EXHIBIT A1 — SCOPE OF WORK
Effective January 1, 2016

A. SCOPE

ACTIVITY 1: Provide Reproductive Health and Cervical Cancer diagnostic services as appropriate for
women referred from Pima County Health Department.

1. Service Delivery Methodology:

a. The Contractor agrees to accept and provide services within his/her professional
practice for appropriate referrals approved by the COUNTY that relate to cervical cancer diagnosis and
reproductive health, specifically removal and insertion of long acting reversible contraception (LARC).

b. The Contractor agrees to be available for consultation on an as needed basis. Fees are
provided per call and are documented by the CONTRACTOR on the Monthly Consultation Log provided
by the County.

ACTIVITY 2: Provide services of an emergent nature.

1. Service Delivery Methodology:

a. The Contractor agrees to accept and provide services within his/her professional network for
appropriate referrals approved by the COUNTY that are of an emergent nature.

b. The Contractor will alert COUNTY of negotiated fees related to emergent services and obtain
approval prior to providing service. CONTRACTOR will bill COUNTY accordingly.

¢. The Contractor will attend monthly clinician meetings and work on special projects mutually
agreed upon with the County. The fee listed on the price sheet includes meeting attendance
and work on the special project and can only be billed on time per month.

2. The above activities are subject to budgetary limitations and regulation.

B. PAYMENT - COUNTY agrees to pay CONTRACTOR for services rendered pursuant to this agreement,
in accordance to the following Budget Line Item table and Price List (see Exhibit B):

BUDGET LINE ITEM AMOUNT
Reproductive Health and Cervical Cancer Diagnostic Services See Price List
Emergent Services, Per Patient Referred $10,000.00
Consultation, per call $200.00
No-show fee, per Patient no-show $25.00
Clinical Meetings and Special Projects (no more than 1 fee per month) $500.00
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EXHIBIT B - PRICE LIST

Effective January 1, 2016
DESCRIPTION CPT CODE PRICE
Colpo-directed Biopsy and/or Endocervical Curettage** 57454 $154.21
Colposcopy of the cervix** 57452 $109.92
Endoscopy with loop electrode conization of the cervix 57461 $321.91
(LEEP)**
Endometrial Sampling (biopsy) with or without endocervical 58100 $109.65
sampling (biopsy), without cervical dilation, any method
(separate procedure)**
Endometrial sampling (biopsy) performed in conjunction with 58100 $48.54
colposcopy (list separately in addition to code for primary
procedure)**
Office Visits CPT CODE PRICE
New Patient; expanded history, exam, straightforward 99202 $74.78
decision-making 20 Minutes**
New Patient; detailed history, exam, straightforward 99203 $108.39
decision-making 30 Minutes**
New Patient; comprehensive history, exam, moderate 99204 $164.93
complexity decision-making 45 Minutes**
Established Patient; evaluation and management, may not 99211 $20.01
require presence of physician; 5 minutes
Established Patient; history, exam, straightforward decision- 99212 $43.51
making: 10 minutes
Other
Implant Insertion* 11981 $73.00
Implant Removal* 11982 $73.00
Implant Removal w/Reinsertion* 11983 $73.00
IUD Insertion* 58300 $73.00
IUD Removal* 58301 $100.00

Source: 2015 PCHD Clinical Services Fee Schedule* and 2015 WWHCP Allowable Procedures and
Medicare Reimbursement Rates**
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1. INTENT:

This document is intended to establish an “As Required” indefinite deliveryfindefinite quantity (IDIQ) “Master” agreement
contract to provide Pima Counily ("County”) with medica! laboratory services as the County may order from time to time by
jssue of Delivery Order (DO) or Delivery Order Maximo (DOM) pursuant to a resuliing executed and effeclive agreement.
As defined by the attached Pima County Standard terms and Conditions (STC) this agreement is non-exclusive and may
be terminated for any reason without penalty or cost to Pima County.

All Goods and Services offered or provided pursuant to the resulting executed and effective agreement shall conform to
the requirements defined by or referred to by the solicitation documents including Solicitation Addenda, Instructions to
Bidders, Standard Terms and Conditions and this Offer Agreement all of which are incorporated herein.

it is the intent of all parties to this agreement that this document, including all attachments and documents incorporated by
reference, constitutes the entire agreement betwean the parties pertaining to the subject matter hereof, and all prior or
contemporaneous agreements and understandings, oral or written, are hereby superseded and merged herein. This
Contract may be modified, amended, altered or extended only by a written amendment signed by the pariies.

2. AGREEMENT TERM EXTENSIONS-RENEWALS & REVISIONS:
The initial term of the agreement will be for & one-year period and include four (4) one-year renewals that may be
exercised upon the written agreement of the parties as follows:

Proposed extension or renewals of the contract if included in the contract and revisions to the contract shall be made
through the issuance by County to Contractor of a revised Blanket Contract-Master Agreement, Purchase or Delivery
Order document setting forth the requested changes. Failure by Contractor to object in writing to the proposed revisions,
terms, conditions and/or specifications within ten (10) calendar days of issuance by County shall signify acceptance by
Contractor and the amendment shall be binding upon the parties, effective on the date of issuance.

3. SUPPLIER MINIMUM QUALIFICATIONS:

The Supplier certifies that they are competent, willing and responsible for performing the services or providing the
products in accordance with all requirements of the solicitation and this Offer Agreement. The Supplier further stipulates
that they possess license reguired by the laws and rules of the United States and the State of Arizona to perform the
scope of services set forth in this Offer Agreement throughout the term of this agreement. The Supplier agrees to provide
notification of any change in licensure status or sanctions taken against the Supgplier during the confract period.

CERTIFY MINIMUM QUALIFICATIONS BY CHECKING THE RESPONSE BOX (YES OR NO) AND PROVIDING APPLICABLE
INFORMATION OR DOCUNMENTATION. A ‘NO" ANSWER WILL BE THE CAUSE OF YOUR OFFER TO BE REJECTED AS NON-

RESPONSIVE.

NMQ CHECK W appropriate
Line# response cettifying
MINIMUM QUALIFICATIONS agreement with the
requirement.
The Supplier certifies that they are competent, willing and responsible for Yes
1 performing the services and/or providing the products in accordance with all
requirements of the solicitation and this Offer Agreement. I:I No

The Supplier must have an active Clinical Laboratory Improvement
Amendments (CLIA) High Level Complexity Certificate of Accreditation (COA)
from Center for Medicare & Medicaid Services (CMS).

Your CLIA COA ID Number: HS DOGLOY 75~ Yes
2 Effective Date: D =20 - 20173 r_—] No
Expiration Date: 5- fﬁ" 02—9 15'

Attached a copy of CLIA COA,

K.A'Hre you using subcontractors for any test in this Offer Agreement? If so,
please submit copies of all your subcontractors CLIA COA.
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MaQ CHECK M appropriate
Lined# T response certifying
MINIMUM QUALIFICATIONS agreement with the

requirement.

