SCHEDULE C

New Jersey Health Care Facilities Financing Authority

DRAFT AGREEMENT FOR FINANCIAL PRINTING SERVICES


This Agreement made and entered into on or about this        day of ________, 2020 between the New Jersey Health Care Facilities Financing Authority (the "Authority") and (Printer) (hereinafter referred to as “(Printer)”).



WHEREAS, the Authority desires to engage (Printer) to provide printing services, which are set forth in the Request for Proposal dated __________, 2020; and



WHEREAS, (Printer) has submitted a proposal dated _________, 2020 to provide such services and represents that it is qualified by training and experience to perform the required services in the manner and on the terms and conditions set forth herein;



NOW THEREFORE in consideration of the mutual promises and undertakings contained herein, the parties hereto covenant and agree as follows;

ARTICLE I



A.
(Printer) shall provide the required services in accordance with the terms, conditions, specifications, and scope of the work set forth in:



1.
The Request for Proposal (RFP) dated             , 2020 and attached hereto as Exhibit “A”; and

2. (Printer)’s proposal received and reviewed and attached hereto as Exhibit “B”; and

3.
The Standard Terms and Conditions of the Authority and attached hereto as Exhibit “C”

The aforementioned documents are hereby incorporated by reference into this contract as if set forth in their full text herein.



B.
In the event that there exists a conflict in terms, conditions, specifications, or scope of work between the RFP and (Printer)’s proposal, the provisions of the RFP, the Standard Terms and Conditions and this Agreement shall prevail.



C.
The Authority has no legal liability for any payment of money under this Agreement.  The Authority shall forward all payment requests to the "participating health care organizations" as presently defined in the New Jersey Health Care Facilities Financing Act N.J.S.A. 26:2I-1 et seq. (the "Act"), which shall be responsible for the payment.



D.
(Printer) shall maintain accounting records and other evidence pertaining to costs incurred on the project and shall make the records available to the Authority at all reasonable times during the contract period and for five full years from the date of the final payment.  These records are subject to auditing by the Authority.

ARTICLE I (CONT.)



E.
Ownership of all data, material and documentation originated and prepared by the Authority pursuant to this Agreement shall belong exclusively to the Authority.  All such data, material or documentation shall be delivered to the Authority without any additional charge upon demand after termination of the Agreement, except as otherwise provided under the terms of this Agreement.



F.
Except as otherwise permitted by this Agreement, (Printer) shall not publish, permit to be published, or distribute, use or disclose to anyone for public consumption, any information which it acquires in performance of the Agreement, without prior written consent of the Authority.



G.
The Authority and (Printer) each reserve the right to terminate this contract, provided written notice has been given to the other party at the address set forth in Article VI at least thirty (30) days prior to such proposed termination date.

ARTICLE II



A.
In full consideration of all services to be performed under this Agreement, (Printer) shall be compensated in accordance with the pricing schedule set forth in its bid proposal submitted ___________, 2020.



B.
Invoices must be submitted to the Controller of the Authority before any payments will be made to (Printer).  Invoices shall be submitted monthly, no later than 30 days after the end of the calendar month in which any services have been performed under this Agreement.



C.
(Printer) must submit itemized invoices in accordance with the Pricing Proposal.  All disbursements shall be itemized.



D.
It is the responsibility of the Authority to ascertain that services have been performed in a proper and satisfactory manner in accordance with the terms and conditions set forth in the Agreement prior to the approval of such invoices.  However, approval of invoices for payment by the Authority shall not constitute a release or waiver of any claim the Authority has or may have for latent defects or errors or other breaches of this Agreement on the part of (Printer), or of any claims for breach of warranty, negligence or misconduct.



E.
(Printer) shall be compensated for actual services performed and disbursements made in accordance with the terms of this ARTICLE.

ARTICLE III



A.
This Agreement shall commence as of December 1, 2020 and continue in full force and effect until November 30, 2023 except as otherwise set forth in this Agreement.



B.
The Authority, at its sole option, may offer to extend the terms of this Agreement for up to two (2) additional one-year periods.  Such extensions shall be offered by the Authority in writing not less than 30 days prior to the termination of the initial term of the Agreement or any subsequent term.  Acceptance of any extensions by (Printer) is to be in writing and must be on file in the Authority's office within 5 days of the date of such offer of extension.  In the event the Agreement is extended, all of the original terms will remain in effect for the extended period.



C.
In the event of the termination of this Agreement, as provided in Article I, (Printer) shall furnish to the Authority such report or reports as may be required, based upon work completed under the provisions of this Agreement.  (Printer) shall be compensated for work-in-progress, services and expenses incurred prior to the effective date of termination.

