Contractual Provisions

A.  Preparation & Submission of Response Proposal. Any and all preparation costs incurred by a
firm in developing and providing responses, demonstrations, or any other activity associated with
responding to this Request for Proposal are the sole responsibility of the firm and will not be
reimbursed by the Medical Center. All firms’ proposals, responses and associated supportng
materials shall become the property of the Medical Center. The Selected Firm’s response(s) to this
Request for Proposal will be incorporated within the signed contract to be negotiated between the
Medical Center and the Selected Firm. Firm acknowledges thatthe Medical Center reserves the
right to award in whole or in part, to one or more firms, or to cancel the RFP without award.

By submitting a response proposalto this Requestfor Proposal, a firm represents and warrants that
e This Requestfor Proposal and its specifications has been read and understood by the firm;
e The firm’s response proposal is based upon items described in this Request for Proposal's
documents and specifications without exception;
e The firm’s response proposal has been arrived at independentlyand is submitted without
collusion;
e No attempt has been made or will be made by the firm to induce any other firm that has
received an invitation to respond to this Request for Proposal to not submit a proposal to the
Medical Center.

Firms are required to disclose the following information and include itwith their response
to this Requestfor Proposal:

e The names ofany University or Medical Center personnel thatperformed work or provided
services of any kind to your firm and/or were compensated for performing work or providing
services to your firm;

e A description ofthe work or services performed by University or Medical Center personnel
for your firm;

e A summaryof payments made by your firm to any University or Medical Center personnel;
If no work or payments occurred as described above, an attestation that none occurred.

If a firm is awarded a contract, and if during the term of the contract the firm enters into any
relationships with Universityor Medical Center personnel as describedabove, the firm shall prom ptly
disclose such relationships to the Medical Center.

B. Nondiscrimination. Duringthe performance ofthis Agreement,the Selected Firm will comply with
the contract provisions contained in Section 2.2-4311 (1) & (2) of the Code of Virginia or any
successor provisions that may be applicable to this Agreement. Also, in accordance with Section
2.2-4343.1, the Medical Center does not discriminate against faith-based organizations.

C. Conflict of Interests. The Selected Firm represents to the Medical Center that its entering into this
Agreement with the Medical Center does not entail any violation of the Virginia State and Local
Government Conflict of Interests Act.

D. Assignment. Neither party to this Agreementwill have the rightto assign this Agreementneitherin
whole nor in part without the prior written consent of the other.

E. Amendments. Noamendmentofthis Agreementwill be effective unless itis reduced to writing and
executed by the Medical Center's authorized signatory and by the individual signing the Selected
Firm’s proposalor byotherindividuals named byeither partyas specified in SectionE, Notices below.
If the Selected Firm deviates from the terms of this Agreementwithouta written amendment, itdoes
so atits own risk.

F. Notices. All notices will be given in writing and deemed given when delivered to, or deposited in the
U.S. Postal Service mail, certified mail return receiptrequested, and addressed to the other party as
shown below:

Director, Medical Center Contracts and Procurement
University of Virginia Medical Center

P.O. Box 800705

Charlottesville, Virginia 22908



Or by overnightcourierto the following address:
Director, Medical Center Contracts and Procurement
University of Virginia Medical Center
1300 Jefferson Park Avenue
West Complex, Room #1951
Charlottesville, Virginia 22903

If to the Selected Firm:

The person signing the Selected Firm’s proposal in response to the Medical Center's Request for
Proposal, at the Selected Firm’s address indicated in such proposal; or to such other person or
address as either may designate for itself in writing and provide to the other.

Force Majeure. Neitherthe Selected Firm nor the Medical Center shall be responsible to the other
party for any losses resulting from the failure to perform any terms or provisions of this Agreement,
except for payments of monies owed, if the party's failure to perform is attributable to war, riot, or
other disorder, strike or other work stoppage, fire, flood, or any other act not within the control of the
party whose performance is interfered with, and which, byreasonable diligence, such partyis unable
to prevent.

Independent Contractor. The Selected Firm is not an employee of the Medical Center, but is
engaged as an Independent Contractor. The Selected Firm will indemnify and hold harmless the
Commonwealth of Virginia, the Medical Center, and its employees and agents, with respectto all
withholding, Social Security, unemploymentcompensationand all other taxes oramounts ofanykind
relating to the Selected Firm's performance of this Agreement. Nothing in this Agreementwill be
construed as authority for the Selected Firm to make commitments thatwill bind the Medical Center
or to otherwise act on behalf of the Medical Center, except as the Medical Center may expressly
authorize in writing.

Worker’'s Compensation and Employers Liability. The Selected Firm will (i) maintain Employers
Liabilitycoverage of at least$100,000 and (ii) complywith all federal or state laws and regulations
pertaining to Workers' Compensation Requirements forinsured or self-insured programs.

Drug-Free Workplace. The Selected Firm, its agents andemployees are prohibited, under the terms
of this Agreementand the Commonwealth of Virginia, Departmentof Personnel and Training Policy
Number 1.02 executed by Governor Lawrence Douglas Wilderon July 1, 1991, from manufacturing,
distributing, dispensing, possessing, or using anyunlawful or unauthorized drugs or alcohol while on
Medical Center or University property.

During the performance of this Agreement, the Selected Firm agrees to 1) provide a drug-free
workplace for the Selected Firm's employees; 2) postin conspicuous places, available to employees
and applicants foremployment, a statementnotifying employees thatthe unlawful manufacture, sale,
distribution, dispensation, possession, or use of a controlled substance or marijuana is prohibitedin
the Selected Firm's workplace and specifying the actions that will be taken against employees for
violations of such prohibition; 3) state in all solicitations or advertisements foremployees placed by
oron behalfofthe Selected Firm thatitmaintains a drug-free workplace; and 4) include the provisions
of the foregoing clauses in every subcontract or purchase order of over $10,000, so that the
provisions will be binding upon each subcontractor or vendor.

For the purposes of this section, "drug-free workplace" means a site for the performance of work
done in connection with a specificagreementawarded to a Selected Firm, the employees ofwho are
prohibited from engaging in the unlawful manufacturing, sale, distribution, dispensation, possession
or use of any controlled substance or marijuana during the performance of the agreement.

Contract Administrator. The Medical Center will identify a Contract Administrator for any
Agreementthat results from this Requestfor Proposal. The individual will be the point of contact at
the Medical Center for day-to-day operations, butcannotapprove amendmentsto the Agreementor
price changes.

Waiver. No waiver of any rightwill be deemed a continuingwaiver, and no failure on the partofeither
party to exercise wholly or in part any right will prevent a later exercise of such or any other right.



Indemnification. The Selected Firm willindemnifyand hold harmless The Rector and Visitors ofthe
University, the Commonwealth, and the employees and agents of each, from any and all property
damage or loss, claims, liability, damages, expenses (including, without limitation, attorneys’ fees
and expenses) and any other amounts arising out of the performance of the Agreement by the
Selected Firm.

Governing Law. This Agreementwill be governed in all respects bythe laws ofthe Commonwealth
of Virginia withoutgiving effect to its provisions for conflict of laws. Jurisdiction and venue shall be
in Virginia state courts.

Medicare Access. Selected Firm agrees to make available uponthe written requestofthe Secretary
of Health and Human Services or the Comptroller General, or their representatives, this Agreement
and such books, documents and records as maybe necessary to verify the nature and extent of the
costs of products and services rendered hereunder to the full extent required by the Centers for
Medicare & Medicaid Services (CMS) Implementing Section 92 ofthe Omnibus Reconciliation Act of
1980, codified at 42 U.S.C. Section 1395x(v)(1)(1) or by any other applicable federal or state law.

Federal, State and Local Regulatory Requirements. Both parties agree, during the Term of this
Agreement and the Term of any subsequent agreement, to make best efforts in prospectively
identifying and communicating to the other Party, changes required to accommodate all applicable
changes in federal and state regulatory (including but not limited to Medicare and Medicaid)
mandated requirements.

Compliance with Standards of Care. Selected Firm agrees to complywith all applicable standards
of care and quality that are established bythe Centers for Medicare and Medicaid Services (CMS),
CMS approved accreditation organization (AO), and UVAMC for the services provided. UVAMC shall
define timely care where appropriate and will evaluate the level of service provided by the Selected
Firm via its Quality Reporting system and other area-specific evaluation methods. Selected Firm and
UVAMC mutually will cooperate in all phases of applying, scheduling, preparing and executing
surveys or inspections by CMS or AO as needed. Both parties agree to work cooperatively to
implement changes, correct deficiencies or establish policies required and/or recommended by the
inspecting agencies.

Change of Laws. In the event there is a change in state or federal law, including butnot limited to
the Health Insurance Portabilityand Accountability Act of 1996 and regulations promulgated
thereunder (commonly known as HIPAA), whether by statute, regulation, agency interpretation or
judicial decision, that in the reasonable opinion of counsel to the Medical Center renders any of the
material terms of this Agreementunlawful or unenforceable, or does not accommodate the Medical
Center's aim of complying with changesin such law, or meeting the standard of care thatthe Medical
Centeradopts in the good faith exercise of its business judgment, then the applicable term(s) ofthe
Agreement shall be subjectto re-negotiation and either party may request re-negotiation of the
affected term or terms of the Agreement, upon written notice to the other party, to remedy such
condition and conform the Agreement to the requirements of law. If such re-negotiation is
unsuccessfulwithin the 30-dayperiod oftime following written notification bythe party requesting re-
negotiation to the non-notifying party, then either party mayterminate this Agreement without

penalty.

In addition, either party shall have the right to request re-negotiation of the Agreement if, in good
faith, counsel to either party determines in his/her judgment that the terms of this Agreement may
reasonably be interpreted to violate any law or regulation applicable to it, which, if violated, would
jeopardize the status ofthe University of Virginia Medical Center as a recipient of governmental funds
for the provision of the healthcare services or the status of the University of Virginia or its Medical
Center as organizations described in Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, orany successor statute. If such re-negotiation is unsuccessful within the thirty (30) day
period of time following written notification to the non-notifying party of the notifying party's request
to renegotiate, then either party may terminate this Agreement without penalty. The Selected
Frm may be required to sign a Business Associates Addendum (BAA) supplied by the
Medical Center as part of its award documentation.

Termination. If the Selected Firm fails to provide qualityservices in a professional manner, solelyas
determined by the Medical Center, and, upon receipt of notice from the Medical Center, does not
correct the deficiency, to the Medical Center's satisfaction within areasonable period oftime, not to



exceed 30 calendar days unless otherwise agreed to by both parties, the Medical Center resenes
the right to terminate this Agreement by giving written notice to the Selected Firm. In addition, the
Medical Center may terminate this Agreement anytime upon: 1) the occurrence of, or criminal
indictmentfor, any act oromission bythe Selected Firm or any of its assignedstaffthatis determined
by the Medical Center or the University to be detrimental to its reputation, operations, or activities; or
(2) the loss by the Selected Firm of the insurance required. Notwithstanding the above, the Medical
Center reserves the right to terminate this Agreement without penalty or liability by providing a 30-
day advance written notice to the Selected Firm.

In the event that any agreements that are awarded in conjunction with this Request for Proposal
terminate for any reason within 6 months of their respective effective dates, the Medical Center
reserves the rightto re-open negotiations with and award agreements to one or more firms thatwere
selected by the Medical Center to conduct further negotiations with as outlined above.

Non-Appropriation. Funding for any Agreement between the Medical Centerand a Selected Firm
is dependent at all times upon the appropriation of funds by the Virginia General Assembly and/or
any other agency of the Commonwealth authorized to appropriate such funds. In the event that
funding to support this Agreement is not appropriated, whether in whole or in part, then the
Agreement may be terminated effective the last day for which appropriated funding is available.

Right of Audit. The Medical Centerreserves the right to audit or cause to be audited the Selected
Firm’s books and accounts regarding the Medical Center's account at any time during the term of
this Agreement and for three years thereafter.

Favored Nations. The Selected Firm represents that the prices, terms, warranties and benefits
specifiedin its proposal are comparable to or better than the equivalent terms being offered by the
Firm to any presentcustomer. Duringthis Agreement's initial term, the price terms for the goods and
services provided by the Selected Firm as setforth in the Agreement shall not be materially less
favorable than the mostfavorable price terms granted by Selected Firm to any similar customer,
unless Selected Firm provides the Medical Center a credit in the amount equal to the amount by
which such price terms are less favorable.

Confidentiality. The Selected Firm acknowledges and agrees that this Agreement creates a
relationship of confidence and trust between Selected Firm and the University with respectto the
University's confidential or proprietary information (the “Information”) disclosed by the University to
Selected Firm during the initial term or any renewal term of this Agreement. Such Information
includes, butis not limited to patient information and information regarding quality assurance, risk
management and peer review activities; information concerning any matters affecting or relating to
the business or operations or future plans of University, any of its affiliates, or the University's Medical
Center, including, but not limited to, the Medical Center’'s and the University's policies, procedures,
rules, regulations, and protocols; names of clients, and marketing plans; sales and service manuals;
and confidential or proprietary secret processes, formulas, techniques, and inventions (whether or
not patentable).

To the extent allowed by applicable law, Selected Firm shall hold all Information disclosed to it by
the University and all documents containing Information in trustand confidence at all times during
the initial term and any renewal term of this Agreementand after the termination of this Agreement
and shall refrain from disclosing anyInformation, except when specificallyauthorized to make such
disclosure byan officer or other appropriate person ofthe University. This prohibition extends to,
butis notlimited to (a) the Selected Firm’s divulging such information to any parent, subsidiaryor
other affiliate of the Selected Firm;and (b) the Selected Firm’s diwlging such information for the
purpose ofacting as an expert witness, reviewer, or consultanton behalfof a plaintiffor an
attorney acting on behalf of a plaintiff, in a claim or action against the University or any of
its affiliates. Selected Firm shall treat all Information as proprietary and confidential and
with the same degree of care with which Selected Firm treats its own proprietary
information, and shall notdiwulge or disclose anyInformation to any third party except with the prior
written consentofthe University, except as otherwise required byapplicable law. Selected Firm
agrees thatit will not, withoutthe prior written consentofthe University, communicate any
Information to any person, entity, or organization other than to those of its employees, agents, or
consultants to whom itshall be necessaryto disclose the Information in order to carry out the



purpose ofthis Agreement, except as otherwise required byapplicable law. Selected Firm agrees
to use its bestefforts to prevent its employees, agents, and consultants from disclosing any
Information to any other person, entity, or organization, subjectto applicable law.

This Agreementis governed by and subjectto the Commonwealth of Virginia’s Freedom of
Information Act (FOIA). All pricinginformation, consistentwith the publicinterestand the underlying
policy of the Commonwealth of Virginia, is open to the inspection ofany qualified requestor and
cannotbe designated as confidential, proprietaryor trade secretto avoid disclosure. Pricing
information is also shared on a need-to-know basis both within the University of Virginia Health
System and with Health System affiliates and consultants for purposes of operational review,
transaction management, contractcompliance & monitoring, benchmarking and performance
improvement. Attempts to prevent disclosure of pricing information bydesignating itas confidential,
proprietary or trade secretwill be ignored. In addition, any non-price information considered bya
firm to be proprietary or to constitute trade secret(s) is also subjectto disclosure under FOIA,
except that information provided by Selected Firm that constitutes proprietaryinformation or trade
secret(s), otherthan pricing information, maybe exempted from disclosure if Selected Firm
invokes the protections of Virginia Code Section 2.2-4342(F) in writing and follows its stated
requirements prior to or upon submission of the information for which Selected Firm is seeking
protection..

Copyrights/Ownership Rights/Disclosure. Unless expressly agreed to the contrary in writing, all
goods, products, materials documents, reports, writings, video images, photographs or papers ofany
nature including software or computer images prepared or provided by the Selected Firm (or its
subcontractors) for the Universitywill notbe disclosedto anyother person or entitywithoutthe written
permission ofthe University, and the Selected Firm warrants to the Universitythat the University will
own all copyrights thereto and will have full ownership and beneficial use free and clear of claims of
any nature by any third party including withoutlimitation copyrightinfringement claims. UVaMC shall
own allrights, title and interestin any and all intellectual property rights created in the performance
or otherwise arising from any Agreement resulting from this RFP, and Selected Firm shall execute
any assignments or other documents needed for UVaMC to perfect such rights.

Use of Agreement by Medical Center-Related Foundations. Medical Center-related foundations
may wishto purchase goods and services from the Selected Firm underthe terms and conditions of
any Agreementresulting from this RFP. The Selected Firm will respond promptlyto such a request
from any of these organizations, butis not required to enter into an equivalent agreement with the
organization. A Firm's willingness to contract with these organizations will notbe a considerationin
awarding this RFP. Although these organizations may make such a request, their entry into any
equivalent agreement with the Selected Firm is strictly optional at the discretion of the requesting
organization and the Selected Firm

Severability. If any provision ofthis Agreementis held to be unenforceable or otherwise contraryto
any applicable laws, regulations, or rules, such provision shall have no effect and shall be severable
without affecting the validity or enforceability of the remaining provisions of the Agreement.

Use of Standard Form Agreements. The Medical Center may elect to incorporate standard fom
agreements provided by the Selected Firm for the mutual convenience of the parties. However,
because certain clauses that may appear in these agreements are not acceptable to the Medical
Center, and in consideration of the convenience of using such forms, the parties agree that,
notwithstanding any provisions appearing in the Selected Firm’s form agreements, none of the
following provisions shall have any effect or be enforceable against the Medical Center:

e Requiring the Medical Center to maintain any type of insurance either for the Medical
Center’s benefit or for the Selected Firm’s benefit;

e Renewing or extending the Agreement beyond the initial term or automatically continuing
the Agreement period from term to term;

e Giving the Selected Firm the unilateral right to raise prices;

Requiring the Medical Center to indemnify or hold the Selected Firm harmless;
Imposing interest charges, past due charges, or finance charges;

Requiring the Medical Center to pay taxes of anykind;

Requiring the Medical Center to waive its rightto a jury trial;

Requiring any total or partial compensation or payment by the Medical Center to the
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Selected Firm for lost profit, liquidated damages, or punitive damages;

e Requiring governing law to be any state other than the Commonwealth of Virginia;

e Delayingthe acceptance ofthe Agreementor its effective date beyond the date of execution;

e Limiting or adding to the time period within which claims can be made or actions can be
brought;

e Limiting the liability of the Selected Firm in any way;

e Permitting unilateral modification of the Agreement by the Selected Firm;

e Bindingthe Medical Centerto anymediation or arbitration or to the decision of anymediation
or arbitration board, commission, panel, or other entity;

e Obligating the Medical Center to pay costs of collection or attorney's fees;

e Granting the Selected Firm a security interest in the property of the Medical Center.

Small, Women-Owned, and Minority-owned (SWAM) Business Reporting.

The Selected Firm will identifyand fairlyconsider SWAM Firms for subcontracting opportunities when
qualified SWAM Firms are available to perform a given task in performing for the University under
the resulting Agreement. The Selected Firm will submit a quarterly SWAM business report to the
University by the 8th of the month following each calendar quarter, specifically the months of April,
July, October, and January. The Selected Firm will submitthe quarterly SWAM business reports to:

Patricia Shifflett
Contract Data Management Analyst

E-mail: trishshifflett@virginia.edu

The quarterly SWAM business reports will contain this information:

e SWAM Firm’s name, address and phone number withwhich the Selected Firm has contracted over
the specified quarterly period.

e Contact person atthe SWAM Firm who has knowledge of the specified information.

e Type of goods and/or services provided over the specified period of time.

e Total amount paid to the SWAM Firm as it relates to the University's account.

Corporate Compliance. Selected Firm warrants that neither the Selected Firm nor any of its
employees or agents are excluded or disbarred from participation in anyfederal program at the time
of entering into this Agreement, and that neither it nor its employees or agents have been convicted
of a crime related to provision of health care items or services for which one can be excluded under
42 U.S.C. Sec. 1320a-7(a). Selected Firm furthermore agrees that in the event it or any of its
employees or agents become disbarred or excluded from federal programs or convicted of such a
crime, it will immediately notify the Medical Center of this action in accordance with section E
"Notices" herein above. Failure to do so will constitute a material breach of the Selected Fim’s
obligations under this Agreement and will disqualify the Selected Firm from conducting further
business with the Medical Center or the University.

Procedure for Resolution of Contractual Claims. The Virginia Acts of Assemblyof2006, Chapter
943, Chapter 3, Exhibit P and its attachments requires contractors with the Medical Center to submit
any claims, whether for money or other relief, in writing no later than 60 days after final payment,
however, written notice of the contractors intention to file such a claim will have been given at the
time of the occurrence or beginning of the work upon which the claim is based.
0 The Procedure for Resolution of Contractual Claims is as follows:
The Selected Firm must provide the written claim to:
Director, Medical Center Contracts and Procurement
University of Virginia Medical Center
P.O. Box 800705
Charlottesville, Virginia 22908
0 Although the Selected Firm may, if it chooses, attempt to resolve its claim by dealing with
a Medical Center department other than the one stated in Section A. above, the Selected
Firm mustsubmitany unresolved claim in writing no later than 60 days after final payment
to the Director if it wishes to pursue its claim.

o0 Uponreceiving the written claim, the Director will review the written materials relatingto the
claim and decide whetherto discuss the merits ofthe claim with the Selected Firm. If such
discussion is to be held, the Director will contact the Selected Firm and arrange such
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discussion. The manner of conducting such discussionwill be as the Director and the
Selected Firm mutuallyagree. The Director will mail his or her decision to the Selected Firm
within 60 days after receipt of the claim. The decision will state the reason for granting or
denying the claim.

0 The Selected Firm may appeal the decision by providing a written statementexplaining the
basis of the appeal to the Chief Financial Officer for UVa Medical Center, within 15 days
after the Selected Firm’s receipt of the decision. The written requestis to be sent to:

ChiefFinancial Officer

UVa Medical Center

1215 Lee Street, P.O. Box 800788
Charlottesville, Virginia 22908

o Upon receiving the written appeal, the Chief Financial Officer for UVa Medical Center will
review the written materials relating to the claim and decide whetherto discuss the merits
of the claim with the Selected Firm. If such discussion is to be held, the Chief Financial
Officer for UVa Medical Center will contact the Selected Firm and arrange such discussion.
The manner of conducting such discussion will be as the Chief Financial Officer for UVa
Medical Center and the Selected Firm mutually agree.

o The Chief Financial Officer for UVa Medical Center will mail his or her decision to the
Selected Firm within 15 days after the Chief Financial Officer for UVa Medical Center's
receiptofthe appeal. The decision willstate the reasons for granting or denying the appeal.

Litigation Warranty. Selected Firm warrants to the best of its knowledge that there is no claim,
action, suit, trial, demand, arbitration, governmental investigation or other proceeding pending, or
threatened against or involving Selected Firm or any of Selected Firm’s assets that may adversely
affect the ability of Selected Firm to enter into the Agreement and perform under its terms. There
are no facts knownto Selected Firm that mayresultin such litigation or investigation; and Selected
Firm is not subjectto or in defaultwith respectto any judgment, order, writ, injunction, or decree of
any court or any federal, state, local, or other governmental department, commission, or agency.

FF.Compliance with Laws. Selected Firm has all requisite governmental licenses, permits and
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authorizations necessary for the conduct of its business as currently conducted (the “permits”, and
all such permits are in full force and effect, and no violations existin respectto any such permits, and
no proceeding is pending or threatened to revoke or limitany permit. Selected Firm is notin violation
of, and has notreceived notice of a potential violation of, any local, state, or federal law or regulation
applicable to Selected Firm or its operations.

Entire Agreement. The resulting Agreement and its Exhibits, together with any subsequent
amendments, constitute the entire agreement between the parties as to the subject matter, and as
of the effective date hereofsupersedes all other agreements and understandings with respectto the
subject matter.

Permits. All construction and renovation work, as described in paragraph D.1 and D.2 of the
University's Facilities ManagementDirective #562 - Building Permits and Project Permits (available
at http://www.fm.virginia.edu , proceed through Online Resources/Documents and Forms/FM
Directive on Building Permits and Project Permits) thatis performed on the grounds ofthe University
of Virginia (including its Medical Center) mustcomplywith all requirements ofthe Commonwealth of
Virginia’s Uniform Statewide Building Code and the aforementioned Directive. Firms engaging in
construction and renovation work as described in the aforementioned Directive shall complete and
submit permit applications to the Facilities Planning and Construction office at the Universitys
DepartmentofFacilities Management (P.O. Box 400726, Charlottesville, Virginia 22904-4726; phone
(434) 982-4371) and secure appropriate permits priorto commencing work. All building and project
permits mustbeissued priorto commencing work. All permits mustbe publicly posted at each job
site, and signed by the contractor upon completion of work.

