
AGREEMENT
IN CONNECTION WITH 

Waiver 63-21-DOH

This Agreement is made effective as of , 2021 by and between Clear Labs, Inc. 
(“Clear Labs”), with its principal address at 1559 Industrial Road San Carlos, CA 94070, 
and New Jersey Department, Division of Purchase and Property ("DPP") whose address is 
33 West State Street 8th Floor, P.O. Box 039, Trenton, New Jersey 08625-0039, on behalf
of the New Jersey Department of Health,  (collectively with DPP, the "State" or “Customer”, 
and collectively with Clear Labs “Parties”).

WHEREAS, the Parties desire to enter into this Agreement to purchase instruments, 
reagents and services from Clear Labs, to support whole genome sequencing of SARS-CoV-2 
viral strains circulating in New Jersey, in accordance with the terms and conditions set forth
herein. 

For good and valuable consideration, the parties to this Agreement hereby agree as
follows: 

1. The Parties agree that the agreement between the State and Provider consists
of the following documents (which shall be collectively referred to as the
"Contract"):

A. This Agreement;
B. State of New Jersey Standard Terms and Conditions (Rev. 4/27/21) signed on

July 21, 2021 (“Standard Terms & Conditions”);
C. Waivered Contracts Supplement to the State of New Jersey Standard Terms

and Conditions (Rev. 6/14/18) signed on March 9, 2021 (“Waivered Contract
Supplement” and collectively with the “Standard Terms & Conditions”, the
“Terms & Conditions”);

D. Clear Dx™ Platform Instrument Purchase Agreement | Amendment;
E. Clear Dx™ Platform Instrument & Reagent Agreement | Purchase (“Quotation”).

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). For the avoidance of doubt, the Terms & Conditions shall
prevail over any other terms not otherwise amended by this Agreement signed by the parties.

2. Software and Documentation:  (a) Grant.  Clear Labs grants Customer, under Clear
Labs, its suppliers and licensors’ intellectual property rights, the limited, non-
exclusive, non-transferable and non-sublicensable right to use the Clear Dx Instrument, 
software and user and technical documentation (“Documentation”) provided by Clear 
Labs (collectively, “Platform”) solely for Customer’s internal governmental purposes 
in accordance with the Contract. Clear Labs, its suppliers and licensors, reserve all 
rights not expressly granted. (b) Restrictions.  Customer will not, and will not authorize 
or permit a third party to, reverse engineer disassemble, decompile, decrypt, modify or 
seek to create derivatives, copy or otherwise use the Platform except as expressly 
permitted by Contract. (c)  Ownership.  Clear Labs, its suppliers and licensors own all 
right, title and interest in and to the Platform, all modifications, alterations and 



derivatives thereof, data (excluding Customer Data), feedback, know-how and all 
intellectual property rights therein and appurtenant thereto.

3. Data: Customer grants Clear Labs the perpetual, irrevocable, transferable, assignable
right to access and use all data used in conjunction with or resulting from the use of
the Platform (“Customer Data”) to provide services to the Customer and to use fully
anonymized and depersonalized data that cannot be distinguished, identified or
attributed to the Customer or any given customer or individual on an as-is basis,
without any warranty, implied or express.

4. Reagents, Consumables and Flow Cells: The Platform is designed to operate only
with the Clear Labs’ Consumables, Reagent Kits and Flow Cells. All claims,
performance parameters, warranties and licenses are only valid when the Platform is
operated with the Clear Labs’ Consumables, Reagent Kits and Flow Cells. Clear Labs
does not accept returns or offer refunds for expired reagents purchased by Customer.
Customer will return to Clear Labs, using the prepaid packaging provided by Clear
Labs, the Flow Cells as soon as reasonably possible. Customer will not return Flow
Cells which are out of date or otherwise exposed to Biohazard Level 3 or higher and
will dispose of such Flow Cells in accordance with applicable law and regulations.

5. Section 5.11 of the Waivered Contract Supplement is deleted and replaced with the
following provisions: The Platform will perform materially in conformity with
the specifications contained in the Documentation provided with the
Platform when used in accordance with the Agreement, these Terms and the
applicable specifications and Documentation. Clear Labs will remedy reproducible
errors or failures in the Platform in accordance with its then current support and
maintenance program.  Except as expressly stated, the Platform is not error free
and is provided on an as-is basis, without any warranties, implied or express,
including but not limited to the implied warranties of fitness for a particular purpose,
merchantability or quality. Clear Labs will use commercially reasonable efforts
to provide onsite support within 24 hours of receiving notification from the
Customer of a defect which has rendered the Platform incapable of producing the
output/results in accordance with the Documentation when used in accordance with the
Agreement, these Terms and the Documentation. Clear Labs may substitute,
replace or discontinue any or all components of the Platform at any time and will notify
the Customer in advance of any such events. In any event where the Platform is down
for more than 48 consecutive business hours, Clear Labs will provide the Customer the
option of sending samples to a Clear Labs facility for processing. This service,
including shipping charges, will be provided at no additional charge as part of the Clear
Labs support and maintenance program.

6.   Section 4.1 of the Waivered Contract Supplement, Subsection 3 Limitation of
        Liability is modified as follows:

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 100% (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.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date of 
execution by the parties below. 

CLEAR LABS INC. STATE OF NEW JERSEY 
Department of the Treasury 
Division of Purchase and Property

By:   By:   

Name:   Name:   

Title:  Title:  

Date:  Date:  

STATE OF NEW JERSEY 
Department of Health 

By:   

Name:      

Title:    

Date:    

Approved as to Form: 

ANDREW J. BRUCK 
Acting Attorney General of the State of New Jersey 

By: _____________________________ 

Roza Dabaghyan 
Deputy Attorney General 

Rosalind Finney

Division Director

9 / 23 / 2021

Amy F. Davis

Associate Deputy Director

1/28/22



State of New Jersey Standard Terms and Conditions 
(Revised 4/27/2021) 
STATE OF NEW JERSEY 

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

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

1.1 CONTRACT TERMS CROSSWALK 
NJSTART 

Term 
Equivalent Statutory, Regulatory 

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

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

2.1 BUSINESS REGISTRATION 
Pursuant to N.J.S.A. 52:32-44, the State is prohibited from entering into a contract with an entity unless the bidder and each 
subcontractor named in the proposal have a valid Business Registration Certificate on file with the Division of Revenue and 
Enterprise Services. A subcontractor named in a bid or other proposal shall provide a copy of its business registration to 
the bidder who shall provide it to the State. 