ARTICLE IV



A.
(Printer)’s status shall be that of an independent principal and not as agent or employee of the Authority.



B.
(Printer) agrees not to assign, transfer, convey, sublet or otherwise dispose of this Agreement or its rights, title or interest hereunder, or enter into any subagreement under this Agreement, without the prior written approval of the Authority.



C.
(Printer) agrees that in the performance of this Agreement it will obey, abide and comply with applicable Federal and State laws and regulations.



D.
If incorporated in a state other than the State of New Jersey, (Printer) shall promptly file with the Secretary of State any documents required in order to do business in the State of New Jersey and shall otherwise comply with the provisions of the laws of the State of New Jersey (“State”).  Further, in accordance with Public Law 2001, c. 134, which requires all contractors and subcontractors provide proof of their registration with the Department of the Treasury, Division of Revenue, (Printer) will submit a copy of their “Business Registration Certificate” to this Authority within 30 days of enactment of this Agreement.  Failure to provide a copy of the Certificate will result in termination of this Agreement.



E.
All services under this contract shall be provided in the United States.  If, during the term of the contract, the contractor proceeds to shift services outside of the United States, the contractor shall be deemed in breach of contract, unless the Authority shall first have determined in writing that extraordinary circumstances require the shift of services or that a failure to shift services would result in economic hardship to the State of New Jersey.



F.
This Agreement shall be governed and construed and the rights and obligations of the parties hereto shall be determined in accordance with the laws of the State of New Jersey.

ARTICLE IV (CONT.)



G.
If it becomes necessary for (Printer), either as principal or by agent, subcontractor, or employee, to enter upon the premises or property of the Authority or the State for any purpose whatsoever pursuant to this Agreement, (Printer) hereby covenants and agrees to take, use, provide and make all proper, necessary and sufficient precautions, safeguards and protection against the occurrence of happenings of any accidents, injuries or damages to any person or property in connection with performance of the services under this Agreement, and to be responsible for and to indemnify and save harmless the Authority and the State from the payment of all sums of money, including the reasonable costs of defense, by reason of all, or any, such accidents, injuries or damages that may happen in connection with the performance of the services under this Agreement to the extent that (Printer) would be liable at common law.



H.
(Printer) shall be responsible for and shall indemnify and hold the Authority and State harmless for all fines, penalties and losses incurred, including the costs of defense, for or by reason of the violation of any local, State or Federal ordinance, regulation, or law, in connection with the performance of said services.



I.
(Printer) will maintain sufficient insurance to indemnify the Authority and the State and the members, officers and employees of the Authority and State against any claim for performance of (Printer) or its employees and agents of the services contemplated by the Agreement and the use, misuse or failure of any equipment or machinery used by (Printer) or its employees or agents, and shall if requested, provide certificates of such insurance to the Authority.  (Printer) shall also carry errors and omissions, professional liability and/or professional liability malpractice insurance sufficient to protect (Printer) from any liability arising out of the professional obligations performed pursuant to this Agreement.



J.
(Printer) shall defend, indemnify and otherwise hold harmless the Authority, its directors, officers and employees, and any officers and employees of the State authorized to render services to the Authority, from any and all claims or actions at law of any and all kinds or nature including the costs of defense (1) which arise from acts or omissions whether negligent or not of (Printer) or its agents, employees, servants, materialmen or others working for or on behalf of (Printer), irrespective of whether such risks are directly within the control of the (Printer), or (2) which arise from any failure to perform its obligations under this Agreement or any improper performance of said obligations.



K.
It is expressly agreed and understood that any approval by the Authority of the services performed and/or reports or other production items provided by (Printer) shall not operate to limit the obligations of (Printer) assumed in this Agreement.  Furthermore, (Printer) expressly understands and agrees that the provisions of the preceding indemnification clause shall in no way limit its obligations assumed in this Agreement, nor shall they be construed to relieve (Printer) from any liability, nor preclude the Authority from taking any other actions available to it under other provisions of this Agreement or otherwise at law.  (Printer) will be liable to the Authority for any reasonable costs incurred by the Authority to correct, modify or redesign any technical information or production item submitted by the (Printer) that is found to be defective or not in accordance with the provisions of this Agreement as a result of negligent act, error or omission on the part of (Printer), its officer, agents, servants, employees or consultants.  (Printer) shall be given a reasonable opportunity to correct any deficiency.

ARTICLE IV (CONT.)



