UNIVERSITY OF MEDICINE AND DENTISTRY’S
STANDARD TERMS AND CONDITIONS

Section A: Terms and Conditions Governing All Contracts

1.0 REFERENCE TO LAWS

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

1.1 Compliance — Laws

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

1.2 Compliance — State Laws

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

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

1.3 Compliance — Codes

The Contractor must comply with NJUCC and the latest NEC70, B.O.C.A. Basic Building Code,
OSHA and all applicable codes for this requirement. The Contractor will be responsible for
securing and paying all necessary permits, where applicable.

1.4 Anti-Discrimination

The Contractor or Subcontractor agrees to comply with the laws and regulations pursuant to the
New Jersey Law Against Discrimination, N.J.S.A. 10:5-1 et seq., the Civil Rights Act of 1964,
Title VII, 42 U.S.C.A. S200e et seq., the Age Discrimination in Employment Act, 29 U.S.C.A.
S621 et seq., the Americans with Disabilities Act, 42 U.S.C.A. S12101 et seq., and all other laws
guaranteeing equal employment.

1.5 The Worker and Community Right to Know Act

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

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

Please be advised that pursuant to N.J.S.A. 54:49-19, effective January 1, 1996, and
notwithstanding any provision of the law to the contrary, whenever any taxpayer, partnership or



S corporation under contract to provide goods or services or construction project to the State of
New Jersey or its agencies or instrumentalities, including the legislative and judicial branches of

State government, is entitled to payment for those goods or services at the same time a taxpayer,
partner or shareholder of that entity is indebted for any State tax, the Director of the Division of
Taxation shall seek to set-off so much of that payment as shall be necessary to satisfy the
indebtedness. The amount of the set-off shall not allow for the deduction of any expense or other
deduction which might be attributable to the taxpayer, partner, or shareholder subject to set-off
under this Act.

The Director of the Division of Taxation shall give notice of the set-off to the taxpayer, partner
or shareholder and provide an opportunity for a hearing within thirty (30) days of such notice
under the procedures for protests established under N.J.S.A. 54:49-18. No request for
conference, protest, or subsequent appeal to the Tax Court from any protest shall stay the
collection of the indebtedness. Interest that may be payable by the State pursuant to N.J.S.A.
52:32-32 et seq.) to the taxpayer shall be stayed.

1.7 Corporate Authority

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

1.8 Prevailing Wage Act

The New Jersey Prevailing Wage Act, N.J.S.A. 34:11-56.26 et seq. is hereby made part of every
contract entered into on behalf of UMDNJ through the Department of Purchasing Services,
except those contracts which are not within the contemplation of the Act. The contractor
guarantees that neither it nor any subcontractors it might employ to perform work covered by
this proposal has been suspended or debarred by the Commissioner, Department of Labor, for
violation of the provisions of the Prevailing Wage Act.

1.9 Ownership Disclosure

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

2.0 PRECEDENCE OF STANDARD TERMS AND CONDITIONS

All of UMDNJ’s terms and conditions will become a part of any contract(s) or order(s) awarded
as a result of the solicitation document, whether stated in part, in summary, or by reference. In
the event the contractor’s terms and conditions conflict with UMDNJ’s, UMDNJ’s terms and
conditions will prevail, unless the contractor is notified in writing of UMDNJ’s acceptance of the
contractor’s terms and conditions.

3.0 INDEPENDENT STATUS OF CONTRACTOR

If awarded a contract or purchase agreement, the Contractor’s status shall be that of an



independent principal and not as an employee of UMDNJ.

3.1 Subcontracting or Assignment

The contract may not be subcontracted or assigned by the Contractor, in whole or in part, without
the prior written consent of the Executive Director of Materials Management. Such consent, if
granted, shall not relieve the Contractor of any of its responsibility under the contract.

Nothing contained in the specifications shall be construed as creating any contractual

relationship between any subcontractor and UMDNLJ.

3.2 Mergers and Acquisitions

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

(a) Corporate resolutions prepared by the awarded Contractor and new entity ratifying
acceptance of the original contract, terms, conditions and prices; and,
(b) Vendor Federal Employer Identification Number.

The documents must be submitted within thirty (30) days of completion of the merger or
acquisition. Failure to do so may result in termination of contract pursuant to the provisions of
these Standard Terms and Conditions.

If the Contractor’s partnership or corporation shall dissolve, the Executive Director of Materials
Management must be so notified. All responsible parties of the dissolved partnership or
corporation must submit to the Executive Director in writing, the names of the parties proposed
to perform the contract, and the names of the parties to whom payment should be made. No
payment will be made until all parties to the dissolved partnership or corporation submit the
required documents to the Executive Director.

