Educational Services Commission of Morris County
Program Management Services Agreement
AMERICAN RESCUE PLAN EMERGENCY ASSISTANCE TO NONPUBLIC SCHOOLS (ARP
EANS) Program

This agreement (Agreement), effective as of XXXXX, between the New Jersey Department of the
Treasury, Division of Purchase and Property, located at 33 West State Street, 8" Floor, P.O. Box 230,
Trenton, New Jersey (the “State”) on behalf of the New Jersey Department of Education, located at P.O.
Box 500, Trenton, New Jersey 08625-0500 (NJDOE) and Educational Services Commission of Morris
County (Morris County ESC), located at 520 Speedwell Avenue, Morris Plains, NJ 07950.

RECITALS

WHEREAS, as part of the American Rescue Plan (“ARP”) Public Law 117-2, Congress
allocated funds specifically to provide emergency assistance to students and teachers in eligible nonpublic
schools, through the Emergency Assistance to Nonpublic Schools (“EANS”) program, to address the impact
of COVID-19 on nonpublic school students and teachers;

WHEREAS, the U.S. Department of Education (“USDE”) has awarded a formula grant to New
Jersey to provide awards to nonpublic schools in the state and provide administrative support to the project
as contemplated by EANS;

WHEREAS, ARP provides that State educational agencies must administer the program and
cannot subgrant to local educational agencies;

WHEREAS, NJDOE issued a Request for Information (“RFI”) to eligible entities qualified to
provide the services and assistance contemplated by EANS, consistent with the legal requirement of EANS
and State law and within the required time period; and

WHEREAS, Educational Services Commission of Morris County submitted a response to the RFI
and was selected by NJDOE for a contract award under the RFI.

THEREFORE, in consideration of the foregoing recitals and the mutual covenants set forth
below, the State and Educational Services Commission of Morris County hereby agree as follows:

Therefore, in consideration of the foregoing recitals and the mutual covenants set forth below, the
New Jersey Department of the Treasury, Division of Purchase and Property, on behalf of NJDOE and
Educational Services Commission of Morris County seek to enter into this Agreement to memorialize the
terms of their contractual relationship as follows:

1. TERM

The term of this Agreement shall commence on DATE, or upon execution, and shall continue
through September 30, 2024. This Agreement may be extended beyond the termination date for additional
periods under terms provided for in writing and approved by both parties. The NJDOE shall have the option
of renewing this Agreement for up to two one-year extensions under the terms described in this Agreement,
and as approved in writing by both parties, the services and pricing as described in Schedule A.

2. SCOPE OF WORK AND PAYMENT
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Educational Services Commission of Morris County will provide the services described in the
attached Schedule A, for which the NJDOE shall pay Educational Services Commission of Morris County
the compensation provided for in Schedule A.

3. STATE OF NEW JERSEY’S STANDARD TERMS AND CONDITIONS

Educational Services Commission of Morris County has read, agreed to and executed the State of
New Jersey’s Standard Terms and Conditions (Rev. 4/27/21) and the Waivered Contracts Supplement to
the State of New Jersey Standard Terms and Conditions (Rev.6/14/18) (collectively the “State’s Standard
Terms and Conditions™). Any references to this Agreement herein shall be deemed to include the State’s
Standard Terms and Conditions, attached hereto as Schedule B and incorporated by reference.

4. NATURE OF RELATIONSHIP

Each party and its personnel shall be deemed to be and shall be an independent contractor and shall
not be deemed to be an employee of the other party nor entitled to any benefits applicable to employees of
the other party. Neither party is authorized or empowered to act as an agent for the other party and shall
not enter into any agreement nor incur any obligations on behalf of the other party nor commit the other
party in any manner without the prior written consent of the other party.

5. ENTIRETY OF AGREEMENT

This document, together with attachments, constitutes the entire Agreement between Educational
Services Commission of Morris County and NJDOE with respect to this project and supersedes all previous
agreements on this matter. There are no other written or oral agreements, representations or understandings
with respect to the subject matter of this Agreement. No other verbal or written agreement shall, in any
way, vary or alter any provision of this Agreement except in the case of a written modification to this
Agreement signed by the authorized representative of both parties.

6. MONITORING OF CONTRACT

Educational Services Commission of Morris County agrees to be subjected to monitoring of this
contract which includes reviewing records of services rendered, items purchased, payroll records,
accounting records, fraud prevention measures and internal controls by the NJDOE and/or a vendor hired
by the NJDOE.
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The Agreement consists of the following documents (collectively the “Contractual

Document”):

D.

This Program Management Services Agreement

. Schedule A- Pricing Agreement

Schedule B - State’s Standard Terms and Conditions

Schedule C- State’s Waivered Terms and Conditions

In the event of a conflict in the terms and conditions among the documents comprising the Contractual
Document, the above order shall prevail for purposes of the interpretation thereof (listed from highest
ranking to lowest ranking). Notwithstanding the foregoing, in the event of a conflict between the State’s
Standard Terms & Conditions, attached hereto and in effect on the date of this Agreement (Schedule B)
and the State’s Waivered Terms and Conditions (Schedule C).

7.

COUNTERPARTS

This Agreement may be simultancously executed in counterparts, each of which shall be an original

but all of which together shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as of the date
first set forth above.
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DISTRICT: Educational Services Commission of Morris County

Ditise August 12, 2022

Business Adm1 ni strator

NEW JERSEY DEPARTMENT OF EDUCATION
DIVISION OF Executive Services

By: M W Date: 8.18.22

Amanda Schultz V<~
Director, Budget and Accounting

NEW JERSEY DEPARTMENT OF THE TREASURY
DIVISION OF PURCHASE AND PROPERTY

By: Apbert . Storns Date: 2/10/2023

Robert A. Storino
Assistant Director, CCAU

Approved as to Form:
MATTHEW J. PLATKIN

ACTING ATTORNEY GENERAL
OF THE STATE OF NEW JERSEY

By: _ frza Dabaghyan, Dﬂ%
Rozéf)abaghyan 4
Deputy Attorney Genexal

i 9/6/22
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SCHEDULE A

1. Related Program Management Services

Educational Services Commission of Morris County shall provide the assigned nonpublic schools
the following services from its proposal as follows:

Educational technology.

Expanding capacity to administer coronavirus testing to effectively monitor and suppress the virus.

Improving ventilation systems, including windows or portable air purification systems.

Initiating and maintaining education and support services or assistance for remote or hybrid learning
or to address learning loss.

Other materials, supplies or equipment recommended by the CDC for reopening and operation of
school facilities to effectively maintain health and safety.

Personal Protective Equipment (PPE).

Supplies to sanitize, disinfect, and clean school facilities.

Training and professional development for staff on sanitization, the use of PPE, and minimizing the
spread of infectious diseases

Transportation related activities.

2. Pricing

NJ DOE shall pay Educational Services Commission of Morris County pursuant to the terms of the
Contract, at the price set forth therein, and in accordance with the nonpublic school allocations, as set
forth below. Educational Services Commission of Morris County shall be only paid for actual goods or
services provided or purchased on behalf of the nonpublic school.

Deliverables under this Agreement may be impacted by the actions of the nonpublic schools and ability of
the Educational Services Commission of Morris County to provide goods or services.

An additional 10% of the initial contract value or $586,377 is assigned to this contract to address
forthcoming school requests.

3. Contract Value Calculation

For the purposes of this Contract, the value of the Contract is based on the data submitted in the “Needs
Identification and Vendor Selection Survey” by the nonpublic schools that met the ARP EANS eligibility
criteria.

School and total contract amounts follow in Attachment 1.

4. Billing Frequency
Educational Services Commission of Morris County will be paid monthly upon submission of
invoices reflecting services rendered or goods purchased. Invoices will be paid within 60 days of
receipt in accordance with New Jersey’s Prompt Payment Act.
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ATTACHMENT 1

Other
Initiating materials,
and supplies or Training
Improvin | maintainin | equipment and
g g recommend professional
ventilati | education | ed by the developme
Expanding | on and CDC for nt for staff
capacity to | systems, | support reopening on
administer | including | servicesor | and Supplies | sanitization,
coronavirus | windows | assistance | operation to the use of
testing to or for remote | of school sanitize, | PPE, and
effectively | portable | or hybrid facilities to | Personal | disinfect, | minimizing
Educatio | monitor air learning or | effectively Protectiv | and the spread Transport
nal and purificati | to address | maintain e clean of ation
technolo | suppress on learning health and Equipme | school infectious related School
County | Code | School gy- the virus. systems. | loss. safety. nt (PPE). | facilities. | diseases activities. Total POC Phone Email
973-
Academy Of St. Lelia D. 956- principal@academyo
PASSAIC | 1083 | James $95,400 $3,180 | 566,100 $250,000 $26,250 $5,300 | $10,600 $4,240 $53,000 | $514,070 | Pappas 8824 fstjames.org
Madrasatu 908-
Ahlis Sunnah Kareem 205- khujuraat@thesunna
ESSEX 0329 | 0329 $5,000 $5,000 | Hujuraat 5355(C) | h.org
Magic Kingdom
Day Nursery Sr. 973-
And Josephine | 966- magickingdom2008
MORRIS | 0854 | Kindergarten $2,500 $1,500 $2,500 $5,500 $2,000 $14,000 | Sabesaje 9762 @yahoo.com
Totals: | $97,900 $3,180 | $66,100 $250,000 $27,750 $7,800 | $16,100 $11,240 $53,000 | $533,070
Possible additional school requests TBD (10%) $53,307
CONTRACT
TOTAL $586,377
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Attachment 2, Amendment 2

Educational Services Commission of Morris County
Program Management Services Agreement
AMERICAN RESCUE PLAN EMERGENCY ASSISTANCE TO NONPUBLIC SCHOOLS (ARP
EANS) Program

This Amendment to the Agreement (Amendment), is made effective as of 5/31/2023_ 2023 by
and among the New Jersey Department of the Treasury, Division of Purchase and Property, located at 33
West State Street, 8% Floor, P.O. Box 230, Trenton, New Jersey (the “State™) on behalf of the New Jersey
Department of Education, located at P.O. Box 500, Trenton, New Jersey 08625-0500 (NJDOE) and
Educational Services Commission of Morris County (Mortis County ESC), located at 520 Speedwell
Avenue, Morris Plains, NJ 07950.

RECITALS

WHERFEAS, as part of the American Rescue Plan (“ARP”) Public Law 117-2, Congress allocated
funds specifically to provide emergency assistance to students and teachers in eligible nonpublic schools,
through the Emergency Assistance to Nonpublic Schools (“EANS™) program, to address the impact of
COVID-19 on nonpublic school students and teachers;

WHEREAS, the U.S. Department of Education (“USDE”) has awarded a formula grant to New
Jersey to provide awards to nonpublic schools in the state and provide administrative support to the project
as contemplated by EANS;

WHEREAS, ARP provides that State educational agencies must administer the program and cannot
subgrant to local educational agencies;

WHEREAS, NJDOE issued a Request for Information (“RFI”) to eligible public entities, including
education service commissions, special services school districts, and jointure commissions, qualified to
provide the services and assistance contemplated by EANS, consistent with the legal requirement of EANS
and State law and within the required time period; and

WHEREAS, Morris County ESC submitted a response to the RFI and was selected by NJIDOE for
a coniract award_ under the RFL and

WHEREAS, on August 22, 2022, an Agreement was entered into between Morris County ESC and
DFPP.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants set forth
below, the State and Morris County ESC hereby agree as follows:

MODIFICATIONS

The Agreement between Morris County ESC and DPP is amended to inlcude the following language:
1. Schedule A, 2. Pricing:

A processing fee of 6% is applied to this contract. The following rates are added to this contract:

Category Rate Per Hour
Teacher $84.00 (School Year 2021-2022)
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$85.00 (School Year 2022-2023)
$86.00 (School Year 2023-2024)

Counseling

$30.00 per hour or $300.00 per day

Nursing

$50.00

Total not to exceed to the contract amount.

2. No additional fund are added to this contract. Morris County ESC and DPP agree that the contract

amount is $533,070.

All other terms and conditions of the Agreement are unchanged and remain in force.

COUNTERPARTS

This Amendment to the Agreement may be simultaneously executed in counterparts, each of which
shall be an original but all of which together shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as of the date first set

forth above.
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DISTRICT:  fqycational Services Comission of Morris County

By: Q@%ﬂu[ “&}}@ﬁm Date:

NEW JERSEY DEPARTMENT OF EDUCATION

DIVISION OF Finance & Business Services
By: W Date:

Amanda Schuliz Y
Executive Director/CFO

Approved as to Form:
MATTHEW J. PLATKIN
ATTORNEY GENERAL .

OF THE STATE OF NEW JERSEY

py: 232 DMW Z. %
R&Za Dabaghyan
Deputy Attorney General

Date: 6/5/2023

6.5.23




Attachment 2, Amendment 1

Educational Services Commission of Morris County
Program Management Services Agreement
AMERICAN RESCUE PLAN EMERGENCY ASSISTANCE TO NONPUBLIC SCHOOLS (ARP
EANS) Program

This Amendment to the Agreement (Amendment), is made effective as of ,2023 by
and among the New Jersey Department of the Treasury, Division of Purchase and Property, located at 33
West State Street, 8" Floor, P.O. Box 230, Trenton, New Jersey (the “State”) on behalf of the New Jersey
Department of Education, located at P.O. Box 500, Trenton, New Jersey 08625-0500 (NJDOE) and
Educational Services Commission of Morris County (Morris County ESC), located at 520 Speedwell
Avenue, Morris Plains, NJ 07950.

RECITALS

WHEREAS, as part of the American Rescue Plan (“ARP”) Public Law 117-2, Congress allocated
funds specifically to provide emergency assistance to students and teachers in eligible nonpublic schools,
through the Emergency Assistance to Nonpublic Schools (“EANS”) program, to address the impact of
COVID-19 on nonpublic school students and teachers;

WHEREAS, the U.S. Department of Education (“USDE”) has awarded a formula grant to New
Jersey to provide awards to nonpublic schools in the state and provide administrative support to the project
as contemplated by EANS;

WHEREAS, ARP provides that State educational agencies must administer the program and cannot
subgrant to local educational agencies;

WHEREAS, NJDOE issued a Request for Information (“RFI”) to eligible public entities, including
education service commissions, special services school districts, and jointure commissions, qualified to
provide the services and assistance contemplated by EANS, consistent with the legal requirement of EANS
and State law and within the required time period; and

WHEREAS, Morris County ESC submitted a response to the RFI and was selected by NJDOE for
a contract award under the RFI; and

WHEREAS, on August 22, 2022, an Agreement was entered into between Morris County ESC and
DPP.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants set forth
below, the State and Morris County ESC hereby agree as follows:

MODIFICATIONS

The Agreement between Morris County ESC and DPP is amended to remove the following language:

1. Schedule A, 2. Pricing:

An additional 10% of the initial contract value or $586,377 is assigned to this contract to address
forthcoming school requests.

2. The following is removed from Attachment 1:
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Possible additional school requests TBD (10%) ‘ ‘ ‘ | ‘ ‘ ‘ $53,307

3. Morris County ESC and DPP agree that the revised contract amount is $533,070.

All other terms and conditions of the Agreement are unchanged and remain in force.

COUNTERPARTS

This Amendment to the Agreement may be simultaneously executed in counterparts, each of which
shall be an original but all of which together shall constitute but one and the same instrument.