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

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

The contractor and any subcontractor providing goods or performing services under the contract, and each of their affiliates, 
shall, during the term of the contract, collect and remit to the Director of the Division of Taxation in the Department of the 
Treasury, the Use Tax due pursuant to the “Sales and Use Tax Act, P.L. 1966, c. 30 (N.J.S.A. 54:32B-1 et seq.) on all sales 
of tangible personal property delivered into the State. Any questions in this regard can be directed to the Division of 
Revenue at (609) 292-1730. Form NJ-REG can be filed online at http://www.state.nj.us/treasury/revenue/busregcert.shtml. 
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2.2 ANTI-DISCRIMINATION 
All parties to any contract with the State agree not to discriminate in employment and agree to abide by all anti-discrimination 
laws including those contained within N.J.S.A. 10:2-1 through N.J.S.A. 10:2-4, N.J.S.A. 10:5-1 et seq. and N.J.S.A. 10:5-
31 through 10:5-38, and all rules and regulations issued thereunder are hereby incorporated by reference. The agreement 
to abide by the provisions of N.J.S.A. 10:5-31 through 10:5-38 include those provisions indicated for Goods, Professional 
Service and General Service Contracts (Exhibit A, attached) and Constructions Contracts (Exhibit B and Executive Order 
151, August 28, 2009, attached) as appropriate. 

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

2.3 PREVAILING WAGE ACT 
The New Jersey Prevailing Wage Act, N.J.S.A. 34: 11-56.25 et seq. is hereby made part of every contract entered into on 
behalf of the State of New Jersey through the Division of Purchase and Property, except those contracts which are not 
within the contemplation of the Act. The bidder's signature on [this proposal] is his/her guarantee that neither he/she nor 
any subcontractors he/she might employ to perform the work covered by [this proposal] has been suspended or debarred 
by the Commissioner, Department of Labor and Workforce Development for violation of the provisions of the Prevailing 
Wage Act and/or the Public Works Contractor Registration Acts; the bidder’s signature on the proposal is also his/her 
guarantee that he/she and any subcontractors he/she might employ to perform the work covered by [this proposal] shall 
comply with the provisions of the Prevailing Wage and Public Works Contractor Registration Acts, where required. 

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

2.5 MACBRIDE PRINCIPLES 
The bidder must certify pursuant to N.J.S.A. 52:34-12.2 that it either has no ongoing business activities in Northern Ireland 
and does not maintain a physical presence therein or that it will take lawful steps in good faith to conduct any business 
operations it has in Northern Ireland in accordance with the MacBride principles of nondiscrimination in employment as set 
forth in N.J.S.A. 52:18A-89.5 and in conformance with the United Kingdom’s Fair Employment (Northern Ireland) Act of 
1989, and permit independent monitoring of their compliance with those principles. 

2.6 PAY TO PLAY PROHIBITIONS 
Pursuant to N.J.S.A. 19:44A-20.13 et seq. (P.L. 2005, c. 51), and specifically, N.J.S.A. 19:44A- 20.21, it shall be a breach 
of the terms of the contract for the business entity to: 

A. Make or solicit a contribution in violation of the statute;
B. Knowingly conceal or misrepresent a contribution given or received;
C. Make or solicit contributions through intermediaries for the purpose of concealing or misrepresenting the source

of the contribution;
D. Make or solicit any contribution on the condition or with the agreement that it will be contributed to a campaign

committee or any candidate of holder of the public office of Governor or Lieutenant Governor, or to any State or
county party committee;

E. Engage or employ a lobbyist or consultant with the intent or understanding that such lobbyist or consultant would
make or solicit any contribution, which if made or solicited by the business entity itself, would subject that entity
to the restrictions of the Legislation;

F. Fund contributions made by third parties, including consultants, attorneys, family members, and employees;
G. Engage in any exchange of contributions to circumvent the intent of the Legislation; or
H. Directly or indirectly through or by any other person or means, do any act which would subject that entity to the

restrictions of the Legislation.

2.7 POLITICAL CONTRIBUTION DISCLOSURE 
The contractor is advised of its responsibility to file an annual disclosure statement on political contributions with the New 
Jersey Election Law Enforcement Commission (ELEC), pursuant to N.J.S.A. 19:44A-20.27 (P.L. 2005, c. 271, §3 as 
amended) if in a calendar year the contractor receives one (1) or more contracts valued at $50,000.00 or more. It is the 
contractor’s responsibility to determine if filing is necessary. Failure to file can result in the imposition of penalties by ELEC. 
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Additional information about this requirement is available from ELEC by calling 1(888)313-3532 or on the internet at 
http://www.elec.state.nj.us/. 

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

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

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

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

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

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

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

2.9 NOTICE TO ALL CONTRACTORS SET-OFF FOR STATE TAX NOTICE 
Pursuant to N.J.S.A. 54:49-19, effective January 1, 1996, and notwithstanding any provision of the law to the contrary, 
whenever any taxpayer, partnership or S corporation under contract to provide goods or services or construction projects 
to the State of New Jersey or its agencies or instrumentalities, including the legislative and judicial branches of State 
government, is entitled to payment for those goods or services at the same time a taxpayer, partner or shareholder of that 
entity is indebted for any State tax, the Director of the Division of Taxation shall seek to set off that taxpayer’s or 
shareholder’s share of the payment due the taxpayer, partnership, or S corporation. The amount set off shall not allow for 
the deduction of any expenses or other deductions which might be attributable to the taxpayer, partner or shareholder 
subject to set-off under this act. 

The Director of the Division of Taxation shall give notice to the set-off to the taxpayer and provide an opportunity for a 
hearing within 30 days of such notice under the procedures for protests established under R.S. 54:49-18. No requests for 
conference, protest, or subsequent appeal to the Tax Court from any protest under this section shall stay the collection of 
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the indebtedness. Interest that may be payable by the State, pursuant to P.L. 1987, c.184 (c.52:32-32 et seq.), to the 
taxpayer shall be stayed. 

2.10 COMPLIANCE - LAWS 
The contractor must comply with all local, State and Federal laws, rules and regulations applicable to this contract and to 
the goods delivered and/or services performed hereunder. 

2.11 COMPLIANCE - STATE LAWS 
It is agreed and understood that any contracts and/or orders placed as a result of [this proposal] shall be governed and 
construed and the rights and obligations of the parties hereto shall be determined in accordance with the laws of the State 
of New Jersey. 

