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1.0 INFORMATION FOR BIDDERS

1.1 Purpose and Intent of the Procurement

1.1.1 Purpose

This Request for Proposal (RFP) is being issuethbyJniversity of Medicine and Dentistry of
New Jersey (UMDNJ), Department of Purchasing Sesvion behalf of UMDNJ University
Hospital Department of Interventional Radiology Bament.

UMDNJ is committed to obtaining the best value whgpurchases good and services. UMDNJ
must achieve value while operating in full comptiarwith all applicable State of New Jersey
and University procurement regulations and policidse Office of Supply Chain Management,
comprised of the Departments of Purchasing SenacesContract management, oversees the
procurement process at UMDNJ, and is interestembintracting with a firm who will provide a
Microwave Ablation System to the UMDNJ Universityospital Department of Interventional
Radiology Department.

The purpose of this Request for Proposal is to @veaiContract to one vendor to provide a
Microwave Ablation System for the ablation of hepatung and other tumor types with the
ability to ablate large volumes of tissue in minirtiene for the UMDNJ University Hospital
Department of Interventional Radiology Department.

1.1.2 Intent

The intent of the UMNDJ through this Request foopgeisal is to award a Contract to one
responsive bidder whose bid proposal conformsdapecifications contained in this RFP and is
most advantageous to UMDNJ, price and other factonsidered.

1.2 Background

UMDNJ is the nation’s largest freestanding publealth sciences university. It includes eight
(8) schools on five (5) campuses. It is a statewsgstem of health sciences education,
biomedical research and healthcare delivery. UMBIE3 founded in 1970 to consolidate New
Jersey’s health professions education and duriadas$t two decades it has become the core of
the state’s healthcare delivery system. Additianidrmation about the University, its multiple
locations, schools and healthcare facilities islalbe at:
http://www.umdnj.edu/homepage/index.html
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The University Hospital is a 519-bed acute carephasowned and operated by UMDNJ and
located in the Central Ward of Newark. As the prynteaching hospital of the New Jersey
Medical School in Newark, the hospital is committedthe provision of high quality patient
care, medical education, clinical research and conityiservice.

With an active medical staff of 790he University Hospital is an integral part of tlaegest
medical teaching program in the state, and trab® Bedical residents from the New Jersey
Medical School’'s Graduate Medical Education proggaMedical education occurs in virtually
every clinical specialty. The hospital also serasghe focus for other schools of the University
providing on-site training for the New Jersey Dér@ahool, School of Nursing, and School of
Health Related Professions and Allied Health.

While the University Hospital serves as a refecetter for many of the state's most advanced
medical services and specialty care programs, Teelsity Hospital is also a major source of
primary care and serves as a safety net hospitahéoGreater Essex Community and the State
of New Jersey. The hospital operates over 50 @iffeoutpatient clinics and programs. In fiscal
year 2007, The University Hospital had 221,371 datuy care visits, 22,192 inpatient
admissions, 14,003 surgery procedures, 1,926 deds/and 92,169 emergency room Visits.

The University Hospital provides a significant nuenlof jobs within its operations for minorities
and for residents of its local community. Its roatse in the Newark Agreements signed in 1968
guaranteeing training and jobs for the communityexchange for land committed to medical
college development. With an annual budget of agprately $600M, The University Hospital
is one of the largest employers in the City of NBwand is committed to serving as one of the
region’s economic stabilizers.

UMDNJ'’s Interventional Radiology Department offesgpert state of the art minimally invasive
image guided diagnostic and therapeutic care farde variety of vascular and nonvascular
conditions affecting the chest, abdomen and extresniMicrowave ablation is an established
current option in the treatment of hepatic, kidaeg lung tumors in patients that are not surgical
candidates as well as those that refuse surgemhése. University Hospital has an active Liver
Transplant program and we treat over 50 patieyesaa with primary liver tumor using a variety
of locoregional therapies, including Radiofrequeratylation. Microwave ablation offers a
similar treatment option as RFA does with the ativgm that it can be offered to patients that
have larger tumors along with the added benefgrotlucing more reliable ablations in a faster
time. This is especially advantageous when tredéirger lesions as well as multiple tumor sites
as the strain on resources when doing these caedoeed. The procedure for performing the
ablation stays essentially the same as RFA, omyrtbchanism of burn achieved in the tumor is
improved using this technology. The Intervention@hdiology Department performs
approximately 50 RFA procedures annually and iee#g offer this advanced treatment option
to patients with care provided by its highly trainghysicians, nurses and technologists. Our
referring physicians from the surgical oncology dnder transplant division are expecting
UMDNJ'’s Interventional Radiology Department to offurrent state of the art treatments for
their patients.
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1.3 Key Events

1.3.1 Questions and Inquiries

It is the policy of the UMDNJ, Purchasing Servitesccept only written questions and inquiries
from all bidders receiving this Request for Propo¥#ritten questions should be e-mailed,
mailed or faxed to UMDNJ, Purchasing Services t® dktention of the assigned buyer at the
following address:

UMDNJ, DEPARTMENT OF PURCHASING SERVICES
335 GEORGE STREET, 2ND FLOOR

NEW BRUNSWICK, NEW JERSEY 08903

ATTN: Edwing Canaca

Buyer’'s Phone Number732-235-9040

Buyer’'s Fax Number: 732-235-9766

E-mail: canacaes@umdnj.edu

1.3.1.1 Cut-Off Date for Questions and Inquiries

A mandatory Pre-bid Conference has been schedatetii€ procurement, therefore, the cut-off
date for submission of questions will be the cosicin of the mandatory Pre-Bid Conference.
While all questions will be entertained at the matondy Pre-bid Conference, it is strongly urged
that questions be submitted in writing prior to tmandatory Pre-bid Conference. Written
guestions must be delivered to the Department ofHasing Services’ Buyer. It is requested
that bidders having long, complex or multiple paguestions submit them in writing as far in
advance of the mandatory Pre-bid Conference ashpessThis request is made so that answers
can be prepared prior to the mandatory Pre-bid €ente.

1.3.1.2 Question Protocol

Questions should be submitted in writing to theraton of the assigned UMDNJ, Purchasing
Services buyer following the prescribed format @téed to this RFP in section 9.3 P12-079
Microwave Ablation System for the Interventionaldrdogy Department, UMDNJ University
Hospital. Written questions should be directlytie the RFP by the writer. Questions should
be asked in consecutive order, from beginning t, éollowing the organization of the RFP.
Each question should begin by referencing the R&ge mumber and section number to which it
relates.

Short procedural inquiries may be accepted by kelep by the buyer; however, oral
explanations or instructions given over the telegghehall not be binding upon the University.
Bidders shall not contact any person within thevdrsity directly, in person, or by telephone,
other than the assigned buyer, concerning this RFP.
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At the bid conference, procedural questions wilblddressed. Substantive questions concerning
the RFP scope of work and requirements submittethéypidders shall be addressed in a written
addendum. If necessary, Purchasing Services magnoe to accept written questions up
through the close of business the day following lhe conference. If questions are to be
accepted after the bid conference, an announcemkibe made at the bid conference.

1.3.2 Mandatory Pre-Bid Conference

A mandatory Pre-Bid Conference has been schedaletthis procurement. The purpose of the
mandatory Pre-Bid Conference is to provide a stinect and formal opportunity for bidders to

raise questions and clarify any of the proposalireqnents. The date, time and location are
provided as follows:

DATE: May 3f! 2012
TIME: 10:00AM EST
LOCATION: UMDNJ University Hospital
Room D215/215A
150 Bergen Street
Newark, NJ 07103

CAUTION: Bids will be automatically rejected frornw bidder that was not represented or
failed to properly register at the Mandatory Pré-Bbnference.

It is the responsibility of the bidder to identignd address any additional requirements or
information needed to submit a proposal. No specasideration shall be given to any bidder,

because of the bidder's failure to be knowledgeabHdl the requirements of the proposal after

the pre-bid conference date.

1.4 Additional Information for Bidders

1.4.1 Reuvisions to this Request for Proposal

In the event that it becomes necessary to clanfyewise this Request for Proposal, such
clarification or revision will be by addendum. Myaaddenda are issued for this procurement, it
will be distributed to all bidders who were seng fRequest for Proposal and attended the non-
mandatory pre-bid conference.

1.4.2 Addendum as a Part of this Request for Palpos

Any addendum to this Request for Proposal shalbimecpart of this Request for Proposal and
part of any Contract resulting from this Requestfmposal.
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1.4.3 Issuing Office

This Request for Proposal is issued by the UMDN&pddtment of Purchasing Services. The
buyer noted in Section 1.4.1 is the sole point aftact between the bidder and UMDNJ for
purposes of this Request for Proposal.

1.4.4 Bidder Responsibility

The bidder assumes sole responsibility for the detapeffort required in this Request for
Proposal. By submitting a proposal in response his Request for Proposal, the bidder
represents that it has satisfied itself, from #sdnvestigation, of all the requirements of this
Request for Proposal. UMDNJ is not responsibledoy debts or payments incurred by the
bidder in the performance of this Contract.

1.4.5 Cost Liability

UMDNJ assumes no responsibility and bears no ltghibr costs incurred by bidders in the
preparation and submittal of proposals in respom$ieis Request for Proposal.

1.4.6 Contents of Bid Proposal

The entire content of every bid proposal will béblly opened and becomes a public record.
This is the case notwithstanding any statementhé dontrary made by a bidder in its bid
proposal. All information submitted by bidders sponse to a bid solicitation is considered
public information, except as may be exempted fdisglosure by the Open Public Records Act,
N.J.S.A. 47:1A-1 et seq. and the common law.

A bidder may designate specific information as suthject to disclosure when the bidder has a
good faith legal/factual basis for such assertioMDNJ reserves the right to make the
determination and will advise the bidder accordmdlhe location in the bid proposal of any
such designation should be clearly stated in ardetter.

UMDNJ will not honor any attempt by a bidder eitherdesignate its entire bid proposal as
proprietary and/or to claim copyright protectiorr fils entire proposal. The bidder will be
required to withdraw such designation before the goioposal will be considered for contract
award.

In the event of a challenge to the bidder’s degsignaof confidentiality/proprietary materials, the
bidder shall be solely responsible for defendirgy designation and UMDNJ shall have no
responsibility therefore.

Request for Proposal # P12-079, Microwave Ablation System for the UMDNJ University Hospital Interventional
Radiology Department

-6-



1.4.7 Price Alterations

Bid prices must be typed or written in ink. Anygaichanges (including "white-outs") must be
initialed. Failure to initial price changes magg@ude an award being made to the bidder.
1.4.8 Joint Venture

If a joint venture is submitting a bid, the agreambetween the parties relating to such joint
venture should be submitted with the joint ventsig’oposal. Authorized signatories from each
party comprising the joint venture must sign the jaoposal. A separate Ownership Disclosure
Form, Affirmative Action Employee Information Rep@nd, if applicable, foreign (out of State)
corporate registration must be supplied by eactyparthe joint venture.

1.4.9 HIPAA Compliance

As a State Agency, New Jersey State regulationgnethat we obtain documentation regarding
our vendor “HIPAA Compliance” status. In order® in compliance and conduct business with
your company for the procurements of goods andéovices, it will be necessary for your
company to complete a Business Associate Agreeniéig. agreement involves the access to
protected health information that is consideredquted pursuant to federal, state and/or local
laws and regulations in accordance with the priveeguirements of the “HIPAA” — Health
Insurance Portability and Accountability Act of B9The requirement is a precondition of
entering into a valid and binding contract.

The HIPAA privacy rules permit disclosure of patignformation without authorization in
certain situations in which no business associgteeament is needed. However, in the day to
day interaction of providing the devices and sawiander this Request for Proposal, the
Contractor may well have access to information lated to the patient receiving the medical
device. For example, the Contractor’s represergatiay be in a patient room with a patient not
receiving a device. A Contractor's representativaynhave discussions with a physician
regarding the Contractor’'s device and receive patieformation by way of an example for
future cases. A Contractor’'s representative mayaseeher patient’'s X-rays while in a room
reviewing a patient's records. For these and sinndasons, it is prudent to have a business
associate agreement in place to safeguard theisafsatights to privacy.

1.4.10 Business Registration Notice

In accordance with N.J.S.A. 52:32-44(b), a bidded & named subcontractors must have a
valid Business Registration Certificate (“BRC”)ussl by the Department of Treasury, Division

of Revenue prior to the award of a contract. Talifate the proposal evaluation and contract

award process, the bidder should submit a copytsofvalid BRC and those of any named

subcontractors with its proposal.

Any bidder, inclusive of any named subcontractarbio does not have a valid business
registration at the time of the proposal submissipaning or whose BRC was revoked prior to
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the submission of the proposal should proceed inmtedg to register its business or seek
reinstatement of a revoked BRC. Bidders are caatidhat it may require a significant amount
of time to secure the re-instatement of a revokB&CBThe process can require actions by both
the Division of Revenue and the Division of Taxati&or this reason, a bidder’'s early attention
to this requirement is highly recommended. The é&iddnd its named subcontractors may
register with the Division of Revenue, obtain a @b an existing BRC or obtain information
necessary to seek re-instatement of a revoked BfiGecatwww.state.nj.us/njbgs

A bidder otherwise identified by the Purchasingv&es as a responsive and responsible bidder,
inclusive of any named subcontractors, but that wais business registered at the time of
submission of its proposal must be so registeredirapossession of a valid BRC by a deadline
to be specified in writing by the Purchasing SessicA bidder who fails to comply with this
requirement by the deadline specified by the PwidigaServices will be deemed ineligible for
contract award. Under any circumstance, the PumapeServices will rely upon information
available from computerized systems maintainedhieyState as a basis to verify independently
compliance with the requirement for business regfisin.

1.4.10.1 Definitions

“Affiliate” means any entity that (1) directly, iméctly, or constructively controls another entity,
(2) is directly, indirectly, or constructively contled by another entity, or (3) is subject to the
control of a common entity. An entity controls #mer entity if it owns, directly or individually,
more than 50% of the ownership in that entity.

“Business organization” means an individual, paghg, association, joint stock company,
trust, corporation, or other legal business emtitguccessor thereof.

“Business registration” means a business registratertificate issued by the Department of the
Treasury or such other form or verification thatamtractor or subcontractor is registered with
the Department of Treasury.

“Contractor” means a business organization thatsseeenter, or has entered into, a contract to
provide goods or services with a contracting agency

“Contracting agency” means the principal departmédntthe Executive Branch of the State
Government, and any division, board, bureau, gfftoenmission or other instrumentality within
or created by such department, or any independate Suthority, commission, instrumentality
or agency, or any State college or university, @ynty college, or any local unit.

“Subcontractor” means any business organizatiort thanot a contractor that knowingly
provides goods or performs services for a contramt@nother subcontractor in the fulfillment
of a contract.
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1.4.10.2 Requirements Regarding Business Regmtr&orm

A contractor shall submit a copy of its businesgsteation prior to the ward of the contract. A

subcontractor shall provide a copy of its businesgistration to any contractor who shall

forward it to the contracting agency. No contradthva subcontractor shall be entered into by
any contractor unless the subcontractor first glesiproof of valid business registrations.

The contractor shall provide written notice tosalbcontractors that they are required to submit a
copy of their business registration to the contmacthe contractor shall maintain a list of the
names of any subcontractors and their current addsg updated as necessary during the course
of the contract performance. The contractor shdihst to the contracting agency a copy of the
list of subcontractors, updated as necessary duhegourse of performance of the contract.
The contractor shall submit a complete and accuisttef the subcontractors to the contracting
agency before a request for final payment is madkeéd using agency.

The contractor and any subcontractor providing gamdperforming services under the contract,
and each of their affiliates, shall, during therteaf the contract, collect and remit to the Directo
of the Division of Taxation in the Department oe@sury the use tax due pursuant to the “Sales
and Use Tax Act, P.L. 1966, c. 30 (N.J.S.A. 54:32Bt seq.) on all their sales of tangible
personal property delivered into the State.

1.4.11 Deficit Reduction Act

The University of Medicine and Dentistry is commdtto the prevention and detection of any
fraud, waste, and abuse within the University selato all health care programs, including
Federal and State programs. To this end, UMDNJ taai® a vigorous compliance program
geared in part to educating our community on tmgeaof fraud and abuse laws, including the
importance of submitting accurate claims and repiartthe Federal and State governments. Our
policies prohibit the knowing submission of a fatdaim for payment in relation to any health
care program, including a Federal or State fundealthh care program. Such a submission is a
violation of Federal and State law and can resuftignificant administrative and civil penalties
under the Federal and State False Claims Acts.

To assist UMDNJ in meeting its legal and ethicdlgattions, any employee, contractor or agent
who is aware of the preparation or submission fd#ise claim or report or reasonably suspects
any other potential fraud, waste, or abuse in imato a Federal or State funded health care
program is required to report such information i® dr her supervisor and UMDNJ’s Office of
Ethics and Compliance. Any employee of UMDNJ whaood faith reports such information
will be protected against retaliation for comingward with such information both under
UMDNJ'’s internal compliance policies and proceduaed United States and New Jersey law.

As an organization, UMDNJ obligates itself to inwgate any such information swiftly and
thoroughly through its internal compliance prograemsd mechanisms. Nonetheless, if an
employee, contractor or agent believes that thearorgtion’s response is deficient and
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unresponsive, the employee shall bring these coacts UMDNJ's Office of Ethics and
Compliance. If such follow-up still does not g& an investigation, after a reasonable period
of time, the employee, contractor or agent has abiéity to bring his/her concerns to the
appropriate government agency under the relevatdgrBeand/or State laws.

