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1.0 INFORMATION FOR VENDORS

1.1 PURPOSE AND INTENT

This Request for Quote (RFQ) is issued by the Department of State, Division of Elections. The
purpose of this RFQ is to solicit Quotes for a Vendor to provide an Election Secure Ballot Delivery
System for the June 2, 2026 Primary and the November 3, 2026 General Election.

The intent of this RFQ is to award a Purchase Order to that responsible bidder who’s Quote,
conforming to this RFQ is most advantageous to the State, price and other factors considered. The
State may award any and all price lines.

The Division of Elections will only consider quotes from Vendors for the “Entire Job” all other
quotes will be disqualified.

The State of NJ Standard Terms and Conditions (SSTC) accompanying this RFQ will apply to all
P.0O.s made with the State of New Jersey. These terms are in addition to the terms and conditions
set forth in this RFQ and should be read in conjunction with them unless the RFQ specifically
indicates otherwise.

1.2 BACKGROUND

The mission of the Division of Elections is to effectuate the statutory requirements that fall within
the primary jurisdiction of the Secretary of State under Title 19, the Elections Laws of New Jersey.

The Division is responsible for creating and maintaining the Statewide Voter Registration System
(SVRS); certifying voting machines; overseeing polling place accessibility; is the filing office for
federal and State public elective offices; and compiles election results from the County Clerks to be
used for the certification of results. Has regulatory authority over voter registration, political party
declaration, vote by mail, and election district requirements has daily interactions with the
Superintendents of Elections, County Boards of Election and the County Clerks regarding election
administration. Conducts voter education and outreach in addition to publishing a yearly
chronological index of important election dates.

The Division is also responsible for implementation and compliance with the National Voter
Registration Act (NVRA), the Voting Accessibility for the Elderly and Handicapped Act (VAEHA),
the Help America Vote Act (HAVA), the Uniformed and Overseas Civilian Absentee Voting Act
(UOCAVA) and the Military and Overseas Voter Empowerment Act (MOVE Act).

New Jersey consists of 21 counties and 564 municipalities.

Registered Voters — 6,500,000

121  SUBMISSION OF QUOTES

In order to be considered for award, the Quote must be received by the Division of Elections at the
appropriate location by the required time. Vendors shall submit a Quote to the following:

DATE: April 17, 2026 TIME: 10:00 AM EST

Vendors are required to submit one original quote and one redacted quote.
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Quotes are to be emailed to the DOS Bid Email @ njdosbids@sos.nj.gov with the subject line “26-
DOE-001 Bid Submission.”

QUOTES NOT RECEIVED PRIOR TO THE QUOTE OPENING DEADLINE MAY NOT BE
CONSIDERED.

2.0 SCOPE OF WORK

The NJ Division of Elections would like to license an Electronic Ballot Delivery Solution for the
June 2, 2026 Primary Election and the November 3, 2026 General Election. This system will be
available to all qualified voters consisting of 21 counties and approximately 6,500,000 registered
voters.

Vendor will provide an electronic ballot delivery system that is fully WCAG 2.0aa and Section 508
of the Rehabilitation Act compliant WCAG 2.1aa compliance preferred. The system shall enable
a voter to mark candidate/contest choices on their home computer or mobile device and print their
marked ballot and return materials. Additionally, the following is required:

e 24/7 Support

e The electronic ballot delivery system must be compatible with ES&S, Dominion, and Hart
election management systems.

Provide list of compatible accessible devices or software.

The following languages are required: English, Spanish, Gujarati and Korean

Vendor will deliver online training.

The remote accessible vote by mail system shall not have the capability, including optional
capability, to allow a remote server to mark a voter’s selections transmitted to the server
from the voter’'s computer via the internet.

¢ The remote accessible vote by mail system shall not have the capability, including optional
capability, to store any voter identifiable sections on any remote server, and shall not have
the capability, including optional capability, to tabulate votes. All systems and
transmission of data shall be configured, maintained and monitored to protect the system
in a manner commensurate with the risk that would result from unauthorized access, use,
disclosure, disruption, modification, or destruction of such information.

3.0 QUOTE PREPARATION AND SUBMISSION

Failure to submit information as indicated below may result in your Quote being deemed non-
responsive.

3.1  TECHNICAL QUOTE

The vendor quote shall address each bullet in the Scope of Work, Section 2.0.
3.2 SUBMITTALS

3.2.1 EXPERIENCE WITH CONTRACTS OF SIMILAR SIZE AND SCOPE

The Vendor should provide at a minimum of two contracts of similar size and scope that it has
successfully completed, as evidence of the Vendor’'s ability to successfully complete services
similar to those required by this Quote. Emphasis should be placed on contracts that are similar in
size and scope to the work required by this Quote. A description of all such contracts should be
included and should show how such contracts relate to the ability of the firm to complete the services
required by this Quote. For each such contract listed, the Vendor should provide two (2) names
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and telephone numbers of individuals for contracting party. Beginning and ending dates should also
be given for each contract.

3.2.2 TRAINING MATERIALS

The Vendor should submit a draft of the training materials that will be used for the online training.
In lieu of hard copy training documents vendors may provide a link to its on-line training.

3.23 PRICING

The Vendor must submit its pricing as an all-inclusive price including costs for training A detailed
breakdown of the cost shall also be provided supporting the all-inclusive price.

4.0 QUOTE EVALUATION

4.1 EVALUATION CRITERIA

The following criteria will be used to evaluate Quotes received in response to this RFQ. The
criteria are not necessarily listed in order of importance:

A. Price

B. Experience of the Vendor

4.2 EVALUATION OF THE QUOTES

After the Evaluation Committee completes its evaluation, it recommends to the CFO for award the
responsible bidder(s) who’s Quote, conforming to this RFQ, is most advantageous to the State,
price and other factors considered. The Evaluation Committee considers and assesses price,
technical criteria, and other factors during the evaluation process and makes a recommendation
to the Departments CFO.

Prior to procurement the NJ Office of Homeland Security and the New Jersey Cybersecurity and

Communications Integration Cell OHSP/NJCCIC will initiate third party risk assessment of the
vendor. If the vendor has been previously approved by OHSP/NJCCIC, no further action is required.

5.0 PURCHASE ORDER (P.0.) AWARD

5.1 DOCUMENTS REQUIRED BEFORE P.0. AWARD

The awarded Vendor must be registered in NJSTART prior to the issuance of a PO.

Vendors may register at www.NJSTART.gov

In addition to registering in NJSTART the successful vendor will be required to submit the following
forms as checked on next page.


http://www.njstart.gov/

State of New Jersey Combined Terms and Conditions (SEE ATTACHED)



1.0

2.0

2.1

2.2

State of New Jersey Combined Standard Terms and Conditions
(Revised June 3, 2025)

STANDARD TERMS AND CONDITIONS APPLICABLE TO THE CONTRACT
The following ferms and cenditions shall apply to all contracls or purchase agreements made with the State of New Jersey.

A, ORDER OF PRECEDENCE
The “Contract” shall consist of the following documents: (1) the Combined State of New Jersey Standard Terms and Conditions; (2) the
agency's scope of work; and, (3) the Conlractor's Proposal including any attachments or documents incarporated by referance
{hereinafter "Proposal’). In the event of a conflict in the terms and conditions among the documents comprising this Contract, the order
of precedence, for purposes of interpratation thereof, listed from highest ranking o lowest ranking as noted above. The State's torms
and conditions shall prevail over any conflicts set forth in a Confractor's Proposal

B. NO ARBITRATION

Notwithstanding anything to the contrary in Contractor's Proposal, Standard Form Agreement ("SFA") of Scope of Work ("SCW"), the
State does nol agree to binding arbitration or not binding arbitration.

C. NO AUTO-RENEWAL
Notwithstanding anything to the contrary in the Confracior's Proposal, SFA or SOW, the State does not agres to auto-renewal of any
services, standard software maintenance, technical support or service fees.

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

BUSINESS REGISTRATION

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

The Contractor shall maintain and submit to the State a ist of subcontractors and thelr addressas that may be updated from time 1o time with the
prior written consent of the Director of the Division of Purchase and Property {Director) during the course of contract performance. The Contractor
shall submit fo the State a complete and accurate list of all subcontractors used and their addresses before final payment is made under the
contract,

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

The Contractor and any subcontractor providing goods or performing services under the contract, and each of thelr affiliates, shall, during the term
of the conlract, 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, 6.30 (N.J.8.A. 54:32B-1 et saq.) on all sales of tangible personal property delivered into the State, Any questions
in this regard can be directed to the Division of Revenue at (608) 292-173G. Form NJ-REG can be filed online at
hitp:/iwww state nl usftreasuryfrevenue/busregcert,shiml,

OWNERSHIP DISCLOSURE
Pursuantfo N.J.8.A. 52:25-24.2, in the event the Contracfor is a cerporation, parinership or fimited liability company, the Coniractor must complete
ah Ownership Disclosure Form,

A current completed Ownership Disclosure Form must he received prior to or accompany the submitted Proposal. A Contracler's failure to submil
the completed and signed form prior to or with its Proposal will result in the Contractor being ineligible for a Contract award, unless the Division of
Purchase and Property (Division) has on file a signed and accurate Ownership Disclosure Form dated and received no more than six (6) monihs
prior to the Proposal submission deadline for this procurement. If any ownership change has occurred within the last six {6) months, a new
Ownership Disclosure Form must be completed, signed and submitted with the Proposal,

In the ailernative, a Contractor with any direct or indirect parent entity which is publicly traded may submit the name and address of each publicly
traded enfily and the name and address of each persen that holds a 10 percent or greater benefictal inlerast in the publicly traded entily as of the
fast 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 finks to the websites containing the last annual filings with the federal Securities and Exchange
Commission or the foreign equivalent and the relevani page numbers of the filings that contain the information on each person that holds a 10
percent or greater beneficial interest, N.J.S.A. 52:25-24.2,
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2.5

2,6

2.7

2.8

DISCLOSURE OF INVESTMENT ACTIVITIES IN IRAN

Pursuant fo N.J.S.A. 52:32-58, the Coniractor must utilize the Disclosure of Investment Activities in lran form to certify that neither the Contractor,
nor one (1) of its parents, subsidiaries, andior affiiiates (as defined in N.J.S.A. 52:32-56(g){3}}, is listed on the Depariment of the Treasury's List
of Persons or Enfities Engaging in Prohibited Investment Aclivities in fran and that neither the Contractor, nor one {1) of its parents, subsidiasies,
andlor affiliates, is involved in any of the investment activities set forth in N.J.S.A. 52:32-56(f). If the Contractor is unable to so certify, the Contractor
shall provide a detailed and precise description of such activities as directed on the form. A Contracior’s failure to submit the completed and signed
form will preclude the award of a Contract to said Contractor.

ANTI-DISCRIMINATION

All parties 1o any contract with the State agree not to discriminate in employment and agree to abide by all anti-discrimination laws including those
contained within N.J.S.A. 10:2-1 through N.J.S.A. 10:2-4, N.J.S.A. 10:5-1 ef seq. and N.J.S.A. 10:5-31 through 10:5-38, and all rules and
regulations issued thereunder are hereby incorporated by reference. The agreement fo abide by the provisions of N.J.8.A. 10:5-31 through 10:5-
38 include those provisions indicated for Goods, Professional Service and General Service Confracts (Exhibit A, attached) and Constructions
Contracts {Exhibit B and Exhibit C - Executive Order 151 Requirements) as appropriate.

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

AFFIRMATIVE ACTION

In accordance with N.J.A.C. 17:27-1.1, prior fo award, the Conlragtor and subcontractor must submit a copy of a New Jersey Certificate of
Employee Information Report, or a copy of Federal Letter of Approval verifying It is operating under a federally approved or sanctioned Affirmative
Action program. Contractors or subcontractors not in possession of either a New Jersey Certificate of Employee Information Report or a Federal
Letter of Approval must complete the Affirmative Action Employee Information Repori (AA-302) located on the web at
hitos:hwww.stats.nl usfireasuryfcontract compliance/.

AMERICANS WITH DISABILITIES ACT
The Gontractor 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.

MACBRIDE PRINCIPLES '

The Contractor must cerify pursuant to N.J.S.A. 52:34-12,2 that it either has no ongoing busingss activitias In Northemn Ireland and dees not
maintain a physical presence therein or thaf it will take lawful steps in good faith to conduct any business operations it has in Norihern Irefand in
accordance with the MacBride principles of nandiscrimination in employment as set forth in N.J.S.A. 52:18A-89.5 and in cenformance with the
United Kingdom's Fair Employment (Northern Ireland) Act of 4989, and permit independent monitoring of their compilance with those principles,

PAY TO PLAY PROHIBITIONS

New Jersey law insulates the negotiation and award of State contracts from politicat coniributions that pose a risk of improper influence, purchase
of access or the appearance thereof, P.L.2005, ¢,51, as amended by the Elections Transparency Act, P.L.2023, ¢.30, codified at N.J.S.A. 19:44A-
20.13 to 20.25 ("Chapter 51"} and Executive Order 333 (2023).

Pursuant to N.J.S.A. 19:44A-20.13 et seq. (P.L.2005, ¢.51, rev. P.L.2023, ¢.30), a *fair and open process” means, at a minimum, that the contract
shall be: publicly advertised in newspapers or on the internet website maintained by the public entity in sufficient time to give notice in advance of
the contract; awarded under a process that provides for public solicitation of proposals or qualifications and awarded and disclosed under criteria
established in writing by the public entity prior o the solicitation of proposals or qualifications; and publicly opened and announced when awarded.
A confract awarded under a process that includes public bidding or competitive contracting pursuant fo State coniracts |aw shall constitute a fair
and open process. N.J.S.A. 19:44A-20.23. The agency conducting the procurement will need to determine whether the procurement meets the
Election Transparency Act definition of a “fair and cpen process” and instruct vendors on the applicability of Chapter 51.

A. For Contracts Awarded Pursuant to a Fair and Open Process
Pursuant to P.1..2005, ¢.51, as amended by the Elacticns Transparency Act, P.L.2023, ¢.30, codified at N.J.S.A. 19:44A-20.13 10 20.25
{(“Chanter 51"), and Executive Order No. 333 (2023), contrasts awarded pursuant te a fair and open process do not require a certification
or disclosure of any soligitation or contribution of money, or pledge of contribution, inchuding in-kind contributions,

B. For Contracts Awarded Pursuant to a Non-Fair and Open Process

Pursuant to N.J.S.A. 18:44A-20.13 et seq, (P.1.2005, ¢.51, rev. P.1.2023, ¢.30), and Executive Order 333 {2023), the Stale shall not
enter into a Conlract to procure services or any material, supplies or equipment, or to acquire, sell, or lease any land or building from
any Buslness Entity, where the value of the transaction exceeds $17,500, if that Business Entity has solicited or made any contribution
of money, or pledge of contribution, including in-kind contributions, to a Continuing Political Commitiee or to a candidate commiliee
and/or election fund of any candidate for or holder of the public office of Governor or Lieutenant Governor during certain specified time
periods, It shall be a breach of the terms of the contract far the Business Entity fo:

{1} Make or solick a contribution in violation of the statute;

{2) Knowingly conceal ar misrepresent a confribution given or recelved;

(3 Make or solicit contributions through intermadiaries for the purpose of conceaiing or misrepraseniing the source of the

contribution;



{4) Make or solicii any contribuion on the condition or wilh the agreement that it will be contributed to a campaign commitiee
or any candidate of halder of the public office of Governor or Lieutenant Governor;

{5} Engage or employ a fobbyist or consultant with the intent or understanding that such lobhyist or consuitant would make
or soficit any contribution, which if made or soficited by the business entity itself, would subject that entity io the restrictions
of the Legislation;

(8) Fund contributions made by third parties, Including consultants, attormeys, family members, and employeas;

{7) Engage in any exchange of contributions to circumvent the intent of the Legislation; or

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

Further, the Contractor is required, on a continuing basis, {o reperl any coniributions it makes during the term of the Conlract, and any
extansion(s) thereof, at the time any such contribulion is made.