L.
During the performance of this Agreement, (Printer) agrees as follows:




1.
(Printer) will not discriminate against any employee or applicant for employment because of age, race, creed, color, national origin, ancestry, marital status, sex, affectional or sexual orientation.  (Printer) will take affirmative action to ensure that 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, sex, affectional or sexual orientation.  Such action shall include, but not limited to the following: employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training, including apprenticeship.  (Printer) agrees to post in conspicuous places, available to employees and applicants for employment, notices setting forth the provisions of this nondiscrimination clause. 



2.
(Printer) will, in all solicitations or advertisements for employees placed by or on behalf of (Printer), state that all qualified applicants will receive consideration for employment without regard to age, race, creed, color, national origin, ancestry, marital status, sex, affectional or sexual orientation;




3.
(Printer) will send to each labor union or representative of workers with which it has a collective bargaining agreement or other contract or understanding, a notice advising the labor union or workers' representative of (Printer)’s commitments under this Agreement and shall post copies of the notice of conspicuous places available to employees and applicants for employment.



M.
(Printer) hereby agrees to comply with the provisions of the Affirmative Action Program for Public Works Contracts N.J.S.A. 10:2-1 through 10:2-4 and P.L. 1975, c. 127 (N.J.S.A. 10:5-31 et seq.) and the Rules and Regulations promulgated pursuant thereunto.



N.
(Printer) does hereby warrant and represent that this Agreement has not been solicited or secured, directly or indirectly, in a manner contrary to the laws of the State and that said laws have not been violated and shall not be violated as they relate to the procurement or the performance of this Agreement by any conduct, including the paying or giving of any fee, commission, compensation, gift, gratuity or consideration of any kind, directly or indirectly, to any State employee, officer or official or to any Special State officer or employee as defined in N.J.S.A. 52:13D-13, regarding conflicts of interest.



O.
(Printer) warrants and represents that no person or selling agency has been employed or retained to solicit or secure this Agreement upon any agreement or understanding for a commission, percentage, brokerage or contingent fee excepting bona fide employees or bona fide established commercial or selling agencies maintained by (Printer) of the purpose of securing business.

ARTICLE IV (CONT.)



P.
It is agreed and understood that the Authority reserves the right under this Agreement to determine whether a conflict of interest or the appearance of a conflict of interest exists which would under State law adversely affect the Agreement, or would otherwise be contrary to the best interest of the Authority and the State.



Q.
(Printer) and the Authority agree that any claims asserted against the Authority shall be subject to the New Jersey Tort Claims Act, N.J.S.A. 59:1-1 et seq. and the New Jersey Contractual Liability Act, N.J.S.A. 59:13-1 et seq. (except for section 9 of the Contractual Liability Act, N.J.S.A. 59:13-9), notwithstanding that the Contractual Liability Act is not applicable by its provisions to claims arising under contracts with the Authority.



R.
(Printer) does hereby warrant and represent that it is qualified by training and experience to perform the required services in the manner and on the terms and conditions set forth herein.



S.
Invalidation of any one of the provisions of this Agreement, by judgment or court order, shall in no way affect any other provisions herein contained, which provisions shall remain in full force and effect.



T.
This Agreement may only be amended, modified or supplemented in writing consented to by parties hereto.



U.
This Agreement may be executed by the parties hereto in two counterparts, each of which shall be deemed an original, and it shall not be necessary in making proof of this Agreement to produce or account for more than one such counterpart, which together shall constitute but one and the same agreement.

ARTICLE V



A.
In order to safeguard the integrity of State government procurement by imposing restrictions to insulate the award of State contracts, including retention agreements, from political contributions that pose the risk of improper influence, purchase of access, or the appearance thereof, the Legislature enacted P.L. 2005, c.51 (codified at N.J.S.A. 19:44A-20.13-25) (“Chapter 51”), on March 22, 2005, effective retroactive to October 15, 2004, superseding the terms of Executive Order No. 134 (McGreevey).  In addition, on September 24, 2008, Governor Corzine issued Executive Order No. 117, effective on November 15, 2008 (“EO 117”) setting forth additional limitations on the ability of the executive branch agencies to contract with individuals or entities who have made or solicited certain contributions. Pursuant to the requirements of Chapter 51 and EO 117, the terms and conditions set forth in this ARTICLE are material terms of this Agreement:

ARTICLE V (CONT.)