This information shall be provided to all UMDNJ eloyees and all contractors and agents of
UMDNJ.

1.4.12 Federal and State Laws and Regulations Biegdrealthcare

The University is committed to compliance with &ideral and state regulations regarding
healthcare, including but not limited to licensir&ark and anti-kickback laws, Medicare and
Medicaid regulations. All goods provided under thiB and the Contract award under this IFB
must comply with all applicable laws. In additioha violation comes to the attention of either
party, or any changes in the laws or regulatiorsum which make the Contract entered into
between the parties as a result of this IFB, tdrbeiolation of any applicable law, then the
agreement shall be amended to address the violatioto comply with the change, or be
terminated if amending will not resolve the viotati
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2.0 DEFINITIONS

The following definitions shall be part of any catdt awarded or order placed as a result of this
Request for Proposal:

“Ablation” - the removal, especially of organs, abmal growths, or harmful substances, from
the body by mechanical means, as by surgery.

“Addendum” — Written clarification or revision this Request for Proposal issued by UMDNJ,
Purchasing Services.

“Amendment” — A change in scope of work to be perfed by the contractor. An amendment
is not effective until it is signed by the Vice Bigent for Supply Chain Management.

“Bidder” — An individual or business entity submmty a bid in response to this Request for
Proposal.

“Contract” — This Request for Proposal, any addemdo this Request for Proposal, the bidder’s
proposal submitted in response to this RequesPfoposal, UMDNJ's Standard Terms and
Conditions, and UMDNJ’s Contract Term Sheet.

“Contractor” — The Contractor is the bidder awardazbntract.

“Deliverable” — Any component that the Contracteoydes under this contract, for example,
consumable items, application software, documaeartathird party products, etc.

“DICOM” - Digital Imaging and Communications in Methe

“Documentation” — Manuals, listings, diagrams, arlder hard- or soft-copy written or graphic
materials that describe the use, operation, maanis#) and/or design of any good or service.

“Evaluation Committee” — A committee established review and evaluate bid proposals
submitted in response to this Request for Propasdlto recommend a contract award to the
Vice President of Supply Chain Management.

“HIPAA” — Health Insurance Portability and Accouhtlity Act of 1996.

“ISO” — International Organization for Standardinat

“May” — Denotes that which is permissible, not matway.

“Project” — The undertaking of services that am shbject of this Request for Proposal.

“Remedy” — To restore to the natural or proper Gtowl
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“Request for Proposal (RFP)” — This document, whastablishes the bidding and contract
requirements and solicits proposals to meet thehase needs as identified herein.

“Shall” or “Must” — Denotes that which is a mandgtoequirement. Failure to meet a mandatory
requirement will result in the rejection of a bisbposal as materially non-responsive.

“Should” — Denotes that which is recommended, nahdatory.
“Subtasks” — Detailed activities that comprise &lctual performance of a task.
“Task” — A discrete unit of work to be performed.

“UMDNJ” — The University of Medicine and Dentistof New Jersey, or otherwise referred to
as the “University.”

“Vice President” — Vice President of Supply Chaiamdgement.
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3.0 SCOPE OF WORK/COMMODITY DESCRIPTION

UMDNJ is committed to obtaining the best value whtgrurchases good and services. UMDNJ
must achieve value while operating in full comptiarwith all applicable State of New Jersey
and University procurement regulations and policigse Office of Supply Chain Management
oversees the procurement process at UMDNJ, andtasested in contracting with a firm who

shall provide a Microwave Ablation System to the DNU University Hospital Department of

Interventional Radiology Department. Through an rom:d competitive bid process, the
Department of Radiation Oncology is requesting psas to provide a Microwave Ablation

System which is for the ablation of hepatic, lumgl @ther tumor types with the ability to ablate
large volumes of tissue in minimal time.

The Contractor’s cost proposal must be all-inclesihat is, the cost proposal must include the
product price, software upgrade, shipping, trairang installation associated with the same.

The Department of Interventional Radiology Deparitirequires a Microwave Ablation System
for the ablation of hepatic, lung and other tumgres with the ability to ablate large volumes of
tissue in minimal time.

The following areas address specific requiremesganding the Microwave Ablation System to
be provided by the contractor in order to meetréagiirements of this Scope of Work.

3.1 General Requirements

Important note: In its bid proposal, the bidder must respond to each requirement with
sufficient detail to demonstrate its ability or cambility to satisfy the requirements of each
section.

3.1.1 The Contractor’'s Microwave Ablation Systemsirioe appropriate for the ablation of
hepatic, lung and other tumor typeshie ability to ablate large volumes of tissue
in minimal time.

3.1.2 The Contractor's Microwave Ablation System mustgmetable and allow for flexible
approaches for treatment that include percutanelaypsroscopic, and open surgical
access. It should also offer a variety of applicé&agths.

3.1.3 The Contractor's Microwave Ablation System must 9835 a microwave radiation
frequency range of 900 to 2450 MHz without requjrgrounding pad placement.

3.1.4 The Contractor’s Microwave Ablation System shalda functional display that
displays all relevant values.

3.1.5 The Contractor’s Microwave Ablation System shaNdaoth visual and audible
indicators to signal activation.
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3.1.6

3.1.7

3.1.8

3.1.9

The Contractor’'s Microwave Ablation System shalida self-test mode.
The Contractor’'s Microwave Ablation System shouldude protective circuits.

The Contactor shall specify number of probes thatle utilized simultaneously with
each generator.

The Contactor shall specify the maximum power ouffnial and per probe).

3.1.10 The Contractor shall describe the method for teatpee monitoring, as well as the

accuracy of temperature measurement.

3.1.11 Contractor shall describe the system’s cooling raeidm to ensure that the non-active

3.2

3.2.1

3.3

3.3.1

3.4.1

3.4.1

3.4.2

3.5

3.5.1

portion of the probe does not exceed temperatap@nements.

Delivery and Installation

The Contractor must deliver and install therbvave Ablation System to the
Interventional Radiology Department at UMDNJ — Umsity Hospital, H 107, 191
South Orange Ave. Newark, NJ 07103

Training Requirements

The Contractor shall provide on-site Microwafblation System training session for
departmental staff.

Support and Maintenance Requirements

The Contractor shall provide all necessamgpst and maintenance requirements to

ensure equipment is safe and operational as regoyréhe pertinent regulatory standards.

The Contractor must provide an extendedcemaintenance plan for the Microwave
Ablation System after the initial one (1) year veauty has expired. The initial one (1)
year warranty shall commence after delivery, itgstan and acceptance of the
Microwave Ablation System. The extended servicenteaance must begin after the one
(1) year warranty has expired. The extended semiaintenance must include annual
preventive maintenance visits, inspections, softwgrgrades, service, parts and labor.

Accreditations and Licenses

The Contractor’'s Microwave Ablation Systemstnmeet Federal Drug Administration
(FDA) requirements and performance daads.
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3.6

3.6.1

3.7

3.7.1

3.8

3.8.1

Product Price

The Contractor’s cost proposal must be alligive. The cost proposal must include the
Microwave Ablation System, all direct and indirexdists, software upgrades, shipping
(FOB Destination), delivery, installation, and iiaig for section 8.1. Section 8.1.1 must
include pricing for accessories to be used withNherowave Ablation System. Section

8.2 must include pricing for the required servicel anaintenance of the equipment.
Section 8.3 must include pricing for the requiredvice, maintenance and repair hourly

rate and parts price.

Vendor Credentialing Services

The Contractor must be credentialed tinddendor Credentialing Services (VCS) or
through an alternate valid credent@iigency subject to acceptance by UH.

Equipment Evaluation

After bid submission, the bidder is regdito provide a Microwave Ablation System for
the RFP evaluation committee to proeessquipment evaluation. The purpose of the
equipment evaluation is to evaluateddyeabilities and capacities of the equipment
within the standard framework of it ushe bidder should include with their proposal a
signed Product Evaluation Agreemenated in section 9.0 of the RFP.
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4.0 SPECIAL CONTRACTUAL TERMS AND CONDITIONS
4.1 Contract Term

The Contract shall be awarded for at least fiveyggrs commencing from the date of award.
The commencement and first year of the contract rageed one (1) year due to the
undetermined implementation time frame forecasthef Microwave Ablation System. The
second year of the contract shall commence at tite ¢ the one (1) year warranty and
beginning at the first year of the annual service maintenance plan. The contract shall end on
the fourth (4') year of the annual service and maintenance pfattelays in the bid process
result in an adjustment of the anticipated Contedfgctive date, the bidder agrees to accept a
Contract for the full term of the Contract.

4.2 Contract Transition

In the event services end by either contract etipivaor termination, it shall be incumbent upon
the Contractor to continue services, if requestgdtie Vice President of Supply Chain

Management, until new services can be completetyaijpnal. The Contractor acknowledges its
responsibility to cooperate fully with the replaaam Contractor and UMDNJ to ensure a
smooth and timely transition to the replacementt@ator. Such transitional period shall not
extend more than ninety (90) days beyond the etipiralate of the contract, or any extension
thereof. The Contractor will be reimbursed for $&8 during the transitional period at the rate
in effect when the transitional period clause igked by UMDNJ.

4.3 Precedence of the University’'s Standard TemdsGonditions

See attacheHxhibit A for UMDNJ’s Standard Terms and Conditions.

The terms and conditions of this Contract are negetiable as per New Jersey statute N.J.S.A.
18A: 64 G-6 et seqg. The Contract resulting frons ghwiocurement shall consist of this Request
for Proposal, including UMDNJ’s Standard Terms &uwhditions, any addenda to this Request
for Proposal, the Contractor’s bid proposal and UM signed Contract Term Sheet.

In the event of a conflict between the provisionsfahis Request for Proposal, including
UMDNJ's Standard Terms and Conditions in Exhibit A, any addendum to this Request for
Proposal, and the bidder’s proposal, the Request fd’roposal and/or the addendum shall
govern.

Unless specifically noted within this Request foopdsal, special Terms and Conditions in this
section of the request for proposal take precedemeethe UMDNJ’s Terms & Conditions. The
Standard Terms and Conditions in effect for thiscprement are attached as Exhibit A to this
Request for Proposal.
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4.4 Insurance

The Contractor shall assume all responsibilityiferactions and those of anyone else working
for it while engaged in any activity connected withis Contract. The Contractor shall carry
sufficient insurance to protect it and UMDNJ fromygproperty damage or bodily injury claims
arising out of the use of the products suppliedantracted work. Evidence of current insurance
coverage shall be provided in the form of a Cexdife of Insurance which shall be submitted no
later than ten (10) days after receipt of noticéntént to award the Contract. This Certificate of
Insurance should include the bid proposal numbé&. ORDER TO PREVENT ANY
UNNESSARY DELAY, BIDDERS MAY SUBMIT EVIDENCE OF REQIRED
INSURANCE WITH THEIR BID PROPOSALS. UMDNJ shall Imamed as additional insured
ATIMA (As Their Interests May Appear) with respeaotCommercial General, Automobile and
Excess Liability Insurance provided by the Contwagiursuant to this Contract. UMDNJ is to be
named as certificate holder.

Indemnification: The Contractor shall assume all risk of and rasgmlity for, and agrees to
indemnify, defend, and save harmless the UMDNJindmployees from and against any and
all claims, demands, suits, actions, recoveriedgnqents and cost and expenses in connection
therewith on account of the loss of life, propeny,injury or damage to the person, body of
property of any person or persons whatsoever imofuthe UMDNJ , its agents, servants or
employees, which shall arise from or result diseat indirectly from the services and/or
materials supplied under the Contract. This indécation obligation is not limited by, but is in
addition to the insurance obligations containethia Contract. This Contract shall be subject to
all the provisions of the New Jersey Tort Claimg NcJ.S.A. 59:1-1 et, Seq., and all other laws
applicable to the parties involved.

4.4.1 Commercial General Liability Insurance: including contractual liability endorsement,
providing for primary limits of liability of not Iges than $1,000,000 per occurrence and
$1,000,000 annual aggregate. The policy shouldshbroad as the standard coverage
form currently in use in the State of New Jerseyctvishall not be circumscribed by any
endorsements limiting the breadth of coverage. @diey shall include an endorsement
(broad form) for products liability coverage, cautual liability and completed
operations, and shall include the UMDNJ, as antemidil insured.

4.4.2 Excess Commercial General Liability Insurance: with limits of not less than
$1,000,0000/$1,000,000.

4.4.3 Products Liability Insurance: from either the manufacturer or the contractor,
subject to limits of liability of noé$s than $5,000,000/$5,000,000.

UMDNJ to be named as additional insured ATIMA (Alselr Interests May Appear) except for
workers compensation insurance, with respect taees provided by contractor pursuant to this
proposal contract.
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All required insurance coverage must be in effectater than 12:01 A.M. at the start of the day
of the Contract and remain in effect for the dunatof the Contract, including any renewals or
extensions, and for the ninety (90) days followiagnination of all work. The Contractor shall
be responsible for any and all future claims, ditign, damages, liabilities, whatsoever, which
may arise as a result of the Contractors performancervices or delivery of goods pursuant to
this contractual agreement.

All insurers affording coverage are to be licensedonduct the business of insurance within the
State of New Jersey and to be rated not less thdny Bests Insurance Rating Service.

45 Departure From Bid Specifications or Terms @odditions

Notwithstanding the forgoing, a bidder's proposalynbe deemetiON-COMPLIANT AND

BE REJECTED and/or be foundhon-responsiveif the change is a material departure from the
bid specifications or the terms and conditionshig Request for Proposal. A material departure
occurs when the change increases the likelihoot ttiea waiver from compliance with the
Request for Proposal is capable of giving the ammes of corruption or favoritism, or
encouraging excessive spending or is likely to cafflae amount or price of the bid or to
influence any potential bidder to refrain from kgl or is capable of affecting the ability of the
University to make a bid comparison, or is unacaklgt to the University. The determination of
material departure shall be in the sole discretiotine University.

4.6 Contract Amendment

Any changes or modifications to the terms of thent@art shall only be valid when they have
been reduced to writing and executed by the Cottrand the Vice President of Supply Chain
Management.

4.7 Contractor Responsibilities

The Contractor shall have sole responsibility fog tomplete effort specified in the Contract.
UMDNJ is not responsible for any debts or paymentuurred by the Contractor in the
performance of this Contract. Payment will be mawly to the Contractor. The Contractor shall
have sole responsibility for all payments due tp subcontractor.

The Contractor is responsible for the professiogadlity, technical accuracy and timely
completion and submission of all deliverables, ®esor commodities required to be provided
under the contract. The Contractor shall, withexditional compensation, correct or revise any
errors, omissions, or other deficiencies in itswdghbles and other services. The approval of
deliverables furnished under this contract shalt mo any way relieve the Contractor of
responsibility for the technical adequacy of itsrkvo The review, approval, acceptance or
payment for any of the services shall not be coestras a waiver of any rights that UMDNJ
may have arising out of the Contractor’s perforngaoicthis contract.
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4.8 Substitution of Staff

If it becomes necessary for the Contractor to swibstany management, supervisory or key
personnel, the Contractor will identify the suhggtpersonnel and the work to be performed.

The Contractor must provide detailed justificatdmtumenting the necessity for the substitution.
Résumés must be submitted evidencing that the ithdil(s) proposed as substitution(s) have
gualifications and experience equal to or bettantkthe individual(s) originally proposed or
currently assigned.

The Contractor shall forward a request to substitiaff to the Vice President of Supply Chain
Management, through the University’s Project Mamad¢@r consideration and approval. No
substitute personnel are authorized to begin waorll the Contractor has received written
approval to proceed from the Vice President of Supphain Management, through the
University’s Project Manager.

4.9  Substitution or Addition of Subcontractor(s)

If it becomes necessary for the Contractor to swibst and/or add a subcontractor, the
Contractor will identify the proposed new subcoctoa and the work to be performed. The
Contractor must provide detailed justification do@nting the necessity for the substitution or
addition.

The Contractor must provide detailed résumés ofpitmposed subcontractor’'s management,
supervisory and other key personnel that demoeskradwledge ability and experience relevant
to that part of the work, which the subcontracsoroi undertake.

In the event a subcontractor is proposed as aisulst, the proposed subcontractor must equal
or exceed the qualifications and experience oftheontractor being replaced. In the event the
subcontractor is proposed as an addition, the epcasubcontractor’'s qualifications and
experience must equal or exceed that of a similacentractor proposed by the Contractor in its
bid proposal.

The Contractor shall forward a request to substiautd a subcontractor to the Vice President of
Supply Chain Management, through the University’sjdtt Manager, for consideration and

approval. No substitution or addition of a subcacitor is authorized until the Contractor has
received written approval to proceed from the ViRresident of Supply Chain Management,
through the University’s Project Manager.

410 Ownership of Material

All data, technical information, materials gatheredtiented, developed, prepared, used or
obtained in the performance of the contract, inclgdbut not limited to, all reports, surveys,
plans, charts, literature, brochures, mailingspraings (video and/or audio), pictures, drawings,
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analyses, graphic representations, software compuyieograms and accompanying

documentation and print-outs, notes and memoramgdten procedures and documents,
regardless of the state of completion, which ampared for or are a result of the services
required under this contract shall be and remamptioperty of UMDNJ and shall be delivered to
UMDNJ upon 30 days notice by UMDNJ.

With respect to software computer programs anddorce codes developed for UMDNJ, the
work shall be considered “work for hire,” i.e., UNWJ, not the Contractor or subcontractor, shall
have full and complete ownership of all softwarenpoter programs and/or source codes
developed. To the extent that any of such matennag not, by operation of the law, be a work
made for hire in accordance with the terms of #hggeement, Contractor or subcontractor
hereby assigns to UMDNJ all right, title and ingrén and to any such material, and the
UMDNJ shall have the right to obtain and hold ;1atvn name and copyrights, registrations and
any other proprietary rights that may be available.

