AGREEMENT

This Agreement is made effective as of (p l {0 [LM by and between Active

Environmental Technologies, Inc. (“Active™) whose address is 203 Pine Street, Mount Holly, New
Jetsey, 08060, and the State of New Jersey, Department of the Treasury, Division of Purchase and
Property, whose address is 33 West State Street, 8th Floor, P.O. Box 039, Trenton, New Jersey
08625-0039, on behalf of the State of New Jersey, Department of Property Management and
Construction (“DPMC”) (collectively, the “State”).

The State desires to enter into an agreement with Active to provide cleaning and
disinfecting services for State buildings with instances of Covid-19 positive or presumptive
positive employees; said services are designed to reduce the spread of the Covid-19 virus and are
in accordance with Centers for Disease Control recommendations.

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

1.  The Parties agree the agreement between Active and the State consists of the following
documents, which shall be collectively referred to as the “Contract™:

A. This Agreement;

B. The New Jersey Division of Purchase and Property State of New Jersey Standard Terms
and Conditions (Rev. 10/19/2019), signed on { ,:[ D! EZ_Q)Q , (“Standard Terms and
Conditions”), as amended by the Waivered Contracts Supplement to the State of New
Jersey Standard Terms and Conditions (Rev. 6/14/2018), signed on
(“Waivered Contracts Supplement” and collectively with the Standard Terms and
Conditions, the “Terms and Conditions™); and

C. Active Proposal # Covid-19-20205 (“Active Proposal”).

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 written agreement signed by
the parties.

2, The Parties agree Section 4.1(3), Limitation of Liability, in the Waivered Contracts
Supplement is hereby deleted and replaced with the following language:

a) The contractor’s liability to the State for actual, direct damages resulting from the
contractor’s performance ot 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
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5.17 of this Supplement; and
b) The contractor shall not be liable for consequential or incidental damages.

3. The Parties acknowledge the State will not pay “Per Diem/Lodging” costs of $112 per
employee per day nor a 15% markup on “Travel & Miscellaneous Expensefs].”

4. The Parties agree Section 4.1, General, subsection 20, in Active Proposal’s Terms and
Conditions is hereby deleted and replaced with the following language:

Neither party shall be responsible for any delay or failure in performance, caused by flood,
riot, insurrection, fire, earthquake, explosion or act of God, or any other force or cause
beyond the reasonable control of the party claiming the protection of this paragraph.
Notwithstanding the foregoing, the Parties acknowledge this Agreement was executed
during, and in contemplation of cleaning services for, the Covid-19 pandemic.

5. The Parties agree the following sections of the Active Proposal’s Terms and Conditions
are not part of the Contract:

a) Section 4.1, General, subsection 19;
b) Section 4.1, General, subsection 22;

c¢) Section 6.0, Indemnity;

d) Section 7.0, Indemnification;

e) Section 8.0, Limitations of Liability;
f) Section 10.0, Payment; and

g) Section 11.0, Attorney Fees and Costs.

6. The Parties acknowledge it is Active’s sole responsibility to determine whether prevailing
wage applies to the Contract. Active is encouraged to review Section 3.4, Building Service
of the Standard Terms and Conditions, which states, “[pJursuant 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.” Active is further encouraged to contact the
Department of Labor and Workforce Development, Division of Wage and Hour
Compliance and/or to visit the Division of Wage and Hour Compliance’s website at
https://www.nj.gov/labor/wagehour/wagehour_index.html for additional guidance.

7. The Parties agree hereto that this Agreement may be executed in counterparts, with each
original signed page to become part of the original document.

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

[Signatures contained on following page.]
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STATE OF NEW JERSEY
Active Environmental Technologies, Inc. Department of the Treasury
Division of Purchase and Property

By: _ﬁ/""t &M By:
| hes,

Name:

Nme:ﬁm_,tb%

Title: ﬂom‘l’n 192 Title:

Date: L l 1D 120@ Date:

Approved as to Form:

GURBIR S. GREWAL
Attorney General of the State of New Jersey

By:
Alison Keating
Deputy Attorney General
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Environmental Technologies, Inc.

April 3, 2020

!c!ool !or the !eaf

320 Sullivan Way
Ewing, NJ 08628

Division of Consumer Affairs Registration number: 1302697300
Division of Consumer Affairs toll free telephone number: {800) 242-5846

Proposal # Covid-19-20205
Re:  CQVID-19 Disinfection Services
320 Sullivan Way
Ewing, NJ

o=

Active Environmental Technologies, Inc. {Active} is pleased to provide you with the following proposal to
complete the services outlined below. /f you accept this proposal and sign this document, it will become
the contract to perform the work as set forth herein and you will be bound b y all of the terms and conditions
listed below.

1.0  Scope of Work

Active proposes to complete the cleaning and COVID-19 disinfection of one (1) 30,000 ft2, dormitory
building located at 230 Sullivan Way in Ewing. NJ. The Scope of Work shall include the general tasks
noted as follows:

Mobilization

Assessment of location disinfection needs including disclosure of any confirmed COVID-18 cases
Cleaning and disinfection of affected areas

Photo documentation of work completed

Post-disinfection microbial sampling and analysis

Demobilization

Active will provide sufficient manpower (at minimum, one (1) supervisor and three (3) technicians)
equipment, and materials to complete the scope of work as described above. The work will be completed
when the spaces are unaccupied to protect occupants from exposure to potentially hazardous chemicals.
Any work completed outside normal business hours, 8 am to 5 pm, and on weekends will be subject to
overtime, invoiced at one and one-half times the standard unit rate.

All Active personnel will be 40-hour OSHA-certified and all cleaning and disinfection work will be
conducted in Level C personal protective equipment (PPE).

——— e e .
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11 Response Approach
Identify Cleaning Locations

The purpose of cleaning the work environment is to reduce or eliminate potential viral cantamination
deposited on surfaces due to the presence (or suspected) presence of an infected individual or out of an
abundance of caution in the midst of the current COVID-18 outbreak. It is necessary to identify the
surfaces that may have been impacted. !dentifying the scope of cleaning and disinfection starts with
tracing the presence of the case through the subject site, Using reviews of the site layout, review of likely
impacted locations at the site, and if possible in confirmed cases, interviews with the infected individual,
a list of all possible impacted locations will be completed. Based on the list of case locations, surfaces at
the subject site may be divided into the following categories for cleaning:

1. High Contact Surfaces: These surfaces throughout the site should be considered potentially
contaminated due to either direct contact or secondary transmission and included in the cleaning
scope.

2. |mpacted Non-High Contact Surfaces: Surfaces that are known to have been or may have been
directly impacted by the case (e.g., touched, sneezed-on, coughed-on, etc.) should be included
in the cleaning scope.

3. Non-Impacted, Non-High Contact Surfaces: Non-high contact surfaces that are not suspected of
being directly impacted by the case are considered lower risk and are generally not included in
the cleaning scope.

Cleaning Procedures

As noted above, cleaning will be conducted when the spaces are unoccupied. The cleaning process
begins with cleaning surfaces by removing organic matter and visible soils which could interfere with
microbial inactivation. Highest priority is assigned to cleaning frequently touched surfaces (e.g,
doorknobs, light switches, countertops, desktops, etc.) with cleaners selected to remove all visible soil.
After removal of visible soil and debris, disinfection will be performed with appropriate disinfecting agents.
Typically, the area will be fogged or lightly sprayed with the disinfectant.

The disinfectant must remain wet on the surface for the recommended contact, or dwell, time. Most EPA-
registered disinfectants report a dwell time of one (1) up to ten (10) minutes for effective disinfection.
Accordingly, Active will allow the maximum dwell ime to increase the microbiological reduction capacity
of the product.

Hard, non-porous surfaces, or hard, semi-porous surfaces will be cleaned using appropriate cleaning
products and disinfectants applied per manufacturer recommendations. These surfaces and associated
cleaning products will be identified during the case evaluation and planning process. Carpets and
upholstery will be cleaned with a HEPA vacuum as necessary. Steam cleaning of the carpets may also
be employed, followed by deployment of commercial dehumidifier(s) to ensure thorough drying of the
carpets after treatment.

Confirmatory Microbial Sampling

Active strongly recommends microbial sampling of the impacted locations upon completion of the
cleaning and disinfection process. Without confirmatory sampling, Active makes no guarantees or
assertions as to the efficacy of the cleaning. Further, Active will only assert cleanliness of the site up to
the point that the cleaning pracedures were completed and post-cleaning samples confirm the microbial
inactivation.