Complete the following information or write N/A. (not applicable) if you are not
using a subcontractor.

Your subcontractor’s Name and what tesk{s) are thay are performing for you
under this Offer Agreement:

Qu @:3~§— Masmostics

w 3
Most .small volume ;b?caf;‘mw.ﬁ'[‘r‘ ¢ %»\95"!'53! qll
Ef"‘cg&/mofwjiﬁmf {,951% ol TB+esks apndd

Cry I"I'L{N—‘*j H@r}ﬁﬁ% U)/D i"&—ﬂ@s{ ‘{*}I?ﬁ’ Fﬂj

Supplier must provide information on a Dedicated Administrator (Primary

Contact) and Alternate (Secondary Contact) that will be assigned o this
Agreement, including their nams, title, best reach phone number, email Yes
address and job description. D

No

4, PRODUCT OR SERVICE SPECIFICATIONS & SCOPE:
All goods and services shall conform to the Invitation For Bids, Offer Agreement and Standard Terms and Conditions as

modified or added to by the following specifications:

SUSTAINABILITY: In accordance with BOS Resolution 2007-84, Pima County values and encourages sustainable
practices. Please CHECK which of the following your business incorporates:

[%] Waste prevention/reduction or material recycling/reuse?

[ Alternative energy/fuels (such as solar/wind energy, bio-diesel, alternative fuels, hybrid vehicles) in your program's
preparation, transportation, and demonstration?

B Environmentally preferable materials (such as recycled materials; locally produced/manufactured products)?

[] Sustainable practices that [essen impact on non-renewable resources and global climate change (such as reduction in
water/energy/paper use; minimization of hazardous materials; use of compressed/flexible work schedules)?

Other practices which coincide with the County’s definition of sustainable practices (such as alternative modes of
fransportation; transportation minimization; life-cycle costs; preduct/packaging “take back” practices; preference to firms

located within Pima County)?

4.1 Supplies and Equipment;

= Provide laboratory testing supplies free of charge, including requisition slips or access to electranic means for
ordeting supplies for any lab specimen collection. The Supplier shall provide, to each Clinical Site listed below,
within 10 days of contract award all equipment and/or supplies necessary for the collection and preparation of
specimens, including mailing packages or supplies needed for delivery of specimens from the Clinical Site to
the Supplier.

= When more of above supplies are needed, they will be provided within one week of the request. Supplies and
equipment will be resupplied hy Supplier as necessary to ensure each clinical site inventory is not depleted and
specimen collection tasks are not interrupted.

= Qutdated/expired supplies will be raturned to Lahoratory/Supplier and replaced.

= Provide instruction for storing supplies to designated Pima County Health Department (PCHD) personnel as
required at all Clinical Site locations.

42 Shipping/Coliection:
= Perform training to designated Pima County Health Department (PCHD) personnel, as necessary, under the

appropriate programs regarding collection methods and proper handling of specimens.

= Supplier shall either coliect specimens or provide for shipment, at no charge fo the PCHD, from each Clinical Site
per a mutually agreed upon schedule. Clinical Sites are listed below.

< On an as needed basis, Contractor shall be able to perform blood draws as requested by the County (not
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required for laboratories that are out of Tucson, Arizona). The location of blood draw is varying each time in
response to the health emergency.

Pima County Health Clinical Site Address/Pick Up Pickup Schedule
Department Program Location
HIVISTD Theresa Lee Clinic 332 S. Freeway Daily 1X

Norih Clinic 3550 N. 1st Ave Daily 1X
South Clinic 175 W Irvington Daily 1X
East Clinic 6920 E Broadway Daily 1X

3X weekly (Monday,
Wednesday, Friday)

2X weekly
Tuesday and Thursda

Epidemiology . PRN / Stat

4.3 Analysis Turn-Around Time and Reparting:

Expected turnaround time for routine lab results will be within five (5) calendar days; for "STAT" labs will be

within one (1) business day except for on a Friday, where the result must be reported to the requesting Pima

County Clinic by the end of the day.

o If expected results do not arrive within the specified period, Supplier will provide results upon telephoned request.

= Lab results will be transmifted in a format that integrates into MEDSIS and Electronic Health Records {(EHR).
MEDSIS is a statewide system hosted and supported by the Arizona Department of Health Services for providers
and institutions responsible for reporting communicable diseases and for local health departments to conduct
disease surveillance. Moere information about MEDSIS is available at http:liwww.azdhs.gov/medsis/. EHR is an
electronic health records system required by federal regulation, 45 CFR Part 170, overseen by the Department
of Health and Human Services. eClinicalWorks is an ambulatory clinical information systems, including EHR and
integrated practice management. Vendor is required to work with Arizona Department of Health Services to
develop and support of this interface at no cost to the County.

= Lab orders and results will be transmitted in a format that integrates with the County eHR system,
eClinicalWorks. Vendor is reguired to work with eClinicalWorks to develop and suppori this bi-directional
interface at no cost to the County to include any work required on the part of eClinicalWorks.

4.4 Quality Assurance Activities:

Maintain guality assurance as prescribed by the United States Food and Drug Administration (FDA) Clinical
Laboratory Improvement Amendment (CLIA).

Assure that the Laboratory Pathologist reviews and signs all abnormal resuits,

13

4.5 Other Services/Specifications:
= Labaratory personnel, which includes but may not be fimited to, technicians, technologist, supervisors, and
Laboratory Director, must be licensed by the state in which the tests are performed or maintain certification
by a naticnal certifying registry as approved by the Federal Government. The Supplier agrees to provide the
name, address, and qualifications of Laboratory Director and/or Medical Director,
= Supplier will provide a dedicated administrator and alternate {o communicate with PCHD, orally and in

writing.

4.8 Health insurance Portability and Accountability Act (HIPAAY:
Compliance required with and any other applicable Federal rules and regulations.

The parties acknowledge that COUNTY'S Health Department is a "covered entity” as defined in 45 CFR 160.103
of the Hezlth Insurance Portability and Accountability Act of 1996 (HIPAA), and will be reguired to comply with the
pravisions of HIPAA with respect to safeguarding the privacy and confidentiality of protected health information.
CONTRACTOR acknowledges that it may obtain confidential personal health information of patients of COUNTY
in the course of CONTRACTOR'S perfermance under the terms of this Agreement. "Confidential personal health
information” includes information that could be used to identify a patient, information pertaining o the patient's
care, treatment or experience in COUNTY'S program, and informaticn pertaining to the cost of, payment for, or
collections activities related to the patient's care, treatment and experience in COUNTY'S program.