Should the bidder anticipate bringing pre-existintgllectual property into the project, the

intellectual property must be identified in the Ipicbposal. Otherwise, the language in the first
paragraph of this section prevails. If the bidalEmitifies such intellectual property ("Background
IP") in its bid proposal, then the Background IPned by the bidder on the date of the contract,
as well as any modifications or adaptations theregmain the property of the bidder. Upon

contract award, the bidder or contractor shall giaMDNJ a non-exclusive, perpetual royalty

free license to use any of the bidder/contract®aiskground IP delivered to the UMDNJ for the

purposes contemplated by the contract.

4.11 Data Confidentiality

All financial, statistical, personnel and/or teatalidata supplied by UMDNJ to the Contractor
are confidential. The Contractor is required te tmasonable care to protect the confidentiality
of such data. Any use, sale or offering of thisadim any form by the Contractor, or any
individual or entity in the Contractor’'s charge employ, will be considered a violation of this
contract and may result in contract termination #re Contractor's suspension or debarment
from UMDNJ contracting. In addition, such conducay be reported to the State Attorney
General for possible criminal prosecution.

4.12 News Releases
The Contractor is not permitted to issue news selegertaining to any aspect of the services

being provided under this contract without prioitten consent of the Vice President of Supply
Chain Management.
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4.13 _Advertising

The Contractor shall not use UMDNJ’s name, logosges, or any data or results arising from
this contract as a part of any commercial advedisvithout first obtaining the prior written
consent of the Vice President of Supply Chain Manaent.

414 License and Permits

The Contractor shall obtain and maintain in fulice® and effect all required licenses, permits,
and authorizations necessary to perform this contiidne Contractor shall supply UMDNJ with
evidence of all such licenses, permits and authtoas. This evidence shall be submitted
subsequent to the contract award. All costs aswatiaith any such licenses, permits and
authorizations shall have been included by the @otur in its proposal.

415 Claim and Remedies

4.15.1 Claims

The following shall govern claims made by the Caator regarding contract award recision,
contract interpretation, Contractor performance/@nsuuspension or termination.

Final decisions concerning all disputes relatingdatract award recision, contract interpretation
Contractor performance and/or reduction, suspensidarmination are to be made in a manner
consistent with N.J.A.C. 17:12-1.1, et seq. Thee\Wresident’s final decision shall be deemed a
final agency action reviewable by the Superior €CotiNew Jersey, Appellate Division.

All claims asserted against UMDNJ by the Contrastoall be subject to the New Jersey Tort
Claims Act, N.J.S.A. 59:1-1, et seq., and/or thevNiersey Contractual Liability Act, N.J.S.A.
59:13-1, et seq.

However, any claim against UMDNJ relating to a fidecision by the Vice President of Supply
Chain Management regarding contract award recismmtract interpretation, Contractor

performance and/or contract reduction, suspensidarmination shall not accrue, and the time
period for performing any act required by N.J.$A8:8-8 or 59:13-5 shall not commence, until a
decision is rendered by the Superior Court of Nergely, Appellate Division (or by the Supreme
Court of New Jersey, if appealed) that such fireision by the Vice President of Supply Chain
Management was improper.

4.15.2 Remedies
Nothing in the contract shall be construed to beaaer by UMDNJ of any warranty, expressed

or implied, or any remedy at law or equity, excaptspecifically and expressly stated in writing
executed by the Vice President of Supply Chain Manzent.
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4.16 Form of Compensation and Payment

The Contractor must submit monthly invoice statetme¢a Accounts Payable Dept atUMDNJ
with supporting documentation evidencing that tihedpct and/or work for which payment is
sought has been satisfactorily completed. Invoinast reference the Contract number (P12-079
and Purchase Order number and also must be ih atgordance with the prices and discounts
that were submitted and accepted with this prop&®hkn applicable, invoices should reference
the appropriate Request for Proposal price sheetlumber from the Contractor’s bid proposal.
All invoices must be approved by UMDNJ before pagineill be authorized.

UMDNJ will issue payment for goods and servicesimiforty-five (45) days of the receipt and
acceptance of goods and/or services by the usipgrtieent, whichever is later. Vendors shall
not submit an invoice to Accounts Payable until tiemdor receives a Purchase Order from
UMDNJ for the goods and/or services. Vendors sélalb not date an invoice that is before the
date the Purchase Order is issued by UMDNJ.

Vendors may propose a discount for payments mattgebéhe 45 day period. UMDNJ may
exercise the discretion to take advantage of sadlyg payment terms.

4.16.1 Payment for Special Projects/Additional Work

Invoices must also be submitted for any specigjlegpts, additional work or other items properly
authorized and satisfactorily completed under thenttact. Invoices shall be submitted
according to the payment schedule agreed upon wieemork was authorized and approved.
Payment can only be made for work when it has vedeall required written approvals and has
been satisfactorily completed.

4.17 Additional Work and/or Special Projects

The Contractor shall not begin performing any addal work or special projects without first
obtaining written approval from the Vice PresidehSupply Chain Management.

In the event that the need for additional work and/special project arises, UMDNJ will submit
such a request to the Contractor in writing. Thet@axtor must present a written proposal to
perform the additional work/special project to UMDNThe proposal should provide
justification for the necessity of the additionadnk/special project. The relationship between the
additional work/special project being requested #redwork required by the Contractor under
the base contract must be clearly established & timtractor in its proposal for performing the
additional work/special project. The Contractor’sitien proposal must provide a detailed
description of the work to be performed, broken ddw task and subtask. The proposal should
contain details on the level of effort, includinguns, labor categories, etc., necessary to compete
the additional work.
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The written proposal must detail the cost necessacpmplete the additional work in a manner
consistent with the contract. The written cost psgl must be based upon the hourly rates, unit
costs or other cost elements submitted by the Gotatr in the Contractor’s original bid proposal
submitted in response to this Request for Prop®8hknever possible, the cost proposal should
be a firm, fixed cost to perform the required wotke firm fixed price should specifically
reference and be tied directly to costs submitiethb Contractor in its original bid proposal. A
payment schedule, tied to successful completidasifs and subtasks, must be included.

Upon receipt of the Contractor’s written proposiatshall be forwarded to the Vice President of
Supply Chain Management for written approval. Cateldocumentation from the using
agency, confirming the need for the additional igpkcial project, must be submitted.

No additional work and/or special project may comogewithout the Vice President of Supply
Chain Management’s written approval. In the evém Contractor proceeds with additional
work and/or special projects without the writtempagval of the Vice President of Supply Chain
Management, it shall be at the Contractor’s sak. WWMDNJ shall be under no obligation to pay
for work done without the Vice President of Sup@lyain Management’s written approval.

4.18 Option to Reduce Scope of Work

UMDNJ has the option, in its sole discretion, tduee the scope of work for any task or subtask
called for under this contract. In such an evdrd,Yice President of Supply Chain Management
shall provide advanced, written notice to the Cacttr.

Upon receipt of such written notice, the Contraetdl submit, within five (5) working days to
the Vice President of Supply Chain Management, tamization of the work effort already
completed by task or subtasks. The Contractor dimllcompensated for such work effort
according to the applicable portions of its cosigmsal.

419 Suspension of Work

The Vice President of Supply Chain Management nfi@ary,valid reason, issue a stop order
directing the Contractor to suspend work underdetract for a specific time. The Contractor
shall be paid until the effective date of the stogler. The Contractor shall resume work upon the
date specified in the stop order or upon such oflage as the Vice President of Supply Chain
Management may thereafter direct in writing. Tleeiqu of suspension shall be deemed added
to the Contractor's approved schedule of perforreafithe Vice President of Supply Chain
Management and the Contractor shall negotiate aitadde adjustment, if any, to the contract
price.

420 Changesin Law

Whenever an unforeseen change in applicable lasggulation affects the services that are the
subject of this contract, the Contractor shall advihe Vice President of Supply Chain
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Management in writing and include in such writteansmittal any estimated increase or
decrease in the cost of its performance of theis=svas a result of such change in law or
regulation. The Vice President of Supply Chain Egement and the Contractor shall negotiate
an equitable adjustment, if any, to the contraictepr

421 Material Safety Data Sheets

Upon request, the Contractor shall furnish matesadéty data sheets (MSDS), or manufacturers’
equivalent information sheets, on the products@netiemicals used in performing the services
specified in this Request for Proposal to the Ursig's Project Manager. These sheets must list
complete chemical ingredients including the peragatcomposition of each ingredient on the
mixture (down to 0.1%), the chemical abstract sswvinumbers for those substances listed any
potentially hazardous products which may give @$ gluring or following application. Failure
to do so may constitute reason for terminatiorhefdontract.

422 ltems Ordered and Delivered

University departments are authorized to order, #w@dContractor is authorized to ship, only

those items covered by the contract. If a revievorlers placed by a department reveals that
material other than that covered by the Contrastlheen ordered and delivered, such delivery
shall be a violation of the terms of the Contraud anay be considered, by the Vice President of
Supply Chain Management, in the termination of@loatract or in the award of any subsequent
Contract(s). The Vice President of Supply Chain Mpgement may take such steps as are
necessary to have the items returned by the departmegardless of the time between the date
of delivery and discovery of the violation. In suekent, the Contractor shall reimburse the
University the full purchase price.

4.23 Timely Delivery

The Contract involves items that are necessaryh®icontinuation of ongoing, critical services.
Any delay in delivery of these items would disrupiversity services and could force the
University to immediately seek alternative souroésupply on an emergency basis. Timely
delivery is critical to meeting the University'sgming needs.

424 Chapter 51 / Executive Order 117 Compliance2agear Vendor Certification

In order to safeguard the integrity of State gowent procurement by imposing restrictions to
insulate the award of State contracts from politgztributions that pose the risk of improper
influence, purchase of access, or the appearaeoeath Public Law 2005, c.51, was signed into
law on March 22, 2005. On September 24, 2008, GaveCorzine issued Executive Order 117,
which is designed to enhance New Jersey’s effatprotect the integrity of procurement
decisions and increase the public’s confidenceacyrement. The Executive Order builds upon
the provisions of Chapter 51. Pursuant to the requents of Public Law 2005, c.51, and
Executive Order 117, all bidders must submit theoT¥ear Chapter 51/Executive Order 177
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Vendor Certification and Disclosure of Political i@obutions prior to contract award. See
Section 9 of this RFP for the certification formihe form and instructions for completion of the
form may be found dittp://.umdnj.edu/purchweb/employees/employ36_fomodicies.htm.

Bidders should submit the Chapter 51 / Executivde®117 and 2-year Vendor Certification
with their bid proposal. If the bidder fails to snib the Chapter 51 / Executive Order 117
Certification, the bidder, if selected for contragtard, must submit and comply with Chapter 51
/ Executive Order 117 requirements before the eshtaward can be finalized.
http://www.umdnj.edu/purchweb/vendors/vendor_06 Fohtm

4.24.1 State Treasurer Review

The State Treasurer or his designee shall revievOisclosures submitted pursuant to this
section, as well as any other pertinent informationcerning the contributions or reports thereof
by the intended awardee, prior to award, or dutirggterm of the contract, by the Contractor. If
the State Treasurer determines that any contribugioaction by the Contractor constitutes a
breach of contract that poses a conflict of interesthe awarding of the contract under this
solicitation the State Treasurer shall disqualify Business Entity from award of such contract.

4.25 New Jersey Election Law Enforcement CommisBieguirement

The Contractor is advised of its responsibilityfite an annual disclosure statement on political
contributions with the New Jersey Election Law Eo&nent Commission (ELEC), pursuant to
N.J.S.A. 19:44A-20.13 (P.L. 2005, c.271, sectionif3)he Contractor receives in excess of
$50,000 from a public entity in a calendar yedris the Contractor’s responsibility to determine
if filing is necessary. Failure to so file can uksn the imposition of financial penalties by

ELEC. Additional information about this requiremés available from ELEC at 888-313-3532

or atwww.elec.state.nj.us

4.26 Compliance Obligations

Each party certifies that it shall not violate tederal anti-kickback statute, set forth at 42 GQ.S.
81320a-7b(b) ("Anti-Kickback Statute"), or the feale"Stark Law," set forth at 42 U.S.C. §
1395nn ("Stark Law"), with respect to the perforwewof its obligations under this Agreement.

The Contractor has received a copy of UMDNJ's Gudéonduct and UMDNJ’s Stark Law and
Anti-Kickback Statute Policies and Procedures. UMIBNCode of Conduct is available at
http://www.umdnj.edu/complweb/code/conduct.pdd MDNJ’s Stark Law and Anti-Kickback
Statute Policies and Procedures are availableedbttowing web addresses:
http://www.umdnj.edu/oppmweb/university policiebies compliance/PDF/00-01-

15-60_05.pdf
http://www.umdnj.edu/oppmweb/university policiebies compliance/PDF/00-01-15-

60_10.pdf
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http://www.umdnj.edu/oppmweb/university policiebles _compliance/PDF/00-01-15-
60_15.pdf

Each party shall ensure that its individuals prongdservice under the agreement who meet the
definition of "Covered Persons" as such term isnaef in the "Corporate Integrity Agreement
between the Office of Inspector General of the D@pent of Health and Human Services and
the University of Medicine and Dentistry of New sky" available at
http://www.umdnj.edu/presweb/president/UMDNJ-ClApdshall comply with UMDNJ's
Compliance Program, including the training relatedhe Anti-Kickback Statute and the Stark
Law.

427 No Non-Compete Clause

The Contractor shall not enter into agreements efitiployees, independent contractors or any
other party which contain “Not to Compete” or “N@ompetition” provisions that would in any
way restrict the ability of UMDNJ to provide serggin their facilities.

4.28 Foreign (out of State) Corporations

All foreign corporations receiving a notice of Caut award shall be afforded seven (7) days
thereafter to register with the State of New Jer&gpartment of the Treasury’'s Division of
Revenuehttp://www.state.nj.us/treasury/revenue/busreduent.

4.29 Applicable Laws

This Contract and any and all litigation arisingrda from or related thereto shall be governed by
the applicable laws, regulations and rules of ewideof the State of New Jersey without
reference to conflict of laws principles.

4.30 Tax Exempt Status

UMDNJ is tax exempt. N.J.S.A. 54:32b-1, et. segempts the material listed in this RFP from
New Jersey State Sales or Use Taxes.

4.31 Late Delivery and Liquidated Damages

The Contractor must immediately advise the Vicesi@ent of Supply Chain Management of any
circumstance or event that could result in the ¢atepletion of any task or subtask required to
be completed on or by a certain date.

The Contractor shall not be liable for any failaredelay in performance under the Contract to
the extent said failures or delays are proximataslysed by causes beyond the Contractor's
reasonable control and occurring without its faultnegligence, including, without limitation,
failure of suppliers, subcontractors, and carrieis, substantially meet its performance
obligations under the Contract, provided that, amdition to the claim of non-liability, the
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Contractor shall give UMDNJ prompt written notiegth full details following the occurrence
of the cause relied upon, and that the contractastmprove that it took reasonable steps to
minimize delay or damages caused by foreseeabletseamd that the Contractor substantially
fulfilled all non-excused obligations. Dates by wahiperformance obligations are scheduled to
be met will be extended for a period of time edqodhe time lost due to any delay so caused.
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50 PROPOSAL PREPARATION AND SUBMISSION INSTRUCTIONS
5.1 General

The bidder must follow instructions contained irstRequest for Proposal and in the bid cover
sheet in preparing and submitting its bid propo$he bidder is advised to read thoroughly and
to follow all instructions.

The information required to be submitted in resgots this Request for Proposal has been
determined to be essential in the bid evaluatioh @ontract award process. Any qualifying

statements made by the bidder to the Request fgpoBal’'s requirements could result in a

determination that the bidder’s proposal is maligri@on-responsive. Each bidder is given wide

latitude in the degree of detail it elects to ofterthe extent to which plans, designs, systems,
processes and procedures are revealed. Each Bdchrtioned, however, that insufficient detail

may result in a determination that the bid propdsamaterially non-responsive or, in the

alternative, may result in a low technical scormbeiven to the bid proposal.

The bidder is instructed to clearly identify angueement of this Request for Proposal that the
bidder cannot satisfy.

5.2 Proposal Delivery and Identification

In order to be considered for award a bid proposadt arrive at the Department of Purchasing
Services in accordance with the instructions onRlegquest for Proposal cover sheet. Bidders
submitting proposals are cautioned to allow adexjdativery time to ensure timely delivery of
proposals. UMDNJ regulations mandate that late gsals are ineligible for consideration. The
exterior of all bid proposal packages must be kd&lith the Request for Proposal identification
number, final bid opening date and the buyer’'s name

53 Number of Bid Proposal Copies

Each bidder must submit one (1) complete original proposal, clearly marked as the
“ORIGINAL” bid proposal. Each bidder should alsobsuit one (1) electronic copy of the

complete bid proposal. It is suggested that theldri make and retain a complete copy of its bid
proposal.

54 Proposal Form and Content

The proposal should follow the format indicatedthe following Sections of this Request for
Proposal. The bidder should limit their responseon@ volume, if at all possible, with that
volume divided into the four (4) following subsexts:
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55 Subsection 1 — Forms

The following form is required with bidder’s proposal and shall be submitted with bidder’s
proposal:

5.5.1 Ownership Disclosure Form

The bidder must complete the attached Ownershigl®@iare Form. A complete Ownership
Disclosure Form must be received prior to, or aquamying, the bid. Failure to do so will
preclude the award of a contract.