IN WITNESS WHEREQOF, the parties hereto have executed this Agreement effective as of the date first set
forth above.
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DISTRICT:

By: Angelo A. Vilardi, Ed-D. Date: 03/30/2023

NEW JERSEY DEPARTMENT OF EDUCATION
DIVISION OF Finance & Business Services

By:@’w It Date: 4.18.23

Amanda SchL(jtZ'ﬂ
Executive Director/CFO

Approved as to Form:
MATTHEW J. PLATKIN
ATTORNEY GENERAL

OF THE STATE OF NEW JERSEY

By:

Roza Dabaghyan
Deputy Attorney General

Date: 4/19/2023
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State of New Jersey Standard Terms and Conditions
(Revised 2/1/2021)
STATE OF NEW JERSEY
DEPARTMENT OF THE TREASURY - DIVISION OF PURCHASE AND PROPERTY
33 WEST STATE STREET, P.O. BOX 230 TRENTON, NEW JERSEY 08625-0230

1. STANDARD TERMS AND CONDITIONS APPLICABLE TO THE CONTRACT

Unless the bidderfofferor is specifically instructed otherwise in the Bid Solicitation/Request for Proposals (RFP), the
following terms and conditions shall apply to all conlracts or purchase agreements made with the State of New Jersey.
These terms are in addition to the terms and conditions set forth in the RFP and should be read in conjunction with same
unless the RFP specifically indicates otherwise. In the event that the bidderfofferor would like to present terms and
conditions that are in conflict with either these terms and conditions or those set forth in the RFP, the bidder/offeror must
present those conflicts during the Question and Answer period for the State to consider. Any conflicting terms and
conditions that the State is willing to accept will be reflected in an addendum to the RFP. The Stale's terms and conditions
shall prevail over any conflicts set forth in a bidderfofferor's Proposal that were not submitted through the question and
answer process and approved by the State. Nothing in these terms and conditions shall prohibit the Director of the
Division of Purchase and Property (Director) from amending a contract when the Director determines it is in the best
interests of the State.

1.4 CONTRACT TERMS CROSSWALK

NJSTART Equivalent Statutory, Regulatory
Term and/or Legacy Term
Bid/Bid Solicitation Request For Proposal (RFP)/Solicitation
Bid Amendment Addendum
Change Order Contract Amendment
Master Blanket Purchase Order (Blanket P.O.) Contract
Offer and Acceptance Page Signatory Page
Quote Proposal
Vendor Bidder/Contractor

2. STATE LAW REQUIRING MANDATORY COMPLIANCE BY ALL CONTRACTORS
The statutes, laws or codes cited herein are available for review at the New Jersey State Library, 185 West Stale Street,
Trenton, New Jersey 08625.

241 BUSINESS REGISTRATION
Pursuantto N.J.S.A. 52:32-44, the State is prohibited from entering into a contract with an entity unless the bidder and each
subcontractor named in the proposal have a valid Business Registration Certificate on file with the Division of Revenue and

Enterprise Services. A subcontractor named in a bid or other propaosal shall provide a copy of its business registration to
the bidder who shall provide it to the State,

The contractor shall maintain and submit to the State a list of subcontractors and their addresses that may be updated from
time to time with the prior written consent of the Director during the course of contract performance. The contractor shall
submit to the State a complete and accurate list of all subcontractors used and their addresses before final payment is
made under the contract.

Pursuant to N.J.S.A. 54:49-4.1, a business organization that fails to provide a copy of a business registration, or that
provides false business registration information, shall be liable for a penalty of $25 for each day of violation, not to exceed
$50,000 for each business registration copy not properly provided under a contract with a contracting agency.

The contractor and any subcontractor providing goods or performing services under the contract, and each of their affiliates,
shall, during the term of the contract, collect and remit to the Director of the Division of Taxation in the Department of the
Treasury, the Use Tax due pursuant to the “Sales and Use Tax Act, P.L. 19686, c. 30 (N.J.S.A. 54:32B-1 et seq.) on all sales
of tangible personal property delivered into the State. Any questions in this regard can be directed to the Division of
Revenue at (608) 292-1730. Form NJ-REG can be filed online at http:/www.state.nj.us/treasury/revenue/busregcert.shtml.

about:blank
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2.2 ANTI-DISCRIMINATION

All parlies to any contract with the State agree not to discriminate in employment and agree to abide by alt anti-discrimination
laws including those contained within N.J.S.A. 10:2-1 through N.J.S.A. 10:2-4, N.J.S.A. 10:5-1 et seq. and N.J.S.A. 10:5-
31 through 10:5-38, and all rules andregulations issued thereunder are hereby incorporated by reference. The agreemeant
{o abide by the provisions of N.J.S.A. 10:5-31 through 10:5-38 include those provisions indicated for Goads, Professional
Service and General Service Contracls (Exhibit A, attached) and Constructions Conlracts (Exhibit B and Executive Order
154, August 28, 2009, attached) as appropriate.

The contractor or subcontractor, where applicable, agrees to comply with any regulations promulgated by the Treasurer
pursuantto N.J.S.A. 10:5-31 el seq., as amended and supplemented from time to time.

23 PREVAILING WAGE ACT

The New Jersey Prevailing Wage Act, N.J.S.A. 34: 11-56.25 ¢! seq. is hereby made part of every contract entered Inlo on
behalf of the State of New Jersey through the Division of Purchase and Property, excepl those contracls which are not
wilhin the contemplation of the Act. The bidder's signature on [this proposal] is histher guaraniee that neither he/she nor
any subcontractors he/she might employ to perform the work covered by [this proposal} has been suspended or debarred
by the Commissioner, Department of Labor and Workforce Development for viclation of the provisions of the Prevailing
Wage Act and/or the Public Works Contractor Registralion Acts; the bidder's signature on the proposal is also hisfher
guarantee that hefshe and any subcontractors hefshe might employ to perform the work covered by [this proposal] shall
comply with the provisions of the Prevailing Wage and Public Works Contractor Registration Acls, where reguired.

24 AMERICANS WITH DISABILITIES ACT
The contractor must comply with all provisions of the Americans with Disabilifies Act (ADA), P.L. 101-336, in accordance
with 42 U.S.C. 12101, et seq.

25 MACBRIDE PRINCIPLES

The bidder must certify pursuant to N.J.S.A. 52:34-12.2 thal it either has no ongoing business activities in Northem Ireland
and does not maintain a physical presence therein or that it will take lawful steps in good faith to conduct any business
operations it has in Northern lreland in accordance with the MacBride pringiples of nondiscrimination in employment as set
forth in N.J.S.A. 52:18A-89.5 and in conformance with the United Kingdom's Fair Employment {Northern Ireland) Act of
1889, and permit independent monitoring of their compliance with those principles.

26 PAY TC PLAY PROHIBITIONS

Pursuant to N.JSA. 19:44A-20.13 el seq. (P.L. 2005, ¢. 51), and specifically, N.J.S.A. 19:44A- 20.21, it shall be a breach
of the terms of the contract for the business entity to:

A, Make or salicit a contribution in violation of the slatule;

B. Knowingly conceal or misrepresent a contribution given or received;

C. Make or solicit contributions through infermediaries for the purpose of concealing or misrepresenting the source
of the contribution;

D. Make or solicil any contribution on the condition or with the agreement that il will be contributed to a campaign
committee or any candidate of holder of the public office of Governor or Lieutenant Govemnor, or lo any State or
county party committee;

E. Engage or employ a lobbyist or consultant with the intent or understanding that such lobbyist or consultant would

make or solicit any conlrbution, which if made or solicited by the business entily itself, would subject that entity

fo the restrictions of the Legislation;

Fund conlributions made by third parties, including consuitants, atlomeys, family members, and employees;

Engage in any exchange of contributions to circumvent the intent of the Legistation; or

Directly or indirectly through or by any other person or means, do any act which would subject that entity to the

reslrictions of the Legislation.

Tem

27 POLITICAL CONTRIBUTION DISCLOSURE

The contractor is advised of ils responsibllity to file an annual disclosure statement on political contributions with the New
Jersey Election Law Enforcement Commission (ELEC), pursuant to N.J.S.A. 19:44A-20.27 (P.L. 2005, c. 271, §3 as
amended) if in a calandar year the contractor receives one (1) or more confracts valued at $50,000.00 or more. It is the
contractor's responsibility to determine if filing is necessary. Failure o file can resultin the impasition of penaliies by ELEC.

2
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Additional information about this requirement is available from ELEC by calling 1(888)313-3532 or on the internet at
hitp://www.elec.state.nj.us/.

28 STANDARDS PROHIBITING CONFLICTS OF INTEREST
The following prohibitions on contractor activities shall apply to all contracts or purchase agreements made with the State
of New Jersey, pursuant to Executive Order No. 189 (1988).

No vendor shall pay, offer to pay, or agree to pay, either directly or indirectly, any fee, commission, compensation, gift,
gratuity, or other thing of value of any kind to any State officer or employee or special State officer or employee, as defined
by N.J.S.A. 52:13D-13b. and e., in the Departmentof the Treasury or any other agency with which such vendor transacts or
offers or proposes to transact business, or to any member of the immediate family, as defined by N.J.S.A, 52:13D-13i, of
any such officer or employee, or partnership, firm or corporation with which they are employed or associated, or in which
such officer or employee has an interest within the meaning of N.J.S.A. 52; 13D-13g;

The solicitation of any fee, commission, compensation, gift, graluity or other thing of value by any State officer or employee
or speclal State officer or employee from any State vendor shall be reported in writing forthwith by the vendor to the New
Jersey Office of the Attorney General and the Execulive Commission on Ethical Standards, now known as the State Ethics
Commission;

No vendor may, directly or indirectly, undertake any private business, commercial or entrepreneurial relationship with,
whether or not pursuant to employment, contract or other agreement, express orimplied, or sell any interest in such vendor
to, any State officer or employee or special State officer or employee having any duties or responsibilities in connection
with the purchase, acquisition or sale of any property or services by or to any State agency or any inslrumentality thereof,
or with any person, firm or entity with which he/she is employed or associated or in which he/she has an interest within the
meaning of N.J.S.A. 52:13D-13g. Any relationships subject to this provision shall be reported in writing forthwith to the
Executive Commission on Ethical Standards, now known as the State Ethics Commission, which may grant a waiver of
this restriction upon application of the State officer or employee or special State officer or employee upon a finding that the
present or proposed relationship does not present the potential, actuality or appearance of a conflict of interest;

No vendor shall influence, or attempt to influence or cause to be influenced, any State officer or employee or special State
officer or employee in his/her official capacity in any manner which might tend to impair the objectivity or independence of
judgment of said officer or employee;

No vendor shall cause or influence, or attempt to cause or influence, any State officer or employee or special State officer
or employee to use, or attempt to use, his/her official position to secure unwarranted privileges or advantages for the
vendor or any other person; and

The provisions cited above in paragraphs 2.8a through 2.8e shall not be construed to prohibit a State officer or employee
or Special State officer or employee from receiving gifts from or contracling with vendors under the same terms and
conditions as are offered or made available to members of the general public subject to any guidelines the Executive
Commission on Ethical Standards, now known as the State Ethics Commission may promulgate under paragraph 3¢ of
Executive Order No. 189.

29 NOTICE TO ALL CONTRACTORS SET-OFF FOR STATE TAX NOTICE

Pursuant to N.J.S.A._54:49-19, effective January 1, 1996, and notwithstanding any provision ofthe law to the contrary,
whenever any taxpayer, partnership or S corporation under contract to provide goods or services or construction projects
to the State of New Jersey or its agencies or instrumentalities, including the legislative and judicial branches of State
government, is entitled to payment for those goods or services at the same time a taxpayer, partner or shareholder of that
enlity is indebted for any State tax, the Director of the Division of Taxation shall seek to set off that taxpayer's or
shareholder's share of the payment due the taxpayer, partnership, or S corporation. The amount set off shall not allow for

the deduction of any expenses or other deductions which might be attributable to the taxpayer, partner or shareholder
subject to set-off under this act.

The Director of the Division of Taxation shall give notice to the set-off to the taxpayer and provide an opportunity for a

hearing within 30 days of such notice under the procedures for protests established under R.S. 54:49-18. No requests for

conference, protest, or subsequent appeal to the Tax Court from any protest under this section shall stay the collection of
3
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the indebtedness. Intarest that may be payable by the State, pursuant to P.L. 1987, ¢.184 (c.52:32-32 ot seq), to the
laxpayer shali be stayed.

2.10 COMPLIANCE - LAWS
The contractor must comply wilh ali local, State and Federal laws, rules and regulationsapplicable to this contract and to
the goods delivered andlor services performed hereunder.

2.1 COMPLIANCE - STATE LAWS

It is agreed and understood that any contracts andfor orders placed as a result of [this proposal] shall be govarned and
construed and the rights and obligations of the parlies hereto shall be determined in accordance with the laws of the Slate
of New Jersey.

212 WARRANTY OF NO SOLICITATION ON COMMISSION OR CONTINGENT FEE BASIS

The contraclor warrants that no persen or selling agency has been employed or retained to solicit or secure the contract
upon an agreement or understanding for a commission, percentage, brokerage or contingent fee, except bona fide
employees or bona fide established commercial or selling agencies maintained by the contractor for the purpose of
securing business. if a breach or violation of this seclion occurs, the State shall have the right toterminale the contract without
liability or inits discretion to deduct from the cantract price or consideration the full amount of such commission, percentage,
brokerage or contingent fee.

3. STATE { AW REQUIRING MANDATORY COMPLIANCE BY CONTRACTORS UNDER CIRCUMSTANCES
SET FORTH IN LAW OR BASED ON THE TYPE OF CONTRACY

3.1 COMPLIANCE - CODES

The contractor musl comply with NJUCC and the latest NEC70, B.O.C.A. Basic Building code, OSHA and all applicable
codes for this requirement. The contractor shall be responsible for securing and paying ali necessary pemils, where
applicable.

3.2  PUBLIC WORKS CONTRACTOR REGISTRATION ACT

The New Jersey Public Works Contractor Registration Act requires all contractors, subcontractors and fower tler
subcontractor{s) who engage in any coniract for public work as defined in N.J.S.A. 34:11-56.26 be first registered with the
New Jersey Department of Labor and Workforce Development pursuant to N.J.S.A. 34:11-56.51. Any questions regarding
the registration process should be directed to the Division of Wage and Hour Compliance at (609) 202-8464.

33 PUBLIC WORKS CONTRACT - ADDITIONAL AFFIRMATIVE ACTION REQUIREMENTS
N.J.8.A. 10:2-1 requires that during the performance of this contract, the contractor must agrese as foliows:

A. Inthe hiring of persons for the performance of work under this contract or any subcontract hereunder, or for the
procurement, manufacture, assembling or fumnishing of any such materials, equipment, suppties or services o be
acquired under this contract, no contractor, nor any person acting on behalf of such contractor or subconlractor,
shall, by reascn of race, creed, color, national origin, ancestry, marital status, gender identity or expression,
affectional or sexual orientation or sex, discriminate against any person who is qualified and available to perform
the work to which the employment relales;

B. No contractor, subcontractor, nor any person on histher behalf shall, in any manner, discriminate against or
intimidate any employee engaged inthe performance of work under this contract or any subconiract hereunder,
of engaged in the procurement, manufacture, assembling or furnishing of any such matenals, equipment, supplies
or services fo be acquired under such contract, on account of race, ¢reed, color, national origin, ancestry, marital
status, gender idenlity or expression, affectional or sexual crientation or sex;

C. There may be deducted from the amount payable to the conlractor by the contracting public agency, under this
contract, a penally of $50.00 for each person for each catendar day during which such person is discriminated
against or intimidated in violation of the provisions of the contract; and

D. This contract may be canceled or terminated by the contracting public agency, and all money due or to bacome
due hereunder may be forfeited, for any violation of this section of the contract occurring after notice to the
contracior from the contracting public agency of any prior violation of this section of the conlract,
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N.J.8.A. 10:5-33 and N.J.A.C. 17:27-3.5 require that during the performance of this contract, the contractor must agree
as follows:

A. The contractor or subcontractor, where applicable, will not discriminate against any employee or applicant for
employment because of age, race, creed, color, national ongin, ancestry, marital stalus, affectional or sexual
orignlation, gender identity or expression, disability, nationality or sex. Except with respect to affectional or sexual
orientation and gender identity or expression, the contractor will take affirmative action o ensure that such
applicants are recruited and employed, and that employees are treated during employment, without regard to their
age, race, creed, color, national origin, ancestry, marital status, affectional or sexual orientation, gender identity
or expression, disability, nationality or sex. Such aclion shall include, but not be limited to the following:
employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff or temination; rates
of pay or other forms of compensation; and selaction for fraining, including apprenticeship. The conlractor agrees
to post in conspicuous places, available to employees and applicants for employment, notices to be provided by the
contracling officer setting forth the provisions of this nondiscrimination clause;

B. The coniractor or subcontractor, where applicable will, in all solicitations or advertisements for employees placed
by oron behaif of the conlraclor, state that all qualified applicants will receive consideration for employment without
regard to age, race, creed, color, nalional arigin, ancestry, marital status, affeclional or sexua! orientation, gender
identity or expression, disability, nationality or sex;

C. The contractor or subconlractor where applicable, will send to each labor union or representative of workers with
which it has a collective bargaining agreement or olher contract or understanding, a nolice, 10 be provided by the
agency contracting officer, advising the labor union or workers' representative of the contractor's commitments
under this act and shall post copies of the notice in conspicuous places available to employees and applicants for
employment, N.J.A.C. 17:27-3.7 requires all contractors and subcontractors, if any, to further agree as follows:

1. The contractor or subcontractor agrees to make good faith efforts to meet targeted county employment
goals established in accordance with N.JA.C. 17:27-5.2;

2. The contractor or subcontractor agrees to inform in writing its appropriate recrultment agencies including,
but not limited to, employment agencies, placement bureaus, collages, universities, and labor unlons,
{hat it does not discriminate on the basis of age, race, creed, color, national origin, ancestry, marital
status, affectional or sexual orientation, gender identity or expresston, disability, nationality or sex, and
that it will discontinue the use of any recruitment agency which engages in direct or indirect discriminatory
practices;

3. Thecontractor or subcontractor agrees to revise any of its testing procedures, if necessary, to assure that
all personnel testing conforms with the principles of job-related testing, as established by the stalutes
and court decisions of the State of New Jersey and as established by applicable Federal law and
applicable Federal court decisions; and

4. In conforming with the targeted employment goals, the contractor or subcontractor agrees to review all
procedures relating to transfer, upgrading, downgrading and layoff to ensure that all such actions are
taken without regard to age, race, cread, color, national origin, ancestry, marital status, affectional or
sexual arientation, gender identity or expression, disability, nationality or sex, consistent with the statutes
and court decisions of the State of New Jersey, and applicable Federal law and applicable Federal court
decisions.

