OLYMPUS

February 1, 2022

David Diaz

Life Sciences Commodity Manager
University of California Procurement Services
1111 Franklin Street | Oakland, CA 94607

Reference: RFP UC Systemwide Microscope, Related Accessories & Services (RFP: 002681 -
DEC2021))".

Dear Mr. Diaz,

On behalf of Olympus, thank you for the invitation to participate in the competitive bid process for
the request for a multi-year Microscopy, Accessories and Service contract for The University of
California. The Olympus Scientific Solutions Group takes great pride in being able to provide
microscopy knowledge and solutions that enable the members of The University of California to
further develop student education, clinical and research capabilities.

Olympus wanted to take this time to highlight additional value-adds and pricing we are proposing.
Please kindly note the below:

e Small Business Partnership — We understand and appreciate University of California’s
commitment to supporting small business. Thus, we have connected with Franklin Young
International, Inc., a California self-certified SBE and DVBE business, to distribute
Olympus microscopy products as an authorized vendor. Franklin Young is a reputable
business working with State of CA for over 10 years, CA Dept. of Public Health, CA Dept.
of Food and Agriculture, CA Air Resources Board, etc. Attached you will find FY’s
Disabled Veteran Form, W-9, Commercially Useful Function CUF form, and CCC CA
certification. Olympus is committed to assisting UC’s SB1st goals and help grow our
businesses.
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We thank you for the opportunity to provide a quotation and hope you will consider Olympus
America Inc. as a continued supplier of Microscopy products.

Regards,
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OLYMPUS

A NOTICE AND INVITATION TO ALL EMPLOYEES AND APPLICANTS

AFFIRMATIVE ACTION AND EQUAL EMPLOYMENT OPPORTUNITY POLICY STATEMENT

Olympus has been and will continue to be an equal opportunity employer. Moreover, as a
government contractor, Olympus is committed to maintaining an affirmative action program. In
furtherance of our responsibility to promote equal employment opportunity, we will take steps to
assure that:

a. Persons are recruited, hired, assigned and promoted for all job classifications based on
merit, skill, and experience without regard to race, religion, color, national origin,
citizenship, sex, veteran's status, marital status, sexual orientation, age or disability.

b. All other personnel actions, such as compensation, benefits, transfers, layoffs and recall
b
from lay offs, access to training, education, tuition assistance and social recreation
programs are administered without regard to race, religion, color, veteran's status,
national origin, ancestry, citizenship, sex, marital status, sexual orientation, age or
disability.

c. Employees and applicants shall not be subjected to harassment, intimidation, threats,
coercion or discrimination because they have: (1) filed a complaint; (2) assisted or
participated in an investigation, compliance review hearing or any other activity related
to the administration of any federal, state or local law requiring equal employment
opportunity; (3) opposed any act or practice made unlawful by any federal, state or
local law requiring equal opportunity or (4) exercised any other right protected by
federal, state or local law requiring equal opportunity.

Jim Devine has been appointed EEO Coordinator. As EEO Coordinator, Jim will be responsible
for developing and implementing our Affirmative Action Plan. As part of that responsibility, he
will ensure compliance with our Affirmative Action and Equal Employment Opportunity Policy.

If you, as one of our employees or as an applicant for employment, have any questions about this
policy or would like to be considered under our Affirmative Action Plan, please contact Jim
during regular business hours. Olympus’ Anti-Harassment and Non-Discrimination Policy
details the reporting, investigation, and resolution processes for promptly addressing any claims
of discrimination or harassment. Further information about Olympus’ commitment to equal
opportunity in employment practices is contained within the Olympus Code of Ethics.

[ have reviewed and fully endorse our Affirmative Action and Equal Employment Opportunity
Policy. In closing, I ask the continued assistance and support of all of the Company's personnel
to attain ouf objestive of equal employment opportunity for all.

Nacho Abig
Presiden}f

OCA_HR_POL_AAEEOStatement_v06_20130813.doc



BIDDER'S CERTIFICATION OF COMPLIANCE WITH
JRAN DIVESTMENT ACT

Pursuant to (eneral Municipal Law §103-g, which generally prohibits the City from entering
into contracts with persons engaged in investment activities in the energy sector of Iran, the
bidder/proposer submits the following certification: '

[Please Check One]
BIDDER’S CERTIFICATION

[X By submission of this bid or proposal, each bidder/proposer and each person signing on
behalf of any bidder/proposer certifies, and in the case of a joint bid each party thereto
certifies as to its own organization, under penalty of perjury, that to the best of its
knowledge and belief, that each bidder/proposer is not on the list created pursuant to
paragraph (b) of subdivision 3 of Section 165-a of the State Finance Law.

(] I am unable to certify that my name and the name of the bidder/proposer does not appear
on the list created pursuant to paragraph (b) of subdivision 3 of Section 165-a of the State
Finance Law. I have attached a signed statement setting forth in detail why I cannot so

certify.
Dated: , New York
31,201
e )’a:)l/t‘\
SIGNATURE
Kol M Toshe y
PRINTED NAME
S Ma maE%ef CUstomer

TIT

Sworn to before me this CQVQ/

Rn day of ek, 2017

Notary Public

Dated: &\%\a\@ \1

KIMBERLY A MORRIS §
Nomy Publio
OF MASSACKURETTS
My cammiulm Biplras
<May 18, 2028

-3-




OMNIA PARTNERS EXHIBITS
EXHIBIT F - FEDERAL FUNDS CERTIFICATIONS

FEDERAL CERTIFICATIONS
ADDENDUM FOR AGREEMENT FUNDED BY U.S. FEDERAL GRANT

TOWHOMIT MAY CONCERN:

Participating Agencies may elect to use federal funds to purchase under the Master Agreement. This form should be
completedandreturned.

DEFINITIONS

Contract means a legal instrument by which a non-Federal entity purchases property or services neededto carry out the progc
or program under a Federal award. The term as used in this part does notinclude a legal instrument, even if the non-Federal
entity considersit a contract, when the substance of the transaction meets the definition of a Federal award or subaward

Contractor means an entity that receives a contract as defined in Contract.

Cooperative agreement means a legal instrument of financial assistance between a Federal awarding agency or pass-through
entity and a non-Federal entity that, consistent with 31 U.S.C. 6302-6305:
(a) Is used to enter into a relationship the principal purpose of which is to transfer anything of value from the Federal
awarding agency or pass-through entity to the non—-Federal entity to carry out a public purpose authorized by a law of
the United States (see 31 U.S.C. 6101(3)); and not to acquire property or services for the Federal government or
pass-through entity's direct benefit or use;
(b) Is distinguished from a grantin thatit provides for substantial involvement between the Federal awarding agency
or pass-through entity and the non—Federal entity in carrying out the activity contemplated by the Federal award.
(c) The term does not include:
(1) Acooperative research and development agreement as defined in 15 U.S.C. 3710a; or
(2) An agreement that provides only:
(i) Direct United States Government cash assistance to an individual;
(i) A subsidy;
(iii) A loan;
(iv) A loan guarantee; or
(v) Insurance.

Federal awarding agency means the Federal agency that provides a Federal award directly to a non—Federal entity

Federal award has the meaning, depending on the context, in either paragraph (a) or (b) of this section:
(a)(1) The Federalfinancial assistance that a non-Federal entity receives directly from a Federal awarding agency or
indirectly from a pass-through entity, as described in § 200.101 Applicability; or
(2) The cost-reimbursement contract under the Federal Acquisition Regulations that a non-Federal entity
receives directly from a Federal awarding agency or indirectly from a pass-through entity, as described in §
200.101 Applicability.
(b) The instrument setting forth the terms and conditions. The instrument is the grant agreement, cooperative
agreement, other agreement for assistance covered in paragraph (b) of § 200.40 Federal financial assistance, or the
cost-reimbursement contract awarded under the Federal Acquisition Regulations.
(c) Federal award does not include other contracts that a Federal agency uses to buy goods or services from a
contractor or a contract to operate Federal government owned, contractor operated facilities (GOCOs).
(d) See also definitions of Federal financial assistance, grant agreement, and cooperative agreement.

Non-Federal entity means a state, local government, Indian tribe, institution of higher education (IHE), or nonprofit organization
that carries out a Federal award as a recipient or subrecipient.

Nonprofit organization means any corporation, trust, association, cooperative, or other organization, notincluding IHEs, that;
(a) Is operated primarily for scientific, educational, service, charitable, or similar purposes in the public interest;
(b) Is not organized primarily for profit; and
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(c) Uses net proceeds to maintain, improve, or expand the operations of the organization.

Obligations means, when used in connection with a non-Federal entity's utilization of funds under a Federal award, orders
placed for property and services, contracts and subawards made, and similar transactions during a given period that require
payment by the non—Federal entity during the same or a future period.

Pass-through entity means a non—Federal entity that provides a subaward to a subrecipient to carry out part of a Federal
program.

Recipient means a non—Federal entity that receives a Federal award directly from a Federal awarding agency to carry outan
activity under a Federal program. The term recipient does not include subrecipients.

Simplified acquisition threshold means the dollar amount below which a non-Federal entity may purchase property or
services using small purchase methods. Non-Federal entities adopt small purchase procedures in order to expedite the
purchase of items costing less than the simplified acquisition threshold. The simplified acquisition threshold is set by the Federal
Acquisition Regulation at48 CFR Subpart 2.1 (Definitions) and in accordance with 41 U.S.C. 1908. As of the publication of this
part, the simplified acquisition threshold is $250,000, but this threshold is periodically adjusted for inflation. (Also see definition
of §200.67 Micro-purchase.)

Subaward means an award provided by a pass-through entity to a subrecipient for the subrecipient to carry out part of a Federal
award received by the pass-through entity. It does not include paymentsto a contractor or payments to an individual that is a
beneficiary of a Federal program. A subaward may be provided through any form of legal agreement, including an agreement
that the pass-through entity considers a contract.

Subrecipient means anon-Federal entity that receives a subaward from a pass-through entity to carry out part of a Federal
program; but does notinclude an individual that is a beneficiary of such program. A subrecipient may also be a recipient of other
Federal awards directly from a Federal awarding agency.

Termination means the ending of a Federal award, in whole or in part at any time prior to the planned end of period of
performance.

The following provisions may be required and apply when Participating Agency expends federal funds for any purchase resulting
from this procurement process. Per FAR 52.204-24 and FAR 52.204-25, solicitations and resultant contracts shall contain the
following provisions.

52.204-24 Representation Regarding Certain Telecommunications and Video Surveillance Services or Equipment (Oct
2020)

The Offeror shall not complete the representationat paragraph (d)(1) of this provision if the Offeror has represented that it "does
not provide covered telecommunications equipment or services as a part of its offered products or services to the Government in
the performance of any contract, subcontract, or other contractual instrument" in paragraph (c)(1) in the provision at 52.204-26,
Covered Telecommunications Equipment or Services—Representation, or in paragraph (v)(2)(i) of the provision at 52.212-3,
Offeror Representations and Certifications-Commercial ltems. The Offeror shall not complete the representation in paragraph
(d)(2) of this provision if the Offeror has represented that it "does not use covered telecommunications equipment or services, or
any equipment, system, or service that uses covered telecommunications equipment or services" in paragraph (c)(2) of the
provision at 52.204-26, or in paragraph (v)(2)(ii) of the provision at 52.212-3.

(a) Definitions. As used in this provision—

Backhaul, covered telecommunications equipment or services, critical technology, interconnection arrangements
reasonable inquiry, roaming, and substantial or essential componenthave the meanings provided in the clause 52.204-25,
Prohibition on Contracting for Certain Telecommunications and Video Surveillance Services or Equipment.

(b) Prohibition.
(1) Section 889(a)(1)(A) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-232)

prohibits the head of an executive agency on or after August 13, 2019, from procuring or obtaining, or extending or renewing a
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contract to procure or obtain, any equipment, system, or service that uses covered telecommunications equipment or services as
a substantial or essential component of any system, or as critical technology as part of any system. Nothing in the prohibition shal
be construed to—
(i) Prohibit the head of an executive agency from procuring with an entity to provide a service that connects to the
facilities of a third-party, such as backhaul, roaming, or interconnectionarrangements; or
(ii) Cover telecommunications equipment that cannot route or redirect user data traffic or cannot permit visibility into
any user data or packets that such equipment transmits or otherwise handles.

(2) Section 889(a)(1)(B) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-
232) prohibits the head of an executive agency on or after August 13, 2020, from enteringinto a contract or extending or renewing
a contract with an entity that uses any equipment, system, or service that uses covered telecommunications equipment or servioes
as a substantial or essential component of any system, or as critical technology as part of any system. This prohibition applies to
the use of covered telecommunications equipment or services, regardless of whetherthat use is in performance of work under a
Federal contract. Nothing in the prohibition shall be construed to—

(i) Prohibit the head of an executive agency from procuring with an entity to provide a service that connects to the
facilities of a third-party, such as backhaul, roaming, or interconnectionarrangements; or
(ii) Cover telecommunications equipment that cannot route or redirect user data traffic or cannot permit visibility into
any user data or packets that such equipment transmits or otherwise handles.
(c) Procedures. The Offeror shall review the list of excluded parties in the System for Award Management (SAM)
(https://www.sam.gov) for entities excluded fromreceiving federal awards for "covered telecommunications equipmentor services'.
(d) Representation. The Offeror represents that—

(1) It will, o will not provide covered telecommunications equipment or services to the Govemment in the performance
of any contract, subcontract or other contractual instrument resulting from this solicitation. The Offeror shall provide the additional
disclosure information required at paragraph (e)(1) of this section if the Offeror responds "will" in paragraph (d)(1) of this section;
and

(2) After conducting a reasonable inquiry, for purposes of this representation, the Offeror represents that—

It o does, o does not use covered telecommunications equipment or services, or use any equipment, system, or service
that uses covered telecommunications equipment or services. The Offeror shall provide the additional disclosure information
required at paragraph (e)(2) of this section if the Offeror responds "does" in paragraph (d)(2) of this section.

(e) Disclosures.
(1) Disclosure for the representation in paragraph (d)(1) of this provision. If the Offeror has responded "will" in the representation
in paragraph (d)(1) of this provision, the Offeror shall provide the following information as part of the offer.
(i) For covered equipment—
(A) The entity that produced the covered telecommunications equipment (include entity name, unique entity
identifier, CAGE code, and whether the entity was the original equipment manufacturer (OEM) or a distributor, if known);
(B) A description of all covered telecommunications equipment offered (include brand; model number, such as
OEM number, manufacturer part number, or wholesaler number; and item description, as applicable); and
(C) Explanation of the proposed use of covered telecommunications equipment and any factors relevant to
determining if such use would be permissible under the prohibition in paragraph (b)(1) of this provision.
(i) For covered services—
(A) Ifthe service is related to item maintenance: A description of all covered telecommunications services offered
(include on the item being maintained: Brand; model number, such as OEM number, manufacturer part number, or wholesaker
number; and item description, as applicable); or
(B) If not associated with maintenance, the Product Service Code (PSC) of the service being provided; and
explanation of the proposed use of coveredtelecommunications services and any factors relevant to determining if such use woud
be permissible under the prohibition in paragraph (b)(1) of this provision.

(2) Disclosure for the representation in paragraph (d)(2) of this provision. If the Offeror has responded "does" in the

representation in paragraph (d)(2) of this provision, the Offeror shall provide the following informationas part of the offer:
(i) For covered equipment—

(A) The entity that produced the covered telecommunications equipment (include entity name, unique entity
identifier, CAGE code, and whether the entity was the OEM or a distributor, if known);

(B) A description of all covered telecommunications equipment offered (include brand; model number, such as
OEM number, manufacturer part number, or wholesaler number; and item description, as applicable); and

(C) Explanation of the proposed use of covered telecommunications equipment and any factors relevant to
determining if such use would be permissible under the prohibition in paragraph (b)(2) of this provision.
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(i) For covered services—
(A) Ifthe service is related to item maintenance: A description of all covered telecommunications services offered
(include on the item being maintained: Brand; model number, such as OEM number, manufacturer part number, or wholesaker
number; and item description, as applicable); or
(B) If not associated with maintenance, the PSC of the service being provided; and explanation of the proposed
use of covered telecommunications services and any factors relevant to determining if such use would be permissible under the
prohibition in paragraph (b)(2) of this provision.

52.204-25 Prohibition on Contracting for Certain Telecommunications and Video Surveillance Services or Equipment
(Aug 2020).

(a) Definitions. As used in this clause—

Backhaulmeans intermediate links between the core network, or backbone network, and the small subnetworks at the edge
of the network (e.g., connecting cell phones/towers to the core telephone network). Backhaul can be wireless (e.g., microwave) or
wired (e.g., fiber optic, coaxial cable, Ethernet).

Covered foreign country means The People’s Republic of China.

Covered telecommunications equipment or services means—

(1) Telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (orany subsidiary
or affiliate of such entities);

(2) For the purpose of public safety, security of Government facilities, physical security surveillance of critical
infrastructure, and other national security purposes, video surveillance and telecommunications equipment produced by Hytera
Communications Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology Company (or any
subsidiary or affiliate of such entities);

(3) Telecommunications or video surveillance services provided by such entities or using such equipment; or

(4) Telecommunications orvideo surveillance equipmentor services produced or provided by an entity thatthe Secretary
of Defense, in consultation with the Director of National Intelligence or the Director of the Federal Bureau of Investigation,
reasonably believes to be an entity owned or controlled by, or otherwise connected to, the government of a covered foreign country.

Critical technology means—
(1) Defense articles or defense servicesincluded on the United States Munitions List set forth in the International Traffic
in Arms Regulations under subchapter M of chapter | of title 22, Code of Federal Regulations;
(2) ltemsincluded on the Commerce Control List set forth in Supplement No. 1 to part 774 of the Export Administration
Regulations under subchapter C of chapter VIl of title 15, Code of Federal Regulations, and controlled-
(i) Pursuant to multilateral regimes, including for reasons relating to national security, chemical and biological
weapons proliferation, nuclear nonproliferation, or missile technology; or
(ii) For reasons relating to regional stability or surreptitious listening;
(3) Specially designed and prepared nuclear equipment, parts and components, materials, software, and technology
covered by part 810 oftitle 10, Code of Federal Regulations (relating to assistance to foreign atomic energy activities);
(4) Nuclear facilities, equipment, and material covered by part 110 of title 10, Code of Federal Regulations (relaing to
export and import of nuclear equipmentand material);
(5) Select agents and toxins covered by part 331 of title 7, Code of Federal Regulations, part 121 oftitle 9 of such Code,
or part 73 of title 42 of such Code; or
(6) Emerging and foundational technologies controlled pursuant to section 1758 of the Export Control Reform At of
2018 (50 U.S.C. 4817).

Interconnection arrangements means arrangements governing the physical connection of two or more networks to alow
the use of another's network to hand off traffic whereit is ultimately delivered (e.g., connection of a customer of telephone provider
A to a customer of telephone company B) or sharing data and otherinformation resources.

Reasonable inquiry means an inquiry designed to uncover any information in the entity's possession about the identity of
the producer or provider of covered telecommunications equipmentor services used by the entity that excludes the need to include
an internal or third-party audit.

Roaming means cellular communications services (e.g., voice, video, data) received from a visited network whenunabke to
connect to the facilities of the home network either because signal coverageis too weak or because trafficis too high.

Substantial or essential component means any component necessary for the proper function or performance of a piece of
equipment, system, or service.
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(b) Prohibition.

(1) Section 889(a)(1)(A) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-232)
prohibits the head of an executive agency on or after August 13, 2019, from procuring or obtaining, or extending or renewing a
contract to procure or obtain, any equipment, system, or service that uses covered telecommunications equipment or services as
a substantial or essential component of any system, or as critical technology as part of any system. The Contractor is prohibited
from providing to the Government any equipment, system, or service that uses covered telecommunications equipmentor services
as a substantial or essential component of any system, or as critical technology as part of any system, unless an exception at
paragraph (c) of this clause applies or the covered telecommunication equipment or services are covered by a waiver described
in FAR 4.2104.

(2) Section 889(a)(1)(B) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-
232) prohibits the head of an executive agency on or after August 13,2020, from enteringinto a contract, or extending or renewing
a contract, with an entity that uses any equipment, system, or service that uses covered telecommunications equipment or services
as a substantial or essential component of any system, or as critical technology as part of any system, unless an exception at
paragraph (c) of this clause applies or the covered telecommunication equipment or services are covered by a waiver described
in FAR 4.2104. This prohibition applies to the use of covered telecommunications equipment or services, regardless of whether
thatuse is in performance of work under a Federal contract.

(c) Exceptions. This clause does not prohibit contractors from providing—
(1) A service that connects to the facilities of a third-party, such as backhaul, roaming, or interconnectionarrangements;
or
(2) Telecommunications equipmentthat cannot route or redirect user data traffic or pemit visibility into any user data or
packets that such equipment transmits or otherwise handles.

(d) Reporting requirement.

(1) Inthe event the Contractor identifies coveredtelecommunications equipmentor services used as a substantial or essential
component of any system, or as critical technology as partof any system, during contract performance, or the Contractor is notified
of such by a subcontractor at any tier or by any other source, the Contractor shall report the information in paragraph (d)(2) of this
clause to the Contracting Officer, unless elsewhere in this contract are established procedures for reporting the information; in the
case of the Department of Defense, the Contractor shall report to the website at https:/dibnet.dod.mil. For indefinite delivery
contracts, the Contractor shall report to the Contracting Officer for the indefinite delivery contract andthe Contracting Officer(s) for
any affected order or, in the case of the Department of Defense, identify both the indefinite delivery contract and any affeced
ordersin the report provided at https://dibnet.dod.mil.

(2) The Contractor shall report the followinginformation pursuant to paragraph (d)(1) of this clause

(i) Within one business day from the date of such identification or notification: the contract number; the order
number(s), if applicable; supplier name; supplier unique entity identifier (if known); supplier Commercial and Govemment Entiy
(CAGE) code (if known); brand; model number (original equipment manufacturer number, manufacturer partnumber, or wholesaker
number); item description; andany readily available information about mitigation actions undertaken or recommended.

(i) Within 10 business days of submitting the information in paragraph (d)(2)(i) of this clause: any further available
information about mitigationactions undertaken or recommended. In addition, the Contractor shall describe the efforts it undertook
to prevent use or submission of covered telecommunications equipment or services, and any additional efforts that will be
incorporated to preventfuture use or submission of covered telecommunications equipment or services.

(e) Subcontracts. The Contractor shall insert the substance of this clause, including this paragraph (e) and excluding
paragraph (b)(2), in all subcontracts and other contractual instruments, including subconfracts for the acquisition of commeraal
items.

The following certifications and provisions may be required and apply when Participating Agency expends federal funds for any
purchase resulting from this procurement process. Pursuantto 2 C.F.R. § 200.326, all contracts, including small purchases,
awarded by the Participating Agency and the Participating Agency’s subcontractors shall contain the procurement provisions of
Appendix Il to Part 200, as applicable.

APPENDIX 11 TO 2 CFR PART 200

(A) Contracts for more than the simplified acquisition threshold currently setat $250,000, which is the inflation adjusted
amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations Council
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(Councils) as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal remedies in instances
where contractors violate or breach contractterms, and provide for such sanctions and penalties as appropriate.

Pursuant to Federal Rule (A) above, when a Participating Agency expends federal funds, the Participating Agency reservesall
rights and privileges under the applicable laws and regulations with respect to this procurement in the event of breach of contract
by either party.

Doesofferor agree? YES Initials of Authorized Representative of
offeror

(B) Termination for cause and for convenience by the grantee or subgrantee including the manner by which it will be
effected and thebasisfor settlement. (All contracts in excess of $10,000)

Pursuant to Federal Rule (B) above, when a Participating Agency expends federal funds, the Participating Agency reserves the
right to immediately terminate any agreementin excess of $10,000 resulting from this procurement process in the event of a
breach or default of the agreement by Offeroras detailed in the terms of the contract.

Doesofferor agree? YES Initials of Authorized Representative of
offeror

(C) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all contracts that meet the
definition of “federally assisted construction contract” in41 CFR Part60-1.3 mustinclude the equal opportunity clause
provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment Opportunity” (30
CFR 12319, 12935, 3 CFR Part,1964-1965 Comp., p. 339), as amended by Executive Order 11375, “Amending Executive
Order 11246 Relating to Equal Employment Opportunity,” and implementing regulations at 41 CFR part 60, “Office of
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.”

Pursuant to Federal Rule (C) above, when a Participating Agency expends federal funds on any federally assisted construction
contract, the equal opportunity clause is incorporated by reference herein.

Does offeror agree to abide by the above? YES Initials of Authorized Representative of offeror

(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislation, all prime
construction contracts in excess of $2,000 awarded by non-Federal entities must include a provision for compliance
with the Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor regulations
(29 CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted
Construction”). In accordance with the statute, contractors must be requiredto pay wages to laborers and mechanics
at a rate not less than the prevailing wages specified in a wage determination made by the Secretary of Labor. In
addition, contractors must be required to pay wages not less than once a week. The non-Federal entity must placea
copy of the current prevailing wage determinationissued by the Department of Labor in each solicitation. The decision
to award a contract or subcontract must be conditioned upon the acceptance of the wage determination. The non
- Federal entity must report all suspected or reported violations to the Federal awarding agency. The contracts must
also include a provision for compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by
Departmentof Labor regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public Work
Financed in Whole or in Part by Loans or Grants from the United States”). The Act provides that each contractor or
subrecipientmustbe prohibited from inducing, by any means,any person employedinthe construction, completion, or
repair of public work, to give upany partofthe compensationtowhich he or sheis otherwise entitled. Thenon -Federal
entity must reportall suspected or reported violationsto the Federal awarding agency.

Pursuant to Federal Rule (D) above, when a Participating Agency expends federal funds during the term of an award for al
contracts and subgrants for construction or repair, offeror will be in compliance with all applicable Davis-Bacon Act provisions.

Does offeror agree? YES Initials of Authorized Representative of offeror

(E) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, all contracts awarded by
the non-Federal entity in excess of $100,000 that involve the employment of mechanics or laborers must include a
provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR
Part 5). Under 40 U.S.C. 3702 ofthe Act, each contractormustbe required to compute the wages of everymechanicand
laborer on the basis of a standard work week of 40 hours. Work in excess of the standard work week is permissible
Version October 19,2021



OMNIA PARTNERS EXHIBITS
EXHIBIT F - FEDERAL FUNDS CERTIFICATIONS

provided that the worker is compensated at a rate of not less than one and a half times the basic rate of pay for all
hours worked in excess of 40 hours inthe workweek. The requirements of 40 U.S.C. 3704 are applicable to construction
work and provide that no laborer or mechanic must be required to work in surroundings or under working conditions
which are unsanitary, hazardous or dangerous. These requirements do notapply to the purchases of supplies or
materials or articles ordinarily available on the open market, or contracts for transportation or transmission of
intelligence.

Pursuantto Federal Rule (E) above, when a Participating Agency expends federal funds, offeror certifies that offeror will be in
compliance with all applicable provisions of the Contract Work Hours and Safety Standards Act during the term of an award for
all contracts by Participating Agency resulting from this procurement process.

Doesofferor agree? YES Initials of Authorized Representative of offeror

(F) Rights to Inventions Made Under a Contract or Agreement. If the Federal award meets the definition of “funding
agreement” under 37 CFR §401.2 (a) and the recipient or subrecipient wishes to enter into a contract with a small
business firm or nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that “funding agreement,” the recipient or subrecipient must
comply with the requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any implementing regulations
issued by theawarding agency.

Pursuant to Federal Rule (F) above, when federal funds are expended by Participating Agency, the offeror certifies that during
the term of an award for all contracts by Participating Agency resulting from this procurement process, the offeror agrees to
comply with all applicable requirements as referenced in Federal Rule (F)above.

Doesofferor agree? YES Initials of Authorized Representative of offeror

(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as
amended—Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires the non-
Federal award to agree to comply with all applicable standards, orders or regulations issued pursuantto the Clean Air
Act (42U.S.C.7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387). Violations
must be reported to the Federal awarding agency and the Regional Office of the Environmental Protection Agency
(EPA)

Pursuant to Federal Rule (G) above, when federal funds are expended by Participating Agency, the offeror certifies that during
the term of an award for all contracts by Participating Agency member resulting from this procurement process, the offeror
agrees to comply with all applicable requirements as referenced in Federal Rule (G) above.

Does offeror agree? YES Initials of Authorized Representative of offeror

(H) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 2 CFR180.220) must not be
made to parties listed on the governmentwide exclusions inthe System for Award Management (SAM), in accordance
with the Executive Office of the President Office of Management and Budget (OMB) guidelines at 2 CFR 180 that
implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689 (3 CFR part 1989 Comp., p. 235),
“Debarment and Suspension.” SAM Exclusions contains the names of parties debarred, suspended, or otherwise
excluded byagencies, as well as parties declared ineligible under statutory or regulatory authority other than Executive
Order 12549.

Pursuant to Federal Rule (H) above, when federal funds are expended by Participating Agency, the offeror certifies that during
the term of an award for all contracts by Participating Agency resulting from this procurement process, the offeror certifies that
neither it nor its principals is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded
from participation by any federal department or agency. If at any time during the term of an award the offeror or its principals
becomes debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation by any
federal department or agency, the offeror will notify the Participating Agency.

Does offeror agree? YES Initials of Authorized Representative of offeror

(1) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or bid for an award exceeding $100,000
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must 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 oremployee
of any agency, a member of Congress, officer oremployee of Congress, oran 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 must
also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award.
Such disclosures are forwarded from tier totier up to the non-Federal award.

Pursuant to Federal Rule (I) above, when federal funds are expended by Participating Agency, the offeror certifies that during
the term and after the awarded term of an award for all contracts by Participating Agency resulting from this procurement
process, the offeror certifies that it is in compliance with all applicable provisions of the Byrd Anti-Lobbying Amendment (31
U.S.C. 1352). The undersigned further certifies that:

(1) NoFederalappropriatedfunds have been paid or will be paid for on behalf of the undersigned, to any personfor influenang
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 the awarding of a Federal contract, the making of a Federal grant,
the making of a Federalloan, the entering into a cooperative agreement, and the extension, continuation, renewal, amendment,
or modification of a 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 Congressin connection with this Federal grant or cooperative agreement, the undersigned shal
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 covered
sub-awards exceeding $100,000 in Federal funds at all appropriate tiers and that all subrecipients shall certify and disclose
accordingly.

Does offeror agree? YES Initials of Authorized Representative of offeror

RECORD RETENTION REQUIREMENTS FOR CONTRACTSINVOLVING FEDERAL FUNDS

When federal funds are expended by Participating Agency for any contract resulting from this procurement process, offeror

certifies that it will comply with the record retention requirements detailed in 2 CFR § 200.333. The offeror further certifies that
offeror will retain all records as required by 2 CFR § 200.333 for a period of three years after grantees or subgrantees
submit final expenditure reports or quarterly or annualfinancial reports, as applicable, andall other pending matters are closed.

Doesofferor agree? YES Initials of Authorized Representative of offeror

CERTIFICATION OF COMPLIANCEWITH THE ENERGY POLICY AND CONSERVATIONACT
When Participating Agency expends federal funds for any contract resulting from this procurement process, offeror certifies that

it will comply with the mandatory standards and policies relating to energy efficiency which are contained in the state energy
conservation plan issued in compliance with the Energy Policy and ConservationAct (42 U.S.C. 6321et seq.; 49 C.F.R. Part 18).

Doesofferor agree? YES Initials of Authorized Representative of offeror

CERTIFICATION OF COMPLIANCE WITHBUY AMERICA PROVISIONS

Tothe extent purchases are made with Federal Highway Administration, Federal Railroad Administration, or Federal Transit
Administration funds, offeror certifies that its products comply with all applicable provisions of the Buy America Act and
agrees to provide such certification or applicable waiver with respect to specific products to any Participating Agency upon
request. Purchases made in accordance with the Buy America Act must still follow the applicable procurement rules calling
for free and open competition.

Doesofferor agree? YES Initials of Authorized Representative of offeror

CERTIFICATION OF ACCESS TORECORDS -2 C.F.R. §200.336

Offeror agrees that the Inspector General of the Agency or any of their duly authorized representatives shall have access to any
documents, papers, or other records of offeror that are pertinent to offeror’s discharge of its obligations under the Contract for
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the purpose of making audits, examinations, excerpts, and transcriptions. The right also includes timely and reasonable access
to offeror’s personnel for the purpose of interview anddiscussion relating to such documents.

Doesofferor agree? YES Initials of Authorized Representative of offeror

CERTIFICATION OF APPLICABILITY TO SUBCONTRACTORS

Offeror agrees that all contracts it awards pursuant to the Contract shall be bound by the foregoing terms and conditions.

Doesofferor agree? YES Initials of Authorized Representative of offeror

Offeror agrees to comply with all federal, state, and local laws, rules, regulations and ordinances, as applicable. It is
further acknowledged that offeror certifies compliancewith all provisions, laws, acts, regulations, etc. as
specifically noted above.

Offeror’s Name:

Address, City, State, and Zip Code:

Phone Number: FaxNumber:

Printed Name and Tite of Authorized Representative:

Email Address:

Signature of Authorized Representative: Date:
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FEMA SPECIAL CONDITIONS

Awarded Supplier(s) may need to respond to events and losses where products and services are needed
forthe immediate and initial response to emergency situations such as, but notlimited to, water damage,
fire damage, vandalism cleanup, biohazard cleanup, sewage decontamination, deodorization, and/or wind
damage during a disaster or emergency situation. By submitting a proposal, the Supplier is accepted these
FEMA Special Conditions required by the Federal Emergency Management Agency (FEMA).

“Contract” in the below pages under FEMA SPECIAL CONDITIONS is also referred to and defined as the
“Master Agreement’”.

“Contractor” in the below pages under FEMA SPECIAL CONDITIONS is also referred to and defined as
“Supplier” or “Awarded Supplier”.