2.12 WARRANTY OF NO SOLICITATION ON COMMISSION OR CONTINGENT FEE BASIS 
The contractor warrants that no person or selling agency has been employed or retained to solicit or secure the contract 
upon an agreement or understanding for a commission, percentage, brokerage or contingent fee, except bona fide 
employees or bona fide established commercial or selling agencies maintained by the contractor for the purpose of 
securing business. If a breach or violation of this section occurs, the State shall have the right to terminate the contract without 
liability or in its discretion to deduct from the contract price or consideration the full amount of such commission, percentage, 
brokerage or contingent fee. 

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

3.1 COMPLIANCE - CODES 
The contractor must comply with NJUCC and the latest NEC70, B.O.C.A. Basic Building code, OSHA and all applicable 
codes for this requirement. The contractor shall be responsible for securing and paying all necessary permits, where 
applicable. 

3.2 PUBLIC WORKS CONTRACTOR REGISTRATION ACT 
The New Jersey Public Works Contractor Registration Act requires all contractors, subcontractors and lower tier 
subcontractor(s) who engage in any contract for public work as defined in N.J.S.A. 34:11-56.26 be first registered with the 
New Jersey Department of Labor and Workforce Development pursuant to N.J.S.A. 34:11-56.51. Any questions regarding 
the registration process should be directed to the Division of Wage and Hour Compliance at (609) 292-9464. 

3.3 PUBLIC WORKS CONTRACT - ADDITIONAL AFFIRMATIVE ACTION REQUIREMENTS 
N.J.S.A. 10:2-1 requires that during the performance of this contract, the contractor must agree as follows: 

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

B. No contractor, subcontractor, nor any person on his/her behalf shall, in any manner, discriminate against or
intimidate any employee engaged in the performance of work under this contract or any subcontract hereunder,
or engaged in the procurement, manufacture, assembling or furnishing of any such materials, equipment, supplies 
or services to be acquired under such contract, on account of race, creed, color, national origin, ancestry, marital
status, gender identity or expression, affectional or sexual orientation or sex;

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

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

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

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

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

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

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

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

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

3.4 BUILDING SERVICE 
Pursuant to N.J.S.A. 34:11-56.58 et seq., in any contract for building services, as defined in N.J.S.A. 34:11-56.59, the 
employees of the contractor or subcontractors shall be paid prevailing wage for building services rates, as defined in 
N.J.S.A. 34:11.56.59. The prevailing wage shall be adjusted annually during the term of the contract. 

3.5 THE WORKER AND COMMUNITY RIGHT TO KNOW ACT 
The provisions of N.J.S.A. 34:5A-1 et seq. which require the labeling of all containers of hazardous substances are 
applicable to this contract. Therefore, all goods offered for purchase to the State must be labeled by the contractor in 
compliance with the provisions of the statute. 

3.6 SERVICE PERFORMANCE WITHIN U.S. 
Under N.J.S.A. 52:34-13.2, all contracts primarily for services awarded by the Director shall be performed within the United 
States, except when the Director certifies in writing a finding that a required service cannot be provided by a contractor or 
subcontractor within the United States and the certification is approved by the State Treasurer. 
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A shift to performance of services outside the United States during the term of the contract shall be deemed a breach of 
contract. If, during the term of the contract, the contractor or subcontractor, proceeds to shift the performance of any of the 
services outside the United States, the contractor shall be deemed to be in breach of its contract, which contract shall be 
subject to termination for cause pursuant to Section 5.7(b) (1) of the Standard Terms and Conditions, unless previously 
approved by the Director and the Treasurer. 

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

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

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

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

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

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

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

This test has been adopted by New Jersey under its Wage & Hour, Wage Payment and Unemployment Insurance Laws 
to determine whether a worker is properly classified.  Under N.J.S.A. 34:1A-1.17-1.19, the Department of Labor and 
Workforce Development has the authority to investigate potential violations of these laws and issue penalties and stop 
work order to employers found to be in violation of the laws. 

4. INDEMNIFICATION AND INSURANCE

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

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

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

C. In the event of a patent and copyright claim or suit, the contractor, at its option, may: (1) procure for the State of
New Jersey the legal right to continue the use of the product; (2) replace or modify the 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.
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4.2 INSURANCE 
The contractor shall secure and maintain in force for the term of the contract insurance as provided herein. All required 
insurance shall be provided by insurance companies with an A-VIII or better rating by A.M. Best & Company. All policies 
must be endorsed to provide 30 days’ written notice of cancellation or material change to the State of New Jersey at the 
address shown below. If the contractor’s insurer cannot provide 30 days written notice, then it will become the obligation 
of the contractor to provide the same. The contractor shall provide the State with current certificates of insurance for all 
coverages and renewals thereof. Renewal certificates shall be provided within 30 days of the expiration of the insurance. 
The contractor shall not begin to provide services or goods to the State until evidence of the required insurance is provided. 
The certificates of insurance shall indicate the contract number or purchase order number and title of the contract in the 
Description of Operations box and shall list the State of New Jersey, Department of the Treasury, Division of Purchase & 
Property, Contract Compliance & Audit Unit, P.O. Box 236, Trenton, New Jersey 08625 in the Certificate Holder box. The 
certificates and any notice of cancelation shall be emailed to the State at: ccau.certificate@treas.nj.gov 

The insurance to be provided by the contractor shall be as follows: 
A. Occurrence Form Commercial General Liability Insurance or its equivalent: The minimum limit of liability shall be

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

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

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

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

D. This $1,000,000 amount may have been raised by the RFP when deemed necessary by the Director; and
E. In the case of a contract entered into pursuant to N.J.S.A. 52:32-17 et seq., (small business set asides) the

minimum amount of insurance coverage in subsections a., b., and c. above may have been lowered in the RFP
for certain commodities when deemed in the best interests of the State by the Director.

5. TERMS GOVERNING ALL CONTRACTS

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

5.2 CONTRACT AMOUNT 
The estimated amount of the contract(s), when stated on the RFP form, shall not be construed as either the maximum or 
minimum amount which the State shall be obliged to order as the result of the RFP or any contract entered into as a result 
of the RFP. 

