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Catapult Learning  
Program Management Services Agreement 

EMERGENCY ASSISTANCE TO NONPUBLIC SCHOOLS (EANS) Program 

This agreement (Agreement), is made effective as of 9/28/2021, by and among the New Jersey 
Department of the Treasury, Division of Purchase and Property, located at  33 West State Street, 8th Floor, 
P.O. Box 230, Trenton, New Jersey (“DPP”) on behalf of the New Jersey Department of 
Education, located at P.O. Box 500, Trenton, New Jersey 08625-0500 (“NJDOE” and, together with 
DPP, the “State”) and Catapult Learning,  located at 2 Aquarium Drive, Suite 100, Camden, NJ 08103. 

RECITALS 

WHEREAS, as part of the Coronavirus Response and Relief Supplemental Appropriations 
Act, 2021, (“CRRSAA”) Public Law 116-260, Congress allocated funds specifically to provide 
emergency assistance to students and teachers in eligible nonpublic schools, through the Emergency 
Assistance to Nonpublic Schools (“EANS”) program, to address the impact of COVID-19 on nonpublic 
school students and teachers;  

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

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

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

WHEREAS, Catapult Learning submitted a response to the RFI and was selected by NJDOE for a 
contract award under the RFI.   

THEREFORE, in consideration of the foregoing recitals and the mutual covenants set forth 
below, the State and Catapult Learning hereby agree as follows: 

1. TERM

The term of this Agreement shall commence on 9/28/2021   or upon execution by all of the parties 
hereto, and shall continue through 6/30/2023.  The NJDOE State shall have the option of renewing this 
Agreement for up to two one-year extensions under the terms described in this Agreement, and as 
approved in writing by both parties, the services and pricing as described in Schedule A. This 
Agreement may be extended beyond the termination date for additional periods under terms provided for 
in writing and approved by both parties if underlying federal law or regulations extend the funding period 
of the program or otherwise allow.   

2. SCOPE OF WORK AND PAYMENT

Catapult Learning will provide the services described in the attached Schedule A, for which the
NJDOE shall pay Catapult Learning the compensation provided for in Schedule A. 
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3. STATE OF NEW JERSEY’S STANDARD TERMS AND CONDITIONS

Catapult Learning has read, agreed to and executed the State of New Jersey Standard Terms and
Conditions (Rev. 4/27/21), attached hereto as Schedule B (the “Standard Terms and Conditions”), and the 
Waivered Contracts Supplement to the State of New Jersey Standard Terms and Conditions (Rev. 
6/14/2018), attached hereto as Schedule C (the “Waivered Supplement” and, together with the Standard 
Terms and Conditions, the “State Terms and Conditions”).   

4. NATURE OF RELATIONSHIP

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

5. ENTIRETY OF AGREEMENT

The parties agree that the contract between the State and Catapult Learning consists of the 
following documents (collectively the “Contract”): 

A. This Agreement;

B. Schedule B - Standard Terms and Conditions; 

C. Schedule C- Waivered Terms and Conditions;

D. Schedule A- Pricing Agreement and Schedule A-1.

In the event of a conflict in the terms and conditions among the documents comprising the Contract, the 
above order shall prevail for purposes of the interpretation thereof (listed from highest ranking to lowest 
ranking).   

The Contract, including this Agreement and each of the documents attached hereto as Schedules, 
constitutes the entire agreement between Catapult Learning and the State with respect to this project and 
supersedes all previous agreements on this matter.  There are no other written or oral agreements, 
representations or understandings with respect to the subject matter of this Agreement.  No other verbal or 
written agreement shall, in any way, vary or alter any provision of this Agreement except in the case of a 
written modification to this Agreement signed by the authorized representative of each of the parties. 

