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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 the Department of
Cardiovascular Services at The University Hospital.

UMDNJ is committed to obtaining the best value witgpurchases 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 interestedimiracting a single firm to provide a non-
invasive vascular diagnostic system.

The purpose of this RFP is to enter into a Conttactpurchase a non-invasive vascular
diagnostic system for the Department of Cardioviascservices at The University Hospital.

1.1.2 Intent

The intent of the UMNDJ through this RFP is to avarcontract to the responsive bidder whose
bid proposal conform to the RFP and is most adgguas to UMDNJ, price and other factors
considered.

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. UMDI48 founded in 1970 to consolidate New
Jersey’s health professions education and duriadast 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 IS ilakbte at:
http://www.umdnj.edu/homepage/index.html

The University Hospital is a 519-bed acute carepltakowned 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 conity service.

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
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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, Trieelsity 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 datbuy care visits, 22,192 inpatient
admissions, 14,003 surgery procedures, 1,926 didsrand 92,169 emergency room Visits.

The University Hospital provides a significant nuenbf jobs within its operations for minorities
and for residents of its local community. Its roate 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 @dprately $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.

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 RFP. Written quess should be e-mailed, mailed or faxed to
UMDNJ, Purchasing Services to the attention ofabsigned buyer at the following address:

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

NEW BRUNSWICK, NEW JERSEY 08903

ATTN: Marcela Crisetti

Buyer’'s Phone Number: 732-235-9533

Buyer's Fax Number:  732-235-9766

E-mail: crisetma@umdnj.edu

1.3.2 Question Protocol

Questions should be submitted in writing to theraibn of the assigned UMDNJ, Purchasing
Services buyer. Questions should be asked in catigecorder, from beginning to end,
following the organization of the RFP. Each quessbould begin by referencing the RFP page
number and Section number to which it relates.

The last day for questions regarding this RFP is 80 PM ET, Friday, December, 17, 2010.
Questions may be faxed or emailed to the buyer indated in Section 1.3.1 of this RFP.

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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It is the responsibility of the bidder to identignd address any additional requirements or
information needed to submit a proposal. No spaemakideration shall be given to any bidder,
because of the bidder's failure to be knowledgeab#d! the requirements of the proposal.

1.4 Additional Information for Bidders

1.4.1 Revisions to this RFP

In the event that it becomes necessary to clarifyease this RFP, such clarification or revision
shall be by addendum.

1.4.2 Addendum as a Part of this RFP

Any addendum to this RFP shall become part ofRfB and part of any Contract resulting from
this RFP.

1.4.3 Issuing Office

This RFP is issued by the UMDNJ, Department of Rasing Services. The buyer noted in
Section 1.4.1 is the sole point of contact betwdmenbidder and UMDNJ for purposes of this
RFP.

1.4.4 Bidder Responsibility

The bidder assumes sole responsibility for the detapeffort required in this RFP. By

submitting a proposal in response to this RFP,bikdeer represents that it has satisfied itself,
from its own investigation, of all the requiremepfsthis RFP. UMDNJ is not responsible for
any debts or payments incurred by the bidder irpréormance of this Contract.

1.4.5 Cost Liability

UMDNJ assumes no responsibility and bears no itgbibr costs incurred by bidders in the
preparation and submittal of proposals in respomsieis RFP.

1.4.6 Contents of Bid Proposal

The entire content of every bid proposal will beéblely 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 esponse to a bid solicitation is considered
public information, except as may be exempted fdisslosure 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 sutject 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.
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UMDNJ will not honor any attempt by a bidder eitlterdesignate 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 tha frioposal will be considered for contract
award.

In the event of a challenge to the bidder’'s degignaof confidentiality/proprietary the bidder
shall be solely responsible for defending its desigpn and UMDNJ shall have no responsibility
therefore.

1.4.7 Price Alterations

Bid prices must be typed or written in ink. Anyg&ichanges (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 agreainbetween the parties relating to such joint
venture should be submitted with the joint ventsifgroposal. Authorized signatories from each
party comprising the joint venture must sign the jpioposal. 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 regulationsnethat we obtain documentation regarding
our vendor “HIPAA Compliance” status. In orderd®in compliance and conduct business with
your company for the procurements of goods andéovices, it shall be necessary for your
company to complete a Business Associate Agreeridnt. agreement involves the access to
protected health information that is consideredquied pursuant to federal, state and/or local
laws and regulations in accordance with the priveeyuirements of the “HIPAA” — Health
Insurance Portability and Accountability Act of 9The 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 associgteesment is needed. However, in the day to
day interaction of providing the devices and sawiander this RFP, the Contractor may well
have access to information unrelated to the patiecgiving the medical device. For example,
the Contractor’s representative may be in a patisom with a patient not receiving a device. A
Contractor’s representative may have discussiors aviphysician regarding the Contractor’s
device and receive patient information by way ofexample for future cases. A Contractor’s
representative may see another patient’s X-raysewhia room reviewing a patient's records.
For these and similar reasons, it is prudent teelambusiness associate agreement in place to
safeguard these patients' rights to privacy.

1.4.10 Business Registration Notice
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All New Jersey and out of State business orgamimatimust obtain a Business Registration
Certificate (BRC) from the Department of the TregsuDivision of Revenue, prior to
conducting business with the State of New JerseyofPof valid business registration must be
submitted by a bidder with its bid proposal. Rablto submit such valid business registration
with a bid shall render the bid materially non-r@sgive. The business registration form (Form
NJ-REG) can be found online [aitp://www.state.nj.us/treasury/purchase/busreg.htm

1.4.10.1 Definitions

“Affiliate” means any entity that (1) directly, iivéctly, or constructively controls another entity,
(2) is directly, indirectly, or constructively cootled 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 thataamtractor or subcontractor is registered with
the Department of Treasury.

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

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

1.4.10.2 Requirements Regarding Business Regmtr&orm

A contractor shall submit a copy of its busineggsteation at the time of submission of its bid
proposal in response to this RFP.

A subcontractor shall provide a copy of its bussnesgistration to any contractor who shall
forward it to the contracting agency. No contradihva subcontractor shall be entered into by
any contractor unless the subcontractor first gtesiproof 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 contacthe contractor shall maintain a list of the
names of any subcontractors and their current addse updated as necessary during the course
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of the contract performance. The contractor shdlhst to the contracting agency a copy of the
list of subcontractors, updated as necessary duhagcourse 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 madkd using agency.

The contractor and any subcontractor providing gamdperforming services under the contract,
and each of their affiliates, shall, during tharteaf the contract, collect and remit to the Directo
of the Division of Taxation in the Department oke@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 commadtto the prevention and detection of any
fraud, waste, and abuse within the University ezlato all health care programs, including
Federal and State programs. To this end, UMDNJ taiai$ 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 reptartthe 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 fundsalth care program. Such a submission is a
violation of Federal and State law and can resuffignificant administrative and civil penalties
under the Federal and State False Claims Acts.

To assist UMDNJ in meeting its legal and ethicdlgations, any employee, contractor or agent
who is aware of the preparation or submission f#lse claim or report or reasonably suspects
any other potential fraud, waste, or abuse inimato 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 procedward United States and New Jersey law.