13¢SPe OFFER AGREEMENT
Solicitation # 135854 Title: Medical Laboratory Services Page 4 of 15
CONTRACTOR agreas to maintain the privacy and confidentiality of information it may obtain in the course of its
performance under this Agreement. In particular, CONTRACTOR agrees that:

a. Any confidential personal health information that CONTRACTOR may obtain shall remain the sole property of
COUNTY; and

b. CONTRACTOR shall establish and maintain procedures and controls that are acceptable to COUNTY to
assure that no confidential personal health information contained in its records or obtained from COUNTY or
from others in carrying out its functions under this Agresment shall be used by or disclosed by
CONTRACTOR, its agents, officers, employees or subcontractors, except as required in the performance of
its obligations under the terms of this Agreement; and

c. CONTRACTOR shall not remove any cenfidential personal health information from COUNTY premises; and

d. Any other information pertaining to individual persons shall not be divulged other than to employees or
officers of CONTRACTOR as needed for the performance of its duties under this Agreement, or to COUNTY.

5. OFFER ACCEPTANCE AND ORDER RELEASES:

Offer(s) will be accepted and executed by the County by issue of a Master Agreement (MA) and effective on the
document's date of issue without further action by either party. Master Agreement (MA) and Contract documents will
document the term of the agreement.

Order{s) for producis or services pursuant to an executed Master Agreement will be made by COUNTY by issue of
Delivery Order (DO} or Delivery Order Maximo (DOM) documents Order documents will be furnished to Supplier via
facsimile, e-mail or telephone. If the order is given verbally, the County Department that issued the order will
transmit a confirming order document to the Supplier within five workdays of the date the verbal order is given.

Supplier is prohibited from supplying materials or services pursuant to the resulting agreement that are not
documented or authorized by a Delivery Order (DO) or Delivery Qrder Maximo (DOM) at the time of provision. The
Supplier agrees that the County accepts no responsibility regarding this agreement for control or payment for
materials or services not documented by a COUNTY Delivery Order (DO) or Delivery Order Maximo (DOM).

The Supplier agrees to establish, monitor, and manage an effective agreement administration process that assures
compliance with all requirements of the agreement. In paricular, the respondent agrees that they shall not provide goods
or services in excess of the executed agreement items, item quantity, item amount, or agreement amount without prior
written authorization by agreemant revision properly executed and issued by the County. Any items provided in excess of
that stated in the agreement shall be at the Respondent's own risk. Respandents shall decline verbal requests o deliver
items in excess of the agreement and shall report all such requests in writing to the COUNTY Procurement Department
within one (1) workday of the request. The report shall include the name of the requesting individual and the nature of the

reguest.

6. ACCEPTANCE OF SERVICES AND PRODUCTS:
Acceptance of the goods and services shall be made by the County Depariment designated on the issued Crder in
accordance with this agreement. Acceptance is required prior to commencement of Payment terms.

7. COMPENSATION & PAYMENT:
All pricing shall satisfy and conform to Pima County’s Living Wage ordinance if applicable including required annual

adjustments of the wage.

Supplier shall submit Request(s} for Payment/Invoices to the location and entity defined by the Couniy’s Order document.

All Invoice documents shall reference the County's Purchase Order (PO) or Delivery Order (DO} or Delivery Order
Maximo (DOM) or Contract number under which the services or products were ordered. ALL Invoice line items shall
utilize the item description, precise unit price and unit of measure defined by the County’s Order or Contract document.
Inveices that include line items or unit prices that do not match those documented by the County's order or contract may
he returned to the Supplier unprocessed for correction. Supplier shall not accept orders, or provide services or
products that cumulatively exceed the amount.

CONTRACTOR shall submit Request(s) for Payment/Invoices to the following sifes for goods and services provided in
accordance with the agreement:

A. HIV/STD Program, Tuberculosis Program, and Family Planning Program:
ATTN: Clinical Services Administration
Pima County Health Department
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3950 S. Country Club Road, 2" Floor
Tuecson, AZ 85714
B. Well Woman HealthCheck (WWHC) Program: 332 S. Freeway Rd, Tucson, AZ 85701
C. Epidemiolegy: 3950 S. Country Club, Suite 100, Tucson, AZ 85714

CONTRACTOR shall bill COUNTY by the 15" of the month following the period in which the services were performed.
The maonthly bill submitted by CONTRACTOR shall include the following:

Specific PCHD Program

Patient's name

Patient's date of birth

Date of service

HCPCS code identifying the lab test performed
Charge for each test

Amount due CONTRACTOR

Ommoome

Standard payment terms are net 30 from the date of valid invoice document and shall not commence untit receipt of
goods into payment system by the receiving Department and Supplier's Invoice is received and verified by County
Financial Operations.

OPTIONAL EARLY PAYMENT EISCOUNT TERM: Pima County Administrative Procedure No. 22-35 section [.B.4 defines
the County's practice regarding discounts for early payment. Supplier hereby offers the following discounts to those prices
to be used for all orders issued pursuant to this agreement. County will uiilize the existing payment cede that best
matches that offered and does not exceed the offered discount percentage. Payment days cannot be less than ten
calendar days. Supplier shall submit valid invoice document consistent with the associated Purchase Order (PO), Delivery
Order (DO) or Delivery Order Maximo (DOM) to County Finance Departmeni at least seven {7) calendar days prior to the
date on which the discounted payment is due. If desired, for any order issued pursuant with this agreement, the Supplier
may offer early payment discounts that exceed this Standard Early Payment Discount.

Standard Early Payment Discount Percent; 5\] / Zi % if payment tendered within N// E} Days as above

Unit Pricing may be negotiated and established as per all requirements of the agreement for items included in the scope
of the agreement and for which unit pricing has not been previously defined provided that the item and unit price are
offered in writing by the Supplier.

Unless otherwise stipulated by this agreement or the County's order, all pricing shall be F.O.B. Destination & Freight
Prepaid Not Billed ("F.0.B. Destination"), delivered to and unloaded at the destination(s) defined by the Delivery ariicle of
this agreement or accepted Orderfor services or products and all freight cost shall be included in the offered Unit Price.

Although State and City sales tax may not be fully or accurately defined on an order, they will be paid when they are
DIRECTLY applicable to Pima County and invoiced as a separate line item; those taxes should not be included in the item

unit price.

Price Warranty: Seller shall give Pima County benefi of any price reduction before actual time of shipment. Sellers agree
that all pricing given includes all costs required to conduct aggressive and active cost control and reduction activities.

Price Escalation: It is agreed that all Unit Prices include compansation for the Seller to implement and actively conduct
cost and price control activities. It is the intention of both parties that pricing shall remain firm during the initial year of the
agreement and that the pariies intend to consider price increases no more frequently than once per year, Seller shall
submit a wriflen request to COUNTY that includes supporting documents justifying requested increases at least
90 days prior fo the desired implementation date; Seller shall provide evidence, cite sources, specific conditions
and document how those conditions affect the cost of its performance, and specific efforts Seller has taken to
control and reduce those and other costs to avoid the need to increase prices. COUNTY will review proposed
pricing and determine if it is allowable, fair and reasonable, and in the best interest of COUNTY to accept the proposal.
Countiy reserves the right to continue, accept or reject the price proposal, or terminate and re-solicit the contract.

