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APPENDIX A – Standard Terms and Conditions 
(WIOA) 

 
1. Contractor as an Independent Contractor.  Notwithstanding anything contained herein to the contrary, 

Contractor shall not be deemed to be acting as an agent, servant or employee of the Workforce Development 
Corporation (“WDC”), the New York City Department of Small Business Services (“SBS”), the City of New 
York (the “City”), or the New York City Economic Development Corporation (EDC), by virtue of this 
Agreement, but shall be deemed to be an independent contractor.  

 
2. Indemnification.  The Contractor shall defend, indemnify and hold the WDC, SBS, the City, EDC, and 

the officers and employees of these entities, harmless from any and all claims (even if the allegations of the 
lawsuit are without merit) or judgments for damages on account of any injuries or death to any person or damage 
to any property and from costs and expenses to which the WDC, SBS, the City, EDC, and the officers and 
employees of these entities, may be subjected or may suffer or incur allegedly arising out of or in connection with 
any operations of the Contractor and/or its subcontractors to the extent resulting from any negligent act of 
commission or omission, any intentional tortious act, or failure to comply with the provisions of this Agreement 
or of the Laws.  Insofar as the facts or Law relating to any claim would preclude the WDC, SBS, the City, and/or 
EDC, from being completely indemnified by the Contractor, the WDC, SBS, the City, and/or EDC, shall be 
partially indemnified by the Contractor to the fullest extent permitted by Law. If applicable, Contractor shall 
require that each participating organization indemnify and hold harmless the WDC, SBS, the City, EDC, and the 
officers and employees of these entities, from any and all claims (even if the allegations of the lawsuit are without 
merit) or judgments for damages to which the WDC, SBS, the City, EDC, and/or the officers and employees of 
these entities, may be subject because of any act of commission or omission, any intentional tortious act, or failure 
to comply with the provisions of this Agreement or of the Laws, by the participating organization, its agents, 
employees or subcontractors in connection with this Agreement.  

 
3. Insurance.  Unless otherwise waived by the WDC, Contractor will, and will ensure that any 

subcontractors, maintain the following insurance during the term of this Agreement: 
(a) Worker’s Compensation and Disability Insurance in statutory amounts on behalf of all employees 

covered under this Agreement. 
(b) Employer’s Liability Insurance, in the amount of not less than $1,000,000.00 per accident, 

providing compensation for bodily injury by accident or disease sustained by any employee of the 
insured arising out of, and in the course of, his/her participation in training. 

(c) Comprehensive General Liability Insurance in an amount not less than $1,000,000.00 per 
occurrence and $2,000,000.00 annual aggregate in Contractor’s name and naming WDC, SBS, and 
EDC, as additional insured there under covering claims for property damage and/or bodily injury, 
including death.   
 

4. Assignment.  The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement, 
or the right to execute it, or the right, title or interest in or to it or any part of it, or assign, by power of attorney or 
otherwise, any of the monies due or to become due under this Agreement, without the prior written consent of the 
WDC.  The giving of any such consent to a particular assignment shall not dispense with the necessity of such 
consent to any further or other assignments.  Any such assignment, transfer, conveyance or other disposition 
without such written consent shall be void. 

 
5. Severability.  If this Agreement contains any unlawful provision not an essential part of the Agreement 

and which shall not appear to have been a controlling or material inducement to the making of this Agreement, 
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the unlawful provision shall be deemed of no effect and shall, upon notice by either Party, be deemed stricken 
from the Agreement without affecting the binding force of the remainder. 

 
6. Modifications/Changes.  No modification, amendment, waiver or release of any provision of this 

Agreement or of any right, obligation, claim or cause of action arising hereunder shall be valid or binding for any 
purpose unless in writing and duly executed by the party against whom same is asserted.  Changes to increase or 
delete work may be made to this Agreement only as duly authorized in writing by the WDC.  All such changes, 
modifications and amendments will become a part of the original Agreement.  Contractors deviating from the 
requirements of this Agreement without a duly approved written contract modification or amendment, do so at 
their own risk.   

 
7. Entire Agreement.  This Agreement contains all the terms and conditions agreed upon by the parties 

hereto, and no other agreement, oral or otherwise, regarding the subject matter of this Agreement shall be deemed 
to exist, or to bind any of the parties hereto, or to vary any of the terms contained herein. 

 
8. Choice of Law.  This Agreement shall be deemed to be executed in the City and State of New York, 

regardless of the domicile of the Contractor, and shall be governed by and construed in accordance with the Laws 
of the State of New York (notwithstanding New York choice of law or conflict of law principles) and the Laws 
of the United States, where applicable. 

 
9. Jurisdiction and Venue.  The Parties agree that any and all claims asserted by or against the WDC, SBS, 

the City, or EDC, arising under or related to this Agreement shall solely be heard and determined either in the 
courts of the United States located in the City or in the courts of the State located in the City and County of New 
York.  The Parties shall consent to the dismissal and/or transfer of any claims asserted in any other venue or forum 
to the proper venue or forum.  If the Contractor initiates any action in breach of this Section, the Contractor shall 
be responsible for and shall promptly reimburse the WDC, SBS, the City, and/or EDC, for any attorneys’ fees 
incurred in removing the action to a proper court consistent with this Section. 

 
10. Provisions Required by Law.  Each and every provision of federal or state or local law, rule, regulation 

or order required to be inserted in this Agreement is deemed by this reference to be so inserted in its correct form, 
and upon the application of either party, this Agreement shall be amended by the express insertion of any such 
provision not so inserted or so inserted incorrectly so as to comply strictly with the law, without prejudice to the 
rights of either Party. 

 
11. No Release of Liability.  The termination of this Agreement shall not release the Contractor or 

participating organizations, if any, from any liability to WDC arising out of any act or omission of such party in 
connection with this Agreement. 

 
12. Reductions in Federal, State and/or City Funding.  This Agreement may be funded in whole or in part 

by funds secured from the federal, State and/or City governments.  Should there be a reduction or discontinuance 
of such funds by action of the federal, State and/or City governments, the WDC shall have, in its sole discretion, 
the right to terminate this Agreement in whole or in part, or to reduce the funding and/or level of services of this 
Agreement caused by such action by the federal, State and/or City governments, including, in the case of the 
reduction option, but not limited to, the reduction or elimination of programs, services or service components; the 
reduction or elimination of contract-reimbursable staff or staff-hours, and corresponding reductions in the budget 
of this Agreement and in the total amount payable under this Agreement.  Any reduction in funds pursuant to this 
Section shall be accompanied by an appropriate reduction in the services performed under this Agreement. 

 



 Page 3 
 

13. Suspension or Termination.  WDC shall have the right to postpone, delay, suspend or terminate for 
convenience this Agreement with 30 days written notice to Contractor for any reason in the best interest of WDC 
as determined by WDC in its sole discretion.  Any such postponement, delay, suspension or termination shall not 
give rise to any cause of action for damages or any other claims or rights against WDC.  In the event of termination 
for convenience by WDC prior to completion of all services and deliverables, if any,  in connection with this 
Agreement, Contractor shall be entitled to receive payment for costs incurred for work completed and/or services 
provided under this Agreement as of the date of termination, subject to WDC approval and submission of all 
required reports.   

 
14. Termination for Cause.   

A. The WDC shall have the right to declare the Contractor in default: 

1. Upon a breach by the Contractor of a material term or condition of this Agreement, 
including unsatisfactory performance of the services; 

2. Upon insolvency or the commencement of any proceeding by or against the Contractor, 
either voluntarily or involuntarily, under the Bankruptcy Code or relating to the insolvency, receivership, 
liquidation, or composition of the Contractor for the benefit of creditors; 

3. If the Contractor refuses or fails to proceed with the services under the Agreement when 
and as directed by the WDC; 

4. If the Contractor or any of its officers, directors, partners, five percent (5%) or greater 
shareholders, principals, or other employee or person substantially involved in its activities are indicted 
or convicted after execution of the Agreement under any state or federal law of any of the following: 

a. a criminal offense incident to obtaining or attempting to obtain or performing a 
public or private contract; 

b. fraud, embezzlement, theft, bribery, forgery, falsification, or destruction of records, 
or receiving stolen property; 

c. a criminal violation of any state or federal antitrust law; 

d. violation of the Racketeer Influence and Corrupt Organization Act, 18 U.S.C. § 
1961 et seq., or the Mail Fraud Act, 18 U.S.C. § 1341 et seq., for acts in connection with the 
submission of bids or proposals for a public or private contract; 

e. conspiracy to commit any act or omission that would constitute grounds for 
conviction or liability under any statute described in subparagraph (d) above; or 

f. an offense indicating a lack of business integrity that seriously and directly affects 
responsibility as a WDC vendor. 

