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State of New Jersey P.O. Date: 6/28/2023

New Jersey Department of

Management and Administration (4210)

Release Purchase Order
M4002 - NASPO ValuePoint Cloud Solutions

Agency Ref. # RT 129881

Vendor Number:
Carahsoft Technology Corporation

11493 Sunset Hills Road
Suite 100

RESTON, VA 20190
omteam@carahsoft.com
703-871-8500

Vendor Alternate |D: ||| NN

Remit Address:
Accounts Receivable
11493 Sunset Hills Road
RESTON, VA 20190

us

Toozm<

Email: accounting@carahsoft.com
Phone Number: (703)871-8500

INVOICES: Direct invoices in DUPLICATE to the address shown above. TERMS
AND CONDITIONS set forth in our Bid or Quotation, on the reverse side hereof or

incorporated herein by reference become a part of this

ATTN: Contact

Solicitation (Bid) No.:

Blanket Order Number

19-COMP-00601:520

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

55 North Willow Street
TRENTON , NJ 08608

T—TIT W

o 4

Us
L

DOH M&A Accounting & Procurement Unit
H & A Building, 7th FI, PO BOX 360
Trenton, NJ 08625-0360

us

Email:

Phone:

r—r—w

o -

Payment Terms:

Shipping Terms:

Freight Terms:

Delivery Calendar Day(s) A.R.O.: 0

ltem# 1
Class-ltem 920-00

Services to support Customer Implementation - Requires SOW - CDRSS - Project Initation. Part # PS-SUPP-1. Quote#: 39279669

Class-ltem 920-00

- N -
Quantity Unit Price UOM Discount % | Total Discount Tax Rate Tax Amount Freight Total Cost
4.00 $ 14,628.00 Each 0.00 % $0.00 $0.00 $0.00 $58,512.00

Item # 2

Services to support Customer Implementation - Requires SOW. CDRSS - Plan and Design. part #: PS-SUPP-1

Quantity Unit Price

UOM

Discount %

Total Discount

Tax Rate Tax Amount Freight Total Cost

7.00 $14,628.00

Each

0.00 %

$0.00

$0.00 $0.00 $102,396.00




Item # 3

Class-ltem 920-00
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Services to support Customer Implementation - Requires SOS - CDRSS - Database Conversion. Part # PS-SUPP-1. Quote #: 39279669

- o -
Quantity Unit Price UOM Discount % | Total Discount Tax Rate Tax Amount Freight Total Cost
12.00 $14,628.00 Each 0.00 % $0.00 $0.00 $0.00 $175,536.00
Item # 4

Class-ltem 920-00

Services to support Customer Implementation - Requires SOW. CDRSS - Build and Migrate Data. Part #: PS-SUPP-1. Quote #: 39279669

- N -
Quantity Unit Price UOM Discount % | Total Discount Tax Rate Tax Amount Freight Total Cost
15.00 $ 14,628.00 Each 0.00 % $0.00 $0.00 $0.00 $219,420.00
Item #5
Class-ltem 920-00
Customer Implementation Services - requires SOW. CDRSS - Test and Optimize. Part#: PS-CUST-1. Quote #: 39279669
- N -
Quantity Unit Price UOM Discount % | Total Discount Tax Rate Tax Amount Freight Total Cost
8.00 $ 14,628.00 Each 0.00 % $0.00 $0.00 $0.00 $117,024.00
Item # 6

Class-ltem 920-00

Services to support Customer Implementation - Requires SOW. CDRSS - Break-fix and Knowledge transfer session. Part #:

PS-SUPP-1. Quote

#: 39279669
- o -
Quantity Unit Price UOM Discount % | Total Discount Tax Rate Tax Amount Freight Total Cost
7.00 $ 14,628.00 Each 0.00 % $0.00 $0.00 $0.00 $102,396.00
ltem # 7
Class-Item 920-00
Services to support Customer Implementation - Requires SOW. NJIIS - Project Initation. Part # PS-SUPP-1. Quote #: 39279669
- o -
Quantity Unit Price UOM Discount % | Total Discount Tax Rate Tax Amount Freight Total Cost
4.00 $ 14,628.00 Each 0.00 % $0.00 $0.00 $0.00 $58,512.00




Item # 8

Class-ltem 920-00
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Services to support Customer Implementation - requires SOW. NJIIS - Plan and Design. part#: PS-SUPP-1. Quote #: 39279669

Discount %

Total Discount

Tax Amount

Quantity Unit Price UOM Tax Rate Freight Total Cost
6.00 $ 14,628.00 Each 0.00 % $0.00 $0.00 $0.00 $ 87,768.00
ltem#9

Class-ltem 920-00

Services to support Customer Implementation - Requires SOW. NJIIS - Database Conversion. Part#: PS-SUPP-1. Quote #: 39279669

Discount %

Total Discount

Tax Amount

Quantity Unit Price uoMm Tax Rate Freight Total Cost
12.00 $ 14,628.00 Each 0.00 % $0.00 $0.00 $0.00 $ 175,536.00
Iltem # 10

Class-ltem 920-00

Services to support Customer Implementation - Requires SOW. NJIIS - Build and Migrate Data. Part#: PS-SUPP-1. Quote #: 39279669

Discount %

Total Discount

Tax Amount

Quantity Unit Price uoMm Tax Rate Freight Total Cost
15.00 $ 14,628.00 Each 0.00 % $0.00 $0.00 $0.00 $ 219,420.00
Item # 11

Class-ltem 920-00

Services to support Customer Implementation - Requires SOW. NJIIS - Test and Optimize. Part #: PS-SUPP-1. Quote #: 39279669