6. COUNTERPARTS

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

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



3 | P a g e

CATAPULT LEARNING: 

By: ______________________________________ Date: __9/28/21____ 
 Name: Steve Quattrociocchi  
 Title: President 

NEW JERSEY DEPARTMENT OF EDUCATION 
DIVISION OF FINANCE 

By: _____________________________________ Date: _________________ 
  Name:  Amanda Schultz 
  Title:  Director, Budget and Accounting 

NEW JERSEY DEPARTMENT OF THE TREASURY 
DIVISION OF PURCHASE AND PROPERTY 

By: __________________________ Date: _________________ 
  Name: 
  Title: 

Approved as to Form: 

ANDREW J. BRUCK 
ACTING ATTORNEY GENERAL OF NEW JERSEY 

By:    ___________________________ 
Name: Roza Dabaghyan 
Title: Deputy Attorney General 

Date:  ___________________________ 

9/28/21

10/4/2021
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SCHEDULE A 
 

1. Related Program Management Services 

Catapult Learning shall provide the assigned nonpublic schools the following services from its 
proposal as follows: 

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

Redeveloping instructional plans for remote or hybrid learning or to address learning loss 

 

2. Pricing   

NJ DOE shall pay Catapult Learning pursuant to the terms of the Contract, at the price set forth on 
Schedule A-1, and in accordance with the nonpublic school allocations, as set forth below. Catapult 
Learning shall be only paid for actual goods or services provided or purchased on behalf of the nonpublic 
school.  

Deliverables under this Agreement may be impacted by the actions of the nonpublic schools and ability of 
the Catapult Learning to provide goods or services. 

 

3. Contract Value Calculation 

For the purposes of this Contract, the value of the Contract is based on nonpublic school allocations, 
which are based on student enrollment and Free/Reduced Meals (FRM) counts, as submitted in the 2019-
2020 Nonpublic School Enrollment Report, and an amount based on COVID-19 impact, calculated by the 
NJDOE in June 2021. The nonpublic school selected the providers who can provide the requested 
services and determined how much of their total allocation to allocate to each service. 

The contracted amount shall not exceed $8,767,709.87. The detail follows on the last page. 

 

4. Billing Frequency 
Catapult Learning will be paid monthly upon submission of invoices reflecting services rendered 
or goods purchased. Invoices will be paid within 60 days of receipt in accordance with New Jersey’s 
Prompt Payment Act.  
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Schedule A 

County 
School 
Code School 

Name of 
authorized 
representative of 
the school: 

Phone number 
of authorized 
representative: 
(example: xxx-
xxx-xxxx) Email address of authorized representative: Catapult 

OCEAN 0955 
Bais Faiga School 
For Girls 0955    $1,588,226.00 

OCEAN 0965 
Lakewood Cheder 
School 0965    $1,290,552.00 

OCEAN 0933 
Bnos Melech 
0933    $800,000.00 

OCEAN 1022 
Donovan Catholic 
1022  

  
  $548,914.00 

OCEAN 0999 Bnos Bracha 0999  
 

 $392,320.00 

OCEAN 1025 
Saint Joseph 
School 1025  

  
  $381,715.00 

OCEAN 0976 
Yeshiva K'Tana 
0976 

   

 
 
 

         
 $365,000.00 

OCEAN 0949 
Bais Tova Inc. 
0949     $350,000.00 

OCEAN 1364 
Bnos Esther 
Malka 1364  

 
 $235,423.28 

OCEAN 0952 
Bnos Yaakov 
Elementary 0952    $229,736.29 

OCEAN 0972 
Yeshiva Tifereth 
Torah 0972    $179,494.00 

HUDSON 0465 
Saint Peters Prep 
0465    $159,000.00 

MIDDLESEX 0663 

Yeshiva Shaarei 
Tzion Boys Div 
0663 

 
   $148,809.00 

OCEAN 1777 

Chein Bais 
Yaakov/Yeshiva 
Phillip Hirth 
Academy 1777  

 
  $128,556.00 

OCEAN 1734 

Yeshivat Or 
Hachaim Of 
Lakewood 1734 

 
   $126,328.00 

OCEAN 1311 
Shiras Devorah 
1311   

 
  

 $125,000.00 

PASSAIC 1058 
Ybh Of Passaic 
Hillel 1058    $120,000.00 

MIDDLESEX 0673 
Saint Augustine 
School 0673 

 
   $112,544.00 

HUDSON 0472 
Sacred Heart 
School 0472 

 
  