A"Conlinuing Political Committee” means any political organizaticn (a) organized under section 527 of the Internat Revenue Code; and
{b) consisting of any group of two or mere persons acting jointly, or any corporation, partnership, or any other incorporated or
unincorporated association, including a politicat club, political action commiltes, civic association or other organization, which In any
calendar year conributes or expacts lo conlribute at least $5,500 fo the aid or promotion of the candidacy of an individual, or of the
candidacies of individuals, for elective public office, or the passage or defeat of a public question or pubiic questions, and which may be
expected to make contributions toward such ald or promotion or passage or defeat during a subseguent election, provided that the
group, corparation, partnership, assoclafion or other organization has been determined fo be a Continuing Political Committee by the
New Jersey Eleclion Law Enforcement Commission under N.J.3.A.1%:44A-8. A Continuing Polifical Committee does not include a

“political party committee,” a “legislative leadership committee,” or an “indepandent expenditure committee" as defined in N.J.S.A.
19:44A-3,

Prior to awarding any Contract or agreement to any Business Entily pursuant to a nan-fair and open process, the Business Entity
praposed as the intended Contractor of the Contract shall submit the Two-Year Chapter 51 /Executive Grder 333 Vendor Certification
and Disclosure of Political Contributions for Non-Fair and Open Contracts, certifying sither that no contributions to a Continuing Political
GCommitiee or to a candidate committee or election fund of a gubernatorial candidate have been made by the Business Entity and
reporting all qualifying contributions made by the Business Enlity r any person or entity whose contributions are attributable to the
Business Enfily. The required form and instructions, available for review on the Division of Purchase and Property's website at
http:fiwnew slate.nj.us/treasurvipurchase/formsfect34/Chapters? pdf,

2.9 POLITICAL CONTRIBUTION DISCLOSURE
The Contractor is advised of its responsibility to file an annual disclosure statemant on political contributions with the New Jersey Election Law
Enforcement Commissien (ELEC), pursuant to N.J.S.A, 19:44A-20.27 (P.L.2005, ¢.271, rev. P.L.2023, ¢.30) if in a calendar year the Contractor
receives one or more conlracts valued at $50,000.00 or more. It s the contractar’s respansibility to determine if filing is necessary. Failure io file
can result in the imposition of penalties by ELEC, Additional information about this requirerient is avaitable from ELEC by calling 1(868)313-3532
or on the internet al hilp/fwww.elec slale njus/,

210 STANDARDS PROHIBITING CONFLICTS OF INTEREST

The following prohibitions on Contractor aclivities shall apply fo all contracts or purchass agreements made with the State of New Jersey,
pursuant to Execulive Order No. 189 {1988),

A,

No vendar shall pay, offer to pay, or agree to pay, elther directly or indirectly, any fes, commission, compensation, gift, gratuily, or other
thing of value of any kind to any State officer or emplayee or special State officer or employae, as defined by N.J.S.A. 52:13D-13b. and
e., in the Department of the Treasury or any other agency with which such vendor transacts or offers or proposes to transact business,
or to any member of the immediate family, as defined by N.J.S.A, 52:13D-13i., of any such officer or employee, or parinarship, firm or
cerporation 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, compansation, gift, gratuity or other thing of value by any State officer or employee or spacial
State officer or employee from any State vendor shall be reporied in writing forthwith by the vender to the New Jersey Office of the
Attorney General and the Executive Commission on Ethical Standards, now known as the State Ethics Commission;

No vendor may, directly or indirectly, undertake any private business, commercial or entrepreneurial refationship with, whether ar not
pursuant to employment, contract or cther agreement, express ar implied, or sell any interest in such vendor to, any Stale officer or
employee or special Stale officer or employee having any dutles or responsbilities in connection with the purchase, acquisition or sale
of any properiy or services by or to any State agency or any instrumentality thereof, or with any person, firm or enfity 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-13¢. Any relationships subject fo
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 employze or speciai State officer or
employee upan a finding that the present or proposed relationship does not present the potential, actuality or appearance of a conflict
of interest; ‘

No vendor shall influence, or attempt to influence or cause 1o be infiuenced, any Stale officer or employee or special State officer or
employee in hisher official capacity in any manner which might tend to impair the objectivity or independence of judgment of said officer
or employes;

No vendor shall cause or influence, or attempl to cause or influence, any State officer or employee or spesial State officer or employes
to use, or attempt to use, hisher official position to secure unwarranied privilages or advantages for the vendor or any other parson; and




F. The provisions cited above in paragraphs 2.8A through 2.8E shall not be construed fo prohitit a State officer or employee or Special
State officer or employee from receiving gifts from or contracting with vendors under the same lerms and conditions as are offered or
made available to metmbers of the general public subject to any guideiines the Executive Commission on Ethical Standards, now known
as the State Ethics Commission may promulgate under paragraph 3c of Executive Order No. 188

2.41 NEW JERSEY BUSINESS ETHICS GUIDE CERTIFICATION

The Treasurer has established a business ethics guide to be foliowed by a Contractor in dealings with the State. The guide can be found at:
hitps:fwany.n govitreasury/purchase/pdfi/BusinessEthics Guide pdf.

212 NOTICE TO ALL CONTRACTORS SET-OFF FOR STATE TAX NOTICE

Pursuant to N.J.S.A. 54:48-19, effective January 1, 1996, and notwithstanding any provision of the law to the contraty, whenever any taxpayer,
partnership or S corporation under contract to provide goods or services or construction projects to the State of New Jersey or its agencles 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, parlner or shareholder of that entity is indebted for any State tax, the Director of the Division of Taxation shall seek to set off that
taxpayer's or shargholder's share of the payment due the taxpayer, partnership, or S corpozafion. The amount set off shall not allow for the
deduction of any expenses or other deductions which might be attributable to the taxpayer, pariner or shareholder subject to set-off under this act.

The Diractor of the Division of Taxation shall give notice to the set-off to the taxpayer and provide an opportunity for a hearing within 30 days of
such nofice under the proceduras for protests established under R.S, 54:48-18, No requests for conference, protest, or subsequent appeal to the
Tax Court fram any protest under this section shall slay the collection of the indebledness, Interest that may be payable by the Stale, pursuant to
P.L.1987, ¢.184 {¢.52:32-32 et seq.), to the taxpayer shall be stayed.

2.13 COMPLIANCE - LAWS

The Conlractor must comply with all focal, State and Federal laws, rules and regulations applicable to this contract and to the geods delfivered
and/or services performed hereunder.

2.14 CHOICE OF LAW

tis agreed and undarstood that any contracts andlor orders placed as a result of this Proposal shall be governed and construed and the rights
and obligations of the parties hereto shall be determined in accordance with the laws of the Stale of New Jersey,

215 WARRANTY OF NO SOLICITATION ON CORIMISSION OR CONTINGENT FEE BASIS

The Contractor warrants that no person or selling agency has been employed or retainad to solict or secure the contract upon an agreement or
underslanding for a commission, percentage, brokerage or contingent fee, except bona fide employees or bona fide established commercial or
selling agencies maintained by the Contraclor 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, parceniage, brokerage or contingent fee,

2.16 DISCLOSURE OF INVESTIGATIONS AND OTHER ACTIONS

The Contractor should submit the Disclosure of Investigations and Other Actions Form which provides a detailed description of any investigation,
litigation, including administrative complaints or other adgministrative proceedings, involving any public sector clients during the past five (5) years,
including the nature and status of the Investigation, and, for any litigation, the caption of the action, a brief description of the action, the date of
inceplion, current status, and, if applicable, disposition, If a Contractor does not submit the form with the Proposal, the Conlractor must comply
within saven (7) business days of the State’s request or the State may deem the Proposal non-responsive,

2.17 DISCLOSURE OF PROHIBITED ACTIVITIES WITH RUSSIA OR BELARUS

3.0

3.1

3.2

Pursuant to N.J.S.A. 52:32-60.1 et seq. {P.L.2022, ¢.3), a parson or entity seeking to enter into or renew a contract for the provision of goods or
sarvices shall certify hat it Is not idenéified on the list of persons or entities engaging in prohibited activities in Russia or Belarus. Consistent with
the federal law, the list of persons and entities engaging in prohibited aciivities in Russia or Belarus shall consist of all persons and entities
appearing on the list of Specially Designated Nationals and Blocked Persons promulgated by the Office of Foreign Assets Control (OFAC) on
account of activity relating to Russia or Belarus,

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

COMPLIANCE - CODES

The Contractor must comply with New Jersey Uniform Construction Code and the latest National Electrical Code 70®, B.0.C.A. Basic Bullding
code, Occupational Safety and Health Administralion and all applicable codes for this requirement. The Contractor shall be respensible for securing
and paying all necessary permits, where applicable.

PREVAILING WAGE ACT NOTICE

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 by or 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
Contractor 's signature on Proposal Is histher guarantee that neither he/she nor any subconlractors helshe might employ to patform the work
covered by Proposal has baen suspended or debared by the Commissioner, Department of Labor and Workforce Development for violation of
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the provisions of the Prevailing Wage Act and/or the Public Works Contractor Registration Acts: the Contraclor's signature on the pronosal is also
hisiher guarantee that hefshe and any subcontractors he/she might employ o perform the work covered by Proposal shail comply with the
provisions of the Prevailing Wage and Public Works Contractor Regisfration Acts, where required.

PUBLIC WORKS CONTRACTOR REGISTRATION ACT

The New Jersey Public Werks Contractor Registration Act requires afl Contractors, subcantractors and lower tier subcontracter(s) who engage in
any contract for public work as defined in N.J.S.A. 34:11-56.26 be first registared with the New Jarsey Department of Labor and Workforce
Development pursuant to N.J.S.A. 34:11-56.51. Any questions regarding the registration process should be directed to the Division of Wage and
Hour Compliance.

PUBLIC WORKS CONTRACT - ADDITIONAL AFFIRMATIVE ACTION REQUIREMENTS
N.JL.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 confract or any subcontract heraunder, or for the procurement,
manufacture, assembling or furnishing of any such materials, equipment, supplies or services to be acquired under this contract, no
Contractor, nor any person acting on behalf of such Contractor or subcontractor, shall, by reason of racs, creed, color, nationaf origin,
ancestry, marital stalus, gender identity or expression, affectional or sexual orieniation or sex, discriminate against any person who is
qualified and available to perform the work fo which the empioyment relates;

No Contractor, subcontractor, nor any parson on histher behalf shall, in any manner, discriminate against ot intimidate any employee
engaged in the parformance of work under this contract or any subcontract hereunder, or engaged in the procurement, manufaciure,
assembling or furnishing of any such materials, equipment, supplies or services to be acquired under such contract, on account of race,
creed, color, national origin, ancestry, marital stalus, gender identity or expression, affectional or sexual orientation or sex;

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

This contract may be canceled or terminated by the contracting public agency, and all meney due or to become due hereunder may be
forfeited, for any violation of this section of the contract occurring after notice to the Contractar from the contracting public agency of any
prior violation of this seclion of the cantract,

N.J.S.A. 10:5-33 and N.J.A.C. 17:27-3.5 reguire that during the performance of this contract, the Contractor must agree as foliows:

A,

The Contractor or subcontractor, where applicable, will not discriminate against any employae or appficant for employmant because of
age, race, cread, 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 fo 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 recrulltment 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, natices to be provided by the confracting officer setting forth the provisions of this nondiserimination clause;

Tha Contractor or subcontractor, where applicable will, In all solicitations or advertisements for employess placed by or on behalf of the
Contractor, stale that all qualified applicants will receive consideration for employment without regard to age, race, creed, celor, national
origin, ancestry, marital status, affectioral or sexuai orientation, gender identity or expression, disability, nationality or sex;

The Confractor or subconiractor where applicable, will send to each labor union or representative of workers with which it has a collective
bargaining agraement or other confract or understanding, a notice, to be provided by the agency contracting officer, advising the labor
union or workers' representative of the Cenltractor's commitments under this act and shall post copies of the notice in conspicusus places
avallable to employees and applicants for employment, N.J.A.C. 17:27-3.7 requires all Contractors and subcantractors, if any, fo further
agree as follows:

1. The Contractor or subcontractor agrees to maka good faith efforts to meet targeted county employment goals established in
accordance with N.JLA.C. 17,27-5.2,

2. The centractor or subcontractor agrees to inform in writing its appropriate recruitment agencies including, but not fimited to,
employment agencies, placement bureaus, colleges, universities, and {abor 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, nationalily 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 subcontraclor agrees to revise any of its testing procedures, if necessary, to assure that all personnel testing
conforms with the principles of job-related testing, as established by the statutes and court decisions of the State of New Jersey
and as established hy applicable Federal law and applicable Federal court decisions; and

4, In conforming with the targeted employment goals, the contraclor or subconiractor agrees to review all procedures relating to
transfer, upgrading, downgrading and layoff fo 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 stalules and court decisions of the State of New Jersey, and applicable Federal law and applicable
Federal court decisions.
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3.8

3.9

BUILDING SERVICE

Pursuant to N.J.S.A. 34:11-56.58 el seq., in any contract for building services, as dafined in N.J.8.A. 34:11-56.59, the employeas of the contractor
or subcontractors shall be paid prevailing wage for building services rates, as defined in N.J.S.A. 34:11.58.59. The pravailing wage shall be
adjusted annually during the ierm of the contract.

THE WORKER AND COMMUNITY RIGHT TO KNOW ACT
The provisions of N.J.8.A, 34.5A-1 et seq. which require the labeling of all containers of hazardous substances are applicable to this contract.
Therefore, alt goods offered for purchase to the State must be labaled by the contractor in compliance with the provisions of the statute.

SERVICE PERFORMANCE WITHIN U.S,

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

A shift to perfarmance of services outside the United States during the term of the confract shall be deemed a breach of contract. If, during the
term of the contract, the contractor or subcontractor, proceeds to shift the performance of any of the services outside the United States, the
contractor shall be deemed to be in breach of its contract, which contract shall be subject fo 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.

8UY AMERICAN
Pursuant to N.J.3.A, 52:32-1, if manufactured items or farm products will be provided under this contract to be used in a public work, they shalt be
manufactured or produced in the Uniled States, whenever available, and the contraclor shall be required to so cetify.

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

3.10 DIANE B. ALLEN EQUAL PAY ACT

Pursuant to N.J.S.A, 34:11-86,14 and N.J.A.C. 12:10-1.1 et seq., a contractor performing “qualifying services” or “public work” to the State or any
agency or instrumentality of the State shall provide the Commissioner of Labor and Workforce Development a report regarding the compensation
and hours worked by employees categorized by gender, race, ethnicity, and job category. For mare infarmation and report templates see
hitps:/ini qovliaborsequalpav/egualpay.itml.

3.11 EMPLOYEE MISCLASSIFICATION

In accerdance with Governor Murphy's Executive Order #25 and the Task Fores's July 2818 Report, employers are required to propetly classify
their employess, Workers are presumed to be employees and not independent contractors, unless ihe employer can demonstiate all three factors
of the "ABC Test" below:

A, Such individual has been and will confinue to be free from controf or direction of the parformance of sush service, but under his or her
contract of service and In fact; and

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

C. Such individual is customarily engaged in an indepandently established trade, occupation, profession or businass,

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

3.12 CYBERSECURITY INCIDENT REPORTING REQUIREMENT

Pursuant to N.J.S.A. 52:17B-183.2 et seq. (P.L.2023, ¢19), Conitractors that have access to, or host the Stale’s network(s), system(s),
application{s), or information shall report Cybersecurity Incidents to the New Jersey Office of Homeland Security and Preparedness (NJ OHSP)
at hitps:/iwww cyber.nigovireportf within 72 hours of when the Contractor reasonably believas that a Cybersecurity Incident has occurred.

Consistent with N.J.S.A. 52:17B-103.2, "Cybersecurity Incident” means a malicious or suspicious event occurring on or conducted through &
computer network that jeopardizes the integrity, confidentiality, or availability of an information system or the information the system processes,
stores, or transmits.

Consistent with N.J.S.A. 52:17B-193.3(f), any Cybersecurity Incident notificaiion submitted o the NJ OHSP shali be deemed confidential, non-
public, and nat subject to the provisions of P.L.1983, ¢.73 (C.47:1A-1 et seq.}, commonly known as the New Jersey Open Public Records Act, as
amended and supplemented, and may not be discoverabie in any civil or criminal action or subject to subpoena, unless the subpoena is issued
by the New Jersey State Legislalure and deemed necessary for the purposes of legistative oversight.

This reporting required by N.J.S.A. 52:178-193.2 at seq. {P.L.2023, ¢.19) to NJ OHSP is in addition to the Confractor's responsibility to repori
Security Incidents as may he set forth in Contract Scope of Work or the Waivered Contracts Supplement 1o the State of New Jersey Terms and



Conditions. if the Waivered Contracts Supplement is not made part of the contract and a notification period is not specified in the Conlract Scope
of Work, the Conlractor shall give notice of the Cybersecurity Incident to the Using Agency as soon as praclicable, but no less than one business
day, after the Contractor reasonably befieves that a Cyber Security Incident has ocourred,

4,0 INDEMNIFICATION AND INSURANCE

4.1 INDEMNIFICATION
A. The conlractor’s liability to the State and its empioyees in third-party suits shall be as follows:

1. The contractor shall assume all risk of and respensibility for, and agrees to indemnify, defend, and save harmless the Stale of New
Jersey and its officers, officials, agents, servants and employees, from and against any and alf third-party claims, demands, suils, actions,
recoveries, judgments and costs and expenses in connaction therewith:

a. Foror on account of the loss of life, property or injury or damage 1o the person, body or property of any parson or persons
whalsoever, which shall arise from or resuit directly or indirectly from the work andfor products supplied under this Contract or
the order; and

b.  For or an account of the use of any palent, copyright, trademark, trade secret or other proprietary right of any copyrighted or
uncopyrighted composition, secrel process, patented or unpatented invention, article or appliance {“Intellectual Property
Rights™) furished or used in the perfermance of this Contract,

2. Inthe event of a palent and copyright claim or sult invalving third-party Infellactual Property Rigthts, the Confractor, at its opfion, may:

a. procure for the State of New Jersey the legal right to confinue the use of the product;

b. replace or modify the product to provide a non-infringing product that is the functional equivalent; or

¢. in the event that the Gontractor cannot do “a.” or “p.”, refund the purchase price less a reasonable allowance for use that is
agreed lo by both parties.

8. The contractor's indemnification and liabllity under subsection “A.” is nof fimited by but is in addition to the insurance obligations. The provisions
of this indemnification clause shall in no way limit the Cantractor's obligations assumed i 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 if under any other provisions of the contract
or otherwise al law or equity. The Contraclor agrees that any approval by the State of the wark performed and/or reports, plans or specifications
provided by the Contractor shall not operate to limit the obligations of the Contractor assumed in the Contract.

C.Contractor will be relieved of its responsibilities under Subsection “A.” for any claims made by a third-party that arise solely from the actions or
omissions of the State, its officers, employees or agents.

D.Subject to tha New Jersey Tort Claims Act (N.J.5.A. 59:1-1 et seq.), the New Jdersay Contractual Liability Act (N.J.S.A. 58:13-1 et seq)) and the
appropriation and availability of funds, the State will be responsible for any cost or damage arising out of actions or inactions of the State, ifs
employees or agents under Subsaction A.1 which results in an unaffiliated third party claim.

E. The State wilk

1. pramptly notify Conlractor in writing of the claim or suit;

2. give Contractor shall have centrol of the defense and settfernent of any claim that is subject to Sestion “A.1"; provided; however, that the
State must approve any selllement of the alleged claim, which approval shall not be unreasenably withheld. The State may observe the
proceedings relating to the alleged claim and confer with the Contractor at its expense.

F. Neither Conlractor nor ary attorney engaged by Contractor shall defend the claim in the name of the State of New Jarsey or any Authorized
Purchaser, nor purport to act as legal representative of the State of New Jersey ar any Authorized Purchaser, without having provided notice
to the Director of the Division of Law in the Depariment of Law and Public Safety and to the Director of the Division of Purchase and Property.
The State of New Jersey may, at its election and expense, assume iis own defense and setllament.

G.The Stale of New Jersey will not indemnify, defend, pay or reimburse for claims on behalf of the Contractor,

4.2 INSURANCE

The contractor shall secure and maintain in force for the term of the contract insurance as provided herein. Al required insurance shall be provided
by insurance companies with an A-VIl or better rating by A.M. Baest & Company. All policies must be endorsed to provide 30 days’ written notice
of cancallation or matarial change (o the State of New Jersey at the address shown below. f the contractor's insurer cannot provide 30 days written
nolice, then it will become the obligation of the contractor to provide the same. The contractor shall provids the Slale with current certificates of
insurance for all coverages and renewals thereof, Renewal certificates shall be provided within 30 days of the expiration of lhe insurance. The
contractor shall not begin to provide services or goods {e the State until evidence of the required insurance is provided. The certificates of insurence
shall indicate the contract number or purchase order number and fitle of the contract in the Description of Operations box and shall list the State
of New Jersey, Department of the Traasury, Division of Purchase & Properly, Contract Compliance & Audit Unit, P.O. Box 238, Trenlan, New a
Jersey 08625 in the Ceddificate Holder box. The certificates and any nclice of cancelation shall be emailed to the State at :
ccau.certificaieflreas nigoy

The Insurance to be provided by the contractor shall be as follows:
a. Oceurrence Form Commercial General Liability Insurance or its equivatent; The minimum Himit of liability shall be $1,000,000 per
accurrence 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 1o be provided under these policies shall be at least as broad as that
provided by the standard basic Commercial General Liatility Insurance occurrence coverage forms or its equivalent currently in use
in the State of Naw Jersey, which shall not be circumscribed by any endorsement limiting the breadth of coverage;

b.  Automabile Liability Insurance which shall be wrilten to cover any automobite used by the insured. Limits of abiity for bodily injury




5.0

5.1

5.2

5.3

54

5.5

and property damage shall not be [ass than $1,000,000 per occurrence as a combined single limit. The State must be named as an
"Additional Insured” and a blanket additional insured endorsement or its equivalent must be provided when the services being
procured involve vehicle use on the State’s behalf or on State controlted property;

c.  Worker's Compensation Insurance applicable io the laws of the Stale of New Jersey and Employers Liability msurance with limits
not less than:
o $1,000,000 BODILY INJURY, EACH OCCURRENCE;
o $1,000,000 DISEASE EACH EMPLOYEE; and
o $1,000,000 DISEASE AGGREGATE LIMIT.

This $1,000,000 amount may be raised when desmed necessary by the Director;

d. Professional Liability Insurance: The Confracter shall carry Errors and Omissions, Professional Liability Insurance, andlor
Professicnal Liability Malpractice Insurance sufficient to proiact the Contractor from any liability arising out the professional
obligations performed pursuant to the requirements of this Coniract. The insurance shall be in the amount of not less than
$1,000,000 and In such policy forms as shall be approved by the State, If the Contractor has claims-made coverage and
subsequently changes carriers during the term of this Contract, it shali obtain from its new Errors and Omissions, Professional
Liability Insurance, andfor Professicnal Malpractice Insurance carrier an endorsement for retroactive coverage.

TERMS GOVERNING ALL CONTRACTS

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

FORCE MAJEURE

Neither parly wifl be liable to the other for any delay or inability to perform ils abligations if such delay or inability arises from any act of God, fire,
natural disaster, act of war (dectared or undeclared), act of terrorism {domestic or international), riot, civil disturbance, pandamic or other public
health crisis (arising during the term of the confract) in the event of such a delay or inability to perform, the time for parformance will be extended
by an amount reasonable under the specific circumstances and mutually agreed-upon date sufficient to allow Contractor fo perform the work
delayed by the force majeure,

CONTRACT TERM AND EXTENS{ON OPTION

If, in the opinion of the Director, it is in the best interest of the State to extend a contract, the coniracter shall be so notified of the Director's Intent
at least 30 days prior to the expiration date of the existing coniract. The contractor shall have 15 calendar days to respond to the Director's request
to extend the ferm and period of performance of the confract, If the conlraclor agrees fo the extension, all terms and conditions of the original
contract shall apply unless more favorable terms for the Slate have been negotiated.

STATE'S OPTION TO REDUCE SCOPE OF WORK

The State has the option, in its sole discration, to reduce the scope of work for any deliverable, task or subtask called for under this cantract. In
such an event, the Director shall provide to the contractor advance writlen notice of the change in scope of work and what the Director belisves
should be the corresponding adjusted contract price. Within five {5) business days of receipt of such written notice, if either is applicable:

A, If the contraclor does not agree with the Director's proposed adjusted contract price, the contractor shali submif to the Director any
additional information that the centractor believes impacts the adjusted contract price with a request that the Director reconsider the
proposed adjusted contract price. The parties shall negofiate the adjusted contract price. If the parties are unable to agree on an adjusted
coniract price, the Director shall make a prompt decision faking al such infarmation into account, and shall rotify the contractor of the
final adjusted contract price; and ,

B, |f the contractor has underiaken 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 porfions of its price schedule and the confractor shall submif to the Director an itemization of the work effort already completed
by deliverabie, task or subtask within the scape of work, and any additional information the Direclor may request. The Director shall
make a prompt decision taking all such information into account, and shall notify the contractor of the compensation 1o be paid for such
work effort.

Any changes or modifications to the terms of this Contract shall be valid only when they have been reduced to writing and signed by the Contractor
and the Director.

CHANGE N LAW

If, after award, a change in applicable faw or regulation ccours which affects the Coniract, the parties may amend the Contract, whether including
new work required by the change in law or to eliminate waerk no longer required by the change in law along with a commensurate price change.
The parties shall negotiate the terms of the change in good faith, however if agreement is not possible after reasonable efforts, the Direclor shall
make a promat decision taking all relevant informalion into account, and shall netify the Contractor of the final adjusted scope of work and contract

price.



5.6 SUSPENSION CF WORK
The State may, for valid reason, issue a stop order direcling 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 coniractor
shall resume work upon the date specified in the stop order, or upon such other date as the State Contract Manager may thereafter direct in writing.
The period of suspension shall be deemed added to the coniractor's approved schedule of performance,

57 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
pari, for the convenience of the State, upen no less than 30 days wiitlen notice to the contractor;
B. For Cause:

1. Where a contraclor falls to perform or comply with a contract or a portion thereof, and/or fails 1o comply with the complaints
procedure in N.LAC. 17:12-4.2 ef seq,, the Director may terminate the contract, in whole or in patt, upon ten (10) days’ nolice to
the contractor with an opportunily (o respond; and

2. Where in the reasonable opinion of the Director, a contractor continuas to perform a contract poorly as demonstrated by e.g., formal
complaints, late delivery, poor performance of service, short-shipping, so that the Director is required to use the complaints
procedure in N.JAC. 17:12-4.2 et seq., and there has been a failure on the part of the contractor to make progress towards
ametlorating the Issua(s) or problem(s) set forth in the complaini, the Director may terminate the contracl, in whole o in part, upon
len {10) days' nolice to the contractor with an oppariunity to respond.

C. In cases of smergency the Director may shorten the time periods of notification and may dispense with an oppottunity to respond; and
D.  Inthe event of termination under this section, the contractor shall be compensated for work performed in accordance with the contract, up to
the daie of termination. Such compensation may be subject to adjustments.

5.8 SUBCONTRACTING
The Contractor may not subconiract other than as identified in the contractor's proposal without the prior wrilten consent of the Direcior. Such
consent, if granted in part, shalt not reliave the contractor of any of hisher responsibilities under the confract, nor shall it create a privity of coniract
between the State and any subconfractor. If the contractor uses a subcantractor to fulfill any of is obligations, the contractor shall be responsible
for the subcontraclor's: (a) performance; (b) compliance with all of the terms and conditions of the contract; and (c) compliance with the
requirements of all applicable faws. Nothing contained in any of the contract documents shail be construed as creating any contractual relationship
between any subconiractor and the State.

5.9 RESERVED

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

if, at any time during the term of the contract, the contractor's parinership, limiled liability company, limited ability partnership, professional
corporation, or corporation shall dissolve, the Director must be so notified. Ali responsible parties of the dissolved business entity must submit to
the Directer in writing, the names of the parties propesed to perform the contraci, and the names of the parties to whom payment should be made.
No payment shall be made until 2l parties lo the dissolved business entily submit the required decuments to the Director.

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

5.11 PERFORMANCE GUARANTEE OF CONTRACTOR
The contractor hareby certifies that;
A, The equipment offered is standard new equipment, and is the manufacturet’s latest modal in production, with paris reguiarly used for tha type
of equipment offered; that such parts are all in production and ot likely to be discontinued; and that no attachment or part has been substituted
or applied contrary to manufacturer's recommendations and standard practice;

B. Al equipment supplied to the State and operated by electrical current is UL lisled where applicable;

C. Al new machines are to be guaranieed as fully operational for the periad stated in the contract from time of written acceptance by the State.
The contractor shalf render prompt service withoul ¢charge, regardless of geographic location;

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

E. Trained mechanics are regularly employed 1o 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 praclice;

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

G. Al services rendered to the State shall be performad in slrict and full accordance with the specifications stated in the contract, The contract
shali not be considered complete until final approval by the State's using agency is rendsred,




5.12 DELIVERY REQUIREMENTS

A, Deliveries shall be made at such time and in such quantities as ordered in strict accordance with conditions contained in the contract;

B. The contractor shall be respensible for the delivery of materiatin first class condition to the State's using agency or the purchaser under this
contract 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 servicas is not made within the number of days stipulated or under the schedule defined in the contract, the

using agency shall be authorized to obtain the material or service from any available source, the difference in price, if any, to be paid by the

contractor. Unless otherwise noted elsewhere in the scope of work, all delivery times are 30 calendar days after receipt of order (ARO) and
prices for items in proposals shall be submitted Freight On Board (F.0.B.) Dastination {30 calendar days ARG/F.O.B.).

E. The contractor shall assume all costs, Habifity and respensibility for the defivery of merchandise in good condition to the State's Using Agency
or designated purchaser. Thirty-calendar days ARG/F.O.B. does not cover "spotting" but does inciude 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 resutting from partial shipments made at the contractor's convenience when a single shipment is ordered.
The weights and measures of the State’s Using Agency receiving the shipment shall govern,

F. Collect On Deiivery (C.0.0) terms will not be accepted.

C.
.

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

5.44 CONTRACT AMENDMENT
Except as provided herein, the contract may only be amendad by written agresment of the State and the contractor.

5.15 MAINTENANCE OF RECORDS AND AUDITS

A, Pursuantio N.J.A.C. 19:70-1,6(b), the contract partner as that term is defined pursuant to N.J.A.C. 19:70-1.2, shall maintain afl decumentation
related to products, fransactions, or services under this contract for a period of five years from tha date of finai payment. Such records shall
be made available o the New Jersey Office of the State Comptroller upon request.

B. The State may request, receive, review, and audit copies of any and all records and documenis relaied to a State contract at any time. The
Conlractor shall make a goad faith effort to cooperate with the request and upon receipt of the request, the Centractor shall promptly provide
the requested records and documenis free of charge in the time, place, and manner specified. Failure of the contractor to comply with the
request or the audit may be used by the State to establish contract non-compliance, to take any action, or seek any remedy available under
fhe confract, al law, or in equity.

5.16 ASSIGNMENT OF ANTITRUST CLAIM(S)
The contractor recognizes that in actual economic practice, overcharges resulting from antitrust violations are in fact usually borne by the ultimate
purchaser. Therefore, and as consideration for execuling this confract, the conlractor, acling herein by and through its duly authorized agent,
hereby conveys, sells, assigns, and transfers to the State of New Jersay, for itself and on behalf of its political subdivisions and public agencies,
all right, title and interest lo ali claims and causes of action it may now or hereafier acquire under the antitrust laws of the United States or the
State of New Jersey, relating to the particular goads 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 heraunder,
B. It shall advise the Atlorney General of New Jersey:
1. Inadvance of its intention fo commence any acton on its own behalf regarding any such claim or cause(s} of aclion; and
2. Immediately upon hecoming aware of the fact that an action has been comimenced on its hehalf by some other person(s) of
the pendency of such action.

