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State of New Jersey P.0. Date: 3/9/2022
Division of State Police

Blanket Order Number

Central Purchasing

Release Purchase Order 22-WAIVE-07216:1

77-22-State Police

SHOW THIS NUMBER ON ALL
PACKAGES, INVOICES AND
Agency Ref, # COVD C74 SHIPPING PAPERS.
Vendor Number: NN DIVISION OF STATE POLICE
Americold Logistics, LLC g | WAREHOUSE UNIT
H 1034 RIVER ROAD
10 Glentake Parkway WEST TRENTON, NJ 08628
South Tower, Suite 600 Il us
Atlanta, GA 30328 P| Email:
\Y Phone:
E T
N Vendor Alternate 1D I 0
D
O
DEPT OF LAW AND PUBLIC SAFETY
R [25656 tieisork Flsica B DIVISION OF STATE POLICE-PURCHASING UNIT
Chicago, IL 60673~1255 PO BOX 7068
us _ li_ WEST TRENTON, NJ 08626
us
Email: SN L} Emaii:
T
INVOICES: Direct invoices in DUPLICATE to the address shown above. TERMS 0O !
AND CONDITIONS set forth in our Bid or Quotation, on the revarse side hereof or :
inocorporated herein by reference become a part of this ;
ATTN: Contact NN
Account Gode: 20-100-1200- -C74-2001-4710- - -0297 Payment Terms:
' Shipping Terms: i
Frelght Terms:
Solicitation (Bid) No: Delivery Calendar Day(s) A.R.O.: 0

ltam # 1
Class-Iltem 958-94

See Invoices Attached

Warehouse and Logistical Services for the stockpile {recelpt and distribution) of COVID-19 supplies for the Slate of New Jersey.

L7
Quantity | Unit Price uom | Discount®  Total Discount | o, poge [ TaxAmount|  pooony Total Cost

100  [01:349132000 gy 0.00 % $0.00 $0.00 $0.00 $ 1,349,132.00

LNEY/Account Code, Doliar Amount
1/22/20-100-1200- -C74-2001-4710- ~  -0297 $ 1,349,132.00




TAX: $0.00
FREIGHT: $ 0,00
TOTAL: $ 1,349,132.00

APPROVED

By:
Phone#:

BUYER



State of New Jersey
Division of State Police

Central Purchasing
Release Purchase Order
77-22-State Police

Page 10f 2

P.Q. Date: 5/4/2022

Blanket Order Number

22-WAIVE-07216:3

SHOW THIS NUMBER ON ALL
PACKAGES, INVOICES AND
Agency Ref. # COVD C74 SHIPPING PAPERS,
Vendor Number: TGN DIVISION OF $TATE POLICE
Americold Logistics, LLC s WAREHOUSE UNIT
H 1034 RIVER ROAD
10 Glenlake Parkway WEST TRENTON, NJ 08628
South Tower, Suite 600 Il us
Allanta, GA 30328 P| Email:
v Phone
E T
N |Vendor Alternate 1D: INEEEEEEEED o)
g Remit Address:
I DEPT OF LAW AND PUBLIC SAFETY
R [25586 Network Place B| DIVISION OF STATE POLICE-PURCHASING UNIT
us ll. WEST TRENTON, NJ 08628
us
Email: S .
Prone Norber S | o
T
INVOICES: Direct invoices in DUPLICATE to the address shown above. TERMS o)
AND CONDITIONS set forth in our Bid or Quotation, on the reverse side hergof or
incorporated hereln by referencé become a part of this
ATTN: Contact N
Account Code: 20-100-1200- -C74-2001-4710- - -0297 Payment Terms:
Shipping Terms:
Freight Terms:
Solicitation (Bid) No.: Delivery Calendar Day(s} A.R.Q.: 0

Hem # 1
Class-ltem 958-94

See Spreadsheet Attached for Nov, Jan, Feb, Feb, March, April, Aprll, Invoices are hardcopies to large to scan

Warehouse and Logistical Services for the stockpile (receipt and distribution} of COVID-19 supplies for the State of New Jersey.

e :
Quantity | Unit Price yom [ Discount% | Total Discount | qoy oo | TAXAmOUR] £y Total Cost
100 |3 385,168.60 EA 0.00% $0.00 $0.00 $0.00 $ 365,166.60
LN/EY/Account Code Dollar Amount
1/22120-100-1200- -C74-2001-4710- - -0297 $ 365,166.60




TAX: $0.00
FREIGHT: $0.00
TOTAL: $ 365,166.60

APPROVED

By:
Phoneit:

BUYER
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State of New Jersey P.0. Date: 5/10/2022

Division of State Police T

Central Purchasing

Release Purchase Order 22-WAIVE-07216:4

77-22-State Police

SHOW THIS NUMBER ON ALL
: PACKAGES, INVOICES AND
Agency Ref. # COVD C74 , SHIPPING PAPERS.
Vendor Number: (RN DIVISION OF STATE POLICE
Amerlcold Logistics, LLC s WAREHOUSE UNIT
H 1034 RIVER ROAD
10 Glenlake Parkway WEST TRENTON, NJ 08628
South Tower, Suile 600 Ifus
Aflanta, GA 30328 P| Emaik
v I .
E T
N | Vendor Alternate [D: b ] fe}
g Remit Address:
DEPT CF LAW AND PUBLIC SAFETY
R [25586 Network Place B| DIVISION OF STATE POLICE-PURCHASING UNIT
Chicago, IL 60673-1255 PO BOX 7068
us I wesT TRENTON, NJ 08628
Emall: L us
' =mail:
e T [
T
INVOICES: Direct invoices in DUPLICATE to the address shown above. TERMS 0
AND CONDITIONS set forth in our Bid or Quotation, on the revarse side hereof or
incorporated herein by reference become a part of this
ATTN: Contact
Account Code: 203-100-1200- -C74-2001-4710- - -0297 Payment Terms!
Shipplng Terms:
Freight Terms:
Solicitation (Bld) No.: DG"VCW Calendar Day(s) AR.OQ.: 0

liem # 1
Class-|tem 958-94

See Invoices Attached
Warehouse and Loglstical Services for the stockpile (receipt and distribution) of COVID-19 supplies for the State of New Jersey.

Quantity Unit Price uoM Discount % | Total Discount Tax Rate Tex Amount Freight Total Cost
1.00 $119,014.72 EA 0.00 % $0.00 $0.00 $0.00 $119,014.72
LN/EXAccount Cade ' D

1/22/20-100-1200- -C74-2001-4710- - -0297 $ 119,014.72




TAX: $0.00
FREIGHT: $0.00
TOTAL: $119,014.72

APPROVED
By:

Phone#:

BUYER



State of New Jersey
Division of State Police

Central Purchasing
Release Purchase Order
77-22-State Police

Agency Ref. # COVD C74

Page 1 of 2

P.0O. Date: 6/21/2022

Bianket Order Number

22-WAIVE-07216:5

SHOW THIS NUMBER ON ALL
PACKAGES, INVOICES AND
SHIPPING PAPERS.

Vendor Number: I DIVISION OF STATE POLICE
Americold Logistics, LLC S WAREHQUSE UNIT
H 1034 RIVER ROAD
10 Glenlake Parkway WEST TRENTON, NJ 08628
South Tower, Suite 600 Il us
Allanta, GA 30328 P| Email; _
v | - | Phone:
E T
N |Vendor Alternate {D: T o)
8 Remit Address:
DEPT OF LAW AND PUBLIC SAFETY
R |25586 Network Place B| DIVISION OF STATE POLICE-PURCHASING UNIT
Chicago, IL 60673-1255 PO BOX 7068
us | WEST TRENTON, NJ 08628
Emaik: Lfus
o e
T
INVOICES: Direct invoices in DUPLICATE to the address shown above. TERMS fo)
AND CONDITIONS set forth in our Bid or Quotation, on the reverse side hereof or
incorporated herein by reference become a patt of lhis
ATTN: Contact
Account Cede: 20-100-1200- -C74-2001-4710- - -0297 Payment Terms:
Shipplng Terms:
Freight Terms:
Solicitation (Bid) No.: Delivery Calendar Day(s) A.R.O.: ¢
ftem# 1

Class-Hem 858-94

See Invoices Aftached
Warehaouse and Logistical Services for the stockpile {recelpt and distribution) of COVID-19 supplies for the State of New Jersey.

Quantity | Unit Price yom | Discount% j Tofal Discount §  p poie | TaXAmount  ciont Total Cost
100 | $147.720.88 EA 0.00 % $0.00 $0.00 $0.00 $ 147,729.88
LNIFY/Account Coda Dollar Amount
1/22/20-100-1200- -C74-20014710- - 0297 $ 147,729.88




TAX: $0.00
FREIGHT: $0.00
TOTAL: $ 147,729.88

APPROVED

By:
Phone#:

BUYER
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State of New Jersey P.0, Date; 7/18/2022

Division of State Police P P——

Central Purchasing

Release Purchase Order 22-WAIVE-07216:6

77-22-State Police

SHOW THIS NUMBER ON ALL
PACKAGES, INVOICES AND
Agency Ref. # COVD C74 SHIPPING PAPERS.
vendor Number: il N DIVISION OF STATE POLICE
Amaricold Logistics, LLC s WAREHOUSE UNIT
H 1034 RIVER ROAD
10 Glenlake Parkway WEST TRENTON, NJ 08628
South Tower, Suite 600 Il us
28 P| Email:
v Phone
E T
N i Vendor Alternate 1: I o)
D Remit Address;
O | ——— DEPT OF LAW AND PUBLIC SAFETY
R |25586 Network Place B| DIVISION OF STATE POLICE-PURCHASING UNIT
us II_ WEST TRENTON, NJ 08628
us
emaii: JENGEGE L| Emai:
Phone Number: (RS o N
T
INVOICES: Direct invoices in DUPLICATE to the address shown above. TERMS 0
AND CONDITIONS set forth in our Bid or Quotaticn, on the reverse side hereof or
incarporated herain hy reference become a part of this
ATTN: Contact
Account Cade: 20-100-1200- -C74-2001-4710- - -0297 Payment Terms:
Shipping Terms:
Freight Terms:
Solicitation (Bid) No.: Delivery Catendar Day(s) A.R.0.: 0

ltem #1
Class-ltem 958-94

Sese Confirming Order Invoice;

AC-00081508
RN-00033080
Warehouse and Logistical Services for the stockplle (receipt and distribution) of COVIDR-19 supplies for the State of New Jersey,
Quantty | Unit Price uom | Discount% | Total Discount | . poje - [TaxAmountf oo Total Cost
1.00 $ 175,924.89 EA 0.00 % $0.00 $ 0.00 $0.00 $ 175,924.89

LN/FY/Account Code Dollar Amount
1/23/20-100-1200- -C74-2001-4710- - 0297 $ 175,924.89




TAX: $0.00
FREIGHT: $0.00
TOTAL: $ 175,924.89

APPROVED

By:

BUYER




Page 1 of 2

State of New Jersey P.O. Date: 8/24/2022

Division of State Police P

Central Purchasing

Release Purchase Order 22-WAIVE-07216:7

77-22-State Police

SHOW THIS NUMBER ON ALL
PACKAGES, INVOICES AND

Agency Ref. # COVD C74 SHIPPING PAPERS.
Vendor Number: — DIVISION OF STATE POLICE
S WAREHOUSE UNIT
H 1034 RIVER ROAD
10 Glenlake Parkway WEST TRENTON, NJ 08628
South Tower, Suite 600 Il us
Aflanta, GA 30328 p| Email —
v I e
E T
N Vendor Alternate lD:_ fe)
8 Remit Address: -
DEPT OF LAW AND PUBLIC SAFETY
R |26506 Network Pace B| DIVISION OF STATE POLICE-PURCHASING UNIT
S |I_ WEST TRENTON, NJ 08628
us
Email: .
T ———— | o
T
INVOICES: Direct invoices in DUPLICATE to the address shown above, TERMS 0
AND CONDITIONS set forth In our Bid or Quotation, on the reverse side hereof or
incarporated herein by reference become a part of this
ATTN: Contact_
Accoqn{ Code: 20-100-1200- -C74-2001-4710- - -0297 Payment Terms:
Shipping Terms:
Freight Terms:
Solicitation (Bid) No.: ' Delivery Calendar Day(s) A.R.O.: 0

ltem # ¢
Class-ltem 958-94

Warehouse and Logistical Services for the stockpile (recelpt and distribution) of COVID-19 supplies for the State of New Jersey,
July/August Invoices: AC060082010/RN000033254/AC-000082202/RN-000033256/RN-000033257/RN-000033255

Discount % } Total Discount Fax Amount

Quantity Unit Price UoM Tax Rate Freight Total Cost

1.00 $161,292.08 EA 0.00 % $0.00 §0.00 $0.60 $ 161,282.08

LIN/EY/Account Code Dollar Amount
1/23/20-100-1200- -C74-2001-4710- -  -0297 $ 161,292,08




TAX: $0.00
FREIGHT: $0.00
TOTAL; $161,202.08

APPROVED

By:
Phone#;

BUYER



Page 1 of 2

State of New Jersey P.O. Date: 10/12/2022

Division of State Police Slamot Order M=

Central Purchasing

Release Purchase Order 22-WAIVE-07216:8

77-22-State Police

o
4

SHOW THIS NUMBER ON ALL
PACKAGES, INVOICES AND
Agency Ref. # COVD C74 SHIPPING PAPERS.
Vendgr Number: DIVISION OF STATE POLICE
Americold LogistiCs, S WAREHOUSE UNIT
H 1034 RIVER ROAD
10 Glenlake Parkway WEST TRENTON, NJ 08628
South Tower, Suite 600 I'| us
Atlania, GA 30328 P| Email:
y P
E T
N | Vendor Alternate 1D: Ie)
(D) Remit Address: '
DEPT OF LAW AND PUBLIC SAFETY
R [25585 Netwark Place B| DIVISION OF STATE POLICE-PURGHASING UNIT
Chicago, IL 60673-12565 ) £0 BOX 7068
us I'| WEST TRENTON, NJ 08628
_ L|us
Email: L Email!
T
INVOICES: Direct invoices in DUPLICATE to the address shown above. TERMS fs)
AND CONDITIONS sst forth in our Bid or Quotation, on the reverse side hareof or
incerporated herein by reference become a part of this
ATTN: Contact [ ING0N
Account Code: 23-100-1200- -D04-2001-4710- - - . Payment Terms:
Shipping Terms:
Freight Terms:
Solicitation (Bid) No.: Delivery Calendar Day(s) A.R.O.: 0

tem# 1
Class-Hem 958-94

See Invoices Attached: AC-000082730/RN-00003354 1/AC-000082486/RN-000033539/AC-00008284 7/RN-000033540/RN-000033538
Warehouse and Logistical Services for the stockpile (recelpt and distiibution) of COVID-19 supplies for the State of New Jersey.