 
 $109,000.00 

CAMDEN 0262 
Saint Peter School 
0262 

 
   $108,576.00 

MIDDLESEX 0662 

Yeshiva Shaarei 
Tzion Girls Div 
0662 

 
   $102,434.00 

HUDSON 0496 

Academy Of St. 
Joseph Of The 
Palisades 0496    $100,000.00 

OCEAN 0991 

Yeshiva Yesodei 
Hatorah/Cheder 
Bais Yisroel 0991    $89,561.39 
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OCEAN 2049 

Chedvas Bais 
Yaakov High 
School 2049    $85,230.00 

OCEAN 1855 
Yeshiva Mesoras 
Hatorah 1855 

 
 

  $80,818.00 

BERGEN 0122 

Our Lady Of 
Mercy Academy 
0122    $76,000.00 

OCEAN 1846 

Mesivta Ahavas 
Hatorah 
D'Lakewood 1846    $73,575.00 

PASSAIC 1054 
Bais Yaakov H S 
For Girls 1054    $70,000.00 

HUDSON 0449 
All Saints Catholic 
Academy 0449 

 
     $68,000.00 

HUDSON 0478 
Saint Joseph 
School 0478 

 
   $67,123.00 

MIDDLESEX 0621 
Reenas Bais 
Yaakov 0621 

 
   $55,303.00 

ESSEX 0396 
Good Shepherd 
Academy 0396    $43,970.00 

BERGEN 0158 

Academy Of Our 
Lady Of Mount 
Carmel 0158    $40,000.00 

BURLINGTON 0177 
Westfield Friends 
School 0177  

 
  $37,846.77 

MONMOUTH 0724 
Saint Benedict 
School 0724    $36,444.44 

SUSSEX 1201 

Pope John Xxiii 
Middle School 
1201  

 
 $25,000.00 

HUDSON 0473 

Saint Aloysius 
Elementary 
Academy 0473   $23,496.78 

PASSAIC 1062 

Saint Nicholas 
Ukrainian School 
1062 

 
   $23,036.05 

BURLINGTON 0173 
Saint Paul School 
0173    $18,740.16 

CUMBERLAND 0308 

Bishop Schad 
Regional School 
0308 

 

 
  $15,000.00 

MONMOUTH 0798 

Saint James 
Grammar School 
0798    $14,913.90 

HUDSON 0447 
Yeshiva Gedolah 
Of Bayonne 0447 

 
   $14,768.00 

CAMDEN 0238 

Resurrection 
Regional School 
0238    $14,729.98 

OCEAN 2023 
Bet Yaakov Oz 
Vehadar 2023    $14,669.82 

BERGEN 0162 

Waldwick 
Seventh Day 
Adventist 0162    $13,000.00 

HUDSON 0494 
Saint Francis 
Academy 0494    $12,206.00 

MORRIS 0884 
Red Oaks School, 
The 0884    $10,000.00 

MORRIS 1712 
Red Oaks Middle 
School, The 1712    $10,000.00 

MIDDLESEX 0693 

Saint John 
Vianney School 
0693    $10,000.00 
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CUMBERLAND 0309 

Vine Haven 
Adventist School 
0309    $8,460.00 

BURLINGTON 0171 
Doane Academy 
0171 

 
   $7,000.00 

MERCER 1935 
Sprout U School 
Of The Arts 1935 

 
   $6,000.00 

ESSEX 0356 

Saint Rose Of 
Lima Academy 
0356    $1,000.00 

OCEAN 0981 
United Talmudical 
Academy 0981    $190.00 
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Schedule A1 

Catapult Learning 
Program Management Services Agreement 

EMERGENCY ASSISTANCE TO NONPUBLIC SCHOOLS (EANS) Program 
Service Hourly Rate 

Intervention and Tutoring Services $94.00 

Professional Development and Coaching* 

PD:  

$700-$1,000 

Coaching: 

$175-$415 

Family Connections* $475 - $599 

Counseling Services 

 

$139.75 
 

Paraprofessionals 
$69.92 

 

Staff Transfer Option Employee Full Cost plus 15% Administration 
and Training Fee. 

