








E. The Contractor shall not have the right to terminate this
Participating Addendum. Any provisions in the WSCA Master
Agreement regarding the Contractor’s right to terminate or cancel
this Participating Addendum are superseded by and replaced in
their entirety by this Section 3.0 of this Participating
Addendum. However, in the event that an Authorized Purchaser
violates its obligations under Sections 17 (License of Pre-
Existing Intellectual Property}), or Section 15 of Exhibit 2,
Additional Vendor Terms and Conditions (Export Control) of the
WSCA Master Agreement or Section 12.0 Miscellaneous -
Confidentiality of this Participating Addendum, Contractor may
refuse to accept or process orders from such Authorized Purchaser
immediately upon written notice to the State and such Authorized
Purchaser, until such time as Authorized Purchaser submits a plan
to correct such violations satisfactory to Contractor, which
approval will not be unreasonably withheld. Notwithstanding
anything to the contrary, Contractor shall continue to process
orders submitted by other Authorized Purchasers.

4.0 Authorized Purchasers:

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

1. State agencies.

2. Quasi-State Agencies - A “"Quasi-State Agency” iz any agency,
commission, board, authority or other such governmental entity which is
established and is allocated to a State department or any bi-state
governmental entity of which the State of New Jersey is a member, as
defined in N.J.S.A. 52:27B-56.1, provided that any sale to any such bi-
state governmental entity is for use solely within the State of New
Jersey.

3, Political Subdivisions, Volunteer Fire Departments And First Aid
Squads, And Independent Imstitutions Of Higher Education - Counties,
municipalities and school districts as defined in N.J.S5.A. 52:25-16.1.,
volunteer fire departments, wvolunteer first aid squads and rescue
squads as defined in N.J.S.A. 52:25-16.2, independent institutions of
higher education as defined in N.J.S.A. 52:25-16.5, provided that each
purchase by the independent institution of higher education shall have
a minimum cost of $500. The extension to counties, municipalities,
schocl districts, volunteer fire departments, first aid squads and
independent institutions of higher education must be under the same
terms and conditions, including price, applicable to the State.

4. State Colleges -in accordance with N.J.S.A. 18A:64-60.
5. County Colleges - in accordance with N.J,.S.A, 18A:64A- 25.9.

All participants other than the State and State agencies are responsible for
the full cost of their purchases.
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Employment (Northern Ireland) Act of 1989, and permit independent monitoring
of their compliance with those principles.

Pay to Play Prohibitions-

Pursuant to N.J.S5.A. 19:44A-20.13 et seq (L.2005, c. 51), and specifically,
N.J.S.A. 19:44A-20.21, it shall be a breach of the terms of the contract for
Contractor to:

1. Make or sclicit a contribution in wviolation of the statute;

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

3. Make or solicit contributions through intermediaries for the purpose of
concealing or misrepresenting the source of the contribution;

4. Make or solicit any contribution on the condition or with the agreement
that it will be contributed to a campaign committee or any candidate of
holder of the public office of Governor, or to any State or county
party committee;

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

6. Fund contributions made by third parties, including consultants,
attorneys, family members, and employees;

7. Engage in any exchange of contributions te circumvent the intent of
the Legislation; or

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

Political Contribution Disclosure-

Contractor 1s advised of its responsibility to file an annual disclosure
statement on political contributions with the New Jersey Election Law
Enforcement Commission (ELEC), pursuant to N.J.S.A. 19:44A-20.27 (L. 2005, c.
271, 83 as amended) if in a calendar year the Contractor receives one or more
contracts valued at $50,000.00 or more. It is the Contractor's
regsponsibility to determine if filing is necessary. Failure to file can
result in the imposition of penalties by ELEC. Additicnal information about
this requirement is available from ELEC by calling 1{888) 313-3532 or on the
internet at http://www.elec.state.nj.us/.

Standards Prohibiting Conflict of Interest-

The following prohibitions on Contractor activities shall apply to all
contracts and purchase agreements made with the State of New Jersey, pursuant
to Executive Order No. 1893 (1988). As used below, "vendor" means any person,
firm, corporation, or other entity which provides or offers or proposes to
provide goods or services to or perform any contract for any State agency.
As used below, “State agency” means any of the principal departments in the
Executive Branch of the State Government, and any division, board, bureau,
office, commission or other instrumentality within or created by such
department, the Legislature of the State and any office, bcard, bureau or
commission within or created by the Legislative Branch, and, to the extent
consistent with law, any interstate agency to which New Jersey is a party and
any independent State authority, commission, instrumentality or agency. A
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unreasonably withheld. The State may observe the proceeding and confer with
Contractor at its own expense. In addition, the State retains the right to
take over its defense, at its own cost, upon reasconable notice to Contractor.

Notwithstanding the foregoing, Contractor has no obligation or liability for
any patent or copyright claim or suit arising from: (1) the unauthorized
combination, operation, or use of a product supplied under this Participating
Addendum with any product, device, or software not supplied by Contractor;
(2) the unauthorized alteration or modification of any product supplied under
this Participating Addendum; (3) Contractor’'s compliance with the State’'s
designs, specifications, requests, or instructions, provided that if the
State provides Contractor with the State’s designs, specifications, reguests,
or instructions, Contractor shall review same and advise whether there are
any foreseeable issues of patent or copyright infringement; or (4} the
State’s failure to promptly implement a required update or modification to
the product provided by Contractor. 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 or proprietary 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 to any product,

Notwithstanding anything to the contrary contained in the WSCA Master
Agreement, the State shall not be responsible for the Contractor’s attorney
fees and/or expenses.

The Contractor’'s indemnification and liability is not limited by, but is in
addition to the insurance obligations contained in this Participating
Addendum.

Notwithstanding anything to the contrary in the Agreement or any contract
document, under no circumstances will the State indemnify Contractor and any
such provision in the WSCA Master Agreement or any contract document shall be

of no force and effect. The State of New Jersey's obligations under the
Participating Addendum are 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.$.A. 59:13-1 et. seq.) and the availability of funds.
Limitation of Liability-
Contractor’'s liability arising out of or in connection with this

Participating Addendum is limited to the lesser of two times (2x) the amount
paid by the State under this Participating Addendum over the pricor twelve

months or $5 million. In no event shall Contractor be liable for any
special, indirect, or consequential damages arising out of this Participating
Addendum. This limitation on liability shall not apply to Contractor’s

obligation to indemnify, defend, and save harmless the State and its
employees as described in this Participating Addendum.

Insurance-

The Contractor shall secure and maintain in force for the term of this
Participating Addendum insurance as provided herein. All required insurance
shall be provided by insurance companies with an A- VIII or better rating by
A.M. Best & Company.

Page 17 of 25



