COVID-19 Cleaning & Disinfection
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Waste Handling and Disposal

The following are specific procedures to ensure control of infectious agents such as SARS-CoV-2.
Additional waste handling requirements may be necessary if any other hazards such as chemical, lead-
based paint or asbestos-coniaining material (ACM) are present.

All rags, disposal clothing, respirator filters, etc., used in the cleanup will be considered as potentially
contaminated. Although these items are typically not regulated waste and can be disposed of as normal
construction debris, Active wili take precautions with the handling and disposal procedures in order to
ensure that there is no risk of infection to those coming into contact with the waste material. Specifically:

Placing all cleaning materials in doubled, 6-mil polyethylene trash bags

Misting all waste materials with the trash bags with an EPA-registered disinfectant

Sealing each waste bag with tape to minimize risk of ieaks

Wiping down the exterior of each bag with an appropriate EPA-registered disinfectant
Transporting the bags to an appropriate receptacle for off-haul and disposal (i.e. garbage
dumpster)

Limitations

The methods and recommendations provided herein are based on Active's judgment, expertise, and the
standard of practice for the services provided. They are subject to the limitations and variability inherent
in the methodology(s) employed. As with all environmental work, this work is limited to the defined scope
and does not purport to set forth all hazards, nor indicate that other hazards do not exist.

2.0  Project Costs

The prices quoted are for conducting the services described and presented in the preceding sections of
this proposal. The budget is presented on a time and materials basis and is meant to reflect the total
costs for the performance of the scope of work as described in the bady of the proposal. As proposed,
and pending the pre-cleaning inspection and planning pracess to categorize impacted surfaces, Active
anticipates thal the project can be completed in two (2) to three (3) work days.

1D-19 Cleanin isinfection Services {Active Environmental
Mobilization/DemobiliZation...................cocooemeoeoieeesoeseoooooeoooe $1,065.00
PrOJeCt MANAGET ..o et $134.00 Hour
SUPBTVISOT (1) c.ooieroceiee e ettt $104.00 Hour
Field TCHS (3)........oieemccciieieie et scoee oo $71.00 Hour
Disinfectant/Cleaning Solution (assumed 2 Gallons)........ccorevnivvrecrreerreenne. $80.00 Gallon
Bl POIY c..ccvveiis it s e s e $129 Roll
Poly Trash Bags (6-mil) ..................... O $175.00 Roll
Level C PPE/Masks/Filters/ (Per Change Out min. 4 JOR T $62.00 Each/Man
RECK TTUCK ..ot tenes e s s $38.00 Hour
PICK-UP TTUCK ......viiiiiiecrnceeis st $27.00 Hour
FOOGRIS (2) -....ormeivruvasensnesonisarssiinsssile fhmee sisitiearcncronssresssssrraetbosssssesss oy $180.00 Each/Day
HEPA VBC.....c et srasssesacssssmssessmsssossssesemsonsstss s s $177.00 Day
Per DI@M/LOUGING .. .v.eovevreerrietecies e eeeeesee oo re e oo $112.50 Man/Day

COVID-19 Cleaning & Disinfection
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COVID-19 Microbial Sample Collection & Analysis (Subcontractor - PT Consultants)

EEICC OVersight ................coocoommmmrneeereeeeteee oo $195.50 Hour
PICK-UP TIUCK ....ooevvovcres ottt $31.00 Hour

Letter REPOM.........ocveeeeicii e $1.437.50 Per Cleanup
Microbial Analytical.......................c..ucocievuoriononeiteeeseeeo Cost + 15%
Travel & MiSCellaneous EXDENSE ...........covvvvr.ocevveooeeereroreos oo Cost + 15%
Field Supplies/PPE/DOCUMeNtation ..................o...ooooemmeeveereei o Cost + 15%
Additional Personnel/Equipment/Matenials....................ooovooeeeovn oo Cost + 15%

NOTES & ASSUMPTIONS

M Assumes non-prevailing wage work force, 8 howr work day on site *After how's' or overtime work will be bifled ar 1 5
times standard unit rate

1 ssumes one (1) mobilization

B Assumes free and clear aceess to all affected areas.

% Assumes on site water and electric

B Assumes all waste 10 be disposed of througl: customer s normol gen hage pickup service

- Payment terms net 30 day s

3.0 Time of Commencement and Completion

Subject to Active’s receipt of a properly executed contract and any associated purchase order and/or
authorization to proceed and the issuance of any and all required disposal approvals, bonds, licenses
and permits, Active agrees that the work pursuant to this agreement shall commence within two (2) weeks
and shall subsequently be completed within ninety (30) days thereafter. Active shall not be liable for any
delays caused by labor stoppages, laboratory delays, testing delays, unavailability of supplies or
materials, inclement weather, fire, flood, epidemics, war, riots, civil unrest, strike, lockout, government
action, industrial disturbances, PADEP issues, EPA issues, shipping delays, unexpected ground
conditions and/or any underground obstacles or obstructions, unforeseen circumstances or for any other
reason beyond Active's control.

We appreciate this opportunity. Please do not hesitate to contact us at 609.702.1500 with any
guestions or concerns.

Sincerely,

Active Environmental Technologies, inc.

Staorror Back

Estimator

COVID-19 Cleaning & Disinfection
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4.0

4.1
15

10.
"

12

13,

14,

15.

16.
17.

18.

19.

Terms & Conditions

General

Active Environmental Technologies, Inc. {Active) and the customer agree and understand that all work actvibies shall
comply with all Federal, State, and local laws and regulations pursuant to the execution of any identified services as
described herain.

This proposal is based upon Federal, Stale, and local regulations presently in effect. Should the Federal, State or local
government revise the relevant regulations, Active reserves the right 1o amend its proposal.

Active assumes that there is free and clear access o the site. Client wilf be responsible for ensuring ample room for safe
working conditions,

Active will provide a public utility mark-oul, Any private underground utilities will be clearly marked by the Owner.

Active assumes that any existing underground utility lines are not installed or located in such & manner as to obstruct
excavation activities.

Although Active will make every effort to protect any existing underground utifities or structures Active will not be heid liable
for any damage done to underground utilities or structures, or reptacement of same, unless as defined under the Scope of
Work presented herein; Aclive supporis, removes, replaces, or otherwise alters any specifically identified utiity.

This proposal is based upon the use of Active's Non-Union [abor and that Prevailing wage is not applicable to the project.
This proposal is based upon eight-hour (8 hr.) workdays for completion of scope of work.

Any delays In Active's project schedule and completion caused by the Client or the Client's subcontractors shall be
considered waiting time and will result in additional charges per man, per hour,

The Clrent shall be responsible for site security throughout the duralion of the project,
Active will not be held liable for any claims above Active's insurance policy thresholds.

Active is not responsible for the accuracy or validity of information obtained from others and utilized in the services
covered under this proposal.

In the event that the project is s0ld or transferred while a balance remains due to Active, the Client agrees to direct the
settlement attorney to notify Active of the date and place of the settlement. and the Client hereby authorizes and instructs
sad seltlement attomey to withhold from the funds arising out of said sale or transfer, sufficient funds to pay said balance
due direclly to Active immediately upon settiement,

The Client hereby acknowledges that Active has neither created nor contributed to the creation or existence of any
hazardous. radioactive, toxic irritant, pollutant, or otherwise dangerous substance. waste, or condition with the potantial
nsk of injury or loss that may be caused by exposure to such substances.

Active will provide and submit all pertinent documentation to the client upon receipt of final payment.
This proposalicontract is subject to the attached indemnity, indemnification. and limitation of liability.

All test results. laboratory analysis, and copies theraof remaining in Actives possession are the property of Active and
subject to is sole discretionary control. Active reserves all of its rights in any test results, laboratory analysis, and copies
thereof furnished to Client or to others and may preserve its rights under Federal Copyright law. Any further use of this
data is subject to sepavate renegobation and fee.

In the event that the Chient requests termination of the work prior to the completion of the contract, Active reserves the
right to complete such analysis and records as are necessary to place its files in order and where considered by it
necessary to protect its professional reputation, to complete a report on the work performed to date.

Client shall be responsible to pay to Active interest on any overdue balance at a monthly rate of one and one-half percent
(1.5%) or the maximum rate allowable under applicable law, whichever is less until paid in full. Any amount not paid
within 10 days of the Client's receipt of payment from the UST Fund shall be considered a late payment. Payment shall

COVID-19 Cleaning & Disinfection
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20

21

22

23

24

4.2

10,

5.0

be first applied to accruad interest, if any, and then to the overdue balance.

