contact individual

L PARTICIPATING ADDENDUM #\
NASPO ValuePoint
7 Fof Automatic External Defibrillators and Acésssories T

Between the State of Minnesota and Zolf Medical

x:i-":d.. g oI .conract No, ¢ Sy

ﬁmg; Minnesota and Cooperative Purchasing Venture Program members, as defined in the attached Minnesota
Exhibit A, may purchase the products andior services availabls in the Particioating Addendum. The Participating
Adqandum is not a purchase order, nor does it guarantes any purchases will be mads. :

Changes: The additianal terms and conditions contained in Minnesota Exhibit A, which is aftached and made part of
the Participating Addendum, are hereby incorporated by reference. inthe svent of a conflict betweer: the terms
contained within Minnesota Exhibit A and the NASPO ValuePoint Master Agreement, Minnesota Exhibit A shail prevail,
The parlies agree that this provision of the Participating Addendum supergedes.the Standard Contract Terms and
Conditions set forth in the NASPO ValuePaint Master Agreement. In the event that any provision of the Participating
Addderdum or NASPO ValuePoint Master Price Agresment is contrary to Minnesota faw, such provision ghall be null
and void: The Participating Addendum shall be governed by Minnesota law.

No price adjustments are allowed unless appraved by the Lead State for the NASPO ValuePoint Master Agreament w

+and adopted by the.State.of Minnesofa:through & fully exeguted: Participating Addendum amendment: . --- ... .o}

e

12 Y

2d Represontative and Brimary Contact: The State's Aithorized Representative and the primary
for the Paiticipating Addendum is identifiac below. All notificatians to the State shall be in writing
and addressed as followa: :

Name: Mike Maruska or successor
Title: Buyer )
Address: " Minnesota Depariment of Administration

Office of State Procurement
50 Sherburne Ave., 112 Administration Bldg.
St. Paul, MN 55155

Telephone: 651.201.2427

Fax: 651.297.39¢6

E-mail: mike.maruska@state.mn.us

Subconiractars: The foliowing subcontractor(s) are authorized to perform services. NONE

jaturg; The Participating Addendum must be fuily and properly executed by an officer ar other
authorized representative of the responder. If the responder is a corporation, a secretarial certificate or the corporate
minutes showing that the signing officer has authority to contractually obligate the corporation should be furnished.
Where the corporation has designated an attomey-in-fact, the power of atlorney form should be furnished. If the
responder is a partnership, a letter of authorization should be furnished signed by one of the general partners. A sole

‘proprietor must sign the response. Proof of authority of the person signing the response must be furnished upon

request.

The following documents, in order of precedence, are incorporated herein by reference and constitutes the antire Confraci
between the Contract Vendor and the State:

a
b.
c
d.

The Minnesocta Participating Addendum

Tha NASPQ ValuePoint Master Agreement

The NASPO VaiuePoint Salicitation

Response to the NASPO ValuaPoint Salicitation

In the event of a conflict in language among any of these documents, the terms and conditions set forth and/or referenced

in this Participating Addendum shall prevail over conflicting terms and conditions.
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INWITNESS WHEREOF. the parties have exscuted the Partici

below.

&

pating Addendum as of the date of execution by all parties

‘1. Contract Vendor:

- Zolt Medical

The Contract Vendor certities that the- appropiials person(s) have
éxecuted this Particihatng Mdendum on: baha! the Confract

Viendor a3 ramilred v appiicabla articils; foilors, or
otdinnncesm . pp Yt S,

Sft\ih K. Flora

Printed Name- ‘ ot
Title: Senior Vice President of North America Sales

Date: June 5, 2018__

By

ﬁgnaiuré. -

Printed Name

Title:
| Date: _ '

1. Government Entity:
State of Minnesota
Office of State Procurement

It aucoﬂzamgjv Minn. Stat. § 16C.03, Subd. 3.

| Titie® £

ou_9/2//8

2. State of Minnesota |
. Commissioner of Administration

' Or delegated reprasentative. '
 By: aZﬂ W

:Dat_e _ 02/7/0//?

Automatic Extomal Devlces and Accessories D-200(5) Contract No. 134682
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1. DEFINITIONS.
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 Minnesota Generai Terms, Conditions, and Specrfrcatrons

arbars. The Gooperalive Purchasrng Venture (CPV) program was eslabhshed by Minn. Stat. § 18C.03,
subd 18, whlc:h authorizes the commissioner of the Minnesota Depariment of Administration (Commissioner of
Admims!raton} through its Office of State Procurement (OSP) fo- enter into & cooperative purchasing
agreement for the provision of goads, services, and utiiities" with one or mere governmenital units and other
entities as deacribed in Minn, Stat. § 471,59, subd, 1 and Minn. Stat. § 16C.03, subd. 10. Based on this
authority, the Commissioner of Administration enters into a joint powers agreement that designates OSP as the
authorized purchasing agent for the governtnental unit or other entity. Governmental units and ofher entities
joining the program are given an access code which identifies them as CPV members and permits them to
access the OSP wabsite to gat information about commodities and/or services available on the State of
Minnesota (State) contracts. Governmental units and other entities who are not members of the CPV program
are not authorized to use the coniract prices. Tha Contract Vendor agrees io provide the contract to CPV
members at ihe same prfces, terms condltlons and specifications. For additional information, visit the QSP

b. $iateAgencies. Thrs term applies only to State agencias and depadments. as deﬁned in Minn. Stat.§§
15.01 and 15.021.

c. - g ity. This term appiies fo any State Agancy ar CPV Membar whan allcwed in tha

Part;crpairng Addendum‘ e L e g . et S
State Procurement (OSP) representing the State of Minnesota as ihe contractmg agency for the F’artlcipatlng
Addendum :

e or. These fwo terms apply to the awarded vendor from the NASPO

ValuePornt Master Agreemant that OSP selects tu recejve a Parlicipating Addendum.

f. Contract, Contract is defined as the NASPO ValuePoint Master Agresment and the Minnesota
Parficipating Addendum.