5. If the Contractor or any of its officers, directors, partners, five percent (5%) or greater 
shareholders, principals, or other employee or person substantially involved in its activities are subject to 
a judgment of civil liability under any state or federal antitrust law for acts or omissions in connection 
with the submission of bids or proposals for a public or private contract; or 

6. If the Contractor or any of its officers, directors, partners, five percent (5%) or greater 
shareholders, principals, or other employee or person substantially involved in its activities makes or 
causes to be made any false, deceptive, or fraudulent material statement, or fail to make a required material 
statement in any bid, proposal, or application for City or government work. 
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B. The right to declare the Contractor in default shall be exercised by sending the Contractor a written 
notice of the conditions of default, signed by the Executive Director of the WDC (“Executive Director”), setting 
forth the ground or grounds upon which such default is declared (“Notice to Cure”).  The Contractor shall have 
ten (10) Days from receipt of the Notice to Cure or any longer period that is set forth in the Notice to Cure to cure 
the default.  The Executive Director may temporarily suspend services under the Agreement pending the outcome 
of the default proceedings pursuant to this Section. 

C. If the conditions set forth in the Notice to Cure are not cured within the period set forth in the 
Notice to Cure, the Executive Director may declare the Contractor in default pursuant to this Section.  Before the 
Executive Director may exercise his or her right to declare the Contractor in default, the Executive Director shall 
give the Contractor an opportunity to be heard upon not less than five (5) business days’ notice.  The Executive 
Director may, in his or her discretion, provide for such opportunity to be in writing or in person.  Such opportunity 
to be heard shall not occur prior to the end of the cure period but notice of such opportunity to be heard may be 
given prior to the end of the cure period and may be given contemporaneously with the Notice to Cure. 

D. After the opportunity to be heard, the Executive Director may terminate the Agreement, in whole 
or in part, upon finding the Contractor in default pursuant to this Section. 

E. The Executive Director, after declaring the Contractor in default, may have the services under the 
Agreement completed by such means and in such manner, by contract with or without public letting, or otherwise, 
as he or she may deem advisable in accordance with applicable WDC policy.  After such completion, the 
Executive Director shall certify the expense incurred in such completion, which shall include the cost of re-letting.  
Should the expense of such completion, as certified by the Executive Director, exceed the total sum which would 
have been payable under the Agreement if it had been completed by the Contractor, any excess shall be promptly 
paid by the Contractor upon demand by the WDC.  The excess expense of such completion, including any and all 
related and incidental costs, as so certified by the Executive Director, and any liquidated damages assessed against 
the Contractor, may be charged against and deducted out of monies earned by the Contractor. 

 
15. Subcontracts.  Contractor may not enter into subcontracts for the performance of any of its obligations 

under this Agreement without the prior written consent of WDC. 
 
16. No Personal Liability.  No member, director, employee, servant, officer, or agent of WDC, SBS, the City 

or EDC shall have any personal liability in connection with this Agreement or any failure of WDC or the City to 
perform its obligations hereunder. 

 
17. Time For Claims.  No cause of action against the WDC in connection with this Agreement or the Program 

shall lie or be maintained by Contractor or participating organizations, if any, their successors or assigns, unless 
such action is commenced within six (6) months after (i) the termination of this Agreement, or (ii) the accrual of 
the cause of action, whichever is earlier. 

 
18. Compliance with Law.  Contractor agrees that it shall provide all services and deliverables, if any, and 

perform all of its other obligations under this Agreement, in accordance with all applicable federal, New York 
State and New York City laws, rules and regulations (collectively, “Legal Requirements”). 

 
19. Records Retention.  The Contractor agrees to retain all books, records, and other documents relevant to 

this Agreement for six years after the final payment or expiration or termination of this Agreement, or for a period 
otherwise prescribed by Law, whichever is later.  In addition, if any litigation, claim, or audit concerning this 
Agreement has commenced before the expiration of the six-year period, the records must be retained until the 
completion of such litigation, claim, or audit.  Any books, records and other documents that are created in an 
electronic format in the regular course of business may be retained in an electronic format.  Any books, records, 
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and other documents that are created in the regular course of business as a paper copy may be retained in an 
electronic format provided that the records satisfy the requirements of New York Civil Practice Law and Rules 
(“CPLR”) 4539(b), including the requirement that the reproduction is created in a manner “which does not permit 
additions, deletions, or changes without leaving a record of such additions, deletions, or changes.”  Furthermore, 
the Contractor agrees to waive any objection to the admissibility of any such books, records or other documents 
on the grounds that such documents do not satisfy CPLR 4539(b). 
  

20. Audit.   
A. WDC, SBS, the Comptroller of the City of New York, the New York City WDC of Investigation, 

the Inspectors General (or their equivalent) of New York State and the United States WDC of Labor shall have 
the authority to examine, copy or remove any and all records concerning or related to this Agreement.  

B. Contractor shall cooperate and assist with all program and fiscal monitoring, evaluation and close-
out activities and audits conducted by WDC or its designees or any other entity authorized or permitted to perform 
or undertake any of the foregoing. 
 

21. Fiscal Procedures. 
A. Cooperation and Compliance.  Contractor hereby agrees to fully cooperate and comply with all 

applicable rules, regulations, guidelines and policies on all fiscal matters related to this Agreement. 
This includes, but is not limited to, the submission and maintenance of financial records, reports and 
invoices, including supporting documentation. 

B. Accounts. Contractor shall maintain records to track and clearly identify the funds obtained from or 
through the WDC related to this Agreement and all other agreements with the WDC. Upon request, 
Contractor shall notify the WDC of the name, locations, and account numbers of all bank accounts in 
which any funds pursuant to this Agreement are maintained, and of any change thereafter within five 
(5) days of such change. 

C. Procurement Requirements. Contractor shall comply with all WDC procurement requirements, 
including those pertaining to the purchase of Services (including but not limited to Consulting 
Services), Goods, Supplies or Equipment, Procurement Records, Extent of Competition Required 
(including process requirements pertaining to obtaining written estimates and conducting sufficient 
market research), and Disputes with Suppliers, in the manner prescribed by the WDC, other applicable 
provisions of Appendix A, and/or the provisions set forth below: 

1) Extent of Competition Required. If applicable, Contractor shall retain records which detail the 
method of procurement, the basis for selection or rejection of a contractor, consultant or 
supplier and the basis for the contract price. If Federal or State Laws require procurement 
methods other than those set forth herein, then Contractor shall also comply with such 
procurement methods.    

1. Contractor must solicit and document at least three (3) written estimates for any 
payment made or obligation undertaken in connection with this Agreement for any 
purchase of goods, supplies, or services (including but not limited to consulting 
services) for amounts in excess of $25,000.  The monetary threshold applies to 
payments made or obligations undertaken in the course of a one (1) year period 
with respect to any one (1) person or entity. Payments made or obligations 
undertaken will not be artificially divided in order to avoid the requirements of this 
paragraph.  

2. For any payment made or obligation undertaken in connection with this Agreement 
for any purchase of goods, supplies, or services (including but not limited to 
consulting services) for amounts between $5,000 and $25,000, Contractor shall 
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conduct sufficient market research and/or competition to support its determination 
that the price of such purchased goods, supplies, services or equipment is 
reasonable.  The monetary thresholds apply to payments made or obligations 
undertaken in the course of a one (1) year period with respect to any one (1) person 
or entity. Payments made or obligations undertaken will not be artificially divided 
in order to avoid the requirements of this paragraph. 

2) Equipment.  Unless otherwise directed by the WDC, title to all equipment or other property 
purchased at a price in excess of $500 with funds obtained through this Agreement shall be in 
the name of the WDC.   Contractor shall properly maintain and keep in good repair all 
equipment acquired with funds obtained through this Agreement. Contractor shall dispose of 
such equipment as directed by the WDC, and shall maintain detailed records concerning such 
dispositions.  At the WDC’s request, Contractor must execute a UCC-1 to evidence the WDC’s 
interest in equipment purchased at a price in excess of $5,000 and to enable the WDC to perfect 
that interest by filing or otherwise. 

3) Procurement Records.  Contractor shall retain proper and sufficient bills, vouchers, duplicate 
receipts and documentation for any payments, expenditures or refunds made to or received by 
Contractor in connection with this Agreement.   Contractor shall make all procurement 
expenditures in excess of $1,000 by check or credit card.   

4) Disputes with Suppliers.  Contractor, without recourse to the WDC, shall be responsible for 
the settlement and satisfaction of all contractual obligations and administrative issues arising 
out of any procurement or leasing contracts paid with funds obtained through this Agreement. 

22. Copyrights.   
A. Any reports, documents, data, photographs, deliverables, and/or other materials created pursuant 

to this Agreement (“Copyrightable Materials”) shall be considered “work-made-for-hire” within the meaning and 
purview of Section 101 of the United States Copyright Act, 17 U.S.C. § 101, and the WDC shall be the copyright 
owner thereof and of all aspects, elements and components thereof in which copyright protection might exist.  To 
the extent that the Copyrightable Materials do not qualify as “work-made-for-hire,” the Contractor hereby 
irrevocably transfers, assigns and conveys exclusive copyright ownership in and to the Copyrightable Materials 
to the WDC, free and clear of any liens, claims, or other encumbrances.  The Contractor shall retain no copyright 
or intellectual property interest in the Copyrightable Materials.  The Copyrightable Materials shall be used by the 
Contractor for no purpose other than in the performance of this Agreement without the prior written permission 
of the WDC.  The WDC may grant the Contractor a license to use the Copyrightable Materials on such terms as 
determined by the WDC and set forth in the license. 