34 BUILDING SERVICE

Pursuant to N.J.S.A. 34:11-56.58 et seq,, in any contract for building services, as defined in N.J.S.A. 34:11-56.59, the
employees of the contractor or subcontraciors shall be paid prevailing wage for building services rates, as defined in
N.J.S.A. 34:11.56 59, The prevailing wage shall be adjusled annually during the term of the contract.

35  THE WORKER AND COMMUNITY RIGHT TO KNOW ACT

The provisions of N.J.S.A. 34:5A-1 et seq. which require the labeling of all containers of hazardous substances are
applicable to this contract, Therefore, all goods offered for purchase to the State must be labeled by the conltraclor in
compliance with the provisions of the statule.

KX SERVICE PERFORMANCE WITHIN U.S.
Under N.J.S.A. 52:34-13.2, all contracts primarily for services awarded by the Director shall be performed within the United
States, except when the Direclor certifies in writing a finding that a required service caninot be provided by a contractor or
subcontractor within the United States and the certification is approved by the State Treasurer.

5
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A shift to performance of services outside the United States during the term of the contract shall be deemed a breach of
contract. If, during the term of the contract, the contractor or subcontractor, proceeds to shift the performance of any of the
services outside the United States, the contractor shall be deemed to be in breach of its contract, which contract shall be
subject to termination for cause pursuant to Section 5.7(b) (1) of the Standard Terms and Conditions, unless previously
approved by the Direclor and the Treasurer.

3.7 BUY AMERICAN
Pursuant to N.J.S.A. 52:32-1, if manufactured items or farm products will be provided under this contract to be used in a
public work, they shall be manufactured or produced in the United States and the contractor shall be required to so certify.

38 DOMESTIC MATERIALS

Pursuant to N.J.S.A. 52:33-2 et seq,, if the conlract is for the construction, alteration or repair of any public work, the
contractor and all subcontractors shall use only domestic materials in the performance of the work unless otherwise noted
in the specifications.

39 DIANE B. ALLEN EQUAL PAY ACT

Pursuant to N.J.S.A. 34:11-56.14 and N.J.A.C. 12:10-1.1 et seq., a contractor performing “qualifying services” or “public
work” to the State or any agency or instrumentality of the State shall provide the Commissioner of Labor and Workforce
Development a report regarding the compensation and hours worked by employees categorized by gender, race, ethnicity,
and job category. For more information and report templates see hitps:/nj.gov/labor/equalpay/equalpay.html,

310 EMPLOYEE MISCLASSIFICATION

In accordance with Governor Murphy's Executive Order #25 and the Task Force's July 2019 Report, employers are
required to properly classify their employees. Workers are presumed to be employees and not independent contractors,
unless the employer can demonsirate all three factors of the “ABC Test” below:

A. Such individual has been and will continue to be free from control or direction of the performance of such service,
but under his or her contract of service and in fact; and

B. Such service is either outside the usual course of business for which such service is performed, or that such
service is performed outside of all places of business of the enterprise for which such service is performed; and

C. Such individual is customarily engaged in an independently established trade, occupation, profession or
business.

This test has been adopted by New Jersey under its Wage & Hour, Wage Payment and Unemployment Insurance Laws
to determine whether a worker is properly classified.

4. INDEMNIFICATION AND INSURANCE

41 INDEMNIFICATION
The contractor's liability to the State and its employees in third party suits shall be as follows:

A. Indemnification for Third Party Claims - The contractor shall assume all risk of and responsibility for, and agrees
lo indemnify, defend, and save harmless the State of New Jersey and its employees from and against any and
all claims, demands, suits, actions, recoveries, judgments and costs and expenses in connection therewith which
shall arise from or result directly or indirectly from the work and/or materials supplied under this contract, including
liability of any nature or kind for or on account of the use of any copyrighted or uncopyrighted composition, secret
process, patented or unpatented invention, article or appliance fumished or used in the performance of this
contract;

B. The contractor's indemnification and liability under subsection (a) is not limited by, but is in addition to the
insurance obligations contained in Section 4.2 of these Terms and Conditions; and

C. Inthe event of a patent and copyright claim or sult, the contractor, at its option, may: (1) procure for the State of
New Jersey the legal right to continue the use of the product; (2) replace or modify the preduct to provide a non-
infringing product that is the functional equivalent; or (3) refund the purchase price less a reasonable allowance
for use that is agreed to by both parties.

about:blank

4/28/21,2:16 PM



Firefox

70f 23

42  INSURANCE

The contractor shall secure and maintain in force for the term of the contract insurance as provided herein. All required
insurance shall be provided by insurance companies with an A-VIIl or better rating by A.M. Best & Company. All policies
must be endorsed to provide 30 days’ written notice of cancellation or material change to the State of New Jersey at the
address shown below. If the contractor’s insurer cannot provide 30 days written notice, then it will become the obligation
of the contractor to provide the same. The contractor shall provide the State with current certificates of insurance for all
coverages and renewals thereof. Renewal certificates shall be provided within 30 days of the expiration of the insurance.
The contractor shall not begin to provide services orgoods to the State until evidence of the required insurance is provided.
The certificates of insurance shall indicate the contract number or purchase order number and fitle of the contract in the
Description of Operations box and shall list the State of New Jersey, Depariment of the Treasury, Division of Purchase &
Property, Coniract Compliance & Audit Unit, P.O. Box 236, Trenton, New Jersey 08625 in the Certificate Holder box. The
certificates and any notice of cancelation shall be emailed to the State at: ccau.certificate@treas.nj.qov

The insurance to be provided by the contractor shall be as follows:

A. Occurrence Form Commercial General Liability Insurance or its equivalent: The minimum limit of liability shall be
$1,000,000 per occurrence as a combined single limit for bodily injury and property damage. The above required
Commercial General Liability Insurance policy or its equivalent shall name the State, its officers, and employees as
“Additional Insureds” and include the blanket additional insured endorsement or its equivalent. The coverage to
be provided under these policies shall be at least as broad as that provided by the standard basic Commercial
General Liability Insurance occurrence coverage forms or its equivalent currenlly in use in the State of New
Jersey, which shall not be circumscribed by any endorsement limiting the breadth of coverage;

B. Automobile Liability Insurance which shall be written to cover any automobile used by the insured. Limits of
liability for bodily injury and property damage shall not be less than $1,000,000 per occurrence as a combined
single limit. The State must be named as an “Additional Insured" and a blanket additional insured endorsement or
its equivalent must be provided when the services being procured involve vehicle use on the State's behalf or on
State controlled property;

C. Worker's Compensation Insurance applicable to the laws of the State of New Jersey and Employers Liability
Insurance with limits not less than:

1. $1,000,000 BODILY INJURY, EACH OCCURRENCE;
2. $1,000,000 DISEASE EACH EMPLOYEE; and
3. $1,000,000 DISEASE AGGREGATE LIMIT.

D. This $1,000,000 amount may have been raised by the RFP when deemed necessary by the Director; and

E. In the case of a contract entered into pursuant to N.J.S.A. 52:32-17 et seq., (small business set asides) the
minimum amount of insurance coverage in subsections a., b., and c. above may have been lowered in the RFP
for certain commodities when deemed in the best interests of the State by the Director.

5. TERMS GOVERNING ALL CONTRACTS

51 CONTRACTOR IS INDEPENDENT CONTRACTOR
The contractor's status shall be that of any independent contractor and not as an employee of the State.

5.2 CONTRACT AMOUNT
The estimated amount of the contract(s), when stated on the RFP form, shall not be construed as either the maximum or

minimum amount which the State shall be obliged to order as the result of the RFP or any contract entered into as a result
of the RFP.

5.3 CONTRACT TERM AND EXTENSION OPTION

If, in the opinion of the Director, it is in the best interest of the State to extend a conlract, the contractor shall be so nofified
of the Director's Intent at least 30 days prior to the expiration date of the existing contract. The contractor shall have 15
calendar days to respond to the Director's request to extend the term and period of performance of the contract. If the
contractor agrees to the extension, all terms and conditions of the original contract shall apply unless more favorable terms
for the State have been negoliated.

5.4 STATE'S OPTION TO REDUCE SCOPE OF WORK

The State has the option, in its sole discretion, ta reduce the scope of work for any deliverable, task or subtask called for

under this contract. In suchan event, the Directorshall provide to the contractor advance written notice of the change in scope
7
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of work and what the Director believes should be the corresponding adjusted contract price, Within five (5) business days of
receipt of such written notice, if either is applicable:
A. Ifthe contractor does nol agree with the Direclor's proposed adjusted contract price, the confractor shall submit
to the Director any additional information that the contractor believes impacls the adjusted contract price with a
request that the Director reconsider the proposed adjusted contract price. The parties shall negofiate the adjusled
contract price. if the parties are unable to agree on an adjusled contract price, the Director shall make a prompt
decision taking all such information into account, and shall notify the contractor of the final adjusted contracl price;
and
B. If the contractor has undertaken any work effort toward a deliverable, task or subtask that is being changed or
eliminated such that it would nol be compensated under the adjusted contract, the contractor shall be
compensated for such work effort according to the applicable portions of its price schedule and the contractor
shall submit o the Director an itemization of the work effort already completed by daliverable, task or subtask
within the scope of work, and any additional information the Director may request. The Director shall make a
prompt dacision taking all such information into account, and shall nolify the contractor of the compensation to be
paid for such work effort.

55 CHANGE IN LAW

If, afteraward, achangein applicable law orregulation oceurs which affectsthe Contract, the parties may amend the Contract,
including pricing, in order to provide equitable relief for the party disadvantaged by the change in law. The parties shall
negoliate in good faith, however if agreement is not possible after reasonable efforts, the Director shall make a prompl
decision as to an equitable adjusiment, taking all relevant information into account, and shall notify the Vendor {Contractor}
of the final adjusted contract price.

56 SUSPENSION OF WORK

The State may, for valid reason, issue a stop order directing the contraclor to suspend work under the contract for a spacific
time. The conltractor shall be paid for goods ordered, goods delivered, or services requested and performed untit the
effective date of the stop order. The contractor shall resume work upon the date specified in the stop order, of upon such
other date as the State Contract Manager may thereafter direct in writing. The period of suspension shall be deemed added
to the contractor's approved schedule of performance. The Director shall make an equitable adjustment, if any is required,
to the contract price. The contractor shali provide whatever information that Director may require related to the equilable
adjustment.

57  TERMINATION OF CONTRACT
A, For Convenience:
Notwithstanding any provision or language i this conlract to the contrary, the Directormay terminate this contract at
any ime, inwhole orin part, for the convenience of the State, upon ne less than 30 days writlen notice o the contractor,
B. For Cause:
1. Where a contractor fails to perform or comply with a contract or a portion thereof, andfor fails to comply with
the complaints procedure in N.J.A.C. 17:12-4.2 el seq., the Director may terminate the contract, in whole or
in part, upon ten (10) days' notice 1o the contractor with an opportunity to respond; and

2. Where in the reasonable opinion of the Director, a contractor continues to perform & conlract poorly as
demonsirated by e.g., formal complaints, late delivery, poor performance of service, short-shipping, so that
the Director is required to use the complaints procedure in N.J.A.C. 17:12-4.2 e seq., and there has been a
failure on the part of the contractor to make progress towards ameliorating the issue{s) or problem(s) set forth
in the complainl, the Director may terminate the contract, in whole or in part, upon ten {10} days' notice to the
contractor with an opportunity torespond.
C. Incases of emergency the Director may shorten the time periods of nofification and may dispense wilh an opportunity
to respond; and
D. Inthe event of termination under this section, the contractor sha'l be compensated for work performed in accordance
with the conlract, up to the date of fermination. Such compensation may be subject to adjusiments.

58  SUBCONTRACTING OR ASSIGNMENT
A. Subcontracting: The contractor may not subcontract other than as identified in the contractor's proposal without the
prior written consent of the Director. Such consent, if granted in pari, shall not relieve the contractor of any of hisfher
responsibilities under the contract, nor shall it create privity of contract between the State and any subconfractor. if
8
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the contractor uses a subcontractor to fulfill any of its obligations, the contractor shall be responsible for the
subcontractor’s: (a) performance; (b} compliance with all of the terms and conditions of the conlract; and (c)
compliance with the requirements of all applicable laws; and

B. Assignment: The contractor may nol assign its responsibiliies under the contract, in whole or in part, without the prior
written consent of the Director,

59  NOCONTRACTUAL RELATIONSHIP BETWEEN SUBCONTRACTORS AND STATE
Nothing contained in any of the confract documents, including the RFP and vendor’s bid or proposal shall be construed as
creating any contractual refationship between any subcontractor and the State.

510 MERGERS, ACQUISITIONS

If, during the term of this contract, the contractor shall merge with or be acquired by another firm, the contractor shall give
nofice 1o the Director as soon as praclicable and in no event longer than 30 days after said merger or acquisition. The
contractor shall provide such documants as may be requested by the Direclor, which may include but need not be limited
{0 the following: corporate resolulions prepared by the awarded conlractor and new entity ratifying acceptance of the
original contract, terms, conditions and prices; updated information including ownership disclosure and Federal Employer
Identification Number. The documents must be submitted within 30 days of the request. Failure to do so may result in
termination of the contract for cause.

If, at any time during the tem of the contract, the contractor's parinership, limited liability company, limited liability
partnership, professional corporation, or corporation shall dissolve, the Director must be so notified. All responsible parlies
of the dissclved business entity must submil to the Direclor in writing, the names of the parlies proposed {o perform the
contract, and the names of the parfies to whom payment should be made. No payment shall be made untif all parties fo
the dissolved business entity submit tha required documents o the Director.