Discount %

Total Discount

Tax Amount

Quantity Unit Price UOM Tax Rate Freight Total Cost
9.00 $ 14,628.00 Each 0.00 % $0.00 $0.00 $0.00 $ 131,652.00
Iltem # 12

Class-ltem 920-00

Services to support Customer Implementation - Requires SOW. NJIIS - Break-fix and Knowledge Transfer. Part # PS-SUPP-1. Quote #:

39279669
- N -
Quantity Unit Price UOM Discount % | Total Discount Tax Rate Tax Amount Freight Total Cost
6.00 $ 14,628.00 Each 0.00 % $0.00 $0.00 $0.00 $ 87,768.00




TAX: $0.00

FREIGHT: $0.00
TOTAL: $1,535,940.00
APPROVED
By: I

Phone: I

BUYER



GOVERNMENT - PRICE QUOTATION

CARAHSOFT TECHNOLOGY CORP

11493 SUNSET HILLS ROAD | SUITE 100 | RESTON, VIRGINIA 20190 ol amazon
PHONE (703) 871-8585 | FAX (703) 871-8505 I webservices
WWW.CARAHSOFT.COM | AWS@CARAHSOFT.COM

TO: Karth keyan Sankar FROM: Bryce Miller
Architect Carahsoft Technology Corp.
NJDOH VMware Government Team
55 N Willow St 11493 Sunset Hills Road
Trenton, NJ 08618 USA Suite 100
Reston, Virginia 20190
evalL: evalL:
proNE: PHONE: [ FAX:

TERMS: Contract Number: 19-COMP-00601 QUOTE NO: 39279669
Master Contract Number: AR2472 QUOTE DATE: 06/02/2023
Contract Term: 10/30/2018 to 09/16/2026 QUOTE EXPIRES: 07/02/2023
Shipping Point: FOB Destination RFQ NO:
Credit Cards: VISA/MasterCard/AMEX : .
Remit To: Same as Above SHIPPING: ESD
Payment Terms: Net 60 (On Approved Credit) TOTAL PRICE: $1,535,940.00
Sales Tax May Apply
TOTAL QUOTE: $1,535,940.00
LINE NO. PART NO. DESCRIPTION LIST PRICE QUOTE PRICE QTY EXTENDED PRICE
CDRSS
1 PS-SUPP-1 Services to support Customer Implementation - $15,000.00 $14,628.00 COOP 4 $58,512.00

Requires SOW (up to 12 months)

CDRSS- Project Initiation

-Project Kick-Off Meeting

Carahsoft Technology Corporation - PS-SUPP-1

2 PS-SUPP-1 Services to support Customer Implementation - $15,000.00 $14,628.00 COOP 7 $102,396.00
Requires SOW (up to 12 months)
CDRSS - Plan and Design
-Documented Requirements
-Documented Solution Design
Carahsoft Technology Corporation - PS-SUPP-1

3 PS-SUPP-1 Services to support Customer Implementation - $15,000.00 $14,628.00 COOP 12 $175,536.00
Requires SOW (up to 12 months)
CDRSS - Database Conversion
-Converted database deployed in non-production
environment
Carahsoft Technology Corporation - PS-SUPP-1

4 PS-SUPP-1 Services to support Customer Implementation - $15,000.00 $14,628.00 COOP 15 $219,420.00
Requires SOW (up to 12 months)
CDRSS - Build and Migrate Data
-Converted reports deployed in non-production
environment
Carahsoft Technology Corporation - PS-SUPP-1

5 PS-CUSTI-1 Customer Implementation Services - Requires SOW  $15,000.00 $14,628.00 COOP 8 $117,024.00
(up to 30 days)
CDRSS - Test and Optimize
-Completed unit testing
-Documented recommendations for cluster, schema,
ingestion, transformation, application, and Bl
performance
Carahsoft Technology Corporation - PS-CUSTI-1

QUOTE DATE: 06/02/2023
PAGE 1 of 2 QUOTE NO: 39279669



GOVERNMENT - PRICE QUOTATION
CARAHSOFT TECHNOLOGY CORP

11493 SUNSET HILLS ROAD | SUITE 100 | RESTON, VIRGINIA 20190 web services
PHONE (703) 871-8585 | FAX (703) 871-8505

WWW.CARAHSOFT.COM | AWS@CARAHSOFT.COM

LINENO. PART NO. DESCRIPTION LIST PRICE QUOTE PRICE QTY EXTENDED PRICE

6 PS-SUPP-1 Services to support Customer Implementation - $15,000.00 $14,628.00 COOP 7 $102,396.00
Requires SOW (up to 12 months)
CDRSS - Break-fix and Knowledge Transfer
-Mutually agreed upon issues identified during user
acceptance testing resolved
-Final knowledge transfer session
Carahsoft Technology Corporation - PS-SUPP-1

CDRSS SUBTOTAL: $775,284.00
NJIIS
7 PS-SUPP-1 Services to support Customer Implementation - $15,000.00 $14,628.00 COOP 4 $58,512.00

Requires SOW (up to 12 months)

NJIIS- Project Initiation

Project Kick-Off Meeting

Carahsoft Technology Corporation - PS-SUPP-1

8 PS-SUPP-1 Services to support Customer Implementation - $15,000.00 $14,628.00 COOP 6 $87,768.00
Requires SOW (up to 12 months)
NJIIS - Plan and Design
-Documented Requirements
-Documented Solution Design
Carahsoft Technology Corporation - PS-SUPP-1