The following forms are required before Contract avard and may be submitted with
bidder’s proposal:

5.5.2 Business Registration Notice

In accordance with N.J.S.A. 52:32-44(b), a bidded & named subcontractors must have a
valid Business Registration Certificate (“BRC”)ussl by the Department of Treasury, Division

of Revenue prior to the award of a contract. Talifate the proposal evaluation and contract

award process, the bidder should submit a copytsoivalid BRC and those of any named

subcontractors with its proposal.

Any bidder, inclusive of any named subcontractarhio does not have a valid business
registration at the time of the proposal submissipaning or whose BRC was revoked prior to
the submission of the proposal should proceed inmtedg to register its business or seek
reinstatement of a revoked BRC. Bidders are caatidhat it may require a significant amount
of time to secure the re-instatement of a revokBE€CBThe process can require actions by both
the Division of Revenue and the Division of Taxati&or this reason, a bidder’s early attention
to this requirement is highly recommended. The éiddnd its named subcontractors may
register with the Division of Revenue, obtain a @b an existing BRC or obtain information
necessary to seek re-instatement of a revoked BiR@ecatwww.state.nj.us/njbgs

A bidder otherwise identified by the Purchasingv&es as a responsive and responsible bidder,
inclusive of any named subcontractors, but that wais business registered at the time of
submission of its proposal must be so registeredirapossession of a valid BRC by a deadline
to be specified in writing by the Purchasing SessicA bidder who fails to comply with this
requirement by the deadline specified by the PwidigaServices will be deemed ineligible for
contract award. Under any circumstance, the PunatpeServices will rely upon information
available from computerized systems maintainedhieyState as a basis to verify independently
compliance with the requirement for business regfisin.
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5.5.3 Affirmative Action

Before contract award, the proposed contractor raubinit either a New Jersey Affirmative

Action Certificate, or evidence that the bidderoerating under a federally approved or
sanctioned affirmative action program. The requiaehis a precondition of entering into a valid

and binding contract.

Intended awardee(s) not in possession of either eav Nersey Certificate of Employee
Information or a Federal Letter of Approval mustgete the Affirmative Action Employee
Information Report (AA-302) located on the web at
http://www.nj.gov/treasury/purchase/forms/AA_%208lgment.pdf and shall submit the AA-
302 form with the required fee to the state of N#&svsey to obtain the required New Jersey
Certificate of Employee Information. The requiremis a precondition of entering into a valid
and binding contract.

5.5.4 Business Associate Agreement

The bidder must complete if applicable the attacBadiness Associate Agreement, involving
the access to protected health information thabissidered protected pursuant to federal, state
and/or local laws and regulations in accordancé wié privacy requirements of the “HIPAA” —
Health Insurance Portability and Accountability Aét1996. The requirement is a precondition
of entering into a valid and binding contract.

5.5.5 Executive Order 117 Compliance and Certifocat

Effective November 15, 2008, all UMDNJ contractare required to comply with Executive
Order 117. In the early Fall of 2008, Governor $orCorzine signed Executive Order No. 117,
which is designed to enhance New Jersey's effartprotect the integrity of government
contractual decisions and increase the public’didence in government. The Executive Order
builds on the provisions of P.L. 2005, c. 51 (“Cleayb1”), which limits contributions to certain
political candidates and committees by for-profilsimess entities that are, or seek to become,
State government vendors.

Bidders should submit the Executive Order 117 @eation with their bid proposal. If the
bidder fails to submit the Executive Order 117 (@iedtion, the bidder, if selected for contract
award, must submit and comply with Executive Ord@l@é7 requirements before the contract
award can be finalized. The Executive Order 11if@stion with instructions may be found on
the UMDNJ Purchasing Services Department’s website at:
http://www.umdnj.edu/purchweb/vendors/index.htm
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5.6 Subsection 2 - Technical Response

A bidder's failure to fully, properly and accurgtelomplete all of the information required by

Section 7.0 of the RFP may result in their bid gegonsidered non-responsive. The bidder
should fully complete and submit the Bidder's dateeets in section 7.0 which asks for the
following information.

5.6.1 Technical Approach

The bidder must describe its Technical, Support Eaihtenance, Delivery, Installation and
Training Approach, plans to meet the requirements$ gequired documents in the Scope of
Work Section 3.0. (See Section 7.1)

5.6.2 Accreditations/Licenses/Certifications

The bidder must submit proof of its accreditatidRfBA approval documentation, certifications,
and licenses by providing the appropriate docuntiemtavith its proposal. Attach information to
this form.

5.6.3 Contract Management Plan

The bidder should describe its specific plans tmaga, control and supervise the Contract to
ensure satisfactory Contract completion accordmghe required schedule. The plan should
include the bidder’s approach to communicate wilDNJ, including, but not limited to, status
meetings, status reports, etc.

5.6.4 Bidder's Management and Supervisory Personnel

The bidder should provide a complete list of alhttact management and on-site supervisory
personnel to be assigned to this Contract. Theebiduist also include subcontractor personnel,
if applicable. This list should identify the posttititle of each individual assigned and provide a
summary of each individual’s function and rolehe Contract.

5.6.5 Potential Problems

The bidder should set forth a summary of any ahdrablems that the bidder anticipates during
the term of the Contract. For each problem idesdifithe bidder should provide its proposed

solution.

57 Subsection 3 — Organizational Support and Eepee

The bidder should include information relating te organization, personnel, and experience,
including but not limited to references, contacinea and telephone numbers, and the bidder's
qualifications and capabilities to perform the =8 required by this RFP. The bidder must
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fully complete and submit the Bidder's data sheetsection 7.0 which asks for the following
information.

5.7.1 Experience of Bidder on Contracts of Sim8&ae and Scope

The bidder must provide information which demortssathat they have prior experience with
the operation and management of hospitals and #idety with the quality of work expected of
similar institutions. The bidder must indicate thember of years in business and list the
contracts award and references.

5.7.2 Organizational Chart

The bidder should include an organizational chadwsng the bidder’s entire organizational
structure. This chart should show the relationgtfithe individuals assigned the Contract to the
bidder’s overall organizational structure.

5.7.3 Bidder’s Financial Capability

The bidder should provide proof of its firm’s fimaal capacity and capabilities to undertake and
successfully provide goods/services required umlier Contract. A financial statement for the
most recent fiscal year or bank reference is aatépt The University reserves the right to check
and evaluate the firm’s financial capacity and ¢épgg by any means deemed appropriate. The
submission of this information with the bid is desli by the University, but is not mandatory.
However, if a bidder chooses not to include thfsimation with its bid, this information may be
requested from the bidder during the evaluatiorcgss. If the bidder is requested to submit this
information during the evaluation process, the brddill be required to submit it, and failure to
do so will be cause for finding the bid non-respoas

5.7.4 Listing of All Contracts Lost or Terminated in Latree (3) Years (If Applicable)
The bidder should provide a list of all contradte bidder has lost or has had terminated before
the expiration date of the contract by the othetypfar whatever reason during the last three (3)

years along with the reason why each one was tdstiminated.

5.8 Subsection 4 - Cost Proposal

All bidders must submit their cost proposal in ademce with the Price Sheet(s) included in
Section 8.0 of this Request for Proposal. Failorsubmit all information required will result in
the bid being considered non-responsive. Each biddequested to hold its cost proposal firm
for a minimum of 120 days so that an award can &eéan
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The bidder’s cost proposal must be submitted i ltapy format and an electronic MS Excel
spreadsheet. The Excel spreadsheet must followaime layout or format as the table shown in
Section 8.0, Price Sheet. The Excel spreadsheet meusn a floppy disk or compact disk and
submitted with the bidder’s proposal response.

ONLY price and costing information provided by thédder in its original bid proposal
submitted in response to this Request for Proposal later be used for additional work and/or
special projects to be paid against the Contratitiag from this Request for Proposal.

NOTE: The bidder's signature on the cover of this Refjfee Proposal guarantees that prices
set forth within the preprinted price lists and¢atalogs will govern for the period of the
Contract. The bidder also acknowledges that, nbstainding any reference to price
escalation clauses, FOB shipping point, and shgppharges contained in the preprinted
price lists, catalogs, and/or literature, suchnexfees shall not be part of any Contract
awarded as a result of this Request for Proposal.

Once submitted there can be NO alterations or moditations to the pricing of the original
proposal without UMDNJ approval.
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6.0 PROPOSAL EVALUATION AND CONTRACT AWARD

6.1 Evaluation Committee

Bids will be evaluated by an Evaluation Committeemposed of members of affected

departments together with representative(s) from Bepartment of Purchasing Services.
Representatives from other governmental agencigsafsa serve on the Evaluation Committee.
On occasion, the Evaluation Committee may chooseake use of the expertise of an outside
consultant in an advisory role.

6.2 Oral Presentation and/or Clarification of Bids

A bidder may be required to give an oral presemtato the Evaluation Committee concerning
its bid proposal. The Evaluation Committee may alequire a bidder to submit written
responses to questions regarding its bid.

The purpose of such communication with a biddeheeithrough an oral presentation or a letter
of clarification, is to provide an opportunity fdre bidder to clarify or elaborate on its bid. The
original bid, as submitted, however, cannot be Bmppnted, changed, or corrected in any way
during the evaluation process. No comments reggroliner bids are permitted. Bidders may not
attend presentations made by their competitors.

It is within the Evaluation Committee’s discretiarhether to require a bidder to give an oral
presentation or require a bidder to submit writiesponses to questions regarding its bid. Action
by the Evaluation Committee in this regard shoutd lbe construed to imply acceptance or
rejection of a bid. The Purchasing Services’ bugethe sole point of contact regarding any
request for an oral presentation or written cleaifion.

6.3 Evaluation Criteria

The following evaluation criteria categories, netceassarily listed in order of significance, will
be used to evaluate bid proposals received in nsgpdo this Request for Proposal. The
evaluation criteria categories may be used to dgvelore detailed evaluation criteria to be used
in the evaluation process.

6.3.1 The bidder’s general approach and plans to meatthgrements of this RFP.

6.3.2 The bidder’'s documented experience.

6.3.3 The bidder’'s Microwave Ablation System Product Edilon results.

6.3.4 The bidder’s cost proposal.
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6.4 University’'s Right to Consider Additional Infoation

6.4.1 The Vice President of Supply Chain may obtaiy information determined to be
appropriate regarding the ability of the biddestpply and/or render the service required
by this Request for Proposal.

6.4.2 The Vice President of Supply Chain may carssdich other factors that, in the opinion
of the Vice President, are important in evaluatihg bidder’'s proposal and awarding
Contracts as determined to be in the best intefdase University.

6.4.3 The University reserves the right to requakbidders to explain the method used to
arrive at any or all cost or pricing figures.

6.4.4 When making the Contract award decision, Winéversity may consider evidence of
formal or other complaints against any bidder(skhmy University for Contracts held in
the past or present by the bidder.

6.4.5 The University reserves the right to checek Itidder’s financial capacity and ability to
successfully undertake and complete the servicgsiresl by this Request for Proposal
by any means deemed appropriate.

6.4.6 The University reserves the right to condutet inspections of any facility(s) serviced by
the bidder(s) to assist in judging the bidder'digbto provide the services required by
this Request for Proposal. This applies to alllitas services by the bidder or any
subcontractor to the bidder. This right extendaltdacilities of which the University is
aware, or about which it becomes aware, that tbddoiis servicing, whether or not the
facility is listed in the bidder’s proposal.

6.5 Negotiation and Best And Final Offer (BAFO)

After evaluating bid proposals, the evaluation caottea may enter into negotiations with each
bidder in the competitive range, unless there acemany highly rated proposals to evaluate
efficiently. In this situation, UMDNJ may limit theompetitive range to the number of proposals
that will permit efficient competition among the stohighly rated proposals. The primary
purpose of negotiations is to maximize UMDNJ's épito get the best value, based on the
requirements and evaluation criteria set forth lie RFP. Negotiations may involve the

identification of significant proposal weaknessasibiguities and other deficiencies that could
limit a bidder's award potential, including paym&niore rounds of negotiations may be held
with one bidder in the competitive range than watiother. Negotiations will be structured to
safeguard information and ensure that all biddershe competitive range are treated fairly.
When the evaluation committee determines to comclnégotiations, all bidders in the

competitive range will be so notified and advisédhe time and place for submission of best
and final offers. The best and final offer can nfipdiny aspect of the bid proposal, provided
mandatory RFP requirements are satisfied and fupgtevided that the revised cost proposal is
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not higher than the original cost proposal. Anyised cost proposal that is not equal to or lower
in cost than the original cost proposal will beeotgd as non-responsive.

Evaluation of the best and final offers (BAFO) wikk on the basis of cost and the evaluation
criteria set forth in the RFP. If, after reviewtbe best and final offers, clarification is require

it may be sought from the bidders. If further négjodn is desired after evaluation of the revised
proposals, it will be followed by another BAFO oppmity. UMDNJ reserves the right to
reassess the competitive range before proceeditigavsubsequent round of negotiations and
BAFO submissions and to remove from the competitasgge any proposal that is no longer
considered to be a leading contender for awarcerAgtvaluation of the final BAFO submissions,
the evaluation committee will recommend to the VReesident for award the responsible
bidder(s) whose bid proposal(s), conforming to R#&P, is most advantageous to UMDNJ, cost
and other factors considered. The Vice Presideny raacept, reject or modify the
recommendation of the evaluation committee. TheeVRresident may negotiate further
increases in costs with the selected bidder.

Negotiations will only be conducted in those circustances where they are deemed by
UMDNJ to be in UMDNJ'’s best interests and to maxinze the UMDNJ'’s ability to get the
best value. Therefore, bidders are advised to subtrheir best technical and cost proposals
in response to this RFP, because UMDNJ may, aftevaluation, make a contract award
based on the content of these initial submissionsyithout further negotiation with any
bidder.

All contacts, records of initial evaluations, angrrespondence with bidders related to any
request for clarification, negotiation or BAFO, argvised technical and/or cost proposals, the
Evaluation Committee Report and the Award Recomragoul, will remain confidential until a
Notice of Intent to Award a contract is issued.

6.6 Contract Award

The Contract shall only be awarded after a fullleaton has been completed. Bidders who
submit a proposal are not guaranteed a Contractdaw&e Contract shall be awarded with
reasonable promptness by written notice to thgtamrsible and responsive bidder whose bid,
conforming to the Request for Proposal, will be tramvantageous to UMDNJ, price and other
factors considered. Any or all bids may be rejeatdebn the Vice President of Supply Chain
Management determines that it is in the publicregeto do so.
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6.7 Bidder’'s Right to Challenge a Contract Award

Except in cases of emergency, bidders have thétoghrotest a proposed contract award.

A bidder’s protest must be submitted to the buyereoord with a copy to the Vice President of

Supply Chain Management (“Vice President”) witham t(10) days of receipt of notice to the

bidder that it did not receive a contract award ifsrsubmitted bid proposal or notice that an

award had been made to another bidder. The prptrsdd may be shortened by the Vice

President of Supply Chain Management. If the ptgtesiod is shortened or a protest period is
not authorized due to emergency, all bidders witkive notice of the shortened protest period or
emergency in the notice sent to bidder on the awhtlde contract.

Notices of Contract award under this section mayaked, e-mailed, sent by regular mail or by
any other means, excluding telephonic communicatonducive to transmitting the notice. If
notice is sent by regular mail, the recipient iserded to have received the notice three (3) days
after mailing.

If a bidder files a protest to a contract award arnthis section, the bidder must set forth in
writing with specificity the basis of the protest the time of the protest filing, the bidder must
also submit all documentation supporting the bagithe protest. Failure to comply with these
requirements may lead to rejection of the protadt@MDNJ award of the contract.

The protest will be reviewed and addressed witsaeable promptness. If deemed necessary by
Vice President, a hearing may be held on the mefitise protest. In all cases, the Vice President
will notify the bidder of the final determinatiomdhe protest.
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7.0 BIDDER’S DATA SHEETS (FORMS TO BE COMPLETED BY BIDDER)
The bidder should fully complete and submit thdofwing Bidder's Data Sheets. Failure to

satisfactorily complete and submit the Bidder's@®8heets may result in a determination that
your bid is non-responsive, resulting in rejectadryour bid.

PLEASE TYPE OR PRINT LEGIBLY
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7.1  Technical Approach

Provide below the bidder’s technical approach, plém meet the requirements and required
documents in the Scope of Work Section 3.0. Theddyi must set forth in detail its

understanding of the requirements of this RFP dadability to successfully complete the

contract.

(MAKE ADDITIONAL COPIES OF THIS SHEET, IF NECESSARY
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7.1.1 Support and Maintenance Approach

Provide below the bidder’'s support and maintenap@oach, plans to meet the requirements
and required documents in the Scope of Work Se&i@n The bidder must set forth in detail its

understanding of the requirements of this RFP dsdability to successfully complete the

contract.

(MAKE ADDITIONAL COPIES OF THIS SHEET, IF NECESSARY
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7.1.2 Delivery, Installation and Training Approach

Provide below the bidder's delivery, installationdatraining approach, plans to meet the
requirements and required documents in the ScopWwark Section 3.0. The bidder must set
forth in detail its understanding of the requiremseaf this RFP and its ability to successfully
complete the contract.