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

5.4 STATE’S OPTION TO REDUCE SCOPE OF WORK 
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The State has the option, in its sole discretion, to reduce the scope of work for any deliverable, task or subtask called for 
under this contract. In such an event, the Director shall provide to the contractor advance written notice of the change in scope 
of work and what the Director believes should be the corresponding adjusted contract price. Within five (5) business days of 
receipt of such written notice, if either is applicable: 

A. If the contractor does not agree with the Director’s proposed adjusted contract price, the contractor shall submit
to the Director any additional information that the contractor believes impacts the adjusted contract price with a
request that the Director reconsider the proposed adjusted contract price. The parties shall negotiate the adjusted
contract price. If the parties are unable to agree on an adjusted contract price, the Director shall make a prompt
decision taking all such information into account, and shall notify the contractor of the final adjusted contract price;
and

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

5.5 CHANGE IN LAW
If, after award, a change in applicable law or regulation occurs which affects the Contract, the parties may amend the Contract, 
including pricing, in order to provide equitable relief for the party disadvantaged by the change in law. The parties shall
negotiate in good faith, however if agreement is not possible after reasonable efforts, the Director shall make a prompt
decision as to an equitable adjustment, taking all relevant information into account, and shall notify the Vendor {Contractor}
of the final adjusted contract price.

5.6 SUSPENSION OF WORK 
The State may, for valid reason, issue a stop order directing the contractor to suspend work under the contract for a specific 
time. The contractor shall be paid for goods ordered, goods delivered, or services requested and performed until the 
effective date of the stop order. The contractor shall resume work 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 shall make an equitable adjustment, if any is required, 
to the contract price. The contractor shall provide whatever information that Director may require related to the equitable 
adjustment. 

5.7 TERMINATION OF CONTRACT 
A. For Convenience:

Notwithstanding any provision or language in this contract to the contrary, the Director may terminate this contract at
any time, in whole or in part, for the convenience of the State, upon no less than 30 days written notice to the contractor;

B. For Cause:
1. Where a contractor fails to perform or comply with a contract or a portion thereof, and/or fails to comply with

the complaints procedure in N.J.A.C. 17:12-4.2 et seq., the Director may terminate the contract, in whole or
in part, upon ten (10) days’ notice to the contractor with an opportunity to respond; and

2. Where in the reasonable opinion of the Director, a contractor continues to perform a contract poorly as
demonstrated by 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 to make progress towards ameliorating the issue(s) or problem(s) set forth
in the complaint, the Director may terminate the contract, in whole or in part, upon ten (10) days’ notice to the
contractor with an opportunity to respond.

C. In cases of emergency the Director may shorten the time periods of notification and may dispense with an opportunity
to respond; and

D. In the event of termination under this section, the contractor shall be compensated for work performed in accordance
with the contract, up to the date of termination. Such compensation may be subject to adjustments.

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

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

5.9 NO CONTRACTUAL RELATIONSHIP BETWEEN SUBCONTRACTORS AND STATE 
Nothing contained in any of the contract documents, including the RFP and vendor’s bid or proposal shall be construed as 
creating any contractual relationship between any subcontractor and the State. 

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

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

5.11 PERFORMANCE GUARANTEE OF CONTRACTOR 
The contractor hereby certifies that: 

A. The equipment offered is standard new equipment, and is the manufacturer's latest 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. All equipment supplied to the State and operated by electrical current is UL listed where applicable;
C. All new machines are to be guaranteed as fully operational for the period stated in the contract from time of written

acceptance by the State. The contractor shall render prompt service without charge, regardless of geographic
location;

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

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

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

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

5.12 DELIVERY REQUIREMENTS 
A. Deliveries shall be made at such time and in such quantities as ordered in strict accordance with conditions contained

in the contract;
B. The contractor shall be responsible for the delivery of material in first class condition to the State's using agency or

the purchaser under this contract and in accordance with good commercial practice;
C. Items delivered must be strictly in accordance with the contract; and
D. In the event delivery of goods or services is not made within the number of days stipulated or under the schedule

defined in the contract, the using agency shall be authorized to obtain the material or service from any available source,
the difference in price, if any, to be paid by the contractor.
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5.13 APPLICABLE LAW AND JURISDICTION 
This contract and any and all litigation arising therefrom or related thereto shall be governed by the applicable laws, 
regulations and rules of evidence of the State of New Jersey without reference to conflict of laws principles and shall be 
filed in the appropriate Division of the New Jersey Superior Court. 

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

 
5.15 MAINTENANCE OF RECORDS 
The contractor shall maintain records for products and/or services delivered against the contract for a period of five (5) years 
from the date of final payment unless a longer period is required by law. Such records shall be made available to the State, 
including the Comptroller, for audit and review. 

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

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

A. It shall take no action that will in any way diminish the value of the rights conveyed or assigned hereunder; 
B. It shall advise the Attorney General of New Jersey: 

1. In advance of its intention to commence any action on its own behalf regarding any such claim or cause(s) 
of action; and 

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

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

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

 
6. TERMS RELATING TO PRICE AND PAYMENT 

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

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

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

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

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

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

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

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

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

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

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

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

 
7.1 CONTRACTING WITH SMALL AND MINORITY BUSINESSES, WOMEN’S BUSINESS ENTERPRISES, AND 

LABOR SURPLUS AREA FIRMS. 
Pursuant to 2 CFR 200.321, the State must take all necessary affirmative steps to assure that minority businesses, women’s 
business enterprises, and labor surplus area firms are used when possible.  Accordingly, if subawards are to be made the 
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Contractor shall: 
(1) Include qualified small and minority businesses and women’s business enterprises on solicitation lists;
(2) Assure that small and minority businesses, and women’s business enterprises are solicited whenever they are

potential sources;
(3) Divide total requirements, when economically feasible, into smaller tasks or quantities to permit maximum

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

businesses, and women’s business enterprises; and,
(5) Use the services and assistance, as appropriate, of such organizations as the Small Business Administration and

the Minority Business Development Agency of the Department of Commerce.

7.2 DOMESTIC PREFERENCE FOR PROCUREMENTS
Pursuant to 2 CFR 200.322, where appropriate, the State has a preference for the purchase, acquisition, or use of goods,
products, or materials produced in the United States (including but not limited to iron, aluminum, steel, cement, and other
manufactured products).  If subawards are to be made the Contractor shall include a preference for the purchase,
acquisition, or use of goods, products, or materials produced in the United States (including but not limited to iron, aluminum, 
steel, cement, and other manufactured products). For purposes of this section:

(1) “Produced in the United States” means, for iron and steel products, that all manufacturing processes, from the
initial melting stage through the application of coatings, occurred in the United States.

