COMMODITY OR SERVICE
AGREEMENT

After you have preformed your due diligence and are
ready to proceed with the procurement process with
a vendor, the vendor may require the University to
sign a contract. The University has an agreement
template for services or commodities that will
incorporate the NYS standard language, vendor
pricing and applicable vendor terms and conditions.
This “how to” guide will walk you through the steps
to create a draft agreement to provide to the vendor
for their initial review.

use this template for ...

*  Procurement of commodities that require a
signed agreement (such as lab equipment,
furniture etc.)

*  Procurement of services (such as
maintenance of fire extinguishers, copier
repairs etc.)

steps to follow ...

Prepare a draft agreement for the vendor
to review

-r/ Provide draft agreement to vendor for their
review and obtain required documents

Submit the vendor response to the
contract workflow for review and approvals

Commodity or Service Agreement

NYS Exhibit A
NYS Exhibit A-1




PREPARE DRAFT AGREEMENT

The template is to be used for any commodity
or services purchases such as maintenance
agreements, furniture, or servicing of
equipment.

Complete the template by entering in the

information highlighted in yellow:

1. Enterin Contracting Party’s name and
address

2. Exhibit B will be the order form, quote,
statement of work or proposal outlining
the services and/or commodities that
will be provided

3. Section 2: Enter in the total dollar
amount for the term of the agreement
(write the dollar amount and the
numeric amount)

4. Section 3: Enter the term start and end
dates.
Note: Contracts can not exceed 5 years.

STATE UNIVERSITY OF NEW YORK AT BINGHAMTON
&
CLICK OR TAP HERE TO ENTER CONTRACTING PARTY'S NAME

This Agreement made by and between by and between the State Unrversity of New Yerk, an educationzl corporation
organized and existing under the laws of the State of New York, and having its prmeipal place of business located at H. Carl
MeCall SUNY Building, Albany, New York 12246, for and on behalf of the State University of Naw York, Binghamton
Unrversity, located at PO Box 6000, 4400 Vestal Parkway East, Binghamton, New York 13902-6000, hereinafter referred
1o as “Ulniversity”™ or “SUNTY™, and Click or tap hers to enter Contracting Party s name having its principal place of business
located at Click or tap here to enter Contracting Party’s address, heremafter referred fo as "Contractor”.

WITNESZETH:

WHEREAS, the University Contractor to provide the services and'or comunedities described in Exhubat B at the
Univarsity; and

WHEREAS, Coniractor iz capable of providing such services and'or commedities; and

WHEREAS, Contractor has demonstrated its qualifications and ability to provide such serviees in an aceeptzbla
manner and at a reascnable price, and has agreed to provide such services pursuant to the ferms and conditions of thus
Agrsement; and

WHEREAS, the Universify desires to enter mto an Azreement with the Contractor, therefore.

NOW, THEREFORE, in consideration of the mufual covenants and conditions hereim sat forth tha parties hareto
agree as follows:

1. Confractor shall provida all of the services (" Services") described i the Order Form attached hersto as Exbabit B.
Contractor understands and agrees that it is ible for the per of the services in accordance with the
terms and conditions of this Azreement. Contractor warrants that the Services it provides under thiz Agreement will
conform substantially to the specifications set out in thiz Agreement and will exercize due professional care and
competence mm performmg the Services.

2. Inconzideration of the above the Unrvarsity shall pay Contractor a sum not to exceed Click or tap here fo enter text.
dollars (SXX00) for the term of this Apreement upon recaipt of detailad involcss. Awy expenses in addition to the
fes specified in this paragraph 2 zhall be paid at the rates and the method approved by the New Yeork State Office
of the State Comptroller. Contracter agrees to follow University and State of Wew York policies when applying for
these additional expenzes. Contractor will submit detailed mvoices outlining the services providad. Invoices must
contain sufficient mformation meludmg but not limited to the contract mumber and federal identification mumber of
the contractor. Payment will be mades in accordance with Article XI-A of the Wew York State Financa Law.