9 PS-SUPP-1 Services to support Customer Implementation - $15,000.00 $14,628.00 COOP 12 $175,536.00
Requires SOW (up to 12 months)
NJIIS - Database Conversion
-Converted database deployed in non-production
environment
Carahsoft Technology Corporation - PS-SUPP-1

10 PS-SUPP-1 Services to support Customer Implementation - $15,000.00 $14,628.00 COOP 15 $219,420.00
Requires SOW (up to 12 months)
NJIIS - Build and Migrate Data
-Converted reports deployed in non-production
environment
Carahsoft Technology Corporation - PS-SUPP-1

1 PS-SUPP-1 Services to support Customer Implementation - $15,000.00 $14,628.00 COOP 9 $131,652.00
Requires SOW (up to 12 months)
NJIIS - Test and Optimize
- Completed unit testing
- Documented recommendations for cluster,
schema, ingestion, transformation, application, and
Bl performance
Carahsoft Technology Corporation - PS-SUPP-1

12 PS-SUPP-1 Services to support Customer Implementation - $15,000.00 $14,628.00 COOP 6 $87,768.00
Requires SOW (up to 12 months)
NJIIS - Break-fix and Knowledge Transfer
-Mutually agreed upon issues identified during user
acceptance testing resolved
-Final knowledge transfer session
Carahsoft Technology Corporation - PS-SUPP-1

NJIIS SUBTOTAL: $760,656.00
SUBTOTAL: $1,535,940.00
TOTAL PRICE: $1,535,940.00
TOTAL QUOTE: $1,535,940.00

QUOTE DATE: 06/02/2023

PAGE 2 of 2 QUOTE NO: 39279669



STATE OF NEW JERSEY

PARTICIPATING ADDENDUM AND STANDARD TERMS AND CONDITIONS
Under
NASPO ValuePoint Contract for Cloud Solutions
[State of Utah Master Contract Number AR2472]

This Participating Addendum is made as of the last date of sighature beiow (the “Effective Date™, by and
between, Carahsoft Technology Corporation, whose address is 1860 Michae! Faraday Drive, Suite 100,
Reston VA, 20190 ("Contractor”), and the State of New Jersey, Department of the Treasury, Division of
Purchase and Property (*Participating State” or *State") whose address is 33 West State Street, 8th Floor,
P.O. Box 039, Trenton, New Jersey 08625, on behalf of the State of New Jersey and all *Authorized
Purchasers” (as defined below). For clarification of references throughout this document, the term “State,”
in any form, refers 1o the State and any Authorized Purchaser, unless otherwise indicated. Capitalized
terms used but not defined shall have the meaning ascribed to them in the Master Agreement (as defined
below).

WHEREAS, pursuant to N.J.S.A. 52:34-6.2, the Director of the Division of Purchase and Property the
“Director”), within the Department of the Treasury ("DPP”) “may enter into cooperative purchasing
agreements with one or more states for the purchase of goods and services:" and

WHEREAS, the State of Utah ("Lead State”) and Contractor have entered into Master Agreement # AR2472
{the “Master Agreement”), which may be found at the following URL:

hitp:/www. naspovaluepoint. ordfi/contract-details/7 1/overview/general, awarded in accordance with the
State of Utah Solicitation CH16012 for Cloud Solutions; and

WHEREAS, the State of New Jersey participated in the publicly advertised, competitive bidding process
with fifteen other states and evaluated the proposals; and

WHEREAS, the Director has determined that entering into a Participating Addendum with Contractor under
the Master Agreement to provide cloud solutions is the most cost effective method of procuring these
Products and Seivices, and that it is in the best interest of the State to enter into a Participating Addendum
with Contractor; and

WHEREAS, the parties seek to enter into this Participating Addendum to memorialize the terms of their
contractual relationship;

NOW THEREFORE, for good and valuable consideration, receipt of which hereby acknowledged, the
parties to this Participating Addendum hereby agree as follows:

1.0 Term and Extension Option; Order of Precedence; Entire Agreement

1. The term of this Participating Addendum shall be effective from the Effective Date and shall
continue for a period ending on the Termination Date of the Master Agreement ar when this
Participating Addendum is terminated in accordance with the Master Agreement or this
Participating Addendum, whichever shali occur first. Notwithstanding anything fo the contrary
centained in the Master Agreement, the State reserves the right, in its sole discretion, to extend
this Participating Addendum upon an extension of the Master Agreement under the same terms
and conditions as stated in this Participating Addendum. There shall be no automatic renewals of
the Participating Addendum.

2. The entire agreement; and all rights and obligations between the parties, shall consist of the
foliowing documents (which shal! be collectively referred to as the "Agreement”):

State of New Jersey Participating Addendum
Page 1of 16



a. This Participating Addendum and the State of New Jersey Compliance Terms and
Conditions, attached to the State of Utah Bid Solicitation CH18012 (“Solicitation") within
Attachment E and attached hereto as Exhibit A; _

b. The Master Agreement, together with its exhibits, as applicable ("Master Agreement),
attached hereto as Exhibit B,

c. The Sclicitation;

d. The Contractor's response to the Solicitation, as revised {if permitied) and accepted by the
Lead State; and

e. A Service Level Agreement andfor Staternent of Work issued against the Pariicipating
Adderdum.

These documents shall be read to be consistent and complimentary. In the event of any conflict
between the terms of the documents comprising the Agreement, the conflict shall be resolved by
giving priority to these documents in the order listed above.