(MAKE ADDITIONAL COPIES OF THIS SHEET, IF NECESSARY

Request for Proposal # P12-079, Microwave Ablation System for the UMDNJ University Hospital Interventional
Radiology Department

_41 -



7.2 Contact Information

7.2.1 The bidder should provide the following cattamformation of the business office that
will be responsible for the management of this Cawit

Name:
Address:

Business Phone Number: ( )- -

Business Fax Number: ( )- -

E-mail:

7.2.2 The bidder should provide the following cattanformation of the bidding firm’'s
management personnel to be contacted seven (7)peayseek, 24 hours per day for the
purpose of providing guidance, assistance and alhnars of support in the proper
performance of the Microwave Ablation System.

Name:
Address:

Business Phone Number: ( )- -

Business Fax Number: ( )- -

E-mail:
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7.2.3 The bidder should list below the name, addeexl telephone number of the insurance
firm from which it intends to purchase the insumnmequired for this contract, and a
person to contact at this firm.

Name of Insurance Firm:

Address of insurance firm:

Name and telephone number of individual at therarste company that the University may
contact to verify this information:

Name:

Telephone Number: ( )- -

E-mail:
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7.3

The bidder should provide three (3) current refeesnthat clearly demonstrate the bidder’s
proven capabilities in performing services of aikimsize and scope to those required by this
RFP. Supply the following information for customdos whom you are currently providing

services that are similar to those required by Resjuest for Proposal. These references will
serve as a demonstration of the firm’s ability tweessfully undertake and provide the goods

References: Experience of Bidder on Contrac&milar Size and Scope

required by this Request for Proposal.

7.3.1

7.3.2

7.3.3

Name of customer provided as reference:

Name of individual the UMDNJ may contact to vetilfys reference:

Phone number of contact person: ( )- -

Length of time services have been provided todhgtomer:

Name of customer provided as reference:

Name of individual the UMDNJ may contact to vertifys reference:

Phone number of contact person: ( )- -

Length of time services have been provided todhgtomer:

Name of customer provided as reference:

Name of individual the UMDNJ may contact to vetilfys reference:

Phone number of contact person: ( )- -

Length of time services have been provided to thisstomer:
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7.4 Listing of All Contracts Lost or Terminatedliast Three (3) Year@f applicable)

The bidder should provide a list of all contradte bidder has lost or has had terminated before
the expiration date of the contract by the othetypfar whatever reason during the last three (3)
years along with the reason why each one was fogrminated. Include the name of a contact
person and phone number for each contract losewnitnated. The bidder should indicate
“None” if no contracts have been lost or terminated

7.4.1 Name of firm:

Name of contact person at firm:

Phone number of contact person:

Reason for termination:

7.4.2 Name of firm:

Name of contact person at firm:

Phone number of contact person:

Reason for termination:

7.4.3 Name of firm:

Name of contact person at firm:

Phone number of contact person:

Reason for termination:

(MAKE ADDITIONAL COPIES OF THIS SHEET, IF NECESSARY
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7.5 Bidder’s Financial Capability

The bidder should provide proof of its firm’s firdal capacity and capabilities to undertake and
successfully provide services required under thegtact. A financial statement for the most
recent fiscal year or bank reference is acceptdible.University reserves the right to check and
evaluate the firm’s financial capacity and cap#&piby any means deemed appropriate. The
submission of this information with the bid is desi by the University, but is not mandatory.
However, if a bidder chooses not to include thfsrimation with its bid, this information may be
requested from the bidder during the evaluatiorcgsse. If the bidder is requested to submit this
information during the evaluation process, the brddill be required to submit it, and failure to
do so will be cause for finding the bid non-respeasAttach information to this form.
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7.6 Potential Problems

The bidder should include a summary of any probleinsanticipates encountering in
implementing or providing the services or other kvelements as detailed in the Scope of Work
of this Request for Proposal. The bidder shouldisisues or concerns which the bidder, in its
judgment, feels may become problems. It is impartanthe bidder to convince the University
of its understanding of, and ability to solve, ga@soblem areas.

Potential Problem:

Show in a brief narrative that you understand #ese and substance of the potential problem.
Be specific.

Give a specific recommendation on how to addredssatve the problem.

(MAKE ADDITIONAL COPIES OF THIS SHEET, IF NECESSARY
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7.7 Organizational Chart

The bidder should provide an organizational ché&idt tshows the bidding firm’'s entire
organizational structure. The chart should incladtual names and titles. The purpose of this
organizational chart is to show UMDNJ how the bitkleontract management and on-site
supervisors proposed for this Contract fit into tnerall organizational structure. Attach
information to this form.
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7.8 Accreditations/Licenses/Certifications

The bidder must submit proof of its accreditatidAiBA approval documentation, certifications,
and licenses by providing the appropriate docuntiemtavith its proposal. Attach information to
this form.
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7.9 Bidder's Management and Supervisory Personnel

The bidder should provide a complete list of alhttact management and on-site supervisory
personnel to be assigned to this Contract. Thissh®uld identify the position/title of each
individual assigned and provide a summary of eadfvidual’'s function and role in the
Contract.

1. Name of individual assigned:

2. Position/Title on this contract:

3. Proposed function/role on this contract:

1. Name of individual assigned:

2. Position/Title on this contract:

3. Proposed function/role on this contract:

(MAKE ADDITIONAL COPIES OF THIS SHEET, IF NECESSARY
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7.10 Contract Management Plan

The bidder should describe its specific plans tmage, control and supervise the Contract to
ensure satisfactory Contract completion accordinthé requirements listed in Section 3.0. The
plan should include the bidder's approach to comopaie with UMDNJ, including, but not
limited to, status meetings, status reports, etc.

(MAKE ADDITIONAL COPIES OF THIS SHEET, IF NECESSARY
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8.0 PRICE SHEET AND SUPPORTING DETAIL

8.1  All inclusive pricing for the Microwave Ablation System to include all direct and
indirect costs, software upgrades, shipping, delivg, installation, training, a one year
warranty and all requirements indicated in section 3.0 Scope of Work/Commodity
Description.

$ List Price

% Discdunst Price

$ ProposeitBriUMDNJ

Indicate Make and Model of the Microwave Ablatioys&m being offered.

Please provide official quote for the Microwave afibn System.
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8.1.1 Additional Accessories

All'inclusive pricing for additional accessoriestkte used with the Microwave Ablation System.
The Bidder’s stated individual accessory price mestain firm for the current calendar year.
The bidder must submit in January for each addiligear of the contract, a new accessory price
list. The % discount must stay firm for five (5)ays of the contract term.

Accessory 1:

Product Description Catalog

List Price $ % Discountisf Price

Proposed Price $

Does the product require a onetime purchase aadditional purchases for each procedure?

Accessory 2:

Product Description Catalog #

List Price $ % Discountisf Price

Proposed Price $

Does the product require a onetime purchase aadditional purchases for each procedure?

Accessory 3:

Product Description Catalog #

List Price $ % Discountisf Price

Proposed Price $

Does the product require a onetime purchase aadditional purchases for each procedure?
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Accessory 4:

Product Description Catéalog

List Price $ % Discountisf Price

Proposed Price $

Does the product require a onetime purchase aadditional purchases for each procedure?

Accessory 5:

Product Description Catalog #

List Price $ % Discountisf Price

Proposed Price $

Does the product require a onetime purchase aadditional purchases for each procedure?

Accessory 6:

Product Description Catalog #

List Price $ % Discountisf Price

Proposed Price $

Does the product require a onetime purchase aadditional purchases for each procedure?

(MAKE ADDITIONAL COPIES OF THIS ACCESORY PRICE SHHEIF NECESSARY)
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8.2 Annual Service and Maintenance

All Inclusive Annual Service and Maintenance Prafethe Microwave Ablation System to
include annual preventive maintenance visits, iospes, parts, labor, service, software
upgrades and all RFP requirements in section rbposed annual service and maintenance
plan shall commence after initial one (1) year waaty has expired. UMDNJ may choose not to
exercise, engage and or execute the second, thicdfcaurth year of the Annual Service and
Maintenance option. In substitution of the Ann&arvice and Maintenance option UMDNJ
shall request service, maintenance and or repaithenMicrowave Ablation System on a as
needed basis. Pricing for this maintenance opsi@mdicated in section 8.3.

$ Annual Service and MaintenBrnice for Year 1
$ Annual Service and MaintenBrnice for Year 2
$ Annual Service and MaintenBrice for Year 3
$ Annual Service and MaintenBrice for Year 4
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8.3 Service, Maintenance and Repair Hourly Ratand Parts Price
Service, Maintenance and Repair hourly labor rategarts price for service, maintenance and

repairs performed on the Microwave Ablation SyststrtyMDNJ.

$ Hourly Labor Rate (All inclaeshourly rate for travel, service,
maintenaacel repairs performed at UMDNJ)

Parts used for service, maintenance, repairs didase upgrades performed on the Microwave
Ablation System shall be invoiced at cost to UMDNJ.
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8.4 Lease Price

All inclusive lease pricing for the Microwave Ablaton System to include all requirements
indicated in section 3.0 Scope of Work/Commodity Dseription, including one year
warranty.

Term of Lease: 60 months
Lease Rate: %

Initial Lease Payment: $ e, du

Monthly Lease Payment: $

Purchase Equipment for One Dollar at the end cfddarm.

Term of Lease: 36 months
Lease Rate: %

Initial Lease Payment: $ e, du

Monthly Lease Payment: $

Purchase Equipment for One Dollar at the end cfddarm.
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Term of Lease: 60 months
Lease Rate: %

Initial Lease Payment: $ e, du

Monthly Lease Payment: $

Purchase Equipment for Fair Market Value at theardase term.

Term of Lease: 36 months
Lease Rate: %

Initial Lease Payment: $ e, du

Monthly Lease Payment: $

Purchase Equipment for Fair Market Value at theadridase term.

Indicate Make and Model of the Microwave Ablatioys&mbeing offered.

NOTE: Bidders should attach a copy of their leage2ement.

Any proposed

lease agreement is subject to the review and appad\JMDNJ’'s Department of

Legal Management.
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9.0 REQUIRED FORMS

9.1  The following form shall be submitted with b&tt proposal:

* Ownership Disclosure Form

9.2  The following forms are required before Contraward and may be submitted with
bidder’s proposal:
* New Jersey Certificate of Employee Information
* New Jersey Business Registration Certificate (BRC)

* Business Associate Agreement (If applicable)
* Two-Year Chapter 51 / Executive Order 117 Vendati@eation and Disclosure of

Political Contributions Form

e Certificate of Insurance
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9.3 Microwave Ablation System for the UMDNJ Univer  sity Hospital Department of
Interventional Radiology

Vendor Name:

Question # Page # RFP Section Question
Reference

Request for Proposal # P12-079, Microwave Ablation System for the UMDNJ University Hospital Interventional
Radiology Department

-60 -



OWNERSHIP DISCLOSURE FORM

Name of Firm:

INSTRUCTIONS: Provide below the names, offices hald any ownership interest of all officers of flim named above. If
addition space is necessary, provide on an attasteet.
Name Office Held Ownership Interest

INSTRUCTIONS: Provide below the names and ownerghiiprest of all individuals not listed above, aaly partnerships,
corporations and any other owner having a 10% eatgr interest in the firm named above. If adiste/ner is a corporation or
partnership, provide below the same informationtfe holders of 10% or more interest in that caapon or partnership. If
additional space is necessary, provide that infdoman any attached sheet. If there are no ownwiéhs10% or more interest in
your firm, enter “None” below. Complete the cedéfion at the bottom of this form. If this formshareviously been submitted
to the UMDNJ, Purchasing Department in connecti@h another bid, indicate changes, if any, whergrapriate, and complete
the certification below.

Name Office Held Ownership Interest

COMPLETE ALL QUESTIONS BELOW
Within the past five years has another companyogoaration had a 10% or greater interest in tha faentified above? (If yes
complete and attach a separate disclosure forectefly previous ownership interests.) Yes No

Has any person listed in this form or its attacht®ever been arrested, charged, indicted, pledty gwibeen convicted in a
criminal or disorderly persons matter by the Stdt®lew Jersey, any other Political subdivisionestat the U.S. Government?
(If yes, attach a detailed explanation for eachaimse.) Yes No

Has any person or entity listed in this form oratsachments ever been excluded suspended, dehlmaraherwise declared
ineligible by any agency of government from biddimgContracting to provide services, labor, matesiasupplies? (If yes,
attach a detailed explanation for each instant¥es No

Are there now any criminal matters, suspensionelradment proceedings pending in which the firm enid$ officers and/or
managers are involved? (If yes, attach a detadpthaation for each instance.) Yes No

Has any federal, state or local license, permdther similar authorization, necessary to perfdmmwork applied for herein and
held or applied for by any person or entity listechis form, been suspended or revoked, or beerstiject of any pending
proceedings specifically seeking or litigating thsue of suspension or revocation? (If yes to ay @ this question, attach a
detailed explanation for each instance.) Yes _ No

CERTIFICATION: I, being duly sworn upon my oath,rbly represent and state that the foregoing infoomaand any
attachments thereto to the best of my knowledgéraeeand complete. | acknowledge that the Stheas Jersey is relying on
the information contained herein and thereby ackedge that | am under a continuing obligation fréime date of this
certification through the completion of any Contsawith the State to notify the State in writingamy changes to the answers or
information contained herein. | acknowledge thanh aware that it is a criminal offense to makeaksef statement or
misrepresentation, and if | do so, | recognize thatm subject to criminal prosecution under the lamd that it will also
constitute a material breach 0 my agreement(s) thighState of New Jersey and that the State afptisn, may declare any
Contract(s) resulting from this certification vadd unenforceable.

I, being duly authorized, certify that the informaat supplied above, including all attached pagespmplete and correct to the
best of my knowledge. | certify that all of thedgoing statements made by me are true. | am aatréf any of the foregoing
statements made by me are willfully false, | amjecttto punishment.  (Print or Type)

Date: Signature

Name

Title
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AFFIRMATIVE ACTION DOCUMENTATION

Dear Vendor:

As a State Agency, New Jersey State RegulationsAKLJ 17:27 requires us to obtain
documentation regarding our vendors’ “Affirmativectdon” status. In order for us to be in
compliance and do business with your company fergiocurement of goods and services, it
will be necessary for you to provide only one & fbllowing documents with your bid/proposal
response.

1. A State of New Jersey “Certificate of Employatotmation Report Approval,” or

2. A Form AA/302 Affirmative Action Employee Inforation Report, or

3. A Federal letter of approval from the Departmaitabor.

Please understand the importance of this requégtough you may have already submitted this
information, our files must be updated annuallyhwiturrent employment statistics. Your

noncompliance of this request may result in sudpansf any future business with your
company.

Sincerely,

Purchasing Services
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SUPPLIER DIVERSITY AND VENDOR DEVELOPMENT PROGRAM
DIVERSITY VENDOR POLICY/REQUIREMENTS

PURPOSE

To outline goals and action plans to support antheoe the University's vendor base
toward eradicating racial, ethnic, and gender digoation from society at large through
the New Jersey Set-Aside Program.

DEFINITIONS

Vendor Diversity Program The University's commitment to ensure that agarcentage
of the total purchases for supplies, equipmenyises, and construction is placed with,
small businesses which include minority and womemexd businesses. The University
has established a 25 percent goal for Small Busases

Small Businesses- A small business is now defined as having riegipal place of
business in New Jersey, gross annual revenues2ofrfiilion or less and no more than
100 full time employees.

A. New Jersey Business — this may be calculated irobtweo ways:

1) 51% or more of its employees work in New Jersegvadenced by payment
of New Jersey unemployment taxes; or

2) 51% or more of its business activities take placHew Jersey as evidenced
by payment of New Jersey income/business taxes.

B. 100 or fewer employees — a sole proprietorshigneaship or corporation having
100 or fewer employees, not including seasonalpamtdtime employees who work
less than 90 days annually, if seasonal and pag-imployees are normal to the
industry. This does not include a consultant eeddyy the business for work to be
performed on a contract not related to the confaawhich the small business is
seeking eligibility.

C. Gross annual revenues may not exceed $12 million.

Construction Contract- any contract involving any construction, renowat
reconstruction, rehabilitation, alteration, convems extension, demolition, repair or
other changes or improvements of any kind whatsoeivany structure or facility. The
term also includes the supervision, inspection atiér on-site functions incidental to
actual construction.
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IMPLEMENTING DOCUMENT

A. Requirements

1. General Guidelines:

a. As part of its Supplier Diversity Program encongiag small
businesses, the University is committed to activaty affirmatively
seek diverse business relations. The goal is sarerthat an equitable
portion of the University's total purchases for stoaction, goods,
equipment and services is placed with diverse legssies. Vendors are
to complete the Sub-Contractor Utilization Repartorder to comply
with target goals set by the University.

b. All academic, healthcare and administrative unftshe University are
encouraged to consider vendor diversity in theicpases.

2. UMDNJ Vendor Diversity Program Goals and Tésge

A total of 25% of all contracts should be awardeddgistered small businesses;
which include minorities and women:

10% to firms whose gross annual revenues doxuatesl $500,000
10% to firms whose gross annual revenues doxoatesl $5 million
5% to firms whose gross annual revenuasoi@xceed $12 million

A small business may be registered in one of thadegories, based upon its annual
gross revenues. These categories are:

- up to $500,000
- up to $5 million
- up to $12 million

3. Program Requirements

Public contracting entities are now subject to imged 25% minimum overall goal
collectively for the three categories of small Ingsis.

4. New Reporting Requirement

Public contracting authorities must now report allyon their outreach efforts.
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5. Important Process Change
In order to be eligible to bid as a small businasfiim must now be registered as a
small business as of the date of the bid openihlis is a change from previous

requirements, which required a firm to have suleditin application one-day prior
to bid opening.