C. It shall notify the defendants in any antitrust suit of the within assignment at the earliest praciicable opportunity after the contractor has
initiated an aclion on its own behalf or hecomes aware that such an action has baen filed on its behalf by another person. A copy of such
notica shall be sent io the Attorney Generai of New Jersey; and

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

5.17 NEWS RELEASES
The Conltractor is not permilted 1o issue news releases pertaining to any aspect of the services being provided under this Contragt without the
prior wiitten consent of the Director.

5.18 ADVERTISING
The Coniractor shall nof use the State's name, seal, or logos as a part of any commearcial advertising without first abtaining the prior wrilten consent
of the New Jersey Secretary of State. The Contractor shall not use a Department or Using Agency's name, seal, logos, images, or any data or
resulis arising from this Contract as a part of any commercial advertising without first obtaining the prior written consent of the Department.



5.19 ORGAN DONATION
As required by N.J.8.A. 52:32-33.1, the Stale encourages the confractor o disseminate information relative {o organ donation and to nofify its
employees, through information and materials er through an organ and fissue awareness pragram, of organ donation options. The infarmation
pravided to employees should be prepared in collaboration with the organ procurement crganizations designaled pursuani io 42 US.C. 1320b-8
to serve in this State.

5,20 LICENSES AND PERMITS
The Contractor shall abtain and maintaln in full force and effect all required ficenses, permits, and autharizations necessary to perform this Contract,
The Contractor shall supply the State Contract Manager with evidence of all such licenses, permits and authorizations required. All costs associated
with any such licenses, permits, and authorizations are the responsibility of the Contractor,

5.21 CLAIMS AND REMEDIES
A, All claims asserted agalnst the State by the Contractor shall be subject to the New Jersey Tort Claims Acl, N.J.S.A, 53:1-4, et seq., and/for

B,

C.

the New Jersey Contractual Liability Act, N.J.S.A, 531341, el seq.

Nothing in this Contract shall be construed fo be a waiver by tha 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,

In the event that the Contractor fails to cempiy with any material Contract requirements, the Director may take steps to terminate this Contract
in accordance with the SSTC, authorize the dslivery of Contract items by any available means, with the difference between the price paid
and the defaulling Confractor's price either being deducted from any monles due the defaulting Contractor or being an obligation owed the
Slate by the defaulting Contractor, as provided for in the State adminisiralive code, or take any other aclion or seek any other remedias
available at law or in equity,

5.22 ACCESSIBILITY COMPLIANCE

The Contractor acknowledges thal the State may be required to comply with the accessibility standards of Section 508 of the Rehabilitation Act,
20 U8.C. §794. The Contractor agrees that any information that it provides lo the State in the form of a Voluntary Product Accessibilily Template
(VPAT} about the accessibility of the Software is accurale to a commercially reasonable standard. In the event that the State relied on any of
Cenfractor's VPAT information to comply with the accessibility standards of Section 508 of the Rehabilitation Act, 29 U.8.C. §794, the Contrastor
agrees o provide the Stale, upon request, with technical information to support such VPAT. In addition, Contractor shall defend any claims against
the State that the Software does not meet the accessibility standards set forth in the VPAT provided by Confractor in order to comply with the
accessibifity standards of Section 508 of the Rehabilifation Act, 26 U.8.C. §794 and will indemnify the State with ragard to any claim made against
the State with regard to any judgment or settisment resulting from those claims to the extent the Contraclor's Software provided under this Contract
was not accessibla in the same manner as or to the degree set forlh in the Contraclor’s statements or information about accessthility as set forth
in the then-current version of an applicable VPAT.

§.23 CONFIDENTIALITY

A

B.

The obligations of the State under this provision are subjact to the New Jersey Cpen Public Records Act (“OPRA"), N.J.S.A. 47:1A-1 et
seq., the New Jersey common law right to know, and any other lawful document request or subpoena;
By virtue of this Contract, the parties may have access to information that is confidential to ane another. The parties agrae lo disclose
to each other only information that is required for the performance of their obligations under this Centract, Contractor's Confidential
Information, to the extent not expressly prohibited by faw, shall consist of all information clearly identified as confidential at the time of
disciosure Confractor Inteliectual Property {“Coniractor Confidential Information”). Notwithstanding the previous sentence, the terms and
pricing of this Contract are subject fo disclosure under OPRA, the common law right to know, and any other lawful document request or
subpoena;
The State’s Confidential Information shall consist of all infarmation or dfata contained in documents supplied by the State, any Information
or data gathered by the Contraclor in fulfifiment of the Conlract and any analysis thereof (whether in fulfilment of the Contract or not);
A party's Confidential Information shall not include information that; (a) is or becomes a pait of the public domain through no acl or
omission of the other party, except that If the Informatior is personally identifying to a person or entity regardless of whether it has
become part of the public domain through other means, the other parly must maintain fuli efforts under the Contract ic keep it confidential;
(b) was in the other party’s lawiul possession priar {o the disclosure and had not been obtained by the other party either directly or
indirectly from the disclosing party; (c) is lawfully disclosed to the other party by a third parly without restriction on the disclosure; or {d)
is indspendently developad by the other party;
The State and the Confractor agree to hold each other's Confidential Information in confidence, using at least the same degree of care
used to protect its own Confidential Information;
In the event that the Stale receives a request for Contractor Confidential Information refated to this Cantract pursuant to a court order,
subpoena, or other operation of law, the State agrees, if permitted by law, to provide Contractor with as much notice, in writing, as is
reasonably practicable and the State's intended response to such order of law. Contracter shall take any action it deems appropriate to
protect its documents and/or information;
In addition, In the event Contractor receives a request for State Confidential Information pursuant to a court order, subpoena, or other
operation of law, Centractor shall, if parmitted by law, provide the State with as much notice, in writing, as Is reasonably practicable and
Contractor's intended response to such order of law, The State shall take any action it deems appropriate to protact its documents and/or
information; and
Notwithstanding the requirements of nondisclosure described in this Section, either party may releass the other party's Confidential
Infermation:

) if directed to do so by a court or arbitrator of competent jurisdiction; or
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{i) pursuant to a lawfully issued subpoena or other lawful document request.

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

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

SUSPENSION AND DEBARMENT NOTICE

The Gonfractor is advised that pursuant to Executive Order 34 {1976), the Department of the Treasury maintains a list of alf individuals or entilies
that have been debarred or suspended from conducting business within the State of New Jersey. The Contractor understands that it may be excluded
from any coniract award consideration due fo debarment, suspension, or disqualification and such exctusion shall apply universally across all state
contracting and subcontraciing activities under the jurisdiction of the department or agency imposing the exclusion,

WORKPLACE ACCOUNTABILITY IN LABOR LIST

The Contractor is further advised that pursuant to N.J.S.A. 34:1A-1.16 et seq,, if any person, as dsfined by the Act, is found to be in violation of any
Stale wage, benefit, or tax laws and against whom a final order has been issued by the commissioner or other appropriate agency officer for any
violation of State wage, benefit and tax faws, such person shall be prohibited from contracting with any public body until the lability for violations of
State wage, benefit, and tax laws have been resolvad to the satisfaction of the Commissioner of the Department of Labor and Workforce Development
or the Commissioner's duly authorized representative.

TERMS RELATING TO PRICE AND PAYMENT

PRICE FLUCTUATION DURING CONTRACT

Unless otherwise agreed to in writing by the State, all prices quoted shall be firm through issuance of contract or purchase order and shall not be
subject to increase during the period of the contract. In the event of a manufacturer's or contracior's price decrease during the contract period, the
State shall racelve the full benefit of such price reduction on any undelivered purchase order and on any subsequent order placed during the
contract period. The Director must be notified, in writing, of any price reduction within five (5) days of the effective date. Failure to reporl price
reductions may resuit in cancellation of contract for cause, pursuant to provision 5.7(b}1. In an exceptional situafion the State may consider a price
adjusiment. Requests for price adjustments must include justification and documentation.

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

PAYMENT TO CONTRACTORS
A. The using agency(ies) is (are) autharized to order and the confractor is authorized fo ship only those items covered by the contract
rasulling from the RFP, If a review of orders placed by the using agencylios) reveals that gocds andlor 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 andior not award the contractor a subsequent contract. The Director may take such
steps as are necessary to have the items returned by the agency, regardless of the time between the date of delivery and discovery of
the violation. in such event, the conlractor shall reimburse the State the full purchase price;

B. The contractor must submit invoices to the using agency with supporting documentation evidencing that work or goods for which payment
is sought has been satisfactorily completed or delivered. For commadity contracts, the inveice, together with the Bill of Lading, and/or
other documentation to confirm shipment and recelpt of contracted goods must be received by the using agency priar to payment, For
contracts featuring services, invoices must reference the tasks or subtasks detailed in the Scope of Work and must be in strict accordance
with the firm, fixed prices submitted for each task or subtask, When applicable, inveices should reference the appropriate task or sublask
or price fine number from the conlractor’s proposal. Alf invoices must be approved by the State Contract Manager or using agency before
payment will be authorized;

C. I all time and materials contracts, the State Contract Manager or designee shall monitor and approve the hours of work and the work
accompiished by confractor and shall document both the work and the approval. Payment shall not ke made without such documentation,
A form of fimekeeping record that should be adapted as appropriate for the Scope of Work being performed can be found at
www igovfireasunypurchass/forms/Vendor Timesheel.xds; and

D. The contractor shall provide, on a monthly and cumulative basis, a breakdown in accordance with the budget submitted, of all monies
paid to any small business, minority or woman-owned subcontractor{s). This breakdown shall be sent to the Office of Diversity and
Inclusion.

E. The Contractor shall have sole responsibility for all payments due any Subcontractor.

F. If the contractor offers a cash discounts based on expedited payment by (he State. The State will make efforts fo take advantage of
discounts, Shouid the contractor choose to offer cash discounis the following shall apply:

1. Discount periods shall be calculated starting from the next business day after the Using Agency has accepted the goods or
sanvices, received a properly signed and executed invoice and, when required, a properfy executed performance security,
whichever is the lafest; and

2. The date on the check issued by the State in payment of that involce shall be deemed the date of the State's response lo fhat
invoice.
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OPTIONAL PAYMENT METHOD: P-CARD
The State offers contractors the opportunity to be paid through the MasterCard procurement card (p-card). A contractor's acceptance and a State
agency's use of the p-card are oplional. P-card transactions do not require the submission of a contractor invoice; purchasing iransactions using
the p-card will usually result in payment o a contracior in three (3) days. A contractor should lake note that there will be a transaction-processing
fee for each p-card transaction. To participale, a contractor must be capabte of accepting the MasterCard. Addilional information can be obtained
from banks or merchant service companies,

NEW JERSEY PROMPT PAYMENT ACT

The New Jersey Prompi Payment Act, N.J.S.A. 52:32-32 et seq., requires stale agencies to pay for goads and services within 60 days of the
agency's receipt of a propetly executed State Payment Veucher or within 80 days of receipt and acceptance of goods and services, whichever is
later. Properly executad perfarmance security, when required, must be received by the State pricr 1o processing any payments for goods and
services accepted by stale agencies. Interest will be paid on delinquent accounts at a rate established by the State Treasurer. Interest shall not
he paid until it exceeds $5.00 per properly executed invoice. Cash discounts and other payment terms included as part of the ariginal agreement
are not affected by the Prompt Payment Act.

AVAILABILITY OF FUNDS
The State’s cbligation to make payment under this contract is contingent upon the availability of appropriated funds,

RETAINAGE

if the Using Agency has required refainage for the Confract, the Using Agency will retain the stated percentage or retainage from each invoice.
Payment of refainage will be authorized after satisfactory completion and submission of all services, deliverables or work products by the
confractor and acceptance by the Using Agency of all services, deliverables or work products required by the Contract,

For ongoing Contracts, the Using 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 Using Agency will review the Cantractor's perfarmance and if performance has been satisfactory, the Using
Agency will release tha retainage for the preceding three {3) menth period. Following the expiration of the Coniract, retained fees will be released
io the Contractor after certification by the Using Agency's Contract manager, if any, thal all services have been satisfactorily parformed,

PERFORMANCE SECURITY
If performance security is required, such security must be submitted with the bid in the amount listad in the scape of work. N.J.A.C. 17:12-2.5.
Acceptable forms of performance security are as follows:
1. A properly executed individual or annual performance bond issued by an insurance or security company authorized {o do business in
the Stale of New Jersey,
2. Acextified or cashier's check drawn to the order of “Treasurer, State of New Jersey,” or
3. An irevocabie letler of credit issued by a federally insured financial institution and naming “Treasurer, Stale of New Jersey,” as
beneficiary,

The Performance Security must be submitted to the State within 30 days of the effective date of the Contract award and cover the period of the
Contract and any extensions thereof. Failure to submit performance security may result in cancellation of the Confract for cause and
nonpayment for work performed,

Although the performance bond is required for the full term of the Contract, the Direcler recognizes that the induskry practice of sureties is to
Issue a ane {1) year performance bond for goods and services contracts. Thus, the contractor is permitted to submit a one {1) year performance
bond for the amount required under the Contract and, on each succesding anniversary date of the Contract, provide a continuation or renewal
certificate to evidence thal the bond is in effect for the next year of tha Contract, This procedure will remain in place for each year of the
Contract thereafter unfil the termination of the Contract, Failure lo provide such proof on the anniversary date of the Contract shall result in
suspension of the Contract, and possibiy, termination of the Contract,

For petformance bonds based on a percentage of the total estimated Contract price. On each anniversary of the effective date of the Conlract,
the amount of the required performance bond, unless ctherwise noted, is calculated by applying the established RFQ performance bond
percentage to the outstanding balance of the eslimated amount of the Contract prise to be paid to the contractor.

In the event that the Contract price is increased by a Contract Amendment, the confraclor may be required to pravide, within 30 calendar days
of the effective date of the Cantract Amendment, performance bond caverage for the increase in Confract price. The required increase in tha
performance bond amount Is calculated by applying the established hond percentage set forth above to the increase in Contract price. Failura
to provide such proof to the Director of this required coverage may result in the suspension of payment to the cantractor until such time the
contractor complies with this requirement.
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TERMS RELATING TO ALL CONTRACTS FUNDED, IN WHOLE OR IN PART, BY FEDERAL FUNDS
The provisions set forth in this Section of the Standard Terms and Conditions apply to all coniracts funded, in whole or in part, by Federal funds
as required by 2 CFR 200.317.

CONTRACTING WITH SMALL AND MINORITY BUSINESSES, WOMEN’S BUSINESS ENTERPRISES, AND LABOR SURPLUS AREA
FIRMS.
Pursuant to the State’s responsihility under 2 GFR 200,321, the State requires that if subawards are to be made the Coniractor shall:
{1) Include small businesses, minority businesses, women's business enterprises, veteran-owned busihesses, and labor surpius area firms
(See U.8. Depariment of Labar’s list) in solicitation lists;
{2) Assure that these business types are solicited whenever they are deemed eligible as potential sources;
3) Divide procurement transactions into separate procurements, where possible, 1o permit maximum participation by these business types;
Establish delivery schedules, {for example, the percentage of an order to be defivered by & given date of each month) that encourage
participation by these business fype;
{5) Utilize organizations such as the Small Business Administration and the Minority Business Development Agency of the Depariment of
Commerce; and,
{6) Require a Contractor under a Federal award to apply this section to subcontracts.