4.0 LIABILITIES

4.1 Liability — Copyright

The Contractor shall hold and save UMDNJ, its officers, agents, servants and employees,
harmless from liability of any nature or kind for, or on account of, the use of any copyrighted or
uncopyrighted compositions, secret process, patented or unpatented invention, article or
appliance furnished or used in the performance of this contract.

4.2 Indemnification

The Contractor shall assume all risk of and responsibility for, and agrees to indemnify, defend,
and save harmless UMDNJ and its employees from and against any and all claims, demands,
suits, actions, recoveries, judgments and cost and expenses in connection therewith on account of
the loss of life, property, or injury or damage to the person, body of property of any person or
persons whatsoever including UMDNJ, its agents, servants or employees, which shall arise from
or result directly or indirectly from the services and/or materials supplied under this contract and
all fines, penalties and loss incurred, for or by the reason of the violation of any city or borough
ordinance, regulation or laws of the State of New Jersey, or the United States, while said work is



in progress. This indemnification obligation is not limited by, but is in addition to the insurance
obligations contained in this agreement. This agreement shall be subject to all the provisions of
the New Jersey Tort Claims Act, N.J.S.A. 59:1-1 et seq., and all other laws applicable to the
parties involved.

4.3 Insurance

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

In order to prevent any unnecessary delay, bidders may submit evidence of required insurance
with their bid.

The insurance to be provided by the Contractor shall be as follows:

- Commercial General Liability Insurance - including contractual
liability endorsement, subject to primary limits of coverage of not less than $1,000,000 per
occurrence/$1,000,000 annual aggregate. If applicable, XCU coverage may be required:;

- Automobile Liability Insurance — covering owned, non-owned and hired vehicles with not
less than $1,000,000 for bodily injury and property damage;

- Excess Liability Insurance - subject to an additional limit of liability of not less than
$1,000,000 per occurence/$1,000,000 aggregate excess of the primary policy;

- Workers' Compensation Insurance - statutory coverage and including employers liability
coverage of not less than $1,000,000 per
Occurrence and $1,000,000 annual aggregate;

- Additional Insured - UMDNJ to be named as additional insured ATIMA with respect to
Commercial General, Automobile and Excess Liability Insurance provided by contractor
pursuant to this proposal/contract;

- Errors and Omissions Liability insurance - with limits of $1million/$1million; UMDNJ to
be named as additional insured ATIMA with respect to services provided by contractor pursuant
to this proposal contract.

If applicable, this insurance may be required.

- All insurers affording coverage are to be licensed to conduct the business of insurance within
the State of New Jersey and to be rated not less than A- by Bests Insurance Rating Service.

-UMDNJ is to be named as certificate holder with respect to all afore-mentioned
insurance coverages.



- Liability Insurance MUST remain in effect for the duration of the Contract, including

any extensions, and for ninety (90) days following termination of all work.

No contract will be issued to the successful bidder until such time as the Contractor has supplied
UMDNJ with a Certificate of Insurance verifying the above-indicated coverage. The Contractor
is not authorized to begin service until UMDNJ is in receipt of said certificate.

5.0 CONTRACT TERMS

5.1

5.2

Termination of Contract

5.1.1 Change of Circumstances

Where circumstances and/or the needs of UMDNJ significantly change, or the contract is
otherwise deemed no longer to be in the public interest, the Executive Director of
Materials Management may terminate a contract entered into as a result of the solicitation
document, upon no less than 30 days notice to the Contractor with an opportunity to
respond.

In the event of such termination, the Contractor shall furnish to UMDNJ, free of charge,
such reports as may be required.

5.1.2 For Cause

Where a Contractor fails to perform or comply with a contract, and/or fails to comply
with the complaints procedure in N.J.A.C. 17:12-4.2 et seq., the Executive Director of
Materials Management may terminate the contract upon 10 days notice to the Contractor
with an opportunity to respond.

Where a Contractor continues to perform a contract poorly as demonstrated by formal
complaints, late delivery, poor performance of service, short-shipping, etc., so that the
Executive Director of Materials Management is repeatedly required to use the complaints
procedure in N.J.A.C. 17:12

4.2 et seq. the Executive Director may terminate the contract upon ten (10) days notice to
the Contractor with an opportunity to respond.

In cases of emergency the Executive Director of Materials Management may shorten the
time periods of notification and may dispense with an opportunity to respond.

