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Attachment D

MA-042-18010431
WITH
ABBOTT LABORATORY INC.
FOR
REAGENT RENTAL AND TESTKITS FOR HIV AND HEPATITIS MARKERS

This Contract MA-042-18010431 for Reagent Rental and Test Kits for HIV and Hepatitis Markers
(hereinafter referred to as “Contract”) is made and entered into this 1st day of January, 2018 or upon fuly
executed byand betweenthe County of Orange, apolitical subdivision of the State of California; hereinafter
referred to as “County and Abbott Laboratories, Inc. witha place of business at 100 Abbott Park Rd., Abbott
Park, IL 60064-3500 (hereinafter referred to as “Contractor”), with a County and Contractor sometimes
referred to as “Party” or collectively as “Parties”.

ATTACHMENTS

This Contract is comprised of this documents and the following Attachments, which are attached
hereto and incorporated by reference into this Contract:

Attachment A —Scope of Work

Attachment B — Compensation and Invoicing

Attachment C — Cost Summary/Pricing

Attachment D - County’s Security Requirements
RECITALS

WHEREAS, Contractor and County are entering into this Contract for Reagent Rental & Test Kits
for HIV and Hepatitis Markers under a firm fixed fee Contract; and

WHEREAS, Contractor agrees to provide the Reagent Rental and Test Kits for HIV and Hepatitis
Markers to the County as further set forth inthe Scope of Work, attached hereto as Attachment A and
Attachment C Cost Summary/Pricing; and

WHEREAS, County agrees to pay Contractor based on the schedule of fees set forth in
Compensation and Invoicing, attached hereto as Attachment B; and

NOW, THEREFORE, the Parties mutually agree as follows:
DEFINITIONS

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
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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 for adjudication 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 or undertakings other than
those setforth herein or referred to herein. No exceptions, alternatives, substitutes or revisions are
valid or binding on County unless authorized by County in writing. Electronic acceptance of any
additional terms, conditions or supplemental Contracts by any County employee or agent, including
but not limited to installers of software, shall not be valid or binding on County unless accepted in
writing by County’s Purchasing Agent or designee.

C. Amendments: No alteration or variation of the terms of this Contract shall be valid unless made
in writing and signed by the parties; no oral understanding or agreement notincorporated herein
shall 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, price quoted does notinclude California state
sales or use tax. Out-of-state Contractors shall indicate California Board of Equalization pemnit
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 State of California in lieu of payment of sales tax to the Contractor.

E. Delivery: Time of delivery of goods or services is of the essence in this Contract. County reserves
the right to refuse any 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 conform to
the prescribed statement 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.

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 been received,
inspected, and tested to the satisfaction of County, and 2) payment shall be made in arrears after
satisfactory acceptance.

G. Warranty: Contractor expressly warrants 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. Acceptance of this order
shall constitute an agreement upon Contractor’s part to indemnify, defend and hold County and its
indemnities as identified in paragraph “Z” below, and as more fully described in paragraph “Z,
harmless from liability, 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,
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 Industrial 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 shall be solely responsible for clearing the right to use any patented or
copyrighted materials in the performance of this Contract. Contractor warrants that any software
as modified through services provided hereunder will not infringe upon or violate any patert,
proprietary right, or trade secret right of any third party. Contractor agrees that, in accordance with
the more specificrequirement contained in paragraph “Z” below, it shall indemnify, defend and hold
County and County Indemnitees harmless from any and all such claims and be responsible for
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payment of all costs, damages, penalties and expenses related to or arising from such claim(s),
including, costs and expenses but not including attorney’s fees.

l. 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 written consent of County. Any attempt by Contractor to assign the performance or any
portion thereof of this Contract without the express written consent of County shall be invalid and
shall constitute a 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
subcontractorsto engage indiscrimination 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 suchpersons. Contractor acknowledges that a violation of this provision
shall subject Contractor to penalties pursuant to Section 1741 of the California Labor Code.

K. Termination: Inaddition to any other remedies or rights it may have by law, County has the right
to immediately terminate this Contract without penalty for cause or after 30 days’ written notice
without cause, unless otherwise specified. Cause shall be defined as any material breach of
contract, any misrepresentation or fraud on the part of the Contractor. Exercise by County of its
right to terminate the Contract shall relieve County of all further obligation.

L. Consent to Breach Not Waiver: No term or provision of this Contract shall be deemed waived
and no breach excused, unless such waiver or consent shall be in writing and signed by the party
claimed to have waived or consented. Any consentby any party to, or waiver of, a breach by the
other, whether expressorimplied, shall notconstitute consentto, 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 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 shall warrant all work under this Contract, taking necessary
steps and precautions to performthe work to County’s satisfaction. Contractor shallbe responsible
for the professional quality, technical assurance, timely completion and coordination of all
documentation and other goods/services furnished by the 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.
If permitted to subcontract, Contractor shall be fully responsible for all work performed by
subcontractors.

0. Insurance Requirements:

Priorto the provision of services underthis Contract, the Contractor agreesto purchase all required
insurance at Contractor’'s expense, including all endorsements required herein, necessary to satisfy
the County that the insurance provisions of this Contract have been complied with. Contractor
agrees to keep such insurance coverage, Certificates of Insurance, and endorsements on deposit
with the County during the entire term of this Contract. In addition, all subcontractors performing
work on behalf of Contractor pursuant to this Contract shall obtain insurance subject to the same
terms and conditions as set forth herein for Contractor.

Contractor shall ensure that all subcontractors performing work on behalf of Contractor pursuant to
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this Contract shall be covered under Contractor’s insurance as an Additional Insured or maintain
insurance subject to 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 begin work. Such proof of insurance must be maintained by
Contractor through the entirety of this Contract for inspection by County representative(s) at any
reasonable time.

All self-insured retentions (SIRs) shall be clearly stated on the Certificate of Insurance. Any self-
insured retention (SIR) inan amount in excess of Fifty Thousand Dollars ($50,000) shall specifically
be approved by the County’s Risk Manager, or designee, upon review of Contractor’s current
audited financial report. If Contractor's SIR is approved, Contractor, in addition to, and without
limitation of, any other indemnity provision(s) in this Contract, agrees to all of the following:

1) In addition to the duty to indemnify and hold the County harmless against any and all liability,
claim, demand or suit resulting from Contractor’s, its agents, employee’s or subcontractor's
performance of this Contract, Contractor shall defend the County at its sole cost and expense
with counsel approved by Board of Supervisors against same; and

2) Contractor's duty to defend, as stated above, shall be absolute and irrespective of any duty to
indemnify or hold harmless; and

3) The provisions of California Civil Code Section 2860 shall apply to any and all actions to which
the duty to defend stated above applies, and the Contractor’s SIR provision shall be interpreted
as though the Contractor was an insurer and the County was the insured.

If the Contractor fails to maintain insurance acceptable to the County for the full term of this
Contract, the County may terminate this Contract.

Qualified Insurer

The policyorpolicies of insurancemustbeissued by aninsurer with a minimumrating 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). It is preferred,
but not mandatory, that the insurer be licensed to do business in the state of California (Califomia
Admitted Carrier).

If the insurance carrier does not have an A.M. Best Rating of A-/VIIl, the CEO/Office of Risk
Management retains the right to approve or reject a carrier after a review of the company's
performance and financial ratings.

The policy or policies of insurance maintained by the Contractor shall provide the minimum limits
and coverage as set forth below:
(Not required if a third party carrier is making deliveries.)

Coverage Minimum Limits
Commercial General Liability $1,000,000 per occurrence

$2,000,000 aggregate

Automobile Liability including coverage $1,000,000 per occurrence
for owned, non-owned and hired vehicles
(Not required if a third party carrier is making deliveries.)

Workers Compensation Statutory
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Employers Liability Insurance $1,000,000 per occurrence

Required Coverage Forms

The Commercial General Liability coverage shall be written on Insurance Services Office (ISO)
form CG 00 01, 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,
CA 00 20, or a substitute 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 13or 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-contributing endorsement using ISO form CG 20 01 04 13, or a form at least
as broad evidencing that the Contractor’s insurance is primary and any insurance or self-
insurance maintained by the County of Orange 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.

(Not required if a third party carrier is making deliveries.)

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 notify County in writing within thirty (30) days of any policy cancellation and ten
(10) days for 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 the County may suspend or terminate this 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 agency/department address listed on the
solicitation.

If the Contractor fails to provide the insurance certificates and endorsements within seven (7) days
of notification by CEO/Purchasing or the agency/department purchasing division, award may be
made to the next qualified vendor.

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

County of Orange MA-042-18010431 Page70f41
Health Care Agency Folder No.: C013295

HCA ASR 21-000637 Page 7 of 41



Attachment D

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 deposit copies of acceptable Certificates of Insurance and endorsements with County
incorporating such changes within thirty (30) 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 fuffill the indemnification provisions and requirements of this
Contract, nor actin any way to reduce the policy coverage and limits available from the insurer.

P. Changes: Contractor shall make no changes in the work or perform any additional work without
the County’s specific written approval.

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, 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 reasonable satisfaction
of the County.

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

In addition, Contractor has the duty to notify the County in writing of any change in the
Contractor’s status with respectto name changes that do notrequire an assignment of the
Contract. To the extent allowed under applicable law, the Contractor is also obligated to
notify the County in writing if the Contractor becomes a party to any litigation against the
County which involves the products provided under this Contract, or a party to litigation
that may reasonably affect the Contractor's performance under the Contract.

The Contractor shall have or shall establish 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 caused by any act of God, war, civil disorder, employment strike or other cause beyond
its reasonable control, provided Contractor gives written notice of the cause of the delay to County
within 36 hours of the start of the delay and Contractor avails himself of any available remedies.

S. Confidentiality: Contractor agrees to maintain the confidentiality of all County and County -related
records and information pursuant to all statutory laws relating to privacy and confidentiality that
currently exist or existat any time during the term of this Contract. Allsuchrecordsand information
shall be considered confidential and kept confidential by Contractor and Contractor’s staff, agents
and employees.