511 PERFORMANCE GUARANTEE OF CONTRACTOR
The confractor hareby cerlifies that:

A, The equipment offered is standard new equipment, and is the manufacturer’s latest model in production, with parts
reguiarly used for the type of equipment offered; that such parts are all in production and not likely to be
discontinued; and that no attachment or part has been substituted or applied contrary to manufacturer's
recommendations and standard practice;

B. All equipment supplied to the State and operated by electrical current is UL lisled where applicable;

C. Al new machines are to be guarantead as fully operational for the period stated In the contract from time of written
acceptance by the State. The contractor shall render prompt service without charge, regardless of geographic
location;

D. Sufficient quantities of parts necessary for proper service to equipment shall bemalntained at distribution points
and service headquarters;

£ Trained mechanics are regularly employed to make necessary repairs to equipment in the temitory from which the
service request might emanate within a 48-hour period or within the time accepted as industry praclice;

F. During the warranty period the contractor shall replace immediately any material which is rejectsd for failure to
mest the requirements of the contract; and

G. Al services rendered to the Stale shall be parormed in strict and fult accordance with the spacifications statedin
the contract. The conlract shalt not be considered comptete until final approval by the Stale’s using agency is
rendered.

512 DELIVERY REQUIREMENTS

A. Deliveries shali be made at such time and in such quantilies as ordered in strict accordance with conditions contained
in the contract;

B. The contractor shall be responsible for the delivety of material in first class condition to the State's using agency or
the purchaser under this contract and in accordance with good commercial practice;

C. ltems delivered must be sirictly in accordance with the contract; and

D. In the event delivery of goods or services is not made within the number of days stipulated or under the schedule
defined inlhe contract, the using agency shall be authorized to obtain the material or service from any avallable source,
the difference in price, if any, to be paid by the confractor.
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513  APPLICABLE LAW AND JURISDICTION

This contract and any and all litigation arsing therefrom or related thereto shall be govemed by the applicable laws,
ragulations and rules of evidence of the State of New Jersey without reference ta conflict of laws principles and shall be
filed in the appropriate Division of the New Jarsey Superior Court.

514 CONTRACT AMENDMENT
Except as provided herein, the contract may only be amended by written agreement of the State and the contractor,

545  MAINTENANCE OF RECORDS

The contractor shall maintain records for products andfor services delivered against the contract for a period of five (5) years
from the date of final payment unless a longer period is required by law. Such records shall be made availabls to the State,
including the Comptroller, for audit andreview.

546  ASSIGNMENT OF ANTITRUST CLAIM(S)

The conlractor recognizes that in actual economic practice, overcharges resulting from antitrust violations are in fact usually
horna by the ulimate purchaser. Therefore, and as consideration for execuling this contract, the conlractor, acting herein
by and through its duly aulhorized agent, hereby conveys, sells, assigns, and transfers lo the State of New Jersey, for ilself
and on behalfof its political subdivisions and public agencies, all right, title and interest to all claims and causes of action
it may now or hereafter acquire under Ihe anfitrust laws of the United States or the Stale of New Jersey, relating lo the
particular goods and services purchased or acquired by the State of New Jersay or any of its polilical subdivisions cr public
agencies pursuant fo this contract.

In connection with this assignment, the following are the express obligations of the contractor:

A. It shall take no action that will in any way diminish the value of the rights conveyed or assigned hereunder;

B. it shall advise the Attomney General of New Jersey:

1. Inadvance of ils intention to commence any action on its own behaif regarding anysuch claim or cause(s)
of action; and

2. Immediately upon becoming aware of the fact that an action has been commenced on ils behalf by some
other person(s) of the pendency of such action.

C. [t shall notify the defendants in any antitrust suit of the within assignment at the eaniest practicable opportunity
after tha contractor has initiated an action on ils own behalf or becomes aware that such an action has been filed
on its behalf by another person. A copy of such notice shall be sent to the Attorney General of New Jersey; and

D. ltis understood and agreed that in the event any payment under any such claim or cause of action is made to the
contractor, it shall promptly pay over to the State of New Jersey the aliotled share thereof, if any, assigned to the
State hereunder.

6. TERMS RELATING TO PRICE AND PAYMENT

6.1 PRICE FLUCTUATION DURING CONTRACT

Unless otherwise agreed to in writing by the State, all prices quoted shalt be firm through issuance of contract or purchase
order and shall not be subject o increase during the period of the contract. In the event of a manufacturer's or contractor’s
price decrease during the contract period, the State shall receive the full benefit of such price reduction on any undelivered
purchase order and on any subsequent order placed during the conlract period, The Director must be nofified, in writing, of
any price reduction within five {5) days of the effective date. Failure to raport price reductions may result in cancellation of
contract for cause, pursuant to provision 5.7(b)1.

In an exceptional situation the State may consider a price adjustment. Requests for price adjustmenls must include
justification and documentation.

6.2 TAX CHARGES

The State of New Jersey is exempt from State sales or use taxes and Federa) excise taxes, Therefore, prica quofations
mustnot include such laxes, The State's Federal Excise Tax Exemplion number is 22-75-D050K,

6.3 PAYMENT TO VENDORS
A. The using agency(ies) is (are) authorized to order and the contractor is authorized to ship only thoss items covered by
the contract resulting from the RFP, If a review of orders placed by the using agencyiles) reveals that goods andlor
i0
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services other than that covered by the contract have been ordered and delivered, such delivery shall be a violation
of the terms of the contract and may be considered by the Director as a basis to terminate the contract and/or not
award the contractor a subsequent contract. The Director may take such steps as are necessary to have the items
returned by the agency, regardless of the lime between the date of delivery and discovery of the violalion. In such
event, the contractor shall reimburse the State the full purchase price;

B. The contractor must submitinvoices to the using agency with supporting documentation evidencing that work or goods
for which payment is sought has been satisfactorily completed or delivered. For commodity coniracts, the invaice,
together with the Bill of Lading, and/or other documentation to confirm shipment and receipt of contracted goods must
be received by the using agency prior to payment. For contracts featuring services, invoices must reference the tasks
or subtasks detailed in the Scope of Work section of the RFP and must be in strict accordance with the firm, fixed
prices submitted for each task or subtask on the RFP pricing sheets. When applicable, invoices should reference the
appropriate RFP price sheet line number from the contractor’s bid proposal. All invoices must be approved by the
State Contract Manager or using agency before payment will be authorized;

C. Inall time and materials contracts, the State Contract Manager or designee shall monitor and approve the hours of
work and the work accomplished by contractor and shall document both the work and the approval. Payment shall not
be made without such documentation. A form of timekeeping record that should be adapted as appropriate for the
Scope of Work being performed can be found at www.nj.gov/treasury/purchase/forms/Vendor_Timesheet.xls; and

D. The contractor shall provide, on a monthly and cumulative basis, a breakdown in accordance with the budget
submitted, of all monies paid to any small business, minority or woman-owned subcontractor(s). This breakdown shall
be sent to the Chief of Operations, Division of Revenue, P.O. Box 628, Trenton, NJ 08646.

64  OPTIONAL PAYMENT METHOD: P-CARD

The State offers contractors the opportunity to be paid through the MasterCard procurement card (p-card). A contractor's
acceptance and a State agency’s use of the p-card are optional. P-card transactions do not require the submission of a
contractor invoice; purchasing transactions using the p-card will usually resultin payment to a contractor in three (3) days.
A contractor should take note that there will be a transaction-processing fee for each p-card transaction. To participate, a
contractor must be capable of accepling the MasterCard. Additional information can be obtained from banks or merchant
service companies.

6.5 NEW JERSEY PROMPT PAYMENT ACT

The New Jersey Prompt Payment Act, N.J.S.A. 52:32-32 et seq., requires stale agencies to pay for goods and services
within 60 days of the agency's receipt of a properly executed State Payment Voucher or within 60 days of receipt and
acceptance of goods and services, whichever is later. Properly executed performance security, when required, must ba
received by the State prior to processing any payments for goods and services accepted by state agencies. Interest will
be paid on delinquent accounts at a rate established by the State Treasurer. Interest shall not be paid until it exceeds $5.00
per properly executed invoice.

Cash discounts and other payment terms included as part of the original agreement are not affected by the Prompt Payment
Act.

6.6  AVAILABILITY OF FUNDS

The State's obligation to make payment under this contract is contingent upon the availability of appropriated funds and
receipt of revenues from which payment for contract purposes can be made. No legal liability on the part of the State for
payment of any money shall arise unless and until funds are appropriated each fiscal year to the using agency by the State
Legislature and made available through receipt of revenue.

1. TERMS RELATING TO ALL CONTRACTS FUNDED, IN WHOLE OR IN PART, BY FEDERAL FUNDS

The provisions set forthin this Section of the Standard Terms and Conditions apply to all contracts funded, in whole or in part,
by Federal funds as required by 2 CFR 200.317.

741 CONTRACTING WITH SMALL AND MINORITY BUSINESSES, WOMEN'S BUSINESS ENTERPRISES, AND
LABOR SURPLUS AREA FIRMS.
Pursuantto 2 CFR 200.321, the State must take all necessary affirmative steps to assure that minority businesses, women's
business enterprises, and labor surplus area firms are used when possible. Accordingly, if subawards are to be made the
Contractor shall:
(1) Include qualified small and minority businesses and women's business enterprises on solicitation lists;
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(2) Assure that small and minority businesses, and women's business enterprises are solicited whenever they are
potential sources;

(3) Divide total requirements, when economically feasible, into smaller tasks or quantities to permit maximum
participation by small and minority businesses, and women's business enterprises;

(4) Establish delivery schedules, where the requirement permils, which encourage participation by small and minorily
businesses, and women'’s business enterprises; and,

(5) Use the services and assistance, as appropriate, of such organizations as the Small Business Administration and
the Minority Business Development Agency of the Department of Commerce.

1.2 DOMESTIC PREFERENCE FOR PROCUREMENTS
Pursuant to 2 CFR 200.322, where appropriate, the State has a preference for the purchase, acquisition, or use of goods,
products, or materials produced in the United States (including but not limited to iron, aluminum, steel, cement, and other
manufactured products). If subawards are to be made the Contractor shall include a preference for the purchase,
acquisition, or use of goods, products, or materials produced in the United States (including but not limited to iron, aluminum,
steel, cement, and other manufactured products). For purposes of this section:
(1) “Produced in the United States” means, for iron and steel products, that all manufacturing processes, from the
initial melting stage through the application of coatings, occurred in the United States.
(2) "Manufactured products” means items and construction materials composed in whole or in part of nonferrous
metals such as aluminum; plastics and polymer-based products such as polyvinyl chloride pipe; aggregates such
as concrete; glass, including optical fiber; and lumber.

73 PROCUREMENT OF RECOVERED MATERIALS

Where applicable, in the performance of contract, pursuant to 2 CFR 200.323, the 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 praclicable, 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.

To the extent that the scope of work or specifications in the contract requires the contractor to provide recovered materials
the scope of work or specifications are modified to require that as follows.

i. In the performance of this contract, the Contractor shall make maximum use of products conlaining recovered
materials that are EPA-designated items unless the product cannot be acquired—

1. Competitively within a timeframe providing forcompliance with the contract performance schedule;
2. Meeting contract performance requirements; or
3. Atareasonable price.

ii. Information about this requirement, along with the list of EPA- designated items, is available at EPA’s
Comprehensive Procurement Guidelines web site, htips://www.epa.gov/smm/comprehensive-procurement-
quideline-cpg-program.

iii. The Contractor also agrees to comply with all other applicable requirements of Section 6002 of the Solid Waste
Disposal Act”

14 EQUAL EMPLOYMENT OPPORTUNITY

Except as otherwise provided under 41 CFR Part 60, all contracts that meet the definition of "federally assisted construction
contract" in 41 CFR Part 60-1.3 must include the equalopportunity clause provided under 41 GFR 60-1.4(b), in accordance
with Executive Order 11246, "Equal Employment Opportunity" (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p.
339), as amended by Executive Order 11375, "Amending Executive Order 11246 Relating to Equal Employment
Opportunity," and implementing regulations at 41 CFR part 60, "Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor." See, 2 CFR Part 200, Appendix Il para. C.

During the performance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for employment because of race, color,
religion, sex, sexual orientation, gender identity, or national origin. The contractor will take affirmative action to
ensure that applicants are employed, and that employees are treated during employment without regard to their
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race, color, religion, sex, sexual orientation, gender identity, or national origin. Such action shall include, but not
be limited to the following:
Employment, upgrading, demotion, or transfer; recriment or recruitment advertising; layoff or fermination;
rates of pay or other forms of compensation; and selection for training, including apprenticeship. The
centractor agrees lo post in conspicuousplaces, available o employees and applicants for employment,
notices to be provided setting forth the provistons of this nondiscrimination clause.

(2) The contractor will, in ali solicitations or advertisements for employees placed by or on behalf of the contractor,
stale that all qualified applicants wili receive consideration for employment without regard to race, color, refigion,
sex, sexuai orientation, gender identity, or national origin.

(3} The contractor will not discharge or in any other manner discriminale against any employee or applicant for
employment because such employee or applicant has inquired about, discussed, or disclosed the
compensation of the employee or applicant or another employee or applicant. This provision shall not apply to
instances in which an employee who has access lo the compensation information of other employees or
applicants as a parl of such employee's essential job functions discloses the compensation of such other
employess or applicanls te individuals who do not alherwise have access fo such information, unless such
disclosure is in response to a formal complaint or charge, in furtharance of an investigation, proceeding, hearing,
or action, including an investigation conducted by the employer, or is consistent with the contractor's legal duty
to furnish information.

(4) The contractor will send to each labor union or representalive of workers with which hefshe has a collective
bargaining agreement or other contract or understanding, a notice to be provided advising the said labor union
or workers' representatives of the contractor's commitmenis under this section, and shalt post copies of the
notice in conspicuous places available to employees and applicants for employment,

(5) The contractor will comply with all provisions of Executive Order 11246 of Seplember 24, 1965, and of the rules,
regutations, and relevant orders of the Secretary of Labor.

{(6) The contractor will furnish ail information and reports required by Executive Order 112460f September 24, 19865,
andg by rules, regulations, and orders of the Secretary of Labor, or pursuant therelo, and will permit access to
hisfher books, records, and accounts by the administering agency and the Secretary of Laber for purposes of
investigation to ascerlain compliance with such rules, regulations, and orders.

{7} In the svent of the contractor's noncompliance with the nondiscrimination clauses of this contract or with any of
the said rules, regulations, or orders, this contract may be canceled, terminated, or suspended in whole or in
part and the contractor may be declared ineligibla for further Govemment contracts or federally assisted
construction contracts inaccordance with procedures authorized in Executive Order 11246 of September 24,
1965, and such other sancticns may be imposed and remedies invoked as provided in Executive Order 11246
of September 24, 1865, or by rule, regulation, or order of the Secretary of Labor, or as otherwise provided by
law.

{8) The contractor will include the portion of the senlence immediately preceding paragraph (1) and the pravisions
of paragraphs (1) through {8) in every subcontract or purchase order unless exempted by rules, regulations, or
orders of the Secrelary of Labor issued pursuant to section 204 of Executive Order 11246 of September 24,
19685, so that such provisions witl be binding upon each subcontractor or vendor. The contractor will take such
action with respect to any subcontract or purchase order as the administering agency may direct as a means of
enforcing such provisions, including sanctions for noncompliance:

Provided, however, that in the event a contractor becomes involved in, or is threatened with, litigation with
a subcontractor or vendor as a result of such direction by the administering agency, the contractor may
request the United States to enter into such IHigation to protect the interests of the United States.

The applicant further agrees that it wilt be bound by the above equal opportunity clause with respect to its
own employment practices when it participates in federally assisted construction work: Provided, That if the
applicant so participating is a State or local government, the above equal opporunity clause is not
applicable to any agency, inslrumentality or subdivision of such government which does not participate in
work on or under the contract.

The applicant agrees that it will assist and cooperale actively with the administering agency and the
Secretary of Labor in obtaining the compliance of contractors and subcontractors with the equal opportunity
clause and the rules, regulations, and relevant orders of the Secretary of Labor, that it will furnish the
administering agency and the Secretary of Labor such information as they may require for the supervision
of such compliance, and that it will ctherwise assist the administering agency in the discharge of the
agency's primary responsibility for securing compliance.
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The applicant further agrees that it will refrain from enlering into any contract or contract modificalion subject
to Executive Order 11246 of September 24, 1965, with a contractor debarred from, or who has not
demonsirated eligibility for, Government contracts and federally assisted construction contracts pursuant to
the Executive Order and will camy out such sanctions and penalties for violation of the equal opportunity
clause as may be imposed upon contractors and subcontraclors by the administering agency or the
Secretary of Labor pursuant to Part Il, Subpart D of the Exacutive Order. In addition, the applicant agrees
that if it fails or refuses to comply with these underiakings, the administering agency may take any or all of
the fellowing actions: Cancel, ferminale, or suspend in whole or in part this grant (contract, loan, insurance,
guarantes); refrain from extending any further assistance o the applicant under the program with respeact
to which the failure or refund occurred until satisfactory assurance of future compliance has been received
from such applicant; and refer the case 1o the Department ofJustice for appropriate legal proceedings.

15 DAVIS-BACON ACT, 40 U.5.C. 3141-3148, AS AMENDED

When required by Federal program legislation, all prime construction contracts in excess of § 2,000 shall be done in
compliance with the Davis-Bacon Act (40 U.S.C. 3141- 3144, and 3146-3148) and the requirements of 29 C.F.R. pt. 5 as
may be applicable. The contractor shall comply with 40 U.S.C. 3141-3144, and 3146-3148 and the requirements of 28
C.F.R. pt. 5 as applicable. Contractors are required to pay wages to laborers and mechanics at a rate not less than the
prevailing wages specified in a wage delenmination made by the Secretary of Labor. Additionally, contraclors are required
to pay wages not less than once a week.

16 COPELAND ANTI_KICK-BACK ACT

Where applicabte, the Contractor must comply with Copeland "Anti-Kickback" Act (40 U.S.C. 3145}, as supptemented by
Department of Labar regulations (23 CFR Part 3, "Contractors and Subcontractors on Public Building or Public Work
Financed in Whole or in Part by Loans or Grants from the United States").

a. Contractor. The Contractor shall comply with 18 U.8.C. § 874, 40 U.S.C. § 3145, and the requirements of 28
C.F.R. pt. 3 as may be appticable, which are incomporated by reference into the OGS ceniratized contract,

b. Subcontracts. The Contraclor or subcontractor shall insert in any subgontracts the clause above and such other
clauses as FEMA may by appropriate instrictions require, and also a clause requiring the subconfractors fo
include these clauses in any lower tier subcontracts. The prime conlractor shall be respoansible for the compliance
by any subcontractor or lower tier subcontractor with all of these contract clauses.

¢, Breach, A breach of the clauses above may he grounds for termination of the OGS centralized contract, and for
debarment as a Contraclor and subcontractor as provided in 29 C.F.R. §5.12,

7 CONTRACT WORK HCURS AND SAFETY STANDARDS ACT, 40 U.5.C. 3701-3708

Where applicable, all contracts awarded by the non-Federal entily in excess of $ 100,000 that involve the employment of
mechanics or laborers must comply with 40 U.8.C. 3702 and 3704, as supplemented by Department of Labor regulations
{29 CFR Part 5),

(1) Overtime requirements. No contractor or subcontractor contracting for any part of the contract work which may
require or involve the employment of laborers or mechanics shall require or permit any such laborer or mechanic
in any workweek in which he or she is employed on such work te work in excess of forty hours in such workweek
unless such laborer or mechanic receives compensation at a rate not less than one and one-half times the basic
rate of pay for all hours worked in excess of forly hours in such workweek,

{2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the clause sst forth in
paragraph {b)(1) of this section the contractor and any subcontraclor responsible therefor shall be liable for the
unpaid wages. In addition, such contractor and subcontraclor shall be liable to the United States (in the case of
work done under contract for the District of Columbia or a territory, lo such Dislrict or to such territory), for liquidated
damages. Such liquidated damages shall be computed with respect fo each individual laborer or mechanic,
including watchmen and guards, employed in viclation of the clause set forth in paragraph (b){1) of this segkon, in
ihe sum of $27 for each catendar day on which such individual was required or permitted to work in excess of the
standard workweek of forly hours without payment of the overlime wages required by the clause set forth in
paragraph (b)(1) of this section.

{3) Withholding for unpaid wages and liquidated damages. The unauthorized user shall upon its own action or upon
written request of an authorized representative of the Department of Labor withhold or cause to be withheld, from
any moneys payable on account of work performed by the contractor or subcontractor under any such contract or
any other Federal contract with the same prime conlractor, or any other federally-assisted contract subject to the
Contract Work Hours and Safety Standards Act, which is held by the same prime contractor, such sums as may
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be determined to be necessary lo salisfy any liabilities of such contractor or subcontractor for unpaid wages and
liquidated damages as provided in the clause set forth in paragraph (b){2} of this sestion.

{4} Subcontracts. The contractor or subcontractor shall insert in any subcontracts the clauses sel forth in paragraph
{b)(1) through (4} of this section and slso a clause requiring the subcontractors to include these clauses in any
lower lier subcontracls. The prime contractor shall be responsible for compliance by any subcontractor or lower
tier subcontractor with the clauses set forth in paragraphs (b){1} through (4) of this section.

7.8  RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT

If the Federal award meels the definition of "funding agreement” undes 37 CFR § 401.2 (&) and the recipient or subrecipient
wishes to enter into a contract with a small business firm or nonprefit organization regarding the substitution of parties,
assignment or performance of experimental, developmental, or research wark under that "funding agreement,” the recipient
or subrecipient must comply with the requirements of 37 CFR Part 401, "Rights to Inventions Made by Nonprofi
Organizations and Small Business Firms Under Govemment Grants, Contracts and Cooperative Agreements,” and any
implementing regulations issued by the awarding agency.

74 CLEAN AIR ACT, 42 U.8.C. 7401-7671Q, AND THE FEDERAL WATER POLLUTION CONTROL ACT, 33
U.8.C. 12511387, AS AMENDED
Where applicable, Contract and subgrants of amounts inexcess of $150,000, must comply with the following:

Clean Air Act

1. The contractor agrees to comply with all applicable standards, orders or regulations issued pursuani to the Clean
Air Act, as amended, 42 U.8.C. § 7401 et seq.

2. The contractor agrees to report each violation to the Division of Purchase and Property and understands and
agrees that the Division of Purchase and Properly will, in tum, report sach viclation as required to assure
notification to the Federal Emergency Management Agency, and the appropriate Environmental Protection
Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole
or in part with Federal assislance provided by FEMA.

Federal Water Pollution Controt Act

1. The contractor agreas to comply with ali applicable standards, orders, or regulations issued pursuvant fo the
Federal Water Pollution Cantrol Act, as amended, 33 U.S.C. 1251 el seq.

2. The contractor agrees to report each violalion to the Division of Purchase and Proparty and understands and
agrees that the Division of Purchase and Property will, in turn, repart each violation as required to assure
notification to the Federal Emergency Management Agency, and the appropriate Environmental Protection
Agency Regional Office.

3. The contractor agrees lo include these requirements in each subcontract exceeding $150,000 financed in whole
or in part with Federal assistance provided by FEMA.

710 DEBARMENT AND SUSPENSION (EXECUTIVE ORDERS 12549 AND 12689)

(1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As such, the contractor
is required to verify that none of the contractor's principals (defined at 2 C.F.R. § 180.995) or ils affitiates (defined at 2
CF.R. §180.905) are excluded {defined at 2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. § 180.935),

{2) The contractor must comply with 2 C.F.R. pt. 180, subpart C and2 C.F.R. pt. 3000, subpart C, and must include a
requirement to comply with these regulations in any lower tier covered fransaction it enters into.

(3) This certification is a materfal representation of fact relied upon by the State or authorized user, If it is later determined
that the contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 G.F.R. pt. 3000, subpart C, in addition to
remedies available {o the Slate or authorized user, the Federal Govemment may pursue available remedies, including
but not fimited to suspension and/or debarment.

{4) The bidder or proposer agrees to comply with the requiremenis of? C.F.R. p. 180, subpart C and 2 C.F.R. pt. 3000,
subpart C while this offer is valid and throughout the period of any conlract that may arise from this offer. The bidder
or propaser further agrees to include a provision requiring such compliance in its lower tier covered transaclions,

711 BYRD ANTI-LOBBYING AMENDMENT, 31 U.5.C. 1352

Contractors that apply or bid lor an award exceeding $100,000 must file the required certification. Each tier certifies to the

lier above that it will not and has not used Federal appropriated funds to pay any person or organization for influencing or
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attempting to influence an officer or employee of any agency, a member of Congress, officar or employas of Congrass, or
an employee of a member of Congress in connection with obtaining any Federal contract, grant or any other award cavered
by 31 U.S.C. 1352, Each tier must also disclose any lobbying with non-Faderat funds that takes place in connaction with
obtaining any Federal award, Such disclosures are forwarded from tier fo tier up to the non-Federal award. Such
disclosures are forwarded from tier to tier up to the reciplent who in turn will forward the cerlification(s} o the awarding
agency.

712 PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR
EQUIPMENT
{a) Recipients and subrecipients are prohibited from obligating or expending loan or grant funds to:

(1) Procure or obtain;

(2) Extend or renew a contrac! o procurs or obtain; or

about:blank

(3) Enterinto a contract (or extend or renew a contract) to procure or obtaln equipment, services, or systems that uses coverad

telecommunications equipment or services as a subslantial or essential component of any system, or as critical technology
as part of any system. As described in Public Law 115-232, seclion 889, covered telecommunications equipment is
telecommunications equipment praduced by Huawel Technologies Company or ZTE Corporation (or any subsidiary or

affiliate of such entities).

(iy For the purpose of public safely, securily of govermment facilities, physical security surveiliance of critical infrastructure,
and other pational security purposes, video surveillance and telecommunications equipment preduced by Hylera
Communicalions Corporalion, Hangzhou Hikvision Digital Technology Company, or Dahua Technology Company (or

any subsidiary or affiliate of such enlities).
{i) Telecommunications or video surveillance services provided by such entities or using such equipment.

{iii) Telecommunications or video surveiltance equipment or services produced or provided by an entity that the Secretary
of Defense, in consullation with the Director of the Nationa! Intelligence or the Director of the Federal Bureau of
Investigation, reasonably believes to be an entity owned or controlled by, or otherwise connected lo, the government of

a covered foreign country.
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EXHIBIT A

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE
N.J.S.A. 10:5-31 el seq, (P.L. 1975, c. 127)
N.J.AC. 17:27 et seq.

GOODS, GENERAL SERVICE AND PROFESSIONAL SERVICES CONTRACTS
During the performance of this contract, the contractor agrees as follows:

The contractor or subcontracior, where applicable, will not discriminate against any employee or applicant for employment
because of age, race, creed, color, national origin, ancestry, mavital slalus, affectional or sexual orientation, gender
identity or expression, disability, nationality or sex. Except with respect lo affectional or sexual orientation and gender
identity or axpression, the contractor will ensura that equal employment opportunity is afforded o such applicants in
recruitment and employment, and that employees are reated during employment, without regard to their age, race, creed,
color, national origin, ancestry, marital status, affectional or sexual orientation, gender identity or expression, disabliity,
nationalily or sex. Such equal employment opportunity shall include, but not be limited 1o the following; employment,
upgrading, demotion, or transfer; recruilment or recruitment advertising; tayoff or termination; rates of pay or other forms
of compensalion; and selection for training, including apprenticeship. The contractor agrees to post in conspicuous
places, available o employees and applicants for employment, notices fo b provided by the Public Agency Compliance
Officer selting forth provisions of this nondiscrimination clause.

The contractor or subcontractor, where applicable will, in all solicitations or adverlisements for employees placed by or
on behalf of the contractor, state that all qualified applicants will receive cansideration for employment without regard to
age, race, creed, color, national origin, anceslry, marital status, affectional or sexual orientation, gender identity or
expression, disability, nationality or sex,

The contractor or subcontractor will send to each labor union, with which it has a collective bargaining agreement, a
notice, o be provided by the agency contracting officer, advising the labor union of the contractor's commitments under
this chapter and shall post copies of the notice in conspicuous places available to employeas and applicants for
employment.

The contractor or subcontractor, where applicable, agrees to comply with any regulations promulgated by the Treasurer
pursuantto N.J.S.A. 10:5-31 et seq., as amended and supplemented from time to time and the Americans with Disabilities
Act.

The contrastor or subcontractor agrees to make good faith efforts to mest targeted county employment goals established
in accordance with N.J.A.C. 17:27-5.2,

The contractor or subcontractor agrees to inform in wriling its appropriate recruitment agencies Including, but not limited
to, employment agencies, placement bureaus, colleges, universities, and fabor unions, that it does not discriminate on
the basis of age, race, cread, color, national origin, ancestry, marilal stalus, affectional or sexuat orientation, gender
identity or expression, disability, nationality or sex, and that it will discontinue the use of any recruitmant agency which
engages in direct or indirect discriminatory practices.

The contractor or subcontractor agrees 1o revise any of its testing procedures, if necessary, 1o assure that all personnel
testing conforms with the principles of job related testing, as established by the statutes and court decisions of the State
of New Jersey and as established by applicable Federal law and applicable Federal court decistons.

In conforming with the targeted employment goals, the contractor or subcontractor agrees to review all procedures relating
totransfer, upgrading, downgrading and layoff to ensure that alt such actions are taken without regard to age, race, creed,
color, nalional origin, ancestry, marilal stalus, affectional or sexual orientation, gender Identity or expression, disability,
nationality or sex, consistent with the statutes and court dacisions of the State of New Jersey, and applicable Federal law
and applicable Federal court decisions.

The contractor shall submit lo the public agency, after notification of award but prior to execution of a goods and services
conlract, one of the following three documents:
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o Letter of Federal Affirmative Action Plan Approval;

e Certificate of Employee Information Report; or
Employee Information Report Form AA302 (electronically provided by the Division and distributed to the
public agency through the Division’s website at hitp://www.state.nj.us/treasury/contract_compliance).

The contractor and its subcontractors shall fumish such reports or other documents to the Division of Purchase an
Property, CCAU, EEO Monitoring Program as may be requested by the office from time to time in order to carry out the
purposes of these regulations, and public agencies shall furnish such information as may be requested by the Division of

Purchase an Property, CCAU, EEQ Moniloring Program for conducting a compliance investigation pursuant to N.J.A.C.
17:27-1 et seq.
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EXHIBIT B

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE
N.J.S.A. 10:5-31 el seq. (P.L. 1975, c. 127)
N.J.S.A. 10:5-39 e seq. (P.L. 1983, c. 197)
NJAC. 17:27-11 et seq.

CONSTRUCTION CONTRACTS
During the performance of this contract, the contractor agrees as follows:

The contraclor or subconlractor, where applicable, wilt not discriminale against any employee or applicant for employment
because of age, race, creed, color, national origin, ancestry, marital slalus, affectional or sexual orientation, gender
identity or expression, disabilily, nationality or sex. Except with respect to affectional or sexual orientation and gender
identity or expression, the contractor will ensure that equal employment opportunity is afforded to such applicants in
recruitment and employment, and that employees are treated during employment, without regard to their age, race, creed,
cotor, national origin, ancestry, marital status, affectionat or sexual orientation, gender identity or expression, disability,
nationality or sex. Such equal employment opportunity shall include, but not be limited to the following: empioyment, up
grading, demotion, or transfer; recruitment or recruitment advertising; layoff or lermination; rates of pay or other forms of
compensation; and seleclion for training, including apprenticeship. The contractor agrees to post in conspicuous places,
avallable to employeas and applicants for employment, notices to be provided by the Public Agency Compliance Officer
setting forth provisions of this nondiscrimination clause,

The contractor or subcontractor, where applicable will, in all solicitations or advertisements for employees placed by or
on behalf of the centractor, state that ali quafified applicants will receive consideration for employment without regard to
age, race, creed, color, national crigin, ancesiry, marital status, affectional or sexual orientation, gender identity or
expression, disability, nationality or sex.

N.J.S.A. 10:5-39 el seq. requires contractors, subcontractors, and permitted assignees performing construction,
alteration, or repair of any building or public work in excess of $250,000 toguarantee equal employment opportunity to
veterans.