(2) “Manufactured products” means items and construction materials composed in whole or in part of nonferrous
metals such as aluminum; plastics and polymer-based products such as polyvinyl chloride pipe; aggregates such
as concrete; glass, including optical fiber; and lumber.

7.3 PROCUREMENT OF RECOVERED MATERIALS 
Where applicable, in the performance of contract, pursuant to 2 CFR 200.323, the contractor must comply with section 
6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act. The requirements of 
Section 6002 include procuring only items designated in guidelines of the Environmental Protection Agency (EPA) at 40 
CFR Part 247 that contain the highest percentage of recovered materials practicable, consistent with maintaining a 
satisfactory level of competition, where the purchase price of the item exceeds $ 10,000 or the value of the quantity acquired 
during the preceding fiscal year exceeded $10,000; procuring solid waste management services in a manner that 
maximizes energy and resource recovery; and establishing an affirmative procurement program for procurement of 
recovered materials identified in the EPA guidelines. 

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

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

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

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

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

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

During the performance of this contract, the contractor agrees as follows: 
(1) The contractor will not discriminate against any employee or applicant for employment because of race, color,
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religion, sex, sexual orientation, gender identity, or national origin. The contractor will take affirmative action to 
ensure that applicants are employed, and that employees are treated during employment without regard to their 
race, color, religion, sex, sexual orientation, gender identity, or national origin. Such action shall include, but not 
be limited to the following: 

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

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

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

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

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

(6) The contractor will furnish all information and reports required by Executive Order 11246 of September 24, 1965, 
and by rules, regulations, and orders of the Secretary of Labor, or pursuant thereto, and will permit access to 
his/her books, records, and accounts by the administering agency and the Secretary of Labor for purposes of 
investigation to ascertain compliance with such rules, regulations, and orders. 

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

(8) The contractor will include the portion of the sentence immediately preceding paragraph (1) and the provisions 
of paragraphs (1) through (8) in every subcontract or purchase order unless exempted by rules, regulations, or 
orders of the Secretary of Labor issued pursuant to section 204 of Executive Order 11246 of September 24, 
1965, so that such provisions will be binding upon each subcontractor or vendor. The contractor will take such 
action with respect to any subcontract or purchase order as the administering agency may direct as a means of 
enforcing such provisions, including sanctions for noncompliance: 

Provided, however, that in the event a contractor becomes involved in, or is threatened with, litigation with 
a subcontractor or vendor as a result of such direction by the administering agency, the contractor may 
request the United States to enter into such litigation to protect the interests of the United States. 
The applicant further agrees that it will be bound by the above equal opportunity clause with respect to its 
own employment practices when it participates in federally assisted construction work: Provided, That if the 
applicant so participating is a State or local government, the above equal opportunity clause is not 
applicable to any agency, instrumentality or subdivision of such government which does not participate in 
work on or under the contract. 
The applicant agrees that it will assist and cooperate actively with the administering agency and the 
Secretary of Labor in obtaining the compliance of contractors and subcontractors with the equal opportunity 
clause and the rules, regulations, and relevant orders of the Secretary of Labor, that it will furnish the 
administering agency and the Secretary of Labor such information as they may require for the supervision 
of such compliance, and that it will otherwise assist the administering agency in the discharge of the 
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agency's primary responsibility for securing compliance. 

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

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

7.6 COPELAND ANTI_KICK-BACK ACT 
Where applicable, the Contractor must comply with Copeland "Anti-Kickback" Act (40 U.S.C. 3145), as supplemented by 
Department of Labor regulations (29 CFR Part 3, "Contractors and Subcontractors on Public Building or Public Work 
Financed in Whole or in Part by Loans or Grants from the United States"). 

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

b. Subcontracts. The Contractor or subcontractor shall insert in any subcontracts the clause above and such other
clauses as FEMA may by appropriate instructions require, and also a clause requiring the subcontractors to
include these clauses in any lower tier subcontracts. The prime contractor shall be responsible for the compliance 
by any subcontractor or lower tier subcontractor with all of these contract clauses.

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

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

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

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

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

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

 
7.8 RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT 
If the Federal award meets the definition of "funding agreement" under 37 CFR § 401.2 (a) and the recipient or subrecipient 
wishes to enter into a contract with a small business firm or nonprofit organization regarding the substitution of parties, 
assignment or performance of experimental, developmental, or research work under that "funding agreement," the recipient 
or subrecipient must comply with the requirements of 37 CFR Part 401, "Rights to Inventions Made by Nonprofit 
Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative Agreements," and any 
implementing regulations issued by the awarding agency. 

 
7.9 CLEAN AIR ACT, 42 U.S.C. 7401-7671Q, AND THE FEDERAL WATER POLLUTION CONTROL ACT, 33 

U.S.C. 1251-1387, AS AMENDED 
Where applicable, Contract and subgrants of amounts inexcess of $150,000, must comply with the following: 
 
Clean Air Act 

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

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

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

 
Federal Water Pollution Control Act  

1. The contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to the 
Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq.  

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

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

 
7.10 DEBARMENT AND SUSPENSION (EXECUTIVE ORDERS 12549 AND 12689) 
(1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As such, the contractor 

is required to verify that none of the contractor’s principals (defined at 2 C.F.R. § 180.995) or its affiliates (defined at 2 
C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. § 180.935).  

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

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

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

 
7.11 BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. 1352 
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Contractors that apply or bid for an award exceeding $100,000 must file the required certification. Each tier certifies to the 
tier above that it will not and has not used Federal appropriated funds to pay any person or organization for influencing or 
attempting to influence an officer or employee of any agency, a member of Congress, officer or employee of Congress, or 
an employee of a member of Congress in connection with obtaining any Federal contract, grant or any other award covered 
by 31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal funds that takes place in connection with 
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the non-Federal award.  Such 
disclosures are forwarded from tier to tier up to the recipient who in turn will forward the certification(s) to the awarding 
agency. 
 
7.12 PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR 
EQUIPMENT 
(a) Recipients and subrecipients are prohibited from obligating or expending loan or grant funds to: 

(1) Procure or obtain; 
(2) Extend or renew a contract to procure or obtain; or 
(3) Enter into a contract (or extend or renew a contract) to procure or obtain equipment, services, or systems that uses covered 

telecommunications equipment or services as a substantial or essential component of any system, or as critical technology 
as part of any system. As described in Public Law 115–232, section 889, covered telecommunications equipment is 
telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any subsidiary or 
affiliate of such entities). 
(i) For the purpose of public safety, security of government facilities, physical security surveillance of critical infrastructure, 

and other national security purposes, video surveillance and telecommunications equipment produced by Hytera 
Communications Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology Company (or 
any subsidiary or affiliate of such entities). 