The Agreement sets forth the entire agreement between the parties and supersedes all previous
communications, representations or agreements, whether oral or written, with respect to the subject
matter hereof. No Centractor terms and conditions shall apply to this Participating Addendum
except those that are expressly accepted by the Lead State and must be in writing and attached fo
the Master Agreement as an Exhibit or Attachment as- of the Effective Date of this Participating
Addendum.

In the event the Lead State approves Contractor to offer new or additional Products and Services
under the Master Agreement after the Effective Date of this Participating Addendum and such
Products or Setvices incorporate any different, inconsistent, or additiona! terms into the Master
Agreement, including, but not limited to any software license agreement or service level agreement,
such terms are subject to this Agreement as set forth below,

References {o external documentation; Software License Agreements and Service Level
Agreements ~

‘a.  Any external information incorperated by reference within any of the documents comprising
the Agreement, including, without limitation, software license agreements or service leve!
agreements, are subject fo the terms and conditions of this Participating Addendum. In
the event of a conflict, the terms of this Participating Addendum shall prevail.

b. Any changes in the information incorporated by reference by any of the documents that
comprise the Agreement, including, withcut limitation, software license agreements or
service level agreements, are subject to the terms and conditions of this Participating
Addendum. In the event of a conflict, the terms of this Participating Addendum shall prevail.

¢. Any reference in Contractor's documents to website URLs that contain additional terms
and conditions are subject to the terms and conditions of this Participating Addendum. In
the event of a conflict, the terms of this Participating Addendum shali prevail.

7. Amendments — This Participating Addendum may notf be amended except in a writing signed by

both parties.

2.0 Scope of Participating Addendum

1.

The scope of Products and Services that may be procured by Authorized Purchasers defined in
Sectien 6.0(1) of this Participating Addendum (State Agencies) shall be those Products and
Services established in the Scope Addendum attached to this Participating Addendum as
Attachment 1 as may be amended by the parfies in writing from time to time. For all other

State of New lersey Participating Addendum
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Authorized Purchasers, the full suite of Product and Service offerings available under the Master
Agreement may. be procured under this Participating Addendum.

Contractor shall demonstrate to the State that each Product or Service included in an order is within
the scope of the Master Agreement as approved by the Lead State.

3.0 Reporting Reguirements

The Contractor shait deliver a copy of the detailed sales data reports described in Section 42 of the Master
Agreement ("Reports”) to the Procurement Specialist and State Contract Manager within ten (10} days of
providing the Reports to the Lead State and NASPO ValuePoint Cooperative Development Team. The
Reports may be limited to Sales madeto Authorized Purchasers under this Participating Addendum.

4.0 Restrictions

1:

Any restrictions or limitations regarding the State's use of this Agreement will be set forth in the
State’s Method of Operation, as' may be amended from time fo time and posted on the State’s
website.

Financing, leasing, and renting is not permitted under this Participating Addendum for State
agencies. Authorized Purchasers, as defined in Section 6.0(2)-(5) may finance their purchase, if
permitted under faw. |f financing is through a lease agreement, that agreement is separate from
this Participating Addendum and is between the Contracter and the respective Authorized
Purchaser only.

5.0 Termination of Contract

1.

For Convenience- .

A. Notwithstanding any provision or language in the Agreement to the contrary, the Director
may terminate at any time, in whole or in pari, this Participating Addendum. or any contract
entered into pursuant to this Participating Addendum, for the convenience of the State,
upen no less than forty-five (45} days written notice to the Contractor.

B. Contractor shall not have the right fo terminate this Padicipating Addendum for
convenience.

2. ForCause-

3.

A. Where the Contractor fails to perform or comply with the Agreement or a partion thereof,
and/or fails to comply with the complaints procedure in N.JA.C. 17: 12-4.2 et seq., the
Director may terminate this Participating Addendurm, in whole or in part, upon thirty {30}
days’ notice to the Contractor with an opportunity to respond and cure within the thitty day
period.

B. Where in the reasonable opinion of the Director, the Contractor continues to perform poorly
under. the Agreement as demonstrated by e.g., formal complaints, late delivery, poor
performance of service, short-shipping, so that the Director is required to use the
complaints procedure in N.J.A.C. 17:12-4.2 et seq., and there has been a failure on the:
part of the Contractor {o make progress towards ameliorating the issue(s) or problem(s)
‘set forth in the complaint the Director may terminate this Participating Addendum, in whole
or in part, upon thirty {30) days’ notice to the Contractor with an opportunity to respond
prior to termination.

in cases of emergency the Director may shorten the time periods of nofification and may dispense
with an opportunity to respond.

State of New Jersey Participating Addendum
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In the event of termination under this section, the Contractor will be compensated for work
performed or goods supplied in accordance with the Agreement, up to the date of termination.
Such compensation may be subject to adjustments. |n the event of a termination for convenience
under Section 5.0(1), there shal! be no refund of pre-paid fees. [n the event of a termination for
cause under Section 5.0{2), Contractor shall issue Authorized Purchaser(s) a pro-rata refund of
unused pre-paid fees.

The Contractor shall not have the right te terminate this Participating Addendum. Any provisions in
the Agreement regarding the Centractor's right to terminate or cance! this Paricipating Addendum
are superseded by and replaced in their entirety by this Section 5.0 of this Participating Addendum.
However, in the event that an Authorized Purchaser viclates its obligatiéns under the Agreement,
Contractor may refuse to accept or process orders from such Authorized Purchaser immediately
upon written notice to the State and such Authorized Purchaser, untit such time as Authorized
Purchaser submits a plan to correct such violations satisfactery to Contractor, which approval will
not be unreasonably withheld. Notwithstanding anything to the contrary, Contractor shail continue:
to process orders submitted by other Authorized Purchasers. Section 7, Termination and
Suspension of Service, in the applicable Exhibit to the Master Agreement shall apply in the event
of a termination or cancellation pursuant o this section.