UOM Discount % | Totat Discount Tax Amount

Quantity Unit Price Tax Rate Freight Total Cost

1.00 $ 154,177.65 EA 0.00 % $0.00 $0.00 $0.00 $154,177.65

LNIEYIAccount Code: Dollar Amount
1/23/23-100-1200- -D04-2001-4710- - - $ 154,177.65




TAX: $0.00
FREIGHT: $0.00
TOTAL: $ 154,177.65

APPROVED

By:
Phone#:

BUYER
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State or New Jersey Standard Terms and Conditions
(Revisad December 13, 2021}

STATE OF NEW JERSEY
DEPARTMENT OF THE TREASURY - DIVISION OF PURCHASE AND PROPERTY
33 WEST STATE STREET, P.Q. BOX 230 TRENTON, NEW JERSEY 08625-0230

STANDARD TERMS AND CONDITIONS APPLICABLE TO THE CONTRACT
The following terms and conditions shall apply to all condracts or purchase agresments made with the State of New Jersey. The State's terms and
conditions shall prevail over any conflicts set farth in a Contractor's Quote or Proposal.

STATE LAW REQUIRING MANDATORY COMPLIANCE BY AL CONTRACTORS
The statutes, laws, regulations or codes cited herein are available for review at the New Jersey State Library, 185 West State Street, Trenion,
New Jersey 08625,

BUSINESS REGISTRATION

Pursuant to N.J.S.A. 52:32-44, the State is prohibited from entering into a contract with an entity unless the Contraclor 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 proposal shall provide a copy of its business registrafion to the Contractor who shall provide if to the State.

The contractor shall maintain and submit to the State a list of subcontraciors 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 confractor shall submit to the State a complete and accurate
list of all subconiraciors 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 husiness
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 confracting agancy.

The contractor and any subcontractor providing goods or performing services under the confract, 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 Depariment of the Treasury, the Use Tax due pursuant to the
“Sales and Use Tax Act, P.L. 1966, c. 30 {N.J.S.A. 54:32B-1 et seq.) on all sales of {angible personal property deliverad into the State. Any
guestions in this regard can be directed to the Division of Revenue at (609) 292-1730. Form NJ-REG can be filed online at
hittp:/fwww.state nj.us/treasurylrevenue/busregeert.shiml.

OWNERSHIP DISCL.OSURE
Pursuantto N.J.5.A. 52:25-24.2, in the event the Confractor is a carporation, partnership or limited liabiiity company, the Contractor must complete
an Ownership Disclosure Form.

A current completed Ownership Disclosure Form must be received prior fo or accompany the submitted Quote. A Contractor’s failure to submit
the completed and signed form prior to or with its Quote will result in the Contractor being ineligible for a Contract award, unless the Division has
on file a signed and accurate Ownership Disclosure Form dated and received no mare than six {6) months prior to the Quote submission deadiine
for this procurement. If any ownership change has eccurred within the last six (6) months, a new Cwnership Disclosure Form must be completed,
signed and submitted with the Quote.

in the alternative, a Contractor with any direct or indirect 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 fraded entity as of the
fast annual filing with the federal Securities and Exchange Commission or the foreign equivalent, and, if thera is any person that holds a 10 percent
or greater beneficial interest, alse shall submit links to the websites containing the last annual filings 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 holds a 10
percent or greater beneficial interest. N.J.S.A. 52:25-24 2,

DISCLOSURE OF INVESTMENT ACTIVITIES IN IRAN

Pursuant to N.J.5.A. 52:32-58, the Contractor must utilize this Disclosure of Investment Activities in Iran form to cerlify that neither the Contractor,
nor one (1) of its parents, subsidiaries, andfor affiliates (as defined in N.J.8.A. 52:32-56{e}(3}}, is listed on the Depariment of the Treasury's List
of Persons or Entities Engaging in Prohibited Investment Activities in Iran and that neither the Cantractor, nor one (1) of its parents, subsidiaries,
andfor affiliates, is involved in any of the investment activities set forth In N.J.S.A. 52:32-56(f). If the Contractor 15 unable to so cerlfy, the
Contractor shall provide a detailed and precise description of such activities as directed on the form. A Contractor's failure to submit the completed
and signed form will preclude the award of a Confract fo said Contractor.

ANTI-DISCRIMINATION

All parties to any contract with the State agree not to discriminate in employment and agree to abide by all anti-discrimination laws including those
contained within N.J.S.A. 10:2-1 through N.J.S.A. 10224, N.J.S.A. 10:5-1 et seq, and N.J.S.A. 10:5-31 through 10:5-38, and all rules and
regulations issued thereunder are hereby incorporated by reference. The agreement to abide by the provisions of N.J.S.A. 10:5-31 through 10:5-
38 include those provisions indicated for Goods, Professicnal Service and General Service Contracts (Exhibit A, attached) and Constructions
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Cantracts (Exhibit B and Exhibit C - Exacutive Order 151 Requirements) as appropriate.

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

AFFIRMATIVE ACTION

In accordance with N.J.A.C. 17:27-1.1, prior to award, the Contractor and subcentractor must submit a copy of a New Jersey Cerlificate of
Employae Information Report, or a copy of Federal Letter of Approval verifying it is operating under a federally approved ar sanctioned Affirmative
Action program. Conltractors or subcontractors not in possession of either a New Jersey Certificate of Employee Information Report or a Federal
Letter of Approval must complete the Affirmative Action Employee Information Report (AA-302) located on the web at
nttps:/fwww state.nj.usireasurylcontract compliance/.

AMERICANS WITH DISABILITIES ACT
The contractor must comply with all provisions of the Americans with Disabilities Act (ADA), P.L 101-338, in accardance with 42 U.8.C. 12101, et

seq.

MACBRIDE PRINCIPLES

The Contractor must certify pursuant to N.J.S.A. 52:34-12.2 that it either has no ongaing business acfivities in Northern Irefand and does not
maintain a physical presence therein or that it wiil take lawful steps in good faith to conduct any business aperations it has in Northern [reland in
accordancs with the MacBride principles of nondiscrimination in smployment 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 1989, and permit independent monitoring of their compliance with those principles.

PAY TO PLAY PROHIBITIONS

Pursuant fo N.J.S.A. 19:44A-20.13 ef sag. (P.L. 2005, c. 51}, The State shali not enter into a Contract to procure services or any material, supplies
or equipment, or to acquire, sell, or lease any land or building from any Business Entity, where the value of the fransaction excesds $17,500, if
that Business Entity has solicited or made any contribution of money, or pledge of contribution, including in-kind contributions, to a candidate
committee andfor election fund of any candidate for or holder of the public office of Governor ar Lieutenant Governar, to any Slate, county,
municipal political party committee, or to any legislative leadership committee during certain specified time periods. It shall be a breach of the
terms of the contract for the business entity fo:

Make or soficit a contribution in violation of the stafute;

Knowingly conceal or misrepresent a confribution given or received;

Make or solicit contributions through intermediaries for the purpose of concaaling or misrepresenting the source of the contribution;
Make or solicit any contribution on the condition or with the agreement that it will be contributed to a campaign committee or any
candidate of holder of the public office of Governor or Lieutenant Governor, ar to any State or county party committee;

Engage or employ a [obbyist or consuitant with the infent or understanding that such lobbyist or consultant would make or solicit any
contribution, which if made or selicited by the business entily itself, would subject that enfity to the restrictions of the Legislation;

Fund contributions made by third parties, including consultants, attorneys, family members, and employees;

Engage in any exchange of confributions to circumvent the intent of the Legislation; or

Directly or indirectly through or by any other person ar means, do any act which would subject that entity to the restrictions of the
Legistation.

m oom»

Tom

Prior to awarding any Contract or agreement to any Business Entity, the Business Entity proposed as the intended Contractor of the Contract
shall submit the Two-Year Chapter 51/Executive Order 117 Vendor Certification and Disclosure of Political Confributions form, certifying that no
confributions prohibited by either Chapter 51 or Executive Order No. 117 have heen made by the Business Enfity and reporting all qualifying
contributions made by the Business Entity or any person or entity whose centributions are attiibutable to the Business Entity. The required form
and instructions, available for review on the Division’s website at hitp:/fwww state.nj.us/treasury/purchasefforms/eot 34/Chapters1.pdf, shall be
provided to the intended Contractor for completian and submission {o the Division with the Notice of Intent to Award. Upon receipt of a Notice of
intent to Award a Contract, the intended Contractor shall submit to the Division, in care of the Division Procurement Specialist, the Certification
and Disclosure(s) within five (5) business days of the Stale's request. The Certification and Disclosure(s) may be executed efectronically by
tyning the name of the authorized signatory in the "Signature” block as an alternative to downloading, physically signing the form, scanning the
form, and uploading the form. Failure to submit the required forms will preclude award of a Contract under this Bid Salicitation, as well as future
Contract opporiunities; and

Furiher, the Confractor is required, on a continuing basis, to report any contributions it makes during the term of the Contract, and any extension(s)
thereof, at the time any such contribution is made. The required form and instructions, available for review on the Division's website at
hitp:/fwww.state.nj.usfreasury/purchaselformsfeo34/Chapter51.pdf, shall be provided to the intended Contractor with the Notice of Intent fo
Award.

POLITICAL CONTRIBUTION DISCLOSURE
The contractor is advised of its responsibility to file an annual disclosure statement on political cantributions with the New Jersey Election Law
Enforcement Commission (ELEC), pursuant fo N.J.S.A. 19:44A-20.27 (P.L. 2005, c. 271, §3 as amended) if in a calendar year the conlractor
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receives one (1) or more contracts valued at $50,000.00 or more. itis the centractor's responsibility to determine if filing is necessary. Failuse to file
can result in the imposition of penalties by ELEC, Additional infarmation about this requirement is available from ELEC by calling 1{888)313-3632
or on the internet at hitp:/iwww.elec.state.nj.us/.

2.10 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
{o Executive Order No. 189 (1988).

A,

Na vendor shalt pay, offer to pay, or agree to pay, either directly or indirectly, any fee, commission, compensafion, gift, gratuity, or other
thing of value of any kind to any State officer or employee or spacial State offtcer or smployee, as defined by N.J.8.A. 52:13D-13b. and
g., 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 ar employee, or parinership, firm or
corporation with which they are employed or associated, or in which such officer or employse has an interest within the meaning of
N.J.S.A 52:13D-13g;

The solicitation of any fee, commission, compensation, gift, gratuity or other thing of value by any Stale officer or employee or special
State officer or employee from any State vendor shall be reported in writing forthwith by the vendor fo the New Jersey Office of the
Atorney General and the Executive 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 or implied, or sell any interest in such vendor to, any State officer or
employee or special State officer or employee having any duties or responsibililies in connection with the purchase, acquisition or sale
of any property or services by or to any Stafe agency or any instrumentality thereof, or with any person, firm or entity with which hefshe
is employed or associated or in which hefshe has an interest within the meaning of N.J.S.A. 52:13D-13g. Any relationships subject to
this proviston 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 upen 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 {o influence or cause 1o be influenced, any State officer or employee or special State officer or
employee in hisher official capacity in any manner which might tend to impair the objectivity or independence of judgment of said officer
aremployes;

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, histher 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 coniracting 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 pramulgate under paragraph 3¢ of Execulive Order No. 189,

2.11 NEW JERSEY BUSINESS ETHICS GUIDE CERTIFICATION
The Treasurer has established a business ethics guide to be followed by a Contractor in dealings with the State. The guide can be found at:
hitps:/hwww nj.qovitreasury/purchasefhdf/BusinessEthicsGuide.pdf,

2,12 NOTICE TO ALL CONTRACTORS SET-OFF FOR STATE TAX NOTICE
Pursuant to N.J.5.A, 54:49-19, effective January 1, 1896, and notwithstanding any provision of the law o the contrary, whenever any taxpayer,
partnership or § corporation under contract to provide goods or services or construction projects to the State of New Jersey or ils agencies or
instrumentadities, 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 entity 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, pariner 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 confarence, protest, or subsequent appeal to the
Tax Court from any protest under this section shall stay the collection of the indebtedness. Interest that may be payable by the State, pursuant to
P.L. 1987, c.184 (c.52;32-32 et saq.), to the taxpayer shall he stayed.