Active shall not liable or responsible for damages or delays in performance caused by (but not limited to) iabor stoppages,
laboratory delays, testing delays, unavailability of supplies or materials, inclement weather, fire, flood, epidemics, war
riots, civil unrest, strike, lockout, government action, industrial disturbances, NJDEP or PADEP issues, EPA issues
shipping delays. unexpected ground conditions and/or any underground obstacles or obstnuctions, unforessen
crcumstances or for any other reason beyond Active's conlrol. Any such delays shall in no event excuse Client from
paying amounis owed for services performed prior to the occurrence of the delay.

The invalidity or unenforceability of any provision or term shall not affect in any way the remainder of the provisions or
terms of this agreement.

Either Client or Active may terminate this agreement at any time, after the third business day, by sending to the other a
wiitten notice of termination. Upon termination, Active shall invoice Client for Services performed and charges incurred
priar to termination, plus termination charges for bringing ongoing Services to a reasonable stopping place, which Invoice
shall be paid upon receipt of invoice by Client.

Al lisbilibes and obligations of Client under this agreement shall survive the performance, termination and/or expiration of
this Agreement.

A copy of Aclive’s Certificate of Commercial General Liability Insurance and the telephone number of the insurer is
attached hereto.

Waste Transportation & Disposal
Nothing contained within this agreement shall be construed or interpreted as requiring Active to assume the status of a
generator, storer, treater, or disposal facility as those terms appear within RCRA or within any Federal, State, or local
government statute or regulation goveming the generation, treatment, storage, and disposal of poliutants or waste
preducts.

All disposal pricing quoted herein is based upon the receipt of a completed and signed facility required Waste Profile Sheet
and noted analyses and samples.

All disposal pricing quoted herein is contingent upan facif'ty acceptance/approval.

In the event the waste malerial is other than as described within this proposal. the client shall be responsible for any
additiona! disposal facility charges, including any off-spec fees.

The waste material must be 100% solid and pass paint filter test.
Soil transportation rates are based upon a minimum of 22 tons per load.
Active assumes that the weight of any single drum does not exceed 600 pounds

Active assumes that all drummed, boxed, or bagged material is in shippable contaners In the event that any container is
deemed s not shippable, additional charges will apply for any required repackaging of the matenal.

This proposal assumes a maximum of one (1) hour for loading at the sile and one (1) hour for off-loading at the disposal
facility. Any additiona! time shall be considered demurrage and shall be invoiced st the rate of $135.00 per hour,

All waste transportalion and disposal pricing is based on utilizing non-union dnvers /non-prevailing wage rates,

NOTICE TO CONSUMER

NOTICE TO CONSUMER® YOU MAY CANCEL THIS CONTRACT AT ANY TIME BEFORE MIDNIGHT OF THE
THIRD BUSINESS DAY AFTER RECEIVING A COPY OF THE CONTRACT. IF YOU WISH TO CANCEL THIS
CONTRACT, YOU MUST EITHER:

(1} SEND A SIGNED AND DATED WRITTEN NOTICE OF CANCELLATION BY REGISTERED OR
CERTIFIED MAIL, RETURN RECEIPT REQUESTED; OR

COVID-19 Cleaning & Disinfection
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() PERSONALLY DELIVER A SIGNED AND DATED WRITTEN NOTICE OF CANCELLATION TO.
ACTIVE ENVIRONMENTAL TECHNOLOGIES, INC.. 203 PINE STREET, MOUNT HOLLY. NJ
08060. (609) 702-1500.

IF YOU CANCELL THIS CONTRACT WITHIN THE THREE DAY PERIOD. YOU ARE ENTITLED TO A FULL
REFUND OF YOUR MONEY. REFUNDS MUST BE MADE WITHIN 30 DAYS OF THE CONTRACTOR'S
RECEIPT OF THE CANCELLATION NOTICE.

6.0 indemnity

Client agrees to hold harmless and defend Active, its employees, agents, and subcontractors from and against any
and all loss, fiability. and cost (inciuding, but not limited to, attorney's fees and expenses) which any such person
may incur, become responsible for or pay out as a result of a suit or claim by any third party (including without
limitation employees, agents, and subcantractors of Chent) for damages against any such person alleging exposure
to or damage from material, elements, or constituents at or from the project or site before, duning, or after tha
services provided to this agreement. which is alieged to have resulted in or caused disease or any adverse heaith
condition to any third party or resulted in cost for remedial action, uninhabitability of property, or other property
damage, unless caused by the negligence, gross negligence, or intentional misconduct of Active or any of them
arising out of a strict hability form.

Active shall hold harmless and indemnify the Client from any claims, demands, or liabilities for injury to or death of
personnel and damage to third party property, arising out of the negligent acts or omissions of the Active, its officers,
agents, or employees. However, nothing herein shall be construed to mean that the Active shall hold harmless and
indemnify the Client from any claims, demands. or liabilities arising out of any acts or omissions of the Client, its
officers, agents, or employees.

7.0 . Indemnification

Client shail indemnify and hold Active, its employees, agents, subcontractors, and consultants harmless from all
claims, losses, personal injunes, death, and property hability resulting from damage or injury to subterranean
structures (pipes, tanks, telephone cables, elc.) ansing from the performance of the services when the existence
and/ar accurate location of such are not made known by Clent to the Active, its employees, agents, subcontractors.
and consultants or from Client's failure to provide right of entry onto the site and permission to perform services.

Client hereby acknowledges that the Active has neither created nor contributed to the creation or existence of any
hazardous, radioactive, toxic irritant, pollutant, or otherwise dangerous substance, waste, or condition with the
potential risk of injury or loss that may be caused by exposure to such substances.

Client warrants that all information provided ta Active regarding the project and site is complete and accurate to the
best of the Client's knowledge.

8.0 Limitations of Liability

The remedies of the Client set forth herein are exclusive. and the total liability of the Active with respect to this
Agreement and services furnished, shail not exceed the purchase price of the work upon which such liability is
based.

Active and its subcontractors and consultants shall in no event be liable to the Client, any successors in interest, or
any beneficiary or assignee of this contract for any consequential, incidental, indirect, special or punitive damages
arising out of this Agreament or any breach thereof whether based upon loss of use, lost profits or revenue, or
interest whether or not such loss or damage is based on contract, warranty, negligence, indemnity, or otherwise.

9.0 Warranty and Disclaimer

COVID-19 Cleaning & Disinfection
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Active warrants that all work will be performed in a workmanlike manner and in accordance with industry standards.
To the extent that the work covered by this agreement includes the instaliation of materials and equipment
manufactured by others, Active does not assume responsibility for the performance of such malerials and
equipment and shall not be liable for any defects in such items.

Active does not assume any liability for any work performed by others that is not covered by this agreement,

Active shall not be tiable for construction performed which thereafter is determined to be improper by zoning
changes. ordinance changes, changes in the law or deed restrictions.

Absent negligence on the part of Aclive, Active shall not be responsible for damage to driveways, walks, curbs
underground lines of any type, including sprinkler, cable. fiber optic, telephone or computer lines, nor shall Active
be hable for damage to fences or the structure of the building that may occur during the performance of work.

10.0 Payment

A retainer in an amount of Two Thousand. Five Hundred Dollars ($2,500.00) will be due upon acceptance of this
proposal. invoices will be submitted at bi-weekly and/or monthly intervals or upon completion of each phase of the
project. A final invoice will be issued at the completion of the project. Any additional charges will be invoiced as
completed

Payment Terms for any remaining charges due upon exhaustion of the retainer fee are DUE UPON RECEIPT.
Interest 1 1/2% per month (but not exceeding the maximum rate allowable by law) will be payable on any amount
not paid within 10 days, payment thereafter to be applied first, to accrued interest and then to the principal unpaid
amount. Any attorney's fees or other costs in collecting any delinquent amount shall be paid by the client.

This price will remain in effect for twenly (20} days from the date of this proposal. After this time Active
Environmental Technologies, Inc. will have the right to revise this proposal.

11.0  Attorney Fees and Costs

In the event that legal action is necessary to enforce the payment terms of this Agreement, then Active
shall be entitled to collect from the Client any judgement or settlement sums due plus reasonable attorney
fees, costs, and other expenses incurred by Active for such collection action. For the purposes of this
section, legal action shalt include, but is not limited to, telephone calls, meetings, correspondence, emails,
legal research, memos, consultations, drafting of documents, review of documents, court appearances
and other action taken by legal counsel on behalf of Active to coliect payment.

COVID-19 Cleaning & Disinfection
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12.0  Acceptance of Contract

This proposalicontract was signed and agreed upan on this

Sincerely,
Active Environmenlal Technolagies, in¢

Staoror Lack

Shannon Bach
Estimator

Active Environmental Technologies, Inc.