Any termination under this provision shall not affect the righis and obligations attending Orders
ouistanding at the time of termination, including but not fimited to any right of any Authorized
Purchaser to indemnification by the Contractor, rights of payment for Services delivered and
accepted, data ownership, Contractor obligations regarding Purchasing Entity’ Data, rights
attending default in performance in an applicable Service Levei of Agreement or Statement of Work,
Contractor obligations under Section 7, Termination and Suspension of Service, in the applicable
Exhibit to the Master Agreement, and any responsibilities arising out of a Security Incident or Data
Breach.

The State may, for valid reason, issue a stop order directing the Contractor to suspend Products,
work, and/or Services for a specific time. The Contractor shaii be paid for Products ordered,
Preducts delivered, and Services requested and performed until the effective date of the stop order,
The Contractor shall resume Products, work, and/or Services upon the date specified in the stop
order, or upon such other date as the State Contract Manager may thereafter direct in writing. The
period of suspension shall be deemed added to the Contractor's approved schedule of
performance, The Director may make an equitable adjustment, if any is required, to the Statement
of Wark price. The Contractor shall provide whatever information that Direcior may require related
1o the equitable adjustment. In the event Contractor disagrees with the final adjusted contract price,
Section 12.0 (Miscellaneous — Alternative Dispuie Resolution) shall apply. Section 7, Termination
and Suspension of Service, in the applicable Exhibit to the Master Agreement shall apply in the
event of a suspension made pursuant to this section.

Notwithstanding anything te the contrary in any of the documents comprising the Agreement,
Orders shall not-automatically renew. Feollowing the expiration of an Order’s term, Contractor shail
treat such period as a suspension under Section 7, Termination and Suspensicn of Service, of the
applicable Exhibit to the Master Agreement, unless the Authorized Purchaser notifies Contractor in
writing of an intent not to renew in which case thé remaining provisions of Section 7, Termination
and Suspension of Service, shall apply.

State of New lersey Participating Addendum
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6.0 Authorized Purchasers

“Authorized Purchasers” under this Participating Addendum shall mean the State and the foifowing:

1. State agencies.

2. Quasi-State Agencies - A “Quasi-State Agency” is any agency, commission, board, authority or
other such governmental entity which is established and is allocated to a State. department or any
bi-state governmental entity of which the State of New Jersey is a member, as defined in N.J.S.A,
52:27B-56,1, provided that any sale to any such bi-state governmentat entity is for use solely within

the State of New Jersey.

3. Political Subdivisions, Volunteer Fire Departments And First Aid Squads, And Independent
Institutions Of Higher Edication - Counties, municipalities and school districts as defined in
N.JS.A, 52:25-16.1., volunteer fire depariments, volunteer first ald squads and rescue squads as
defined in N.J.S.A. 52 25-18.2, independent institutions of higher education as defined in N.J.S.A.
52:25-16.5, provided tha each purchase by the independent institution of higher education shall
have a minimum cost of $500. The.extension to counties, municipalities, school districts, volunteer
fire depariments, first aid squads and independent institutions of higher education must be under

the same terms and conditicns, including price, applicable to the State,
4. State Colleges —in accordance with N.J.S.A. 18A:64-60.

5. County Colleges - in accordance with N..J.8.A, 18A:64A- 259

Authorized Purchasers as defined in Sectich 6.0(2)-(5) are responsible for the fuli cost of their purchases.
The State and Authorized Purchasers as defined in Section 6.0{1) are responsible for the full cost of their

purchases.

7.0 Modified Master Aqreement Terms

1. Section 8 Confidentiality, Non-Disclosure, and Injunctive Relief, in the Master Agreement is

amended to add the following:

e. The State's obligation ta maintain the confidentiality of Contractor Confidential Information
{as defined below) provided o the State under the Agreement is conditioned upon and
subject to the State's chligations under the New Jersey Public Records Act, N.J.S.A.
47:1A-1 et seq., ("OPRA™), the New Jersey common law right io know, and any lawful

document request or subpoena.

f. Contractor's confidential information, to the extent not expressly prohibited by faw, shalt
consist of all information clearly identified as confidential at the time of disclosure
{“Contractor Confideniial 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.

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

and/or information.

h. in addition, in the event Contractor receives a request for Confidential Information (as
defined in the Master Agreement and amended by this Participating Agreement) purseant
to a court order, subpoena, or other operation of law, Contractor shall, if permitted by law,

‘State of New Jersey Participating Addendum
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provide the State with as much notice, in writing, as is reasonably practicable and
Contractor's intended response to such request. The State shall take any action it deems
appropriate fo protect ifs documents and/or information. Notice to the State shali 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.

Notwithstanding the requirements of nondisclosure described in this Section sither party
may release the other party’s Confidentia! information (i) if directed to do so by a court or
arbitrator of competent jurisdiction, (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 Contractor does not exercise its rights as
described in subsection {g) above, or if Contractor is unsuccessful in defending its rights
as described in subsection (g), or {b) in the case of Contractor, if Contractor determines
the documents or infarmation are subject to disclosure and the State does not exercise its
rights as described in subsection (h) above, or if the State is unsuccessful in defending its
rights as described in subsection (h}.

Except as permitted above and for confidentiality obiigations related to information about
a party's intellectual property, which shall never expire, neither party will use or disciose
the others Confidential Information for seven (7) years after the termination of the
Agreement or such longer time period as required by applicable law.