3. Dnless modified as provided herein, this Agreement shall commance on Click or tap to enfer = d
Click or tap to enter a date | not to exceed five (5) years from the start date. |

4. Assignments, [n accordance with Section 138 of the State Finance Law, this Agreement or any of it= provisions
shall not be assizned, delsgatad, transfarred, comveyed, sub-let, or otherwize disposed of without the pricr written
consents of SUNY, the New YVork State Attomey General and the New York State Office of the State Comptroller,
and any attempis to as=ign, delegats, transfar, comvey, sub-let, or otherwise dispose of this A gresment without said
written consents shall be null and veid.

5. Binding Effect: The Agreement chall be binding upon its execution by both parties and, if requived, upon the
written approvals of the New York State Office of the Attomey General (OAG) and the Office of the State
ral of the OAG and OSC, it shall notbe

Comptroller (O3C). In the svent that this Agreement is subjact to the
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PREPARE DRAFT AGREEMENT

5. Section 6. Compliance with SUNY Policies
— if the contractor will not be on
University property you can delete this
section in its entirety

6. Section 8. Contract Entirety/Order of
Precedence

If the total amount of the contract
is less than $25,000 you can remove
line b. otherwise it remains.

Contractor must provide MS Word
versions of Exhibit B and Exhibit C
*Note: Exhibit C - This will incorporate
the pricing information that the
vendor provides

*Note: Exhibit C — This will
incorporate the terms and conditions
provided by the vendor and all the
associated documents referred to
within the terms and conditions.

valid and enforceable, and the Stats shall bear no lizkality, until such zpproval 1= grvan, or the pertinent pre-zudit
review pericd has lapsad,

Compliance with SUNY Policies (if Conrractor or Subcontractors will be on Sy premizes): At all fimes when
on STY premises, all Contractor and subcontractor perzonnel shall be required to comply with 3TNY regulations,
le.IclB and procedurss meluding, but not lmited to:
The requirsment to wear an identity tag clearly idantifyms them as being an amployes or agent of the
Contractor.
b. The prehibition against smeoking withm the building= or on the grounds owned or laazad by SUNY.
e. The parking regulations. Parkmz violations are subjact to the finas and are the sole responsibility of the
Contractor. All velielas must be registerad with SUNTY.
d  The Contractor must commumicate thesa policies to its emplovees, subcontractors, and any other mdrviduals
azzigned to enter upon SUNY grounds and premizes in comnaction with the services to be parformed m
connection with the contract awarded

Contract Amendments: The A greement may be amended at any time upon mutual conssat of the partias in writing.
Snch written amendment will not be effective untl signed by both parties, and jf reguived, approved by the OAG
and OSC.

Contract Entirety/Order of Precedence: The following docwments will be annexed to, and ineorporated into, and
made part of, the Agrsement:

a. Exhibit & State University of Wew York Standard Contract Clansas

b Exhubit A-1, State Unrversity of New York Affirmative Action Clauses (for conmracts valusd ar svearer

c. 5
d_ Exhibit B, Contractor's propozal, guote, or Btatement of Work
Exhibit C, The Contractor's Terms and Condifions|
I.uthe event of amy inconsistency m or conflict among the docuwment slements dezcribed above, such mconsistency

or conflict shall be rezalvad by giving pracedence to the document elemeants in the order sat fnrth above.

Dispute Resolution: At the option of SUTNY, tha partias shall uze zoed farth efforts to amieakly resolve any dizpute
arizmg under thiz Azrsement. If the parties ars unable to amicably resolve the dispute withn thirty (300 days, then
erther party may seek legzl or squitable redrass.