(ii) Telecommunications or video surveillance services provided by such entities or using such equipment. 
(iii) Telecommunications or video surveillance equipment or services produced or provided by an entity that the Secretary 

of Defense, in consultation with the Director of the National Intelligence or the Director of the Federal Bureau of 
Investigation, reasonably believes to be an entity owned or controlled by, or otherwise connected to, the government of 
a covered foreign country. 
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EXHIBIT A 
 

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

N.J.A.C. 17:27 et seq. 
 

GOODS, GENERAL SERVICE AND PROFESSIONAL SERVICES CONTRACTS 
 

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

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

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

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

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

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

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

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

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

 
The contractor shall submit to the public agency, after notification of award but prior to execution of a goods and services 
contract, one of the following three documents: 
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• Letter of Federal Affirmative Action Plan Approval;  
• Certificate of Employee Information Report; or 
• Employee Information Report Form AA302 (electronically provided by the Division and distributed to the 

public agency through the Division’s website at http://www.state.nj.us/treasury/contract_compliance). 
 

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

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

N.J.A.C. 17:27-1.1 et seq. 
 

CONSTRUCTION CONTRACTS 
 

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

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

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

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

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

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

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

 
(A) If the contractor or subcontractor has a referral agreement or arrangement with a union for a construction trade, the 

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

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

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

(2) To notify any minority and women workers who have been listed with it as awaiting available vacancies;

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

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

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

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

(i) The contactor or subcontractor shall interview the referred minority or women worker.

(ii) If said individuals have never previously received any document or certification signifying a level of
qualification lower than that required in order to perform the work of the construction trade, the
contractor or subcontractor shall in good faith determine the qualifications of such individuals. The
contractor or subcontractor shall hire or schedule those individuals who satisfy appropriate qualification
standards in conformity with the equal employment opportunity and non-discrimination principles set
forth in this chapter. However, a contractor or subcontractor shall determine that the individual at least
possesses the requisite skills, and experience recognized by a union, apprentice program or a referral
agency, provided the referral agency is acceptable to the Dept. of LWD, Construction EEO Monitoring
Program. If necessary, the contractor or subcontractor shall hire or schedule minority and women
workers who qualify as trainees pursuant to these rules. All of the requirements, however, are limited
by the provisions of (C) below.

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

(iv) If, for any reason, said contractor or subcontractor determines that a minority individual or a woman is
not qualified or if the individual qualifies as an advanced trainee or apprentice, the contractor or

DocuSign Envelope ID: 268FD3E2-BE5F-461C-812E-80C275769DD3



21  

subcontractor shall inform the individual in writing of the reasons for the determination, maintain a copy 
of the determination in its files, and send a copy to the public agency compliance officer and to the Dept. 
of LWD, Construction EEO Monitoring Program. 

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

 
(C) The contractor or subcontractor agrees that nothing contained in (B) above shall preclude the contractor or 

subcontractor from complying with the union hiring hall or apprenticeship policies in any applicable collective 
bargaining agreement or union hiring hall arrangement, and, where required by custom or agreement, it shall send 
journeymen and trainees to the union for referral, or to the apprenticeship program for admission, pursuant to such 
agreement or arrangement. However, where the practices of a union or apprenticeship program will result in the 
exclusion of minorities and women or the failure to refer minorities and women consistent with the targeted county 
employment goal, the contractor or subcontractor shall consider for employment persons referred pursuant to (B) 
above without regard to such agreement or arrangement; provided further, however, that the contractor or 
subcontractor shall not be required to employ women and minority advanced trainees and trainees in numbers which 
result in the employment of advanced trainees and trainees as a percentage of the total workforce for the construction 
trade, which percentage significantly exceeds the apprentice to journey worker ratio specified in the applicable 
collective bargaining agreement, or in the absence of a collective bargaining agreement, exceeds the ratio 
established by practice in the area for said construction trade. Also, the contractor or subcontractor agrees that, in 
implementing the procedures of (B) above, it shall, where applicable, employ minority and women workers residing 
within the geographical jurisdiction of the union. 

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

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

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

 
(D) The contractor and its subcontractors shall furnish such reports or other documents to the Dept. of LWD, Construction 

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

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

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

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

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

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

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

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

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

This language is in addition to and does not replace good faith efforts requirements for construction contracts required by 
N.J.A.C. 17:27-3.6, 3.7 and 3.8, also known as Exhibit B. 
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State of New Jersey Standard Terms and Conditions 
(Rev: 4/27/2021) 

 
I HEREBY ACCEPT THE TERMS AND CONDITIONS OF THIS CONTRACT 

Signature  Date 

Print Name and Title   

Print Name of Contractor   
 

7-21-21

Jeffrey A. Field / Chief Commercial Officer

Clear Labs, Inc.
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WAIVERED CONTRACTS SUPPLEMENT TO THE 
STATE OF NEW JERSEY STANDARD TERMS AND CONDITIONS 

(Rev. 6/14/2018) 
 

A. WAIVERED CONTRACTS SUPPLEMENT TO THE STATE OF NEW JERSEY STANDARD TERMS 
AND CONDITIONS - This Supplement to the State of New Jersey Standard Terms and Conditions 
(“Supplement”) shall apply 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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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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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. 
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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. 

Page 5 of 13 
 

DocuSign Envelope ID: 0784F1C2-8BFD-409E-B31B-A2EC6AC6D0D1



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

(Rev. 6/14/2018) 
 

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   
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New Jersey Department of Health 
ATTN: Richard Siderits, MD – Associate Medical Director, Public Health & Environmental Laboratories 

Clear Labs, Inc. 
1559 Industrial Road 
San Carlos, CA 94070 
Tel. No. (650) 257-3304 
 

Clear Dx™ Platform 

Instrument Purchase Agreement | Amendment 

 
 
To Customer: 

Effective Date: 

This amendment (the "Amendment") is made by Clear Labs, Inc. and the State of New Jersey Department of Health, parties to the 
original agreement dated on July 21, 2021 (the "Agreement"). 

Except as set forth in this Amendment, the Agreement is unaffected and shall continue in full force and effect in accordance with 
its terms and conditions. The only changes set forth in this Amendment are the additional terms and conditions set forth below. 