1.
Definitions



For the purpose of this section, the following shall be defined as follows:

a)
Contribution – means a contribution reportable as a recipient under The New Jersey Campaign Contributions and Expenditures Reporting Act, P.L. 1973, c83 (C.19:44A-1 et seq.), and implementing regulations set forth at N.J.A.C. 19:25-7 and N.J.A.C. 19:25-10.1 et seq.  Contributions in excess of $300 during a reporting period are deemed “reportable” under these laws.

b)
Business Entity – means any natural or legal person, business corporation, professional services corporation, Limited Liability Company, partnership, limited partnership, business trust, association or any other legal commercial entity organized under the laws of New Jersey or any other state or foreign jurisdiction.  The definition of a business entity includes:

(i)  all principals who own or control more than 10 percent of the profits or assets of a business entity or 10 percent of the stock in the case of a business entity that is a corporation for profit, as appropriate and for a for profit entity, the following:

(1)  in the case of a corporation: the corporation, any officer of the corporation, and any person or business entity that owns or controls 10% or more of the stock of the corporation;

(2)  in the case of a general partnership: the partnership and any partner;

(3) in the case of a limited partnership: the limited partnership and any partner;

(4)  in the case of a professional corporation: the professional corporation and any shareholder or officer;

(5) in the case of a limited liability company: the limited liability company and any member;

(6)  in the case of a limited liability partnership: the limited liability partnership and any partner;

(7)  in the case of a sole proprietorship: the proprietor; and

ARTICLE V (CONT.)


1.
Definitions (cont.)
(8)  in the case of any other form of entity organized under the laws of New Jersey or any other state or foreign jurisdiction: the entity and any principal, officer, or partner thereof;

(ii)  any subsidiaries directly or indirectly controlled by the business entity;

(iii)  any political organization organized under 26 U.S.C.A. § 527 of the Internal Revenue Code that is directly or indirectly controlled by the business entity, other than a candidate committee, election fund, or political party committee;

(iv)  if a business entity is a natural person, that persons spouse or civil union partner, or child residing in the same household provided, however, that, unless a contribution made by such spouse, civil union partner, or child is to a candidate for whom the contributor is entitled to vote or to a political party committee within whose jurisdiction the contributor resides unless such contribution is in violation of section 9 of Chapter 51; and

(v)  any labor union, labor organization, and any political committee formed by a labor union or labor organization if one of the purposes of the political committee is to make political contributions.



2.
Certification and Disclosure Requirements

a)
The Authority shall not enter into a contract to procure from any Business Entity services or any material, supplies or equipment, or to acquire, sell or lease any land or building, 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 candidate committee and/or election fund of any candidate for or holder of the public office of Governor or Lieutenant Governor, or to any State, county political party, or to a legislative leadership or municipal political party or committee during certain specified time periods.

ARTICLE V (CONT.)


2.
Certification and Disclosure Requirements (cont.)
b)
Prior to awarding any contract or agreement to any Business Entity, the Business Entity responding to the RFP shall submit with their Proposal the Two-Year Ch 51/Executive Order 117 Vendor Certification and Disclosure of Political Contribution Form, certifying that no contributions prohibited by Chapter 51 have been solicited or made by the Business Entity and reporting all contributions the Business Entity made during the preceding four years to any political organization under 26 U.S.C.A. § 527 of the Internal Revenue Code that also meets the definition of a “continuing political committee” within the means of N.J.S.A. 19:44A-3(n) and N.J.A.C. 19:25-1.7.  The required forms and instructions are available for review on the State’s Purchase Bureau website at   http://www.state.nj.us/treasury/purchase/execorder134.shtml under “Disclosure Forms and Instructions” - Doing Business - Vendor Forms link.  Failure to submit the required forms will preclude award of a contract or agreement, as well as future contract opportunities.

c)
Further, the (Printer) is required, on a continuing basis, to report to the Authority any contributions and solicitations it makes during the term of the contract, and any extension(s) thereof, at the time any such contribution or solicitation is made.

d)
(Printers) failure to submit the required forms will preclude the Authority’s execution of the Agreement.  The Authority will provide to the State Treasurer or his designee for their review the Disclosures submitted by the Bidder pursuant to this section, as well as any other pertinent information concerning the contributions or reports thereof by the (Printer), prior to award, or during the term of the contract.  If the State Treasurer determines that any contribution or action by the (Printer) violated Chapter 51 or EO 117 the State Treasurer shall disqualify the (Printer) from award of such contract. If the State Treasurer or his designees determines that any contribution or action constitutes a breach of contract that poses a conflict of interest, pursuant to Chapter 51 and    EO 117, the State Treasurer shall disqualify the (Printer) from award of such contract.