2. Section 13 Indemnification, in the Master Agreement is amended to delete paragraph (a) and
replace with the following:

a. The Contractor shall defend, indemnify and hold harimless NASPC, NASPO ValuePoint,

the Lead State, Participating Entities, and Purchasing Entities; along with their officers,
agents; and employees as well as any person or entity for which they may be liable, from
and against claims, damages or causes of action including reasonable attorneys’ fees and
related costs for any death, injury, or damage to properiy arising directly or indirectly from
the negligent or wiliful aci(s), error(s), or omission(s} of the Contractor, its employees or
subcontractors or volunteers, at any tier, relating to the performance under the Master
Agresment.

3. Section 13 Indemnification, in the Master Agreement is amended to add the following:

c.

Neither Contractor nor any atiorney engaged by Contracior shali defend the ¢laim in the
name of the State of New Jersey or any Authorized Purchaser, nor purport to act as legal
representative of the State of New Jersey or any Adthorized Purchaser, without having
provided notice to the Director of the Division of Law in the New Jersey Department of Law
and Public Safety and to the Director of DPP.

Motwithstanding anything to the contrary contained in the Agreement, the State shall not
be responsible for the Confractor's atiorney fees and/or expenses.

The Contractar's indemnification and Hability obligations under the Agreement are not
iimited by, but are in addition to the insurance obligations contained in the Agreement.

Notwithsianding anything to the contrary in the Agreement or any contract document, under
no circumstances wili the State indemnify, defend or hold harmiess Contractor, and any
sush provision in the Agreement or any conitract document shalt be of no force and effect.
The State will not pay or reimburse for claims absent compliance with the terms of the New
Jersey Toit Claims Act, N.J.8.A. 59:1-1 et seq. and the Contractuai Liability Act, N.J.8 A,
59:13-1 et seq. and a determination by the State to pay the claim or a final order of & court
of competent jurisdiction.
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4. Section 16 Insurance, in the Master Agreement is améended as follows;

a. Subsection 16{b)(3) is amended to sta{e:the.following: _
i. Worker's Compensation Insurance applicable to the laws of the State
of New Jersey and Employers Liability Insurance with limits not less
than:

$1,000,000 BODILY INJURY, EACH OCCURRENCE
$1.,000,000 DISEASE EACH EMPLOYEE
$1,000,000 DISEASE AGGREGATE LIMIT

b, The following section is added as subparagraph (g):
9. New Jersey Requirements:

. The Provider shall provide the State with current certificates of
insurance for all coverages and renewals thereof. If the Provider
receives a notice of cancellation, the Provider will promptly replace
such coverage so that no lapse in insurance occuss.

ii. The Provider shall not begin to provide services or goods to the State
until evidence of the required insurance is provided.

fii. The ceriificates of insurance shall indicate the contract number and
titie of the contract in the Description of Operations box and shall list
the State of New Jersey, Department of the Treasury, Division of
Purchase & Properly, Confract Compiiance & Audit Unit, PO Box 2386,
Trenton, New Jersey 08625 in the Cedificate Holder box. The
cerificates shall be emailed to the State at
ccau cettificate@treas state nj:us.

5. Section 34 Assignment of Antitrust Rights, in the Master Agreement is amended to add the
following:

in connection with this assignment, the following are the express obligations of the Contractor:

1. It will take no action which will in any way diminish the value of the rights conveyed or
assigned hereunder.

2. It will advise the Attorney General of New Jersey:

a. in advance of its intention to-commence any action on its own behalf regarding any
such claim or cause(s) of action;

b. immediately upon becoming aware of the fact that an actien has been commenced on
its behalf by some other person(s) of the pendency of such action.

3. It shalil notify the defendants in any antitrust suit of the fact 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 will be sent to the Attorney General of New Jersey.

Furthermare, it is understood and agreed that in the event any payment under any such ¢laim 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,

State of New Jersey Participating Addendum
Page 7 of 16



‘8.0 Contractor Business Models; Roles and Responsibilities

1.

Contractor may use one of three models, or a combination thereof, to provide Products and
Services to Authorized Purchasers under this Agreement: (A) direct provision of Contractor's
Products and Services, with or without Subcontractors (as that term is defined below), (B} offering
of Fulfillment Partner Products and Services or {C) pass through of cloud service provider solutions.

a.

Where Contractor provides Contractor's Products and Services directly to Authorized
Purchasers, Contractor may, with the prior written consent of the Director, utilize
Subcontractors. .As used in this Paricipating Addendum, Subcontractor shall mean an
entity having an arrangement with Contracter, whereby Contracter usés the Products
and/or Services of that entity fo fulfit some of its obilgations under this Agreement.
Authorized Purchasers do not pay Subcontractors directly. Where Contractor utilizes a
Subcontractor, Contractor shall provide to the Siate items 1 and 9, as enumerated in
Section 14.0, The State of New Jersey Mandatory Certification Requirements, of this
Participating Addendum (“Subcontractor Certifications”} for each proposed Subcontractor
along with Contractor's written request for approval thereof.

i. Where a Subcontractor is approved, Contractor may nct substitute another
Subcontractor without the pricr written consent of the Director and until Confractor
provides fo the State Subcontractor Certifications for the new proposed
Subconiractor aleng with Contractor's written request for approval thereof.

i. H, at the time of the execution of the Agreement, Contractor is generally utilizing a
subcontractor to provide technical support and/or other non-contract related
Services to its customers, such subconiractor need not be disclosed, and
Contractor may substitute & different subcontractor without the Director's prior
approval.