Clear Labs, Inc. Additional Terms and Conditions 
 
These Additional Terms and Conditions (“Terms”), effective on the date of the order or proposal referencing these 
Terms, are added to, incorporated into and have the precedence over any conflicting agreement between Clear Labs, 
Inc. (“Clear Labs”) and the Customer pertaining to the Clear Dx Instrument (“Agreement”) except as prescribed by law: 
  
Software and Documentation:  (a) Grant.  Clear Labs grants Customer, under Clear Labs, its suppliers and licensors’ 
intellectual property rights, the limited, non-exclusive, non-transferable and non-sublicensable right to use the Clear 
Dx Instrument, software and user and technical documentation (“Documentation”) provided by Clear Labs (collectively, 
“Platform”) solely for Customer’s internal business purposes in accordance with the Agreement, these Terms and the 
Documentation. Clear Labs, its suppliers and licensors, reserve all rights not expressly granted.  (b) Restrictions.  
Customer will not, and will not authorize or permit a third party to, reverse engineer disassemble, decompile, decrypt, 
modify or seek to create derivatives, copy or otherwise use the Platform except as expressly permitted by these Terms 
and, then, only to the extent, expressly required by applicable law. (c)  Ownership.  Clear Labs, its suppliers and licensors 
own all right, title and interest in and to the Platform (except title to hardware and risk of loss pass to Customer at 
shipping point), all modifications, alterations and derivatives thereof, data (excluding Customer Data), feedback, know-
how and all intellectual property rights therein and appurtenant thereto.  
  
Data:  Customer grants Clear Labs the perpetual, irrevocable, transferable, assignable right to access and use all data 

used in conjunction with or resulting from the use of the Platform (“Customer Data”) to provide services to the 

Customer and to use fully anonymized and depersonalized data that cannot be distinguished, identified or attributed to 

the Customer or any given customer or individual on an as-is basis, without any warranty, implied or express. 
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Reagents, Consumables and Flow Cells: The Platform is designed to operate only with the Clear Labs’ Consumables, 
Reagent Kits and Flow Cells. All claims, performance parameters, warranties and licenses are only valid when the 
Platform is operated with the Clear Labs’ Consumables, Reagent Kits and Flow Cells. Clear Labs does not accept returns 
or offer refunds for expired reagents purchased by Customer. Customer will return to Clear Labs, using the prepaid 
packaging provided by Clear Labs, the Flow Cells as soon as reasonably possible. Failure to return Flow Cells promptly 
will result in additional charges and may result in delivery delays of Flow Cells. Customer will not return Flow Cells which 
are out of date or otherwise exposed to Biohazard Level 3 or higher and will dispose of such Flow Cells in accordance 
with applicable law and regulations. 

 
Warranties are deleted and replaced with the following provisions: The Platform will perform materially in conformity 
with the specifications contained in the Documentation provided with the Platform when used in accordance with the 
Agreement, these Terms and the applicable specifications and Documentation.  Clear Labs will remedy reproducible 
errors or failures in the Platform in accordance with its then current support and maintenance program.  Except as 
expressly stated, the Platform is not error free and is provided on an as-is basis, without any warranties, implied or 
express, including but not limited to the implied warranties of fitness for a particular purpose, merchantability or 
quality. Clear Labs will use commercially reasonable efforts to provide onsite support within 24 hours of receiving 
notification from the Customer of a defect which has rendered the Platform incapable of producing the output/results 
in accordance with the Documentation when used in accordance with the Agreement, these Terms and the 
Documentation. Clear Labs may substitute, replace or discontinue any or all components of the Platform at any time 
and will notify the Customer in advance of any such events. In any event where the Platform is down for more than 48 
consecutive business hours, Clear Labs will provide the Customer the option of sending samples to a Clear Labs facility 
for processing. This service, including shipping charges, will be provided at no additional charge as part of the Clear Labs 
support and maintenance program. Any damage to the Platform by operator misuse, neglect, or other inappropriate 
interaction with the Platform are not covered by the Support and Maintenance Agreement and may result in additional 
charges at applicable T&M rates.  
 
Limitation of Liability:  To the maximum permitted by law: (a) the parties disclaim indirect, special, incidental, 
consequential, exemplary and cover damages, damages pertaining to lost, corrupt or damaged data, lost revenue, 
goodwill and profits; and, (b) in no event will Clear Labs, its suppliers and licensors, be liable for more than the amounts 
paid or payable by the Customer to the Clear Labs in the 12 months immediately preceding the date on which the claim 
or cause of action arose. 
 

Government Rights. Clear Labs licenses its software and documentation to users within the United States 
government and any contractor thereof only under the terms of Clear Labs’ standard licensing agreement for 
commercial end use as “commercial computer software” and related documentation in accordance with the 
terms of the party’s standard software license agreement, as specified in 48 C.F.R. 12.212 of the Federal Acquisition 
Regulations and its successors. 

Termination for Convenience. Customer waives termination for convenience. 

 

 

Signatures on the following page 
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed by their duly authorized representatives. 

Acknowledged and Agreed to as of the effective date. 

 

CLEAR LABS, INC. 

  

(Signature) 

 

Name:  Jeffrey A. Field 

Title:  Chief Commercial Officer 

Date: _____________________ 

 

CUSTOMER: 

  

(Signature) 

 

Name: _______________________________ 

Title: ________________________________ 

Date: ________________________________ 
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QTY PART# DESCRIPTION: INSTRUMENT COSTS PRICE 

 
1 

1 
1 

 
1 
1 
 

 
CL-Clear Dx 
CL-Clear View 
CL-Assurance One 
 
CL-Setup 
CL-Compliance 
  

 

Clear Dx Instrument 

Clear View Software 
Clear Assurance 1-year Preventative Maintenance Agreement 
 

Clear Dx Installation and Training 
IQ/OQ/PQ Verification and Validation Service 
 

Total Instrument Cost: 

 
$199,950.00 
Waived 
$14,988.00 
 
$3,600.00 
$6,500.00 
 
$225,038.00 

QTY PART# DESCRIPTION: REAGENT/CONSUMABLE COSTS PRICE 

 
25 

 
 

 
 
 
 
 
 

40 

 
CL-WGS Reagent Kit 
 
 
 
 
 
 
 
 
CL-DX Reagent Kit 

 

Clear Dx WGS SARS-CoV-2 Reagents/Consumables, WGS Kit 
TOTAL Cost per Kit* 

 
Total WGS Reagent/Consumable Cost: 

 
 