6. Other UMDNJ Policies and Procedures:

The UMDNJ Vendor Diversity Program requirementslislagply to all other
policies and procedures of the UMDNJ DepartmerRwthasing Services.

B. Responsibilities

All departments are responsible for integratiosugbplier diversity into their operations.

Revised 1/23/04
8/23/05
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Smal |

Busi ness Sub- Cont r act or

Utilization Report

Project Name

Date

Purchase Order #

Project Coordinator

Representative

Address

Phone #

Prime Vendor Representative — Please fill in the fo
applicable). List small business subcontractor ven

to $5 million, (3) up to $12 million. Photocopy th

will be utilizing for this awarded contract.

llowing sub-contractor information (If
dor type as follows: (1) up to $500,000, (2) up
is form as needed to list all subcontractors you

Sub-Contactor/Vendor Name

Type:__

Contact Person

Address

Phone #

* Amt. $ Pd. To Sub-contractor

Scope/Type of Service

Fed. ID #

Sub-Contractor/Vendor Name

Type:__

Contact Person

Address

Phone #

* Amt. $ Pd. To Sub-contractor

Scope/Type of Service

Duration period of Sub-Contract

Prepared By: Phone #:
Print Name
Bid /Bid #:
Print Title
Ter m of
Signature Contract:
Return to: UMDNJ Manager of Purchasing *Amount P aid to Subcontractor by
Liberty Plaza, 2 " Floor invoice: By-Weekly, Monthly, etc.

335 George Street
New Brunswick, New Jersey 08903
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This Business Associate Agreement
Is Related To and a Part of the Following
Underlying Agreement:

Effective Date of Underlying Agreement:
School/Unit:
Vendor:

Business Associate Agreement

This Business Associate Agreement (“BAA”) is eatkinto between The University of
Medicine and Dentistry of New Jersey[New Jersey Medical School Department of
Orthopaedics Research](“UMDNJ”), a body corporate and politic of the State of Nk=fsey
having its principal administrative offices at 6%rBen Street, Newark, New Jersey 07107
(hereinafter referred to a€bvered Entity”) and [Name and Address of Contracting Party]
(hereinafter referred to asBusiness Associate) (the “Covered Entity” and “Business
Associate” hereinafter collectively referred to as theatties’). Any conflict between the terms
of this BAA and the Underlying Agreement betweee Barties shall be governed by the terms
of this BAA.

WHEREAS, in connection with the Underlying Agreerhehe Business Associate
provides services to Covered Entity and CoverefityEdiscloses to Business Associate certain
Protected Health Information that is subject totgeton under the Health Insurance Portability
and Accountability Act of 199¢'HIPAA” ), the Health Information Technology for Economic
and Clinical Health Act (Title XIII of the AmericaRecovery and Reinvestment Act of 2009)
(the “HITECH Act” ), and regulations promulgated by the U.S. Departnoé Health and
Human Services (theHHS” ) (hereinafter the¢'HIPAA Regulations” and the“HITECH
Regulations,” respectively) and/or applicable state and/or Itaak and regulations; and

WHEREAS, for good and lawful consideration andnwacknowledgment of the mutual
promises, set forth in the Underlying Agreement hatkin, the Parties, intending to be legally
bound, hereby agree as follows:

l. Definitions?®

A. Breach means the unauthorized acquisition, access, usediszlosure of
protected health information (“PHI”) which comprmes the security or privacy of such

1 An expanded definition of the following terms\asll as the definition of other relevant terms awailable on

UMDNJ’s website ahttp://www.umdnj.edu/purchweb/vendors/index.htnTerms used in this Business Associate
Agreement but not otherwise defined shall haventleaning ascribed to those terms in HIPAA, the HITHEAKLt,
and any current and future regulations promulgateter HIPAA and/or the HITECH Act.See 45 C.F.R. 160.103,
164.402 and 164.501.
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information in violation of HIPAA, the HITECH Actthe HIPAA Regulations, and/or the
HITECH Regulations, except where a good faith lbeliests that unauthorized persons to whom
such information is disclosed would not reasondtzlye been able to retain such information.
The term Breach’ does not include:

1. Any unintentional acquisition, access, or usé&dIl by an employee or person
acting under the authority of a Covered Entity osiBess Associate if:
a. Such acquisition, access, or use was made id i and within the

course and scope of the employment or other priofegisrelationship of such
employee or person, respectively, with the Covétetity or Business Associate;

and
b. Does not result in further unauthorized useiseldsure; or
2. Any inadvertent disclosure by a person whalewise authorized to access PHI

at a Covered Entity or Business Associate to ampgimilarly authorized person at the same
Covered Entity, Business Associate or organizedttheare arrangement in which the Covered
Entity participates and such information receivedaesult of such disclosure is not further used
or disclosed in an impermissible manner.

B. Business Associateneans a service provider that receives PHI froncreates or
maintains PHI on behalf of, a Covered Entity inahgg but not limited to, claims processing or
administration, data analysis, processing or adstration, utilization review, quality assurance,
billing, benefits management, practice managemesgricing, transcription, legal, actuarial,
accounting, consulting, data aggregation, admatis®, accreditation or financial services, and
vendors that offer personal health records to ptti@s part of a Covered Entity’s electronic
health record, where the service or function ineslhthe use or disclosure of individually
identifiable health information from the CoveredtiBnor from another Business Associate of
the Covered Entity. A Business Associate exclu@espng others, employees of Covered
Entities.

C. Covered Entities include (i) health care providers that transmitigra health
information electronically in connection with a @ved transaction, (ii) health plans (including
employer-sponsored employee welfare benefit plams self-insured employer-offered health
plans), and (iii) health care clearinghouses.

D. Data Aggregation means, with respect to PHI created or received Bysiness
Associate, the combining of PHI received by a BesiAssociate in its capacity as a Business
Associate for more than one Covered Entity to pedaia analyses that relate to the health care
operations of the respective Covered Entities.

E. Designated Record Seineans any grouping of information that included &htl
is maintained, collected, used, or disseminatedmbfor a Covered Entity that is (i) medical
records and billing records about individuals, and(ii) enrollment, payment, claims
adjudication, and case or medical management resystdms maintained by or for a health plan,
used, in whole or in part, by or for the Covereditgnto make decisions about individuals.
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F. Electronic Protected Health Information (“Electronic PHI”) means PHI that is
transmitted by or maintained in electronic media.

G. Individual means the person who is the subject of PHI arlddes a person who
gualifies as a personal representative (45 C.F6R.5D2(Q)).

H. Protected Health Information (“PHI”) means physical and/or mental health and
demographic information collected from an individaad created or received by a Covered
Entity and/or Business Associate that identifiesald reasonably identify an individuale, is
“individually identifiable”) and is held or transtted in any form including electronic media.
PHI excludes educational records and employmendrdscheld by a Covered Entity as an
employer (45 C.F.R. 164.501).

l. Required By Law means that Covered Entities may use and discld$evRhout
individual authorization as required by law (indhgl by statute, regulation, or court orders) in
accordance with the requirements in 45 C.F.R. 1I64d, (e) or (f).

J. Unsecured PHImeans PHI not rendered unusable, unreadabledecipherable
to unauthorized individuals through the use of tetbgy or methodology specified by the
Secretary of HHS.

I. Permitted Uses and Disclosures of PHI by Busirss Associate

A. Except as otherwise limited in this BAA, Busisesssociate may use or disclose PHI
to perform functions, activities, or services for,on behalf of, Covered Entity as specified in the
Underlying Agreement, provided that such uses arfdfther disclosures (i) do not violate the
requirements of HIPAA’s Business Associate contrsieindard at 45 C.F.R. 164.504(e)(1)
and/or the HITECH Act, if done by the Covered Bnt{ii) are the minimum necessary PHI to
accomplish the intended purpose, or (iii) are RegLiBy Law.

B. Except as otherwise limited in this BAA, BusiséAssociate may use or disclose PHI
for the proper management and administration oBileiness Associate or to carry out the legal
responsibilities of Business Associate, providemlyéver, that any such uses or disclosures are
Required By Law, or Business Associate obtainsomasle assurances from the person to whom
the information is disclosed that (i) the PHI wittmain confidential and used or further
disclosed only as Required By Law or for the puepfos which it was disclosed to the person,
and (ii) the person notifies the Business Assoméi@ny instances of which it is aware in which
the confidentiality of the information has been &rieed.

C. Except as otherwise limited in this BAA, BusiséAssociate may use PHI to provide
Data Aggregation services to Covered Entity (42 R.E64.504(e)(2)(i)(B)).

D. Business Associate may use PHI to report viotetiof law to appropriate federal and
state authorities as permitted under HIPAA andibreo federal and state laws. (45 C.F.R.
164.502(j)(1)).

1"I. Duties and Obligations of Business Associate Related to PHI
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A. Business Associate shall not use or disclose PHérothan as permitted or
required by the Underlying Agreement, this BAA, amdas Required By Law. Business
Associate shall immediately notify Covered Entifyaay use or disclosure of PHI in violation of
this BAA.

B. Business Associate shall use and implement astrative, physical, and technical
safeguards that reasonably and appropriately grtsteconfidentiality, integrity and availability
of PHI and/or Electronic PHI that it creates, rgesi maintains, or transmits on behalf of
Covered Entity.

C. Business Associate shall notify, in writinget@overed Entity when the Business
Associate discovers a Breach of Unsecured PHI. réaéh is deemed to have been discovered
by a Business Associate as of the first day on kwiBasiness Associate (by its employee,
officer, or other agent) knows or would have knogfnsuch Breach by exercising reasonable
diligence. Business Associate’s notification tov@ed Entity (i.e., UMDNJ) shall:

1. Be made to the Covered Entity without unreatendelay and in no event
later than ten (10) days following the discoveryaobreach, except in the case of a Business
Associate that is an agent of the Covered Entitywhich case the Business Associate must
provide the Covered Entity with immediate notifioat of the breach, except where law
enforcement officials determine that a notificatimould impede a criminal investigation or
cause damage to national security. Unless theig®in the underlying agreement between the
parties indicates that a Business Associate isndependent contractor, then the Business
Associate shall be considered an agent of UMDNdoposes of breach notification.

2. To the extent possible, provide the identity esch Individual whose
Unsecured PHI was, or is reasonably believed te lh@en, Breached, and any other information
that the Covered Entity is required to include e thotice to affected Individuals under 45
C.F.R. 164.404(c), either at the time of noticeBoéach to the Covered Entity or as promptly
thereafter as information becomes available. breliformation in substantially the same form
as the “Notification To the Covered Entity About Breach of Unsecured Protected Health
Information”  available to Business Associates at [DNJ's website at
http://www.umdnj.edu/hipaaweb/BN/NOTICATION_TO_THEOVERED_ENTITY.pdf.

D. Business Associate is subject to the same legalirements to cure, terminate or
report violations to the Secretary of HHS under saene duty and in the same manner as
Covered Entity.

E. Business Associate shall mitigate, to the expeatticable, any harmful effect
known to it resulting from an unauthorized useiscldsure of PHI or Breach of Unsecured PHI.

F. Business Associate shall ensure that any agecityyding a subcontractor, to
whom it provides PHI (i) received from, or (ii) eted or received by Business Associate on
behalf of, a Covered Entity agrees, in writingthie same restrictions and conditions that apply
through this BAA to Business Associate with resgecuch PHI.
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G. Business Associate (i) shall provide Covereadit{ access to its premises for a
review and demonstration of its internal practiaad procedures for safeguarding PHI and, (ii)
to the extent applicable, shall provide accessngpection and copying of PHI in a Designated
Record Set at reasonable times at the request wér€w Entity or, as directed by Covered
Entity, to an Individual (45 C.F.R. 164.524). If 8ness Associate maintains an Electronic
Health Record, Business Associate shall providé seformation in electronic format to enable
Covered Entity to fulfill its obligations under thiTECH Act. (42 U.S.C. 817935(e)).

H. Business Associate shall, upon request withoresde notice, provide Covered
Entity with an accounting of uses and disclosuf@3Hl provided to it by Covered Entity.

I. Business Associate agrees to use, disclose agdest (i) only the minimum
necessary PHI, as defined by law, and (ii) to tkierg practicable, only the limited data set of
PHI excluding direct identifiers, as defined in@3-.R. 164.514(e)(2).

J. Business Associate shall document such dis@esfrPHI and information related to
such disclosures as would be required for a Covémeiity to respond to a request by an
Individual for an accounting of disclosures of Réb C.F.R. 164.528). Should a Covered Entity
or an Individual request an accounting of disclesuof PHI pursuant to 45 C.F.R. 164.528,
Business Associate agrees to promptly provide Gav&ntity with information in a format and
manner sufficient to respond no later than sixt) @ays after receipt of such request, subject to
specific statutory exceptions.

K. Business Associate shall make its internal peast books and records, including
policies and procedures, relating to the use asdlaiure of PHI received from, or created or
received by Business Associate on behalf of, Cav&mity, available to Covered Entity at the
request of Covered Entity, or the Secretary of Hf¢8 purposes of the Secretary determining
Covered Entity’s compliance with HIPAA and/or th€lMECH Act in the time, manner and place
designated by the Covered Entity and/or the Sagreta

L. To the extent applicable, Business Associatdl siiake any amendment(s) to PHI in
a Designated Record Set that Covered Entity directagrees to, no later than sixty (60) days
after receipt of such request from a Covered Ewtitindividual.

M. Business Associate agrees to abide by thedtroits on marketing communications
to Individuals regarding the purchase and use oflycts or services set forth in the HITECH
Act and the HITECH Regulations.

N. Business Associate agrees and acknowledges thigatadministrative rules
governing, and the civil and criminal penalties foolating, HIPAA, the HITECH Act, the
HIPAA Regulations and the HITECH Regulations, applyt in the same manner as they apply
to Covered Entityy, as more fully set forth at UMD&NJ website at
http://www.umdnj.edu/complweb/policies/index.htm.

V. Term and Termination
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A. Term. The term of this BAA shall be effectives af the effective date of the
Underlying Agreement and shall terminate when &llhe PHI provided by Covered Entity to
Business Associate, or created or received by BasiAssociate on behalf of Covered Entity, is
destroyed or returned to Covered Entity, or, i§iinfeasible to return or destroy PHI, protections
are extended to such information, in accordanch thi¢ termination provisions of this Section
V.

B. Termination for Cause. Upon Covered Entity'®oWwledge of a material breach by
Business Associate, Covered Entity shall either:

1. Provide an opportunity for Business Associateuie@ the breach or end the violation,
and terminate this BAA and the Underlying AgreemiéiBusiness Associate does not cure the
breach or end the violation within the time spedfby Covered Entity;

2. Immediately terminate this BAA and/or the Ungd@g Agreement if Business
Associate has breached a material term of this BAd cure is not possible; or

3. If neither termination nor cure is feasili@mvered Entity shall report the violation to
the Secretary of HHS.

C. Effect of Termination.

1. (a) Except as provided in paragraph C.2 of 8estion, upon termination of this
BAA, for any reason, Business Associate shall returdestroy all PHI received from Covered
Entity, or created or received by Business Asseadat behalf of Covered Entity. This provision
shall apply to PHI that is in the possession ofcsalractors or agents of Business Associate.
Business Associate shall retain no copies of PHI.

(b) Except as provided in paragraph C.2 of 8astion, if Covered Entity, in its sole
discretion, requires that Business Associate dgstny or all PHI received from Covered Entity,
or created or received by Business Associate omlbeh Covered Entity, either due to the
termination of this BAA or otherwise, Business Adate shall certify, in writing, to Covered
Entity that the PHI has been destroyed and rendadsgtipherable, pursuant to HIPAA and the
HITECH Act. This provision also shall apply to PHikt is in the possession of subcontractors
or agents of Business Associate.

2. In the event that Business Associate deterntimasreturning or destroying the PHI
is infeasible, Business Associate shall provideCtavered Entity written notification of the
conditions that make return or destruction infelasibithin thirty (30) calendar days of such
request. In such case, Business Associate shalh@xhe protections of this BAA to such PHI
and limit further uses and disclosures of such RHthose purposes that make the return or
destruction infeasible, for so long as Businesgisde maintains such PHI. This provision also
shall apply to PHI that is in the possession otsulractors or agents of Business Associate.

3. Should the Business Associate make a disclosuRHI in violation of this BAA,
Covered Entity shall have the right to immediatielyminate any contract, other than this BAA,
then in force between the Parties, including the&slying Agreement.
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4. The provisions of this Section IV.C. shall suevthe termination of this BAA and the
Underlying Agreement for any reason.

V. Remedies in Event of Breach

A. Business Associate agrees and acknowledgesirtiegiarable harm will result to
Covered Entity, and to its business, in the evanbreach by Business Associate of any
covenants, duties, obligations and assurancedsrB#A and further agrees that remedy at law
for any such breach shall be inadequate and tmaages resulting therefrom are not susceptible
to being measured in monetary terms. In the epkahy such breach or threatened breach by
Business Associate, Covered Entity shall be edtite (i) immediately enjoin and restrain
Business Associate from any continuing violatiomsl gii) reimbursement for reasonable
attorneys’ fees, costs and expenses incurred esxanate result of the breach. The remedies in
this Section V shall be in addition to any actiean flamages and/or other remedy available to
Covered Entity for such breach.

B. Business Associate shall indemnify and hold CedeEntity, its directors, officers,
employees and agents harmless from any and ailitiedy damages, reasonable attorneys’ fees,
costs and expenses incurred by Covered Entity r@swdt of a breach of this BAA caused by
Business Associate’s actions or inactions andsélof its employees and agents.