2,13 COMPLIANCE - LAWS
The contractor must comply with all [ocal, State and Federal laws, rules and regulations applicable to this contract and o the goods delivered
andfor services performed hersunder.

2.14 COMPLIANCE - STATE LAWS
[t is agreed and understood that any contracts andfor orders placed as a result of [this proposal] shall be governed and construed and the rights
and ohligations of the parties hereto shall be determined in accordance with the laws of the State of New Jersey.
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2,15 WARRANTY OF NO SOLICITATION ON COMMISSION OR CONTINGENT FEE BASIS

The contractor warrants thal no person or sefling agency has been employed or retained to solicit or secure the contract upon an agreement or
understanding for a commission, percentage, brokerage or ¢confingent 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 section occurs, the State shall
have the right to terminate the contract without liability or in iis discretion to deduct from the contract price or consideration the full amount of such
comimission, percentage, brokerage or contingent fee.

2.16 DISCLOSURE OF INVESTIGATIONS AND OTHER ACTIONS

3.0

The Confractor should submit the Disclosure of investigations and Other Actions Farm which provides a detailed description of any investigation,
litigation, including administrative complaints or other administrative proceedings, involving any public sector clients during the past five {5) years,
including the nature and status of the investigation, and, for any litigation, the caption of the action, a brief description of the action, the date of
inception, current status, and, if applicable, disposition. if a Contractor does not submit the form with the Quote, the Contractor must comply
within seven {7} business days of the State’s request or the State may deem the Quote non-responsive.

STATE LAW REQUIRING MANDATORY COMPLIANCE BY CONTRACTORS UNDER CIRCUMSTANCES SET FORTH IN LAW OR BASED

3.1

3.2

3.3

3.4

ON THE TYPE OF CONTRACT

COMPLIANCE - CODES

The contractor must comply with New Jersey Uniform Construction Code and the latest National Electrical Code 70®, B.O.C.A. Basic Building
code, Occupational Safety and Health Administration and all applicable codes for this requirement. The contractor shall be responsible for securing
and paying all necessary permits, where applicable.

PREVAILING WAGE ACT

The New Jersey Prevailing Wage Act, N.J.S.A. 34: 11-56.25 et seq. is hereby made part of every contract entered into on behalf of the State of
New Jersey through the Division of Purchase and Property, except those canfracts which are not within the contemplation of the Act. The
Cantractor s signature on [the proposal] is histher guarantes that neither he/she nor any subcontractors hefshe might emplay to parform the wark
covered by [the proposal] has been suspended or debarred by the Commissioner, Department of Labor and Workforce Development for violation
of the provisions of the Prevailing Wage Act andfor the Public Works Contractor Registration Acts; the Conlractor's signature on the proposal is
also histher guarantee that hafshe and any subcontractors hefshe might employ to perform the work covered by {the proposal] shall compiy with
the provisions of the Prevailing Wage and Public Works Contractor Registration Acts, where required.

PUBLIC WORKS CONTRACTOR REGISTRATION ACT

The New Jersey Pubfic Works Contracter Registration Act requires all contractors, subcontractors and lower tier subcontractor(s) who engage in
any contract 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 Compiliance.

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 agree as follows:

A, iIn the hiring of persons for the performance of work under this contract or any subcontract hereunder, or for the procurement,
manufacture, assembling or fumishing of any such materials, equipment, supplies or services to be acquired under this condract, no
contractor, nor any person acting on behalf of such contractor or subcontractor, shall, by reason 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
gualified and available to perform the work to which the employment relates;

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 subconfract hereunder, or engaged in the procurement, manufacture,
assembling or furnishing of any such materials, equipment, supplies or services to be acquired under such contract, on account of race,
creed, color, national origin, ancestry, marital status, gender identity or expression, affectional or sexual orientation or sex;

C. There may be deducted from the amount payable to the coniractor by the contracting public agency, under this contract, a penalty of
$50.00 for each person for each calendar 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 become due hereunder may be
forfeited, for any violation of this section of the contract occurring after nofice to the contractor from the confracting public agency of any
prior violation of this section of the confract,

N.J.S.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 foliows: ‘

A.  The confractor or subcontractor, where appticable, will not discriminate against any employee or appiicant for employment because of
age, race, creed, cator, national origin, ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability,
nationality or sex. Except with raspect to affectional or sexual orientation and gender identity or expression, the contractor wil take
affirmative action to ensure that such applicants are recruited and employed, and that employess are treated during employment, without
regard to their age, race, creed, color, nafional origin, ancesiry, marital stalus, affectional ar sexual orientation, gender identity or
expression, disability, nationality or sex. Such action shall include, but not be limited to the following: employment, upgrading, demotion,
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3.5

3.6

37

38

349

or transfer; recruitment or recruitment advertising; layoff or terminafion; rates of pay or other forms of compensation; and selection for
fraining, including apprenticeship. The contractor agrees to post in conspicuous places, available to employees and applicants for
employment, notices to be provided by the contracting officer setting forth the provisions of this nondiscrimination clause;

B. The contractor or subcontractor, where applicable will, in all solicitations or advertisements for employees placed by or on behalf of the
contractor, state that all qualifled applicants will recelve consideration for employment without regard to age, race, creed, color, national
origin, ancestry, maiital status, affeclional or sexual orientation, gender identity or expression, disability, nationality or sex;

C. The contractor or subcontracter where applicable, will send to each labor union or representative of workers with which it has a collective
bargaining agreement or other contract or understanding, a notice, to 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 appficants for employment, N.J.A.C. 17:27-3.7 requires all contractors and subconfractors, if any, to further
agree as fallows:

1. The contractor or subcontractor agreas to make good fa|th efforts 1o meet targeted county employment goals established in
accordance with N.J.A.C, 17:27-5.2;

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

3. The contractor 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 festing, as established by the stalutes and court decisions of the State of New
Jersey and as estahlished by applicable Federal law and applicable Federal court decisions; and

4. Incanforming with the targated employment goals, the confractor or subcontractor agrees to review afl procedures relating to
transfer, upgrading, downgrading and layoff to ensure that all such actions are taken without regard to age, race, creed, calor,
naticnal origin, ancestry, marital status, affectional or sexual orientation, 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.

BUILDING SERVICE

Pursuantto N..J.S.A. 34:11-56.58 et seq., in any contract for huilding services, as defined in N.J.S.A. 34:11-56.59, the employees of the contractor
or subcontraclors 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
adjusted annually during the term of the canfract.

THE WORKER AND COMMUNITY RIGHT TO KNCW 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 goads offered for purchase fo the State must be labeled by the contrastor in compliance with the provisions of the statute.

SERVICE PERFORMANCE WITHIN U.S.

Under N.J.5.A. 52:34-13.2, all contracts primarily for services awarded by the Director shall be performed within the Uniled States, except when
the Director certifies in writing a finding that a required service cannot be provided by 3 contractor or subcontractor within the United States and
the cartification is approved by the State Treasurer.

A shift to performance of services outside the United States during the term of the centract shall be deemed a breach of contract. If, during the
term of the contract, the coniractor or subcentractor, praceeds to shift the performance of any of the services outside the United States, the
contractar shall be deemed to be in breach of its confract, 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 Diractor and the Treasurer,

BUY AMERICAN
Pursuant to N.J.S.A. §2:32-1, if manufactured items or farm products will be provided under this contract to be used in a public work, they shall
be manufaciured or produced in the United States, whenever available, and the contractor shall be required fo so certify.

DOMESTIC MATERIALS
Pursuant to N.J.8.A, 52:33-2 et seq,, if the contract is for the construction, alteration or repair of any public work, the contractar and all
subcontractors shall use only domestic materials in the performance of the work unless otherwise noted in the spegcifications.

3.10 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® ar "public work” to the State or any’
agency o Instrumentality of the State shall provide the Commissiener of Labor and Workforce Development a report regarding the compensation
and hours worked by employees categarized by gender, race, ethnicity, and job category. For more information and report femplates see
https:/ni.qoviiaborlequalpayfequalpay.hitml.
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3.11 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 o be employees and not independent contractors, unless the employer can demonstrate 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 undar 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 datermine whether a
worker is properly classified. Under N.J.S.A. 34:1A-1.17-1.19, the Department of Labor and Workforce Development has the authority o
invesfigate potential violafions of these laws and issue penalties and stop wark order to employers found to be in violation of the laws,

3.12 EXECUTIVE ORDER NO. 271 {(MURPHY)

4.0

4.1

42

Pursuant to Governor Murphy's Executive Order No. 271 (EO 271) which was signed and went into effect on October 20, 2021, a covered
condractor, must certify that it has a policy in place:
(1) that requires all covered workers to provide adequate proof, in accordance with EQ 271, to the covered contractor that the covered
worker has been fully vaccinated; or
(2) that requires that unvaccinaied covered workers submit to COVID-19 screening testing at minimum ane to two times weekly until such
time as the covered worker is fully vaccinated; and
(3) that the covered contractor has a policy for tracking COVID-19 streening test results as required by EO 271 and must report the resuits
to local public health departments.
The requirements of EO 271 apply to all covered confractors and subcontractors, at any tier, providing services, construction, demolition,
remediation, removal of hazardous substances, alteration, custom fabrication, repair work, or maintenance work, or a leasehold interest in real
property through which covered workers have access to State property.
These requirements shall automatically expire when EO 271 is rescinded.

INDEMNIFICATION AND INSURANCE

INDEMNIFICATION
The contractor’s liability fo the State and its employees in third party suits shalf be as follows:

A, Indemnification for Third Party Claims - The contractor shall assume all risk of and responsibility for, and agrees to indemnify, defend,
and save harmless the State of New Jersey and its employees from and against any and all claims, demands, suits, actions, recaveries,
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, ariicle or appliance furnished 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 suit, the coniractor, 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 ihe product fo 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.

INSURANCE

The contractor shali secure and maintain in force for the term of the contractinsurance as provided herein. All required insurance shall be provided
by insurance companies with an A-VIll or better rating by A.M. Best & Company. All policies must be endorsed to provide 30 days’ written nofice
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 nofice, then it will become the obligation of the contractor {o 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
confractor shall not begin to provide services orgocds to the State until evidence of the required insurance is provided. The ceriificates of insurance
shall indicate the contract number or purchase order number and title of the contract in the Description of Operations box and shall list the State
of New Jersey, Department of the Treasury, Division of Purchase & Property, Contract Compliance & Audit Unit, P.O, Box 236, Trenton, New Jersey
08625 in the Certificate Holder box. The certificates and any notice of cancelation shail be emailed to the Stale atl; ¢cau. certificate@breas.ni.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 orits 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 [east as broad as that provided by the
standard basic Commercial General Liability Insurance occurrence coverage forms or its equivalent currently in use in the State of New
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Jersey, which shall not be circumseribed by any endorsement limiting the breadth of coverage;

B. Automobile Liability Insurance which shall be wiitten 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 accurrence as a combined single limit. The State must he 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
fess than:

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

This $1,000,000 amount may beraised when deemed necessary by the Direcor;

In the case of a contract entered into pursuant to N.J.S.A. §2:32-17 ef seq., (small business set asides) the minimum amount of insurance
coverage in subsections A, B, and B. above may be amended for certain commodities when deemed in the best inferests of the State by the
Director.

TERMS GOVERNING ALL CONTRACTS

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

RESERVED

CONTRACT TERM AND EXTENSION OPTION

I, in the opinion of the Director, it is in the best interest of the State to extend a contract, the contractor shail be so notified of the Birector's Intent
at least 30 days prior to the expiration date of the existing contract. The contractor shall have 15 calendar days to respand to the Diractor's request
to extend the term and period of performance of the contract, If the contractor agrees ta the extension, all terms and conditions of the original
cantract shall apply unless maore favarable terms for the State have been negotiated.

STATE'S OPTION TO REDUCE SCOPE OF WORK

The State has the option, in its sole discretion, to reduce the scope of work for any deliverable, task or subtask called for under this contract. Instch
anevent, the Director shall provide to the contractor advance written notice of the change in scape 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.  If the contractor does not agree with the Director's proposed adjusted contract price, the contractor shall submit to the Director any
additional information that the contractor believes impacts the adjusted contract price with a request that the Director reconsider the
proposed adjusted contract price. The parties shall negotiate the adjusted contract price. If the parties are unable to agree on an adjusted
contract price, the Director shall make a prompt decision taking all such information into account, and shall notify the contracter of the
final adjusted contract price; and ‘

B. f the contractor has undertaken any work effart toward a deliverable, task or subiask that is being changed or eliminated such that it
would not be compensated under the adjusted contract, the contracter shall be compensated for such work effort according 1o the
applicable portions of its price schedule and the confractor shall submit to the Director an itemization of the work effort already completed
by deliverabie, task or subtask within the scope of work, and any additionaf information the Director may request. The Director shall
make a prompt decision taking all such information into account, and shall nafify the contractor of the compensation to be paid for such
work effort.

Any changes or modifications to the terms of this Contract shall be valid only whan they have been reduced fo wriing and signed by the Confractor
and the Director.

CHANGE IN LAW

If, after award, a change in applicahle law or regulation occurs which affects the Contract, the parties may amend the Contract, including pricing, in
order to provide equitable relief for the parly disadvantaged by the changeinlaw. The parties shall negoliate In good falth, however if agreement s
not possible after reasonable efforts, the Director shall make a prampt decision as to an equitable adjustment, taking all relevant information into
account, and shalf notify the Contractor of the final adjusted coniract price.