Quantities referred to are estimated quantities. Pima County reserves the right to increase or decrease the quantities and
amounts. No guarantee is made regarding actual orders issued for items or guantities during the term of the agreement.
Pima County shail not be responsible for Supplier inventory or order commitment.
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Unit Prices offered shall include all incidentals and associated costs required to comply with and satisfy all requirements
referred to or included in this solicitation which includes the Instructions fo Bidders, Standard Terms and Conditions and
Offer Agreement. No payments will be made for items not included in the agreement.

LINIT PRICES (Met 30 day Payment Terms): See attached Excel Spreadsheet Exhibit A.

For those items not specifically listed and priced above that may be provided within the defined scope of this agreement
the Seller shall submit Master Price List (MPL} documents, diskette or compact disc and filenames or identify website
address, identifying all other items offered pursuant to this agreement to include Description and Discounted Unit Price, or
Unit Price and Discount % (Unit Price x Discount % = Discounted Unit Price). The resulting Unit Prices shall be of similar
discount off List Prices as given for those items specifically defined above. Iltem Unit Prices above shall govern in case of
conflict with the Master Price List.

List MPL Document by Title, MPL Media & Filenames or MPL | Qty of | Dated | Percentage Discount
Internet Address and Title(s) Pages (Unit Price x Discount % =
Discounted Unit F'rl'l:e)‘lx 7t
| “ . . _ ﬁ‘l‘ Y B e ol
CDD List of Services Y Bueedny 300085 Dok
8. DELIVERY:

As defined by the Standard Terms "On-Time” delivery is an essential pari of the consideration to be given to the COUNTY
under the agreement. Delivery will be made in accordance with the Instructions to Bidders, Standard Terms and
Conditions and to the location{s) referenced on the Purchase Order or Delivery Order (DO) or Delivery Crder Maximo
{DOM) or Contract.

Supplier guarantees delivery of service in accardance with this Ofier Agreement. I required fo satisfy the guaranteed
delivery interval Supplier will utilize premium freight method at no additional cost {o the County.

9. TAXES, FEES, EXPENSES:

Articles sold to Pima County are exempt from federal excise taxes. The Counly is subject to State and City sales tax. No
separate charges for delivery, drayage, express, parcel post, packing, insurance, ficense fees, permits, costs of bonds,
surcharges, or bid preparation, wili be paid by Pima County, unless expressly included and itemized by the solicitation

documents.

10. OTHER DOCUNIENTS

Supplier and County in entering into this agreement have relied upon information provided or referenced by Pima County
Solicitation No, 135584 including the Invitation For Bids, Instructions to Bidders, Standard Terms and Conditions,
Solicitation Addenda, Suppliers Bid Offer, documents submitted by Supplier or References to satisfy Supplier Minimum
Qualifications and on other information and documents submitied by the Supplier in its’ response to the County's
Solicitation. These documents are hereby incorporated into and made a part of this Contract as if set forth in full herein, to
the extent not inconsistent with the provisions of this contract.

11. INSURANCE:

The SBUPPLIER'S insurance shall be primary insurance and non-contributory with respect to all other available sources.
Supplier shall obtain and maintain ai its own expense, during the entire term of this Contract the following type(s) and
amounts of insurance:

The insurance requirements herein are minimum requirements and in no way limit the indemnily covenants contained in
this Contract. Pima County in no way warrants that the minimum limits are sufficient to protect the Contractor from
liahilities that might arise out of the performance of the work under this contract by the Contractor and Cantractor is free fo
purchase additional insurance.

A} Minimum Scope and Limits of Insurance — Contractor shall provide coverage with limits of liability not less than
those stated below:

1. Commercial General Liability — Gccurrence Form:
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3.

Commercial General Liability insurance and, if necessary, Commercial Umbrella insurance, with limits of not
less than:

» $500,000 Each Ooccurrence

¥ 51,000,000 General Aggregate

The policy shall include coverage as stated above for bodily injury, broad form property damage, personal
injury, products and completed operations and blanket contractual coverage. Policy shall not contain any
pravision which would serve to limit third party action over claims.

Automobile Liability

Business Automobile Liability insurance and, if necaessary, Commercial Umbrella insurance with a combined
single limit for bodily injury and property damage of not less than $500,000 combined single limit {CSL}) with
respect to any of the Contractor's owned, hired, and non-owned vehicles assignad to or used in performance
of the Contractor's work or services under this Contract.

Workers' Compensation and Employers’ Liability

Workers' Compensation insurance to cover obligations imposed by state statutes having jurisdiction of
Contractor's employees engaged in the performance of the work or services under this Contract; and
Employer’s Liability insurance of not less than: $500,000 for each accident, $500,000 disease for each
employee, and; $1,000,000 disease policy limit.

Professional Liability {Errars and Omissions Liability)
Professional Liability (E & Q) insurance with policy limits not less than;
¥ $1,000,000 Each Claim
» $1,000,000 Annual Aggregate

The policy shall cover professional misconduct or negligent acts for those positions defined in the Scope of
Work of this contract.

When professional liability insurance is written on a claims-made basis, Contractor warrants that any policy
retroactive date shall precede the effective date of this Contract; and continuous coverage will be maintained
or an extended discovery pericd will be exercised for a period of itwo (2} years beginning at the time work
under this Contract is completed.

B} Additional Insurance Reguiremenis:

1.

All policies, excluding the workers' compensation and professional liability pelicies, shall be endorsed to
include Pima County as an additional insured with the following additional insured language: "Pima County
shall be named as additional insured with respect to liability arising out of the activities performed by, or on
behalf of the Contractor.”

The Contractor's insurance shall be primary insurance and non-contributory with respect to all other
available sources. Coverage provided by the Contractor shall not be limited to the liability assumed under
the indemnification provisions of this Contract.

The policies required hereunder shall contain a waiver of transfer of rights of recovery {subrogation) against
County, its agents, representatives, officers, directors, officials and employees.

C) Verification of Coverage:

1.

2.

Confractor shall provide Pima County with currsnt certificates of insurance. All certificates of insurance must
pravide for guaranteed thirty (30) days written notice to the Pima County of cancellation or non-renewal.
Insurance is to be placed with insurers duly licensed or approved unlicensed companies in the state of
Arizona with an "A.M. Best’ rating of A- VI. Pima County in no way warrants that the above required
minimum insurer rating is sufficient to protect the Contracior from potential insurer insolvency,

All certificates and endorsements are to be received and approved by Pima County before work
commences. Each insurance policy must be in effect at or prior to commencement of work under this
contract and remain in effect for the duration of the project.