C. Business Associate agrees and acknowledgeththptovisions of this BAA shall be
strictly construed.

VI. Miscellaneous

A. Independent Contractor. None of the provisionshef BAA and/or the Underlying
Agreement are intended to create nor shall be deeoneconstrued to have created any
relationship between the Parties other than thahdépendent entities contracting with each
other unless otherwise explicitly stated in thisBér the Underlying Agreement.

B. Detrimental Reliance By Covered Entity. Businesssdciate agrees and
acknowledges that its covenants, duties, obligatenmd assurances herein shall be detrimentally
relied upon by Covered Entity in choosing to comaogear continue a business relationship with
Business Associate. Covered Entity shall not &leldi to Business Associate for any claim, loss,
or damage relating to Business Associate’s usdsatogure of any information received from
Covered Entity or from any other source.

C. Regulatory References. Any reference herein tonteans the law as in effect or as
amended.

D. Construction. The BAA shall be construed biigaand any ambiguity shall be
resolved in favor of a meaning that complies antbissistent with applicable law.

E. Severability. In the event that any provismithis BAA violates any applicable
statute, ordinance or rule of law in any jurisaiatithat governs this BAA, such provision shall
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be ineffective to the extent of such violation witth invalidating any other provision of this
BAA.

F. Authority. The signatories below have the tighd authority to execute this BAA for
their respective entities and no further approaaésnecessary to create a binding agreement.

G. Covered Entity’s Notices To Business Associat€overed Entity’'s Notices to
Business Associate are available on UMDNJ’s website at
http://www.umdnj.edu/hipaaweb/privacy/privacy NPPDMJ03.htm  Such Notices include,
but are not limited to, (i) any limitations in t@®vered Entity’s Notices of Privacy Practices that
may affect the Business Associate, (i) any chanigesr revocation of, permission by an
Individual to use or disclose PHI, or (iii) any téstion in the use or disclosure of PHI that
Covered Entity has agreed to.

H. Compliance With State Law. Business Assocagrees and acknowledges that as
the holder of individually identifiable health infoation it is subject to New Jersey law. In the
event of any conflict between federal health caresl and New Jersey law, the Business
Associate shall comply with the more restrictivevpsion.

I. Conflict Among Contracts. Should there be diochbetween the terms of this BAA
and any other contract between the Parties (epih&rious or subsequent to the date of this
BAA), the terms of this BAA shall control unlessetiParties, in a subsequent writing,
specifically otherwise provide.

J. Modification This BAA may only be modified by a writing sighéy the Parties.
The Parties agree to take such action subsequehistBAA as necessary to amend the BAA
from time to time as necessary for the Partiesotapgly with the requirements of any applicable
law.

K. Notices to Parties. Any notice required untthés BAA to be given shall be made in
writing to:
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To The Covered Entity: To The Busséssociate:

School/Unit/Department: Name/Title:
Address: Address:
Telephone: Telephone:
E-Mail: E-Mail:

IN WITNESS WHEREOF the parties have executed this Business Associate
Agreement the day and year first written below.

By: UNIVERSITY OF MEDICINE By: [BUSINESS ASSOCIATE]
AND DENTISTRY OF NEW JERSEY
[COVERED ENTITY]

Approved: Approved:
Title: Title:
Date: Date:

Version 1
2009-201
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UNIVERSITY OF MEDICINE AND DENTISTRY’S
STANDARD TERMS AND CONDITIONS

Section A: Terns and Conditions Governing Al Contracts
1.0REFERENCE TO LAWS

The statutes, laws or codes cited are available for review at the New Jersey State Library,
185 West State Street, Trenton, New Jersey 08625.

1.1 Compliance — Laws

The Contractor must comply with all local, statedafederal laws, rules and regulations
applicable to this contract and to the goods detideand/or services performed hereunder.

1.2 Compliance — State Laws

It is agreed and understood that any orders plabelll be governed and construed and the rights
and obligations of the parties hereto shall berdeted in accordance with the laws of the State
of New Jersey.

This contract is subject to the New Jersey Conteddtiability Act N.J.S.A. 59:13-1, et seq. and
the New Jersey Tort Claims Act N.J.S.A. 59: 1-Ise%.

1.3Compliance — Codes

The Contractor must comply with NJUCC and the E#SC70, B.O.C.A. Basic Building Code,
OSHA and all applicable codes for this requiremeiibhe Contractor will be responsible for
securing and paying all necessary permits, whepécaple.

1.4 Anti-Discrimination

The Contractor or Subcontractor agrees to complly thie laws and regulations pursuant to the
New Jersey Law Against Discrimination, N.J.S.A.5tQ: et seq., the Civil Rights Act of 1964,
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Title VII, 42 U.S.C.A. S200e et seq., the Age Distnation in Employment Act, 29 U.S.C.A.
S621 et seq., the Americans with Disabilities A&,U.S.C.A. S12101 et seq., and all other laws
guaranteeing equal employment.

1.5The Worker and Community Right to Know Act

The provisions of N.J.S.A. 34:5A-1 et seq. whiclquiees the labeling of all containers of
hazardous substances are applicable to this conffherefore, all goods offered for purchase to
UMDNJ must be labeled by the Contractor in comméewith the provisions of the Act.

1.6 Notice to All State Vendors of Set-Off for State Tax

Please be advised that pursuant to N.J.S.A. 54849effective January 1, 1996, and
notwithstanding any provision of the law to the tary, whenever any taxpayer, partnership or
S corporation under contract to provide goods orises or construction project to the State of
New Jersey or its agencies or instrumentalitieduding the legislative and judicial branches of
State government, is entitled to payment for thgseds or services at the same time a taxpayer,
partner or shareholder of that entity is indebtadainy State tax, the Director of the Division of
Taxation shall seek to set-off so much of that paytmas shall be necessary to satisfy the
indebtedness. The amount of the set-off shalbhotv for the deduction of any expense or other
deduction which might be attributable to the taxgrayartner, or shareholder subject to set-off
under this Act.

The Director of the Division of Taxation shall ginetice of the set-off to the taxpayer, partner
or shareholder and provide an opportunity for arihgawithin thirty (30) days of such notice
under the procedures for protests established uhd@rS.A. 54:49-18. No request for
conference, protest, or subsequent appeal to txeCoaurt from any protest shall stay the
collection of the indebtedness. Interest that ipa@ypayable by the State pursuant to N.J.S.A.
52:32-32 et seq.) to the taxpayer shall be stayed.

1.7 Corporate Authority

All New Jersey corporations must obtain a Certiécaf Incorporation from the Department of
the Treasury, Division of Revenue, prior to conthgbusiness in the State of New Jersey.

1.8 Prevailing Wage Act

The New Jersey Prevailing Wage Act, N.J.S.A. 386126 et seq. is hereby made part of every
contract entered into on behalf of UMDNJ througle tbhepartment of Purchasing Services,
except those contracts which are not within thetemplation of the Act. The contractor
guarantees that neither it nor any subcontractonsight employ to perform work covered by
this proposal has been suspended or debarred b@dhmenissioner, Department of Labor, for
violation of the provisions of the Prevailing Wa#et.
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1.90wnership Disclosure

All contractors are required to submit an Ownerdbigclosure Form. Refer to N.J.S.A. 52:25-
24.2.

2.0PRECEDENCE OF STANDARD TERMS AND CONDITIONS
All of UMDNJ’s terms and conditions will become arpof any contract(s) or order(s) awarded
as a result of the solicitation document, whethates in part, in summary, or by reference. In
the event the contractor's terms and conditiondlicorwith UMDNJ’'s, UMDNJ’s terms and
conditions will prevail, unless the contractor @ified in writing of UMDNJ’s acceptance of the
contractor’s terms and conditions.

3.0INDEPENDENT STATUS OF CONTRACTOR

If awarded a contract or purchase agreement, thetr&udor’'s status shall be that of an
independent principal and not as an employee of BINID

3.1 Subcontracting or Assignment

The contract may not be subcontracted or assigndigebContractor, in whole or in part, without
the prior written consent of the Executive DireabbrMaterials Management. Such consent, if
granted, shall not relieve the Contractor of anifesponsibility under the contract.

Nothing contained in the specifications shall benstnied as creating any contractual
relationship between any subcontractor and UMDNJ.

3.2Mergers and Acquisitions

If the Contractor shall merge with, or be acquilsd another firm, the following documents
must be submitted to the Executive Director of Mate Management:

Corporate resolutions prepared by the awarded &ctotrand new entity ratifying acceptance of
the original contract, terms, conditions and pricesl,
Vendor Federal Employer Identification Number.

The documents must be submitted within thirty (8@)ys of completion of the merger or
acquisition. Failure to do so may result in teration of contract pursuant to the provisions of
these Standard Terms and Conditions.

If the Contractor’s partnership or corporation skigdsolve, the Executive Director of Materials
Management must be so notified. All responsibletigs of the dissolved partnership or
corporation must submit to the Executive Directomiriting, the names of the parties proposed
to perform the contract, and the names of the ggmatth whom payment should be made. No
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payment will be made until all parties to the diged partnership or corporation submit the
required documents to the Executive Director.

4.0LIABILITIES

4.1 Liability — Copyright

The Contractor shall hold and save UMDNJ, its eifs; agents, servants and employees,
harmless from liability of any nature or kind far, on account of, the use of any copyrighted or
uncopyrighted compositions, secret process, pateote unpatented invention, article or
appliance furnished or used in the performancéisfdontract.

4.2 Indemnification

The Contractor shall assume all risk of and resipditg for, and agrees to indemnify, defend,
and save harmless UMDNJ and its employees fromagaihst any and all claims, demands,
suits, actions, recoveries, judgments and costapdnses in connection therewith on account of
the loss of life, property, or injury or damagethe@ person, body of property of any person or
persons whatsoever including UMDNJ, its agents;asds or employees, which shall arise from
or result directly or indirectly from the servicasd/or materials supplied under this contract and
all fines, penalties and loss incurred, for or hg teason of the violation of any city or borough
ordinance, regulation or laws of the State of Nevsdy, or the United States, while said work is
in progress. This indemnification obligation ist timited by, but is in addition to the insurance
obligations contained in this agreement. This @grent shall be subject to all the provisions of
the New Jersey Tort Claims Act, N.J.S.A. 59:1-seq., and all other laws applicable to the
parties involved.

4.3 Insurance

The Contractor shall assume all responsibilityiferactions and those of anyone else working
for it while engaged in any activity connected witlis contract. The Contractor shall carry
sufficient insurance to protect it and UMDNJ fromygproperty damage or bodily injury claims
arising out of the contracted work. Evidence ofrent insurance coverage shall be provided in
the form of a Certificate of Insurance, which shml submitted no later than ten (10) days after
receipt of notice of intent to award contract. Thertificate of Insurance should include the
solicitation identification number and title of tkelicitation.

In order to prevent any unnecessary delay, bidoerg submit evidence of required insurance
with their bid.
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The insurance to be provided by the Contractor figaas follows:

Workers Compensation Insurancapplicable to the laws of the State of New Jeraad
Employer’s Liability Insurance as required by apable State and Federal Law.

Comprehensive General Liability Policgs broad as the standard coverage form currentige

in the State of New Jersey, which shall not beucirscribed by any endorsements limiting the
breadth of coverage. The policy shall include andorsement (broad form), for contractual
liability and completed operations and shall inelldMDNJ, as an additional insured. Limits of
liability shall not be less than $1,000,000.00 person and $3,000,000.00 per occurrence for
bodily injury and not less than $500,000.00 peuoance for property damage liability.

Comprehensive Automobile Liability Policgovering owned, non-owned and hired vehicles
with maximum limits of $100,000.00 per person ar8D(h000.00 per occurrence for bodily
injury liability and $250,000.00 per occurrence fwoperty damage liability.

Liability insurance must remain in effect for theirdtion of the contract, including any
extensions, and for ninety (90) days following teration of all work.

No contract will be issued to the successful biddei such time as the Contractor has supplied

UMDNJ with a Certificate of Insurance verifying tabove-indicated coverage. The Contractor
is not authorized to begin service until UMDNJrigéceipt of said certificate.

5.0 CONTRACT TERMS

5.1 Termination of Contract

Change of Circumstances

Where circumstances and/or the needs of UMDNJfg&gnily change, or the contract is
otherwise deemed no longer to be in the publicréste the Executive Director of
Materials Management may terminate a contract edtierto as a result of the solicitation
document, upon no less than 30 days notice to thar&ctor with an opportunity to
respond.

In the event of such termination, the Contractallsiurnish to UMDNJ, free of charge,
such reports as may be required.
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For Cause

Where a Contractor fails to perform or comply wahcontract, and/or fails to comply
with the complaints procedure in N.J.A.C. 17:12-ét%eq., the Executive Director of
Materials Management may terminate the contrachugbdays notice to the Contractor
with an opportunity to respond.

Where a Contractor continues to perform a confpactrly as demonstrated by formal
complaints, late delivery, poor performance of gmryshort-shipping, etc., so that the
Executive Director of Materials Management is repely required to use the complaints
procedure in N.J.A.C. 17:12-4.2 et seq. the Exeeudirector may terminate the contract
upon ten (10) days notice to the Contractor wittopportunity to respond.

In cases of emergency the Executive Director ofdvlals Management may shorten the
time periods of notification and may dispense waithopportunity to respond.

In the event of termination under this section, @@ntractor will be compensated for

work performed in accordance with the contract,taghe date of termination. Such
compensation may be subject to adjustments.

5.2Warranty of Title

The Contractor warrants good title to all materiaspplies, and equipment covered by this
contract and agrees to deliver same free from Eamgcliens, or charges, and agrees further that
neither he nor any other person, firm or corporatshall have any right to lien upon said
materials, supplies and equipment.

5.3Title and Risk of Loss

Unless this contract specifically provides for earpassage of title and/or risk of loss, title to
supplies covered by this contract shall pass tdJi®NJ upon formal acceptance, regardless of
when or where UMDNJ takes physical possession.

The risk of loss or damage to supplies which sbtéaconform to the contract as to give a right
of rejection shall remain with the Contractor ustired or until accepted by UMDNJ.

5.4Increased or Decreased Quantity

UMDNJ may increase or decrease the quantity of Ieegppgalled for herein at the unit price
specified in the Contractor’s response proposal.
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5.5 Tax Exenpt Status

UMDNJ is tax exempt. N.J.S.A. 54:32b-1, et. segempts the material listed in this solicitation
document from New Jersey State Sales or Use Taxes.

5.6 Availability of Funds

UMDNJ'’s obligation to pay the Contractor is congémdg) upon the availability of appropriate
funds from which payment for contract purposes lsarmade. No legal liability in the part of
UMDNJ for payment of any money shall arise unlesglé are made available each fiscal year
to UMDNJ by the State Legislature.

5.7 Discounts

In connection with any discount offered, time wilé computed from date of delivery and
acceptance at the UMDNJ destination.

5.8 Performance Security

If performance security is required, the Contrastuall furnish performance
security in such amount on any award of a termreghtine item purchase, see
N.J.A.C. 17:12-2.5. The security shall be irredmeabinding the Contractor to
provide faithful performance of the contract, ahdlsbe in then amount listed in
the solicitation document, payable to the TreaswW®&DNJ. Acceptable forms
of performance security are as follows:

A properly executed individual or annual performamond issued by an insurance or security
company authorized to do business in the Statesof Bersey; or,

A certified or cashier’'s check drawn to the ordethe Treasurer, UMDNJ; or,

An irrevocable letter of credit drawn naming thedsurer, UMDNJ as beneficiary, issued by a
federally-insured financial institution.

The performance security must be submitted to UMDthin thirty (30) days of the
effective date of the contract award and cover peeiod of the contract and any
extensions thereof. Failure to submit performagegurity may result in cancellation of
the contract for cause, pursuant to the provisairtbese standard terms and conditions,
as well as non-payment for work performed.

5.9 Performance Guarantee of Contractor

The Contractor hereby certifies that:

The equipment offered is standard new equipment, and is the manufacturer’s
latest model in production, with parts regularly used for the type of
equipment offered; that such parts are all in production and not likely to be
discontinued; and that no attachment or part has been substituted or applied
contrary to the manufacturer’s recommendations and standard practice.
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All equipment supplied to UMDNJ and operated bytleal current is UL listed where
applicable.

All new machines are to be guaranteed as fullyatp®ral for the period stated in the
solicitation document from time of itten acceptance by UMDNJ. The
Contractor will
render prompt service without charggardless of geographic location.

Sufficient quantities of parts necessary for propetvice to equipment will be maintained at
distribution points and service headquarters.

Trained mechanics are regularly employed to makeessary repairs to equipment in the
territory from which the service request might eatanwithin a forty-eight (48) hour period or
within the time accepted as industry practice.

During the warranty period, the Contractor shaplaee immediately any material which is
rejected for failure to meet the requirements ef¢bntract.

All services rendered to UMDNJ shall be performedstrict and full accordance with the

specifications stated in the contract. The contshall not be considered complete until final
approval by UMDNJ is rendered.

5.10 Delivery Guarantees

Deliveries shall be made at such time and in su@ntties as ordered in strict accordance with
conditions contained in the solicitation document.

The Contractor shall be responsible for the dejivef material in first class condition to
UMDNJ under this contract, and in accordance withdgcommercial practice.

Items delivered must be strictly in accordance whti solicitation document.

Mere acceptance of delivery shall not constituteeptance on behalf of UMDNJ.