B. The Contractor acknowledges that the WDC may, in its sole discretion, register copyright in the 
Copyrightable Materials with the United States Copyright Office or any other government agency authorized to 
grant copyright registrations.  The Contractor shall fully cooperate in this effort, and agrees to provide any and 
all documentation necessary to accomplish this. 

C. The Contractor represents and warrants that the Copyrightable Materials:  (i) are wholly original 
material not published elsewhere (except for material that is in the public domain); (ii) do not violate any copyright 
Law; (iii) do not constitute defamation or invasion of the right of privacy or publicity; and (iv) are not an 
infringement, of any kind, of the rights of any third party.  To the extent that the Copyrightable Materials 
incorporate any non-original material, the Contractor has obtained all necessary permissions and clearances, in 
writing, for the use of such non-original material under this Agreement, copies of which shall be provided to the 
WDC upon execution of this Agreement. 
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D. If the services under this Agreement are supported by a federal grant of funds, the federal and State 
government reserves a royalty-free, non-exclusive irrevocable license to reproduce, publish, or otherwise use and 
to authorize others to use, for federal or State government purposes, the copyright in any Copyrightable Materials 
developed under this Agreement. 

E. If the Contractor publishes a work dealing with any aspect of performance under this Agreement, 
or with the results of such performance, the WDC shall have a royalty-free, non-exclusive irrevocable license to 
reproduce, publish, or otherwise use such work. 

23. Pre-existing Rights.  In no case shall Section 22 apply to, or prevent the Contractor from asserting or 
protecting its rights in any discovery, invention, report, document, data, photograph, deliverable, or other material 
in connection with or produced pursuant to this Agreement that existed prior to or was developed or discovered 
independently from the activities directly related to this Agreement. 

 
24. Infringement (Copyright, Trademark, Patent).  Contractor shall not make any unauthorized use of 

copyrighted, trademarked or patented materials. Contractor agrees to defend, indemnify and hold harmless WDC, 
SBS, the City, EDC, and each officer, member, director, agent, and employee of WDC, SBS, the City, and EDC, 
against any damage or liability arising out of Contractor’s infringement or unauthorized use of any such material. 
 

25. Dispute Resolution.  Except as otherwise provided in this Agreement, any dispute arising under this 
Agreement that is not resolved by mutual agreement of Contractor and/or participating organization and WDC 
shall be determined by WDC in its sole discretion.  Contractor shall promptly notify WDC in writing of any such 
dispute and the facts underlying such dispute.  The WDC Executive Director or his/her designee shall furnish 
Contractor with written notice of its decision.  Contractor agrees, and shall require the participating organizations, 
if any, to agree, that any decision by the WDC Executive Director or his/her designee may only be contested 
when a proven arbitrary and capricious standard has been applied.    
 

26. Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the successors, 
heirs, and assigns of Contractor and WDC.  
 

27. Marketing.  If applicable, Contractor shall be responsible for marketing the program.  Contractor shall 
either use marketing and enrollment materials developed or provided by the WDC, or obtain written approval 
from the WDC for alternate materials and language including websites, newsletters, emails, letters, informational 
brochures, and enrollment agreements. 

 
28. Confidentiality and Unauthorized Publicity. 

  A. The Contractor agrees to hold confidential, both during and after the completion or termination of 
this Agreement, all of the reports, information, or data, furnished to, or prepared, assembled or used by, the 
Contractor under this Agreement.  The Contractor agrees that such reports, information, or data shall not be made 
available to any person or entity without the prior written approval of the WDC.  The Contractor agrees to 
maintain the confidentiality of such reports, information, or data by using a reasonable degree of care, and using 
at least the same degree of care that the Contractor uses to preserve the confidentiality of its own confidential 
information.  In the event that the data contains social security numbers or other Personal Identifying Information, 
as such term is defined in Paragraph B of this Section, the Contractor shall utilize best practice methods (e.g., 
encryption of electronic records) to protect the confidentiality of such data.   

B. The Contractor shall provide notice to the WDC within three (3) days of the discovery by the 
Contractor of any breach of security, as defined in § 10-501(b) of the New York City Administrative Code 
(“Admin. Code”), of any data, encrypted or otherwise, in use by the Contractor that contains social security 
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numbers or other personal identifying information as defined in Admin. Code § 10-501 (“Personal Identifying 
Information”), where such breach of security arises out of the acts or omissions of the Contractor or its employees, 
subcontractors, or agents.  Upon the discovery of such security breach, the Contractor shall take reasonable steps 
to remediate the cause or causes of such breach, and shall provide notice to the WDC of such steps.  In the event 
of such breach of security, without limiting any other right of the WDC, the WDC shall have the right to withhold 
further payments under this Agreement for the purpose of set-off in sufficient sums to cover the costs of 
notifications and/or other actions mandated by any Law, or administrative or judicial order, to address the breach, 
and including any fines or disallowances imposed by the State or federal government as a result of the disclosure.  
The WDC shall also have the right to withhold further payments hereunder for the purpose of set-off in sufficient 
sums to cover the costs of credit monitoring services for the victims of such a breach of security by a national 
credit reporting agency, and/or any other commercially reasonable preventive measure.  The WDC shall provide 
the Contractor with written notice and an opportunity to comment on such measures prior to implementation.  
Alternatively, at the WDC’s discretion, or if monies remaining to be earned or paid under this Agreement are 
insufficient to cover the costs detailed above, the Contractor shall pay directly for the costs, detailed above, if 
any. 

C. The Contractor shall restrict access to confidential information to persons who have a legitimate 
work related purpose to access such information.  The Contractor agrees that it will instruct its officers, 
employees, and agents to maintain the confidentiality of any and all information required to be kept confidential 
by this Agreement. 

D. The Contractor, and its officers, employees, and agents shall notify the WDC, at any time either 
during or after completion or termination of this Agreement, of any intended statement to the press or any intended 
issuing of any material for publication in any media of communication (print, news, television, radio, Internet, 
etc.) regarding the services provided or the data collected pursuant to this Agreement at least twenty-four (24) 
hours prior to any statement to the press or at least five (5) business days prior to the submission of the material 
for publication, or such shorter periods as are reasonable under the circumstances.  The Contractor may not issue 
any statement or submit any material for publication that includes confidential information as prohibited by this 
Section 29. 

E. At the request of the WDC, the Contractor shall return to the WDC any and all confidential 
information in the possession of the Contractor or its subcontractors.  If the Contractor or its subcontractors are 
legally required to retain any confidential information, the Contractor shall notify the WDC in writing and set 
forth the confidential information that it intends to retain and the reasons why it is legally required to retain such 
information.  The Contractor shall confer with the WDC, in good faith, regarding any issues that arise from the 
Contractor retaining such confidential information.  If the WDC does not request such information, or the Law 
does not require otherwise, such information shall be maintained in accordance with the requirements set forth in 
Section 19.   

F. A breach of this Section shall constitute a material breach of this Agreement for which the WDC 
may terminate this Agreement.  The WDC reserves any and all other rights and remedies in the event of 
unauthorized disclosure. 

29. Non-Discrimination: E.O. 50 -- Equal Employment Opportunity. 

A. This Agreement is subject to the requirements of City Executive Order No. 50 (1980) (“E.O. 50”), 
as revised, and the rules set forth at 66 RCNY § 10-01 et seq.  No agreement will be awarded unless and until 
these requirements have been complied with in their entirety.  The Contractor agrees that it: 

1. Will not discriminate unlawfully against any employee or applicant for employment 
because of race, creed, color, national origin, sex, age, disability, marital status, sexual orientation or 
citizenship status with respect to all employment decisions including, but not limited to, recruitment, 
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hiring, upgrading, demotion, downgrading, transfer, training, rates of pay or other forms of compensation, 
layoff, termination, and all other terms and conditions of employment; 

2. Will not discriminate unlawfully in the selection of subcontractors on the basis of the 
owners’, partners’ or shareholders’ race, color, creed, national origin, sex, age, disability, marital status, 
sexual orientation, or citizenship status; 

3. Will state in all solicitations or advertisements for employees placed by or on behalf of the 
Contractor that all qualified applicants will receive consideration for employment without unlawful 
discrimination based on race, color, creed, national origin, sex, age, disability, marital status, sexual 
orientation or citizenship status, and that it is an equal employment opportunity employer; 

4. Will send to each labor organization or representative of workers with which it has a 
collective bargaining agreement or other contract or memorandum of understanding, written notification 
of its equal employment opportunity commitments under E.O. 50 and the rules and regulations 
promulgated thereunder; 

5. Will furnish before this Agreement is awarded all information and reports including an 
Employment Report which are required by E.O. 50, the rules and regulations promulgated thereunder, and 
orders of the City WDC of Small Business Services, Division of Labor Services (“DLS”); and 

6. Will permit DLS to have access to all relevant books, records, and accounts for the 
purposes of investigation to ascertain compliance with such rules, regulations, and orders. 