Contractor's certificate(s) shall include all subcontraciors as additional insureds under its policies or
Contractor shall furnish, upon request by Pima County, separate certificates and endorsements for each
subcontractor,

Any modification or variation from the insurance requirements in this Contract shali be made by the
cantracting agency in consuliation with the Division of Risk Management. Such action will not require a
formal Contract amendment, but may be made by administrative action.
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6. In the event any insurance policy (ies) required by this contract is (are) written on a “claims made” basis,
coverage shall extend for two years past completion and acceptance of Contractor's work or services and as
evidenced by annual Certificates of Insurance.
7. If a policy expires during the life of the Contract, a renewal certificate must ba sent to County fifteen (15)
days prior to the expiration date.

12. PERFORMANCE BOND:
NfA

13. ACKNOWLEDGEMENT of SOLICITATION ADDENDA:
Supplier acknowledges that the fo]!ow'mg solicitation addenda have been incorporated in their offer and this agreement:

Addendum # Date Addendum # Date Addendum # Date

I 5-22-2004

14. SMALL BUSINESS ENTERPRISE (SBE) CERTIFICATION:
Is your firm SBE certified as defined by the solicitations ‘Instruction To Bidders'? Yes[] No [ (Select one)

If ‘Yes’, have you included your certification document? Yes[[] No [J0 (Select one) NOTE: If the SBE Ceriification
document is not submitted with your bid the SBE Preference cannot be applied

{The Remainder of This Page is Inteniionally Left Blank)
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15, BID/OFFER CERTIFICATION:
! o . .
SUPPLIER LEGAL NAME: _C2vTer Lo Disease De !'c—?cjf Tri, LLC.

BUSINESS ALSO KNOWN As: DD

wWAILING ADDRESS: 10, Boy 59509

CITY/STATEZIP: \Seevy ﬁ‘ﬂ"{wm : o, Tx 7 8RS -9G5 09

REMIT TO ADDRESS: .0, Boy (59509

errvistaTEZP:_ Sam Bntou 10, Tx 78265-950F

contact person Navermee: Michae | Ko ssman

PHONE: [0 ~SG0-B03R w- FAX: 221050212}
CONTACT PERSON EMAIL ADDRESS: i} €. Koss Wm@ :r*_oﬂcg ¥l :fcﬂ ccal-Comg

EMAIL ADDRESS TO WHIGH ORDERS & GONTRACTS SHALL BE TRANSMITTED:
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By signing and submitting these Offer Agreement documents, the undersigned certifies that they are legzlly autherized to
represent and bind the "Supplier" to legal agreements, that alt information submitted is accurate and complete, that the
firm has reviewed the Procurement website for solicitation addenda and incorporated to their oifer, that the firm is qualified
and willing to provide the iterns requested, and that the firm will comply with all requirements of the solicitation. The Unit
Pricing includes all costs incidental to the provision of the ifems in compliance with the above documents; no additional
payment will be made. Conditional offers that modify the solicitation requirements may be deemed not ‘respansive’ and
may not be evaluated. Offeror's submission of a signed offer agreement shall constitute a firm offer and upon the issuance
of a blanket contract or purchase order document signed by the Pima County Procurement Director ar authorized
designate a binding contract is formed that shall require the Offeror to provide the services and materials described in ihis
solicitation. The undersigned hereby offers to furnish the material or service in compliance with all terms, conditions,
specifications, defined or referenced by the solicitation, which includes Pima County Standard Terms & Conditions, this
Offer Agreement and other documents listed in this Offer Agreement's Other Documents ariicle.
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PIA COUNTY STANDARD TERMS AND CONDITIONS (04/23/14)

1. OPENING:

Responses will be publicly opened and respondent's name, and if a Bid the amount, will be read on the date and at the
location defined in the Invitation for Bid (IFB} or Request For Proposals (RFP). Proposals shall be opened so as to avoid
disclosure of the contents of any proposal to competing Offerors during the process of negotiation. All interested parties

are invited to attend.

2. EVALUATION:
Responses shall be evaluated io determine which response is most advantageous to the COUNTY considering evaluation

criteria, conformity to the specifications and other factors.

if an award is made, the Pima County (COUNTY) will enter into an agreement with the one or multiple respondent(s) that
submitted the lowest bid(s) and determined responsible for supplying the required goods or services. Unless otherwise
specified on the Bid/Offer document determination of the low/lowest bids will be made considering the total bid amount.

The COUNTY reserves the following rights: 1) to waive infoermalities in the bid or bid procedure; 2) to reject the response
of any persons or corpeorations that have previously defaulted on any contract with COUNTY or who have engaged in
conduct that constitutes a cause for debarment or suspension as set forth in COUNTY Code section 11.32; 3) fo reject
any and all responses; 4) to re-advertise for bids previously rejected; 5) to otherwise provide for the purchase of such
equipment, supplies materials and services as may be required herein; 6} to award on the basis of price and other factors,
including but not limited fo such factors as delivery time, quality, uniformity of product, suitahility for the intended task, and
bidder's ability to supply; 7) fo increase or decrease the quantity herein specified. Pricing evaluations will be based on
pre-tax pricing offered by vendor.

3. AWARD NOTICE:
A Notice of Recommendation for Award for IFB or RFP will be posted on the Procurement website and available for

review by inferested parties. A tabulation of responses will be maintained at the Procurement Department.

4._AWARD:

Awards shall be made by either the Procurement Director or the Board of Supervisors in accordance with the Pima
County Procurement Code. COUNTY reserves the right to reject any or all offers, bids or proposals or to waive
irregularities and informalities if it is deemed in the best interest of the COUNTY. Unless expressly agreed otherwise,
resuiting agreements are not exclusive, are for the sole convenience of COUNTY, and COUNTY reserves the right to

obtain like gocds or services from other sources.

5. WAIVER:
Each respondent, by submission of an offer, bid or proposal proclaims and agrees and does waive any and all claims for

darmages against COUNTY or its officers or employess when any of the rights reserved by COUNTY may be exercised.

6. ACKNOWLEDGEMENT AND ACCEPTANCE:

If Coniractor's terms of sale are inconsistent with the terms of the resultant agreement, the terms herein shall govern,
unless Contractor's terms are accepted in writing by COUNTY. No cral agreement or understanding shall in any way
modify this order or the terms and conditions herein. Contracior's acceptance, deiivery or performance called for herein
shall constitute ungualified acceptance of the terms and conditions of the resultant agreement.

7. INTERPRETATION and APPLICABLE LAW:

The contract shall be interpreted, construed and given effect in all respects according to the laws of the State of Arizona. If
any of Coniractors’ terms or conditions is not in agreement with County’s terms and conditions as set forth herein,
COUNTY's shall govern. This Agreement incorporates the complete agreement of the parties with respect to the subject
matter of this Agreement. No oral agreement or other understanding shall in any way maodify these terms and conditions.

8. WARRANTY:
Contractor warrants goods or services to be satisfactory and free from defects.

9. QUANTITY:

The guantity of goods ordered shall not be exceeded or reduced without written permission in the form of a properly
executed Master Agreement (MA), Delivery Order (DQO) or Delivery Order Maximo (DOM) or Purchase Order (PO)
revision or amendment as required by COUNTY Procurement Code. All duantities are estimates and no guarantee
regarding actual usage is provided.
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10, PACKING:
No extra charges shall be made for packaging or packing material, Contractor shall be responsible for safe packaging
conforming to carrier’s requirements. All packages shall bear the content(s) quantity, product identification, purchase
order number, and destination address plainly marked in indeilible ink on the exterior of each package.

11._DELIVERY:
On-time delivery of goods and services is an essential part of the consideration to be received by COUNTY.

A guaranteed delivery date, or interval period from order release date to delivery, must be given if requested by the Price
offer document. Upon receipt of natification of delivery delay, COUNTY at its sole option and at no cost to the COUNTY
may cancel the order or extend delivery times. Such extension of delivery times will not be valid unless extended in writing
by an authorized representative of the COUNTY.

To mitigate or prevent damages caused by delayed delivery, COUNTY may require Contractor to deliver additional
guantity utilizing express modes of transport, and or overtime, all costs to be Contractor responsibility. COUNTY reserves
the right to cancel any delinquent order, procure from alternate source, and/or refuse receipt of or return delayed
deliveries, at no cost to COUNTY. COUNTY reserves the right to cancel any order and/or refuse delivery upon default by
Contractor concerning iime, cost, or manner of delivery.

Contractor will not be held responsible for unforeseen delays caused by fires, strikes, acts of God, or other causes heyond
Contractor’s control, provided that Contractor provide immediate notice of delay.

12. SPECIFICATION CHANGES:

COUNTY shall have the right to make changes in the specifications, services, or terms and conditions of an order. If such
changass cause an increase or decrease in the amount due under an order or in time required for performance, an
acceptable adjustment shall be made and the aorder shall be modified in writing. Any agreement for adjustment must be
made in writing. Nothing in this clause shall reduce Contractor's' responsibility to proceed without delay in the delivery or
performance of an order.

13. INSPECTION:

All goods and services are subject fo inspection and testing at place of manufaciure, the destination, or both, by
COUNTY. Goods failing to mest speacifications of the order or contract shall be held at Contractor's risk and may be
returned to Contractor with costs for transportation, unpacking, inspection, repacking, reshipping, restocking cor other like
expenses to ba the responsibility of Contractor. In lisu of return of nonconforming supplies, COUNTY, at iis sole
discretion and without prejudice to COQUNTY's rights, may waive any nonconformity, receive the delivery, and treat the
defect(s) as a warranty item, but waiver of any condition shall not be considered a waiver of that condition for subsequent

shipments or deliveries.

14, SHIPPING TERMS:
Unless stated otherwise by the agreement documents, delivery terms are to be F.0.B. Destination & Freight Prepaid Not
Billed (“F.0.B. Destination”) are to be included in the Unit Price offered by Contractor and accepted by the COUNTY.

15. PAYMENT TERMS:
Payment terms are net 30, unless otherwise specified by the agreement documenits.

16. ACCEPTANCE OF MATERIALS AND SERVICES:
COUNTY will not execute an acceptance or autheorize payment for any service, equipment or component prior to delivery
and verification that all specification requirements have been met.

17. RIGHTS AND RENVIEDIES OF PIMA COUNTY FOR DEFAULT:

In the event any item furnished by the Contractor in the performance of the agreement should fail to conform to the
specifications thereof, or to the sample submitted by the Contractor, COUNTY may reject same, and it shall thereupon
become the duty of the Contractor to reclaim and remove the same, without expense to COUNTY, and immediately
replace all such rejected items with others conforming to the specifications or samples. Should the Contractor fail,
neglect, or refuse immediately to do sa, COUNTY, shall have the right to purchase in the open market, in lieu thereof, a
corresponding quantity of any such items and to deduct fram any monies due or that may become due to the Contractor
the difference between the price named in the contract or purchase order and actual cost to COUNTY.

In the event the Contractor shall fail to make prompt delivery as specified of any item, the same conditions as to the rights
of COUNTY to Purchase in the open market and invoke the reimbursement condition above shall apply, except when
delivery is delayed by fire, strike, freight embargo, or acts of god or of the government. in the event of canceltation of the
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confract or purchase order, either in whole or in part, by reason of the default or breach by the Contractor, any loss or
damage sustained by COUNTY in procuring any items which the Contractor agreed to supply shall be bornie and paid for
by the Contractor. The rights and remedies of COUNTY pravided above shall not be exclusive and are in addition to any
other rights and remedies provided by faw or under the contract.

18. FRAUD AND COLLUSION:

Each Contractor, by submission of a bid, proclaims and agrees that no officer or employee of COUNTY or of any
subdivision thereof has: 1) aided or assisted the Contractor in securing or attempting to secure a coniract to furnish labor,
materials or supplies at a higher price than that proposed by any other Contractor; 2) favored one Centractor over another
by giving or withholding information or by willfully misleading the bidder in regard to the character of the material or
supplies called for or the conditions under which the proposed work is to be dane; 3) will knowingly accept materials or
supplies of a guality inferior to those called for by any contract; 4) any direct or indirect financial interest in the offer or
resulting agreement. Additionally, during the conduct of business with COUNTY, the Contractor will not knowingly certify,
or induce others to certify, fo a greater amount of labor performed than has been actually performed, or {o the receipt of a
greater amount or different kind of material or supplies that has been actually received. [f at any time it shall be found that
the awardee(s) has in presenting any offer(s) colluded with any other party or parties for the purpose of preventing any
other offer being made, then the agreement so awarded shall be terminated and that person or entity shall be liable for all
damages ststained by COUNTY.

19. COOPERATIVE USE OF RESULTING AGREEMENT:

As allowed by law, the COUNTY has entered into cooperative procurement agreements that enable other Public Agencies
to utilize procurement agreements developed by the COUNTY. The Contractor may be contacted by participating
agencies and requested fo provide services and products pursuant e the pricing, terms and conditions defined by the
COUNTY blanket contract, purchase order or contract. Minor adjustments are allowed subject to agreement by both
Caontfractor and Requesting Party fo accommodate additional cost or other factors not present in the COUNTY agreement
and required to satisfy particular Public Agency code or functonal requirements and are within the intended scope of the
solicitation and resulting agreement. Any such usage shall be in accordance with State, COUNTY and other Public
Agency procurement rules, regulations and requirements and shall be transacted by blanket contract purchase order or
contract between the requesting party and Contractor. Contracior shall hold harmless COUNTY, its officers, employees,
and agents from and against all liability, including without limitation payment and performance associated with such use. A
list of agencies that are authorized to use COUNTY agreements can be viewed at the Procurement Department Internet
home page: http://www.nima.gov/procure by selecting the link titled Atithorized Use of COUNTY Agresments.

20. PATENT INDEMNITY:

Contractor shall hold COUNTY, its officers, agents and employees, harmless from liability of any nature or kind, including
costs and expenses, for infringement or use of any copyrighted compasition, secret process, patented or unpatented
invention, aricle or appliance furnished or used in connection with the blanket contract purchase order or centract.
Contractor may be required to furnish a bond or other indemnification to COUNTY against any and all loss, damage,
costs, expenses, claims and liability for patent or copyright infringement.

21. INDENINIFICATION:

Contractor shall indemnify, defend, and hold harmless COUNTY, its officers, employees and agents from and against any
and alf suits, actions, legal administrative proceedings, claims or demands and costs attendant thereto, arising out of any
act, omission, fault or negligence by the Contractor, its agents, employees or anyone under its direction or control or on its
behalf in connection with performance of the blanket contract, purchase order or contract. Contractor warrants that all
products and services provided under this confract are non-infringing. Contractor will indemnify, defend and hold
COUNTY harmless from any claim of infringement arising from services provided under this contract or from ihe provision,
license, transfer or use for their intended purpose of any products provided under this Contract.

22. UNFAIR COMPETITION AND OTHER LAWS:
Responses shall be in accordance with Arizona trade and commerce laws (Title 44 AR.S.) and alf other applicable
COUNTY, State, and Federal laws and regulations.

23. COMPLIANCE WITH LAWS:

Contractor shall comply with all federal, state, and local laws, rules, regulations, standards and Executive Orders, without
limitation. In the event any services provided under this contract require a license issued by the Arizona Registrar of
Contractors (ROC), Contractor certifies that those services will be provided by a contractor licensed by ROC to perform
those services in Arizona. The laws and regulations of the State of Arizona shall govern the rights, performance and
disputes of and between the parties. Any action relating to this Contract shall be brought in a court of the State of Arizona
in PIMA COUNTY.
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Any changes in the governing laws, rules, and regulaiions during an agreement shall apply, buf do not require an
amendment/revisions.

24. ASSIGNMENT:
Contractor shali nat assign its rights to ithe resultant agreement, in whole or in part, without prior written approval of the
COUNTY. Approval may be withheld at the sole discretion of COUNTY, provided that such approval shall not be

unreasonably withheld.

25. CONFLICT OF INTEREST:
All agreements are subject to the provisions of A.R.S. § 38-511, the pertinent provisions of which are incorporated into
and made part of all resultant contracts or purchase orders as if set forth in full herein.

26. NON-DISCRIMINATION;

CONTRACTOR agrees to comply with all provisicns and requirements of Arizona Executive Qrder 2009-09 jncluding
flow down of all provisions and requirements to any subcontractors. Executive Order 2009-09 supersedes
Executive order 99-4 and amends Executive order 75-5 and may be viewed and downloaded at the Governor of the State
of Arizona's website htfp./www.azgovernor.gov/dms/upload/EQ_ 2008 09.pdf which is hereby incorporated into this
contract as if set forth in full herein. During the performance of this contract, CONTRACTOR shall not discriminate against
any employee, client or any other individual in any way because of that person's age, race, creed, color, religion, sex,

disability or national origin.

27. NON-APPROPRIATION OF FUNDS:

Pursuant to the provisions of AR.S. § 11-251, sub-section 42, this agreement may be canceled if for any reasen the
COUNTY Board of Supervisors does not appropriate funds for the stated purpose of maintaining any agreement. In the
event of such cancellation, COUNTY shall have no further obligation, other than for services or goods that have already

been received.

28. PUBLIC INFORMATION:

Pursuant to AR.S. § 38-121 et seq., and A.R.S. § 34-803(H) in the case of construction or Architectural and Engineering
services procured under AR.S. Title 34, Chapter 6, all information submitted in response to this solicitation, including, but
not lmited to, pricing, product specifications, work plans, and any supperiing data becomes public information and upon
request, is subject to release and/or review by the general public including competitors.

Any records submitted in response to this solicitation that Contractor reasonably believes constitute proprietary, trade
secret or otherwise confidential information must be appropriately and prominently marked as CONFIDENTIAL by
Contractor prior to the close of the solicitation.

Notwithstanding the above provisions, in the event records marked CONFIDENTIAL are requested for public release
pursuant fo A R.5. § 39-121 et seq., COUNTY shall release records marked CONFIDENTIAL ten (10) business days after
the date of notice to the Contractor of the request for release, unless Contractor has, within the ten day period, secured a
protective order, injunctive relief or other appropriate order from a court of competent jurisdiction, enjoining the release of
the records. For the purposes of this paragraph, the day of the request for release shall not be counted in the time
calculation. Contractor shall be notified of any request for such release on the same day of the request for public release
or as soon thereafter as practicable,

COUNTY shall not, under any circumstances, be respansible for securing a protective order or other relief enjoining the
release of records marked CONFIDENTIAL, nor shall COUNTY be in any way financially respeonsible for any costs
associated with securing such an order.

29. CUSTOM TOOLING, DOCUMENTATION AND TRANSITIONAL. SUPPORT:

Costs to develop &l tooling and documentation, such as and not limited to dies, molds, jigs, fixtures, artwork, film,
patterns, digital files, work insfructions, drawings, etc. necessary to provide the contracted services or products and are
unigue to the services or products supplied to COUNTY are included in the agreed upon Unit Price unless specifically
stated otherwise in the agreement. It is agreed that such tools and documentation are the property of COUNTY and shall
be marked, as is practical, as the "Property of Pima County" and if requested by COUNTY a copy of the tooling and
documentation shall be delivered to COUNTY within twenty days of acceptance by the COUNTY of the first article
sample, or not later than ten days of termination of the agreement associated with their development, without additional
cost to COUNTY. The Coniractor also agrees to act in good faith to facilitate the transition of work fo a subseguent
Contractor if and as reasonably requested by COUNTY at no additional cost.
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Should exceptional circumstances be present that may justify an additional charge, the Contractor may submit said
iustification and proposed cost and negotiate an agreement acceptable to both Contracter and COUNTY, but Contractor
may not withhold any requested tooling, document or support as defined above that would delay the orderly, efficient and
prompt transition of work. Should conduct by the Contractor result in additional costs to the COUNTY the Contractor
agrees to reimburse the COUNTY for said actual and incremental costs provided that the COUNTY had given the
Contractor reasonable time to respond to the COUNTY's requests for support.

30. AMERICANS WITH DISABILITIES ACT:
Contractor shall comply with all applicable provisions of the Americans with Disabilities Act (public law 101-336, 42 USC
12101-12213) and all applicable federal regulations under the act, including 28 CFR parts 35 and 36.

31. NON-EXCLUSIVE:
Agreements resulting from this solicitation are non-exclusive and are for the sole convenience of Pima County which
reserves the right to obtain like goods and services from other sources for any reason.

32, PROTESTS:
An interested party may file a protest regarding any aspect of a solicitation, evaluation, or recommendation for award.
Protests must be filed in accordance with the Pima County Procurement Cede, Section 11.20.010.