In the event Contractor offers Fulfillment Partner Producis and Services to Authofized
Purchasers, each Fuffilment Partner must be approved by the State. Such approved
Fulfilment Pariner may, fo the extent authorized by Contractor, fulfil any of the
requirements of this Master Agreement including but not limited to providing Products and
Services under the Agreement and directly invoicing and receiving. payment from
Authorized Purchasers. A Fulfillment Partner bas no authority to amend this Agreement or
to bind Contractor, State, or Authorized Purchasers to any additional terms and conditions.

i. Contractor may add Fulfillment Partners to its Participating Addendum at any time
during the contract term, upon the written consent of the Director. To add a
Fulfilment Partner, Contractor shall submit fo the Siate a writien request with:

1. Evidence that all Products and Services were approved by the Lead State
under the Master Agreement; and
2. ltems 1 through 9, as enumerated in Section 14.0, The Stale of New
Jersey Mandatory Certification Requirements, of this Participating
_ Addendum for each Fuffitment Partner. _ _

ii. Inthe event Contractor submits a-written request io delete a Fulfillment Parfner's
Products and Services from the scope of Contractor’s Participating Addendum,
Contractor shall provide State and Authorized Purchaser(s) at least thity {30}
days' advance writtén notice of the request and shall, upon State or Authorized
Purchaser request, provide State and Authorized Purchaser{s) assistance and
advice regarding the exit and/for transition strategy for all digital content and Data
(as that term is defined in the Master Agreement) affected by the requested
deletion at no cost to the State or Authorized Purchaser. If the State approves the
request to delete a Fulfillment Partner:

1. The delefion shali not terminate the Participating Addendum or other
Products and Services unaffected by the deletion, however, such
Fulfilment Partner deletion shall be deemed a termination for cause for
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purposes of digital content and Data retention and destruction discussed
in Section 7, Termination and Suspension of Service, in the applicable
Exhibit to the Master Agreement; and

2. Inthe event of any pre-paid fees for Products or Services to Contractor or
Fulfilment Partner affected by the deletion, such Fulfillment Partner
deletion shall be deemed a termination for cause as to those pre-paid fees
for purposes of Section 5.0{4) of this Participating Addendum.

c. With the prior written conseni of the Director, Contractor may pass through or resell third
party cloud service pravider Products and Services to Authorized Purchasers, Where
Contractor is passing through third party cloud service provider Products and Services, the
cloud service provider shall only provide weh-based gomputing capabilities and related
remote technical support. Authorized Purchasers shall not pay cloud service providers
directly and cloud service-providers shall not be deemed -Subcantractors.

i. Where a third party cloud service provider is approved, Contractor may not
substitute another cloud service provider without the prior written consent of the
Director.

ii. In the event Contractor submits a written reguest to remove a cloud service
provider's Products and Services from the scope of Contractor's Participating
Addendum, Centracter shall provide State and Authorized Purchaser(s) at least
thirty (30} days' advance written nolice of the request and shalil, upon State or
Authorized Purchaser request, provide State and Authonzed Purchaser(s)
assistance and advice regarding the exit andfor transition strategy for all digital
content and Data (as that term is defined in the Master Agreement) affected by the
requested deletion at no cost to the State or Authorized Purchaser. if the State
approves the request to delete a cloud service provider:

1. The deletion-shall not terminate the Pardicipating Addendum or other
Products and Services unaffecied by the deletiori, however, such cloud
service provider deletion shall be deemed a termination for cause for
purpases of digital content and Data retention and destruction discussed
in Section 7, Termination and Suspensicn of Service, in the applicabie
Exhibit to the Master Agreement; and

2. Intheevent of any pre-paid fees for Products or Services to Contractor or
Fulfillment Partner affected by the deletion, such cloud service provider
Partner deletion shall be deemed a termination for cause as tc those pre-
paid fees for purposes of Section 5.0{4) of this Participating Addendum.

Regardiess of the model used and whether prior approval is required or given, Contractor shall
remain primarily responsible to the State and Authorized Purchasers for all Products and Services
provided to the State under the Agreement including, but not limited to: (I} performance; (I}
compliance with all of the terms and conditions of the Agreement and (Ill) compliance with the
reguirements of all applicable laws. Furthermore, Contractor's use of one or more Subcontractors,
Fulfilment Pariners, or cloud service providers does not create privity of contract between any of
‘the Bubcontractors, Fulfillment Partners, or cloud service providers and the State.

This Participating Addendum may not be subcontracted or assigned by the Contractor, in whole or
in part, without the. prior written consent of the Director, which shall not be unreasonably withheld.

For the avoidance of doubt, the Contractor shall be respeonsible for obiaining ali required forms
outiined in Section 14.0, The State of New Jersey Mandatory Certification Requirements, of this
Participating Addendum from sach Subcontractor or Fulfillment Partner and submit the required
forms to the State along with Contractor’s written request for approval thereof. The State will not
accept forms directly from a Subcontractor or Fuffiliment Partner.
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9.0 Ordering and Compensation

1.

10.

Pricing shall be in accordance with the terms set forth in the Master Agreement, as amended by
this Participating Addendum,

The State of New Jersey Confract number and the Master Agreement number (*M-4002, AR2472")
MUST be shown on ali Setvice Level Agreements, Statement of Work documents, and Purchase
Orders issued against this Participating Addendum.

All orders and payments will be issued to either the Contracter or the Fulfillment Partner and shall
be in accordance with the terms set forth in the Agreement, as amended by this Section 9.0 of this
Participating Addendum.