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

The University is committed to compliance with &lderal and state regulations regarding
healthcare, including but not limited to licensir&ark and anti-kickback laws, Medicare and
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Medicaid regulations. All goods provided under tiB 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 regulatiormusc which make the Contract entered into
between the parties as a result of this IFB, tarbeiolation of any applicable law, then the
agreement shall be amended to address the violatiot®o comply with the change, or be
terminated if amending will not resolve the viobati
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2.0 DEFINITIONS

The following definitions shall be part of any catt awarded or order placed as a result of this
RFP:

“‘Addendum” — Written clarification or revision tdiis RFP 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 subrmtj a bid in response to this RFP.

“Contract” — This RFP, any addendum to this RFR] #me bidder's proposal submitted in
response to this RFP and UMDNJ’s Contract Term Shee

“Contractor” — The Contractor is the bidder awardezbntract.

“Evaluation Committee” — A committee established review and evaluate bid proposals
submitted in response to this RFP and to recomneemdntract award to the Manager of
Purchasing Services.

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

“Manager” — The Manager of Purchasing Servicesgtrdracting officer of UMDNJ.

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

“Project” — The undertaking of services that am shbject of this RFP.

“Request for Proposal (RFP)” — This document, whedtablishes the bidding and contract
requirements and solicits proposals to meet thehase needs as identified herein.

“Shall” or “Must” — Denotes that which is a mandatoequirement. Failure to meet a mandatory
requirement shall result in the rejection of a jmidposal due to being materially non-responsive.

“Should” — Denotes that which is recommended, nahdatory.
“Subtasks” — Detailed activities that comprise dlotual 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.”
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3.0 SCOPE OF WORK/COMMODITY DESCRIPTION

The Department of Cardiovascular Services is segekinpurchase a non-invasive vascular
diagnostic system.

3.1 General System Requirements

a) The non-invasive vascular diagnostic system shiallvethe user to noninvasively locate
and help assess the extent of vascular flow résing such as that caused by clots,
stenoses, or mechanical damage.

b) The non-invasive vascular diagnostic system’s Dexpptobes shall be bi-directional and
available in 4 MHz and 8 MHz ranges for arterialds¢s. The unit shall have external
speakers with volume control for Doppler analysis.

c) The non-invasive vascular diagnostic system’s csffall have a length sufficient to
completely cover the extremity. The width of thdfhall be approximately 1.2 times
the diameter of the extremity such as limb, digitd thigh. The unit shall have automatic
programmable two-speed cuff inflator, custom seqadninflation with multi-port-
inflator, and a complete arterial cuff set inclugliput not limited to SC12, SC10, TM7,
DC 2.5,DC 1.9, PC 2.5, CC-17, X-long SC12, andespaff bladders.

d) The non-invasive vascular diagnostic system shatlude various output options
including but not limited to headphones, chart rdeg extra output jacks, printers,
meters, remote control devices, footswitch, anérfating capabilities such as a data
management system.

e) The non-invasive vascular diagnostic system smafilement the cold gas method of
sterilizing probes.

f) The non-invasive vascular diagnostic system shadlude Bilateral PVR/ABI Pulse
Volume Recorder/Ankle Brachial Index and BilatdP®G Photoplethysmography.

g) The non-invasive vascular diagnostic system shallDdBCOM (Digital Imaging and
Communications in Medicine) compatible.

h) The non-invasive vascular diagnostic system shallde a color, 17" flat panel display
viewing monitor. The Contractor shall include aaroprinter, printer paper and printer
ink.

3.2 System Warranty Requirements

The Contractor shall include a non-invasive vagcul@gnostic system warranty with the
following terms:

e Minimum of two (2) years on the unit itself
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» Six months on Doppler and PPG sensors
» Three months on cuff bladders

3.3 System Maintenance and Support Requirements

The Contractor shall provide unlimited technicgbsort.

The Contractor shall provide unlimited on-site ni@mance to include a minimum of one annual
preventive maintenance visit and full probe coverafjer the warranty period expires.

3.4 System Installation and Training

The Contractor shall install the non-invasive vdacdiagnostic system and provide a one-time
training session to the users of the system.

Request for Proposal # P11-049: Non-invasive Vascular Diagnostic System
11



4.0 SPECIAL CONTRACTUAL TERMS AND CONDITIONS

4.1 Contract Term and Extension Option

4.1.1 Contract Term
The Contract is a one-time purchase contract.

4.1.2 Contract Extension Option

Not applicable.

4.2 Contract Transition

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

Management, until new services can be completetyaiwnal. The Contractor acknowledges its
responsibility to cooperate fully with the replacam Contractor and UMDNJ to ensure a
smooth and timely transition to the replacement t@ator. Such transitional period shall not
extend more than ninety (90) days beyond the etxpiralate of the contract, or any extension
thereof. The Contractor will be reimbursed for sm#s during the transitional period at the rate
in effect when the transitional period clause wwked by UMDNJ.

4.3 Precedence of the University's Standard TemasGonditions

SeeExhibit 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 seq. The Contract resulting frons fsiocurement shall consist of this Request
for Proposal, including UMDNJ’s Standard Terms &@uahditions, any addenda to this Request
for Proposal, the Contractor’s bid proposal and UNAB 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 fdProposal and/or the addendum shall
govern.

Unless specifically noted within this Request faopbsal, UMDNJ’'s Standard Terms and
Conditions take precedence over the Special TemdsCanditions contained in this Section of
the Request for Proposal. The Standard Terms anditons in effect for this procurement is
attached as Exhibit A to this Request for Proposal.

4.4 Insurance

The Contractor shall assume all responsibilityifseractions and those of anyone else working
for it while engaged in any activity connected withs Contract. The Contractor shall carry
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sufficient insurance to protect it and UMDNJ fromygoroperty 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 Cexdie of Insurance which shall be submitted no
later than ten (10) days after receipt of noticentént to award the Contract. This Certificate of
Insurance should include the bid proposal numb&f. ORDER TO PREVENT ANY
UNNESSARY DELAY, BIDDERS MAY SUBMIT EVIDENCE OF REQIRED
INSURANCE WITH THEIR BID PROPOSALS. UMDNJ shall bamed as additional insured
ATIMA (As Their Interests May Appear) with respaotCommercial General, Automobile and
Excess Liability Insurance provided by the Conwagursuant to this Contract. UMDNJ is to be
named as certificate holder.

Indemnification: The Contractor shall assume all risk of and rasjimlity for, and agrees to
indemnify, defend, and save harmless the UMDNJiendmployees from and against any and
all claims, demands, suits, actions, recoveriedgments and cost and expenses in connection
therewith on account of the loss of life, propexy,injury or damage to the person, body of
property of any person or persons whatsoever inmojuthe UMDNJ , its agents, servants or
employees, which shall arise from or result diseat indirectly from the services and/or
supplied under the Contract. This indemnificatidnigation is not limited by, but is in addition

to the insurance obligations contained in this @uoit This Contract shall be subject to all the
provisions of the New Jersey Tort Claims Act NA.S59:1-1 et, Seq., and all other laws
applicable to the parties involved.