T. Compliance with Laws: Contractor represents and warrants that services to be provided under
this Contract shall fully comply, at Contractor's expense, with all standards, laws, statutes,
restrictions, ordinances, requirements, and regulations (collectively “laws”), including, but not
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limited to those issued by County in its governmental capacity and all other laws applicable to the
services at the time services are provided to and accepted by County. Contractor acknowledges
that County is relying on Contractor to ensure such compliance, and pursuant to the requirements
of paragraph “Z” below, Contractor agrees that it shall defend, indemnify and hold County and
County Indemnitees harmless from all liability, damages, costs and expenses arising from or
related to a violation of such laws.

u. Freight: Priorto the County’s express acceptance of delivery of products. Contractor assumes
full responsibility f or all transportation, transportation scheduling, packing, handling, insurance, and
other services associated with delivery of all products deemed necessary under this Contract.

V. Severability: If any term, covenant, condition or provision of this Contract is held by a cour of
competent jurisdiction to be invalid, void, or unenforceable, the remainder of the provisions hereof
shall remain in full force and effect and shall in no way be affected, impaired or invalidated thereby.

W. Attorney Fees: In any action or proceeding to enforce or interpret any provision of this Contract,
each party shall bear their own attorney’s fees, costs and expenses.

X. Interpretation: This Contract has been negotiated at arm’s length and between persons
sophisticated and knowledgeable in the matters dealt with in this Contract. In addition, each party
had been represented by experienced and knowledgeable independent legal counsel of their own
choosing or has knowingly declined to seek such counsel despite being encouraged and given the
opportunity to do so. Each party further acknowledges that they have not been influenced to any
extent whatsoever in executing this Contract by any other party hereto or by any person
representing them, or both. Accordingly, any rule or law (including California Civil Code Section
1654) or legal decision that would require interpretation of any ambiguities in this Contract against
the party that has drafted it is not applicable and is waived. The provisions of this Contract shall
be interpreted in a reasonable manner to effect the purpose of the parties and this Contract.

Y. Employee Eligibility Verification: The Contractor warrants that it fully complies with all Federal
and State statutes and regulations regarding the employment of aliens and others and that all its
employees performing work under this Contract meet the citizenship or alien status requirement
set forth in Federal statutes and regulations. The Contractor shall obtain, from all employees
performingwork hereunder, all verification and other documentation of employment eligibility status
required by Federal or State statutes and regulations including, but not limited to, the Immigration
Reform and Control Act of 1986, 8 U.S.C. 81324 et seq., as they currently existand as they may
be hereafter amended. The Contractor shall retain all such documentation for all covered
employees for the period prescribed by the law. The Contractor shall indemnify, defend with
counsel approved in writing by County, and hold harmless, the County, its agents, officers, and
employees from employer sanctions and any other liability which may be assessed against the
Contractor or the County or both in connection with any alleged violation of any Federal or State
statutes or regulations pertaining to the eligibility for employment of any persons performing work
under this Contract.

Z. Indemnification: Contractor agrees to indemnify, defend with counsel approved in writing by
County, and hold County, its elected and appointed officials, officers, employees, agents and those
special districts and agencies which County’s Board of Supervisors acts as the governing Board
(“County Indemnitees”) harmless from any claims, demands or liability of any kind or nature,
including but not limited to personal injury or property damage, arising from or related to the
services, products or other performance provided by Contractor pursuant to this Contract. f
judgmentis entered against Contractor and County by a court of competent jurisdiction because of
the concurrent active negligence of County or County Indemnitees, Contractor and County agree
that liability will be apportioned as determined by the court. Neither party shall request a jury

apportionment.
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AA. Audits/Inspections: Contractor agrees to permit the County’s Auditor-Controller or the Auditor-
Controller’s authorized representative (including auditors from a private auditing firm hired by the
County) access during normalworking hoursto all books, accounts, records, reports, files, financial
records, supporting documentation, including payroll and accounts payable/receivable records, and
other papers or property of Contractor for the purpose of auditing or inspecting any aspect of
performance under this Contract. The inspectionand/or audit will be confined to those matters
connected with the performance of the Contract including, but not limited to, the costs of
administering the Contract. The County will provide reasonable notice of such an audit or
inspection.

The County reserves the right to audit and verify the Contractor’s records before final payment is
made.

Contractor agrees to maintain such records for possible audit for a minimum of three years after
final payment, unless alonger period of records retention is stipulated under this Contract or by
law. Contractor agrees to allow interviews of any employees or others who might reasonably have
information related to such records. Further, Contractor agrees to include a similar right to the
County to audit records and interview staff of any subcontractor related to performance of this
Contract.

Should the Contractor cease to exist as a legal entity, the Contractor’s records pertaining to this
agreement shall be forwarded to the County’s project manager.

BB. Contingency of Funds: Contractor acknowledges that funding or portions of funding for this
Contract may be contingent upon state budget approval; receipt of funds from, and/or obligation of
funds by, the state of California to County; and inclusion of sufficient funding for the services
hereunder in the budget approved by County’s Board of Supervisors for each fiscal year covered
by this Contract. If such approval, funding or appropriations are not forthcoming, or are othemise
limited, County may immediately terminate or modify this Contract without penalty.

CC. Expenditure Limit: The Contractor shall notify the County of Orange assignhed Deputy Purchasing
Agent in writing when the expenditures against the Contract reach 75 percent of the dollar limit on
the Contract. The County will not be responsible for any expenditure overruns and will not pay for
work exceeding the dollar limit on the Contract unless a change order to cover those costs has
beenissued.

DD. Breach of Contract: Thefailure of the Contractor to comply with any of the provisions, covenants
or conditions of this Contract shall be a material breach of this Contract. In such event the County
may, and in addition to any other remedies available at law, in equity, or otherwise specified in this
Contract:

a. Terminate the Contract immediately, pursuant to Section K herein;

b. Afford the Contractor written notice of the breach and ten (10) calendar days or such shorter
time that may be specified in this Contract within which to cure the breach;

c. Discontinue payment to the Contractor for and during the period in which the Contractor isin
breach; and

d. Offset against any monies billed by the Contractor but yet unpaid by the County those monies
disallowed pursuant to the above.
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EE. Equal Employment Opportunity: The Contractor shall comply with U.S. Executive Order 11246
entitled, “Equal Employment Opportunity” as amended by Executive Order 11375 and as
supplemented in Department of Labor regulations (41 CFR, Part 60) and applicable State of
California regulations as may now exist or be amended in the future. The Contractor shall not
discriminate against any employee or applicant for employment on the basis of race, color, national
origin, ancestry, religion, sex, marital status, political affiliation or physical or mental condition.

Regarding handicapped persons, the Contractor will not discriminate against any employee or
applicant for employment because of physical or mental handicap in regard to any position for
which the employee or applicant for employment is qualified. The Contractor agrees to provide
equal opportunity to handicapped persons in employment or in advancement in employment or
otherwise treat qualified handicapped individuals without discrimination based upon their physical
or mental handicaps in all employment practices such as the following: employment, upgrading,
promotions, transfers, recruitments, advertising, layoffs, terminations, rate of pay or other forms of
compensation, and selection for training, including apprenticeship. The Contractor agrees to
comply with the provisions of Sections 503 and 504 of the Rehabilitation Act of 1973, as amended,
pertaining to prohibition of discrimination against qualified handicapped persons in all programs
and/or activities as detailed in requlations signed by the Secretary of the Department of Health and
Human Services effective June 3, 1977, and found in the Federal Register, Volume 42, No. 68
dated May 4, 1977, as may now exist or be amended in the future.

Regarding Americans with disabilities, Contractor agrees to comply with applicable provisions of
Title 1 of the Americans with Disabilities Act enacted in 1990 as may now exist or be amended in
the future

Additional Terms and Conditions:

1. Scope of Contract: This Contract specifies the contractual terms and conditions by which the
County will procure Reagent Rental and Test Kits for HIV and Hepatitis Markers from Contractor
as further detailed in the Scope of Work, identified and incorporated herein by this reference as
“Attachment A”.

2. Term of Contract: This Contract shall commence on January 1, 20222018 2019 through and

including December 31, 202220182019, non-renewable ferfour{4)three(3)-additionalone-year
periods-upon-agreement-ofboth-Parties . The County does not have to give reason if it decides not
to renew. Contractshall be in effect for the time periods specified, unless this Contract is earlier
terminated by the Parties.

3. Adjustments — Scope of Work: No adjustments made to the Scope of Work will be authorized
without prior written approval of the County assigned Deputy Purchasing Agent.

4, Breach of Contract: The failure of the Contractor to comply with any of the provisions, covenants
or conditions of this Contract shall be a material breach of this Contract. In such event the County
may, and in addition to any other remedies available at law, in equity, or otherwise specified in this
Contract:

a) Terminate the Contract immediately, pursuant to Section K herein;

b) Afford the Contractor written notice of the breach and ten (10) calendar days or such shorter
time that may be specified in this Contract within which to cure the breach;
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c) Discontinue payment to the Contactor for and during the period in which the Contractor is in
breach; and

d) Offsetagainst any monies billed by the Contractor but yet unpaid by the County those monies
disallowed pursuant to the above.

5. Civil Rights: Contractor attests that services provided shall be in accordance with the provisions
of Title Vland Title VIl of the Civil Rights Actof 1964, as amended, Section504 of the Rehabilitation
Act of 1973, as amended; the Age Discrimination Act of 1975 as amended,; Title Il of the Americans
with Disabilities Act of 1990, and other applicable State and federal laws and regulations prohibiting
discrimination on the basis of race, color, national origin, ethnic group identification, age, religion,
marital status, sex or disability.

6. Conflict of Interest — Contractor’s Personnel: The Contractor shall exercise reasonable care
and diligence to prevent any actions or conditions that could result in a conflict with the best
interests of the County. This obligation shall apply to the Contractor; the Contractor's employees,
agents, and subcontractors associated with accomplishing work and services hereunder. The
Contractor’s efforts shall include, but not be limited to establishing precautions to prevent 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 from acting in the best interests of the County.

7. Conflict of Interest — County Personnel: The County of Orange Board of Supervisors policy
prohibits its employees from engaging in activities involving a conflict of interest. The Contractor
shall not, during the period of this Contract, employ any County employee for any purpose.

8. Contractor’s Project Manager and Key Personnel: Contractor shall appoint a Project Manager
to direct the Contractor’s efforts in fulfilling Contractor’s obligations under this Contract. This
Project Manager shall be subject to approval by the County and shall not be changed without the
written consentof the County’s Project Manager, which consentshall not be unreasonably withheld.

The Contractor’s Project Manager shall be assigned to this project for the duration of the Contract
and shall diligently pursue all work and services to meet the project time lines. The County’s Project
Manager shall have the right to require the removal and replacement of the Contractor’'s Project
Managerfrom providing services to the County under this Contract. The County’s Project manager
shall notify the Contractor in writing of such action. The Contractor shall accomplish the removal
within five (5) business days after written notice by the County’s Project Manager. The County’s
Project Manager shall review and approve the appointment of the replacement for the Contractor’s
Project Manager. The County is not required to provide any additional information, reason or
rationale in the event it The County is not required to provide any additional information, reason or
rationale in the event it requires the removal of Contractor’'s Project Manager from providing further
services under the Contract.

9. Contractor Personnel — Reference Checks: The Contractor warrants that all persons employed
to provide service under this Contract have satisfactory past work records indicating their ability to
adequately perform the work under this Contract. Contractor's employees assigned to this project
must meet character standards as demonstrated by background investigation and reference
checks, coordinated by the agency/department issuing this Contract.

10. Contractor’s Expense: The Contractor will be responsible for all costs related to photo copying,
telephone communications, fax communications, and parking while on County sites during the
performance of work and services under this Contract. The County will not provide free parking for
any service in the County Civic Center.
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11. Contractor Personnel — Uniform/Badges/Identification: The Contractor warrants that all
persons employed to provide service under this Contract have satisfactory past work records
indicating their ability to accept the kind of responsibility under this Contract.

All Contractor's employees shall be required to wear uniforms, badges, or other means of
identification which are to be furnished by the Contractor and must be work at all times while
working on County property. The assigned Deputy Purchasing Agent must be notified in writing,
within seven (7) days of notification of award of Contract of the uniform and/or badges and/or other
identificationto be worn by employees prior to beginning work and notified in writing seven (7) days
prior to any changes in this procedure.

12. Contractor’s Records: The Contractor shall keep true and accurate accounts, records, books
and data which shall correctly reflect the business transacted by the Contractor in accordance with
generally accepted accounting principles. These records shall be stored in Orange Co unty for a
period of three (3) years after final paymentis received fromthe County. Storage of records in
another county will require written approval from the County of Orange assigned Deputy
Purchasing Agent.

13. Conditions Affecting Work: The Contractor shall be responsible for taking all steps reasonably
necessary to ascertain the nature and location of the work to be performed under this Contract and
to know the general conditions which can affect the work or the cost thereof. Any failure by the
Contractor to do so will not relieve Contractor from responsibility for successfully performing the
work without additional cost to the County. The County assumes no responsibility for any
understanding or representations concerning the nature, location(s) or general conditions made by
any of its officers or agents prior to the execution of this Contract, unless such understanding or
representations by the County are expressly stated in the Contract.

14, Cooperative Agreement: The provisions and pricing of this Contract will be extended to other
California local or state governmental entities. Governmental entities wishing to use this Contract
will be responsible for issuing their own purchase documents/price agreements, providing for their
own acceptance, and making any subsequent payments. Contractor shall be required to include
in any Contract entered into with another agency or entity that is entered into as an extension of
this Contract a Contract clause that will hold harmless the County of Orange from all claims,
demands, actions or causes of actions of every kind resulting directly or indirectly, arising out of, or
in any way connected with the use of this contract. Failure to do so will be considered a material
breach of this Contract and grounds for immediate Contract termination. The cooperative entities
are responsible for obtaining all certificates of insurance and bonds required. The Contractor is
responsible for providing each cooperative entity a copy of the Contract upon request by the
cooperative entity. The County of Orange makes no guarantee of usage by other users of this
Contract.

The Contractor shall be required to maintain a list of the cooperative entities using this
Contract. The list shall report dollar volumes spent annually and shall be provided on an annual
basis to the County, at the County’s request.

15. County of Orange Child Support Enforcement: All Contractors are required to comply with the
child support enforcement requirements of the County of Orange. Failure of the Contractor to
comply with all federal, state, and local reporting requirements for child support enforcement or to
comply with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignment
shall constitute a material breach of the Contract. In order to comply with the child support
enforcement requirements of the County of Orange, all bidders/proposers must furnish to the
Contract ad ministrator, the Purchasing Agent, or the agency/department Deputy Purchasing Agent:

A. In the case of an individual Contractor, his/her name, date of birth, Social Security number,
and residence address;

County of Orange MA-042-18010431 Page 13 0f41
Health Care Agency Folder No.: C013295

HCA ASR 21-000637 Page 13 of 41



Attachment D

B. In the case of a Contractor doing business in a form other than as an individual, the name,
date of birth, Social Security number, and residence address of each individual who owns
an interest of 10 percent or more in the Contracting entity;

C. A certification that the Contractor has fully complied with all applicable federal and state
reporting requirements regarding its employees; and

D. A certification that the Contractor has fully complied with all lawfully served Wage and
Earnings Assignment Orders and Notices of Assignment and will continue to so comply.

Failure to cure such breach within 60 calendar days of notice from the County shall constitute
grounds for termination of the Contract.

16. Data — Title To: All materials, documents, data or information obtained from the County data files
or any County medium furnished to the Contractor in the performance of this Contract will at all
times remain the property of the County. Such data or information may not be used or copied for
direct or indirect use by the Contractor after completion or termination of this Contract without the
express written consent of the County. All materials, documents, data or information, including
copies, must be returned to the County at the end of this Contract.

17. Default — Reprocurement Costs: In case of Contract breach by Contractor, resulting in
termination by the County, the County may procure the goods and/or services from other sources.
If the cost for those goods and/or services is higher than under the terms of the existing Contract,
Contractor will be responsible for paying the County the difference between the Contract cost and
the price paid, and the County may deduct this cost from any unpaid balance due the Contractor.
The price paid by the County shall be the prevailing market price at the time such purchase is
made. This is in addition to any other remedies available under this Contract and under law.

18. Disputes — Contract:

A. The parties shall deal in good faith and attempt to resolve potential disputes informally. If
the dispute concerning a question of fact arising under the terms of this Contractis not
disposed of in a reasonable period of time by the Contractor’'s Project Manager and the
County‘s Project Manager, such matter shall be brought to the attention of the County
Deputy Purchasing Agent by way of the following process:

1. The Contractor shall submit to the agency/department assighed Deputy
Purchasing Agent a written demand for a final decision regarding the disposition
of any dispute between the parties arising under, related to, or involving this
Contract, unless the County, onitsown initiative, has alreadyrendered such afinal
decision.

2. The Contractor’'s written demand shall be fully supported by factual information,
and, if such demand involves a cost adjustment to the Contract, the Contractor
shall include with the demand a written statement signed by a senior official
indicating that the demand is made in good faith, that the supporting data are
accurate and complete, and that the amount requested accurately reflects the
Contract adjustment for which the Contractor believes the County is liable.

B. Pending the final resolution of any dispute arising under, related to, or involving this
Contract, the Contractor agrees to diligently proceed with the performance of this Contract,
including the delivery of goods and/or provision of services. The Contractor’s failure to
diligently proceed shall be considered a material breach of this Contract.

Any final decision of the County shall be expressly identified as such, shall be in writing, and shall
be signed by the County Deputy Purchasing Agent or his designee. If the County fails to render a
decision within 90 days after receipt of the Contractor's demand, it shall be deemed a final decision
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adverse to the Contractor’s contentions. Nothing in this section shall be construed as affecting the
County’s right to terminate the Contract for cause or termination for convenience as stated in
section K herein.

19. Drug-Free Workplace: The Contractor hereby certifies compliance with Government Code
Section 8355 in matters relating to providing a drug-free workplace. The Contractor will:

1. Publish a statement notifying employees that unlawful manufacture, distribution,
dispensation, possession, or use of a controlled substance is prohibited and specifying
actions to be taken against employees for violations, as required by Government Code
Section 8355(a)(1).

2. Establish a drug-free awareness program as required by Government Code Section
8355(a)(2) to inform employees about all of the following:

a. The dangers of drug abuse in the workplace;
b. The organization’s policy of maintaining a drug-free workplace;
C. Any available counseling, rehabilitation and employee assistance

programs; and

d. Penalties that may be imposed upon employees for drug abuse
violations.
3. Provide as required by Government Code Section 8355(a)(3) that every employee who
works under this Contract:
a. Will receive a copy of the company’s drug-free policy statement; and
b. Willagree to abide by the terms of the company’s statementas a condition

of employment under this Contract.

Failure to comply with these requirements may result in suspension of payments under the Contract
or termination of the Contract or both, and the Contractor may be ineligible for award of any future
County contracts if the County determines that any of the following has occurred:

1. The Contractor has made false certification, or

2. The Contractor violates the certification by failing to carry out the requirements as
noted above.

20. Lobbying: Onthe best information and belief, Contractor certifies no federal appropriated funds
have been paid or will be paid by, or on behalf of, the Contractor to any person influencing or
attempting to influence an officer or employee of Congress; or an employee of a member of
Congress in connection with the awarding of any federal contract, continuation, renewal,
amendment, or modification of any federal contract, grant, loan, or cooperative contract.

21. Emergency/Declared Disaster Requirements: Inthe event of an emergency orif Orange County
is declared a disaster area by the County, state or federal government, this Contract may be
subjected to unusual usage. The Contractor shall service the County during such an emergency
or declared disaster under the same terms and conditions that apply during non-
emergency/disaster conditions. The pricing quoted by the Contractor shall apply to serving the
County’s needs regardless of the circumstances. If the Contractor is unable to supply the
goods/services under the terms of the Contract, then the Contractor shall provide proof of such
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disruption and a copy of the invoice for the goods/services from the Contractor's supplien(s).
Additional profit margin as a result of supplying goods/services during an emergency or a declared
disaster shall not be permitted. In the event of an emergency or declared disaster, emergency
purchase order numbers will be assigned. Allapplicable invoices from the Contractor shall show
both the emergency purchase order number and the Contract number

22. Errors and Omissions: All reports, files and other documents prepared and submitted by
Contractor shall be complete and shall be carefully checked by the professional(s) identified by
Contractor as project manager and key personnel attached hereto, prior to submission to the
County. Contractor agrees that County review is discretionary and Contractor shall not assume
that the County will discover errors and/or omissions. If the County discovers any errors or
omissions prior to approving Contractor’s reports, files and other written documents, the reports,
files or documents will be returned to Contractor for correction. Should the County or others
discover errors or omissions in the reports, files or other written documents sub mitted by the
Contractor after County approval thereof, County approval of Contractor’s reports, files or
documents shall not be used as a defense by Contractor in any action between the County and
Contractor, and the reports, files or documents will be returned to Contractor for correction.

23. Equal Employment Opportunity: The Contractor shall comply with U.S. Executive Order 11246
entitled, “Equal Employment Opportunity” as amended by Executive Order 11375 and as
supplemented in Department of Labor regulations (41 CFR, Part 60) and applicable state of
California regulations as may now exist or be amended in the future. The Contractor shall not
discriminate against any employee or applicant for employment on the basis of race, color, national
origin, ancestry, religion, sex, marital status, political affiliation or physical or mental condition.

Regarding handicapped persons, the Contractor will not discriminate against any employee or
applicant for employment because of physical or mental handicap in regard to any position for
which the employee or applicant for employment is qualified. The Contractor agrees to provide
equal opportunity to handicapped persons in employment or in advancementin employment or
otherwise treat qualified handicapped individuals without discrimination based upon their physical
or mental handicaps in all employment practices such as the following: employment, upgrading,
promotions, transfers, recruitments, advertising, layoffs, terminations, rate of pay or other forms of
compensation, and selection for training, including apprenticeship. The Contractor agrees to
comply with the provisions of Sections 503 and 504 of the Rehabilitation Act of 1973, as amended,
pertaining to prohibition of discrimination against qualified handicapped persons in all programs
and/or activities as detailed in regulations signed by the Secretary of the Department of Health and
Human Services effective June 3, 1977, and found in the Federal Register, Volume 42, No. 68
dated May 4, 1977, as may now exist or be amended in the future.

Regarding Americans with disabilities, Contractor agrees to comply with applicable provisions of
Title 1 of the Americans with Disabilities Act enacted in 1990 as may now exist or be amended in
the future.

24. News/Information Release: The Contractor agrees that it will not issue any news releases in
connectionwith either the award of this Contract or any subsequent amendment of or effort under
this Contract without first obtaining review and written approval of said news releases from the
County through the County’s Project Manager.

25. Notices: Any and all notices, requests demands and other communications contemplated, called
for, permitted, or required to be given hereunder shall be in writing with a copy provided to the
assigned Deputy Purchasing Agent (DPA), except through the course of the parties’ project
managers’ routine exchange of information and cooperation during the terms of the work and
services. Any written communications shall be deemed to have been duly given upon actual in-
person delivery, if delivery is by direct hand, or upon delivery on the actual day of receipt or no
greater than four (4) calendar days after being mailed by US certified or registered mail, retum
receipt requested, postage prepaid, whichever occurs first. The date of mailing shall count as the
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first day. All communications shall be addressed to the appropriate party at the address stated
herein or such other address as the parties hereto may designate by written notice from time to

time in the manner aforesaid.

For Contractor: Name: Abbott Laboratories, Inc.
Attention: Karem P. Bass, Key Acct. Rep.
Address: 100 Abbott Park Rd.
Abbott Park, IL Rd.
Telephone: (949) 400-4901 (Cell)
E-mail: karem.escobarbass@abbott.com
For County: Name: County of Orange HCA/Purchasing
Attention: John Martinez
Address: 200 W. Santa Ana Blvd Ste. 650
Santa Ana, CA 92701
Telephone: (714) 834-3746
E-mail: jomartinez@ochca.com
CC: Name: County of Orange
Health Care Agency/Purchasing
Attention: Ericka Lara
Address: 1729 W. 17" St.
Santa Ana, CA 92706
Telephone: (714) 834-8245
E-mail: elara@ochca.com

26.

27.

28.

29.

County of Orange
Health Care Agency

HCA ASR 21-000637

Precedence: The Contract documents consist of this Contract and its exhibits and attachments.
In the event of a conflict between or among the Contract documents, the order of precedence shall
be the provisions of the main body of this Contract, i.e., those provisions set forth in the recitals
and articles of this Contract, and then the exhibits and attachments.

Termination — Orderly: After receipt of a termination notice from the County of Orange, the
Contractor may submit to the County a termination claim, if applicable. Such claim shall be
submitted promptly, butin no event later than 60 days from the effective date of the termination,
unless one or more extensions in writing are granted by the County upon written request of the
Contractor. Upontermination County agrees to pay the Contractor for all services performed prior
to termination which meet the requirements of the Contract, provided, however, that such
compensation combined with previously paid compensation shall not exceed the total
compensation set forth in the Contract. Upon termination or other expiration of this Contract, each
party shall promptly return to the other party all papers, materials, and other properties of the other
held by each for purposes of performance of the Contract.

Usage: No guarantee is given by the County to the Contractor regarding usage of this Contract.
Usage figures, if provided, are approximations. The Contractor agrees to supply services and/or
commaodities requested, as needed by the County of Orange, at rates/ prices listed in the Contract,
regardless of quantity requested.

Usage Reports: The Contractor shall submit usage reports on an annual basis to the assigned
Deputy Purchasing Agent of the County of Orange user agency/department. The usage report
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shall be in a format specified by the user agency/department and shall be submitted 90 days prior
to the expiration date of the contract term, or any subsequent renewal term, if applicable.

30. Security: Intentionally left blank

31. Debarment: To the extent applicable, Contractor shall certify in writing that neither Contractor nor
its employee(s) are presently debarred, proposed for debarment, declared ineligible or voluntarily
excluded from participation in a contractual transaction by any state or federal department or
agency. Where Contractor is unable to certify to any of the statements in the written certification,
Contractor must include a written explanation thereon for the County to consider. County shall
have the right to refuse to enter into this Contract with the Contractor, or terminate this Contract if
already entered into, if Contractor eitherfailsto certify or certifies that it is subject of any debarment,
pending debarment, declared ineligibility or voluntary exclusion from participation by any state or
federal department or agency.

32. Contractor Screening: Throughout the term of this Contract, Contractor shall not be listed on any
state or federal exclusionary rosters, listed below. County may screen Contractor on a monthly
basis to ensure Contractor is not listed on the exclusionary rosters, listed below. If Contractor or
its employee(s) are found to be included on any of the rosters indicated below, Contractor shall be
deemed in default of its obligation under this Paragraph and shall constitute a cause for County to
exercise its right to terminate this Contractimmediately. County, in its sole discretion, may afford
Contractor an opportunity to cure said default within a reasonable time.

a. United States Department of Health and Human Services, Office of Inspector General (OIG)
List of Excluded Individuals & Entities (LEIE) (http:/exclusions.oig.hhs.gov).

b. General Services Administration (GSA) System for Award Management (SAM) Excluded
Parties List (http:/sam.gov).

c. State of California Department of Health Care Services Medi-Cal Suspended and Ineligible
Provider List (County Health Care Agency Internal Database).

33. Parking for Delivery Services: The County of Orange will not provide free parking for delivery
services.

34. Federal Water Pollution Control Act:

1. The Contractor agrees to comply with all applicable standards, orders, or requlations issued
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq.

2. The Contractor agrees to report each violation to the County and understands and agrees that
the County will, in turn, report each violation as required to assure notification to the Federal
Emergency Management Agency, and the appropriate Environmental Protection Agency
Regional Office.

3. The Contractor agrees to include these requirements in each subcontract exceeding$150,000
financed in whole or in part with Federal assistance provided by FEMA.

35. Suspension and Debarment:

(1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000.
As such, the Contractor is required to verify that none of the contractor's principals (defined at
2 C.F.R. §180.995) or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2
C.F.R. 8180.940) or disqualified (defined at 2 C.F.R. 8 180.935).
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(2) __The Contractor must comply with 2 C.F.R. pt. 180, subpart C and2 C.F.R. pt. 3000, subpirt C:
and must include a requirement to comply with th-ese regulations in any lower tier covered
transaction it enters into.

(3) __This certification is a _material representation of fact relied upon by County. If it is later
determined that the contractor did not comply with 2 C.F.R. pt. 180, subpart Cand 2 C.F.R.
pt. 3000, subpart C, in addition to remedies available to County, the Federal Government may
pursue available remedies, including but not limited to suspension and/or debarment.

(4) The bidder or proposer agrees to comply with the requirements of2 C.F.R. pt. 180, subpart C
and 2 C.F.R. pt. 3000, subpart C while this offeris valid and throughout the period of any
contract that may arise from this offer. The bidder or proposer further agrees to include a
provision requiring such compliance in its lower tier covered transactions.

36. Byrd Anti-Lobbying Amendment:

Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended)

Contractors who apply or bid for an award of $100,000 or more shall file the required certification.
Each tier certifies to the tier above that it will not and has not used Federal appropriated funds to
pay any person or organization for influencing or attempting to influence an officer or employee of
any agency, a Member of Congress, officer or employee of Congress, or an employee of a Member
of Congress in connection with obtaining any Federal contract, grant, or any other award covered
by 31 U.S.C. § 1352. Each tier shall also disclose any lobbying with non-Federal funds that takes
place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to
tier up to the recipient who in turn will forward the certification(s) to the awarding agency.
Contractor must execute the certification, as provided in Exhibit B.

37. Procurement of Recovered Materials:

i. In the performance of this contract, the Contractor shall make maximum use of products
containing recovered materials that are EPA-designated items unless the product cannot be

acquired

1. Competitively within a timeframe providing for compliance with the contract performance
schedule;

2. Meeting contract performance requirements; or

3. Ata reasonable price.

ii. Information about this requirement, along with the list of EPA- designated items, is available at
EPA’s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive- procurement-quideline-cpg-program.

iii. The Contractor also agrees to comply with all other applicable requirements of Section 6002 of
the Solid Waste Disposal Act.”

38. Access to Records:

(1) The Contractor agrees to provide County, the FEMA Administrator, the Comptroller General
of the United States, or any of their authorized representatives access to any books, documents,
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papers, and records of the Contractor which are directly pertinent to this contract for the
purposes of making audits, examinations, excerpts, and transcriptions.

(2) The Contractor agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.

(3)The Contractor agrees to provide the FEMA Administrator or his authorized representatives
access to construction or other work sites pertaining to the work being completed under the
contract.

(4)In compliance with the Disaster Recovery Act of 2018, the County and the Contractor
acknowledge and agree that no language in this contract is intended to prohibit audits or internal
reviews by the FEMA Administrator or the Comptroller General of the United States.”

39. Department of Homeland Security (DHS) Seal, Logo, and Flags:

The Contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses
of DHS agency officials without specific FEMA pre-approval.

36—

40. Compliance with Federal Law, Regulations, And Executive Orders:

This is an acknowledgement that FEMA financial assistance will be used to fund all or a portion
of the contract. The Contractor will comply with all applicable Federal law, requlations, executive
orders, FEMA policies, procedures, and directives.

41, No Obligation by Federal Government:

The Federal Government is not a party to this contract and is not subject to any obligations or
liabilities to the non-Federal entity, Contractor, or any other party pertaining to any matter
resulting from the contract

42, Program Fraud and False Or Fraudulent Statements Or Related Acts:

The Contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False
Claims and Statements) applies to the Contractor’s actions pertaining to this contract.”
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(Signature Page Follows)

CONTRACT SIGNATURE PAGE

IN WITNESS WHEREOF, the Parties hereto have executed this Contract on the dates shown opposite
their respective signatures below.

Contractor’s name: Abbott Laboratories, Inc.*

Print Name Title
Signature Date
Print Name Title
Signature Date

If the company is a corporation two signatures are required: one signature by the Chairman of the
Board, President, or any Vice President; and one sighature by the Secretary, any Assistant
Secretary, Chief Financial Officer or any Assistant Treasurer. If signed by one authorized individual
only, a copy of the corporate resolution or by-laws whereby the board of directors has empowered said
authorized individual to act on its behalf by his or her signature alone is required.

County of Orange, a political subdivision of the State of California

Deputy Purchasing Agent
Print Name Title

Signature Date

Approved as to Form
Office of the County Counsel
County of Orange, California

Print Name Title

Signature Date
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ATTACHMENT A
SCOPE OF WORK

L BACKGROUND

The Orange County Public Health Laboratory (OCPHL) currently offers serological testing for HIV and
Hepatitis markers in support of the Public Health clinics and programs. The accurate testing and timely
reporting of resultsto cliniciansis the primary g oal of the laboratory to help in disease surveillance, control
and prevention. The OCPHL Is looking to acquire an automated immunoassay system on a reagent
rental basis that uses Food and Drug Administration (FDA) cleared test kits. The annual volumes of tests
performed by OCPHL are as follows:

HIV 1, 2 antibody screen 10,500

Hepatitis A IgM 200, Hepatitis A Total 1,300

Hepatitis B surface Ag 5,200, Hepatitis B core total 4,500, Hepatitis B core IgM 220, Anti-
Hepatitis B surface Ag 4,400

Hepatitis C 6, 100

Syphilis TP, 140

IL DELIVERABLES

A. Test Kit Specifications:
Contractor must have FDA cleared test kits for:
1. Fourth generation HIV %2 plus 0 Ag/Antibody Combo
2. Hepatitis AlgM and Total or IgG
3. Hepatitis BsAg, Hepatitis BsAg confirmation, Anti-Hepatitis BsAg, Hepatitis B core total,
Hepatitis B core IgM
4. Third generation Hepatitis C
B. Instrument Specification Requirements:
1. Must be FDA cleared for all test kits listed above.
2. Fully automated platform with primary tube random access capability.
3. Walk-away system from time of loading specimens and reagents to the availability of the
test results.
4. Supports 60 sample capacity in one run.
5. Daily start up is not required.
6. Allows continuous loading of samples.
7. Utilizes disposable pipette tips or alternate method to eliminate sample-to-sample
carryover.
8. No pause loading of samples, reagents, consumables and supplies.
9. Allows automatic repeat, and Reflex testing with no operator intervention.
10. Clot detection and management.
11. Capacity to store reagents refrigerated onboard.
12. Has universal sampleracks that take multiple size primary tubes.
C. Laboratory Information System Interface (LIS) Specifications:
1. Contractor shall have the capability to interface with Cerner Millennium Pathnet
applications with capability to read Cerner bar code on patient sample tubes.
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2. Contractor shall provide all necessary support needed for the programming and
maintenance of the interface in coordination with the OCPHL staff and Orange County
Information Technology (IT) staff.

D. Training:

1. Contractor shall provide for one (1) of County’s staff members to attend Contractor’s
instrument operator training school at no cost for tuition, training materials, travel and
lodging to County.

2. Contractor shall provide additional on-site training as needed.

E. Instrument Maintenance:

Instrument rental shall include insurance, repair, and calibration at no additional cost to the
County. There shall be a total of one (1) scheduled preventative maintenance visit per year.

F. Contractual Requirements:

1.

Contractor shall provide a designated sales representative to account to help resolve
technical and/or contractual issues.

Contractor shall provide a designated customer service person to handle account standing
order.

There is no guarantee as to annual usage requirement for the items in this Contract. The
amount may increase or decrease based upon the laboratory’s demands.

Contractor must be able to deliver the items listed/requested within five (5) days of
ordering.

Contractor must provide notification to OCPHL for items placed on backorder for more
than two (2) weeks from date of ordering.

Any changes in product availability and production and/or specifications, a notice shallbe
provided in writing to OCPHL thirty (30) days in advance.

Contractor must be able to fuffill urgent delivery requirement for overnight delivery.

Contractor must allow return or provide full credit for items with expiration dates allowing
for an unreasonable shelf life. Return shipping is the responsibility of the Contractor.

G. UPS and Printer:

Contractor shall provide Uninterrupted Power Supply (UPS) and a table top printer at no
additional cost to County.

H. Evaluation Kits:

Contractor shall provide one test kit of each assay and consumable for evaluation purposes if
required due to updates to the test kits at no charge to the County. Evaluation Kits ordered by
non-priority shipping will be shipped at no cost to the County.
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ATTACHMENT B
COMPENSATION AND INVOICING

I. COMPENSATION

This is a fixed-fee price Contract not to exceed $500,000250,000 $500.000 for the period of January 1,
202220182019 through and including December 31 2022-2018-20;9 non- renewable-ﬁet-f-eur—(él)

Gentraetet’- for the prowsmn of a Reagent Rental and Test Kits for HIV and Hepatrtls Markers as
provided in Attachment A, Scope of Work and Attachment C Cost Summary/Pricing.

Contractor agrees to accept the specified compensation as full remuneration for performing all services
and furnishing all staffing and materials called for; for any reasonably foreseen difficulties under the
responsibility of Contractor which may arise or be encountered in the execution of the services until
their acceptance; for risks connected with the services; and for performance by Contractor of all of its
duties and obligations hereunder. The fixed price shallinclude the fee and all expenses related to the
performance of work and services required to meet the tasks and deliverables in the Scope of Work,
set forth more fully in Attachment A and Attachment C Cost Summary/Pricing.

The County shall have no obligationto pay any sumin excess of the total Contract amount specified
unless authorized by an amendment in accordance with Paragraphs C and P of the County’s General
Terms and Conditions.

Il.  PAYMENT TERMS
Invoices are to be submitted in arrears to the address listed below. Payment of invoices will be net
thirty (30) days after the receipt of an acceptable invoice submitted in accordance with the terms set
forth herein. The invoice must be verified and approved by County's Project Manager and is subject
to routine processing requirements of County. Invoices will not be paid if goods/services have not
been appropriately delivered as determined by County Project Manager.

Billing shall cover only those services not previously invoiced. Contractor shall reimburse County for
any monies paid to Contractor for goods and/or services not provided or when goods and/or services
do not meet the Contract requirements.

Payment made by County shall not preclude the right of County from thereafter disputing any items
or services involved or billed under this Contract and shall not be construed as acceptance of any
part of the services.

I1l.  PAYMENT (ELECTRONIC FUNDS TRANSFER) - INVOICING INSTRUCTIONS
County offers contractors the option of receiving payment directly to their bank account via an
Electronic Fund Transfer (EFT) process in lieu of a check payment. Payment made via EFT will also
receive an Electronic Remittance Advice with the payment details via e-mail. An e-mailaddress will
need to be provided to County via an EFT Authorization Form. To request a form, please contact the
agency/department representative listed in the Contract.

1. Invoices and all supporting documentation shall be submitted to:

HEALTH CARE AGENCY: ACCOUNTS PAYABLE
P.O0. BOX 689
SANTA ANA, CA 92702-0689
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2 Contractor shall provide a two-part invoice on Contractor’s letterhead for goods delivered and/or
services rendered. In the case of goods, Contractor shall leave an invoice with each delivery.
Each invoice shall have a number and shall include the following information:

XU Toe@moo0o o

Contractor's Name and Address

Contractor's Remittance Address, if different from a, above
Contractor’s Tax Identification Number(TIN) or Employer’s Identification Number (EIN)
Name of County Agency

Delivery/Service Address

Master Agreement Number MA-042-18010431
Description of Services;

Sales Tax, if applicable

Freight/Delivery Charges, if applicable

Date(s) of Performance of Service

Amount of Payment Requested

The responsibility for providing acceptable invoice(s) to County for payment rests with Contractor.
Incomplete or incorrect invoices are not acceptable and will be returned.
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REVISED-ATTACHMENT C
COSTSUMMARY/PRICING
1 045640 ArehProbe-Conditionirg-Selatien $8+-44
2 07901 HOV 2.0 Calbrater $io4 oL
4 OLE79-25 Architect A-HCV-(100T) $463-00
5 0182-03 Ausab-Calibrator $164-9%
6 01L82-13 Ausah, Control $164-9%
7 OH-82-27 Ausab—AvehitectH-001H) $205-60
8 O2P36-04 HP-Combo-—Calibrator $150-60
9 e ol CompaCopbal $150-00
11 | 64D18-03 Architect Septum (200PKG) $10-+6
12| 64PAS-04 Areh-ReplacementCaps $34+96
18 [ 66Cc54-58 AN esh-Rutie -2 $53-53
22 | 66L21-10 HAVAB-M, Control $164-9%
2E | Gslan CoreConmel e
28 | 662340 Core-M-—Control $16223
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30 | 062701 | HAVAB G Cal, Architect $139-00
31 | 062720 | HAVAB G Cir Architect $139-00
32 | 062725 | HAVAR G, Architect $351.00
33 | 07C140% | ArchSampleCups $81 1%
34 |07C1503 | ArchReaction Vessels(4000BX) $10974
35 | 08C0447 | ArchProbe(samplefreagent) $133.90
38 | 8Do613 Architect Syphilis TR-Centrols $179-86

ATTACHMENT C-2

REVISED COST SUMMARY/PRICING

A. Supplies/Consumables

Product Product Price <
Product Name Number
Alinity i Anti-HAV IgM Reagent 08P28-21 KIT $1256.00
Alinity i Anti-HBc lgM Reagent 07P86-21 KIT $1258.00
Alinity i Anti-HBc Reagent 07P84-21 KIT $842.00
Alinity i Anti-HBs Reagent 07P88-51 KIT $444.00
Alinity i Anti-HCV Reagent 08P05-21 KIT $1256.00
Alinity i HIV Ag/Ab Combo Reagent 08P07-21 KIT $1410.00
Alinity i Syphilis TP Reagent 07P60-21 KIT $1002.00
Architect IA Anti-HAV IgG Reagent 06L.27-25 KIT $368.00
Architect IA HBsAg (Qualitative Conf.) Reagent 04P54-25 KIT $789.50
Avrchitect IA HBsAq (Qualitative) Reagent 04P53-25 KIT $227.00
Alinity i Anti-HBc Calibrator Kit (US) 07P84-01 KIT $392.28
Alinity i Anti-HBc IgM Calibrator Kit (US) 07P86-02 KIT $247.00
Alinity i Anti-HBs Calibrator Kit (US) 07P88-01 KIT 177.00
Alinity i Anti-HCV Calibrator Kit (US) 08P05-01 KIT $194.17
Alinity i HAVAb IgM Calibrator Kit (US) 08P28-01 KIT $247.00
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Alinity i HIV Ag/Ab Combo Calibrator Kit (US) 08P07-02 KIT $198.00
Alinity i Syphilis Calibrator_Kit 07P60-01 KIT $198.00
Architect IA HAVAB Calibrator Kit (US) 06L27-01 KIT $183.72
Architect |A HBsAq qualitative Calibrator Kit (US) 04P53-01 KIT $261.76
Alinity i Anti-HBS SPEC Diluent Kit 07P88-41 KIT $165.00
Alinity i Common Diluent 09P15-40 KIT $38.64
Alinity i Concentrated Wash Buffer 06P13-68 KIT $90.24
Alinity i Probe Conditioning Solution 01R58-40 KIT $103.14
Alinity i Sample Cups 01R38-01 KIT $98.32
Alinity Pre-Trigger Solution 06P12-65 KIT $170.20
Alinity Reaction Vessels 06P14-01 KIT $175.00
Alinity Replacement Caps 04R47-01 KIT $60.00
Alinity Trigger Solution 06PII-60 KIT $71.34
Architect IA Common Diluent 07D82-50 KIT $43.08
Architect IA HBsAg (Qualitative Conf.) Diluent 04P54-40 KIT $144.09
Avrchitect |A Pre-Trigger Solution 06E23-65 KIT $177.71
Architect 1A Probe 08C94-47 KIT $186.06
Architect |A Probe Conditioning Solution 01L.56-40 KIT $112.92
Architect |A Reaction Vessels 07C15-03 KIT $289.39
Architect IA Replacement Caps 04D19-01 KIT $44.37
Architect 1A Sample Cups 07C14-01 KIT $112.92
Architect IA Septums 04D18-03 KIT $29.31
Architect 1A Trigger Solution 06C55-60 KIT $74.49
Architect 1A Wash Buffer 4x975ml 06C54-58 KIT $74.49
ARCHITECT Probe, Wash Zone 08C94-36 KIT $60.00
Alinity i Anti-HBc Control Kit (US) 07P84-10 KIT $550.77
Alinity i Anti-HBc IgM Control Kit (US) 07P86-12 KIT $247.00
Alinity i Anti-HBs Control Kit (US) 07P88-10 KIT $161.22
Alinity i Anti-HCV_Control Kit (US} 08P05-10 KIT $194.17
Alinity i HAVAD IgM Control Kit (US) 08P28-10 KIT $247.00
Alinity i HIV Ag/Ab Combo Control Kit (US) 08P07-12 KIT $179.86
Alinity i Syphilis Control Kit 07P60-10 KIT $171.46
Architect IA HAVAB Control Kit (US) 06L27-10 KIT $183.72
Architect 1A HBsAg qualitative Control Kit (US) 04P53-10 KIT $176.51
Alinity HBsAg Reagent 08P10-21 KIT $624.00
Alinity HBsAg Cal 08P10-02 KIT $226.00
Alinity HBsAg Ctrl 08P10-12 KIT $138.00
Alinity HBsAg Confirm Reagent 08P11-21 KIT $3300.00
Alinity HBsAg Diluent 08P11-41 KIT $113.00
Alinity Calibrator/Control Replacement Caps 04R10-01 KIT $54.00
HCV 2.0, Calibrator 01L79-01 KIT $104.91
HCV 2.0, Control 01L.79-10 KIT $104.91
Architect A-HCA (100T) 01L79-25 KIT $463.00
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Ausab, Calibrator 01L82-03 KIT $104.91
Ausab, Control 01L82-13 KIT $104.91
Ausab, Architect (100T) 01L82-27 KIT 205.00
HIV Combo, Calibrator 02P36-01 KIT $150.00
HIV_Combo, Control 02P36-10 KIT 150.00
HIV_Combo, Architect (100T) 02P36-25 KIT $471.00
HAVAB-M, Calibrator 06L21-01 KIT 162.23
HAVAB-M, Control 06L21-10 KIT $104.91
HAVAB-M, Architect (100T) 06L21-25 KIT $463.00
Core, Calibrator 06L22-01 KIT $262.50
Core, Control 06L.22-10 KIT $367.50
Core, Architect (100T) 06L.22-25 KIT $332.00
Core-M, Control 06L.23-10 KIT $162.23
Core-M, Architect (100T) 06L.23-25 KIT $463.00
Architect Syphilis TP (100T) 8D06-31 KIT $461.00
Architect Syphilis TP Calibrator 8D06-04 KIT 179.86
Architect_Syphilis TP Controls 8D06-13 KIT $179.86
Core-M, Calibrator 06L23-01 KIT $162.23
B. One-time Purchase of Equipment
Equipment
Description List Size Site Qty F;:gmggt Pur(:(t_ll_zs;:IiA ik An(r_\rl.(l)atlaSee Ownership
Alinity i Analyzer 03R65-01 Public Health Department Santa Ana 1 Purchase $150,000 Customer
Alinity i Analyzer Shipping Ship-01 Public Health Department Santa Ana 1 Purchase $2,500 Customer
$152,500
Equipment Allowances
Associated Equipment Site Qty Total Allowance (Up to Amount)
Alinity i Analyzer Public Health Department Santa Ana 1 bﬁtﬁlm:vﬁii-sgso gOO
— $10,000
Service
Description List Size site Sernce aty Payment Method Fé“(“.lf';'an
Alinity i Always On Same Day 01DP5-02 | Public Health Department Santa Ana 2 1 Purchase $19,800

$19,800

Miscellaneous Clause: Miscellaneous related items in an amount not to exceed $10,000 per unit may

be purchased. These may include, (a) Abbott Supplies, including tests, as well as other consumables
(such as printer, printer paper/ink, UPS battery, batteries, photometric lamps, probes, cuvettes, or any
item identified in the operations manual as consumable supplies; disposables, and (c) components and
accessories (including any item identified as part of an accessory kit or Customer maintenance Kit).
Quote shall be provided and approved by Deputy Purchasing Agent.

Freight: Freight chargesare to be prepaid by Contractor and added to the invoice. County isauthorized

to receive one free ship day per month as long as County commits to and purchases over $100,000 in

annual reagents.

Lab will select one calendar day (e.g. 3™ day of the month), of business hours for

delivery of non-equipment products on a preselected date. County is responsible for any incremental
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costs associated with upgrades in shipping priority/expedited handling. County is allowed to change
selected date with 30 days advance notice.

e. Equipment Shipping Charge: There shall be a one-time shipping charge for any new or next
generation purchase of an Architect platform at the amount of $1,475.00.

f. VALUE ADDS AND ALLOWANCES. As part of this Amendment to the Agreement, Abbott agrees
to provide the allowances of up to $5,000 (five thousand dollars) for LIS interface and up to $5,000
(five thousand dollars) for water enhancements to Customer that are integrally related to the
implementation and start-up of the Alinity systems. Abbott will reimburse Customer for these
allowances up to a total amount not to exceed the amount of $10,000 (ten-thousand dollars). These
amounts shall be reflected as a discount against the total amount of Products purchased by Customer
hereunder in accordance with the Discount Disclosure stated below. Customer may have an obligation
to report such discounts to any State or Federal program that provides reimbursement to Customer for
the items to which the discount applies and Customer shall fully and accurately report such discounts.

g. DISCOUNT DISCLOSURE. Any discounts, rebates or other price reductions (collectively referred to
herein as “discounts”) issued by Abbott to Customer constitute a discount under applicable law (42
U.S.C. §1320a-7b(b)(3)(A)). Abbott will provide detail pertaining to such discounts and the allocation
of total net purchase dollars for Abbott Equipment, Service, Product and miscellaneous purchases, as
applicable. Customer may have an obligation to report such discounts to any State or Federal program
that provides reimbursement to Customer for the items to which the discount applies, and, if so,
Customer shall fully and accurately report such discounts. Further, Customer shall retain invoices and
other price documentation and make them available to Federal or State officials upon request.

h. Instrumentation/Technology: Upon mutually agreeable termsand conditions, Abbott Equipment may
be upgraded to the latest technology.

i. Service Coverage: County shall continue to receive service support by a certified technician to
maintain instrument operation for afee. Service cost may continue to be included in the cost of reagents.
See service exhibit for details.
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C-2

[ Formatte

COVID-19 PRODUCT AGREEMENT - B - ) {F "
ABBOTT LABORATORIES INC., D-B43, CP14, 100 ABBOTT PARK ROAD, ABBOTT PARK, ILLINOIS 80084-80% [ ormatte

The purposs of s COVID-19 Product Agresment (e *Agresmert-), & ko confimm in witing, fe mulusl understanding by and betawesn Public HealEh Department i

Santa Ana locaied & 1729 W 171 51,5ama Ana CA 8270842318 Unfed Stalss ("Cusiomer) and Abbol Labomiyiss Inc. "Abbof) concam ing he puchase of Abbolt

producisas sipulaied beiow.

EFFECTIVE DATE AMD CONTRACT TERM. ARer s Agresment B signad by Customerand Abboft il shall become effactve as of he date when e last party signs
beiow (EMective Dale"). Unbsss arminsied eafier as provided for in Tis Agresmen ], e inbiial 1emm of this Agresment shall be for one (1) from the Efocive Dale
(Inial Contrac! T . THIS AGREEMENT HAS THE OFTION TO RENEW FOR CONSECUTIVE ONE-YEAR EXTENSION PE EACH AN "EXTENSION

PERIDD UPON THE MUTUAL AGREEMENT OF BOTH PARTIES PRIOR TO THE END OF THE WNITIAL CONTRACT TERM OR THEREAFTER DURING ANY
EXTENSION PERIOD. The inffial Contract Tesm and any Extension Pericds are collsctvely refemed 1o as "Confract Tesmn."

Customer Product Commitrment Estimate

Est Amnnusl Prics Est Annual
[ becroton R
10,000 #5000
Consumable Utiization Estimate
——— ———— T e A B | EstAnnal
| e ] | Wasz | tvolume kit | Amowt
Architect HEHRS-G-W-ZHG ml{u']’ B RBE-01 | 12 - 8900 | $1.168
Archilect 1A SARS-CoV-2 IgG Contmi US) EREE-1D | o w500 | 34050
ect 1A 5A vs) . . -

1 PRODUCTS. Subject b Sections 2, 3, and 8 of this Agresmeni Abbod shal make avalsble 1o Customar he products ksied abowe ai e pices indcated
[Products”) Any addions, deslbns. or changss b tha Producs svalabls under s Agmement shall ba a1 forh in an amendmant o this Agresment sxscusd by
bom parles.

2 CONDITIONS PRECEDENT. Cusiomer acknowiadges thal Abbolls wmmmmvmmnmmwgglg seh Product being commerndaly avallbie
hn&uﬂ.mmmm*nupﬂhmmwmhmhlﬂ&ﬂhﬁhmihmm 1A SARS-CoV-2 igB producks I accormiEncs
with e "Falicy for Diagnostic Tests b Coronavirus Diseass-201 9 durng the Publc Healh Emergency immedaisly in Efflect Guidanss for Chinical Laboreiories
Cornimerdal Manulacturess, and Food and Drug Adminstration S1a issusd March 18, 2020 (Emengency Product. in T futune, Abbol in s sole dscresion, may

# ARCHITECT IA SARS-CoV-2 igG products in acmrdance wilh Seclion 584 of the Fedeml Food, Diug, and Cos mefic Act [EUA Product) or product thal
hias besn cieared by e Food & Drug Adminisiraion as an in viro dagnoste VD Preduer). Al any Bme, in iis sole discrefion, Abball may subsifuls Emergency
Procect for EUA Product or IVD Produst.

1 PURCHASE COMMITMENT. Cusiomer agmes 1o sclisively use Abboll's ARCHITECT ar Alinlly sysiems for B iofal requirement for cone Lab semibogy esting for
SARS-CoV-2products during he Corniract Term.

4. WEENLY FORECAST. Cusiomer agress 10 colaborsie wesidy wilh Abboll io agreelo a ninety (90) day forecasy, specilying quantites of Productmguimd by wesk
[Weskly ForecasT). Only the quaniies set forh in T Weskly Forecast for e upcoming bwa [2) weeks shall be binding, and Customer shal beablgaied i arder B
such quaniles To the edenl Abboll nodies Cusimer that B may be unable 1o supply @ porion of the quanily of Products s forh in e Vieekdy Fomcast <
Excess QuanSty?), Cusiomer may purchass afismatve products for the Excess Quanfty froma thind-party Supplier wihoul breaching his Agresmant.

5. PRODUCT SUPPLY. "Euppiies’ means consumabiss, depossbies, and Product needed for e core lab COVID-19 testing. Subject o e larms and condions of
this Agresmen], Abbatl agress o promnptly delver o Customer he Supplies omered deecly by Cuslomer accomling o the Wesidy Forecast, pursuant o the
dfivary and imvoicing isims of the Masisr Agresman.

6. UMAVAILABLE PRODUCTS Abbof ressrés M right io dsconfrue and deels Products from this Agresment for bona-fide business reasons with ninety (90)

days' prior wektien nofica ' Cusiomer unless olherwise requisd by mandatory FOA reguiaions. Products fat are fly o parmanantly windmn fom me
markat, discontnued or afenwiss not avalasis in 1he quantiies aroemd shall be oo nsicemsd U navailaie Foducs * resarves Me rght 10 discon s any

manulsciuring, dswibuling, masetng or saliing any Product or aocate supply of & Product in e svent of shoriage, and none of these acions will constiule &
bmach by Abbolunder Tis Agmeemen.

7. PAYMENT TERME. Payment i=ans shai be 85 salfaih in e Master Agresmant. Uinksss Customer |5 Mully exempl from & i2oes, Cusmer is requisd io pay &l
federal, Stake and local taxes (hal may be imposed on e purchase and ues of Abiorl shall add any sudh e taoms o the nwice. Customar shall
mimbures Abbolt for any such tawes pald by Abbott. If Customer i tax-smompl, mer musl provide Abbofl with & copy of s Ex-exempl cartification. Tax-
eampt el caion can be submitied ko ADBOE {5n = Ehizistaces o ko, 000t S0}

#. WDEPENMDENT CONTRACT Customer agress Mat iis puchase of Froducts pursuant 1o tis Agresmen is oulside Tie scope of the Master Agresmant and nol
made pursuant 1o any group puichasing agresment hal may sxs! betwesn Abbotl and certain group purchasing apanizsdions (GF0s) of which Cusiomer B 8
memiber from Tme 1o time during e Contract Term

#. DISCOUNT DISCLOSURE. Any discounis, rebaies or ofher price reductions (collectvely refamed o hensin as "discounis”) ssusd by Abbofl 10 Customer con stiuls
a discount under appiicabie law (42 U S.C § 12208-TR(b)3){A)) Abbol will provide deisl ning 1o sach dscounts and e albcaion of iolal nel purchass
dailars for Abbolt Equipment, Senvics, Poduct and miscellansous purchases, as applcable. Customer may have an obligation o repor such discounts o any Sa e
or Federal progrem hal provides rembursement o Customar for e Aems o which e dscoun! appiles, and, i so, Gustomer shal fully and scouraisly repart such
dscourts. Furher, Customer shall retain imvaices and other price documemation and make hem availabis 10 Federal of State officals upon request

10. USE OF PRODUCTS. Customer shall not (a) resall or disirbule any Procucts porchased under this Agreement o any Tird party; |b) use Products past her
expiralion date; o ) use any Products in any manner Inconsisien? with ks intended wse I Customes fails to comply wih Tis restricfion. Abbolt may ieminaie his
Agresmeni purauaniio Section 11 (Teminalion).

. TEFMINATION-

{71.1) FOR UNCURED MATERIAL BREACH. EBer party may larmnale fis Agreameni in he sveri of a Material Bmach |as defined baiow) by Lhe ofer party
that, f possitie to cure, Femans uncured Miny (30) days afler writhen notice specitying the breach ks given by the non-breaching party ko tha beaching party.
A "Material Breach” is defined as: () he faillure of a party to fully comply with and periomn anyand all terms and conditions of his Agresment; () e making
of assignmeni for e banefil of crediiors by & party; (¢} he instiulion of bancupksy, morganization, lquidaion o recelwrship pocesdings by or agains a
party; ar jd) insoivency of 8 pamy

{11.2) POR UNAUTHOREZED USE OF PRODUCT. Moteihsiandng anylhing 1o the conery of this Agresment [ Cusiomer beaches Secton 3 [Purmchase
GComimitmnen () or Seclion 10 {Use of Products) of i Agreemenl Abbal may Lerminsis This Agreemen [mmedisisiy upon weitien noice o Cusiomer

12, WARRANTY. Abboll warrants and nepresenis thal Supples delvensd o caTier for shipment io Cusiomer, or deliverad direcfy o Customsr, wil @ e bme o such
delvery: (g) confarm o palbiishad specficatons set iorh in the applicable Abboll package insertis) for such Producss; and () be of good quallty and fme fram
defecis in matesisls and workmanship. Except as 1o wanenly spaciically sl forth in s Sacton 12, the only ofer warraniss made by Abboll wilh respect 1o
Products are hose specificaly and e staied as wamanbes in the Abbott's # insart specfications. ABBOTT MAKES NO OTHER WARRANTIES,
EXPRESS OR MPLED, INCLUDING NOT LMITED TO, WARRANTIES AS TO MERCHANTABIUTY, FITNESS FOR A PARTICULAR PURPOSE OR ANY
OTHER MATTER. No warmny provided by Abbott will apply 1o any Product £ (a) such Pmduct has been misused, aered, damaged or used oher than in
accomiance wilh he applcabie package nserl andior operalions manual forsuch Product {including the substiution of any reagent nal auharisd by Atbol = &s
o affeci i stabilty orreliabiity; @) e serial or kot number of any Product has been aiered, defaced, or remowed: or (c) T any senicng was performed or mpair
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COVID-19 PRODUCT AGREEMENT e
ABBOTT LABORATORIES INC_, D-843, CP1-4, 100 ABBOTT PARK ROAD, ASBOTT PARK, ILLINOIS 800845005

Was g5empled by personnel Aot authorzed by AbDOR 10 parform such senvicing of repak. I any Proouct does nNot comply with the warmasty set Brh n Tus
, 88 Customer’s sole and exclusive remedy, Abbotl shall, ot ils discretion, ropalr o raplace the applicatie Product af no sddiional epenss 1 Customer

13, DISCLAMER, Customer assumos sl nsx for the sUtability of he lest results obtained by using any Product end e consaquences which Sow harsirom when any
Product s used other than in accordance with the applcable Abbot: package Insert of operatons Wbr:mm»ubﬂuhwbuﬂ
und |s usad sither: (a) slone; of (b) In combination with other articies, substances uw.ﬂls z thereal) not proviced or recommended by Asbott
for use with such Product IN NO EVENT SHALL EITHER ABBOTT OR, EXCEPT LY STATED HEREIN, CUSTOMER BE UABLE ANY
CONSEQUENTIAL, INDIRECT, INCIOENTAL OR SPECIAL DAMAGES OR LOBSES OF ANY NATURE WHATSOEVER (INCLUDING WITHOUT LIMITATION.
LOST REVENUE, LOST PROFITS, OR LOST BUSINESS) ARISING OUT OF THIS AGREEMENT OR THE USE OF PRODUCTS OR ABBOTT'S FAILURE TO
SUPPLY PRODUCTS OR SERVICES MEREUNDER

14. NOTICES. Notices shaill be provided as set form In 11 Master Agreement.

15 ASSIGNMENT. Cusiomar may not assign o arafer Ihis Agreement without Abbott's prior writien consent. Abbolt may assign this Agreement. In whole of In part,
10 an Abbont or an Abboft Laborstories subskdiary or afillaied entty.