—

DOMESTIC PREFERENCE FOR PROCUREMENTS
Pursuant to 2 CFR 200,322, the State, has a preferance for the purchase, acquisition, or use of goods, products, or materials produced in the
United States {ncluding but not limited to iren, aluminum, steel, cement, and other manufaciured products). If subawards are to be madg, to the
greatest extent practicable and consistent with faw, the Contractor shall include a preference for the purchase, acquisition, or use of goods,
praducts, or materials produced in the United States {including but not limited to iron, aluminum, steel, cement, and other manufaclured products).
For purposes of this section:
{1) “Produced in the United States” means, for iron and steel products, that all manufacturing processes, from the inilial melting stage
through the application of coatings, cccurred in the United States.
{2) “Manufactured products” means items and construction materiais contposed in whole or in part of nonferzous metals such as aluminum;
plastics and polymer-based products such as polyvinyl chloride pipe; aggregates such as conerete; glass, including optical fiber; and
lumber.

PROCUREMENT OF RECOVERED MATERIALS

Where applicable, in the performance of contract, pursuant to 2 CFR 200.323, the Contractor must comply with section 6002 of the Solid Waste
Disposal Act, as amended by the Rescurce Conservation and Recovery Act of 1976 as amended, 42 U.S.C. 6982. The requirements of Section
6002 include procuring only items designated in guidelines of the Environmental Protection Agency (EPA) at 46 CFR Parl 247 that contain the
highest percentage of recovered materials practicable, censistent 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 thal maximizes energy and resource recovery; and establishing an affirmative procurement pragram for
procurement of recavered materials identified in the EPA guidelines.

The Contractor shouid, to the greatest extent practicable and consistent with law, purchase, acquire, or use preducts and services that can
be reused, refurbished, or recycled; contain recycled content, are biohased, or are energy and water efficient; and are sustainable. This may
include purchasing compostable items and other products and servicas that reduce the usa of single-use plastic products. See Executive
Order 14057, section 101, Policy.

To the extent that the scope of work or specifications in the contract requires the Genlractor to provide recovered materials the scope of work or
spacifications are modified 1o require that as follows,
i, Inthe performance of this contract, the Contractor shall make maximum use of producis containing recovered materials that are EPA-
designated ftems unless the praduct cannot be acquired—

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

ii. Information about this requirement, along with the list of EPA- designated items, is available at EPA's Comprehensive Procurement
Guidelines web site, hitps/Awww. epa.govismm/comprehensive-procurement-guideline-opg-program
i. The Contractor also agrees to comply with alf other applicable requirements of Section 8002 of the Solid Waste Disposal Act.”

EQUAL EMPLOYMENT OPPORTUNITY

Except as otherwise provided under 41 CFR Pari 60, all contracts that meet the definifion of *federally assisted construction contract” in 41 CFR
Part 60-1.3 must include the equal opportunity clause provided under 41 CFR 60-1.4(b), in accordance with Execulive Order 11248, "Equal
Employment Opportunity” (30 FR 12319, 12835, 3 CFR Parl, 1964-1965 Gomp., p. 338}, as amended by Executive Order 11376, "Amending
Executive Order 11246 Retating to Equal Employment Opportunity,” and implementing regulations at 41 CFR part 60, "Office of Faderal Contract
Compliance Programs, Equal Employment Opportunity, Department of Labor.” See, 2 CFR Part 200, Appendix 11, para. C.

During the performance of this contract, the Contractor agrees as follows:
{1} The Contractor will not discriminate against any employee or applicant for employment because of race, color, refigion, sex, sexual
orientation, gender identity, ar national origin. The Contractor wilf take affirmative action to ensure that applicants are employed, and



thal employees are ireated during employment without regard to their race, color, religion, sex, sexual orientation, gender identity, or
national origin. Such agtion shall include, bul not be limited 1o 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 fraining, including apprenticeship. The Contractor agrees to post in conspicuous
places, available to employees and applicants for etnployment, nolices to be provided setting forth the provisions of this
nondiscrimination clause.

(2) The Contractor will, in all solicitations or advertisements for employess placed by or on behalf of the Cantractor, state that al qualified
applicants will receive consideration for employment without regard 1o race, color, religion, sex, sexual orientation, gender identity, or
national origin.

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

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

{5) The Contractor will comply with all provisions of Executive Order 11246 of Septernber 24, 1965, and of the rules, reguiations, and
relevant orders of the Secretary of Labor,

{6} The Contractor will furnish alf information and reports required by Executive Order 11248 of September 24, 1965, and by rules,
regulations, and orders of the Secretary of Labor, or pursuant thereto, and will permit access to hisfher books, records, and accounis by
the administering agency and the Secretary of Labor for purposes of investigation to ascertain compliance with such rules, regulations,
and orders.

{7} In the event of the Contraclor's noncompliance with the nondiscrimination clauses of his contract or with any of the sald rules,
regulations, or orders, this contract may be canceled, terminated, or suspended ir whole or in part and the Contractor may be declared
ineligible for further Government contracts or federally assisted construction conlracls in accordance with procedures authorized in
Executive Order 11246 of Seplember 24, 1865, and such other sanctions may be imposed and remedies invoked as provided In
Executive Ordes 11246 of September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as otherwise provided by
law.

(8) The Contractor will include the portion of the sentence immediately preceding paragraph (1) and the provisions of paragraphs (1) through
{8) in every subcontract or purchase order unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant te
section 204 of Execuiive Order 11246 of Sapiember 24, 1965, so that such provisions wilk be binding upon each subcantragtor or vendor,
The Contlractor will take such action with respect to any subconlract 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 Contracior becomes involved in, or Is threatened with, litigation with a subconiractor or
vandor as a result of such direction by the administering agency, the Contractor may request the United Stales to enter into such
Fligafion fo protect the interests of the United Stales.

The applicant further agrees that it will be bound by the abave equal opporlunity clause with respect to its own employment praclices
when it participates in federally assisted construction work: Providad, That If the applicant so participating is a State or local
government, the above equal oppertunity clause is not applicable to any agency, instrumentality or subdivision of such government
which dees not participate in work on or under the contract.

The applicant agrees that it will assist and coaperate 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 Secyetary of Labor, that it will furnish the administering agency and the Secretary of Labor such information as they may
require for the supervision of such compliance, and that it will otherwise assist the administering agency In the discharge of the
agency's primary responsibility for securing complianca.

The appiicant further agrees that it will refrain from enlering 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 faderally assisted construction contracts pursuant fo the Executive Order and will cairy out such sanctions and penallies for
violation of the equal opportunily clause as may be imposed upon Confractors and subcontractors by the administering agency or
the Secretary of Labor pursuant {o Part Il, Subpart D of the Executive Order. in addition, the applicant agrees that if it fails ar refuses
to comply with these undertakings, the administeting agency may take any or all of the following actions: Cancel, terminate, or
suspend in whole or in part this grant {contract, loan, insurance, guarantee); refrain from extending any further assistance to the
applicant under tha program with respect lo which the failure or refund cccurrad until satisfactory assurance of future compliance
has been received from such applicant; and refer the case lo the Department of Justice for appropriate legal proceedings.

7.5 DAVIS-BACON ACT, 40 U,8.C. 3141.2148, AS AMENDED
When required by Federal program legistation, all prime constructicn contracls in excess of § 2,000 shall be done in compliance with the Davis-
Bacon Act (40 U.S.C. 3141- 3144, and 3146-3148) and the requirements of 20 C.F K. pt. § as may be applicable. The Contractor shall comply
with 40 U.5.C. 3141-3144, and 3146-3148 and the requirements of 29 C.F.R. pt. 5 as applicable. Contraciors are required to pay wages to lahorers




and mechanics at a rate not less than the prevailing wages specified in a wage determination made by the Secrelary of Labor. Additionally,
Contractors are required to pay wages not less than once a week.

7.6 COPELAND ANTI-KICK-BACK ACT

Where applicable, the Coniracter must comply with Copeland "Anti-Kickback” Act {40 U.S.C. 3145), as supplemented by Depariment of Labor
regulations (28 CFR Part 3, "Contractors and Subconfractors an Public Building or Public Work Financed in Whole or in Part by Loans or Grants
from the Uniled States™).

a.

b.

Contracior. The Contractor shall comply with 18 U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 28 C.F.R. pt. 3 as may be
applicable, which are incorporated by reference into the OGS centralized contract.

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

Breach. A breach of the clauses above may be grounds for termination of the OGS centralized contract, and for debarment as a
Contractor and subcontractor as provided in 20 CF.R. § 5.12.

7.7 CONTRACT WORK HOURS AND SAFETY STANDARDS ACT, 40 U.8.C. 3701-3708
Where applicable, all contracts awarded by the non-Federal entity in excess of $100,000 that involve the employment of mechanics or iaborers
must comply with 46 U.S.C. 3702 and 3704, as supplemanted by Department of Labor regulations (28 CFR Pari 5).

(1

Overtime requirements, No Contractor or subcontractor contracting far any part of the contract work which may require or involve the
employment of laborers or mechanics shall require or permit any such faborer or mechanic in any workweek in which he or she is
employed on such work to work in excess of forty hours in such workweek unless such laborer or mechanic receives compensation at
arate not less than one and one-half tmes the basic rate of pay for all hours worked in excess of forty hours in such workweek.
Viclation; liabifity for unpaid wages; liquidated damages. In the event of any violation of the clause set forth in paragraph (bi(1) of this
section the Conlraclor and any subconiractor responsible therefor shall be liable for the unpaid wages. In addition, such Contractor and
subcontractor shall he liable to the United Stales {in the case of work done under condract for the District of Columbia or a territory, to
such District or to such teiritery), for liquidated damages. Such liquidatad damagss shall be computed with respect to sach individual
faborer or mechanic, including watchmen and guards, empioyed in violation of the clause set forth in paragraph {b}(1) of this section, in
the sum of $27 for each calendar day on which such individual was required or permitted to work in excess of the standard workweek of
forly hours without payment of the overtime wages required by the clause set forth in paragraph (b)(1) of this section.

Withholding for unpaid wages and fiquidated damages. The unauthorized user shall upan its own action or upon wriften request of an
authorized representative of the Department of Labor withhold or cause to be withheld, from any moneys payable on account of work
performed by the Coniractor or subcontractor under any such contract or any other Federal contract with the same prime Contractor, or
any other federally-assisted contract subject to the Contract Work Hours and Safety Siandards Act, which is held by the same prime
Contractor, stich sums as may be delermined {0 be necessary to satisfy any liabilifies of such Contractor or subcontractor for unpaid
wages and Hquidated damages as provided in the clause set forth in paragraph {){2} of this section,

Subcontracts. The Contractor or subcontractor shail inser! in any subcontracts the clauses set forth in paragraph (b)(1) through (4) of
this section and also a clause requiring the subcantractors to include these dlauses in any lower tier subconiracts. The prime Coniractor
shall be responsible for compliance by any subcontractor or lower tier subcontractor with the clauses set forth in paragraphs {b)(1}
through (4) of this section.

7.8 RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT

If the Federal award meets the definition of “funding agreement” under 37 CFR § 401.2 (a) and the Conlractor wishes to enter into a contract with
a small business firm or nonprofit organization regarding the substitulion of parties, assignment or performance of experimental, developmental,
or research work under that *funding agreement,” the Contracior must comply with the requirements of 37 CFR Part 401, "Rights to Inventions
Made by Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative Agreements," and any
implementing regulations issuad by the awarding agency.

79

CLEAN AIR ACT, 42 U.5.C. 7401-7671Q, AND THE FEDERAL WATER POLLUTION CONTROL ACT, 33 U.8.C. 1251-1387, AS AMENDED
Where applicable, Contracl of amounts in excess of $160,000, must comply with the following:

Clean Air Act

7914
79.1.2

7813

The Contractor agress to comply with all applicabls standards, orders or reguiations issued pursuant to the Clean Air Act, as amended,
42 U.8.C. § 7401 el seq.

The Contractor agrees fo report each violation to the State and understands and agrees that the State will, in tum, report each violation
as required to assure nofification to the Federal Emergency Management Agency, and the appropriate Environmental Protection Agency
Regional Office.

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

Federal Water Pollution Centrol Act

1.
2,

The Confractor agrees fo comply with alt applicable standards, crders, or regulations issued pursuant to the Federal Water Pallution
Control Act, as amended, 33 U.S.C. 1251 &t seq.
The Contractor agrees to report each violation fo the State and understands and agrees that the State will, in turn, repott each violation



as reguired to assure notification to the Federal Emergency Management Agency, and the appropriate Environmental Protection Agency
Regional Office.

3. The Confraclor agrees fo include these requiremants in each subcontract exceeding $150,004 financad in whole of in part with Fadera!
assistance provided by FEMA,

7.10 DEBARMENT AND SUSPENSION (EXECUTIVE ORDERS 12543 AND 12689)

{1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F R. pt. 3000. As such, the Confraclor is required to verify that
none of the Contractor's principals (defined at 2 C.F.R. § 180.995) or its affiliates (defined at 2 C.F.R. § 180.905) are excluded [defined at 2
C.F.R.§ 180.940) or disqualified (defined at 2 C.F.R. § 180.935).

{2) The Contractor must comply with 2 G.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, and must inciude a requirement to comply
with these regulations in any lower tier covered transaction i enters into.

{3) This certification is a material representation of fact relied unon by the State or authorized user. If it is fater determined hat the Contractor did
not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpar{ C, in addition to remedies available o the State or authorized
user, the Federal Governmen! may pursue available remedtes, including but not limited to suspension and/or debarment,

{4} The Contractor agrees fo comply with the requirements of 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt, 3000, subpart C while this offer is valid
and throughout the period of any contract that may arise from this offer. The Confracior further agrees lo includs a provision requiring such
compliance in its fower tier covered transactions.

7.11 BYRD ANTI-LOBBYING AMENDMENT, 31 U.8.C. 1352
For centracts that exceed $100,000, Contractors must file the required certification. Each lier certifies to the tier above that it will not and has not
used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee of any agency,
a mamber of Congress, officer or employee of Congress, or an employee of a member of Cengress in conngclion with obtaining any Federal
contract, grant or any other award coverad 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 fo the non-Federal award, Such disciosures
are forwarded from tier to tier up to the State who in turn will forward the certification{s) to the federal awarding agency.

7.12 PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEQ SURVEILLANCE SERVICES OR EQUIPMENT
{a} Contractors are prohibited from obligating or expending contract funds to:

{1) Enter into a confract {or extend or renew a contracl) to proctire o obtain equipment, services, or systems that uses covered
telecommunications equipment or services as & substantial or essential component of any system, or as crilical technology as part of
any system. As described in Public Law 115-232, section 889, cavered telecommunications equipment is telecommunications
aquipment produced by Huawei Technologies Company or ZTE Corporation {or any subsidiary or affiliate of such entities),

{iv Forthe purpose of public safely, security of government facilities, physical security surveillance of critical infrastructure, and other
national security purposes, videe surveillance and felecommunications equipment produced by Hytera Communications
Carporation, Hangzhou Hikvision Digital Technology Company, or Bahua Technology Company {or any subsidiary or affiliale of
such entities).

(i) Telecommunications or video surveillance services provided by such enlities or using such equipment,

{i} Telecommunications or video survelllance equipment or servicas produced or provided by an entity that the Secretary of Defense,
in consultation with the Director of the National Intelligence or the Director of the Federal Bureau of Investigation, reasonably
believes to be an entity owned or controlled by, or otherwise connected to, the government of a covered foreign counry,




8.0 ADDITIONS TO THE STANDARD TERMS AND CONDITIONS FOR ALL INFORMATION TECHNOLOGY CONTRACTS, AS APPLICABLE

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

1.

2.

- LD

1.
12.

13.

14.

15,

18.

The term "Acceptance” means the written confirmaiion by an Agency that the contractor has compieted a Detiverable according to the
specified requirements.

