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AGREEMENT
BY AND BETWEEN
THE COMPTROLLER OF THE STATE OF NEW YORK, AS
TRUSTEE OF THE FUND AND ADMINISTRATIVE HEAD OF 
THE NEW YORK STATE AND LOCAL EMPLOYEES’ RETIREMENT SYSTEM AND THE NEW YORK STATE AND LOCAL POLICE AND FIRE RETIREMENT SYSTEM 
AND
[CONTRACTOR]
CONTRACT NUMBER: #ICM XXX
EXHIBIT A
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[bookmark: _Toc98741203][bookmark: _Toc98759090][bookmark: _Toc98760684][bookmark: _Toc137129101][bookmark: _Toc137131871][bookmark: _Toc137132302][bookmark: _Toc138161426]This Agreement (“Agreement”) is by and between the Comptroller (“Comptroller”) of the State of New York (the “State”), as Trustee of the Common Retirement Fund (“CRF” or the “Fund”) and Administrative Head of the New York State and Local Employees’ Retirement System and the New York State and Local Police and Fire Retirement System ( “NYSLERS/NYPRS”), (collectively, the Comptroller, the Fund, and NYSLERS/NYPRS are “NYSLRS”), whose principal office is located at 110 State Street, Albany, New York 12244, and [Contractor], a [entity type], organized and existing under the laws of [STATE] (the “Bank” or the “Contractor””) located at [ADDRESS]. NYSLRS and Contractor are each a “party” and collectively, “parties.”
W I T N E S S E T H
WHEREAS, the Comptroller, as Administrative Head of NYSLRS, administers retirement benefits to tens of thousands of pensioners and beneficiaries on a monthly basis; and
WHEREAS, NYSLRS, in administering these benefits, is responsible for distributing benefit checks to such pensioners and beneficiaries throughout New York State, the U.S., and to several foreign countries; and
[bookmark: _Hlk189718260]WHEREAS, NYSLRS requires an Electronic Funds Transfer (“EFT”) program under which pensioners and beneficiaries of NYSLRS would be able to elect to receive benefits, deposit Federal Tax withheld from payments from NYSLRS to the U.S. Treasury Department and make NYSLRS payments to vendors via this EFT process; and 
[bookmark: _Hlk189718282]WHEREAS, to meet these responsibilities, NYSLRS issued a Request for Proposals dated [DATE] (hereinafter “RFP”) and attached hereto as Exhibit A soliciting proposals from vendors operating in the State to provide Banking services for payment of checks to their pensioners and beneficiaries, for payment of related amounts to government and corporate entities in connection with System operations, and for EFT services with respect to serving as an Originating Depository Financial Institution (“ODFI”) (the “Services”); and
WHEREAS, the Contractor, among others, responded to the RFP with a proposal dated [DATE] (hereinafter “Proposal”) and attached hereto as Exhibit B indicating its willingness to perform the necessary services; and 
WHEREAS, based upon the evaluation of various proposals submitted in response to the RFP, it has been determined that the Contractor’s proposal offered the best value and that it would be in the best interests of NYSLRS to retain the Contractor in accordance with the terms and conditions of this Agreement. 
WHEREAS, the Contractor is willing to provide all of the services outlined in the Request for Proposals 0003 (“RFP”) and the Contractor’s proposal (collectively, the “Services”) upon the terms and subject to the conditions set forth herein; and
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and other good and valuable consideration, the sufficiency of which is acknowledged, the parties agree as follows:
I. [bookmark: _Toc150265838][bookmark: _Toc150323662][bookmark: _Toc153375356][bookmark: _Toc154749215][bookmark: _Toc154751139][bookmark: _Toc155157810][bookmark: _Toc180669775][bookmark: _Toc187214947][bookmark: _Toc187221703][bookmark: _Toc187316580][bookmark: _Toc187831817][bookmark: _Toc189717338][bookmark: _Toc190927410][bookmark: _Toc191377094][bookmark: _Toc192143420][bookmark: _Toc192166478][bookmark: _Toc193964581][bookmark: _Toc195000325][bookmark: _Toc201822327]TERM
[bookmark: _Toc150265839][bookmark: _Toc150323663][bookmark: _Toc153375357][bookmark: _Toc154749216][bookmark: _Toc154751140]The term of this Agreement shall be for a period of up to 10 years from the date of contract execution. Subject to the provisions of the contract, the term is comprised of (i) a seven year period for the performance of the Services (the “Performance Period”), which incorporates a period of up to one year to complete an orderly transition of services to a successor bank (the “Transition Period”), and (ii) a subsequent period of up to three years, starting from either the expiration or, if earlier, the termination of the contract, during which the Contractor will complete (a) the processing, payment, and/or handling of checks issued or resolution of other transactions made relative to any NYSLRS accounts during the Performance Period and in satisfaction of NYSLRS’ continuing obligations, and/or (b) any legally mandated escheatment (“Closeout Period”).
The duration of the Closeout Period will be subject to NYSLRS’ discretion following consultation with the New York State Office of the State Comptroller (“OSC”). Compensation to the Contractor during the Closeout Period will be at the rates and on the same terms that are set forth in the contract.
NYSLRS shall have the option, in its discretion, to extend the term of this Agreement for up to two additional, two-year terms at the completion of the first seven-year Performance Period, which would, if so extended, correspondingly extend the applicable Performance Period, Closeout Period, and Transition Period, respectively. 
II. [bookmark: _Toc793025][bookmark: _Toc2677136][bookmark: _Toc3910187][bookmark: _Toc10128672][bookmark: _Toc34666383][bookmark: _Toc34740251][bookmark: _Toc35244742][bookmark: _Toc102991789][bookmark: _Toc155157811][bookmark: _Toc180669776][bookmark: _Toc187214948][bookmark: _Toc187221704][bookmark: _Toc187316581][bookmark: _Toc187831818][bookmark: _Toc189717339][bookmark: _Toc190927411][bookmark: _Toc191377095][bookmark: _Toc192143421][bookmark: _Toc192166479][bookmark: _Toc193964582][bookmark: _Toc195000326][bookmark: _Toc201822328][bookmark: _Toc150265849][bookmark: _Toc150323673][bookmark: _Toc153375367][bookmark: _Toc154749226][bookmark: _Toc154751150]ENTIRETY OF AGREEMENT; CONFLICT OF DOCUMENTS AND CLAUSES
This Agreement includes the following documents; only documents expressly mentioned below are deemed a part of this Agreement. Conflicts between these documents shall be resolved in the following order of precedence:
A. [bookmark: _Toc490141352][bookmark: _Toc490478218][bookmark: _Toc491955274][bookmark: _Toc491957965][bookmark: _Toc494787738][bookmark: _Toc793026][bookmark: _Toc2677137][bookmark: _Toc3910188][bookmark: _Toc10128673][bookmark: _Toc34666384][bookmark: _Toc34740252][bookmark: _Toc35244743][bookmark: _Toc102990160][bookmark: _Toc102991790][bookmark: _Toc155157812][bookmark: _Toc180669777][bookmark: _Toc187214949][bookmark: _Toc187221705][bookmark: _Toc187316582][bookmark: _Toc187831819][bookmark: _Toc189717340][bookmark: _Toc190927412][bookmark: _Toc191377096][bookmark: _Toc192143422][bookmark: _Toc192166480][bookmark: _Toc193964583][bookmark: _Toc195000327][bookmark: _Toc201822329]Appendix A – Standard Clauses for Contracts Entered into By the Comptroller of the State of New York as Trustee of the New York State Common Retirement Fund, dated February 15, 2022;
B. [bookmark: _Toc490141354][bookmark: _Toc490478221][bookmark: _Toc491955277][bookmark: _Toc491957968][bookmark: _Toc494787741][bookmark: _Toc793027][bookmark: _Toc2677138][bookmark: _Toc3910189][bookmark: _Toc10128674][bookmark: _Toc34666385][bookmark: _Toc34740253][bookmark: _Toc35244744][bookmark: _Toc102990161][bookmark: _Toc102991791][bookmark: _Toc155157813][bookmark: _Toc180669778][bookmark: _Toc187214950][bookmark: _Toc187221706][bookmark: _Toc187316583][bookmark: _Toc187831820][bookmark: _Toc189717341][bookmark: _Toc190927413][bookmark: _Toc191377097][bookmark: _Toc192143423][bookmark: _Toc192166481][bookmark: _Toc193964584][bookmark: _Toc195000328][bookmark: _Toc201822330]The Agreement – this document, including:
1. [bookmark: _Toc793029][bookmark: _Toc2677140][bookmark: _Toc3910191][bookmark: _Toc10128676][bookmark: _Toc34666387][bookmark: _Toc34740255][bookmark: _Toc35244746][bookmark: _Toc102990163][bookmark: _Toc102991793][bookmark: _Toc155157815][bookmark: _Toc180669780][bookmark: _Toc187214951][bookmark: _Toc187221707][bookmark: _Toc187316584][bookmark: _Toc187831821][bookmark: _Toc189717342][bookmark: _Toc190927414][bookmark: _Toc191377098][bookmark: _Toc192143424][bookmark: _Toc192166482][bookmark: _Toc193964585][bookmark: _Toc195000329][bookmark: _Toc201822331][bookmark: _Toc490478222][bookmark: _Toc491955278][bookmark: _Toc491957969][bookmark: _Toc494787742][bookmark: _Toc490141356]Appendix B – OSC Policy Statement on Discrimination and Harassment, Including Sexual Harassment;
2. [bookmark: _Toc793030][bookmark: _Toc2677141][bookmark: _Toc3910192][bookmark: _Toc10128677][bookmark: _Toc34666388][bookmark: _Toc34740256][bookmark: _Toc35244747][bookmark: _Toc102990164][bookmark: _Toc102991794][bookmark: _Toc155157816][bookmark: _Toc180669781][bookmark: _Toc187214952][bookmark: _Toc187221708][bookmark: _Toc187316585][bookmark: _Toc187831822][bookmark: _Toc189717343][bookmark: _Toc190927415][bookmark: _Toc191377099][bookmark: _Toc192143425][bookmark: _Toc192166483][bookmark: _Toc193964586][bookmark: _Toc195000330][bookmark: _Toc201822332]Appendix C – OSC Executive Order on Procurement Integrity and OSC Procurement Integrity Procedures;
3. [bookmark: _Toc180669782][bookmark: _Toc187214953][bookmark: _Toc187221709][bookmark: _Toc187316586][bookmark: _Toc187831823][bookmark: _Toc189717344][bookmark: _Toc190927416][bookmark: _Toc191377100][bookmark: _Toc192143426][bookmark: _Toc192166484][bookmark: _Toc193964587][bookmark: _Toc195000331][bookmark: _Toc201822333][bookmark: _Toc793031][bookmark: _Toc2677142][bookmark: _Toc3910193][bookmark: _Toc10128678][bookmark: _Toc34666389][bookmark: _Toc34740257][bookmark: _Toc35244748][bookmark: _Toc102990165][bookmark: _Toc102991795][bookmark: _Toc155157817]Appendix D – Reserved; 
4. [bookmark: _Toc180669783][bookmark: _Toc187214954][bookmark: _Toc187221710][bookmark: _Toc187316587][bookmark: _Toc187831824][bookmark: _Toc189717345][bookmark: _Toc190927417][bookmark: _Toc191377101][bookmark: _Toc192143427][bookmark: _Toc192166485][bookmark: _Toc193964588][bookmark: _Toc195000332][bookmark: _Toc201822334]Appendix E – Contractor’s Certifications/Acknowledgements;
5. [bookmark: _Toc2677143][bookmark: _Toc3910194][bookmark: _Toc10128679][bookmark: _Toc34666390][bookmark: _Toc34740258][bookmark: _Toc35244749][bookmark: _Toc102990166][bookmark: _Toc102991796][bookmark: _Toc155157818][bookmark: _Toc180669784][bookmark: _Toc187214955][bookmark: _Toc187221711][bookmark: _Toc187316588][bookmark: _Toc187831825][bookmark: _Toc189717346][bookmark: _Toc190927418][bookmark: _Toc191377102][bookmark: _Toc192143428][bookmark: _Toc192166486][bookmark: _Toc193964589][bookmark: _Toc195000333][bookmark: _Toc201822335][bookmark: _Toc793032]Appendix F – CRF Vendor Responsibility and Conflict of Interest Disclosure Form; 
6. [bookmark: _Toc102990167][bookmark: _Toc102991797][bookmark: _Toc155157819][bookmark: _Toc180669785][bookmark: _Toc187214956][bookmark: _Toc187221712][bookmark: _Toc187316589][bookmark: _Toc187831826][bookmark: _Toc189717347][bookmark: _Toc190927419][bookmark: _Toc191377103][bookmark: _Toc192143429][bookmark: _Toc192166487][bookmark: _Toc193964590][bookmark: _Toc195000334][bookmark: _Toc201822336][bookmark: _Toc491955281][bookmark: _Toc491957972][bookmark: _Toc494787745][bookmark: _Toc490478224][bookmark: _Toc490141358][bookmark: _Toc793033][bookmark: _Toc2677144][bookmark: _Toc3910195][bookmark: _Toc10128680][bookmark: _Toc34666391][bookmark: _Toc34740259][bookmark: _Toc35244750]Appendix G – Proposer’s Disclosure of Prior Non-Responsibility Determinations Form;
7. [bookmark: _Toc187221713][bookmark: _Toc195000336][bookmark: _Toc2677145][bookmark: _Toc3910196][bookmark: _Toc10128681][bookmark: _Toc34666392][bookmark: _Toc34740260][bookmark: _Toc35244751][bookmark: _Toc102990169][bookmark: _Toc102991799][bookmark: _Toc155157821][bookmark: _Toc180669789][bookmark: _Toc187214960][bookmark: _Toc187221716][bookmark: _Toc187316592][bookmark: _Toc187831829][bookmark: _Toc189717350][bookmark: _Toc190927422][bookmark: _Toc191377106][bookmark: _Toc192143432][bookmark: _Toc192166490][bookmark: _Toc193964593][bookmark: _Toc195000337][bookmark: _Toc201822338][bookmark: _Toc793034][bookmark: _Toc490141363][bookmark: _Toc490478229][bookmark: _Toc491955299][bookmark: _Toc491957990][bookmark: _Toc494787765][bookmark: _Hlk102376500]Exhibit A – the RFP0003 including the Official Responses to Questions, and any and all amendments and addenda to RFP0003; 
8. [bookmark: _Toc490141364][bookmark: _Toc490478230][bookmark: _Toc491955300][bookmark: _Toc491957991][bookmark: _Toc494787766][bookmark: _Toc793037][bookmark: _Toc2677146][bookmark: _Toc3910197][bookmark: _Toc10128682][bookmark: _Toc34666393][bookmark: _Toc34740261][bookmark: _Toc35244752][bookmark: _Toc102990170][bookmark: _Toc102991800][bookmark: _Toc155157822][bookmark: _Toc180669790][bookmark: _Toc187214961][bookmark: _Toc187221717][bookmark: _Toc193964594][bookmark: _Toc195000338][bookmark: _Toc201822339][bookmark: _Toc187316593][bookmark: _Toc187831830][bookmark: _Toc189717351][bookmark: _Toc190927423][bookmark: _Toc191377107][bookmark: _Toc192143433][bookmark: _Toc192166491][bookmark: _Hlk102376526]Exhibit B – the Proposal (Exhibits B1 – Technical Proposal, B2 – Cost Proposals for Banking Services (Attachment E1) and Backup Check Printing Services (Attachment E2), and B3 – Administrative Proposal), as modified by any clarifications thereto, and excluding Appendices E, F, and G as executed and submitted by Proposer, each of which take precedence in accordance with the priority order listed above, and Banking Services Schedules (as hereinafter defined in Section II(C), below), other standard depository or cash management Bank-related materials, and proposed Agreement modifications submitted by Contractor with its proposal; and 
C. [bookmark: _Toc490141365][bookmark: _Toc490478231][bookmark: _Toc491955301][bookmark: _Toc491957992][bookmark: _Toc494787767][bookmark: _Toc793047][bookmark: _Toc2677147][bookmark: _Toc3910198][bookmark: _Toc10128683][bookmark: _Toc34666394][bookmark: _Toc34740262][bookmark: _Toc35244753][bookmark: _Toc155157823][bookmark: _Toc180669791][bookmark: _Toc187214962][bookmark: _Toc187221718][bookmark: _Toc187316594][bookmark: _Toc187831831][bookmark: _Toc189717352][bookmark: _Toc190927424][bookmark: _Toc191377108][bookmark: _Toc192143434][bookmark: _Toc192166492][bookmark: _Toc193964595][bookmark: _Toc195000339][bookmark: _Toc201822340]Exhibit C – Banking Services Schedules [to be identified more fully in this paragraph] – and other standard Bank-related documents submitted by the Contractor with its Proposal and mutually agreed to by the parties to this Contract, and, to the extent hereafter agreed to in accordance with Article 18 amendments, restatements, supplements, or other modifications to such documents (collectively, “Banking Services Schedules” or “Schedules”). 
[bookmark: _Toc102990171][bookmark: _Toc102991801][bookmark: _Toc155157824][bookmark: _Toc180669792][bookmark: _Toc187214963][bookmark: _Toc187221719][bookmark: _Toc187316595][bookmark: _Toc187831832][bookmark: _Toc189717353][bookmark: _Toc190927425][bookmark: _Toc191377109][bookmark: _Toc192143435][bookmark: _Toc192166493][bookmark: _Toc193964596][bookmark: _Toc195000340][bookmark: _Toc201822341][The Banking Services Schedules are [titles of specific schedules set forth below, rows added as needed]]:
	[bookmark: _Toc180669793][bookmark: _Toc187214964][bookmark: _Toc187221720][bookmark: _Toc187316596][bookmark: _Toc187831833][bookmark: _Toc189717354][bookmark: _Toc190927426][bookmark: _Toc191377110][bookmark: _Toc192143436][bookmark: _Toc192166494][bookmark: _Toc193964597][bookmark: _Toc195000341][bookmark: _Toc201822342]Exhibit #
	[bookmark: _Toc180669794][bookmark: _Toc187214965][bookmark: _Toc187221721][bookmark: _Toc187316597][bookmark: _Toc187831834][bookmark: _Toc189717355][bookmark: _Toc190927427][bookmark: _Toc191377111][bookmark: _Toc192143437][bookmark: _Toc192166495][bookmark: _Toc193964598][bookmark: _Toc195000342][bookmark: _Toc201822343]Title