_ Electronic Payment Authorization: The Contractor shall provide complete and accurate billing imvorces to SUNT

in order to recaive payment for its sarvices. Billing invoices submitted to the SUNY must contain zll mformation
and supporting documentation requirad by SUNY and OSC. Payment for mvoices submutted by the Comtractor shall
only be rendered electromically mmless payment by paper cheek 15 expreszly authorizad by the Viee Chancellor for
Busmezz and Fmancs of the State University of MWew York or designes, m her'hus zole discretion, due to sxtemiating
cireumetancas. Such electronie payment shall be made m aecordance with ordmary Wew York State procedures and
practices. The Contractor shall comply with the O3C procedures to awthorize payments. Authonization forms are
available at the OBC website at www ose state ny us'epay, by email lat ePayments(@osc state ny us. Tha Contracter
ackmowledzas that it will not recerve payment on any inveiess submittad under this Agraement if it does not comply
with tha ORC"s elactronic payment procadures.

- FOIL: Contractor acknowledzes that this Azreement 15 subject to tha New York Btate Freedom of Information Law

(“FOIL™) a= set forth in Articla § of the MNaw Yerk State Public Officers Law, and that only Contractor’s propristary
information that satizfies the requirements of §37(2){d) of the Public Officers Law shall be exceptad from disclosure
thereunder.

. Governing Lawsz: The laws of Mew York State will goven thiz Agrsement without regard for Mew York State's

choice of law statute. The parties agree to bring any action to constmua, imterprat or enforce this Agrsement in a
court of competent jurisdiction m New York State. The Coniractor agrees to sobrmt rzelf to such court's
Jurizdiction.
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or SUNY s breach of thiz Agreement and/or the applicable Tarme and Condrtions of Uzs. For thurd party
claims, SUNTY shzll grve Contractor:
1. Prompt written notice of any action, claim, suit, proceeding, or threat of such action for winch
Centraetor i= liable relating to this Azreement;
PREPARE DRAFT AGREEMENT 1. The opportunity to tzke ovar, sattle or dafend any such action, claim, suit, or proceeding at the
Contractor’s sole expenss; and
1. 10 Rezsonable aszistance n the defanse of any such action, claim, smt, or procesdms at the expenzs
of the Contracter. Notwithstanding the foregeing, the State of Waw York reserves the right to jom
=uch action, elaim, suit or proceeding at its sole expense, if it datermines there 1= an 1ssne imvolving
2 sigmificant public mtsrest.
c. Faor all other claims, lizbilities, and expenses ansmg undsr or related to thiz Agrsement whare hability 15
not otherwise st forth in this Agreament as bemg without limitation, and regardlass of the basiz on which
the claim iz mada, the Contractor shall be liable for any et or omiszien of Contractor and its Staff in an

i i — i amount not to exceed, in agsregate, the greater of the dollar amount of this Agresment, or two times tha

7' SeCtlon 16 NOtIceS Enter in the charges paid to the Contractor. The Contractor shall not be responzible for loss of records or datz unlass the
i i Contractor is irad to back-up the records or data.

depa rtment contact Who ol I I et d. N:“itheuhndml . }-quutfe abm—‘t:: ne::‘.ﬁ.er :atrh sh:.l.ij;:e liabla for any conzequential, indirect, or special damages

notices When app“cable_ of any kind that may result directly or mdiwactly from such performancs, mcliding, without limitation,

damazes reslting from loss of use or loss of profit by SUNTY, the Coatractor, or by others.

16. Notices. Any notice to erther party hereundar must be in writing, sizned by the party giving i, and shall be sarved
erthar personally or by registered mail addrassed as follows:

TO THE UNIVERSITY: TCO CONTERACTOR.

Name: Click or tap to enter dept contact name and title  Wame: Click or tap here to enter text.
Address: PO Box 6000 Addrass: Click or tap here to enter text.
Crty, State, Zip Bmzhamton NY 13902 City, Btate, Zip Click or tap here to enter text.

or to such addresses as may ba hareafter designated by notice. All notices become effective only when recered
by the addreszee.

17. XY Executive Order No. 177: In accordancs with Executive Order Mo, 177, Contractor hersby certifies that it
does not have mstitutional policies or practices that fail to addres: the harassment and diserimimation of mdividuals
on the basis of their ags, race, creed, color, national erigm, sex, saxmal orientafion, gender identity, disability, marital
stafus, mulitary status, or other protectad status under the Human Fights Law.