33. TERMINATION:

COUNTY reserves the right to terminate any blanket contract, purchase order, contract or award, in whole or in part, at
anytime, without penalty or recourse when in the best interests of the COUNTY, Upon receipt of written notice, Contractor
shall immediately cease all work as directed by the notice, notify all sub-Contractor of the effective date of fermination and
take appropriate actions to minimize further costs to the COUNTY. In the event of termination under this paragraph, all
documents, data, and reports prepared by the Contracior under the coniract shall become the property of and be promptly
delivered to the COUNTY. The Contractor shall be entitied to receive just and equitable compensation for work in
progress, work completed and materials accepted before the effective date of the termination. The cost principles and
procedures defined by A A.C. R2-7-701 shall apply.

34, ORDER OF PRECEDENCE-CONFLICTING DOCUNMENTS:

In the event that there are inconsistencies between agreement documents, following is the order of precedence, superior
to subordinate, that shall be applied to resolve the inconsistency: blanket contract; purchase order; offer agreement or
contract attached to a blanket contract or purchase order; standard terms and conditions; other solicitation decuments.

35. INDEPENDENT CONTRACTOR:

The status of the Contractor shall be that of an independent Contractor. Neither Contractor nor Contractor officer's agents
or employees shali be considered an employee of COUNTY or be entitled to receive any employment-related fringe
benefits under the COUNTY Merit System. Contractor shali be responsible for payment of all federal, state and local
taxes associated with the compensation received pursuant to this Contract and shall indemnify and hold COUNTY
harmless from any and all liability which COUNTY may incur because of Contracior's failure to pay such taxes.
Contractor shall be solely responsible for program development and operation.

36. BOOKS AND RECORDS:

Contractor shall keep and maintain proper and complete books, records and accounts, which shall be open at all
reasonable times for inspection and audit by duly authorized reprasentatives of COUNTY. In addition, Contractor shall
retain all records relating to this contract at least 5 years after its temmination or cancellation or, if later, until any related
pending proceeding or litigation has been closed.

37. COUNTERPARTS:

The blanket contract, purchase order or contract awarded pursuant to this solicitation may be executed in any number of
counterparts and each counterpart shall be deemed an original, and together such counterparts shall constitute one and
the same instrument. For the purposes of the blanket contract, purchase order or contract, the signed offer of Respondent
and the signed accepiance of COUNTY shall each be deemed an original and together shall constitute a binding blanket
contract, purchase order or confract, if all other requirements for execution have been met. -

38. AUTHORITY TO CONTRACT:

Contractor warrants its right and power to enter into the blanket contract, purchase order or contract. if any court or
administrative agency determines that COUNTY does not have authority to enter into the blanket contract, purchase order
or contract, COUNTY shall not be liable to Contractor or any third party by reason of such determination or by reason of
the blanket contract, purchase order or contract
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39. FULL AND COMPLETE PERFCRMANCE:

The failure of either party to insist on one or more instances upon the full and complete performance with any of the terms
or cenditions of the blanket contrack, purchase order or contract to be performed on the part of the other, or to take any
action permitied as a result thereof, shall not be construed as a waiver or relinguishment of the right to insist upon full and
complete performance of the same, or any other covenani or condition, either in the past or in the future. The acceptance
by either party of sums less than may be due and owing it at any time shall not be construed as an accord and

satisfaction,

40. SUBCONTRACTOR:

CONTRACTOR shall be fully responsible for all acis and omissions of any subcontractor and of persons directly or
indirectly employed by any subcontracter, and of persons for whose acts CONTRACTOR may be liable to the same
extent that the CONTRACTOR is responsible for the acts and omissions of persons directly employed by it. Nothing in
this contract shall create any obligation on the part of COUNTY to pay or see to the payment of any money due any
subconiractor, except as may be required by law.

41, SEVERABILITY:
Each provision of this Contract stands alone, and any pravision of this Contract found to be prehibited by law shall be
ineffective to the extent of such prohibition without invalidating the remainder of this Contract.

42. LEGAL ARIZONA WORKERS ACT COMPLIANCE:

CONTRACTOR hereby warrants that it will at all times during the term of this Contract comply with all federal immigration
laws applicable o CONTRACTOR’s employment of its employees, and with the requirements of A.R.3. § 23-214 (A)
(together the “State and Federal Immigration Laws”). CONTRACTOR shall further ensure that each subcontractor who
performs any work for CONTRACTOR under this contract likewise complies with the State and Federal Immigration Laws.

COUNTY shall have the right at any fime to inspect the books and records of CONTRACTCR and any subcontractor in
order to verify such party's compliance with the State and Federal Immigration Laws.

Any breach of CONTRACTOR's or any subcaniractor's warranty of compliance with the State and Federal Immigration
Laws, or of any other provision of this section, shall be deemed to be a material breach of this Contract subjecting
CONTRACTOR to penalties up to and including suspension ar termination of this Contract. i the breach is by a
subcontractor, and the subcontract is suspended or terminated as a result, CONTRACTOR shall be required to take such
steps as may be necessary to either self-perform the services that would have been provided under the subcontract or
retain a replacement subcontractor, as soon as possible so as not to delay project completion.

CONTRACTOR shall advise each subcontractor of COUNTY's rights, and the subcontractor's obligations, under this
Article by including a provision in each subcontract substantially in the following form:

"SUBCONTRACTOR hereby warrants that it will at all times during the ferm of this confract comply with all federal
immigration laws applicable to SUBCONTRACTOR's employees, and with the requirements of AR.S. § 23-214 (A).
SUBCONTRACTOR further agrees that COUNTY may inspect the SUBCONTRACTOR's books and records to insure
that SUBCONTRACTOR is in comipliance with these requirements. Any breach of this paragraph by SUBCONTRACTOR
will be deemed to be a material breach of this contract subjecting SUBCONTRACTOR to penalties up to and including
suspension or termination of this contract.”

Any additional costs attributable directly or indirectly to remedial action under this Ariicle shall be the responsibility of
CONTRACTOR. In the event that remedial action under this Aricle results in delay to one ar more tasks on the critical
path of CONTRACTOR's approved construction or critical milestones schedule, such period of delay shall be deemed
excusable delay for which CONTRACTOR shall be entitled to an extension of time, but net costs.

43. CONTROL OF DATA PROVIDED BY PIMA COUNTY:

For those projects and contracts where Pima County has provided data to enable the Contractor to provide contracted
services or products, unless otherwise specified and agreed to in writing by Pima County, Contractor shall treat, control
and limit access to said information as confidential and under no circumstances release any data provided by County
during the term of this agreement and thereafter, including but not limited to personal identifying information as defined by
A R.S. § 44-1373, and is further prohibited from selling such data directly or through a third party, Upon termination of the
associated agreement or completion of the required contractual intent whichever occurs sooner, Contractor shall either
return all data to County or shall destroy such data and confirm destruction in writing in a timely manner not to exceed 60

calendar days.

END OF PIMA COUNTY STANDARD TERMS AND CONDITIONS
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