In the event of termination under this section, the Contractor will be compensated for
work performed in accordance with the contract, up to the date of termination. Such
compensation may be subject to adjustments.

Warranty of Title

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



5.3 Title and Risk of Loss

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

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

5.4 Increased or Decreased Quantity

UMDNJ may increase or decrease the quantity of supplies called for herein at the unit price
specified in the Contractor’s response proposal.

55 Tax Exempt Status

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

5.6 Payment Terms

UMDNJ will issue payment for goods and services within forty-five (45) days of the receipt and
acceptance of goods and services by the using department, whichever is later. Vendors shall not submit an
invoice to Accounts Payable until the vendor receives a Purchase Order from UMDNJ for the goods and
services. Vendors shall also not date an invoice that is before the date the Purchase Order is issued by
UMDNJ.

Vendors may propose a discount for payments made before the 45 day period. UMDNJ may exercise the
discretion to take advantage of such early payment terms.

5.6.1 Awvailability of Funds

UMDNJ’s obligation to pay the Contractor is contingent upon the availability of appropriate
funds from which payment for contract purposes can be made. No legal liability in the part of
UMDNLJ for payment of any money shall arise unless funds are made available each fiscal year
to UMDNJ by the State Legislature.

5.7 Discounts

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

5.8 Performance Security

If performance security is required, the Contractor shall furnish performance security in such
amount on any award of a term contract line item purchase, see N.J.A.C. 17:12-2.5. The security
shall be irrevocable; binding the Contractor to provide faithful performance of the contract, and
shall be in then amount listed in the solicitation document, payable to the Treasurer, UMDNJ.



Acceptable forms of performance security are as follows:

_(a) A properly executed individual or annual performance bond issued by an
insurance or security company authorized to do business in the State of New Jersey; or,
_ (b) A certified or cashier’s check drawn to the order of the Treasurer, UMDNJ; or,
_(c) Aniirrevocable letter of credit drawn naming the Treasurer, UMDNJ as
beneficiary, issued by a federally-insured financial institution.

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

5.9

Performance Guarantee of Contractor

The Contractor hereby certifies that:

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

5.9.2 All equipment supplied to UMDNJ and operated by electrical current is UL
listed where applicable.

5.9.3 All new machines are to be guaranteed as fully operational for the period stated
in the solicitation document from time of written acceptance by UMDNJ. The
Contractor will render prompt service without charge, regardless of

geographic location.

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

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

5.9.6 During the warranty period, the Contractor shall replace immediately any material
which is rejected for failure to meet the requirements of the contract.

5.9.7 All services rendered to UMDNJ shall be performed in strict and full accordance
with the specifications stated in the contract. The contract shall not be considered
complete until final approval by UMDNJ is rendered.

5.10 Delivery Guarantees




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

The Contractor shall be responsible for the delivery of material in first class condition to
UMDNJ under this contract, and in accordance with good commercial practice.

Items delivered must be strictly in accordance with the solicitation document.

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

In the event delivery goods or services is not made within the number of days stipulated or under

the schedule defined in the solicitation document, UMDNJ reserves the right to obtain the

material or service from any available source, with the difference in price, if any, to be paid by

the Contractor for its failure to meet its contractual commitments.

5.11 Maintenance of Records

The Contractor shall maintain records for products and/or services delivered against the contract
for a period of five (5) years from the date of final payment. Such records shall be made
available to UMDNJ upon request for purposes of conducting an audit or for ascertaining
information regarding dollar volume or number of transactions.

5.12  Auditing

UMDNJ reserves the right to audit, or cause to be audited, the Contractor's books and accounts
pertaining to UMDNJ at any time during the term of the contract and for five (5) years thereafter.

5.13 Contractor Reporting

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

5.14 Computation of Time

Time, if stated as a number of days, will include weekends and holidays.

5.15 Warranty of Supplies

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

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

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



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

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

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

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

5.15.4 When return, correction or replacement is required, UMDNJ shall return the
supplies and transportation charges and responsibility for such supplies while in
transit shall be borne by the Contractor.

5.15.5 If the Contractor fails or refuses to correct or replace the non-conforming supplies
within a period of ten (10 days) (or such longer period as UMDNJ may authorize
in writing) after receipt of notice from UMDNJ specifying such failure or refusal,
UMDNJ may, by contract or otherwise, correct or replace them with similar
supplies and charge to the Contractor the cost occasioned to UMDNJ thereby. In
addition, if the Contractor fails to furnish timely disposition instructions, UMDNJ
may dispose of the non-conforming supplies for the Contractor's account in a
reasonable manner, in which case UMDNJ is entitled to reimbursement from the
Contractor or from the proceeds for the reasonable expenses of the care and
disposition of the non-conforming supplies, as well as for excess costs incurred or
to be incurred.