Conflicts of Interest

No employee, officer, or agent may participate in the selection, award, or administration of a contract
supported by a FEMA award if he or she has a real or apparent conflict of interest. Such a conflict would
arise when the employee, officer, or agent, any member of his or herimmediate family, his or her partner,
oran organization which employs oris about to employ any of these parties, has afinancial or otherinterest
in or a tangible personal benefit from a firm considered for award. 2 C.F.R. § 200.318(c)(1); See also
Standard Form 424D, [ 7; Standard Form 424B, [ 3. i. FEMA considers a “financial interest” to be the
potential for gain or loss to the employee, officer, or agent, any member of his or herimmediate family, his
or her partner, or an organization which employs or is about to employ any of these parties as a result of
the particular procurement. The prohibited financial interest may arise from ownership of certain financial
instruments or investments such as stock, bonds, or real estate, or from a salary, indebtedness, job offer,
or similar interest that might be affected by the particular procurement. ii. FEMA considers an “apparent’
conflict of interest to exist where an actual conflict does not exist, but where a reasonable person with
knowledge of the relevant facts would question the impartiality of the employee, officer, or agent
participating in the procurement. c. Gifts. The officers, employees, and agents of the Participating Public
Agency nor the Participating Public Agency (“NFE”) must neither solicit nor accept gratuities, favors, or
anything of monetary value from contractors or parties to subcontracts. However, NFE’s may set standards
for situations in which the financial interest is de minimus, not substantial, or the giftis an unsolicited item
of nominal value. 2 C.F.R. § 200.318(c)(1). d. Violations. The NFE’s written standards of conduct must
provide for disciplinary actions to be applied for violations of such standards by officers, employees, or
agents of the NFE. 2 C.F.R. § 200.318(c)(1). For example, the penalty for a NFE’'s employee may be
dismissal, and the penalty for a contractor might be the termination of the contract.

Contractor Integrity

A contractor must have a satisfactory record of integrity and business ethics. Contractors that are debamed
or suspended, as described in and subjectto the debarment and suspension regulations implementing
Executive Order 12549, Debarment and Suspension (1986) and Executive Order 12689, Debarment and
Suspension (1989)at 2 C.F.R. Part 180 and the Departmentof Homeland Security’s regulationsat 2 C.F.R
Part 3000 (Non-procurement Debarment and Suspension), must be rejected and cannot receive contract
awards at any level.

Public Policy
A contractor must comply with the public policies of the Federal Government and state, local government,

or tribal government. This includes, among other things, past and current compliance with the:

a. Equal opportunity and nondiscrimination laws

b. Five affirmative steps described at 2 C.F.R. § 200.321(b) for all subcontracting under contracts supported
by FEMA financial assistance; and FEMA Procurement Guidance June 21, 2016 Page IV-7

c. Applicable prevailing wage laws, regulations, and executive orders

Affirmative Steps
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For any subcontracting opportunities, Contractor must take the following Affirmative steps:
1. Placing qualified small and minority businesses and women's business enterprises on solicitation
lists;

2. Assuring that small and minority businesses, and women's business enterprises are solicited
whenever they are potential sources;

3. Dividing total requirements, when economically feasible, into smaller tasks or quantities to pemit
maximum participation by small and minority businesses, and women's business enterprises;

4. Establishing delivery schedules, where the requirement permits, which encourage participation by
small and minority businesses, and women's business enterprises; and

5. Using the services and assistance, as appropriate, of such organizations as the Small Business
Administration and the Minority Business Development Agency of the Department of Commerce.

Bid Guarantee

For'proposals that are to include construction/reconstruction/renovation and related services, bids must
be accompanied by Certified or Cashier's Check or an approved Bid Bond in the amount of not less than
five percent (5%) of the total bid. Surety shall provide a copy of the Power of Attorney authorizing the
Executing Agent the authority to execute the bid bond documents and bind the Surety to the bid bond
conditions. The bid bond shall have a corporate Surety that is licensed to conduct business in the state
of the lead agency and authorized to underwrite bonds in the amount of the bid bond.

Prevailing Wage Requirements

When applicable, the awarded Contractor (s) and any and all subcontractor(s) agree to comply with all laws
regarding prevailing wage rates including the Davis-Bacon Act, applicable to this solicitation and/or
Participating Public Agencies. The Participating Public Agency shall notify the Contractor of the applicable
pricing/prevailing wage rates and must apply any local wage rates requested. The Contractor and any
subcontractor(s) shall comply with the prevailing wage rates set by the Participating Public Agency.

Federal Requirements

If products and services are issued in response to an emergency or disaster recovery the items below,
located in this FEMA Special Conditions section of the Federal Funds Certifications, are activated and
required when federal funding may be utilized.

2 C.F.R. § 200.326 and 2 C.F.R. Part 200, Appendix |l, Required Contract Clauses
1. REMEDIES

a Standard. Contracts for more than the simplified acquisition threshold, currently set at
$250,000, must address administrative, contractual, orlegal remediesin instances where
contractors violate or breach contractterms, and provide for such sanctions and penalties
as appropriate. See 2 C.F.R. Part 200, Appendix II(A).

b. Applicability. This requirement applies to all FEMA grant and cooperative agreement
programs.

2. TERMINATION FOR CAUSE AND CONVENIENCE

a Standard. All contracts in excess of $10,000 must address termination for cause and for
convenience by the non-Federal entity, including the manner by which it will be effected
and the basis for settlement. See 2 C.F.R. Part 200, Appendix lI(B).

b. Applicability. This requirement applies to all FEMA grant and cooperative agreement
programs.
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3. EQUAL EMPLOYMENTOPPORTUNITY

When applicable:

a

Version October 19,2021

Standard. Except as otherwise provided under 41 C.F.R. Part 60, all contracts that meet
the definition of “federally assisted construction contract’in41 C.F.R.

§ 60-1.3 mustincludethe equal opportunity clause provided under41 C.F.R. § 60- 1.4(b),
in accordance with Executive Order 11246, Equal Employment Opportunity (30 Fed. Reg.

12319, 12935, 3 C.F.R. Part, 1964-1965 Comp., p.

339), as amended by Executive Order 11375, Amending Executive Order 11246 Relating
to Equal Employment Opportunity, and implementing regulations at 41

C.F.R. Part 60 (Office of Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor). See 2 C.F.R. Part 200, Appendix lI(C).

Key Definitions.

i. Federally Assisted Construction Contract. The regulation at 41 C.F.R. § 60-

1.3 defines a “federally assisted construction contract’” as any agreement or
modification thereof between any applicant and a person for construction work which
is paid for in whole or in part with funds obtained from the Government or borrowed
on the credit of the Government pursuant to any Federal program involving a grant,
contract, loan, insurance, or guarantee, or undertaken pursuant to any Federa
program involving such grant, contract, loan, insurance, or guarantee, or any
application or modification thereof approved by the Government for a grant, contract,
loan, insurance, or guarantee under which the applicant itself participates in the
construction work.

ii. Construction Work. The regulation at 41 C.F.R. § 60-1.3 defines “construction work”
as the construction, rehabilitation, alteration, conversion, extension, demolition or
repair of buildings, highways, or other changes or improvements to real property,
including facilities providing utility services. The term also includes the supervision,
inspection, and other onsite functions incidental to the actual construction.

Applicability. This requirement applies to all FEMA grant and cooperative agreement
programs.

Required Language. The regulation at41 C.F.R. Part 60-1.4(b) requires the insertion of
the following contract clause.

During the performance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, sexual orientation, gender identity, or
national origin. The contractor will take affirmative action to ensure that applicants are
employed, and that employees are treated during employment without regard to their
race, color, religion, sex, sexual orientation, gender identity, or national origin. Such
action shall include, but not be limited to the following:

Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. The contractor agrees to postin conspicuous places,
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available to employees and applicants for employment, notices to be provided setting
forth the provisions of this nondiscrimination clause.

(2) The contractor will, in all solicitations or advertisements for employees placed by or
on behalf of the contractor, state that all qualified applicants will receive consideration
foremployment without regard to race, color, religion, sex, sexual orientation, gender
identity, or national origin.

(3) The contractor will not discharge or in any other manner discriminate against any
employee orapplicant foremployment because such employee or applicant hasinquired
about, discussed, ordisclosed the compensation of the employee or applicant oranother
employee or applicant. This provision shall not apply to instances in which an employee
who has access to the compensation information of other employees or applicants as a
part of such employee's essentialjob functions discloses the compensation of such other
employees or applicants to individuals who do not otherwise have access to such
information, unless such disclosure is in response to a formal complaint or charge, in
furtherance of an investigation, proceeding, hearing, or action, including an investigation
conducted by the employer, oris consistent with the contractor's legal duty to furnish
information.

(4) The contractor will send to each labor union or representative of workers with which
he has a collective bargaining agreement or other contract or understanding, a notice to
be provided advising the said labor union or workers' representatives of the contractor's
commitments under this section and shall post copies of the notice in conspicuous
places available to employees and applicants foremployment.

(5) The contractor will comply with all provisions of Executive Order 11246 of September
24, 1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

(6) The contractor will fumish all information and reports required by Executive Order
11246 of September 24, 1965, and by rules, regulations, and orders of the Secretary of
Labor, or pursuant thereto, and will permit access to hisbooks, records, and accounts by
the administering agency and the Secretary of Labor for purposes of investigation to
ascertain compliance with such rules, regulations, and orders.

(7) In the event of the contractor's noncompliance with the nondiscrimination clauses of
this contract or with any of the said rules, regulations, or orders, this contract may be
canceled, terminated, or suspended in whole or in part and the contractor may be
declared ineligible for further Government contracts or federally assisted construction
contracts in accordance with procedures authorized in Executive Order 11246 of
September 24, 1965, and such other sanctions may be imposed and remedies invoked
as provided in Executive Order 11246 of September 24, 1965, or by rule, regulation, or
order of the Secretary of Labor, or as otherwise provided by law.

(8) The contractor will include the portion of the sentence immediately preceding
paragraph (1) and the provisions of paragraphs (1) through (8) in every subcontract or
purchase order unless exempted by rules, regulations, or orders of the Secretary of
Labor issued pursuant to section 204 of Executive Order 11246 of September 24, 1965,
so that such provisions will be binding upon each subcontractor or vendor. The
contractor will take such action with respect to any subcontract or purchase order as the
administering agency may direct as a means of enforcing such provisions, including
sanctions for noncompliance:

Provided, however, that in the event a contractor becomes involved in, or is threatened
with, litigation with a subcontractor or vendor as a result of such direction by the
administering agency, the contractor may request the United States to enterinto such
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litigation to protect the interests of the United States.

The applicant further agrees that it will be bound by the above equal opportunity clause
with respect to its own employment practices when it participates in federally assisted
construction work: Provided, That if the applicant so participating is a State or local
government, the above equal opportunity clause is not applicable to any agency,
instrumentality or subdivision of such government which does not participate in work on
or under the contract.

The applicant agrees that it will assist and cooperate actively with the administering
agency and the Secretary of Labor in obtaining the compliance of contractors and
subcontractors with the equal opportunity clause and the rules, regulations, and relevant
orders of the Secretary of Labor, that it will furnish the administering agency and the
Secretary of Labor such information as they may require for the supervision of such
compliance, and that it will otherwise assist the administering agency in the discharge of
the agency's primary responsibility for securing compliance.

The applicant further agrees that it will refrain from entering into any contract or contract
modification subject to Executive Order 11246 of September 24, 1965, with a contractor
debarred from, or who has not demonstrated eligibility for, Government contracts and
federally assisted construction contracts pursuant to the Executive Order and will cany
out such sanctions and penalties for violation of the equal opportunity clause as may be
imposed upon contractors and subcontractors by the administering agency or the
Secretary of Labor pursuant to Part Il, Subpart D of the Executive Order. In addition, the
applicant agrees that if it fails or refuses to comply with these undertakings, the
administering agency may take any or all of the following actions: Cancel, terminate, or
suspend in whole or in part this grant (contract, loan, insurance, guarantee); refrain from
extending any further assistance to the applicant under the program with respect to
whichthe failure or refund occurred until satisfactory assurance of future compliance has
been received from such applicant; and refer the case to the Department of Justice for
appropriate legal proceedings.

4. DAVIS-BACONACT

a Standard. All prime construction contracts in excess of $2,000 awarded by non- Federa
entities mustinclude a provision for compliance with the Davis-Bacon Act(40U.S.C. §§ 3141-
3144 and 3146-3148) as supplemented by Departmentof Labor regulations at 29 C.F.R. Part
5 (Labor Standards Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction). See 2 C.F.R. Part 200, Appendix (D). In accordance with the statute,
contractors must be required to pay wages to laborers and mechanics at a rate not less than
the prevailing wages specified in a wage determination made by the Secretary of Labor. In
addition, contractors must be required to pay wages not less than once a week.

h. Applicability. The Davis-Bacon Act applies to the Emergency Management Preparedness
Grant Program, Homeland Security Grant Program, Nonprofit Security Grant Program, Tribal
Homeland Security Grant Program, Port Security Grant Program, and Transit Security Grant
Program.

¢ Requirements. If applicable, the non-federal entity must do thefollowing:

i. The non-Federal entity must place a copy of the current prevailing wage
determinationissued by the Departmentof Laborin each solicitation. The decision
to award a contract or subcontract must be conditioned upon the acceptance of
the wage determination. The non-Federal entity must report all suspected or
reported violations to the Federal awarding agency.
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ii. Additionally, pursuant 2 C.F.R. Part 200, Appendix (D), contracts subject to the
Davis-Bacon Act, must also include a provision for compliance with the Copeland
“Anti-Kickback” Act (40 U.S.C. § 3145), as supplemented by Department of Labor
regulations at 29 C.F.R. Part 3 (Contractors and Subcontractors on Public
Building or Public Work Financed in Whole or in Part by Loans or Grants from the
United States). The Copeland Anti- Kickback Act provides that each contractor or
subrecipient must be prohibited from inducing, by any means, any person
employed in the construction, completion, or repair of public work, to give up any
part of the compensation to which he or she is otherwise entitled. The non-
Federal entity must report all suspected or reported violations to FEMA.

iii. Include a provision for compliance with the Davis-Bacon Act (40 U.S.C. 3141-
3144, and 3146-3148) as supplemented by Department of Labor regulations (29
CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering
Federally Financed and Assisted Construction”).

Suggested Language. The following provides a sample contract clause:

Compliance with the Davis-Bacon Act.

a All transactions regarding this contract shall be done in
compliance with the Davis-Bacon Act (40 U.S.C.3141-3144, and
3146-3148) and the requirements of 29 C.F.R. pt. 5 as may be
applicable. The contractor shall comply with 40 U.S.C. 3141-
3144, and 3146-3148 and the requirements of 29 C.F.R. pt. 5 as
applicable.

b. Contractors are required to pay wages to laborers and mechanics
at a rate not less than the prevailing wages specified in a wage
determination made by the Secretary of Labor.

¢ Additionally, contractors are required to pay wagesnot less than
once aweek.

5. COPELAND ANTI-KICKBACKACT

a Standard. Recipient and subrecipient contracts mustinclude a provision for compliance with
the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by Department of Labor
regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public
Work Financed in Whole or in Part by Loans or Grants from the United States”).

h. Applicability. This requirement applies to all contracts for construction or repair work above
$2,000in situations where the Davis-BaconActalso applies. t DOESNOT apply to the FEMA
Public AssistanceProgram.

¢ Requirements. If applicable, the non-federal entity must include a provision for compliance
with the Copeland “Anti-Kickback” Act (40 U.S.C. § 3145), as supplemented by Department
of Labor regulations at 29 C.F.R. Part 3 (Contractors and Subcontractors on Public Building
orPublic Work Financed in Whole orin Part by Loans or Grants fromthe United States). Each
contractor or subrecipient must be prohibited from inducing, by any means, any person
employed in the construction, completion, or repair of public work, to give up any part of the
compensation to which he or sheis otherwise entitled. The non-Federal entity must report all
suspected or reported violations to FEMA. Additionally, in accordance with the regulation,
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each contractor and subcontractor must furnish each week a statement with respect to the
wages paid each of its employees engaged in work covered by the Copeland Anti-Kickback
Act and the Davis Bacon Act during the preceding weekly payroll period. The report shall be
delivered by the contractor or subcontractor, within seven days after the regular payment
date of the payroll period, to a representative of a Federal or State agency in charge at the
site of the building orwork.

Sample Language. The following provides a sample contract clause:

Compliance with the Copeland “Anti-Kickback” Act.

a Contractor. The contractor shall complywith18 U.S.C. §874,40U.S.C.
§ 3145, and the requirements of 29 C.F.R. pt. 3 as may be applicable,
which are incorporated by reference into this contract.

b. Subcontracts. The contractor or subcontractor shall insert in any
subcontracts the clause above and such other clauses as FEMA may
by appropriate instructions require, and also a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts.
The prime contractor shall be responsible for the compliance by any
subcontractor or lower tier subcontractor with all of these contract
clauses.

¢ Breach. A breach of the contract clauses above may be grounds for
termination of the contract, and fordebarment as a contractor and
subcontractor as provided in 29 C.F.R. §5.12.”

6. CONTRACT WORK HOURS AND SAFETY STANDARDSACT

a
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Standard. Where applicable (see 40 U.S.C. §§ 3701-3708), all contracts awarded by the
non-Federal entity in excess of $100,000 that involve the employment of mechanics or
laborers mustinclude a provision for compliance with 40 U.S.C. §§ 3702 and 3704, as
supplemented by Department of Labor regulations at29 C.F.R. Part5. See 2 C.F.R Part
200, Appendix lI(E). Under 40 U.S.C. § 3702, each contractor must be required to
compute the wages of every mechanic and laborer on the basis of a standard work week
of 40 hours. Work in excess of the standard work week is permissible provided that the
worker is compensated at a rate of not less than one and a half times the basic rate of
pay for all hours worked in excess of 40 hours in the work week. Further, no laborer or
mechanic must be required to work in surroundings or under working conditions which
are unsanitary, hazardous, or dangerous.

Applicability. This requirement applies to all FEMA contracts awarded by the non- federal
entity in excess of $100,000 under grant and cooperative agreement programs that involve
the employment of mechanics or laborers. It is applicable to construction work. These
requirements do notapply to the purchase of supplies or materials or articles ordinarily
available on the open market, or contracts for transportation or transmission of
intelligence.

Suggested Language. The regulation at 29 C.F.R. § 5.5(b) provides contract clause
language concerning compliance with the Contract Work Hours and Safety Standards
Act. FEMA suggestsincluding the following contract clause:

Compliance with the Contract Work Hours and Safety Standards Act.
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(1) Overtime requirements. No contractor or subcontractor contracting for any part of
the contract work which may require orinvolve 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 suchworkto workin 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 basicrate of pay for all hours worked in excess of forty hours in suchworkweek.

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation
of the clause set forth in paragraph (b)(1) of this section the contractor and any
subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such
contractor and subcontractor 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 liquidated damages shall be computed with
respect to each individual laborer or mechanic, including watchmen and guards,
employed inviolation of the clause set forthin paragraph (b)(1) ofthis section, in the sum
of

$27 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 (b)(1) of this section.

(3) Withholding for unpaid wages and liquidated damages. The Federal agency or
loan/grant recipient 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 Safety
Standards Act, which is held by the same prime contractor, such sums as may be
determined to be necessary to satisfy any liabilities of such contractor or subcontractor
for unpaid wages and liquidated damages as provided in the clause set forth in
paragraph (b)(2) of this section.

(4) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the
clauses set forthin paragraph (b )(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 (b)(1) through (4) of thissection.

7. RIGHTS TO INVENTIONS MADE UNDER A CONTRACT ORAGREEMENT

a
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Standard. If the FEMA award meets the definition of “funding agreement” under 37C.F.R.
§ 401.2(a) and the non-Federal entity wishes to enterinto a contract with a small business
firm or nonprofit organization regarding the substitution of parties, assignment or
performance of experimental, developmental, or research work under that “funding
agreement,” the non- Federal entity must comply with the requirements of 37 C.F.R. Part
401 (Rights to Inventions Made by Nonprofit Organizations and Small Business Firms
Under Government Grants, Contracts and Cooperative Agreements), and any
implementing regulations issued by FEMA. See 2 C.F.R. Part 200, Appendix lI(F).

Applicability. This requirement applies to “funding agreements,” butit DOES NOT apply
to the Public Assistance, Hazard Mitigation Grant Program, Fire Management Assistance
Grant Program, Crisis Counseling Assistance and Training GrantProgram, Disaster Case
Management Grant Program, and Federal Assistance to Individuals and Households —
Other Needs Assistance Grant Program, as FEMA awards under these programs do not
meet the definition of “funding agreement.”
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Funding Agreements Definition. The regulationat 37 C.F.R. § 401.2(a) defines “funding
agreement” as any contract, grant, or cooperative agreemententered into between any
Federal agency, other than the Tennessee Valley Authority, and any contractor for the
performance of experimental, developmental, orresearch work funded in whole orin part
by the Federal government. This term also includes any assignment, substitution of
parties, or subcontract of any type entered into for the performance of experimental,
developmental, or research work under a funding agreement as defined in the first
sentence of this paragraph.

8. CLEAN AIR ACT AND THE FEDERAL WATER POLLUTION CONTROL ACT

a
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Standard. If applicable, contracts must contain a provision that requires the contractor to
agree to comply with all applicable standards, orders, or regulations issued pursuant to
the Clean AirAct (42U.S.C. §§ 7401-7671q.) and the Federal Water Pollution Control Act
as amended (33 U.S.C. §§ 1251-1387). Violations must be reported to FEMA and the
Regional Office of the Environmental Protection Agency. See 2 C.F.R. Part 200,
Appendixli(G).

Applicability. This requirement applies to contracts awarded by a non-federal entity of
amounts in excess of $150,000 under a federalgrant.

Suggested Language. The following provides a sample contractclause.

Clean Air Act

1. The contractor agrees to comply with all applicable standards, orders or
regulationsissued pursuant tothe Clean Air Act,as amended, 42 U.S.C.
§ 7401 et seq.

2. The contractor agrees to report each violation to the Participating Public
Agency and understands and agrees that the Participating Public Agency
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.

Federal Water Pollution Control Act

1. The contractor agrees to comply with all applicablestandards, orders, or
regulationsissued 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 Participating Public
Agency and understands and agrees that the Participating Public Agency
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
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exceeding $150,000 financed in whole or in part with Federal assistance
provided byFEMA.

9. DEBARMENT AND SUSPENSION

a
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(o

Standard. Non-Federal entities and contractors are subject to the debarment and
suspension regulations implementing Executive Order 12549, Debarment and
Suspension (1986) and Executive Order 12689, Debarment and Suspension (1989) at 2
C.F.R. Part 180 and the Department of Homeland Security’s regulations at2 C.F.R. Part
3000 (Non-procurement Debarmentand Suspension).

Applicability. This requirementapplies to all FEMA grant and cooperative
agreement programs.

Requirements.

These regulations restrict awards, subawards, and contracts with certain parties
that are debarred, suspended, or otherwise excluded from or ineligible for
participationin Federal assistance programs and activities. See 2 C.F.R. Part 200,
Appendix li(H); and 2 C.F.R. § 200.213. A contract award must not be made to
parties listed in the SAM Exclusions. SAM Exclusions is the list maintained by the
General Services Administration that contains the names of parties debamed,
suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Ord er 12549.
SAM exclusions can be accessed at www.sam.gov. See 2 C.F.R. §180.530.

In general, an “excluded” party cannot receive a Federal grant award ora contract
within the meaning of a “covered transaction,” to include subawards and
subcontracts. This includes parties that receive Federal funding indirectly, such
as contractors to recipients and subrecipients. The key to the exclusion is whether
there is a “covered transaction,” which is any non-procurement transaction
(unless excepted) at either a “primary” or “secondary” tier. Although “covered
transactions” do not include contracts awarded by the Federal Government for
purposes of the non-procurement common rule and DHS’s implementing
regulations, it does include some contracts awarded by recipients and
subrecipients.

Specifically, a covered transaction includes the following contracts for goods or
services:
1 The contractis awarded by a recipient or subrecipient in the amount of at
least $25,000.

2 The contract requires the approval of FEMA, regardlessof amount.
3. The contractis for federally-required auditservices.
4, A subcontract is also a covered transaction if it is awarded by the

contractor of arecipient or subrecipientand requires either the approval of
FEMA oris in excess of$25,000.

d Suggested Language. The following provides a debarment and suspension clause.
incorporates an optional method of verifying that contractors are not excluded or
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a
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disqualified.

Suspension and Debarment

(1)  This contractis acovered transaction for purposes of 2C.F.R.pt.180and 2C.F.R
pt. 3000. As such, the contractoris required to verify that none of the contractors
principals (defined at 2 C.F.R. § 180.995) or its affiliates (definedat2 C.FR §
180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2
C.F.R. §180.935).

(2)  The contractormustcomply with2 C.F.R. pt. 180, subpartCand2 C.F.R. pt. 3000,
subpart C, and mustinclude a requirement to comply with these regulations in any
lower tier covered transaction it entersinto.

(3)  This certificationis a material representation of fact relied upon by the Participating
Public Agency. If it is later determined that the contractor did not comply with 2
C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition to remedies
available to the Participating Public Agency, 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 of 2 C.F.R. pt.
180, subpart C and 2 C.F.R. pt. 3000, subpart C while this offer is 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.

BYRD ANTI-LOBBYING AMENDMENT

Standard. 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,
FEMA’s regulationat 44 C.F.R. Part 18 implements the requirementsof 31 U.S.C. § 1352
and provides, in Appendix A to Part 18, a copy of the certification that is required to be
completed by each entity as described in 31 U.S.C. § 1352. Each tier must 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 Federa
awarding agency.

Applicability. This requirement applies to all FEMA grant and cooperative agreement
programs. Contractors thatapply orbid fora contract of $100,000 or more under afederal
grant must file the required certification. See 2 C.F.R. Part 200, Appendix li(I); 31 U.S.C.
§ 1352; and 44 C.F.R. Part 18.

Suggested Language.

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
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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
connectionwith 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.

d Required Certification. If applicable, contractors must sign and submit to the non-federal
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entity the following certification.

APPENDIX A, 44 C.F.R. PART 18 — CERTIFICATION REGARDING 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 anagency, a Member of Congress, an officer oremployee 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, aMember of Congress, an officer oremployee 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 notless 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.
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Signature of Contractor's Authorized Official Name and Title of Contractor’s Authorized

Official

Date

Version October 19,2021
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1. PROCUREMENT OF RECOVERED MATERIALS

a

Standard. A non-Federal entity that is a state agency or agency of a political subdivision
of a state and its contractors must comply with Section 6002 of the Solid Waste Disposal
Act, as amended by the Resource Conservation and Recovery Act. See 2 C.F.R. Part
200, Appendixli(J); and 2 C.F.R. § 200.322.

Applicability. This requirement applies to all contracts awarded by a non- federal entity
under FEMA grant and cooperative agreement programs.

Requirements. The requirements of Section 6002 include procuring only items
designated in guidelines of the EPA at 40 C.F.R. Part 247 that contain the highest
percentage of recovered materials practicable, consistent with maintaining a satisfactory
level of competition, where the purchase priceof the itemexceeds

$10,000 or the value of the quantity acquired by the preceding fiscal year exceeded
$10,000; procuring solid waste managementservices in a manner that maximizes energy
and resource recovery; and establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines.

d Suggestedlanguage.

12.

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 perfformance schedule;

2. Meeting contract performance requirements; or

3. Atareasonableprice.

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-guideline-cpg-program.

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

ACCESS TORECORDS

a. Standard. All recipients, subrecipients, successors, transferees, and assignees must

Version July 27,2021

acknowledge and agree to comply with applicable provisions governing DHS access to
records, accounts, documents, information, facilities, and staff. Recipients must give
DHS/FEMA access to, and the right to examine and copy, records, accounts, and other
documents and sources of information related to the federal financial assistance award
and permit access to facilities, personnel, and other individuals and information as may be
necessary, as required by DHS regulations and other applicable laws or program
guidance. See DHS Standard Terms and Conditions: Version 8.1 (2018). Additionally,
Section 1225 of the Disaster Recovery Reform Act of 2018 prohibits FEMA from providing
reimbursement to any state, local, tribal, or territorial government, or private non-profit for
activities made pursuant to a contract that purports to prohibit audits or internal reviews
by the FEMA administrator or Comptroller General.

Access to Records. The following access to records requirements apply to this contract:
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i.The Contractor agrees to provide Participating Public Agency, the FEMA
Administrator, the Comptroller General of the United States, or any of their
authorized representatives access to any books, documents, papers, and records
of the Contractor which are directly pertinent to this contractfor the purposes of
making audits, examinations, excerpts, and transcriptions.

ii.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.

iii. 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.

iv.In compliance with the Disaster Recovery Act of 2018, the Participating Public
Agency and the Contractor acknowledge and agree that no language in this
contractis intended to prohibit audits orinternal reviews by the FEMA Administrator
or the Comptroller General of the United States.

13. CHANGES

a. Standard. To be eligible for FEMA assistance under the non-Federal entity’s FEMA grant
or cooperative agreement, the cost of the change, modification, change order, or
constructive change must be allowable, allocable, within the scope of its grant or
cooperative agreement, and reasonable for the completion of project scope.

b. Applicability. FEMA recommends, therefore, that a non-Federal entity include a changes
clause in its contract that describes how, if at all, changes can be made by either party to
alter the method, price, or schedule of the work without breaching the contract. The
language of the clause may differ depending on the nature of the contract and the end-item
procured.

14. DHS SEAL, LOGO, ANDFLAGS

a. Standard. Recipients must obtain permission prior to using the DHS seal(s), logos, crests,
or reproductions of flags or likenesses of DHS agency officials. See DHS Standard Temms
and Conditions: Version 8.1(2018).

b. Applicability. FEMA recommends that all non-Federal entities place in their contracts a
provision that a 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.

c. “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.

15. COMPLIANCE WITH FEDERAL LAW, REGULATIONS, AND EXECUTIVE ORDERS

a. Standard. The recipient and its contractors are required to comply with all Federal laws,
regulations, and executive orders.

b. Applicability. FEMA recommends that all non-Federal entities place into their contractsan
acknowledgement that FEMA financial assistance will be used to fund the contract along
with the requirement that the contractor will comply with all applicable Federal law,
regulations, executive orders, and FEMA policies, procedures, and directives.

Version July 27,2021
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“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,
regulations, executive orders, FEMA policies, procedures, and directives.”

16. NO OBLIGATION BY FEDERAL GOVERNMENT

a.

Standard. FEMA is not a party to any transaction between the recipient and its contractor.
FEMA is not subject to any obligations or liable to any party for any matter relating to the
contract.

Applicability. FEMA recommends that the non-Federal entity include a provision in its
contract that states that the Federal Government is not a party to the 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 thecontract.

“The Federal Governmentis nota party to this contract and is notsubject to any obligations
or liabilities to the non-Federal entity, contractor, or any other party pertaining to any matter
resulting from the contract.”

17. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS ORRELATED ACTS

a.
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Standard. Recipients must comply with the requirements of The False Claims Act (31

U.S.C. §§ 3729-3733) which prohibits the submission of false or
fraudulent claims for payment to the federal government. See DHS Standard Terms and
Conditions: Version 8.1 (2018); and 31 U.S.C. §§ 3801-3812, which details the
administrative remedies for false claims and statements made. The non-Federal entity
must include a provision in its contract that the contractor acknowledges that 31 U.S.C.
Chap. 38 (Administrative Remedies for False Claims and Statements) applies to its
actions pertaining to the contract.

Applicability. FEMA recommends that the non-Federal entity include a provision in its
contract that the contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative
Remedies for False Claims and Statements) appliesto its actions pertaining to the contract.

“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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Offeror agrees to comply with all terms and conditions outlined in the FEMA Special Conditions
section of this solicitation.

Offeror's Name:

Address, City, State, and Zip Code:

Phone Number: Fax Number:

Printed Name and Title of Authorized Representative:

Email Address:

Signature of Authorized Representative:

Date:

Version July 27,2021
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NEW JERSEY BUSINESS COMPLIANCE

Suppliers intending to do business in the State of New Jersey must comply with policies and
procedures required under New Jersey statues. All offerors submitting proposals must complete the
following forms specific to the State of New Jersey. Completed forms should be submitted with the
offeror’sresponse to the RFP. Failure to complete the New Jersey packet will impact OMNIA
Partners’ ability to promote the Master Agreement in the State of New Jersey.

DOC #1 Statement of Ownership Disclosure
DOC #2 Non-Collusion Affidavit
DOC #3 Affirmative Action Affidavit

DOC#4 Political Contribution Disclosure Form

DOC#5 Stockholder Disclosure Certification

DOC#6 Certification of Non-Involvement in Prohibited Activities in Iran
DOC#7 New Jersey Business Registration Certificate

DOC #8 EEOAA Evidence
DOC #9 McBride-Principles

New Jersey suppliers are required to comply with the following New Jersey statutes when
applicable:

e all anti-discrimination laws, including those contained in N.J.S.A. 10:2-1 through N.J.S.A.
10:2-14,N.J.S.A. 10:5-1, and N.J.S.A. 10:5-31 through 10:5-38;

e Prevailing Wage Act, N.J.S.A. 34:11-56.26, for all contracts within the contemplation of the
Act;

e Public Works Contractor Registration Act, N.J.S.A. 34:11-56.26; and

e Bid and Performance Security, as required by the applicable municipal or state statutes.



DOC#1

STATEMENT OF OWNERSHIP DISCLOSURE
N.J.S.A. 52:25-24.2 (P.L. 1977, c.33, as amended by P.L. 2016, c.43)

This statement shall be completed, certified to, and included with all bid and proposal submissions.
Failure to submit the required information is cause for automatic rejection of the bid or proposal.

Olympus Scientific Solutions Americas Corp. "Doing Business As” (DBA)
Name of Organization: Evident Scientific

Organization Address: 48Woerd Ave. Waltham, MA 02453

Part I Check the box that represents the type of business organization:

DSoIe Proprietorship (skip Parts Il and lll, execute certification in Part 1V)
DNon-Profit Corporation (skip Parts Il and lll, execute certification in Part V)
For-Profit Corporation (any type) DLimited Liability Company (LLC)
DPartnership DLimited Partnership DLimited Liability Partnership (LLP)
D Other (be specific):

Partl1l

D The list below contains the names and addresses of all stockholders in the

corporation who own 10 percent or more of its stock, of any class, or of all individual
partners in the partnership who own a 10 percent or greater interest therein, or of all
members in the limited liability company who own a 10 percent or greater interest
therein, as the case may be. (COMPLETE THE LIST BELOW IN THIS SECTION)

OR

No one stockholder in the corporation owns 10 percent or more of its stock, of any

class, or no individual partner in the partnership owns a 10 percent or greater
interest therein, or no member in the limited liability company owns a 10 percent or
greater interest therein, as the case may be. (SKIP TO PART IV)

(Please attach additional sheets if more space is needed):

Name of Individual or Business Entity Home Address (for Individuals) or Business Address




Part 111 DISCLOSURE OF 10% OR GREATER OWNERSHIP IN THE STOCKHOLDERS,
PARTNERS OR LLC MEMBERS LISTED IN PART I

If a bidder has a direct or indirect parent entity which is publicly traded, and any person
holds a 10 percent or greater beneficial interest in the publicly traded parent entity as of
the last annual federal Security and Exchange Commission (SEC) or foreign equivalent
filing, ownership disclosure can be met by providing links to the website(s) containing the last
annual filing(s) with the federal Securities and Exchange Commission (or foreign equivalent)
that contain the name and address of each person holding a 10% or greater beneficial interest
in the publicly traded parent entity, along with the relevant page numbers of the filing(s) that
contain the information on each such person. Attach additional sheets if more space is
needed.

Website (URL) containing the lastannual SEC (or foreign equivalent) filing Page#’s

Please list the names and addresses of each stockholder, partner or member owning a 10
percent or greater interest in any corresponding corporation, partnership and/or limited liability
company (LLC) listed in Part |l other than for any publicly traded parent entities
referenced above. The disclosure shall be continued until names and addresses of every
noncorporate stockholder, and individual partner, and member exceeding the 10 percent
ownership criteria established pursuant to N.J.S.A. 52:25-24.2 has been listed. Attach
additional sheets if more space is needed.

Stockholder/Partner/Member and Home Address(for Individuals) or Business Address
Corresponding Entity Listed in PartII

Part 1V Certification

I, being duly sworn upon my oath, hereby represent that the foregoing information and any attachments thereto
to the best of my knowledge are true and complete. | acknowledge: that | am authorized to execute this
certification on behalf of the bidder/proposer; that the <name of contracting unit> is relying on the information
contained herein and that | am under a continuing obligation from the date of this certification through the
completion of any contracts with <type of contracting unit> to notify the <type of contracting unit>in writing
of any changes to the information contained herein; that | am aware that it is a criminal offense to make a false
statement or misrepresentation in this certification, and if I do so, | am subject to criminal prosecution under the
law and that it will constitute a material breach of my agreement(s) with the, permitting the <type of
contracting unit> to declare any contract(s) resulting from this certification void and unenforceable.

Full Name (Print): Gabriella Holguin Title: | Contracts Admin. upervisor

DocuSigned by:

Signature: Cabidla P(OWIA, Date: 2/24/22

L2AEBA79FBBDB4AO...




DOC#2

NON-COLLUSION AFFIDAVIT

STANDARD BID DOCUMENT REFERENCE

Reference: VII-H

Name of Form: NON-COLLUSION AFFIDAVIT
) No specific statutory reference
Statutory Reference: State Statutory Reference N.J.S.A. 52:34-15
Instructions Reference: Statutory and Other Requirements VII-H
The Owner’s use of this form is optional. It is used to ensure that
D o the bidder has not participated in any collusion with any other
escription:

bidder or Owner representative or otherwise taken any action in
restraint of free and competitive bidding.




NON-COLLUSION AFFIDAVIT

State of New Jersey

County of ss:
L residing in
(name of affiant) (name of municipality)
in the County of and State of of full

age, being duly sworn according to law on my oath depose and say that:

Iam of the firm of
(title or position) (name of firm)

the bidder making this Proposal for the bid

entitled , and that [ executed the said proposal with
(title of bid proposal)

full authority to do so that said bidder has not, directly or indirectly entered into any agreement,

participated in any collusion, or otherwise taken any action in restraint of free, competitive bidding in
connection with the above named project; and that all statements contained in said proposal and in this
affidavit are true and correct, and made with full knowledge that the
relies upon the truth of the statements contained in said Proposal

(name of contracting unit)
and in the statements contained in this affidavit in awarding the contract for the said project.

I further warrant that no person or selling agency has been employed or retained to solicit or secure such
contract upon an agreement or understanding for a commission, percentage, brokerage, or contingent
fee, except bona fide employees or bona fide established commercial or selling agencies maintained by

Subscribed and sworn to

before me this day

Signature

(Type or print name of affiant under signature)

Notary public of

My Commission expires

(Seal)



DOC#3

AFFIRMATIVE ACTION AFFIDAVIT
(P.L. 1975, C.127)

Company Name: Olympus America Inc.
48 woerd Ave.
Street: oerd Ave

City, State, Zip Code: “Waltham, MA 02453

Proposal Certification:

Indicate below company’s compliance with New Jersey Affirmative Action regulations. Company’s
proposal will be accepted even if company is not in compliance at this time. No contract and/or
purchase order may be issued, however, until all Affirmative Action requirements are met.

Required Affirmative Action Evidence:

Procurement, Professional & Service Contracts (Exhibit A)
Vendors must submit with proposal:

1. A photo copy of their Federal Letter of Affirmative Action Plan Approval

OR

2. A photo copy of their Certificate of Employee Information Report
OR

3. A complete Affirmative Action Employee Information Report (AA302)

Public Work—Over $50,000 Total Project Cost:

A. No approved Federal or New Jersey Affirmative Action Plan. We will complete Report Form
AA201-A upon receipt fromthe

B. Approved Federal or New Jersey Plan — certificate enclosed

[ further certify that the statements and information contained herein, are complete and correct to
the best of my knowledge and belief- DocuSigned by:

2/25/2022 | 7:20 PM EST éodmz,(la Pm(’)‘“"’b

nnnnnnnnnnnnnnn

Date Authorized Signature and Title




DOC #3, continued

P.L.1995, ¢. 127 (N.J.A.C.17:27)
MANDATORY AFFIRMATIVE ACTION LANGUAGE

PROCUREMENT, PROFESSIONAL AND SERVICE
CONTRACTS

During the performance of this contract, the contractor agrees as follows:

The contractor or subcontractor, where applicable, will not discriminate against any employee or applicant for
employment because of age, race, creed, color, national origin, ancestry, marital status, sex, affectional or sexual
orientation. The contractor will take affirmative action to ensure that such applicants are recruited and employed, and
that employees are treated during employment, without regard to their age, race, creed, color, national origin, ancestry,
marital status, sex, affectional or sexual orientation. Such action shall include, but not be limited to the following
employment, upgrading, demotion, or transfer; recruitment or recruitmentadvertising; layoff ortermination; ratesof pay
or other forms of compensation; and selection for training, including apprenticeship. The contractor agrees to post in
conspicuous places, available to employees and applicants for employment, notices to be provided by the Public Agency
Compliance Officer setting forth provisions ofthis non-discrimination clause.

The contractor or subcontractor, where applicable will, in all solicitations or advertisement for employees placed by or
on behalf ofthe contractor, state that all qualified applicants will receive consideration for employment without regard to

age,race, creed, color, national origin, ancestry, marital sta tus, sex, a ffectional or sexual orientation.

The contractor or subcontractor, where applicable, will send to eachlaborunion or representative of workers with which
it has a collective bargaining agreement or other contract or understanding, a notice, to be provided by the agency
contracting officeradvising thelaborunion or workers' representative of the contractor's commitments under this act and

shallpost copies ofthe noticein conspicuous places available to employees and applicants for employment.

The contractor or subcontractor, where applicable, a grees to comply with any regulations promulgated by the Treasurer
pursuantto P.L.1975,¢.127,as amended and supplemented from timeto timeand the Americans with Disabilities Act.

The contractor or subcontractoragrees to attempt in good faith to employ minority and female workers trade consistent
with the applicable county employmentgoal prescribed by N.J.A.C. 17:27-5.2 promulgated by the Treasurer pursuantto
P.L.1975,C.127,as amended and supplemented from time to time orin accordance with a binding determination of the
applicable county employment goals determined by the Affirmative Action Office pursuant to N.J.A.C. 17:27-52
promulgated by the Treasurer pursuant toP.L. 1975, C.127, as amended and supplemented from timeto time.

The contractor or subcontractor agrees to inform in writing appropriate recruitment agencies in the area, including
employment agencies, placement bureaus, colleges, universities, labor unions, that it does not discriminate on the basis
of age, creed, color, national origin, ancestry, marital status, sex, affectional or sexual orientation, and that it will
discontinue the use ofany recruitmenta gency which engages in direct or indirect discriminatory practices.

The contractor or subcontractor agrees to revise any of it testing procedures, if necessary, to assure that all personnel
testing conforms with the principles of job-related testing, as established by the statutes and court decisions of the state
of New Jersey and as established by applicable Federal law and applicable Federal court decisions.

The contractor or subcontractor agrees to review all procedures relating to transfer, upgrading, downgrading and lay-off
to ensure that all such actions are taken without regard to age, creed, color, national origin, ancestry, marital sta tus, sex,
affectional or sexual orientation, and conform with the applicable employment goals, consistent with the statutes and court
decisions of the State of New Jersey, and applicable Federal law and applicable Federal court decisions.

The contractor and its subcontractors shall furnish such reports or other documents to the Affirmative Action Office as
may be requested by the office from time to time in order to carry out the purposes of these regulations, and public
agencies shall furnish such information as may be requested by the Affirmative Action Office for conducting a complance

investigation pursuant to Subchapter 10 ofthe Administrative Code (NJAC 17:27).

Cabridlla bolain,

2aEBA79FBBDB4AC..Signature of Procurement Agent




DOC#4
C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM

Public Agency Instructions

This page provides guidance to public agencies entering into contracts with business entities that are required to file
Political Contribution Disclosure forms with the agency. Itis notintended to be provided to contractors. What follows
are instructions onthe use of form local units can provideto contractors that are required to disclose political contributions
pursuant to N.J.S.A. 19:44A-20.26 (P.L.2005,¢c.271,s.2). Additionalinformation on the process is available in Local
Finance Notice 2006-1 (http://www.nj.gov/dca/divisions/dlgs/resources/Ifns_2006.html). Please refer back to these
instructions for the appropriate links, as the Local Finance Notices include links that are no longer operational.

1. Thedisclosure is required forall contracts in excess of $17,500 that are not awarded pursuant to a “fair and open”
process (N.J.S.A. 19:44A-20.7).

2. Due to the potential length of some contractor submissions, the public agency should consider allowing data to be
submitted in electronic form (i.e., spreadsheet, pdffile, etc.). Submissionsmust bekept with the contract documents
or in an appropriate computer file and be available for public access. The form is worded to accept this alternate
submission. The text should be amended if electronic submission will not be allowed.

3. The submission must be received from the contractor and on file at least 10 days prior to award of the contract.
Resolutions of award should reflect that the disclosure has beenreceived andis on file.

4. The contractormust disclose contributions made to candidate and party committees coveringa wide range of public
agencies, includingall public agencies that haveelected officials in the county of the public agency, state legislative
positions, and various state entities. The Division of Local Government Services recommends that contractors be
provided a list of the affected agencies. This will assist contractors in determining the campaign and political
committees ofthe officials and candidates affected by the disclosure.

a. The Division has prepared model disclosure forms for each county. They canbe downloaded from the “County
PCD Forms” link on the Pay-to-Play web site at http:/www.nj.gov/dca/divisions/dlgs/programs/lpcLhtmi#12.
They will be updated from time-to-time as necessary.

b. A public agency usingthese forms should edit them to properly reflect the correctlegislative district(s). As
the forms are county-based, they list all legislative districts in each county. Districts that do not represent
the public agency should be removed from the lists.

c. Some contractors may find it easier to provide a single list thatcovers all contributions, regardless ofthe county.
These submissions are appropriate and should be accepted.

d. The form may beused “as-is”, subjectto edits asdescribed herein.

e. The “Contractor Instructions” sheet is intended to be provided with the form. It is recommended that the
Instructions and the form beprinted onthesame pieceof paper. The form notesthatthe Instructionsare printed
on the back ofthe form; where thatisnot the case, thetext should beedited accordingly.

f. The form isa Worddocumentand canbe edited to meet localneeds, and posted for download on web sites, used
asan e-mail attachment, or provided as a printed document.

5. Itis recommended that the contractor also complete a “Stockholder Disclosure Certification.” This will assist the
localunit in its obligation to ensure that contractor did not make any prohibited contributions to the committees listed
on the Business Entity Disclosure Certification in the 12 months prior to the contract (See Local Finance Notice
2006-7 for additional information on this obligation at
http://www.nj.gov/dca/divisions/dlgs/resources/lfns 2006.html). A sample Certification formis part ofthis package
and theinstruction tocompleteit is included in the Contractor Instructions. NOTE: This sectionis not applicablk to
Boards of Education.



http://www.nj.gov/dca/divisions/dlgs/resources/lfns_2006.html
http://www.nj.gov/dca/divisions/dlgs/programs/lpcl.html#12
http://www.nj.gov/dca/divisions/dlgs/resources/lfns_2006.html

DOC #4, continued

A. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM

Contractor Instructions

Business entities (contractors) receiving contracts from a public agency that are NOT awarded pursuant to a “fair and
open” process(definedatN.J.S.A. 19:44A-20.7) are subjectto theprovisions of P.L.2005,¢.271,s.2 (N.J.S.A. 19:44A-
20.26). Thislaw provides that 10 days priorto the award of such a contract, the contractor shall disclose contributions
to:

any State, county, or municipal committee of a political party
any legislative leadership committee”
any continuing political committee (a.k a., political action committee)
any candidate committee of a candidate for, orholder of, anelective office:
o ofthe public entity awarding the contract
o ofthatcounty in which that public entityis located
o ofanotherpublic entity within that county
o orofalegislative district in which that public entity is located or, when the public entity is a county, of
any legislative district whichincludes all orpart ofthe county

The disclosure must list reportable contributions to any of the committees that exceed $300 per election cycle that were
madeduringthe 12 months priorto award ofthe contract. See N.J.S.A.19:44A-8and 19:44A-16 formore details on
reportable contributions.

NJ.S.A. 19:44A-20.26 itemizes the parties from whom contributions mustbe disclosed when a business entity isnota
natural person. This includes the following:
e individuals with an “interest” ownership or control of more than 10% of the profits or assets of a business entity
or 10% of'the stock in the case ofa business entity that is a corporation for profit
e allprincipals, partners, officers, or directors of the business entity or their spouses
any subsidiaries directly orindirectly controlled by the businessentity
IRS Code Section 527 New Jersey based organizations, directly or indirectly controlled by the business entity
and filingas continuing political committees, (PACs).

When the business entity is a natural person, “a contribution by that person’s spouse or child, residing therewith, shall be
deemed to be a contribution by the business entity.” [N.J.S.A. 19:44A-20.26(b)] The contributor must be listed on the
disclosure.

Any business entity thatfails to comply with the disclosure provisions shallbe subjectto a fine imposed by ELEC in an
amountto bedetermined by the Commission which may be based upon the amount that the business entity failed torepott.

The enclosed list of agencies is provided to assistthe contractor in identifying those public agencies whose elected official
and/or candidate campaign committees are a ffected by the disclosure requirement. It is the contractor’s responsibility to
identify the specific committees to which contributions may have been made and need to be disclosed. The disclosed
information may exceed the minimum requirement.

The enclosed form, a content-consistent facsimile, or an electronic data file containing the required details (along with a
signed cover sheet) may be used as the contractor’s submission and is disclosable to the public under the Open Public
Records Act.

The contractor must also complete the attached Stockholder Disclosure Certification. This will assist the agency in
meetingits obligations underthe law. NOTE: This section does notapply to Board of Education contracts.

" NJS.A. 19:44A-3(s): “The term "legislative leadership committee" means a committee established, authorized to be
established, ordesignated by the President of the Senate, the Minority Leader of the Senate, the Speaker of the General
Assembly orthe Minority Leader of the General Assembly pursuant to section 16 ofP.L.1993,¢.65 (C.19:44A-10.1) for
the purpose of receiving contributions and making expenditures.”



DOC #4, continued

C.271 POLITICAL CONTRIBUTION DISCLOSURE FORM
Required Pursuantto N.J.S.A. 19:44A-20.26

This form or its permitted facsimile must be submitted to the local unit
no later than 10 days prior to the award of the contract.

Part | — Vendor Information

Vendor Name: |
Address: |
City: | | State: | Zip:

The undersigned being authorized to certify, hereby certifies that the submission provided herein represents
compliance with the provisions of N.J.S.A. 19:44A-20.26 and as represented by the Instructions
accompanying this form.

Signature Printed Name Title

Part II - Contribution Disclosure

Disclosure requirement: Pursuant to N.J.S.A. 19:44A-20.26 this disclosure must include all reportable
political contributions (more than $300 per election cycle) over the 12 months prior to submission to
the committees of the government entities listed on the form provided by the local unit.

[] Check here if disclosure is provided in electronic form

Contributor Name Recipient Name Date Dollar Amount

$

[ ] Check here if the information is continued on subsequent page(s)



DOC #4, continued

List of Agencies with Elected Officials Required for Political Contribution Disclosure
N.J.S.A.19:44A-20.26

County Name:
State: Governor, and Legislative Leadership Committees
Legislative District #s:
State Senator and two members of the General Assembly per district.

County:
Freeholders County Clerk Sheriff

{County Executive} Surrogate

Municipalities (Mayor and members of governing body, regardless of title):

USERS SHOULD CREATE THEIR OWN FORM, OR DOWNLOAD

FROM THE PAY TO PLAY SECTION OF THE DLGS WEBSITE A
COUNTY-BASED, CUSTOMIZABLE FORM.




DOC#5

STOCKHOLDER DISCLOSURE CERTIFICATION
Name of Business:

D I certify that the list below contains the names and home addresses of all stockholders

holding 10% or more of the issued and outstanding stock of the undersigned.
OR

I certify that no one stockholder owns 10% or more of the issued and outstanding stock of
the undersigned.

Check the box that represents the type of business organization:

D Partnership Corporation D Sole Proprietorship
DLimited Partnership DLimited Liability Corporation DLimited Liability Partnership

D Subchapter S Corporation

Sign and notarize the form below, and, if necessary, complete the stockholder list below.

Stockholders:
Name: Name:
Home Address: Home Address:
Name: Name:
Home Address: Home Address:
Name: Name:
Home Address: Home Address:
Subscribed and sworn beforeme this ~ dayof .
2__. (Affiant)
(Notary Public)

(Printname & title of affiant)
My Commission expires:
(Corporate Seal)




DOC#6

Certification of Non-Involvement in Prohibited Activities in Iran

Pursuant to N.J.S.A. 52:32-58, Offerors must certify that neither the Offeror, nor any of its parents,
subsidiaries, and/or affiliates (as defined in N.J.S.A. 52:32 — 56(e) (3)), is listed on the Department
of the Treasury’s List of Persons or Entities Engaging in Prohibited Investment Activities in Iran
and that neither is involved in any of the investment activities set forth in N.J.S.A. 52:32 - 56(f).

Offerors wishing to do business in New Jersey through this contract must fill out the Certification of
Non-Involvement in Prohibited Activities in Iran here:
http://www.state.nj.us/humanservices/dfd/info/standard/fdc/disclosure investmentact.pdf.

Offerors should submit the above form completed with their proposal.


http://www.state.nj.us/humanservices/dfd/info/standard/fdc/disclosure_investmentact.pdf

DOC#7

NEW JERSEY BUSINESS REGISTRATION CERTIFICATE
(N.J.S.A. 52:32-44)

Offerors wishing to do business in New Jersey must submit their State Division of Revenue issued
Business Registration Certificate with their proposal here. Failure to do so will disqualify the

Offeror from offering products or services in New Jersey through any resulting contract.

https://www.njportal.com/DOR/BusinessRegistration/



https://www.njportal.com/DOR/BusinessRegistration/

DOC#8
EEOAA EVIDENCE

Equal Employment Opportunity/Affirmative Action

Goods, Professional Services & General Service Projects

EEQO/AA Evidence

Vendors are required to submit evidence of compliance with N.J.S.A. 10:5-31 et seq. and
N.J.A.C.17:27 in order to be considered a responsible vendor.

One of the following must be included with submission:

e Copy of Letter of Federal Approval

e Certificate of Employee Information Report
e Fully Executed Form AA302

e Fully Executed EEO-1 Report

See the guidelines at: http://www.state.nj.us/treasury/contract compliance/pdf/pa.pdf
for further information.

I certify that my bid package includes the required evidence per the above list and
State website.

Name: Title:

Signature: Date:



http://www.state.nj.us/treasury/contract_compliance/pdf/pa.pdf

DOC#9
MCBRIDE-PRINCIPLES
STATE OF NEW JERSEY DEPARTMENT OF THE TREASURY
DIVISION OF PURCHASE AND PROPERTY

33 WEST STATE STREET, P.O. BOX 230
TRENTON, NEW JERSEY 08625-0230

MACBRIDE PRINCIPALS FORM

BID SOLICITATION #: VENDOR/BIDDER:

VENDOR’S/BIDDER’S REQUIREMENT
TO PROVIDE A CERTIFICATION IN COMPLIANCE WITH THE MACBRIDE PRINCIPALS
AND NORTHERN IRELAND ACT OF 1989

Pursuantto Public Law 1995, c. 134, aresponsible Vendor/Bidder selected, after public bidding, by the Director
of the Division of Purchase and Property, pursuant to N.J.S.A. 52:34-12, must complete the certification below
by checkingone of the two options listed below and signing where indicated. If a Vendor/Bidder that would
otherwise be awarded a purchase, contract or agreement does not complete the certification, then the Director
may determine, in accordance with applicable law and rules, that it is in the best interest of the State to award
the purchase, contract or agreement to another Vendor/Bidder that has completed the certification and has
submitted a bid within five (5) percent of the most advantageous bid. If the Director finds contractors to be in
violation of the principals that are the subject of this law, he/she shall take such action as may be appropriate
and provided by law, rule or contract, including but not limited to, imposing sanctions, seeking compliance,
recovering damages, declaring the party in default and seeking debarment or suspension of the party.

I, the undersigned, on behalf the Vendor/Bidder, certify pursuantto N.J.S.A. 52:34-12.2 that:

CHECK THE APPROPRIATE BOX
The Vendor/Bidder has no business operations in Northern Ireland; or

OR

The Vendor/Bidder will take lawful steps in good faith to conduct any business operations it has in Northern Ireland
|:| in accordance with the MacBride principals of nondiscrimination in employment as set forth in section 2 of P.L. 1987,

c. 177 (N.J.S.A. 52:18A-89.5) and in conformance with the United Kingdom’s Fair Employment (Northern Ireland)

Act of 1989, and permit independent monitoring of its compliance with those principals.

CERTIFICATION

I, the undersigned, certify that I am authorized to execute this certification on behalf of the Vendor/Bidder, that the foregoing
information and any attachments hereto, to the best of my knowledge are true and complete. I acknowledge that the State
of New Jersey is relying on the information contained herein, and that the Vendor/Bidder is under a continuing obligation
from the date of this certification through the completion of any contract(s) with the State to notify the State in writing of
any changes to the information contained herein; that I am aware that it is a criminal offense to make a false statement or
misrepresentation in this certification. If 1 do so, I will be subject to criminal prosecution under the law, and it will constitute
a material breach of my agreement(s) with the State, permitting the State to declare any contract(s) resulting from this
certification to be void and unenforceable.

DocuSigned by:

(_éwm(la ()vo(/)w{w 2/24/2022

~——2AEBA79FBBDB4AO...
Signature Date

Gabriella Holguin/ Contracts Admin. Supervisor
Print Name and Title




OMNIA PARTNERS EXHIBITS
EXHIBIT A - NATIONAL COOPERATIVE CONTRACT OBJECTIVES

1.0

Scope of National Cooperative Contract

Capitalized terms not otherwise defined herein shall have the meanings given to them in the Master
Agreement or in the Administration Agreement between Supplier and OMNIA Partners.

1.1

1.2

Requirement

The University of California (hereinafter defined and referred to as “Principal Procurement
Agency”), on behalf of itself and the National Intergovernmental Purchasing Alliance Company, a
Delaware corporation d/b/a OMNIA Partners, Public Sector (“OMNIA Partners”), is requesting
proposals for Microscopes, Related Accessories and Services. The intent of this Request for
Proposal is any contract between Principal Procurement Agency and Supplier resulting from this
Request for Proposal (“Master Agreement”) be made available to other public agencies nationally,
including state and local governmental entities, public and private primary, secondary and higher
education entities, non-profit entities, and agencies for the public benefit (“Public Agencies”),
through OMNIA Partners’ cooperative purchasing program. The Principal Procurement Agency
has executed a Principal Procurement Agency Certificate with OMNIA Partners, an example of
which is included as Exhibit D, and has agreed to pursue the Master Agreement. Use of the Master
Agreement by any Public Agency is preceded by their registration with OMNIA Partners as a
Participating Public Agency in OMNIA Partners’ cooperative purchasing program. Registration
with OMNIA Partners as a Participating Public Agency is accomplished by Public Agencies
entering into a Master Intergovernmental Cooperative Purchasing Agreement, an example of which
is attached as Exhibit C, and by using the Master Agreement, any such Participating Public Agency
agrees that it is registered with OMNIA Partners, whether pursuant to the terms of the Master
Intergovernmental Purchasing Cooperative Agreement or as otherwise agreed to. The terms and
pricing established in the resulting Master Agreement between the Supplier and the Principal
Procurement Agency will be the same as that available to Participating Public Agencies through
OMNIA Partners.

All transactions, purchase orders, invoices, payments etc., will occur directly between the Supplier
and each Participating Public Agency individually, and neither OMNIA Partners, any Principal
Procurement Agency nor any Participating Public Agency, including their respective agents,
directors, employees or representatives, shall be liable to Supplier for any acts, liabilities, damages,
etc., incurred by any other Participating Public Agency. Supplier is responsible for knowing the tax
laws in each state.

This Exhibit A defines the expectations for qualifying Suppliers based on OMNIA Partners’
requirements to market the resulting Master Agreement nationally to Public Agencies. Each section
in this Exhibit A refers to the capabilities, requirements, obligations, and prohibitions of competing
Suppliers on a national level in order to serve Participating Public Agencies through OMNIA
Partners.

These requirements are incorporated into and are considered an integral part of this RFP. OMNIA
Partners reserves the right to determine whether or not to make the Master Agreement awarded by
the Principal Procurement Agency available to Participating Public Agencies, in its sole and
absolute discretion, and any party submitting a response to this RFP acknowledges that any award
by the Principal Procurement Agency does not obligate OMNIA Partners to make the Master
Agreement available to Participating Procurement Agencies.

Marketing, Sales and Administrative Support
During the term of the Master Agreement OMNIA Partners intends to provide marketing, sales,

partnership development and administrative support for Supplier pursuant to this section that
directly promotes the Supplier’s products and services to Participating Public Agencies through

Version February 1, 2021



OMNIA PARTNERS EXHIBITS
EXHIBIT A - NATIONAL COOPERATIVE CONTRACT OBJECTIVES

multiple channels, each designed to promote specific products and services to Public Agencies on a
national basis.

OMNIA Partners will assign the Supplier a Director of Partner Development who will serve as the
main point of contact for the Supplier and will be responsible for managing the overall relationship
between the Supplier and OMNIA Partners. The Director of Partner Development will work with
the Supplier to develop a comprehensive strategy to promote the Master Agreement and will connect
the Supplier with appropriate stakeholders within OMNIA Partners including, Sales, Marketing,
Contracting, Training, and Operations & Support.

The OMNIA Partners marketing team will work in conjunction with Supplier to promote the Master
Agreement to both existing Participating Public Agencies and prospective Public Agencies through
channels that may include:

A. Marketing collateral (print, electronic, email, presentations)

B. Website

C. Trade shows/conferences/meetings

D. Advertising

E. Social Media

The OMNIA Partners sales teams will work in conjunction with Supplier to promote the Master
Agreement to both existing Participating Public Agencies and prospective Public Agencies through
initiatives that may include:

A. Individual sales calls

Joint sales calls

Communications/customer service

Training sessions for Public Agency teams

m o 0w

Training sessions for Supplier teams

The OMNIA Partners contracting teams will work in conjunction with Supplier to promote the
Master Agreement to both existing Participating Public Agencies and prospective Public Agencies
through:

A. Serving as the subject matter expert for questions regarding joint powers authority and state
statutes and regulations for cooperative purchasing

Training sessions for Public Agency teams

Training sessions for Supplier teams

Regular business reviews to monitor program success

m o 0w

General contract administration

Suppliers are required to pay an Administrative Fee of three percent (3%) of the greater of the
Contract Sales under the Master Agreement and Guaranteed Contract Sales under this Request for
Proposal. Supplier will be required to execute the OMNIA Partners Administration Agreement
(Exhibit B).

Version February 1, 2021



OMNIA PARTNERS EXHIBITS
EXHIBIT A - NATIONAL COOPERATIVE CONTRACT OBJECTIVES

1.3 Estimated Volume

The dollar volume purchased under the Master Agreement is estimated to be approximately $50
million annually. While no minimum volume is guaranteed to Supplier, the estimated annual
volume is projected based on the current annual volumes among the Principal Procurement Agency,
other Participating Public Agencies that are anticipated to utilize the resulting Master Agreement to
be made available to them through OMNIA Partners, and volume growth into other Public Agencies
through a coordinated marketing approach between Supplier and OMNIA Partners.

1.4 Award Basis

The basis of any contract award resulting from this RFP made by Principal Procurement Agency
will, at OMNIA Partners’ option, be the basis of award on a national level through OMNIA Partners.
If multiple Suppliers are awarded by Principal Procurement Agency under the Master Agreement,
those same Suppliers will be required to extend the Master Agreement to Participating Public
Agencies through OMNIA Partners. Utilization of the Master Agreement by Participating Public
Agencies will be at the discretion of the individual Participating Public Agency. Certain terms of
the Master Agreement specifically applicable to the Principal Procurement Agency (e.g., governing
law) are subject to modification for each Participating Public Agency as Supplier and such
Participating Public Agency may agree without being in conflict with the Master Agreement as a
condition of the Participating Agency’s purchase and not a modification of the Master Agreement
applicable to all Participating Agencies. Participating Agencies may request to enter into a separate
supplemental agreement to further define the level of service requirements over and above the
minimum defined in the Master Agreement (e.g., governing law, invoice requirements, order
requirements, specialized delivery, diversity requirements such as minority and woman owned
businesses, historically underutilized business, etc.) (“Supplemental Agreement”). It shall be the
responsibility of the Supplier to comply, when applicable, with the prevailing wage legislation in
effect in the jurisdiction of the Participating Agency. It shall further be the responsibility of the
Supplier to monitor the prevailing wage rates as established by the appropriate department of labor
for any increase in rates during the term of the Master Agreement and adjust wage rates accordingly.
In instances where supplemental terms and conditions create additional risk and cost for Supplier,
Supplier and Participating Public Agency may negotiate additional pricing above and beyond the
stated contract not-to-exceed pricing so long as the added price is commensurate with the additional
cost incurred by the Supplier. Any supplemental agreement developed as a result of the Master
Agreement is exclusively between the Participating Agency and the Supplier (Contract Sales are
reported to OMNIA Partners).

All signed Supplemental Agreements and purchase orders issued and accepted by the Supplier may
survive expiration or termination of the Master Agreement. Participating Agencies’ purchase orders
may exceed the term of the Master Agreement if the purchase order is issued prior to the expiration
of the Master Agreement. Supplier is responsible for reporting all sales and paying the applicable
Administrative Fee for sales that use the Master Agreement as the basis for the purchase order, even
though Master Agreement may have expired.

1.5 Objectives of Cooperative Program

This RFP is intended to achieve the following objectives regarding availability through OMNIA
Partners’ cooperative program:

A. Provide a comprehensive competitively solicited and awarded national agreement offering the
Products covered by this solicitation to Participating Public Agencies;

B. Establish the Master Agreement as the Supplier’s primary go to market strategy to Public
Agencies nationwide;
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C. Achieve cost savings for Supplier and Public Agencies through a single solicitation process that
will reduce the Supplier’s need to respond to multiple solicitations and Public Agencies need
to conduct their own solicitation process;

D. Combine the aggregate purchasing volumes of Participating Public Agencies to achieve cost
effective pricing.

REPRESENTATIONS AND COVENANTS

As a condition to Supplier entering into the Master Agreement, which would be available to all Public
Agencies, Supplier must make certain representations, warranties and covenants to both the Principal
Procurement Agency and OMNIA Partners designed to ensure the success of the Master Agreement for all
Participating Public Agencies as well as the Supplier.

2.1

2.2

2.3

Corporate Commitment

Supplier commits that (1) the Master Agreement has received all necessary corporate authorizations
and support of the Supplier’s executive management, (2) the Master Agreement is within Supplier's
primary-"go to market” strategy for Public Agencies, (3) the Master Agreement will be promoted to
all Public Agencies, including any existing customers, and Supplier will transition existing
customers, upon their request, to the Master Agreement, and (4) that the Supplier has read and agrees
to the terms and conditions of the Administration Agreement negotiated with OMNIA Partners and
will execute such agreement concurrent with and as a condition of its execution of the Master
Agreement with the Principal Procurement Agency. Supplier will identify an executive corporate
sponsor and a separate national account manager within the RFP response that will be responsible
for the overall management of the Master Agreement.

Pricing Commitment

Supplier commits the not-to-exceed pricing provided under the Master Agreement pricing is its
lowest available (net to buyer) to Public Agencies nationwide and further commits that if a
Participating Public Agency is eligible for lower pricing through a national, state, regional or local
or cooperative contract, the Supplier will match such lower pricing to that Participating Public
Agency under the Master Agreement.

Sales Commitment

Supplier commits to using reasonable commercial activities toageressively market the Master
Agreement-as-itsgo-to-marketstrategy in this defined sector and that its sales force will be trained,
engaged and committed to offering the Master Agreement to Public Agencies through OMNIA
Partners nationwide. Supplier commits that all Master Agreement sales will be accurately and timely
reported to OMNIA Partners in accordance with the OMNIA Partners Administration Agreement.
Supplier also commits its sales force will be compensated, including sales incentives, for sales to
Public Agencies under the Master Agreement in a consistent or better manner compared to sales to
Public Agencies if the Supplier were not awarded the Master Agreement.
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CCC 04/2017
CERTIFICATION

I, the official named below, CERTIFY UNDER PENALTY OF PERJURY that | am duly
authorized to legally bind the prospective Contractor to the clause(s) listed below. This
certification is made under the laws of the State of California.

Contractor/Bidder Firm Name (Printed) Federal ID Number

Franklin Young International, Inc. 26-3753595

T

Printed Name and Title of Person Signing

I GRP
Date Executed Executed in the County of
2.3.2022 San Bernardino

CONTRACTOR CERTIFICATION CLAUSES

1. STATEMENT OF COMPLIANCE: Contractor has, unless exempted, complied with
the nondiscrimination program requirements. (Gov. Code 812990 (a-f) and CCR, Title 2,
Section 11102) (Not applicable to public entities.)

2. DRUG-FREE WORKPLACE REQUIREMENTS: Contractor will comply with the
requirements of the Drug-Free Workplace Act of 1990 and will provide a drug-free
workplace by taking the following actions:

a. 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.

b. Establish a Drug-Free Awareness Program to inform employees about:

1) the dangers of drug abuse in the workplace;

2) the person's or organization's policy of maintaining a drug-free workplace;

3) any available counseling, rehabilitation and employee assistance programs; and,
4) penalties that may be imposed upon employees for drug abuse violations.

c. Every employee who works on the proposed Agreement will:

1) receive a copy of the company's drug-free workplace policy statement; and,
2) agree to abide by the terms of the company's statement as a condition of employment
on the Agreement.

Failure to comply with these requirements may result in suspension of payments under
the Agreement or termination of the Agreement or both and Contractor may be ineligible
for award of any future State agreements if the department determines that any of the
following has occurred: the Contractor has made false certification, or violated the




certification by failing to carry out the requirements as noted above. (Gov. Code 88350 et
seq.)

3. NATIONAL LABOR RELATIONS BOARD CERTIFICATION: Contractor certifies
that no more than one (1) final unappealable finding of contempt of court by a Federal
court has been issued against Contractor within the immediately preceding two-year
period because of Contractor's failure to comply with an order of a Federal court, which
orders Contractor to comply with an order of the National Labor Relations Board. (Pub.
Contract Code 810296) (Not applicable to public entities.)

4. CONTRACTS FOR LEGAL SERVICES $50,000 OR MORE- PRO BONO
REQUIREMENT: Contractor hereby certifies that Contractor will comply with the
requirements of Section 6072 of the Business and Professions Code, effective January 1,
2003.

Contractor agrees to make a good faith effort to provide a minimum number of hours of
pro bono legal services during each year of the contract equal to the lessor of 30
multiplied by the number of full time attorneys in the firm’s offices in the State, with the
number of hours prorated on an actual day basis for any contract period of less than a full
year or 10% of its contract with the State.

Failure to make a good faith effort may be cause for non-renewal of a state contract for
legal services, and may be taken into account when determining the award of future
contracts with the State for legal services.

5. EXPATRIATE CORPORATIONS: Contractor hereby declares that it is not an
expatriate corporation or subsidiary of an expatriate corporation within the meaning of
Public Contract Code Section 10286 and 10286.1, and is eligible to contract with the
State of California.

6. SWEATFREE CODE OF CONDUCT:

a. All Contractors contracting for the procurement or laundering of apparel, garments or
corresponding accessories, or the procurement of equipment, materials, or supplies, other
than procurement related to a public works contract, declare under penalty of perjury that
no apparel, garments or corresponding accessories, equipment, materials, or supplies
furnished to the state pursuant to the contract have been laundered or produced in whole
or in part by sweatshop labor, forced labor, convict labor, indentured labor under penal
sanction, abusive forms of child labor or exploitation of children in sweatshop labor, or
with the benefit of sweatshop labor, forced labor, convict labor, indentured labor under
penal sanction, abusive forms of child labor or exploitation of children in sweatshop
labor. The contractor further declares under penalty of perjury that they adhere to the
Sweatfree Code of Conduct as set forth on the California Department of Industrial
Relations website located at www.dir.ca.gov, and Public Contract Code Section 6108.

b. The contractor agrees to cooperate fully in providing reasonable access to the
contractor’s records, documents, agents or employees, or premises if reasonably required
by authorized officials of the contracting agency, the Department of Industrial Relations,



or the Department of Justice to determine the contractor’s compliance with the
requirements under paragraph (a).

7. DOMESTIC PARTNERS: For contracts of $100,000 or more, Contractor certifies
that Contractor is in compliance with Public Contract Code section 10295.3.

8. GENDER IDENTITY: For contracts of $100,000 or more, Contractor certifies that
Contractor is in compliance with Public Contract Code section 10295.35.

DOING BUSINESS WITH THE STATE OF CALIFORNIA

The following laws apply to persons or entities doing business with the State of
California.

1. CONFLICT OF INTEREST: Contractor needs to be aware of the following provisions
regarding current or former state employees. If Contractor has any questions on the
status of any person rendering services or involved with the Agreement, the awarding
agency must be contacted immediately for clarification.

Current State Employees (Pub. Contract Code 810410):

1). No officer or employee shall engage in any employment, activity or enterprise from
which the officer or employee receives compensation or has a financial interest and
which is sponsored or funded by any state agency, unless the employment, activity or
enterprise is required as a condition of regular state employment.

2). No officer or employee shall contract on his or her own behalf as an independent
contractor with any state agency to provide goods or services.

Former State Employees (Pub. Contract Code §10411):

1). For the two-year period from the date he or she left state employment, no former state
officer or employee may enter into a contract in which he or she engaged in any of the
negotiations, transactions, planning, arrangements or any part of the decision-making
process relevant to the contract while employed in any capacity by any state agency.

2). For the twelve-month period from the date he or she left state employment, no former
state officer or employee may enter into a contract with any state agency if he or she was
employed by that state agency in a policy-making position in the same general subject
area as the proposed contract within the 12-month period prior to his or her leaving state
service.

If Contractor violates any provisions of above paragraphs, such action by Contractor shall
render this Agreement void. (Pub. Contract Code §10420)

Members of boards and commissions are exempt from this section if they do not receive
payment other than payment of each meeting of the board or commission, payment for
preparatory time and payment for per diem. (Pub. Contract Code §10430 (e))



2. LABOR CODE/WORKERS' COMPENSATION: Contractor needs to be aware of the
provisions which require every employer to be insured against liability for Worker's
Compensation or to undertake self-insurance in accordance with the provisions, and
Contractor affirms to comply with such provisions before commencing the performance
of the work of this Agreement. (Labor Code Section 3700)

3. AMERICANS WITH DISABILITIES ACT: Contractor assures the State that it
complies with the Americans with Disabilities Act (ADA) of 1990, which prohibits
discrimination on the basis of disability, as well as all applicable regulations and
guidelines issued pursuant to the ADA. (42 U.S.C. 12101 et seq.)

4. CONTRACTOR NAME CHANGE: An amendment is required to change the
Contractor's name as listed on this Agreement. Upon receipt of legal documentation of
the name change the State will process the amendment. Payment of invoices presented
with a new name cannot be paid prior to approval of said amendment.

5. CORPORATE QUALIFICATIONS TO DO BUSINESS IN CALIFORNIA:

a. When agreements are to be performed in the state by corporations, the contracting
agencies will be verifying that the contractor is currently qualified to do business in
California in order to ensure that all obligations due to the state are fulfilled.

b. "Doing business" is defined in R&TC Section 23101 as actively engaging in any
transaction for the purpose of financial or pecuniary gain or profit. Although there are
some statutory exceptions to taxation, rarely will a corporate contractor performing
within the state not be subject to the franchise tax.

c. Both domestic and foreign corporations (those incorporated outside of California) must
be in good standing in order to be qualified to do business in California. Agencies will
determine whether a corporation is in good standing by calling the Office of the Secretary
of State.

6. RESOLUTION: A county, city, district, or other local public body must provide the
State with a copy of a resolution, order, motion, or ordinance of the local governing body
which by law has authority to enter into an agreement, authorizing execution of the
agreement.

7. AIR OR WATER POLLUTION VIOLATION: Under the State laws, the Contractor
shall not be: (1) in violation of any order or resolution not subject to review promulgated
by the State Air Resources Board or an air pollution control district; (2) subject to cease
and desist order not subject to review issued pursuant to Section 13301 of the Water
Code for violation of waste discharge requirements or discharge prohibitions; or (3)
finally determined to be in violation of provisions of federal law relating to air or water
pollution.

8. PAYEE DATA RECORD FORM STD. 204: This form must be completed by all
contractors that are not another state agency or other governmental entity.




LIMITED WARRANTY

Olympus America Inc. Scientific Solutions Group ("Olympus") warrants that the enclosed Olympus®
microscope(s) and related Olympus® accessories (individually a "Product” and collectively the
"Products™) will be free from defects in materials and workmanship under normal use and service for a
period, beginning from the date of shipment, of (a) five (5) years for mechanical or optical defects and (b)
one (1) year for electrical, electronic, or wear-related components. Notwithstanding the foregoing, see
Annex A for certain Product warranty periods and terms which differ from the foregoing standard limited
warranty periods. If any Product proves to be defective within the relevant warranty periods (as set forth
above and on Annex A), the customer must contact Olympus, following the procedure set forth below
(see "WHAT TO DO WHEN SERVICE IS NEEDED"). Olympus, at its sole discretion, will repair,
replace, or adjust the defective Product, provided that Olympus’s investigation and factory inspection
disclose that (i) such defect developed under normal and proper use and (ii) the Product is covered under
this limited warranty. Repair, replacement, or adjustment of defective Products shall be Olympus's sole
obligation and the customer's sole remedy hereunder. The customer is liable and shall pay for shipment
of the Products to Olympus. Olympus shall not be obligated to perform preventive maintenance,
installation, deinstallation, relocation, table rigging, or maintenance. Olympus reserves the right to (i) use
reconditioned, refurbished, and/or serviceable used parts (that meet Olympus's quality assurance
standards) for repairs and (ii) make any internal or external design and/or feature changes on or to its
products without any liability to incorporate such changes on or to the Products.

WHAT IS NOT COVERED BY THIS LIMITED WARRANTY
Excluded from this limited warranty and not warranted by Olympus in any fashion, either express,
implied, or by statute, are:

@ products not purchased from Olympus or an Olympus authorized distributor and/or
manufactured by Olympus and/or not bearing the "OLYMPUS" brand label (the warranty
coverage for products of other manufacturers, which may be distributed by Olympus, is
the responsibility of the manufacturers of such products in accordance with the terms and
duration of such manufacturers' warranties);

(b) any Product which has been disassembled, repaired, tampered with, altered, changed, or
modified by persons other than Olympus's own authorized service personnel unless repair
by others is made with the written consent of Olympus;

(©) defects or damage to the Products resulting from wear, tear, misuse, negligence, sand,
liquids, impact, improper storage, non-performance of scheduled operator and
maintenance items, or use of non-Olympus brand accessories, consumables, or supplies;

(d) software programs and upgrade of software programs (Olympus is not responsible for
damage to or loss of any programs or data. Olympus is not responsible for the restoration
or reinstallation of any programs or data other than originally installed software at the
time of the Product manufactured, or, if such software is not available, its equivalent.);
and

(e) supplies and consumables.

EXCEPT FOR THE LIMITED WARRANTY SET FORTH ABOVE, OLYMPUS MAKES NO AND
DISCLAIMS ALL OTHER REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS OR
IMPLIED, CONCERNING THE PRODUCTS INCLUDING BUT NOT LIMITED TO ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR
CONCERNING ANY PATENTS OR TECHNOLOGY USED OR INCLUDED THEREIN. IF ANY
IMPLIED WARRANTIES APPLY AS A MATTER OF LAW, THEY ARE LIMITED IN DURATION
TO THE LENGTH OF THIS LIMITED WARRANTY. ALL GUARANTIES, WARRANTIES,
CONDITIONS, AND REPRESENTATIONS WHATSOEVER, EITHER EXPRESS OR IMPLIED,
WHETHER ARISING UNDER ANY STATUTE, LAW, COMMERCIAL USAGE OR OTHERWISE,
ARE HEREBY EXPRESSLY EXCLUDED. SOME STATES MAY NOT RECOGNIZE A



DISCLAIMER OR LIMITATION OF WARRANTIES AND/OR LIMITATION OF LIABILITY SO
THE ABOVE DISCLAIMER MAY NOT APPLY. THE CUSTOMER MAY ALSO HAVE
DIFFERENT AND/OR ADDITIONAL RIGHTS AND REMEDIES THAT VARY FROM STATE TO
STATE.

THE CUSTOMER ACKNOWLEDGES AND AGREES THAT OLYMPUS SHALL NOT BE
RESPONSIBLE FOR ANY DAMAGES THAT THE CUSTOMER MAY INCUR FROM DELAYED
SHIPMENT, PRODUCT FAILURE, PRODUCT DESIGN, SELECTION, OR PRODUCTION OR
FROM ANY OTHER CAUSE, WHETHER LIABILITY IS ASSERTED IN CONTRACT, TORT
(INCLUDING NEGLIGENCE AND STRICT PRODUCT LIABILITY) OR OTHERWISE. IN NO
EVENT SHALL OLYMPUS BE LIABLE FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL,
OR SPECIAL DAMAGES OF ANY KIND (INCLUDING WITHOUT LIMITATION LOSS OF
PROFITS OR LOSS OF USE), WHETHER OR NOT OLYMPUS SHALL BE OR SHOULD BE
AWARE OF THE POSSIBILITY OF SUCH POTENTIAL LOSS OR DAMAGE.

Representations and warranties made by any person, including but not limited to distributors and
representatives of Olympus, which are inconsistent or in conflict with the terms of this limited warranty,
shall not be binding upon Olympus unless reduced to writing and approved by an expressly authorized
officer of Olympus.

This limited warranty is the complete and exclusive statement of warranty which Olympus agrees to
provide with respect to the Products and it shall supersede all prior and contemporaneous oral or written
agreements, understandings, proposals, and communications pertaining to the subject matter hereof.

WHO IS COVERED BY THIS LIMITED WARRANTY
This limited warranty is exclusively for the benefit of the original customer and cannot be transferred or
assigned.

WHAT TO DO WHEN SERVICE IS NEEDED

Unless otherwise directed by Olympus, Customer shall contact Olympus Technical Assistance Center
(TAC) within 30 days of receipt for Original Warranty claims or Out of Box failures:
1-877-225-8380: Option 1

TAC@olympus-ossa.com.

SERVICE LOANERS

Olympus maintains a pool of Products that may be loaned (“Loaners™), at Olympus’ sole discretion, and
subject to the availability thereof, to Customers while their Products are being repaired pursuant to this
Warranty.

INTERNATIONAL WARRANTY SERVICE
International warranty service is NOT available under this warranty.

IF YOU HAVE QUESTIONS OR NEED HELP
If you have any questions or comments regarding (a) the use or performance of your Products, or (b) your
nearest authorized Olympus Distributor, or (c) service performed in the United States which has not been
resolved to your satisfaction; write directly to:
Olympus America Inc.
3500 Corporate Parkway
Center Valley, PA 18034
Attention: Director of Microscopy Operations
1-877-225-8380 ¢« www.olympusamerica.com
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ANNEX A

Systems with an original warranty limited to (a) one (1) year for mechanical or optical defects and (b) one

(1) year for electrical, electronic or wear-related components include:
« = OLYMPUS Fluoview and MPE

OLYMPUS VS100 Series

CellTIRF

CellVVoyager 1000

CellFRA

Cell Counter R1

SD-OSR

LV200

Viva View

AL Series

CIX Series

LEXT

DSU

ZDC

SSU

DSX-UFSSU
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period, beginning from the date of shipment, of (a) five (5) years for mechanical or optical defects and (b)
one (1) year for electrical, electronic, or wear-related components. Notwithstanding the foregoing, see
Annex A for certain Product warranty periods and terms which differ from the foregoing standard limited
warranty periods. If any Product proves to be defective within the relevant warranty periods (as set forth
above and on Annex A), the customer must contact Olympus, following the procedure set forth below
(see "WHAT TO DO WHEN SERVICE IS NEEDED"). Olympus, at its sole discretion, will repair,
replace, or adjust the defective Product, provided that Olympus’s investigation and factory inspection
disclose that (i) such defect developed under normal and proper use and (ii) the Product is covered under
this limited warranty. Repair, replacement, or adjustment of defective Products shall be Olympus's sole
obligation and the customer's sole remedy hereunder. The customer is liable and shall pay for shipment
of the Products to Olympus. Olympus shall not be obligated to perform preventive maintenance,
installation, deinstallation, relocation, table rigging, or maintenance. Olympus reserves the right to (i) use
reconditioned, refurbished, and/or serviceable used parts (that meet Olympus's quality assurance
standards) for repairs and (ii) make any internal or external design and/or feature changes on or to its
products without any liability to incorporate such changes on or to the Products.

WHAT IS NOT COVERED BY THIS LIMITED WARRANTY
Excluded from this limited warranty and not warranted by Olympus in any fashion, either express,
implied, or by statute, are:

@ products not purchased from Olympus or an Olympus authorized distributor and/or
manufactured by Olympus and/or not bearing the "OLYMPUS" brand label (the warranty
coverage for products of other manufacturers, which may be distributed by Olympus, is
the responsibility of the manufacturers of such products in accordance with the terms and
duration of such manufacturers' warranties);

(b) any Product which has been disassembled, repaired, tampered with, altered, changed, or
modified by persons other than Olympus's own authorized service personnel unless repair
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(©) defects or damage to the Products resulting from wear, tear, misuse, negligence, sand,
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LIMITED WARRANTY

Olympus America Inc. Scientific Solutions Group ("Olympus") warrants that the enclosed Olympus®
microscope(s) and related Olympus® accessories (individually a "Product” and collectively the
"Products™) will be free from defects in materials and workmanship under normal use and service for a
period, beginning from the date of shipment, of (a) five (5) years for mechanical or optical defects and (b)
one (1) year for electrical, electronic, or wear-related components. Notwithstanding the foregoing, see
Annex A for certain Product warranty periods and terms which differ from the foregoing standard limited
warranty periods. If any Product proves to be defective within the relevant warranty periods (as set forth
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replace, or adjust the defective Product, provided that Olympus’s investigation and factory inspection
disclose that (i) such defect developed under normal and proper use and (ii) the Product is covered under
this limited warranty. Repair, replacement, or adjustment of defective Products shall be Olympus's sole
obligation and the customer's sole remedy hereunder. The customer is liable and shall pay for shipment
of the Products to Olympus. Olympus shall not be obligated to perform preventive maintenance,
installation, deinstallation, relocation, table rigging, or maintenance. Olympus reserves the right to (i) use
reconditioned, refurbished, and/or serviceable used parts (that meet Olympus's quality assurance
standards) for repairs and (ii) make any internal or external design and/or feature changes on or to its
products without any liability to incorporate such changes on or to the Products.
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coverage for products of other manufacturers, which may be distributed by Olympus, is
the responsibility of the manufacturers of such products in accordance with the terms and
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(d) software programs and upgrade of software programs (Olympus is not responsible for
damage to or loss of any programs or data. Olympus is not responsible for the restoration
or reinstallation of any programs or data other than originally installed software at the
time of the Product manufactured, or, if such software is not available, its equivalent.);
and

(e) supplies and consumables.

EXCEPT FOR THE LIMITED WARRANTY SET FORTH ABOVE, OLYMPUS MAKES NO AND
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WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR
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TO THE LENGTH OF THIS LIMITED WARRANTY. ALL GUARANTIES, WARRANTIES,
CONDITIONS, AND REPRESENTATIONS WHATSOEVER, EITHER EXPRESS OR IMPLIED,
WHETHER ARISING UNDER ANY STATUTE, LAW, COMMERCIAL USAGE OR OTHERWISE,
ARE HEREBY EXPRESSLY EXCLUDED. SOME STATES MAY NOT RECOGNIZE A



DISCLAIMER OR LIMITATION OF WARRANTIES AND/OR LIMITATION OF LIABILITY SO
THE ABOVE DISCLAIMER MAY NOT APPLY. THE CUSTOMER MAY ALSO HAVE
DIFFERENT AND/OR ADDITIONAL RIGHTS AND REMEDIES THAT VARY FROM STATE TO
STATE.

THE CUSTOMER ACKNOWLEDGES AND AGREES THAT OLYMPUS SHALL NOT BE
RESPONSIBLE FOR ANY DAMAGES THAT THE CUSTOMER MAY INCUR FROM DELAYED
SHIPMENT, PRODUCT FAILURE, PRODUCT DESIGN, SELECTION, OR PRODUCTION OR
FROM ANY OTHER CAUSE, WHETHER LIABILITY IS ASSERTED IN CONTRACT, TORT
(INCLUDING NEGLIGENCE AND STRICT PRODUCT LIABILITY) OR OTHERWISE. IN NO
EVENT SHALL OLYMPUS BE LIABLE FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL,
OR SPECIAL DAMAGES OF ANY KIND (INCLUDING WITHOUT LIMITATION LOSS OF
PROFITS OR LOSS OF USE), WHETHER OR NOT OLYMPUS SHALL BE OR SHOULD BE
AWARE OF THE POSSIBILITY OF SUCH POTENTIAL LOSS OR DAMAGE.

Representations and warranties made by any person, including but not limited to distributors and
representatives of Olympus, which are inconsistent or in conflict with the terms of this limited warranty,
shall not be binding upon Olympus unless reduced to writing and approved by an expressly authorized
officer of Olympus.

This limited warranty is the complete and exclusive statement of warranty which Olympus agrees to
provide with respect to the Products and it shall supersede all prior and contemporaneous oral or written
agreements, understandings, proposals, and communications pertaining to the subject matter hereof.

WHO IS COVERED BY THIS LIMITED WARRANTY
This limited warranty is exclusively for the benefit of the original customer and cannot be transferred or
assigned.

WHAT TO DO WHEN SERVICE IS NEEDED

Unless otherwise directed by Olympus, Customer shall contact Olympus Technical Assistance Center
(TAC) within 30 days of receipt for Original Warranty claims or Out of Box failures:
1-877-225-8380: Option 1

TAC@olympus-ossa.com.

SERVICE LOANERS

Olympus maintains a pool of Products that may be loaned (“Loaners™), at Olympus’ sole discretion, and
subject to the availability thereof, to Customers while their Products are being repaired pursuant to this
Warranty.

INTERNATIONAL WARRANTY SERVICE
International warranty service is NOT available under this warranty.

IF YOU HAVE QUESTIONS OR NEED HELP
If you have any questions or comments regarding (a) the use or performance of your Products, or (b) your
nearest authorized Olympus Distributor, or (c) service performed in the United States which has not been
resolved to your satisfaction; write directly to:
Olympus America Inc.
3500 Corporate Parkway
Center Valley, PA 18034
Attention: Director of Microscopy Operations
1-877-225-8380 ¢« www.olympusamerica.com


mailto:TAC@olympus-ossa.com

ANNEX A

Systems with an original warranty limited to (a) one (1) year for mechanical or optical defects and (b) one

(1) year for electrical, electronic or wear-related components include:
« = OLYMPUS Fluoview and MPE

OLYMPUS VS100 Series

CellTIRF

CellVVoyager 1000

CellFRA

Cell Counter R1

SD-OSR

LV200

Viva View

AL Series

CIX Series

LEXT

DSU

ZDC

SSU

DSX-UFSSU



OLYMPUS

Dear Valued Customer / Partner,

Olympus announced in 2021 its plans to reorganize its Scientific Solutions Division into a stand-alone
company named Evident, effective April 1, 2022. For an interim period after that date, in the United States
our legal name will be Olympus Scientific Solutions Americas Corp. “Doing Business As” (DBA)

Evident Scientific.

To support the above-mentioned name change, we ask that you take the following actions:
1) Ensure all purchase orders beginning April 1, 2022, are made out to Olympus Scientific Solutions
Americas Corp. (OSSA) DBA Evident Scientific.
2) Update your supplier database for Nondestructive Testing Equipment (NDT), Remote Visual
Inspection Equipment (RVI), Analytical instruments (ANI), and Industrial & Life Science Microscopy

equipment. This does not apply to Olympus medical products.

Our updated information is as follows:

NEW Business Name & Address: Former Business Name & Address:
EVIDENT SCIENTIFIC Olympus America Inc.

48 Woerd Ave. 48 Woerd Ave.

Waltham MA 02453 Waltham MA 02453

NEW Payment Remit-to Name & Address: Former Payment Remit-to Name & Address:
Olympus Scientific Solutions Americas Corp. Olympus America Inc.

DBA EVIDENT SCIENTIFIC Dept 3595

48 Woerd Ave. P.O. Box 123595

Waltham, MA 02453 Dallas TX 75312-3595

NEW Bank Information:



Our customer service team, contactinformation, and your sales representative will remain the same. Should

you have any questions please contact our Contracts Department at ssg.contracts@olympus.com

We appreciate your business and thank you for your support and understanding as we work through this

transition together.

Sincerely,

Bt/ a%w

/
Arnold Huang /
/

v

President

Scientific Solutions Group

EVIDENT SCIENTIFIC
48 WOERD AVENUE, WALTHAM, MA 02453
TELEPHONE (800) 225-8330



SELF-CERTIFICATION

Initial the Business Categories That Apply:

X _SMALL BUSINESS ENTERPRISE (SBE) - an independently owned and operated concern
certified, or certifiable, as small business by the Federal Small Business Administration (SBA). (Size
standards by Standard Industrial Classification codes may be found in the Federal Acquisition
Regulations, Section 19.102. The University may rely on written representation by the vendors
regarding their status.)

DISADVANTAGED BUSINESS ENTERPRISE (DBE) - a business concern which is at least
51% owned by one or more socially and economically disadvantaged individuals or, in the case of
any publicly owned business, at least 51% of the stock of which is owned by such individuals and
whose management and daily business operations are controlled by one or more of such individuals.
Socially disadvantaged individuals are those who have been subjected to racial or ethnic prejudice
or cultural bias because of their identity as members of a group without regard to their individual
qualities. Economically disadvantaged individuals are those socially disadvantaged individuals
whose ability to compete in the free private enterprise system has been impaired due to diminished
capital and credit opportunities as compared to others in the same business area who are not
socially disadvantaged. Business owners who certify that they are members of named groups
(Asian-Indian Americans, Asian-Pacific Americans, Black Americans, Hispanic Americans,
Native Americans) are to be considered socially and economically disadvantaged.

X _DISABLED VETERAN BUSINESS ENTERPRISE (DVBE) - a business that is at least 51%
owned by one or more disabled veterans or, in the case of any publicly owned business, at least
51% of the stock of which is owned by such individuals and whose management and daily business
operations are controlled by one or more of such individuals. A Disabled Veteran is a veteran of the
military, naval, or air service of the United States with a service connected disability who is a
resident of the State of California. To qualify as a veteran with a service connected disability, the
person must be currently declared by the United States Veterans Administration to be 10% or more
disabled as a result of service in the armed forces.

WOMEN-OWNED BUSINESS ENTERPRISE (WBE) - a business that is at least 51% owned
by a woman or women who also control and operate it. “Control” in this context means exercising
the power to make policy decisions. “Operate” in this context means being actively involved in the
day-to-day management.

PRIVACY NOTIFICATIONS

FEDERALPursuant to the Federal Privacy Act of 1974, you are hereby notified that the disclosure of your

STATE

social security number is voluntary. This record keeping system was established pursuant to
the authority of The Regents of the University of California under Art. IX, Sec. 9 of the California
Constitution. The social security number is used to verify your identify.

The State of California Information Practices Act of 1977 (effective July 1, 1978) requires the
University of California to provide the following information to individuals who are asked to
supply information about themselves:

The principal purpose of requesting the information on this form is to evaluate your qualifications
as a supplier to the University and for reporting purposes in accordance with state law and
University policy.

Furnishing all information (except Social Security Number) requested on this form is mandatory;
failure to provide all requested information will delay or may prevent evaluation of your firm’s
ability to do business with the University.

Rev. 5/02
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| hereby certify under penalty of perjury under the laws of the State of California that | have read this application
and know the contents thereof, and that the business category and ethnicity indicated above reflect the true
and correct status of the business in accordance with Federal Small Business Administration criteria and
Federal Acquisition Regulations, FAR 19, pertaining to small, disadvantaged, woman, disabled veteran, small
and disadvantaged, and small and woman-owned business enterprises. | understand that falsely certifying the
status of this business, obstructing, impeding or otherwise inhibiting any University of California official who is
attempting to verify the information on this form may result in suspension from participation in University of
California business contracts for a period up to 5 years and the imposition of any civil penalties allowed by law.
In addition, | understand that this business must notify the University of California in writing 30 days in advance
of any changes in size, ownership, control, or operation which may affect this business’s continued eligibility as
a SBE, DBE, WBE, DVBE, SDBE, SWBE or SDVBE.

INFORMATION FURNISHED BY: (Print or Type Name of Owner and/or Principal)

NAME OF BUSINESS: Franklin Young Int'l, Inc

Ronald L Franklin

Chief Executive

NAME: TITLE: _
SIGNATURE: DATE: . 6.4.2015
FOR U.C. USE ONLY (do not write in this area)
Reviewed by: Date Comments
A:\SUPPLIER.PRO Rev. 25 March 1997

(SUPPLIER OF GOODS OR SERVICES ONLY) Page 4



CCC 04/2017
CERTIFICATION

I, the official named below, CERTIFY UNDER PENALTY OF PERJURY that | am duly
authorized to legally bind the prospective Contractor to the clause(s) listed below. This
certification is made under the laws of the State of California.

Contractor/Bidder Firm Name (Printed) Federal ID Number

Franklin Young International, Inc. 26-3753595

T

Printed Name and Title of Person Signing
, GRP

Date Executed Executed in the County of
2.3.2022 San Bernardino

CONTRACTOR CERTIFICATION CLAUSES

1. STATEMENT OF COMPLIANCE: Contractor has, unless exempted, complied with
the nondiscrimination program requirements. (Gov. Code 812990 (a-f) and CCR, Title 2,
Section 11102) (Not applicable to public entities.)

2. DRUG-FREE WORKPLACE REQUIREMENTS: Contractor will comply with the
requirements of the Drug-Free Workplace Act of 1990 and will provide a drug-free
workplace by taking the following actions:

a. 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.

b. Establish a Drug-Free Awareness Program to inform employees about:

1) the dangers of drug abuse in the workplace;

2) the person's or organization's policy of maintaining a drug-free workplace;

3) any available counseling, rehabilitation and employee assistance programs; and,
4) penalties that may be imposed upon employees for drug abuse violations.

c. Every employee who works on the proposed Agreement will:

1) receive a copy of the company's drug-free workplace policy statement; and,
2) agree to abide by the terms of the company's statement as a condition of employment
on the Agreement.

Failure to comply with these requirements may result in suspension of payments under
the Agreement or termination of the Agreement or both and Contractor may be ineligible
for award of any future State agreements if the department determines that any of the
following has occurred: the Contractor has made false certification, or violated the




certification by failing to carry out the requirements as noted above. (Gov. Code 88350 et
seq.)

3. NATIONAL LABOR RELATIONS BOARD CERTIFICATION: Contractor certifies
that no more than one (1) final unappealable finding of contempt of court by a Federal
court has been issued against Contractor within the immediately preceding two-year
period because of Contractor's failure to comply with an order of a Federal court, which
orders Contractor to comply with an order of the National Labor Relations Board. (Pub.
Contract Code 810296) (Not applicable to public entities.)

4. CONTRACTS FOR LEGAL SERVICES $50,000 OR MORE- PRO BONO
REQUIREMENT: Contractor hereby certifies that Contractor will comply with the
requirements of Section 6072 of the Business and Professions Code, effective January 1,
2003.

Contractor agrees to make a good faith effort to provide a minimum number of hours of
pro bono legal services during each year of the contract equal to the lessor of 30
multiplied by the number of full time attorneys in the firm’s offices in the State, with the
number of hours prorated on an actual day basis for any contract period of less than a full
year or 10% of its contract with the State.

Failure to make a good faith effort may be cause for non-renewal of a state contract for
legal services, and may be taken into account when determining the award of future
contracts with the State for legal services.

5. EXPATRIATE CORPORATIONS: Contractor hereby declares that it is not an
expatriate corporation or subsidiary of an expatriate corporation within the meaning of
Public Contract Code Section 10286 and 10286.1, and is eligible to contract with the
State of California.

6. SWEATFREE CODE OF CONDUCT:

a. All Contractors contracting for the procurement or laundering of apparel, garments or
corresponding accessories, or the procurement of equipment, materials, or supplies, other
than procurement related to a public works contract, declare under penalty of perjury that
no apparel, garments or corresponding accessories, equipment, materials, or supplies
furnished to the state pursuant to the contract have been laundered or produced in whole
or in part by sweatshop labor, forced labor, convict labor, indentured labor under penal
sanction, abusive forms of child labor or exploitation of children in sweatshop labor, or
with the benefit of sweatshop labor, forced labor, convict labor, indentured labor under
penal sanction, abusive forms of child labor or exploitation of children in sweatshop
labor. The contractor further declares under penalty of perjury that they adhere to the
Sweatfree Code of Conduct as set forth on the California Department of Industrial
Relations website located at www.dir.ca.gov, and Public Contract Code Section 6108.

b. The contractor agrees to cooperate fully in providing reasonable access to the
contractor’s records, documents, agents or employees, or premises if reasonably required
by authorized officials of the contracting agency, the Department of Industrial Relations,



or the Department of Justice to determine the contractor’s compliance with the
requirements under paragraph (a).

7. DOMESTIC PARTNERS: For contracts of $100,000 or more, Contractor certifies
that Contractor is in compliance with Public Contract Code section 10295.3.

8. GENDER IDENTITY: For contracts of $100,000 or more, Contractor certifies that
Contractor is in compliance with Public Contract Code section 10295.35.

DOING BUSINESS WITH THE STATE OF CALIFORNIA

The following laws apply to persons or entities doing business with the State of
California.

1. CONFLICT OF INTEREST: Contractor needs to be aware of the following provisions
regarding current or former state employees. If Contractor has any questions on the
status of any person rendering services or involved with the Agreement, the awarding
agency must be contacted immediately for clarification.

Current State Employees (Pub. Contract Code 810410):

1). No officer or employee shall engage in any employment, activity or enterprise from
which the officer or employee receives compensation or has a financial interest and
which is sponsored or funded by any state agency, unless the employment, activity or
enterprise is required as a condition of regular state employment.

2). No officer or employee shall contract on his or her own behalf as an independent
contractor with any state agency to provide goods or services.

Former State Employees (Pub. Contract Code §10411):

1). For the two-year period from the date he or she left state employment, no former state
officer or employee may enter into a contract in which he or she engaged in any of the
negotiations, transactions, planning, arrangements or any part of the decision-making
process relevant to the contract while employed in any capacity by any state agency.

2). For the twelve-month period from the date he or she left state employment, no former
state officer or employee may enter into a contract with any state agency if he or she was
employed by that state agency in a policy-making position in the same general subject
area as the proposed contract within the 12-month period prior to his or her leaving state
service.

If Contractor violates any provisions of above paragraphs, such action by Contractor shall
render this Agreement void. (Pub. Contract Code §10420)

Members of boards and commissions are exempt from this section if they do not receive
payment other than payment of each meeting of the board or commission, payment for
preparatory time and payment for per diem. (Pub. Contract Code §10430 (e))



2. LABOR CODE/WORKERS' COMPENSATION: Contractor needs to be aware of the
provisions which require every employer to be insured against liability for Worker's
Compensation or to undertake self-insurance in accordance with the provisions, and
Contractor affirms to comply with such provisions before commencing the performance
of the work of this Agreement. (Labor Code Section 3700)

3. AMERICANS WITH DISABILITIES ACT: Contractor assures the State that it
complies with the Americans with Disabilities Act (ADA) of 1990, which prohibits
discrimination on the basis of disability, as well as all applicable regulations and
guidelines issued pursuant to the ADA. (42 U.S.C. 12101 et seq.)

4. CONTRACTOR NAME CHANGE: An amendment is required to change the
Contractor's name as listed on this Agreement. Upon receipt of legal documentation of
the name change the State will process the amendment. Payment of invoices presented
with a new name cannot be paid prior to approval of said amendment.

5. CORPORATE QUALIFICATIONS TO DO BUSINESS IN CALIFORNIA:

a. When agreements are to be performed in the state by corporations, the contracting
agencies will be verifying that the contractor is currently qualified to do business in
California in order to ensure that all obligations due to the state are fulfilled.

b. "Doing business" is defined in R&TC Section 23101 as actively engaging in any
transaction for the purpose of financial or pecuniary gain or profit. Although there are
some statutory exceptions to taxation, rarely will a corporate contractor performing
within the state not be subject to the franchise tax.

c. Both domestic and foreign corporations (those incorporated outside of California) must
be in good standing in order to be qualified to do business in California. Agencies will
determine whether a corporation is in good standing by calling the Office of the Secretary
of State.

6. RESOLUTION: A county, city, district, or other local public body must provide the
State with a copy of a resolution, order, motion, or ordinance of the local governing body
which by law has authority to enter into an agreement, authorizing execution of the
agreement.

7. AIR OR WATER POLLUTION VIOLATION: Under the State laws, the Contractor
shall not be: (1) in violation of any order or resolution not subject to review promulgated
by the State Air Resources Board or an air pollution control district; (2) subject to cease
and desist order not subject to review issued pursuant to Section 13301 of the Water
Code for violation of waste discharge requirements or discharge prohibitions; or (3)
finally determined to be in violation of provisions of federal law relating to air or water
pollution.

8. PAYEE DATA RECORD FORM STD. 204: This form must be completed by all
contractors that are not another state agency or other governmental entity.




SELF-CERTIFICATION

Initial the Business Categories That Apply:

X _SMALL BUSINESS ENTERPRISE (SBE) - an independently owned and operated concern
certified, or certifiable, as small business by the Federal Small Business Administration (SBA). (Size
standards by Standard Industrial Classification codes may be found in the Federal Acquisition
Regulations, Section 19.102. The University may rely on written representation by the vendors
regarding their status.)

DISADVANTAGED BUSINESS ENTERPRISE (DBE) - a business concern which is at least
51% owned by one or more socially and economically disadvantaged individuals or, in the case of
any publicly owned business, at least 51% of the stock of which is owned by such individuals and
whose management and daily business operations are controlled by one or more of such individuals.
Socially disadvantaged individuals are those who have been subjected to racial or ethnic prejudice
or cultural bias because of their identity as members of a group without regard to their individual
qualities. Economically disadvantaged individuals are those socially disadvantaged individuals
whose ability to compete in the free private enterprise system has been impaired due to diminished
capital and credit opportunities as compared to others in the same business area who are not
socially disadvantaged. Business owners who certify that they are members of named groups
(Asian-Indian Americans, Asian-Pacific Americans, Black Americans, Hispanic Americans,
Native Americans) are to be considered socially and economically disadvantaged.

X _DISABLED VETERAN BUSINESS ENTERPRISE (DVBE) - a business that is at least 51%
owned by one or more disabled veterans or, in the case of any publicly owned business, at least
51% of the stock of which is owned by such individuals and whose management and daily business
operations are controlled by one or more of such individuals. A Disabled Veteran is a veteran of the
military, naval, or air service of the United States with a service connected disability who is a
resident of the State of California. To qualify as a veteran with a service connected disability, the
person must be currently declared by the United States Veterans Administration to be 10% or more
disabled as a result of service in the armed forces.

WOMEN-OWNED BUSINESS ENTERPRISE (WBE) - a business that is at least 51% owned
by a woman or women who also control and operate it. “Control” in this context means exercising
the power to make policy decisions. “Operate” in this context means being actively involved in the
day-to-day management.

PRIVACY NOTIFICATIONS

FEDERALPursuant to the Federal Privacy Act of 1974, you are hereby notified that the disclosure of your

STATE

social security number is voluntary. This record keeping system was established pursuant to
the authority of The Regents of the University of California under Art. IX, Sec. 9 of the California
Constitution. The social security number is used to verify your identify.

The State of California Information Practices Act of 1977 (effective July 1, 1978) requires the
University of California to provide the following information to individuals who are asked to
supply information about themselves:

The principal purpose of requesting the information on this form is to evaluate your qualifications
as a supplier to the University and for reporting purposes in accordance with state law and
University policy.

Furnishing all information (except Social Security Number) requested on this form is mandatory;
failure to provide all requested information will delay or may prevent evaluation of your firm’s
ability to do business with the University.

Rev. 5/02
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| hereby certify under penalty of perjury under the laws of the State of California that | have read this application
and know the contents thereof, and that the business category and ethnicity indicated above reflect the true
and correct status of the business in accordance with Federal Small Business Administration criteria and
Federal Acquisition Regulations, FAR 19, pertaining to small, disadvantaged, woman, disabled veteran, small
and disadvantaged, and small and woman-owned business enterprises. | understand that falsely certifying the
status of this business, obstructing, impeding or otherwise inhibiting any University of California official who is
attempting to verify the information on this form may result in suspension from participation in University of
California business contracts for a period up to 5 years and the imposition of any civil penalties allowed by law.
In addition, | understand that this business must notify the University of California in writing 30 days in advance
of any changes in size, ownership, control, or operation which may affect this business’s continued eligibility as
a SBE, DBE, WBE, DVBE, SDBE, SWBE or SDVBE.

INFORMATION FURNISHED BY: (Print or Type Name of Owner and/or Principal)

NAME OF BUSINESS: Franklin Young Int'l, Inc

Ronald L Franklin

Chief Executive

NAME: TITLE: _
SIGNATURE: DATE: . 6.4.2015
FOR U.C. USE ONLY (do not write in this area)
Reviewed by: Date Comments
A:\SUPPLIER.PRO Rev. 25 March 1997

(SUPPLIER OF GOODS OR SERVICES ONLY) Page 4



CCC 04/2017
CERTIFICATION

I, the official named below, CERTIFY UNDER PENALTY OF PERJURY that | am duly
authorized to legally bind the prospective Contractor to the clause(s) listed below. This
certification is made under the laws of the State of California.

Contractor/Bidder Firm Name (Printed) Federal ID Number

Franklin Young International, Inc. 26-3753595

T

Printed Name and Title of Person Signing
, GRP

Date Executed Executed in the County of
2.3.2022 San Bernardino

CONTRACTOR CERTIFICATION CLAUSES

1. STATEMENT OF COMPLIANCE: Contractor has, unless exempted, complied with
the nondiscrimination program requirements. (Gov. Code 812990 (a-f) and CCR, Title 2,
Section 11102) (Not applicable to public entities.)

2. DRUG-FREE WORKPLACE REQUIREMENTS: Contractor will comply with the
requirements of the Drug-Free Workplace Act of 1990 and will provide a drug-free
workplace by taking the following actions:

a. 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.

b. Establish a Drug-Free Awareness Program to inform employees about:

1) the dangers of drug abuse in the workplace;

2) the person's or organization's policy of maintaining a drug-free workplace;

3) any available counseling, rehabilitation and employee assistance programs; and,
4) penalties that may be imposed upon employees for drug abuse violations.

c. Every employee who works on the proposed Agreement will:

1) receive a copy of the company's drug-free workplace policy statement; and,
2) agree to abide by the terms of the company's statement as a condition of employment
on the Agreement.

Failure to comply with these requirements may result in suspension of payments under
the Agreement or termination of the Agreement or both and Contractor may be ineligible
for award of any future State agreements if the department determines that any of the
following has occurred: the Contractor has made false certification, or violated the




certification by failing to carry out the requirements as noted above. (Gov. Code 88350 et
seq.)

3. NATIONAL LABOR RELATIONS BOARD CERTIFICATION: Contractor certifies
that no more than one (1) final unappealable finding of contempt of court by a Federal
court has been issued against Contractor within the immediately preceding two-year
period because of Contractor's failure to comply with an order of a Federal court, which
orders Contractor to comply with an order of the National Labor Relations Board. (Pub.
Contract Code 810296) (Not applicable to public entities.)

4. CONTRACTS FOR LEGAL SERVICES $50,000 OR MORE- PRO BONO
REQUIREMENT: Contractor hereby certifies that Contractor will comply with the
requirements of Section 6072 of the Business and Professions Code, effective January 1,
2003.

Contractor agrees to make a good faith effort to provide a minimum number of hours of
pro bono legal services during each year of the contract equal to the lessor of 30
multiplied by the number of full time attorneys in the firm’s offices in the State, with the
number of hours prorated on an actual day basis for any contract period of less than a full
year or 10% of its contract with the State.

Failure to make a good faith effort may be cause for non-renewal of a state contract for
legal services, and may be taken into account when determining the award of future
contracts with the State for legal services.

5. EXPATRIATE CORPORATIONS: Contractor hereby declares that it is not an
expatriate corporation or subsidiary of an expatriate corporation within the meaning of
Public Contract Code Section 10286 and 10286.1, and is eligible to contract with the
State of California.

6. SWEATFREE CODE OF CONDUCT:

a. All Contractors contracting for the procurement or laundering of apparel, garments or
corresponding accessories, or the procurement of equipment, materials, or supplies, other
than procurement related to a public works contract, declare under penalty of perjury that
no apparel, garments or corresponding accessories, equipment, materials, or supplies
furnished to the state pursuant to the contract have been laundered or produced in whole
or in part by sweatshop labor, forced labor, convict labor, indentured labor under penal
sanction, abusive forms of child labor or exploitation of children in sweatshop labor, or
with the benefit of sweatshop labor, forced labor, convict labor, indentured labor under
penal sanction, abusive forms of child labor or exploitation of children in sweatshop
labor. The contractor further declares under penalty of perjury that they adhere to the
Sweatfree Code of Conduct as set forth on the California Department of Industrial
Relations website located at www.dir.ca.gov, and Public Contract Code Section 6108.

b. The contractor agrees to cooperate fully in providing reasonable access to the
contractor’s records, documents, agents or employees, or premises if reasonably required
by authorized officials of the contracting agency, the Department of Industrial Relations,



or the Department of Justice to determine the contractor’s compliance with the
requirements under paragraph (a).

7. DOMESTIC PARTNERS: For contracts of $100,000 or more, Contractor certifies
that Contractor is in compliance with Public Contract Code section 10295.3.

8. GENDER IDENTITY: For contracts of $100,000 or more, Contractor certifies that
Contractor is in compliance with Public Contract Code section 10295.35.

DOING BUSINESS WITH THE STATE OF CALIFORNIA

The following laws apply to persons or entities doing business with the State of
California.

1. CONFLICT OF INTEREST: Contractor needs to be aware of the following provisions
regarding current or former state employees. If Contractor has any questions on the
status of any person rendering services or involved with the Agreement, the awarding
agency must be contacted immediately for clarification.

Current State Employees (Pub. Contract Code 810410):

1). No officer or employee shall engage in any employment, activity or enterprise from
which the officer or employee receives compensation or has a financial interest and
which is sponsored or funded by any state agency, unless the employment, activity or
enterprise is required as a condition of regular state employment.

2). No officer or employee shall contract on his or her own behalf as an independent
contractor with any state agency to provide goods or services.

Former State Employees (Pub. Contract Code §10411):

1). For the two-year period from the date he or she left state employment, no former state
officer or employee may enter into a contract in which he or she engaged in any of the
negotiations, transactions, planning, arrangements or any part of the decision-making
process relevant to the contract while employed in any capacity by any state agency.

2). For the twelve-month period from the date he or she left state employment, no former
state officer or employee may enter into a contract with any state agency if he or she was
employed by that state agency in a policy-making position in the same general subject
area as the proposed contract within the 12-month period prior to his or her leaving state
service.

If Contractor violates any provisions of above paragraphs, such action by Contractor shall
render this Agreement void. (Pub. Contract Code §10420)

Members of boards and commissions are exempt from this section if they do not receive
payment other than payment of each meeting of the board or commission, payment for
preparatory time and payment for per diem. (Pub. Contract Code §10430 (e))



2. LABOR CODE/WORKERS' COMPENSATION: Contractor needs to be aware of the
provisions which require every employer to be insured against liability for Worker's
Compensation or to undertake self-insurance in accordance with the provisions, and
Contractor affirms to comply with such provisions before commencing the performance
of the work of this Agreement. (Labor Code Section 3700)

3. AMERICANS WITH DISABILITIES ACT: Contractor assures the State that it
complies with the Americans with Disabilities Act (ADA) of 1990, which prohibits
discrimination on the basis of disability, as well as all applicable regulations and
guidelines issued pursuant to the ADA. (42 U.S.C. 12101 et seq.)

4. CONTRACTOR NAME CHANGE: An amendment is required to change the
Contractor's name as listed on this Agreement. Upon receipt of legal documentation of
the name change the State will process the amendment. Payment of invoices presented
with a new name cannot be paid prior to approval of said amendment.

5. CORPORATE QUALIFICATIONS TO DO BUSINESS IN CALIFORNIA:

a. When agreements are to be performed in the state by corporations, the contracting
agencies will be verifying that the contractor is currently qualified to do business in
California in order to ensure that all obligations due to the state are fulfilled.

b. "Doing business" is defined in R&TC Section 23101 as actively engaging in any
transaction for the purpose of financial or pecuniary gain or profit. Although there are
some statutory exceptions to taxation, rarely will a corporate contractor performing
within the state not be subject to the franchise tax.

c. Both domestic and foreign corporations (those incorporated outside of California) must
be in good standing in order to be qualified to do business in California. Agencies will
determine whether a corporation is in good standing by calling the Office of the Secretary
of State.

6. RESOLUTION: A county, city, district, or other local public body must provide the
State with a copy of a resolution, order, motion, or ordinance of the local governing body
which by law has authority to enter into an agreement, authorizing execution of the
agreement.

7. AIR OR WATER POLLUTION VIOLATION: Under the State laws, the Contractor
shall not be: (1) in violation of any order or resolution not subject to review promulgated
by the State Air Resources Board or an air pollution control district; (2) subject to cease
and desist order not subject to review issued pursuant to Section 13301 of the Water
Code for violation of waste discharge requirements or discharge prohibitions; or (3)
finally determined to be in violation of provisions of federal law relating to air or water
pollution.

8. PAYEE DATA RECORD FORM STD. 204: This form must be completed by all
contractors that are not another state agency or other governmental entity.




State of California-Health and Human Services Agency California Department of Public Health

COMMERCIALLY USEFUL FUNCTION (CUF) CERTIFICATION

Solicitation Number:
Every certified SB, MB & DVBE must complete this form if they will perform an element of the work.

1. BIDDER NAME (Completing Form)
"DOING BUSINESS AS" (DBA) NAME: OSDS CERTIFICATION #: Expiration Date:
Franklin Young International, Inc. DVBE# 1033180

12/31/2023

2. COMMERCIALLY USEFUL FUNCTIONS (CUF)

All certified Small Business, Micro Business, and/or DVBE prime contractors, subcontractors or suppliers must meet the commercially
useful function requirements under Government Code, Section 14837 (d)(4) (for SB) and Military and Veterans Code, Section 999(b)(5)
(B) (for DVBE).

A. Is the GSPD-05-105 or GSPD-05-106 attached? [1Yes  []No

B. Std. 843 form attached, if applicable? [JYes [No
Please answer the following questions, as they apply to your company for the goods and/or services being acquired in this solicitation:
Mark all that apply:  [0] DVBE [ ] Small Business [ ] Micro Business

1 |Will your business be responsible for the execution of a distinct element of the resulting work? Yes [O] No []

5 Will your business carry out the obll.gatlon of the contract by actually performing, Yes [@] No []
managing, or supervising the work involved?

3 |Will you perform work that is normal for your business, service and functions? Yes [O] No []
Will your business subcontract a portion of the work greater than would be

4 ; - Y N
expected by normal industry practices? es [] o [
Will your business be responsible, with respect to products, inventories, materials, supplies required for the

5 |contract, negotiating price, determining quality and quantity, ordering, installing (if applicable) and making Yes [O] No []
payment?

A response of "No" in questions 1, 2, 3, & 5 or a response of "Yes" in question 4 may result in your quote being deemed non-responsive
and disqualified.

AUTHORIZING SIGNATURE (REQUIRED)

The signatory of this document must be the certified business owner (or authorized representative in the case of a corporation) and as
such, hereby certifies under penalty of perjury under the laws of the State of California that all information provided herein is truthful and
accurate.

AUTHORIZED REPRESENTATIVE SIGNATURE: TITLE:
i ) %"\/ VP
\
PRINTED NAME: DATE:
Dave Stark 2.9.2022

CDPHPSB USEONLY:  Approved [] Denied [ ]
CDPH CPSS BUYER SIGNATURE: PRINTED NAME: DATE:

CDPH 9096 A (3/17)
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ARTICLE 1 — GENERAL

The equipment, materials, or supplies (“Goods”) and/or services (“Services”) furnished by Supplier (together, the “Goods and Services”)
and covered by the UC Purchase Order (“PO”) and/or other agreement (which, when combined with these Terms and Conditions and any
other documents incorporated by reference, will constitute the “Agreement”) are governed by the terms and conditions set forth herein.
As used herein, the term "Supplier" includes Supplier and its sub-suppliers at any tier. As used herein, “UC” refers to The Regents of the
University of California, a corporation described in California Constitution Art. IX, Sec. 9, on behalf of the UC Locations identified in the
Agreement and/or the PO. UC and Supplier individually will be referred to as “Party” and collectively as “Parties.” Any defined terms not
defined in these Terms and Conditions of Purchase will have the meaning ascribed to such term in any of the other documents incorporated
in and constituting the Agreement. No other terms or conditions will be binding upon the Parties unless accepted by them in writing.
Written acceptance ershipment-ofalloranyportion-ofthe-Goods;-ortheperformance-ofalleranyportion-of the Services,covered-by-the
Agreement; will constitute Supplier’s unqualified acceptance of all of the Agreement’s terms and conditions. The terms of any proposal
referred to in the Agreement are included and made a part of the Agreement only to the extent the proposal specifies the Goods and/or
Services ordered, the price therefor, and the delivery thereof, and then only to the extent that such terms are consistent with the terms
and conditions of the Agreement.

ARTICLE 2 - TERM AND TERMINATION

A. As applicable, the term of the Agreement (“Initial Term”) will be stated in the Agreement. Following the Initial Term, the Agreement
may be extended by written mutual agreement.

B. UC’s obligation to proceed is conditioned upon the appropriation of state, federal and other sources of funds not controlled by UC
("Funding"). UC will have the right to terminate the Agreement without damage, penalty, cost or further obligation in the event that
through no action or inaction on the part of UC, the Funding is withdrawn.

C. UC may, by written notice stating the extent and effective date thereof, terminate the Agreement for convenience in whole or in part,
at any time. The effective date of such termination shall be consistent with any requirements for providing notice specified in the
Agreement, or immediate if no such terms are set forth in the Agreement. As specified in the termination notice, UC will pay Supplier
as full compensation the pro rata Agreement price for performance through the later of the date that (i) UC provided Supplier with
notice of termination or (ii) Supplier’s provision of Goods and/or Services will terminate.

D. UC may by written notice terminate the Agreement for Supplier’s breach of the Agreement, in whole or in part, at any time, if Supplier
refuses or fails to comply with the provisions of the Agreement, or so fails to make progress as to endanger performance and does not
cure such failure within five (5) business days, or fails to supply the Goods and/or Services within the time specified or any written
extension thereof. v hase herwise e i i i

S . . . o i hereby-

E. UC’s Appendix — Data Security, Appendix — BAA, and/or Appendix — GDPR will control in the event that one or more appendices are

incorporated into the Agreement and conflicts with the provisions of this Article.

ARTICLE 3 - PRICING, INVOICING METHOD, AND SETTLEMENT METHOD AND TERMS.

Pricing is set forth in the Agreement or Purchase Order, and the amount UC is charged and responsible for shall not exceed the amount
specified in the Agreement unless UC has given prior written approval. Unless otherwise agreed in writing by UC, Supplier will use the
invoicing method and payment settlement method (and will extend the terms applicable to such settlement method) set forth in UC’s
Supplier Invoicing, Terms & Settlement Matrix. UC will pay Supplier, upon submission of acceptable invoices, for Goods and/or Services
provided and accepted. Invoices must be itemized and reference the Agreement or Purchase Order number. UC will not pay shipping,
packaging or handling expenses, unless specified in the Agreement or Purchase Order. Unless otherwise provided, freight is to be FOB
destination. Any of Supplier’s expenses that UC agrees to reimburse will be reimbursed under UC’s Travel Policy, which may be found at
http://www.ucop.edu/central-travel-management/resources/index.html. Where applicable, Supplier will pay all taxes imposed on Supplier
in connection with its performance under the Agreement, including any federal, state and local income, sales, use, excise and other taxes
or assessments. Notwithstanding any other provision to the contrary, UC will not be responsible for any fees, interest or surcharges Supplier
wishes to impose.
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ARTICLE 4 — INSPECTION.

The Goods and/or Services furnished will be exactly as specified in the Agreement, free from all defects in Supplier's performance, design,
skill and materials, and, except as otherwise provided in the Agreement, will be subject to inspection and test by UC at all times and places.
If, prior to final acceptance, any Goods and/or Services furnished are found to be incomplete, or not as specified, UC may reject them,
require Supplier to correct them at the sole cost of Supplier, or require provision of such Goods and/or Services at a reduction in price that
is equitable under the circumstances. If Supplier is unable or refuses to correct such deficiencies within a time UC deems reasonable, UC
may terminate the Agreement in whole or in part. Supplier will bear all risks as to rejected Goods and/or Services and, in addition to any
costs for which Supplier may become liable to UC under other provisions of the Agreement, will reimburse UC for all transportation costs,
otherrelated-costsineurred, or payments to Supplier in accordance with the terms of the Agreement for unaccepted Goods and/or Services
and materials and supplies incidental thereto. Notwithstanding final acceptance and payment, Supplier will be liable for latent defects,
fraud or such gross mistakes as amount to fraud.

ARTICLE 5 — ASSIGNED PERSONNEL; CHARACTER OF SERVICES

Supplier will provide the Services as an independent contractor and furnish all equipment, personnel and materiel sufficient to provide the
Services expeditiously and efficiently, during as many hours per shift and shifts per week, and at such locations as UC may so require.
Supplier will devote enly-its-best-qualified personnel to work under the Agreement. Should UC inform Supplier that anyone providing the
Services is not working to this standard, Supplier will immediately remove such personnel from providing Services and he or she will not
Oagain, without UC’s written permission, be assigned to provide Services. At no time will Supplier or Supplier’s employees, sub-suppliers,
agents, or assigns be considered employees of UC for any purpose, including but not limited to workers’ compensation provisions. Supplier
shall not have the power nor right to bind or obligate UC, and Supplier shall not hold itself out as having such authority. Supplier shall be
responsible to UC for all Services performed by Supplier’'s employees, agents and subcontractors, including being responsible for ensuring
payment of all unemployment, social security, payroll, contributions and other taxes with respect to such employees, agents and
subcontractors.

ARTICLE 6 — WARRANTIES

In addition to the warranties set forth in Articles 11, 12, 17, 23, 24, 25 and 26 herein, Supplier makes the following warranties. Supplier
acknowledges that failure to comply with any of the warranties in the Agreement will constitute a material breach of the Agreement and
UC will have the right to terminate the Agreement without damage, penalty, cost or further obligation.

A. General Warranties. Supplier represents, warrants and covenants that: (i) Supplier is free to enter into this Agreement and that
Supplier is not, and will not become, during the Term, subject to any restrictions that might restrict or prohibit Supplier from
performing the Services or providing the Goods ordered hereunder; (ii) Supplier will comply with all applicable laws, rules and
regulations in performing Supplier’s obligations hereunder; (iii) the Goods and/or Services shall be rendered with promptness and
diligence and shall be executed in a skilled manner by competent personnel, in accordance with the prevailing industry standards; and
if UC Appendix Data Security is NOT included:(iv) Supplier has developed a business interruption and disaster recovery program and
is executing such program to assess and reduce the extent to which Supplier’s hardware, software and embedded systems may be
susceptible to errors or failures in various crisis (or force majeure) situations; (v) if Supplier uses electronic systems for creating,
modifying, maintaining, archiving, retrieving or transmitting any records, including test results that are required by, or subject to
inspection by an applicable regulatory authority, then Supplier represents and warrants that Supplier’s systems for electronic records
are in compliance; and (vi) Supplier agrees that the Goods and/or Services furnished under the Agreement will be covered by the-mest

B. Permits and Licenses. Supplier agrees to procure all necessary permits or licenses and abide by all applicable laws, regulations and
ordinances of the United States and of the state, territory and political subdivision or any other country in which the Goods and/or
Services are provided.

C. Federal and State Water and Air Pollution Laws. Where applicable, Supplier warrants that it complies with the requirements in UC
Business and Finance Bulletin BUS-56 (Materiel Management; Purchases from Entities Violating State or Federal Water or Air Pollution
Laws). Consistent with California Government Code 4477, these requirements do not permit UC to contract with entities in violation
of Federal or State water or air pollution laws.

D. Web Accessibility Requirements. As applicable to the Supplies and/or Services being provided under the Agreement, Supplier warrants
that:
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1. It complies with California and federal disability laws and regulations; and

2. The Goods and/or Services will conform to the accessibility requirements of WCAG 2.0AA.

3. Supplier agrees to promptly respond to and resolve any complaint regarding accessibility of its Goods and/or Services;

E. General Accessibility Requirements. Supplier warrants that:

1. It will comply with California and federal disability laws and regulations;

2. Supplier will promptly respond to remediate to any identified accessibility defects in the Goods and Services to conform to WCAG
2.0 AA; and

3. Supplier agrees to promptly respond to and use reasonable efforts to resolve and remediate any complaint regarding accessibility
of its Goods and/or Services.

F. Warranty of Quiet Enjoyment. Supplier warrants that Supplier has the right of Quiet Enjoyment in, and conveys the right of Quiet
Enjoyment to UC for UC’s use of, any and all intellectual property that will be needed for Supplier’s provision, and UC’s use of, the
Goods and/or Services provided by Supplier under the Agreement.

G. California Child Abuse and Neglect Reporting Act ("CANRA"). Where applicable, Supplier warrants that it complies with CANRA.

H. Debarment and Suspension. Supplier warrants that it is not presently debarred, suspended, proposed for debarment, or declared
ineligible for award of federal contracts or participation in federal assistance programs or activities.

I.  UCTrademark Licensing Code of Conduct. If the Goods will bear UC’s name (including UC campus names, abbreviations of these names,
UC logos, UC mascots, or UC seals) or other trademarks owned by UC, Supplier warrants that it holds a valid license from UC and
complies with the Trademark Licensing Code of Conduct policy, available at http://policy.ucop.edu/doc/3000130/TrademarkLicensing.

J. Outsourcing (Public Contract Code section 12147) Compliance. Supplier warrants that if the Agreement will displace UC employees,
no funds paid under the Agreement will be used to train workers who are located outside of the United States, or plan to relocate
outside the United States as part of the Agreement. Additionally, Supplier warrants that no work will be performed under the
Agreement with workers outside the United States, except as described in Supplier’s bid. If Supplier or its sub-supplier performs the
Agreement with workers outside the United States during the life of the Agreement and Supplier did not describe such work in its bid,
Supplier acknowledges and agrees that (i) UC may terminate the Agreement without further obligation for noncompliance, and (ii)
Supplier will forfeit to UC the amount UC paid for the percentage of work that was performed with workers outside the United States
and not described in Supplier’s bid.

ARTICLE 7 — INTELLECTUAL PROPERTY, COPYRIGHT, PATENTS, AND DATA RIGHTS
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oty at-Supplier uses any Pre-Existing Materials in

the Dellverables in wh|ch Supplier has an ownershlp interest, UC is hereby granted and will have, a non-exclusive, royalty-free,

irrevocable, perpetual, paid-up, worldwide license (with the right to sublicense) to make—have—made—copy,—modify,—make
derivative-werks-of, use, perform;-display-publiely;-sel,and-etherwise-distribute such Pre-Existing Materials in connection with
the Deliverables.

2. The Deliverables must be new and original. Supplier-must-ret-use-any-Pre-Existing-Materials-in-the Deliverables-witheut U€'s

3. Whenever any invention or discovery is made or conceived by Supplier in the course of erin-eennection-with the Agreement,
Supplier will promptly furnish UC complete information with respect thereto and UC will have the sole power to determine
whether and where a patent application will be filed and to determine the disposition of title to and all rights under any
application or patent that may result.

4. Supplier is specifically subject to an obligation to, and hereby does, assign all right, title and interest in any such intellectual
property rights to UC as well as all right, title and interest in tangible research products embodying any such inventions whether
the inventions are patentable or not. Supplier agrees to promptly execute any additional documents or forms that UC may
require in order to effectuate such assignment.

C. General. Should the Goods and/or Services become, or in Supplier’s opinion be likely to become, the subject of a claim of infringement
of any patent, copyright, trademark, trade name, trade secret, or other proprietary or contractual right of any third party, Supplier will
provide written notice to UC of the circumstances giving rise to such claim or likely claim. In the event that UC receives notice of a
claim of infringement or is made a party to or is threatened with being made a party to any claim of infringement related to the Goods
and/or Services, UC will provide Supplier with notice of such claim or threat. Following receipt of such notice, Supplier will either (at
Supplier’s sole election) (i) procure for UC the right to continue to use the affected portion of the Goods and/or Services, or (ii) replace
or otherwise modify the affected portion of the Goods and/or Services to make them non-infringing, or obtain a reasonable substitute
product for the affected portion of the Goods and/or Services, provided that any replacement, modification or substitution under this
paragraph does not effect a material change in the Goods and/or Services’ functionality. If none of the foregoing options is reasonably
acceptable to UC, UC will have the right to terminate the Agreement without damage, penalty, cost or further obligation.

D. UC Rights to Institutional Information. Institutional Information shall belong exclusively to UC and unless expressly provided, this
Agreement shall not be construed as conferring on Supplier any patent, copyright, trademark, license right or trade secret owned or
obtained by UC. Any right for Supplier to use Institutional Information is solely provided on a non-exclusive basis, and only to the
extent required for Supplier to provide the Goods or Services under the Agreement. As used herein, “Institutional Information” means
any information or data created, received, and/or collected by UC or on its behalf, including but not limited to application logs,
metadata and data derived from such data.

ARTICLE 8 — INDEMNITY AND LIABILITY

In the event Appendix DS applies to this Agreement, Supplier shall reimburse or otherwise be responsible for any costs, fines or penalties
imposed against UC as a result of Supplier’s Breach of Institutional Information and/or failure to cooperate with UC’s response to such
Breach. As used herein, “Breach” means: (1) any disclosure of Institutional Information to an unauthorized party or in an unlawful manner;
(2) unauthorized or unlawful acquisition of information that compromises the security, confidentiality or integrity of Institutional
Information and/or IT Resources; and (3) the acquisition, access, use, or disclosure of Protected Health Information or medical information
in @ manner not permitted under the Health Insurance Portability and Accountability Act (HIPAA) or California law. “IT Resources” means
IT infrastructure, cloud services, software, and/or hardware with computing and/or networking capability that is Supplier owned/managed,
or UC-owned, or a personally owned device that stores Institutional Information, is connected to UC systems, is connected to UC networks,
or is used for UC business.
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ARTICLE 9 — INSURANCE

Supplier, at its sole cost and expense, will insure its activities in connection with providing the Goods and/or Services and obtain, keep in
force, and maintain the following insurance with the minimum limits set forth below, unless UC specifies otherwise:

A.

Commercial Form General Liability Insurance (contractual liability included) with limits as follows:

1. Each Occurrence $ 1,000,000
2. Products/Completed Operations Aggregate $ 2,000,000
3. Personal and Advertising Injury $ 1,000,000

4, General Aggregate $ 2,000,000
Business Automobile Liability Insurance for owned, scheduled, non-owned, or hired automobiles with a combined single limit of not
less than one million dollars ($1,000,000) per occurrence. (Required only if Supplier drives on UC premises or transports UC employees,
officers, invitees, or agents in the course of supplying the Goods and/or Services to UC.)
If applicable, Professional Liability Insurance with a limit of two million dollars ($2,000,000) per occurrence or claim with an aggregate
of not less than two million dollars ($2,000,000). If this insurance is written on a claims-made form, it will continue for three years
following termination of the Agreement. The insurance will have a retroactive date of placement prior to or coinciding with the
effective date of the Agreement.
Workers' Compensation as required by applicable state law and Employer’s Liability with limits of one million dollars ($1,000,000) per
occurrence. Workers' Compensation as required by applicable state law and Employer’s Liability with limits of one million dollars
($1,000,000) per occurrence.
If applicable, Supplier Fidelity Bond or Crime coverage for the dishonest acts of its employees in a minimum amount of one million
dollars (51,000,000). Supplier will endorse such policy to include a “Regents of the University of California Coverage” or “Joint Payee
Coverage” endorsement. UC and, if so requested, UC’s officers, employees, agents and sub-suppliers will be named as "Loss Payee, as
Their Interest May Appear” in such Fidelity Bond.
In the event Appendix DS applies to this Agreement, Supplier, at its sole cost and expense, will obtain, keep in force, and maintain one
or more insurance policies that provide coverage for technology, professional liability, data protection, and/or cyber liability. Typically
referred to as Privacy, Technology and Data Security Liability, Cyber Liability, or Technology Professional Liability insurance, it will
cover liabilities for financial loss due to the acts, omissions, or intentional misconduct of Supplier, its officers, employees, agents, sub-
suppliers, or anyone directly or indirectly employed by Supplier, or any person or persons under Supplier’s direction and control, in
connection with the performance of this Agreement, as well as all Supplier costs, including damages it is obligated to pay UC or any
third party, that are associated with any confirmed or suspected Breach or compromise of Institutional Information. In some cases,
Professional Liability policies may include some coverage for data breaches or loss of Institutional Information. Regardless of the type
of policy(ies) in place, such coverage will include without limitation: (i) costs to notify parties whose data were lost or compromised;
(i) costs to provide credit monitoring and credit restoration services to parties whose data were lost or compromised; (iii) costs
associated with third party claims arising from the confirmed or suspected Breach or loss of Institutional Information, including
litigation costs and settlement costs; (iv) any investigation, enforcement, fines and penalties, or similar miscellaneous costs; and (v)
any payment made to a third party as a result of extortion related to a confirmed or suspected Breach. The following insurance
coverage is based on the highest Protection Level Classification of Institutional Information identified in Exhibit 1 to Appendix DS:
1. P1-Thisinsurance policy must have minimum limits of $500,000 each occurrence and $500,000 in the aggregate.
2. P2 -Thisinsurance policy must have minimum limits of $1,000,000 each occurrence and $1,000,000 in the aggregate.
3. P3 and P4, less than 70,000 records - this insurance policy must have minimum limits of $5,000,000 each occurrence and
$5,000,000 in the aggregate.
4. P3 and P4, 70,000 or more records - this insurance policy must have minimum limits of $10,000,000 each occurrence and
$10,000,000 in the aggregate.

Protection Level Classifications are defined in the UC Systemwide Information Security Classification of Information and IT Resources:

G.

https://security.ucop.edu/policies/institutional-information-and-it-resource-classification.html

Additional other insurance in such amounts as may be reasonably required by UC against other insurable risks relating to performance.
If the above insurance is written on a claims-made form, it will continue for three years following termination of the Agreement. The
insurance will have a retroactive date of placement prior to or coinciding with the effective date of the Agreement. If the above
insurance coverage is modified, changed or cancelled, Supplier will provide UC with retless-thanfifteen{15)-days—advanee written
notice of such modification, change, or cancellation, and will promptly obtain replacement coverage that complies with this Article.
The coverages referred to under A and B of this Article must include UC as an additional insured. It is understood that the coverage
and limits referred to under A, B and C of this Article will not in any way limit Supplier’s liability. Supplier will furnish UC with certificates
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of insurance (and the relevant endorsement pages) evidencing compliance with all requirements prior to commencing work under the

Agreement. Such certificates will:

1. Indicate that The Regents of the University of California has been endorsed as an additional insured for the coverage referred to
under A and B of this Article. This provision will only apply in proportion to and to the extent of the negligent acts or omissions
of Supplier, its officers, agents, or employees.

2. Include a provision that the coverage will be primary and will not participate with or be excess over any valid and collectible
insurance or program of self-insurance carried or maintained by UC.

ARTICLE 10 — USE OF UC NAME AND TRADEMARKS

Supplier will not use the UC name, abbreviation of the UC name, trade names and/or trademarks (i.e., logos and seals) or any derivation
thereof, in any form or manner in advertisements, reports, or other information released to the public, or place the UC name,
abbreviations, trade names and/or trademarks or any derivation thereof on any consumer goods, products, or services for sale or
distribution to the public, without UC’s prior written approval. Supplier agrees to comply at all times with California Education Code
Section 92000.

ARTICLE 11 — FEDERAL FUNDS

Supplier who supplies Goods and/or Services certifies and represents its compliance with the following clauses, as applicable. Supplier
shall promptly notify UC of any change of status with regard to these certifications and representations. These certifications and
representations are material statements upon which UC will rely.

A. For commercial transactions involving funds on a federal contract (federal awards governed by the FAR), the following provisions
apply, as applicable:

FAR 52.203-13, Contractor Code of Business Ethics and Conduct;

FAR 52.203-17, Contractor Employee Whistleblower Rights and Requirement to Inform Employees of Whistleblower Rights;

FAR 52.203-19, Prohibition on Requiring Certain Internal Confidentiality Agreements or Statements;

FAR 52.219-8, Utilization of Small Business Concerns;

FAR 52.222-17, Non-displacement of Qualified Workers;

FAR 52.222-21, Prohibition of Segregated Facilities;

FAR 52.222-26, Equal Opportunity;

FAR 52.222-35, Equal Opportunity for Veterans;

FAR 52.222-36, Equal Opportunity for Workers with Disabilities;

FAR 52.222-37, Employment Reports on Veterans;

FAR 52.222-40, Notification of Employee Rights Under the National Labor Relations Act;

FAR 52.222-41, Service Contract Labor Standards;

FAR 52.222-50, Combating Trafficking in Persons;

FAR 52.222-51, Exemption from Application of the Service Contract Labor Standards to Contracts for Maintenance, Calibration,

or Repair of Certain Equipment - Requirements;

FAR 52.222-53, Exemption from Application of the Service Contract Labor Standards to Contracts for Certain Services -

Requirements;

16. FAR 52.222-54, Employment Eligibility Verification;

17. FAR 52.222-55, Minimum Wages Under Executive Order 13658;

18. FAR 52.222-62, Paid Sick Leave under Executive Order 13706;

19. FAR 52.224-3, Privacy Training;

20. FAR 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations;
21. FAR52.233-1, Disputes; and

22. FAR 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels.

B. For non-commercial transactions involving funds on a federal contract, the UC Appendix titled ‘Federal Government Contracts Special
terms and Conditions (Non-Commercial Items or Services) and located at www.ucop.edu/procurement-services/policies-
forms/index.html is hereby incorporated herein by this reference.

C. For transactions involving funds on a federal grant or cooperative agreement (federal awards governed by eCFR Title 2, Subtitle A,
Chapter II, Part 200) the following provisions apply, as applicable:
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1. Rights to Inventions. If Supplier is a small business firm or nonprofit organization, and is providing experimental, development,
or research work under this transaction, Supplier must comply with the requirements of 3 CFR Part 401, “Rights to Inventions
Made by nonprofit Organizations and Small Business Firms Under Government Grants, Contracts, and Cooperative Agreements”.

2. Clean Air Act. Supplier agrees to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act
(42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387). Violations must be
reported to the Federal awarding agency and the Regional Office of the Environmental Protection Agency (EPA).

3. Byrd Anti-Lobbying. Supplier certifies 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.

4. Procurement of Recovered Materials. If Supplier is a state agency or agency of a political subdivision of a state, then Supplier
must comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act.

D. Inthese provisions, the term "contractor" as used therein will refer to Supplier, and the terms “Government” or “Contracting Officer”
as used therein will refer to UC. Where a purchase of items is for fulfillment of a specific U.S. Government prime or subcontract,
additional information and/or terms and conditions may be included in an attached supplement. By submitting an invoice to UC,
Supplier is representing to UC that, at the time of submission:

1. Neither Supplier nor its principals are presently debarred, suspended, or proposed for debarment by the U.S. government (see
FAR 52.209-6);

2. Supplier has filed all compliance reports required by the Equal Opportunity clause (see FAR 52.222-22); and

3. Any Supplier representations to UC about U.S. Small Business Administration or state and local classifications, including but not
limited to size standards, ownership, and control, are accurate and complete.

4. Byrd Anti-Lobbying. Supplier certifies 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.

ARTICLE 12 — EQUAL OPPORTUNITY AFFIRMATIVE ACTION

Supplier will abide by the requirements set forth in Executive Orders 11246 and 11375. Where applicable, Supplier will comply with 41 CFR
§§ 60-1.4(a), 60-300.5(a) and 60-741.5(a), incorporated by reference with this statement: “This contractor and subcontractor shall abide
by the requirements of 41 CFR §§ 60-1.4(a), 60-300.5(a) and 60-741.5(a). These regulations prohibit discrimination against qualified
individuals based on their status as protected veterans or individuals with disabilities, and prohibit discrimination against all individuals
based on their race, color, religion, sex, sexual orientation, gender identity, or national origin. Moreover, these regulations require that
covered prime contractors and subcontractors take affirmative action to employ and advance in employment individuals without regard
to race, color, religion, sex, sexual orientation, gender identity, national origin, protected veteran status or disability.” With respect to
activities occurring in the State of California, Supplier agrees to adhere to the California Fair Employment and Housing Act. Supplier will
provide UC on request a breakdown of its labor force by groups as specified by UC, and will discuss with UC its policies and practices relating
to its affirmative action programs. Supplier will not maintain or provide facilities for employees at any establishment under its control that
are segregated on a basis prohibited by federal law. Separate or single-user restrooms and necessary dressing or sleeping areas must be
provided, however, to ensure privacy.

ARTICLE 13 - LIENS

Supplier agrees that upon UC’s request, Supplier will submit a sworn statement setting forth the work performed or material furnished by
sub-suppliers and material men, and the amount due and to become due to each, and that before the final payment called for under the
Agreement, will upon UC’s request submit to UC a complete set of vouchers showing what payments have been made for such work
performed or material furnished. Supplier will promptly notify UC in writing, of any claims, demands, causes of action, liens or suits brought
to its attention that arise out of the Agreement. UC will not make final payment until Supplier, if required, delivers to UC a complete
release of all liens arising out of the Agreement, or receipts in full in lieu thereof, as UC may require, and if required in either case, an
affidavit that as far as it has knowledge or information, the receipts include all the labor and materials for which a lien could be filed; but
Supplier may, if any sub-supplier refuses to furnish a release or receipt in full, furnish a bond satisfactory to UC to indemnify it against any
claim by lien or otherwise. If any lien or claim remains unsatisfied after all payments are made, Supplier will refund to UC all monies that
UC may be compelled to pay in discharging such lien or claim, including all costs and reasonable attorneys' fees.
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ARTICLE 14 — PREMISES WHERE SERVICES ARE PROVIDED

A. Cleaning Up. Supplier will at all times keep UC premises where the Services are performed and adjoining premises free from
accumulations of waste material or rubbish caused by its employees or work of any of its sub-suppliers, and, at the completion of the
Services; will remove all rubbish from and about the premises and all its tools, scaffolding, and surplus materials, and will leave the
premises "broom clean" or its equivalent, unless more exactly specified. In case of dispute between Supplier and its sub-suppliers as
to responsibility for the removal of the rubbish, or if it is not promptly removed, UC may remove the rubbish and charge the cost to
Supplier.

B. Environmental, Safety, Health and Fire Protection. Supplier will take all reasonable precautions in providing the Goods and Services
to protect the health and safety of UC employees and members of the public and to minimize danger from all hazards to life and
property, and will comply with all applicable environmental protection, health, safety, and fire protection regulations and
requirements (including reporting requirements). In the event that Supplier fails to comply with such regulations and requirements,
UC may, without prejudice to any other legal or contractual rights of UC, issue an order stopping all or any part of the provision of the
Goods and/or Services; thereafter a start order for resumption of providing the Goods and/or Services may be issued at UC’s discretion.
Supplier will not be entitled to make a claim for extension of time or for compensation or damages by reason of or in connection with
such stoppage. Supplier will have sole responsibility for the safety of all persons employed by Supplier and its sub-suppliers on UC
premises, or any other person who enters upon UC premises for reasons relating to the Agreement. Supplier will at all times maintain
good order among its employees and all other persons who come onto UC's premises at Supplier's request and will not engage any
unfit or unskilled person to provide the Goods and/or Services. Supplier will confine its employees and all other persons who come
onto UC's premises at Supplier's request or for reasons relating to the Agreement and its equipment to that portion of UC's premises
where the Services are to be provided or to roads leading to and from such work sites, and to any other area which UC may permit
Supplier to use. Supplier will take all reasonable measures and precautions at all times to prevent injuries to or the death of any of its
employees or any other person who enters upon UC premises at Supplier’s request. Such measures and precautions will include, but
will not be limited to, all safeguards and warnings necessary to protect workers and others against any conditions on the premises
that could be dangerous and to prevent accidents of any kind whenever the Goods and/or Services are being provided in proximity to
any moving or operating machinery, equipment or facilities, whether such machinery, equipment or facilities are the property of or
are being operated by, Supplier, its sub-suppliers, UC or other persons. To the extent compliance is required, Supplier will comply with
all relevant UC safety rules and regulations when on UC premises.

C. Tobacco-free Campus. UC is a tobacco-free institution. Use of cigarettes, cigars, oral tobacco, electronic cigarettes and all other
tobacco products is prohibited on all UC owned or leased sites.

ARTICLE 15 — LIABILITY FOR UC - FURNISHED PROPERTY

Supplier assumes complete liability for any materials UC furnishes to Supplier in connection with the Agreement and Supplier agrees to pay
for any UC materials Supplier damages or otherwise is not able to account for to UC's satisfaction. UC furnishing to Supplier any materials
in connection with the Agreement will not, unless otherwise expressly provided in writing by UC, be construed to vest title thereto in
Supplier.

ARTICLE 16 — COOPERATION

Supplier and its sub-suppliers, if any, will cooperate with UC and other suppliers and will so provide the Services that other cooperating
suppliers will not be hindered, delayed or interfered with in the progress of their work, and so that all of such work will be a finished and
complete job of its kind.

ARTICLE 17 — ADDITIONAL TERMS APPLICABLE TO THE FURNISHING OF GOODS

The terms in this Article have special application to the furnishing of Goods:

A. Price Decreases. Supplier agrees immediately to notify UC of any price decreases from its suppliers, and to pass through to UC any
price decreases.

B. Declared Valuation of Shipments. Except as otherwise provided in the Agreement, all shipments by Supplier under the Agreement for
UC's account will be made at the maximum declared value applicable to the lowest transportation rate or classification and the bill of
lading will so note.

C. Title. Title to the Goods purchased under the Agreement will pass directly from Supplier to UC at the f.0.b. point shown, or as
otherwise specified in the Agreement, subject to UC's right to reject upon inspection.
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D. Changes. Notwithstanding the terms in Article 34, Amendments, UC may make changes within the general scope of the Agreement in
drawings and specifications for specially manufactured Goods, place of delivery, method of shipment or packing of the Agreement by
giving notice to Supplier and subsequently confirming such changes in writing. If such changes affect the cost of or the time required
for performance of the Agreement, UC and Supplier will agree upon an equitable adjustment in the price and/or delivery terms.
Supplier may not make changes without UC’s written approval. Any claim of Supplier for an adjustment under the Agreement must
be made in writing within thirty (30) days from the date Supplier receives notice of such change unless UC waives this condition in
writing. Nothing in the Agreement will excuse Supplier from proceeding with performance of the Agreement as changed hereunder.
Supplier may not alter or misbrand, within the meaning of the applicable Federal and State laws, the Goods furnished.

E. Forced, Convict and Indentured Labor. Supplier warrants that no foreign-made Goods furnished to UC pursuant to the Agreement will
be produced in whole or in part by forced labor, convict labor, or indentured labor under penal sanction. If UC determines that Supplier
knew or should have known that it was breaching this warranty, UC may, in addition to terminating the Agreement, remove Supplier
from consideration for UC contracts for a period not to exceed one year. This warranty is in addition to any applicable warranties in
Articles 6 and 11.

F.  Export Control. Supplier agrees to provide UC (the contact listed on the Purchase Order) with written notification that identifies the
export-controlled Goods and such Goods’ export classification if any of the Goods is export-controlled under the International Traffic
in Arms Regulations (ITAR) (22 CFR §§ 120-130), the Export Administration Regulations (15 CFR §§ 730-774) 500 or 600 series, or
controlled on a military strategic goods list. Supplier agrees to provide UC (the contact listed on the Purchase Order) with written
notification if Supplier will be providing information necessary for the operation, installation (including on-site installation),
maintenance (checking), repair, overhaul, and refurbishing of the Goods that is beyond a standard user manual (i.e. "Use” technology
as defined under the EAR 15 CFR § 772.1), or “Technical Data” (as defined under the ITAR 22 CFR § 120.10).

ARTICLE 18 — CONFLICT OF INTEREST

Supplier affirms that, to the best of Supplier’s knowledge, no UC employee who has participated in UC’s decision-making concerning the
Agreement has an “economic interest” in the Agreement or Supplier. A UC employee’s “economic interest” means:

A. Aninvestment worth $2,000 or more in Supplier or its affiliate;

B. A position as director, officer, partner, trustee, employee or manager of Supplier or its affiliate;

C. Receipt during the past 12 months of $500 in income or $440 in gifts from Supplier or its affiliate; or

D

A personal financial benefit from the Agreement in the amount of $250 or more.

In the event of a change in these economic interests, Supplier will provide written notice to UC within thirty (30) days after such change,
noting such changes. Supplier will not be in a reporting relationship to a UC employee who is a near relative, nor will a near relative be in
a decision making position with respect to Supplier.

ARTICLE 19 — AUDIT REQUIREMENTS

The Agreement, and any pertinent records involving transactions relating to this Agreement, is subject to the examination and audit of the
Auditor General of the State of California or Comptroller General of the United States or designated Federal authority for a period of up to
five (5) years after final payment under the Agreement. UC, and if the underlying grant, cooperative agreement or federal contract so
provides, the other contracting Party or grantor (and if that be the United States or an instrumentality thereof, then the Comptroller General
of the United States) will have access to and the right to examine Supplier’s pertinent books, documents, papers, and records involving
transactions and work related to the Agreement until the expiration of five (5) years after final payment under the Agreement. The
examination and audit will be confined to those matters connected with the performance of the Agreement, including the costs of
administering the Agreement.

ARTICLE 20 — PROHIBITION ON UNAUTHORIZED USE OR DISCLOSURE OF INSTITUTIONAL INFORMATION

A. Prohibition on Access, Use and Disclosure of Institutional Information. Supplier will not access, use or disclose Institutional Information,
other than to carry out the purposes for which UC disclosed the Institutional Information to Supplier, except as required by applicable
law, or as otherwise authorized in writing by UC prior to Supplier’s disclosure. Supplier shall have the limited right to disclose
Institutional Information to Supplier’s employees provided that: (i) Supplier shall disclose only such Institutional Information as is
necessary for the Supplier to perform its obligations under this Agreement, and (ii) Supplier informs such employees of the
obligations governing the access, use and disclosure of Institutional Information prior to Supplier’s disclosure. Supplier shall be liable

Page 9 of 16
Revised 2/27/2020



UNIVERSITY Terms and Conditions of Purchase
OF

CALIFORNIA

for any breach of this Agreement by its employees. For avoidance of doubt, this provision prohibits Supplier from using for its own
benefit Institutional Information and any information derived therefrom. For the avoidance of doubt, the sale of Institutional
Information is expressly prohibited.

Compliance with Applicable Laws and Industry Best Practices. Supplier agrees to comply with all applicable state, federal, and foreign
laws, as well as industry best practices, governing the collection, access, use, disclosure, safeguarding and destruction of Institutional
Information. Supplier agrees to protect the privacy and security of Institutional Information according to all applicable laws and
industry best practices, and no less rigorously than it protects its own information, but in no case less than reasonable care.
Confidential Institutional Information. Supplier agrees to hold UC’s Confidential Institutional Information, and any information derived
therefrom, in strict confidence. Confidential Institutional Information shall be defined as any Institutional Information which is (i) marked
as “Confidential” at the time of disclosure; (ii) if disclosed orally, identified at the time of such oral disclosure as confidential, and
reduced to writing as “Confidential” within thirty (30) days of such oral disclosure; and (iii) if not marked as “Confidential,” information
that would be considered by a reasonable person in the relevant field to be confidential given its content and the circumstances of its
disclosure. Confidential Information will not be considered confidential to the extent that: (i) Supplier can demonstrate by written
records was known to Supplier prior to the effective date of the Agreement; (ii) is currently in, or in the future enters, the public domain
other than through a breach of the Agreement or through other acts or omissions of Supplier; (iii) is obtained lawfully from a third party;
or (iv) is disclosed under the California Public Records Act or legal process. For the avoidance of doubt, as applicable to Supplier’s
Services, Confidential Institutional Information may include any information that identifies or is capable of identifying a specific
individual, including but not limited to:
1. Personally identifiable information,
2. Protected Health Information as defined by the Health Insurance Portability and Accountability Act of 1996 (HIPAA) and the HIPAA
regulations (including, but not limited to 45 C.F.R. § 160.103),
Medical information as defined by California Civil Code § 56.05,
Cardholder data,
Student records, or
Individual financial information that is subject to laws restricting the use and disclosure of such information, including but not
limited to:
a. Article 1, Section 1 of the California Constitution; the California Information Practices Act (Civil Code § 1798 et seq.);
The federal Gramm-Leach-Bliley Act (15 U.S.C. §§ 6801(b) and 6805(b)(2));
The federal Family Educational Rights and Privacy Act (20 U.S.C. § 1232g);
The federal Fair and Accurate Credit Transactions Act (15 U.S.C. § 1601 et seq.);
The Fair Credit Reporting Act (15 U.S.C. § 1681 et seq), and

f.  Applicable international privacy laws, including, but not limited to the General Data Protection Regulation.
Required Disclosures of Institutional Information. If Supplier is required by a court of competent jurisdiction or an administrative body
to disclose Institutional Information, Supplier will notify UC in writing immediately upon receiving notice of such requirement and prior
to any such disclosure (unless Supplier is prohibited by law from doing so), to give UC an opportunity to oppose or otherwise respond
to such disclosure. To the extent Supplier still required to disclose Institutional Information, Supplier will furnish only that portion that
is legally required and will exercise all reasonable efforts to obtain reliable assurance that confidential treatment will be afforded to
any Confidential Institutional Information.

oukw

oo o

No Offshoring. Supplier’s transmission, transportation or storage of Institutional Information outside the United States, or access of
Institutional Information from outside the United States, is prohibited except with prior written authorization by UC.

Conflict in Terms. UC’s Appendix — Data Security, Appendix — BAA, and/or Appendix GDPR will control in the event that one or more
appendices is incorporated into the Agreement and conflicts with the provisions of this Article.

Acknowledgement. Supplier acknowledges that remedies at law would be inadequate to protect UC against any actual or threatened
breach of this Section by Supplier, and, without prejudice to any other rights and remedies otherwise available to UC, Supplier agrees
to the granting of injunctive relief in UC’s favor without proof of actual damages.

ARTICLE 21 — UC WHISTLEBLOWER POLICY

UCis committed to conducting its affairs in compliance with the law, and has established a process for reporting and investigating suspected
improper governmental activities. Please visit http://www.ucop.edu/uc-whistleblower/ for more information.

Page 10 of 16

Revised 2/27/2020



UNIVERSITY Terms and Conditions of Purchase
OF

CALIFORNIA

ARTICLE 22 — SUSTAINABLE PROCUREMENT GUIDELINES

Supplier will conduct business using environmentally, socially, and economically sustainable products and services (defined as products
and services with a lesser or reduced effect on human health and the environment, and which generate benefits to the University as well
as to society and the economy, while remaining within the carrying capacity of the environment), to the maximum possible extent
consistent with the Agreement, and with the University of California Sustainable Practices Policy (https://policy.ucop.edu/doc/3100155)
and the University of California Sustainable Procurement Guidelines:

(https://www.ucop.edu/procurement-services/ files/sustainableprocurementguidelines.pdf).

In accordance with the University of California Sustainable Practices Policy, Supplier will adhere to the following requirements and
standards, as applicable. Supplier acknowledges that failure to comply with any of the sustainability standards and requirements in the
Agreement will constitute a material breach of the Agreement and UC will have the right to terminate the Agreement without damage,
penalty, cost or further obligation.

A.

Sustainability Marketing Standards. Supplier sustainability related claims, where applicable, must meet UC recognized certifications

and standards set forth in the UC Sustainable Procurement Guidelines and/or meet the standards of Federal Trade Commission’s (FTC)

Green Guides.

Electronic Transfer of Supplier Information. Suppliers, when interacting with the UC, shall be prohibited from providing hard copies of

presentations, marketing material, or other informational materials. Suppliers will be required to present all information in electronic

format that is easily transferable to UC staff. Materials may be provided in hard copy or physical format if specifically required or

requested by a UC representative.

Packaging Requirements. All packaging must be compliant with the Toxics in Packaging Prevention Act (AB 455) and must meet all

additional standards and requirements set forth in the UC Sustainable Practices Policy. In addition, UC requires that all packaging meet

at least one of the criteria listed below:

1. Uses bulk packaging;

2. Uses reusable packaging (e.g. totes reused by delivery service for next delivery);

3. Uses innovative packaging that reduces the weight of packaging, reduces packaging waste, or utilizes packaging that is a
component of the product;

4. Maximizes recycled content and/or meets or exceeds the minimum post-consumer content level for packaging in the U.S.
Environmental Protection Agency Comprehensive Procurement Guidelines;

5. Uses locally recyclable or certified compostable material.

Foodservice Foam Ban. As of 2018, the University no longer allows packaging foam or expanded polystyrene (EPS) for takeaway

containers or other food service items, in any University-owned or -operated food service facility.

Product Packaging Foam Ban. Beginning January 1st, 2020, the University will prohibit all contracted and non-contracted suppliers

from selling or distributing packaging foam (other than that utilized for laboratory supply or medical packaging) to UC campuses.

Packaging foam is defined as any open or closed cell, solidified, polymeric foam used for cushioning or packaging, including but not

limited to: low-density polyethylene foam, polypropylene foam, polystyrene foam (i.e. expanded polystyrene (EPS)), polyurethane

foam, polyethylene foam, polyvinyl chloride (PVC) foam, and microcellular foam. Not included in this ban are easily biodegradable,

plant-based foams such as those derived from corn or mushrooms.

E-Waste Recycling Requirements. All recyclers of UC electronic equipment must be e-Steward certified by the Basel Action Network

(BAN).

Hosted and Punch-out Catalog Requirements. Suppliers enabled with eProcurement hosted catalog functionality must clearly identify

products with UC-recognized certifications, as defined by the UC Sustainable Procurement Guidelines, in both hosted and punch-out

catalog e-procurement environments.

ARTICLE 23 — PATIENT PROTECTION AND AFFORDABLE CARE ACT (PPACA) EMPLOYER SHARED RESPONSIBILITY

If the Services involve Supplier furnishing UC with temporary or supplementary staffing, Supplier warrants that:

A.

If Supplier is an Applicable Large Employer (as defined under Treasury Regulation Section 54.4980H-1(a)(4)):

1. Supplier offers health coverage to its full-time employees who are performing Services for UC;

2. Supplier’s cost of enrolling such employees in Supplier’s health plan is factored into the fees for the Services; and

3. The fees for the Services are higher than what the Services would cost if Supplier did not offer health coverage to such full-time
employees.
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B. If Supplier is not an Applicable Large Employer (as defined above):

1. Supplier offers group health coverage to its full-time employees who are performing Services for UC and such coverage is
considered Minimum Essential Coverage (as defined under Treasury Regulation Section 1-5000A-2) and is Affordable (as
defined under Treasury Regulation Section 54.4980H-5(e)); or

2. Supplier’s full-time employees who are performing services for UC have individual coverage and such coverage satisfies the
PPACA requirements for mandated individual coverage.

Supplier acknowledges that UC is relying on these warranties to ensure UC’s compliance with the PPACA Employer Shared Responsibility
provision.

ARTICLE 24 - PREVAILING WAGES

Unless UC notifies Supplier that the Services are not subject to prevailing wage requirements, Supplier will comply, and will ensure that all
sub-suppliers comply, with California prevailing wage provisions, including but not limited to those set forth in Labor Code sections 1770,
1771, 1771.1, 1772,1773, 1773.1, 1774, 1775, 1776, 1777.5, and 1777.6. For purposes of the Agreement, the term “sub-supplier” means
a person or firm, of all tiers, that has a contract with Supplier or with a sub-supplier to provide a portion of the Services. The term sub-
supplier will not include suppliers, manufacturers, or distributors. Specifically, and not by way of limitation, if apprenticable occupations
are involved in providing the Services, Supplier will be responsible for ensuring that Supplier and any sub-suppliers comply with Labor Code
Section 1777.5. Supplier and sub-supplier may not provide the Services unless currently registered and qualified to perform public work
pursuant to Labor Code Section 1725.5 and 1771.1. Notwithstanding the foregoing provisions, Supplier will be solely responsible for tracking
and ensuring proper payment of prevailing wages regardless if Services are partially or wholly subject to prevailing wage requirements. In
every instance, Supplier will pay not less than the UC Fair Wage (defined as $13 per hour as of 10/1/15, $14 per hour as of 10/1/16, and
$15 per hour as of 10/1/17) for Services being performed at a UC Location (defined as any location owned or leased by UC).

The California Department of Industrial Relations (DIR) has ascertained the general prevailing per diem wage rates in the locality in which
the Services are to be provided for each craft, classification, or type of worker required to provide the Services. A copy of the general
prevailing per diem wage rates will be on file at each UC Location’s procurement office, and will be made available to any interested party
upon request. Supplier will post at any job site:

A. Notice of the general prevailing per diem wage rates, and
B. Any other notices required by DIR rule or regulation.

By this reference, such notices are made part of the Agreement. Supplier will pay not less than the prevailing wage rates, as specified in
the schedule and any amendments thereto, to all workers employed by Supplier in providing the Services. Supplier will cause all
subcontracts to include the provision that all sub-suppliers will pay not less than the prevailing rates to all workers employed by such sub-
suppliers in providing the Services. The Services are subject to compliance monitoring and enforcement by the DIR. Supplier will forfeit,
as a penalty, not more than $200 for each calendar day or portion thereof for each worker that is paid less than the prevailing rates as
determined by the DIR for the work or craft in which the worker is employed for any portion of the Services provided by Supplier or any
sub-supplier. The amount of this penalty will be determined pursuant to applicable law. Such forfeiture amounts may be deducted from
the amounts due under the Agreement. If there are insufficient funds remaining in the amounts due under the Agreement, Supplier will
be liable for any outstanding amount remaining due. Supplier will also pay to any worker who was paid less than the prevailing wage rate
for the work or craft for which the worker was employed for any portion of the Services, for each day, or portion thereof, for which the
worker was paid less than the specified prevailing per diem wage rate, an amount equal to the difference between the specified prevailing
per diem wage rate and the amount which was paid to the worker. Review of any civil wage and penalty assessment will be made pursuant
to California Labor Code section 1742.

ARTICLE 25 - FAIR WAGE/FAIR WORK

If the Agreement is for Services that will be performed at one or more UC Locations, does not solely involve furnishing Goods, and are not
subject to extramural awards containing sponsor-mandated terms and conditions, Supplier warrants that it is in compliance with applicable
federal, state and local working conditions requirements, including but not limited to those set forth in Articles 11, 12 and 14 herein, and
that Supplier pays its employees performing the Services no less than the UC Fair Wage. Supplier agrees UC may conduct such UC Fair
Wage/Fair Work interim compliance audits as UC reasonably requests, as determined in UC’s sole discretion. Supplier agrees to post UC
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Fair Wage/Fair Work notices, in the form supplied by UC, in public areas (such as break rooms and lunch rooms) frequented by Supplier
employees who perform Services.

For Services rendered (actual spend) not subject to prevailing wage requirements in excess of $100,000 in a year (under the Agreement or
any combination of agreements for the same service), Supplier will (i) at Supplier’s expense, provide an annual independent verification
(https://www.ucop.edu/procurement-services/for-suppliers/fwfw-resources-suppliers.html) performed by a licensed public accounting
firm (independent accountant) or the Supplier’'s independent internal audit department (http://na.theiia.org/standards-
guidance/topics/Pages/Independence-and-Objectivity.aspx) in compliance with UC’s required verification standards and procedures
(https://www.ucop.edu/procurement-services/for-suppliers/fwfw-resources-suppliers.html), concerning Supplier’s compliance with this
provision, and (ii) ensure that in the case of a UC interim audit, its independent accountant/independent internal auditor makes available
to UC its UC Fair Wage/Fair Work work papers for the most recent verification period. Supplier agrees to provide UC with a UC Fair
Wage/Fair Work verification annually, in a form acceptable to UC, no later than ninety days after the end of the 12-month period in which
$100,000 in spend is reached.

The Fair Wage Fair Work annual independent verification requirement does not extend to contracts for professional services or consulting
for which pre-certification has been provided to UC (https://www.ucop.edu/procurement-services/for-suppliers/fwfw-resources-
suppliers.html). Please see the UC Procurement/Supply Chain Management Policy BUS-43 (https://www.ucop.edu/procurement-
services/policies-forms/business-and-finance/index.html) for the definition of professional services and consulting.