4.4.1 Commercial General Liability Insurance: subject to primary limits of coverage of not
less than $1,000,000.00 per person and $1,000 ®@@dregate for bodily injury and not
less than $500,000.00 per occurrence for propentyadje liability. The policy should be
as broad as the standard coverage form currentigenn the State of New Jersey which
shall not be circumscribed by any endorsementditigithe breadth of coverage. The
policy shall include an endorsement (broad form) fwoducts liability coverage,
contractual liability and completed operations, aidll include the UMDNJ, as an
additional insured.

4.4.2 Automobile Liability Insurance: covering owned, non-owned and hired vehicles with
not less than $300,000 for bodily injury and prapelamage.

4.4.3 Workers' Compensation Insurance: statutory coverage and including employer’s
liability coverage of not less than $1,000,000 pecurrence and $1,000,000 annual
aggregate.

4.4.4 Professional, Errors and Omissions Liability Insurance: with limits of
$1million/$3million; for all insurance except worlse compensation, UMDNJ to be
named as additional insured ATIMA (As Their IntéseMay Appear) with respect to
services provided by contractor pursuant to thigopsal contract.

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 followiagmination of all work. The Contractor shall
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be responsible for any and all future claims, ditign, damages, liabilities, whatsoever, which
may arise as a result of the Contractors performanservices 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 Godditions

Notwithstanding the forgoing, a bidder's proposalynbe deeme®lON-COMPLIANT AND

BE REJECTED and/or be founghon-responsiveif the change is a material departure from the
bid specifications or the terms and conditionshis Request for Proposal. A material departure
occurs when the change increases the likelihood ttie waiver from compliance with the
Request for Proposal is capable of giving the amme® of corruption or favoritism, or
encouraging excessive spending or is likely to caffdthe amount or price of the bid or to
influence any potential bidder to refrain from Lyl or is capable of affecting the ability of the
University to make a bid comparison, or is unacakelgt to the University. The determination of
material departure shall be in the sole discredibtne University.

4.6 Contract Amendment

Any changes or modifications to the terms of thent@act shall only be valid when they have
been reduced to writing and executed by the Cowtrand 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 paymenturred 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 tg subcontractor.

The Contractor is responsible for the professiogadlity, technical accuracy and timely
completion and submission of all deliverables, ®es/ or commodities required to be provided
under the contract. The Contractor shall, withedditional compensation, correct or revise any
errors, omissions, or other deficiencies in itsw#ghbles 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 caesitras a waiver of any rights that UMDNJ
may have arising out of the Contractor’s perforngaoicthis contract.

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.
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The Contractor must provide detailed justificattcumenting the necessity for the substitution.
Résumeés must be submitted evidencing that the ithehl(s) proposed as substitution(s) have
gualifications and experience equal to or bettantthe individual(s) originally proposed or
currently assigned.

The Contractor shall forward a request to substiiaff 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 warlil the Contractor has received written
approval to proceed from the Vice President of 3upphain 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 subcoatoa 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 ofpilmposed subcontractor's management,
supervisory and other key personnel that demoeskradwledge ability and experience relevant
to that part of the work, which the subcontracsoto undertake.

In the event a subcontractor is proposed as aisuthst, the proposed subcontractor must equal
or exceed the qualifications and experience okthEontractor being replaced. In the event the
subcontractor is proposed as an addition, the egbaosubcontractor's qualifications and
experience must equal or exceed that of a similac@ntractor proposed by the Contractor in its
bid proposal.

The Contractor shall forward a request to substiauld a subcontractor to the Vice President of
Supply Chain Management, through the University'ejétt Manager, for consideration and

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

4.10 Ownership of Material

All data, technical information, gathered, orientddveloped, prepared, used or obtained in the
performance of the contract, including, but notiled to, all reports, surveys, plans, charts,
literature, brochures, mailings, recordings (videwd/or audio), pictures, drawings, analyses,
graphic representations, software computer progrants accompanying documentation and
print-outs, notes and memoranda, written procedanesdocuments, regardless of the state of
completion, which are prepared for or are a restithe services required under this contract
shall be and remain the property of UMDNJ and shalldelivered to UMDNJ upon 30 days
notice by UMDNJ.
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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 maymotgperation of the law, be a work made for

hire in accordance with the terms of this Agreem@uaintractor or subcontractor hereby assigns
to UMDNJ all right, title and interest in and toyasuch material, and the UMDNJ shall have the
right to obtain and hold in its own name and cogiys, registrations and any other proprietary
rights that may be available.

Should the bidder anticipate bringing pre-existintellectual 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 biddlemiifies 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 theretmain the property of the bidder. Upon

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

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

purposes contemplated by the contract.

4.11 Data Confidentiality

All financial, statistical, personnel and/or tedatalidata supplied by UMDNJ to the Contractor
are confidential. The Contractor is required te tmsasonable care to protect the confidentiality
of such data. Any use, sale or offering of thisadam 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 #me 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 selggertaining to any aspect of the services
being provided under this contract without prioitten consent of the Vice President of Supply
Chain Management.

4.13 _Advertising

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

4.14 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 authbaas. This evidence shall be submitted
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subsequent to the contract award. All costs aswutiwith 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 Cactor regarding contract award recision,
contract interpretation, Contractor performance/@nsluspension or termination.

Final decisions concerning all disputes relatingdatract award recision, contract interpretation
Contractor performance and/or reduction, suspermidarmination are to be made in a manner
consistent with N.J.A.C. 17:12-1.1, et seq. TheeWresident’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 ffidecision by the Vice President of Supply
Chain Management regarding contract award recismmtract interpretation, Contractor

performance and/or contract reduction, suspensidermination shall not accrue, and the time
period for performing any act required by N.J.$58:8-8 or 59:13-5 shall not commence, until a
decision is rendered by the Superior Court of Newsedy, Appellate Division (or by the Supreme
Court of New Jersey, if appealed) that such firedision by the Vice President of Supply Chain
Management was improper.

4.15.2 Remedies

Nothing in the contract shall be construed to beaver 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.

416 Form of Compensation and Payment

The Contractor must submit invoices for each oadet monthly invoice statements to UMDNJ
Accounts Payable and to the ordering units, departs) schools and clinics with supporting
documentation evidencing that the product and/orkviior which payment is sought has been
satisfactorily completed. Invoices must referertee €Contract number (P11-049) and Purchase
Order number and also must be in strict accordavitte the prices and discounts that were
submitted and accepted with this proposal. Whenliggipe, invoices should reference the
appropriate Request for Proposal price sheet lumekber from the Contractor’s bid proposal. All
invoices must be approved by UMDNJ before paymeihtwe authorized.

UMDNJ will issue payment for goods and servicesiniforty-five (45) days of the receipt and
acceptance of goods and/or services by the usipgraieent, whichever is later. Vendors shall
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not submit an invoice to Accounts Payable until Yemdor receives a Purchase Order from
UMDNLJ 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 matteebéhe 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 speciglepts, additional work or other items properly
authorized and satisfactorily completed under thentact. Invoices shall be submitted
according to the payment schedule agreed upon wWemork was authorized and approved.
Payment can only be made for work when it has veceall required written approvals and has
been satisfactorily completed.

417 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 PresidehBSupply 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. Thent@tor 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 tnredwork required by the Contractor under
the base contract must be clearly established é¥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, includingurs, labor categories, etc., necessary to compete
the additional work.