203 Pine Street
Mount Holly, NJ 08060

day of

.20

Client

—_—

Authorized Signature

(Print Name & Title)

COVID-19 Cleaning & Disinfection
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[ 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

State of New Jersey Standard Terms and Conditions

{Rev: 10/21/19)

3|

DARD TE ND CON APPL! 0 NTRA

Unless the bidder/offeror is specifically instructed otherwise in the 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 spacifically 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
lo the RFP. The State's terms and conditions shall prevall 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
NJUSTART Term Equivalent Statutory, Regulatory
andior 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 avallable for review at the New Jersey State Library,
185 West State Street, Trenton, New Jersey 08625,

21 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 faiis to provide a copy of a business
registration, or that provides false business registration information, shall be liable for a penatty of
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$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, ¢. 30 (N.J.S.A. 54:32B-1 gt seq.) on all sales of tangibie persanal
property delivered into the State. Any questions in this regard can be directed to the Division of
Revenue at (609) 202-1730. Form NJ-REG can be filed online at
hitp://www.state.nj.us/treasury/revenue/busregcert.shiml.

2 1-D

All parties to any contract with the State agree not to discriminate in employment and agree to abide
by al anti-discrimination laws including those contained within N..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
tssued 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 contraclor or subcontractor, where applicable, agrees to comply with any regulations
promulgated by the Treasurer pursuant to N.J.S.A, 10:5-31 gt seq., as amended and supplemented
from time to time.

AIL EACT

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 bidders
signature on [this proposal] is his/her guarantes 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 Conlractor Regisiration Acts, where required.

24  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.

25 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 NJ.SA.
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.

26 PAYT Y PR tON

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

A. Make or solicit a contribution in violation of the stalute;

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



C. Make or soficit 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 Governar, or to any State or county party committee;

E. Engage or employ a lobbyist or consultant with the inten! 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 entily to the restrictions of the Legislation;

F. Fund contributions made by third parties, including consultants, attomeys, family members,
and employees;

G. Engage in any exchange of contributions to circumvent the intent of the Legislation; or

H. Direclly or Indirectly through or by any other person or means, do any act which would
subject that entity to the restrictions of the Legislation.

AL ON SU
The contractor is advised of its responsibllity to file an annual disclosure statement on political
contributions with the New Jersey Election Law Enforcement Commission (ELEC), pursuant to
N.JSA, 19:44A-20.27 (P.L. 2005, c. 271, §3 as amended) if in a calendar year the contractor
veceives 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 1o file can result in the imposition of penalties by ELEC.
Additional information about this requirement is available from ELEC by calling 1(888)313-3532 or

on the internet at hitp:/iwww.elec state.nj.us/.

28 _ STANDARDS PROHIBITIN F INTERE:
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 (1 988),

No vendor shall pay, offer to pay, or agree to pay, either directly or indirectly, any fee, commission,
compensation, gifi, gratuity, or other thing of value of any kind to any State officer or employes 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 praposes 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 Stale officer or employee from any State vendor shall be
reported in writing forthwith by the vendor to the New Jersey Offics of the Attomey 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 inferest in such vendor to, any State officer or employese or special State officer
or employee having any dulies 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 employes upon a finding that the present or
proposed relationship does not present the potential, actuality or appearance of a conflict of interest;
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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 objeclivity or independence of judgment of sald officer or employes;

No vendor shall cause or influence, or attempt to cause or Influenca, any State officer or employee
or special State officer or employee to use, or attempt to use, his/her official position {0 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 3¢ of
Executive Order No. 189,

RACTOR

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, parinership or S corporation under contract to provide
goods or services or construction projects to the State of New Jersey or ils 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 Diractor of the Division of Taxation shall seek {o setl 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 altributable to the taxpayer, partner or shareholder subject to set-off under this act.

The Director of the Division of Taxation shall give natice 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 requssts for conference, protest, or subsequent appeal to the
Tax Court from any protest under this section shall stay the collection of the indebtedness. Interest
that may be payable by the State, pursuant to P.L. 1987, ¢.184 (¢.52:32-32 et seq.), to the taxpayer
shall be stayed.

210 .
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.

211 _COMPLIANCE . STATE LAWS )

Itis agreed and understood that any contracts and/or orders placed as a result of [this proposat}
shall be govarned and construed and the rights and obligations of the parlies hereto shall be
determined in accordance with the laws of the State of New Jersey.

212 WARRANTY OF NO SOLICIT. ION NT FEE

The contractor warrants that no person or selling agency has baen employed or retained to solicil
or secure the contracl 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.



ATE LAW IRING Y CO TORS UNDER CIRCUMST.

SET FORTH IN LAW OR BASED ON THE TYPE OF CONTRACT

E - 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.

32 __ PUBLIC WO NTRACTOR REGISTRATION ACT

The New Jersey Public Works Contractor Registration Act requires all contraciors, 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
shoutld be directed to the Division of Wage and Hour Compliance at {609) 292-9464.

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 fumishing of any such
materials, equipment, supplies or services to be acquired under this contract, no contractor,
nor any person acling 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 orientafion or sex, discriminate against any person who is qualified and
available to perform the work {0 which the employment relates;

B. No contractor, subconlractor, nor any person on his/her behalf shaft, 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 fumishing of any such materials, equipment, supplies or services o 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 conltracting public agency, and ail
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.

N.J.S.A, 10:5-33 and NJAC, 17:27-3.5 require that during the performance of this contract, the
cantractor 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
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advertising; layoff or termination; rates of pay or other forms of compensation; and sefection 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 selting 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, siate 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, disabllity,
nationality or sex;

C. The contractor or subcontractor where applicable, will send to each fabor 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 1o employees and applicants for
employment, N.J.A,C. 17:27-3.7 requires all contractors and subcontractors, if any, to further
agrea 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, ptacement bureaus, colleges,
universities, and fabor 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 personnet testing conforms with the principles of job-related ltesting, as
eslabiished by the statutes and court decisions of the State of New Jorsey 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 Federa! law and applicable Federal court decisions.

4

Pursuantto N.J.S.A, 34:11-66.58 et seq.. in any contract for building services, as defined in NJSA
34:11-56.69, 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.

THE D COMMUNITY RIGHT TQ KNOW ACT
The provisions of N.J.S.A, 34:5A-1 gt seq. which require the fabeling 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.

VICE PERFO EW 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
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required service cannot be provided by a contractor ar subcontractor within the United States and
the certification is approved by the State Treasurer.

A shift to performance of sesvices 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 lo 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.

38 DIANEB. ALLEN EQUAL PAY ACT
Pursuant to N.J.S.A. 34:11-56.4, 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
calegorized by gender, race, ethnicity, and job category. For more information and report templates

see htips:/inj gov/labor/equalpay/equalpay. htm.

4 | T{ON A URANCE

4. INDEM
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, aclions,
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, butis 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.
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-VIIl or better
rating by A.M. Best & Company. All policles 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
contraclor'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 titte of the contract in the Description
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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:

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

A. Occurrence Form Commercial General Liabflity Insurance or its equivalent: The minimum
limit of liability shalt 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 Insuranca 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 propety damage shall not ba 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 invoive 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 lass than:

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

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

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

. ING ALL C

3 RA
The contractor's status shali be that of any independent contractor and not as an employee of the
State.

3.2 __ 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 QPTION

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
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extension, all terms and conditions of the original contract shall apply unless more favorable terms
for the State have been negotiated.

T WORK
The State has the option, In its sole discretion, to reduce the scope of work for any deliverable, task
or subtask called for under this contract. In such an event, the Director shall provide to the contractos
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 recelpt 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 believas
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 conltractor 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 decislon taking all such information into account, and shall notify the
contractor of the compensation to be paid for such work effort.

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

56 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 diract 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 refated 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 pan, for the convenience of the State, upon
no less than 30 days wrilten 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 g1 seq., the Diractor



may terminate the contract, in whole or in past, 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 sarvice, short-shipping, so thal the Director is required 1o use tha
complaints procedure in N.J.A.C. 17:12-4.2 et seq., and there has been a fallure 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 conlractor shall be compensated for work
performed In accordance with the contract. up to the date of termination. Such compensation
may be subject to adjustments.

cO

A. Subcoptracting: The confractor may not subcontract other than as identified in the
contractor’s proposal without the prior written consent of the Director. Such consent, if
granted in parl, shall not relieve the contractor of any of histher 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 wriltten consent of the Director.

59 _ NO CONT UAL RELA CONTRACTORS AND ST.

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.