ARTICLE 26 — MEDICAL DEVICES

This Article applies when the Goods and/or Services involve UC purchasing or leasing one or more medical devices from Supplier, or when
Supplier uses one or more medical devices in providing Goods and/or Services to UC.

Medical Device as used herein will have the meaning provided by the U.S. Food and Drug Administration (“FDA”) and means an instrument,
apparatus, implement, machine, contrivance, implant, in vitro reagent, or other similar or related article, including a component part, or
accessory which is: (i) recognized in the official National Formulary, or the United States Pharmacopoeia, or any supplement to them; (ii)
intended for use in the diagnosis of disease or other conditions, or in the cure, mitigation, treatment, or prevention of disease, in humans
or other animals, or (iii) intended to affect the structure or any function of the body of humans or other animals, and which does not
achieve any of its primary intended purposes through chemical action within or on the body of humans or other animals and which is not
dependent upon being metabolized for the achievement of any of its primary intended purposes.

Supplier warrants that prior to UC’s purchase or lease of any Medical Device or Supplier’s use of any Medical Device in providing Goods
and/or Services hereunder, Supplier will: (i) perform security testing and validation for each such Goods and/or Services or Medical Device,
as applicable; (ii) perform security scans to detect malware on any software embedded within any Goods and/or Services or Medical
Device, as applicable, in order to verify that the software does not contain any known malware; (iii) conduct a vulnerability scan
encompassing all ports and fuzz testing; and (iv) provide UC with reports for (i) — (iii). Supplier warrants that any Good or Medical Device is
compliant with FDA’s most current guidance or regulation for the quality system related to the cybersecurity and the Management of
Cybersecurity in Medical Devices, and that Supplier will maintain compliance with any updates to such guidance or regulations.

Throughout Supplier’s performance of this Agreement, Supplier will provide UC with reasonably up-to-date patches, firmware and security
updates for any Medical Device provided to UC, and any other Medical Device used in the course of providing Services, as applicable. All
such patches and other security updates will be made available to UC within thirty (30) days of its commercial release or as otherwise
recommended by Supplier or Supplier’s sub-supplier, whichever is earlier.

Supplier warrants that all software and installation media not specifically required for any Medical Device used by Supplier or Goods and/or
Services delivered to UC under this Agreement as well as files, scripts, messaging services and data will be removed from all such Goods
and/or Services or Medical Device following installation, and that all hardware ports and drivers not required for use or operation of such
Goods and/or Services or Medical Device will be disabled at time of installation. In addition, Medical Devices must be configured so that
only Supplier-approved applications will run on such Medical Devices.
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Supplier agrees that UC may take any and all actions that it, in its sole discretion, deems necessary to address, mitigate and/or rectify any
real or potential security threat, and that no such action, to the extent such action does not compromise device certification, will impact,
limit, reduce or negate Supplier’s warranties or any of Supplier’s other obligations hereunder.

Supplier warrants that any Medical Device provided to UC, and any other Medical Device used in the course of providing such Goods and/or
Services, meet and comply with all cyber-security guidance and similar standards promulgated by the FDA and any other applicable
regulatory body.

If the Goods and/or Services entail provision or use of a Medical Device, Supplier will provide UC with a completed Manufacturer Disclosure
Statement for Medical Device Security (MDS2) form for each such Medical Device before UC is obligated to purchase or lease such Medical
Device or prior to Supplier’s use of such device in its performance of Services. If Supplier provides an MDS2 form to UC concurrently with
its provision of Goods and/or Services, UC will have a reasonable period of time to review such MDS2 form, and if the MDS2 form is
unacceptable to UC, then UC in its sole discretion may return the Goods or terminate the Agreement with no further obligation to Supplier.
ARTICLE 27 — FORCE MAJEURE

Neither Party will be liable for delays due to causes beyond the Party’s control (including, but not restricted to, war, civil disturbances,
earthquakes, fires, floods, epidemics, quarantine restrictions, freight embargoes, and unusually severe weather).

ARTICLE 28 — ASSIGNMENT AND SUBCONTRACTING

Except as to any payment due hereunder, Supplier may not assign or subcontract the Agreement without UC’s written consent. In case
such consent is given, the assignee or subcontractor will be subject to all of the terms of the Agreement.

ARTICLE 29 — NO THIRD-PARTY RIGHTS

Nothing in the Agreement, express or implied, is intended to make any person or entity that is not a signer to the Agreement a third-party
beneficiary of any right created by this Agreement or by operation of law.

ARTICLE 30 — OTHER APPLICABLE LAWS

Any provision required to be included in a contract of this type by any applicable and valid federal, state or local law, ordinance, rule or
regulations will be deemed to be incorporated herein.

ARTICLE 31 — NOTICES

A Party must send any notice required to be given under the Agreement by overnight delivery or by certified mail with return receipt
requested, to the other Party’s representative at the address specified by such Party.

ARTICLE 32 — SEVERABILITY

If a provision of the Agreement becomes, or is determined to be, illegal, invalid, or unenforceable, that will not affect the legality, validity
or enforceability of any other provision of the Agreement or of any portion of the invalidated provision that remains legal, valid, or
enforceable.

ARTICLE 33 — WAIVER
Waiver or non-enforcement by either Party of a provision of the Agreement will not constitute a waiver or non-enforcement of any other
provision or of any subsequent breach of the same or similar provision.

ARTICLE 34 - AMENDMENTS

The Parties may make changes in the Goods and/or Services or otherwise amend the Agreement, but only by a writing signed by both
Parties’ authorized representatives. In the event there is a Material Change to the Agreement, the parties agree to meet and confer in good
faith in order to modify the terms of the Agreement. A Material Change as used herein refers to:
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A. A change to the scope of Goods and/or Services to be provided by Supplier, as agreed to by UC;

B. Achangein the Institutional Information Supplier is required to create, receive, maintain or transmit in performance of the Agreement,
such that the Protection Level Classification of such Institutional Information changes;

C. Changes in the status of the parties;

Changes in flow down terms from external parties; and

E. Changesinlaw or regulation applicable to this Agreement.

o

Each party shall notify the other party upon the occurrence of a Material Change.

ARTICLE 35 - GOVERNING LAW AND VENUE

California law will control the Agreement and any document to which it is appended. The exclusive jurisdiction and venue for any and all
actions arising out of or brought under the Agreement is in a state court of competent jurisdiction, situated in the county in the State of
California in which the UC Location is located or, where the procurement covers more than one UC Location, the exclusive venue is Alameda
County, California.

ARTICLE 36 — ASSISTANCE IN LITIGATION OR ADMINISTRATIVE PROCEEDINGS

Supplier will make itself and its employees, subcontractors, or agents assisting Supplier in the performance of its obligations reasonably
available to UC at no cost to UC to testify as witnesses, or otherwise, in the event of investigations, or proceedings against UC, its directors,
officers, agents, or employees relating to the Goods or Services.

ARTICLE 37 — SUPPLIER TERMS

Any additional terms that Supplier includes in an order form or similar document will be of no force and effect, unless UC expressly agrees
in writing to such terms.

ARTICLE 38 — SURVIVAL CLAUSE

Upon expiration or termination of the Agreement, the following provisions will survive: WARRANTIES; INTELLECTUAL PROPERTY,
COPYRIGHT, PATENTS, AND DATA RIGHTS; INDEMNITY AND LIABILITY; USE OF UC NAMES AND TRADEMARKS; LIABILITY FOR UC-FURNISHED
PROPERTY; COOPERATION; TERMS APPLICABLE TO THE FURNISHING OF GOODS; AUDIT REQUIREMENTS; PROHIBITION ON UNAUTHORIZED
USE OR DISCLOSURE OF INSTITUTIONAL INFORMATION; GOVERNING LAW AND VENUE, and, to the extent incorporated into the
Agreement, the terms of the APPENDIX—DATA SECURITY, APPENDIX—BAA, and/or APPENDIX-GDPR.

ARTICLE 39 — CONTRACTING FOR COVERED SERVICES

Covered Services, for the purpose of this Agreement, are defined as work customarily performed by bargaining unit employees at the
University in the categories of services described in Regents Policy 5402, and American Federation of State, County, and Municipal
Employees (AFSCME) Collective Bargaining Agreement Article 5. Covered Services include, but are not necessarily limited to, the following
services: cleaning, custodial, janitorial, or housekeeping services; food services; laundry services; grounds keeping; building maintenance
(excluding skilled crafts); transportation and parking services; and security services.

Unless UC notifies Supplier that the Services are not Covered Services, Supplier warrants that it is in compliance with applicable federal,
state and local working conditions requirements, including but not limited to those set forth in in other Articles of the Agreement. In
accordance with Regents Policy 5402 and AFSCME Collective Bargaining Agreement Article 5, Supplier also warrants that it pays its
employees performing the Covered Services at UC locations the equivalent value of the wages and benefits — as determined in the Wage
and Benefit Parity Appendix — received by UC employees providing similar services at the same, or nearest UC location.

Supplier agrees UC may conduct such compliance audits as UC reasonably requests, and determined at UC’s sole discretion. Supplier agrees
to post UC Contracting for Covered Services notices, in the template supplied by UC, in a prominent and accessible place (such as break
rooms and lunch rooms) where it may be easily seen by workers who perform Covered Services. The term "Supplier" includes Supplier and
its Sub-Suppliers at any tier. Supplier also agrees to:
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(a) upon UC’s request, provide verification of an independent audit performed by Supplier’s independent auditor or independent
internal audit department (http://na.theiia.org/standards-guidance/topics/Pages/Independence-and-Objectivity.aspx) and at
Supplier’s expense; and

(b) ensure that, in the case of a UC interim audit, Supplier’s auditor makes available to UC its Contracting for Covered Services work
papers for the most recently audited time period. Supplier agrees to provide UC requested verification, in a form acceptable to
UC, no later than ninety days after receiving UC’s request.
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STATE OF CALIFORNIA — DEPARTMENT OF GENERAL SERVICES PROCUREMENT DIVISION

DISABLED VETERAN BUSINESS ENTERPRISE DECLARATIONS

DGS PD 843 (Rev. 9/2019)
Formerly STD. 843

Instructions: The disabled veteran (DV) owner(s) and DV manager(s) of the Disabled Veteran Business Enterprise
(DVBE) must complete this declaration when a DVBE contractor or subcontractor will provide materials, supplies, services
or equipment [Military and Veterans Code Section 999.2]. Violations are misdemeanors and punishable by imprisonment
or fine and violators are liable for civil penalties. All signatures are made under penalty of perjury.

SECTION 1

Name of certified DVBE: _ "@nKlin Young International, Inc. DVBE Ref. Number: 1033180

Description (materials/supplies/services/equipment proposed): laboratory instruments, supplies, OEM service

Solicitation/Contract Number: SCPRS Ref. Number:

(FOR STATE USE ONLY)

SECTION 2
APPLIES TO ALL DVBEs. Check only one box in Section 2 and provide original signatures.

| (we) declare that the DVBE is not a broker or agent, as defined in Military and Veterans Code Section 999.2 (b), of
materials, supplies, services or equipment listed above. Also, complete Section 3 below if renting equipment.

[] Pursuant to Military and Veterans Code Section 999.2 (f), | (we) declare that the DVBE is a broker or agent for the
principal(s) listed below or on an attached sheet(s). (Pursuant to Military and Veterans Code 999.2 (e), State funds

expended for equipment rented from equipment brokers pursuant to contracts awarded under this section shall not be
credited toward the 3-percent DVBE participation goal.)

All DV owners and managers of the DVBE (attach additional pages with sufficient signatmach person to sign):

Ron Franklin 2.3.2022
(Printed Name of DV Owner/Manager) (Signature of DV Owner/ Manager) (Date Signed)
(Printed Name of DV Owner/Manager) (Signature of DV Owner/Manager) (Date Signed)

Firm/Principal for whom the DVBE is acting as a broker or agent:
(If more than one firm, list on extra sheets.) (Print or Type Name)
Firm/Principal Phone: Address:
SECTION 3

APPLIES TO ALL DVBEs THAT RENT EQUIPMENT AND DECLARE THE DVBE IS NOT A BROKER.

[] Pursuant to Military and Veterans Code Section 999.2 (c), (d) and (g), | am (we are) the DV(s) with at least 51%
ownership of the DVBE, or a DV manager(s) of the DVBE. The DVBE maintains certification requirements in
accordance with Military and Veterans Code Section 999 et. seq.

] The undersigned owner(s) own(s) at least 51% of the quantity and value of each piece of equipment that will be rented
for use in the contract identified above. | (we), the DV owners of the equipment, have submitted to the administering
agency my (our) personal federal tax return(s) at time of certification and annually thereafter as defined in Military and
Veterans Code 999.2, subsections (c) and (g). Failure by the disabled veteran equipment owner(s) to submit their
personal federal tax return(s) to the administering agency as defined in Military and Veterans Code 999.2, subsections
(c) and (g), will result in the DVBE being deemed an equipment broker.

Disabled Veteran Owner(s) of the DVBE (attach additional pages with signature blocks for each person to sign):

(Printed Name) (Signature) (Date Signed)

(Address of Owner) (Telephone) (Tax Identification Number of Owner)

Disabled Veteran Manager(s) of the DVBE (attach additional pages with sufficient signature blocks for each person to sign):

(Printed Name of DV Manager) (Signature of DV Manager) (Date Signed)
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FEMA CONTRACT ADDENDUM*

This Agreement and/or Purchase Order is in response to the COVID-19 pandemic, and is eligible for
FEMA reimbursement under section 501 (b) of the Robert T. Stafford Disaster Relief and Emergency
Assistance Act, 42 U.S.C. 5121-5207 (the “Stafford Act”). Accordingly, the following additional terms
apply to this Agreement and/or Purchase Order. To the extent of any conflict between the terms set
forth in this Addendum and other terms set forth in the Agreement and/or Purchase Order, the terms of
this Addendum shall control.

1. Remedies. UC may by written notice terminate the Agreement for Supplier’'s breach of the
Agreement, in whole or in part, at any time, if Supplier refuses or fails to comply with the provisions
of the Agreement, or so fails to make progress as to endanger performance and does not cure such
failure within five (5) business days, or fails to supply the Goods and/or Services within the time

specified or any written extension thereof. in-such-event,-UEmay-purchase-orotherwise secure-Goeods

& oUPP pe-Hao o-UCfora

2. Termination for Cause or Convenience. UC may, by written notice stating the extent and effective
date thereof, terminate the Agreement for convenience in whole or in part, at any time. The effective
date of such termination shall be consistent with any requirements for providing notice specified in
the Agreement, or immediate if no such terms are set forth in the Agreement. As specified in the
termination notice, UC will pay Supplier as full compensation the pro rata Agreement price for
performance through the later of the date that (i) UC provided Supplier with notice of termination or
(i) Supplier’s provision of Goods and/or Services will terminate.

1. Clean Air Act and Federal Water Pollution Act. Supplier agrees to comply with all applicable
standards, orders or regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the
Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387). Violations must be reported
to the Federal awarding agency and the Regional Office of the Environmental Protection Agency
(EPA).

2. Suspension and Debarment.

a. 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 Supplier is required to verify that none of the Supplier’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. §
180.940) or disqualified (defined at 2 C.F.R. § 180.935).

b. The Supplier must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, and
must include a requirement to comply with these regulations in any lower tier covered
transaction it enters into.

c. This certification is a material representation of fact relied upon by (insert name of
recipient/subrecipient/applicant). If it is later determined that the Supplier did not comply with
2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition to remedies available to
UC, the Federal Government may pursue available remedies, including but not limited to
suspension and/or debarment.

1 This addenda applies in the event UC seeks federal reimbursement from FEMA for procurements. Refer to the
body of the Alert for guidance on inclusion of each term.
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d. The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C
and 2 C.F.R. pt. 3000, subpart C while this offer is 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.

3. Byrd Anti-Lobbying Amendment. Suppliers who apply or bid for an award of $100,000 or more
shall file the required certification set forth in Appendix A to 44 C.F.R. Part 18. 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.

4. Procurement of Recovered Materials. (i) In the performance of this contract, Supplier shall make
maximum use of products containing recovered materials that are EPA-designated items unless the
product cannot be acquired competitively within a timeframe providing for compliance with the
contract performance schedule; meeting contract performance requirements; or at a 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/comprehensiveprocurement-guideline-cpg-program. (iii) Supplier also
agrees to comply with all other applicable requirements of Section 6002 of the Solid Waste Disposal
Act.

5. Access to Records. The Agreement, and any pertinent records involving transactions relating to
this Agreement, is subject to the examination and audit of the Auditor General of the State of
California or Comptroller General of the United States or designated Federal authority for a
period of up to five (5) years after final payment under the Agreement. UC, and if the underlying
grant, cooperative agreement or federal contract so provides, the other contracting Party or
grantor (and if that be the United States or an instrumentality thereof, then the Comptroller
General of the United States) will have access to and the right to examine Supplier’s pertinent
books, documents, papers, and records involving transactions and work related to the
Agreement until the expiration of five (5) years after final payment under the Agreement. The
examination and audit will be confined to those matters connected with the performance of the
Agreement, including the costs of administering the Agreement.

6. Changes. The Parties may make changes in the Goods and/or Services or otherwise amend the
Agreement, but only by a writing signed by both Parties’ authorized representatives. In the event
there is a Material Change to the Agreement, the parties agree to meet and confer in good faith in
order to modify the terms of the Agreement. A Material Change as used herein refers to:

a. A change to the scope of Goods and/or Services to be provided by Supplier, as agreed to by UC;

b. A change in the Institutional Information Supplier is required to create, receive, maintain or
transmit in performance of the Agreement, such that the Protection Level Classification of such
Institutional Information changes;

c. Changes in the status of the parties;

d. Changes in flow down terms from external parties; and



e. Changes in law or regulation applicable to this Agreement.
Each party shall notify the other party upon the occurrence of a Material Change.

7. DHS Seal, Logo, and Flags. The Supplier shall not use the DHS seal(s), logos, crests, or reproductions
of flags or likenesses of DHS agency officials without specific FEMA pre-approval.

8. Compliance with Federal Law, Regulations, and Executive Orders. Supplier acknowledges that FEMA
financial assistance will be used to fund all or a portion of the contract. Supplier will comply with all
applicable Federal law, regulations, executive orders, FEMA policies, procedures, and directives.

9. 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 UC, Supplier, or any other party pertaining to any
matter resulting from the contract.

10. Program Fraud and False or Fraudulent Statements or Related Acts. The Supplier acknowledges that
31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) applies to the
Supplier’s actions pertaining to this contract.

Upon acceptance of payment and/or shipment of Goods and/or Services pursuant to this Agreement or
Purchase Order, the terms of this Addendum shall be interpreted to be accepted by Supplier.]



LIMITED WARRANTY

Olympus America Inc. Scientific Solutions Group ("Olympus") warrants that the enclosed Olympus®
microscope(s) and related Olympus® accessories (individually a "Product” and collectively the
"Products™) will be free from defects in materials and workmanship under normal use and service for a
period, beginning from the date of shipment, of (a) five (5) years for mechanical or optical defects and (b)
one (1) year for electrical, electronic, or wear-related components. Notwithstanding the foregoing, see
Annex A for certain Product warranty periods and terms which differ from the foregoing standard limited
warranty periods. If any Product proves to be defective within the relevant warranty periods (as set forth
above and on Annex A), the customer must contact Olympus, following the procedure set forth below
(see "WHAT TO DO WHEN SERVICE IS NEEDED"). Olympus, at its sole discretion, will repair,
replace, or adjust the defective Product, provided that Olympus’s investigation and factory inspection
disclose that (i) such defect developed under normal and proper use and (ii) the Product is covered under
this limited warranty. Repair, replacement, or adjustment of defective Products shall be Olympus's sole
obligation and the customer's sole remedy hereunder. The customer is liable and shall pay for shipment
of the Products to Olympus. Olympus shall not be obligated to perform preventive maintenance,
installation, deinstallation, relocation, table rigging, or maintenance. Olympus reserves the right to (i) use
reconditioned, refurbished, and/or serviceable used parts (that meet Olympus's quality assurance
standards) for repairs and (ii) make any internal or external design and/or feature changes on or to its
products without any liability to incorporate such changes on or to the Products.

WHAT IS NOT COVERED BY THIS LIMITED WARRANTY
Excluded from this limited warranty and not warranted by Olympus in any fashion, either express,
implied, or by statute, are:

@ products not purchased from Olympus or an Olympus authorized distributor and/or
manufactured by Olympus and/or not bearing the "OLYMPUS" brand label (the warranty
coverage for products of other manufacturers, which may be distributed by Olympus, is
the responsibility of the manufacturers of such products in accordance with the terms and
duration of such manufacturers' warranties);

(b) any Product which has been disassembled, repaired, tampered with, altered, changed, or
modified by persons other than Olympus's own authorized service personnel unless repair
by others is made with the written consent of Olympus;

(©) defects or damage to the Products resulting from wear, tear, misuse, negligence, sand,
liquids, impact, improper storage, non-performance of scheduled operator and
maintenance items, or use of non-Olympus brand accessories, consumables, or supplies;

(d) software programs and upgrade of software programs (Olympus is not responsible for
damage to or loss of any programs or data. Olympus is not responsible for the restoration
or reinstallation of any programs or data other than originally installed software at the
time of the Product manufactured, or, if such software is not available, its equivalent.);
and

(e) supplies and consumables.

EXCEPT FOR THE LIMITED WARRANTY SET FORTH ABOVE, OLYMPUS MAKES NO AND
DISCLAIMS ALL OTHER REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS OR
IMPLIED, CONCERNING THE PRODUCTS INCLUDING BUT NOT LIMITED TO ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR
CONCERNING ANY PATENTS OR TECHNOLOGY USED OR INCLUDED THEREIN. IF ANY
IMPLIED WARRANTIES APPLY AS A MATTER OF LAW, THEY ARE LIMITED IN DURATION
TO THE LENGTH OF THIS LIMITED WARRANTY. ALL GUARANTIES, WARRANTIES,
CONDITIONS, AND REPRESENTATIONS WHATSOEVER, EITHER EXPRESS OR IMPLIED,
WHETHER ARISING UNDER ANY STATUTE, LAW, COMMERCIAL USAGE OR OTHERWISE,
ARE HEREBY EXPRESSLY EXCLUDED. SOME STATES MAY NOT RECOGNIZE A



DISCLAIMER OR LIMITATION OF WARRANTIES AND/OR LIMITATION OF LIABILITY SO
THE ABOVE DISCLAIMER MAY NOT APPLY. THE CUSTOMER MAY ALSO HAVE
DIFFERENT AND/OR ADDITIONAL RIGHTS AND REMEDIES THAT VARY FROM STATE TO
STATE.

THE CUSTOMER ACKNOWLEDGES AND AGREES THAT OLYMPUS SHALL NOT BE
RESPONSIBLE FOR ANY DAMAGES THAT THE CUSTOMER MAY INCUR FROM DELAYED
SHIPMENT, PRODUCT FAILURE, PRODUCT DESIGN, SELECTION, OR PRODUCTION OR
FROM ANY OTHER CAUSE, WHETHER LIABILITY IS ASSERTED IN CONTRACT, TORT
(INCLUDING NEGLIGENCE AND STRICT PRODUCT LIABILITY) OR OTHERWISE. IN NO
EVENT SHALL OLYMPUS BE LIABLE FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL,
OR SPECIAL DAMAGES OF ANY KIND (INCLUDING WITHOUT LIMITATION LOSS OF
PROFITS OR LOSS OF USE), WHETHER OR NOT OLYMPUS SHALL BE OR SHOULD BE
AWARE OF THE POSSIBILITY OF SUCH POTENTIAL LOSS OR DAMAGE.

Representations and warranties made by any person, including but not limited to distributors and
representatives of Olympus, which are inconsistent or in conflict with the terms of this limited warranty,
shall not be binding upon Olympus unless reduced to writing and approved by an expressly authorized
officer of Olympus.

This limited warranty is the complete and exclusive statement of warranty which Olympus agrees to
provide with respect to the Products and it shall supersede all prior and contemporaneous oral or written
agreements, understandings, proposals, and communications pertaining to the subject matter hereof.

WHO IS COVERED BY THIS LIMITED WARRANTY
This limited warranty is exclusively for the benefit of the original customer and cannot be transferred or
assigned.

WHAT TO DO WHEN SERVICE IS NEEDED

Unless otherwise directed by Olympus, Customer shall contact Olympus Technical Assistance Center
(TAC) within 30 days of receipt for Original Warranty claims or Out of Box failures:
1-877-225-8380: Option 1

TAC@olympus-ossa.com.

SERVICE LOANERS

Olympus maintains a pool of Products that may be loaned (“Loaners™), at Olympus’ sole discretion, and
subject to the availability thereof, to Customers while their Products are being repaired pursuant to this
Warranty.

INTERNATIONAL WARRANTY SERVICE
International warranty service is NOT available under this warranty.

IF YOU HAVE QUESTIONS OR NEED HELP
If you have any questions or comments regarding (a) the use or performance of your Products, or (b) your
nearest authorized Olympus Distributor, or (c) service performed in the United States which has not been
resolved to your satisfaction; write directly to:
Olympus America Inc.
3500 Corporate Parkway
Center Valley, PA 18034
Attention: Director of Microscopy Operations
1-877-225-8380 ¢« www.olympusamerica.com
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ANNEX A

Systems with an original warranty limited to (a) one (1) year for mechanical or optical defects and (b) one

(1) year for electrical, electronic or wear-related components include:
« = OLYMPUS Fluoview and MPE

OLYMPUS VS100 Series

CellTIRF

CellVVoyager 1000

CellFRA

Cell Counter R1

SD-OSR

LV200

Viva View

AL Series

CIX Series

LEXT

DSU

ZDC

SSU

DSX-UFSSU



Attachment 1

Olympus’ Infringement Indemnity

(a) Should any product supplied hereunder become the subject of a United States patent, copyright, or other
intellectual property right infringement suit or proceeding, OLYMPUS will endeavor (at OLYMPUS's option) to: (i) obtain a license
that would permit CUSTOMER to continue to use the product, or (ii) modify the product to render it non-infringing, or (iii) refund the
product's purchase price to CUSTOMER on a straight-line five-year amortization basis.

(b) OLYMPUS shall defend any suit or proceeding brought against CUSTOMER based on a third party's claim that
any product supplied hereunder infringes a United States patent, copyright, or other intellectual property right, provided OLYMPUS
is (i) notified promptly in writing of any such claim, (ii) given authority to control fully any such suit or proceeding, and (iii) in receipt of
information and reasonable assistance and cooperation from CUSTOMER in preparation of the defense of any such suit or
proceeding. Provided CUSTOMER complies with the above requirements, OLYMPUS shall pay all damages, costs, and expenses,
including reasonable attorneys' fees of third parties (excluding CUSTOMER and affiliates of CUSTOMER), that CUSTOMER shall
be legally required to pay on the basis of such infringement suit or proceeding and shall reimburse CUSTOMER for any authorized
expense it incurs at OLYMPUS's written request.

(c) Notwithstanding subsections (a) and (b) hereof, OLYMPUS shall not be liable to CUSTOMER to the extent the
patent, copyright, or other intellectual property infringement claim is based on or arises out of: (i) the use of equipment or materials
not manufactured by OLYMPUS and/or not bearing the “OLYMPUS” brand label; (ii) any product which has been disassembled,
repaired, tampered with, altered, changed, or modified by persons other than OLYMPUS’s own authorized service personnel; (iii)
failure of CUSTOMER or the end-user to use updated components provided by OLYMPUS for avoiding such infringement; (iv) use
of the products in combination with apparatus or software not furnished by OLYMPUS except for those expressly approved in writing
by OLYMPUS; (v)processes or methods allegedly performed by the products; (vi) use of the products in the manner for which they
were neither designed nor contemplated; (vii) the negligence, omissions, or other misconduct of CUSTOMER; (viii) representations
and warranties regarding the products made by CUSTOMER or any agents, salespersons, or representatives of OLYMPUS or
CUSTOMER; (ix) a patent, copyright, or other intellectual property right in which CUSTOMER or an affiliate of CUSTOMER has a
direct or indirect interest by license or otherwise; or (x) contributory or inducing infringement. THE FOREGOING SETS FORTH
CUSTOMER'S EXCLUSIVE REMEDY AND OLYMPUS'S SOLE OBLIGATION WITH RESPECT TO INFRINGEMENT OF ANY
PROPRIETARY RIGHT OF ANY OTHER PARTY BY THE PRODUCTS SUPPLIED HEREUNDER. IN NO EVENT SHALL
OLYMPUS BE RESPONSIBLE, WHETHER UNDER THIS SECTION, IN CONTRACT, TORT, OR OTHERWISE, FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL LOSSES OR DAMAGES INCURRED BY CUSTOMER, WHETHER
OR NOT OLYMPUS SHALL BE OR SHOULD BE AWARE OF THE POSSIBILITY OF SUCH POTENTIAL LOSS OR DAMAGE.

OLYMPUS o e 1a
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Attachment 3

Olympus’ Product Liability Indemnity

(a) OLYMPUS shall defend any products liability suit or proceeding brought against CUSTOMER based on a third
party's claim for bodily injury or property damage arising from the products or services provided hereunder, provided OLYMPUS is
(i) notified promptly in writing of any such claim; (i) given authority to control fully any such suit or proceeding; and iii) in receipt of
information and reasonable assistance and cooperation from CUSTOMER in preparation of the defense of any such suit or
proceeding. Provided CUSTOMER complies with the above requirements, OLYMPUS shall pay all damages, costs, and
expenses, including reasonable attorneys' fees of third parties (excluding CUSTOMER and affiliates of CUSTOMER), that
CUSTOMER shall be legally required to pay on the basis of bodily injury or property damage and shall reimburse CUSTOMER for
any authorized expense it incurs at OLYMPUS's written request. Notwithstanding the foregoing, OLYMPUS’s liability to
CUSTOMER or the aforementioned damages, costs, and expenses shall not exceed $50,000.00 per occurrence and
$250,000.00 for all occurrences combined.

(b) Notwithstanding subsection (a) hereof, OLYMPUS shall not be liable to CUSTOMER to the extent the bodily injury
or property damage claim is based on or arises out of: (i) the use of products not manufactured by OLYMPUS and/or not bearing
the "OLYMPUS" brand label; (ii) any product which has been disassembled, repaired, tampered with, altered, changed, or
modified by persons other than OLYMPUS’s own authorized service personnel; (iii) the negligence, omissions, or other misconduct
of CUSTOMER; (iv) representations and warranties regarding the products or services made by CUSTOMER or any agents,
salespersons, or representatives of OLYMPUS or CUSTOMER; (v) the improper storage, usage, service, or maintenance of the
products; (vi) failure of CUSTOMER or the end-user to use updated components provided by OLYMPUS for avoiding such injury
or damage; or (vii) use of the products in a manner for which they were neither designed nor contemplated.

THE FOREGOING SETS FORTH CUSTOMER'S EXCLUSIVE REMEDY AND OLYMPUS'S SOLE OBLIGATION
WITH RESPECT TO ANY CLAIMS OF BODILY INJURY OR PROPERTY DAMAGE RELATING TO THE PRODUCTS OR
SERVICES SUPPLIED HEREUNDER. IN NO EVENT SHALL OLYMPUS BE RESPONSIBLE, WHETHER UNDER THIS
SECTION, IN CONTRACT, TORT, OR OTHERWISE, FOR ANY INDIRECT, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL
LOSSES OR DAMAGES, WHETHER ORNOT OLYMPUS SHALL BE OR SHOULD BE AWARE OF THE POSSIBILITY OF
SUCH POTENTIAL LOSS OR DAMAGE.

OLYMPUS
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OLYMPUS

February 1, 2022

David Diaz

Life Sciences Commodity Manager
University of California Procurement Services
1111 Franklin Street | Oakland, CA 94607

Reference: RFP UC Systemwide Microscope, Related Accessories & Services (RFP: 002681 -
DEC2021))".

Dear Mr. Diaz,

On behalf of Olympus, thank you for the invitation to participate in the competitive bid process for
the request for a multi-year Microscopy, Accessories and Service contract for The University of
California. The Olympus Scientific Solutions Group takes great pride in being able to provide
microscopy knowledge and solutions that enable the members of The University of California to
further develop student education, clinical and research capabilities.

Olympus wanted to take this time to highlight additional value-adds and pricing we are proposing.
Please kindly note the below:

e Small Business Partnership — We understand and appreciate University of California’s
commitment to supporting small business. Thus, we have connected with Franklin Young
International, Inc., a California self-certified SBE and DVBE business, to distribute
Olympus microscopy products as an authorized vendor. Franklin Young is a reputable
business working with State of CA for over 10 years, CA Dept. of Public Health, CA Dept.
of Food and Agriculture, CA Air Resources Board, etc. Attached you will find FY’s
Disabled Veteran Form, W-9, Commercially Useful Function CUF form, and CCC CA
certification. Olympus is committed to assisting UC’s SB1st goals and help grow our
businesses.

POC:

OLYMPUS AMERICA INC.

48 Woerd Ave. Waltham, MA 02453
TELEPHONE (781) 419-3900



OLYMPUS
«  New Service Agreement G

We thank you for the opportunity to provide a quotation and hope you will consider Olympus
America Inc. as a continued supplier of Microscopy products.

Regards,

I
.
|
I
I
|
I
|
I

OLYMPUS AMERICA INC.

48 Woerd Ave. Waltham, MA 02453
TELEPHONE (781) 419-3900



OI_YM Pusa Olympus America Inc.

48 Woerd Ave, Waltham, MA 02453-3824 USA
Your Vision, Our Future Tel: 781-419-3900

www.olympus-ims.com

info@olympus-ossa.com

Product Literature

Due to size constraints, please click links below for additional literature.

Part No. CX23
https://www.olympus-lifescience.com/en/.downloads/download/?file=855641448&fl=en US&inline

Part No. CX33 & CX43
https://www.olympus-lifescience.com/en/.downloads/download/?file=855641449&fl=en US&inline

Part No. SZ61 & SZ51
https://www.olympus-lifescience.com/en/.downloads/download/?file=855638068&fl=en US&inline

Part No. CKX53
https://www.olympus-lifescience.com/en/.downloads/download/?file=855641877&fl=en US&inline

Part No. BX53 & BX63
https://www.olympus-lifescience.com/en/.downloads/download/?file=855638052&fl=en US&inline

Part No. IX73
https://www.olympus-lifescience.com/en/.downloads/download/?file=855639982&fl=en US&inline

Part No. 1X83
https://www.olympus-lifescience.com/en/.downloads/download/?file=855639979&fl=en US&inline

Part No. F\VV3000
https://www.olympus-lifescience.com/en/.downloads/download/?file=855640653&fl=en US&inline

Part No. BX46
https://www.olympus-lifescience.com/en/.downloads/download/?file=855639879&fl=en US&inline

Microscopy | Eddy Current & Ultrasonic Testing | Remote Visual Inspection
X-ray Fluorescence & Diffraction Analysis


http://www.olympus-lifescience.com/en/downloads/detail/?0%5bdownloads%5d%5bid%5d=847251261
http://www.olympus-lifescience.com/en/downloads/detail/?0%5bdownloads%5d%5bid%5d=847251263
http://www.olympus-ims.com/en/downloads/detail/?0%5bdownloads%5d%5bid%5d=276824291
http://www.olympus-lifescience.com/en/downloads/detail/?0%5bdownloads%5d%5bid%5d=847250516
http://www.olympus-lifescience.com/en/downloads/detail/?0%5bdownloads%5d%5bid%5d=847249460
http://www.olympus-lifescience.com/en/downloads/detail/?0%5bdownloads%5d%5bid%5d=847249449
http://www.olympus-lifescience.com/en/downloads/detail/?0%5bdownloads%5d%5bid%5d=847249449
http://www.olympus-lifescience.com/en/downloads/detail/?0%5bdownloads%5d%5bid%5d=847251081
http://www.olympus-ims.com/en/downloads/detail/?0%5bdownloads%5d%5bid%5d=276825286
https://www.hamamatsu.com/resources/pdf/sys/SCAS0120E_C13440-20CU.pdf
http://www.olympus-lifescience.com/en/downloads/detail/?0%5bdownloads%5d%5bid%5d=847249489

OLYMPUS

RETURN GOODS POLICY

This Return Goods Policy sets forth the exclusive terms under which items purchased from
Olympus America Inc.’s Scientific Equipment Group (“Olympus”) may be returned to Olympus by the
purchaser of such items (“Customer”).

Definitions

“Repair Fees” means the fees charged by Olympus to defray costs of returning to the manufacturer’s
specifications goods damaged by Customer.

“Replacement Fees” means the fees charged by Olympus to defray the costs of replacing items missing
from the returned goods “standard set” upon return by Customer.

“Restocking Fees” means the fees charged by Olympus to defray the costs and expenses incurred by
Olympus in conjunction with the return of goods.

Policy

Customer must complete a written Return Merchandise Authorization (“RMA”) document prior
to returning any goods to Olympus. RMA’s may be requested by contacting Olympus’ Customer Service
Center. Olympus will not accept any returns, or issue any credits for returned goods without an
RMA.

All original containers and packing materials must be returned to receive proper credit. Credit or
replacement will be given against the Customer’s account in Olympus’ discretion; no cash refunds will be
made. Olympus reserves the right to charge a Repair Fee, Replacement Fee, or Restocking Fee, or any
combination thereof, to be determined in Olympus’ discretion, based on the condition of the returned
goods.

Returns Within 30 Days. If Customer returns goods within thirty (30) days from the date of
delivery of such goods, Olympus will issue a credit of 100% of the invoice price for such goods,
excluding shipping and handling charges, less applicable Repair or Replacement Fees. Olympus will not
charge a Restocking Fee for goods returned within thirty (30) days from the date of delivery.

Returns Beyond 30 Days. Olympus in its discretion may accept returns beyond thirty (30) days
from the date of delivery of such goods. Olympus will charge Repair, Restocking, and Replacement Fees,
as applicable. Olympus reserves the right to charge a Restocking Fee of 15% of the invoice price for
such goods.

Exclusions From Policy

Notwithstanding any other provision of this Return Goods Policy, Olympus will not accept
returns in the following circumstances:

1) after the expiration date of the limited warranty for any returned goods;

2) in the case of goods that are disposable or consumable, where the goods are expired or where
their packaging is damaged or opened;

3) for discontinued goods, unless the return is completed within thirty (30) days from the date of
delivery of such goods; or

4) for special production items or custom manufactured goods.

27472 (March 2011)
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ACORE CERTIFICATE OF LIABILITY INSURANCE ROO1

PPR

DATE (MM/DD/YYYY)

6/4/2015

THIS CERTIFICATEIS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATIONIS WAIVED, subject to the
terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

PRODUCER

MARSH ADVANTAGE AMERICA/PHS
543148 P:(877) 616-7474 F: (888)
PO BOX 33015

SAN ANTONIO TX 78265

CONTACT
NAME:

(ac,NoExty:  (877) 616-7474

PHONE |T=A
(

wo,noy (888) 443-6112

443-6112

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE

NAIC#

INSURERA: Sentinel Ins Co LTD

11000

INSURED

FRANKLIN YOUNG INTERNATIONAL INC
1042 N MOUNTAIN AVE STE 310
UPLAND CA 91786

INSURER B :

INSURER C :

INSURER D :

INSURER E :

INSURER F :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE
TERMS,EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE

INSR TYPE OF INSURANCE ADDL|SUBR
LTR INSR | wvD

POLICY NUMBER

(MM/DD/YYYY) (MM/DD/YYYY)

POLICY EFF POLICY EXP LIMITS

COMMERCIAL GENERAL LIABILITY
| CLAIMS-MADE OCCUR

A | X| General Liab

GEN'L AGGREGATE LIMIT APPLIES PER:

Poucvl:l PRO- Loc

JECT

OTHER:

54 SBA IN2262

EACH OCCURRENCE

1,000,000

DAMAGE TO RENTED
PREMISES (Ea occurrence)

1,000,000

02/10/2015| 02/10/2016 MED EXP (Any one person)

10,000

PERSONAL & ADV INJURY

1,000,000

GENERAL AGGREGATE

52,000,000

PRODUCTS - COMP/OP AGG

52,000,000

S

AUTOMOBILE LIABILITY

COMBINED SINGLE LIMIT
(Ea accident)

1,000,000

DED| X |RETENTION $ l O 7 O O O

ANY AUTO BODILY INJURY (Per person) |5
A : ﬁb'}gngED iﬁ?ggULED 54 SBA IN2262 02/10/2015| 02/10/2016 |BODILY INJURY (Per accident) |5
X | HRep auros] X | NONQMND e oAss
s

X | UMBRELLA LIAB X | OCCUR EACH OCCURRENCE s1,000,000

A | | excessLae || cLams-maDE 54 SBA IN2262 02/10/2015| 02/10/2016 |AGGREGATE s1,000,000

S

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

ANY PROPRIETOR/PARTNER/EXECUTIVE  Y/N
OFFICER/MEMBER EXCLUDED? NA
(Mandatory in NH) l:l

If yes, describe under
DESCRIPTION OF OPERATIONS below

STATUTE ER

PER | OTH-

E.L. EACH ACCIDENT

E.L. DISEASE- EA EMPLOYEE

E.L. DISEASE - POLICY LIMIT

E7S

Those usual to the Insured's Operations.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

University of California Davis
1616 DA VINCI CT
DAVIS, CA 95618

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE
DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

”7% /1/7424/(&/\%/

© 1988-2014 ACORD CORPORATION. All rights reserved.
ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD
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(Rev. October 2018)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

» Go to www.irs.gov/FormW3 for instructions and the latest information.

Give Form to the
requester. Do not
send to the IRS.

FRANKLIN YOUNG INTERNATIONAL, INC.

1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

2 Business name/disregarded entity name, if different from above

following seven boxes.

l:] Individual/sole proprietor or D C Corporation

single-member LLC

Print or type.

[T] Other (see instructions) &

S Corporation

D Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership) »

Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check Exemption from FATCA reporting
LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is ode (if
another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that code (i any)
is disregarded from the owner should check the appropriate box for the tax classification of its owner.

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the | 4 Exemptions (codes apply only to

certain entities, not individuals; see
instructions on page 3):

D Partnership L—_l Trust/estate

Exempt payee code (if any)

(Applies to accounts maintained outside the U.S.)

5 Address (number, street, and apt. or suite no.) See instructions.

1042 N. MOUNTAIN AVE, STE 310

See Specific Instructions on page 3.

Requester’s name and address (optional)

6 City, state, and ZIP code
UPLAND, CA 91786

7 List account number(s) here {optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part |, later. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TIN, later.

Note: if the account is in more than one name, see the instructions for line 1. Also see What Name and Employer identification number
Number To Give the Requester for guidelines on whose number to enter.

Soclal security number

or

2|6 -/3(7|5|3|5(9]5

Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and
2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Intemal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3.1 am a U.S. citizen or other U.S. person (defined below); and

4, The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part II, later.

SIQI'\ Signature of

H.ere U:S. person b ,éc,e.“ La;) &'/7 M ==.¢g)

pater 1.17.2022

General Instructions

Section references are to the internal Revenue Code unless otherwise
noted.

Future developments. For the latest information about developments
related to Form W-9 and its instructions, such as legislation enacted
after they were published, go to www.irs.gov/FormWa.

Purpose of Form

An individual or entity (Form W-9 requester) who is required to file an
information return with the IRS must obtain your correct taxpayer
identification number (TIN) which may be your social security number
(SSN), individual taxpayer identification number (ITiN), adoption
taxpayer identification number (ATIN), or employer identification number
(EIN), to report on an information return the amount paid to you, or other
amount reportable on an information return. Examples of information
returns include, but are not limited to, the following.

» Form 1099-INT (interest earned or paid)

e Form 1099-DIV (dividends, mcludmg those from stocks or mutual
funds)

e Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)

* Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)

e Form 1099-S (proceeds from real estate transactions)
e Form 1099-K (merchant card and third party network transactions)

¢ Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)

e Form 1099-C (canceled debt)
e Form 1099-A (acquisition or abandonment of secured property)

Use Form W-8 only if you are a U.S. person (including a resident
alien), to provide your correct TIN.

If you do not return Form W-8 to the requester with a TIN, you might
be subject to backup withholding. See What is backup withholding,
later.

Cat. No. 10231X

Form W-9 (Rev. 10-2018)
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Form W-9 (Rev. 10-2018)

Page 2

By signing the filled-out form, you:

1. Certify that the TIN you are giving is correct (or you are waiting for a
number to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt
payee. If applicable, you are also certifying that as a U.S. person, your
allocable share of any partnership income from a U.S. trade or business
is not subject to the withholding tax on foreign partners' share of

effectively connected income, and

4, Certify that FATCA code(s) entered on this form (if any) indicating
that you are exempt from the FATCA reporting, is correct. See What is
FATCA reporting, later, for further information.

Note: If you are a U.S. person and a requester gives you a form other
than Form W-8 to request your TIN, you must use the requester’s form if
it is substantially similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are
considered a U.S. person if you are:

¢ An individual who is a U.S. citizen or U.S. resident alien;

¢ A partnership, corporation, company, or association created or
organized in the United States or under the laws of the United States;

 An estate (other than a foreign estate); or
* A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or
business in the United States are generally required to pay a withholding
tax under section 1446 on any foreign partners’ share of effectively
connected taxable income from such business. Further, in certain cases
where a Form W-9 has not been received, the rules under section 1446
require a partnership to presume that a partner is a foreign person, and
pay the section 1446 withholding tax. Therefore, if you are a U.S. person
that is a partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to establish your
U.S. status and avoid section 1446 withholding on your share of
partnership income.

In the cases below, the following person must give Form W-9 to the
partnership for purposes of establishing its U.S. status and avoiding
withholding on its allocable share of net income from the partnership
conducting a trade or business in the United States.

e In the case of a disregarded entity with a U.S. owner, the U.S. owner
of the disregarded entity and not the entity;

e |n the case of a grantor trust with a U.S. grantor or other U.S. owner,
generally, the U.S. grantor or other U.S. owner of the grantor trust and
not the trust; and

e In the case of a U.S. trust (other than a grantor trust), the U.S. trust
(other than a grantor trust) and not the beneficiaries of the trust.

Foreign person. If you are a foreign person or the U.S. branch of a
foreign bank that has elected to be treated as a U.S. person, do not use
Form W-9. Instead, use the appropriate Form W-8 or Form 8233 (see
Pub. 515, Withholding of Tax on Nonresident Aliens and Foreign
Entities).

Nonresident alien who becomes a resident alien. Generally, only a
nonresident alien individual may use the terms of a tax treaty to reduce
or eliminate U.S. tax on certain types of income. However, most tax
treaties contain a provision known as a “saving clause.” Exceptions
specified in the saving clause may permit an exemption from tax to
continue for certain types of income even after the payee has otherwise
become a U.S. resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an exception
contained in the saving clause of a tax treaty to claim an exemption
from U.S. tax on certain types of income, you must attach a statement
to Form W-9 that specifies the following five items.

1. The treaty country. Generally, this must be the same treaty under
which you claimed exemption from tax as a nonresident alien.

2. The treaty article addressing the income.

3. The article number (or location) in the tax treaty that contains the
saving clause and its exceptions.

4. The type and amount of income that qualifies for the exemption
from tax.

5. Sufficient facts to justify the exemption from tax under the terms of
the treaty article.

Example. Article 20 of the U.S.-China income tax treaty allows an
exemption from tax for scholarship income received by a Chinese
student temporarily present in the United States. Under U.S. law, this
student will become a resident alien for tax purposes if his or her stay in
the United States exceeds 5 calendar years. However, paragraph 2 of
the first Protocol to the U.S.-China treaty (dated April 30, 1984) allows
the provisions of Article 20 to continue to apply even after the Chinese
student becomes a resident alien of the United States. A Chinese
student who qualifies for this exception (under paragraph 2 of the first
protocol) and is relying on this exception to claim an exemption from tax
on his or her scholarship or fellowship income would attach to Form
W-9 a statement that includes the information described above to
support that exemption.

If you are a nonresident alien or a foreign entity, give the requester the
appropriate completed Form W-8 or Form 8233.

Backup Withholding

What is backup withholding? Persons making certain payments to you
must under certain conditions withhold and pay 10 the IRS 24% of such
payments. This is called “backup withholding.” Payments that may be
subject to backup withholding include interest, tax-exempt interest,
dividends, broker and barter exchange transactions, rents, royalties,
nonemployee pay, payments made in settlement of payment card and
third party network transactions, and certain payments from fishing boat
operators. Real estate transactions are not subject to backup
withholding.

You will not be subject to backup withholding on payments you
receive if you give the requester your correct TIN, make the proper
certifications. and report all your taxable interest and dividends on your
tax return.

Payments you receive will be subject to backup withholding if:
1. You do not furnish your TIN to the requester,

2. You do not certify your TIN when required (see the instructions for
Part Il for details),

3. The IRS tells the requester that you furnished an incorrect TIN,

4. The IRS tells you that you are subject to backup withholding
because you did not report all your interest and dividends on your tax
return (for reportable interest and dividends only), or

5. You do not certify to the requester that you are not subject to
backup withholding under 4 above (for reportable interest and dividend
accounts opened after 1983 only).

Certain payees and payments are exempt from backup withholding.
See Exempt payee code, later, and the separate Instructions for the
Requester of Form W-9 for more information.

Also see Special rules for partnerships, earlier.

What is FATCA Reporting?

The Foreign Account Tax Compliance Act (FATCA) requires a
participating foreign financial institution to report all United States
account holders that are specified United States persons. Certain
payees are exempt from FATCA reporting. See Exemption from FATCA
reporting code, later, and the instructions for the Requester of Form
W-9 for more information.

Updating Your Information

You must provide updated information to any person to whom you
claimed to be an exempt payee if you are no longer an exempt payee
and anticipate receiving reportable payments in the future from this
person. For example, you may need to provide updated information if
you are a C corporation that elects to be an S corporation, or if you no
longer are tax exempt. In addition, you must furnish a new Form W-9 if
the name or TIN changes for the account; for example, if the grantor of a
grantor trust dies.

Penalties

Failure to furnish TIN. If you fail to furnish your correct TIN to a
requester, you are subject to a penalty of $50 for each such failure
unless your failure is due to reasonable cause and not to willful neglect.

Civil penalty for false information with respect to withholding. If you
make a false statement with no reasonable basis that results in no
backup withholding, you are subject to a $500 penalty.
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Criminal penalty for falsifying information. Willfully falsifyin = i i
certifications or affirmations may subject you to criminal pZnagl’ﬂes IF the entity/person online 1is | THEN check the box for . ..
including fines and/or imprisonment. -
Misuse of TINs. If the requester discloses or uses TINs in violation of * Corporation Corporation
federal law, the requester may be subject to civil and criminal penalties. ® |ndividual Individual/sole proprietor or single-
¢ Sole proprietorship, or member LLC

Specific Instructions
Line 1

You must enter one of the following on this line; do not leave this line
blank. The name should match the name on your tax return.

If this Form W-9 is for a joint account (other than an account
maintained by a foreign financial institution (FF1)), list first, and then
circle, the name of the person or entity whose number you entered in
Part | of Form W-9. If you are providing Form W-9 to an FFI to document
a joint account, each holder of the account that is a U.S. person must
provide a Form W-9.

a. Individual. Generally, enter the name shown on your tax return. If
you have changed your last name without informing the Social Security
Administration (SSA) of the name change, enter your first name, the last
name as shown on your social security card, and your new last name.

Note: ITIN applicant: Enter your individual name as it was entered on
your Form W-7 application, line 1a. This should also be the same as the
name you entered on the Form 1040/1040A/1040EZ you filed with your
application.

b. Sole proprietor or single-member LLC. Enter your individual
name as shown on your 1040/1040A/1040EZ on line 1. You may enter
your business, trade, or “doing business as” (DBA) name on line 2.

c. Partnership, LLC that is not a single-member LLC, C
corporation, or S corporation. Enter the entity's name as shown on the
entity's tax return on line 1 and any business, trade, or DBA name on
line 2.

d. Other entities. Enter your name as shown on required U.S. federal
tax documents on line 1. This name should match the name shown on the
charter or other legal document creating the entity. You may enter any
business, trade, or DBA name on line 2.

e. Disregarded entity. For U.S. federal tax purposes, an entity that is
disregarded as an entity separate from its owner is treated as a
“disregarded entity.” See Regulations section 301.7701-2(c)(2)(iii). Enter
the owner's name on line 1. The name of the entity entered on line 1
should never be a disregarded entity. The name on line 1 should be the
name shown on the income tax return on which the income should be
reported. For example, if a foreign LLC that is treated as a disregarded
entity for U.S. federal tax purposes has a single owner that is a U.S.
person, the U.S. owner's name is required to be provided on line 1. If
the direct owner of the entity is also a disregarded entity, enter the first
owner that is not disregarded for federal tax purposes. Enter the
disregarded entity's name on line 2, “Business name/disregarded entity
name.” If the owner of the disregarded entity is a foreign person, the
owner must complete an appropriate Form W-8 instead of a Form W-9.
This is the case even if the foreign person has a U.S. TIN.

Line 2

If you have a business name, trade name, DBA name, or disregarded
entity name, you may enter it on line 2.

Line 3

Check the appropriate box on line 3 for the U.S. federal tax
classification of the person whose name is entered on line 1. Check only
one box on line 3.

° Single-member limited liability
company (LLC) owned by an
individual and disregarded for U.S.
federal tax purposes.

° LLC treated as a partnership for | Limited liability company and enter
U.S. federal tax purposes, the appropriate tax classification.

e LLC that has filed Form 8832 or | (P= Partnership; C= C corporation;
25583 to be taxed as a corporation, | or S= S corporation)

or

e LLC that is disregarded as an

entity separate from its owner but
the owner Is another LLG that is
not disregarded for U.S. federal tax

purposes.
e Partnership Partnership
o Trust/estate Trust/estate

Line 4, Exemptions

If you are exempt from backup withholding and/or FATCA reporting,
enter in the appropriate space on line 4 any code(s) that may apply to
you.

Exempt payee code.

° Generally, individuals (including sole proprietors) are not exempt from
backup withholding.

e Except as provided below, corporations are exempt from backup
withholding for certain payments, including interest and dividends.

e Corporations are not exempt from backup withholding for payments
made in settlement of payment card or third party network transactions.

e Corporations are not exempt from backup withholding with respect to
attorneys’ fees or gross proceeds paid to attorneys, and corporations
that provide medical or health care services are not exempt with respect
to payments reportable on Form 1099-MISC.

The following codes identify payees that are exempt from backup
withholding. Enter the appropriate code in the space in line 4.

1—An organization exempt from tax under section 501(a), any IRA, or
a custodial account under section 403(b)(7) if the account satisfies the
requirements of section 401(f)(2)

2—The United States or any of its agencies or instrumentalities

3—A state, the District of Columbia, a U.S. commonwealth or
possession, or any of their political subdivisions or instrumentalities

4— A foreign government or any of its political subdivisions, agencies,
or instrumentalities

5—A corporation

6—A dealer in securities or commodities required to register in the
United States, the District of Columbia, or a U.S. commonwealth or
possession

7—A futures commission merchant registered with the Commaodity
Futures Trading Commission

8—A real estate investment trust

9—An entity registered at all times during the tax year under the
Investment Company Act of 1940

10—A common trust fund operated by a bank under section 584(a)
11—A financial institution

12—A middleman known in the investment community as a nominee or
custodian

13— A trust exempt from tax under section 664 or described in section
4947
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The following chart shows types of payments that may be exempt
from backup withholding. The chart applies to the exempt payees listed
above, 1 through 13.

IF the payment is for.. . THEN the payment is exempt

for...

Interest and dividend payments All exempt payees except

for7

Broker transactions Exempt payees 1 through 4 and 6

through 11 and all C corporations.
S corporations must not enter an
exempt payee code because they
are exampt only for sales of
noncovered securities acquired
prior to 2012.

Barter exchange transactions and

Exempt payees 1 through 4
patronage dividends

Payments over $800 required to be | Generally, exempt payees
reported and direct sales over 1 through 5

$5,000'

Payments made in settlement of
payment card or third party network|
transactions

Exempt payees 1 through 4

' See Form 1089-MISC, Miscellaneous Income, and its instructions.

2 However, the followin% gayments made to a corporation and
reportable on Form 1099-MISC are not exempt from backup

withholding: medical and health care payments, attorneys’ fees, gross
proceeds paid to an attorney reportable under section 6045(f), and
payments for services paid by a federal executive agency.

Exemption from FATCA reporting code. The following codes identify
payees that are exempt from reporting under FATCA. These codes
apply to persons submitting this form for accounts maintained outside
of the United States by certain foreign financial institutions. Therefore, if
you are only submitting this form for an account you hold in the United
States, you may leave this field blank. Consult with the person
requesting this form if you are uncertain if the financial institution is
subject to these requirements. A requester may indicate that a code is
not required by providing you with a Form W-8 with “Not Applicable” (or
any similar indication) written or printed on the line for a FATCA
exemption code.

A—An organization exempt from tax under section 501(a) or any
individual retirement plan as defined in section 7701(a)(37)

B-—The United States or any of its agencies or instrumentalities

C—A state, the District of Columbia, a U.S. commonwealth or
possession, or any of their political subdivisions or instrumentalities

D—A corporation the stock of which is regularly traded on one or
more established securities markets, as described in Regulations
section 1.1472-1(c)(1)(i)

E—A corporation that is a member of the same expanded affiliated
group as a corporation described in Regulations section 1.1472-1(c)(1)(i)

F—A dealer in securities, commodities, or derivative financial
instruments (including notional principal contracts, futures, forwards,
and options) that is registered as such under the laws of the United
States or any state

G—A real estate investment trust

H—A regulated investment company as defined in section 851 or an
entity registered at all times during the tax year under the Investment
Company Act of 1940

|—A common trust fund as defined in section 584(a)

J—A bank as defined in section 581

K—A broker

L—A trust exempt from tax under section 664 or described in section
4947(a)(1)

l M—A tax exempt trust under a section 403(b) plan or section 457(g)
plan

Note: You may wish to consult with the financial institution requesting
this form to determine whether the FATCA code and/or exempt payee
code should be completed.

Line 5

Enter your address (number, street, and apartment or suite number).
This is where the requester of this Form W-9 will mail your information
returns. If this address differs from the one the requester already has on
file, write NEW at the top. If a new address is provided, there is still a
chance the old address will be used until the payor changes your
address in their records.

Line 6
Enter your city, state, and ZIP code.

Part I. Taxpayer ldentification Number (TIN)

Enter your TIN in the appropriate box. If you are a resident alien and
you do not have and are not eligible to get an SSN, your TIN is your IRS
individual taxpayer identification number (ITIN). Enter it in the social
security number box. If you do not have an ITIN, see How to get a TIN
below.

If you are a sole proprietor and you have an EIN, you may enter either
your SSN or EIN.

If you are a single-member LLC that is disregarded as an entity
separate from its owner, enter the owner’s SSN (or EIN, if the owner has
one). Do not enter the disregarded entity’s EIN. |f the LLC is classified as
a corporation or partnership, enter the entity’s EIN.

Note: See What Name and Number To Give the Requester, later, for
further clarification of name and TIN combinations.

How to get a TIN. If you do not have a TIN, apply for one immediately.
To apply for an SSN, get Form SS-5, Application for a Social Security
Card, from your local SSA office or get this form online at
www.SSA.gov. You may also get this form by calling 1-800-772-1213.
Use Form W-7, Application for IRS Individual Taxpayer Identification
Number, to apply for an ITIN, or Form SS-4, Application for Employer
Identification Number, to apply for an EIN. You can apply for an EIN
online by accessing the IRS website at www.irs.gov/Businesses and
clicking on Employer Identification Number (EIN) under Starting a
Business. Go to www.irs.gov/Forms to view, download, or print Form
W-7 and/or Form SS-4. Or, you can go to www.irs.gov/OrderForms to
place an order and have Form W-7 and/or SS-4 mailed to you within 10
business days.

If you are asked to complete Form W-9 but do not have a TIN, apply
for a TIN and write “Applied For” in the space for the TIN, sign and date
the form, and give it to the requester. For interest and dividend
payments, and certain payments made with respect to readily tradable
instruments, generally you will have 60 days to get a TIN and give it to
the requester before you are subject to backup withholding on
payments. The 60-day rule does not apply to other types of payments.
You will be subject to backup withholding on all such payments until
you provide your TIN to the requester.

Note: Entering “Applied For” means that you have already applied for a
TIN or that you intend to apply for one soon.

Caution: A disregarded U.S. entity that has a foreign owner must use
the appropriate Form W-8.

Part ll. Certification

To establish to the withholding agent that you are a U.S. person, or
resident alien, sign Form W-9. You may be requested to sign by the
withholding agent even if item 1, 4, or 5 below indicates otherwise.

For a joint account, only the person whose TIN is shown in Part |
should sign (when required). In the case of a disregarded entity, the
person identified on line 1 must sign. Exempt payees, see Exempt payee
code, earlier.

Signature requirements. Complete the certification as indicated in
items 1 through 5 below.
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1. Interest, dividend, and barter exchange accounts opened
before 1984 and broker accounts considered active during 1983.
You must give your correct TIN, but you do not have to sign the

certification.

2. Interest, dividend, broker, and barter exchange accounts
opened after 1983 and broker accounts considered inactive during
1983. You must sign the certification or backup withholding will apply. If
you are subject to backup withholding and you are merely providing
your correct TIN 10 The requester, you must cross out item 2 In the

certification before signing the form.

3. Real estate transactions. You must sign the certification. You may

cross out item 2 of the certification.

4. Other payments. You must give your correct TIN, but you do not
have to sign the certification unless you have been notified that you
have previously given an incorrect TIN. “Other payments” include
payments made in the course of the requester’s trade or business for
rents, royalties, goods (other than bills for merchandise), medical and
health care services (including payments to corporations), payments to
a nonemployee for services, payments made in settlement of payment
card and third party network transactions, payments to certain fishing
boat crew members and fishermen, and gross proceeds paid to
attorneys (including payments to corporations).

5. Mortgage interest paid by you, acquisition or abandonment of
secured property, cancellation of debt, qualified tuition program
payments (under section 529), ABLE accounts (under section 529A),
IRA, Coverdell ESA, Archer MSA or HSA contributions or
distributions, and pension distributions. You must give your correct
TIN, but you do not have to sign the certification.

What Name and Number To Give the Requester

For this type of account:
14. Account with the Department of
Agriculture in the name of a public
entity (such as a state or local
government, school district, or
prison) that receives agricultural
program payments

Give name and EIN of:
The public entity

15. Grantor trust filing under the Form
1041 Filing Method or the Optional
Form 1099 Filing Method 2 (see
Regulations section 1.671-4(b)(2)(i)(B))

The trust

For this type of account:

Give name and SSN of:

-k

. Individual

2. Two or more individuals (joint
account) other than an account
maintained by an FFI

3. Two or more U.S. persons
(joint account maintained by an FFl)

4. Custodial account of a minor
(Uniform Gift to Minors Act)

. a. The usual revocable savings trust
(grantor is also trustee)
b. So-called trust account that is not
a legal or valid trust under state law

o

6. Sole proprietorship or disregarded
entity owned by an individual

-

. Grantor trust filing under Optional
Form 1099 Filing Method 1 (see
Regulations section 1.671-4(b)(2)(i)
(A)

The individual

The actual owner of the account or, if
combined funds, the first individual on
the account’

Each holder of the account

The minor®

The grantor-trustee1
The actual owner'
The owner®

The grantor*

For this type of account: Give name and EIN of:
B. Disregarded entity not owned by an | The owner
individual
9. A valid trust, estate, or pension trust | Legal entity’
10. Corporation or LLC electing The corporation

corporate status on Form 8832 or
Form 2553

sy
-

. Association, club, religious,
charitable, educational, or other tax-
exempt organization

12. Partnership or multi-member LLC
13. A broker or registered nominee

The organization

The partnership
The broker or nominee

' List first and circle the name of the person whose number you furnish.
If only one person on a joint account has an SSN, that person’s number
must be furnished.

2 Circle the minor’s name and furnish the minor's SSN.

. You must show your individual name and you may also enter your
business or DBA name on the “Business name/disregarded entity”

name line. You may use either your SSN or EIN (if you have one), but the
IRS encourages you to use your SSN.

4 List first and circle the name of the trust, estate, or pension trust. (Do
not furnish the TIN of the personal representative or trustee unless the
legal entity itself is not designated in the account title.) Also see Special
rules for partnerships, earlier.

*Note: The grantor also must provide a Form W-9 to trustee of trust.

Note: If no name is circled when more than one name is listed, the
number will be considered to be that of the first name listed.

Secure Your Tax Records From Identity Theft

Identity theft occurs when someone uses your personal information
such as your name, SSN, or other identifying information, without your
permission, to commit fraud or other crimes. An identity thief may use
your SSN to get a job or may file a tax return using your SSN 1o receive
a refund.

To reduce your risk:
* Protect your SSN,
° Ensure your employer is protecting your SSN, and
e Be careful when choosing a tax preparer.

If your tax records are affected by identity theft and you receive a
notice from the IRS, respond right away to the name and phone number
printed on the IRS notice or letter.

If your tax records are not currently affected by identity theft but you
think you are at risk due to a lost or stolen purse or wallet, questionable
credit card activity or credit report, contact the IRS Identity Theft Hotline
at 1-800-908-4490 or submit Form 14039.

For more information, see Pub. 5027, identity Theft Information for
Taxpayers.

Victims of identity theft who are experiencing economic harm or a
systemic problem, or are seeking help in resolving tax problems that
have not been resolved through normal channels, may be eligible for
Taxpayer Advocate Service (TAS) assistance. You can reach TAS by
calling the TAS toll-free case intake line at 1-877-777-4778 or TTY/TDD
1-800-829-4059.

Protect yourself from suspicious emails or phishing schemes.
Phishing is the creation and use of email and websites designed to
mimic legitimate business emails and websites. The most common act
is sending an email to a user falsely claiming to be an established
legitimate enterprise in an attempt to scam the user into surrendering
private information that will be used for identity theft.
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The IRS does not initiate contacts with taxpayers via emails. Also, the
IRS does not request personal detailed information through email or ask
taxpayers for the PIN numbers, passwords, or similar secret access
information for their credit card, bank, or other financial accounts.

If you receive an unsolicited email claiming to be from the IRS,
forward this message to phishing@irs.gov. You may also report misuse
of the IRS name, logo, or other IRS property to the Treasury Inspector
General for Tax Administration (TIGTA) at 1-800-366-4484. You can
forwara suspicious emalls to the Federal Trade Gommission at
spam@uce.gov or report them at www.ftc.gov/complaint. You can

contact the FTC at www.ftc.gov/idtheft or 877-IDTHEFT (877-438-4338).

If you have been the victim of identity theft, see www./dentityTheft.gov
and Pub. 5027.

Visit www.irs.gov/IdentityTheft to learn more about identity theft and
how to reduce your risk.

Privacy Act Notice

Section 6109 of the Internal Revenue Code requires you to provide your
correct TiN to persons (including federal agencies) who are required to
file information returns with the IRS to report interest, dividends, or
certain other income paid to you; mortgage interest you paid; the
acquisition or abandonment of secured property; the cancellation of
debt; or contributions you made to an IRA. Archer MSA, or HSA. The
person collecting this form uses the information on the form to file
information returns with the IRS, reporting the above information.
Routine uses of this information include giving it to the Department of
Justice for civil and criminal litigation and to cities, states, the District of
Columbia, and U.S. commonwealths and possessions for use in
administering their laws. The information also may be disclosed to other
countries under a treaty, to federal and state agencies to enforce civil
and criminal laws, or to federal law enforcement and intelligence
agencies to combat terrorism. You must provide your TIN whether or
not you are required to file a tax return. Under section 3406, payers
must generally withhold a percentage of taxable interest, dividend, and
certain other payments to a payee who does not give a TIN to the payer.
Certain penalties may also apply for providing false or fraudulent
information.
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