The written proposal must detail the cost necessacpmplete the additional work in a manner
consistent with the contract. The written cost pisgd must be based upon the hourly rates, unit
costs or other cost elements submitted by the @ctalr in the Contractor’s original bid proposal
submitted in response to this Request for Propdghkenever possible, the cost proposal should
be a firm, fixed cost to perform the required wofke firm fixed price should specifically
reference and be tied directly to costs submittethb Contractor in its original bid proposal. A
payment schedule, tied to successful completidasis and subtasks, must be included.

Upon receipt of the Contractor’'s written proposiashall be forwarded to the Vice President of
Supply Chain Management for written approval. Cateldocumentation from the using
agency, confirming the need for the additional wspkcial 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 evdw@ Contractor proceeds with additional
work and/or special projects without the writterpagval of the Vice President of Supply Chain
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Management, it shall be at the Contractor’s salke. WWMDNJ shall be under no obligation to pay
for work done without the Vice President of Sup@lyain Management’s written approval.

418 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 Caxctor.

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 dbalicompensated for such work effort
according to the applicable portions of its costpmsal.

419 Suspension of Work

The Vice President of Supply Chain Management nfiay,valid reason, issue a stop order
directing the Contractor to suspend work underdbtract for a specific time. The Contractor
shall be paid until the effective date of the stoger. The Contractor shall resume work upon the
date specified in the stop order or upon such aflage as the Vice President of Supply Chain
Management may thereafter direct in writing. Tleeigud of suspension shall be deemed added
to the Contractor's approved schedule of perforraafite Vice President of Supply Chain
Management and the Contractor shall negotiate artadde adjustment, if any, to the contract
price.

420 Changesin Law

Whenever an unforeseen change in applicable lasgguration affects the services that are the
subject of this contract, the Contractor shall advihe Vice President of Supply Chain

Management in writing and include in such writteansmittal any estimated increase or

decrease in the cost of its performance of theicesvas a result of such change in law or
regulation. The Vice President of Supply Chain Eg@ment and the Contractor shall negotiate
an equitable adjustment, if any, to the contraictepr

4.21 Material Safety Data Sheets

Upon request, the Contractor shall furnish mateyagdéty data sheets (MSDS), or manufacturers’
equivalent information sheets, on the products@neiiemicals 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 smwinumbers for those substances listed any
potentially hazardous products which may give @$ gluring or following application. Failure
to do so may constitute reason for terminatiorhefdontract.

4.22 ltems Ordered and Delivered
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University departments are authorized to order, #n@dContractor is authorized to ship, only

those items covered by the contract. If a revievorfers placed by a department reveals that
material other than that covered by the Contrastlbe®en ordered and delivered, such delivery
shall be a violation of the terms of the Contrawd anay be considered, by the Vice President of
Supply Chain Management, in the termination of@oatract or in the award of any subsequent
Contract(s). The Vice President of Supply Chain BMpgement may take such steps as are
necessary to have the items returned by the deeatimegardless of the time between the date
of delivery and discovery of the violation. In suelient, 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 disrugiversity 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.

4.24 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 politcantributions that pose the risk of improper
influence, purchase of access, or the appearaeceath Public Law 2005, ¢.51, was signed into
law on March 22, 2005. On September 24, 2008, GawveCorzine issued Executive Order 117,
which is designed to enhance New Jersey’s effatprbtect 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
Vendor Certification and Disclosure of Political i@obutions prior to contract award. See
Section 9 of this RFP for the certification forfithe form and instructions for completion of the
form may be found dittp://.umdnj.edu/purchweb/employees/employ36_fomadicies.htm.

Bidders should submit the Chapter 51 / Executivde®r117 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 eshaward can be finalized.
http://www.umdnj.edu/purchweb/vendors/vendor_06 FDhtm

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 dutireggterm 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.

425 New Jersey Election Law Enforcement CommisBieguirement
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The Contractor is advised of its responsibilityfite an annual disclosure statement on political
contributions with the New Jersey Election Law Eo@ament Commission (ELEC), pursuant to
N.J.S.A. 19:44A-20.13 (P.L. 2005, c.271, sectionif3jhe 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 canuktsn the imposition of financial penalties by

ELEC. Additional information about this requireniés 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 federal 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 performaof its obligations under this Agreement.

The Contractor has received a copy of UMDNJ's Grdéonduct 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.pdUMDNJ’s Stark Law and Anti-Kickback
Statute Policies and Procedures are availableedbtlowing web addresses:
http://www.umdnj.edu/oppmweb/university policiebies_compliance/PDF/00-01-15-

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

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

60_15.pdf

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

4.27 No Non-Compete Clause

The Contractor shall not enter into agreements wefitiployees, 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 seregin 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&sgpartment of the Treasury’s Division of
Revenuehttp://www.state.nj.us/treasury/revenue/busreduient.

429 Applicable Laws
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This Contract and any and all litigation arisingrid from or related thereto shall be governed by
the applicable laws, regulations and rules of ewdeof 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@lent 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 proximatalysed 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
Contractor shall give UMDNJ prompt written notiegth full details following the occurrence
of the cause relied upon, and that the contractostrprove that it took reasonable steps to
minimize delay or damages caused by foreseeableteamd that the Contractor substantially
fulfilled all non-excused obligations. Dates by walhniperformance obligations are scheduled to
be met will be extended for a period of time edoahe time lost due to any delay so caused.
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5.0 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 resgotws this Request for Proposal has been
determined to be essential in the bid evaluatiod eontract 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 maligrizon-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 Imddartioned, however, that insufficient detail
may result in a determination that the bid propdsammaterially non-responsive or, in the
alternative, may result in a low technical scormbe@iven 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 onRleguest 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 kdb&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 alsabsuit three (3) full, complete and exact

copies of the original, clearly marked as “COPY'tdamme (1) electronic copy of the complete
bid proposal. The copies required are necessatfyeirevaluation of the bid. It is suggested that
the bidder make and retain a complete copy ofidgploposal.

54 Proposal Form and Content

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

55 Subsection 1 — Forms

Request for Proposal # P11-049: Non-invasive Vascular Diagnostic System
23



The following forms are required with bidder’'s proposal and should be submitted with
bidder’'s proposal:

5.5.1 Ownership Disclosure Form

The bidder must complete the attached Ownershigl®&¥sre 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.

5.5.2 Business Registration Notice

All New Jersey and out of State business orgammatshould obtain a Business Registration
Certificate (BRC) from the Department of the TregsuDivision of Revenue, prior to
conducting business with the State of New JerseyofPof valid business registration must be
submitted by a bidder with its bid proposal. Raltio submit such valid business registration
with a bid will render the bid materially non-resigove. The business registration form (Form
NJ-REG) can be found online at:
http://www.state.nj.us/treasury/revenue/gettingstred. htm#busentity

5.5.3 Affirmative Action

The bidder must complete the attached Affirmatiaién Employees Information Report, or, in
the alternative, supply either a New Jersey AffitimeAction Certificate, or evidence that the
bidder is operating under a federally approvedasrcgBoned affirmative action program. The
requirement is a precondition of entering into kdvand binding contract.