B. The Contractor understands that in the event of its noncompliance with the nondiscrimination 
clauses of this Agreement or with any of such rules, regulations, or orders, such noncompliance shall constitute a 
material breach of this Agreement and noncompliance with E.O. 50 and the rules and regulations promulgated 
thereunder.  After a hearing held pursuant to the rules of DLS, the Director of DLS may direct the Executive 
Director to impose any or all of the following sanctions: 

1. Disapproval of the Contractor; and/or 

2. Suspension or termination of the Agreement; and/or 

3. Declaring the Contractor in default; and/or 

4. In lieu of any of the foregoing sanctions, imposition of an employment program. 

C. Failure to comply with E.O. 50 and the rules and regulations promulgated thereunder in one or 
more instances may result in WDC declaring the Contractor to be non-responsible. 

D. The Contractor agrees to include the provisions of the foregoing Paragraphs in every subcontract 
or purchase order in excess of One Hundred Thousand Dollars ($100,000) to which it becomes a party unless 
exempted by E.O. 50 and the rules and regulations promulgated thereunder, so that such provisions will be binding 
upon each subcontractor or vendor.  The Contractor will take such action with respect to any subcontract or 
purchase order as may be directed by the Director of DLS as a means of enforcing such provisions including 
sanctions for noncompliance.  A supplier of unfinished products to the Contractor needed to produce the item 
contracted for shall not be considered a subcontractor or vendor for purposes of this Paragraph. 

E. The Contractor further agrees that it will refrain from entering into any subcontract or modification 
thereof subject to E.O. 50 and the rules and regulations promulgated thereunder with a subcontractor who is not 
in compliance with the requirements of E.O. 50 and the rules and regulations promulgated thereunder.  A supplier 
of unfinished products to the Contractor needed to produce the item contracted for shall not be considered a 
subcontractor for purposes of this Paragraph. 
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F. Nothing contained in this Section shall be construed to bar any religious or denominational 
institution or organization, or any organization operated for charitable or educational purposes, that is operated, 
supervised or controlled by or in connection with a religious organization, from lawfully limiting employment or 
lawfully giving preference to persons of the same religion or denomination or from lawfully making such selection 
as is calculated by such organization to promote the religious principles for which it is established or maintained. 
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APPENDIX B 
INVESTIGATION CLAUSE 

 
A. The parties to this Agreement agree to cooperate fully and faithfully with any investigation, audit or 

inquiry conducted by a State of New York (State) or City of New York (City) governmental agency or 
authority that is empowered directly or by designation to compel the attendance of witnesses and to 
examine witnesses under oath, or conducted by the Inspector General of a governmental agency that is a 
party in interest to the transaction. 

 
B. If any person who has been advised that his or her statement and any information from such statement 

will not be used against him or her in any subsequent criminal proceeding refuses to testify before a grand 
jury or other governmental agency or authority empowered directly or by designation to compel the 
attendance of witnesses and to examine witnesses under oath concerning the award of or performance 
under any transaction, agreement, lease, permit, contract or license entered into with the City, the State or 
any political subdivision or public authority thereof, or the Port Authority of New York and New Jersey, 
or any local development corporation within the City or any public benefit corporation organized under 
the laws of the State of New York, or 

 
C. If any person refuses to testify for a reason other than the assertion of his or her privilege against self 

incrimination in an investigation, audit or inquiry conducted by a City or State governmental agency or 
authority empowered directly or by designation to compel the attendance of witnesses and to take 
testimony under oath, or by the Inspector General of the governmental agency that is a party in interest in, 
and is seeking testimony concerning the award of, or performance under, any transaction, agreement, 
lease, permit, contract or license entered into with the City, the State, or any political subdivision thereof 
or any local development corporation within the City, then 

 
D. The WDC Executive Director, Commissioner or Agency Head whose agency is a party in interest to the 

transaction, shall convene a hearing, upon not less than five (5) days written notice to the parties involved, 
to determine if any penalties shall attach for the failure of a person to testify. 

 
E. If any non-governmental party to the hearing requests an adjournment, the WDC Executive Director, 

Commissioner or Agency Head who convened the hearing may, upon granting the adjournment, suspend 
any contract, lease, permit or license pending the final determination pursuant to paragraph (G) below 
without the City incurring any penalty of damages for delay or otherwise. 

 
F. The penalties which may attach after a final determination by the WDC Executive Director, Commissioner 

or Agency Head may include but shall not exceed: 
 

i. The disqualification for a period not to exceed five (5) years from the date of an adverse 
determination for any person or any entity of which such person was a member at the 
time the testimony was sought, from submitting bids for, or transacting business with, 
or entering into or obtaining any contract, lease, permit or license with or from the City; 
and/or 

 
ii. The cancellation or termination of any and all such existing City contracts, leases, 

permits or licenses that the refusal to testify concerns and that have not been assigned 
as permitted under this Agreement, nor the proceeds of which pledged, to an 
unaffiliated and unrelated institutional lender for fair value prior to the issuance of the 
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notice scheduling the hearing, without the City incurring any penalty or damages on 
account of such cancellation or termination; monies lawfully due for goods delivered, 
work done, rentals or fees accrued prior to the cancellation or termination shall be paid 
by the City. 

 
G. The WDC Executive Director, Commissioner or Agency Head shall consider and address in reaching 

his/her determination and in assessing an appropriate penalty the factors in subparagraphs (G)(1) and 
(G)(2) below.  He/She may also consider, if relevant and appropriate, the criteria established in paragraphs 
(G)(3) and (G)(4) below in addition to any other information which may be relevant and appropriate: 

 
1. The party's good faith endeavors or lack thereof to cooperate fully and faithfully with any 

governmental investigation or audit, including but not limited to the discipline, discharge, or 
disassociation of any person failing to testify, the production of accurate and complete books 
and records, and the forthcoming testimony of all other members, agents, assignees or 
fiduciaries whose testimony is sought. 

 
2. The relationship of the person who refused to testify to any entity that is a party to the hearing, 

including, but not limited to, whether the person whose testimony is sought has an ownership 
interest in the entity and/or the degree of authority and responsibility the person has within the 
entity. 

 
3. The nexus of the testimony sought to the subject entity and its contracts, leases, permits or 

licenses with the City. 
 

4. The effect a penalty may have on an unaffiliated and unrelated party or entity that has a 
significant interest in an entity subject to penalties under (g) above, provided that the party or 
entity has given actual notice to the Commissioner or agency head upon the acquisition of the 
interest, or at the hearing called for in (d) above, gives notice and proves that such interest was 
previously acquired.  Under either circumstance the party or entity must present evidence at 
the hearing demonstrating the potential adverse impact a penalty will have on such person or 
entity. 

 
H. Definitions: 

1.  The term “license” or “permit” as used herein shall be defined as a license, permit, 
franchise or concession not granted as a matter of right. 

 
2. The term “person” as used herein shall be defined as any natural person doing business 

alone or associated with another person or entity as partner, director, officer, principal or 
employee. 

 
3. The term “entity” as used herein shall be defined as any firm, partnership, corporation, 

association, or person that receives monies, benefits, licenses, leases or permits from or 
through the City or otherwise transacts business with the City. 

 
4. The term “member” as used herein shall be defined as any person associated with another 

person or entity as a partner, director, officer, principal or employee. 
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I. In addition to and notwithstanding any other provision of this Agreement, the WDC Executive Director, 
Commissioner or Agency Head may in his/her sole discretion terminate this Agreement upon not less than 
three (3) days written notice in the event the non-City party or parties to this Agreement fail(s) to promptly 
report, in writing, to the Commissioner of Investigation of the City of New York any solicitation of money, 
goods, requests for future employment or other benefit or thing of value, by or on behalf of any employee 
of said non-City party or parties for any purpose which may be related to the procurement or obtaining of 
this Agreement by the non-City party or parties, or affecting the performance of this Agreement. 
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APPENDIX C 
 

UNIFORM FEDERAL CONTRACT PROVISIONS RIDER 
FOR FEDERALLY FUNDED PROCUREMENT CONTRACTS 

 
This Agreement is subject to 2 CFR Part 200 (Uniform Administrative Requirements, Cost Principles, and 

Audit Requirements for Federal Awards) and is subject to the following federal required contract provisions: 
 
 

A. Definitions. As used in this Rider: 
 

(1) “Awarding Entity” means the entity awarding the Contract. The Awarding Entity may be the WDC 
or a contractor at any tier. 
 

(2) “WDC” means the Workforce Development Corporation. 
 

(3) “Executive Director” means the head of the WDC or his/her designee. 
 

(4) “Construction” means the building, rehabilitation, alteration, conversion, extension, demolition, 
painting or repair of any improvement to real property. 

 
(5) “Contract” refers to the contract or the agreement between the Awarding Entity and the Contractor.  

 
(6) “Contractor” means the entity performing the services pursuant to a Contract.   

