PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE
FOR BREAST PUMPS AND RELATED ACCESSORIES

Between the State of Minnesota and Medela, Inc.

WSCA Contract No. 0191
State of Minnesota Contract No. 0000000000000000000037516 (37516}

1. Scope: The State of Minnesota, various state agencies and departments, and current cooperative
purchasing venture members ("customer” - as defined in Minnesota Exhibit A) may purchase the
products and services available in this Contract. This agreement is not a purchase order, nor does it
guarantee any purchases to be made by the customer.

2. Changes: The additional terms and conditions contained in Minnesota Exhibit A, attached, are hereby
incorporated by reference. In the event of a confiict between the terms contained within Minnesota
Exhibit A and WSGA Master Price Agreement (Price Agreement), Minnesota Exhibit A shall control.
The parties agree that this provision of the Participating Addendum supersedes the Standard Contract
Terms and Conditions set forth in the Price Agreement. In the event that any provision of this
Pariicipating Addendum or Price Agreement is contrary to Minnescta law, such provision shall be null
and void. This Agreement shall be governed by Minnesota law.

3. Primary.Contact: The primary government contact individual for this participating addendum is as
follows:

Name: Susig Kivi
Title: Acquisition Management Specialist
Address: State of Minnesota
Department of Administration
Materials Management Divisicn
50 Sherburne Ave., 112 Administration Bldg.
8¢, Paul, MN 55155
Telephone: 651.201.2447
Fax: 6561.297.3996
E-mail: Susie.kivi@state.mn.us

4. Subcontractors: The following subcontractor(s) are authorized fo perform services. NONE

This Addendum and the Price Agreement together with its exhibits, set forth the entire agreement
between the parties with respect to the subject matter of all previcus comtriunications, representations
or agreements, whether oral or written, with respect to the subject matter hereof. Terms and
conditions inconsistent with, contrary ar in addition to the terms and conditions of this Addendum and
the Price Agreement, together with its exhibils, shall not be added fo or incorporated into this
Addendum or the Price Agreement and its exhibits, by any subsequent puschase order or ctherwise,
and any such attempts to add or incorparate such terms and conditions are hereby rejected. The
tarms and conditions of this Addendum and the Price Agreement and its exhibits shall prevail and
govern in the case of any such inconsistent or additional terms.
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IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution by

both parties below,

1. MEDELA, INGC."
The Contractor carifies thal the appropriate person(s} have
executed ihis Contract on behalf of the Contractor g3 reguired
by appligabie articles, byia\.}fs résofulions, or ordinances.

By: - ; NI \/()/(G

Title: Supervisor, Gov'ernment Contracts

Date: November 18, 2011

By:

Title:

Date;

Lead Staie: State of Washington

By:

Title:

Date:
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2, MATERIALS MANAGEMEN DIVISION
in accordan ith Minn. Stat. §1 G, Subd 3

~ \ —
Title: ACQUIS!’(IQH Management Specialist

Date: [ ( ,L;lf)/ | f

3. COMMISSIONER OF ADMINISTRATION

Or delegated)n presanlattve 7/
By: / g//;(/ %J’ i ZJ;&/“ 7

Date: / fﬂa///b/! VB &24?4




Minnesota Exhibit A

Minnesota General Conditions

1. DEFINITIONS.

a. CPV Program/Members. The Cooperative Purchasing Venture (CPV) program is established by
Minn. Stat. § 16C.03, subd. 10, which authorizes the Commissioner to enter into a cooperative
purchasing agreement for the provision of goods, services, and utilities with governtmental entities
as described in section 471.59, subd. 1. Based on this authority, the Commissioner of
Administration, through the Materials Management Division {MMD}, enters into a joint powers
agreement that designates MMD as the authorized purchasing agent for the governmental entity.
Governmental enfities joining the program are given an access code which identifies them as
members and permits them to access the MMD web site to get information about State contracts.
itis not legal for governmental entities who are not mernbers of the CPV program to use State

contract prices,

b. State Agencies. This term applies only to State of Minnesota agencies, as defined in Minn.
Stat. § 15.01 and 15.021.

c. Gustomer. This term applies o any State of Minnesota agency o7 CPV member.
d. State, This term applies to alt State of Minnesota agencies and CPV members.

2. EFFECTIVE DATE and CONTRAGT PERIOD. Pursuant to Minnesota law this Participating
Addendum shall be effective upon the date of final execution by the State. The Contract Period will be
fram November 16, 2011 (or date of final execution by the State), to December 31, 2013, with the
option to extend up to 48 months, upon agreement by both parties.

3. STATE AUDITS. (Minn. Stat. § 16C.05, Subd. 5) The books, records, documents, and accounting
procedures and practices of the Contract Vendor and its employees, agents, or subcontractors
relevant to the Contract or transaction must be made avallable and subject to examination by the
contracting agency or its agents, the Legislative Auditor andfor the State Auditor for a minimum of six
years after the end of the Contract or transaction. ‘

4. ANTITRUST. The Contract Vendor hereby assigns to the State of Minnesota any and all claims for
overcharges as to goods and/or services provided in connection with the Contract resulting from
antitrust violations which arise under the antitrust laws of the United States and the antitrust laws of
the State.

5, INSURANCE. Not applicable.

6. INDEMNIFICATION, HOLD HARMLESS, AND LIMITATION OF LIABILITY. The Contract Vendor
shall indemnify, protect, save and hold harmless the State, its representatives and ernployees, from
any and all claims or causes of action, including all legal fees incurred by the State arising from the
performance of the Contract by the Contract Vendor or its agents, employees, or subcontractors. This
clause shall not be consirued to bar any legal remedies the Contract Vendor may have with the
State’s failure to fulfill ite obligations pursuant to the Contract.

The State agrees that Contractor, its principals, members and employees shall not be liable to the
State for any actions, damages, claims, liabilities, costs, expenses, or losses in any way arising out of
or relating to the goods provided or services performed hereunder for an agaregate amount in excess
of $10,000,000 or the contract amount, whichever is greater. This limitation of liability does not apply
to damages for personal injury or death, or to Contractor's obligation to indemnify, defend and hold the
State harmless against intellectual property infringement ¢laims under paragraphs 20 of this
Agreement. This indemnification does not include fiabilities caused by the State's gross negligence or
intentional wrong doing of the State.
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7.

10.

1.

12.

13

LAWS AND REGULATIONS. Any and all services, articles or equipment offered and furnished shall
comply fully with all State and federal laws and regulations, including Minn. Stat. § 181.59 and Minn.
Stat. Ch, 363 prohiblting discrimination.

GOVERNMENT DATA PRACTICES. The Contract Vendor and the State must comply with the
Minnesota Government Data Pracfices Act, Minn, Stat. Ch, 13, {and where applicable, 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 Minnesota Supreme Court as the same may be amended from
time to time) ag it applies fo all data provided by the State to the Conltract Vendor and ail data provided
fo the State by the Contract Vendor. In addition, the Minnesota Government Data Practices Act
applies to ali data created, collected, received, stored, used, maintained, or disseminated by the
Contract Vendor in accordance with this Contract that is private, nonpublic, protected nonpublic, or
confidential as defined by the Minnesota Government Data Practices Act, Ch. 13 {and where
applicable, that is not accessible to the public under the Rules of Public Access to Records of the
Judicial Branch).

In the event the Contract Vendor raceives a reguest fo release the data referred to in this article, the
Contract Vendor must Immediately notify the State. The State will give the Contract Vendor
instructions cencerning the release of the data to the requesting party before the data is released.
The civil remedies of Minn. Stat. § 113.08, apply to the release of the data by either the Contract
Vendor or the State.

The Contract Vendor agrees to indemnify, save, and hold the State of Minnesola, its agent and
employees, harmless from all claims arising out of, resulting from, or in any manner attributable to any
violation of any provision of the Minnesota Government Data Practices Act (and where applicable, the
Rules of Public Access to Records of the Judicial Branch), including legal fees and disbursements
paid or incurrad to enforce this provision of the Confract. 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 paragraph for such work.

RISK OF 1.0SS OR DAMAGE. The State shall be relieved cf all risks of loss or damage to the goods
andfor equipment during pericds of transportation, installation (if instellation is provided by the
Contract Vendor), unless and until such time as unencumbered title is vested in the State and the
goods and/or equipment is in the exclusive possession of the State.

GOVERNING LAW. This Contract shali be construed in accordance with, and its 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 governed by the Uniform Commercial
Cede (UCC) as adopted by the State. To the extent the Contract entails delivery or performance of
services, such services shall be deemed Agoods® within the meaning of the UCC, except when to so
deem such services as Agoadse is unreasonable.

JURISDICTION AND VENUE, The WSCA solicitation and any ensuing Contract, its amendments
and supplemeants thereto, shall be governed by the laws of the State of Minnesota. Venue for all legaf
proceedings ariging out of the Contract or breach thereof shall be in the State or federal court with
competent jurisdiction in Ramsey County, Minnesota. By submitting the Participating Addends, the
Contract Vendor voluntarily agrees to be subject to the jurisdiction of Minnesota for all proceedings
arising out of this RFP, any ensuing Contract, or any breach thereof.