16. GOVERNING LAW / DISPUTE RESOLUTION. The goveming iaw appiicable 10 Tis Agresment shad be as set forth in the Master Agroament. Anty issue or disputs
shall be dscussed in gOOd 1aith by the paries, and e paries shall atampt 10 rescive Such save Oor dspute between hemseives, however, If any controversy or
claim adising out of, or relating 1o, this Agreement Of the breach therea! cannct Do MS0Nved Dy e partics. € shall ba setiad s provided for in the Master

17. DOCUMENT MODIFICATIONS. Any modification 10 this Agreement made by Customer inchading, but not kmited 1o, hancwitien changes whother o8 this cocument
or an exhibit, an ancillary agroement or an amandment, shall constitute 8 counterc®er by Customer 1o ABDOIL ARDOI! reserves The Mgt 10 accest, Mec: or make @
counteroffer wih akernative anguage.

18. CONFIDENTIALITY, The tarms and corditions of this Agreement, including pricing, ave confidentisl information, and may not be duclosed %0 & Sind pary by
mwumwwuﬂnm In the opinion of Custormer's counsal. This Seclion 18 shall survive for a penod of five [5) years fom e date of
mxpiration or termination of this Agreomaent.

19. ENTIRE AGREEMENT. This Agraament and all othes Iterms specificaly incorporated mmwmwum«m between Cuslomer snd
Abbott with respact 10 the subject matier contained within the Agreament and supersede all prior agreaments conceming the same. Orders or requests received for
Products or senvice are subject 1o acceptance by Abbolf's corporats office et Abbolt Park, lincis. All terms and conditions contelned In any form issued oy

Customer shall be null and vod and anirely supenseded Dy the tenms and conditions of thie Agreemant, uniess specically scoapied in writing by Abbott

THE PARTIES HAVE AGREED TO AND ACCEPTED THIS AGREEMENT.

cusTOMER ABBOTT LABORATORIES INC -
DocoSageed by
N seciEmscazcsas
prrssanams. 000 Wack Mark Rost
: o e lretod Nome: e s
Tite: ?fq,gggm# Operabions Manyger e OPErations Manager
4/16/2020 | 07:41 AM COT
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ATTACHMENT D

COUNTY’S SECURITY REQUIREMENTS

A. Allrecords and information concerning any and all matters referred to Contractor by County shall
be considered as Confidential Information and kept confidential by Contractor and Contractors
officers, employees, agents, subcontractors, and sub-tiers. Confidential Information obtained by
either Party in the performance of this Contract shall be treated as strictly confidential and shall
not be used by the other for any purpose other than the performance of this Contract.

B. Exceptas expressly permitted by this Contract, Contractor and County will not, nor will they pemit
their respective employees, agents, attorneys or independent contractors to, disclose other than
as provided in this Contract, use, copy, distribute, sell, license, publish, reproduce or otherwise
make available Confidential Information of the other Party. Contractor and County will each:

1. Secure and protect the other Party’s Confidential Information by using the same or greater
level of care than it uses to protect its own confidential and proprietary information of like kind,
but in no event, less than a reasonable degree of care, and

2. Advise each of their respective employees, agents, attorneys and independent contractors
who have access to such Confidential Information.

C. Notwithstanding the foregoing, either Party may disclose the other Party’s Confidential Information
to the extent required by applicable law or regulation or by order of a court or other governmental
entity, in which case such Party will so notify the other Party as soon as practicable and in any
event at least thirty (30) days prior to such Party making such required disclosure.

D. The Parties have determined thatas of the Effective Date of this Contract, they do not need to enter
into a Business Associate Agreement as required by the Health Insurance Portability and
Accountability Act of 1996 and the regulations promulgated thereunder (collectively, “HIPAA”). In
addition, any access that Company may have to Protected Health Information, as defined under
HIPAA, shall be incidental or only as allowed pursuant to 45 C.F.R. 164.512(b)(1)(iii). If atany time
during this Contract the parties determine that they either need to amend this Contract or enter into
any ancillary agreements in order to comply with HIPAA, they will work together in good faith to
make such amendments or execute such agreements in a timely manner.

E. Security

1. Security - Contractor shall establish and maintain appropriate administrative, physical and
technical safeguards that reasonably and appropriately protect the confidentiality, integrity and
availability confidential information.

2. Agents and Subcontractors - Contractor shall ensure that any agent, including a subcontractor,
to whom it provides confidential information, agrees to implement reasonable and appropriate
safeguards to protect County information.

3. Security Incidents - For purposes of this agreement, a Security Incident means the attempted
or successful unauthorized access, use, disclosure, modification, or destruction of information
or interference with system operations. Contractor shall report any Security Incident of which
it becomes aware to County. This does notinclude trivial incidents that occur on a daily basis,
suchas scans, orunsuccessful attemptsto penetrate computer networks or servers maintained
by Contractor.
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Attachment D

F. Return of Materials/Information Destruction:

All documents and other tangible objects containing or representing Confidential Information which
was disclosed by HCA, and all copies thereof which are in the possession of the Contractor, shall
be and remain the property of HCA and shall be promptly returned or destroyed.

1. The Contractor shall permanently remove all stored data from the hard drive and cache
memory of laboratory equipment when removed from HCA

2. The removal of all stored data fromthe hard drives and cache memory that resides within
Contractor equipment shall be in compliance with NIST SP 800-88 and Department of
Defense (DoD) 5220.22-compliant sanitation programs.

3. The Contractor shall provide a Sanitation Validation Form verifying that the hard drives were
wiped clean or disposed in compliance with NIST SP 800-88 and Department of Defense
(DoD) 5220.22-compliant sanitation programs.
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Name
Sogial SQC‘Jnh]l No

Social-Sectity-No:

Social Securitv No-
S—=>-EGHHE O

ooot

Residence-Addess-

Additionals! I it ;
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ATTACHMENT B

CERTIFICATION REGARDING ANTI-LOBBYING
Certification for Contracts, Grants, Loans, and Cooperative Agreements

The undersigned certifies, to the best of his or her knowledge and belief, that:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee
of an agency, a Member of Congress, an officer or employee of Congress, or an employee of
a Member of Congress in connection with the awarding of any Federal contract, the making
of any Federal grant, the making of any Federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification of any
Federal contract, grant, loan, or cooperative agreement.

2. If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, “Disclosure Form to Report
Lobbying,” in accordance with its instructions.

3. The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts
under grants, loans, and cooperative agreements) and that all subrecipients shall certify and
disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making
or entering into this transaction imposed by section 1352, title 31, U.S. Code. Any person who
fails to file the required certification shall be subject to a civil penalty of not less than $10,000
and not more than $100,000 for each such failure.

The Contractor, , certifies or affirms the truthfulness and accuracy of each statement of
its certification and disclosure, if any. In addition, the Contractor understands and agrees that the
provisions of 31 U.S.C. Chap. 38, Administrative Remedies for False Claims and Statements,
apply to this certification and disclosure, if any.

Signature of Contractor’s Authorized Official

Name and Title of Contractor’s Authorized Official

Date
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Exhibit A

FEMA Provisions
1. Contract Work Hours And Safety Standards Act:

(1) Overtime requirements. Mo confractor or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics
shall require or permit any such laborer or mechanic in any workweek in which he or
she is employed on such work to work in excess of forty hours in such workweek
unless such laborer or mechanic receives compensation at a rate not less than one
and one-half times the basic rate of pay for all hours worked in excess of forty hours
in such workweek.

(2) Violation, Wability for unpaid wages, liquidated damages. In the event of any violation

of the clause set forth in paragraph (1) of this section the contractor and any

subcontractor responsible therefor shall be liable for the unpaid wages. In addition,
such contractor and subcentractor shall be liable to the United States (in the case of
work done under contract for the District of Columbia or a territory, to such District or
to such territory), for liquidated damages. Such liguidated damages shall be
computed with respect to each individual laborer or mechanic, including watchmen
and guards, employed in violation of the clause set forth in paragraph (1) of this
section, in the sum of 527 for each calendar day on which such individual was
required or permitted to work in excess of the standard workweek of forty hours
without payment of the overtime wages required by the clause set forth in paragraph
(1} of this section.

P—y

{3) Withholding for unpaid wages and liquidated damages. The County shall upon its
own action or upon written request of an authorized representative of the Department
of Labor withhold or cause to be withheld, from any moneys payable on account of
work performed by the contractor or subcontractor under any such contract or any
other Federal contract with the same prime contractor, or any other federally-
assisted contract subject to the Contract Work Hours and Safely Standards Act,
which is held by the same prime contractor, such sums as may be determined fo be
necessary to satisfy any liabilites of such confractor or subcontractor for unpaid
wages and liquidated damages as provided in the clause set forth in paragraph (2) of
this section.

(4) Subconiracts. The contractor or subcontractor shall insert in any subcontracts the
clauses set forth in paragraph (1) through (4) of this section and also a clause
requiring the subcontractors to include these clauses in any lower tier subcontracts.
The prime contractor shall be responsible for compliance by any subcontractor or
lower tier subcontractor with the clauses set forth in paragraphs (1) through (4) of

this section.
2. Clean Air Act And The Federal Water Pollution Control Act:
Clean Air Act
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