SUSPENSION OF WORK

The State may, for valid reason, issue a stop arder directing the contractor to suspend work under the cenfract for a specific time. The contractor shall
be paid for goods ardered, goods delivered, or services requasted and performed unfil the effective date of the stop arder. The contraclor shall resume
work upan the date specified in the stop order, or upon such other date as the State Confract 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
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required, to the coniract price. The contractor shall provide whatever information that Director may require related to the equitable adjustment.

5.7 TERMINATION OF CONTRACT
A, For Convenlence:
Notwithstanding any provision or language in this contract to the contrary, the Directormay terminate this contract at any ime, in whole
orin part, for the convenience of the State, upon no less than 30 days written notice to the contractor,
B. For Cause:

1. Where a contractorfails to perform or complywith a contract or a portion thereof, andfor fails to comply with the complaints procedure
InN.JLAC. 17:12-4.2 et seq., theDirector may terminate the confract, inwhole orin part, upan ten {10) days’ nefice to the confractor
with an opportunity to respond; and

2. Where in the reasonable opinion of the Director, a contractor continues to perform a contract poorly as demonstrated by eg.,
formal complaints, late delivery, poar performance of service, short-shipping, so that the Director is requirad to use the complaints
pracedure in N.JA.C. 17:12-4.2 et seq., and thete 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 complaint, the Director may terminate the contract, in whele or in part, upon
ten (10) days’ notice to the coniractor with an opportunity torespond.

C. Incases of emergency the Director may shorten the time periads of nofification and may dispense with an opporiunity to respond; and
D. Inthe event of termination under this saction, the contractor shall be compensated for work performed in accordance with the contract,
uptothe date of terminafion. Such compensation may be subject to adjustments,

5.8 SUBCONTRACTING
The Contractor may not subcontract other than as identified in the contractor's proposal witheut the prior written consent of the Diractor. Such
consent, if granted in part, shall not refieve the contractar of any of histher responsibilities under the confract, nor shalt it create privity of contract
hetween the State and any subcontractor. [f 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 contract; and {c) compliance with the
requirements of all applicable laws. Nothing contained in anyof the contract documents, shall be construed as creafing any contractual relationship
between any subcontractor and the State.

5.9 RESERVED

5.10 MERGERS, ACQUISITIONS AND ASSIGNMENTS
If, during the term of this contract, the contractor shall merge with or be acquited by another firm, the contractor shall give notice to the Director
as soon as practicable and in no event longer than 30 days after said merger or acquisition. The contractor shall provide such documents as may
be raquested by the Director, which may include but need not be limited to the fellowing: corporate resolutions prepared by the awarded contractor
and new entity ratifying acceptance of the original contract, terms, conditions and prices; updated information including ownership disclosure and
Federal Employer |dentification Number. The documents must be submitted within 30 days of the request. Failure to do so may resuitin termination
of the contract for cause.

If, at any time during the term of the contract, the contractor's partnership, limited liability company, fimited Habifity partnership, professional
corporation, or corporation shall dissolve, the Director must be so notified. Al responsible parties of the dissolved business entity must submit to the
Director in writing, the names of the parties proposed to perform the confract, and the names of the parties fo whom payment should be made.
No payment shalt be made until all parties to the dissalved business entity submit the required decuments to the Director.

The contractor may not assign its responsibilities under the contract, in whole or in part, without the prior written consent of the Director.

5.11 PERFORMANCE GUARANTEE OF CONTRACTOR
The contractor hereby certifies that:

A, The equipment offered is standard new equipment, and is the manufacturer's latest madel in production, with parts regularly used for the
type of equipment offerad; that such parts are afl 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 listed where applicable;

C. Al new machines are to be guaranteed as fully aperational for the period stated in the confract from time of written acceptance by the
State, The contractor shall randar prompt service without charge, regardless of geographic location;

D. Sufficient quantiies of parls necessary for proper service to equipment shall be maintained at distribution points and service
headquarters;

E. Trained mechanics are regularly 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 fime accepted as industry practice;

F. During the warranty period the contractor shall replace immediately any material which is rejected for failure to meet the requurements
of the contract; and

G. All services rendered to the State shall be performed In strict and full accordance with the specifications stated in the contract. The
contract shall not be considered complete until final approval by the State's using agency is rendered.
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5.12 DELIVERY REQUIREMENTS

A, Delivaries shall be made at such fime and in such quantities as ardered in strict accordance with conditions confained in the contract;

B. The contractor shall be responsibie for the delivery 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 strictly 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 scheduie defined in the contract, the
using agency shall be authorized to obtain the material or service from any available source, the difference in price, if any, to be paid by the
cantractor.

5.13 APPLICABLE LAW AND JURISDICTION
This contract and any and all litigation arising therefrom or related thereto shall be governed by the applicable laws, regulations and rules of
evidence of the State of New Jersey without reference to conflict of laws principles and shall be filed in the appropriate Division of the New Jersey
Superior Court,

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

515 MAINTENANCE OF RECORDS
Pursuant to N.J.A.C. 17:44-2.2, the contractor shall maintain all documentation related to products, transactions or services under this coniract for
a period of five (5} years from the date of final payment. Such records shall be made available to the New Jersey Office of the State Comptroller
upon reguest,

5.16 ASSIGNMENT OF ANTITRUST CLAIM(S)
The contractor recognizes that in actual economic practice, overcharges resulting from anfitrust violations are in fact usually bome by the ullimate
purchaser, Therefore, and as consideration for executing this contract, the confracior, acting herein by and through its duly autharized agent,
hereby conveys, sells, assigns, and transfers to the State of New Jersey, for itself and on behalfof its political subdivisions and public agencies,
all right, fitle and interest to all claims and causes of action it may now or hereafter acquire under the antitrust laws of the United States or the
State of New Jersey, relating to the particular goods and services purchased or acquired by the State of New Jersey or any of its political
subdivisions or public agencies pursuant to this confract.

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 Attorney General of New Jersey.
1. In advance of Its infention to commence any action on its own behalf regarding anysuch claim or cause(s) of action; and
2. Immediately upan becoming aware of the fact that an action has been commenced on its behalf by some other person{s) of
the pendency of such action. ~
C. It shall notify the defendants in any aniitrust suit of the within assignment at the earliest practicable opportunity after the contractor has
initiated an action on its 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 {0 the Attomey General of New Jersey; and
D. Itis 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 allotted share thereof, if any, assigned to the State hereunder.

5,17 NEWS RELEASES '
The Contractor 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 Directar.

5.18 ADVERTISING
The Conteactor shall not use the State's name, logos, images, or any data or results arising from this Coniract as a part of any commercial
advertising without first obtaining the prior written consent of the Director.

5.19 ORGAN DONATION
As required by N.J.S.A. 52:32-33.1, the State encourages the contractor to disseminate information relative to organ donation and to notify its
employees, through Information and materials or through an organ and tissue awareness program, of organ donation options. The information
provided to employees should be prepared in coliaboration with the organ procurement organizations designated pursuant to 42 U.8.C. 1320b-8
to serve in this State.

5.20 LICENSES AND PERMITS
The Contractor shalf obtain and maintain in full force and effect all required licenses, permiis, and authorizations necessary to perform this
Contract. Notwithstanding the requirements of the Bid Solicitation, the Contractor shall supply the State Contract Manager with evidence of all
such ficenses, permits and authorizations. This evidence shall be submitted subsequent to this Contract award. Al costs associated with any
such licenses, permits, and authorizations must be considared by the Contractor in its Quote. ’
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5.21 CLAIMS AND REMEDIES

A,
B.

C.

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 Liability Act, N.J.S.A. 59:13-1, ef seq.

Nothing in this Cantract shall be construed to be a waiver by the State of any warranty, expressed or implied, of any remedy at law or equity,
excepl as specifically and expressly stated in a writing executed by the Director.

ni the event that the Contractor fails to comply with any material Contract requirements, the Director may take steps to terminate this Contract
in accordance with the SSTC, authorize the defivery of Confract items by any available means, with the difference between the price paid
and the defaulting Contractor's prica either being deducted from any monies due the defaulting Contractor or being an obligation owed the
State by ihe defaulting Contractor, as provided for in the State administrative code, or take any other action or seek any other remedies
available at law or in equity.

5.22 ACCESSIBILITY COMPLIANCE

The Contractor acknowledges that the State may be required to comply with the accessibility standards of Section 508 of the Rehabilitation Act,
29 1).8.C. §794. The Contractor agrees that any information that it provides to the State in the form of a Voluntary Product Accessibility Template
(VPAT) about the accessibility of the Software is accurate to a commercially reasonable standard and the Contractor agrees to provide the State
with technical information available to support such VPAT documentation in the event that the State relied on any of Contractor's VPAT infarmation
to comply with the accessibility standards of Section 508 of the Rehabilitation Act, 29 U.S.C. §794. In addition, Gantractor shall defend any claims
against the State that the Software does not meet the accessibility standards set forth in the VPAT provided by Provider in order o comply with
the accessibility standards of Section 508 of the Rehabilitation Act, 29 U.8.C. §794 and will indemnify the State with regard to any claim made
against the State with regard to any judgment or settlement resulting from those claims fo the extent the Provider's Software provided under this
Contract was not accessible in the same manner as or to the degree set forth in the Confracior’s statements or informaticn about accessibility as
set forth in the then-current version of an applicable VPAT.

5.23 CONFIBENTIALITY

A

B.

The obligations of the State under this provision ara subject to the New Jersey Open Public Records Act ("OPRA"), N.J.S.A. 47:1A-1 gt
seq., the New Jersey common faw right to know, and any ofher lawfil document request or subpoena;
By virtue of this Contract, the parties may have access fo information that is confidential fo one another. The parties agree to disclose
to each other only information that is required for the performance of their obligations under this Contract. Contractor’s Confidential
Information, to the exient not expressly prohibited by law, shall consist of all information clearly identified as confidential at the time of
disclasure Vendor Intellectual Property ("Contractor Confidential Information”). Notwithstanding the previous sentence, the terms and
pricing of this Contract are subject to disclosure under OPRA, the common law right to know, and any other lawful document reguest
or subpoena;
The State's Confidential Informaticn shall consist of all information or data contained in documents supplied by the State, any information
or data gatherad by the Contractor in fulfillment of the Coniract and any analysis thereof {(whether in fuifilment of the Contract or nat};
A party's Confidential 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 information is personally identifying to a person or entity regardless of whether it has
become part of the public domain through other means, the other party must maintain fulf efforts under the Contract to keep it
confidential; (b) was in the other party's lawful possession prior to the disclosure and had not been obtained by the cther party either
directly or indirectly from the disclosing party; (c) is lawfully disclosed to the other parly by a third parly without restriction on the
disclosure; or {d) is independently developed by the other party,
The State agrees to hold Confractor's Confidential (nformation in canfidence, using at least the same degree of care used to protect its
own Confidential Information;
in the event that the State receives a request for Contractor Confidential Information related to this Contract pursuant to a court order,
subpoena, or other operation of law, the State agrees, if permitted by law, to provide Contractor with as much notice, in writing, as is
reasonably practicable and the State's intended response to such order of law. Contractor shall take any action it deems appropriate
to protect its documents andfor information;
In addition, in the event Contractor receives a request for State Confidential Information pursuant to a court order, subpoena, or other
operation of law, Contractor shall, if permitied by law, provide the State with as much notice, in writing, as is reasonably practicable and
Contractor's intended response to such order of law. The State shall take any action it deems appropriate to protect its documents
and/for information; and
Motwithstanding the requirements of nondisclosure described in this Section, either party may release the other party's Confidential
Information:

{iy if directed to do so by a court ar arbitrator of compstent jurisdiction; or

{i) pursuant to a lawfully issued subpoena or other lawful document request:

{a) in the case of the State, if the State determines the documents or information are subject to disclosure and Cantractor
does not exercise its rights as described in Section 5.23(F), or if Contractor is unsuccessful in defending its tights as
described in Section 5.23(F); or

{b) in the case of Contractor, if Contractor determines the documents or information are subject to disclosure and the State
does not exercise its rights described in Section 5.23(G), orif the State is unsuccessful in defending its rights as described
in Section 5.23(G).
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6.0

6.1

6.2

6.3

6.4

6.5

6.6

TERMS RELATING TO PRICE AND PAYMENT

PRICE FLUCTUATION DURING CONTRACT

Unless otherwise agreed to in writing by the State, all prices quoted shall be firm through issuance of contract or purchase arder and shall not be
subject to increase during the pericd of the contract. In the avent of a manufacturer's or contractor’s price decrease during the contract period, the
State shall receive the fuil benefit of such price reduction on any undelivered purchase order and on any subssquent order placed during the
contract peried. The Director must be notified, in wrifing, of any price reduction within five (5) days of the effeclive date. Failure to report price
reductions may result in cancellation of contract for cause, pursuant to provision 5.7(h)1.

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

TAX CHARGES
The State of New Jersey is exempt from State sales or use taxes and Fedaral excise taxes. Therafore, price quotations must not include such
taxes. The State's Federal Excise Tax Exemption number is 22-75-0050K.