 
(7) “Federal Agency” means the U.S. agency or agencies funding this Contract in whole or in part.  

 
(8) “Government” means the U.S. government.   

 
(9) “Rider” means this Uniform Federal Contract Provisions Rider. 

 
 

B. Termination and Remedies for Breach of Contract. The following provisions concerning remedies for 
breach of contract and termination apply to Contracts between the WDC and the WDC’s Contractor. 

 
(1) Remedies for Breach of Contract. If the Contractor violates or breaches the Contract, the WDC 

may avail itself of any or all of the remedies provided for elsewhere in this Contract. If there are 
no remedies provided for elsewhere in this Contract, the WDC may avail itself of any or all of the 
following remedies. 
 
After declaring the Contractor in default pursuant to the procedures in paragraph (a) of subdivision 
(2) of this section (B) below, the WDC may (i) withhold payment for unsatisfactory services, (ii) 
suspend or terminate the Contract in whole or in part; and/or (iii) have the services under this 
Contract completed by such means and in such manner, by contract procured with or without 
competition, or otherwise, as the WDC may deem advisable in accordance with all applicable 
Contract provisions and law. After completion of the services under this Contract, the WDC shall 
certify the expense incurred in such completion, which shall include the cost of procuring that 
contract. Should the expense of such completion, as certified by the WDC, exceed the total sum 
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which would have been payable under the Contract if it had been completed by the Contractor, 
any excess shall be promptly paid by the Contractor upon demand by the WDC. The excess 
expense of such completion, including any and all related and incidental costs, as so certified by 
the WDC may be charged against and deducted out of monies earned by the Contractor.  
 

(2) Termination. The WDC shall have the right to terminate the Contract in whole or in part for cause, 
for convenience, due to force majeure, or due to reductions in federal funding. If the Contract does 
not include termination provisions elsewhere, the following termination provisions apply: 

 
a. Termination for Cause. The WDC shall have the right to terminate the Contract, 

in whole or in part, for cause upon a determination that the Contractor is in default 
of the Contract. Unless a shorter time is determined by the WDC to be necessary, 
the WDC shall effect termination according to the following procedure:  

 
i. Notice to Cure. The WDC shall give written notice of the conditions 

of default signed by the Executive Director, setting forth the ground 
or grounds upon which such default is declared (“Notice to Cure”). 
The Contractor shall have ten (10) days from receipt of the Notice 
to Cure or any longer period that is set forth in the Notice to Cure to 
cure the default. The Executive Director may temporarily suspend 
services under the Contract pending the outcome of the default 
proceedings pursuant to this section. 

 
ii. Opportunity to be Heard. If the conditions set forth in the Notice to 

Cure are not cured within the period set forth in the Notice to Cure, 
the Executive Director may declare the Contractor in default. Before 
the Executive Director may exercise his or her right to declare the 
Contractor in default, the Contractor must be given an opportunity 
to be heard upon not less than five (5) business days’ notice.  The 
Executive Director may, in his or her discretion, provide for such 
opportunity to be in writing or in person. Such opportunity to be 
heard shall not occur prior to the end of the cure period but notice 
of such opportunity to be heard may be given prior to the end of the 
cure period and may be given contemporaneously with the Notice 
to Cure. 

 
iii. Notice of Termination. After an opportunity to be heard, the 

Executive Director may terminate the Contract, in whole or in part, 
upon finding the Contractor in default. The Executive Director shall 
give the Contractor written notice of such termination (“Notice of 
Termination”), specifying the applicable provision(s) under which 
the Contract is terminated and the effective date of termination. If 
no date is specified in the Notice of Termination, the termination 
shall be effective either 10 calendar days from the date the notice is 
personally delivered or 15 calendar days from the date Notice of 
Termination is sent by another method. The Notice of Termination 
shall be personally delivered, sent by certified mail return receipt 
requested, or sent by fax and deposited in a post office box regularly 
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maintained by the United States Postal Service in a postage pre-paid 
envelope.  

 
iv. Grounds for Default. The WDC shall have the right to declare the 

Contractor in default: 
 

1. Upon a breach by the Contractor of a material term 
or condition of this Contract, including unsatisfactory performance 
of the services; 

 
2. Upon insolvency or the commencement of any 

proceeding by or against the Contractor, either voluntarily or 
involuntarily, under the Bankruptcy Code or relating to the 
insolvency, receivership, liquidation, or composition of the 
Contractor for the benefit of creditors; 

 
3. If the Contractor refuses or fails to proceed with the 

services under the Contract when and as directed by the Executive 
Director; 

 
4. If the Contractor or any of its officers, directors, 

partners, five percent (5%) or greater shareholders, principals, or 
other employee or person substantially involved in its activities are 
indicted or convicted after execution of the Contract under any state 
or federal law of any of the following: 

 
a. a criminal offense incident to obtaining or 

attempting to obtain or performing a public or private 
contract; 

b. fraud, embezzlement, theft, bribery, forgery, 
falsification, or destruction of records, or receiving stolen 
property; 

c. a criminal violation of any state or federal 
antitrust law; 

d. violation of the Racketeer Influence and 
Corrupt Organization Act, 18 U.S.C. § 1961 et seq., or the 
Mail Fraud Act, 18 U.S.C. § 1341 et seq., for acts in 
connection with the submission of bids or proposals for a 
public or private contract; 

e. conspiracy to commit any act or omission 
that would constitute grounds for conviction or liability 
under any statute described in subparagraph (d) above; or 

f. an offense indicating a lack of business 
integrity that seriously and directly affects responsibility as 
a WDC vendor. 

 
5. If the Contractor or any of its officers, directors, 

partners, five percent (5%) or greater shareholders, principals, or 
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other employee or person substantially involved in its activities are 
subject to a judgment of civil liability under any state or federal 
antitrust law for acts or omissions in connection with the submission 
of bids or proposals for a public or private contract; or 

 
6. If the Contractor or any of its officers, directors, 

partners, five percent (5%) or greater shareholders, principals, or 
other employee or person substantially involved in its activities 
makes or causes to be made any false, deceptive, or fraudulent 
material statement, or fail to make a required material statement in 
any bid, proposal, or application for WDC, City of New York, or 
government work. 

 
v. Basis of Settlement. The WDC shall not incur or pay any further 

obligation pursuant to this Contract beyond the termination date set 
by the WDC in its Notice of Termination. The WDC shall pay for 
satisfactory services provided in accordance with this Contract prior 
to the termination date. In addition, any obligation necessarily 
incurred by the Contractor on account of this Contract prior to 
receipt of notice of termination and falling due after the termination 
date shall be paid by the WDC in accordance with the terms of this 
Contract. In no event shall such obligation be construed as including 
any lease or other occupancy agreement, oral or written, entered into 
between the Contractor and its landlord. 

 
b. Termination for Convenience. The WDC shall have the right to terminate the 

Contract for convenience, by providing written notice (“Notice of Termination”) 
according to the following procedure. The Notice of Termination shall specify the 
applicable provision(s) under which the Contract is terminated and the effective 
date of termination, which shall be not less than 10 calendar days from the date the 
notice is personally delivered or 15 days from the date the Notice of Termination 
is sent by another method. The Notice of Termination shall be personally delivered, 
sent by certified mail return receipt requested, or sent by fax and deposited in a post 
office box regularly maintained by the United States Postal Service in a postage 
pre-paid envelope. The basis of settlement shall be as provided for in subparagraph 
(iv) of paragraph (a) of subdivision (2) of this section (B), above. 

 
c. Termination due to Force Majeure 

 
i. For purposes of this Contract, a force majeure event is an act or 

event beyond the control and without any fault or negligence of the 
Contractor (“Force Majeure Event”). Force Majeure Events may 
include, but are not limited to, fire, flood, earthquake, storm or other 
natural disaster, civil commotion, war, terrorism, riot, and labor 
disputes not brought about by any act or omission of the Contractor. 
 

ii. In the event the Contractor cannot comply with the terms of the 
Contract (including any failure by the Contractor to make progress 
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in the performance of the services) because of a Force Majeure 
Event, then the Contractor may ask the Executive Director to excuse 
the nonperformance and/or terminate the Contract. If the Executive 
Director, in his or her reasonable discretion, determines that the 
Contractor cannot comply with the terms of the Contract because of 
a Force Majeure Event, then the Executive Director shall excuse the 
nonperformance and may terminate the Contract. Such a termination 
shall be deemed to be without cause. 
 

iii. If the WDC terminates the Contract due to a Force Majeure Event, 
the basis of settlement shall be as provided for in subparagraph (iv) 
of paragraph (a) of subdivision (2) of this section (B), above. 

 
d. Termination due to Reductions in Federal Funding 

 
i. This Contract is funded in whole or in part by funds secured from 

the Federal government. Should the Federal government reduce or 
discontinue such funds, the WDC shall have, in its sole discretion, 
the right to terminate this Contract in whole or in part, or to reduce 
the funding and/or level of services of this Contract caused by such 
action by the Federal government, including, in the case of the 
reduction option, but not limited to, the reduction or elimination of 
programs, services or service components; the reduction or 
elimination of contract-reimbursable staff or staff-hours, and 
corresponding reductions in the budget of this Contract and in the 
total amount payable under this Contract. Any reduction in funds 
pursuant to this paragraph shall be accompanied by an appropriate 
reduction in the services performed under this Contract.   
 