5.0  MERGERS, A
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 tonger 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 prapared 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 tesmination 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 responsibls 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 Direclor.
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.11 PERF CE GUARANTE!

The contractor hereby certifies that:

a.

The equipment offered is standard new equipment, and is the manufacturer's latest mode!
in production, with pats 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 manufaclurer’s recommendations and standard practice:

All equipment supplied to the State and operated by electrical current Is UL listed where
applicable;

All new machines are to be guarantesd 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;

. Sufficient quantities of parts necessary for proper service to equipment shall be maintained

at distribution points and service headquarters;

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;

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

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

12__DELIVERY REQUIREME

A. Desliveries shall be made at such time and in such quantities as ordered in strict accordance

B.

with conditions contained in the contract;

The conlractor shall be respensible for the delivery of material in first class condition to the
State's using agency or the purchaser under this conlract and in accordance with good
commercial practice;

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

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 avaliable source, the difference in price, if any, to be paid
by the contractor.

W AND JU ION

This contract and any and all litigation arising therefrom or refated thereto shall be govemed 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

Count.

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

1"



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

5.16 CLA|

The contractor recognizes that in actual economic practice, overcharges resutting 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 lo the State of New Jersey, for iself 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 nolify the defendants in any antitrust suit of the within assignment at the earliest
praciicable 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 natice shall be sent to the Attorney General of New Jersey; and

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

8. 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.

Faifure 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 ang 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.

12



6.3 _PAYMENT TO VENDORS
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 Diractor 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 deliverad. For commodity contracts, the invoice, together with the original Bill
of Lading, express receipt and other related papers must be sent to the State Contract
Manager or using agency on the date of each delivery. For confracls featuring services,
invoices must reference the tasks or sublasks 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 sheels. 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 Managsr or using agency before payment will be
authorized;

. In all ime 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 secord that should be adapled as appropriate for the Scope of Work
being performed can be found at

Ti ; and

.Nj.qovitreas rch

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 086486.

64 _ OPTIONAL PAYMENT METHOD: P-CARD

The State offers contractors the opportunity to be paid through the MasterCard procurement card
(p-card). A contraclor's acceptance and a State agency’s use of the p-card are optional. P-card
transaclions 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 1o 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.
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6.6 AVAILABILITY OF FUNDS

The State’s obligation to make payment under this contract is contingent upon the availabllity 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 untit funds
are appropriated each fiscal year to the using agency by the State Legislature and made available
through receipt of revenue.

.____TERMS RELATING TO ALL CONTRACTS FUNDED. iN N PART, BY Fi FUNDS
The provisions set forth in this Section 7 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.

71 __PROCUREMENT OF RECOVERED MATERIALS

To the extent that the scope of work or specifications in the contract requires the contractor to
provide any of the following items, this Section 7.1 of the Standard Terms and Conditions modifies
the terms of the scope of work or specification.

Pursuant 1o 2 CFR 200.322, the contractor must comply with section 6002 of the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act, 42 U.S.C. § 6962, 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 malerials identified in the EPA guidelines.

A. Designated lems are those set forth in 40 CFR 247 subpart B, as may be amendad from
time to time, including:

Paper and paper products listed in 40 C.F.R. 247.10;

Certain vehicular products as listed in 40 CFR 247.11;

Certain construction products listed in 40 C.F.R. 247.12:

Certain transportation products listed in 40 C.F.R. 247.13;

Centain park and recreation products, 40 C.F.R. 247.14;

Certain landscaping products fisted in 40 C.F.R. 247.15;

Certain non-paper office producls listed in 40 C.F.R. 247.16; and

Other miscellaneous products listed in 40 C.F.R. 247.17.

PNOOARWN =

B. Asdefined in 40 CFR 247.3, "recovered matersial® means:

1. waste materials and byproducts which have been recovered or diverted from
solid waste, but such term does not include those materials and byproducts
generated from, and commonly reused within, an original manufacturing
process; and

2. for purposes of purchasing paper and paper products, means waste material and
byproducts that have been recovered or diverted from solid waste, but such term
does not include those materials and byproducts generated from, and commonly
reused within, an original manufacturing process. In the case of paper and paper
products, the term recovered materials includes:

2. Postconsumer materials such as --

i.  Paper, paperboard, and fibrous wastes from retail stores, office
buildings, homes, and so forth, after they have passed through their
end-usage as a consumer item, including: used corrugated boxes; old
newspapers; old magazines. mixed waste paper; tabulating cards:
and used cordage; and

ii.  All paper, paperboard, and fibrous wastes that enter and are collected
from municipal solid waste, and

b. Manufacturing, forest residues, and other wastes such as --

14



i.  Dry paper and paperboard waste generated after completion of the
papermaking pracess (that is, those manufaciuring operations up to
and including the cutting and trimming of the paper machine reel in
smaller rolls of rough sheets) including: envelope cuttings, bindery
trimmings, and other paper and paperboard waste, resulting from
printing, cutting, forming, and other converting operations; bag, box,
and carton manufacturing wastes; and butt rolls, mill wrappers, and
rejected unused stock; and

li.  Finished paper and paperboard from obsolete inventories of paper
and paperboard manufacturers, merchants, wholesalers, dealers,
printers, converters, or others;

fii.  Fibrous byproducts of harvesting, manufacturing, extractive, or wood-
culting processes, flax, straw, linters, bagasse, slash, and other forest
residues;

iv. Wastes generated by the conversion of goods made from fibrous
material (that is, waste rope from cordage manufacture, textile mill
waste, and cuttings); and

v.  Fibers recovered from waste water which otherwise would enter the
waste stream.

C. For contracts in an amount greater than $ 100,000, at the beginning of each contract
year, contractor shall provide the State estimates of the total percentage of recovered
material utilized in the performance of its contract for each of the categories listed is
subsection (A). For all contracts subject to this Section 7.1 of the Standard Terms and
Conditions, at the conclusion of each contract year, contractor shall certify to the State
the minimum recovered material content actually utilized in the prior contract year.

1.2 __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 equat 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 Relaling to Equal
Employment Opportunity,” and implementing regulations at 41 CFR part 80, "Office of Federal
Contract Compliance Programs, Equal Employment Opportunity, Depariment of Labor.*

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

{1) The conlractar will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, sexual crientation, gender identity, or nationat origin.
The contractor will take affirmative action to ensure that applicants are employed, and that
employess 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, refigion, 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,
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discussed, or disclosed the compensalion of the employee or applicant or another employee
or applicant. This provision shak 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
commilments 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 11248 of September 24,
1965, and of the rules, reguiations, 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 arxl 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 insligible
for further Government contracts or federally assisted construction contracts in accordance
with procedures authorized in Executive Order 11246 of September 24, 1966, and such
other sanctions may be imposed and remedies invoked as provided in Executive Order
11246 of September 24, 1865, or by rule, regulation, or order of the Secretary of Labor, or
as otherwise provided by law.

(8) The contractor will include the portion of the sentence immediately preceding paragraph {1)
and the provisions of paragraphs (1) through (8) in every subcontract or purchase osder
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 1o 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 10 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
govemment, the above equal opportunity clause s 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 fuenish the administering agency and the
Secretary of Labor such information as they may require for the supervision of such
compliance, and that it will otherwise assist the administering agency in the discharge
of the agency's primary responsibility for securing compliance.
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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 assisled 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 ll, Subpart D of the Executive Order. In addition, the
applicant agrees that if it fails or refuses 1o comply with these undertakings, the
administering agency may take any or all of the following actions: Cance!, 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.

7.3 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
awarded by non-Federal entities must include a provision for compliance with the Davis-Bacon Act
(40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor regulations (29
CFR Part §, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction™). In accordance with the statute, contractors must be required to pay wages
to laborers and mechanics at a rate not less than the prevaiing wages specified in a wage
determination made by the Secretary of Labor. In addition, contractors must be required to pay
wages not less than once a week. The non-Federal entity must place a copy of the current prevalling
wage determination issued by the Department of Labor In sach solicitation. The decision to award
a contract or subcontract must be conditioned upon the acceptance of the wage determination. The
non-Federal entity must report all suspected or reported viotations to the Federal awarding agency.
The contracts must also include a provision for compliance with the Copeland “Anti-Kickback” Act
(40 U.S.C. 3145), as supplemented by Depariment 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”™). The Act provides that each contractor or subrecipient
must be prohibited from inducing, by any means, any person employed in the construction,
completion, or repair of public work, to give up any part of the compensation to which he or she is
otherwise enlitied. The non-Federal entity must report all suspected or reported violations to the
Federal awarding agency.