	[bookmark: _Toc102990172][bookmark: _Toc102991802][bookmark: _Toc155157825][bookmark: _Toc180669795][bookmark: _Toc187214966][bookmark: _Toc187221722][bookmark: _Toc187316598][bookmark: _Toc187831835][bookmark: _Toc189717356][bookmark: _Toc190927428][bookmark: _Toc191377112][bookmark: _Toc192143438][bookmark: _Toc192166496][bookmark: _Toc193964599][bookmark: _Toc195000343][bookmark: _Toc201822344][bookmark: _Hlk100833733]Exhibit C.1
	

	[bookmark: _Toc102990175][bookmark: _Toc102991805][bookmark: _Toc155157828][bookmark: _Toc180669796][bookmark: _Toc187214967][bookmark: _Toc187221723][bookmark: _Toc187316599][bookmark: _Toc187831836][bookmark: _Toc189717357][bookmark: _Toc190927429][bookmark: _Toc191377113][bookmark: _Toc192143439][bookmark: _Toc192166497][bookmark: _Toc193964600][bookmark: _Toc195000344][bookmark: _Toc201822345]Exhibit C.2
	

	[bookmark: _Toc102990178][bookmark: _Toc102991808][bookmark: _Toc155157831][bookmark: _Toc180669797][bookmark: _Toc187214968][bookmark: _Toc187221724][bookmark: _Toc187316600][bookmark: _Toc187831837][bookmark: _Toc189717358][bookmark: _Toc190927430][bookmark: _Toc191377114][bookmark: _Toc192143440][bookmark: _Toc192166498][bookmark: _Toc193964601][bookmark: _Toc195000345][bookmark: _Toc201822346]Exhibit C.3
	