5.5.4 Business Associate Agreement

The bidder must complete the attached BusinesschgsoAgreement, involving 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 39The 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 effatprbtect 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 (“Cteayb1”), 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 @Geation with their bid proposal. If the
bidder fails to submit the Executive Order 117 @edtion, the bidder, if selected for contract
award, must submit and comply with Executive Ordig&7 requirements before the contract
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award can be finalized. The Executive Order 11#if@ztion with instructions may be found on
the UMDNJ Purchasing Services Department’s website at:
http://www.umdnj.edu/purchweb/vendors/index.htm

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 geionsidered non-responsive.

5.6.1 Technical Literature

The bidder shall provide technical literature artieo documentation on their non-invasive
vascular diagnostic system. The bidder must sufamtiit its proposal all associated printed and
electronic literature describing the technical #ipEations of its system.

5.6.2 Preventive Maintenance and Repair ServicesRiad Warranty

The bidder must include with its proposal detailddcumentation on its comprehensive
preventive maintenance and repair service plant$anon-invasive vascular diagnostic system.

The bidder must also include the details of its plate warranty program.

5.7 Subsection 3 — Experience and Financial Capabil

5.7.1 Experience of Bidder on Contracts of Sim8ae and Scope

The bidder must provide information which demorteathat they have prior successful
experience with the operation and management of afidmiliarity with large educational,
research, and healthcare institutions such as UMDON@ bidder must indicate the number of
years in business and list the contracts awardefedences.

5.7.2 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 utlierContract. 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 talgg 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 thfsrimation 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-respeas

5.8 Subsection 4 - Cost Proposal

All bidders must submit their cost proposal in ademce with the Price Sheet included in
Section 8.0 of this Request for Proposal. Failorsubmit all information required will result in
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the bid being considered non-responsive. Each biddequested to hold its cost proposal firm
for a minimum of 60 days so that an award can beema

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

NOTE: The bidder's signature on the cover of this Refjt@ Proposal guarantees that prices
set forth within the preprinted price lists andéatalogs will govern for the period of the
Contract. The bidder also acknowledges that, nbstanding any reference to price
escalation clauses, FOB shipping point, and shgppimarges contained in the preprinted
price lists, catalogs, and/or literature, such nexiees 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 choosaake 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 alsquire 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 fure bidder to clarify or elaborate on its bid. The
original bid, as submitted, however, cannot be Bmpnted, changed, or corrected in any way
during the evaluation process. No comments regaraliner 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 shoudd be 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, netcassarily listed in order of significance, will
be used to evaluate bid proposals received in rnsgpdo 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 ability to conform to all reqenments listed in Section 3.0.

6.3.2 The bidder’s cost proposal.

6.4 University's Right to Consider Additional Infaation

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

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

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

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

6.4.6 The University reserves the right to condiitet 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 all liikes services by the bidder or any
subcontractor to the bidder. This right extendsaltdacilities of which the University is
aware, or about which it becomes aware, that ttddoiis 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 cattee may enter into negotiations with each
bidder in the competitive range, unless there acenany 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 e tRFP. Negotiations may involve the
identification of significant proposal weaknessasibiguities and other deficiencies that could
limit a bidder’'s award potential, including paym&nMore rounds of negotiations may be held
with one bidder in the competitive range than vatiother. 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 fupgievided that the revised cost proposal is
not higher than the original cost proposal. Anyised cost proposal that is not equal to or higher
in cost than the original cost proposal will beectégd as non-responsive.

Evaluation of the best and final offers (BAFO) wik on the basis of cost and the evaluation
criteria set forth in the RFP. If, after reviewtbe best and final offers, clarification is requaire
it may be sought from the bidders. If further négodn 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
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BAFO submissions and to remove from the competitargge any proposal that is no longer
considered to be a leading contender for awarcerAgvaluation 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, is most advantageous to UMDNJ, cost
and other factors considered. The Vice Presidenty 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 maxinge the UMDNJ’s ability to get the
best value. Therefore, bidders are advised to subirheir 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 Recomratoil, 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 fullleaon 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 thgtamsible and responsive bidder whose bid,
conforming to the Request for Proposal, will be tramdvantageous to UMDNJ, price and other
factors considered. Any or all bids may be rejectdn the Vice President of Supply Chain
Management determines that it is in the publicredeto do so.

6.7 Bidder’s Right to Challenge a Contract Award

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

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

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

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

award had been made to another bidder. The prpw#d 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 awhtilde contract.

Notices of Contract award under this section mayaled, 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 isrded to have received the notice three (3) days
after mailing.
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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 protadtldMDNJ award of the contract.

The protest will be reviewed and addressed witsageable 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 determinatiomahe protest.
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7.0 BIDDER'S DATA SHEETS (FORMS TO BE COMPLETED BY
BIDDER)

The bidder should fully complete and submit thdofelng Bidder's Data Sheets. Failure to

satisfactorily complete and submit the Bidder'sd@8heets may result in a determination that a
bid is non-responsive resulting in rejection of k.

PLEASE TYPE OR PRINT LEGIBLY
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7.1 Contact Information

7.1.1 The bidder should provide the following cantmformation of the business office that
will be responsible for the management of this Cait

Name:

Address:

Business Phone Number: ( )- -
Business Fax Number: ( )- -
E-mail:

7.1.2 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 theramste company that the University may
contact to verify this information:

Name:

Telephone Number: ( )- -

E-mail;
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7.2

The bidder should provide three (3) current refeesnthat clearly demonstrate the bidder’s
proven capabilities in providing the goods and mes/to institutions of a similar size and scope
as those required by this RFP. The bidder shoutwigee the following information for

customers for whom you are currently providing go@ehd services that are similar to those
required by this Request for Proposal. These reéex® will serve as a demonstration of the
firm’s ability to successfully undertake and pravithe goods required by this Request for

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

Proposal.

7.2.1

71.2.2

7.2.3

Name of customer provided as reference:

Name of individual the UMDNJ may contact to vetilfys reference:

Phone number of contact person: ( )- -

Length of time goods and services have been prdvialéhis customer:

Name of customer provided as reference:

Name of individual the UMDNJ may contact to vetilfys reference:

Phone number of contact person: ( )- -

Length of time goods and services have been prdvialéhis customer:

Name of customer provided as reference:

Name of individual the UMDNJ may contact to velifys reference:

Phone number of contact person: ( )- -

Length of time goods and services have been prdumi¢his customer:
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7.3 Bidder’s Financial Capability

The bidder should provide proof of its firm’s fimaal capacity and capabilities to undertake and
successfully provide services required under thositact. A financial statement for the most
recent fiscal year or bank reference is acceptdtle.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 desli 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 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-respeasAttach information to this form.
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8.0

8.1

8.2

PRICE SHEET AND SUPPORTING DETAIL

All bidders must provide theal-inclusive cost proposalfor one non-invasive vascular
diagnostic system as described in Section 3.0 divatp but not limited to warranty,
maintenance, technical support, installation, tragjnand freight/handling.