Clear Dx SARS-CoV-2 Reagents/Consumables, Dx Screening Kit 
TOTAL Cost per Kit* 
 

Total Dx Reagent/Consumable Cost: 
 

Grand Total Reagent/Consumable Cost: 

 
 
$3,488.00 
 
$87,200.00 
 
 
$3,801.60 
 
 
$152,064.00 
 
$239,264.00 

 
May 31, 2021 

New Jersey Department of Health 
ATTN: Richard Siderits, MD – Associate Medical Director, Public Health & Environmental Laboratories 

Clear Labs, Inc. 
1559 Industrial Road 
San Carlos, CA 94070 
Tel. No. (650) 257-3304 
 

Clear Dx™ Platform 

Instrument & Reagent Agreement | Purchase 
Clear Dx™ WGS: SARS-CoV-2 

Clear Dx™: SARS-CoV-2 

 

 

 
 

To Customer: 

PRODUCTS and SERVICES CONSISTING OF THE FOLLOWING 

Quotation 

Expiration Date: 

Please include the following terms and conditions in your purchase order 

 Total Instrument & Reagent/Consumable Cost = $464,302.00 
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Data:  Contractor may use fully anonymized and depersonalized data which is indistinguishable and de-identified 
as to any customer resulting from the use of the Platform to improve its products and services.  
 
Reagents and Consumables: The Instrument is designed to operate only with the Supplier’s Consumables and 
Reagent Kits. All claims, performance parameters, warranties and licenses are only valid when the Instrument is 
operated with the Supplier’s Consumables and Reagent Kits. 
Software and Documentation:  Contractor grants Department the limited, non-exclusive, non-transferable and 
non-sublicensable right use the software and Documentation for its internal business purposes in conjunction 
with the Platform. Contractor reserves all rights not expressly granted. “Documentation” means documents, 
guides, manuals describing features and functionality of the Platform (“Specifications”) and installation, use, 
support and maintenance of the Platform excluding marketing and sales collateral. 
  
Warranties are deleted and replaced with the following provisions: The Platform will perform materially in 
conformity with the Specifications contained in the Documentation provided with the Platform when used in 
accordance with such Specifications and Documentation.  Contractor will remedy reproducible errors or failures 
in the Platform in accordance with its then current support and maintenance program.  Except as expressly 
stated, the Platform is not error free and is provided on an as-is basis, without any warranties, implied or 
express, including but not limited to the implied warranties of fitness for a particular purpose, merchantability or 
quality. 
 
Support and Maintenance. Department will notify Contractor promptly of all Defects in the Platform.  “Defects” 
means reproducible errors or failures of the Platform to perform materially in conformity with the Specifications 
and Documentation when used in accordance with the Specifications and Documentation. Contractor will 
provide support and maintenance of the Platform in accordance with this Section to address Defects which may 
include onsite support for Platform related issues, parts replacement and such maintenance, support or other 
services as described in the Documentation. Contractor will use commercially reasonable efforts to provide 
onsite support within 24 hours of receiving notification from the Customer of a Defect which has rendered the 
Platform materially incapable of producing the output/results in accordance with the Documentation (“Down”). 
Contractor may substitute, replace or discontinue any or all components of the Platform at any time and will 
notify the Department in advance of any such events. In any event the Platform is Down for more than 48 
consecutive business hours, Contractor will provide the Department the option of sending samples to 
Contractor’s laboratory facility for processing. This service, including shipping charges, will be provided at no 
additional charge as part of the Contractor’s support and maintenance program. Any damage to the Platform by 
operator misuse, neglect, or other inappropriate interaction with the Platform are not covered by the support 
and maintenance and may result in additional charges at applicable T&M rates.  
  
Limitation of Liability:  The parties disclaim indirect, special, incidental, consequential, exemplary and cover 
damages, damages pertaining to lost, corrupt or damaged data, lost revenue, goodwill and profits and, in no 
event will Contractor, its licensors or suppliers be liable for more than the amounts paid or payable by the 
Department to the Contractor in the 12 months immediately preceding the date on which the cause of action 
arose. 

Terms and Conditions 

 
Data:  Contractor may 
use fully anonymized and 
depersonalized data 
which is indistinguishable 
and de-identified as to 
any customer resulting 
from the use of the 
Platform to improve its 
products and services.  
 
Reagents and 
Consumables: The 
Instrument is designed to 
operate only with the 
Supplier’s Consumables 
and Reagent Kits. All 
claims, performance 
parameters, warranties 
and licenses are only valid 
when the Instrument is 
operated with the 
Supplier’s Consumables 
and Reagent Kits. 
Software and 
Documentation:  Contr
actor grants Department 
the limited, non-
exclusive, non-
transferable and non-
sublicensable right use 
the software and 
Documentation for its 
internal business 
purposes in conjunction 
with the Platform. 
Contractor reserves all 
rights not expressly 
granted. 
“Documentation” means 
documents, guides, 
manuals describing 
features and 
functionality of the 
Platform 
(“Specifications”) and 
installation, use, support 
and maintenance of the 
Platform excluding 
marketing and sales 
collateral. 
  
Warranties are deleted 
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Induslries); 2) lunds required and aUlhorized lor Ihis purpose are available.

Unauthorized use is sub jeet to prosecution.

3488.00

3801.60

199950.00

A AUlhorized Signalure

Tille

$ 87200.00

$ 152064.00

$ 199950.00
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CONTINUATION SHEET AGENCY PURCHASE ORDER
PAGE

DIV DF LABORATORIES & RESEARCH NUMBER : 8894594
FINANCIAL SERVICES
PO BOX 360 REQ NUMBER: 2TRENTON Nil 08625-0360

VENDOR : CLEAR LABS INC

NO. COMMODITY/SERVICE DESCRIPTION QUANTITY UNIT UNIT PRICE AMOUNT

00004 COMMODITY CODE: 175-74-000000 1.000 EACH 14988.00 $ 14988.00
[REAGENTS AND CHEMICALS. ULTRAPURE ....]

ITEM DESCRIPTION:
CL-ASSURANCE ONE

00005 COMMODITY CODE: 175-74-000000 1.000 EACH 3600.00 $ 3600.00
[REAGENTS AND CHEMICALS. ULTRAPURE •...]

ITEM DESCRIPTION:
CL-SET UP

00006 COMMODITY CODE: 175-74-000000 1.000 EACH 6500.00 $ 6500.00[REAGENTS AND CHEMICALS. ULTRAPURE ....]

ITEM DESCRIPTION:
CL-COMPLIANCE
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