ii. In the case of the reduction option referred to in subparagraph (i), 
above, any such reduction shall be effective as of the date set forth 
in a written notice thereof to the Contractor, which shall be not less 
than 30 calendar days from the date of such notice. Prior to sending 
such notice of reduction, the WDC shall advise the Contractor that 
such option is being exercised and afford the Contractor an 
opportunity to make within seven calendar days any suggestion(s) it 
may have as to which program(s), service(s), service component(s), 
staff or staff-hours might be reduced or eliminated, provided, 
however, that the WDC shall not be bound to utilize any of the 
Contractor’s suggestions and that the WDC shall have sole 
discretion as to how to effectuate the reductions. 

 
iii. If the WDC reduces funding pursuant to this paragraph (c), the basis 

of settlement shall be as provided for in subparagraph (iv) of 
paragraph (a) of subdivision (2) of this section (B), above. 
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C. Standard Provisions. The Contractor shall comply with, include in its subcontracts, and cause its 
subcontractors to comply with the following provisions, as applicable: 

(1) Reporting. Contractor shall be required to produce and deliver such reports relating to the services 
performed under the Contract as may be required by the Awarding Entity, City of New York, or 
any other State or Federal governmental agency with jurisdiction. 

(2) Non-Discrimination. Contractor shall not violate any Federal, State, or City law prohibiting 
discrimination concerning employment, the provision of services, and, if applicable, housing, 
funded by this Contract.    

(3) Environmental Protection. If the Contract is in excess of $150,000, the Contractor shall comply 
with all applicable standards, orders, or regulations issued under the Clean Air Act (42 U.S.C. § 
7401-7671q), Federal Water Pollution control Act (33 U.S.C. §§ 1251-1387) Section 508 of the 
Clean Water Act (33 U.S.C. § 1368), Executive Order 11738, and Environmental Protection 
Agency regulations (provisions of 40 CFR Part 50 and 2 CFR Part 1532 related to the Clean Air 
Act and Clean Water Act). Violations must be reported to the Federal Agency and the Regional 
Office of the Environmental Protection Agency (EPA).  

(4) Energy Efficiency. The Contractor shall comply with mandatory standards and policies relating to 
energy efficiency that are contained in the New York State energy conservation plan issued in 
compliance with the Energy Policy Conservation Act (Pub. L. 94-163). 

(5) Debarment. The Contractor certifies that neither it nor its principals is currently in a state of 
debarment, suspension, or other ineligible status as a result of prior performance, failure, fraud, or 
violation of City laws. The Contractor further certifies that neither it nor its principals is debarred, 
suspended, otherwise excluded from or ineligible for participation in Federal assistance programs. 
The WDC reserves the right to terminate this Contract if knowledge of debarment, suspension or 
other ineligibility has been withheld by the Contractor.  

(6) Byrd Anti-Lobbying Amendment (31 USC §1352). Contractor certifies that it will not and has not 
used Federal appropriated funds to pay any person or organization for influencing or attempting 
to influence an officer or employee of any Federal agency, a member of Congress, officer or 
employee of Congress, or any employee of a member of Congress in connection with obtaining 
this Contract. If the Contract is $100,000 or more, the Contractor shall disclose to the WDC any 
lobbying with non-Federal funds that took place in connection with obtaining this Contract. 

 
(7) Solid Waste Disposal Act. Pursuant to 2 CFR § 200.322, Contractor must comply with section 

6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery 
Act. The requirements of Section 6002 include procuring only items designated in guidelines of 
the Environmental Protection Agency (EPA) at 40 CFR Part 247 that contain the highest 
percentage of recovered materials practicable, consistent with maintaining a satisfactory level of 
competition, where the purchase price of the item exceeds $ 10,000 or the value of the quantity 
acquired during the preceding fiscal year exceeded $ 10,000; procuring solid waste management 
services in a manner that maximizes energy and resource recovery; and establishing an affirmative 
procurement program for procurement of recovered materials identified in the EPA guidelines. 

 
(8) Documentation of Costs. All costs shall be supported by properly executed payrolls, time records, 

invoices, or vouchers, or other official documentation evidencing in proper detail the nature and 
propriety of the charges. All checks, payrolls, invoices, contracts, vouchers, orders or other 
accounting documents, pertaining in whole or in part to the Agreement, shall be clearly identified 
and regularly accessible.  
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(9) Records Retention. The Contractor shall retain all books, documents, papers, and records relating 

to the services performed under the Contract for three years after final payment under the Contract 
is made and all other pending matters are closed. 

 
(10) Records Access. The Contractor shall grant access to the WDC, City of New York, State 

or any other pass-through entity, the Federal Agency, Inspectors General, and/or the Comptroller 
General of the United States, or any of their duly authorized representatives, to any books, 
documents, papers, and/or records of the Contractor that are pertinent to the Contract for the 
purpose of making audits, examinations, excerpts, and transcripts. The right also includes timely 
and reasonable access to the Contractor’s personnel for the purpose of interview and discussion 
related to such documents. The rights of access in this section are not limited to the required 
retention period but last as long as the records are retained. 
 

(11) Small Firms, M/WBE Firms, and Labor Surplus Area Firms. Contractor shall take the 
following affirmative steps in the letting of subcontracts, if subcontracts are to be let, in order to 
ensure that minority firms, women’s business enterprises, and labor surplus area firms are used 
when possible: 
 

a. Placing qualified small and minority businesses and women’s business 
enterprises on solicitation lists; 

 
b. Assuring that small and minority businesses, and women’s business 

enterprises are solicited whenever they are potential sources; 
 

c. Dividing total requirements, when economically feasible, into smaller tasks 
or quantities to permit maximum participation by small and minority 
businesses, and women’s business enterprises; 

 
d. Establishing delivery schedules, where the requirement permits, which 

encourage participation by small and minority businesses, and women’s 
business enterprises; and 

 
e. Using the services and assistance of the Small Business Administration, and 

the Minority Business Development Agency of the Department of 
Commerce. 

 
(12) Intangible Property.  

 
a. Pursuant to 2 CFR § 200.315(d), the Government reserves a royalty-free, 

non-exclusive, and irrevocable right to obtain, reproduce, publish, or 
otherwise use, and to authorize others to use, for Government purposes:  (a) 
the copyright in any work developed under the Contract or subcontract; and 
(b) any rights of copyright to which a Contractor purchases ownership with 
grant support. 
 

b. Any reports, documents, data, photographs, deliverables, and/or other 
materials produced pursuant to the Contract (“Copyrightable Materials”), 
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and any and all drafts and/or other preliminary materials in any format 
related to such items produced pursuant to the contract, shall upon their 
creation become the exclusive property of the City. The Copyrightable 
Materials shall be considered “work-made-for-hire” within the meaning and 
purview of Section 101 of the United States Copyright Act, 17 U.S.C. § 
101, and the WDC shall be the copyright owner thereof and of all aspects, 
elements and components thereof in which copyright protection might exist.  
To the extent that the Copyrightable Materials do not qualify as “work-
made-for-hire,” the Contractor hereby irrevocably transfers, assigns and 
conveys exclusive copyright ownership in and to the Copyrightable 
Materials to the WDC, free and clear of any liens, claims, or other 
encumbrances. The Contractor shall retain no copyright or intellectual 
property interest in the Copyrightable Materials. The Copyrightable 
Materials shall be used by the Contractor for no purpose other than in the 
performance of this Contract without the prior written permission of the 
WDC. The WDC may grant the Contractor a license to use the 
Copyrightable Materials on such terms as determined by the WDC and set 
forth in the license. 
 

c. The Contractor acknowledges that the WDC may, in its sole discretion, 
register copyright in the Copyrightable Materials with the United States 
Copyright Office or any other government agency authorized to grant 
copyright registrations. The Contractor shall fully cooperate in this effort, 
and agrees to provide any and all documentation necessary to accomplish 
this. 

 
d. The Contractor represents and warrants that the Copyrightable Materials:  

(i) are wholly original material not published elsewhere (except for material 
that is in the public domain); (ii) do not violate any copyright law; (iii) do 
not constitute defamation or invasion of the right of privacy or publicity; 
and (iv) are not an infringement, of any kind, of the rights of any third party. 
To the extent that the Copyrightable Materials incorporate any non-original 
material, the Contractor has obtained all necessary permissions and 
clearances, in writing, for the use of such non-original material under this 
Contract, copies of which shall be provided to the WDC upon execution of 
this Contract. 
 

e. The Contractor shall promptly and fully report to the WDC any discovery 
or invention arising out of or developed in the course of performance of this 
Contract and the Contractor shall promptly and fully report to the 
Government to make a determination as to whether patent protection on 
such invention shall be sought and how the rights in the invention or 
discovery, including rights under any patent issued thereon, shall be 
disposed of and administered in order to protect the public interest. 

 
f. If the Contractor publishes a work dealing with any aspect of performance 

under this Agreement, or with the results of such performance, the WDC 
and City of New York shall have a royalty-free, non-exclusive irrevocable 
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license to reproduce, publish, or otherwise use such work for non-
commercial and/or governmental purposes. 

 

D. Rights to Inventions.  
(1) If this Contract involves the performance of experimental, developmental, or research work by the 

Contractor or its subcontractors, and the entity performing such work is a Nonprofit Organization 
or Small Business Firm as defined below, the following provisions apply in addition to those set 
forth above in paragraphs (A), (B), and (C), unless the Contract specifically states that this 
provision is superseded: 

 
a. Definitions. The following definitions apply to this section (D). 

 
i. “Invention” means any invention or discovery which is or may be 

patentable or otherwise protectable under Title 35 of the United 
States Code, or any novel variety of plant which is or may be 
protected under the Plant Variety Protection Act (7 U.S.C. § 2321 et 
seq.). 
 

ii. “Subject invention” means any invention of the Contractor 
conceived or first actually reduced to practice in the performance of 
work under this Contract, provided that in the case of a variety of 
plant, the date of determination (as defined in section 41(d) of the 
Plant Variety Protection Act, 7 U.S.C. 2401(d)) must also occur 
during the period of Contract performance. 

 
iii. “Practical Application” means to manufacture in the case of a 

composition or product, to practice in the case of a process or 
method, or to operate in the case of a machine or system; and, in 
each case, under such conditions as to establish that the invention is 
being utilized and that its benefits are, to the extent permitted by law 
or government regulations, available to the public on reasonable 
terms. 

 
iv. “Made” when used in relation to any invention means the 

conception or first actual reduction to practice of such invention. 
 

v. “Small Business Firm” means a small business concern as defined 
at section 2 of Pub. L. 85-536 (15 U.S.C. 632) and implementing 
regulations of the Administrator of the Small Business 
Administration. For the purpose of this clause, the size standards for 
small business concerns involved in government procurement and 
subcontracting at 13 CFR 121.3-8 and 13 CFR 121.3-12, 
respectively, will be used. 

 
vi. “Nonprofit Organization” means a university or other institution of 

higher education or an organization of the type described in section 
501(c)(3) of the Internal Revenue Code of 1954 (26 U.S.C. 501(c) 
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and exempt from taxation under section 501(a) of the Internal 
Revenue Code (25 U.S.C. 501(a)) or any nonprofit scientific or 
educational organization qualified under a state nonprofit 
organization statute. 

 
b. Allocation of Principal Rights. The Contractor may retain the entire right, 

title, and interest throughout the world to each subject invention subject to 
the provisions of this clause and 35 U.S.C. 203. With respect to any subject 
invention in which the Contractor retains title, the Federal government shall 
have a nonexclusive, nontransferable, irrevocable, paid-up license to 
practice or have practiced for or on behalf of the United States the subject 
invention throughout the world. 

 
c. Invention Disclosure, Election of Title and Filing of Patent Application by 

Contractor. 
 

i. The Contractor will disclose each subject invention to the WDC and 
the Federal Agency within two months after the inventor discloses 
it in writing to Contractor personnel responsible for patent matters. 
Such disclosure shall be in the form of a written report and shall 
identify the contract under which the invention was made and the 
inventor(s). It shall be sufficiently complete in technical detail to 
convey a clear understanding to the extent known at the time of the 
disclosure, of the nature, purpose, operation, and the physical, 
chemical, biological or electrical characteristics of the invention. 
The disclosure shall also identify any publication, on sale or public 
use of the invention and whether a manuscript describing the 
invention has been submitted for publication and, if so, whether it 
has been accepted for publication at the time of disclosure. In 
addition, after such disclosure, the Contractor will promptly notify 
the WDC and the Federal Agency of the acceptance of any 
manuscript describing the invention for publication or of any on sale 
or public use planned by the Contractor. 

 
ii. The Contractor will elect in writing whether or not to retain title to 

any such invention by notifying the WDC and the Federal Agency 
within two years of disclosure to the WDC and the Federal Agency. 
However, in any case where publication, on sale or public use has 
initiated the one year statutory period wherein valid patent 
protection can still be obtained in the United States, the period for 
election of title may be shortened by the Federal Agency to a date 
that is no more than 60 days prior to the end of the statutory period. 

 
iii. The Contractor will file its initial patent application on a subject 

invention to which it elects to retain title within one year after 
election of title or, if earlier, prior to the end of any statutory period 
wherein valid patent protection can be obtained in the United States 
after a publication, on sale, or public use. The Contractor will file 
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patent applications in additional countries or international patent 
offices within either ten months of the corresponding initial patent 
application or six months from the date permission is granted by the 
Commissioner of Patents and Trademarks to file foreign patent 
applications where such filing has been prohibited by a Secrecy 
Order. 

 
iv. Requests for extension of the time for disclosure, election, and filing 

under subparagraphs (1), (2), and (3) may be granted at the 
discretion of the Federal Agency. 

 
d. Conditions When the Government May Obtain Title 

 
The Contractor will convey to the Federal Agency, upon written request, 
title to any subject invention -- 

 
i. If the Contractor fails to disclose or elect title to the subject 

invention within the times specified in (c), above, or elects not to 
retain title; provided that the Federal Agency may only request title 
within 60 calendar days after learning of the failure of the Contractor 
to disclose or elect within the specified times. 
 

ii. In those countries in which the Contractor fails to file patent 
applications within the times specified in (c) above; provided, 
however, that if the Contractor has filed a patent application in a 
country after the times specified in (c) above, but prior to its receipt 
of the written request of the Federal Agency, the Contractor shall 
continue to retain title in that country. 

 
iii. In any country in which the Contractor decides not to continue the 

prosecution of any application for, to pay the maintenance fees on, 
or defend in reexamination or opposition proceeding on, a patent on 
a subject invention. 

 
e.  Minimum Rights to Contractor and Protection of the Contractor Right to 

File 
 

i. The Contractor will retain a nonexclusive royalty-free license 
throughout the world in each subject invention to which the 
Government obtains title, except if the contractor fails to disclose 
the invention within the times specified in (c), above. The 
Contractor’s license extends to its domestic subsidiary and affiliates, 
if any, within the corporate structure of which the Contractor is a 
party and includes the right to grant sublicenses of the same scope 
to the extent the Contractor was legally obligated to do so at the time 
the Contract was awarded. The license is transferable only with the 
approval of the Federal Agency except when transferred to the 
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successor of that party of the Contractor’s business to which the 
invention pertains. 

 
ii. The Contractor’s domestic license may be revoked or modified by 

the funding Federal Agency to the extent necessary to achieve 
expeditious practical application of the subject invention pursuant 
to an application for an exclusive license submitted in accordance 
with applicable provisions at 37 CFR Part 404 and agency licensing 
regulations (if any). This license will not be revoked in that field of 
use or the geographical areas in which the Contractor has achieved 
practical application and continues to make the benefits of the 
invention reasonably accessible to the public. The license in any 
foreign country may be revoked or modified at the discretion of the 
funding Federal Agency to the extent the Contractor, its licensees, 
or the domestic subsidiaries or affiliates have failed to achieve 
practical application in that foreign country. 

 
iii. Before revocation or modification of the license, the funding Federal 

Agency will furnish the Contractor a written notice of its intention 
to revoke or modify the license, and the Contractor will be allowed 
thirty calendar days (or such other time as may be authorized by the 
funding Federal Agency for good cause shown by the Contractor) 
after the notice to show cause why the license should not be revoked 
or modified. The Contractor has the right to appeal, in accordance 
with applicable regulations in 37 CFR Part 404 and Federal Agency 
regulations (if any) concerning the licensing of Government-owned 
inventions, any decision concerning the revocation or modification 
of the license. 

 
f.  Contractor Action to Protect the Government’s Interest 

 
i. The Contractor agrees to execute or to have executed and promptly 

deliver to the Federal Agency all instruments necessary to (i) 
establish or confirm the rights the Government has throughout the 
world in those subject inventions to which the contractor elects to 
retain title, and (ii) convey title to the Federal Agency when 
requested under paragraph (d) above and to enable the Government 
to obtain patent protection throughout the world in that subject 
invention. 

 
ii. The Contractor agrees to require, by written agreement, its 

employees, other than clerical and nontechnical employees, to 
disclose promptly in writing to personnel identified as responsible 
for the administration of patent matters and in a format suggested by 
the Contractor each subject invention made under contract in order 
that the Contractor can comply with the disclosure provisions of 
paragraph (c), above, and to execute all papers necessary to file 
patent applications on subject inventions and to establish the 
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Government’s rights in the subject inventions. This disclosure 
format should require, as a minimum, the information required by 
(c)(1), above. The Contractor shall instruct such employees through 
employee agreements or other suitable educational programs on the 
importance of reporting inventions in sufficient time to permit the 
filing of patent applications prior to U.S. or foreign statutory bars. 