All bidders must provide thedll-inclusive cost proposalfor a Preventive Maintenance
Service Agreement after the warranty period expifé® bidder should provide a cost
proposal for one-, two-, and/or three-year Serndggeements for the non-invasive
vascular diagnostic system if the bidder offershsmailtiple year service agreements.
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9.0

REQUIRED FORMS

Ownership Disclosure Form

Business Registration Certificate (BRC)

Affirmative Action Employee Information Report (AA2)

Business Associate Agreement

Two-Year Chapter 51 / Executive Order 117 Vendatifieation and Disclosure of
Political Contributions Form

Certificate of Insurance
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OWNERSHIP DISCLOSURE FORM

Name of Firm:

INSTRUCTIONS: Provide below the names, home addsesdates of birth, offices held and any ownershiprest of all
officers of the firm named above. If addition spa&necessary, provide on an attached sheet.
Name Office Held Ownership Interest

INSTRUCTIONS: Provide below the names, home adédsesiates of birth, and ownership interest ofralhiiduals not listed
above, and any partnerships, corporations and #rer owner having a 10% or greater interest infitme named above. If a
listed owner is a corporation or partnership, plevibelow the same information for the holders dfoldr more interest in that
corporation or partnership. If additional spacenéxessary, provide that information on any attdcleeet. If there are no
owners with 10% or more interest in your firm, erftdone” below. Complete the certification at thettom of this form. If this
form has previously been submitted to the UMDNJXcRasing Department in connection with another biidicate changes, if
any, where appropriate, and complete the certifinabelow.

Name Office Held Ownership Interest

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

Has any person listed in this form or its attachimever been arrested, charged, indicted, pledty gui been convicted in a
criminal or disorderly persons matter by the StHt&lew Jersey, any other Political subdivisionestat the U.S. Government?
(If yes, attach a detailed explanation for eackaimse.) Yes No

Has any person or entity listed in this form oratsachments ever been excluded suspended, delmreherwise declared
ineligible by any agency of government from biddioigContracting to provide services, labor, matesiasupplies? (If yes,

attach a detailed explanation for each instan¥e3 No
Are there now any criminal matters, suspensionairadgment proceedings pending in which the firm @nidé officers and/or
managers are involved? (If yes, attach a detaitpthaation for each instance.) Yes No

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

CERTIFICATION: |, being duly sworn upon my oath,réky represent and state that the foregoing infobomaand any
attachments thereto to the best of my knowledgeraesand complete. | acknowledge that the Stildewv Jersey is relying on
the information contained herein and thereby ackedge that | am under a continuing obligation freéime date of this
certification through the completion of any Contsawith the State to notify the State in writingasry changes to the answers or
information contained herein. | acknowledge thanh aware that it is a criminal offense to makealsef statement or
misrepresentation, and if | do so, | recognize tham subject to criminal prosecution under the kamwd that it will also
constitute a material breach o my agreement(s) thighState of New Jersey and that the State afpiisn, may declare any
Contract(s) resulting from this certification vadd unenforceable.

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

Date: Signature

Name

Title
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AFFIRMATIVE ACTION DOCUMENTATION

Dear Vendor:

As a State Agency, New Jersey State RegulationsANLJ 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 ferpgtocurement of goods and services, it
will be necessary for you to provide only one & thllowing documents with your bid/proposal
response.

1. A State of New Jersey “Certificate of Employatimation 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 requédtough you may have already submitted this
information, our files must be updated annuallyhwdurrent 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 arttaeoe the University's vendor base
toward eradicating racial, ethnic, and gender disoation 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, equipmenyicses, and construction is placed with,
small businesses which include minority and womemnex businesses. The University
has established a 25 percent goal for Small Busases

Small Businesses- A small business is now defined as having risqipal place of
business in New Jersey, gross annual revenues2ofrilion 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 proprietorshignpeship or corporation having
100 or fewer employees, not including seasonalpantdtime employees who work
less than 90 days annually, if seasonal and pag-émployees are normal to the
industry. This does not include a consultant erddry the business for work to be
performed on a contract not related to the confaowhich the small business is
seeking eligibility.

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

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

A. Requirements

1. General Guidelines:

a. As part of its Supplier Diversity Program encongiag small
businesses, the University is committed to activahy 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 lessies. 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 thencpases.

2. UMDNJ Vendor Diversity Program Goals and Té&sge

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 doxuatesl $5 million
5% to firms whose gross annual revenuasad@xceed $12 million

A small business may be registered in one of thag¢egories, 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 nmgea 25% minimum overall goal
collectively for the three categories of small Inesis.

4. New Reporting Requirement

Public contracting authorities must now report aliyuon their outreach efforts.
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5. Important Process Change

In order to be eligible to bid as a small businasiim must now be registered as a
small business as of the date of the bid openifhis 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 requirementsliskagply to all other
policies and procedures of the UMDNJ DepartmerRwthasing Services.

B. Responsibilities

All departments are responsible for integratioswgbplier diversity into their operations.

Revised 1/23/04
8/23/05
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Smal | Busi ness Sub-Contractor 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

up to $5 million, (3) up to $12 million. Photocopy
subcontractors you will be utilizing for this award

llowing sub-contractor information (If
dor type as follows: (1) up to $500,000, (2)
this form as needed to list all
ed contract.

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:

Print Name

Print Title

Signature Contract:

Phone #:

Bid /Bid #:

Ter m of

Return to: UMDNJ Manager of Purchasing *Amount P aid to Subcontractor by

Liberty Plaza, 2 " Floor
335 George Street
New Brunswick, New Jersey 08903

invoice: By-Weekly, Monthly, etc.
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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 [BPepartment of Pathology and Laboratory
Medicine]("UMDNJ”) , a body corporate and politic of the State of N&svsey having its
principal administrative offices at 65 Bergen Strédewark, New Jersey 07107 (hereinafter
referred to asCovered Entity”) and [Name and Address of Contracting Party](hereinafter
referred to as“Business Associate) (the “Covered Entity” and “Business Associate”
hereinafter collectively referred to as theafties’). Any conflict between the terms of this
BAA and the Underlying Agreement between the Parsigall be governed by the terms of this
BAA.

WHEREAS, in connection with the Underlying Agreethdhe Business Associate
provides services to Covered Entity and CoveretityEdiscloses to Business Associate certain
Protected Health Information that is subject totgetion under the Health Insurance Portability
and Accountability Act of 1996'HIPAA” ), the Health Information Technology for Economic
and Clinical Health Act (Title Xl of the AmericaRecovery and Reinvestment Act of 2009)
(the “HITECH Act” ), and regulations promulgated by the U.S. Departnté Health and
Human Services (théHHS” ) (hereinafter theé'HIPAA Regulations” and the“HITECH
Regulations,” respectively) and/or applicable state and/or Iteak and regulations; and

WHEREAS, for good and lawful consideration andhwatcknowledgment 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, usedistlosure of
protected health information (“PHI”) which compraes the security or privacy of such
information in violation of HIPAA, the HITECH Actthe HIPAA Regulations, and/or the
HITECH Regulations, except where a good faith lheliests that unauthorized persons to whom
such information is disclosed would not reasondialye been able to retain such information.
The term Breach” does not include:

! An expanded definition of the following termsasll as the definition of other relevant terms axailable on

UMDNJ’s website ahttp://www.umdnj.edu/purchweb/vendors/index.htnTerms used in this Business Associate
Agreement but not otherwise defined shall haventieaning ascribed to those terms in HIPAA, the HIHEAL,
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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1. Any unintentional acquisition, access, or uéHd| by an employee or person
acting under the authority of a Covered Entity asiBess Associate if:
a. Such acquisition, access, or use was made id fpth and within the
course and scope of the employment or other priofeaisrelationship 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 whalewvise authorized to access PHI

at a Covered Entity or Business Associate to amptimilarly 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 froncyeates 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 managemesayricing, transcription, legal, actuarial,
accounting, consulting, data aggregation, admatise, accreditation or financial services, and
vendors that offer personal health records to pttias part of a Covered Entity’s electronic
health record, where the service or function ineshthe use or disclosure of individually
identifiable health information from the CoveredtiBnor from another Business Associate of
the Covered Entity. A Business Associate excludaspng others, employees of Covered
Entities.