Payments will not be made until the University's designated representative inspects and approwes
the work. Contractors whose bids or proposals requirethe use ofthis permitprocess mustnotify the
University's Facilities Management department prior to submitting bids or proposals.


http://www.fm.virginia.edu/

JJ.

KK.

LL.

Premier Agreements. UVAMC participates in Premier's group purchasing program. The Selected
Firm(s) shall identify any agreement between itself and Premier, which relates to the products and
services outlined in this RFP. UVAMC reserves the right to access existing Premier agreements
and/or renegotiate prices foritems covered under Premier which subsequentlybecome available o
UVAMC after award or during the term of any agreement(s) that result from this RFP.

DRA Compliance. Vendor acknowledges that it has been provided a copy of the University of
Virginia Medical Center's Compliance Code of Conduct and "Facts about False Claims" Appendix
through http://www.healthsystem.virginia.edu/internet/scm/, describing the federal False Claims Act,
the Virginia Fraud Against Taxpayers Act, the Medical Center's policies and procedures for
preventing and detecting fraud, waste and abuse, and whistleblower protections in law and Medical
Center policy for those reporting fraud, waste and abuse. To the extent required by law, Vendor
agrees to require all its employees directly providing services under this agreement to comply with
any and all applicable laws, rules or regulations related thereto.

Red Hag Rules Compliance. In compliance with the Red Flags Rule at 16 C.F.R. §681, under
the Fair and Accurate Credit Transactions Act of 2003, if the Selected Firm's activities under this
Agreementmake ita “service provider”under the Red Flags Rule, Selected Firm agrees to im plement
policies and procedures to detect relevant “red flags” of possible identitytheft that may arise during
[vendor’s] performance of its obligations under this Agreement, and to reportto UVaMC any red flags
of which itbecomes aware.

Payment Terms. The Selected Firm may indicate paymentterms ofless than 30 days solongas
those terms also contain a cash discountfor early payment.

For example:

"5% 15/Net 30" would correspond to a 5% discountifpaidin 15 days, otherwise net30. The
University will compute discounts from the date of delivery of goods atdestination, after final
inspection, and acceptance, from the date of completion of services, or from the date the correct
invoice is received in Accounts Payable, whicheveris later. The University will take the cash
discountifpaymentis made within the specified time frame.

Unless alternate payment terms, with cash discounts, are proposed by the Selected Firm, invoices
submitted to the University by the Selected Firm for the Goods and Services described in this RFP
will be paid on a Net 30 days after receipt of the Goods and Services and University receipt and
approval of the corresponding invoice.

Unless otherwise deemed appropriate bythe University, the Selected Firm(s) will enrollin one of the
University approved methods for receipt of electronic payments in order to provide any and all
additional discounts that may result from this payment method. Accordingly, the Selected Firm
agrees to accept Bank of America’'s (“BoA”) ePayables® method of electronic payment or BoA's
Paymode® method of electronic payment. Selected Firm shall timely provide invoice to the
University upon provision of goods and services under this Agreement. All invoices mustbe timely
submitted to the Universityfor paymentavailabilitywithin the fiscal year the goods and services were
received. Selected Firm acknowledges that any failure to timely submit an invoice within the fiscal
year funding the contract may resultin non-payment.

MM. Unauthorized Alien. The Selected Firm warrants that it does not knowinglyemployan
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“unauthorized alien,” as such term is defined in the federal Immigration Reform and Control Act of
1986. The Selected Firm furthermore agrees that, during the term of the resulting Agreement, it
shall notknowinglyemployan unauthorized alien.

Energy Star Products. To the maximum extentpracticable in providing the goods and services
underthe Agreement, Selected Firm shall provide products thatearn the Energy Star rating and
meetthe Energy Star specifications for energy efficiency. Selected Firm is encouraged to visit
energystar.gov for complete productspecifications and updated lists of qualifying products.
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