Learning Bags** $44.00 - $115.50   

*NOTE: We have provided an hourly rate range for the services noted with an asterisk above. We offer a 
wide variety of Professional Development and Family Engagement service options. As a result, our 
engagement offerings vary in costs. Through consultation with each school, we develop a customized 
implementation plan, which informs final program costs. Variables can include numbers of participants, 
small group or individualized coaching, frequency of coaching or workshops, and more. Through this, we 
are also able to leverage economies of scale in our pricing and provide the most cost-effective program 
for our customers.  

** Catapult Learning offers a comprehensive catalog of learning bags. Final costs are dependent on 
selected bags. We will work with interested schools to provide accurate and final costs. Prices include 
shipping to school locations only. Shipping direct to students is available for a nominal, mutually agreed 
upon fee, determined upon final scoping.  

 

















































WAIVERED CONTRACTS SUPPLEMENT TO THE 
STATE OF NEW JERSEY STANDARD TERMS AND CONDITIONS 

(Rev. 6/14/2018) 
 

A. WAIVERED CONTRACTS SUPPLEMENT TO THE STATE OF NEW JERSEY STANDARD TERMS 
AND CONDITIONS - This Supplement to the State of New Jersey Standard Terms and Conditions 
(“Supplement”) shall apply 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 proposal 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 more than six (6) months prior to the receipt of the proposal.  If any ownership change has occurred 
within the last six (6) months, a new Ownership Disclosure Form must be completed, signed and 
submitted with the proposal. 
 
In the alternative, 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 holds 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 on each person that holds a 10 percent or greater beneficial interest. N.J.S.A. 52:25-24.2. 

 
2.14 PROHIBITED INVESTMENT IN IRAN 
 
Pursuant to N.J.S.A. 52:32-58, the contractor must utilize this Disclosure of Investment Activities in Iran 
form to certify that neither the contractor, nor one (1) of its parents, subsidiaries, and/or affiliates (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 unable to so certify, the contractor shall provide a detailed and 
precise description of such activities as directed on the form.  
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WAIVERED CONTRACTS SUPPLEMENT TO THE 
STATE OF NEW JERSEY STANDARD TERMS AND CONDITIONS 

(Rev. 6/14/2018) 
 

2.15 STATE’S RIGHT TO INSPECT CONTRACTOR’S FACILITIES 
 
The State reserves the right to inspect the contractor’s establishment before making an award, for the 
purposes of ascertaining whether the contractor has the necessary facilities for performing the Contract. 
 
The State may also consult with clients of the contractor 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 information which may assist him or her in making a 
contract award, including factors necessary to evaluate the contractor’s financial capabilities to perform 
the Contract.  Further, the Director reserves the right to request a contractor to explain, in detail, how 
the proposal price was determined. 

 
2.17 DELIVERY TIME AND COSTS 
 
Unless otherwise noted elsewhere in the Solicitation, all delivery times are 30 calendar days after 
receipt of order (ARO) and prices for items in proposals shall be submitted Freight On Board (F.O.B.) 
Destination (30 calendar days ARO/F.O.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.O.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 specified. 
 
No additional charges will be allowed for any additional transportation costs resulting from partial 
shipments made at the contractor’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.O.D) TERMS 
 
C.O.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 periods shall be calculated starting from the next business day after the Using Agency 
has accepted the goods or 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 shall 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. 
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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 to be a waiver by the State of any warranty, expressed 
or implied, of any remedy at law or equity, except as specifically and expressly stated in a writing 
executed by the Director. 

 
C. In 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 Standard Terms and Conditions,  
authorize the delivery of contract items by any available means, with the difference between the 
price paid and the defaulting contractor’s price either being deducted from any monies due the 
defaulting 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 name, logos, 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. 
 

2.22 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 collaboration with the organ procurement organizations designated 
pursuant to 42 U.S.C. 1320b-8 to 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 authorized 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 Contract, 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 Contract 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. 
 