EFFECTIVE DATE and CONTRACT PERIOD. The Coniract shall be effactive upon the date of final execution by
the State of Minnesota. The Contract term will begin on Qctober 5, 2017, or on the date of Participating Addendum
exacution, whichever is later, to October 4, 2018, with the option to extend up to 48 months, upon agreement by alf
parties.

STATE AUDITS (Minn, Stat.§ 16C.05, Subd, 8). The baoks, records, documanis, and accounting procedures
and practices of tha Contract Vendor or other party, that are relevant to the Contract or transaction are subject
to examination by the contracting agency and sither the Legisiative Auditor or the State Auditor once annuaily as
apprapriate for a minimum of six years after the end of the Confract or transaction.

The State reserves the right to authorize delegate(s) to audit this Contract and transactions.

ANTITRUST. The Contract Vendor hereby assigns to the State of Minnesota any and al! elaims for overcharges as
to goods and/or services provided in connection with the Participating Addendum resulting from antitrust violations
which arise under the antitiust laws of the United States and the antitrust laws of the State.

INSURANCE. See Mastsr Agreement.

INDEMNIFICATION, HOLD HARMLESS, AND LIMITATION OF LIABILITY. The Contract Vendor shali
indemnify, protect, save and hold harmiess the State, its representatives and employees, from any and all third
party claims or causes of action, including ali reasonabie legal fees incurad by the State to the extent arising
directly, or proximately from the negligent acts or omissions of the Vendor ar its agents, employses, or
subcontractors. This clause shall not be construed to bar any legal remedies tha Cantract Vendor may have with
the State's failura to fulfin its obllgatlons pursuant to the Contract.

Automatic Extemmal Devices and Accassories D-200(5) Contrast No. 134682 Page 3 of 12
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For clarification and not as a limitation, the Contract Vendor hereby expressly extends, in addition to the other terms,
canditions and specifications of the Contract, the foregoing defense and indemnification obligations to Cocperative

Purchasing Venture (CPV) Members, including Board of Trustees of the Minnesota State Colieges and Universities,

"in atdition-tg Agency as.definad in Ming. Stat. 16.C.02, inaddition to. the legisiative and juticlaliraatnes.and - -

1G.

11.

12,

consfitutional offices of state government,

The State agrees that Cantract Vendor, its principale, membera and smployees shall not be liable hereunder for any
actions, damages, claims, liabilities, coste, expenses, or losses In any way arising out of or relating to the goods
provided or servicas parformed hereunder for an aggregate amount in excess of 310,000,000 or the Contract
amount, whichever I8 greater. This limitation of liability does not apply to damages for persenal injury or death, of to
Contractor's obligation to indemnify, defend and hold the State harmless againat intelleciual property infringement
claims under paragraphs titied and included in this Agreement. This indemnification does not inciude llabilities

caused by the State’s sole negligence or intentional wrong daing of the State.

LAWS AND REGULATIONS. Any and all services, arlicles or equipment cffered and furnished must comply Tully
with all local, State and federal laws and regulations, including Minn. Stat. § 181.59 prohibiting discrimination and
business registration requirements of the Office of ths Minnesota Secretary of State.

GOVERNMENT DATA PRACTICES. The Contract Vendor and the State must camply with the Minnesota
Government Data Practices Act, Minn. Stat. Ch. 13, (and where applicabig, if the State contracting party is part of
the judicial branch, with the Rules of Public Access to Records of the Judicial Branch promulgated by the
Minnescta Supreme Court as the same may be amended from time to time) as it applies to al data provided by
the State to the Contract Vendor and all data provided to the State by the Contract Vendor. In addition, the
Minnesota Government Data Practices Act applies fo all data created, collected, racsived, stored, used,
maintained, or disseminated by the Contract Vendor in accordance with the Contract that ia private, nonpublic;

. <" prétected nonpublic; ar.confidential-ag defined by the Minnesota Sovemment Data Practices Act, Ch. 13 {and:

where applicable, that is not accessible to the public under the Rules of Public Access to Recards of the Judicial
Branch}.

In the event the Contract Vender receives a raquest to release the data referred to in this articte, the Contract
Vendor must immediately notify the State. The State will give the Contract Vendor instructions concerning the
release of the data to the requesting party bafora the data is released. The civi remedies of Minn, Stat. § 13.08,
apply to the release of the data by either the Contract Vendor or the Stats.

The Corntract Vendor agrees to indemnify, save, and hold the State of Minnesota, its agent and employees,
harmieas from all claims arising out of, resulting from, or in any manner atiributable to any vialation of any provision
of the Minnesota Governmant Data Practices Act (and where applicable, the Rules of Puliic Access to Records of
the Judicial Branch), including fegal fees and dishursements paid or incured to enforce this provision of the
Contract. In the event that the Contract Vendor subcontracts any or all of the work to be performed under the
Contract, the Contract Vendor shall retain responsibility under the terms of this article for such work.

RISK OF LOSS OR DAMAGE. See Master Agreement.

GOVERNING LAW. Tha Contract will be censtrued in accordance with and performance governed by the laws of
the State of Minnesota. Except to the extent that the provisions of the Contract are clearly inconsistent therewith,
the Contract shall be govarned by the Uniform Commercial Code (UCC) as adepted by the State of Minnesocla. To
the extent the Contract enitails delivery or performance of services, the sérvices will be dasmed "goods" within the
mearing of the UCC, except when ty deem such services as "goods" is Unreasonable.

JURISDICTION AND VENUE. The Contract, its amendments and supplements thereio, shall be governed by the
laws of the State of Minnesota. Venue for all legai procsedings arising out of the Contract or breach thereof shall be
In the State or federal court with competent jurisdiction in Ramsey County Minnesoia, The Contract Vendor
voluntarlly agrees ta be subject to the jurisdiction of Minnesota for all proceedings arising out of the Contract, or any
breach theraof.

HUMAN RIGHTS/AFFIRMATIVE ACTION. The State requires affirmasive :e:ctinn cnmpliancé by its Contract
Vandors in accordance with Minn. Stat. § 383A.36 and_ Minn, R. 5000.3400 to 5000.3600.

-a. Covered confracts and Contract Vendors. One-time acquisitions, or a contract for a predetermined arnount

of goods andfor services, where the amount of your response is in excess of $100,000 requires completion
of the Affirmative Action Ceriification page. If the solicitation Is for a contract or an indeterminate amount of
goods and/or services, and the State astimated totat value of the contract exceeds $100,000 whether it wiil
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be- a multiple award contract or not, you must complete the Affirmative Action Cerlification page. If the
contract dollar amount or the State estimated total contract amount exceeds $100,000 and the Contract
Vendor employed mare than 40 full-time employees on a single working day during the previous 12 months
S Forg 7o Minngeota.or n.the state where it has its principal piace of business, the.Gonfrast Vendar fust.compiy-.-
with the requirements of Minn. Stat. § 383A.38, subd. 1 and Minn. R. 5000.3400 to 5000.3600. A Contract
Vendor covered by Minn. Stat. § 383A.38, subd. 1 and Minn. R. 5000,3400 to 5000.3600 that had more
than 40 full- time employees within Minnesota on a single working day during the previous 12 months. must
‘havera certificate of compliance issued by the commissioner of the Department of Human Rights (certificate
of compliance). A Contract Vendor covered by Minn. Stat.§ 363A.38, subd. 1 that did not have more than
.40 full-time employees on a single working day during the previous 12 months within Minnesota but that did
have more than 40 full-fime employees in the state whers it has its principal place of business and that

does not have a certificate of compliance must certify that it s in compliance with federal affirmative action
requiréments, ' : : .

b Minn. Stat. § 363A.36, subd. 1 requires the Contract Vendor to have an affismative action plan for the
employment of minority persons, women, and qualified disabled individuals approved by the
commissioner of the Department of Human Rights (commissloner) as indicated by a certificate of
compliance. Minn. Stat. ‘

§ 363A.36 addresses suspension or revocation of a certificate of compiiance and contract consequences
inthat svent. A contract awarded without a certificate of compliance may be voided.

c. Minn. R. 5000.3400-5000.3600 implement Minn. Stat. § 363A.38, Thase rules include, but are not limited
to, criteria for contents, approval, and implementation of affirmative action plans; procedures for'issuing
certificates of compliance and criteria for determining a Coniract Vendor's complianca status; procedures
for addressing deficiencies, sanctions, and notice and hearing; annual compilance reports; procadures for
compliance review; and contract consequences for noncompliance. The specific criteria for approval or

st L reiection;6fan affirrdtive gction plen are contained in variaus provisions ot Minn: R, 5000,2400-_ 0 - -

- 5000.3600-including; but not limited to, parts 5000.3420-5000.3500 and parts 5000.3552-5000.3559.

d. Disebled Workers. Minn. R. 5000.3550 provides the Contract Vendor must comply with the
following affirmative action requirements for disabled workers,

AFFIRMATIVE ACTION FOR DISABLED WORKERS

(a)  The contractor must not discriminate against any employee ar applicant for smployrent because of
physical or mental disability in regard fo any position for which the employee or appiicant for
amployment is qualified. The contractor agrees 1o take affirmative action to employ, advance in
employment, and otherwise treat qualified disabled persons without discrimination based upon their
physical or mental disability in all employment practices such as ths following: emptoyment,
upgiading, demotion or fransfer, recruitment, advertising, fayoff or termination, rates of pay or ather
forms of compensation, and selection for training, including apprenticeship.

(b)  The contractor agrees to comply with the rules and relevant orders of the Minnesota
Departmant of Human Rights issued pursuant to the Minnésota Human Rights Act,

(©)  Inthe event of the contractor's noncompliance with the requirements of this clause, actions for
noncompliance may be faken in accordance with Minn. Stat. § 363A.36 and the rules and relevant
orders of the Minnesota Department of Human Rights issued pursuant to the Minnesota Human
Rights Act.

(d) The contractor agrees to post in conspicuous places, avallable to employees and applicants for
employment, notices in a form to be prescribed by the commissioner of the Minnesota
Department of Human Rights. Such notices must state the contractor's obligation under the law to
take affirmative action to employ and advance in employment qualified disabled employees and
applicants for employmaent, and the rights of applicants and employees.

(8)  The contractor must notify each labor union or rapresentative of wackers with which It has a
- collective bargaining agresment or other contract understanding, that the contractor is bound by the
terms of Minn, Stat. § 363A.36 of the Minnesota Human Rights Act and is committed to take
affirmative action to employ and advance in employment physically and mentally disabled persons.

- Consequences. The consequences of a Contract Vendor's failure to Implement its affirmative action plan
ar make a good faith effort to do so include, but are not limited to, suspansion or revocation of a certificate

Automatic External Devices and Accesscrias D-200(5) Contrac! Ng. 134682 Page 5 of 12




b= .-k LCarifioation. The Gontract Vendor hemby certifies. ihat it Ie. in-compliance with the requirements of Mine. Stat.. . 2« - |

of compiiance by the commissioner, refusal by the ccmmissinnér {0 spprove subsaquerit plans, and
termination of ait or part of the Contract by the commiasicner or the State.

§ 363A.38, subd. t and Minn. R, 5000.3400-5000.3600 and is aware of the consequences for
noncompliance. it is agreed between the parties that Minn. Stat. 363.36 and Minn. R. §000.3400 to
5000.3800 are incorporated info arnty contract between these parties based upon this specification or any
modification: of it. A copy of Minn. Stat. 383A.38 and Minn. R. 5000.3400 to 5000.3600 are available upon
request from the contracting agency. '

13. EQUAL PAY CERTIFICATION. If the. Responsa to this solicitation could be in excass of $500,000, the Responder
must obtain an Equal Pay Certificats from the Minnesota Depariment of Human Rights {MOHR) or claim an
axemption prior to contract execution. A rasponder is exempt if it has not employed 40 or more full-time employees
on any single working day during the previous 12 months in Minnesota or the state where it has Its primary place of
business. Please contect MOHR with questions at; 651-539-1085 (metro), 1-800-657-3704 {toll free), 711 or 1-800-
627-3529 (MN Relay) orat- compliance.MD ': NS ‘

14. PAYMENT. Minn. Stat.§ 16A.124 requires payment within 30 days following receipt of an undisputed invoice,
merchandise or service, whichever is later. Terms requesting paymient in less than 30 days will bé changed to read
“Net 30 days." The Ordering Entity is not required to pay the Contract Vendor for any goods andfor services ‘
provided without a written purchase order or other approved ordering documant from the appropriate Ordering
Entity. In addition, all goods and/or services provided must meet all tarms, conditions and specifications of the
Contract and the ordering document and be accapted as satisfactory by the Ordering Entity before payment will be
issued. ' . '

. Conditions of Payment, The Conitfact Vendor under the Gontract must.be in accordance with-the Contract as |

T g tariied by e sele difretianor fhe-Smile's Authorifed Réprasentative’and be it dedordarice dithali-- =~ 7 - -0 D e

. @pplicable federal, state, and local laws, ordinances, ruies, and regulations including business registration
requirements of the Office of the Minnescta Secretary of State.

15

PURCHASE ORDERS (PO). The State requires that there will be no minimunm order requirements or charges
to process an individual purchasa order unless otherwise stated in the Contract. The Contract number and the
PO number must appear on all documents (e.g., invoices, packing slips, etc.). The Ordering Entity's purchase
order constitutes a binding contract.

16. PURCHASING CARDS. Contract Verdor will accept a purchasing card for order placement in addition to accepting
a purchase order, without passing the processing fees for the purchasing card back to the State. The State’s single
purchase limit is $5,000 on.the purchasing card.

17. TAXES. DO NOT add sales tax fo the prices being offered. Unless otherwise instructed by the State, agancies
will pay all applicable taxes directly to the Department of Revenus. Per Department of Revenus Tax Fact Sheet
142, State agencies are not required to submit an ST3 form to their suppliers. Sse website at_

if orders are issuad by Cooperative Purchasing Venture (CPV) MehMrs, the Contract Vendor should confirm all of
the tax requirements with the ordering entity.

18. SHIPPING REQUIREMENTS. See Master Agreement.

18. DEFAULT. No substitutions or cancellations are permitted without approval of the Qrdering Entity. Back orders,
failure to meet delivery requirements or failures to meet specifications in the purchase order andfor the Contract
authorizes the Ordering Entity to cancel the purchase order, ar any portion of it, purchase elsewhere, in the event of
default, the State reserves the right to pursue any other remedy avallable by law. A Contract Vendor may be
removed from the vencior's (ist, suspended or debatred from receiving a Contract for failure to comply with the

tarms and conditions of the Contract,

.

20

ASSIGNMENT. Either party shall not sell, transfer, assign, or otherwise dispose of the Cantract or any portion
heraof or of any right, title, or interest herein without the prior written consent of the opposite party. Such consent
shall not be unreasonably withheld. The both parties shall give written notice to the opposite party of such a
possibility at least 30 days prior to the sale, transfer, assignment, or other disposition of the Contract. Failurs to
do so may result in the. Contract Vendor being held in defauit. This consent requirement includes reassignment
of the Contract due to a change in ownership, merger, or acqulsition of the Confract Vendor or it subsidiary or

affiliated corporations. This section shall not be construed as prohibiling the Contract Vendor's right to assign the
Automatic External Devices apd Accessories D-200(S) Contract No. 134682 Page 6 of 12
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Contract to corporations to provide some of the sarvices hereunder. Notwithetanding the foragoing
acknowledgmant, the Contract Vendor shail ramain solely liable for all performance required and provided under
the terms and condifions of the Contract.

: PR L ST PSR O I A S

NTELLEGTUAL PROPERTY INDEMNIFIGATION. Contract Vendor shail hold the State and its afilates, officers, directors,
stockholders, agents and empioyees harmiess from fiability to a third party resulting from infringemant by the Products of any
United States patent issued as of the date of delivery of the first copy of the applicable Product. THE FOREGOING iS IN

* LIEU OF ANY WARRANTIES OF NONINFRINGEMENT, WHICH ARE HEREBY DISCLAIMED. The foregoing obligation of

Caniract Vendor dees not apply with respect to Products or portions or components thereof (i) that are not supplied by
Coniract Vendor, (ii) that are modified after shipment, if the alleged infringement relates fo such modifications; (i) that are

. combined with other products, processes or materials where the alleged infringement relates to such combination; (iv) where. -

the State continues allegedly infringing activity after being notified thereof or after being informed of modifications that would
have avaided the alleged infringement; (v) where the State’s use of the Product is Incident to an infringement not resuiting
primerily from the Product; and (vi) where the State’s use is not strictly in accordance with this Agreement and documentation.

if the use or sale of a Product is enjoined by order or settlement, Contract Vendor shall have the option to (i} procure for the

. Stata the right to confinue using or selling the Product; (i) replace the Preduct with a nan-infringing Praduct; (iii) modify the

Product 80 it becomes non-infringing: or {iv) accapt refum of the infringing Product and grant the State a credit for its original
purchase value. This constitutes the sole remady of-the state for legally valid patent infringement cigims by Products furnished
hereunder. The party entitled to Indemnification under this Section (an “Indemnified Party”) shall give prompt written notice fo
the party that is obligated to provide such indemnification {the "Indemnifying Party"), of the commencement or assertlon of any
claim in respect of which an Indemnified Parly will seek indemnification hereunder (each a "Claim"), which notice shall state,
to the extent known to the indemnified Party, the basis on which the Claim for indemnification is mads, the facts giving rise o
or the alleged basis of the Ciaim, and the amount (which may be estimated) of liability asserted by reason of the Clair; such
notice shall also include a copy of the document {if any) by or in which the Claim is commenced or asserted, If, after raceipt of
such notice, the Minnesota Attorney General does not grant to Indemnifying Party the opportunity to assume sole control over
the,defanse anidall negotialions for a settiement or compromise of the Clalm with counsel of s own choosing, then the:

- foregoing indemity-(and réltacobligation fo haid harmiess) shall be Veid-and ofino effect. Fsuct.opportunity is granted, -+ - »

22,

then the indemnified Party shall be entitled to participate at its own expense in the defense of the Claim; provided, that, the
Indemnifisd Party would not be entitied to confrol the defense or negotiations for a settiement or compramige of the Claim.
The incemnifying Party shall not be responsible for any settlement of 2 Claim that it does nat approve in writing. In no event
shall either party be responsible to the other for any compensation, reimbursement or damages on account of congegquential
damages including the loss of prospective profits or anticipated sales or for any expenditures, investments or other
commitments made by a party in connection with this Agreement.

FARTICIPATING ADDENDUM AMENDMENTS. Except a8 provided herein, the Participating Addendum shall
be modified onily by written amandment duly executed by an authorized representaiive of the State and the
Contract Vendor. No alteration or variation of the terms and conditions of the Participating Addendum shall be
valid unless mada in writing and signed by the parties as required by law. Every amendment shall specify the
date on which iis provisions shall be effective. An approved Participating Addendum amendment means one
approved by the autharized signatories of the Contract Vendor and the State as requited by faw.

. TERMINATION OF THE PARTICIPATING ADDENDUM; The Participating Addendum may be canceled by the

either parly at any time, with or without cause, upon 30 days’ written nolice to the opposite perty. in the event of
default by either party, the Participating Addendum is subject to immediate cancsllation to the extent allowable by
applicable law. In the event of such a cancellation, the Contract Vendor shall be enfitied to payment, determined on
a pro rata basis, for work or services satisfactorily performed and accepted.

. ADMINISTRATIVE PERSONNEL CHANGES. After execution of this Participating Addendum the State must

be notified of intended changes in the Contract Vendor's administrative persennel as soon as practicable.

PUBLICITY. Any publicity given to the pregram, publications or services provided resulting from a State contract for
goods or services, including but not limited fo notices, informational pamphilets, pross releases, research, reports,
signs and similar public notices prépared by.or for the Contract Vendor, or its employees individually or jointly with
athers, or any subcontractors, shall identify the State as the sponsoring agency and shall not be released, uniess
suich release is a specific part of an approved work plan includad in the Contract prior to its approval by the State's
Aulhorized Representative and the State's Assistant Director ar designee of Office of State Procurement.

The Contract Vendor shall make no representations of the State's opinion or position as to the quality or
effectiveness of the products and/or services that are the subject of the Cantract without the prior wrilten consent of
the State's Assistant Director or designes of the Office of State Procurement. Representations include any
publicity, inciuding but not limited to: advertisements, notices, press releases, reports, signs, and similar public
notices.
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26, AMERICANS WITH DISABILITIES ACT (ADA). Products provided under the Conlract must comply with the

requiraments of the Americans With, Disabifities Act (ADA). The Contract Vendor's catalog and other marketing
materials utilized to offer products under the Contract must state when a product is not in compilance. If any

*. . -deseriptive markéfing materials.are alle‘nt’.-a'é-wtg.tﬁa‘sa'r'equiramams;-the;pantract-.\!endor agrees that tha:customer: -, © . - 5.

can assume the product meets or exceeds the ADA requirements.
27. NONVISUAL ACCESS STANDARDS. Intentionally Omitted

8. USAGE REPORT. The Contract Vendor-is required to furnish usage data to the State's Authorized Representative
on & quarterly basis based on the state fiscal year which begins on July 1. The quarter periods are July 1 fo-
September 30 (18t Quarter), October 1 to December 31 (2nd Quarter), January 1 to March 31 (3td Quarter), and
April 1 to Junte 30 (4th Quarter). The report on the Contract usage must consist of the fotal dollars expended by
both State Agencles and CPV members. Faiiure to provide these reporis may result in Contract cancellation.

29 MINNESOTA REPORTING REQUIREMENTS AND ADMINISTRATIVE FEE. On a quarterly basis, the Contract

Vendor shall return to the Department of Adninistration, Office of State Procurement, a fee of 1% {.1
- ‘muitiplication factor} of the total sales during that quarter, to assist with the cost of adminigtering the

Participating Addendum. The administrative.fee shall be remitied to.the State within 30 days of the end of the
Quarter. The quarter periods ara Julyt to September 30 (15t Quarter), October 1 to December 31 (2nd Quarter),
January 1 to March 31 (3rd Quarter), and April 1 to June 30 (4th Quarter). The Contract Vendor must provide a
report detaiiing the total sales to State Agencies and CPV Members. The report must be submitted with the
check on or before the required 30 days after the and of the quarter

30, SEVERABILITY. if any provision of tha Contract, including ifems incorporated by reference, is declared or found to
be fllegal, unenfarceable, or void, then both the State and the Contract Vendor shall be relieved of afl obiigations

. .. arising rider sueh provisions; if the remalnder of the Confract is capabie of perfarmance it will not be affected by -
ﬁ!@ 4 Hmtienurﬁndhg‘ﬂnﬁwsﬂbéﬁftﬂiy'perfﬁrmed“ L e SR R e T R AT S

31. ELECTRONIC FUNDS TRANSFER (EFT) PAYMENT METHOD AND STRUCTURE. in accordance with Minn; Stat. § 16A.40
the. Cantract Vendor is requited to provide their bank routing information to the Minnesota Departrnent of Finance {o enable
payrhentsfo be made through EET.

32. COPYRIGHT. The Contract Vendor shall save and hold harmiess the State of Minnescta, its officers, agents,
servanis and employees, from liability of any kind or nature, arising from the use of any copyrighted or non-
copyrighied composition, secrat process, patented or non-patented invention, article or appliance furnished or used
in the perfarmance of the Contract. -

33. SURVIVABILITY. The following rights and dutias of the State and Contract Vandor will survive the expiration or
cancellation of the resulting Contract(s). Thesa rights and duties include, but are not limited to the paragraphs on
Indemnification, Hold Harmless, and Limitation of Liability, State Audits, Government Data Practices, Governing
Law, Jurisdiction and Venue, Intellactusi Property Indemnification, Publicity and Minnesota Reporting Requirements
and Administrative Fees. Software licenses, warranty, maintenance agreements and sefvice agreements that were
anigred into-under the ferms and conditlons of the Agreement shall survive the expiration or termination of this
Agraement. '

34. PRODUCTS CONTAINING CERTAIN TYPES OF POLYBROMINATED DIPHENYL ETHER BANNED. By
signing the Cantract, Contract Vendor cerfifies that they have read and will comply with Minn. Stat. §§ 325E.385-
325E.388. ‘

35. IT ACCESSIBILITY STANDARDS. Intentionailly Omitted,

36. E-VERIFY CERTIFICATION. For services in excess of $50,000, tha Contract Vendor certifies that as of the date of
services performed on behalf of the State, the Contract Vendor and all its subcantractors will have implemented or
be in the firacess of implementing the federal E-Verlly program for all newly hired employees in the United $tates
who wilt perforsywork.on behalf of the State. This is required by Minnesota Statutes: Section. 16C.075. The Conitract
Vendor shall be responslble for collacting all subcontractor certifications and may do-so Ltilizing the E-Verify
Subcontractor Certification Form available on OSP website yw.mmd. gdmin.giste. mn us.

All subcontractor cerfifications must be kept on file with the Contract Vendor and made available to the State upon request.

Automatic Exlarnﬁl Devites and Accessaries D-2005) Candract No, 134682 Page 8 of 12
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37. HAZARDOUS SUBSTANCES. To the extent that the goods to be supplied o the State by the Contragt Vandor
contain or may create Hgzardoue substances, harmful phiisical agents or infectious agents as set farth in applicable
State and federal faws and reguiations, the Corftract Vendor must provide. the State: with-Material Safety Data

. Sheets regarding those. substances. A copy must be included with each delivary... ..

R T P AL R

38. SUBCONTRACTOR PAYMENT (When Applicablej. In accordance with Minn. Stat.§ 16A.1248, the Contrac.t

Vender shall, within' 10 days of receipt of payment from: -
interest in the Contract their share of the payment fer undisputed services piovided by the subcantractors or
suppliers. The Contract Vendar'is. required to-pay: inferast of 1:1/2 percent par month or any part of-8 month fo the
subcondractor on any undisputed amount ot paid on time to the subcontracior. The minimum monthly interest

* penalty payment for an unpaid, undisputed balance of $100 or more wilt be $10. For an unpaid balance of less than
$100, the amaunt will be the actual penalty due. A subcontractor that takas civil action against the Contract Viender
fo collect interest penalties and prevails will be entitled to its costs and disbursements, including atlorney’s fess that
waere Incurrad in bringing the action. ' :

tha State, pay all subcoriractors:and. suppliers having an

The Contract Vendor agraes to take all steps nacessary to comply with said statute. A consultant is a subcontractor
under the Cantract. In the event the Contract Vendor fails to make timely payments to a subcontractor or supplier,
. the State may, at its sole option and discretion, pay a subcontracter or. supplier any amounts due from the Contract
* Yendor and deduct sai%gayment from any remaining. amogrits due the Contrawt Vandor. Befora any such payment
ts.:made fo & subcoritractor or suppiier, the State shall provide the Contragt Vendor written. notice that payment will
be made directly to a subcontractor or supplier for undisputed services. if thera are no remaining outstanding
payments to the Contract Vendor, the State shatl have no obiigation to pay or to see to the payment of mongy ioa
subcontractor except as may otherwise be requirad by law. )

39. SOFTWARE AND LICENSING AGREEMENTS. Not applicable.

40. TAXPAYER IDENTIFICATION: The Contract Vendor shall be registered as a vendor 0 the State in the
S__WIFT Procurament System. Registration must be done online at

e fomb st

i , i
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- 41. STATE'S NON-INDEMNIFICATION. Nothirng herein, whather express or implied, shall be deemed to craate an
obligation on the part of the State o indemnify, defend, hold harmisss or release the Gontract Vandor,
Contract Vendor's subcontractors, or Contract Vendor's agents. This shail extend to all agreements related to
the subjact.- matter of this RFP, and fo all tarms subsequently added, without regard to order of precadence.

42. CERTIFICATION OF NONDISCRIMINATION (In accordance with Minn. Stat.§ 16C.063). The following term
appiies to any cantract for which the vaiue, including all extensions, is $50,006 or more: Contractor cerfifles it dees
not engage in and has no present plans to engage m discrimination against israel, or against persons or antities
doing business in Israel, when meking decisions relatad to the aperatian of the vendor's business. For purposes of
this section, "discrimination” includes but s not limited to engaging In refusals to deal, terminating business
activities, or other actions that are intended to limit commercial refations with Israel, or persons or antities doing

business in Israel, when such actions: are taken in a manner that in any way diseriminates on the basls of nationality

or national origin and is not based on a valid businesa reason. .

43. FUNDING OUTY CLLAUSE. Notwithstanding any other cancellation clauses, the State may immediately terminate
this Contract or any resulting Purchase Orders f it does not cbtain funding from the Minnescta Leglsiature beyond
June 30, or from another funding source, or i funding cannot be continued at a level sufficient to aliow for the
payment of the goods or servicas in the Contract, whether due to a lack of direct funding or agency reallocation of
funding, or if operations of any paying entity are being discontinued. The State must provide the Contract Vendor
with notice within a reasonable time after the decision is made to terminate the Contract or any resulling Purchase
Orders. Tesmination will be by written or fax nofice to the Gontract Vendor. The State is not obligated to pay for
any goods or service accepted or provided after notice and effective date of termination. However, the Contract
Vendor will be entitied fo payment for goods or services accepted or satisfactorily performed up until the effective
date of the termination. The State will not be assessed any penaity if the Contract |s terminated In accordance with
this section.

Autornatic External Devices and Accessories D-200(5) Contract No, 134862 ’ Page 9 of 12
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STATE OF MINNESOTA - WORKFORCE CERTIFICATE INFORMATION
Required by state law for ALL bids or proposais that could exceed $100,000

2. Complete thiwformand retirn it with.your.bidk or propasal.- The Stats of Minnesota ls.inder no obligstion:tn defay. - -
"proceeding with a contract untll a company becomes compi'igm;w!gh the Workfores Cartification réquiréments in

Minn. Stat. §363A.36.

' BOX A - MINNESOTA CONMPANIES that have employed more than 40 full-time employees within this
state on any single working day during the previous 12 months, check one option below:

O Attached is our current Workforce Certificate issued by the Minnesota Department of Human Rights (MDHR).

-0 Attached is confirmation that MDHR received our application for a Mitnesota Workforce Cettificate on

.. (date).

& We certify we are in compliance with federal affirmative action re

BOX B — NON-MINNESOTA COMPANIES that have employed more than 40 full-time emplayees on a single
working day during the previous 12 months in the state where it has its primary place of business, check one option
below:

0 Attached is our current Worqurce Certificate issued by MDHR.

R I

A A LI A LTI B SR
quirements. Upon netification \
must send your federal or municipal certificate to- MDHR at complia nee MUHR Gstate. mn us. If you are unable to send
cither certificate, MDHR may contast you to request evidence of federal compliance. The inability to provide sufficient
docamentation may prohibit contract execution. .

of contract é,ward, you - 7

BOX C - EXEMPT COMPANIES that have not cmployed more than 40 full-time employees on a single

- working day in any state during the previous 12 months, check option below if applicable:

O We attest we are exempt. If our company is awarded a contract, we will submit to MDHR within § business days after
the contract is fully signed, the names of our employees during the previous 12 months, the date of separation, if
applicable, and the state in which the persons were employed. Send to dompliance. MDHR; ; .

By signing this statement, you certify that the information provided is accurate and that you are authorized to sign on behaif
of yout company.

Name of Company: _ZOLL Med'eal Corporation Date _June 6th, 2018

Authorized Signaturs: G L2080 grmir—" Telephone number: _(978) 421 - 9655
Printed Name: ' :

Title: _Director of Human Resources

For assistance with this form, contact:
Minnesota Department of Human Rights, Compliance Services

Web:  hitp://mm.govindhr/ TC Metro:  651-539-1095 Toll Free: 800-657-3704

Email:  compliance.mdbr@state mn.us TTY: 651-296-1283

Automatic External Davices and Accessories D-200(5) Cantract No, 134682 Pags 10 of 12
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U.S. Department of Labor Office of Federal Confract Compliance Programs
- Boston District Office
. 25 New Sudbury Strest, Room E-235
JFK Fedsral Building
Boston, MA 02203

JUN 22 2017 (617) 24,6700 FAX

Certified Mail#70151730000015218003
Return Receipt Request AND
Electronic Mail

Mr. Jonathan A. Rennett
CEO

Zoll Medical Corporation
269 Mill Road
Chelmsford, MA 01824

RE: Compliance Evaluation of Zoll Medical Corporation
OFCCP Case No. #R00202031

- Dear Mr. Rennert:

The U.S. Department of Labor, Office of Federal Contract Compliance Programs (OFCCP),
recenily completed a compliance review of your equal employment opportunity policies and
practices at Zoll Medical Corporation, 269 Mill Road, Chelmsford, MA 01824.

During the compliance evaluations process we found no apparent violations of Executive
Order 11246, as amended, Section 503 of the Rehabilitation Act of 1973, as amended (Section
503), the Vietnam Era Veterans' Readjusiment Assistance Act of 1974, as amended (38 U.S.C
4212) or Executive Order 13496. The Acting Director of OFCCP or the Acting Regional
Director may modify this determination within 45 days of the issuance of this letter.

“The OFCCP appreciates the cooperation of you and youf staff during the conduct of the
compliance review. :

Sincerely,

_Mandi B. Costa
Assistant District Director
Boston District Office

ce: Mark J, Moulaison, SHRM-SCP, Human Resources Manager




State of Minnesota - Equal Pay Certificate

b e ki

Ifyour response could be in excess of $500,000, plesse complete and submit this form with

your submission. It is your sole responsiblility to provide the information requested and

when necessary to obtain an Equal Pay Certificate (Equal Pay Certificate) from the

Minnesota Department of Human Rights (MOHR) prior to contract execution. You must

supply this documeint with your submission.

Please contact MDHR with questions at: 651-539-1095 (metro), 1-800-857-3704 (toll free},
(e s,

EEYE)

711 or 1-800-627-352¢ (MN Relay) or gmail at goinpliance,

Option A- Ifyou have employed 40 or more full-ima employess on any single working day
during the previous 12 months in Minnesota or the state where you have your primary piace of
business, please check the applicable box below:

D Aftached is our current MDHR Equal Pay Certificate.

, @Aﬂached is MDHR's confirmation of our Equal Pay Certificate apﬁlicaﬁon; :

Option B - If you have not employed 40 or more full-time employees on any singla
working day during the previous 12 months in Minnesota or the state where you have your
primary place of business, please check the box befow.
"D We'arsexempl. W aiés fhat I e ra Salecied wa wil subimit 16 MOHK Wit fos
(5) business days of final contract execution, the names of our employees during the
previous 12 months, date of separation if applicable, and the stats in which the
persons were employed. Documentation should be sent to,
ance.) Rpsiagte. mnus

The State of Minnesota reserves the right to request additional information from you. If y&u
are unable to check any of the preceding boxas, please contact MOHR to avoid a
determination that a contract with your organization cannot beexecuted.

Your signature certifies that you are authorized ta make the representations, the information
provided is accurate, the State of Minnesota can rely upon the Information prévided, and the
State of Minnesota may take action to suspend or revoke any agreement with you for any faise
information provided.

Authorized Signature: . W Date: _June 19th, 2018
Printed Name: " THe i esources
Organization _ZOLL Medical Corporation MN/Fed TaxiD: 04-2711626
Issuing Entity C e Procu nt Project# orlease Address:

Automatio External Devices and Accessories D-200(5) Gontract No. 134682 Page 11 of 12




Minnesota Depariment of Human Rights
ATTN: Contract Compliance — Pay Equnty
Freeman Building

625 Robert Street North

Saint Paul, MN 55155

(Or Email to - compliane

Certificate of Equal Pay Application

= -We are in compliance with Title VI of the Civil Rights Act of 1964, the Equal Pay Act of
1963, the Minnesota Human Rights Act, and the Minnesota Equal Pay Act for Equal Work
Law.
= The average compensation for female employees is not consistently below the average
compensation for male empioyees, taking into account mitigating factors, within each of the
major job categories in your EEO-1 report. If you are not required to file. an EEO-1 report,
taking into account mitigating factors, the average compensation for female employees is
.hot consistently befow the average compensation for male employees within your
. organization. _
* We make retention and promotion decisions without regard to gender, nor do we limit
empioyees based on gender to certain job classifications.
= “We promptly correct wage and benefit digparities. -
We evaluate wages and benefits to ensure compliance with the above identified laws every:
Year
Two years
Three years
Other, please specify
* |n determining our employee compensation we use {check all that apply):
Market pricing approach
State prevailing wage or union contract requirements
Performance pay system
An internal analysis
Other method (please specify)

N

| K k3

_\[_ Enclosed is our application fee of $150, made payable to the “Minnesota Department
of Human Rights.” (Please note “Equal Pay Certificate” in Memo of check.)

‘In signing below i affirm that | am the Board Chairperson or Chief Executive Officer and
that the apove ; ‘f' 'atlen o the best of my understanding is accurate and complete.

Prmt Name =

269 Mill Road, Chelmsford MA 01824

Busmess Name R Business Address

Whi 1.

Email Address
{the email address above will be used as contact for any Certificate of Equal Pay app!lcatlcn questions or concerns.)

6172015
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Minnesota - Department of Human nghts

HUMAN

: '. e _’;...‘
Confirmation
Please keep a record of your Confirmation Number, or print this page for your records.

Confirmation Number DHRDHRGO00003024
Payment Detalls

Description Minnesota Department of Human Rights
Equal Pay Certificate
https://mn.gov/mdhr/
Payment Amount $150.00
Convenience Fee $1.50
Total Amount $151.50
Payment Date 06/18/2018
Status SCHEDULED
Contractor Name ZOLL Medical Corporation
Contractor ID 0000217614
Contractor Address 269 Miil Rd
Contractor City Chelmsford
Contractor State MA
Contractor Zip 01824

Contractor Main Phone {978) 421-9655
Number

Payment Method

Bank Routing Number 011000138
Bank Name BANK OF AMERICA, N.A.
Bank Account Number *4320
Bank Account Type Checking
Bank Account Category Business

Confirmation Email kkardasinska@zall.com

https://epayment.epymtservice.com/main/paymentconfirmation/paymentConfirmation? id... 6/18/2018
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STATE OF MINNESOTA
DEPARTMENT OF ADMINISTRATION
OFFICE OF STATE PROCUREMENT

» ‘i e e
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TAXPAVER'méuTIFchTlos

The identﬁ'catnon number may be used in the enforcement of federai and State tax laws which could resuit in action
requiring the Contract Vendor to file tax retums and pay delinquent tax iiabilitles. if any (Minn. Stat. § 270C.68).

Firm Name: ZOLL Medlcal Corporatlon
Address: 269 Mill Road

__Chelmsford, MA 01824

anesota SWIFT Vendor Registration Number:. 0000217614

If you are not registered as a vandor to {he State in the SWIFT Procurement
System you must rag lster oniine at .

(Note ¥ approved you w:H recelve your SWIFT vendor number fwo business

days aftar you regastar )
TR e SR Sl e TR et L L e e e PR T - S T i -
Are you asole proprietorship? Yes
Ara you an independent coniractor? Yes _)l No

Automailz External Devices and Accessories D-200(5) Coniract No. 134882 Page 12 of 12

o i e W e e I LA e WS LT

e
o o r—— r— i :civ -




. STATE OF MINNESOTA
DEPARTMENT OF ADMINISTRATION
OFFICE OF STATE PROCUREMENT ~

SERVICE AND DELIVERY

Service and delivery are important mqunrements for afl State contracts. The successful responder will be expected to ship
all orders within the time specified in its response or, in the case of unanticipated problems causing a detay, notify the
agency of the problem and when the shipment will be made. All requeets for information from State agencies will be
answered promptiy. A capy of all correspondance to State aganmes shall be sent (0] Acqu:aﬂions Ofﬁce of State
Prucurement 112 Admmtstration Building. St Paul MN 551 55 Any Contract Ve : 0 be providi

SUBSEQUENT CONTRACT REVISIONS. No verbal or written Instructions from State agencies or officials to change any
provision of the resulting Contract shall be accepted by the Contract Vender without the approval of the Acquisition
Management Specialist {(AMS). The Contract Vendor shall report any such requests lo the AMS who \mll issue approval or
denial in writing.

e g s e ¢ o e

NAME: ZOLL Medieal Curpotation _ TITLE: Customer Setvice
TELEPHONE NUMBER: _(978) 421-9440 , FAXNUMBER: _(978)421-0015
TOLL FREE NUMBER:  _ (200}348-9011 ___ E-MAIL: ;esales@?ol_!_.c_:gm
CONTACT PERSON TO EXPEDITE _ORDERS (if different from above):

NAME: TmE:

TELEPHONE NUMBER: | FAX NUMBER;

TOLL FREE NUMBER: _ _ E-MAIL:

ORDER ADDRESS:

STREET/PO BOX: 269 Mill Road _

CITY/STATE: Chelmsford MA __  ZIPCODE: 01824

TELEPHONE NUMBER: (978) 421-9440 FAXNUMBER:  (978) 421-0015
TOLL FREE NUMBER:  (800) 348-9011 E-MAIL. esales@zalloom

REMIT-TO ADDRESS: 701 1, Medical Corp
Attn: Michele Brady

STREET/PO BOX: PO Box 27028

CITY/STATE: New York, NY __ ZIPCODE: 10087-7028
TELEPHONE NUMBER: FAX NUMBER: |

TOLL FREE NUMBER: _(800) 348-9011 E-MAIL: mbrady@zoll.com
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