PAYMENT TO VENDORS

A The using agency(ies) is (are} authorized to order and the cantractor is authorized 1o ship onfy those items covered by the contract
resulting from the RFP. If a review of orders placed by the using agency(ies) reveals that goods and/or services other than that covered
by the contract have been ordered and deliverad, such delivery shall be a violation of the terms of the coniract 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 time between the date of defivery and discovery of
the violation. In such event, the contractor shall reimburse the State the full purchase price;

B. The contractor must submit invoices to the using agency with supporting documentation evidencing that work or goods for which
payment s sought has been satisfactorily completed or delivered. For commodity contracts, the invoice, Eogeiher with the Biil of Lading,
andlor other documentation to confirm shipment and receipt of contracted goods must be received by the using agency prior {o payment.
For contracts featuring services, invoices must reference the tasks or subtasks detalled in the Scape of Work and must be in strict
accordance with the firm, fixed prices submitted for sach task or subtask. When applicable, invoices should reference the appropriate
task or subtask or price line number from the contractor's proposal. All invoices must be approved by the State Contract Manager or
using agency before payment will be authorized;

C. In all time and materials contracts, the State Gontract Manager or designee shall manitor and approve the hours of work and the wark
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 petformed can be found at
www.ni.govitreasuryfpurchase/forms/Vendor Timesheet.«ls; 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 fo the Office of Diversity and
Inclusion.

E. The Cantractar shall have sole responsibility for all payments due any Subcentractor

OPTIONAL PAYMENT METHOD: P-CARD
The State offers cantractors 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 usuafly result in payment to a confractor in three (3} days. A contractor should take note that there will be a iransaction-processing
fee for each p-card transaction. To pamcmate a contractor must be capable of accepting the MasterCard. Additfonal information can be obtained
from banks or merchant service companies.

NEW JERSEY PROMPT PAYMENT ACT

The New Jersey Prompt Payment Act, N.J.S.A, 52:32-32 et seq., requires siate 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 be received by the State prior to processing any payments for goods and
services accepted by state agencies. Interest will be paid on definguent accounts al a rate estabiished by the State Treasurer, [nterest shall not
be paid uniil 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.

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.



DocuSign Envelope 1D: B8A96975-0230-46DF-A055-38D46EEQ0817

10

741

7.2

73

74

TERMS RELATING TO ALL CONTRACTS FUNDED, IN WHOLE OR [N PART, BY FEDERAL FUNDS
The provisions set forth in this Section of the Standard Terms and Conditions apply to all contracts funded, in whale or in part, by Federal funds as
required by 2 CFR 200.317.

CONTRACTING WITH SMALL AND MINORITY BUSINESSES, WOMEN'S BUSINESS ENTERPRISES, AND LABOR SURPLUS AREA
FIRMS.
Pursuant to 2 CFR 200.321, the State musttake all necessary affirmative steps to assure that minority businesses, wemen'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;
{2) Assure that small and minority businesses, and women's business enterprises are soiicited whenever they are potential sources;
{3) Divide total requirements, when aconomically feasible, into smaller tasks or quantities to permit maximum participation by small and
minority businesses, and women's businéss enterptises;
{4) Establish delivery schedules, where the requirement parmits, which encourage participation by small and minority businesses, and
women’s business enterprises; and,
{5) Use the services and assistance, as appropriate, of such organizations as the Small Business Adminisiration and the Minority Business
Development Agency of the Department of Commerce,

DOMESTIC PREFERENCE FOR PROCUREMENTS
Pursuant to 2 CFR 200.322, where appropriate, the Slate 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, cemant, and other manufactured products). If subawards are to
be made the Contracior 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 produets). For purposes of this section:
{1) "Produced in the United States” means, far iron and steel products, that all manufacturing processas, 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 chioride pipe; agaregates such as concrete; glass, including oplical fiber; and
lumber.

PROCUREMENT OF RECOVERED MATERIALS

Where applicable, in the performance of coniract, 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 practicable, consistent with maintaining a satisfaclory 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 pragram 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 contractar to provide recovered materials the scope of work or
specifications are modified to require that as follows.,
i.  Inthe performance of this contract, the Contractor shall make maximum use of products containing recovered materials that are EPA-
designated items unless the product cannot be acquired—

1. Competitively within a timeframe providing for compliance with the contract performance schedule;
2, Meeting confract performance reguirements; or
3 At a reasonable price.

ii. Information about this requirement, along with the list of EPA- designated items, is available at EPA's Comprehenswe Procurement
Guidelines web site, https:/fwww.epa.govismm/comprehensive- procurement-guidefine-cpg-program.
jil. The Contractor also agrees to comply with all other applicable requirements of Section 6002 of the Solid Waste Disposal Act.”

EQUAL EMPLOYMENT OPPORTUNITY

Except as otherwise provided under 41 CFR Part 60, all contracts that meet the definition of "federally asmsted construction contract” in 41 CFR
Part 60-1.3 must include the equalopportunity clause provided under 41 CFR 60-1.4(b}, in accordance with Executive Order 112486, "Equal
Employment Opportunity" (30 FR 12319, 12835, 3 CFR Part, 1964-1865 Comp., p. 339), as amended by Executive Order 11375, "Amending
Executive Order 11246 Relating to Equal Employment Gpporlunity,” and implementing regulations at 41 CFR part 80, "Office of Federal Contract
Compliance Programs, Equal Employment Opportunity, Depattment of Labor.” See, 2 CER Part 200, Appendix |, para. C.

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

(1) The contractor will not discriminate against any employes 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 emp!oyees are treated during employment without regard to their race, color, religion, sex, sexual origntation, gender identity, or
national origin. Such action shall include, but not be limited to the following:

Employment, upgrading, demotion, or transfer; recruitment or recruitment adveriising; layoff or termination; rates of pay or
other forms of compensation; and selection for fraining, including apprenticeship, The contractor agrees to post in conspicuous
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(2

(")

(8)

places, available to employees and applicants for employment, notices to be provided setting forth the provisions of this
nondiscrimination clause.
The contractor will, in all solicitations or advertisements for employees placed by or on behalf of the confractor, state that all qualified
applicants will receive consideration for employment without regard to race, colok, religion, sex, sexual orientation, gender identity, or
naticnal orlgin.
The contractar will not discharge or in any other manner discriminate against any employee or applicant for employment because
siich employee or applicant has inquired about, discussed, or disclosed the compensation of the employee or applicant or another
employee or applicant, This provision shalt not apply to instances in which an employee who has access to the compensation information
of other employess or applicants as a part of such employee’s essential job functions discloses the compensation of such other
employees or applicants to individuals who do not otherwise have access to such information, unless such disclosure is in response to a
formal complaint or charge, in furtherance 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 infarmation.
The confractor will send to each labor union or representative 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
commitments under this section, and shall post copies of the notice in conspicuous places available to employees and applicants for
amployment,
The contractor will comply with all provisions of Executive Order 11246 of September 24, 1965, and of the rules, regulations, and
relevant orders of the Secretary of Labar.
The contractor will furnish all information and reports required by Executive Order 1124680f September 24, 1965, and by rules,
regulations, and orders of the Secretary of Lahor, or pursuant thereto, and will permit access to his/her books, records, and accounts
by the administering agency and the Secretary of Labor for purposes of investigation to ascertain compliance with such rules,
regulations, and orders.
In the event of the contracfor's noncompliance with the nondiscrimination clauses of this confract 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 contracter may be declared
inefigible for further Government contracts or federaily assisted construction contracts inaccordance with procedures authorized in
Executive Order 11246 of September 24, 1965, and such other sanctions may be imposed and remedies invoked as provided in
Executive Order 11246 of September 24, 1965, or by rule, reguiation, or order of the Secretary of Laboar, or as otherwise provided by
law,
The cantractor will include the portion of the sentence immediately preceding paragraph (1) and the provisions of paragraphs (1} through
(8} in every subcontract or purchase order unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant
to section 204 of Executive Order 11246 of September 24, 1965, so that such provisions will be binding upon each subcontractor or
vender. The contractor will take sueh action with respect to any subcontract or purchase order as the administering agency may direct
as a means of enforcing such provisions, including sanctions far nancompliance:
Provided, however, that in the event a contractor becomes involved in, or is threatened with, litigation with a subconiractor or
vendor as a result of such direction by the administering agency, the contractor may request the United States to enter Into such
litigation to protect the interests of the United States.
The applicant further agrees that it will be bound by the above equal opportunity clause with respect to its own employment
practices when it participates in federally assisted construction work: Pravided, That if the applicant sa participating is a State or
lecal government, the above equal opportunity clause is not applicable to any agency, instrumentality or subdivision of such
government which doss not participate in work on or under the contract.
The applicant agrees that it will assist and cooperate actively with the administering agency and the Secretary of Labor in obtaining
the compliance of confractors and subcontractors with the equal oppartunity clause and the rufes, 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 otherwise assist the administering agency in the discharge of the
agency's primary responsibifity for securing compliance.

The applicant further agrees that it will refrain from entering into any contract or contract modification subject to Executive Order
11246 of September 24, 1965, with a contractor debarred from, or who has not demonstrated eligibility for, Government contracts
and federally assisted construction contracts pursuant to the Executive Order and will carry out such sanctions and penalties for
violation of the equal opportunity clause as may be imposad upon contractors and subcantractors by the administering agency or
the Secretary of Labor pursuant to Part I, Subpart D of the Executive Order. In addition, the applicant agrees that if it fails or refuses
to camply with these undertakings, the administering agency may take any or all of the following actions: Cancel, terminate, or
suspend in whole ar in part this grant {contract, loan, insurance, guarantee); refrain from extending any further assistance to the
applicant under the program with respect to which the failure or refund occurred until satisfactory assurance of future compliance
has been received from such applicant; and refer the case to the Department of Justice for appropriate legal proceedings.

7.5 DAVIS-BACON ACT, 40 U.8.C. 3141-3148, AS AMENDED
When required by Federal program legislation, alf prime construction contracts in excess of § 2,000 shall be done in compliance With the Davis-
Bacon Act (40 U.8.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.8.C. 3141-3144, and 3148-3148 and the requirements of 29 C.F.R, pt. 5 as applicable. Contractors are required to pay wages to
laborers an¢ mechanies at a rate not fess than the prevailing wages specified in a wage determination made by the Secretary of Labor,
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Additionally, contractors are required to pay wages not less than once a week.

COPELAND ANTI-KICK-BACK ACT

Where applicable, the Contractor must comply with Capeland "Anti-Kickback" Act {40 U.S.C. 3145}, as supplemented by Department of Labor
regulations (29 CFR Part 3, "Contractors and Subcontractors on Public Building or Public Work Financed in Whale or in Part by Loans or Grants
from the United States".

a. Contractor. The Contractor shall comply with 18 U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 29 C.F.R. pt. 3 as may be
applicable, which are incorporated by reference into the OGS centralized contract.

b.  Subcontracts. The Contractor or subcontractor shall insert in any subcontracts the clause above and such oiher clauses as FEMA may
by appropriate instructions require, and also a clause requiring the subconiraclors fo include these clauses in any fower tier
subconiracts, The prime contractor shail be responsible for the campliance by any subcontractor or lower tier subconiractor with all of
these coniract clauses,

¢. Breach. A breach of the clauses above may be grounds for termination of the OGS centralized contract, and for debarment as a
Contraclor and subcontractor as provided in 23 C.FR. §5.12.

CONTRACT WORK HOURS AND SAFETY STANDARDS ACT, 40 U.5.C. 3701-3708
Where applicable, all contracts awarded by the non-Federal entity in excess of $ 100,000 that involve the employment of mechanics or laborers
must comply with 4¢ U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR Part 5).

{1} Qvertime requirements. No contractor or subcontractor confracting for any part of the contract work which may require or involve the
employment of [aborers or mechanics shall require or permit any such laborer or mechanic in any worlweek in which he or she is
employed on such wark o work in excess of forty hours in such workweek unless such Jaborer or mechanic receives compensation at
a rate not less than ane and one-half times the basic rate of pay for all hours worked in excess of forty hours in such warkweek.

(2) Violation; liability for unpaid wages; liquidated damages. |n the event of any violation of the clause set forth in paragraph (b){1) of this
section the contractor and any subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such contractor and
subcontractor shalf be fiable to the United States (in the case of work done under contract for the District of Columbia or a tenitory, to
such District or to such territory), for liguidated damages. Such liquidated damages shall be computed with respect to each individual
lahorer or mechanic, including watchmen and guards, employed in violation of the clause set forth in paragraph (b){1) of this section, in
the sum of $27 for each calendar day on which such individual was required or permitted to work in excess of the standard workweek
of forty hours without payment of the overtime wages required by the clause set farth in paragraph (b)(1) of this saction.

{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 cantractor or subcontractor under any such contract or any other Federaf contract with the same prime contractor, or
any other federally-assisted contract subject to the Confract Work Hours and Safety Standards Act, which is held by the same prime
contractor, stich sums as may be determined to be necessary o satisfy any liabilities of such confractor or subcantractor for unpaid
wages and liquidated damages as provided in the clause set forth in paragraph (b)(2) of this section.

{4) Subconiracts. The contractor or subcantractor shall insert in any subcontracts the clauses set forth in paragraph (b)1) through (4) of
this section and also a clause requiring the subcontractors to include these clauses in any lower tier subconiracts, The prime confractor
shalf be responsible for compliance by any subcentractor or lower tier subcontractor with the clauses set forth in paragraphs (b}{1)
through {4} of this section,

RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT

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

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

Clean Alr Act

7.9.1.1  The contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act, as amended,
42 U.S.C. § 7401 ef seq.

79.1.2  The confractor agrees to report each violation to the Divisien of Purchase and Property and understands and agrees that the Division
of Purchase and Property will, in turn, report each violation as required to assure nofification to the Federal Emergency Management
Agency, and the appropriate Environmental Protection Agency Regional Office,

7.9.1.3 The contractor agrees to include these requirements in each subcontract exceading $150,000 financed in whole or in part with Federal
assistancs provided by FEMA,

Federal Water Pollution Contral Act
1. The contractor agrees to comply with all applicable standards, orders, ar requlations issued pursuant to the Federal Water Pollution
Control Act, as amended, 33 U.S.C. 1251 et seq.
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2. The contractor agrees ta report each viofation to the Division of Purchase and Property and understands and agrees that the Division
of Purchase and Praperty will, in furn, report each violation as required o assure notification to the Federal Emergency Managemant
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 Federat
assistance provided by FEMA,

7.10 DEBARMENT AND SUSPENSION {EXECUTIVE ORDERS 12549 AND 12639}

(1) This contract is a covered fransaction 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 Its affiliates {defined at 2 C.F.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 regulafions in any lowar tier covered transaction it enters into.

(3) This certification is a material representation of fact relied upon by the State or authorized user, If it is later determined thaf the contractor
did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition to remedies available to the State or authorized
user, the Federal Government may pursue available remedies, including but not limited to suspension andfor debarment.

{(4) The bidder or proposer agrees to comply with the requirements of2 C.F.R, pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C while this
offer is valid and throughout the period of any condract that may arise from this offer. The bidder or proposer furiher agrees to include a
provision requiring such compliance in its lower fier covered transactions.

7.11 BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C, 1352
Contractors that apply or bid for an award exceeding $100,000 must file the required certification. Each tier certifies to the tier above that it will
rot and has not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee
of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congrass in connaction with obtaining any
Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal funds that
takes place in connection with obtaining any Federal award. Such disclosures are forwarded from fier to ter up to the non-Federal award. Such
disclosures are forwarded from tier to tier up to the recipient who in turm will forward the certification(s) to the awarding agency.

7.12 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 contract to procure or obtain; or
(3) Enter into a contract {or extend or renew a contract) fo procure or obtain equipment, services, or systems that uses coverad
telecommunications equipment or services as a substantial or essential component of any system, or as critical technology as part of
any system. As described in Public Law 115-232, section 889, covered telecommunications equipment is telecommunications
equipment produced by Huawei Technologies Company or ZTE Corporation {or any subsidiary or affiliate of such entities).
(i) Forthe purpose of pubiic safety, security of government facilities, physical security surveillance of critical infrastructure, and other
national security purposes, video surveillance and telecommunications equipment produced by Hytera Communications
Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technalogy Company {or any substdiary or affiliate of
such entities).
(i Telecommunications or video surveillance services provided by such entities or using such equipment.
(i) Telecommunications or video surveillance equipment or services produced ar provided by an entity that the Secretary of Defense,
in consultation with the Director of the National Inteligence or the Director of the Federal Bureau of Investigation, reasonably
believes to be an entity owned or controlled by, or otherwise connected to, the government of a covered foreign country.
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EXHIBIT A - GOODS, GENERAL SERVICE AND PROFESSIONAL SERVICES CONTRACTS

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE
NJ.S.A. 13:5-31 et seq. (P L. 1975, ¢. 127)
N.J.A.C. 17:27 ef seq.

Buring the performance of this confract, the contractor agrees as fallows:

The contractor or subcontractor, where applicable, will not discriminate against any employee or applicant for employment because of age, race,
creed, color, natienal arigin, ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability, nationality or sex.
Except with respect to affectional or sexual orientation and gender identity or expression, the contractor will ensure that equal employment
apportunity is afforded to such applicants in recruitment and employment, and that employees are treated during employment, without regard to
their age, race, creed, color, national arigin, ancestry, marital stalus, affecfional or sexual orientation, gender identity or axpression, disability,
nationality or sex. Such equal employment opportunity shall include, but not be limited to the following: employment, upgrading, demotion, or
transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship. The contractor agrees to post in conspicuous places, available to employees 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 soficitations or advertisements for employees placed by or on behalf of the contractor,
state that all qualified applicants will receive consideration for employment without regard to age, race, creed, color, national origin, ancestry,
marital status, affectional or sexual orientation, gender identity or expression, disability, nationality or sex,

The contractor or subconiractor will send to each labor union, with which it has a callective bargaining agreement, a notice, fo 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
conspiclious places available to employees and applicants for employment,

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

The contractor or subcontractor agrees to make goad faith efforts to meet targeted county employment goals established in accordance with
NJAC. 17:27-5.2.

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

The contractor or subcontractor agrees to revise any of its testing procedures, if necessary, to assure that all personne! 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 decisions.

In conforming with the targeted employment goals, the cantractor or subcontractor agrees to review all procedures relating o transfer, upgrading,
downgrading and fayoff to ensure that all such actions are taken without regard to age, race, creed, color, national origin, ancestry, marital stafus,
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 [aw and applicable Federal court decisions.

The contractor shall submit to the public agency, after notification of award but prior o execution of a goods and services contract, ane of the
following three documents: ‘
e Letter of Federal Affirmative Action Plan Approvali;
e Certificate of Employee Information Report; or
« Employee Information Report Form AA302 (electronically provided by the Divisian and distributed to the public agency through the
Division's website at http:/fwww.state.nj.usitreasuryicontract compliance).

The contractor and its subcontractors shall furnish such reports or other documents to the Division of Purchase an Property, CCAU, EEQ
Monitoring Program as may he requested by the office fram time to time in order to carry out the purposes of these regutations, and public agencies
shall furnish such information as may be requested by the Division of Purchase an Property, CCAU, EEO Monitering Pragram for conducfing a
compliance investigation pursuant to N.J.A.C. 17:27-1 et seq.
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EXHIBIT B - CONSTRUCTION CONTRACTS

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE
N.J.SA. 10:5-31 et seq. (P.L. 1975, c. 127)
N.J.S.A. 10:5-39 et seq. (P.L. 1983, c. 197)
N.JAC. 17:27-1.1 gt seq.

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

The contractor ar subcontractor, where applicable, will not discriminate against any employee or applicant for employment because of age, race,
creed, color, national origin, ancestry, marital stalus, affectional or sexual orfentation, gender identity or expression, disability, natianality or sex.
Except with respect lo affectional or sexual orientation and gender identity or expression, the contractor will ensure that equal employment
opportunity is afforded to such applicands in recruitment and employment, 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, disabfity,
natfonality or sex. Such equal employment opportunity shall include, but not be limited to the following: employment, up grading, demction, or
fransfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training,
including apprenticaship. The confractor agrees to post in conspicuaus places, available to employees 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 adverfisements for employees placed by or on behalf of the contractor,
state that all qualified applicants will receive consideration for employment without regard to age, race, creed, color, national origin, ancestry,
marital status, affectional or sexual orientation, gender identity or expression, disability, natlonality or sex.

N.J.8.A. 10:5-39 et seq. requires contractors, subcontractors, and permitted assignees performing construction, alteration, or repair of any building
or public work in excass of $250,000 toguarantee equal employment apportunity to veterans.

The contractor or subcontractor will send to each labor union, with which it has a collective bargaining agreement, a notice, to be provided by the
agency contracting officer, advising the Jabor union ar 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 foremployment.

The contractor or subcontractar, where applicable, agrees to comply with any regulations promulgated bythe 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.

When hiring or scheduling workers in each consiruction trade, the contractor or subconiractor agrees to make good faith efforts to employ minority
and women warkers in each construction trade consistent with the targeted employment goal prescribed by N.J.A.C. 17:27-7.2; provided, however,
that the Dept. of LWD, Construction EEO Monitoring Program may, in its discretion, exempt a contractor or subcontractor from compliance with
the good faith procedures prescribed by the following provisiens, A, B and C, as long as the Dept. of LWD, Construction EEQ Monitoring Program
is satisfled that the contractor or subcontracter is employing workers provided by a union which provides evidence, in accordance with standards
prescribed hy the Dept. of LWD, Construction EEO Monitoring Pragram, that its percentage of active "card carrying” members who are minority
and women workers is equat to or greater than the {argeted employment goal established in accordance with N.J.A.C. 17:27-7.2. The contractor
or subcontractor agrees that a good faith effort shall include compliance with the following procadures:

{A) If the contractor or subcontractor has a referral agreement or arrangament 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 wilt cooperate with the
contractor or subcontractor as it fulfills its affirmative action obligations under this contract and in accordance with the rules promulgated
by the Treasurer pursuant to N.J.S.A. 10:5-31 eb. seq., as supplemented and amended from time to iime and the Americans with
Disabilities Act. If the contractor or subconiraclor is unable to obtain said assurances from the construction trade union at least five
business days prior to the commencement of construction work, the contractor or subcaontractor agrees to afford equal employment
opportunities minority and women workers directly, consistent with this chapter. If the contractor's or subconiractor's prior experience
with a construction trade union, regardless of whether the union has provided said assurances, indicates a significant possibility that the
trade union wilf not refer sufficient mincrity and women workers consistent with affording equal employment opportunities as specified in
this chapter, the contractor or subconfractor agrees to be prepared to provide such opportunities to minority and women workers directly,
consistent with this chapter, by complying with the hiring or scheduling procedures prescribed under (B) below; and the contractor or
subcantractor further agrees to take said action immediately if it determines that the union is not referring minority and women workers
consistent with the equal employment opportunity goals set forth in this chapter,

{B) If good faith efforts to meet targeted employment goals have not ar cannot be met for each construction trade by adhering to the
procedures of (A) above, or if the centractor does not have a referral agreement or arrangement with a union for a construction irade, the
contractor or subcontractor agrees to take the following actions:

{1) Tonolify the public agency compliance officer, the Dept. of LWD, Construction EEQ Monitoring Program, and minority and women
referral crganizations listed by the Division pursuant to N.J.A.C. 17:27-5.3, of its workforce needs, and request referral of minority
and women workers;
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{€)

{2) To natify any mincrity and women workers who have been listed with it as awaiting available vacancies;

(3) Prior to commencement of work, to request that the local construction frade union refer minority and women workers to filf job
openings, provided the contractor or subcontractor has a referral agreement or arrangement with a union for the construction frade;

{(4) To leave standing requests for additionaf referral to minority and women workers with the Jocal construction trade unien, provided
the confractor or subcontractor has a referral agreement ar arrangement with & union for the construction trade, the State Training
and Employment Service and other approved referral sources in the area;

{(5) Ifitis necessary to lay off some of the warkers in a given frade on the construction site, layoffs shall be conducted in compliance
with the equal employment opporiunity and non- discrimination standards sat forth in this regulation, as well as with applicable
Federal and State court decisions;

(6) To adhere to the following procedure when minority and women workers apply or are referred to the contractor or subcontractor:

(il  The contactor or subconfractor shall interview the referred minority or women worker.

{iy If said individuals have never praviously recelved any document or certification signifying a level of qualification lower
than that required In order to perform the work of the construction trade, the contractor or subcontractor shall in good
faith determine the qualifications of such individuals. The contractor or subcontractor shall hire or schedule those
individuals who satisfy appropriate qualification standards in conformity with the equal employment oppertunity and non-
discriminationprinciples set forth in this chapter. However, a contractor or subcontractor shall detarmine that the individual
al least possesses the requisite skills, and experience recognized by a union, apprentice program or a referral agency,
provided the referral agency is acceptable 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
rules. All of the requirements, however, are limited by the provisions of {C) below,

{iiiy The name of any interested women or minority individual shall be maintained on a waiting list, and shall be considerad
for employment as described in {i) above, whenever vacancies ocour, At the request of the Dept. of LWD, Construction
EEQ Monitoring Program, the contractor or subcontractor shall provide evidence of its good faith efforts to employ women
and minorities from the list to fillvacancies.

{iv) If, for any reason, said contractor or subcontractor determines that a minotity individual or a woman is not qualified or if
the individual qualifies as an advanced frainee or apprentice, the contractor or subcontractor shall inform the individual
in writing of the reasons for the determination, maintain a copy of the determination in its files, and send a copy to the
public agency compliance officer and to the Dept. of LWD, Construction EEO Monitoring Program.

{7} To keep a complete and accurate record of all requests made fer the referral of workers in any trade covered by the contract, on
forms made available by the Dept, of LWD, Canstruction EEO Monitoring Program and submitted promptly to the Dept. of LWD,
Construction EEQ Monitoring Program upon request,

The contractor or subconiractor agrees that nothing contained in {B) above shall preclude the contractor or subcontractor from complying
with the unien hiring hall or appreniiceship policies in any applicable collective bargaining agreement or union hiring hall arrangement,
and, where required by custom or agreement, it shall send joumeymen 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 minarities and women or the failure to refer mincrities and women consistent with the targeted county
employmentgoal, the contractor or subcontractor shall consider for employment persons referred pursuant to (B) above without regard to
such agreement or arrangement; provided further, however, that the contractor or subcentractor shall not be required to employ women
and minority advanced trainees and frainees in numbers which result in the employment of advanced trainees and trainees as a
percentage of the total workforce for the construction trads, which percentage significantly exceeds the apprentice to journey worker ratio
specified in the applicable collective hargaining agreement, or in the absence of a collective bargaining agreement, exceeds the ratio
established by practice in the area for said construction trade. Also, the confractor or subcontractor agrees that, in implementing the
procadures of (B) above, it shall, whers applicable, employ minority and women workers residing within the geographical jurisdiction of
the unien.

After notification of award, but prior to signing a construction contract, the contractor shall submit to the public agency compliance officer
and the Depl. of LWD, Construction EEO Monitoring Pragram an initial project worlkforce report (Form AA-201) electronically provided
to the public agency by the Dept. of LWD, Construction EEO Monitering Program, through its website, for distribution to and completion
by the contractor, in accordance with N.J.A.C, 17:27-7.

The confractor also agrees to submit a copy of the Monihly Project Worldorce Report once a month thereadter for the duration of this
contract to the Dept. of LWD, Constructicn EEO Monitering Pragram 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, for on the job and/or off
the job programs for outreach and training of minorities and women,

The contractor and its subcontractors shall furnish such reports or other documents ta the Dept. of LWD, Construction EEO Monitoring
Program as may be requested by the Dept. of LWD, Construction EEO Monitoring Program from time to time in order to carry out the
purposes of these regulations, and public agencies shall fumish such information as may be requesied by the Dept. of LWD,
Construction EEO Monitoring Program for conducting a compliance investigation pursuant to N.J.A.C. 17:27-1.1 et seq,
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EXHIBIT € - EXECUTIVE ORDER NO. 151 REQUIREMENTS

It is the palicy of the Division of Purchase and Property that its contracts should create a workforce that reflects the diversity of the
State of New Jersey. Therefore, contractors engaged by the Division of Purchase and Praperty to perform under a construction
coniract shall put forth a good faith effort to engage in recruitment and employment practices that further the goal of fostering equal
opporiunities to minorities and women,

The contractor must demonstrate to the Division of Purchase and Property's satisfaction 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 Proparty's
contract with the contractor. Payment may be withheld from a contractor’s contract for failure to compiy with these provisions.

Evidence of a “good faith effort” includes, but is not fimited to;

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

2. 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;

3. The Contractor shall actively soficit and shalf provide the Division of Purchase and Property with proof of
solicitations for employment, including but not limited to adverisements in general circulation media,
professional service publications and electronic media; and

4. 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.

5. 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.A.C.
17:27-3.8, 3.7 and 3.8, also known as Exhibit B.
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State of New Jersey Standard Terms and Conditions
(Revised December 13, 2021)

| HEREBY ACCEPT THE TERMS AND CONDITIONS OF THIS CONTRACT

DocuSlghed by:

Lolr (famirrs 12/30/2021

Signature

Date

Rob Chambers EVP & CCO

Print Name and Title

Americold Logistics, LLC

Print Name of Contractor

Americold Legal Approved As To Legal Form

oS 12/29/2021
1 FHEH
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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 CONDITICNS - This Supplement to the State of New Jersey Standard Terms and Conditions
("Supplement”) shall apply to all contracts or purchase agreements made with the State of New Jersey
("State”) under N.J.S.A. 52:34-9 or -10 ("Waivered Contracts”). The terms in this Supplement modify
the terms of the New Jersey Division of Purchase and Property’s Standard Terms and Conditions as
may be updated from time to 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, and/or other agency request ("Solicitation™, 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 Conditions are hereby incorporated by reference. Section numbering of the
changes and additions enumerated below continue the number scheme of the Standard Terms and
Conditions.

B. 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 received prior to or accompany the submitted
proposal. A contractor's failure to submit the completed and signed form with its proposai will result in
the rejection of the proposal as non-responsive and preclude the award of a Contract to said contractor
unless the Division has on file a signed and accurate Ownership Disclosure Form dated and received
no mere than six (6) months prior to the receipt of the proposal. If any ownership change has occurred
within the tast six (8) months, a new Ownership Disclosure Form must be completed, signed and
submitted with the proposal.

In the altemative, to comply with this section, a contractor with any direct or indirect 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 hoids a 10 percent or greater beneficial interest in the publicly traded entity
as of the last annual filing with the federal Securities and Exchange Commission or the foreign
equivalent, and, if there is any person that holds a 10 percent or greater beneficial interest, also shall
submit links to the websites containing the last annual filings with the federal Securities and Exchange
Commission or the foreign equivalent and the relevant page numbers of the filings that contain the
information an each person that holds a 10 percent or greater beneficial interest, N.J.8.A. 52:25-24 .2,

214 PROHIBITED INVESTMENT IN iRAN

Pursuant to N.J.S.A, 52:32-58, the contractor must utilize this Disclosure of Investment Activities in lran
form to certify that neither the contractor, nor one (1) of its parents, subsidiaries, and/or affilfates (as
defined in N.J.S.A. 52:32-56(e)(3)), is listed on the Department of the Treasury’s List of Persons or
Entities Engaging in Prohibited Investment Activities in Iran and that neither the contractor, nor one (1)
of its parents, subsidiaries, and/or affiliates, is involved in any of the investment activities set forth in
N.J.S.A. 52:32-56(f). If the contractor is unabie to sa cerlify, the contractor shall provide a detailed and
precise description of such activities as directed on the form.

Page t of 13
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WAIVERED CONTRACTS SUPPLEMENT TO THE
STATE OF NEW JERSEY STANDARD TERMS AND CONDITIONS
(Rev. 6/14/2018)

215 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 necessary facilities for performing the Confract.

The State may also consult with clients of the contractar to assist the State in making a contract award
that is most advantageous to the State.

2.16 STATE'S RIGHT TO REQUEST FURTHER INFORMATION

The Director reserves the right to request all infarmation 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 Director reserves the right to request a contractor to explain, in detail, how
the proposal price was determined.

217 DELIVERY TIME AND COSTS

Unless otherwise noted elsewhere in the Solicitation, all delivery times are 30 calendar days after
receipt of order (ARO) and prices for items in praposals 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 ARO/F.0.B. does not cover "spotting" but does include
delivery on the receiving platform of the Using Agency at any destination in the State of New Jersey
unless otherwise spegcified.

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

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

2.18 COLLECT ON DELIVERY (C.0.D) TERMS

C.0.D. terms will not be accepted,

2.19 CASH DISCOUNTS

The contractor is encouraged to offer cash discounts based on expedited payment 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 perlods shall be calculated starting from the next business day after the Using Agency
has accepted the goods ar services, received a properly signed and executed invoice and, when

required, a properly executed performance security, whichever is latest; and

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

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., and/or the New Jersey Contractual Liability Act, N.J.S.A.
59:13-1, et seq.

Page 2 of 13
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WAIVERED CONTRACTS SUPPLEMENT TO THE
STATE OF NEW JERSEY STANDARD TERMS AND CONDITIONS
(Rev. 6/14/2018)

B. Nothing in this Contract shall be construed fo be a waiver by the State of any warranty, expressed
or implied, of any remedy at [aw or equity, except as spedcifically and expressly stated in a writing
executed by the Diractor.

C. Inthe event that the contractor fails to comply with any material Contract requirements, the Director
may take steps to terminate this Contract in accordance with the Standard Terms and Conditions,
authorize the delivery of contract items by any available means, with the difference between the

_ptice pald and the defaulting contractor's price either being deducted from any monies due the
defauiting contractor or being an obligation owed the State by the defaulting contractor, as provided
for in the State administrative code, or take any other action or seek any other remedies available
at law or in equity.

2.21 NEWS RELEASES & ADVERTISING

A. The contractor 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 State’'s hame, lagos, images, or any data or results arising from
this Contract as a part of any commercial advertising without first obtaining the prior written consent
of the Director.

222 ORGAN DONATION

As required by N.J.8.A. 52:32-33.1, the State encourages the contractor to disseminate information
relative to organ donation and to notify its employses, through information and materials or through an
organ and tissue awareness program, of organ donation options. The information provided to
employees shouid be prepared in collaboration with the organ procurement organizations designated
pursuant to 42 U.8.C. 1320b-8 fo serve in this State.

3.8 PERFORMANCE SECURITY

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

the Solicitation. N.J.A.C. 17:12-2.5. Acceptable forms of performance security are as follows:

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

2, A certified or cashier's check drawn to the order of “Treasurer, State of New Jersey,"” or

3. An irrevocable letter of credit issued by a federally insured financial institution and naming
“Treasurer, State of New Jersey,” as beneficiary.

The Performance Security must be submitted to the State within 30 days of the effective date of the
Contract award and cover the period of the Contract and any extensions thereof. 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 Confract, the Director recognizes that
the industry practice of sureties is to issue a one (1) year performance 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 Confract and, on each succeeding anniversary date of the Contract, provide a
continuation or renewal certificate to evidence that the bond is in effect for the next year of the Contract.
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 Contract shall result in
suspension of the Contract, and possibly, termination of the Contract.
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For performance bonds based on a percentage of the total estimated Contract price. On each
anniversary of the effective date of the Cantract, the amount of the required performance bond, unless
otherwise noted, is calculated by applying the established RFQ performance bond percentage to the
outstanding balance of the estimated amount of the Contract price to 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 effective date of the Confract 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
fo the increase in Contract price. Failure to provide such proof to the Director of this required coverage
may result in the suspension of payment to the contractor until such time the contractor complies with
this requirement.

3.9 RETAINAGE

If retainage is required an the Contract as stated in the Solicitation, the state and/or agency will retain
the stated percentage or retainage from each invoice. Payment of retainage will be authorized after
satisfactary completion and submission of all services, deliverables or work praducts by the contractor
and acceptance by the agency of all services, deliverables or work products required by the Contract.

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

3.10 SUBCONTRACTOR UTILIZATION PLAN

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

webpage: hitp://www state.nj.us/treasury/purchasefforms/subcontracting.pdf. See also Section 5.8 of
the Standard Terms and Conditions.

517 CONFIDENTIALITY

a. The State's obligation to maintain the confidentiality of the contractor's confidential information
provided to the State under the Contract is conditioned upon and subject to the State's obligations
under the New Jersey Public Records Act, N.J.S.A. 47:1A-1 et seq., ("OPRA"), the New Jersey
comman law right to know, and any other lawful document request or subpoena.

b. By virtue of the Contract, the parties may have access to information that is confidential to one
another. The parties agree to disclose only information that is required for the performance of their
obligaticns under the Contract. The contractor’'s confidential information, to the extent not
expressly prohibited by law, shall consist of all information clearly identified as confidential at the
time of disclosure (“Contractor Confidential Information™)., Notwithstanding the previous sentence,
the contractor acknowledges the terms and pricing of the Contract are subject to disclosure under
OPRA, the New Jersey common law right fo know, and any other lawful document request or
subpaoena. .

¢. The State's Confidential Information shall consist of all information or data in any form whatsoever
supplied by the State, any information or data gathered by the contractor in fulfilment of the
Contract and any analysis thereof {whether in fulfillment of the Cantract or not).

d. A party’s Confidential Information shall not include infarmation that: (a) is or becomes a part of the
public domain through no act or omission of the other party, except that if the information is
personally identifying to a person or entity regardiess of whether it has become part of the public
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domain through other means, the other party must maintain full efforts under the Contract to keep
it confidential; (b} was in the other party's lawful possession prior to the disclosure and had not
been obtained by the other party either directly or indirectly from the disclosing party; (c} is lawfully
disclosed to the other party by a third party without restriction on the disclosure; or (d) is
independently developed by the other party.

e. The parties agree fo hold each other's Canfidential Information in conﬂdence using at least the
same degree of care in doing so that it uses to protect its own confidential information.

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

g. In addition, in the event the contractor receives a request for State Confidential Information
pursuant to a court order, subpoena, or other operation of law, the contractor shall, if permitted by
law, provide the State with as much notice, in writing, 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 relieve the
contractar of its obligation to take action to protect such information if the contractor is aware of a
legal reason to do so,

h. Notwithstanding the requirements of nondisclosure described in this Section 5.17, either party may
release the other party’'s Confidential Information (i) if directed to do so by a court or arbitrator of
competent jurisdiction, (ii) pursuant to a lawfully issued subpaena or ather lawful document request,
(ii}y In the case of the State, if the State determines the documents or information are subject to
disclosure and the contractor does not exercise its rights as described in subsection (f), or if the
contractor is unsuccessful in defending iis rights as described in subsection (f), or (iv) in the case
of the contractor, if the contractor determines the documents or informatfon arée subject to
disclosure and the State does not exercise its rights as described in subsection (g), or if the State
is unsuccessful in defending its rights as described in subsecticn {g).

C. CHANGES/ADDITIONS TC THE STANDARD TERMS AND CONDITIONS APPLICABLE TO
SERVICES AND INFORMATION 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
Liahility Malpractice Insurance sufficient to protect the contractor from any liability arising 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 pelicy forms as shall be approved
by the State. If the contractor has claims-made coverage and subsequently changes carriers during
the term of the Contract, it shall obtain from its new Errors and Omissions, Professional Liability
Insurance andfor Professional Malpractice Insurance carrier an endorsement for refroactive
coverage.