C. Covered Entities include (i) health care providers that transmitiggd health
information electronically in connection with a @ved transaction, (ii) health plans (including
employer-sponsored employee welfare benefit plarts 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 Setneans any grouping of information that includeds &htl
is maintained, collected, used, or disseminatedmfor a Covered Entity that is (i) medical
records and billing records about individuals, andfii) enrollment, payment, claims
adjudication, and case or medical management resystéms maintained by or for a health plan,
used, in whole or in part, by or for the Covereditgnto make decisions about individuals.

F. Electronic Protected Health Information (“Electronic PHI”) means PHI that is
transmitted by or maintained in electronic media.
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G. Individual means the person who is the subject of PHI ariddes 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 identifiesauld reasonably identify an individuale(, is
“individually identifiable”) and is held or transtted in any form including electronic media.
PHI excludes educational records and employmerdrdecheld by a Covered Entity as an
employer (45 C.F.R. 164.501).

l. Required By Law means that Covered Entities may use and discldsevRhout
individual authorization as required by law (indlhugl by statute, regulation, or court orders) in
accordance with the requirements in 45 C.F.R. 184dj, (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.

Il. Permitted Uses and Disclosures of PHI by Bussn&ssociate

A. Except as otherwise limited in this BAA, Busings Associate may use or disclose
PHI to perform functions, activities, or services 6r, or on behalf of, Covered Entity as
specified in the Underlying Agreement, provided thasuch uses and/or further disclosures
(i) do not violate the requirements of HIPAA’s Bushess Associate contract standard at 45
C.F.R. 164.504(e)(1) and/or the HITECH Act, if donéby the Covered Entity, (ii) are the
minimum necessary PHI to accomplish the intended ppose, or (iii) are Required By Law.

B. Except as otherwise limited in this BAA, Busings Associate may use or disclose
PHI for the proper management and administration ofthe Business Associate or to carry
out the legal responsibilities of Business Assoc@tprovided, however, that any such uses
or disclosures are Required By Law, or Business Agsiate obtains reasonable assurances
from the person to whom the information is discloseé that (i) the PHI will remain
confidential and used or further disclosed only afRkequired By Law or for the purpose for
which it was disclosed to the person, and (ii) thperson notifies the Business Associate of
any instances of which it is aware in which the cdientiality of the information has been
Breached.

C. Except as otherwise limited in this BAA, Busings Associate may use PHI to
provide Data Aggregation services to Covered Entity42 C.F.R. 164.504(e)(2)(i)(B)).

D. Business Associate may use PHI to report violatms of law to appropriate
federal and state authorities as permitted under HPAA and/or other federal and state
laws. (45 C.F.R. 164.502(j)(1)).

. Duties and Obligations of Business Associate Related to PHI
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A. Business Associate shall not use or disclose PHhet than as permitted or
required by the Underlying Agreement, this BAA, andor as Required By Law. Business
Associate shall immediately notify Covered Entity b any use or disclosure of PHI in
violation of this BAA.

B. Business Associate shall use and implement adnstrative, physical, and
technical safeguards that reasonably and appropri@ly protect the confidentiality,
integrity and availability of PHI and/or Electronic PHI that it creates, receives, maintains,
or transmits on behalf of Covered Entity.

C. Business Associate shall notify, in writing, tB Covered Entity when the Business
Associate discovers a Breach of Unsecured PHI. Ard&ach is deemed to have been
discovered by a Business Associate as of the fiddy on which Business Associate (by its
employee, officer, or other agent) knows or would d&ve known of such Breach by exercising
reasonable diligence. Business Associate’s notdton to Covered Entity (i.e., UMDNJ)
shall:

1. Be made to the Covered Entity without unreasorde delay and in no
event later than ten (10) days following the disc@ry of a breach, except in the case of a
Business Associate that is an agent of the Coverdghtity, in which case the Business
Associate must provide the Covered Entity with immdiate notification of the breach,
except where law enforcement officials determine #t a notification would impede a
criminal investigation or cause damage to nationasecurity. Unless the language in the
underlying agreement between the parties indicateshat a Business Associate is an
independent contractor, then the Business Associatshall be considered an agent of
UMDNJ for purposes of breach notification.

2. To the extent possible, provide the identity otach Individual whose
Unsecured PHI was, or is reasonably believed to havbeen, Breached, and any other
information that the Covered Entity is required to include in the notice to affected
Individuals under 45 C.F.R. 164.404(c), either athte time of notice of Breach to the
Covered Entity or as promptly thereafter as informaion becomes available. Include
information in substantially the same form as the Notification To the Covered Entity
About A Breach of Unsecured Protected Health Information” available to Business
Associates at UMDNJ’s website at
http://www.umdnj.edu/hipaaweb/BN/NOTICATION TO THE COVERED ENTITY.pdf

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

E. Business Associate shall mitigate, to the exteattmable, any harmful effect
known to it resulting from an unauthorized use iscldsure of PHI or Breach of Unsecured PHI.
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F. Business Associate shall ensure that any agending 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 writingthe same restrictions and conditions that apply
through this BAA to Business Associate with resgecuch PHI.

G. Business Associate (i) shall provide Coverednkty access to its
premises for a review and demonstration of its inteal practices and procedures for
safeguarding PHI and, (ii) to the extent applicableshall provide access for inspection and
copying of PHI in a Designated Record Set at reasable times at the request of Covered
Entity or, as directed by Covered Entity, to an Indvidual (45 C.F.R. 164.524). If Business
Associate maintains an Electronic Health Record, Bsiness Associate shall provide such
information in electronic format to enable CoveredEntity to fulfill its obligations under the
HITECH Act. (42 U.S.C. 817935(e)).

H. Business Associate shall, upon request with reasable notice, provide Covered
Entity with an accounting of uses and disclosuresf@HI provided to it by Covered Entity.

|. Business Associate agrees to use, disclose aradjuest (i) only the minimum
necessary PHI, as defined by law, and (ii) to thexegent practicable, only the limited data set
of PHI excluding direct identifiers, as defined in45 C.F.R. 164.514(e)(2).

J. Business Associate shall document such disclosarof PHI and information
related to such disclosures as would be required faa Covered Entity to respond to a
request by an Individual for an accounting of disabsures of PHI (45 C.F.R. 164.528).
Should a Covered Entity or an Individual request anaccounting of disclosures of PHI
pursuant to 45 C.F.R. 164.528, Business Associatgrees to promptly provide Covered
Entity with information in a format and manner sufficient to respond no later than sixty
(60) days after receipt of such request, subject Epecific statutory exceptions.