In the event delivery goods or services is not maitlein the number of days stipulated or under
the schedule defined in the solicitation documéi¥JDNJ reserves the right to obtain the

material or service from any available source, Wit difference in price, if any, to be paid by
the Contractor for its failure to meet its conttedtcommitments.
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5.11 Maintenance of Records

The Contractor shall maintain records for prodactd/or services delivered against the contract
for a period of five (5) years from the date ofalippayment. Such records shall be made
available to UMDNJ upon request for purposes ofdomting an audit or for ascertaining
information regarding dollar volume or number @frtsactions.

5.12 Auditing

The Contractor shall be required to maintain all pertinent financial and accounting records
and evidence pertaining to the performance of all services provided to the UMDNJ. All
records so maintained shall be in accordance with Generally Accepted Accounting
Principles (GAAP), SSAE 16 and other procedures specified by UMDNJ. The Contractor
shall maintain for all accounts appropriate ledger records that reflect the original balance,
additional charges, adjustments, collections, commissions and all payments received in
order to settle disputes that arise from the services, including any collection activities and
to provide a clear audit trail for UMDNSJ. The Contractor shall maintain books, records,
documents and other evidence pertaining to the administrative costs and expenses of the
contract to properly reflect all revenues, all direct and apportioned net costs, and all other
costs and expenses which relate to the performance of the contract. All documentation
and/or correspondence shall be maintained by the Contractor in a case file or on an
automated system approved by UMDNJ. UMDNJ and/or its authorized representatives
shall have the right to access all records that pertain to work performed under this
contract. This includes UMDNJ's right to access financial and accounting records that
support the Contractor's billing for services provided at any time during the contract period
and for three (3) years from the expiration date and final payment on said contract. All
records of the Contractor relating to this contract shall be retained for five (5) years
following the date of final payment under this contract. Nothing in this contract shall be
construed to permit or authorize the Contractor to destroy or eliminate documents, records
or files in violation of any statute or rule governing the Contractor's retention of records.

If the Contractor is providing services under the contract with the University, then
Contractor is required to have an annual SSAE 16 audit of its internal controls. This audit
must report both on controls placed in operation and on tests of the operating effectiveness
of the systems that run the Contractor's applications or transactions. The annual tests
must correspond with each of the University's fiscal year, which is the twelve-month period
ending June 30. Audit reports should be sent to the University Internal Audit Department
and to the University's Supply Chain Management Department no later than 30 days after
the report is issued to Contractor.

5.13 Contractor Reporting

UMDNJ may request the Contractor to report, frometito time, on the number and nature of
purchasing transactions being handled under tmsract. This information may include, but is
not limited to, the number of items purchased,dbkar value of items purchased, etc.

5.14 Computation of Time
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Time, if stated as a number of days, will includeekends and holidays.

5.15 Warranty of Supplies

5.15.1 Notwithstanding inspection and acceptance by the UMDNJ of supplies under
the contract or any provision of this contract concerning the conclusiveness of
any provision of this contract that at time of delivery:

(a) All supplies furnished under this contract will be free from defects in
material or workmanship and will conform with the specifications and all
other requirements of this contract; and,

(b) The preservation, packaging, packing, and marking, and the preparation for,
and method of, shipment of such supplies will conform with the requirements
of this contract.

5.15.2 Upon written notice of any breach of warranty, UMDNJ may either:

(a) By written notice require the prompt correction or replacement of any
supplies or part thereof (including preservation, packaging, packing, and
marking) that do not conform with the requirements of this contract; or

(b) Retain such supplies, whereupon the contract price thereof shall be reduced
by an amount equitable under the circumstances and the Contractor shall
promptly make appropriate repayment.

If the contract provides for inspection of suppley sampling procedures, UMDNJ may,
at its option, determine the quantity of supplies or parts thereof which are
subject to this paragraph in accordance with such sampling procedures.

When return, correction or replacement is requird)DNJ shall return the supplies and
transportation charges and responsibility for ssugbplies while in transit shall be
borne by the Contractor.

If the Contractor fails or refuses to correct oplage the non-conforming supplies within a
period of ten (10 days) (or such longer period 848DIJ may authorize in writing) after receipt
of notice from UMDNJ specifying such failure or wus&l, UMDNJ may, by contract or
otherwise, correct or replace them with similardigs and charge to the Contractor the cost
occasioned to UMDNJ thereby. In addition, if then@actor fails to furnish timely disposition
instructions, UMDNJ may dispose of the non-confargnsupplies for the Contractor's account
in a reasonable manner, in which case UMDNJ idledtto reimbursement from the Contractor
or from the proceeds for the reasonable expensetheofcare and disposition of the non-
conforming supplies, as well as for excess costsried or to be incurred.

Any supplies or parts thereof corrected or furnishrereplacement pursuant to this clause shall
also be subject to all the provisions of this céatgsthe extent as supplies initially delivered.

5.15.7 The word "supplies" as used herein includkded services.
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5.15.8 The rights and remedies of UMDNJ provided in this clause are in addition to
and do not limit any rights afforded to UMDNSdJ by any other clause of the contract.

5.15.9 Failure to agree upon any determination to be made under this clause

shall be a dispute concerning a question of fact within the meaning of the
"Disputes" clause of this contract.

5.16 Material and Workmanship

Unless otherwise specifically provided in this gant, all equipment, material, and articles
covered by this contract are to be new and of tbetrauitable grade for the purpose intended.
The Contractor shall number all other identifyingtal and information respecting the
performance, capacity, nature, and rating of thehimery and mechanical and other equipment,
which the Contractor contemplates incorporatinthemwork. When required by this contract or
when called for by UMDNJ, the Contractor shall ism for approval by UMDNJ full
information concerning the material or articlescluding, but not limited to, items such as
Material Safety Data (MSD) sheets), which the Cactor contemplates incorporating in the
work. No materials will be accepted unless MSDawén been provided and the containers are
labeled according to OSHA 29CFR 1910, 1200 andNgn Jersey Right to Know Law. When
so directed, samples shall be submitted for aphrewal this shall be done at the Contractor's
expense, with all shipping charges prepaid. Maatyinequipment, material, and articles
installed or used without required approval shalbbthe risk of subsequent rejection.

5.17 Inspection and Tests

All supplies shall be subject to inspection and bgsUMDNJ.

5.18 Price Fluctuation During Contract

Unless otherwise noted by UMDNJ, all prices quateall be firm through issuance of a contract
or purchase order and shall not be subject to @sereluring the period of the contract.

In the event of a manufacturer's or Contractor'serdecreases during the contract period,
UMDNJ shall receive the full benefit of such priegluction on any undelivered purchase order
and on any subsequent order placed during the aminpreriod. The Executive Director of
Materials Management must be notified in writingaofy price reduction within five (5) days of
the effective date.

Failure to report price reductions will result iancellation of contract for cause, pursuant to the
provisions of these Standard Terms and Conditions.

5.19 Delivery Costs
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All shipments must be made “F.O.B. Destination.”egRrdless of the method of quoting
shipments, the Contractor shall assume all castsility and responsibility for the delivery of
merchandise in good condition to UMDNJ.

“F.O.B. Destination” does not cover “spotting, bades include delivery on the receiving
platform at any destination within UMDNJ, unlesé@tvise specified. No additional charges
will be allowed for any additional transportatioosts resulting from partial shipments made at
the Contractor’s convenience when a single shiprigeatdered. The weights and measures of
UMDNJ shall govern.

6.0 STANDARDS PROHIBITING CONFLICTS OF INTEREST

No bidder or contractor shall pay, offer to payagree to pay, either directly or indirectly, any
fee, commission, compensation, gift, gratuity, threo thing of value of any kind to any UMDNJ
officer or employee as defined by N.J.S32:13D-13b. with which such bidder or contractor
transacts or offers or proposes to transact busineso any member of the immediate family, as
defined by _N.J.S.A52:130-13i., of any such UMDNJ officer or employee any partnership,
firm, or corporation with which they are employed associated, or in which such officer or
employee has an interest within the meaning of9\NA152:130-13g.

The solicitation of any fee, commission, compemsatgift, gratuity or other thing of value by
any UMDNJ officer or employee from any bidder omtactor shall be reported in writing
forthwith by the bidder or contractor to the AtteynGeneral and the New Jersey Executive
Commission on Ethical Standards.

No bidder or contractor may, directly or indirectlyndertake any private business, commercial
or entrepreneurial relationship with, whether ot porsuant to employment, contract or other
agreement, express or implied, or sell any intaresuch bidder or contractor to, any UMDNJ
officer or employee having any duties or respotisgs in connection with the purchase,
acquisition or sale of any property or servicebyo UMDNJ or any instrumentality thereof, or
with any person, firm or entity with which he is ployed or associated or in which he has an
interest within the meaning of N.J.S.B2:130-13g. Any relationships subject to thisvsimn
shall be reported in writing forthwith to the Exéige Commission on Ethical Standards, which
may grant a waiver of this restriction upon apglma of the UMDNJ officer or employee or
upon a finding that the present or proposed reiatipp does not present the potential, actuality
or appearance of a conflict of interest.

No bidder or contractor shall influence, or attentgpinfluence or cause to be influenced, any
UMDNJ officer or employee in his official capacity any manner which might tend to impair
the objectivity or independence of judgment of s#ftcer or employee.

No bidder or contractor shall cause or influenaeattempt to cause or influence, any UMDNJ
officer or employee to use, or attempt to use, dfficial position to secure unwarranted

privileges or advantages for the bidder or contmraot any other person, bidder, contractor or
corporation.
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The provisions cited above shall not be constrogatohibit a UMDNJ officer or employee from
receiving gifts from or contracting with bidder @sntractor under the same terms and conditions
as are offered or made available to members ajeneral public, subject to any guidelines
promulgated by the New Jersey Executive Commissiok&thical Standards.

UMDNSJ reserves the right to take any or all of the following actions upon bidder's or
contractor's violation of any of the foregoing provisions:

(a) Immediate termination of this or any contract between UMDNJ, the bidder or
contractor;

(b) Disqualification of bidder or contractor from any future contracts, bids or requests
for bid; and,

(¢) Any other action, at law or in equity.

Name of Firm:

Accepted by:

Printed Name and Title:

Date:

EQUIPMENT EVALUATION AGREEMENT

This Equipment Evaluation Agreement, made effectage of XX, 20XX (this
"Agreement”), is by and between University of Méakc and Dentistry of New Jersey (the
“University”), a body corporate and politic of tt&tate of New Jersey, a public entity, with
offices at 65 Bergen Street, Newark, New Jersey007and XX , a XX . A
corporation with offices at XX ("Vendor").

WHEREAS, Vendor is in an authorized seller/mantufieer of XX and related
supplies ("Equipment"), and University desiresvaleate such Equipment from Vendor;

NOW, THEREFORE, in consideration of the foregoingd athe mutual promises,
covenants and agreements set forth below, andtf@r good and valuable consideration, the
receipt and sufficiency of which the parties herabknowledge, the parties agree as follows:
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1. Vendor agrees to provide the Equipment to thavesity for the purpose of evaluating
the Equipment. Vendor agrees to allow the Unitetsi evaluate the Equipment for a period of [
XX1.

2. Vendor will ship the Equipment upon receipt aiacharge PO for the Equipment and
this signed Agreement. Terms are FOB Destinatiditle to the Equipment will at all times
remain solely in Vendor. During the term of thigrAdement, the University agrees not to
remove any plaques or labels affixed to the Equigmedicating that it is the property of
Vendor.

3. If the Equipment shall require repair serviceilaviin University's possession, Vendor
shall at Vendor's sole cost and expense, duringettme of this Agreement, provide all normal
on-site repair service required to maintain the ifgent in good operating condition.
University agrees that it will not permit the Eguoient to be serviced by non-Vendor personnel
without the prior express written authorizatiorMaindor.

4. The Equipment must be returned to Vendor aétiteof the evaluation period. THIS
AGREEMENT DOES NOT CONSTITUTE INTENT TO PURCHASE BMHE UNIVERSITY.

5. By entering into this Agreement, Vendor acknalgles that the Equipment will not be
insured by the University, and the University widit be liable for any theft, loss or damage to
the Equipment whatsoever. The University’s sogpoasibilities will be limited to exercising
reasonable care of, and providing reasonable $gc¢arithe Equipment.

6. Vendor represents and warrants the following: (he Equipment shall be free from
defects in design, material and workmanship andl bleaof merchantable quality and suitable
for University's intended uses and purposes inctiggnary course of its business to the extent
that such uses and purposes are known or reasosiatlyd be known to Vendor; and (ii) the
Equipment and the use thereof by University shall imfringe on any party's intellectual
property rights, including any party's confidentiaformation, trade secrets, copyrights or
patents.

7. Vendor shall defend, indemnify and hold harmtégsUniversity against any and all
liability, claims, demands, damages, losses anéresgs in connection with or arising out of the
following by the Vendor: (i) a breach of this Agreent or (ii) the negligence or willful
misconduct in connection with this Agreement.

8. Vendor shall maintain, at its sole cost and agpecommercial general liability
coverage, including coverage for product liabittyhpleted operations and contractual liability,
of not less than one million dollars ($1,000,008) imcident and three million dollars
($3,000,000) in annual aggregate and generalilabibverage of one million dollars
($1,000,000) per occurrence and three million del{&3,000,000) in annual aggregate. Vendor
shall separately maintain Umbrella Liability inclad product liability coverage with a limit of
liability no less than $5,000,000 each occurreri€éne form of insurance is “claims made,”
Vendor shall maintain appropriate tail coveragectaims made after the termination of this
agreement regarding acts or omissions that occdugdg the term of this agreement. Vendor
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shall provide the University no less than thirt@)8ays prior notification of any cancellation,
termination or material alteration of any such @gli Vendor shall secure replacement of such
insurance coverage, upon similar terms and pravésas available, and furnish University with
Proof of Insurance. Such Proof of Insurance dimlflirected to:

UMDNJ-Risk & Claims Management
Administration Complex, 1313
30 Bergen Street, P.O. Box 1709
Newark, New Jersey 07101

9. This Agreement and the rights of the partiedl §igaconstrued and governed by the
Constitution and laws of the State of New Jersasiuiding the New Jersey Contractual Liability
Act N.J.S.A.59:13-1 et secand the New Jersey Tort Claims Act N.J.$8:1-1 et segand any
cause of action shall have jurisdiction and vermig m the courts of the State of New Jersey,
County of Essex.

10. The relationship of the parties establishedtihy Agreement is that of independent
contractors, and nothing contained herein shattdyestrued to (a) give either party any right or
authority to create or assume any obligation of kking on behalf of the other or (b) constitute
the parties as partners, joint ventures, co-owmerstherwise as participants in a joint or
common undertaking.

11. The failure of either party to enforce at anyetfor any period any provision hereof shall
not be construed to be a waiver of such provisipmfothe right of such party thereafter to
enforce each such provision, nor shall any singlgartial exercise of any right or remedy
hereunder preclude any other or further exerciseetif or the exercise of any other right or
remedy.

12. In no event shall either party use the othetyjganame, trademarks or logos, or any
names, trademarks or logos of any affiliate ofdtieer party, for any purpose. Without limiting
the foregoing, neither party shall originate anylmity, news release, or other announcement,
written or oral, whether to the public press, ttaglé or otherwise, relating to this Agreement, or
to the existence of an arrangement between thepavithout the prior written approval of the
other party.

13. Neither party may assign this Agreement withtbwet prior written consent of the other
party and any attempt to do so shall be void. &ulip the foregoing sentence, this Agreement
shall bind and inure to the benefit of the parteseto and their respective successors and
permitted assigns.

14. Compliance Obligations.

(a) Each party certifies that it shall not violthte federal anti-kickback statute,
set forth at 42 U.S.C. 81320a-7b(b) ("Anti-KickbaBkatute"), or the federal
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15.

"Stark Law," set forth at 42 U.S.C. § 1395nn ("&thaw"), with respect to the
performance of its obligations under this Agreement

(b) Vendor has received a copy of UMDNJ's Cod€afiduct and UMDNJ’s Stark Law
and Anti-Kickback Statute Policies and ProcedurddMDNJ's Code of Conduct is
available athttp://www.umdnj.edu/complweb/code/conduct.pdUMDNJ’s Stark Law

and Anti-Kickback Statute Policies and Procedunes available at the following web
addresses:

http://www.umdnj.edu/oppmweb/university policiebles_compliance/PDF/00-01-15-

60_05.pdf
http://www.umdnj.edu/oppmweb/university policiebies compliance/PDF/00-01-15-
60_10.pdf and,

http://www.umdnj.edu/oppmweb/university policiebies compliance/PDF/00-01-15-
60_15.pdf

(c) Each party shall ensure that its individualsvpling service under the agreement
who meet the definition of "Covered Persons” (ashgerm is defined in the "Corporate
Integrity Agreement between the Office of Inspe&@e@neral of the Department of Health
and Human Services and the University of Medicine ®entistry of New Jersey"
available athttp://www.umdnj.edu/presweb/president/UMDNJ-ClApchall comply
with UMDNJ's Compliance

This agreement sets forth the entire understgnend hereby supersedes any and all

prior agreements, oral or written, heretofore méadéween the parties with respect to the subject
matter of this agreement, and there are not reptasens, warranties, covenants, agreements, or
collateral understanding, oral or otherwise, exp@smplied, affecting this instrument that are
not expressly set forth herein.

IN WITNESS WHEREOF, the parties have caused thiseagent to be executed by their duly
authorized representatives.

University of Medicine and Dentistry of New [VENDOR’S NAME]
Jersey

65 Bergen Street

Newark, NJ 07101

Phone Phone

Fax Fax

Denise Mulkern Authorized Representative Name
Signature Signature
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Title Senior Vice President for Finance Title

Date Date
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