Page 3 of 13 
 



WAIVERED CONTRACTS SUPPLEMENT TO THE 
STATE OF NEW JERSEY STANDARD TERMS AND CONDITIONS 
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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 Contract, 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 Contract Amendment, 
performance bond coverage for the increase in Contract price.  The required increase in the 
performance bond amount is calculated by applying the established bond percentage set forth above 
to the increase in Contract price.  Failure to provide such proof to the Director of this required coverage 
may 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 on 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 
satisfactory completion and submission of all services, deliverables or work products by the contractor 
and acceptance by the agency of all services, deliverables or work products 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 
performance 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 contractor 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 Subcontractor Utilization Plan located at the following 
webpage: http://www.state.nj.us/treasury/purchase/forms/subcontracting.pdf.  See also Section 5.8 of 
the Standard Terms and Conditions.   

 
5.17 CONFIDENTIALITY 

 
a. The State’s obligation to maintain the confidentiality of the contractor’s 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 
common 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 
obligations 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 to know, and any other lawful document request or 
subpoena.   

c. 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 fulfillment of the 
Contract and any analysis thereof (whether in fulfillment of the Contract or not).  

d. 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 
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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 to hold each other’s Confidential Information in confidence, using at least the 
same degree of care in doing so that it uses to protect its own confidential information.    

f. In the event that the State receives a request for Contractor Confidential Information related to the 
Contract pursuant to a court order, subpoena, lawful document request or other operation of law, 
the State agrees, if 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 
contractor 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 subpoena or other lawful document request, 
(iii) 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 its rights as described in subsection (f), or (iv) in the case 
of the contractor, if the contractor determines the documents or information are 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 subsection (g). 

 
C. CHANGES/ADDITIONS TO 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 
Liability 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 policy 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 and/or Professional Malpractice Insurance carrier an endorsement for retroactive 
coverage. 

 
5.18 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 contractor retains 

ownership of all Contractor Intellectual Property, and any modifications thereto and derivatives 
thereof, 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 Intellectual 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 Intellectual 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.   

c. 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, subcontractor, or third party, shall have full 
and complete ownership of all such Custom Software.  To the extent that any Custom Software 
may not, by operation of the law, be a “work made for hire” in accordance with the terms of the 
Contract, contractor, subcontractor, or third party hereby assigns to the State, or the contractor 
shall cause to be assigned to the State, 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 all Deliverables developed for the State in the course of 
providing Services under the Contract, including but not limited to, all data, technical information, 
materials gathered, originated, developed, prepared, used or obtained in the performance of the 
Contract, including but not limited to all reports, surveys, plans, charts, literature, brochures, 
mailings, recordings (video and/or audio), pictures, drawings, analyses, graphic representations, 
print-outs, notes and memoranda, written procedures and documents, regardless of the state of 
completion, which are prepared for or are a result of the Services 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, all 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 and/or 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 fulfill the 
purposes of the Contract does the State grant the contractor a non-exclusive, royalty-free, world-
wide license to use, copy, display, distribute, transmit and prepare derivative works of State 
Intellectual Property and State data and background information.  Notwithstanding anything to the 
contrary contained in the Terms and Conditions or this Supplement, no part of the State’s data will 
be disclosed, sold, assigned, leased or otherwise disposed of to any person or entity other than the 
State unless specifically directed to do so in writing by the Contract Manager. The State’s license 
to the contractor is limited by the term of the Contract and the confidentiality obligations set forth in 
Section 5.17 of this Supplement. 

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 contractor any right, title, or interest 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 shall 
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 shall be construed as granting to or 
conferring upon the State any right, title, or interest in any Third Party Intellectual 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: 
i. The term “Acceptance” means the written confirmation by an Agency that the contractor has 

completed a Deliverable according to the specified requirements.  
ii. The term “Contractor Intellectual Property” means any intellectual property that is owned by the 

contractor and contained 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 or Customized Software owned by the contractor, the 
contractor’s technical documentation, and derivative works and compilations of any Contractor 
Intellectual Property. 

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

iv. 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. 

v. 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. 

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

vii. The terms “goods” and “products” shall be deemed to include, without limitation, Software and 
Hardware. 

viii. 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. 