5.15.6 Any supplies or parts thereof corrected or furnished in replacement pursuant to
this clause shall also be subject to all the provisions of this clause to the extent as
supplies initially delivered.

5.15.7 The word "supplies™ as used herein includes related services.

5.15.8 The rights and remedies of UMDNJ provided in this clause are in addition to and
do not limit any rights afforded to UMDNJ by any other clause of the contract.

5.15.9 Failure to agree upon any determination to be made under this clause shall be a
dispute concerning a question of fact within the meaning of the "Disputes™ clause
of this contract.

5.16 Material and Workmanship

Unless otherwise specifically provided in this contract, all equipment, material, and articles
covered by this contract are to be new and of the most suitable grade for the purpose intended.
The Contractor shall number all other identifying data and information respecting the



performance, capacity, nature, and rating of the machinery and mechanical and other equipment,
which the Contractor contemplates incorporating in the work. When required by this contract or
when called for by UMDNJ, the Contractor shall furnish for approval by UMDNJ full
information concerning the material or articles (including, but not limited to, items such as
Material Safety Data (MSD) sheets), which the Contractor contemplates incorporating in the
work. No materials will be accepted unless MSD’s have been provided and the containers are
labeled according to OSHA 29CFR 1910, 1200 and the New Jersey Right to Know Law. When
so directed, samples shall be submitted for approval, and this shall be done at the Contractor's
expense, with all shipping charges prepaid. Machinery, equipment, material, and articles
installed or used without required approval shall be at the risk of subsequent rejection.

5.17 Inspection and Tests

All supplies shall be subject to inspection and test by UMDNJ.

5.18 Price Fluctuation During Contract

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

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

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

5.19 Delivery Costs

All shipments must be made “F.O.B. Destination.” Regardless of the method of quoting
shipments, the Contractor shall assume all costs, liability and responsibility for the delivery of
merchandise in good condition to UMDNJ.

“F.O.B. Destination” does not cover “spotting, but does include delivery on the receiving
platform at any destination within UMDNJ, unless otherwise specified. No additional charges
will be allowed for any additional transportation costs resulting from partial shipments made at
the Contractor’s convenience when a single shipment is ordered. The weights and measures of
UMDNJ shall govern.

6.0 STANDARDS PROHIBITING CONFLICTS OF INTEREST

No bidder or contractor shall pay, offer to pay, or agree to pay, either directly or indirectly, any
fee, commission, compensation, gift, gratuity, or other thing of value of any kind to any UMDNJ
officer or employee as defined by N.J.S.A. 52:13D-13b. with which such bidder or contractor
transacts or offers or proposes to transact business, or to any member of the immediate family, as
defined by N.J.S.A. 52:13013i., of any such UMDNJ officer or employee, or any partnership,
firm, or corporation with which they are employed or associated, or in which such officer or
employee has an interest within the meaning of



N.J.S.A. 52:130-13g.

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

No bidder or contractor may, directly or indirectly, undertake any private business, commercial
or entrepreneurial relationship with, whether or not pursuant to employment, contract or other
agreement, express or implied, or sell any interest in such bidder or contractor to, any UMDNJ
officer or employee having any duties or responsibilities in connection with the purchase,
acquisition or sale of any property or services by or to UMDNJ or any instrumentality thereof, or
with any person, firm or entity with which he is employed or associated or in which he has an
interest within the meaning of N.J.S.A. 52:130-13g. Any relationships subject to this provision
shall be reported in writing forthwith to the Executive Commission on Ethical Standards, which
may grant a waiver of this restriction upon application of the UMDNJ officer or employee or
upon a finding that the present or proposed relationship does not present the potential, actuality
or appearance of a conflict of interest.

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

No bidder or contractor shall cause or influence, or attempt to cause or influence, any UMDNJ
officer or employee to use, or attempt to use, his official position to secure unwarranted
privileges or advantages for the bidder or contractor or any other person, bidder, contractor or
corporation.

The provisions cited above shall not be construed to prohibit a UMDNJ officer or employee from
receiving gifts from or contracting with bidder or contractor under the same terms and conditions
as are offered or made available to members of the general public, subject to any guidelines
promulgated by the New Jersey Executive Commission on Ethical Standards.

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

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

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

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

Name of Firm:

Accepted by:

Printed Name and Title:

Date:




