8.24.4

8.24.5

8.24.6

8.24.7

8.24.8

prior notice may be given to County in event of cancellation
for non-payment of premium.

Failure to Maintain Insurance

Contractor’s failure to maintain or to provide acceptable
evidence that it maintains the Required Insurance shall
constitute a material breach of the Agreement, upon which
County immediately may withhold payments due to
Contractor, and/or suspend or terminate this Agreement.
County, at its sole discretion, may obtain damages from
Contractor resulting from said breach.

Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M. Best ratings of not less than A:VIl unless
otherwise approved by County.

Contractor’s Insurance Shall Be Primary

Contractor’s insurance policies, with respect to any claims
related to this Agreement, shall be primary with respect to
all other sources of coverage available to Contractor. Any
County maintained insurance or self-insurance coverage
shall be in excess of and not contribute to any Contractor
coverage.

Waivers of Subrogation

To the fullest extent permitted by law, the Contractor
hereby waives its rights and its insurer(s) rights of
recovery against County under all the Required Insurance
for any loss arising from or relating to this Agreement. The
Contractor shall require its insurers to execute any waiver
of subrogation endorsements which may be necessary to
effect such waiver.

Sub-Contractor Insurance Coverage Requirements

Contractor shall include all Sub-Contractors as insureds
under Contractor’'s own policies, or shall provide County
with each Sub-Contractor’s separate evidence of insurance
coverage. Contractor shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance
provisions herein, and shall require that each Sub-
Contractor name the County and Contractor as additional
insureds on the Sub-Contractor's General Liability policy.
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Contractor shall obtain County’s prior review and approval
of any Sub-Contractor request for modification of the
Required Insurance.

8.24.9 Deductibles and Self-Insured Retentions (SIRs)

Contractor’s policies shall not obligate the County to pay
any portion of any Contractor deductible or SIR. The
County retains the right to require Contractor to reduce or
eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Contractor's
payment of all deductibles and SIRs, including all related
claims investigation, administration and defense expenses.
Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

8.24.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Agreement. Contractor understands
and agrees it shall maintain such coverage for a period of
not less than three (3) years following Agreement
expiration, termination or cancellation.

8.24.11 Application of Excess Liability Coverage

Contractors may use a combination of primary, and excess
insurance policies which provide coverage as broad as
(“follow form” over) the underlying primary policies, to
satisfy the Required Insurance provisions.

8.24.12 Separation of Insureds

All liability policies shall provide cross-liability coverage as
would be afforded by the standard ISO (Insurance Services
Office, Inc.) separation of insureds provision with no
insured versus insured exclusions or limitations.

8.24.13 Alternative Risk Financing Programs

The County reserves the right to review, and then approve,
Contractor use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions.
The County and its Agents shall be designated as an
Additional Covered Party under any approved program.
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8.25

8.24.14 County Review and Approval of Insurance

Requirements

The County reserves the right to review and adjust the
Required Insurance provisions, conditioned upon County’s
determination of changes in risk exposures.

INSURANCE COVERAGE

8.25.1

8.25.2

8.25.3

Commercial General Liability insurance (providing scope
of coverage equivalent to ISO policy form CG 00 01),
naming County and its Agents as an additional insured,
with limits of not less than:

General Aggregate: $2 million
Products/Completed Operations Aggregate: $1 million
Personal and Advertising Injury: $1 million
Each Occurrence: $1 million

Automobile Liability insurance (providing scope of
coverage equivalent to ISO policy form CA 00 01) with
limits of not less than $1 million for bodily injury and
property damage, in combined or equivalent split limits, for
each single accident. Insurance shall cover liability arising
out of Contractor's use of autos pursuant to this
Agreement, including owned, leased, hired, and/or non-
owned autos, as each may be applicable.

Workers Compensation and Employers’ Liability
insurance or qualified self-insurance satisfying statutory
requirements, which includes Employers’ Liability coverage
with limits of not less than $1 million per accident. If
Contractor will provide leased employees, or, is an
employee leasing or temporary staffing firm or a
professional employer organization (PEQO), coverage also
shall include an Alternate Employer Endorsement
(providing scope of coverage equivalent to ISO policy form
WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsement form shall be modified to
provide that County will receive not less than thirty (30)
days advance written notice of cancellation of this
coverage provision. If applicable to Contractor's
operations, coverage also shall be arranged to satisfy the
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requirements of any federal workers or workmen’s
compensation law or any federal occupational disease law.

In all cases, the above insurance also shall include
Employers’ Liability coverage with limits of not less than
the following:

Each Accident: $1 million
Disease - policy limit: $1 million
Disease - each employee: $1 million

8.26 LIQUIDATED DAMAGES

8.26.1

8.26.2

If, in the judgment of the Department Head, or his/her
designee, the Contractor is deemed to be non-compliant
with the terms and obligations assumed hereby, the
Department Head, or his/her designee, at his/her option, in
addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro
rata from the Contractor’s invoice for work not performed.
A description of the work not performed and the amount to
be withheld or deducted from payments to the Contractor
from the County, will be forwarded to the Contractor by the
Commissioner, or his/her designee, in a written notice
describing the reasons for said action.

If the Commissioner, or his/her designee, determines that
there are deficiencies in the performance of this Agreement
that the Commissioner, or his/her designee, deems are
correctable by the Contractor over a certain time span, the
Commissioner, or his/her designee, will provide a written
notice to the Contractor to correct the deficiency within
specified time frames. Should the Contractor fail to correct
deficiencies within said time frame, the Commissioner, or
his/her designee, may:

(a) Deduct from the Contractor’'s payment, pro rata, those
applicable portions of the Monthly Agreement Sum; and/or

(b) Deduct liquidated damages. The parties agree that it
will be impracticable or extremely difficult to fix the extent
of actual damages resulting from the failure of the
Contractor to correct a deficiency within the specified time
frame. The parties hereby agree that under the current
circumstances a reasonable estimate of such damages is
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8.27

8.28

One Hundred Dollars ($100) per day per infraction, or as
specified in the Performance Requirements Summary
(PRS) Chart, as defined in Appendix C, Technical Exhibit
2, hereunder, and that the Contractor shall be liable to the
County for liquidated damages in said amount. Said
amount shall be deducted from the County’s payment to
the Contractor; and/or

(c) Upon giving five (5) days notice to the Contractor for
failure to correct the deficiencies, the County may correct
any and all deficiencies and the total costs incurred by the
County for completion of the work by an alternate source,
whether it be County forces or separate private contractor,
will be deducted and forfeited from the payment to the
Contractor from the County, as determined by the County.

8.26.3 The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment to
the Contractor to recover the County cost due to the failure
of the Contractor to complete or comply with the provisions
of this Agreement.

8.26.4 This sub-paragraph shall not, in any manner, restrict or
limit the County’s right to damages for any breach of this
Agreement provided by law or as specified in the PRS or
sub-paragraph 8.26.2, and shall not, in any manner, restrict
or limit the County’s right to terminate this Agreement as
agreed to herein.

MOST FAVORED PUBLIC ENTITY

If the Contractor’s prices decline, or should the Contractor at any
time during the term of this Agreement provide the same goods or
services under similar quantity and delivery conditions to the State of
California or any county, municipality, or district of the State at prices
below those set forth in this Contract, then such lower prices shall be
immediately extended to the County.

NONDISCRIMINATION AND AFFIRMATIVE ACTION

8.28.1 The Contractor certifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding
companies are and shall be treated equally without regard
to or because of race, color, religion, ancestry, national
origin, sex, age, physical or mental disability, marital status,
or political affiliation, in compliance with all applicable
Federal and State anti-discrimination laws and regulations.
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8.28.2

8.28.3

8.28.4

8.28.5

8.28.6

8.28.7

The Contractor shall certify to, and comply with, the
provisions of Exhibit D - Contractor’'s EEO Certification.

The Contractor shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment, without regard to race, color, religion,
ancestry, national origin, sex, age, physical or mental
disability, marital status, or political affiliation, in compliance
with all applicable Federal and State anti-discrimination laws
and regulations. Such action shall include, but is not limited
to: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training,
including apprenticeship.

The Contractor certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or
because of race, color, religion, ancestry, national origin,
sex, age, physical or mental disability, marital status, or
political affiliation.

The Contractor certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all
applicable Federal and State laws and regulations to the
end that no person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age, physical or
mental disability, marital status, or political affiliation, be
excluded from participation in, be denied the benefits of, or
be otherwise subjected to discrimination under this
Agreement or under any project, program, or activity
supported by this Agreement.

The Contractor shall allow County representatives access to
the Contractor's employment records during regular
business hours to verify compliance with the provisions of
this sub-paragraph 8.28 when so requested by the County.

If the County finds that any provisions of this sub-
paragraph 8.28 have been violated, such violation shall
constitute a material breach of this Agreement upon which
the County may terminate or suspend this Agreement.
While the County reserves the right to determine
independently that the anti-discrimination provisions of this
Agreement have been violated, in addition, a determination
by the California Fair Employment Practices Commission
or the Federal Equal Employment Opportunity Commission
that the Contractor has violated Federal or State anti-
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8.29

8.30

8.31

discrimination laws or regulations shall constitute a finding
by the County that the Contractor has violated the anti-
discrimination provisions of this Agreement.

8.28.8 The parties agree that in the event the Contractor violates
any of the anti-discrimination provisions of this Agreement,
the County shall, at its sole option, be entitled to the sum of
Five Hundred Dollars ($500) for each such violation
pursuant to California Civil Code Section 1671 as liquidated
damages in lieu of terminating or suspending this
Agreement.

NON EXCLUSIVITY

Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with the Contractor. This Agreement shall
not restrict Agricultural Commissioners/Weights and Measures from
acquiring similar, equal or like goods and/or services from other
entities or sources.

NOTICE OF DELAYS

Except as otherwise provided under this Agreement, when either
party has knowledge that any actual or potential situation is delaying
or threatens to delay the timely performance of this Agreement, that
party shall, within one (1) business day, give notice thereof, including
all relevant information with respect thereto, to the other party.

NOTICE OF DISPUTES

The Contractor shall bring to the attention of the County’s Project
Manager and/or County’s Project Director any dispute between the
County and the Contractor regarding the performance of services as
stated in this Agreement. If the County’'s Project Manager or
County’s Project Director is not able to resolve the dispute, the
(Department Head), or designee shall resolve it.

8.32 NOTICE TO EMPLOYEES REGARDING THE FEDERAL
EARNED INCOME CREDIT
The Contractor shall notify its employees, and shall require each
Subcontractor to notify its employees, that they may be eligible for
the Federal Earned Income Credit under the federal income tax
laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice No.
1015.

8.33 NOTICE TO EMPLOYEES REGARDING THE SAFELY
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8.34

8.35

8.36

SURRENDERED BABY LAW

The Contractor shall notify and provide to its employees, and shall
require each Subcontractor to notify and provide to its employees, a
fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is set forth in Exhibit | of
this Agreement and is also available on the Internet at
www.babysafela.org for printing purposes.

NOTICES

All notices or demands required or permitted to be given or made
under this Agreement shall be in writing and shall be hand delivered
with signed receipt or mailed by first-class registered or certified mail,
postage prepaid, addressed to the parties as identified in Exhibits E -
County’s Administration and F - Contractor's Administration.
Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The Commissioner or his
/her designee shall have the authority to issue all notices or
demands required or permitted by the County under this Agreement.

PROHIBITION AGAINST INDUCEMENT OR PERSUASION

Notwithstanding the above, the Contractor and the County agree
that, during the term of this Agreement and for a period of one year
thereafter, neither party shall in any way intentionally induce or
persuade any employee of one party to become an employee or
agent of the other party. No bar exists against any hiring action
initiated through a public announcement.

PUBLIC RECORDS ACT

8.36.1 Any documents submitted by the Contractor; all information
obtained in connection with the County’s right to audit and
inspect the Contractor's documents, books, and accounting
records pursuant to sub-paragraph 8.38 - Record Retention
and Inspection/Audit Settlement of this Agreement; as well
as those documents which were required to be submitted in
response to the Request for Proposals (RFP) used in the
solicitation process for this Agreement, become the
exclusive property of the County. All such documents
become a matter of public record and shall be regarded as
public records. Exceptions will be those elements in the
California Government Code Section 6250 et seq. (Public
Records Act) and which are marked “trade secret’,
“confidential”, or “proprietary”. The County shall not in any
way be liable or responsible for the disclosure of any such
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8.36.2

records including, without limitation, those so marked, if
disclosure is required by law, or by an order issued by a
court of competent jurisdiction.

In the event the County is required to defend an action on a
Public Records Act request for any of the aforementioned
documents, information, books, records, and/or contents of
a proposal marked “trade secret’”, “confidential”, or
“proprietary”, the Contractor agrees to defend and indemnify
the County from all costs and expenses, including
reasonable attorney’s fees, in action or liability arising under
the Public Records Act.

8.37 PUBLICITY

8.38

8.37.1

8.37.2

The Contractor shall not disclose any details in connection
with this Agreement to any person or entity except as may
be otherwise provided hereunder or required by law.
However, in recognizing the Contractor's need to identify
its services and related clients to sustain itself, the
County shall not inhibit the Contractor from publishing
its role under this Agreement within the following conditions:

» The Contractor shall develop all publicity material in a
professional manner; and

» During the term of this Agreement, the Contractor shall
not, and shall not authorize another to, publish or
disseminate any commercial advertisements, press
releases, feature articles, or other materials using the
name of the County without the prior written consent of
the County’s Project Director. The County shall not
unreasonably withhold written consent.

The Contractor may, without the prior written consent of
County, indicate in its proposals and sales materials that it
has been awarded this Agreement with the County of
Los Angeles, provided that the requirements of this sub-
paragraph 8.37 shall apply.

RECORD RETENTION AND INSPECTION/AUDIT SETTLEMENT

The Contractor shall maintain accurate and complete financial
records of its activities and operations relating to this Agreement in
accordance with generally accepted accounting principles. The
Contractor shall also maintain accurate and complete employment
and other records relating to its performance of this Agreement. The
Contractor agrees that the County, or its authorized representatives,
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shall have access to and the right to examine, audit, excerpt, copy,
or transcribe any pertinent transaction, activity, or record relating to
this Agreement. All such material, including, but not limited to, all
financial records, bank statements, cancelled checks or other proof
of payment, timecards, sign-in/sign-out sheets and other time and
employment records, and proprietary data and information, shall be
kept and maintained by the Contractor and shall be made available
to the County during the term of this Agreement and for a period of
five (5) years thereafter unless the County’s written permission is
given to dispose of any such material prior to such time. All such
material shall be maintained by the Contractor at a location in
Los Angeles County, provided that if any such material is located
outside Los Angeles County, then, at the County’s option, the
Contractor shall pay the County for travel, per diem, and other costs
incurred by the County to examine, audit, excerpt, copy, or transcribe
such material at such other location.

8.38.1 In the event that an audit of the Contractor is conducted
specifically regarding this Agreement by any Federal or
State auditor, or by any auditor or accountant employed by
the Contractor or otherwise, then the Contractor shall file a
copy of such audit report with the County’s
Auditor-Controller within thirty (30) days of the Contractor’s
receipt thereof, unless otherwise provided by applicable
Federal or State law or under this Agreement. Subject to
applicable law, the County shall make a reasonable effort to
maintain the confidentiality of such audit report(s).

8.38.2 Failure on the part of the Contractor to comply with any of
the provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Agreement upon which the County
may terminate or suspend this Agreement.

8.38.3 If, at any time during the term of this Agreement or within
five (5) years after the expiration or termination of this
Agreement, representatives of the County conduct an audit
of the Contractor regarding the work performed under this
Agreement, and if such audit finds that the County’s dollar
liability for any such work is less than payments made by
the County to the Contractor, then the difference shall be
either: a) repaid by the Contractor to the County by cash
payment upon demand or b) at the sole option of the
County’s Auditor-Controller, deducted from any amounts
due to the Contractor from the County, whether under this
Agreement or otherwise. If such audit finds that the
County’s dollar liability for such work is more than the
payments made by the County to the Contractor, then the
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difference shall be paid to the Contractor by the County by
cash payment, provided that in no event shall the County’s
maximum obligation for this Agreement exceed the funds
appropriated by the County for the purpose of this
Agreement.

8.39 RECYCLED BOND PAPER

Consistent with the Board of Supervisors’ policy to reduce the
amount of solid waste deposited at the County landfills, the
Contractor agrees to use recycled-content paper to the maximum
extent possible on this Agreement.

8.40 SUBCONTRACTING

8.40.1 The requirements of this Agreement may not be
subcontracted by the Contractor without the advance
approval of the County. Any attempt by the Contractor to
subcontract without the prior consent of the County may be
deemed a material breach of this Agreement.

8.40.2 If the Contractor desires to subcontract, the Contractor shall
provide the following information promptly at the County’s
request:

= A description of the work to be performed by the
Subcontractor;

= A draft copy of the proposed subcontract; and

= Other pertinent information and/or certifications
requested by the County.

8.40.3 The Contractor shall indemnify and hold the County
harmless with respect to the activities of each and every
Subcontractor in the same manner and to the same degree
as if such Subcontractor(s) were the Contractor employees.

8.40.4 The Contractor shall remain fully responsible for all
performances required of it under this Agreement, including
those that the Contractor has determined to subcontract,
notwithstanding the County’s approval of the Contractor's
proposed subcontract.

8.40.5 The County’s consent to subcontract shall not waive the
County’s right to prior and continuing approval of any and all
personnel, including Subcontractor employees, providing
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services under this Agreement. The Contractor is
responsible to notify its Subcontractors of this County right.

8.40.6 The County’s Project Director is authorized to act for and on
behalf of the County with respect to approval of any
subcontract and Subcontractor employees. After approval
of the subcontract by the County, Contractor shall forward a
fully executed subcontract to the County for their files.

8.40.7 The Contractor shall be solely liable and responsible for all
payments or other compensation to all Subcontractors and
their officers, employees, agents, and successors in interest
arising  through services  performed hereunder,
notwithstanding the County’s consent to subcontract.

8.40.8 The Contractor shall obtain certificates of insurance, which
establish that the Subcontractor maintains all the programs
of insurance required by the County from each approved
Subcontractor. The Contractor shall ensure delivery of all
such documents to:

County of Los Angeles

Department of Agricultural
Commissioner/Weights and Measures
Environmental Toxicology Laboratory
11012 Garfield Ave., Bldg. B

South Gate, CA 90280

Attn: Thant Zin Win

before any Subcontractor employee may perform any work
hereunder.

8.41 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN
COMPLIANCE WITH COUNTY’S CHILD SUPPORT
COMPLIANCE PROGRAM

Failure of the Contractor to maintain compliance with the
requirements set forth in sub-paragraph 8.14 - Contractor's Warranty
of Adherence to County’s Child Support Compliance Program, shall
constitute default under this Agreement. Without limiting the rights
and remedies available to the County under any other provision of
this Agreement, failure of the Contractor to cure such default within
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8.42

8.43

ninety (90) calendar days of written notice shall be grounds upon
which the County may terminate this Agreement pursuant to sub-
paragraph 8.43 - Termination for Default and pursue debarment of
the Contractor, pursuant to County Code Chapter 2.202.

TERMINATION FOR CONVENIENCE

8.42.1

8.42.2

8.42.3

This Agreement may be terminated, in whole or in part, from
time to time, when such action is deemed by the County, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
the Contractor specifying the extent to which performance of
work is terminated and the date upon which such
termination becomes effective. The date upon which such
termination becomes effective shall be no less than ten (10)
days after the notice is sent.

After receipt of a notice of termination and except as
otherwise directed by the County, the Contractor shall:

= Stop work under this Agreement on the date and to the
extent specified in such notice, and

= Complete performance of such part of the work as shall
not have been terminated by such notice.

All material including books, records, documents, or other
evidence bearing on the costs and expenses of the
Contractor under this Agreement shall be maintained by the
Contractor in accordance with sub-paragraph 8.38, Record
Retention AND Inspection/Audit Settlement.

TERMINATION FOR DEFAULT

8.43.1

The County may, by written notice to the Contractor,
terminate the whole or any part of this Agreement, if, in the
judgment of County’s Project Director:

= Contractor has materially breached this Agreement; or

= Contractor fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Agreement; or

» Contractor fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Agreement, or of any obligations of this Agreement and
in either case, fails to demonstrate convincing progress
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8.43.2

8.43.3

8.43.4

toward a cure within five (5) working days (or such
longer period as the County may authorize in writing)
after receipt of written notice from the County specifying
such failure.

In the event that the County terminates this Agreement in
whole or in part as provided in sub-paragraph 8.43.1, the
County may procure, upon such terms and in such manner
as the County may deem appropriate, goods and services
similar to those so terminated. The Contractor shall be
liable to the County for any and all excess costs incurred by
the County, as determined by the County, for such similar
goods and services. The Contractor shall continue the
performance of this Agreement to the extent not terminated
under the provisions of this sub-paragraph.

Except with respect to defaults of any Subcontractor, the
Contractor shall not be liable for any such excess costs of
the type identified in sub-paragraph 8.43.2 if its failure to
perform this Agreement arises out of causes beyond the
control and without the fault or negligence of the Contractor.
Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of the County in either its
sovereign or contractual capacity, acts of Federal or State
governments in their sovereign capacities, fires, floods,
epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every
case, the failure to perform must be beyond the control and
without the fault or negligence of the Contractor. If the
failure to perform is caused by the default of a
Subcontractor, and if such default arises out of causes
beyond the control of both the Contractor and
Subcontractor, and without the fault or negligence of either
of them, the Contractor shall not be liable for any such
excess costs for failure to perform, unless the goods or
services to be furnished by the Subcontractor were
obtainable from other sources in sufficient time to permit the
Contractor to meet the required performance schedule. As
used in this sub-paragraph 8.43.3, the terms
"Subcontractor" and "Subcontractors” mean
Subcontractor(s) at any tier.

If, after the County has given notice of termination under the
provisions of this sub-paragraph 8.43, it is determined by
the County that the Contractor was not in default under the
provisions of this sub-paragraph 8.43, or that the default
was excusable under the provisions of sub-
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8.43.5

paragraph 8.43.3, the rights and obligations of the parties
shall be the same as if the notice of termination had been
issued pursuant to sub-paragraph 8.42 - Termination for
Convenience.

The rights and remedies of the County provided in this sub-
paragraph 8.43 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Agreement.

8.44 TERMINATION FOR IMPROPER CONSIDERATION

8.45

8.44.1

8.44.2

8.44.3

The County may, by written notice to the Contractor,
immediately terminate the right of the Contractor to proceed
under this Agreement if it is found that consideration, in any
form, was offered or given by the Contractor, either directly
or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Agreement or
securing favorable treatment with respect to the award,
amendment, or extension of this Agreement or the making
of any determinations with respect to the Contractor’s
performance pursuant to this Agreement. In the event of
such termination, the County shall be entitled to pursue the
same remedies against the Contractor as it could pursue in
the event of default by the Contractor.

The Contractor shall immediately report any attempt by a
County officer or employee to solicit such improper
consideration. The report shall be made either to the
County manager charged with the supervision of the
employee or to the County Auditor-Controller's Employee
Fraud Hotline at (800) 544-6861.

Among other items, such improper consideration may take
the form of cash, discounts, service, the provision of travel
or entertainment, or tangible gifts.

TERMINATION FOR INSOLVENCY

8.45.1

The County may terminate this Agreement forthwith in the
event of the occurrence of any of the following:

» Insolvency of the Contractor. The Contractor shall be
deemed to be insolvent if it has ceased to pay its debts
for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due,
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8.46

8.47

8.48

whether or not a petition has been filed under the
Federal Bankruptcy Code and whether or not the
Contractor is insolvent within the meaning of the Federal
Bankruptcy Code;

= The filing of a voluntary or involuntary petition regarding
the Contractor under the Federal Bankruptcy Code;

» The appointment of a Receiver or Trustee for the
Contractor; or

= The execution by the Contractor of a general assignment
for the benefit of creditors.

8.45.2 The rights and remedies of the County provided in this sub-
paragraph 8.45 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Agreement.

TERMINATION FOR NON-ADHERENCE OF COUNTY LOBBYIST
ORDINANCE

The Contractor, and each County Lobbyist or County Lobbying firm
as defined in County Code Section 2.160.010 retained by the
Contractor, shall fully comply with the County’s Lobbyist Ordinance,
County Code Chapter 2.160. Failure on the part of the Contractor or
any County Lobbyist or County Lobbying firm retained by the
Contractor to fully comply with the County’s Lobbyist Ordinance shall
constitute a material breach of this Agreement, upon which the
County may in its sole discretion, immediately terminate or suspend
this Agreement.

TERMINATION FOR NON-APPROPRIATION OF FUNDS

Notwithstanding any other provision of this Agreement, the County
shall not be obligated for the Contractor’'s performance hereunder or
by any provision of this Agreement during any of the County’s future
fiscal years unless and until the County’s Board of Supervisors
appropriates funds for this Agreement in the County’s Budget for
each such future fiscal year. In the event that funds are not
appropriated for this Agreement, then this Agreement shall terminate
as of June 30 of the last fiscal year for which funds were
appropriated. The County shall notify the Contractor in writing of any
such non-allocation of funds at the earliest possible date.

VALIDITY
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8.49

8.50

8.51

If any provision of this Agreement or the application thereof to any
person or circumstance is held invalid, the remainder of this
Agreement and the application of such provision to other persons or
circumstances shall not be affected thereby.

WAIVER

No waiver by the County of any breach of any provision of this
Agreement shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time
to time, any provision of this Agreement shall not be construed as a
waiver thereof. The rights and remedies set forth in this sub-
paragraph 8.49 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Agreement.

WARRANTY AGAINST CONTINGENT FEES

8.50.1 The Contractor warrants that no person or selling agency
has been employed or retained to solicit or secure this
Agreement upon any Agreement or understanding for a
commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the
Contractor for the purpose of securing business.

8.50.2 For breach of this warranty, the County shall have the right
to terminate this Agreement and, at its sole discretion,
deduct from the Agreement price or consideration, or
otherwise recover, the full amount of such commission,
percentage, brokerage, or contingent fee.

WARRANTY OF COMPLIANCE WITH COUNTY'S DEFAULTED
PROPERTY TAX REDUCTION PROGRAM

Contractor acknowledges that County has established a goal of
ensuring that all individuals and businesses that benefit financially
from County through agreement are current in paying their property
tax obligations (secured and unsecured roll) in order to mitigate the
economic burden otherwise imposed upon County and its
taxpayers.

Unless Contractor qualifies for an exemption or exclusion,
Contractor warrants and certifies that to the best of its knowledge it
is now in compliance, and during the term of this agreement will
maintain compliance, with Los Angeles County Code Chapter
2.206.
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8.52 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN
COMPLIANCE WITH COUNTY’'S DEFAULTED PROPERTY TAX
REDUCTION PROGRAM

Failure of Contractor to maintain compliance with the requirements
set forth in Paragraph 8.51 "Warranty of Compliance with County’s
Defaulted Property Tax Reduction Program” shall constitute default
under this agreement. Without limiting the rights and remedies
available to County under any other provision of this agreement,
failure of Contractor to cure such default within 10 days of notice
shall be grounds upon which County may terminate this agreement
and/or pursue debarment of Contractor, pursuant to County Code
Chapter 2.206.

9.0 UNIQUE TERMS AND CONDITIONS

9.1 CONTRACTOR'S OBLIGATIONS AS A “BUSINESS ASSOC-
IATE” UNDER HEALTH INSURANCE PORTABILITY AND
ACCOUNTABILITY ACT OF 1996 (HIPAA) AND THE HEALTH
INFORMATION TECHNOLOGY FOR ECONOMIC AND CLINICAL
HEALTH ACT (HITECH)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA). Under this Agreement, the Contractor
provides services to the County and the Contractor receives, has
access to, and/or creates Protected Health Information as defined
in Exhibit N in order to provide those services. The County and the
Contractor therefore agree to the terms of Exhibit N, Contractor's
Obligations As a “Business Associate” Under Health Insurance
Portability and Accountability Act of 1996 (HIPAA) and the Health
Information Technology for Economic and Clinical Health Act
(Business Associate Agreement).

9.2 LOCAL SMALL BUSINESS ENTERPRISE (SBE) PREFERENCE
PROGRAM

9.21  This Agreement is subject to the provisions of the County’s
ordinance entitled Local Small Business Enterprise
Preference Program, as codified in Chapter 2.204 of the
Los Angeles County Code.

9.2.2 The Contractor shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or
retain, or aid another in fraudulently obtaining or retaining
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9.3

9.2.3

9.24

or attempting to obtain or retain certification as a Local
Small Business Enterprise.

The Contractor shall not willfully and knowingly make a
false statement with the intent to defraud, whether by
affidavit, report, or other representation, to a County official
or employee for the purpose of influencing the certification
or denial of certification of any entity as a Local Small
Business Enterprise.

If the Contractor has obtained certification as a Local Small
Business Enterprise by reason of having furnished
incorrect supporting information or by reason of having
withheld information, and which knew, or should have
known, the information furnished was incorrect or the
information withheld was relevant to its request for
certification, and which by reason of such certification has
been awarded this agreement to which it would not
otherwise have been entitled, shall:

1. Pay to the County any difference between the
agreement amount and what the County’s costs would
have been if the agreement had been properly
awarded,;

2. In addition to the amount described in subdivision (1),
be assessed a penalty in an amount of not more than
10 percent of the amount of the agreement; and

3. Be subject to the provisions of Chapter 2.202 of the Los
Angeles County Code (Determinations of Contractor
Non-responsibility and Contractor Debarment).

The above penalties shall also apply to any business that
has previously obtained proper certification, however, as a
result of a change in their status would no longer be
eligible for certification, and fails to notify the state and
OAAC of this information prior to responding to a
solicitation or accepting a agreement award.

OWNERSHIP OF MATERIALS, SOFTWARE AND COPYRIGHT

9.3.1

County shall be the sole owner of all right, title and interest,
including copyright, in and to all software, plans, diagrams,
facilities, and tools (hereafter "materials") which are
originated or created through the Contractor's work
pursuant to this Agreement. The Contractor, for valuable
consideration herein provided, shall execute all documents
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necessary to assign and transfer to, and vest in the County
all of the Contractor’s right, title and interest in and to such
original materials, including any copyright, patent and trade
secret rights which arise pursuant to the Contractor’'s work
under this Agreement.

9.3.2 During the term of this Agreement and for five (5) years
thereafter, the Contractor shall maintain and provide
security for all of the Contractor’s working papers prepared
under this Agreement. County shall have the right to
inspect, copy and use at any time during and subsequent
to the term of this Agreement, any and all such working
papers and all information contained therein.

9.3.3 Any and all materials, software and tools which are
developed or were originally acquired by the Contractor
outside the scope of this Agreement, which the Contractor
desires to use hereunder, and which the Contractor
considers to be proprietary or confidential, must be
specifically identified by the Contractor to the County’s
Project Manager as proprietary or confidential, and shall be
plainly and prominently marked by the Contractor as
"Propriety" or "Confidential" on each appropriate page of
any document containing such material.

9.3.4 The County will use reasonable means to ensure that the
Contractor’'s proprietary and/or confidential items are
safeguarded and held in confidence. The County agrees
not to reproduce, distribute or disclose to non-County
entities any such proprietary and/or confidential items
without the prior written consent of the Contractor.

9.3.5 Notwithstanding any other provision of this Agreement, the
County will not be obligated to the Contractor in any way
under sub-paragraph 9.3.4 for any of the Contractor's
proprietary and/or confidential items which are not plainly
and prominently marked with restrictive legends as
required by sub-paragraph 9.3.3 or for any disclosure
which the County is required to make under any state or
federal law or order of court.

9.3.6  All the rights and obligations of this sub-paragraph 9.3 shall
survive the expiration or termination of this Agreement.

9.4 PATENT, COPYRIGHT AND TRADE SECRET
INDEMNIFICATION
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9.4.1

9.4.2

943

The Contractor shall indemnify, hold harmless and defend
County from and against any and all liability, damages,
costs, and expenses, including, but not limited to, defense
costs and attorneys' fees, for or by reason of any actual or
alleged infringement of any third party's patent or
copyright, or any actual or alleged unauthorized trade
secret disclosure, arising from or related to the operation
and utilization of the Contractor's work under this
Agreement. County shall inform the Contractor as soon as
practicable of any claim or action alleging such
infringement or unauthorized disclosure, and shall support
the Contractor’s defense and settlement thereof.

In the event any equipment, part thereof, or software
product becomes the subject of any complaint, claim, or
proceeding alleging infringement or unauthorized
disclosure, such that County’s continued use of such item
is formally restrained, enjoined, or subjected to a risk of
damages, the Contractor, at its sole expense, and
providing that County’s continued use of the system is not
materially impeded, shall either:

= Procure for County all rights to continued use of the
questioned equipment, part, or software product; or

» Replace the questioned equipment, part, or software
product with a non-questioned item; or

» Modify the questioned equipment, part, or software so
that it is free of claims.

The Contractor shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a
use of the questioned product, either alone or in
combination with other items not supplied by the
Contractor, in a manner for which the questioned product
was not designed nor intended.

9.5 TRANSITIONAL JOB OPPORTUNITIES PREFERENCE
PROGRAM
9.5.1  This Agreement is subject to the provisions of the County’s
ordinance entitled Transitional Job  Opportunities
Preference Program, as codified in Chapter 2.205 of the
Los Angeles County Code.
9.5.2 Contractor shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or
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9.5.3

9.54

retain, or aid another in fraudulently obtaining or retaining
or attempting to obtain or retain certification as a
Transitional Job Opportunity vendor.

Contractor shall not willfully and knowingly make a false
statement with the intent to defraud, whether by affidauvit,
report, or other representation, to a County official or
employee for the purpose of influencing the certification or
denial of certification of any entity as a Transitional Job
Opportunity vendor.

If Contractor has obtained County certification as a
Transitional Job Opportunity vendor by reason of having
furnished incorrect supporting information or by reason of
having withheld information, and which knew, or should
have known, the information furnished was incorrect or the
information withheld was relevant to its request for
certification, and which by reason of such certification has
been awarded this agreement to which it would not
otherwise have been entitled, shall:

1. Pay to the County any difference between the
agreement amount and what the County’s costs would
have been if the agreement had been properly
awarded;

2. In addition to the amount described in subdivision (1),
be assessed a penalty in an amount of not more than
10 percent (10%) of the amount of the agreement; and

3. Be subject to the provisions of Chapter 2.202 of the
Los Angeles County Code (Determinations of
Contractor Non-responsibility and Contractor
Debarment).

The above penalties shall also apply to any entity that
has previously obtained proper certification, however,
as a result of a change in their status would no longer
be eligible for certification, and fails to notify the
certifying department of this information prior to
responding to a solicitation or accepting a agreement
award.
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IN WITNESS WHEREOF, Contractor has executed this Agreement, or
caused it to be duly executed and the County of Los Angeles, by order of its
Board of Supervisors has caused this Agreement to be executed on its behalf by
the Chair of said Board and attested by the Executive Officer-Clerk of the Board

of Supervisors thereof, the day and year first above written.

CONTRACTOR:

Thermo Electron North America LLC

By

Name

Title

COUNTY OF LOS ANGELES

By

Kurt E. Floren
Agricultural Commissioner
Director of Weights and Measures

APPROVED AS TO FORM:

County Counsel

By

Principal Deputy County Counsel
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1.0

EXHIBIT A

STATEMENT OF WORK (SOW)

SCOPE OF WORK

The Contractor shall provide service coverage which includes maintenance and
repairs for four Gas Chromatography (Trace GC) units and two units of Thermo
Scientific High Pressure Liquid Chromatography Thermo Surveyor Plus (HPLC).
Items being covered by this agreement include the following parts:

THERMO ELECTRON NORTH AMERICA LLC

Iltem Number Serial # Description

Coverage Period: 7/1/10 thru 6/30/13

11990-0115 TR101600 |TRACE GC 2000

119900-504A GC DETECTOR

119900-0115 TR101622 |TRACE GC 2000

119900-504A 20000290 [GC DETECTOR

119900-504A 20000308 [GC DETECTOR

119900-0115 TR101614 |TRACE GC 2000

119900-504A 991323 GC DETECTOR

119900-0115 TR101615 |TRACE GC 2000

119900-504A 991328 GC DETECTOR

Coverage period: 11/6/10 thru 6/30/13

SRVYR-LPMPP |500005 Surveyor LC PUMP

SRVYR-ASP 300003 SURVEYOR AUTOSAMPLER PLUS

SRVYR-FL 650004 SRVYR FL PLUS

SRVYR-LPMPP |500004 Surveyor LC PUMP

SRVYR-ASP 300002 SURVEYOR AUTOSAMPLER PLUS

SRVYR-FL 650003 SRVYR FL PLUS

Contractor will provide the following services for the above-listed instruments as
part of the "Essential Service Plan":

Unlimited number of demand on-site service visits with a maximum 72-
hour response upon request by County;

Engineer labor and travel is included,;

Priority status for technical support inquiries, response within two (2)
hours;

One (1) scheduled Preventative Maintenance visit;

Thermo Scientific Supplied personal computers attached to instruments
are included in coverage

Factory certified replacement parts necessary for repairs are included at
no charge

Software updates and notifications;

Subscription to e-Support Online technical Resources.
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EXHIBIT A

1.2 PICKERING LABORATORIES

Covered instruments include the following:

Item Number |Serial # |Description

Coverage period 3 years
1000-0102 0708304 |PINNACLE

1000-0102 0708305 |PINNACLE

Contractor will provide the following for the above-listed instruments as
part of the "Elite Service Plan":

e Telephone support to isolate and resolve Technical problems -
Monday through Friday (8AM — 5PM) excluding Holidays;
Recertification (Performed in concert with Preventative Maintenance);
Site visits — Two (Including Preventative Maintenance)

Freight Charges are included and free of charge;

Parts and Labor — Included and free of charge;

Free Software upgrades;

Installation for all required performance upgrades;

Preventative maintenance and Service performed by Pickering
Laboratories trained service specialists;

e Unlimited technical/analytical support

2.0 QUALITY CONTROL

The Contractor shall establish and utilize a comprehensive Quality Control Plan to
assure the County a consistently high level of service throughout the term of the
Agreement. The Plan shall be submitted to the County Agreement Project Monitor
for review. The plan shall include, but may not be limited to the following:

2.1 Method of monitoring to ensure that Agreement requirements are being met;

2.2 A record of all inspections conducted by the Contractor, any corrective
action taken, the time a problem was first identified, a clear description of the
problem, and the time elapsed between identification and completed
corrective action, shall be provided to the County upon request.

3.0 QUALITY ASSURANCE PLAN

The County will evaluate the Contractor’s performance under this Agreement using
the quality assurance procedures as defined in this Agreement, Paragraph 8,
Standard Terms and Conditions, Sub-paragraph 8.15, County’s Quality Assurance
Plan.
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3.1

3.2

EXHIBIT A
Agreement Discrepancy Report (SOW Exhibit 1 of Appendix C)

Verbal notification of a Agreement discrepancy will be made to the
Agreement Project Monitor as soon as possible whenever a Agreement
discrepancy is identified. The problem shall be resolved within a time period
mutually agreed upon by the County and the Contractor.

The County Agreement Project Monitor will determine whether a formal
Agreement Discrepancy Report shall be issued. Upon receipt of this
document, the Contractor is required to respond in writing to the County
Agreement Project Monitor within five (5) workdays, acknowledging the
reported discrepancies or presenting contrary evidence. A plan for
correction of all deficiencies identified in the Agreement Discrepancy Report
shall be submitted to the County Agreement Project Monitor within ten (10)
workdays.

County Observations

In addition to departmental agreeing staff, other County personnel may
observe performance, activities, and review documents relevant to this
Agreement at any time during normal business hours. However, these
personnel may not unreasonably interfere with the Contractor’s
performance.

4.0 RESPONSIBILITIES

The County’s and the Contractor’s responsibilities are as follows:

COUNTY

4.1

Personnel

The County will administer the Agreement according to the Agreement,
Paragraph 6.0, Administration of Agreement - County. Specific duties will
include:

4.1.1 Monitoring the Contractor's performance in the daily operation of
this Agreement.

4.1.2 Providing direction to the Contractor in areas relating to policy,
information and procedural requirements.

4.1.3 Preparing Amendments in accordance with the Agreement,
Paragraph 8.0, Standard Terms and Conditions, Sub-paragraph 8.1
Amendments.

CONTRACTOR

4.2

Project Manager
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4.3

4.2.1

422

423

EXHIBIT A

Contractor shall provide a full-time Project Manager or designated
alternate. County must have access to the Project Manager Monday
through Friday, 8:00 a.m. — 5:00 p.m. Pacific Standard Time (PST),
excluding holidays.

Project Manager shall act as a central point of contact with the
County.

Project Manager/alternate shall have full authority to act for
Contractor on all matters relating to the daily operation of the
Agreement. Project Manager/alternate shall be able to effectively
communicate, in English, both orally and in writing.

Personnel

4.3.1

4.3.2

Contractor shall assign a sufficient number of employees to perform
the required work. At least one employee on site shall be authorized
to act for Contractor in every detail and must speak and understand
English.

Contractor may be required to background check their employees as
set forth in sub-paragraph 7.4 — Background & Security
Investigations, of the Agreement.

4.4 Uniforms/ldentification Badges

4.5

4.6

4.4.1

442

Contractor employees assigned to County facilities shall wear an
appropriate uniform at all times. Uniform is to consist of a shirt with
the company name on it. Uniform pants are optional. All uniforms, as
required and approved by the Director or his designee, will be
provided by and at Contractor’s expense.

Contractor shall ensure their employees are appropriately identified
as set forth in sub-paragraph 7.3 — Contractor’s Staff Identification, of
the Agreement.

Materials and Equipment

The purchase of all materials/equipment to provide the needed services is
the responsibility of the Contractor. Contractor shall use materials and
equipment that are safe for the environment and safe for use by the
employee.

Training

4.6.1

All Contractor employees shall be trained in their assigned tasks and
in the safe handling of equipment. All equipment shall be checked
daily for safety. All employees must wear safety and protective gear
according to OSHA standards.
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4.7

EXHIBIT A
Contractor’s Office

Contractor shall maintain an office with a telephone in the company’s name
where Contractor conducts business. The office shall be staffed during the
hours of 8:00 a.m. to 5:00 p.m. PST., Monday through Friday, by at least
one employee who can respond to inquires and complaints which may be
received about the Contractor's performance of the Agreement. When the
office is closed, an answering service shall be provided to receive calls. The
Contractor shall answer calls received by the answering service within
twenty-four (24) hours of receipt of the call.
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PRICING SCHEDULE

THERMO ELECTRON NORTH AMERICA LLC

EXHIBIT B

Item Number Serial # Description Price
Coverage Period: 7/1/10 thru 6/30/13
11990-0115 TR101600 |TRACE GC 2000 $ 8,868.00
119900-504A GC DETECTOR $ 1,671.00
119900-0115 TR101622 |TRACE GC 2000 $ 8,868.00
119900-504A 20000290{GC DETECTOR $ 1,671.00
119900-504A 20000308{GC DETECTOR $ 1,671.00
119900-0115 TR101614 |TRACE GC 2000 $ 8,868.00
119900-504A 991323|GC DETECTOR $ 1,671.00
119900-0115 TR101615 |TRACE GC 2000 $ 8,868.00
119900-504A 991328|GC DETECTOR $ 1,671.00
Coverage period: 11/6/10 thru 6/30/13
SRVYR-LPMPP 500005|Surveyor LC PUMP $ 5,528.39
SRVYR-ASP 300003|SURVEYOR AUTOSAMPLER PLUS [ $ 4,610.53
SRVYR-FL 650004|SRVYR FL PLUS $ 3,578.60
SRVYR-LPMPP 500004 |Surveyor LC PUMP $ 5,528.39
SRVYR-ASP 300002[SURVEYOR AUTOSAMPLER PLUS | $§ 4,610.53
SRVYR-FL 650003|SRVYR FL PLUS $ 3,578.60

Subtotal $ 71,262.04

PICKERING LABORATORIES (Coverage Period - Three Years)

Iltem Number |[Serial # [Description Price
1000-0102 0708304 |PINNACLE $ 23,100.00
1000-0102 0708305 |PINNACLE $ 23,100.00

Subtotal $ 46,200.00

SUBTOTAL: $117,462.04
5% DISCOUNT: ($5,873.10)
TOTAL: $111,588.94

Total amount will be paid over the three year period of the service agreement
under a monthly billing plan in arrears.
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EXHIBIT D

CONTRACTOR'S EEO CERTIFICATION

Contractor Name

Address

Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting Yes [J No
discrimination in all phases of employment.

2.  The Contractor periodically conducts a self analysis Yes [J No [
or utilization analysis of its work force.

3.  The Contractor has a system for determining if Yes O No O
its employment practices are discriminatory
against protected groups.

4.  Where problem areas are identified in employment Yes [J No
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

Authorized Official’s Printed Name and Title

Authorized Official’s Signature Date
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EXHIBIT E

COUNTY’'S ADMINISTRATION

AGREEMENT NO.

COUNTY PROJECT DIRECTOR:

Name:
Title:
Address:

Telephone: Facsimile:

E-Mail Address:

COUNTY PROJECT MANAGER:

Name:
Title:
Address:

Telephone: Facsimile:

E-Mail Address:

COUNTY AGREEMENT PROJECT MONITOR:

Name:

Title:

Address:

Telephone: Facsimile:

E-Mail Address:
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EXHIBIT F

CONTRACTOR’S ADMINISTRATION

CONTRACTOR’S NAME:

AGREEMENT NO:

CONTRACTOR'S PROJECT MANAGER:
Name:

Title:
Address:

Telephone:
Facsimile:
E-Mail Address:

CONTRACTOR’S AUTHORIZED OFFICIAL(S)
Name:

Title:
Address:

Telephone:
Facsimile:
E-Mail Address:

Name:
Title:
Address:

Telephone:
Facsimile:
E-Mail Address:

Notices to Contractor shall be sent to the following:
Name:

Title:
Address:

Telephone:

Facsimile:
E-Mail Address:
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EXHIBIT G

CONTRACTOR ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

FORMS REQUIRED AT THE TIME OF AGREEMENT EXECUTION

Applicability of the forms below is based on the type of agreement. A agreement involving
Information Technology (IT) services includes Copyright Assignment language whereas a
non-IT Agreement omits the Copyright Assignment language.

Additionally, a determination must be made whether the Contactor will complete a

Confidentiality Agreement on behalf of its employees or whether the Contractor's employees
and non-employees will complete the Confidentiality Agreements individually.

NON-IT AGREEMENTS

G1  CONTRACTOR ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

OR
G2 CONTRACTOR EMPLOYEE ACKNOWLEDGEMENT AND CONFIDENTIALITY
AGREEMENT
G3 CONTRACTOR NON-EMPLOYEE ACKNOWLEDGEMENT AND CONFIDENTIALITY
AGREEMENT
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EXHIBIT G1

CONTRACTOR ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME Agreement No.

GENERAL INFORMATION:

The Contractor referenced above has entered into a agreement with the County of Los Angeles to provide certain services to the
County. The County requires the Corporation to sign this Contractor Acknowledgement and Confidentiality Agreement.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and independent contractors
(Contractor’s Staff) that will provide services in the above referenced agreement are Contractor's sole responsibility. Contractor
understands and agrees that Contractor's Staff must rely exclusively upon Contractor for payment of salary and any and all other
benefits payable by virtue of Contractor’s Staff's performance of work under the above-referenced agreement.

Contractor understands and agrees that Contractor's Staff are not employees of the County of Los Angeles for any purpose
whatsoever and that Contractor's Staff do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my performance of work under the above-referenced agreement. Contractor understands and agrees that
Contractor’'s Staff will not acquire any rights or benefits from the County of Los Angeles pursuant to any agreement between any
person or entity and the County of Los Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractor’s Staff may be involved with work pertaining to services provided by the County of Los Angeles and, if so,
Contractor and Contractor’s Staff may have access to confidential data and information pertaining to persons and/or entities receiving
services from the County. In addition, Contractor and Contractor’s Staff may also have access to proprietary information supplied by
other vendors doing business with the County of Los Angeles. The County has a legal obligation to protect all such confidential data
and information in its possession, especially data and information concerning health, criminal, and welfare recipient records.
Contractor and Contractor’s Staff understand that if they are involved in County work, the County must ensure that Contractor and
Contractor’s Staff, will protect the confidentiality of such data and information. Consequently, Contractor must sign this Confidentiality
Agreement as a condition of work to be provided by Contractor’'s Staff for the County.

Contractor and Contractor's Staff hereby agrees that they will not divulge to any unauthorized person any data or information
obtained while performing work pursuant to the above-referenced agreement between Contractor and the County of Los Angeles.
Contractor and Contractor’s Staff agree to forward all requests for the release of any data or information received to County’s Project
Manager.

Contractor and Contractor’'s Staff agree to keep confidential all health, criminal, and welfare recipient records and all data and
information pertaining to persons and/or entities receiving services from the County, design concepts, algorithms, programs, formats,
documentation, Contractor proprietary information and all other original materials produced, created, or provided to Contractor and
Contractor’s Staff under the above-referenced agreement. Contractor and Contractor’s Staff agree to protect these confidential
materials against disclosure to other than Contractor or County employees who have a need to know the information. Contractor and
Contractor’s Staff agree that if proprietary information supplied by other County vendors is provided to me during this employment,
Contractor and Contractor’'s Staff shall keep such information confidential.

Contractor and Contractor’s Staff agree to report any and all violations of this agreement by Contractor and Contractor’s Staff and/or
by any other person of whom Contractor and Contractor’s Staff become aware.

Contractor and Contractor's Staff acknowledge that violation of this agreement may subject Contractor and Contractor’s Staff to civil
and/or criminal action and that the County of Los Angeles may seek all possible legal redress.

SIGNATURE: DATE: / /

PRINTED NAME:

POSITION:
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EXHIBIT G2

CONTRACTOR EMPLOYEE ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

(Note: This certification is to be executed and returned to County with Contractor's executed Agreement. Work cannot begin
on the Agreement until County receives this executed document.)

Contractor Name Agreement
No.

Employee Name

GENERAL INFORMATION:

Your employer referenced above has entered into an agreement with the County of Los Angeles to provide certain services to the
County. The County requires your signature on this Contractor Employee Acknowledgement and Confidentiality Agreement.

EMPLOYEE ACKNOWLEDGEMENT:

| understand and agree that the Contractor referenced above is my sole employer for purposes of the above-referenced agreement. |
understand and agree that | must rely exclusively upon my employer for payment of salary and any and all other benefits payable to
me or on my behalf by virtue of my performance of work under the above-referenced agreement.

| understand and agree that | am not an employee of the County of Los Angeles for any purpose whatsoever and that | do not have
and will not acquire any rights or benefits of any kind from the County of Los Angeles by virtue of my performance of work under the
above-referenced agreement. | understand and agree that | do not have and will not acquire any rights or benefits from the County of
Los Angeles pursuant to any agreement between any person or entity and the County of Los Angeles.

| understand and agree that | may be required to undergo a background and security investigation(s). | understand and agree that
my continued performance of work under the above-referenced agreement is contingent upon my passing, to the satisfaction of the
County, any and all such investigations. | understand and agree that my failure to pass, to the satisfaction of the County, any such
investigation shall result in my immediate release from performance under this and/or any future agreement.

CONFIDENTIALITY AGREEMENT:

I may be involved with work pertaining to services provided by the County of Los Angeles and, if so, | may have access to confidential
data and information pertaining to persons and/or entities receiving services from the County. In addition, | may also have access to
proprietary information supplied by other vendors doing business with the County of Los Angeles. The County has a legal obligation
to protect all such confidential data and information in its possession, especially data and information concerning health, criminal, and
welfare recipient records. | understand that if | am involved in County work, the County must ensure that |, too, will protect the
confidentiality of such data and information. Consequently, | understand that | must sign this agreement as a condition of my work to
be provided by my employer for the County. | have read this agreement and have taken due time to consider it prior to signing.

| hereby agree that | will not divulge to any unauthorized person any data or information obtained while performing work pursuant to
the above-referenced agreement between my employer and the County of Los Angeles. | agree to forward all requests for the
release of any data or information received by me to my immediate supervisor.

| agree to keep confidential all health, criminal, and welfare recipient records and all data and information pertaining to persons and/or
entities receiving services from the County, design concepts, algorithms, programs, formats, documentation, Contractor proprietary
information and all other original materials produced, created, or provided to or by me under the above-referenced agreement. |
agree to protect these confidential materials against disclosure to other than my employer or County employees who have a need to
know the information. | agree that if proprietary information supplied by other County vendors is provided to me during this
employment, | shall keep such information confidential.

| agree to report to my immediate supervisor any and all violations of this agreement by myself and/or by any other person of whom |
become aware. | agree to return all confidential materials to my immediate supervisor upon completion of this agreement or
termination of my employment with my employer, whichever occurs first.

SIGNATURE: DATE: / /

PRINTED NAME:

POSITION:

Exhibits for Laboratory Testing Equipment Service Coverage Services
July 2010



EXHIBIT G3

CONTRACTOR NON-EMPLOYEE ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

(Note: This certification is to be executed and returned to County with Contractor's executed Agreement. Work cannot begin
on the Agreement until County receives this executed document.)

Contractor Name Agreement No.

Non-Employee Name

GENERAL INFORMATION:

The Contractor referenced above has entered into a agreement with the County of Los Angeles to provide certain services to the
County. The County requires your signature on this Contractor Non-Employee Acknowledgement and Confidentiality Agreement.

NON-EMPLOYEE ACKNOWLEDGEMENT:

| understand and agree that the Contractor referenced above has exclusive control for purposes of the above-referenced agreement.
| understand and agree that | must rely exclusively upon the Contractor referenced above for payment of salary and any and all other
benefits payable to me or on my behalf by virtue of my performance of work under the above-referenced agreement.

| understand and agree that | am not an employee of the County of Los Angeles for any purpose whatsoever and that | do not have
and will not acquire any rights or benefits of any kind from the County of Los Angeles by virtue of my performance of work under the
above-referenced agreement. | understand and agree that | do not have and will not acquire any rights or benefits from the County of
Los Angeles pursuant to any agreement between any person or entity and the County of Los Angeles.

| understand and agree that | may be required to undergo a background and security investigation(s). | understand and agree that
my continued performance of work under the above-referenced agreement is contingent upon my passing, to the satisfaction of the
County, any and all such investigations. | understand and agree that my failure to pass, to the satisfaction of the County, any such
investigation shall result in my immediate release from performance under this and/or any future agreement.

CONFIDENTIALITY AGREEMENT:

| may be involved with work pertaining to services provided by the County of Los Angeles and, if so, | may have access to confidential
data and information pertaining to persons and/or entities receiving services from the County. In addition, | may also have access to
proprietary information supplied by other vendors doing business with the County of Los Angeles. The County has a legal obligation
to protect all such confidential data and information in its possession, especially data and information concerning health, criminal, and
welfare recipient records. | understand that if | am involved in County work, the County must ensure that |, too, will protect the
confidentiality of such data and information. Consequently, | understand that | must sign this agreement as a condition of my work to
be provided by the above-referenced Contractor for the County. | have read this agreement and have taken due time to consider it

prior to signing.

| hereby agree that | will not divulge to any unauthorized person any data or information obtained while performing work pursuant
to the above-referenced agreement between the above-referenced Contractor and the County of Los Angeles. | agree to forward
all requests for the release of any data or information received by me to the above-referenced Contractor.

| agree to keep confidential all health, criminal, and welfare recipient records and all data and information pertaining to persons and/or
entities receiving services from the County, design concepts, algorithms, programs, formats, documentation, Contractor proprietary
information, and all other original materials produced, created, or provided to or by me under the above-referenced agreement. |
agree to protect these confidential materials against disclosure to other than the above-referenced Contractor or County employees
who have a need to know the information. | agree that if proprietary information supplied by other County vendors is provided to me, |
shall keep such information confidential.

| agree to report to the above-referenced Contractor any and all violations of this agreement by myself and/or by any other person of
whom | become aware. | agree to return all confidential materials to the above-referenced Contractor upon completion of this
agreement or termination of my services hereunder, whichever occurs first.

SIGNATURE: DATE: / /

PRINTED NAME:

POSITION:
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EXHIBIT H
Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 1 of 3
2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
employees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called to jury service, and those employees often seek to be
excused from having to serve. Although changes in the court rules make it more difficult to excuse a potential
juror on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has determined that it is appropriate to require that the businesses with which the county
agreements possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part), 2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A. “Contractor” means a person, partnership, corporation or other entity which has a agreement with the
county or a subcontract with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more such agreements or subcontract.

B. “‘Employee” means any California resident who is a full-time employee of a contractor under the laws of
California.
C. “‘Agreement” means any agreement to provide goods to, or perform services for or on behalf of, the

county but does not include:

1. A agreement where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. A agreement where federal or state law or a condition of a federal or state program mandates the
use of a particular contractor; or

3. A purchase made through a state or federal agreement; or

4. A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, equipment or systems
maintained by the county pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-3700 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section
4.4.0 or a successor provision; or

6. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-2810 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or

8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and
Procedures Manual, Section PP-1100 or a successor provision.
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EXHIBIT H
Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 2 of 3
D. “Full time” means 40 hours or more worked per week, or a lesser number of hours if:
1. The lesser number is a recognized industry standard as determined by the chief administrative
officer, or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. “County” means the county of Los Angeles or any public entities for which the board of supervisors is the
governing body. (Ord. 2002-0040 § 1, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into agreements that commence after July 11, 2002. This
chapter shall also apply to contractors with existing agreements which are extended into option years that
commence after July 11, 2002. Agreements that commence after May 28, 2002, but before July 11, 2002, shall be
subject to the provisions of this chapter only if the solicitations for such agreements stated that the chapter would
be applicable. (Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contractor or that the contractor
deduct from the employees’ regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part), 2002)

2.203.050 Other Provisions.

A. Administration. The chief administrative officer shall be responsible for the administration of this chapter.
The chief administrative officer may, with the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county departments.

B. Compliance Certification. At the time of seeking a agreement, a contractor shall certify to the county that it

has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior to
award of the agreement. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

For a contractor's violation of any provision of this chapter, the county department head responsible for
administering the agreement may do one or more of the following:

1. Recommend to the board of supervisors the termination of the agreement; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor. (Ord. 2002-0015 § 1 (part), 2002)
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SAFELY SURRENDERED BABY LAW
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EXHIBIT |

SAFELY SURRENDERED BABY LAW

Le_y de Entrega de Bebes

Sin Peligro

Los recién nacidos pueden ser fﬂrrfgff(fns en forma segura al j.[rf‘;r.fr,:-;l':v’r:l'.l' —
de cualguier hospital o cuartel de bomberos del Condado de Los Angeles

Sin pena. Sin culpa. Sin nombres.
En el Condado de Los Angeles: 1-877-BABY SAFE = 1-877-222-9723 m'
www.babysafela.org e
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SOLE SOURCE CHECKLIST - Perkin Elmer

C(h:let;k JUSTIFICATION FOR SOLE SOURCE CONTRACTS
Identify applicable justification and provide documentation for each
checked item.

» Only one bona fide source for the service exists; performance and
price competition are not available.

» Quick action is required (emergency situation).

> Proposals have been solicited but no satisfactory proposals were
received.

> Additional services are needed to complete an ongoing task and it
would be prohibitively costly in time and money to seek a new
service provider.

» Maintenance service agreements exist on equipment which must
V be serviced by the authorized manufacturer’s service
representatives.

> Itis most cost-effective to obtain services by exercising an option
under an existing contract.

> ltis in the best interest of the County e.g., administrative cost
savings, excessive learning curve for a new service provider, etc.

» Other reason. Please explain:

/A 7% el

¥ty Chief Executivé Officer, CEO Date
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PerkinEimer

instruments.

January 14, 2010

Attn: William Chen
County of Los Angeles
ACWM

11012 Garfield Ave
South Gate, CA 90280

Dear William,

It has come to our attention that your facility requires, in writing, verification that Perkin

Elmer is the sole source for parts, labor and technical service for all instrumentation man-

ufactured by Perkin Elmer, specifically the AA,JICP, MAS & IR Product lines. Please
consider this letter as verification of that fact. In addition, we do not authorize any other
party to service our Instruments. In particular, the Models and serial numbers listed
below that are registered to the UCounty of Los Angeles, ACWM Dept.

Model Serial Number
AS91 4032
ELAN6100 599905
POLYSCICHILLER G48978
PERISTALTICPUMP 599905
AS90 3993
FIMS100 1477
AS93PLUS 93056090201
AANALYSTS800 800S6080604
SPECTRUMBX 55080

Should you need anything else, please do not hesitate to call me @ 203 402 5214.

Sincerely,

Skip Meehan
Senior Service Contract

Administrator

Attachment |
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From: "Eileen Saugstad" <esaugstad@fullspectrum-inc.com>
To: "Li Zhu" <LZhu@isd.lacounty.gov>

Date: 10/14/2009 4:17 PM

Subject: RFB-1S-10200275-1

Dear Ms. Zhu,

Full Spectrum Analytics, Inc. currently provides independent repair
service on the PerkinElmer ICPMS product listed on RFB-IS-10200245-1.

Full Spectrum Analytics, Inc. is not affiliated with the PerkinElmer
organization so we are not an authorized service provider.

Regards,
*

*Eileen Saugstad

*Full Spectrum Analytics, Inc.
1554 N. Case Street

Orange, CA 92867

Tel: 714-279-3999 ext. 232
Fax: 714-279-0506*

IMPORTANT WARNING: //This e-mail, including any attachments, is intended
for the use of the person to whom it is addressed and may contain

information that is privileged and confidential, the disclosure of which

is governed by applicable law. If the reader of this e-mail is not the

intended recipient, or the employee or agent responsible to deliver it

to the intended recipient, you are hereby notified that any

dissemination, distribution or copying of this information is STRICTLY
PROHIBITED. If you have received this e-mail message in error, please

notify us immediately and delete the related e-mail and any attachments.///

/.

/
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SOLE SOURCE CHECKLIST - Thermo Fisher

Attachment Il

Check
(V)

JUSTIFICATION FOR SOLE SOURCE CONTRACTS

Identify applicable justification and provide documentation for each
checked item..

>

Only one bona fide source for the service exists; performance and
price competition are not available.

Quick action is required (emergency situation).

Proposals have been solicited but no satisfactory proposals were
received.

Additional services are needed to complete an ongoing task and it
would be prohibitively costly in time and money to seek a new
service provider.

Maintenance service agreements exist on equipment which must
be serviced by the authorized manufacturer’s service
representatives.

It is most cost-effective to obtain services by exercising an option
under an existing contract.

It is in the best interest of the County e.g., administrative cost
savings, excessive learning curve for a new service provider, etc.

Other reason. Please explain:

%@4 /0/19 /10

uty Chief Executive Officer, CEO Date
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Attachment Il
ThermoFisher
SCIENTIFIC
October 26, 2009
Narjes Ghafoori

Los Angeles County
11012 South Garfield Avenue
South Gate, CA 90280

Dear Narjes,

Thermo Fisher Scientific is the sole source manufacturer of your Thermo Scientific LCMS instrument and software.
These instruments use a technologically advanced method to analyze and fo identify unknown samples. Thermo
Fisher Scientific is the only company certified to provide support, maintena nce and upgrade services to ensure that
your instrumentation , sampling accessories and software will continue to perform according to original manufacturing

specifications.

The legal entity for your Thermo Scientific LCMS instrumentation is Thenrmo Electron North America LLC, which is a
part of Thermo Fisher Scientific. Themmo Fisher Scientific is the world leader in analytical instruments complimented
by the most comprehensive services portfolio in the industry. Our instrument solutions enable our customers fo make
the world a healthier, cleaner, and safer place. Ow Life and Laboratory Sciences business provides analytical
instruments, scientfic equipment, and software solutions for life science, drug discovery, clinical, environmental, and
industrial laboratories. We offer a unique combination of regulatory and applications consulting, asset management,
product support services, educational services, and extensive aftermarket accessories and consumables.

We appreciate the opportunity to continue the valued service relationship with Company . (f you have any questions
regarding this information please call me at 608-276-6189

Sincerely,

Julie Uthoff, Support Plan Sales Specialist
Thermo Fisher Scientific

Tel: 1-608-276 -6189

Fax:  1-608-273-5029

Email: julie. uthoff@the rmofisher.com
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Attachment 1l

Following are instruments and parts covered through the Thermo Electron
agreement “Essential Support Plan”:

THERMO ELECTRON NORTH AMERICA LLC

Iltem Number Serial # Description

11990-0115 TR101600 |TRACE GC 2000

119900-504A GC DETECTOR

119900-0115 TR101622 |TRACE GC 2000

119900-504A 20000290 |GC DETECTOR

119900-504A 20000308 |GC DETECTOR

119900-0115 TR101614 |TRACE GC 2000

119900-504A 991323 GC DETECTOR

119900-0115 TR101615 |TRACE GC 2000

119900-504A 991328 GC DETECTOR

SRVYR-LPMPP |500005 Surveyor LC PUMP

SRVYR-ASP 300003 SURVEYOR AUTOSAMPLER PLUS
SRVYR-FL 650004 SRVYR FL PLUS

SRVYR-LPMPP [500004 Surveyor LC PUMP

SRVYR-ASP 300002 SURVEYOR AUTOSAMPLER PLUS
SRVYR-FL 650003 SRVYR FL PLUS

PICKERING LABORATORIES

Item Number |Serial # |Description

Coverage Period 3 years
1000-0102 0708304 |PINNACLE
1000-0102 0708305 |PINNACLE

Instruments and parts covered by the Perkin EImer “Basic Coverage Plan” are

as follows:

Perkin EImer Heath Sciences

Model Serial # Description

AS91 4032 Flame Autosampler
ELAN6100 599905 Mass Spectrometer
POLYSCICHILLER |G48978 Polyscience Chiller

PERISTALTICPUMP |599905

Pump Assembly

AS93PLUS 930S6090201 |AS93Plus
AANALYST800 800S6080604 [AA Instrument

AS90 3993 Flame Autosampler
FIMS100 1477 Mercury Analyzer
SPECTRUMBX 55080 FTIR Spectroscopy Inst.