 
iii. The Contractor will notify the Federal Agency of any decisions not 

to continue the prosecution of a patent application, pay maintenance 
fees, or defend in a reexamination or opposition proceeding on a 
patent, in any country, not less than thirty calendar days before the 
expiration of the response period required by the relevant patent 
office. 

 
iv. The Contractor agrees to include, within the specification of any 

United States patent applications and any patent issuing thereon 
covering a subject invention, the following statement, “This 
invention was made with government support under (identify the 
contract) awarded by (identify the Federal Agency). The 
government has certain rights in the invention.” 

 
g. Subcontracts 

 
i. The Contractor will include this clause, suitably modified to identify 

the parties, in all subcontracts, regardless of tier, for experimental, 
developmental or research work to be performed by a small business 
firm or domestic nonprofit organization. The subcontractor will 
retain all rights provided for the Contractor in this clause, and the 
Contractor will not, as part of the consideration for awarding the 
subcontract, obtain rights in the subcontractor’s subject inventions. 

 
ii. The Contractor will include in all other subcontracts, regardless of 

tier, for experimental developmental or research work the patent 
rights clause required by 2 CFR § 200.315(c) and Appendix II to 2 
CFR Part 200. 

 
h. Reporting on Utilization of Subject Inventions. The Contractor agrees to 

submit on request periodic reports no more frequently than annually on the 
utilization of a subject invention or on efforts at obtaining such utilization 
that are being made by the contractor or its licensees or assignees. Such 
reports shall include information regarding the status of development, date 
of first commercial sale or use, gross royalties received by the Contractor, 
and such other data and information as the Federal Agency may reasonably 
specify. The Contractor also agrees to provide additional reports as may be 
requested by the Federal Agency in connection with any march-in 
proceeding undertaken by the Federal Agency in accordance with paragraph 
(j) of this clause. As required by 35 U.S.C. § 202(c)(5), the Federal Agency 
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agrees it will not disclose such information to persons outside the 
Government without permission of the Contractor. 

 
i. Preference for United States Industry. Notwithstanding any other provision 

of this clause, the Contractor agrees that neither it nor any assignee will 
grant to any person the exclusive right to use or sell any subject inventions 
in the United States unless such person agrees that any products embodying 
the subject invention or produced through the use of the subject invention 
will be manufactured substantially in the United States. However, in 
individual cases, the requirement for such an agreement may be waived by 
the Federal Agency upon a showing by the Contractor or its assignee that 
reasonable but unsuccessful efforts have been made to grant licenses on 
similar terms to potential licensees that would be likely to manufacture 
substantially in the United States or that under the circumstances domestic 
manufacture is not commercially feasible. 

 
j. March-in Rights. The Contractor agrees that with respect to any subject 

invention in which it has acquired title, the Federal Agency has the right in 
accordance with the procedures in 37 CFR § 401.6 and any supplemental 
regulations of the Federal Agency to require the Contractor, an assignee or 
exclusive licensee of a subject invention to grant a nonexclusive, partially 
exclusive, or exclusive license in any field of use to a responsible applicant 
or applicants, upon terms that are reasonable under the circumstances, and 
if the Contractor, assignee, or exclusive licensee refuses such a request the 
Federal Agency has the right to grant such a license itself if the Federal 
Agency determines that: 

 
i. Such action is necessary because the Contractor or assignee has not 

taken, or is not expected to take within a reasonable time, effective 
steps to achieve practical application of the subject invention in such 
field of use. 

 
ii. Such action is necessary to alleviate health or safety needs which are 

not reasonably satisfied by the Contractor, assignee or their 
licensees; 

 
iii. Such action is necessary to meet requirements for public use 

specified by Federal regulations and such requirements are not 
reasonably satisfied by the Contractor, assignee or licensees; or 

 
iv. Such action is necessary because the agreement required by 

paragraph (i) of this clause has not been obtained or waived or 
because a licensee of the exclusive right to use or sell any subject 
invention in the United States is in breach of such agreement. 

 
k. Special Provisions for Contracts with Nonprofit Organizations. If the 

Contractor is a nonprofit organization, it agrees that: 
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i. Rights to a subject invention in the United States may not be 
assigned without the approval of the Federal Agency, except where 
such assignment is made to an organization which has as one of its 
primary functions the management of inventions, provided that such 
assignee will be subject to the same provisions as the Contractor; 

 
ii. The Contractor will share royalties collected on a subject invention 

with the inventor, including Federal employee co-inventors (when 
the Federal Agency deems it appropriate) when the subject 
invention is assigned in accordance with 35 U.S.C. § 202(e) and 37 
CFR § 401.10; 

 
iii. The balance of any royalties or income earned by the Contractor 

with respect to subject inventions, after payment of expenses 
(including payments to inventors) incidental to the administration of 
subject inventions, will be utilized for the support of scientific 
research or education; and 

 
iv. It will make efforts that are reasonable under the circumstances to 

attract licensees of subject invention that are Small Business Firms 
and that it will give a preference to a Small Business Firm when 
licensing a subject invention if the Contractor determines that the 
Small Business Firm has a plan or proposal for marketing the 
invention which, if executed, is equally as likely to bring the 
invention to practical application as any plans or proposals from 
applicants that are not Small Business Firms; provided, that the 
Contractor is also satisfied that the Small Business Firm has the 
capability and resources to carry out its plan or proposal. The 
decision whether to give a preference in any specific case will be at 
the discretion of the Contractor. However, the Contractor agrees that 
the Secretary may review the Contractor’s licensing program and 
decisions regarding Small Business Firm applicants, and the 
Contractor will negotiate changes to its licensing policies, 
procedures, or practices with the Secretary when the Secretary’s 
review discloses that the Contractor could take reasonable steps to 
implement more effectively the requirements of this paragraph 
(k)(iv). 

 
l. Communication. The central point of contact at the Federal Agency for 

communications on matters relating to this clause may be obtained from the 
WDC upon request. 
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APPENDIX D 

CERTIFICATION REGARDING LOBBYING 
 

The undersigned Contractor certifies, to the best of his or her knowledge and belief, that: 
 
 

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any 
person for influencing or attempting to influence an officer or employee of an agency, a Member of 
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection 
with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal 
loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, 
amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.  
 

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for 
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an 
officer or employee of Congress, or an employee of a Member of Congress in connection with this 
Federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit 
Standard Form LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.  
 

3. The undersigned shall require that the language of this certification be included in the award documents 
for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and 
cooperative agreements) and that all subrecipients shall certify and disclose accordingly.  
 
This certification is a material representation of fact upon which reliance was placed when this 
transaction was made or entered into. Submission of this certification is a prerequisite for making or 
entering into this transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure 
Act of 1995). Any person who fails to file the required certification shall be subject to a civil penalty of 
not less than $10,000 and not more than $100,000 for each such failure.  
 
The Contractor, ___________________________ certifies or affirms the truthfulness and accuracy of 
each statement of its certification and disclosure, if any. In addition, the Contractor understands and 
agrees that the provisions of 31 U.S.C. § 3801 et seq., apply to this certification and disclosure, if any.  

 
 
 
____________________________________________ 
Signature of Contractor’s Authorized Official  
 
 
____________________________________________ 
Name and Title of Contractor’s Authorized Official  
 
 
______________ 
Date  
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APPENDIX E 
 

WIOA SPECIFIC RIDER 

In addition to the provisions set forth in this Agreement and the Appendices, Attachments 
and Exhibits, to the extent the Services being provided under this Agreement are funded in 
whole or in part with federal Workforce Innovation and Opportunity Act funds, the 
following additional provisions apply: 
 
Fraud Reporting.  Pursuant to the Workforce Innovation and Opportunity Act of 2014 (Pub. Law 113-128) 
(“WIOA”) Section 185 and 20 CFR §667.630, any information or complaints concerning criminal fraud, waste, 
abuse or other criminal activity discovered by or reported in connection with a WIOA or WIOA-related 
program shall be immediately reported to: The United States Department of Labor, Office of the Inspector 
General, Office of Investigations, Room S-5514, 200 Constitution Avenue NW, Washington, D.C. 20210, 
Phone Number 1-800-347-3756. 

Grievances.  Pursuant to WIOA Section 181 and 20 CFR §667.600, Contractor warrants and represents that it 
shall comply with, and shall require each Subcontractor/Consultant to comply with the grievance notification 
procedures set forth in SBS’s grievance policies and procedures in effect during the Agreement found at: 
http://www.nyc.gov/html/sbs/html/about/eo_wia.shtml. 

Political Activity.  Pursuant to WIOA Section 194(6), no funds provided under this Agreement may be used for 
political activity.   

Sectarian Activities.  Pursuant to 20 CFR §683.255, no funds provided under this Agreement may be used in 
support of any religious or anti-religious activity.   

Union Activities.  Pursuant to 20 CFR §680.830, no funds provided under this Agreement may be used directly or 
indirectly to assist, promote, or deter union organizing.   

 
 

 

http://www.nyc.gov/html/sbs/html/about/eo_wia.shtml
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