As stated in Section 5.0 Termination of Contract, Orders shall not automaticaily renew.

The Stale of New Jersey's obligation to make payment under the Agreement is contingent upon

the availability of appropriated funds and receipt of revenues frem which' payment for contract

purposes can be made. No legal liability on the part of the State of New Jersey for payment of any -
maoney shall arise unless and until funds are appropriated each fiscal year tc the using agency

which is an Authorized Purchaser by the New Jersey State Legistature and made available through

receipt of revenues. Notwithstanding the foregoing, the parties agree that performance under this

contract is contingent upon the appropriation of funds,

Contractors or Fulfillment Partners may be paid by the State through the Procurement card (p-card)

‘at the time the original order is placed. P-card transactions do hot require the submission of either

& contractor invoice or a State payment.voucher. Purchasing transactions utilizing the p-card will
usvally result in payment to the Coniractor or the Fulfiliment Partners in three (3) days. The
Caontractor and the Fulfillment Pariner should take note that there will be a transacticn processing

fee for each p-card transaction. To participate, the Contractor or Fulfilment Partner must be
‘capable of accepting the applicable credit card.

Payments shall be made to the Contractor or Fuifillment Partners pursuant to the provisions of the
New Jersey Prompt Payment Act, N.J.S.A. 52:32-32 et seq. The Act requires state agencies to pay
for goods and services within sixty (60) days of the state agency's receipt of a properly executed
State Payment Voucher. Interest will be paid on delinquent accounts at a rate esiablished by the
New Jersey State Treasurer (the “Stale Treasurer”). Interest will not be paid until it exceeds $5.00
per properly executed invoice.

Cash discounts and other payment terms included as part of the Agreement are hot affected by the
New Jersey Prompt Payment Act.

Coniractor-and Fulfiliment Partners are encouraged to offer cash discounts based on expedited
payment by the State. The State will make effors to take advantage of discounts, but discounts wili
not be considered in determining the lowest qucte,

Discount periods shall be calculated starting from the next business day after the recipient has
accepted the goods of services received a properly signed and executed State Payment Voucher
form and, when reguired, a properly executed performance security, whichever is latest.

The date.on the check issued by the State in payment of that Voucher shall be deemed the date of
the State’s response to that Vioucher.
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10.0 Additions to the State of New Jersey Compliance Terms and Conditions

1. Compliance With State Laws-

It is agreed and understood that any contracts and/for orders placed under this Participating Addendum and
any claims and any and all litigation arising there from or related thereto shall be governed and consirued
and the rights and obligations of the parties hereto and of the Authdrized Purchasers shall ba determined
in accordance with the laws of the State of New Jersey, including without limitation, by the New Jarsey Tort
Claims Act, N.J.S.A. 59:1-1, &t seq., the New Jersey Coniractual Liability Act, N.J.S.A,, 59:13-1, et seq.,
‘and governed by the applicable laws, regulations and rules of evidence of the State of New Jersey without
reference to conflict of laws principles, and any and all litigation arising therefrom or related thereto shall
be filed in the appropriate Division of the New Jersey Superior Court.

2. Open Public Records Act-.

All documents and information submitted by Contractor to the State under this Participating Addendum are
considered public information, notwithstanding any disclaimers to the contrary submitted by a Contractor,
except as may be exempted from public disclosure by the New Jersey Open Pubiic Records Act, N.J.S.A.
47:1A-1 et seq., and the comman law,

3. Maintenance of Records-

The Contractor shall maintain records for products andfor services directly related o sales orders and
corresponding invoices, including product specifications at time of shipping, issued in accordance with this
Participating Addendum for a period of five {5) years from the date of final payment. Such records shall be
made available to the State, including the State of New Jersey, Office of the State Comptroller, for audit
and review.

4. Organ and Tissue Donation ~

As required by N.J.8.A. 52:32-33.1, the State encourages Contractors 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 {o serve in this State.

5. Tax Exemption-

The State of New Jersey is exempt from State sales or use taxes and Federal excise taxes. Therefore,
price: quotations must not inciude such taxes. The State's Federal Excise Tax Exemption number is 22.75-
Q050K

11.0 Liabitities

1. Unless otherwise agreed in writing and signed by the Director, the following limitation of Hability
shall apply:

a. Contractor's liability arising out of or in connection with each Order(s} is limited o two times
{2x) the amount paid by the State under the applicable Order(s) over the priortwelve months.

b. in no event shall Contractor be liable for any punitive, special, indirect, or consequential
damages arising out of this Participating Addendum.
c¢. This limitation of liability shall not apply to:
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i. Cortractor's chligation to indemnify, defend, and save harmless the State and its
employees as described in Section 13, Indemnification, of the Master Agreement as
amended by this Participating Addendum, _

ii. Claims arising from Section 8, Confidentiality, Non-Disclosure, and Injunctive Relief, of
the Master Agreement as amended by this Participating Addendum, or

iii. Claims arising from Section 30, ‘Data Privacy, of the Master Agreement,

d. Notwithstanding the foregoing exclusions, where a Data Breach is a direct result of Contractor's
breach of its contractual obfigation to encrypt Personal Data or otherwise prevent its release
as reasonably determined by the State, the Contractor shall bear the costs associated with (1)
the investigation and resolution of the Data Breach; (2) notifications to individuals, regulators
or others required by federal and state laws or as other\mse agreed to; (3) a credit menitoring
service required by state or federal iaw or as ctherwise agreed to; (4) a website or a toll-free
number and call ceri