CONTRA RK H ARDS ACT, 40 U 01-

Where applicable, afl contracts awarded by the non-Federal entity in excess of $ 100,000 that
involve the employment of mechanics or laborers must inciude a provision for cormnpliance with 40
U.8.C. 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR Part 5).
Under 40 U.S.C. 3702 of the Act, each contractor must be required to compute the wages of every
mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of the
standard work wesk is permissible provided that the worker is compensated at a rate of not less
than one and a half times the basic rate of pay for all hours worked in excess of 40 hours in the
work week. The requirements of 40 U.S.C. 3704 are applicable to construction work and provide
that no laborer or mechanic must be required to work in surroundings or under working conditions
which are unsanitary, hazardous or dangerous. These requirements do not apply to the purchases
of supplies or materials or articles ordinarily available on the open market, or contracts for
transportation or transmission of intelligence.

7.5 RIGHT N A

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 agresment,” the recipient or subrecipient must
comply with the requirements of 37 CFR Part 401, "Rights to Inventions Made by Nonprofit
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Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative
Agreements,” and any implementing regulations issued by the awarding agency.

CLEAN A

Contracts and subgrants of amounts in excess of $ 150,000 must contain a provision that requires
the non-Federal award 1o agrea to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act
as amended (33 U.S.C. 1251-1387). Violations must be reported to the Federal awarding agency
and the Regional Office of the Environmental Protection Agency (EPA)}.

A contract award (see 2 CFR 180.220) must not be made to parties listed on the govemment wide
exclusions in the System for Award Management (SAM), in accordance with the OMB guidelines at
2 CFR 180 that implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689 (3
CFR part 1983 Comp., p. 235), "Debament and Suspension." SAM Excluslons contains the names
of parties debarred, suspended, or otherwise excluded by agencies, as well as parlies declared
ineligible under statutory or regulatory authority other than Executive Order 12549,

D LOB US.C.

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 wilf not and has not used Federal approprialed funds to
pay any person or organization for influencing or attempling 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 {o the non-Federal award.
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EXHIBIT A

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

NJAC. 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, maritai
status, affectional or sexual orientation, gender identity or expression, disability, nationality or sex.
Except with respect to affectional or sexual orientation and gender identily or expression, the
coniractor 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 contracter or subconiractor, 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 agreemen, 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 nolice in
conspicuous places available to employees and applicants for employment.

The contractor or subconiractor, where applicable, agrees to comply with any regulations
promulgated by the Treasurer pursuantto N.J.S.A. 10:5-31 g 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.JA.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, colfeges, universities, and
labor unions, that it does not discriminate on the basis of age, race, creed, color, national origin,
ancestry, marital stalus, 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 Jarsey and as established by applicable
Federal law and applicable Federal court decisions.
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In conforming with the targeted employment goals, the contraclor or subcontractor agrees to review
all procedures relating to transfer, upgrading, downgrading and layoff to ensure that all such actions
are {aken without regard lo age, race, creed, color, national origin, ancestry, marital status,
affectional or sexual orientation, gender identity or exprassion, disability, nationality or sex,
consistent with the statules 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:

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 thrqugh the Division's website at

http:.//www.state.nj. usitreasury/contract compliance).

The conlractor and its subconlractors 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 lime in order to carry out the purposes of these regulations, and public agencies shail fumish
such information as may be requested by the Division of Purchase an Property, CCAU, EEQ
Monitoring Program for conducting a compliance investigation pursuant to N.J.A.C. 17:27-1 et seq,



EXHIBIT 8

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE
N.JSA 10:5-31 et seq. (P.L. 1975, ¢. 127)
N.J.S.A. 10:5-39 et_seq. (P.L. 1983, ¢. 197)
NJAC. 17:27-1.1 et geq.

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

The contractor or subcontractor, where applicable, will not discriminate against any employea or
applicant for employment because of age, race, creed, color, nationat origin, ancestry, marital
slatus, affectional or sexual orientation, gender identity or expression, disability, nationality or sex.
Except with respsct to affectional or sexual orientation and gender identity or expression, the
contractor will ensure that equal empioyment 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
ortentation, 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 alt solicitations or advertisements for
employees placed by or on behalf of the contractor, state that all qualified appiicants will receive
consideration for employment without regard 1o 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 gt seq. requires conlractors, subcontractors, and permitted assignees performing
construction, alteration, or repalr of any bullding or public work in excess of $250,000 to guarantee
equal employment opportunity to veterans.

The contraclor 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
coples of the notice in conspicuous places available to employees and applicants for employment.

The contraclor or subcontractor, where applicable, agrees to comply with any regutations
promulgated by the Treasurer, pursuantto N.J.S.A. 10:5-31 et s8q., 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 10 employ minority and women workers in each construction
trade consistent with the targeted employment goal prescribed by N.J.AC. 17:27-7.2; provided,
however, that the Dept. of LWD, Construction EEQ 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 EEQ 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 EEOQ 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 2
good faith effort shall include compliance with the following procedures:
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(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 fulfilis its affirmative action obligations under this contract and in accordance
with the rules promulgated by the Treasurer pursuant to NJ.SA. 10:5-31 el, seq., as
supplemented and amended from time to time and the Americans with Disabilities Act. If the
contractor or subcontractor is unable to oblain 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 workars
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 aclion 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 foliowing actions:

(1) To notify the public agency compliance officer, the Dept. of LWD, Construction EEO
Monitoring Program, and minority and women referral organizations Histed by the Division
pursuant to NJA.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 1o commencement of work, to request that the local construction trade union refer
minority and wamen 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 reguests for additional referral to minority and women workers with the
local construction trade union, provided the contractor or subcontractor has a referral
agreement or arangement 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 iay 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 fo the contractor or subcontractor;

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

(i) ¥ said individuals have never previously received any document or certification
signifying a leve! of qualification lower than that required in order lo perform the work
of the construction trade, the contractor or subcontractor shall in good faith
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determine the qualifications of such individuals. The contractor or subcontractor shall
hire or schedule those individuals who satisfy appropriate qualification standards in
conformily with the equal employment opporiunity 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 agsncy is
acceptable to the Depl. of LWD, Construction EEQO 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 fist, and shall be considered for employment as described in (i) above,
whenever vacancies occur. At the requast of the Dept. of LWD, Construction EEOQ
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 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 EEQ
Monitoring Program and submitted promptly to the Dept. of LWD, Construction EEQ Monitoring
Program upon request.

{C) The contractor or subcontractor agrees that nothing contained in (B) above shall preciude the
contractor or subconlractor from complying with the union hiring hall or apprenticeship policies
in any applicable collective bargaining agreement or union hiring hall arangement, 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 minarities 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 trainges 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 EEQ Monitoring
Program an Initia! project workforce report (Form AA-201) electronically provided to the public
agency by the Dept. of LWD, Construction EEQ Monitoring Program, through Its website, for
distribution to and completion by the contractor, in accordance with N.J.A.C. 17:27-7.
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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 wamen.

(D) The contractor and its subcontractors shall fumish 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 fumish 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 ils 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 contraclor. 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 iimited to:

l:

4,
5.

The Contractor shall recruit prospective employees through the State Job bank
website, managed by the Department of Labor and Workforce Development, available
online at hitp://NJ.gov/hitp:(/NJ.gov/JobCentralNJ;

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

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

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,

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.JLA.C. 17:27-3.6, 3.7 and 3.8, also known as Exhibit B.




State of New Jersey Standard Terms and Condifions
(Rev: 10/21/19)

{ HEREBY ACCEPT THE TERMS AND CONDITIONS OF

THIS CONTRACT
( ;-41’ @gn / 16 { 2020

S;gnature \—J\\_/\ Date /
Q\Z EQQCQ&S{L"

Phnt Name and Title

14(‘/1:'N¢ oV QOAJM@»JJ»QA TCI/I [ e

Print Name of Contractor




A,

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

IWVERED CONTRACT PLEMENT T ATE OF JERSEY ST RMS
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 ("Walverad Contracts™). The terms in this Supplement modify
the terms of the New Jersey Divislon of Purchase and Property’s Standard Terms and Conditions as
may be updated from time 1o time ("Standard Terms and Conditions”). The combined terms of the
Standard Terms and Conditions and this Supplement, in addition to the terms and conditions set forth
in the Request for Proposal, Request for Quotation, and/or other agsency request {"Solicitation®), if
applicable, shall prevail over any conflicts set forth in or incorporaled by reference into 2 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 proposa) submitted by the contractor.