As defined by N..LS.A. 56:8-167, the term “Breach of Security” means unauthotized access o electronic files, media, or data contaihing
Personal Data that compromises the security, confidentiality, or integrily of Personal Bafa when aceess to the Personal Data has not
been secured by encryptian or by any ather method or technology that renders the Personal Data unreadable or unusable. Good faith
acquisttion of Personal Data by an employee or agent of the Contractor for a legitimate business purpose is not a Breach of Securily,
provided that the Personal Data is not used for a purposes unretated to the husiness or subject to further unautherized disclosure.
The term "Contractor intellectual Property” means any intellectual property that is owned by the contracior and contained in or necessary
for the use of the Deliverables or which the contractor makes available for the State lo use as part of the work under the Contract.
Confractor Intellectual Propery includes COTS or Cuslomized Software owned by the confractor, the contractor's technical
documentation, and derivative works and compilations of any Contractor Intellectual Property.

The term Commercial Off the Shalf Software {"COTS"} means Software provided by the contractor that is intended for general use.
The term "Custom Software” means Software and Work Product that is developed by the contractor at the request of the Agency fo
mest the specific requiraments 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 siandard requirements of the base product.

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

The term “End User” means the user of the Coniractor’s solution.

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 Soflware provided with the Hardware that is necessary

for the Hardware fo operate.

The term “Information: Technotogy Contract” shail 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 term "Mobile Device” means any device used by Contractor that can move or fransmit data, including but not mited to laptops,

hard drives, and flash drives.

The term "Non-Public Data" means data, other than Personal Data, that is not subject to distribution to the public as public information.

Non-Public Data is data that s identified by the State as ron-public information or ctherwise desmed to be sensitive and confidential

hy the State bscause It containg Information that is exempt by statute, ordinance or administrative rule from access by the general

public as public information.

The term “Personal Data” means:

a. “Personal Information” as defined in N.J.S.A. 56:8-161, maans an individual's first name or first initial and last name iinked with
any one or more of the following data elements; (1) Sociai Security number, (2) driver’s license number or State identification card
number or {3} account number or credit or debit card number, in combination with any required security code, access code, or
password that would permit access to an individual's financial account. Dissaciated data that, if linked would constitute Personal
Information s Parsonal Information If the means to link the dissociated were accessed in connection with access to the dissociated
data. Personal information shall netinclude publicly available information that is lawiully made avaitable to the general public from
federal, state or tocal government records, or widely distriouted media,

b. data, either alone or in combination with other data, that includes information relating io an individual thal ideniifies the person or
entity by name, identifying number, mark or description that can be readily associated with a particular individual and which s not
a public record, including but not limited to, Personally Identifiable information (PIl); gevernment-issued identification numbers
{e.g., Social Security, driver's license, passporl); Protacted Health Information (PHI) as that term is defined in the regulations
adopted pursuant to the Health Insurance Portability and Accountability Act of 1996, P.L. No. 104-191 {1996) and found in 46 CFR
Parts 160 to 164 and defined below; and Educaticn Records, as that term is defined in the Famity Educational Righls and Privacy
Act (FERPA), 20 U.S.C. § 1232q.

The term "Personally ldentifiable information” or “Pll," as defined by the 1.8, Department of Commerce, Nationat Instifute of Standards

and Technology, means any information about an individual maintained by an agency, Including (1) any information that can be used

to distinguish or trace an individual's idendily, such as name, social security number, date and place of birth, mother's maiden name, or
biometric records; and (2) any other information that is linked or linkable to an individual, such as medical, educational, financial, and
amployment information,

The term “Protected Health Information™ or *PHI," has the same meaning as the term is defined in the regulations adopted pursuant to

the Health Instrance Portability and Accountability Act of 1996, £.L. No. 104-191 (1998) and found in 456 CFR Parls 160 to 164 means

Individually |dentifiable Health Information (as defined below) transmitted by electronic media, maintained In eleciranic media, or

transmitted or maintained in any other form or medium, PH] excludes education records covered by the Family Educational Rights and

Privacy Act (FERPA), as amended, 20 U.S.C. 1232g, records described at 20 U.S.C. 1232g(a){4)(B)iv) and employment records held

by a covered entity in its role as employer. The term "Individually Identifiable Health Information” has the same meaning as the term is

definad in the regulations adopted pursuant to the Health Insurance Portability and Accountability Act of 1986, P.L. No. 104-191 (1996)

and found in 45 CFR Parts 160 to 164 and means information that is a subset of Protected Health Information, including demographic

information collected from an individual, and (1) is crealed or received by a health care provider, health plan, employer or health care
clearinghouse; and {2) refates to the past, present or fulure physical or mental heatth ar condition of an individual; the provision of health



8.2

17
18.

19.

20.

2,

22,

23.

24,

28,

care fo an individua!; or the past, present or future payment for the provision of health care to an individua!; and (a) that identifies the
individual, or (b) with respect to which thete is a reasonable basls to belisve the Information can be used 1o identify the individual.

The term “Recovery Time Objeclive” or "'RTO,” means the maximum folerable length of time that the Contractor's sclution may be
unavailable after a failure or disasler oceurs.

The term "Security Incident” means the potential access by non-authorized person{s) to Personal Data or Non-Public Data that the
Contractor believes could reasonably result in the use, disclosure, or access or theft of Stale’s unencrypled Personal Data or Non-
Public Data within the possession or control of the Contractor. A Security incident may or may not turn inte a Breach of Security,

The term “Service Level Agreement” or “SLA,” means the document that is part of the Confractor's SFA that typlcally Includes (1) the
technical service leve! performance promises, (f.e. metrics for performance and intarvals for maasure), {2) description of seivice guaiity,
{3) Identification of roles and responsibififies, (4) security responsibilities and notice reguirements, (5) how disputes are discovered and
addressed, and {8) any remedies for performance failures.

The terms “Services” shall be deemed to includs, without limitatian (i) Information Technology (*IT") professional services; (if) Software
and Hardware-related services, including without limitation, installafion, configuration, and fraining and (i) Software and Hardware
maintenance and support and/or Software and Hardware technical support services.

The term "Software” means, without fimitation, computer programs, source cades, routines, or subroutines supplied by the contractor,
including operating software, programming aids, application programs, application programming Interfaces and software products, and
inckides COTS, Customized Software and Custom Software, unlass the context indicates otherwise.

The torm “State Dala” means ali data and metadata created or in any way originating with the State, and all data that is the cutput of
comptter processing of or other electronic manipulation of any data that was created by or in any way ariginated with the State, whethar
such data or output is stared on the State’s hardware, the Contracior’s hardware or exists In any system owned, maintained or otherwise
controiled by the Stale or by the Confraclor. Stale Data includas Personal Data and Non-Public Data.

The ferm "State Intellactual Froparty” means any intellectual property that is owned by the State. State Intellectual Property includes
any derivafive works and compilations of any State Intellectual Property.

The term "Third Party Inteflectual Property” means any intellectual property owned by parties ather than the State or the contractor and
cenlained In or necessary for the use of the Deliverables. Third Parly Intellectual Property includes COTS owned by Third Parlies, and
derivative works and compilations of any Third Party Inteliectual Property.

The ferm "Work Product® means every invention, madification, discovery, design, development, customization, configuration,
improvemenl, process, Software program, work of authorship, documentation, formula, datum, technique, know how, secret, or
inteliectual preperty right whatsoaver ar any interast therain (whether pateniable or not patentable or registerable under copyright or
simitar statutes or subject to analogous protection) that is spacifically made, conceived, discovered, or reduced to practice by the
conlractor or the contractor's subconiractors or a third party engaged by the cantractor or its subcontractor pursuant to the Contract.
Notwithstanding anything to the conirary in the preceding sentence, Work Producet does not include State Intellectual Property,
Contractor Intellectual Proparty or Third Party Intelisctual Propasty.

INDEMNIFICATION FOR STANDARD TECHNOLOGY CONTRACTS
Section 4.1 indemnification of the SSTC Is deleted In its entirety and replaced with the following:

4.1 INDEMNIFICATION
A. The Contractor's liahility to the State and its employaas in third-party suits shall be as follows:

B.

C.

D.

1. The contractor shall assume afl risk of and responsibility for, and agrees to indemnify, defend, and save harmless the State of
New Jersey and ils officers, officials, 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:
a  Fororon account of the loss of life, property or injury or damage io the person, body or property of any parson or persons
whatsoever, which shall arise from or result directly or indirectly from the work andfar products supplied under this Contract
ar the order; and
b.  Foror on account of the use of any palent, copyright, trademark, trade secret ar other proprietary right of any copyrighted
or tneopyrighted composition, secret process, patented or unpatented invention, article or appliance (“Intellectual Property
Rights") furnished or used in the performance of this Contract.
2. In the event of a patent and copyright claim or suit involving third-party Intellectual Properiy Rights, the Contractor, at its option,
may:

a. prooure for the State of New Jersey the legal right to centinue the use of the product;

b, replace or modify the product to provide a non-infringing product that is the functional equivalent; or

. inthe event that the Contractor cannot da "a." or “b.", refund the purchase price less a reasonable allowance for use that

is agreed to by hoth parties,
The contractor's indemnification and liability under subsection "A." Is not limited by but is in addition to the insurance obligations. The
provisiens of this indemnification clause shall In no way limit the Contractoi's obligations assumed in the Contract, nor shall they be
construed to relieve the Contractar from any liability, nor preclude the State from iaking any other actions available to it under any other
provisions of the confract or otherwise at law or equity. The Centractor agrees that any approval by the State of the work performed
andlor repotts, plans or specifications provided by the Contractar shall not operate ta limit the obligations of the Contractor assumed in
the Contract,
Contractor will be relieved of its responsibilities under Subsection “A.” for any claims made by a third-party that arise solely from the
actions or omissions of the State, its officers, employees or agents.
The Stale wiil:
1. promptly notify Contractor in writing of the claim or suit;




2. giva Contractor shall have control of the defense and setflement of any claim that is subject to Section "A.1") provided,
howaver, that the State must approve any settlement of the alleged claim, which approva? shall not be unreasonably withheld.
The State may observe the proceedings relating fo the alleged claim and confer with the Contracior at its expanse.

E. Subject to the New Jersey Tort Claims Act (N.J.S.A. 59:1-1 of seq.), the New Jersey Condractual Liability Act (N.J.S.A, 53:13-1 et
seq.} and the appropriation and availability of funds, the State will be responsible for any cost or damage arising out of actions or
inactions of the State, Its employees or agents under Subsection A.1 which resulls in an unaffiliated third party claim, This is
Contractor's exclusive remedy for these claims.

F. The State of New Jersey will not indemnify, defend, pay or reimburse for claims on behalf of the Contractor. 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
Seciion "E." and a determination by the State to pay the claim or a final order of a court of competent jurisdiction.

G. Neither Contractor nor any attormey engaged by Contractor shall defend the claim in the name of the State of New Jersey or any
Authorized Purchaser, nor purport to act as tegal representative of the State of New Jersey or any Authorized Purchaser, without
having provided notice 1o the Director of the Division of Law in the Department of Law and Public Safety and to the Director of the
Division of Purchase and Property. The State of New Jersey may, at its election and expense, assume its own defense and settlement.

H.  Notwithstanding the foregoing, Contractor has no obligation or liability for any claim or suit congerning third-party [ntellectual Property

Rights arising from:

1. the State's unauthorized combination, operation, or use of a preduct supplied under this Contract with any product, devics,
or Software not supplied by Contraclor;

2. ihe State’s unauthorized alteration or modification of any product supplied under this Contracl;

3. the Gontractor's compiiance with the State’s designs, specifications, requests, or instructions, provided that If the State
provides Confraclar with such designs, specifications, requests, or Instructions, Contractor reviews same and advises that
such designs, specifications, requests or instructions present potential issues of patent or copyright infringement and the
State nonetheless directs the Contractor to proceed with ane (1) or mare designs, specifications, requests or instructions that
present potential issues of patent or copyright infringement; or

4. the Sftaie’s failure to promptly implement a required update or modification fo the product provided by Comractor after the
Contractor has given written notice to the State of a need for such an update or modification.

| This section states the entire obligation of Contractor and its suppliers, and the exclusive remedy of the State, in respect of any
infringement or alleged infringement of any Intellectual Property Rights, This indemnity obligation and remedy are given to the State
solely for its benefit and in lieu of, and Contractor disclaims, all warranties, conditions and other terms of non-infringement or title
with respect 1o any product,

8.3 LIMITATION OF LIABILITY FOR STANDARD TECHNOLOGY CONTRACTS
Section 4.0 Indemnification and nsurance of the SSTC is supplemented with the following:

4,3 LIMITATION OF LIABILITY
The Contractor's liability to the State for actual and direct damages resulting from the Coniractor's performance or non-performance of, or
in any manner related fo this Conlract, for any and all third-party claims, shall be limited in the aggregate to 200% of the lotal value of this
Contract. Notwithstanding the preceding sentence, in no event shall the fimit of liability be less than $1,000,000. This limitation of liability
shall not apply to the following:

A. The Gontractor's obligation to indemnify as described in Section 4.1,

B. The Contractor's breach of its obligations of cenfidentiality; and

C. The Contractor’s fability with respect to copyright indemnification.
The Contractor's indemnification obligation is nol imited by but is in addition to the insurance obligations.
The Gontractor shall not be liable for punitive, spectal, indirect, consequential, or incidentai damages.

8.4 PERFORMANCE GUARANTEE OF THE CONTRACTOR
Section 5.11 Performance Guarantee of the Coniraclor of the SSTC is supplemented with the following:

1. COTS and Customized Software

a. Unless the Contractor Standard Form Agreement provides greater coverage as determined by the Stale, in: its sole discretion, the
contractor wasrants that COTS and Customized Software products licensed lo the State shall operate in all material respacls as
described in the Seolicitation andlor contraclor technical documentation for ninety (90) days after Acceptance. The State shall
notify the contractor of any COTS or Customized Sofiware product deficiency within ninety (90) days afler Acceptance, For a
Contract requiring the delivery of COTS or Customized Software and Cuslom Software, a notice within one hundred eighty {180)
days that describes a deficiency in functional terms without specifying whether the deficiency is with COTS, Customized Software
or Custom Software shall be deemed a notice that triggers the wamanty provisions in both Section 5.41(a) and 5.11(b} of this
Supplement.

b. Except for the portion of the contractor's COTS or Customized Software product hat intentionally contains one or more of the
following for the purpose of anti-virus protection, the contractor warrants hat, at the time of delivery and installation of the COTS
ar 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 perfermance of the COTS or Customized
Software, coliect unlawful personally identifiable information on users, or prevent the COTS or Customized Software from
performing as required under the Contracl.

¢ In the event of any breach of this warranty, the contractor shall correct the product errors that caused the breach of warranty, or if
the confractor cannot substantially correct such breach in a commercially reascnable manner, the State may end its usage and



d.

recover the fees pald to the confraclor for the license and any unused, prepaid, technical suppert fees paid. Under no
clrcumstances does this warranty provision limit the contractor's obligation in the event of a breach of confidentiality.
The contractor does not warrant that COTS or Customized Software is error-free or that it will operate uninterrupted.

2, Custom Software

a.

e.

Unless the Contractor Standard Form Agreement provides greater coverage, as determined by the State, in its scle discretion, the
contractor warrants thal Custom Software Deliverables shall operate in all material respects as described in the applicakle
specification doctumentation for one hundred and elghty (180} days after Acceptance. The State shall notify the contractor of any
Custom Software deficiency within one hundred and eighty (180} days after Accepiance of the Custom Software Deliverahle (the
"Naotice Period”). Where the contracter is providing mulfiple Custom Software Deliverables over the term of the Conlract, the
Notice Perlod shall begin to run after the Acceptance of the final Custom Software Deliverable under the Contract, At that time,
the State may assert defect claims relating to any and all of the Custom Sofiware Deliverables provided under the Contract;
however, the State may also asseri claims eardier, in its discretion, without waiving the Notice Period.

For a Contract requiring the delivery of COTS or Customized Software and Custom Sofiware, a notice within one hundred eighty
{180) days that describes a deficiency in functional terms without specifying whether the deficlency Is with COTS, Customized
Software or Custom Software shall be deemed a notics that triggers the warranty provisions in both Section 5.91(a) and 5.11(b)
of this Supplement.