[bookmark: _Toc10128684][bookmark: _Toc34666395][bookmark: _Toc34740263][bookmark: _Toc35244754][bookmark: _Toc102990195][bookmark: _Toc102991825][bookmark: _Toc155157848][bookmark: _Toc180669798][bookmark: _Toc187214969][bookmark: _Toc187221725][bookmark: _Toc187316601][bookmark: _Toc187831838][bookmark: _Toc189717359][bookmark: _Toc190927431][bookmark: _Toc191377115][bookmark: _Toc192143441][bookmark: _Toc192166499][bookmark: _Toc193964602][bookmark: _Toc195000346][bookmark: _Toc201822347]The parties understand and agree that any and all proposed modifications or exceptions taken by the Contractor in its Proposal to NYSLRS’ RFP0003 are hereby withdrawn, provided, however, that where such modifications or exceptions have been explicitly incorporated into this Agreement, including the Banking Services Schedules, such shall apply to this Agreement and all subject to this Article II in the event of conflicts between or among the terms of any of the documents that make up this Agreement. The entirety of the redlined, draft contract submitted by Contractor with its Proposal is withdrawn. 
[bookmark: _Toc102990197][bookmark: _Toc102991827][bookmark: _Toc155157850][bookmark: _Toc180669799][bookmark: _Toc187214970][bookmark: _Toc187221726][bookmark: _Toc187316602][bookmark: _Toc187831839][bookmark: _Toc189717360][bookmark: _Toc190927432][bookmark: _Toc191377116][bookmark: _Toc192143442][bookmark: _Toc192166500][bookmark: _Toc193964603][bookmark: _Toc195000347][bookmark: _Toc201822348][bookmark: _Hlk106022367][bookmark: _Hlk106020332]If there is any conflict or inconsistency between the terms of this Agreement (which, for the purpose of this paragraph only shall include this document (Articles I through ##, Appendices B through and including XXX, and Exhibit A only hereto), and the Contractor’s service schedules, this Agreement shall control. 
[bookmark: _Toc102990198][bookmark: _Toc102991828][bookmark: _Toc155157851][bookmark: _Toc180669800][bookmark: _Toc187214971][bookmark: _Toc187221727][bookmark: _Toc187316603][bookmark: _Toc187831840][bookmark: _Toc189717361][bookmark: _Toc190927433][bookmark: _Toc191377117][bookmark: _Toc192143443][bookmark: _Toc192166501][bookmark: _Toc193964604][bookmark: _Toc195000348][bookmark: _Toc201822349]Under no circumstances will any provisions imposing liability upon NYSLRS or indemnification provisions imposing obligations upon NYSLRS in any document that comprises this Agreement, including any such provisions set forth in any banking services schedules, take precedence over Appendix A and the provisions of Article ## of this Agreement. 
III. [bookmark: _Toc155157852][bookmark: _Toc180669801][bookmark: _Toc187214972][bookmark: _Toc187221728][bookmark: _Toc187316604][bookmark: _Toc187831841][bookmark: _Toc189717362][bookmark: _Toc190927435][bookmark: _Toc191377119][bookmark: _Toc192143445][bookmark: _Toc192166503][bookmark: _Toc193964605][bookmark: _Toc195000349][bookmark: _Toc201822350][bookmark: _Hlk191452736]SERVICES
NYSLRS retains the Contractor, and the Contractor agrees to perform for the benefit of NYSLRS, the banking services and other services as outlined in RFP0003 and (Exhibit A), the Proposal (Exhibit B), and the Banking Services Schedules (Exhibits C.1 through C.3), all subject to Article II (Entirety of Agreement; Conflict of Documents and Clauses) above, and hereinafter referred to as “Services.”
IV. [bookmark: _Toc34666397][bookmark: _Toc34740265][bookmark: _Toc35244756][bookmark: _Toc102991830][bookmark: _Toc155157853][bookmark: _Toc180669802][bookmark: _Toc187214973][bookmark: _Toc187221729][bookmark: _Toc187316605][bookmark: _Toc187831842][bookmark: _Toc189717363][bookmark: _Toc190927436][bookmark: _Toc191377120][bookmark: _Toc192143446][bookmark: _Toc192166504][bookmark: _Toc193964606][bookmark: _Toc195000350][bookmark: _Toc201822351]COMPENSATION
[bookmark: _Toc187316606][bookmark: _Toc187831843][bookmark: _Toc189717364][bookmark: _Toc190927437][bookmark: _Toc191377121][bookmark: _Toc192143447][bookmark: _Toc192166505][bookmark: _Toc193964607][bookmark: _Toc195000351][bookmark: _Toc201822352][bookmark: _Toc187214974][bookmark: _Toc187221730]Compensation provided pursuant to this Agreement shall be payable in due course by NYSLRS upon the Contractor’s submission and NYSLRS’ audit of vouchers, invoices, or other detailed statements of Services that shall be submitted to the Director of Accounting (see Section IV.B). The Contractor shall be compensated at the rates provided in the Cost Proposal (Exhibit B2). 
[bookmark: _Toc187316607][bookmark: _Toc187831844][bookmark: _Toc189717365][bookmark: _Toc190927438][bookmark: _Toc191377122][bookmark: _Toc192143448][bookmark: _Toc192166506][bookmark: _Toc193964608][bookmark: _Toc195000352][bookmark: _Toc201822353]No fees or other charges that are not expressly set forth in Exhibit B2 may be assessed against any Account or charged to NYSLRS. Any other fees or charges, including but not limited to Federal Deposit Insurance Corporation (“FDIC”) insurance fees, in relation to any account, shall be borne by the Contractor.
The Bank will be compensated for the satisfactory performance of Services accepted by NYSLRS in accordance with Exhibit B2. Total compensation for the Services provided will not exceed $XXXXXXXX.
The fees shall not be increased during the first three (3) years of the Agreement term. Thereafter, the fees may be increased for each subsequent annual period of said term upon the anniversary of the Agreement with no less than sixty (60) days’ written notice to NYSLRS. Such increase shall be limited to the lesser of the Consumer Price Index for All Urban Consumers (“CPI-U”), U.S. City Average, All Items, as reported by the U.S. Department of Labor, Bureau of Labor Statistics for the preceding 12-month period or 5% over the prior year’s fees, whichever is lower. Any increase granted shall be effective on the Agreement anniversary date and calculated using the index number published four months preceding the anniversary date of the Agreement. If at any time the above index is discontinued or becomes unavailable, NYSLRS reserves the right to implement a comparable index. 
Any extension of the term beyond the first seven years as permitted in Section I (Term) would be subject to the annual fee cap set forth in this Section IV, of the lesser of the CPI-U or 5% increase over the prior year’s fees, annually, upon Contractor’s written notice of the request for such an increase to NYSLRS. 
All requested increases shall be subject to negotiation between NYSLRS and the Contractor.
A. [bookmark: _Toc155157854][bookmark: _Toc180669803][bookmark: _Toc187214975][bookmark: _Toc187221731][bookmark: _Toc187316609][bookmark: _Toc187831846][bookmark: _Toc189717367][bookmark: _Toc190927440][bookmark: _Toc191377124][bookmark: _Toc192143450][bookmark: _Toc192166508][bookmark: _Toc193964609][bookmark: _Toc195000353][bookmark: _Toc201822354]Method of Compensation
NYSLRS after consultation with and with the approval of New York State Office of the State Comptroller (“OSC”), reserves the right to determine the method to be used to compensate the Contractor for Services. This determination will be made on an account-by-account basis at the discretion of NYSLRS following consultation with OSC.
The method may include Direct Fee, Compensating Balances, or a combination of both. The method of compensation shall be that which is expected to provide the lowest cost of Services to NYSLRS, as determined by the Office of the State Comptroller (“OSC”). NYSLRS, in consultation with OSC, will not change the method of compensation at a frequency greater than once annually, except in extraordinary circumstances, as determined by NYSLRS and OSC. NYSLRS shall provide the Proposer with advance notice of such a change. If an alternate payment method is deemed necessary by NYSLRS, payment procedures shall be established by authorized representatives of Contractor and NYSLRS in accordance with the Cost Proposal, depending on the method of compensation. 
Depending on the method of compensation chosen by NYSLRS in consultation with OSC, the following procedures will be used to determine the payment for Services:
1. [bookmark: _Toc155157855][bookmark: _Toc180669804][bookmark: _Toc187214976][bookmark: _Toc187221732][bookmark: _Toc187316610][bookmark: _Toc187831847][bookmark: _Toc189717368][bookmark: _Toc190927441][bookmark: _Toc191377125][bookmark: _Toc192143451][bookmark: _Toc192166509][bookmark: _Toc193964610][bookmark: _Toc195000354][bookmark: _Toc201822355]Payment by Direct Fee
If NYSLRS elects to pay by Direct Fee, it may choose to offset the fee payment with Earnings Credits (as hereinafter defined) or request Earnings Credits reimbursement from the Proposer. If, for any month, the Earnings Credits exceed the monthly bank charges, the Proposer shall carry forward the excess to the following month and, where applicable, the following month in any new year and, at the election of NYSLRS in consultation with OSC, such excess may be applied against the cost of Services for any other Compensating Balance relationship the Proposer has with NYSLRS or the State. If Earnings Credits remain as of the end date (whether by termination or expiration) of the contract, such Earnings Credits may be applied, at NYSLRS’ election following consultation with OSC, and without limitation, to any other banking services (including services covered under a separate agreement) provided by the Contractor to NYSLRS or the State. Earnings Credits are to be calculated using the following formula:
Earnings Credits = (average available account balance) x (ECR) x Time
Where:
ECR = Earnings Credit Rate, the determination of which is described below
Time = number days in period / 365
The Earnings Credit Rate (“ECR”) is the monthly average investment rate on the thirteen-week Treasury Bill, as determined at the weekly auction and published on the US Treasury website, or the Contractor’s standard rate, whichever is greater. The ECR shall be determined by OSC and confirmed with Contractor monthly. NYSLRS will not use any other method of calculation for the ECR.
Payment for Services by Direct Fee must be billed by the Proposer to NYSLRS and will be paid in accordance with the voucher and audit procedures set forth in this Agreement. When payment is by Direct Fee, the Proposer must provide a monthly bank account analysis electronically (currently an 822 file) to NYSLRS along with the invoice to NYSLRS, as applicable. This analysis must include the monthly volume and total costs associated with the account(s). 
2. [bookmark: _Toc155157856][bookmark: _Toc180669805][bookmark: _Toc187214977][bookmark: _Toc187221733][bookmark: _Toc187316611][bookmark: _Toc187831848][bookmark: _Toc189717369][bookmark: _Toc190927442][bookmark: _Toc191377126][bookmark: _Toc192143452][bookmark: _Toc192166510][bookmark: _Toc193964611][bookmark: _Toc195000355][bookmark: _Toc201822356]Payment by Compensating Balances
If NYSLRS elects to pay by Compensating Balances, an account specific to this use may need to be established. The value of the Compensating Balances shall be calculated using the same formula as shown above under “Payment by Direct Fees” provided, however, that the ECR shall be determined based on an OSC computation which factors a three-year average spread between OSC’s Short Term Investment Pool rate and the monthly average investment rate on the three-month Treasury Bill as determined at the weekly auction and published on the US Treasury website, or the Contractor’s standard rate, whichever is greater. The ECR shall be determined by OSC and confirmed with Contractor monthly. If payment is made via Compensating Balance, Contractor must provide a monthly bank account analysis electronically (currently an 822 file) to NYSLRS. This analysis must include the monthly volume and total costs associated with the Account(s). All excess Earnings Credits on a monthly basis must be carried forward to offset future payments throughout the term of the contract. If Earnings Credits remain as of the end date (whether by termination or expiration) of the contract, such Earnings Credits may be applied, at NYSLRS’ election following consultation with OSC and without limitation, to any other banking services (including services covered under a separate agreement) provided by the Contractor to NYSLRS or the State.
B. [bookmark: _Toc155157857][bookmark: _Toc180669806][bookmark: _Toc187214978][bookmark: _Toc187221734][bookmark: _Toc187316612][bookmark: _Toc187831849][bookmark: _Toc189717370][bookmark: _Toc190927443][bookmark: _Toc191377127][bookmark: _Toc192143453][bookmark: _Toc192166511][bookmark: _Toc193964612][bookmark: _Toc195000356][bookmark: _Toc201822357]Invoices
1. [bookmark: _Toc180669809][bookmark: _Toc187214980][bookmark: _Toc187221736][bookmark: _Toc187316614][bookmark: _Toc187831851][bookmark: _Toc189717372][bookmark: _Toc190927445][bookmark: _Toc191377129][bookmark: _Toc192143455][bookmark: _Toc192166512][bookmark: _Toc193964613][bookmark: _Toc195000357][bookmark: _Toc201822358]Payment of invoices shall include the following information, at a minimum:
a. [bookmark: _Toc180669810][bookmark: _Toc187214981][bookmark: _Toc187221737][bookmark: _Toc187316615][bookmark: _Toc187831852][bookmark: _Toc189717373][bookmark: _Toc190927446][bookmark: _Toc191377130][bookmark: _Toc192143456][bookmark: _Toc192166513][bookmark: _Toc193964614][bookmark: _Toc195000358][bookmark: _Toc201822359]The number assigned to this Agreement by NYSLRS (i.e., ERS#XXXX), and the Contractor’s taxpayer identification number;
b. [bookmark: _Toc192166514][bookmark: _Toc193964615][bookmark: _Toc195000359][bookmark: _Toc201822360][bookmark: _Toc180669811][bookmark: _Toc187214982][bookmark: _Toc187221738][bookmark: _Toc187316616][bookmark: _Toc187831853][bookmark: _Toc189717374][bookmark: _Toc190927447][bookmark: _Toc191377131][bookmark: _Toc192143457]The total amount billed for Services for the invoice period; 
c. [bookmark: _Toc180669812][bookmark: _Toc187214983][bookmark: _Toc187221739][bookmark: _Toc187316617][bookmark: _Toc187831854][bookmark: _Toc189717375][bookmark: _Toc190927448][bookmark: _Toc191377132][bookmark: _Toc192143458][bookmark: _Toc192166515][bookmark: _Toc193964616][bookmark: _Toc195000360][bookmark: _Toc201822361]The beginning and ending dates of the billing period included in the invoice; and 
d. [bookmark: _Toc180669813][bookmark: _Toc187214984][bookmark: _Toc187221740][bookmark: _Toc187316618][bookmark: _Toc187831855][bookmark: _Toc189717376][bookmark: _Toc190927449][bookmark: _Toc191377133][bookmark: _Toc192143459][bookmark: _Toc192166516][bookmark: _Toc193964617][bookmark: _Toc195000361][bookmark: _Toc201822362]Any additional information necessary in order for NYSLRS to properly process the invoice. NYSLRS shall provide advance notice to the Contractor of any additional information required to be included in the invoice. 
2. [bookmark: _Toc180669814][bookmark: _Toc187214985][bookmark: _Toc187221741][bookmark: _Toc187316619][bookmark: _Toc187831856][bookmark: _Toc189717377][bookmark: _Toc190927450][bookmark: _Toc191377134][bookmark: _Toc192143460][bookmark: _Toc192166517][bookmark: _Toc193964618][bookmark: _Toc195000362][bookmark: _Toc201822363]All vouchers, invoices, or statements shall be subject to NYSLRS’ acceptance of the Services for which billing is being made, and shall be submitted via the Contractor’s online Portal.
C. [bookmark: _Toc187221742][bookmark: _Toc187316620][bookmark: _Toc187831857][bookmark: _Toc191377135][bookmark: _Toc192143461][bookmark: _Toc187221743][bookmark: _Toc187316621][bookmark: _Toc187831858][bookmark: _Toc191377136][bookmark: _Toc192143462][bookmark: _Toc187221744][bookmark: _Toc187316622][bookmark: _Toc187831859][bookmark: _Toc191377137][bookmark: _Toc192143463][bookmark: _Toc180669815][bookmark: _Toc187214986][bookmark: _Toc187221746][bookmark: _Toc187316624][bookmark: _Toc187831861][bookmark: _Toc189717382][bookmark: _Toc190927455][bookmark: _Toc191377139][bookmark: _Toc192143465][bookmark: _Toc192166518][bookmark: _Toc193964619][bookmark: _Toc195000363][bookmark: _Toc201822364]Records. Contractor must maintain adequate records to substantiate all claims for payment and must make those records available in Albany, NY and/or New York City, NY for examination and copying upon request.
D. [bookmark: _Toc180669816][bookmark: _Toc187214987][bookmark: _Toc187221747][bookmark: _Toc187316625][bookmark: _Toc187831862][bookmark: _Toc189717383][bookmark: _Toc190927456][bookmark: _Toc191377140][bookmark: _Toc192143466][bookmark: _Toc192166519][bookmark: _Toc193964620][bookmark: _Toc195000364][bookmark: _Toc201822365]Audit. All payments hereunder shall be subject to audit by the Comptroller.
E. [bookmark: _Toc193964621][bookmark: _Toc195000365][bookmark: _Toc201822366]Withholding. NYSLRS reserves the right to withhold payment for the Contractor’s failure to perform Services. The Contractor shall not be entitled to final payment of its fees under this Agreement until it has satisfied all its obligations hereunder. 
V. [bookmark: _Toc516829999][bookmark: _Toc516830472][bookmark: _Toc516830703][bookmark: _Toc98741209][bookmark: _Toc98759096][bookmark: _Toc98760690][bookmark: _Toc137129107][bookmark: _Toc137131877][bookmark: _Toc137132308][bookmark: _Toc138161432][bookmark: _Toc150265851][bookmark: _Toc150323675][bookmark: _Toc153375369][bookmark: _Toc154749228][bookmark: _Toc154751152][bookmark: _Toc155157870][bookmark: _Toc180669826][bookmark: _Toc187214988][bookmark: _Toc187221748][bookmark: _Toc187316626][bookmark: _Toc187831863][bookmark: _Toc189717384][bookmark: _Toc190927457][bookmark: _Toc191377141][bookmark: _Toc192143467][bookmark: _Toc192166520][bookmark: _Toc193964622][bookmark: _Toc195000366][bookmark: _Toc201822367]CONFLICTS OF INTEREST AND COMPLIANCE
A. [bookmark: _Hlk153806054][bookmark: _Hlk98850315]Conflicts of Interest. Contractor covenants and represents that the Contractor and its Staff currently have no conflict of interest, and shall make reasonable efforts to ensure that there shall be no conflict, with respect to the Services and Contractor’s obligations and duties: (i) under any other agreement to which it is a party or by which it is otherwise bound, or (ii) with respect to any other engagement of the Contractor or activity in which Contractor is involved.
During the Term of this Agreement, Contractor shall immediately notify NYSLRS, in writing, whenever it becomes aware of any situation that involves or appears to involve such a conflict of interest, or potential conflict that arises during the term of this Agreement and will immediately recuse itself from its duties hereunder that give rise to such conflict of interest unless NYSLRS specifically waives such conflict in writing. NYSLRS may, in its sole discretion, dismiss the Contractor from any or all of its duties hereunder upon the occurrence of an actual or perceived conflict of interest and may also terminate the Agreement.
B. Compliance Questionnaire. The Contractor agrees to complete an annual compliance questionnaire, which may change from year to year, and must be submitted electronically after receiving notification and instructions from the Director of Compliance. If the Contractor fails to complete the compliance questionnaire in a timely manner, NYSLRS shall have the option, in its sole discretion and without liability to the Contractor, or any third-party, to terminate this Agreement. Such termination shall be deemed, for purposes of this Agreement, a termination for cause.
VI. [bookmark: _Toc98741210][bookmark: _Toc98759097][bookmark: _Toc98760691][bookmark: _Toc137129108][bookmark: _Toc137131878][bookmark: _Toc137132309][bookmark: _Toc138161433][bookmark: _Toc150265852][bookmark: _Toc150323676][bookmark: _Toc153375370][bookmark: _Toc154749229][bookmark: _Toc154751153][bookmark: _Toc155157871][bookmark: _Toc180669827][bookmark: _Toc187214989][bookmark: _Toc187221749][bookmark: _Toc187316627][bookmark: _Toc187831864][bookmark: _Toc189717385][bookmark: _Toc190927458][bookmark: _Toc191377142][bookmark: _Toc192143468][bookmark: _Toc192166521][bookmark: _Toc193964623][bookmark: _Toc195000367][bookmark: _Toc201822368]ETHICS OBLIGATIONS
The Contractor certifies that:
A. Public Officers Law Sections 73 and 74. The Contractor, and those assigned by the Contractor to perform Services under this Agreement have read and understand the provisions of Public Officers Law §73 and §74 including without limitation:
1. the provisions of §73 (subd 5) which provides that (i) no Statewide elected official, State officer or employee, individual whose name has been submitted by the Governor to the Senate for confirmation to become a State officer or employee, member of the Legislature, or legislative employee (for the purposes of this Section VI (Ethics Obligation), each an “Individual”) shall, directly or indirectly solicit, accept or receive any gift having more than a nominal value, whether in the form of money, service, loan, travel, lodging, meals, refreshments, entertainment, discount, forbearance, or promise, or in any other form, under circumstances in which it could reasonably be inferred that the gift was intended to influence the Individual, or could reasonably be expected to influence the Individual, in the performance of the Individual’s official duties or was intended as a reward for any official action on the Individual’s part, and (ii) no person shall, directly or indirectly, offer or make any such gift to a Statewide elected official, or any State officer or employee, member of the Legislature, or legislative employee under such circumstances (clauses (i) and (ii) collectively, the “Gift Restrictions”).
2. the provisions of §73 (subd 8), which sets out (i) a two-year bar on a State employee from appearing before the State employee’s former agency after leaving State service, and (ii) a life-time bar on a State employee from rendering services on any matters with respect to which the State employee was directly concerned during State service and in which the State employee personally participated, or which was under the State employee’s active consideration during State service.
B. [bookmark: _Hlk153806111]Gift Restriction Certification. The Contractor and its Staff shall not: (i) offer or provide any gift or hospitality to a State employee in violation of said Gift Restrictions, (ii) assign any former State employee to appear before the New York State Office of the State Comptroller, NYSLRS, or the CRF to perform Services in violation of the two-year bar, or (iii) assign any former State employee to the render Services in violation of the lifetime bar. This certification is material to the Agreement and NYSLRS intends to rely on it. 
C. Reporting Requirement. The Contractor must promptly report to NYSLRS any non-compliance with the above requirements to: 
Office of the State Comptroller
110 State Street – 14th Floor
Albany, New York 12236
Attn: Special Counsel for Ethics
and
Office of the State Comptroller
110 State Street – 14th Floor
Albany, New York 12236
Attn: Director of Compliance
D. [bookmark: _Hlk153806135]No Compensation. The Contractor represents and warrants that neither the Contractor nor its Staff has received or paid, or entered into an agreement to receive or pay, any compensation, fees, or any other benefit from or to any third-party, including any subcontractor, in connection with the indirect or direct procurement of this Agreement.
E. Internal Controls. The Contractor shall maintain risk management and oversight policies and procedures designed to ensure compliance with applicable laws and regulations. 
F. Additional Reporting Requirements. The Contractor shall promptly report in writing to NYSLRS whenever the Contractor becomes aware of (i) the occurrence of any activity which constitutes a breach of this Agreement, or (ii) a violation by the Contractor of any applicable law or regulation in connection with this Agreement. Such report shall specify the event(s), the measures taken to resolve or rectify the effect of such event, and the timeframe for undertaking such resolution.
VII. [bookmark: _Toc98741207][bookmark: _Toc98759094][bookmark: _Toc98760688][bookmark: _Toc137129105][bookmark: _Toc137131875][bookmark: _Toc137132306][bookmark: _Toc138161430][bookmark: _Toc150265853][bookmark: _Toc150323677][bookmark: _Toc153375371][bookmark: _Toc154749230][bookmark: _Toc154751154][bookmark: _Toc155157872][bookmark: _Toc180669828][bookmark: _Toc187214990][bookmark: _Toc187221750][bookmark: _Toc187316628][bookmark: _Toc187831865][bookmark: _Toc189717386][bookmark: _Toc190927459][bookmark: _Toc191377143][bookmark: _Toc192143469][bookmark: _Toc192166522][bookmark: _Toc193964624][bookmark: _Toc195000368][bookmark: _Toc201822369][bookmark: _Hlk150333308]REPRESENTATIONS, WARRANTIES, AND COVENANTS OF THE CONTRACTOR
[bookmark: _Hlk98849416]The Contractor hereby represents, warrants, covenants, and acknowledges that:
A. The Contractor is an entity duly organized, validly existing, and in good standing under the laws of the State of [STATE], and has authority to conduct business in the State of New York.
B. [bookmark: _Hlk153806154]The Contractor and its Staff have completed, obtained all registrations, licenses, filing, insurance, and governmental approvals, if any, necessary to performance of their obligations under this Agreement. The Contractor and each of its Staff, to the extent required in order to perform the Services, (i) shall continue to do so for the duration of this Agreement, and (ii) shall comply with any requirements imposed upon the Contractor by law in connection with the Services during the term of this Agreement.
C. [bookmark: _Hlk153806172]The Contractor and its Staff are responsible for discharging the Contractor’s duties and obligations hereunder are and will be persons qualified and experienced in the performance of such functions.
D. Contractor agrees that it shall be fully responsible to NYSLRS and the State for the acts and omissions of its partners, affiliates, and staff, whether directly or indirectly engaged by them in connection with the performance of this Agreement, and their adherence to all Agreement terms and conditions.
E. Contractor shall not delegate any authority to any other persons or entities, with respect to the performance of Services, except as expressly stated otherwise in this Agreement.
F. The Contractor, its owners, officers, directors, and Staff are not in violation of any federal or state laws or regulations and no charge, claim, investigation, suit, or proceeding before or by any court or regulatory agency is pending against any such person or, to the best knowledge of the Contractor, threatened, that could have a material adverse effect upon the performance of the Services.
G. The Contractor has full power and authority to enter into this Agreement and to perform its obligations hereunder. This Agreement has been duly authorized by all requisite action on the part of the Contractor and constitutes the valid, legal, and binding obligation of the Contractor, enforceable against it in accordance with its terms.
H. [bookmark: _Hlk153806202]The Contractor shall notify NYSLRS and OSC’s Privacy Officer in the most expedient time possible and without unreasonable delay after it has determined that an instance of fraud or suspected criminal activity has occurred in connection with the Services. Such notices shall be provided to PrivacyOfficer@osc.ny.gov or (518) 473-1968 and iso@osc.ny.gov or (518) 473-1374.
I. The Contractor shall promptly notify NYSLRS of (i) the commencement of any governmental investigation, enforcement action (or settlement action in lieu thereof), prosecution, proceeding, or governmental (criminal or civil) litigation against the Contractor or any key Staff (excluding, in the case of key Staff, any family court matters or non-felony traffic offenses), (ii) the commencement of any civil action reasonably likely to have a material adverse effect on the Contractor or the Services, (iii) the occurrence of any activity which constitutes a material breach of this Agreement, (iv) a violation by the Contractor of any applicable law or regulation in connection with this Agreement, or (v) if during the term of this Agreement Contractor has reason to believe that any representation or warranty made is or soon will be not true and correct. Such notice shall specify the event(s), the measures taken to resolve or rectify the effect of such event, and the expected timeframe for undertaking such resolution.
J. All of the information, representations and warranties contained in Contractor’s Proposal were true at the time of submission and continue to be true as of the date hereof. Further, Contractor represents and warrants that no representation or warranty contained herein, nor any written statements, certificates or documents delivered or to be delivered to NYSLRS or NYSLRS’ designated representatives by or on behalf of the Contractor, contain or will contain any misstatements of material fact, or omit or will omit to state a material fact necessary to make the statements contained herein or therein not misleading.
K. The Contractor and its Staff shall comply with the standards in effect under federal and state law as they may be amended from time to time, or any successor provisions that apply to persons and entities serving in a similar capacity with respect to the Comptroller or the Fund, to the extent any such standard is applicable to the Contractor in the discharge of its duties under this Agreement.
L. The Contractor represents and warrants that neither the Contractor nor its Staff has received or paid, or entered into an agreement to receive or pay, any compensation, fees, or any other benefit from or to any third party, to influence the outcome of this procurement.
M. The Consultant must maintain policies and procedures designed to ensure compliance with:
1. the confidentiality provisions set forth in Section XIII of this Agreement; and
2. applicable laws and regulations. 
VIII. [bookmark: _Toc98741211][bookmark: _Toc98759098][bookmark: _Toc98760692][bookmark: _Toc137129109][bookmark: _Toc137131879][bookmark: _Toc137132310][bookmark: _Toc138161434][bookmark: _Toc150265855][bookmark: _Toc150323679][bookmark: _Toc153375373][bookmark: _Toc154749232][bookmark: _Toc154751156][bookmark: _Toc155157874][bookmark: _Toc180669830][bookmark: _Toc187214992][bookmark: _Toc187221752][bookmark: _Toc187316630][bookmark: _Toc187831867][bookmark: _Toc189717388][bookmark: _Toc190927461][bookmark: _Toc191377145][bookmark: _Toc192143471][bookmark: _Toc192166524][bookmark: _Toc193964626][bookmark: _Toc195000370][bookmark: _Toc201822370][bookmark: _Hlk153806222]RELATIONSHIP BETWEEN THE PARTIES