ARTICLE V (CONT.)
3.
Breach of Terms of Chapter 51 and EO 117 is a Breach of the Agreement
It shall be a breach of the terms of the Agreement for the (Printer) to do any of the following:

(a) make or solicit a contribution in violation of Chapter 51 and       EO 117;

(b) knowingly conceal or misrepresent a contribution given or received;

(c) make or solicit contributions through intermediaries for the purpose of concealing or misrepresenting the source of the contribution; 

(d) make or solicit any contribution on the condition or with the agreement that it will be contributed to a campaign committee or any candidate or holder of the public office of Governor, or Lieutenant Governor, or to any State, county or municipal party committee,  or county party committee;

(e) engage or employ a lobbyist or consultant with the intent or understanding that such lobbyist or consultant would make or solicit any contribution, which if made or solicited by the business entity itself, would subject that entity to the restrictions of Chapter 51 and EO 117;

(f) fund contributions made by third parties, including consultants, attorneys, family members, and employees;

(g) engage in any exchange of contributions to circumvent the intent of Chapter 51 and EO 117; or

(h) directly or indirectly through or by any other person or means, do any act which would subject that entity to the restrictions of Chapter 51 and       EO 117.

ARTICLE V (CONT.)



B.
(Printer) is required to complete a Statement of Bidder/Vendor Ownership – Full Version (PDF) Disclosure Form in accordance with N.J.S.A. 52:25-24.2 which states “no corporation or partnership shall be awarded any contract nor shall any agreement be entered into for the performance of any work or the furnishing of any materials or supplies, the cost of which is to be paid with or out of any public funds, by the State, or any county, municipality or school district, or any subsidiary or agency of the State, or of any county, municipality or school district, or by any authority, board, or commission which exercises governmental functions, unless prior to the receipt of the bid or accompanying the bid, of said corporation or said partnership, there is submitted a statement setting forth the names and addresses of all stockholders in the corporation or partnership who own 10% or more of its stock, of any class or of all individual partners in the partnership who own a 10% or greater interest therein, as the case may be. If one or more such stockholder or partner is itself a corporation or partnership, the stockholders holding 10% or more of that corporation's stock, or the individual partners owning 10% or greater interest in that partnership, as the case may be, shall also be listed.  The disclosure shall be continued until names and addresses of every noncorporate stockholder, and individual partner, exceeding the 10% ownership criteria established in this act, has been listed.  

The required form is available for review on the State’s Purchase Bureau website at http://www.state.nj.us/treasury/purchase/execorder134.shtml under “Disclosure Forms and Instructions” - Doing Business - Vendor Forms link.



C.
Pursuant to N.J.S.A. 52:32-58 (Public Law 2012, c.25, Section 4), (printer) shall file a certification with the Authority that neither the bidder, nor any of its parents, subsidiaries, and/or affiliates (as defined in N.J.S.A. 52:32-56(e)(3)), is listed on the New Jersey Department of the Treasury’s List of Persons or Entities Engaging in Prohibited Investment Activities in Iran and that neither is involved in any of the investment activities set forth in N.J.S.A 52:32-56(f).  If printer) is unable to so certify, (printer) shall provide a detailed and precise description of such activities.  The required Disclosure of Investment Activities in Iran Form - Full Version (PDF) can also be found on the State’s Purchase Bureau website at http://www.state.nj.us/treasury/purchase/forms.shtml.
ARTICLE VI

The addresses given below shall be the addresses of the representative parties to which notices and reports required by this Agreement shall be sent by mail:

The Authority (Mailing Address):

Mark E. Hopkins






Executive Director







New Jersey Health Care Facilities







   Financing Authority







P.O. Box 366







Trenton, NJ  08625-0366







c:  Ellen Lieber,







     Accountant
The Authority (Overnight Address):
Mark E. Hopkins






Executive Director







New Jersey Health Care Facilities







   Financing Authority







Station Plaza, Bldg. #4







22 South Clinton Avenue







Trenton, NJ 08609-1212







c:  Ellen Lieber,







     Accountant
Email Addresses:



mhopkins@njhcffa.com









elieber@njhcffa.com
(Printer):


(Printer Email Addresses):






IN WITNESS WHEREOF, the parties, hereto have caused this Agreement to be executed by these duly authorized representatives as of the dates indicated.

Witness:




New Jersey Health Care Facilities







 Financing Authority

                                           

By:_____________________________________







Dated:

Witness:




(Printer)
                                           

By:_____________________________________







Dated:







Approved to as to form only:







Attorney General of New Jersey






By:_____________________________________







George Loeser






Deputy Attorney General

Dated:
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