The contractor or subcontractor will send to each labor union, with which it has a coltective bargaining agreement, a
notice, to be provided by the agency contracting officer, advising the labor union or workers' representative of the
contractor's commilments under this act and shall post copies of the notice in conspicuous places available fo employees
and applicants foremployment,

The contractor or subcontractor, where applicable, agrees to comply with any regulations promulgated by the Treasurer,
pursuanttoN.J.S.A, 10:5-31 el seq., as amended and supplemented from time fo time and the Americans with Disabilities
Acl.

When hiring or schaduling workers In each construction trade, the contractor or subcontraclor agrees to make goad faith
afforts to employ minority and women workers in each construction trade consistent with the targeted employmant goal
prescribed by N.J.A.C. 17:27-7.2, provided, however, that the Dept, of LWD, Construction EEQ Monitoring Program may,
in its discration, exempt a contractor or subcontractor from complianca with the good faith procedures prescribed by the
following provisions, A, B and C, as long as the Depl. of LWD, Construction EEO Monitoring Program is satisfied that the
contractor or subcentractor is employing workers provided by a union which provides evidence, in accordance with
standards prescribed by the Deptl. of LWD, Construction EEQ Monitoring Program, that its percentage of active "card
carrying® members who are minority and women workers is equal lo or greater than the largeted employment goal
ostablished in accordance with N.J.A.C. 17:27-7.2. The contractor or subcontractor agrees that a good faith effori shall
include compliance wilh the foltowing procedures:

{A) If the contractor or subconiractor has a referral agreemant or arrangement with a union for a construction trade, the
contractor or subcontractor shall, within three business days of the contract award, seek assurances from the union
that it will cooperate wilh the contractor or subcentractor as it fulfilis its affirmative action obligations under this contract
and in accordance with the rules promulgated by the Treasurer pursuant to N.J.SA. 10:5-31 el seq. as
supplemented and amended from lime to time and the Americans with Disabilities Act. If the contractor or
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subcontractor is unable to obtain said assurances from the canstruction trade union at least five business days prior
to the commencement of construction work, the contractor or subcontractor agreas lo afford equal employment
opportunities minority and women workers directly, consistent with this chapter. If the contractor's or subcontractor's
prior experience wilh a construction trade union, regardlass of whelher the union has provided said assurances,
indicates a significant possibility that the trade union will not refer sufficient minority and women workers consistent
with affording equal employment opportunities as specified in this chapter, the contracter or subcontractor agrees to
be prepared to provide such opportunities lo minority and women workers directly, consistent wilh this chapter, by
complying with the hiring or scheduling procedures prescribed under (B) below; and the contractor or subcontraclor
further agrees to take said action immediately if it determines that the union is not referring minorily and women
workers consistent with the equal employment opporiunity goals set forth In this chapler.

{B) if good faith efforts to maet targeted employment goals have not or cannot be met for each constriction trade by

adhering to the procedures of (A) above, or if the contractor does not have a referral agreement or arrangement with
a union for a construction trade, the contracior or subcontraclor agrees to take the following actions:

(1) To notify the public agency compliance officer, the Dept. of LWD, Construction EEQ Monitoring Program, and
minority and women referral organizations listed by the Division pursuant to N.J.A.C. 17:27-5.3, of ils workforce
naeds, and request referral of minority and women workers;

(2) Tonotify any minorily and women workers who have been listed with it as awaiting available vacancles;

{3) Prior to commencement of work, to request that the tocal construction trade unlon refer minority and women
workers to fill job openings, provided the contractor or subcontractor has a referral agreement or arrangement with
a union for the construclion trade;

(4) To leave slanding requests for additional referral to mincrity and women workers with the local construction
trade union, provided the contractor or subcontractor has a referral agresment or arrangement with a union for the
construction trade, the State Training and Employment Service and othar approved refarral sources in the area;

(5} If it is necessary to lay off some of the workers in a given trade on the construction site, layoffs shall be
conducted in compliance with the equal employment opportunity and non- discrimination standards set forth in this
regulation, as well as with applicable Federal and State court decisions;

{6) Toadhere to the following procedure when minofity and women workers apply or are referred to the contractor
or subcontractor:

(i) The contactor or subcontractor shali interview the referred minority or women warker,

{ii} If said individuals have never previously received any document or certification signifying a level of
qualification lower than that required in order {o perform the work of the construction trade, the
contractor or subcontractor shall in good faith detemine the qualifications of such individuals, The
contractor or subconiractor shalt hire or schedule those individuals who salisfy appropriate qualification
standards in conformily with the equal employment opportunity and non-discrimination principles set
forth in this chapter, However, a contraclor or subcontractor shall determine that the individual at least
possesses the requisite skills, and experience recognized by a union, apprantice program or a referral
agency, provided the raferral agancy Is accaptable to the Dept. of LWD, Construction EEQ Monitoring
Program. If necessary, the contractor or subcontractor shall hire or schedule minority and women
workers who qualify as trainees pursuant to these rutes. All of the requiremants, however, are limited
by the provisions of (C) betow.

{iii} The name of any interesled women or minority individual shall be maintained on a waiting fist, and shall
be considered for employment as described in (i} above, whenever vacancles occur. Al the request of
the Dept. of LWD, Construction EEQ Monitoring Program, the contractor or subcontractor shall provide
avidence of its good faith efforts to employ women and minorities from the list to fitlvacancies.

{iv) If, for any reason, said contractor or subcontractor determines thal a minority individual or a woman s
not qualified or if the individual qualifies as an advanced trainee or apprentice, the contractor or
20
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subcontractor shall inform the individual in weiling of the reasons for the determination, maintain a copy
of the determination in its files, and send a copy lo the public agency compliance officer and to the Dept.
of LWD, Construction EEOQ Moniloring Program.

(7) To keep a complete and accurate record of all requests made for the referral of workers in any trade covered by the
contract, on forms made avallable by the Dep!. of LWD, Construction EEQ Monitoring Program and submiited promptly
to the Dept. of LWD, Construction EEO Monitoring Program upon request,

{C) The contractor or subcontraclor agrees that nothing contained in (B) above shall preciude the contractor or
subcontractor from complying with the union hiring hall or apprenticeship policies in any applicable collective
bargaining agreement or union hiring hall arrangement, and, where required by custom or agreement, it shall send
journeymen and trainees to the union for referral, or to the apprenticeship program for admission, pursuant to such
agreement or arrangement. However, where the practices of a union or apprenticeship program will result in the
exclusion of minorities and women or the failure to refer minorilies and women consistent with the targeted county
employment goal, the contractor or subcontractor shali consider for employment persons refarred pursuant to (B)
above without regard o such agresment or arrangement; provided further, howaver, that the conltractor or
subcontractor shatl not be required to employ women and minority advanced trainees and trainees in numbers which
resultin the smployment of advanced trainees and trainees as a parcentage of the total workforce for the construction
trade, which percentage significantly exceeds the apprentice to journey worker ratio specified in the applicable
collective bargaining agreement, or in the absence of a collective bargaining agreement, exceeds the ratio
established by practice in the area for said construclion trade. Also, the contractor or subcontractor agrees that, in
imptementing the procedures of (B} above, it shall, where applicable, employ minority and women workers residing
within the geographical jurisdiction of the union.

Aftar nofification of award, but prior to signing a construction contract, the contractor shall submit to the public agency
compliance cfficer and the Dept. of LWD, Construction EEO Monitoring Program an initial project workforce report
(Form AA-201) electronically provided to the public agency by the Dapt. of LWD, Construction EEQ Monitoring
Program, through ils website, for distribution to and completion by the conlractor, in accordance with NJAC. 17:27-
7.

The contractor also agrees lo submit a copy of the Monthly Project Workforce Raport once a month thereafter for
the duration of this contract to the Dept. of LWD, Construction EEO Monitoring Program and to the public agency
compliance officer.

The contractor agrees to cooperate with the public agency in the payment of budgeted funds, as is necessary, foron
tha job andfor off the job programs for outreach and training of minorities and women.

(D) The contractor and its subcontractors shall furnish such reports or ather documentsto the Dept. of LWD, Gonstruction
EEO Monitoring Program as may be requested by the Dept. of LWD, Construction EEQ Monitoring Program from
time to time in order to carry out the purposes of these regutations, and public agencles shall fumish such information
as may be requested by the Dept. of LWD, Construction EEQ Monitoring Program for conducting a compliance
investigation pursuant to N.JLA.C. 17:27-1.1 el seq,
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EXECUTIVE ORDER NO. 151 REQUIREMENTS

about:blank

Itis the policy of the Division of Purchase and Property that its conlracts should create a workforce that reflects the diversity
of the State of New Jersey. Therefore, contractors engaged by the Division of Purchase and Property lo perform under a
construction contract shall put forth a good faith effort to engage in recruitment and employment practices that further the goal
of fostering equal opportunities to mincrities and women.

The contractor must demonstrate to the Division of Purchase and Property's salisfaction that a good faith effort was made to
ensure that minorities and women have been afforded equal opportunity to gain employment under the Division of Purchase
and Property's contractwith the contractor. Payment may be withheld from a contractor's contractfor failure to comply with these

provisions.

Evidence of a “good faith effort” includes, but is not limited to:

1.
2.
3.

4.

5.

The Contractor shall recruit prospective employees through the State Job bank website, managed by the
Department of Labor and Workforce Development, available online at hitps:/newjersey.usnlx.com/;

The Contractor shall keep specific records of its efforts, including records of all individuals
interviewed and hired, including the specific numbers of minorities and women;

The Contractor shall actively solicit and shall provide the Division of Purchase and Property with proof

of solicitations for employment, including but not limited to advertisements in general circulation
media, professional service publications and electronic media; and

The Contractor shall provide evidence of efforts described at 2 above to the Divisionof Purchase and
Property no less frequently than once every 12 months.

The Contractor shall comply with the requirements set forth at N.J.A.C. 17:27.

This language is in addition to and does not replace good faith efforts requirements for construction contracts required by
N.J.AC. 17:27-3.6, 3.7 and 3.8, also known as Exhibit B.
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WAIVERED CONTRACTS SUPPLEMENT TO THE
STATE OF NEW JERSEY STANDARD TERMS AND CONDITIONS
(Rev. 6/14/2018)

A. WAIVERED CONTRACTS SUPPLEMENT TO THE STATE OF NEW JERSEY STANDARD TERMS

AND CONDITIONS - This Supplement to the State of New Jersey Standard Terms and Conditions
(“Supplement”) shall apply 1o all contracts or purchase agreements made with the State of New Jersey
(“State”) under N.J.S.A, 52:34-9 or -10 (“Walvered Contracts”). The terms in this Supplement modify
the terms of the New Jersay Division of Purchase and Property's Standard Terms and Conditions as
may be updated from time 1o time (“Standard Terms and Conditions"), The combined terms of the
Standard Terms and Conditions and this Supplement, in addition to the terms and conditions set forth
in the Request for Proposal, Request for Quotation, andfor other agency request (“Sollchtation”), if
applicable, shall prevail over any conflicts set forth in or incorporated by reference into a contractor's
proposal submitted in response to a Solicitation including any standard license, service or other
agreement {"Contractor Standard Form Agreement”).

The “Contract” shall consist of this Supplement, the Standard Terms and Conditions, the Solicitation,
and the proposal submitted by the contractor.

The Standard Terms and Condilions are hereby incorporated by reference. Section numbering of the
changes and additions enumerated below continug the number scheme of the Standard Terms and
Conditions.

. CHANGES/ADDITIONS TO THE STANDARD TERMS AND CONDITIONS FOR ALL GOODS,

SERVICES, AND INFORMATION TECHNOLOGY WAIVERED CONTRACTS:

2.13 OWNERSHIP DISCLOSURE

Pursuant to N.J.S.A, 52:25-24.2, in the event the contractor is a corporation, partnership or limited
liability company, the contractor must complete an Ownership Disclosure Form,

A current completed Ownership Disclosure Form must be raceived prior 1o or accompany the submitted
proposal. A contractor’s failure to submit the completed and signed form with its proposal will result in
the rejection of the proposal as non-responsive and preclude the award of a Contract to said contractor
unlass the Division has on file a signed and accurate Ownership Disclosure Form dated and received
no more than six (6) months prior to the receipt of the proposal. If any ownership change has occurred
within the last six (6) months, a new Ownership Disclosure Form must be completed, signed and
submitted with the proposal.

In the altarnative, to comply with this section, a contractor with any direct or indiract parent entity which
is publicly traded may submit the name and address of each publicly traded entity and the name and
address of each person that holds a 10 percent or greater beneficial interest in the publicly traded enfity
as of the last annual filing with the faderal Securities and Exchange Gommission or the foreign
equivalent, and, if there is any person that holds a 10 percent or greater benaeficial interest, also shall
submit links 1o the websites containing the last annual fitings with the federal Securities and Exchange
Commission or the foreign equivalent and the relevant page numbers of the filings that contain the
information on each person that helds a 10 percent or greater beneficial interast. N.J.S.A, 52:26-24.2,

2.14 PROHIBITED INVESTMENT IN IRAN

Pursuant o N.J.S.A. 62:32-58, tha contractor must utllize this Disclosure of Investment Activitles in Iran
form to certify that neither the contractor, nor one (1) of ils parents, subsidiaries, and/or affiliates {as
defined in N.J.8.A. 52:32-56(8)(3)), is listed on the Dapartment of the Treasury's List of Persons or
Entities Engaging in Prohibited Investment Activities in Iran and that nelthar the contractor, nor one (1)
of its parents, subsidiaries, and/or affiliates, is involved in any of the investment activities set forth in
N.1.8.A, 52:32-56(f). If the contractor is unable to so certify, the contractor shall provide a detailed and
precise description of such activities as directed on the form.
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2.15 STATE'S RIGHT TO INSPECT CONTRACTOR'S FACILITIES

The State reserves the right to inspect the contractor's establishment before making an award, for the
purposes of ascertaining whether the contractor has the nacassary facilities for performing the Gontract.

The State may also consult with clients of the contractor to assist the State in making a contract award
that is most advantageous 1o the State,

2.16 STATE'S RIGHT TO REQUEST FURTHER INFORMATION

The Director reserves the right to raquest ail information which may assist him or her in making a
contract award, including factors necessary to evaluate the contractor's financial capabilities to perform
the Contract. Further, the Direclor reserves the right to request a contractor to explain, in detail, how
the proposal price was determined.

2.17 DELIVERY TIME AND COSTS

Unless otherwise noted elsewhsre in the Solicitation, ali delivery times are 30 calendar days after
receipt of order {(ARO) and prices for items in proposals shall be submitted Freight On Board {F.0.B.)
Destination (30 calendar days ARO/F.0.B.). The contractor shall assume all costs, liability and
responsibility for the delivery of merchandise in good condition to the State's Using Agency or
designated purchaser. Thirty calendar days ARQ/F.0.8. does not cover "spotling" bul does include
delivery on the receiving platform of the Using Agency at any destination in the State of New Jersey
unless otherwise specified.

No additional charges will be allowed for any additional transportation costs resulting from partial
shipments made at tha contractor's convenience whan a single shipment is ordered.

The weighls and measures of the State's Using Agency receiving the shipment shall govern.

218 COLLECT ON DELIVERY (C.0.D) TERMS
{.0.D. terms will not be accepted.

2.19 CASH DISCOUNTS

The contractor is encouraged to offer cash discounts based on expedited paymant by the State. The
State will make efforts to take advantage of discounts.

Should the contractor choose to offer cash discounts the following shall apply:
A. Discount periods shail be calculated starting fram the next business day after the Using Agency
has accepted the goods or services, recelved a praperly signed and exacuted involee and, when
required, a properly execited performance sacurity, whichever Is latest; and

B. The date on the check issued by the State in payment of that invoice shall be deemed the date
of the State's response to that involoe.

2.20 CLAIMS AND REMEDIES
A. All claims asserted against the State by the contractor shall be subject to the New Jersey Tort

Claims Act, N.J.S.A, 59:1-1, et seq., andfor the New Jersey Contractual Liabllity Act, N.J.S.A.
59:13-1, et seq.
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WAIVERED CONTRACTS SUPPLEMENT TO THE
STATE OF NEW JERSEY STANDARD TERMS AND CONDITIONS
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B. Nothing in this Contract shall be construed to be a waiver by the State of any warranty, expressed
or implied, of any remady at law or equily, except as specifically and expressly stated In a writing
executed by the Director.

C. inthe event that the contractor fails o comply with any materiat Contract requiremeants, the Director
may take steps to terminate this Contract in accordance with the Standard Terms and Conditions,
authorize the delivery of coniract items by any avaitable means, with the difference belween the
price paid and the defaulling contractor's price either being deducted from any monies due the
defaulting contractor or being an obligation owed the State by the defauiting contractor, as provided
for in the State administrative code, or take any other action or seek any other remedies available
at law or in aquily,

2.21 NEWS RELEASES & ADVERTISING

A. The conltractor is not permitted to issue news releases pertaining to any aspect of the services
being provided under this Contract without the prior written consent of the Director.

B. The contractor shall not use the Stale’s name, logos, images, or any data or resulls arising from
this Contract as a part of any commercial advertising without first obtaining the prior written consent
of the Direclor.

2,22 ORGAN DONATION

As required by N.J.S.A, 52:32-33.1, the State encouragas the coniractor to disseminate information
relative to organ donation and o nolify its employees, through information and materials or through an
organ and lissue awareness program, of organ donation options, The information provided to
employees should be prepared in coilaboration with the organ procurement organizations desighated
pursuant to 42 U.S.C. 1320b-8 to serve in this State.

3.8 PERFORMANCE SECURITY

It performance security is required, such security must be submitted with the bid in the amount listed in

the Solicitation. N.JLA.C. 17:12-2.5. Accaptable forms of performance security are as follows:

1. A properly executed individual or annual performance bond issued by an insurance or security
company authorized to do business in the State of New Jerssy,

2. A cerlified or cashier's check drawn to the order of "Treasurar, State of New Jersey,” or

3. An irrevocable letter of credit issusd by a tederally insured financial institution and naming
“Treasurer, State of New Jersey,” as benelficiary.

The Performance Security must ba submittad to the State within 30 days of the effective date of the
Contract award and cover the period of the Contract and any extensions thersof. Failure to submit
performance security may result in cancellation of the Contract for cause and nonpayment for work
performed.

Although the performance bond is required for the full term of the Contract, the Direclor recognizes that
the industry practice of surelies is to issue a one (1) ysar parformance bond for goods and services
contracts. Thus, the contractor is permitted to submit a one (1) year performance bond for the amount
required under the Contract and, on each succeeding anniversary date of the Contract, provide a
continuation or renewal certificale to avidence that the bond is in effect for the next year of the Coniract,
This procedure will remain in place for each year of the Contract thereafter until the termination of the
Contract. Failure to provide such proof on the anniversary date of the Coniract shall result in
suspension of the Contract, and possibly, termination of the Contract.
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For parformance bonds based on a percentage of the total estimated Contracl price. On each
anniversary of the effective date of the Contract, the amount of the required performance bond, unless
otherwise noted, is calculated by applying the established RFQ performance bond percentage to the
oulstanding balance of the estimated amount of the Contract price 1o be paid to the contractor.

In the event that the Contract price is increased by a Contract Amendment, the contractor may be
required to provide, within 30 calendar days of the effectiva dale of tha Contract Amendment,
performance bond coverage for the increase in Contract price. The required increase in the
performance bond amount is calculated by applying the established bond percentage set forth above
to the increase in Contract price. Failure to provide such proof to the Director of this required coverage
may resuit in the suspension of payment to the contractor until such time the contractor complies with
this requirement.

3.9 RETAINAGE

if retainage is required on the Contract as stated in the Solicitation, the state and/or agency will retain
the stated percentage or retainage from each involce. Payment of retainage wili be authorized after
satisfactory completion and submission of all services, deliverables or work products by the contractor
and acceptance by the agency of all services, deliverables or work products reguired by the Contract,

For ongoing contracts, the agency will retain the stated percentage of each involce submitted. At the
end of the three (3) month period after payment of each invoice, the agenocy will review the contractor's
performance and if performance has been salisfactory, the agency will release the retainage for the
praceding three (3} month period. Following the expiration of the Contract, retained feas wili be released
to the contractor alter certification by the agency's project manager, if any, that all services have been
satisfactorily performed.

3.10 SUBCONTRACTCOR UTILIZATION PLAN

A contractor that will subconiract any of the work or services to be provided under the Contract shall
submit to the agency along with its proposal a Subcontracter Utilization Plan located at the following

webpage: hitp://www.state.ni.usfireasury/purchase/forms/subcontracting.pdf. See also Section 5.8 of
the Standard Terms and Conditions,

5.17 CONFIDENTIALITY

a. The State's obligation to maintain the confidentiality of the contractor’s confldential infermation
provided to the State under the Contract is conditioned upon and subject to the Stale’s obligations
under the New Jersey Public Records Act, N.J.S.A. 47:1A-1 at s8q,, ("OPRA", the New Jarsey
common law tight to know, and any other lawful document request or subpoana.

b. By virtue of the Contract, the parties may have access 1o information that ls confidential to one
another. The parties agree to disclose only information thal is required for the performanca of their
obligations under the Contract. The contractor's confidential information, to the extent not
exprassly prohibited by law, shall consist of ali information clearly Identlfled as confidential at the
time of disclosure ("Contractor Confidential information”). Notwithstanding the previous sentence,
the contractor acknowladges the terms and pricing of tha Contract are subject ta disclosure under
OPRA, the New Jersey common law right to know, and any other lawful document request or
subpoena.

¢. The Slate’s Conlidential Information shall consist of all information or data in any form whatsocever
supplied by the State, any information or data gathered by the contractor in fulfillment of the
Contract and any analysis thereof (whether in fulfillment of the Contract or not}.

d. A party's Gonfidential Information shall not include information that: (a) is or becomes a part of the
public domain through no act or omission of the other party, except that if the infarmation is
personally identitying to a person or entity regardiess of whether it has become part of the public
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domain through other means, tha other pay must maintain full efforts under the Conlract to keep
it confidential; {b) was in the other parly's lawlu! possassion prior to the disclosure and had not
been obtained by the other party either directly or indirectly from the disclosing party; {c) is lawiully
disclosed to the other party by a third party without restriction on the disclosure; or (d} Is
independently developed by the other party.

The parties agree to hotd each other's Confidential information in confidence, using al least the
same degree of care in doing so that it uses to protect its own confidential information,

In the event that the State receives a request for Contractor Confidential Information related to the
Contract pursuant to a court order, subpoena, lawful document request or other operation of law,
the State agrees, if permitled by law, o provide the contractor with as much notice, in writing, as is
reasonably practicable and the State's intended response to such request. The contracior shall
take any action it deems appropriate to protect its documents and/or information,

In addition, in the event the coniractor raceives a request for Slale Confidenlial Information
pursuant to a court order, subpoana, or othar aparation of law, the contractor shall, if permitted by
taw, provide the State with as much notice, in wriling, as is reasonably practicable and the
contractor's intended response to such request. The State shall take any action it deems
appropriate to protect its documents and/or information. Notice to the State shall not relleve the
contractor of its obligation to take action to protect such information i the conlractor is aware of a
legal reason to do so.

Notwithstanding the requirements of nondisclosure dascribed in this Section 5.17, either parly may
release the other party’s Confidential Information (i) if directed to do 56 by a court or arbitrator of
competent jurisdiction, {ii} pursuant to a lawfully issued subpoena or other lawful document request,
{iil) in the case of the State, if the Slale determines the documents or information are subject to
disclosure and the contractor does nol exercise its righls as described in subsection (f), or i the
contractor is unsuccessful in defending its rights as described in subsection (1}, or (iv) in the case
of the contractor, if the contractor determines the documents or information are subject to
disclosure and the State does nol exercise its rights as described in subsection (g}, or if the State
is unsuccessful in defending its rights as described in subsection {g).

. CHANGES/ADDITIONS TO THE STANDARD TERMS AND CONDITIONS APPLICABLE TO

SERVICES AND iINFORMATION TECHNOLOGY WAIVERED CONTRACTS:

4.2

INSURANCE

The following paragraph D is added to section 4.2 of the Standard Terms and Conditions:

D.

Professional Liability Insurance: When it is common to the contractor's profession to do so, the
contractor shall carry Errors and Omissions, Professional Liability Insurance and/or Professional
Liability Malpraclice Insurance sufficient to protect the contractor from any liability atising out the
professional obligations performed pursuant to the requirements of the Contract. The insurance
shall be in the amount of not less than $5,000,000 and in such policy forms as shalt be approved
by the State. If the contractor has claims-made coverage and subsequently changes carriers during
the term of the Coniract, it shall obtain from its new Errors and Omissions, Professional Liability
insurance and/or Professional Malpractice Insurance carrler an endorsement for retroactive
coverage.

5.18 OWNERSHIP

Capitalized terms used but not defined ara defined in Subsection D of this Supplament, below.

a.

Contractor Intellectual Property; COTS and Customized Software — The contractor retains
ownership of all Contractor inteltectual Property, and any modifications thereto and derivatives
thereof, 1hat the contractor supplies to the State pursuant to the Contracl. The contractor grants
the State a non-axclusive, perpetual royally-free license to use Contractor Intellectual Proparty
deliverad to the State for the purposes contemplated by the Contract.
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Third Party intellectua! Proparty — Unless olherwise specified in the Soficilation that the State, on
its own, will acquire and obtain a license to Third Parly Intellectual Praperty, the contractor shail
secure on the State's behalf, in the name of the State and subject to the State’s approval, alicense
to Third Party intelleclual Property suflicient to fulfill the business objectives, requirements and
specifications identified in the Contract at na additional cost to the State bayond that in the bid
price. Under no circumstances will the State accept a license for Third Parly inteliectual Property
that contains tarms and conditions that conflict with the terms and conditions of the Contract. if the
contractor uses Third Party Intellectual Property, the contractor must indemnify the State for
infringement claims with respect to the Third Parly Intellectual Property. The contractor agrees
that ils use of Third Party Intellectual Property shall be consistent with the license for the Third
Party Intellectual Property, whather supplied by the contractor, secured by the State as required by
the Solicitation, or otherwise supplied by the State.

Work Product; Custom Software — The State owns all Custom Software which shall be considered
“work made for hire", l.e., the State, not the contractor, subcontractor, or third party, shall have fuill
and complete ownership of all such Custom Software. To the extent that any Custom Software
may not, by operation of the law, be a “work made for hire” in accordance with the terms of the
Contract, contractor, subcontractor, or third party hereby assigns to the State, or the contractor
shall cause to be assigned to the State, ali right, tille and interest in and to any such Custom
Software and any copyright thereof, and the State shalt have the right to obtain and hold in its own
name any copyrights, registrations and any other proprietary rights that may be available.

Work Product; Services — The State owns all Deliverables developed for the State in the course of
providing Services under the Contract, including but not limited to, all data, technical information,
materials gathered, originated, developed, prepared, used or obtained in the performance of the
Contract, including but not limited to all reponts, surveys, plans, charts, literature, brochures,
mailings, recordings {video and/or audio), pictures, drawings, analyses, graphic representations,
print-outs, notes and memoranda, written procedures and documents, regardless of the state of
completion, which are prepared for or are a result of the Services raquired under the Contract.
State Intellectual Property — Data and Background Information. The State owns all State
intellectual Property and State data and background information provided to the contractor
pursuant to the Contract. The Slate's data and background information shall include, without
limitation, all data, tachnical information, and materials provided to the contractor by the State to
facititate performance of the Contract, including but not limited to all reports, plans, charts, litarature,
brochures, mailings, recordings (video and/or audio), pictures, drawings, analyses, graphic
representations, software computer programs and accompanying documentation and print-outs,
notes and memoranda, wrilten procedures and documents. The ilems described in the preceding
sentence shall be delivered or returned to the State of New Jersey upon thirty (30) days' notice by
the State or thirty (30) days after the expiration or tarmination of the Contract. Only to fulfil the
purposes of the Gontract does the State grant the contractor a non-exciusive, royaity-free, world-
wide licanse to use, copy, display, distribute, transmit and prepare derivative works of State
Intellectual Property and State data and background information. Notwithstanding anything to the
contrary contained in the Terms and Conditions or this Supplement, no part of the State's data will
be disclosed, sold, assigned, leased or otherwise disposed of to any perscn or entity other than the
State unless specilically directed to do so in writing by the Contract Manager. The State’s license
to the contractor is limited by the term of the Contract and the confidentiality obligations set forth in
Section 5.17 of this Supplement.

No Rights - Except as expressly set forth in the Contract, nothing in the Contract shall be construed
as granting to or conferring upon the contractor any right, titls, or interest in Stale Intellectual
Property or any intellectual properly that is now owned or licensed {0 or subsequenily owned by or
licensed by the State. Except as expressly set forth in the Contract, nothing In the Contract shalt
be construed as granting o or confarring upon the State any right, title, or interest in any Contractor
Intellectual Property that is now owned or subsequently owned by the contractor. Except as
expressly set forth in the Contract, nothing in the Contract shall be construed as granting to or
conferring upon the State any right, title, or interast in any Third Pariy Intellectual Property thal is
now owned or subsequently owned by a Third Parly.
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. CHANGES/ADDITIONS TO THE STANDARD TERMS AND CONDITIONS FOR ALL INFORMATION

TECHNOLOGY WAIVERED CONTRACTS:

1.2 DEFINITIONS

The following definitions shali apply to information technology contracts:

vi,
vii.

viii.

xi.

xii.

xii,

Xiv.

The term “Acceptance” means the written confirmation by an Agency that the contraclor has
completed a Deliverable according to the specified reguiremants.

The term "Contractor intellectual Property" means any intellectual property that is owned by the
confractor and contained in or necessary for the use of the Daliverables or which the contractor
makes available for the State o use as part of the work under the Coniract. Contractor
Intellectual Properly includes COTS or Customized Software owned by the contractor, the
contractor's technical documentation, and derivative works and complilations of any Contractor
Inteliectual Property.

The term Commercial Off the Sheil Software (“COTS") means Software provided by the
contractor that is intended for general use.

The term “Custom Scftware” means Software and Work Produclt that is developed by the
contractor at the request of the Agency to meet the speciiic requirements of the Agency and is
intended for its use.

The term "Customized Software” means COTS that is adapted by the contractor to meet specific
raquiraments of the Agency that differ from the standard requiremenis of the base product.

The term "Deliverable” means the goods, products, Services and Work Product that the
contractor is required to deliver to the State under the Contract;

The terms “goods™ and “products” shali be deemed to include, without limitation, Sofltware and
Hardware.

The term “Hardware" shall be deemed to include computer equipment and any Software provided
with the Hardware that is necessary for the Hardware to aperate.

The term “information Technology Contract” shall mean, notwithstanding any definition in New
Jersey Statutes, a Contract for one ot more of the following: Hardware, Software, Services,
telecommunication goods and services, and all related goods.

The tarms “Services" shall be deemed to include, without limitation (i} Information Technology
(iT") protesslonal services; (i) Software and Hardware-related services, Including without
limitation, installation, configuration, and training and (i} Software and Hardware maintenance
and support and/or Software and Hardware technical support services.

The term "Software” means, without Imitation, computer programs, source codes, routines, or
subroulines supplied by the conlraclor, including operating software, programming aids,
application programs, application programming interfaces and software products, and includes
COTS, Customized Software and Custom Software, unless the context indicates otharwise.
The term “State Intellectual Property” means any intellectual property that is owned by the Stale.
State inteilectual Property includes any derivative works and compilations of any State
inteltectual Property.

The term “Third Party Intellectual Property” means any inteliectual property owned by parties
other than the State or the contraclor and contained in or necessary for the use of the
Deliverables. Third Party Intellectual Property includes COTS owned by Third Parties, and
derivative works and compilations of any Third Party Intellectual Property.

The term “Work Product” means every invention, modification, discovery, design, development,
customization, configuration, improvemeant, process, Soflware program, waork of atthorship,
documentation, formula, datum, technique, know how, secrel, or intelleclual property right
whatsoever or any interest therein (whether patentable or not patentable or registerable under
copyright or similar statutes or subject to analogous protection) that is specifically made,
conceived, discovered, or reduced to practice by the contractor or the contractor's subcontractors
or a third party engaged by the contractor or ils subcontractor pursuant to the Contract,
Notwithstanding anything to the contrary in the preceding sentence, Work Product does not
include State Intellectual Propenrty, Contractor Intellectual Properly or Third Parly inteliectual
Property.
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COMPLIANCE - LAWS

The following is added to section 2.10 of the Standard Terms and Conditions:

COMPLIANCE — DATA AND PRIVACY LAWS ~ The contractor must comply with all State and Federal
data and privacy laws, rules and regutations applicable to both the contractor and the State under the
Contract.

4.1 INDEMNIFICATION
Section 4.1 of the Standard Terms and Conditions is deleted in its entirety and replaced with the
following:

INDEMNIFICATION AND LIMITATION QF LIABILITY:

1. INDEMNIFICATION - Tha contractor's liability to the State and its employees in third parly suits
shall be as follows:

a)

b)

c)

The contractor shall assume all risk of and responsibility for, and agrees to indemnify, defand,
and save harmless the State and its ofticers, agents, servants and employees, from and against
any and all third party claims, demands, suits, actions, recoveries, judgments and costs and
expensses in connection therawith:

i. For or on account of the loss of life, property or injury or damags to the person, body or
property of any person or persons whatsoaver, which shali arise from or result directly or
indirectly from the work and/or products supplied under the Contract or the order; and

ii. For or on account of the use of any patent, copyright, trademark, trade secret or other
proprietary right of any copyrighted or uncopyrighted composition, secret process,
patented or unpatented invention, article or appliance ("Intellectuai Property Rights")
furnished or used in tha parformance of the Contract; and

ili. The contractor's indemnification and liability under subsection (a) is not limited by, but is in
addition o the insurance obligalions contained in these Standard Terms and Conditions.

In the evant of a claim or suit involving third-party Intellactual Property Rights, the contractor,

at its option, may: (1) procure for the State the lagal right to ¢continue the use of the product; (2)

replace or modify the product to provide a nen-infringing product that is the functional

aquivalent; or (3} refund the purchass price less a reasonable allowance for use that is agreed
to by both parties. The State will {1} promptly notify the contracior in writing of the claim or suit;

{2) the contractor shall have control of the defense and settlement of any claim that is subject

to subsection (a); provided, however, that the State must approve any settlemeant of the alieged

claim, which approval shall not be unreasonably withheld. The State may observe the
proceedings relating 1o the alleged claim and confer with the contractor at ils expense.

Furtharmore, neither the contractor nor any altorney engaged by the contractor shall defend

the claim in the name of the State of New Jersey or any Agency, nor purport to act as legal

representative of the State of New Jersey or any Agency, without having provided notice to the

Director of the Division of Law in the Department of Law and Public Safety and to the Diractor

of DPP. The State of New Jersey may, at its election and expanse, assume Its own defanse

and settlement.

Notwithstanding the toregoing, the contractor has no obligation or liability for any claim or suit

concerning third-party Intellsctual Property Righis arising from: {1) the State's unauthorized

combination, operation, or use of a product supplied under the Contract with any progduct,
device, or Software not supplied by the contractor; (2) the State’s unauthorized alteration or
modification of any product supplied under the Contract; (3) the contractor's compliance with
the State's designs, specifications, requests, or instructions, provided that if the State provides
the contractor with such designs, specifications, requests, or instructions, the coniractor
reviews same and advises that such designs, specifications, requests or instructions present
potential issues of patent or copyright infringement and the Stale nonetheless directs the
coniractor to proceed with one or more designs, speciticalions, requests or instruclions that
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present potential issues of patent or copyright infringament; or (4) tha State's failure to promptly
implement a required update or modification to the product provided by the contractor,

The contraclor will be relieved of its responsibilities under subsection (a)(i) and (ii} for any
claims made by an unaffiliated third party that arise solely from the actions or omissions of the
State, its officers, employess or agents.

This section stales the entire obligation of the contractor and iis suppliers, and the exclusive
remedy of the State, in respect of any infringement or alleged infringement of any Inteliectual
Property Rights. This indemnity obligation and remedy are given to the State solely for its
benefit and in lieu of, and the contractor disclaims, all warranties, conditions and other terms
of non-infringement or title with respect to any product.

The provisions of this indemnification clause shall in no way limit the contractor’s obligations
assumed In the Coniract, nor shall they be conslrued to relieve the conlractor from any Hability,
nor preciude the State from taking any other actions available to it under any other provisions
of the Conlract or otherwise at law or aquity.

The contractor agrees that any approval by the State or Using Agency of the work performed
and/or reports, plans or specifications provided by the contractor shali not operate to {imit the
obligations of the contracior assumed in the Contract.

The State of New Jersey will not indemnify, defend or hold harmiess the contractor, The State
will not pay or reimburse for claims absent compliance with Section 4.1(2) of this Supplement
and a determination by the Stale to pay the claim or a final order of a court of competent
jurisdiction.

STATE RESPONSIBILITIES

Subject to the New Jersey Tort Claims Act (N.J.8.A, 59:1-1 et seq.), the New Jersey Contractual
Liability Act (N.J.S.A. 59:13-1 et seq.) and the appropriation and availability of funds, the State will
be responsible for any cost or damage arising out of aclions or inactions of the State, its employses
or agants under Section 4.1{1){a}(i} and (ii} of this Supplement which results in an unaffiliated third
party claim. This is the contraclor’s exclusive remedy for these claims.

LIMITATION OF LIABILITY

a)

b)

5.11

The contractor’s liability to the State for actual, direct damages resuiting from the contractor's

performance or non-performance of, or in any manner related to, the Contract for any and all

claims, shail be limited in the aggregate to 200% of the fees paid to the contractor for the

products or Services giving rise to such damages, except that such limitation of liability shail

not apply to the following:

i. The contractor's indemnificalion obligations as described in Section 4.1(1) of this
Supplement; and

ii. The contractor's breach of its obligations of confidentiality described in Section 5.17 of this
Supplement; and

The contractor shall not be liabte for consequentiat or incidental damages.

CONTRACTOR PERFORMANCE WARRANTIES

Saction 5.11 of the Standard Terms and Conditions is deleted in its entirely and reptaced with the
following:

1.

a.

COTS and Customized Software

Unless the Contractor Standard Form Agreement provides greater coverage as determined by

the State, in ils sole discretion, the contractor warrants that COTS and Customized Software

producis ficensed to the State shall operale in all material respects as described in the Solicitation

and/or contractor technical documentation for ninety (90) days after Acceptance. The State shall
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notify the contractor of any COTS or Customized Software product deficiency within ninety (90}
days after Acceptance. For a Contract requiring the delivery of COTS or Customized Software
and Custom Soltware, a notice within one hundred eighty (180) days that describes a deticiency
in funclional terms without specifying whether the deficiency is with COTS, Customized Sofiware
or Custom Software shall be deamed a notice that triggers the warranty provisions in both Section
5.11(a) and 5.11{b) of this Supplement.

Except for the porticn of the contractor's COTS or Customized Software product that intantionally
contains cne or more of the feilowing for the purpose of anti-virus protection, the contractor
warrants thal, at the time of delivery and installation of the COTS or Customized Software
provided pursuant to the Contract, its product shall be free of what are commanly defined as
viruses, backdoors, worms, spyware, malware and other mallcious code that will hamper
performance of the COTS or Customized Soflware, collect unlawful personally identifiable
information on users, or prevent the COTS or Customized Soflware from parforming as required
under the Contract.

In the event of any breach of this warranty, the contractor shall correct the product errers that
caused the breach of warranty, or if the contractor cannot substantially correct such breach in a
commaercially reasonable manner, the State may end its usage and recover the fees paid o the
contractor for the license and any unused, prepaid, technical support fees pald. Under no
circumstances does this warranty provision limit the contractor's obligation in the event of a
breach of confidentiality.

The cantractor does not warrant that COTS or Customized Softwars is error-frea or that it will
operate uninterrupted.

2. Custom Software

a.

Unless the Contracter Standard Form Agreement provides greater coverage, as determined by
the State, in its sole discretion, the contractor warrants that Custom Software Delivarablaes shall
operate in all material respects as described in the applicable specification documentation for
one hundred and eighty {180) days after Acceptance. The State shall notify the contractor of any
Custom Software deficiency within one hundred and eighly (180) days after Acceptance of the
Custom Software Daliverable (the "Notice Period"). Whare the contractor is providing multiple
Custom Software Deliverables over the term of tha Contract, the Notice Period shall begin to run
after the Acceptance of the final Custom Software Deliverable undar the Contract. At that time,
the State may assert defect claims relating to any and all of the Custom Software Deliverables
provided under the Contract; however, the State may also assert claims earlier, in its discretion,
without waiving the Notice Period.

For a Contract requiring the delivery of COTS or Customized Soltware and Custom Software, a
notice within one hundred eighty (180} days that describes a deficiency in functional terms without
specifying whether the deficiency is with COTS, Customized Software or Custom Soltware shalt
be deamed a notice that triggers the warranty provisions in both Section 5.11{a) and 5.11(b) of
this Supplement.

The contractor warrants that, at the time of Acceptance of the Custom Software Daliverable
provided pursuant to the Contract, its product shall be free of what are commaonly defined as
viruses, hackdoors, worms, spyware, malware and other malicious code that will hamper
performance of the Cusiom Software, collect unlawful personally identifiable information on
users, or prevent the Custom Software from performing as required under the Contract. linder
no circumstances does this warranly provision limit the contractor's obligation in the event of a
breach of confidentiatity.

In the event of any breach of this warranty, the conlractor shall correct the Custom Software
errors that caused the breach of warranty, or it the contracter cannot substantially correct such
breach in a commercially reasonable manner, the State may recover a portion of the fees paid
to the contraclor for the Custom Software with the uncorrected defect or in the event that the
Custom Software is still deemed, by the State in its sole discretion, to be usable by the State
even with the uncorrected defect, the State may recover a portion of the fees paid to the
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contracior for the Custom Software (up to the total amount of such charges for such Custom
Software) to reflect any reduction in the value of the Custom Software Deliverable as a rasult of
the uncorrected defect. Under no circumstances does this warranly provision limit the contractor's
obligations in the event of a breach of confidentiality.

The contractor does not warrant that Custom Soflware is error-free or that it will operate
uninterrupled.

IT Services

Unless the Contractor Standard Form Agreement provides greater coverage, as determined by
tha State, In its sole discretion, the contractor warrants that all Services will be provided in a
professional manner consistent with industry standards. The State shall notify the contractor of
any Services warranty deficiencies within ninely (90} days from performance of the deficient
Services.

in the event of any breach of this warranty, the contractor shall re-perform the deficient Services,
or if the contractor cannot substantially correct a breach in a commaercially reasonable manner,
the State may end the relavant Services and recover the feas paid to the contractor for the
deficient Services.

Hardware

Unless the Contractor Standard Form Agreement provides greater coverage, as determined by
the State, in ils sole discretion, the contractor warrants that the equipment offered is standard
new equipment, and is the manufacturer’s latest mode! in production, with parts regularly used
for the type of equipment offered; that such parls are all in production and not likely to be
discontinued; and that no attachment or part has bsen substituted or applied contrary to
manufacturer's racommendations and standard practice.

Tha contractor warrants that all equipment supplisd to the State and operated by electrical current
is UL iisted where applicable.

The contractor warrants that ail new machines are o be guaranteed as {ully operational for one
(1) year from time of Acceptance by the State. For the avoldance of doubt, Acceptance with
respect to Hardware in this subsection (d) shall occur no later than sixty (60) days after delivery,
as evidenced by a signed delivery receipt. The contractor shall rander prompt service without
charge, regardless of geagraphic location.

The contractor warrants that suflicient quantilies of parts necessary lor proper service to
equipment shall be maintained at distribution points and service headquarters.

Tha contractor warrants that trained mechanics are regulatly employed to make necessary
repairs to equipment in the territory from which the service request might emanate within a 48-
hour period or within the time accepted as industry practice.

The contractor warrants that all Software included with the Hardware shall perform substantially
in accordance with specifications, for one (1) year from the time of Acceptance. The conlractor
warrants that Software media wilt be free from material defects in materials and workmanship for
a period of one (1) year from the date of Acceplance.

In the event of any breach of this warranty, the contractor shall promptly repair, replace or refund
the purchase price of product rejected for failure to conform with the contraclor's product
specifications.

THE WARRANTIES SET FORTH HEREIN ARE EXCLUSIVE AND IN LIEU OF ALL OTHER
WARRANTIES, WHETHER EXPRESS OR IMPLIED, AND THE CONTRACTOR EXPRESSLY
DISCLAIMS ALL OTHER WARRANTIES, INCLUDING ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE.
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5.19 AUDIT NOTICE AND DISPUTE RESOLUTION

To the extent the contractor's proposal or Standard Form Agresment permits the contractor to conduct
periodic audits of the State’s usage of the Contractor Intellectual Propenly provided thereunder, such
provision is amended to include the following audit notice and dispute resolution process:

a,  AUDIT NOTICE — Notwithstanding anything to the contrary in the contractor’s proposal or Slandard
Form Agreement, in the event that the contractor seeks to exercise a right in its proposat or
Standard Form Agreement to audit the Stale's use of Contractor Inteliactual Property, the
contractor shall deliver simultaneous written notice, no less than thirly days in advance of the audit
start date {unless the contractar's nolice provides a longer notice peried), to the:

i.  Director of the New Jersey Department of Treasury, Division of Purchase and Property:
Procurement Bureau, Technology Unit
P.O. Box 230
Trenton, NJ 08625-0230

i.  Chief of Staff of the New Jersey Office of Information Technology:
Office of the Chief Technology Officer
300 Riverview Plaza
Trenton, NJ 08625

iii.  State Coniract Manager.

The notice shall reference the specific audit provision(s) in the contractor’s proposal or Standard
Form Agreement being exercised and include copies of same, specify the means by which the
contractor will conduct the audit, and shall require the audit to be conducted in accordance with
generally accepted standards in the field of such audits.

b. AUDIT DISPUTE RESOLUTION -- If the State, in good faith, provides the contractor with written
notice of an alteged error in the amount of underpaid fees due the contractor as a resull of an audit
(the "dispute"), then the parties will endeavor to resolve the dispute in accordance with this
paragraph. Each party will appoint a Vice President, Assistant Director, or the equivalent
(hereinafter refarred to as “Representative”} to discuss the dispute and no formal proceedings for
the judicial resolution of such dispute, except {or the seeking of equitable relief or those required to
avoid non-compliance with the New Jersey Cantractual Liability Act, N.J.S.A. 59:13-1 gt seq., may
begin until either such Representative concludes, after a good faith effort to resolve the dispute,
that resolution through continued discussion is untikely. In addition, the parties shall refrain from
exercising any termination right related to the dispute being considered under this paragraph and
shali continue to perform their respective obligations under the Contract while they endeavor to
resclve the dispute under this paragraph.

¢. STATE NOT LIABLE FOR AUDIT COSTS -- Notwithstanding anything to the contrary in the
contractor’s proposal or Standard Form Agreament, the State will not reimburse the contraciar for
any costs refated to an audit.

d. NO AUDIT RIGHT CREATED -- In the event that the contractor's proposatl or Standard Form
Agreement does not permil audits of the Slate’s usage of Contractor Intellectual Properly, Section
5.19 of this Supplement shalt not be interpreted {o provide such an audit right.
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| HEREBY ACCEPT THE TERMS AND CONDITIONS
OF THIS CONTRACT

(@émgq %Qm Y28 F0)

Signature Date

érfmmruk BI}O‘HR_., 6(1&74‘0/#»:}7.

Print Name and Title

ESC oF Mornmis /awr/‘}a/

Print Name of Contractor
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