The relationship of the Contractor to the Comptroller and NYSLRS under this Agreement is that of an independent contractor. In accordance with such status, the Contractor covenants and agrees that it shall ensure that its Staff (defined above) providing Services hereunder shall: (i) act in a manner consistent therewith, (ii) neither hold themselves out as, nor claim to be, officers or employees of NYSLRS, the CRF, OSC or the State, and (iii) not make any claim, demand, or application to or for any right or privilege applicable to an officer or employee of the State including, but not limited to, worker’s compensation coverage, unemployment insurance benefits, social security coverage, or retirement membership credit.
IX. [bookmark: _Toc187316631][bookmark: _Toc187831868][bookmark: _Toc189717389][bookmark: _Toc190927462][bookmark: _Toc191377146][bookmark: _Toc192143472][bookmark: _Toc192166525][bookmark: _Toc193964627][bookmark: _Toc195000371][bookmark: _Toc201822371]SUBCONTRACTING
A. Use of Subcontractors. In the event that Contractor intends to use subcontractors or other entities to perform any of the Services (“subcontractors,” and incorporated into the definition hereunder of “Staff”), the Contractor shall disclose any such subcontractors to NYSLRS prior to the performance of any Services. NYSLRS shall have the right to approve or disapprove, after appropriate review and/or interview(s), any and all subcontractors of the Contractor prior to their performance of Services. Such approval shall be in NYSLRS’ sole discretion. Subcontractors on Attachment D submitted with Contractor’s proposal [are approved by NYSLRS], and such list may be amended from time-to-time subject NYSLRS prior approval.
[bookmark: _Hlk153806236]Failure to disclose the identity of any and all subcontractors used by the Contractor together with a detailed description of their responsibilities may, at the sole discretion of NYSLRS, result in a disqualification of the subcontractor or termination of this Agreement. The Contractor shall require all proposed subcontractors to complete such Schedules, Appendices, or other documents included in this Agreement as are deemed necessary by NYSLRS prior to any such proposed subcontractor’s performance of Services. The Contractor acknowledges that this requirement is ongoing for the term of this Agreement. Failure to disclose the identity of any and all subcontractors used by the Contractor together with a detailed description of their responsibilities may, at the sole discretion of NYSLRS, result in a disqualification of the subcontractor or termination of this Agreement.
Contractor shall be fully responsible to NYSLRS for the acts and omissions of Contractor and any Staff, whether directly or indirectly engaged in connection with the performance of this Agreement and their adherence to all contract terms and conditions.
Contractor shall inform each subcontractor of all provisions and requirements of the Agreement, including those relating to the Standards of Conduct, conflicts of interest, ethics, and confidentiality, as such applicable obligations must contractually flow down to the subcontractor.
B. Subcontractor Agreements. The Contractor shall include in all subcontractor agreements binding provisions that are at least as restrictive as those found in this Agreement, including, but not limited to:
1. That nothing contained in such subcontract will impair the rights of the Comptroller or NYSLRS;
2. That nothing contained in such subcontract will create any contractual relation between any subcontractor and Comptroller or NYSLRS; and
3. That the subcontractor shall maintain all records with respect to Services performed in the same manner as required of the Contractor.
C. No Liability or Duty. The Contractor agrees that nothing set forth in this Agreement shall impose any liability or duty upon NYSLRS, the Comptroller, the CRF, or the State to persons, firms or corporations, employees, or others engaged by the Contractor in any capacity or shall make the Comptroller, NYSLRS, the CRF, or the State liable to any person, entity or government for the acts, omissions, liabilities, obligations and/or taxes of whatever nature, including, but not limited to, worker’s compensation coverage, unemployment insurance benefits, social security coverage, retirement membership credit, disability benefits and social security taxes. The Contractor and any of its subcontractors will maintain workers’ compensation coverage and disability benefits in amounts equal to all statutory requirements during the term of this Agreement for the benefit of its employees.
X. [bookmark: _Toc98741213][bookmark: _Toc98759100][bookmark: _Toc98760694][bookmark: _Toc137129111][bookmark: _Toc137131881][bookmark: _Toc137132312][bookmark: _Toc138161436][bookmark: _Toc150265856][bookmark: _Toc150323680][bookmark: _Toc153375374][bookmark: _Toc154749233][bookmark: _Toc154751157][bookmark: _Toc155157875][bookmark: _Toc180669831][bookmark: _Toc187214993][bookmark: _Toc187221753][bookmark: _Toc187316632][bookmark: _Toc187831869][bookmark: _Toc189717390][bookmark: _Toc190927463][bookmark: _Toc191377147][bookmark: _Toc192143473][bookmark: _Toc192166526][bookmark: _Toc193964628][bookmark: _Toc195000372][bookmark: _Toc201822372][bookmark: _Hlk153806268]STAFF
A. [bookmark: _Hlk152851475]Staff Definition. For the purposes of this Agreement, Contractor’s “Staff” includes Contractor’s employees and its subcontractor’s employees providing Services, and owners, officers, directors, employees, subsidiaries, affiliates, partners, and agents of the Contractor; and Contractor’s subcontractors (including third-party service providers) and their employees providing Services hereunder, or who have access to NYSLRS’, CRF’s, OSC’s, and/or the State’s confidential information.
B. Assignment of Key Personnel. The Contractor shall assign appropriate Staff to perform the Services, including a Relationship Manager and other key personnel. NYSLRS has final approval of key personnel furnished by Contractor to provide the Services, subject to the satisfactory completion of a background investigation as a condition precedent and as set forth herein and the RFP. NYSLRS may refuse to approve any such key personnel for any lawful reason, including based on its review of the key personnel’s performance of the Services, or determination that any key personnel is not performing in accordance with this Agreement. NYSLRS reserves the right to deny key personnel access to NYSLRS data or facilities for any reasonable cause.  
C. [bookmark: _Hlk153806308]Staff Integrity and Professional Capacity. The Contractor certifies that Staff assigned to perform Services possess the necessary integrity and professional capacity to meet NYSLRS’ reasonable expectations. Subsequent to the commencement of Services, or whenever the Contractor becomes aware, or reasonably should have become aware, that any Staff providing Services to NYSLRS no longer possesses the necessary integrity or professional capacity, the Contractor shall immediately discontinue the use of such Staff and notify NYSLRS.
D. Substitutions. Substitutions of key personnel (e.g., a Relationship Manager) shall not be made without NYSLRS’ prior written approval by an Approved Person. The Contractor shall provide notice to NYSLRS as soon as practicable, but no less than 14 days’ before replacing such key personnel, and shall, within seven (7) days of such notice, provide resumes of potential replacement personnel. Such replacements’ skill level and experience must be consistent with or exceed the qualifications of personnel being replaced. The Contractor will ensure that there is no gap in the Services and that any replacement personnel receives appropriate transition information. All replacement key personnel remain subject to the background check requirements set forth herein.
E. FIRCA. The Federal Immigration Reform and Control Act, as amended (8 USC §1324a et al.), obligates employers, such as the Contractor and any subcontractors, to verify that their United States-based employees are legally entitled to work in the United States. To confirm that such employees are legally entitled to work in the United States, NYSLRS reserves the right to request documentation attesting to such for any employees assigned to provide Services in the United States. The Contractor warrants to NYSLRS that the employees assigned to provide Services in the United States are eligible for employment in the United States. The Contractor is responsible for ensuring that such employees retain the authorization to legally work in the United States throughout the period for which they provide Services in the United States. NYSLRS does not discriminate against individuals on the basis of national origin or citizenship. NYSLRS does not provide sponsorship.
XI. [bookmark: _Toc150265858][bookmark: _Toc150323682][bookmark: _Toc153375376][bookmark: _Toc154749235][bookmark: _Toc154751159][bookmark: _Toc155157876][bookmark: _Toc180669832][bookmark: _Toc187214994][bookmark: _Toc187221754][bookmark: _Toc187316633][bookmark: _Toc187831870][bookmark: _Toc189717391][bookmark: _Toc190927464][bookmark: _Toc191377148][bookmark: _Toc192143474][bookmark: _Toc192166527][bookmark: _Toc193964629][bookmark: _Toc195000373][bookmark: _Toc201822373][INDEPENDENT SERVICE AUDITORS’ REPORTS
The Contractor shall provide to NYSLRS the Contractor’s independent service auditors’ report(s) (e.g., SOC reports, SSAE reports, or superseded statements, as applicable) on its financial and operational controls relevant to the Services. The Contractor shall deliver such reports to NYSLRS promptly after their issuance which shall include an opinion on (i) whether the Contractor’s description of its controls presents fairly, in all material respects, certain aspects of the Contractor’s controls, (ii) whether the controls were suitably designed to achieve specified control objectives, and (iii) whether the controls that were tested were operating with sufficient effectiveness to provide reasonable, but not absolute, assurance that the control objectives were achieved. NYSLRS shall have the right to review any corrective measures undertaken pursuant to the reports. NYSLRS will have cause to terminate this Agreement, without any advance notice to the Contractor, if an examination or audit by the independent auditor reveals a material failure to perform or inadequate performance of the controls referred to in the reports, or if the Contractor has refused to provide the reports as required pursuant to this paragraph.]
XII. [bookmark: _Toc508261589][bookmark: _Toc516830005][bookmark: _Toc516830478][bookmark: _Toc516830709][bookmark: _Toc98741215][bookmark: _Toc98759102][bookmark: _Toc98760696][bookmark: _Toc137129113][bookmark: _Toc137131883][bookmark: _Toc137132314][bookmark: _Toc138161438][bookmark: _Toc150265859][bookmark: _Toc150323683][bookmark: _Toc153375377][bookmark: _Toc154749236][bookmark: _Toc154751160][bookmark: _Toc155157877][bookmark: _Toc180669833][bookmark: _Toc187214995][bookmark: _Toc187221755][bookmark: _Toc187316634][bookmark: _Toc187831871][bookmark: _Toc189717392][bookmark: _Toc190927465][bookmark: _Toc191377149][bookmark: _Toc192143475][bookmark: _Toc192166528][bookmark: _Toc193964630][bookmark: _Toc195000374][bookmark: _Toc201822374][INSURANCE
A. [bookmark: _Toc184453789][bookmark: _Toc185934316][bookmark: _Toc194309441][bookmark: _Toc194463642][bookmark: _Toc195094122][bookmark: _Toc195341555][bookmark: _Toc195344279][bookmark: _Toc195344800][bookmark: _Toc196901321][bookmark: _Hlk98850709]Contractor Insurance Requirements. Throughout the term of this Agreement, the Contractor shall maintain insurance coverage consistent with industry best practices for the nature and scope of Services to be provided, including the following insurance:
· Errors & Omissions;
· Commercial General Liability;
· Fidelity/Blanket Bond Coverage plus Computer Crime (covering Employee Dishonesty);
· Data Breach and Privacy/Cyber Liability, including coverage for failure to protect confidential information and failure of the security of the Contractor’s computer systems, which coverage must be without geographic or territorial limitation;
· Umbrella; and
· Any other insurance required by law.
The Contractor must provide NYSLRS with certificates of insurance showing its respective coverages and applicable limits (including applicable deductibles and self-insured retention amounts) prior to commencement of Services. If Contractor is self-insured for any portion of its insurance program, a letter indicating the coverage and limits of such self-insurance, signed by Contractor’s authorized representative with direct knowledge of and responsibility for Contractor’s insurance/risk management program, must be submitted.
The Contractor shall be insured by the FDIC for the term of this Agreement including any renewal, extension, and transition period(s).
B. Additional Insureds/Loss Payee. The Comptroller, NYSLRS and CRF must be additional insureds as to Commercial General Liability, Privacy/Cyber Liability, and Umbrella insurance and loss payee with respect to the Blanket Bond Coverage. By requiring insurance, NYSLRS does not represent that Contractor’s coverage and limits will be adequate to respond to any loss or claim arising from or relating to the Services or to satisfy Contractor’s liability in relation thereto. Contractor’s availability of insurance coverage limits (whether through a third-party insurer or self-insured) or lack thereof will not be deemed a limitation on the Contractor’s liability to the Comptroller, NYSLRS and the Fund under this Agreement.]
XIII. [bookmark: _Toc508261590][bookmark: _Toc516830006][bookmark: _Toc516830479][bookmark: _Toc516830710][bookmark: _Toc98741216][bookmark: _Toc98759103][bookmark: _Toc98760697][bookmark: _Toc137129114][bookmark: _Toc137131884][bookmark: _Toc137132315][bookmark: _Toc138161439][bookmark: _Toc150265860][bookmark: _Toc150323684][bookmark: _Toc153375378][bookmark: _Toc154749237][bookmark: _Toc154751161][bookmark: _Toc155157878][bookmark: _Toc180669834][bookmark: _Toc187214996][bookmark: _Toc187221756][bookmark: _Toc187316635][bookmark: _Toc187831872][bookmark: _Toc189717393][bookmark: _Toc190927466][bookmark: _Toc191377150][bookmark: _Toc192143476][bookmark: _Toc192166529][bookmark: _Toc193964631][bookmark: _Toc195000375][bookmark: _Toc201822375]CONFIDENTIALITY AND SECURITY
A. [bookmark: _Hlk98850990]NYSLRS Confidential Information. The Contractor and its Staff shall treat as confidential all information concerning NYSLRS, CRF, the Comptroller, the and/or the State, including relating to the Fund’s investments as may be disclosed to the Contractor in the course of providing Services, either verbally, electronically, visually, or in written or other tangible form which is either identified or should be reasonably understood to be confidential (“NYSLRS confidential information”). NYSLRS confidential information includes, but is not limited to, 
1. trade secrets, computer programs, software (including third party software), documentation, formulas, data; inventions, techniques, marketing plans, strategies, proposed transactions, instructions, forecasts, customer lists, financial information, non-public information concerning operations. “NYSLRS Data” means any electronic data or other information pertaining to or related to NYSLRS, CRF, the Comptroller, and/or the State that is maintained, processed or transmitted by the Contractor, and includes NYSLRS confidential information as defined in this Section XIII.A;
2. past, current, or future products or methods, research, development, purchasing, accounting, marketing, selling, leasing, bank account information (including transaction information);
3. Employee, pensioner, or payee information, including account information, contact information (e.g., home addresses, home telephone numbers, dates of birth, social security numbers, payroll information, health status),“personal information” as defined in New York General Business Law (“GBL”) §899-aa(1)(a) and State Technology Law (“STT”) §202(5) and any successor provisions thereof, or “sensitive customer information” as set forth in Financial Institution Letter FIL-27-2005, Guidance on Response Programs for Unauthorized Access to Customer Information and Customer Notice (April 1, 2005), or “nonpublic personal information” as defined in 15 USC § 6809(4) and any successor provisions thereof;
4. “private information” as defined in GBL §§899-aa(1)(b) and 899-bb(1)(b) and STT §208(1)(a) or any successor provisions thereof (collectively, GBL §§899-aa and 899-bb and STT §201 et seq (Internet security and Privacy Act) and any successor provisions are “NYS Privacy-Related Statutes”); 
5. [bookmark: _Toc102990246][bookmark: _Toc102991876]computer codes or other electronic or non-electronic information, the disclosure of which could jeopardize NYSLRS’, the CRF’s, or the State’s computer systems, financial information, and/or documentation. 
B. Use and Retention of Confidential Information. The Contractor shall not reveal or use NYSLRS Data without the prior written consent of NYSLRS and agrees that:
1. The Contractor shall use NYSLRS Data solely for the purpose of carrying out its obligations to, or on behalf of, NYSLRS as set forth in this Agreement, and for no other purpose.
2. Promptly after the termination or conclusion of the Agreement, the Contractor must sanitize NYSLRS Data so as to protect NYSLRS confidential information, except where Contractor is required to retain NYSLRS confidential information pursuant to applicable law. After the destruction of NYSLRS’ confidential information, an officer or principal of the Contractor must certify to NYSLRS, in writing and under penalty of perjury, that such destruction has been completed in accordance with the Office of Information Technology Services Policy for Sanitization/Secure Disposal in NYS-S13-003 or successor policy (https://its.ny.gov/system/files/documents/2022/10/nys-s13-003_sanitization_secure_disposal_standard.pdf). 
If the Contractor is subject to legal or regulatory requirements or professional standards that require it to retain any NYSLRS Data, the Contractor must notify NYSLRS and continue to ensure the confidentiality of NYSLRS Data in accordance with the requirements set forth in Exhibit A and this Agreement.
C. Disclosure of NYSLRS Data. In the event of a receipt by Contractor of a valid order or mandatory request for NYSLRS Data from a judicial, administrative, or governmental agency having jurisdiction over it, the Contractor must, unless prohibited by applicable law, promptly notify NYSLRS thereof. The Contractor must, to the extent practicable, meet with NYSLRS for purposes of discussing such order or request prior to the submission of a response thereto, and shall, except to the extent prohibited as a matter of law, cooperate and assist NYSLRS in responding to any subpoenas, or similar directives, including but not limited to the preparation and request of protective orders. 
D. Unauthorized Use or Disclosure. Contractor acknowledges that any unauthorized use or disclosure of NYSLRS Data may cause irreparable damage to NYSLRS. If an unauthorized use or disclosure occurs, the Contractor must, at its expense, take such steps that are necessary to recover NYSLRS Data and to prevent its subsequent unauthorized use or dissemination, including availing itself of actions for seizure and injunctive relief. If the Contractor fails to take such steps in a timely and adequate manner, NYSLRS may take them at the expense of the Contractor.
E. Subcontractor Agreement. The Contractor must ensure that any subcontractors, affiliates, and their agents, representatives, and employees understand and agree to be bound to the confidentiality and security restrictions and obligations set forth in the RFP and herein.
F. Compliance with Laws. In performing the Services, the Contractor shall comply with: (i) all applicable international, federal, state, and local laws, rules, regulations, and governmental requirements now or hereafter in effect relating to the confidentiality or security of confidential information, (ii) applicable industry standards concerning data protection, confidentiality and information security, (iii) security policies, procedures, statutes, regulations and directives set forth in RFP0003, and (iv) any applicable OSC facility security policies and procedures provided to Contractor.
[The Contractor shall comply with the standards set forth in the DFS Regulations (including 23 NYCRR Part 500) applicable to the Contractor.]
G. Data Security. The Contractor represents and warrants that it has developed, implemented, and shall maintain throughout the Term comprehensive data security, disaster recovery, and business continuity programs (together, the “Security Programs”) reasonably designed to protect information and conduct its business in accordance with current industry standards and applicable law. The Contractor further represents and warrants that it will monitor its Security Programs and audit such Security Programs at least annually. The Contractor agrees to adjust its Security Programs as necessary in accordance with the results of such audits and to make its audit reports available to NYSLRS upon request.
H. Security Incident Notifications
1. To the extent not prohibited by applicable law, the Contractor shall notify NYSLRS promptly in writing upon the occurrence of any Security Incident in the most expedient time possible and without unreasonable delay, but in any event no later than within [24 hours] of such occurrence.
Any notice to NYSLRS under this Section H. Security Incident Notification will be made by:
a. Contacting OSC’s Information Security Office by telephone at 518-474-9487 and by email to: iso@osc.ny.gov; and
b. Contacting NYSLRS Executive Deputy Comptroller, Colleen Gardner, by telephone at 518-474-2600 and by email at cgardner@osc.ny.gov (or such other contact which NYSLRS may provide in writing). Such notice shall include a description of:
i. the scope of the Security Incident; identification of the vulnerability in the affected system and the amount of time that such vulnerability existed; identification of potentially compromised NYSLRS Data; the last time that the attacker (if applicable) had access to the affected systems or NYSLRS Data; the identity of any third parties or otherwise unauthorized entity that may have accessed or obtained NYSLRS Data as a result of the Security Incident; and identification of any misuse of any NYSLRS Data involved in the Security Incident; and
ii. the efforts taken to contain and mitigate the impact of the Security Incident, including any retention of an outside law firm or cyber firm to assist in the effort, the involvement of law enforcement, and a reasonably detailed summary of the results of the investigation of the Security Incident. The Contractor shall provide prompt updates to NYSLRS of additional information discovered in the course of its investigation.
2. [bookmark: _Hlk148540499]It is expressly agreed that the Contractor shall be obligated to receive authorization from NYSLRS prior to making notifications hereunder to the New York State Attorney General’s Office or any regulating or reporting agencies of a Security Incident, or making any determination to delay notifications due to law enforcement investigations, except as required to comply with the Contractor’s legal obligations. The Contractor agrees that NYSLRS will have final approval over the form, content, mode of transmission, and timing of any notice to be provided concerning a Security Incident. Approval of notices and/or public disclosures required by law or other regulations will not be unreasonably withheld or delayed. This prior approval applies to any determination to delay notifications due to law enforcement investigations.
3. Nothing contained herein reduces or alters the Contractor’s obligations under applicable law. “Security Incident” means any exploited vulnerability or unauthorized or unlawful access to NYSLRS Data, including any destruction, damage, loss, unauthorized use, unauthorized or unlawful disclosure of NYSLRS information, any breach or compromise of the Contractor’s computer data, applications, networks or devices (including the applications, networks or devices of Contractor’s contractors or service providers that access, store, process, or otherwise interact with NYSLRS Data), including, in the absence of direct evidence of a Security Incident, any occurrence where it can be reasonably assumed under the circumstances that NYSLRS Data was exposed, accessed or disclosed without NYSLRS’ prior written authorization.
4. Connection Restrictions. The Contractor must not connect any non-State computer, electronic storage device, or telecommunications equipment to the OSC network; e.g., personal and corporate laptop computers, personal and corporate USB devices, smartphones, and tablets are included in this prohibition.
5. Remedies. The Contractor acknowledges and agrees that NYSLRS would not have an adequate remedy at law and would be irreparably harmed in the event that the provisions of this Section XIII Confidentiality and Security were not performed by the Contractor in accordance with the specific terms or were otherwise breached. Accordingly, NYSLRS shall be entitled to injunctive relief to prevent a breach of this Agreement and to specifically enforce the terms and provisions hereof, in addition to any other remedy that NYSLRS may be entitled at law or in equity. It is further understood and agreed that no failure to exercise or delay in exercising any right, power, or privilege hereunder shall operate as a waiver thereof, and no single or partial exercise of any right, power, or privilege hereunder shall preclude any other or further exercise of any right, power, or privilege. If any action is initiated by NYSLRS to enforce this Section XIII Confidentiality and Security, NYSLRS shall be entitled to reimbursement of all fees, costs and expenses, including reasonable attorney's fees, incurred by it in connection therewith.
I. Disclosure of NYSLRS Data
1. Mandatory. In the event of a receipt by Contractor of a valid order or mandatory request for disclosure of NYSLRS Data from a judicial, administrative, or governmental agency having jurisdiction over it, the Contractor must, unless prohibited by applicable law, promptly notify NYSLRS thereof. The Contractor must, to the extent practicable, meet with NYSLRS for purposes of discussing such order or request prior to the submission of a response thereto, and shall, except to the extent prohibited as a matter of law, cooperate and assist NYSLRS in responding to any such order or request.
2. Unauthorized. “Security Incident” means any exploited vulnerability or unauthorized or unlawful access to NYSLRS Data, including any destruction, damage, loss, unauthorized use, unauthorized or unlawful disclosure of NYSLRS Data, any breach or compromise of the Contractor’s computer data, applications, networks or devices (including the applications, networks, or devices of Contractor’s contractors or service providers that access, store, process, or otherwise interact with NYSLRS Data), including, in the absence of direct evidence of a Security Incident, any occurrence where it can be reasonably assumed under the circumstances that NYSLRS Data was exposed, accessed or disclosed without NYSLRS’ prior written authorization.
3. Notice Requirements. Contractor acknowledges that any unauthorized use or disclosure of NYSLRS Data may cause irreparable damage to NYSLRS. If a Security Incident occurs, the Contractor shall notify NYSLRS promptly in writing in the most expedient time possible and without unreasonable delay, but in any event no later than within [48 hours] of such occurrence.
Any notice to NYSLRS under this Section F. Security Incident Notification will be made by:
a. Contacting OSC’s Information Security Office by telephone at 518-474-9487 and by email to: iso@osc.ny.gov; and
b. Contacting NYSLRS’ Director of Accounting, Jeffrey Mabb, by telephone at (838) 910-4522 and by email at jmabb@osc.ny.gov (or such other contact which NYSLRS may provide in writing). 
Such notice shall include a description of:
iii. the scope of the Security Incident; identification of the vulnerability in the affected system and the amount of time that such vulnerability existed; identification of potentially compromised NYSLRS Data; the last time that the attacker (if applicable) had access to the affected systems or NYSLRS Data; the identity of any third parties or otherwise unauthorized entity that may have accessed or obtained NYSLRS Data as a result of the Security Incident; and identification of any misuse of any NYSLRS Data involved in the Security Incident; and
iv. the efforts taken to contain and mitigate the impact of the Security Incident, including any retention of an outside law firm or cyber firm to assist in the effort, the involvement of law enforcement, and a reasonably detailed summary of the results of the investigation of the Security Incident. The Contractor shall provide prompt updates to NYSLRS with additional information discovered in the course of its investigation.
4. It is expressly agreed that the Contractor shall receive authorization from NYSLRS prior to making notifications of a Security Incident hereunder to the New York State Attorney General’s Office or any regulating or reporting agencies, or making any determination to delay notifications due to law enforcement investigations, except as required to comply with the Contractor’s legal obligations. The Contractor agrees that NYSLRS will have final approval over the form, content, mode of transmission, and timing of any notice to be provided concerning a Security Incident. Approval of notices and/or public disclosures required by law or other regulations will not be unreasonably withheld or delayed. This prior approval applies to any determination to delay notifications due to law enforcement investigations.