518 OWNERSHIP
Capitalized terms used but not defined are defined in Subsection D of this Supplement, below.

a. Contractor Intellectual Property; COTS and Customized Software — The contracior retains
ownership of all Contractor Intellectual Property, and any madifications thereto and derivatives
thereaf, that the contractor supplies to the State pursuant to the Contract. The contractor grants
the State a non-exclusive, perpetual royalty-free license to use Contractor |ntellectual Property
delivered to the State for the purposes contemplated by the Contract,
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b, Third Party Intellectual Property — Unless otherwise specified in the Solicitation that the State, on
its own, will acquire and obtain a license to Third Party Intellectual Property, the contractor shall
secure on the State's behalf, in the name of the State and subject to the State’s approval, a license
to Third Party Intelfectual Property sufficient to fulfill the business objectives, requirements and
specifications Identified In the Contract at no additional cost to the State beyond that in the bid
price. Under no circumstances will the State accept a license for Third Party Intellectual Property
that contains terms 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 Party Intellectual Property. The contractor agrees
that its use of Third Party Intellectual Property shall be consistent with the license for the Third
Party Intellectual Property, whether 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", i.e., the State, not the contractor, subconiractor, or third party, shall have full
and compiete 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 accardance 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, all right, title and interest in and to any such Custom
Software and any copyright thereof, and the State shall have the right to obtain and hold in its own
name any copyrights, registrations and any other proprietary rights that may be available,

d. Work Product; Services — The State owns ail 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 reports, surveys, plans, charts, literature, brochures,
mailings, recordings (videc 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 required under the Contract.

e. 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 State’s data and background information shall include, without
limitation, alf data, technical information, and materials provided to the contractor by the State to
facilitate performance of the Contract, including but not limited to all reports, plans, charts, literature,
brochures, mailings, recordings (video andlor audio), pictures, drawings, analyses, graphic
representations, software computer programs and accompanying documentation and print-outs,
notes and memoranda, written procedures and documents. The items 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 termination of the Contract. Only to fuifill the
purposes of the Contract does the State grant the contractor a non-exclusive, royalty-frae, world-
wide license to use, copy, dispiay, 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 person or entity other than the
State uniess specifically directed to do so in writing by the Contract Manager. The State's license
to the contractor is Emited by the term of the Contract and the confidentiality obligations set forth in
Section 5.17 of this Supplement.

f.  No Rights — Except as expressly set forth in the Contract, nothing in the Contract shall be construed
as granting to or conferring upon the confractor any right, title, or interast in State Intellectual
Property or any intellectual property that is now owned or licensed to or subsequently owned by or
licensed by the State, Except as expressly set forth in the Contract, nothing in the Contract shail
be construed as granting to or conferring 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 shail be construed as granting to or
conferring upon the State any right, title, or interest in any Third Party Inteilectual Property that is
now owned or subsequently owned by a Third Party,
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D. CHANGES/ADDITIONS TO THE STANDARD TERMS AND CONDITIONS FOR ALL INFORMATION

TECHNOLOGY WAIVERED CONTRACTS:

1.2 DEFINITIONS
The following definitions shall apply to information technology contracts:

ii.

vi.
vii.

viil.

xi.

Xii.

Xiii.

Xiv.

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

The term “Contractor Intellectual Property” means any intellectual property that is owned by the
contractor and confained in or necessary for the use of the Deliverables or which the contractor
makes available for the State to use as part of the work under the Contract, Contractor
Intellectual Property includes COTS ar Customized Software owned by the contractor, the
contractor’s technical documentation, and derivative works and compilations of any Contractor
Intellectual Property.

The term Commercial Off the Shelf Software {*COTS") means Software provided by the
contractor that is intended for general use.

The term “Custom Software® means Software and Work Product that is developed by the
contractor at the request of the Agency to meet the specific 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
requirements of the Agency that differ from the standard requirements 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” shall be deemed to include, without limitation, Software 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 operate.

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

The terms “Services” shall be deemed to include, without fimitation (i) Information Technology
("IT") professional services; (i} Software and Hardware-related services, including without
limitation, installation, configuration, and training and (iii) Software and Hardware maintenance
and support and/or Software and Hardware technical support services.

The term "Software” means, without limitation, computer programs, source codes, routines, or
subroutines supplied by the contractor, 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 otherwise.,
The term "State Intellectual Property” means any intellectual property that is owned by the State,
State Intellectual Property Includes any derivative works and compilations of any State
Intellectual Property.

The term “Third Party Intellectual Property” means any intellectual property owned by parties
other than the State or the contractor 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, improvement, process, Software program, work of authorship,
documentation, formula, datum, technique, know how, secret, or intellectual 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 its subcontractor pursuant to the Contract.
Notwithstanding anything to the contrary in the preceding sentence, Wark Product daes not
include State Intellectual Property, Contractor Intellectual Property or Third Party Intellectual
Property.
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COMPLIANGE - LAWS

The following is added fo 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 regulations applicable to both the contractor and the State under the
Caontract,

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 OF LIABILITY:

1. INDEMNIFICATION - The contractor's liability to the State and its employees in third party suits
shall be as foliows:

a)

b)

c)

The contractor shall assume ali risk of and responsibility for, and agrees to indemnify, defend,

and save harmless the State and its officers, agents, servants and employees, from and against

any and all third party claims, demands, suits, actions, recoveries, judgments and costs and
expenses in connection therewith:

i.  For or on account of the loss of life, property or injury or damage to the person, body or
property of any person or persons whatsoever, which shall arise from or result directly or
indirectly from the work and/or products supplied under the Cantract 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 (“Inteliectual Property Rights")
furnished or used in the performance of the Contract; and

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

In the event of a claim or suit involving third-party Intellectual Property Rights, the contractor,

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

replace or modify the product 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. The State will {1) promptly notify the contractor in writing of the claim or suit;

(2) the contractar 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 settlement of the alleged

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

Furthermore, neither the contractor nor any attorney engaged by the contractor shall defend

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

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

Director of the Division of Law in the Depariment of Law and Public Safety and to the Director

of DPP. The State of New Jersey may, at its election and expense, assume its own defense

and settlement.

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

concerning third-party Intellectual Property Rights arising from: (1) the State's unauthorized

combination, operation, or use of a product supplied under the Contract with any product,
device, or Software not supplied by the contractor; (2) the State's unauthaorized alteration or
madification 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 contractor
reviews same and advises that such designs, specifications, requests or instructions present
potential issues of patent or copyright infringement and the State nonetheless directs the
contractor to proceed with one or more designs, specifications, requests or instructions that
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present potential issues of patent or copyright infringement; or (4) the State’s failure to promptly
implement a required update or modification to the product provided by the cantractor.

d) The contractor will be relieved of its responsibilities under subsection (a)(i) and (i) for any
c¢laims made by an unaffiliated third party that arise solely from the actions or omissions of the
State, its officers, employees or agents,

e) This section states the entire obligation of the contractor and its suppliers, and the exclusive
remedy of the State, in respect of any infringement or alleged infringement of any [ntellectual
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.

f) The provisions of this indemnification clause shall in no way limit the contractor's obiigations
assumed in the Contract, nor shall they be construed to relieve the contractor fram any liability,
nar preclude the State from taking any other actions available to it under any other provisions
of the Contract or otherwise at law or equity.

g) 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 shall not operate to limit the
obligations of the contractor assumed in the Contract.

h) The State of New Jersey wilt not indemnify, defend or hold harmless 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 State to pay the claim or a final order of a court of competent
jurisdiction.

2. STATE RESPONSIBILITIES

Subject to the New Jersey Tort Claims Act {(N.J.S.A. 53:1-1 ef 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 actions or inactions of the State, its employees
or agenis under Section 4.1(1)(a)(i} and (i} of this Supplement which results in an unaffiliated third
party claim. This is the contractor's exclusive remedy for these claims.

3. LIMITATION OF LIABILITY

a) The contractor's liability to the State for actual, direct damages resulting from the contractor's
performance or non-petformance of, or in any manner related to, the Contract for any and all
claims, shall 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 shall
not apply to the following:

i. The contractor's indemnification obiigations as described in Section 4.1(1) of this
Supplement; and
fi. The contractor's breach of its obligations of confidentiality described in Section 5.17 of this
Supplement; and
b) The contractor shall not be liabie for consequential or incidental damages.

5.11 CONTRACTOR PERFORMANCE WARRANTIES

Section 5,11 of the Standard Terms and Conditions is deleted in its entirety and replaced with the
following:

1. COTS and Customized Software
a. Unless the Contractor Standard Form Agreement provides greater coverage as determined by
the State, in its sole discretion, the contractor warrants that COTS and Customized Software

products licensed to the State shall operate 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 Software, a notice within ane hundred eighty (180) days that describes a deficiency
in functional terms without spacifying whather the deficiency is with COTS, Customized Software
or Custom Software shall be deemed a notice that triggers the warranty provisions in both Section
5.11(a) and 5.11(b) of this Supplement.

Except for the portion of the contractor’'s COTS aor Customized Scftware product that intentionally
contains ane or mare of the following for the purpose of anti-virus protection, the contractor
warrants that, 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 commonly defined as
viruses, backdoors, worms, spyware, malware and other malicious code that will hamper
performance of the COTS or Customized Software, collect unlawful personally identifiable
information on users, or prevent the COTS or Customized Software from performing as required
under the Contract.

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

The contractor does not warrant that COTS or Customized Software is error-free or that it will
operate uninterrupted.

2. Custom Software

a.

Unless the Contractor Standard Form Agreement provides greater coverage, as determined by
the State, in its sole discretion, the contractor warrants that Custom Software Deliverables 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 eighty (180) days after Acceptance of the
Custom Software Deliverable (the "Notice Period"). Where the contractor is providing multiple
Custom Software Deliverables over the term of the Contract, the Notice Period shall begin to run
after the Acceptance of the final Custom Software Dsliverabie under 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 Software 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 Software shall
be deemed 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 Deliverable
provided pursuant to the Contract, its product shall be free of what are commanly defined as
viruses, bhackdoors, worms, spyware, malware and other malicious code that will hamper
performance of the Custom Software, collect unlawful personally identifiable information on
users, or prevent the Custom Software from performing as required under the Contract. Under
no circumstances does this warranty provision limit the contractor’s obligation in the event of a
breach of confidentiality.

In the event of any breach of this warranty, the contractor shall correct the Custom Software
errors that caused the breach of warranty, or if the contractor cannot substantially correct such
breach in a commercially reasonable manner, the State may recover a pertion of the fees paid
to the contractor 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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contractor 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 result of
the uncorrected defect. Under no circumstances does this warranty provision limit the contractor's
obligations in the event of a breach of confidentiality.

e. The contractor does not warrant that Custom Software is error-free or that it will operate
uninterrupted.

3. IT Services

a. Unless the Contractor Standard Form Agreement provides greater coverage, as determined by
the 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 ninety (90) days from performance of the deficient
Services.

b. Inthe 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 commercially reasonable manner,
the State may end the relevant Services and recover the fees paid to the contractor for the
deficient Services,

4, Hardware

a. Unless the Contractor Standard Form Agreement provides greater coverage, as determined by
the Stats, In its sole discretion, the contractor warrants that the equipment offered is standard
new equipment, and is the manufacturer's latest maodel in production, with parts regularly 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. The contractor warrants that all equipment supplied to the State and operated by electrical current
is UL listed where applicable.

¢. The contractor warrants that all new machines are to be guaranteed as fully operational for one
{1) year from time of Acceptance by the State. For the avoidance 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 render prompt service without
charge, regardless of geographic location,

d. The contractor warrants that sufficient quantities of parts necessary for proper setvice to
equipment shall be maintained at distribution points and service headquarters.

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

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

g. Inthe 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 contractor's product
specifications.

5. THE WARRANTIES SET FORTH HEREIN ARE EXCLUSIVE AND IN LIEU OF ALL OTHER
WARRANTIES, WHETHER EXPRESS OR IMPLIED, AND THE CONTRACTOR EXPRESSLY
DISCLAMS 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 Agreement permits the contractor to conduct
periodic audits of the State’s usage of the Contractor Intellectual Property provided thereunder, such
provision is amended to inclitde the following audit notice and dispute resolution process:

a. AUDIT NOTICE — Notwithstanding anything to the confrary in the contractor's proposal or Standard
Form Agreement, in the event that the contractor seeks to exercise a right in its proposal or
Standard Form Agreement fo audit the State's use of Contractor Intellectual Property, the
contractor shall deliver simultaneous written notice, no less than thirty days in advance of the audit
start date (unless the contractot’s notice provides a longer naotice period), to the:

I.  Director of the New Jersey Department of Treasury, Division of Purchase and Property:
Procurement Bureau, Technolagy Unit
P.0O. Box 230
Trenton, NJ 08625-0230

fi.  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 Contract 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 alleged error in the amount of underpaid fees due the contractor as a result 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 referred to as “Representative”) to discuss the dispute and no formal proceedings for
the judicial resolution of such dispute, except for the seeking of equitable relief or those required to
avoid non-compliance with the New Jersey Contractual Liability Act, N.J.S.A, §9:13-1 et seq,, may
begin until either such Representative concludes, after a good faith effort to resolve the dispute,
that resolution through continued discussion is unlikely. In addition, the parties shail refrain from
exercising any termination right reiated to the dispute being considered under this paragraph and
shall continue to perform their respective obligations under the Contract while they endeavor to
resolve the dispute under this paragraph.

c. STATE NOT LIABLE FOR AUDIT COSTS -~ Notwithstanding anything to the contrary in the
contractor’s proposal or Standard Form Agreement, the State will not reimburse the contractor for
any costs related to an audit,

d. NO AUDIT RIGHT CREATED -- In the event that the contractor’s proposal or Standard Farm
Agreement does nof permit audits of the State's usage of Contractor Intellectual Property, Section
5.19 of this Supplement shall not be interpreted to provide such an audit right.
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| WAIVERED CONTRACTS SUPPLEMENT TO THE
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| HEREBY ACCEPT THE TERMS AND CONDITIONS
OF THIS CONTRACT

DaocuSigned by;
ole (feambrers 12/30/2021
.- Date

Rob Chambers

EVP & CCO

Print Name and Title
Americold Logistics, LLC

Print Name of Contractor

Americold Legal Approved As To Legal Form

D& 12/29/2021
PN
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