K. Business Associate shall make its internal praictes, books and records,
including policies and procedures, relating to thaise and disclosure of PHI received from,
or created or received by Business Associate on kahof, Covered Entity, available to
Covered Entity at the request of Covered Entity, orthe Secretary of HHS, for purposes of
the Secretary determining Covered Entity’'s compliaige with HIPAA and/or the HITECH
Act in the time, manner and place designated by th€overed Entity and/or the Secretary.

L. To the extent applicable, Business Associate dhanake any amendment(s) to
PHI in a Designated Record Set that Covered Entityirects or agrees to, no later than
sixty (60) days after receipt of such request from Covered Entity or Individual.

M. Business Associate agrees to abide by the Ilimitati® on marketing
communications to Individuals regarding the purchag and use of products or services set
forth in the HITECH Act and the HITECH Regulations.

N. Business Associate agrees and acknowledges thegatadministrative rules
governing, and the civil and criminal penalties foolating, HIPAA, the HITECH Act, the
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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

A. Term. The term of this BAA shall be effective as of theffective date of the
Underlying Agreement and shall terminate when all 6 the PHI provided by Covered
Entity to Business Associate, or created or receideby Business Associate on behalf of
Covered Entity, is destroyed or returned to CovereckEntity, or, if it is infeasible to return
or destroy PHI, protections are extended to such foermation, in accordance with the
termination provisions of this Section IV.

B. Termination for Cause. Upon Covered Entity’s kiowledge of a material breach
by Business Associate, Covered Entity shall either:

1. Provide an opportunity for Business Associateot cure the breach or end the
violation, and terminate this BAA and the Underlying Agreement if Business Associate
does not cure the breach or end the violation withi the time specified by Covered Entity;

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

3. If neither termination nor cure is feasible,Covered Entity shall report the
violation to the Secretary of HHS.

C. Effect of Termination.

1. (a) Except as provided in paragraph C.2 of tlsi Section, upon termination of
this BAA, for any reason, Business Associate shatturn or destroy all PHI received from
Covered Entity, or created or received by Businesassociate on behalf of Covered Entity.
This provision shall apply to PHI that is in the pssession of subcontractors or agents of
Business Associate. Business Associate shall retad copies of PHI.

(b) Except as provided in paragraph C.2 of thiSection, if Covered Entity, in its
sole discretion, requires that Business Associateestroy any or all PHI received from
Covered Entity, or created or received by Businesassociate on behalf of Covered Entity,
either due to the termination of this BAA or otherwise, Business Associate shall certify, in
writing, to Covered Entity that the PHI has been dstroyed and rendered indecipherable,
pursuant to HIPAA and the HITECH Act. This provisi on also shall apply to PHI that is in
the possession of subcontractors or agents of Busss Associate.

2. In the event that Business Associate determinésat returning or destroying the
PHI is infeasible, Business Associate shall provide Covered Entity written notification of
the conditions that make return or destruction infeasible within thirty (30) calendar days of
such request. In such case, Business Associatelsbatend the protections of this BAA to
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such PHI and limit further uses and disclosures oguch PHI to those purposes that make

the return or destruction infeasible, for so long a& Business Associate maintains such PHI.
This provision also shall apply to PHI that is in he possession of subcontractors or agents
of Business Associate.

3. Should the Business Associate make a discloswfePHI in violation of this BAA,
Covered Entity shall have the right to immediatelyterminate any contract, other than this
BAA, then in force between the Parties, includingtte Underlying Agreement.

4. The provisions of this Section IV.C. shall sulive the termination of this BAA
and the Underlying Agreement for any reason.

V. Remedies in Event of Breach

A. Business Associate agrees and acknowledges thegparable harm will result to
Covered Entity, and to its business, in the eventfdreach by Business Associate of any
covenants, duties, obligations and assurances inishBAA and further agrees that remedy
at law for any such breach shall be inadequate anthat damages resulting therefrom are
not susceptible to being measured in monetary terms In the event of any such breach or
threatened breach by Business Associate, Covered tiip shall be entitled to (i)
immediately enjoin and restrain Business Associatom any continuing violations and (ii)
reimbursement for reasonable attorneys’ fees, cosend expenses incurred as a proximate
result of the breach. The remedies in this SectioW shall be in addition to any action for
damages and/or other remedy available to Covered Hiy for such breach.

B. Business Associate shall indemnify and hold Conesl Entity, its directors,
officers, employees and agents harmless from any @wall liabilities, damages, reasonable
attorneys’ fees, costs and expenses incurred by Gaed Entity as a result of a breach of
this BAA caused by Business Associate’s actions imactions and/or those of its employees
and agents.

C. Business Associate agrees and acknowledges thia¢ provisions of this BAA
shall be strictly construed.

VI. Miscellaneous

A. Independent Contractor. None of the provisions of his BAA and/or the
Underlying Agreement are intended to create nor sHhbe deemed or construed to have
created any relationship between the Parties othethan that of independent entities
contracting with each other unless otherwise explity stated in this BAA or the
Underlying Agreement.

B. Detrimental Reliance By Covered Entity. Business #sociate agrees and
acknowledges that its covenants, duties, obligatisnand assurances herein shall be
detrimentally relied upon by Covered Entity in chosing to commence or continue a
business relationship with Business Associate. Gared Entity shall not be liable to

Request for Proposal # P11-049: Non-invasive Vascular Diagnostic System
49



Business Associate for any claim, loss, or damagelating to Business Associate’s use or
disclosure of any information received from CoveredEntity or from any other source.

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

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

E. Severability. In the event that any provision of this BAA violdes any applicable
statute, ordinance or rule of law in any jurisdiction that governs this BAA, such provision
shall be ineffective to the extent of such violatowithout invalidating any other provision
of this BAA.

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

G. Covered Entity’s Notices To Business AssociateCovered Entity’s Notices to
Business Associate are available on UMDNJ’s website at
http://www.umdnj.edu/hipaaweb/privacy/privacy NPPUMDNJO03.htm. Such Notices
include, but are not limited to, (i) any limitations in the Covered Entity’s Notices of Privacy
Practices that may affect the Business Associatdj) (any changes in, or revocation of,
permission by an Individual to use or disclose PHlIpr (iii) any restriction in the use or
disclosure of PHI that Covered Entity has agreed to

H. Compliance With State Law. Business Associatgrees and acknowledges that
as the holder of individually identifiable health hformation it is subject to New Jersey law.
In the event of any conflict between federal healtltcare laws and New Jersey law, the
Business Associate shall comply with the more resttive provision.

I. Conflict Among Contracts. Should there be corlict between the terms of this
BAA and any other contract between the Parties (dier previous or subsequent to the date
of this BAA), the terms of this BAA shall control wnless the Parties, in a subsequent
writing, specifically otherwise provide.

J. Madification This BAA may only be modified by a writing sighdéy the Parties.
The Parties agree to take such action subsequehistBAA as necessary to amend the BAA
from time to time as necessary for the Partieotaply with the requirements of any applicable
law.
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K. Notices to Parties. Any notice required underthis BAA to be given shall be
made in writing to:

To The Covered Entity: To The Buss@ssociate:
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
2009-2010
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