The contractor warrants that, at the lime of Acceptance of the Custom Software Deliverable provided pursuant to the Contract, its
product shall be free of whal are commonly defined as viruses, backdoors, worms, spyware, malware and other malicious code
that will hamper performance of the Cuslom Software, collect unlawful personally identifiable information on users, or prevent the
Custom Software from performing as required under the Confract. Under no circumstances does this warranty provision limit the
contractor's abligation in the event of a breach of confidentiality.

In the event of any breach of this warranty, the coniractor shall correct the Custom Software errors that caused the breach of
warranty, or if the contractor cannot substantially correct such breach in a commercially reasonable manner, the State may recover
a portion of the fees paid to the contractor for the Custom Software with the uncorrected defect or in the event that the Custom
Software is still deemed, by the State in its sole discretion, to be usable by the State even with the uncoirected defedt, the State
may recover a portion of the feas paid to the conlractor for the Cuslem 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 uncorrecied defect.
Under no circumstances does this warranty provision iimit the contractor's obligations in the event of a breach of confidentiatity,
The contractor does not warrant that Custom Software is error-free or that it will operate uninterrupted.

3. IT Services

a.

Unless the Contractor Standard Form Agreement provides greater coverage, as determined by the State, in its sole discretion, the
contractor warrants that ali Services will be provided In a professional manner consistent with industry standards. The State shall
notify the contractor of any Services warranty deficiencies within ninety (93} days from performance of the deficlent Senvices.

In the event of any breach of this watranty, the conlraclor shall re-perform the deficient Services, or if the contracler cannot
substantially corract a breach in a commercially zeasonable manner, the State may end the relevant Services and recover the feas
paid fo the contractor for the deficient Services, '

4, Hardware

a.

Unless the Centractor Standard Form Agreement provides greater coverage, as determined by the State, in lts sole discretion, the
contraclor warrants that the equipment offered Is standard new equipment, and is the manufaciurer's latest modef in preduction,
with parts regularly used for the type of equipmant offered; that such parls are all in production and not likely to be discontinued;
and that no attachment or part has been substituted or applied contrary to manufacturer's recommendations and standard practice.
The contractor warranis that all equipment supplied to the State and operated by electrical curent is UL listed where applicable.
The contractor warrants that all new machines are to be guaranteed as fully operational for one (1) year from fime of Acceptance
by the State. For the avoidance of doubt, Acceptance with respect to Hardware in this subsection (d) shall occur no later than
sixty (60) days after delivery, as evidenced by a signed delivery receipt. The contractor shall render prompt service without charge,
regardless of geographic location,

The conlractor warrants that sufficient quantities of parts necessary for proper service to equipment shall be maintained at
distribution peints and service headquarters,

The coniractor warrants that trained mechanics are regularly employed 1o make necessary repairs to equipment in the territory
from which the service request might emanaie within a 48-hour period or within the time accepted as industry practice,

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

In the event of any breach of this warranty, the coniracler shall promptly repalr, replace or refund the purchase price of product
rejacted for failure to conform with the contractor's product specifications.

5. THE WARRANTIES S8ET 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 PURPQSE,

8.5 AUDIT NOTICE AND DISPUTE RESOLUTION
To the extent the contractor's proposai or Standard Form Agreement parmits the contractor to conduct pariodic audils of the State’s usage of the




Confracior Intellectual Property provided thereunder, such provision is amended to include the fofowing audit notice and dispute resolution

DFOCESS:
1.

AUDIT NOTICE — Notwithstanding anything to the contrary in the contractor's proposal or Standard Form Agreement, in the event that
the contractor seeks to exercise a right in its proposal or Standard Form Agreement to audit the State's use of Conlractor Intellectual
Property, the contractor shall deliver simultanecus written notice, no less than thirty days in advance of the audit start date (unless the
cantractor's notice provides a longer notice period), fo the: Agency requesting the waiver contract. .
The notice shall reference the spacific audit provision(s) In the contractor's proposal or Standard Form Agreement being exercised and
inclide copies of same, specify the means by which the contractor will conduct the audit, and shall require the audit fo be conducted in
accordance with generally accepted standards in the field of such audits,

AUDIT DISPUTE RESOLUTION -- If the State, in good falth, provides the conractor with written notice of an alleged error in the amount
of underpaid fees due the contractor as a result of an audit {the “dispute”), then the parties will endeavor to resolve the dispute in
accordance with this paragraph. Each party will appoint a Vice President, Assistant Director, or the equivalent (hereinafter referred to
as "Representativa™ to discuss the dispute and no formal proceadings for the judicial resolution of suich dispute, except for the seeking
of equitable relief or those required to aveid non-compliance with the New Jersey Contraclual Liability Act, N.J.S.A. 53:13-1 et seq.,
may begin untit elther such Representative concludes, afler a goed faith effort to resolve the dispute, that resolution through continued
discussion is unlikely. In addition, the parties shall refrain from exercising any termination right related to the dispute being considered
under this paragraph and shalf continue to perform their respective obligations under the Coniract while they endeavor to resolve the
dispute under this paragraph.

STATE NOT LIABLE FOR AUDIT COSTS -- Nofwithstanding anylhing to the conirary in the contractor's proposal or Standard Form
Agreement, the State will not reimburse the contractor for any costs related to an audit.

NO AUDIT RIGHT CREATED -- In the event that the coniractor's proposat or Standard Form Agreement does nof permit audits of the
Stale’s usage of Contractor Inteltectual Property, Section 5.19 of this Supplement shall not be interpreted to provide such an audit right.

9.0 ADDITIONS TO THE STANDARD TERMS AND CONDITIONS FOR ALL INFORMATION TECHNOLOGY CONTRACTS WHICH INCLUDES

SOFTWARE AS A SERVICE (SAAS)/CLOUD SOLUTION

9.1 ADDITIONAL TERMS FOR A CONTRACTOR'S DATA PROTECTION OBLIGATIONS

1.

Data Ownership: The State will own all right, title and interest in its State Data that is related to the services providad by this contract.
The Contractor shall not use or access Stale user accounts or State Data, excapt (i) in the course of data center operations, (i) in
response o service or technical issues, (i) as required by the express terms of this contract, or (iv) af the State's written request.

Contractor shall not collect, access, or use State Data except as strictly necessary to provide its solution to the State. No information
regarding the State’s use of the solution may be disclosed, provided, rented or sold to any third party for any reason unless required by
law or regulation or by an order of a court of competent jurisdiction. This chligation shall survive and extend beyond the term of this
contract.

Data Protection: Protection of personal privacy and data shall be an integral part of the business aciivities of the Contractor to ensure
that there is no inappropriate or unauthorized use of State Data at any time. To this end, the Contractor shall safeguard the
canfidentiality, integrity, and availability of State Data and comply with the following conditions:

a.  The Contractor shall implement and maintain appropriate administrative, technical and organizational security measures 1o
safeguard against unauthorized access, disclosure or theft of Personal Data and Nan-Public Data. Such sacurity measures shall
be in accordance with recognized good industry practice and not less stringent than the measures the Contractor apglies ta ils
own Personal Data and Non-Public Data of simitar kind.

b. Al Personal Data shall be encrypted at rest and in transit with contrelled access. Contractor is responsible for encryption of the
Personal Data. The level of protection and encryption for all Personal Data shall be idenfified and made a part of this contract.

¢ Contractor shall encrypt all Non-Public Data at rest and in transit. The level of protection and encryption for all Nen-Public Data
shalt be identified and made a part of this conlract.

d. Personal Data shall not be stored on Mobile Davices. Whare Mobile Devices are reguited for Contractor fo accomplish the work,
the Contractor shall ensure the Mabile Device is hard drive encrypted consistent with validated cryptography standards as
referenced in FIPS 140-2, Security Requirements for Cryptographic Modules for alt Personal Data,

8. At no time shall any data or processes, which either belongs to or are intended for the use of State or its officers, agents, or
employees, be copied, disclosed, or retained by the Contractor or any party related to the Coniractor for subsequent use In any
capacity that doss not include the State.

Data Location: Gontractor shall provide its services to State and its End Users solely from data centers in the U.S. Storage of State
Data at rest shall be located solely In data centers in the LS. Contractor shall not allow its personnel or contractors fo store State Data
on Mobile Devices, including parsonal compulers, except for devices that are used and kept within the physical structure of its U.S.
data centers. Conlractor shall permit its personnel and contractors 1o access State Data ramotely only as required to provide technical
support or upon prior notice and approval. The Contractor may provide technical user support on & seven-day by 24-hour basis, unless
otherwise prohibited in this contract.

Security Incident and Breach of Securily Responsibilities.
a. Secuwity Incident Reporting Requirements: Once Contractor reasonably determines that a Sesurity Incident occurred, the
Cantractor shall report a Security Incident to the appropriaie State identified contact within 24 hours by the agreed upon methed
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.

as defined in the contract. Contractor wilt provide the State reguiar updates and all avaltable relevant information including a
description of the incident and those measures taken by Contractor in response to the Security Incident.

b, Breach of Security Reporting Requirements: if the Contractor confirms or reasonably befieves that there has been a Breach of
Security, the Gontractor shall {1} immediately notify the apprapriate State identified contact by the agreed upon method within 24
hours, unless a shorter time is required by applicable law, {2} take commercially reasonable measures to address and investigate
the Breach of Security in a timely manner and (3) cooperate with the State as reasonably requested by the State andlor law
enforcement to investigate and resolve the Breach of Security. Contractor will provide the State regular updates and all available
information fo assist the State with notification to law enforcement and third parties as required by applicable law, inciuding a
description of the Breach of Security and those measures taken by Contractor in responss to the Breach of Security.,

¢, Incident Response: When commercially reasonabie to do so, Contractor may communicate with outside parties regarding a
Security Incident, which may include contacting law enforcement, fielding media inquiries (subject to preapprovat by the Slate if
Contractor specifically ilentifies the State or State Data), and seeking exiernal expertise as mutually agreed at the time, defined
by law, or contained in the SLA. Discussing Securily Incidents with the State should be handled on an urgent as needed basis,
as part of Contractor communication and miigation processes as mutually agreed at the time, defined by law, or contained in the
SLA.

d. Following a Securily Incident or Breach of Security, Contractor shall promplly implemant necessary remedial measures, if
necessary, and document responsive aclions taken refated to the Security Incident or Breach of Security, including any post-
incident review of events and actions taken lo make changes in business practices in providing the services, i necessary,

Termination and Suspension of Service:

a.  In the event of termination of the contract, the Contraclor shall implement an orderly return of State Dala in a mutually agreeable
format and the subsequent secure disposal of State Data remaining in Coniractor's possession.

b, Suspension of services: During any period of stspensicn, the Contractor shall not take any action to intentionally erase any State
Gata.

¢.  Unless otherwise stipulated, in the event of termination of any services, SLA, or this contract in its entirety, the Contractor shall
hot take any action to intentionally erase any State Data for a period of;

1) 10 business days after the effective date of termination, If the termination is in accordance with the expiration of the defined
confract term;
2) 30 business days after the effective date of termination, if the termination is for convanience; or
3) 60 business days afler the effective date of termination, if the termination is for cause,
Afler such period, the Contractor shall have no abligation fo maintain or provide any State Dala and shall thereafter, unless legally
prohibited, delete all State Data in its systems or otherwise in its possession or under its control in accordance with subsection (e)
below.

d. Post-Termination Assistance: The Stale shall be enfitled to any post-lermination assistance with respect to the services unless a
unique data retrieval arrangement has been established as part of the contract.

e. Secure Data Disposal: When requested by the Stale, the Contractor shall destroy all requested data in all of its forms, including
but not limited to: disk, CD/DVD, backup tape, and paper. Data shail be permanently deleted and shall not be recoverabls,
according to National Instifute of Standards and Technology (NIST) approved methods and certificates of destruction shall be
pravidad to the Siate,

Background Checks: The Contractor shall conduct criminal background checks and not utilize any staff, including sub-contractors, to
fulfil the obligations of the contract who has been convicted of any crime of dishonesty, Including but not limited to criminal fraud, or
olherwise convicted of any felony or any misdemeanor offense fer which incasceration for up to 1 year Is an authorized panally. The
Contractor shall promate and maintain an awareness of the Importance of securing the State's Data among the Contractor's employees
and agents.

Access lo security logs and other reports: The Contractor shall provide logs and raports to the State In a format as specified in the
contract and agreed to by hoth the Contractor and the Stats, Reports shall include latency stalistics, user access, user access P
address, user access history and security logs for all State Data related to this contract, including but not limited to data, file
management, transactions, or tools used to provide, manage, secure, or analyze the State's Data. The Contractor shaf maintain the
reports and logs for the cantract term and for two (2) years aftar the conclusion of the term, and shall provide them to the State in the
colirse of a State audit or upon writlen request from the State.

Service Level Audit: The Contractor shall allow the State to audit conformance to the contract terms. The State may perform this audit
or comtract with a third party at its discretion, at the State's expense.

Dala Center Audit: The Contraclor shall have an independent third party audit of its data center(s) performed at least annually al their
own expense, and provide the audit report to the State upon request,

Change Control and Advanca Notice: Ths Contractor shall give advance notice to the Stale of any upgrades (e.g. major upgrades,
minor upgradas, system changes) that may impact service availability and performance. Said notice shall ba provided at least thirty
days In advance of the upgrade, unless otherwise agreed in the SLA.

Security. The Confractor shall disclese ifs non-proprietary security processes and technical limitations 1o the State by completing the
State's Securlty Controls Checklist or equivatent system security document, avaltable upon request from the Office of Information




Tachnology, as updated from time to fime, such that adequate protection and flexibility can be attained between the State and the
Coentractor,

12, Non-disclosure and Separation of Duties: The Contractor shall enforce separation of job dulies, require commercially reasonable non-
disclosure agreements, and fimit staff knowledge of State Data to that which is absolutely needed to perform job duties.

13, Import and Export of Data: The State shall have the abilily to import or export data in piecemeat or in entirety at its discretion without
interference from the Contractor. This includes the ability for the State to import or export data toffrom other Contractors,

14. Responsibilities and Uptime Guarantee: The Contractor shall be responsible for the acquisition and operation of all hardware, soflware,
and network support related to the services being provided. The lechnical and professional activiies required for establishing,
managing, and maintaining the environment are the responsibilities of the Contractor. The system shall be avaliable 24 hours per day,
365 days per year (with agreed-upon maintenance downtime), and Contractor shall provide service to the State as defined in the Service
Level Agreement.

15. Right to Remove Individuals: The State shall have the right at any time to require that the Contractor remove fram interaction with the
State any Conlractor representative who the State befieves is detimental to Iis working relationship with the Contractor. The State will
provide the Contractor with notice of its determination, and the reasons it requests the removal. If the State signifies that a potential
security violation exists with respect to the request, the Contractor shall immediately remove such individual. The Contracior shall not
assign the person to any aspect of the contract or future work orders without the State's consent.

Businass Continuity and Disaster Recovery: The Contractor shali provide a business continuity and disaster recovery plan upon request
and ensure that the State's Recovery Time Objective (RTO} is met. The RTO shall be defined in the SLA.

9.2 INDEMNIFICATION FOR SAAS
Section 4.1 Indemnification of the 8STC is deleted in its entirety and replaced with the following;

4.1 INDEMNIFICATION
A. The Contractor's liability to the State and its employees in third-party suits shall be as follows:

1. The Caniractor shall assume all risk for and responsibifity for, and agrees to indemnify, defend, and save harmless the State of
New Jersey and its officers, officials, agents, servants and empleyees from and against any ang all third-party claims, demands,
suits, aclions, recoveries, judgments and costs and expenses in connection therewith:

i, Foraron account of the loss of life, praperty or injury or damage to the person, body or praperty of any person or ersons
whalsoever, which shall arise from or result directly or indireclly from the work andlor products supplied under this
Conftract or order; and

il.  Foraoron account of the use of any patent, copyright, trademark, trade secret or other proprietary right of any copyrighted
or uncopyrighted composition, secret process, patented or unpatented invention, arlicle or appliance (‘Intellectual
Property Rights™ furnished or used in the performance of the contract; and

ii. For oron account of & Breach of Security resulting from Confractor's breach of its obligation io encrypt Personai Dafa
or otherwise prevent its releass or misuse.