Nothing contained herein reduces or alters the Contractor’s obligations under applicable law.

J. Connection Restrictions. The Contractor is prohibited from connecting any non-State computer, electronic storage device, or telecommunications equipment to the OSC network; e.g., personal and corporate laptop computers, personal and corporate USB devices, smartphones, and tablets are included in this prohibition.

K. Remedies. The Contractor acknowledges and agrees that NYSLRS would not have an adequate remedy at law and would be irreparably harmed in the event that the provisions of this Section XIII Confidentiality and Security were not performed by the Contractor in accordance with the specific terms or were otherwise breached. Accordingly, NYSLRS shall be entitled to injunctive relief to prevent a breach of this Agreement and to specifically enforce the terms and provisions hereof, in addition to any other remedy that NYSLRS may be entitled at law or in equity. It is further understood and agreed that no failure to exercise or delay in exercising any right, power, or privilege hereunder shall operate as a waiver thereof, and no single or partial exercise of any right, power, or privilege hereunder shall preclude any other or further exercise of any right, power, or privilege. If any action is initiated by NYSLRS to enforce this Section XIII Confidentiality and Security, NYSLRS shall be entitled to reimbursement of all fees, costs and expenses, including reasonable attorney's fees, incurred by it in connection therewith.
XIV. [bookmark: _Toc508261591][bookmark: _Toc98741217][bookmark: _Toc98759104][bookmark: _Toc98760698][bookmark: _Toc137129115][bookmark: _Toc137131885][bookmark: _Toc137132316][bookmark: _Toc138161440][bookmark: _Toc150265861][bookmark: _Toc150323685][bookmark: _Toc153375379][bookmark: _Toc154749238][bookmark: _Toc154751162][bookmark: _Toc155157879][bookmark: _Toc180669835][bookmark: _Toc187214997][bookmark: _Toc187221757][bookmark: _Toc187316636][bookmark: _Toc187831873][bookmark: _Toc189717394][bookmark: _Toc190927467][bookmark: _Toc191377151][bookmark: _Toc192143477][bookmark: _Toc192166530][bookmark: _Toc193964632][bookmark: _Toc195000376][bookmark: _Toc201822376][bookmark: _Hlk153806334]BACKGROUND INVESTIGATIONS
A. Contractor/Subcontractor Investigation of Staff. Background investigations must be conducted by Contractor on its employees, and by Contractor’s affiliates and subcontractors on their employees who will provide any of the Services or who will have (i) access to OSC’s IT systems, (ii) access to NYSLRS confidential information or handle NYSLRS assets, or (iii) routine access to any OSC facility. For purposes of this requirement, “routine access” is defined as access to an OSC facility for five consecutive business days or 10 business days over the annual term of the engagement (any such Staff in (i) – (iii) “Covered Staff”).
1. [bookmark: _Hlk98852149]Background Investigation Requirements. At a minimum, background investigations shall include a review/evaluation of the following:
· identity verification, including Social Security Number or national identity number search, as applicable;
· employment eligibility, including verification of U.S. citizenship or legal immigration status, where appropriate;
· [bookmark: _Hlk104458558]searches on watchlists, the National Sex Offender Registry, federal sanctions, and OFAC (including SEC information sheet);
· criminal history/court records (Federal, state and local for the past five years), as permitted under applicable law;
· work experience/history for the past five years;
· [bookmark: _Hlk104458590]bankruptcy matters;
· financial Professional Registrations (IAPD, FINRA, NFA), pertinent skills, qualifications, and education credential verification; and
· references.
2. Background Investigation Certification. The Contractor certifies for itself and on behalf of its subcontractors that it has or will conduct a background investigation on Covered Staff prior to the commencement of Services. The Contractor must obtain, unless prohibited by applicable law, the consent of such Covered Staff to allow the CRF Director of Compliance to audit the results of these background investigations, and (i) to review unredacted background investigation records, including supporting documentation, and (ii) to conduct its own background investigation. NYSLRS reserves the right to prohibit any Covered Staff from accessing NYSLRS Data and assets if they do not provide such consent when requested by the CRF Director of Compliance.  The Contractor agrees to undertake a background investigation of any new/replacement Covered Staff during the term of the Agreement. 
Only Covered Staff who have satisfactorily passed the background investigation shall be assigned to provide Services.
3. Records. The Contractor and its subcontractors must maintain records related to the background investigation performed during the Term of the Agreement, in accordance with Appendix A (Section 5, Records). 
B. [bookmark: _Hlk98852203]NYSLRS Background Investigation. At NYSLRS’ discretion, a background investigation will be conducted on NYSLRS’ behalf by the Director of Compliance for the Common Retirement Fund on the Contractor, and on its key principals, its key personnel to be assigned to provide the Services, and its Chief Compliance Officer (or person serving in similar capacity) (“Covered Persons” as identified in Appendix F – CRF Vendor Responsibility and Conflict of Interest Disclosure Form). At the discretion of NYSLRS, background investigations may also be conducted on subcontractors and their principals and key personnel. Such background investigation may, at the discretion of NYSLRS, be conducted prior to the Contractor’s execution of an agreement with its subcontractor(s). NYSLRS may conduct subsequent background investigations on the Contractor and Covered Persons or its subcontractors where NYSLRS deems there has been a material change in circumstances or where an additional background investigation may be prudent.
Upon receipt of NYSLRS’ notice of its intent to conduct such background investigation, the Contractor and Covered Persons and/or subcontractor(s) must provide to NYSLRS, or its third-party vendor, written consent of all individuals subject to NYSLRS’ background investigation. Failure to obtain such consent may be grounds for termination for cause of this Agreement.
C. Subcontracts. The Contractor agrees to incorporate into any subcontracts permitted by this Agreement, and require any subcontractor thereunder to incorporate into each of its subcontracts, the same obligations imposed herein upon Contractor with regard to the above background investigation obligations, and expressly accrue those obligations directly to the benefit of NYSLRS.
XV. [bookmark: _Toc98741219][bookmark: _Toc98759106][bookmark: _Toc98760700][bookmark: _Toc137129117][bookmark: _Toc137131887][bookmark: _Toc137132318][bookmark: _Toc138161442][bookmark: _Toc150265862][bookmark: _Toc150323686][bookmark: _Toc153375380][bookmark: _Toc154749239][bookmark: _Toc154751163][bookmark: _Toc155157880][bookmark: _Toc180669836][bookmark: _Toc187214998][bookmark: _Toc187221758][bookmark: _Toc187316637][bookmark: _Toc187831874][bookmark: _Toc189717395][bookmark: _Toc190927468][bookmark: _Toc191377152][bookmark: _Toc192143478][bookmark: _Toc192166531][bookmark: _Toc193964633][bookmark: _Toc195000377][bookmark: _Toc201822377][bookmark: _Hlk98852517]INTELLECTUAL PROPERTY
A. Work for Hire. All work performed by Contractor and its Staff under this Agreement that is prepared solely for NYSLRS is intended as work for hire (“NYSLRS Material”). Such work is specially ordered and commissioned for use as contributions to a collective work, or is other such work as specified by §101(2) of the U.S. Copyright Act (17 U.S.C. 101(2)), and is intended to be a work for hire that is made for the use and ownership of NYSLRS. Furthermore, NYSLRS and the Contractor agree that NYSLRS is the owner of all copyrights regarding such work. Contractor warrants to NYSLRS that it, and all of its Staff, who have been, or may be used in regard to the Agreement, forfeit all past or future claims of title or ownership to the work produced under the Agreement, except that nothing herein shall preclude the Contractor from otherwise using the related or underlying general knowledge, skills, ideas, concepts, techniques, and experience Contractor warrants to NYSLRS that it, and all of its Staff, who have been, or may be used in regard to the Agreement, forfeit all past or future claims of title or ownership to the work produced under the Agreement, except that nothing herein shall preclude the Contractor from otherwise using the related or underlying general knowledge, skills, ideas, concepts, techniques, and experience developed in the course of Contractor’s business.
B. Software/Intellectual Property and Other Licenses. Contractor warrants and represents it has full ownership or has obtained all necessary rights to use or sublicense to NYSLRS, all proprietary or third-party software, intellectual property and related documentation required by Contractor, if any, to provide the Services.
C. Consultant Intellectual Property. Notwithstanding the above, in the course of performing Services, Contractor may make available to the Fund Contractor’s research and advisory reports prepared generally for Contractor’s clients, including without limitation, processes, system and data models, templates, software systems, user interfaces and screen designs, general purpose consulting and software tools, websites, and benefit administrative systems (“Contractor Materials”). Contractor retains all intellectual property rights in the Contractor Materials and grants the Fund a perpetual license to such Contractor Materials for the Fund’s internal business purposes, subject to the terms and conditions of this Agreement. Nothing herein shall be deemed to preclude the Contractor from otherwise using the Contractor Materials and the related or underlying general knowledge, skills, ideas, concepts, techniques, and experience developed in the course of Contractor’s business. 
XVI. [bookmark: _Toc508261593][bookmark: _Toc516830009][bookmark: _Toc516830482][bookmark: _Toc516830713][bookmark: _Toc98741220][bookmark: _Toc98759107][bookmark: _Toc98760701][bookmark: _Toc137129118][bookmark: _Toc137131888][bookmark: _Toc137132319][bookmark: _Toc138161443][bookmark: _Toc150265863][bookmark: _Toc150323687][bookmark: _Toc153375381][bookmark: _Toc154749240][bookmark: _Toc154751164][bookmark: _Toc155157881][bookmark: _Toc180669837][bookmark: _Toc187214999][bookmark: _Toc187221759][bookmark: _Toc187316638][bookmark: _Toc187831875][bookmark: _Toc189717396][bookmark: _Toc190927469][bookmark: _Toc191377153][bookmark: _Toc192143479][bookmark: _Toc192166532][bookmark: _Toc193964634][bookmark: _Toc195000378][bookmark: _Toc201822378]NOTICES
[bookmark: _Hlk98852578]Except as otherwise expressly set forth herein, or as otherwise required by applicable law with respect to  any legal notices, demands, requests, or other communications in connection with any legal, judicial or quasi-judicial, action, claim, matter or proceeding, any notice required or which may be given hereunder must be in writing and delivered personally or sent by certified, registered, or express mail, postage prepaid, but in all cases shall be deemed given when actually received at the following addresses:
TO THE FUND:
Attention: 	Colleen Gardner
Title:		Executive Deputy Comptroller
Address:	Office of the State Comptroller
		New York State and Local Retirement System
		110 State Street, 7th Floor
		Albany, NY 12244
TO THE COUNSEL TO THE COMPTROLLER:
Attention:	Nelson Sheingold
Title:		Counsel to the Comptroller
Address:	Office of the State Comptroller
		Division of Legal Services
		110 State Street, 14th Floor
		Albany, NY 12236
TO THE CONTRACTOR:
Attention: 	________________
Title:		________________
Address:	________________
		________________
The parties shall notify each other, as soon as possible, of any change to the above contact information. Either Party may from time to time by notice in writing served upon the other as aforesaid, designate a different mailing address or a different or additional person to whom all such notices to that Party hereafter are to be addressed.
XVII. [bookmark: _Toc508261594][bookmark: _Toc516830010][bookmark: _Toc516830483][bookmark: _Toc516830714][bookmark: _Toc98741221][bookmark: _Toc98759108][bookmark: _Toc98760702][bookmark: _Toc137129119][bookmark: _Toc137131889][bookmark: _Toc137132320][bookmark: _Toc138161444][bookmark: _Toc150265864][bookmark: _Toc150323688][bookmark: _Toc153375382][bookmark: _Toc154749241][bookmark: _Toc154751165][bookmark: _Toc155157882][bookmark: _Toc180669838][bookmark: _Toc187215000][bookmark: _Toc187221760][bookmark: _Toc187316639][bookmark: _Toc187831876][bookmark: _Toc189717397][bookmark: _Toc190927470][bookmark: _Toc191377154][bookmark: _Toc192143480][bookmark: _Toc192166533][bookmark: _Toc193964635][bookmark: _Toc195000379][bookmark: _Toc201822379]DISPUTE RESOLUTION
In the event of a dispute, resolution may first be sought through direct negotiation between the parties. The Party initiating the process will notify the other Party in writing and set forth the issues for resolution and provide all necessary documentation. During the dispute resolution period all Services will be performed. If the Contractor pursues any legal or equitable remedy outside this resolution process, the Contractor shall, at the direction of NYSLRS, continue to perform Services in accordance with the terms of this Agreement, until such proceedings may be concluded and will continue to be paid in accordance with the Agreement, less any amounts attributable to the dispute.