1E. Rights in [Deliverablest The Confractor hersby assigns to SUNT ownership of all materials crested by tha
Comiractor specifically for SUNY hareumder and reqguired to be delivared to SUNY by virtee of their deseription er
specification as a deliverable i the Statement of Work, upon SUNY's payment m full of applicable invoices.
Delivarables gxclude the Contractor’s propristary tools, methodologies, and zny sahancements mads to such tools
and mathodologies, which shall remain the sole proparty of the Contractor, and exchide any third-party components
whether or not included or embeddad therein. Deliverables shall be deemed to be “works made for hire” mder
federal copyright laws. Wotwithstanding anything to the contrary, the Contractor retams all nizhis to its kmowledge,
experience and kmow-how (meludmg processes, 1deas, comcepts znd techmigues) zequired m the course of
performing the Services.

19. Severability and Enforceability: If amy provision of this Azreemant iz held to be illazal or invalid for any reason,
such dllegality or mwahdity shall not affect the remaming portions of the Agresment, unlsss it prevents
accomplishment of tha objectives and purposes of the Agresment, which determination zhall be submitted a2z a
dispute herein. In the event of any holding that the illezality or mvalidity prevents accomplishment of the ohjectives
and purposes of the Azreement, the Parties will immediately commence negatiztions fo remady such illegality or
invalidity.
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PREPARE DRAFT AGREEMENT

8. For contracts $75,000 and above, the
vendor will need to have the signatory’s
signature notarized. If less than $75,000
this page can be removed.

Once the draft agreement is completed:

- ESERICHERESSSH - s Word
document. This option is available under
the menu option “Review”, “Track
Changes”, “Track Changes”

* Save the MS Word draft agreement and
name it Binghamton University — “Vendor
Name” draft v mm dd yy.docx

BINGHAMTON UNIVERSITY |
STATE UNIVERSITY OF NEW YORK
NOTARY ACKNOWLEDGEMENT
FORMIX
(ACKNOWLEDGEMENT BY INDIVIDUAL)

COUNTY OF )85

Om this day of 20__, bafore me personally

— to me kmonm and known to me to be the person described m and who
exa::u‘tedthe foregoing metrument and he'she acknowladged to me that he/she sxecuted the same.

Motary Public

(ACKNOWLEDGEMENT BY UNINCORPORATED ASSQOCIATION)

STATE OF )
COUNTY OF 188

On thiz day of 20 __, before me personally
came to me known and known to me to be the person who executed the

above metrument, who, being duly swom by ma, did for himselfherzalf depose and say that he'she 1s 2 member of the finm
of

znd that he'she executed the foregoing instrument in the finn name of
and that he/she had authority to sizn same, and

heishe did duly ackmowledze to me that hethe emscuted the same as the act and deed of said firm of
for the uses and purpozss mentioned therain.
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PROVIDE THE FOLLOWING TO THE VENDOR
FOR THEIR REVIEW

1
2.
3. NYS Exhibit A-1 (pdf) can’t be modified, only

Provide the draft agreement and applicable exhibits to vendor for
their review and obtain required documents from the vendor.

. Draft agreement 1.

NYS Exhibit A (pdf) can’t be modified

applies if the total dollar amount of the

agreement is $75,000 or higher 2.

OBTAIN THE FOLLOWING FROM
THE VENDOR

Order Form, Quote, Statement of Work
or Proposal that outlines the products
and/or services, the terms and the pricing
(MS Word format preferred)

MS Word version of their terms and
conditions and any other documentation
that is referenced in their terms that the
University must agree to.



Submit the following to the contract workflow for review,
approvals and signatures.

SUBMIT THE FOLLOWING INFORMATION TO THE CONTRACT WORKFLOW

1.

Draft agreement that has been reviewed / edited by the vendor

2. Email from vendor with open issues/questions relating to contract or documentation

requested (pdf format)

Order Form, Quote, Statement of Work or Proposal that outlines the products and/or
services, the terms and the pricing (MS Word format preferred)

MS Word version of their terms and conditions and any other documentation that is
referenced in their terms that the University must agree to.