2. Inthe event of a claim or suit involving third-party Intellectual Property Rights, the Contractor, at Ifs option, may.

a. procure for the State the legal right fo continue the use of the product;
b. replace or madify the product to provide a non-infringing product that is the functional aquivalent; or
c. in the event that the Contractor cannot do “a." or *h.", refund the purchase price less a reasonable allowance for use that

is agreed to by both parlies,

B. The Confractor's indemnification and Hability under subsection “A” is not limited by but is in addition to the insurance obligations. The
provisions of this indemnification: clause shall in no way limit the Contractor's obligations assumed in the Contract, nor shall they be
construed to relieve the Contractor from any liability, nor preclude the State from taking any cther actions avallable to it under any other
provisions of the confract or atherwise at law or equily. The Contractor agrees that any approval by the State of the work parfermed
andlor reports, plans or specifications provided by the Contractor shall not aperate lo limit the obligations of the Contractor assumed
in the Contract.

C. Contractor will be relieved of its responsibilities under Subsection "A." for any claims made by a third-parly thai arise solely from the
actions or omissions of the Stale, its officers, employees or agents.

D. The State will:

1. promptly notify Contractor in writing of the claim or suit;

2. give Contractor shall have control of the defense and settlement of any claim that is subiect 1o Section “A.1%, provided; however,
that the State must approve any setilement of the alleged claim, which approval shall not be unreasonably withheld. The State
may chserve the proceedings relaling to the alleged claim and confer with the Contractor at ils expense.

E. Subject to the New Jersey Tort Claims Act {N.J.S.A. 59:1-1 et seq.), the New Jersey Contractual Liability Act (N.J.S.A. 59:13-1 et
seq.} and the appropriation and availabifity of funds, the State wili be responsible for any cost or damage arising out of actions or
inactions of the State, its employees or agents under Subsection A1 which results in an unaffiliated third party claim. This is
Contractor's exclusive remedy for these claims.

F. The State of New Jersey will not indemnify, defend, pay or reimburse for claims on behalf of the Contractor. The State of New Jersey
will not indemnify, defend or hold harmless the Contractor. The State will not pay or refmburse for claims absent compliance with
Section “F.* and a determination by the State to pay the claim or a final order of a coust of competent jurisdiction.



G. Neither Contractor nor any attorney engaged by Contractor shall defend the ciaim in the name of the Slale of New Jersey or any
Authorized Purchaser, nor purporl to act as legal representative of the State of New Jersey or any Authorized Purchaser, without
having provided nolice lo the Dirastor of the Division of Law in the Department of Law and Public Safety and 1o the Director of the
Division of Purchase and Property. The State of New Jersey may, at its election and expense, assuma its own defense and settlement.

H.  Notwithstanding the foragoing, Contractor has na obligation or liability for any claim or suit concerning third-party Intellectual Property
Rights arising from:

1. the State's unauthorized combination, operation, or use of a product supplied under this Coniract with any product, device, or
Software not supplied by Contractor;

2. the State’s unauthorized alteration or modification of any product supplied under this Contract;

3. lhe Conlraclor's compliance with the State's designs, specifications, requests, ar instructicns, provided that if the State provides
Contractor with such designs, specifications, requests, or instructions, Contractor reviews same and advises that such designs,
specifications, requests or instructions present potential issues of patent or copyright infringement and the State nenethelass
directs the Contractor to proceed with one (1) of more designs, specifications, requests or Instructions that present potential
issues of patent or copyright infringement; or

4. the State's failure to promptly imptement a required update or modification to the product provided by Contractor after the
Contractor has given written nolice 1o the State of a need for such an update or modification.

. This section states the entire obligation of Contraclor and its suppliers, and the exclusive remedy of the State, in respect of any
infringement or alleged infringement of any Inieliectual Property Rights. This indemnity obligation and remedy are given to the State
solely for its benefit and in lieu of, and Conftractor disclaims, all warranties, conditions and other terms of non-infringement or title with
respect (o any produet,

9.3 INSURANCE FOR SAAS
Section 4.2 Insurance of the SSTC is supplemented with the following:

E. Cyber Breach Insurance

The Contractor shall carry Cyber Breach Insurance in sufficient to protect the Contraclor from any liability arising out of its performance
pursuant lo the requirements of this Contract. The insurance shall be in an amount of not fess than $2,000,000 in such policy forms as
shall be approved by the State. The insurance shall at a minimum cover the following: Data loss, ransomware and simiiar breaches to
computers, servers and software; Protection against third-parly claims; cost of notifying affectad parties; cost of providing credit
monitoring to affected pariies; forensics; cost of public relations consultants; regulatory compliance costs; costs to pursue indemnity
rights; costs to Data Breach and Credit Monitoring Services analyze the insured's legal response obligations; costs of defending lawsuits;
judgments and settlements; regulatory response cosls; costs of responding to reguiatory investigations; and costs of seltling regulatory
claims,

9.4 LIMITATION OF LIABILITY FOR SAAS
Section 4.0 Indemnification and Insurance of the SSTC Is supplemented with the following:

4.3 LIMITATION OF LIABILITY

A, The Conlractor's liability to the State for actual, direct damages resulting from the Contractor's performance or non-performance of, or
in any manner related to the Contract, for any and all third parly claims, shalt be fimiled in the aggregate to 200% of the fees paid by
the State during the previous twelve months to Contractor for the products or services giving rise to such damages. Notwithstanding
the preceding sentence, in no event shall the Jimit of fiability be less than $1,000,000. This limitation of liability shall not appiy to the
following:

i, The Contraclor's indemnification obligations as descilbed In Section 4.1; and
ii.  The Contracior's breach of s obligations of confidentiatity.

B. Nolwithstanding the foregoing exclusions, where a Breach of Security is a direct result of Contraclor's breach of its confractual obligation
to encrypt Parsanal Data or atherwise prevent its releasa as reasonably delermined by the State, the Contractor shall bear the costs
associated with {1} the investigation and resolution of the Breach of Security; (2) notifications to individuals, regulators, or others required
by federal and state laws or as otherwise agreed to; (3) & credit monitoring service reguired by state or federal [aw or as otherwise
agreed to; {4) a website or a {oli-free number and call center for affected individuals required by federal and state laws — all not to
exceed the average per record, per person cost caiculated for data breaches in the United States in the most recant Cost of Data Breach
Study: Global Analysis published by the Ponemon Institute for the public sector af the time of the Breach of Security; and (5) completing
all corrective actions as reasonably determined by Contractor based on root cause of the Breash of Security.

C. The Contractor shall not be liable for punitive, speciai, indireet, incidental, or consequential damages.




EXHIBIT A - GOODS, GENERAL SERVICE AND PROFESSIONAL SERVICES CONTRACTS

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE
N.JS.A. 10:5-31 et seq. (P.L.1975, ¢.127)
N.JAC, 17:27 et seq,

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

The contractor or subgontractor, where applicable, will not discriminate against any employee or applicant for employment bacause of age, race,
creed, color, national origin, ancestry, marital status, affectional or sexual orisntation, gender identity or expression, disability, nationality or sex.
Except with respect to affectional or sexual orientation and gender identity or expression, the contractor will ensure that equal employment
opportunity is afforded io such applicants In recruitment and employment, and that employees are treated during employment, without regard to
their age, race, creed, color, nalional origin, ancestry, marital status, affectional or sexuat orlenfation, gender identity or expression, disability,
nationalily or sex. Such equal employment opportunity shall include, but not be limited to the following: empleyment, upgrading, demotion, or
transfer; recruitmant or recruitment advertising; fayoff or termination; rates of pay or other forms of compensation; and sefection for training,
including apprenticeship. The contractor agrees to past in conspicuous places, avallable to employees and applicants for employment, nofices to
be provided by the Public Agency Compliance Cfficer setting forth provisions of this nondiscrimination clause.

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

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

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

The contractor or subcontractor agrees to make good faith efforts to mest targeted county employment goals established in accordance with
NJAGC. 17:27-5.2.

The contraclor or subcontractor agrees ta inform in wiiting its appropriate recruitment agencies including, but rot limited to, employment agencies,
placement bureaus, colleges, universities, and labor uniens, that it does not discriminate on the basis of age, race, creed, color, nalienat origin,
ancestry, marital status, affectional or sexual orientation, gender identity ar exprassion, 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 fesling procedures, if necessary, o assure that all personnel testing conforms with the
orinciples of job related testing, as established by the statutes and court decistons of the State of New Jersey and as established by applicable
Federal law and applicable Federal court decisions.

In conforming with the targeted employment goals, the contractor or subcontractor agrees to review all procedures relating to transfer, upgrading,
downgrading and layoff to ensure that all such actions are taken without regard fo age, race, creed, color, national origin, ancestry, marital status,
affectional or sexual orientation, gender identity or expression, disability, nationality or sex, consistent with the stalutes 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 executicn of a geeds and services contract, one of the
following three documents:
s Letter of Federal Affirmative Acticn Plan Approval,
«  Cortilicate of Employee Information Report; or
«  Employee Information Report Form AA302 (electronically provided by the Division and distributed to the public agency through the
Division's website at http:/www.state.n].usftreasuryiconiracl compliance).

The confractor and its subcaniractors 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 o fime in order to cairy out the pusposes of these reguiations, and public
agencies shall furnish such information as may be requested by the Division of Purchase an Property, CCAU, EEO Monitoring Program for
conducting a compliance investigation pursuant to N.J.A.C. 17:27-1 ef seq.



EXHIBIT B - CONSTRUCTION CONTRACTS

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE
N.JLS.A. 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 seq.

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

The confractor 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, disabiiity, nationality ar sex.,
Except with respect to affectional or sexual orientation and gender identity or expression, the contractor will ensure that equal employment
opportunity is afforded to such applicants in recruitment and employment, and that employees are treated during employment, without regard to
their age, race, creed, color, national origin, ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability,
nalionality or sex. Such equal employment opporlunity shall include, but not be fimiled to the following: employment, up grading, demotion, or
transfer; recruitment or recruitment advertising; layoff or terminafion; rates of pay or other forms of compensation; and selection for training,
including apprenticeship. The contractor agrees to post in conspicuous piaces, available to emplayees and applicants for employment, notices to
be provided by the Public Agency Compliance Officer setting forth provisiens of inis nondiscrimination clause.

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

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

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

The contractor or subconiractor, where appficable, agrees to camply with any regulations promulgated by the Treasurer, pursuant o N.J.S.A.
10:5- 31 et seq., as amended and supplemented from fime to time and the Americans with Disabifities Act.

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

(A} If the contractor or subcontractor has a referral agreemant ar arrangement with a unien for a construction trade, the centractor or
subcontractor shall, within three business days of the contract award, seek assurances from the union that it will cooperate with the
contractor or subcontractor as it fulfills its affirmative action obligations under this contract and in accordance with the rules promuigated
by the Treasurer pursuant {o N.J.S.A. 10:5-31 ef. seq., as supplemented and amendad from time to time and the Americans with
Disabilities Act. If the conlractor or subcontractor is unable to obfain said assurances from the consiruction trade union at least five
business days prior to the commencement of construction work, the cantractor or subcontractor agrees 1o afford equal employment
opportunities minority and womsn workers directly, consistent with this chapter. if the contractor's or subcontractor's prior experience
with a construction trade union, regardless of whether the unicn has provided said assurances, indicates a significant possibility that
the trade union will not refer sufficient minority and women workers consistent with affording equal empioyment opportunities as
specified in this chapter, the contractor or subcontractor agrees to be prepared to provide such opportunities fo minority and women
workers directly, consistent with this chapter, by complying with the hiring or scheduling procedures prescribed under (B) below; and
the contractor er subcontractor further agrees to take said action immediately if it determines that the union is not refereing minority and
women workers consistent with the equal employment opportunity goals set forth in this chapter.

(BY 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 cantractor does not have a referral agreement or arrangement with a union for a construction trade,
the contractor or subcontractor agraes to take the following actions:

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

{2} To notify any minorily and women workers who have been listed with it as awaiting available vacancies;

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




()

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

(5) Ifitis necessary lo lay off some of the workers in a given trade on the construction site, layoffs shali be conducted in compliance
with the equal empioyment opportunity and non- discrimination standards set forth in this regulation, as welt as with applicable
Federal and State court declslans;

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

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

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

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

(iv) If, for any reason, said contracior or subcontractor determines that a minarity individual or & woman is not qualified or if
the individual qualifies as an advanced trainee or apprentice, the contractor or subcontractor shalf 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 EEQ Monitoring Program.

(7} To keep a complete and accurate record of afl requests macde for the referral of workers in any trade covered by the contract, on
forms made available by the Dept. of LWD, Censtruction EEO Monitaring Program and submitted promptly fo the Dept. of LWD,
Construction EEQ Monitoring Program upon request.

The contractor or subcaniracior agrees that nothing contained in (B) above shall preclude the contractor or subcontractor from complying
with the union hiring hall or apprenticeship policies in any appiicable collective bargaining agreerent or union hiring hall arrangement,
and, where required by custom or agreement, it shall send journeymen and trainees to the union for referral, or to the apprenticeship
program for admission, pursiiant to such agreemant or arrangement, However, where the practices of a union or apprenticeship program
will result in the exciusion of minorilies and women or the failure to refer minorities and women consistent with the targeled 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, hawever, that the contractor or subconfractor shall not be required to employ
women and minority advanced trainees and trainees in numbers which result in the employment of advanced frainees 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. Alse, the contractor or subcontractor agrees that, in implementing
the procedures of (B) above, it shall, where applicable, employ minority and women warkers 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 compliancs officer
and the Dept. of LWD, Construction EEO Monitoring Program an initial project workforce report (Form AA-201) electronically provided
to the public agency by the Dept, of LWD, Construction EEO Morniloring Program, through its website, for distribution to and completion
by the contractor, in accordance with N.J.A.C. 17:27-7.

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

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

The confractor and its subconiractors shail furnish such reports or other documents to the Dept. of LWD, Construction EEG Monitoring
Program as may be requested by the Dept. of LWD, Construction EEQ Monitoring Program from time to fime in order o carry out the
purposes of these requlations, and public agencies shall fumish such information as may be requested by the Depl. of LWD,
Construction EEQ Monitoring Program for conducting a compliance investigation pursuant to N.J.A.C. 17:27-1.1 et seq.



EXHIBIT G - EXECUTIVE ORDER NO. 151 REQUIREMENTS

Itis the policy of the Divisicn of Purchase and Properly that its contracts should creale a workforce that reflects the diversity of the
State of New Jersey. Therefore, confracters engaged by the Division of Purchase and Property to perform under a construction
contract shali put forth a good faith effort to engage in recruitment and employment practices that further the goal of fostering equal
apportunities fo minorities and women.

The contraclor must demonstrale to the Division of Purchase and Property’s satisfaction that a good faith efforl was made tc ensure
that minorities and womeon have been afforded equal opportunity to gain employment under the Division of Purchase and Praperty'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 limited to:

1. The Coniractor shall recruit prospective employees through the State Job bank website, managed by the
Department of Labor and Workforce Develapment, available online at hitps:/inewiarsey.usnbu.com:

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

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

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

5. The Cenlractor shall comply wilh the requirements set forth at N.LA.C. 17:27.

This language is in addifion to and does not replace gaod faith efforts requirements for construction contracts required by N.J.A.C.
17:27-3.6, 3.7 and 3.8, also known as Exhibit B.




State of New Jersey Combined Standard Terms and Conditions
(Revised June 3, 2025)

| HEREBY ACKNOWLEDGE AND AGREE TO THE STATE OF NEW JERSEY COMBINED STANDARD TERMS AND CONDITIONS
MADE PART OF THE CONTRACT.

Signature Dale

Print Name and Title

Print Name of Centractor
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