XVIII. [bookmark: _Toc98741218][bookmark: _Toc98759105][bookmark: _Toc98760699][bookmark: _Toc137129116][bookmark: _Toc137131886][bookmark: _Toc137132317][bookmark: _Toc138161441][bookmark: _Toc150265865][bookmark: _Toc150323689][bookmark: _Toc153375383][bookmark: _Toc154749242][bookmark: _Toc154751166][bookmark: _Toc155157883][bookmark: _Toc180669839][bookmark: _Toc187215001][bookmark: _Toc187221761][bookmark: _Toc187316640][bookmark: _Toc187831877][bookmark: _Toc189717398][bookmark: _Toc190927471][bookmark: _Toc191377155][bookmark: _Toc192143481][bookmark: _Toc192166534][bookmark: _Toc193964636][bookmark: _Toc195000380][bookmark: _Toc201822380][bookmark: _Hlk112671280]LIABILITY AND INDEMNIFICATION
A. [bookmark: _Toc149816563][bookmark: _Toc150265866][bookmark: _Toc150323690][bookmark: _Toc153375384][bookmark: _Toc154749243][bookmark: _Toc154751167][bookmark: _Toc155157884][bookmark: _Toc180669840][bookmark: _Toc187215002][bookmark: _Toc187221762][bookmark: _Toc187316641][bookmark: _Toc187831878][bookmark: _Toc189717399][bookmark: _Toc190927472][bookmark: _Toc191377156][bookmark: _Toc192143482][bookmark: _Toc192166535][bookmark: _Toc193964637][bookmark: _Toc195000381][bookmark: _Toc201822381][bookmark: _Hlk98852333]Contractor Liability for Losses. The Contractor shall be liable to NYSLRS, and each of NYSLRS’ officers, agents, representatives, and Staff, for any and all claims, demands, liabilities, costs, expenses, fees, damages, losses, judgments, settlements, penalties, fines, obligations, suits, proceedings and/or actions, whether judicial, administrative, investigative, or otherwise of any kind whatsoever (including, without limitation, losses due to Contractor’s failure to properly address and mitigate against operational risk, and borrower default risk (i.e., counterparty risk), and any other losses, reasonable attorneys’, accountants’, Contractors’ or expenses fees and disbursements) (collectively, “Losses”) incurred by NYSLRS to the extent such arise from or relate to: (i) the acts, omissions, negligence, gross negligence, willful misconduct, fraud, bad faith, or violation of applicable law or regulation by the Contractor or any of its Staff, (ii) the breach by the Contractor or any of its Staff, of any of the representations, warranties, or obligations set forth in this Agreement or an SLA, or (iii) or the Contractor’s, an affiliate’s or subcontractor’s failure to perform their obligations in accordance with the Standards of Conduct or to satisfy its fiduciary duties in connection with this Agreement or an SLA, except, in each case, to the extent that any such Losses are caused by the negligence, gross negligence, willful misconduct, bad faith, or fraud of NYSLRS, or any officer, director, or employee thereof.
B. [bookmark: _Toc149816564][bookmark: _Toc150265867][bookmark: _Toc150323691][bookmark: _Toc153375385][bookmark: _Toc154749244][bookmark: _Toc154751168][bookmark: _Toc155157885][bookmark: _Toc180669841][bookmark: _Toc187215003][bookmark: _Toc187221763][bookmark: _Toc187316642][bookmark: _Toc187831879][bookmark: _Toc189717400][bookmark: _Toc190927473][bookmark: _Toc191377157][bookmark: _Toc192143483][bookmark: _Toc192166536][bookmark: _Toc193964638][bookmark: _Toc195000382][bookmark: _Toc201822382]Contractor Liability For Loss or Disappearance of NYSLRS Assets. To the extent the Contractor holds any NYSLRS assets, the Contractor shall be liable to NYSLRS for any loss or disappearance of a NYSLRS asset held by the Contractor hereunder to the extent required by RSSL §178-a (unless such loss or disappearance can be demonstrated by the Contractor to have been due to a force majeure events as set forth in Section XVIII.G.2 (Liability and Indemnification; Limitation of Liability, Liability Limitations, Force Majeure Events) below, and only to the extent all reasonable and diligent precautions by the Contractor would not have prevented the damage or loss resulting from any such force majeure event) and such loss shall be conclusively presumed to be the result of negligence on the part of the Contractor. The parties will use reasonable efforts to eliminate or minimize the effect of such force majeure events upon performance of their respective duties under this Agreement. This paragraph does not excuse either Party’s obligation to take reasonable steps to follow disaster recovery procedures.
C. [bookmark: _Toc149816565][bookmark: _Toc150265868][bookmark: _Toc150323692][bookmark: _Toc153375386][bookmark: _Toc154749245][bookmark: _Toc154751169][bookmark: _Toc155157886][bookmark: _Toc180669842][bookmark: _Toc187215004][bookmark: _Toc187221764][bookmark: _Toc187316643][bookmark: _Toc187831880][bookmark: _Toc189717401][bookmark: _Toc190927474][bookmark: _Toc191377158][bookmark: _Toc192143484][bookmark: _Toc192166537][bookmark: _Toc193964639][bookmark: _Toc195000383][bookmark: _Toc201822383]Contractor Indemnification. The Contractor will indemnify, defend, and hold harmless NYSLRS, and any officers, agents, representatives, and Staff, without limitation, from and against (i) any Losses that arise from or relate to the acts, omissions, negligence, gross negligence, willful misconduct, fraud, bad faith, breach of fiduciary duty, breach of Standards of Conduct, or violation of applicable law or regulation by the Contractor, its subcontractors and third-party service providers, or any of their Staff and (b) any and all Losses arising out of or in connection with (a) personal or bodily injury (including death), damage to real or tangible personal property (including electronic systems, software, and databases), or intellectual property caused by any act or omission of the Contractor, its subcontractors and third-party service providers, or any of their Staff, or (ii) any cyber-attack on the systems of the Contractor, its subcontractors and third-party service providers, or any of their Staff, and (iii) the Contractor’s failure to perform its obligations in strict compliance with the Standards of Conduct except, in each case, to the extent that any such Losses are caused by the negligence, gross negligence, willful misconduct, bad faith, or fraud of NYSLRS, or any officer, director, or employee thereof.
D. Indemnification is in Addition to Rights. The indemnification obligation contained herein: (i) is in addition to, and not in lieu of, any other right, power, or remedy that NYSLRS, or any officers, agents, representatives, and staff of NYSLRS may have against the Contractor, and (ii) will not be construed to limit in any way the duties, responsibilities, and obligations of the Contractor set forth in this Agreement. 
E. Contractor Assistance. If any claim is made, or any action brought, against NYSLRS relating to the activities of the Contractor or the Services, the Contractor shall diligently render to NYSLRS (without additional compensation) any and all assistance that may be reasonably requested by NYSLRS with respect thereto. 
F. Third-Party Claims. For third-party claims, NYSLRS will give the Contractor: 
1. prompt written notice of any action, claim, suit, proceeding, or threat of such action relating to this Agreement; 
2. the authority to assume, settle, or defend any such action, claim, suit, or proceeding at Contractor’s sole expense, provided, however, that NYSLRS may retain its own counsel to monitor same and, moreover, may assume and defend its own legal interests to the extent that such are not aligned with the Contractor’s legal interests or if NYSLRS determines that there is an issue involving a significant public interest; and 
3. [bookmark: _Hlk98852394]assistance in the defense of any action at the expense of Contractor that arises from or relates to any act or omission of the Contractor or its Staff, including bodily or personal injury (including wrongful death); damage to real or tangible personal property (including electronic systems, software and databases); damage to intellectual property; and infringement or violation of a third-party’s patent, copyright, license, or other proprietary or intellectual property right; provided however that the Contractor shall not be obligated to indemnify for that portion of any claim, loss, or damage arising hereunder due to the negligent act or failure to act of NYSLRS. 
G. [bookmark: _Toc516830011][bookmark: _Toc516830484][bookmark: _Toc516830715]Liability Limitations. 
1. No Consequential, Indirect, or Special Damages. Notwithstanding the above, none of NYSLRS, the CRF, the Comptroller, the State, nor the Contractor will be liable for any consequential, indirect, or special damages of any kind which may result directly or indirectly from performance hereunder, including, without limitation, damages resulting from loss of use or loss of profit by NYSLRS, the Contractor, or by others.
2. Force Majeure Events. Neither the Contractor nor NYSLRS will be liable for any delay or failure in performance beyond its control resulting from acts of war, hostility or sabotage; act of nature, or other force majeure event, provided that, with respect to the Contractor, any cyber-attacks will not be deemed to be included in any of the aforementioned categories. 
3. No Personal Liability. None of the Comptroller, NYSLRS, or any officer, agent, representative, or staff thereof will have any personal liability, directly or indirectly, under or in connection with this Agreement or any agreement made or entered into pursuant to the terms hereof. 
4. [bookmark: _Toc98741222][bookmark: _Toc98759109][bookmark: _Toc98760703][bookmark: _Toc137129120][bookmark: _Toc137131890][bookmark: _Toc137132321][bookmark: _Toc138161445]NYSLRS/Comptroller/CRF/State Right of Set-off. In the event that any claim is made, or any action is brought, against NYSLRS, the Comptroller, OSC, the State, or the CRF (or against the Contractor or any of its Staff) arising out of any acts, omissions, negligence, gross negligence, willful misconduct, fraud, or failure to comply with applicable laws of the Contractor or any of its Staff for which NYSLRS, the Comptroller, OSC, the State, or the CRF, would be entitled to indemnification, then, NYSLRS, the Comptroller, OSC, the State, or the CRF shall have the right to withhold further payments hereunder in sufficient sums for the purpose of set off (i.e., in order to cover said claim or action) or to seek reimbursement from the Contractor to the extent that said claim or action is determined by NYSLRS, the Comptroller, OSC, the State, or the CRF to arise from or relate to Contractor’s acts, omissions, willful misconduct, fraud, bad faith, violation of applicable laws or regulations, gross negligence, or negligence; provided that such claim shall be a credible and realistic claim that NYSLRS, the Comptroller, OSC, the State, or the CRF reasonably believe were caused by Contractor’s negligence, willful misconduct, bad faith, or fraud, the rights and remedies of NYSLRS, the Comptroller, OSC, the State, or the CRF provided for in this clause are not exclusive and are in addition to, rather than in lieu of, any other rights and remedies provided by law or this Agreement.
XIX. [bookmark: _Toc150265873][bookmark: _Toc150323697][bookmark: _Toc153375391][bookmark: _Toc154749250][bookmark: _Toc154751174][bookmark: _Toc155157891][bookmark: _Toc180669847][bookmark: _Toc187215009][bookmark: _Toc187221769][bookmark: _Toc187316648][bookmark: _Toc187831885][bookmark: _Toc189717406][bookmark: _Toc190927479][bookmark: _Toc191377163][bookmark: _Toc192143489][bookmark: _Toc192166542][bookmark: _Toc193964644][bookmark: _Toc195000388][bookmark: _Toc201822384]TERMINATION AND SUSPENSION; TRANSITION 
A. NYSLRS’ Termination or Suspension. NYSLRS reserves the right to terminate or suspend this Agreement, or terminate or suspend the Services or a portion thereof, with or without cause, upon 30 days’ prior written notice.
B. Immediate Termination or Suspension. NYSLRS reserves the right to terminate or suspend this Agreement or to terminate or suspend the Services or a portion thereof immediately upon written notice to the Contractor if NYSLRS deems the Contractor’s performance unsatisfactory at any time during the Term of this Agreement, in NYSLRS’ sole discretion. 
C. Event of Default. The occurrence of an actual or perceived conflict of interest involving Contractor shall constitute an “event of default,” and upon such occurrence, NYSLRS may, in its sole discretion and for cause, immediately terminate this Agreement and every other contract NYSLRS has with the Contractor, if any. The occurrence of an event of default hereunder shall be deemed to be a default on every other contract Contractor and its affiliates have with NYSLRS, if any, and NSYLRS may immediately terminate those contracts for cause.
D. Effect of Termination or Suspension. If the Agreement is terminated or suspended for any reason prior to its stated Term, including such other contracts terminated pursuant to XIX.C (Event of Default), the compensation to be paid to the Contractor will be prorated to the effective date of such termination or suspension based on the Services satisfactorily delivered to such termination or suspension date. 
E. [bookmark: _Toc793242][bookmark: _Toc2677343][bookmark: _Toc3910391][bookmark: _Toc10128880][bookmark: _Toc34666482][bookmark: _Toc34740350][bookmark: _Toc35244841][bookmark: _Toc102990305][bookmark: _Toc102991935][bookmark: _Toc155157893][bookmark: _Toc180669849][bookmark: _Toc187215011][bookmark: _Toc187221771][bookmark: _Toc187316650][bookmark: _Toc187831887][bookmark: _Toc189717408][bookmark: _Toc190927481][bookmark: _Toc191377165][bookmark: _Toc192143491][bookmark: _Toc192166544][bookmark: _Toc193964646][bookmark: _Toc195000390][bookmark: _Toc505082673][bookmark: _Toc505082771][bookmark: _Toc34666483][bookmark: _Toc34740351][bookmark: _Toc35244842][bookmark: _Toc102990306][bookmark: _Toc102991936][bookmark: _Toc155157894][bookmark: _Toc180669850][bookmark: _Toc187215012][bookmark: _Toc187221772][bookmark: _Toc187316651][bookmark: _Toc187831888][bookmark: _Toc189717409][bookmark: _Toc190927482][bookmark: _Toc191377166][bookmark: _Toc192143492][bookmark: _Toc192166545][bookmark: _Toc193964647][bookmark: _Toc195000391]Transition. In the event of expiration or termination of this Agreement for any reason, the Contractor shall continue to perform the Services required hereunder under these same terms and conditions for a period not to exceed one (1) year (per Section I above) in order to complete any transactions pending on the effective termination date and to facilitate an orderly transition to a successor bank (“Transition Period”), including but not limited to (i) maintaining accounts to receive any income accruing on accounts after transition to a successor bank, and processing NYSLRS’ checks for a period of one year, at the same rates charged during the original Term of this Agreement, and on the same terms that are set forth in this Agreement, (ii) cooperating with auditors of NYSLRS to ensure an accurate final accounting of all activity occurring with respect to the Services, (iii) providing access to all necessary records, transferring all necessary records, data, information, and other files related to the Services to NYSLRS, (iv) making appropriate members of its staff reasonably available to answer reasonable questions that NYSLRS and its staff, agents, and designees may have with respect to the records and information being accessed and transferred, as applicable, and (v) otherwise providing reasonable assistance with such transition, and cooperating with NYSLRS and any successor bank in order to accomplish a smooth and orderly transition, so that the Services are uninterrupted and are not adversely impacted. If a successor bank shall be appointed by NYSLRS, the Contractor shall deliver to such successor bank at the office of the successor bank or as otherwise directed by NYSLRS, duly endorsed and in the form for transfer, all Property then held by it hereunder and shall transfer to an account of the successor bank all of NYSLRS’ Property. 
The Transition Period is distinct from the Closeout Period, and Contractor understands and agrees that it will continue to provide the required Services during such Closeout Period as set forth in Section I of this Agreement to the extent directed by NYSLRS.
XX. [bookmark: _Toc150265875][bookmark: _Toc150323699][bookmark: _Toc153375393][bookmark: _Toc154749252][bookmark: _Toc154751176][bookmark: _Toc155157895][bookmark: _Toc180669851][bookmark: _Toc187215013][bookmark: _Toc187221773][bookmark: _Toc187316652][bookmark: _Toc187831889][bookmark: _Toc189717410][bookmark: _Toc190927483][bookmark: _Toc191377167][bookmark: _Toc192143493][bookmark: _Toc192166546][bookmark: _Toc193964648][bookmark: _Toc195000392][bookmark: _Toc201822385]MISCELLANEOUS PROVISIONS
A. Business Continuation and Disaster Recovery. The Contractor will maintain and update from time-to-time business continuation and disaster recovery procedures with respect to its securities lending business that reflect the best practices for the industry. The Contractor will provide NYSLRS with a summary of its business continuation and discovery recovery procedures upon request.
B. Entire Agreement; Amendments, Modifications. This Agreement, including all Schedules, Appendices, and Exhibits attached hereto, each of which is incorporated by reference herein, subject to the order of precedence as set forth in Article II (Entirety of Agreement; Conflict of Documents and Clauses) constitutes the entire understanding of the parties with respect to the subject matter hereof and supersedes any and all previous agreements, understandings and communications, oral or written, with respect to the subject matter hereof. The Agreement cannot be changed, modified, or altered in any manner except by an instrument in writing executed by the parties.
C. Waiver. The waiver by either party of any default or breach of this Agreement does not constitute a waiver of any other subsequent default or breach, and no such waiver will be valid or effective unless such waiver is in writing, expressly refers to this Agreement, and is signed by the party to be bound thereby.
D. Severability. If any term or provision of this Agreement is held invalid or unenforceable, the remainder of this Agreement will not be affected thereby and every other term and provision of this Agreement shall be valid and enforced to the fullest extent permitted by law to effectuate the intent of the parties.
E. Survival. All representations, warranties, and covenants contained herein or made pursuant hereto including, but not limited to, the provisions of Appendix A; Section VII (Representations, Warranties, and Covenants of the Contractor); Section XIII (Confidentiality and Security); Section XV.A (Work for Hire); Section XVII (Dispute Resolution); Section XIX.E (Transition); Section XX (Miscellaneous Provisions); and Section XVIII (Liability and Indemnification); will survive the expiration or termination of this Agreement.
F. Public Communication. Neither the Contractor nor any of its Staff will at any time, either during the Term of or after completion or termination of this Agreement, make any statement to the press or issue any material for publication through any media of communication bearing on the Services or data collected under this Agreement, without prior written approval of NYSLRS, unless otherwise required by law, in which instance, notice must be provided to NYSLRS in advance of any such communication provided by Contractor unless such notice is prohibited as a matter of law. Neither the Contractor nor any of its Staff shall use the name or seal of the Comptroller, NYSLRS, the CRF, the State, or their officials or employees in (i) any advertising, publication, press release, or (ii) as an express or implied endorsement of any products or services, except as necessary to perform the Services.
G. Counterparts; Electronic Signatures. This Agreement may be executed in counterparts, each of which when executed shall be deemed an original, and all of which taken together shall constitute one instrument. This Agreement and corresponding attachments may be executed by electronic signature process in accordance with State law.
H. Incorporation of Amendments to Applicable Laws. Any references to sections of federal or state statutes or regulations shall be deemed to include a reference to any amendments thereof and any successor provisions thereto.
I. Governing Law. In addition to the governing law provisions set forth in Appendix A, each Party agrees that any such court shall have in personam jurisdiction over it and consents to service of process in any manner authorized by New York law.
J. No Third-Party Benefits. Nothing herein shall be construed as creating any third-party rights, benefits, or privileges, or standing to maintain any action or proceeding against NYSLRS in any court or other forum.
K. Titles/Section Headings. The titles and headings of the sections of this Agreement are for convenience of reference only and do not affect the meaning or operation of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement.
In addition to the acceptance of this Agreement, the OSC and Contractor signatures on this page also certify that originals of this signature page will be attached to all other originals of this Agreement.
	CONTRACT NUMBER: [                 ]

	[CONTRACTOR]
	OFFICE OF THE STATE COMPTROLLER

	

						
	

						

	SIGNATURE
	SIGNATURE

	
						
	
COLLEEN GARDNER				

	PRINTED NAME
	PRINTED NAME

	
						
	
EXECUTIVE DEPUTY COMPTROLLER, NYSLRS	

	TITLE
	TITLE

	
						
	
						

	DATE
	DATE

	CORPORATE ACKNOWLEDGEMENT
[bookmark: _Hlk112832877]On the 			 day of 				 in the year 20		, before me personally appeared 									, known to me to be the person who executed the foregoing instrument, who, acknowledged to me that he/she/they maintains an office at 														, is the 						 of 							, the corporation described in foregoing instrument; and, by authority of the Board of Directors of the corporation, is authorized to execute the foregoing instrument on behalf of the corporation for purposes set forth therein; and, pursuant to that authority, has executed the foregoing instrument in the name of and on behalf of the corporation as the act and deed of the corporation.
___________________________________________
Notary Public
Registration No.