The Standard Temms and Conditions are hereby incorporated by reference. Section numbering of the
changes and additions enumerated below continue the number schema of the Standard Terms and

Conditions,

E VICES AND 0 Y WAIVERED CONTRACTS
213 OWNERSHIP DISCLOSURE

Pursuant to N.J.S.A. 52:25-24 .2, In the svant 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 fallure 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 occumed
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 parant 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 contalning the last annual filings with the federal Securities and Exchange
Commission or the forelgn 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.5.A. 52:25-24.2,

214 PROHIBITED INVESTMENT IN IRAN

Pursuant to N.J.S.A. 52:32-58, the contractor must utiize this Disclosure of Investment Activities in Iran
form to certify that neither the contractor, nor one {1) of its parents, subsidiaries, and/or afflliates (as
defined in N.J.S.A. 5§2:32-56(e)(3)), is listed on the Department of the Treasury's List of Persons or
Entitles Engaging in Prohibited Investment Activities [n Iran and that neither the contractor, nor one (1)
of its parents, subsidiaries, and/or affiliates, is invalved 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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215 STATE’S RIGHT TO INSPECT CONTRACTOR'S FACILITIES

The State reserves the right to inspect the contractor's establishment before making an award, for the
purposes of ascertaining whether the contractor has the necessary facllities 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.

216 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 fmancial 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.

D D COSTS

Unless otherwise noted elsewhere in the Solicihation, ali delivery imes are 30 calendar days after
receipt of arder {(ARO) and prices for items in proposals shall be submitted Freight On Board (F.0.B.)
Destination (30 calendar days ARO/F.0.B.). The contractor shalt 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 shipmant shall govern.
COLLE C.0.D) TERMS
C.0.D. terms will not be accepted.
ISCOUNTS

The contractor is encouraged 1o offer cash discounts based on expedited payment by the State. The
State will make efforts to take advantage of discounts.

Should the centractor choose 1o offer cash discounts the following shall apply:
A. Discount periods shall be calculated starting from the next business day after the Using Agency
has acceptied the goods or services, recelved a propery 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.

220 ___ 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 gseq., andfor the New Jersey Contractual Liability Acl, N.J.S.A.
59:131, et seq.
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B. Nothing in this Contract shall be construed 1o 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. Inthe event that the contractor falls 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 betweasen the
price paid and the defaulling contractor's price either being deducted from any monies due the
defaulting contractor or being an obligation owed the State by the defaulting contractor, as provided
for in the State administralive code, or take any other action or seek any other remedies avallable
at faw or in equity.

221 NEWS RELEASES & ADVERTISING

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

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

2.22 ORGAN DONATION

As required by N.J.S.A; 5§2:32-33.1, the State encourages the contractor to disseminate information
relative to organ donation and to notify its employees, through infermation and materials or through an
organ and tissue awareness program, of organ donation options. The information provided to
employees should be prepared in collahoration with the organ procurement organizations designated
pursuant to 42 U.S.C. 1320b-8 to serve In this State.

38 FORMANCE SECUR

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 guthorized to do business In the State of New Jersay,

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

3. An irmavocable 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 pariod 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 performancs bond is required for the full term of the Contract, the Director recognizes that
the industry practice of suraties Is to issue a one (1) year performance bond for goods and services
contracts. Thus, the contractor is penmitted to submil 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 effactive date of the Contract, the amount of the required performance bond, uniess
otherwise noled, is calculated by applying the established RFQ performance bond percentage to the
outstanding balance of the estimated amount of the Contract price ta be pald to the contractor.

In the event that the Contract price Is increased by a Contract Amendment, the contractor may be
requirad to provide, within 30 calendar days of the effeclive 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 caniracter 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 afier
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 Confract.

For ongaing 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 performanca has been satisfactory, the agency will refease the retalnage 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 SuBC TION PLAN

A contractor that wilf subcontract any of the work or services to be provided under the Contract shall
submit to the agency along with ets proposal a 8ubcontmdor Utilization Plan located at the following
wabpage: http:/fwww, state.ni. is/subcontracting.pdf. See also Section 5.8 of
the Standard Terms and Condihons

5147 CONFIDENTIALITY

a. The State's obligation to maintain the confidentiality of the ¢ontracior'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 st seq,, ("OPRA"), the New Jersey
common law right to know, and any other lawful document raquest 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 confldentlal at the
time of disclosure ("Contractor Confidentlal Information™). Notwithstanding the previous sentence,
the contractar 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 fawful document request or

subpoena.

¢. Fhe 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 Confidentia) Information shall not include information that: (a) Is or becomes a part of the
public domain through no act or omission of the other parly, except that if the information is
personally identifying to a person or entity regardiess of whether it has become part of the public
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domain through other means, the other party must maintain full efforis under the Contract to keep
it confidentiat; {b) was in the other party’s lawful possession prior ta the disclosure and had not
been obtained by the other party either directly or indirectly from tha disclosing party; (c) is lawfully
disclosed to the other party by a third party without restriction on the disclosure; or (d) is
indepandently deveioped by the other party.

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.

In the event that the State recelves a request for Contractor Confidentia! Information related to the
Contract pursuant to a court order, subpoena, lawful document request or other operation of law,
the State agrees, if parmitted by law, to provide the contractor with as much notice, in writing, as is
reasonably practicable and the State's intended response 1o such request. The contracter shall
take any action it deems appropriate to protect its documents and/or information,

In addition, in the event the contractor receives a request for State Confidential Information
pursuant to @ court order, subpoena, or other operation of law, the contractor shall, if permitted by
law, provide the Slate 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 andlor information. Notice to the State shall not relieve the
contractor of its abligation to take action to protect such information if the contractor is aware of a
legal reason to do so.

Notwithstanding the requirements of nondisclosure described in this Section 5.17, eilher party may
release the other party's Cenfidential 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 requast,
{li} in the case of the State, if the State determines the dacuments or information are subject to
disclosure and the contractor does not exercise its rights as described in subsection (f), or if the
confractor 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 tha State doas not axearcise its rights as described in subsection {(g), or if the State
is unsuccassful in defanding its rights as described in subsaction (g).

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 1o section 4.2 of the Standard Terms and Conditions:

D.

Professional Liability Insurance: When it is common to tha contractor's profession to do so, the
oontractor shall carry Errors and Omissions, Professional Liability Insurance and/or Professional
Liabllity Malpractice Insurance sufficient to protect the contractor from any liability arising out the
professional cbligations performed pursuant 1o the requirements of the Contract. The insurance
shall be in the amount of nat less than $5,000,000 and in such policy forms as shall be approved
by the State. If the contractor has claims-mada coverage and subsequently changes camiers during
the term of the Contract, it shall obtain from its rew Ervors and Omisslons, 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.

Contractor Intellectual Property, COTS and Customized Softiware — The contracior retains
ownership of alt Contractor Intellectual Property, and any modifications thereto and derivatives
thereof, that the contractor supplies to the State pursuant to the Contract. The contractor grants
the State a non-exclusive, perpetual royalty-free license to use Contractor Intellectual Property
delivered to the State for the purposes contemplated by the Contract.
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b. Third Party Intellectual Property — Unless otherwise spegified in the Salicitation that the State, on

its own, will acquire and obtain a license to Third Party Intellactual 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 Thirg 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 licensa for the Third
Party Intellectual Property, whether supplied by the contractor, secured by the State as required by
the Solicitation, or otherwise supplied by the State.

Work Product; Custom Software = The State owns afl Custom Software which shail be considered
“wark made for hire”, i.e., the State, not the contractor, subcantractor, or third party, shall have full
and complete ownershlip 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.

. Work Product; Saervices — The State owns all Deliverables developed for tha State in the course of

providing Services under the Cantract, 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, chars, literature, brochures,
mailings. recordings (video and/or audio), pictures, drawings, analyses, graphic representations,
print-outs, notes and memoranda, wrillen procedures and documents, regardless of the state of
completion, which are prepared for or are a result of the Services raquired under the Contract.
Slate Intellactual 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 Cantract. The State's data and background information shall include, without
limitation, all data, technical infformation, and materials provided to the contractor by the State to
facliitate 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 fulfifl the
purpases 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
Inteliectual 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
10 the contractlor is limited by the term of the Contract and the confidentiality obligations set forth in
Section 5,17 of this Supplement.

No Rights - Except as expressly set forth in the Contract, nothing in the Contract shall be construed
as granting to or conferring upon the contractor any right, 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 confeming 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 Intellectuat Property that is
now owned or subsequently owned by a Third Party.
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D. D ONDITIONS FOR AL| MATION
JECHNOLOGY WAIVERED CONTRACTS:

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

vi.
vii.

vili.

Xil.

Xiil.