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

x. The terms “Services” shall be deemed to include, without limitation (i) Information Technology 
(“IT”) professional services; (ii) 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. 

xi. 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.   

xii. 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. 

xiii. 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. 

xiv. 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, Work Product does not 
include State Intellectual Property, Contractor Intellectual Property or Third Party Intellectual 
Property. 
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2.10 COMPLIANCE - LAWS 
The following is added to section 2.10 of the Standard Terms and Conditions: 

 
COMPLIANCE – DATA AND PRIVACY LAWS – The contractor must comply with all State and Federal 
data and privacy laws, rules and regulations applicable to both the contractor and the State under the 
Contract. 
 
4.1 INDEMNIFICATION  
Section 4.1 of the Standard Terms and Conditions is deleted in its entirety and replaced with the 
following: 
 

 INDEMNIFICATION AND LIMITATION OF LIABILITY:   
 

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

 
a) The contractor shall assume all 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 Contract or the order; and   

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

iii. 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.   

b) 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 contractor shall have control of the defense and settlement of any claim that is subject 
to subsection (a); provided, however, that the State must approve any 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 or any Agency, nor purport to act as legal 
representative of the State of New Jersey or any Agency, without having provided notice to the 
Director of the Division of Law in the Department of Law and Public Safety and to the Director 
of DPP.  The State of New Jersey may, at its election and expense, assume its own defense 
and settlement. 

c) Notwithstanding the foregoing, the contractor has no obligation or 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 unauthorized alteration or 
modification of any product supplied under the Contract; (3) the contractor’s compliance with 
the State’s designs, specifications, requests, or instructions, provided that if the State provides 
the contractor with such designs, specifications, requests, or instructions, the 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 contractor.  

d) The contractor will be relieved of its responsibilities under subsection (a)(i) and (ii) for any 
claims made by an unaffiliated third party that arise solely from the actions or omissions of the 
State, its officers, 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 Intellectual 
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 obligations 
assumed in the Contract, nor shall they be construed to relieve the contractor from any liability, 
nor 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 will 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. 59:1-1 et seq.), the New Jersey Contractual 
Liability Act (N.J.S.A. 59:13-1 et seq.) and the appropriation and availability of funds, the State will 
be responsible for any cost or damage arising out of actions or inactions of the State, its employees 
or agents under Section 4.1(1)(a)(i) and (ii) 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-performance 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 obligations as described in Section 4.1(1) of this 

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

Supplement; and 
b) The contractor shall not be liable 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 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.   

b. Except for the portion of the contractor’s COTS or Customized Software product that intentionally 
contains one or more 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.   

c. 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.  

d. 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 Deliverable 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.  

b. 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.   

c. 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 commonly defined as 
viruses, backdoors, 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. 

d. 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 portion 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. In the event of any breach of this warranty, the contractor shall re-perform the deficient Services, 
or if the contractor cannot substantially correct a breach in a 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 State, in its sole discretion, the contractor warrants that the equipment offered is standard 
new equipment, and is the manufacturer's latest model 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. 

c. 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 service 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 to equipment in the territory from which the service request might emanate within a 48-
hour period or within the time accepted as industry practice.  

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

g. In the event of any breach of this warranty, the contractor shall promptly repair, replace or refund 
the purchase price of product rejected for failure to conform with the 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 
DISCLAIMS ALL OTHER WARRANTIES, INCLUDING ANY IMPLIED WARRANTIES OF 
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE.   
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5.19 AUDIT NOTICE AND DISPUTE RESOLUTION  
To the extent the contractor’s proposal or Standard Form 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 include the following audit notice and dispute resolution process: 

 
a. AUDIT NOTICE – Notwithstanding anything to the contrary 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 to 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 contractor’s notice provides a longer notice period), to the: 
 

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

ii. 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. 59:13-1 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 shall refrain from 
exercising any termination right related 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 Form 
Agreement does not 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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I HEREBY ACCEPT THE TERMS AND CONDITIONS 
OF THIS CONTRACT 

  

 
 
 

  

Signature  Date 
 
 

  

Print Name and Title   
 
 

  

Print Name of Contractor   
 

Page 13 of 13 
 


	Date: 7.22.2021
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