[bookmark: _Hlk186460206]APPENDIX A
STANDARD CLAUSES FOR CONTRACTS ENTERED INTO BY THE COMPTROLLER OF THE STATE OF NEW YORK AS TRUSTEE OF THE
NEW YORK STATE COMMON RETIREMENT FUND
The parties to the attached contract, license, lease, amendment, or other agreement of any kind (the “Contract”) agree to be bound by the following clauses, which are hereby made a part of the Contract. As used in this Appendix A, the term “Contracting Party” refers to any party to the Contract other than the Comptroller of the State of New York (the “Comptroller”) as Trustee of the New York State Common Retirement Fund (the “Fund”), or the Fund itself.
1.	NON-ASSIGNMENT CLAUSE. Neither the Contract nor any of the Contracting Party’s right, title, or interest herein may be assigned, transferred, subcontracted, conveyed, sublet, or otherwise disposed of without the prior written consent of the Fund, and any attempts to assign the Contract without the Fund’s written consent shall be null and void.
2.	NON-DISCRIMINATION REQUIREMENTS. The Contracting Party will comply with all applicable State and Federal statutory and constitutional anti-discrimination provisions relating to employment.
3.	WAGE AND HOURS PROVISIONS. If this is a public work contract covered by Article 8 of the New York State Labor Law, or a building service contract covered by Article 9 thereof, neither the Contracting Party’s employees nor the employees of its subcontractors may be required or permitted to work more than the number of hours or days stated in said statutes, except as otherwise provided in the Labor Law and as set forth in prevailing wage and supplement schedules issued by the State Department of Labor. Furthermore, the Contracting Party and its subcontractors must pay at least the prevailing wage rate and pay or provide the prevailing supplements, including the premium rate for overtime pay, as determined by the State Department of Labor in accordance with the Labor Law.
4.	INTERNATIONAL BOYCOTT PROVISIONS. The Contracting Party agrees, if the Contract exceeds $5,000, as a material condition of the Contract, that neither the Contracting Party nor any substantially owned or affiliated person, firm, partnership, or corporation has participated, is participating, or shall participate in an international boycott in violation of the Federal Export Administration Act of 1979 (50 USC App. Sections 2401, et seq.) or any successor act thereto, as amended from time to time, or regulations promulgated thereunder. If such Contracting Party, or any of the aforesaid affiliates of the Contracting Party, is convicted or is otherwise found to have violated said laws or regulations upon the final determination of the United States Commerce Department or any other appropriate agency of the United States subsequent to the Contract’s execution, the Contract shall be rendered forfeit and void. The Contracting Party shall so notify the Comptroller within five (5) business days of such conviction, determination or disposition of appeal.
5.	RECORDS. The Contracting Party shall establish and maintain complete and accurate books, records, documents, accounts, and other evidence directly pertinent to performance under the Contract (collectively, the “Records”). The Records must be kept for the balance of the calendar year in which they are created and for six (6) additional calendar years thereafter. The Fund, or, at the sole discretion of the Comptroller, the Attorney General or any other person or entity authorized by the Comptroller to conduct an examination, shall have access to the Records during normal business hours at an office of the Contracting Party within the State of New York, or, if no such office is available, at a mutually agreeable and reasonable venue within the State, for the term specified above for the purposes of inspection, auditing, and copying. The Fund shall take reasonable steps to protect from public disclosure any of the Records that are exempt from disclosure under Section 87 of the Public Officers Law (the “Statute”), provided that: (i) the Contracting Party timely informs an appropriate official, in writing, that the Records should not be disclosed; (ii) the Records are sufficiently identified; and (iii) designation of the Records as exempt under the Statute is appropriate as determined by the Comptroller. The Contracting Party hereby consents to: (i) submit to a review by the Superintendent of the New York State Department of Financial Services of fees paid by the Fund to the Contracting Party and services rendered by the Contracting Party to the Fund; and (ii) respond in writing to any inquiry or request for information by the Superintendent of the New York State Department of Financial Services concerning fees paid by the Fund to the Contracting Party and services rendered by the Contracting Party to the Fund, in each case, pursuant to the terms of the Contract. Nothing contained herein shall diminish, or in any way adversely affect, the Fund’s right to discovery in any pending or future litigation.
6.	NON-DISCRIMINATION IN EMPLOYMENT IN NORTHERN IRELAND. If the Contracting Party has business operations in Northern Ireland, it shall take lawful steps in good faith to conduct those business operations in accordance with the MacBride Fair Employment Principles relating to non-discrimination in employment and freedom of workplace opportunity regarding such operations in Northern Ireland and, upon the request of the Comptroller, shall permit independent monitoring of the Contracting Party’s compliance with such principles. 
7.	CONFLICTING TERMS. In the event of a conflict between the terms of the Contract (including any and all attachments thereof) and the terms of this Appendix A, the terms of Appendix A shall control.
8.	GOVERNING LAW. Unless otherwise expressly agreed to by the Parties, the Contract shall be administered, construed, and enforced according to the laws of the State of New York (without regard to any conflict of laws provisions) to the extent such laws have not been preempted by applicable federal law. Any action at law, suit in equity, or other judicial proceeding for the enforcement of the Contract or any provisions thereof shall be instituted only in the courts of the State of New York. Any suit for money damages against the Fund must comply with the New York State Court of Claims Act.
9.	NO ARBITRATION. Disputes involving the Contract, including the breach or alleged breach thereof, shall not be submitted to binding arbitration.
10.	SERVICE OF PROCESS. In addition to the methods of service allowed by the State Civil Practice Law & Rules, the Contracting Party hereby consents to service of process upon it by registered or certified mail, return receipt requested. Service hereunder shall be complete upon the Contracting Party’s actual receipt of process or upon the Fund’s receipt of the return thereof by the United States Postal Service as refused or undeliverable. The Contracting Party must promptly notify the Fund, in writing, of each and every change of address to which service of process can be made. Service by the Fund to the last known address shall be sufficient. The Contracting Party will have thirty (30) calendar days after service hereunder is completed in which to respond.
11.	CONFLICTS DISCLOSURE. If this is a Contract for investment management services, investment advisory services, or any related service or product, the Contracting Party represents and covenants that it (i) does not have any conflict of interest not previously disclosed to the Fund in writing that could reasonably be expected to impair its ability to provide unbiased and objective investment advice or decisions, (ii) will promptly disclose in writing to the Fund any such conflict that it may have hereafter, and (iii) will annually file a statement with the Fund that it is in compliance with these requirements, which statement shall include the following language:
“[THE CONTRACTING PARTY] ACKNOWLEDGES THAT IT OWES THE COMPTROLLER AND THE COMMON RETIREMENT FUND A FIDUCIARY DUTY. THIS MEANS THAT, AMONG OTHER THINGS, [THE CONTRACTING PARTY] MUST DISCLOSE TO THE COMPTROLLER INFORMATION ABOUT MATERIAL CONFLICTS OF INTEREST. [THE CONTRACTING PARTY] ACKNOWLEDGES THAT FAILURE TO TRUTHFULLY COMPLETE THIS STATEMENT MAY RESULT IN CRIMINAL OR CIVIL LIABILITY.”
12.	POLITICAL CONTRIBUTIONS. If this is a Contract for investment management or investment advisory services, the Contracting Party represents that neither it nor any of its Covered Associates (as defined in the Investment Advisers Act of 1940, as amended (the “Advisers Act”)) has made any political contributions that would be in violation of Rule 206(4)-5 or Rule 204-2 under the Advisers Act with respect to the Contract.
13.	CERTAIN REQUIREMENTS. The Contracting Party will take no action (or fail to take a required action) (a) in violation of any relevant anti-money laundering legislation, rule, regulation, or order administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury, including Subtitle B, Chapter V of Title 31 of the U.S. Code of Federal Regulations, in each case as amended from time to time, or (b) enter into any transaction or activity with (i) any Person appearing on the Specially Designated Nationals and Blocked Persons List of the Office of Foreign Assets Control in the United States Department of the Treasury, (ii) any other Person with whom a transaction is prohibited by Executive Order 13224, the USA PATRIOT Act, the Trading with the Enemy Act, or the foreign asset control regulations of the United States Treasury Department, in each case as amended from time to time, (iii) any Person known by the Contracting Party (after reasonable inquiry) to be controlled by any Person described in the foregoing items (i) or (ii), or (iv) any Person having its principal place of business, or the majority of its business operations (measured by revenues), located in any country described in the foregoing item (ii). The Contracting Party also agrees that it will not make any payment to any Person in violation of the U.S. Foreign Corrupt Practices Act (as amended from time to time), or any other applicable anti-money laundering or anti-terrorism statute or regulation. For the purposes of this provision, the term “Person” includes any individual, partnership, firm, corporation, limited-liability company, joint venture, association, trust, unincorporated organization, nation, government, territory, or other political or governmental agency, authority, or unit.
14.	MWBE STRATEGY. Pursuant to Retirement and Social Security Law Section 423-C, the Comptroller has established a Minority- and Women-Owned Business Enterprise (“MWBE”) asset management and financial institution strategy (“strategy”) which includes tracking and reporting on the identity and participation of MWBE entities that do business with the Fund. In accordance with the strategy, the Contracting Party will cooperate with the Comptroller or his representatives who seek information needed to determine the minority and women composition of the Contracting Party’s owners and managers.
15.	NO INDEMNIFICATION. The Fund will not indemnify nor hold harmless the Contracting Party from suits, damages, costs, or attorney fees in actions brought by third parties against the Contracting Party.
16.	PRIOR NON-RESPONSIBILITY DETERMINATIONS. By signing the Contract, the Contracting Party certifies that within the past four years it has not been found to be non-responsible based on [i] impermissible Contacts or other violations of New York State law, or [ii] the intentional provision of false or incomplete information to a governmental entity. If this certification is intentionally false or intentionally incomplete, the Comptroller may exercise his right to terminate the Contract; in that event the Contract shall be deemed terminated and of no further force and effect within five (5) days from the date the Comptroller provides written notification to the Contracting Party of such termination. If the Contracting Party cannot certify as to the above, prior to signing the Contract it must disclose such finding(s) of non-responsibility and explain the circumstances that led to such findings. If such disclosure and/or explanation is/are intentionally false or intentionally incomplete, the Comptroller may exercise his right to terminate the Contract as stated above.
17.	COMPLIANCE WITH BREACH NOTIFICATION AND DATA SECURITY LAWS. To the extent applicable to the Contract, the Contracting Party shall comply with the provisions of General Business Law Sections 899-aa and 899-bb (Stop Hacks and Improve Electronic Data Security Act); State Technology Law Section 208, as each such provision may hereafter be amended.
18.	PROHIBITED BENEFITS RELATING TO THE CONTRACT. By signing the Contract, the Contracting Party certifies that neither it, nor any affiliate, any predecessor company or entity, nor any owner, any director, any officer, or any key person of it, nor any of its staff, has received or paid, or entered into an agreement to receive or pay, any compensation, fees, or any other benefit from or to any third party, including any subcontractor, to influence the outcome in connection with the direct or indirect procurement of this Contract.
February 15, 2022
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OSC POLICY STATEMENT ON DISCRIMINATION AND HARASSMENT,
INCLUDING SEXUAL HARASSMENT
DISCRIMINATION AND HARASSMENT
It is the policy of the Office of the State Comptroller (“OSC”) to provide a workplace that is free of discrimination and harassment based on race, color, sex (including sexual orientation, self-identified or perceived sex, gender expression, gender identity and the status of being transgender), creed or religion, age, national origin, disability, marital status, military or veteran status, predisposing genetic characteristics, domestic violence victim status or any other classification protected by state or federal law, rule or regulation or executive order.
Discrimination is defined as the failure or refusal to hire, promote, or train an individual or treat that individual equally with respect to compensation, terms, conditions or privileges of employment because of that individual’s membership in any one of the above classes. Harassment based upon a person’s membership in any of the above classes is included within the definition of discrimination. 
In keeping with its policies, OSC reaffirms that it will not tolerate such discrimination or harassment in its workplace and that it will take appropriate action to prevent and stop the occurrence of such conduct in its workplace. OSC employees and any third parties who interact with OSC employees in the workplace are expected to avoid any behavior or conduct that could be interpreted as discrimination/harassment based on membership in any of the above classes.
Examples of conduct that may constitute harassment based upon membership in one of the above classes include, but are not limited to: 
· kidding or teasing related to membership in, or characteristic of one of the above classes, such as laughing at or mimicking someone’s physical or mental impairment, foreign accent, etc.; 
· using ethnic or racial slurs; 
· conduct that denigrates or shows hostility toward an individual because of protected class status, and that has the purpose or effect of creating an intimidating, hostile or offensive environment; and
· telling jokes that belittle a member or members of one of the above classes.

SEXUAL HARASSMENT
Sexual harassment, a form of discrimination, is defined as unwelcome conduct which is either of a sexual nature, or which is directed at an individual because of that individual’s sex when: 
· such conduct is made either explicitly or implicitly a term or condition of employment; 
· submission to or rejection of such conduct is used as the basis for employment decisions affecting an individual’s employment; or 
· such conduct has the purpose or effect of unreasonably interfering with an individual’s work performance or creating an intimidating, hostile, or offensive work environment, even if the complaining individual is not the intended target of the sexual harassment. 
Examples of sexual harassment include, but are not limited to, sexual innuendo; suggestive comments; sexually-oriented kidding, teasing or practical jokes; jokes about gender-specific traits; jokes about sexual orientation, or perceived masculinity or femininity of individuals; foul or obscene language or gestures; display of foul, obscene or sexually suggestive printed or visual material; physical conduct such as touching or patting; sexually-oriented email or phone mail messages; suggestive or obscene letters, notes, or invitations; inappropriate discussions of a person’s physical appearance; or unwelcome gifts and attention.
A perpetrator of harassment can be a superior, subordinate, co-worker or anyone in the workplace, including an independent contractor, contract worker, vendor, client, customer or visitor.
Questions about what behavior constitutes discrimination or harassment, including sexual harassment, or requests for OSC Executive Orders and policies on such matters may be directed to the OSC Division of Diversity Management at (518) 473-1368.
August 31, 2021
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Whereas, it is the policy of the Office of the State Comptroller (OSC) and the New York State Common Retirement Fund (CRF) to procure goods and services in a fair, equitable and open manner and to protect the procurement process from improper influences; and
Whereas, procurement lobbying activities must be monitored and documented to assure the integrity of the procurement process;
Now, therefore, I, Thomas P. DiNapoli, Comptroller of the State of New York, in consideration of the foregoing, do hereby order as follows;
1. Applicability. This executive order applies to determinations by OSC or CRF to award a contract for the acquisition of any goods, services, or information technology. Decisions to invest or disinvest CRF assets in securities, properties, or other investment vehicles, and selections of investment advisors or managers whose services are integral to the administration of CRF investments, remain subject to the Comptroller’s fiduciary responsibility to administer the CRF prudently to increase and preserve CRF assets on behalf of its beneficiaries. In addition, selection of counsel to represent the CRF in transactional, investment or litigation matters remain subject to the Comptroller’s fiduciary responsibilities. Although such CRF investment decisions and selections are not subject to this executive order, they shall be made in a fair and equitable manner, in accordance with the Comptroller’s fiduciary responsibilities.
2. General Counsel. The General Counsel shall have general responsibility for the prevention of improper influence relative to all procurement contracts awarded by OSC or CRF. The General Counsel shall form such committees or draw upon OSC staff as needed to fulfill this responsibility.
3. Procedural Controls. The General Counsel shall develop, in consultation with the executive staff of OSC, procedural controls in the form of written Procurement Integrity Procedures. Such procedures shall: 
a. require that decisions made on the award of procurement contracts shall be made in accordance with Article 11 of the State Finance Law, free from any improper influence;
b. require that any OSC employee who has direct knowledge of any improper influence or attempted improper influence shall immediately make a record of the improper influence or attempted improper influence relating to a bid, proposal or a procurement contract and notify the General Counsel or appropriate Division of Legal Services staff designated by the General Counsel;
c. prohibit contact relating to a bid or proposal, during the procurement process, between all OSC personnel involved in the determination of the procurement contract award and any employee, agent, or consultant of a bidder or proposer competing for the contract, except for contacts authorized by the procedures established pursuant to this executive order;
d. establish procedures for appropriate contacts between OSC personnel involved in the determination of a procurement contract award and the employees, agents or consultants of a bidder or proposer for the purpose of clarifying a bid or proposal. Such authorized contacts shall only be for the purpose of providing information to OSC personnel to assist them in understanding and assessing the qualities, characteristics and anticipated performance of a product or service offered by a bidder or proposer, and shall occur only at such times and in such manner as have been authorized by the procedures established pursuant to this executive order;
e. provide for appropriate contacts between OSC personnel and the employees, agents or consultants of a proposer for the purpose of negotiating contract terms after the evaluation of bids or proposals and selection of a contractor have been completed;
f. establish a process for the review by the General Counsel of any allegations of improper influence or attempted improper influence, and for the imposition of sanctions if such improper activity has been found to exist.
4. Incorporation of Procedural Controls in Contract Documents. The Procurement Integrity Procedures required by this executive order shall be incorporated into all OSC and CRF procurement solicitations and contracts.
5. Periodic Review. The General Counsel shall periodically review the Procurement Integrity Procedures with OSC personnel in order to ascertain potential areas of exposure to improper influence and to adopt desirable revisions for more effective avoidance of improper influences.
6. Sanctions. Any OSC employee who violates the Procurement Integrity Procedures may be subject to disciplinary action. Any vendor who violates the Procurement Integrity Procedures may be found to be a non-responsible vendor, and on the basis of such finding, may be ineligible to receive a contract award.



		/s/				
Thomas P. DiNapoli
Comptroller, State of New York

Last Revised Date: March 14, 2007
Original Date: February 14, 2002


OSC PROCUREMENT INTEGRITY PROCEDURES
In order to ensure that procurements of goods or services[footnoteRef:1] by the Office of the State Comptroller (OSC) or the Common Retirement Fund (CRF) are conducted in a fair, equitable and open manner, the procedures set forth below shall apply to the procurement process.  [1:  These procedures apply to determinations by OSC or CRF to award a contract for the acquisition of any goods, services, or information technology, except that they do not apply to (i) decisions to invest or disinvest CRF assets in securities, properties, or other investment vehicles, (ii) selections of investment advisors or managers whose services are integral to the administration of CRF investments, and (iii) selection of counsel to represent the CRF in transactional, investment or litigation matters. Such CRF investment decisions and selections remain subject to the Comptroller’s fiduciary responsibilities, and are to be made in a fair and equitable manner in accordance with those responsibilities. ] 

The General Counsel to the Comptroller shall have general responsibility for the prevention of improper influence relative to all procurement contracts awarded by OSC or CRF.
A copy of these Procurement Integrity Procedures will be given to every OSC employee, consultant, or other person assigned to any task related to an OSC or CRF procurement. A copy of these procedures will be incorporated into every Request for Information (RFI), Request for Proposals (RFP) or Invitation for Bids (IFB) issued by OSC or CRF. 
Any OSC employee who violates these procedures may be subject to disciplinary action, such as a reprimand, suspension, demotion, or dismissal. Any vendor who violates these procedures may, after notice and an opportunity to be heard, be determined to be a non-responsible vendor, and on the basis of such a determination may be ineligible to receive a contract award. 
Every reasonable effort will be made to assure compliance with these procedures, but a minor deviation from these procedures that does not impair the fairness and integrity of the procurement process will not require the invalidation of a contract award. 
1. OSC employees must provide every interested vendor[footnoteRef:2] with an equal opportunity to compete. No information may be given to one vendor without being made available to all other interested vendors. Vendors should be asked to submit every substantive question[footnoteRef:3] concerning the procurement in writing not later than the date specified by OSC for such questions; and a copy of each question, together with OSC’s written answer, should be supplied to all interested vendors and included in the procurement record. [2:  For the purposes of these procedures, the term “interested vendor” means a person or firm that has received or requested a Request for Information (RFI), an RFP, or an IFB issued by OSC or CRF.]  [3:  For the purposes of these procedures, the term “substantive question” means an inquiry concerning a material requirement of the procurement process, such as a technical specification or a financial prerequisite. The term does not apply to ministerial matters, such as the time and place or manner of submitting a bid or proposal.] 

