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CONTRACT NO. MA-042-24010562
FOR

PHLEBOTOMY AND LABORATORY TESTING
SERVICES

BETWEEN

COUNTY OF ORANGE
(HEALTH CARE AGENCY)

AND

REGENTS OF THE UNIVERSITY OF CALIFORNIA DBA
UC IRVINE PATHOLOGY SERVICES
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CONTRACT NO. MA-042-24010562
FOR
PHLEBOTOMY AND LABORATORY TESTING SERVICES
WITH

REGENTS OF THE UNIVERSITY OF CALIFORNIA DBA UC IRVINE PATHOLOGY
SERVICES

This Contract Number MA-042-24010562 (“Contract”) is made and entered into this 1st
day of July, 2024 (“Effective Date”) between Regents of the University of CaliforniaDBAUC Irvine
Pathology Services (“Contractor"), with a place of business at 101 City Drive South, RT 38,
Orange, CA 92868, and County of Orange, a political subdivision of the State of California
("County”), throughits Health Care Agency with a place of business at405 W. 5t Street, Suite 600,
Santa Ana, CA 92701-7506. Contractor and County may sometimes be referred to hereinafter
individually as “Party” or collectively as “Parties”.

Attachments

This Contract is comprised of this document and the following Attachments, which are
incorporated by reference into this Contract and constitute a part of this Contract:

Attachment A — Scope of Work

Attachment B — Compensation and Invoicing

Attachment C — Cost Summary and Pricing

Attachment D — Business Associate Contract

Attachment E — Security Requirements and Guidelines for Application Vendors and Application
Service Providers

Recitals

WHEREAS, County issued a Requestfor Proposals (RFP) for Phlebotomy and Laboratory
Testing Services; and

WHEREAS, Contractor responded to the RFP and represented thatits proposed services
shall meet or exceed the requirements and specifications of the RFP; and

WHEREAS, Contractor agreesto provide the Phlebotomy and Laboratory Testing Services to
County as further set forth in the Scope of Work, attached hereto as Attachment A; and

WHEREAS, County agrees to pay Contractor based on the schedule of fees set forth in
Cost Summary and Pricing, attached hereto as Attachment C; and

WHEREAS, Contractor agrees to comply with the business associate requirements set
forth in the Business Associate Contract, attached hereto as Attachment D; and

WHEREAS, County of Orange Board of Supervisors has authorized County Procurement
Officer or designee to enter into a Contract for Phlebotomy and Laboratory Testing Services with
Contractor;

NOW, THEREFORE, the Parties mutually agree as follows:

Definitions
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DPA shall mean the Deputy Purchasing Agent assigned to this Contract.
Articles

General Terms and Conditions

A. Governing Law and Venue: This Contract has been negotiated and executed in the state
of California and shall be governed by and construed under the laws of the state of
California. In the event of any legal action to enforce or interpret this Contract, the sole
and exclusive venue shall be a court of competent jurisdiction located in Orange County,
California, and the parties hereto agree to and do hereby submit to the jurisdiction of such
court, notwithstanding Code of Civil Procedure Section 394. Furthermore, the parties
specifically agree to waive any and all rights to request that an action be transferred to
another county.

B. Entire Contract: This Contract contains the entire contract between the parties with
respect to the matters herein, and there are no restrictions, promises, warranties,
agreements, or undertakings other than those set forth herein or referred to herein. All
previous proposals, offers, discussions, preliminary understandings, and other
communications relative to this Contract, oral or written, are hereby superseded, except
to the extent that they have been incorporated into this Contract. Further, any other
provision or other unilateral terms which may be issued by Contractor before or during the
term of this Contract, irrespective of whether any such provisions or terms may be affixed
to or accompany the goods and services being purchased, are hereby superseded and
are notvalid or binding on County unless authorized by County in writing in an amendment
to this Contract.

Electronic acceptance of any additional terms, conditions or supplemental contracts by
any County employee or agent, including but notlimited to installers of software, shall not
be valid or binding on County unless authorized by County in writing in an amendment to
this Contract. All automated end-user agreements (including, but not limited to, click-
throughs, shrink-wrap, browse wrap and other non-negotiated terms and conditions
provided with any of Contractor’s services) and documentation provided with any of the
services are specifically excluded and null and void. All terms and conditions in such
agreements and documentation do not constitute a part or amendment of this Contract
and shall have no force and effect and shall be non-binding on County, its employees,
agents, and other authorized users, even if access to or use of such service or
documentation requires affirmative acceptance of such terms and conditions.

C. Amendments: Except as expressly provided herein, no changes, modifications, or
amendments to the terms and conditions of this Contract are valid or binding on County
unless made in writing and signed by the duly authorized representative of the parties. No
other act, document, usage, or customshall be deemed to change, modify, or amend this
Contract. Nor shall any oral understanding or agreement not incorporated herein be
binding on either of the parties; and no exceptions, alternatives, substitutes or revisions
are valid or binding on County unless authorized by County in writing.

D. Taxes: Unless otherwise provided herein or by law, the price stated in Attachment C does
not include California state sales or use tax. Out-of-state Contractors shall indicate
California Board of Equalization permit number and sales permit number on invoices, if
California sales tax is added and collectable. If no permit numbers are shown, sales tax
will be deducted from payment. The Auditor-Controller will then pay use tax directly to the
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State of California in lieu of payment of sales tax to Contractor.

E. Delivery: Time of delivery of goods or services is of the essence in this Contract. County
reserves therighttorefuseany goods or services and to cancel all or any part of the goods
not conforming to applicable specifications, drawings, samples or descriptions or services
that do not conformto the Scope of Work. Acceptance of any part of the order for goods
shall not bind County to accept future shipments nor deprive it of the right to return goods
already accepted at Contractor’s expense. Over shipments and under shipments of goods
shall be only as agreed to in writing by County. Delivery shall not be deemed to be
complete until all goods or services have actually been received and accepted in writing
by County pursuant to Paragraph F.

F. Acceptance Payment: Unless otherwise agreed to in writing by County, 1) acceptance
shall not be deemed complete unless in writing and until all the goods/services have
actually beenreceived, inspected, and tested to the satisfaction of County, and 2) payment
shall be made after County’s satisfactory acceptance in accordance with the requirements
of Attachment B.

G. Warranty: Contractor expressly attest that the goods covered by this Contract are 1) free
of liens or encumbrances, 2) merchantable and good for the ordinary purposes for which
they are used, and 3) fit for the particular purpose for which they are intended. All
warranties in this Contract shall inure to County, its successors, assigns, customer
agencies, and governmental users of the services. Contractor will indemnify, defend and
hold County and County Indemnitees, as more fully described in Paragraph Z, harmless
fromliability, loss, damage and expense, including reasonable counsel fees, incurred or
sustained by County by reason of the failure of the goods/services to conform to such
warranties and by reason of faulty work performance, negligent or unlawful acts, and non-
compliance with any applicable state or federal codes, ordinances, orders, or statutes,
including the Occupational Safety and Health Act (OSHA) and the California Industria
Safety Act. Such remedies shall be in addition to any other remedies provided by law.

H. Patent/Copyright Materials/Proprietary Infringement: Unless otherwise expressly
provided in this Contract, Contractor is solely responsible for clearing the right to use any
patented or copyrighted materials in the performance of this Contract. Contractor attests
that any materials (e.g., software, documentation, specifications) or any part thereof, as
modified through services provided under this Contract, will not infringe upon or
misappropriate any patent, copyright, trademark, trade secret, or any other proprietary
right, of any third party. Contractor agrees that, in accordance with the more specific
requirement contained in Paragraph Z, it shall indemnify, defend and hold County and
County Indemnitees harmless from any and all such claims and be responsible for
payment of all costs, damages, penalties and expenses related to or arising from such
claim(s), including, costs and expenses and attorney’s fees.

In the event any materials or any part thereof, as modified through the services provided
under this Contract, is or becomes the subject of a claim of infringement or
misappropriation of a patent, copyright, trademark, trade secret, or any other proprietary
right, or is enjoined, Contractor shall with all reasonable speed and due diligence provide
or otherwise secure for County, at Contractor’s expense and election, subject to County
approval not to be unreasonably withheld, one of the following: (a) the rightto continue
use of any such materials or any part thereof to the full extent contemplated by this
Contract; (b) an equivalent system having the specifications as provided in this Contract;
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or (c) modification of the systemor its component parts so that they become non-infringing
while performing in a substantially similar manner to the original system and meeting the
requirements of this Contract. If none of these options are available on commercially
reasonable terms, County shall stop using the affected services provided under this
Contract and Contractor shall refund to County any sums County paid to Contractor for
the affected services, less a reasonable offset for use. County then has the option of
immediately terminating the Contract, or applicable portions thereof, without penalty for
cause pursuant to Paragraph K, Termination.

Assignment: The terms, covenants, and conditions contained herein shall apply to and
bind the heirs, successors, executors, administrators and assigns of the parties.
Furthermore, neither the performance of this Contract nor any portion thereof may be
assigned by Contractor without the express prior written consent of County. Contractor
shall provide County no less than sixty (60) calendar days’ written notification of its intent
to assign, sell, delegate or otherwise dispose of the rights and obligations of this Contract.
Any attempt by Contractor to assign the performance or any portion thereof of this Contract
without the express prior written consent of County shall be void and invalid and shall
constitute a material breach of this Contract.

J. Non-Discrimination: In the performance of this Contract, Contractor agrees that it will
comply with the requirements of Section 1735 of the California Labor Code and not
engage nor permit any subcontractors to engage in discrimination in employment of
persons because of the race, religious creed, color, national origin, ancestry, physical
disability, mental disability, medical condition, marital status, or sex of such persons.
Contractor acknowledges that a violation of this provision shall subject Contractor to
penalties pursuant to Section 1741 of the California Labor Code.

K. Termination: In addition to any other remedies or rights it may have by law and those
set forth elsewhere in this Contract, Either party has the right to immediately terminate
this Contract without penalty for cause or after thirty (30) calendar days’ written notice
without cause, unless otherwise specified. Cause shall include, but not be limited to any
material breach of contract, any misrepresentation or fraud on the part of either party.
Exercise by either party of its right to terminate the Contract shallrelieve both parties of all
further obligations. The Parties also may mutually terminate this Contract by written
agreement at any time. The rights, obligations and conditions that by their express terms
or nature and context are intended to survive the termination or expiration of this Contract,
survive any termination or expiration of this Contract.

L. Consent to BreachNot Waiver: Any action or inaction by County or failure of County in
any one or more instances to insist upon strict performance of any of the terms of this
Contract or to enforce any right or provision contained herein shall not be construed as a
waiver or relinquishment by County of its rights hereunder and shall not prevent County
fromenforcing such provision or right on any future occasion. Further, no termor provision
of this Contract shall be deemed waived and no breach excused, unless such waiver or
consentis in writing and signed by the party claimed to have waived or consented. Any
consent by any party to, or waiver of, a breach by the other, whether express or implied,
shall not constitute consent to, waiver of, or excuse for any other different or subsequent
breach.

M. Independent Contractor: Contractor shall be considered an independent contractor and
neither Contractor, its employees, nor anyone working under Contractor shall be
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considered an agent or an employee of County. Neither Contractor, its employees nor
anyone working under Contractor shall qualify for workers’ compensation or other fringe
benefits of any kind through County.

N. Performance Warranty: Contractor attests all work under this Contract, taking necessary
steps and precautions to perform the work to County’s satisfaction. Contractor is
responsible for the professional quality, technical assurance, timely completion and
coordination of alldocumentation and other goods/services furnished by Contractor under
this Contract. Contractor shall perform all work diligently, carefully, and in a good and
workmanlike manner; shall furnish all necessary labor, supervision, machinery,
equipment, materials, and supplies, shall at its sole expense obtain and maintain all
permits and licenses required by public authorities, including those of County required in
its governmental capacity, in connection with performance of the work; and, if permitted
to subcontract, Contractor is fully responsible for all work performed by subcontractors.

Contractor further attests that: a) Contractor has and will continue to have the
unconditional and irrevocable right, power, and authority, including all permits and licenses
required, to provide the services and to grant all rights and licenses granted or required to
be granted by it under this Contract; b) Contractor has not and will not assign or otherwise
enterinto an agreement by which it purports to assign or transfer any right, title, or interest
toany technology or intellectual property right that would conflict with its obligations under
this Contract; c) Contractor will and has the expertise to performall services in a timely,
professional and workmanlike manner with a level of care, skill, practice, and judgment
consistent with the highest professional standards and with generally recognized industry
standards and practices for similar services, using personnel with the requisite skill,
experience, and qualifications, and will devote adequate resources to meet Contractor’s
obligations under this Contract; d) Contractor will use its best efforts to ensure that no
harmful code, malware, or similar items are introduced into County’s computing and
network environment by the services, and that, where suchitems are transferred to County
through the services, Contractor shall reimburse County the actual costincurred by County
toremove or recover fromsuch items, including the costs of persons employed by County;
and e) Contractor will not knowingly use the services of any ineligible person or
subcontractor for any purpose in the performance of the Services under this Contract.

0. Insurance Requirements:

Prior to the provision of services under this Contract, Contractor agrees to carry all
required insurance or maintain a program of self-insurance at Contractor’s expense,
including all endorsements required herein, necessary to satisfy County that the insurance
provisions of this Contract have been complied with. Contractor agrees to keep such
insurance coverage current, provide Certificates of Insurance, and endorsements to
County during the entire term of this Contract.

Contractor shall ensure that all subcontractors performing work on behalf of Contractor
pursuant to this Contract shall be covered under Contractor’s insurance as an Additiona
Insured or maintain insurance subjectto the same terms and conditions as set forth herein
for Contractor. Contractor shall not allow subcontractors to work if subcontractors have
less than the level of coverage required by County from Contractor under this Contract. It
is the obligation of Contractor to provide notice of the insurance requirements to every
subcontractor and to receive proof of insurance prior to allowing any subcontractor to
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begin work. Such proof of insurance must be maintained by Contractor through the
entirety of this Contract forinspection by County representative(s) atany reasonable time.
All self-insuredretentions (SIRs) shall be clearly stated on the Certificate of Insurance.
Any SIRs in excess of Fifty Thousand Dollars ($50,000) shall specifically be approved by
the County’s Risk Manager, or designee. County reserves the right to require current
audited financial reports from Contractor. If Contractor is self -insured, Contractor shall
indemnify County for any and all claims resulting or arising from Contractor’s services in
accordance with the indemnity provision stated in this Contract.

If Contractor fails to maintain insurance or a program of self-insurance acceptable to
County for the full term of this Contract, County may terminate this Contract.

Qualified Insurer

The policy or policies of insurance must be issued by an insurer with a minimum rating of
A- (Secure A.M. Best’s Rating) and VIII (Financial Size Category as determined by the
most current edition of the Best’s Key Rating Guide/Property-Casualty/United States
or ambest.com).

If the insurance carrier does not have an A.M. Best Rating of A-/VIIl, CEO/ Risk
Managementretains the rightto approve orreject a carrier after a review of the company’s
performance and financial ratings.

The policy or policies of insurance, or program of self-insurance maintained by Contractor
shall provide the minimum limits and coverage as set forth below:

Coverage Minimum Limits

Commercial General Liability
$2,000,000 aggregate

$1,000,000 per occurrence

Automobile Liability including coverage
owned, non-owned and hired vehicles

Workers Compensation
Employers Liability Insurance

Network Security & Privacy
Liability

Technology Errors & Omissions

$1,000,000 per occurrence for

Statutory

$1,000,000 per occurrence

$1,000,000 per claims-made

$1,000,000 per claims-made

$1,000,000 aggregate

Increased insurance limits may be satisfied with Excess/Umbrella policies. Excess/Umbrelia
policies when required must provide Follow Form coverage.

Required Coverage Forms

If Contractor is not self-insured for liability, the Commercial General Liability coverage shall
be written on occurrence basis utilizing Insurance Services Office (1ISO) form CG 00 01,
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or a substitute form providing liability coverage at least as broad.

The Business Auto Liability coverage shall be written on ISO form CA 00 01, CA 00 05,
CA 0012, CA00 20, or asubstitute form providing coverage at least as broad.

Required Endorsements

The Commercial General Liability policy shall contain the following endorsements, which
shall accompany the Certificate of Insurance:

1) An Additional Insured endorsement using ISO form CG 20 26 04 13, or a form at
least as broad naming the County of Orange its elected and appointed officials,
officers, agents, and employees as Additional Insureds, or provide blanket coverage,
which will state AS REQUIRED BY WRITTEN CONTRACT.

2) A primary non-contributory endorsement using 1ISO form CG 20 01 04 13, or aform
at least as broad evidencing that Contractor’s insurance is primary and any insurance or
self-insurance maintained by County shall be excess and non-contributing.

The Network Security and Privacy Liability program of self-insurance, shall contain the
following endorsements which shall accompany the Certificate of Self-Insurance:

1) An Additional Insured endorsement naming the County of Orange, its elected
and appointed officials, officers, agents, and employees as Additional Insureds for its
vicarious liability.

2) A primary and non-contributory endorsement evidencing that Contractor’s
insurance is primary and any insurance or self-insurance maintained by County shall be
excess and non-contributing.

The Workers’ Compensation policy shall contain a waiver of subrogation endorsement
waiving all rights of subrogation against the County of Orange, its elected and
appointed officials, officers, agents, and employees or provide blanket coverage,
which will state AS REQUIRED BY WRITTEN CONTRACT.

All insurance policies required by this Contract shall waive all rights of subrogation against
the County of Orange, its elected and appointed officials, officers, agents, and employees
when acting within the scope of their appointment or employment.

Contractor shall provide thirty (30) calendar days prior written notice to County of any
policy cancellation or non-renewal and ten (10) calendar days prior written notice where
cancellation is due to non-payment of premium and provide a copy of the cancellation
notice to County. Failure to provide written notice of cancellation may constitute a material
breach of the Contract, upon which County may suspend or terminate this Contract.

If Contractor’s Technology Errors & Omissions and/or Network Security & Privacy Liability
are “Claims-Made” policy(ies), Contractor shall agree to the following:

1) The retroactive date must be shown and must be before the date of the Contract
or the beginning of the contract services.

2) Insurance must be maintained, and evidence of insurance must be provided for at
least three (3) years after expiration or earlier termination of contract services.

3) If coverage is canceled or non-renewed, and not replaced with another claims-made
County of Orange Page 8 of 75 MA-042-24010562
Health Care Agency File Folder #2540201

HCA ASR 23-0001030 Page 8 of 75



DocuSign Envelope ID: BSE51E32-19AD-463F-9768-FOAABEB956A7 Attachment A

policy form with a retroactive date prior to the effective date of the contract services,
Contractor must purchase an extended reporting period fora minimum of three (3) years
after expiration of earlier termination of the Contract.

The Commercial General Liability policy shall contain a severability of interests clause also
known as a “separation of insureds” clause (standard in the ISO CG 0001 policy).

Insurance certificates should be forwarded to the department address listed in Paragraph
18, Notices.

If Contractor fails to provide the insurance certificates and endorsements within seven (7)
calendar days of notification by CEO/Purchasing or the department purchasing division,
County may suspend or immediately terminate this Contract for cause pursuant to
Paragraph K, Termination.

County expressly retains the right to require Contractor to increase or decrease insurance
of any of the above insurance types throughout the term of this Contract. Any increase or
decrease in insurance will be as deemed by County of Orange Risk Manager as
appropriate to adequately protect County.

County shall notify Contractor in writing of changes in the insurance requirements. If
Contractor does not provide acceptable Certificates of Insurance and endorsements to
County incorporating such changes within thirty (30) calendar days of receipt of such
notice, this Contract may be in breach without further notice to Contractor, and County
shall be entitled to all legal remedies.

The procuring of such required policy or policies of insurance shall not be construed to
limit Contractor's liability hereunder nor to fulfill the indemnification provisions and
requirements of this Contract, nor act in any way to reduce the policy coverage and limits
available from the insurer.

P. Changes: Contractor shall make no changes in the work or performany additional work
without County’s express prior written consent via an amendment.

Q. Change of Ownership/Name, Litigation Status, Conflicts with County Interests:
Contractor agrees that if there is a change or transfer in ownership of Contractor’s
business prior to completion of this Contract, and County agrees to an assignment of the
Contract, the new owners shall be required under the terms of sale or other instruments
of transfer to assume Contractor’s duties and obligations contained in this Contract, and
complete them to the satisfaction of County.

County reserves the right to immediately terminate the Contract in the event County
determines that the assignee is not qualified or is otherwise unacceptable to County for
the provision of services under the Contract.

In addition, Contractor must notify County in writing of any change in Contractor’s status
with respect to name changes that do not require an assignment of the Contract.
Contractor also must notify County in writing if Contractor becomes aparty to any litigation
against County, or a party to litigation that may reasonably affect Contractor’s performance
under the Contract, as well as any potential conflicts of interest between Contractor and
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County that may arise prior to or during the period of Contract performance. While
Contractor must provide this information without prompting from County any time there is
a change in Contractor’s name, conflict of interestor litigation status, Contractor must also
provide an update to County of its status in these areas whenever requested by County.

Contractor shall exercise reasonable care and diligence to prevent any actions or
conditions that could resultin a conflict with County interests. In addition to Contractor,
this obligation applies to Contractor’s employees, agents, and subcontractors associated
with the provision of goods and services provided under this Contract. Contractor’s efforts
shall include, but not be limited to establishing rules and procedures preventing its
employees, agents, and subcontractors from providing or offering gifts, entertainment,
payments, loans or other considerations which could be deemed to influence or appear to
influence County staff or elected officers in the performance of their duties.

R. Force Majeure: Contractor shall not be assessed with liquidated damages or
unsatisfactory performance penalties during any delay beyond the time named for the
performance of this Contract to the extent such delay is caused by any act of God, war,
civil disorder, employment strike or other similar cause, beyond Contractor’s reasonable
control, provided Contractor gives written notice of the cause of the delay to County within
thirty-six (36) hours of the start of the delay and Contractor avails itself of any available
remedies to end the delay and minimize the effects of such delay. County may terminate
this Contract by written notice to Contractor if the delay continues substantially
uninterrupted for a period of five (5) business days or more. No Force Majeure event
excuses Contractor’s other obligations under this Contract.

Notwithstanding the foregoing or any provision of this Contract, in no event will the
following be considered a Force Majeure event: (a) shutdowns, disruptions, or
malfunctions of Contractor’s systems or any of Contractor’s telecommunication or internet
services other than as a result of general and widespread internet or telecommunication
failures that are not limited to Contractor’s systems; and (b) the delay or failure of any
Contractor personnel (including subcontractors) to perform any obligation of Contractor
hereunder unless such delay or failure to perform is itself by reason of a Force Majeure
event.

S. Confidentiality: All County Data shall be deemed confidential. Contractor must hold
County Data in strict confidence and maintain the confidentiality of County Data pursuant
to all statutory laws relating to privacy and confidentiality that currently exist or may exist
at any time during the term of this Contract. Contractor must protect County Data from
unauthorized access, use, disclosure and loss through the observance of the same or
more effective procedural requirements as used by County. In addition, Contractor must
not use, modify, merge with other data, commercially exploit, make available or make any
other use of County Data or take, or refrain fromtaking, any other action that might, in any
manner or form, adversely affect or jeopardize the integrity, security, or confidentiality of
County Data, except as expressly permitted herein or as expressly directed by County in
writing. Contractor also must not copy, reproduce, sell, transfer, or otherwise dispose of,
give or disclose, such County Data to third parties other than employees, agents, or
subcontractors who require the County Data for performance of this Contract. The
obligation in this Paragraph R applies to Contractor's employees, agents and
subcontractors.

Contractor must immediately report to County any and all unauthorized disclosures or
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uses of County Data or threatened unauthorized disclosures or uses of County Data of
which Contractor or Contractor’s employees, agents and/or subcontractors are aware or
have knowledge or reasonable belief. Contractor acknowledges that any unauthorized
publication or disclosure of County Datato others or unauthorized use of County Data may
cause immediate and irreparable harm to County. If Contractor should publish, disclose,
or use such County Data without authorization, or threaten such action, County may be
entitled to injunctive relief and any other remedies to which itis entitled under law or equity,
without requiring a cure period. Contractor must, in accordance with the more specific
requirements contained in Paragraph Z, indemnify, defend, and hold County and County
Indemnitees harmless from and against any and all damages, costs, liabiliti