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

The term "Contractor Intellectual Property” means any inteflectual property that is owned by the
contractor and contalned in or necessary for tha use of the Dellverables or which the contractor
makes avallable 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.

The term Commercial Off the Shelf Software (*CQOTS") means Software provided by the
contractor that is intended for generel use.

The temn “"Custom Software” means Software and Work Product that Is developed by the
contractor at the request of the Agency to meet the specific reguirements of the Agency and is
intended for its use.

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

The tenn “Deliverable” means the goods, products, Services and Work Product that the
contractor Is required to deliver to the State under the Contract;

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

The term "Hardware" shall be deemed to include computer equipment and any Software provided
with the Hardware that is necessary for the Hardware 1o operate.

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

The tenms "Secvices” shall be deemed to include, without limitation (i} Information Technology
("IT") professional servicas; (ii) Software and Hardware-related services, including without
limitation, installation, configuration, and training and (jl) Software and Hardware maintenance
and support and/or Software and Hardware technical support services.

The term “Software® means, without limitation, computer programs, source codes, routines, or
subroutinas supplied by the contractor, including operating software, programming aids,
application programs, application proegramming interfaces and software products, and includes
COTS, Customized Software and Custom Software, uniess the context indicates otherwise.

The term “State Intellactual Property” means any intellectual property that is awned by the State.
State Intellsctual Property includes any derivative works and compilations of any State
Intellectual Property.

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

The term "Work Product® means every invention, medification, 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 (whethar patentable or not patentable or registerable under
copyright or similar statutes or subject fo anafogous protection) that is specifically made,
concelved, 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 Intellectuat

Property.
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P -

210 ___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 afl 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 replacad with the

following:

LIABILITY:

1. INDEMNIFICATION - The contractar’s liabllity to the State and its employees in third party suits
shall be as foliows:

a)

b)

c)

The contractor shall assums all risk of and responsibllity for, and agrees to indemnlfy, 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 ordar; and

ii. For or on account of the use of any patant, copyright, trademark, trade secret or other
proprietary right of any copyrighted or uncopyrighted composition, secret pracess,
patented or unpatented invention, article or appliance ("Intellectual Property Righis™)
fumished or used in the performance of the Contract; and

li. The contractor's indemnification and liabllity under subsection (a) is not imited by, but is in
addltion to the insurance obligations contained in these Standard Terms and Conditions.

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

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

repiace or madify 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 thal is agreed

1o by both parties. The State wilt {1) promptly nolify the contractor in writing of the claim or suit;

(2) the contractor shall have control of the defense and settisment of any claim that is subject

to subsaection {a); provided, howaver, that the State must approve any sattlement 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.

Furthermare, neither the contractor nor any attomey 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 lagat

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

Director of the Division of Law [n the Department of Law and Public Safety and to the Director

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

and settlement.

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

concemning third-party Intellectual Property Rights arising from: (1) the State’s unauthorizad

combination, operation, or use of a product supplied under the Contract with any praduct,
device, or Software not suppliad by the contractor; (2} the State’s unauthorized alteration or
modification of any product supplied under the Contract; (3) the contractor's complignce 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 nonethsless directs the
contractor to procead with one or more designs, specifications, requests or instructions that
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present potential issues of patent or copyrightinfringement; or (4) the State's failure to promptly
implement a required update or modffication to the product provided by the contractor.

d) The contractor will be relieved of its responsibliities under subsection {(a)(i) and (i) for any
claims made by an unaffiliated third party that anse solely from the actions or omissions of the
State, its officers, employees or agents.

@) 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 lisu 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 shali 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) Tha contractor agress that any approval by the State or Using Agency of the work performed
andfor 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 clalm 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. 5§9:13-1 et seq.) and the appropriation and availability of funds, the State will
be responsible for any cost or damage arlsing out of actions or Inactions of the State, its employases
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 actusl, direct damages resulting from the contractor's
performance or non-parformance of, or ‘n any manner related to, the Contract for any and sll
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 shalf
not apply to the following:

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

511 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 Contraclor Standard Form Agreement provides grealer coverage as determined by
the State, in its sole discretion, the contractor warrants that COTS and Customized Softwara

products licensed to the State shall operate in all material respecls as described in the Solicitation
and/or contractor technical documentation for ninsty (80) days after Acceptance. The State shall

Page 90of 13



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

notify the contractor of any COTS or Customized Software product deficiency within ninety (80)
days after Acceptance. For a Contract requiring the delivery of COTS or Customized Software
and Custom Software, a nofice within one hundred sighty (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 mere of the following for the purpose of anfi-virus protection, the contractor
warmrants 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 uniawful personally identifiable
information on users, or prevent the COTS or Customized Software from performing as required
under the Contract.

¢. Inthe avent of any breach of this wammanty, the contractor shall comract the product errors that
caused the breach of warranty, or If the contractor cannot substantiaily correct such breach in a
commercially reasonable manner, the State may end its usage and recover the feas 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 dees not warvant that COTS or Customized Software Is error-free or that it will
operate unintersupted.

2. Custom Software

8. Unless the Centractor Standard Farm Agraement provides greater coverage, as determined by
the State, in its sole discretlan, the contractor wamrants that Custom Software Deliverables shal}
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 Delivarable (the "Notice Period®). Where the contractor is providing multiple
Custom Software Deliverables over the term of the Contract, the Notk:e Period shall begin to run
after the Accaptance of the final Custom Software Deliverable under the Confract, At that time,
the State may assert defect claims relating o any and all of the Custom Software Deliverables
provided under the Contract; howevar, the State may also assert claims earlier, in its discretion,
without waiving the Notice Perlod.

b. For a Canfract requiring the delivery of COTS or Customized Saftware 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 Softwara shall
be deemed a notice that triggers the warranty provisions in both Section 5.11(a) and 5.11(b) of
this Supplement.

¢. The contractor warrants that, at the time of Acceptance of the Custom Software Deliverable
provided pursuant to the Contract, its product shall be free of what are commanly defined as
viruses, backdoors, worms, spyware, malware and other malicious code that will hamper
performance of the Custom Software, collect uniawful personally identifiable Information on
users, or prevent the Custom Software from performing as required under the Contract, Under
no circumstances does this warranty pravision 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 2 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 Stale 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 daes this warranty provision limit the contractor’s
obligations in the event of a breach of confidentiality.

The contractar does nat warrant that Custom Software is error-free or that it will operate
uninterrupled.

IT Services

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 nolify the contractor of
any Services warranty deficiencies within ninety (90) days from performance of the deficient
Services.

In the event of any breach of thls wamanty, 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 Servicas.

4. Hardware

Unless ihe 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 regulardy used
for the type of equipment offerad; that such parts are ali in production and not likely to be
discontinued; and that na attachment or part has been substituted or applied confrary to
manufacturer's recommendations and standard practice.

The contractor wamrants that all equipment suppiiad to the State and operated by electrical current
is UL listad where applicable.

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

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

The contractor warrants that frained mechanics are ragularly employed to make necessary
repairs to equipment In the territory from which the service request might emanate within a 48-
hour period or within the time accepted as Industry practice.

The conltractor 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 frae from material defects in materials and warkmanship for
a peried of one (1) year from the date of Acceptance.

In the avent 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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5138 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 resclution process:

a. AUDIT NOTICE ~ Notwithstanding anything to the contrary in the confractor's proposal or Standard
Form Agreement, in the event that the contractor seeks to exercise a right in ifs proposal or
Standard Form Agresment to audit the Stale’s use of Conlractor Intellectual Property, the
contractor shall dellver s multaneous written notice, no less than thirty days in advance of the aud't
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:
Procuremant Bureau, Technology Unit
P.O. Box 230
Trenton, NJ 08625-0230

li.  Chief of Staff of the New Jersey Office of Information Technology:
QOffice of the Chief Technology Officer
300 Riverview Plaza
Trentan, NJ 08625

ili. Slate Contract Manager.

The notice shail reference the specific audit provision(s) in the contractor's proposal or Standard
Form Agreement being exercised and include coples 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 gaod faith, provides the contractor with writlen

notice of an alleged error n 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 judiclal resolution of such disputa, except for the seaking of equitable relisf 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 & good falth affort to resolve the disputse,
that resolution through cantinued discussion is unlikely. in addilion, the parties shall refrain from
exercising any termination right related to the dispute being considered under this paragraph and
shall continue to perfarm their respactive obligations under the Conftract while they endeavor to
resolve the dispute under this paragraph.

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

d. NO AUDIT RIGHT CREATED - In the event that the confractor'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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{ HEREBY ACCEPT THE TERMS AND CONDITIONS
OF THIS CONTRACT
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Print Name of Contractor
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