2. Unless otherwise directed by the General Counsel to the Comptroller, OSC’s Assistant Comptroller for Administration or a designee will serve as the coordinator for all procurement-related contacts between OSC personnel and vendor personnel. All telephone calls, correspondence, and meeting requests must be routed to: Assistant Comptroller for Administration, Office of the State Comptroller, 110 State Street – 13th Floor, Albany, NY 12236, telephone: (518) 474-7574, Fax: (518) 473-9377, Email: RFP@osc.state.ny.us. OSC’s Assistant Comptroller for Administration, or a designee, will maintain a record of all such contacts.
3. A vendor may not exert or attempt to exert any improper influence[footnoteRef:4] relating to the vendor’s bid or proposal. Any OSC employee who has direct knowledge of any improper influence or attempt to exert an improper influence concerning a procurement contract shall immediately make a record of the improper influence or attempted improper influence and notify the General Counsel to the Comptroller. The General Counsel to the Comptroller shall thereupon cause an investigation to be made and shall recommend such action, if any, as may be necessary.  [4:  For the purposes of these procedures, the term “improper influence” means any attempt to achieve preferential, unequal, or favored consideration of a bid or proposal based on considerations other than the merits of the proposal, including but not limited to, any conduct prohibited by the Ethics in Government Act, as set forth in Public Officers Law sections 73 and 74. ] 

4. Unless otherwise directed by the General Counsel to the Comptroller, OSC’s Assistant Comptroller for Administration or a designee will be responsible for approving and scheduling all contacts between OSC employees and vendor personnel concerning procurements. 
5. Vendors are expected to obtain information relating to an OSC or CRF procurement only from an OSC employee or other person designated by OSC. Vendors who seek information from other sources are cautioned that they rely on such information at their own risk.
6. Every IFB and RFP shall require vendors to identify in their bids or proposals the persons authorized to represent the vendor by name, address, telephone number, place of principal employment and occupation. This requirement applies not only to vendor employees involved in the submission of the vendor’s bid or proposal but also to every individual or organization employed or designated by the vendor to attempt to influence the procurement process[footnoteRef:5]. If, after submission of a bid or proposal, a vendor retains an individual or organization to attempt to influence the procurement process, then the name, address, telephone number, place of principal employment and occupation of such individual or organization shall be disclosed in writing to OSC or CRF prior to any contact with OSC or CRF and such disclosure shall be included in the procurement record. IFBs and RFPs shall require that vendors indicate in their bids or proposals or subsequent disclosures whether each contact individual or organization has a financial interest in the procurement.  [5:  For the purposes of these procedures, the term “attempt to influence the procurement process” means any attempt to influence any determination by OSC or CRF by a person other than an OSC employee with respect to (i) the solicitation, evaluation or award of a procurement contract; or (ii) the preparation of specifications or request for submissions of bids or proposals for a procurement contract.] 

7. All contacts between OSC personnel and vendor personnel during which a procurement-related matter is discussed in any way must be by telephone, in writing, or in person at the place of business of OSC or the vendor or at a place designated by OSC. Written documentation of all such discussions must be filed by the Assistant Comptroller for Administration or designee in the procurement record. 
8. During the procurement process no lunch, dinner, or other meal shall be accepted by a member of the OSC staff from an interested vendor, except that a presentation, interview or similar session occurring at the place of business of OSC or a vendor or at a place designated by OSC may include a refreshment break. 
9. The evaluations of competing bids or proposals and the recommendations and deliberations of OSC evaluation or selection committees shall be based solely on the merits of the bids or proposals, free from any improper influence. 
10. Prior to the public release by OSC or CRF of an Invitation for Bids (IFB) or Request for Proposals (RFP), no OSC employee may disclose the contents of any portion of an IFB or RFP to any person not employed by OSC or any other person not authorized by the Assistant Comptroller for Administration or designee unless such disclosure is specifically authorized by the Assistant Comptroller for Administration, who shall only authorize such disclosure if he or she determines that such disclosure will not impair the fairness and integrity of the procurement process.
11. The evaluation of competing bids or proposals shall be conducted strictly in accordance with the detailed evaluation and selection procedures documented in the procurement record prior to the initial receipt and opening of the bids or proposals. The Assistant Comptroller for Administration or a designee shall issue the detailed evaluation and selection procedures to the members of the evaluation and selection committees prior to the distribution of the bids or proposals to the committee members for evaluation.
12. During the evaluation and selection phases of the procurement process, no OSC employee may disclose any part of a bid or proposal to any other person, except that (i) a member of an evaluation or selection committee may discuss a proposal with another member of the same committee, and (ii) a member of an evaluation or selection committee may disclose a proposal or a portion of a proposal to a person assigned to assist in the evaluation or selection process, as described below.
13. With the approval of the Assistant Comptroller for Administration or designee, evaluation or selection committees may appoint OSC employees or other experts to provide supporting services or information to assist in the evaluation of proposals and the selection of a contractor. 
14. At the discretion of the Assistant Comptroller for Administration or a designee, any person to whom a bid or a proposal or a portion of a bid or a proposal is disclosed may be required to comply with a written non-disclosure or confidentiality agreement setting forth the terms and conditions under which such person is entrusted with the bid or proposal or portion thereof. 
[bookmark: _ftn4][bookmark: _ftn5]

October 11, 2011
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	SIGNATURE AUTHORITY

	The Contractor* and the person signing on behalf of the Contractor certify that such person is authorized to sign on behalf of the Contractor and has the express authority to contractually bind the Contractor. 

	ACKNOWLEDGEMENT OF RECEIPT OF OSC’S POLICY STATEMENT ON DISCRIMINATION AND HARASSMENT, INCLUDING SEXUAL HARASSMENT

	The Contractor and the person signing on behalf of the Contractor acknowledge receipt of the OSC Policy on Discrimination and Harassment, Including Sexual Harassment (Appendix B), and each agrees to abide by the terms of Appendix B.

	CERTIFICATION OF COMPLIANCE WITH STATE FINANCE LAW § 139(L) REGARDING SEXUAL HARASSMENT POLICY AND ANNUAL TRAINING

	“By submission of this bid, each bidder and each person signing on behalf of any bidder certifies, and in the case of a joint bid each party thereto certifies as to its own organization, under penalty of perjury, that the bidder has and has implemented a written policy addressing sexual harassment prevention in the workplace and provides annual sexual harassment prevention training to all of its employees. Such policy shall, at a minimum, meet the requirements of section two hundred one-g of the labor law.”

	NON-COLLUSIVE BIDDING CERTIFICATION

	“By submission of this bid, each bidder and each person signing on behalf of any bidder certifies, and in the case of a joint bid each party thereto certifies as to its own organization, under penalty of perjury, that to the best of [such persons] knowledge and belief:
1. The prices in this bid have been arrived at independently without collusion, consultation, communication, or agreement for the purpose of restricting competition, as to any matter relating to such prices with any other competitor;
1. Unless otherwise required by law, the prices which have been quoted in this bid have not been knowingly disclosed by the bidder and will not knowingly be disclosed by the bidder, directly or indirectly, to any other competitor; and
1. No attempt has been made or will be made by the bidder to induce any other person, partnership or corporation to submit or not to submit a bid for the purpose of restricting competition.”

	CONTRACTOR’S ACKNOWLEDGEMENT OF RECEIPT AND UNDERSTANDING OF OSC EXECUTIVE ORDER ON PROCUREMENT INTEGRITY

	The Contractor and the person signing on behalf of the Contractor acknowledge receipt of the OSC Executive Order on Procurement Integrity and OSC Procurement Integrity Procedures (Appendix C). By submission of this bid, the Contractor and the person signing on behalf of the Contractor each affirms, under penalty of perjury, that they understand and will comply with the terms of Appendix C. 

	* All reference to “bidders” within this Appendix E includes proposers and Contractors. Reference to “bids” includes proposals and other responses to solicitations. 
THE SIGNATURE(S) BELOW INDICATES AGREEMENT WITH EACH OF THE ABOVE CERTIFICATIONS/ ACKNOWLEDGEMENTS

	
	
	

	PROPOSER NAME
	
	JOINT PROPOSER NAME (IF ANY)

	
	
	

	SIGNATURE
	
	SIGNATURE

	
	
	

	PRINTED OR TYPED NAME
	
	PRINTED OR TYPED NAME

	
	
	

	TITLE
	
	TITLE

	
	
	

	DATE
	
	DATE

	
Add additional signature lines below for additional Joint Proposers, as necessary.
October 24, 2023


APPENDIX F
CRF VENDOR RESPONSIBILITY AND CONFLICT OF INTEREST DISCLOSURE FORM
Answer all questions completely. Failure to respond to any question could lead to disqualification. As to Conflicts of Interest questions, responses should address current conflicts, if any, as asked for below, and potential conflicts generated by various business activities that may arise in connection with the provision of the Services. In each case, how those conflicts are mitigated must be described with specificity.
The person completing this form must be knowledgeable about the Vendor’s business and operations. The person signing this form on Vendor’s behalf must certify, under oath, all responses given are true to the best of the person’s knowledge.
For each Yes response, Vendor must:
· Attach a separate sheet and describe the issue/provide the information requested. Identify the relevant date for each issue.
· Identify actions taken or currently being implemented to ensure that the issue will not occur again.
· State whether the staff and/or organizational component involved in the identified issue(s) will be assigned to provide services to the CRF.
· State whether the issue will affect Vendor’s financial or organizational ability to provide services to the CRF.
· Provide copies of relevant documents or any other information that would assist the CRF in its vendor responsibility evaluation.

	Vendor Information

	Vendor Name

	Federal Vendor ID/EIN #/NYS ID


	Vendor Address



	Vendor Email

	Vendor Phone




I hereby certify that all of the attached responses to the CRF Vendor Responsibility and Conflict of Interest Disclosure Form are complete, true and accurate to the best of my knowledge after diligent inquiry.

	
	
	

	Authorized Signature
	
	Date

	

	
	

	Name and Title of Authorized Signatory
	
	





	Vendor includes any affiliate, any predecessor company or entity, owner, director, officer or key person

	Questions 

	1. Is Vendor, or does Vendor employ any officers, directors or key persons, affiliated* with New York State, the New York State and Local Retirement System, or the Common Retirement Fund?
If yes, on a separate sheet list all affiliations and identify whether any of the officers, directors, or key persons directly own interest of 10% or more of Vendor’s business.
	☐ YES
	☐ NO

	2. Have there been any major corporate changes at Vendor in the past year (e.g., legal status, equity ownership, business model, management)?
	☐ YES
	☐ NO

	3. Is Vendor currently in violation of any federal or state securities law or regulation?
	☐ YES
	☐ NO

	4. Does Vendor use, or has it used in the past 5 years, any other business name, FEIN, or d/b/a other than that provided to the Fund?
	☐ YES
	☐ NO

	5. Does Vendor have data breach/cyber liability insurance?
If yes, attach a certificate of coverage.
	☐ YES
	☐ NO

	6. Has Vendor been a victim of a cyber breach within the past 5 years?
	☐ YES
	☐ NO


*	As used herein, affiliated means: 
(1) 	the Comptroller or a family member of the Comptroller;
(2) 	an officer or employee of New York State Office of the State Comptroller (OSC);
(3) 	an individual or entity doing business with OSC or the Common Retirement Fund (CRF); or
(4) 	an individual or entity that has a substantial financial interest in an entity doing business with OSC, the CRF or the New York State Retirement System.[footnoteRef:6] [6:  For the purpose of this paragraph, the term substantial financial interest shall mean the control of the entity, whereby control means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of the entity, whether through the ownership of voting securities, by contract (except a commercial contract for goods or non-management services) or otherwise; but no individual shall be deemed to control an entity solely by reason of his being an officer or director of such entity. Control shall be presumed to exist if any individual directly or indirectly owns, controls or holds with the power to vote 10 percent or more of the voting securities of such entity.] 

	Question

	7. Does Vendor have a process for determining compliance with gift and entertainment policies applicable to government contracts?
	☐ YES
	☐ NO

	8. Has Vendor, its affiliates, officers, directors, key persons or employees offered, made, or provided any gift or hospitality to a New York State employee in violation of the New York State gift restrictions?**
	☐ YES
	☐ NO

	9. Does Vendor agree to notify the CRF in the event Vendor becomes aware of any violation of the gift restrictions?
	☐ YES
	☐ NO


**	New York State Public Officers Law provides that:
(1)	No Statewide elected official, state officer or employee, individual whose name has been submitted by the Governor to the Senate for confirmation to become a State officer or employee, member of the Legislature or Legislative employee shall, directly or indirectly solicit, accept or receive any gift having more than a nominal value, whether in the form of money, service, loan, travel, lodging, meals, refreshments, entertainment, discount, forbearance or promise, or in any other form, under circumstances in which it could reasonably be inferred that the gift was intended to influence the State Employee, or could reasonably be expected to influence the State Employee, in the performance of the State Employee’s official duties or was intended as a reward for any official action on the State Employees part; and
(2)	No person shall, directly or indirectly offer or make any such gift to a Statewide elected official, or any State officer or employee, member of the Legislature or Legislative employee under such circumstances.
	Is Vendor or at any time within the past 5 years has Vendor been:

	10. the subject of or participated in litigation involving the New York State and Local Retirement System, the CRF, or the Comptroller?
	☐ YES
	☐ NO

	11. the subject of a criminal indictment, judgment, conviction or a grant of immunity, including pending actions?
	☐ YES
	☐ NO

	12. named in, been the subject of, or agreed to a settlement or judgment in a civil matter that (i) could substantially impact the financial integrity of the firm or its capacity to provide services to the CRF, or (ii) involves any of the same personnel the firm will assign to provide services to the CRF?
	☐ YES
	☐ NO

	13. the subject of an enforcement action, sanction, fine, citation, or other disciplinary action or proceeding by the SEC, FINRA, NASD, or bar association, stock exchange, regulatory or professional oversight entity where such was not dismissed with prejudice or did not result in a finding of no responsibility?
	☐ YES
	☐ NO

	14. the subject of a material finding; had fines or penalties assessed; been censured; had an unsatisfied judgment, injunction, or lien (including judgments for taxes owed) obtained by; or agreed to a settlement with any federal, state or local governmental or regulatory entity?
	☐ YES
	☐ NO

	15. the subject of or party to any charge, claim, investigation, suit, or proceeding pending, threatened or ongoing, before or by any court or regulatory agency (or represented a party to such) that would have a material adverse effect upon Vendor’s services to the CRF or on Vendor’s firm?
	☐ YES
	☐ NO

	16. the subject of a civil suit alleging breach of fiduciary duty, fraud, etc.?
	☐ YES
	☐ NO

	17. required to pay penalties or compensate any of its clients upon termination of services?
	☐ YES
	☐ NO

	18. the subject of a government suspension, debarment or rejection of any bid or disapproval of any contract, including pending actions, for (i) lack of responsibility, (ii) impermissible contacts or other violations of New York State law, (iii) denial or revocation of prequalification, (iv) a voluntary exclusion agreement, or (v) intentional provision of false or incomplete information to a governmental entity?
	☐ YES
	☐ NO

	19. the subject of a federal, state, or local government contract suspension or termination for cause prior to the completion of the term of a contract or been the subject of an administrative proceeding or civil action seeking specific performance or restitution in connection with any federal, state, or local government contract?
	☐ YES
	☐ NO




20. List the regulatory bodies having oversight of Vendor.
	☐
	NA
	

	

	

	



	
Questions

	21. Is Vendor or its affiliate(s) an SEC-registered investment adviser?

	☐ YES
	☐ NO

	22. Does Vendor and/or its affiliate(s) provide both (i) investment management or advisory services and (ii) fiduciary review services (regardless of whether such services are provided to the CRF)?
If yes…
· Answer Questions 22(a) – 22(b) below.
· 
	☐ YES
	☐ NO


22(a). LINES OF BUSINESS:
List all business lines from which Vendor has derived revenue during the past 5 years and the approximate percentage of total revenue represented by each line (e.g., consulting, asset management, broker dealer). Add rows as necessary.
	Business Line
	Percentage of Total Revenue

	
	

	
	

	
	

	
	


22(b). Describe Vendor’s process to identify potential conflicts of interest (or attach documentation of such).
	












22(c). Describe whether clients of the investment management/investment advisory business include institutional investors or whether clients are strictly limited to retail investors.
	












22(d). State whether any members of the Project Team provide services for the Vendor’s investment management/investment advisory business. If applicable, provide details such as the name of the Project Team member that provides such services, the investment management/investment advisory services the Project Team member performs, and the amount of time spent providing investment management/investment advisory services.
	












22(e). Describe measures (if any) the Vendor and its affiliate(s) undertake to separate its investment management/investment advisory business from its fiduciary review business.
	















	Conflicts of Interest

	23. Has Vendor identified any potential conflicts of interest with the New York State and Local Retirement System, the CRF or the Comptroller?
Potential conflicts may relate to: economic or financial interests; fee or other compensation arrangements with sponsors (or affiliates) of private investment funds, other investment advisors, investment companies, broker dealers, municipal securities dealers, and any other person or entity that could, or could be reasonably perceived to, conflict with the Vendor’s ability to provide unbiased and objective advice to the CRF.
For example:
· Vendor currently represents or provides services to a client whose interests have been, are, or may be adverse to the interests of the CRF;
· Vendor has interests that conflict with or may be perceived to conflict with Vendor’s ability to provide unbiased and objective advice to the CRF;
· Vendor has within the previous 5 years represented or provided services to a client whose interests were, or may have been, adverse to CRF interests.
	☐ YES
	☐ NO



24. List and describe Vendor’s business relationships involving New York State including its agencies, the New York State and Local Retirement System, the CRF, and the Comptroller during the past 5 years.
	☐
	NA
	
	

	New York State Entity
	Relationship

	
	

	
	

	
	

	
	



25. Identify persons with substantial ownership interests in the Vendor; its key principals; its key personnel to be assigned to provide the Services; and its Chief Compliance Officer (or person serving in a similar capacity) (“Covered Persons”).

	Name 
	Email address
	Title and Capacity 

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	



[bookmark: _Hlk186461263]APPENDIX G
PROPOSER’S DISCLOSURE OF PRIOR NON-RESPONSIBILITY DETERMINATIONS
1. Has the Proposer been found by any governmental entity to be non-responsible within the past four years from the date of this proposal due to either: 
a. impermissible contacts or other violations of New York State Law; or 
		|_| Yes			|_| No
b. intentional provision of false or incomplete information to a governmental entity? 
		|_| Yes			|_| No
If your answer to either of the above is “Yes,” please attach a written explanation, indicating the date of such finding, the entity that found non-responsibility, and the circumstances surrounding such finding (including any written finding of non-responsibility issued by such entity).

						
							Signature

													
							Printed or Typed Name

													
							Title

													
							Procurement Number/Name

													
							Date

February 29, 2012








PLACEHOLDER FOR EXHIBIT A






PLACEHOLDER FOR EXHIBIT B





PLACEHOLDER FOR EXHIBIT C
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