HUMAN RIGHTS. The Contract Vendor certifies that it will remain in compliance with Minn. Stat.
§ 363A.36 during the life of this Contract. The Affirmative Action Data Page is attached and must be
completed.

PAYMENT. Minn. Stat. § 16A.124 requires payment within 30 days following receipt of an undisputed
invaice, merchandise or service, whichever is later, The ordering entity is not required fo pay the
Contract Vendor for any goods and/for services provided without g written purchase order or other
approved ordering document from the appropriate purchasing entity. [n addition, all goods andfor
services provided must meet all terms, conditions and specifications of the Centract and the ordering
document and be accepted as satisfactory by the ordering entity before payment will be issued.,
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14.

15,

16.

17,

18.

19.

20.

Purchasing entities other than State agencies will use best efforts to pay the Contract Vendor within
30 days of the date of such invoice. :

PURCHASE ORDERS. The State requires that there will be no minimum order requirements or
charges to process an individual purchase order. The Contract number and the PO numkber must
appear on all documents (e.g., invoices, packing slips, efc.).

PURCHASING CARD. The Confract Vendor 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.

TAXES. State agencies are subject to paying Minnesota sales and use taxes. DO NOT add sales tax
to the prices being offered. For State agencies, taxes will be paid directly to the Department of
Revenue using Direct Pay Permit #1114, Customers other than State agencies may or may not be
subject to paying Minnesota Sales and Use Taxes. Itis the responsibility of the customer to provide
the Contract Vendor with the appropriate tax exemption information.

PRICES. Alf prices shall be FOB Destination, freight prepaid and allowed {with freight included in the

price), to the ordering agency’s receiving dock or warehouse. In those situations in which the deliver-

to address has no receiving dock or agents, the Contract Vendor must be able {o deliver to the person
specified on the PO,

DEFAULT. A State purchase order constitutes a binding contract. All commodities furrnished will be
subject to inspection and acceptance by the requesting agency after delivery. No substitutions or
cancellalions are permitied without approval of the State contracting agency. Back orders, defaults in
promised delivery, or failures to meet specifications in the purchase order and/or the Contract
authorize the State contracting agency to cancel the Contract or purchase order, or any portian of it,
purchase elsewhere, and charge the full increass, if any, in cost of administrative handling to the
defaulting Contract Vendor. in the event of default, the State reserves the right to pursue any other
remedy available by law. A Coniract Vendor may be removed from the vendor's list or suspended
from receiving a contract for consistent failure to comply with the terms and conditions of the Contract,
or for failure to pay the State for the cost incurred on defaulted contracts.

ASSIGNMENT. The Contract Vendor shali not sell, fransfer, assign, or otherwise dispose of the
Contract or any portion hereof or of any right, title, or interest herein without the prior written consent
of the State’s authorized agent. Such consent shall not be unreasonably withheld. The Contcact
Vendor shall give written notice to the State’s authorized agent of such a possibility at least 30 days
prior to the sale, transfer, assignment, or other disposition of the Contract. Failure to do so may result
in the Contract Vendor being held in defauit. This consent requirement includes reassignment of the
Contract due to @ change in ownership, merger, or acquisition of the Contract Vendor or its subsidiary
or affiliated corporations. This section shall not be canstrued as prohibiting the Centract Vendor's
right to assign the Cantract to corporations to provide some of the services hereunder.
Notwithstanding the foregoing acknowledgment, the Contract Vendor shall remain solely liabls for all
performance required and provided under the terms and conditions of the Contract.

INTELLECTUAL PROPERTY INDEMNIFICATION. The Contract Vendor warrants that any materials
or products provided or produced by the Contract Vendor or utilized by the Contract Vendor in the
performance of the Contract will not infringe or violate any patent, copyright, trade secret, or any other
propristary right of any third party. In the event of any such clair by any third party against the State,
the State shall promptly notify the Contract Vendor. The Contract Vendor, at its own expense, shall
indemnify the State against any losses, cost, expense, or liability {including legal fees) arising out of
such a claim, whether or not such claim is successful against the State.

If such a claim has occurred, or in the Contract Vendor's opinion is fikely to oceur, the Coniract
Vendor shall either procure for the State the right to continue using the materials or producis or
replacements or modified materials or products. If an option satisfactory to the State is not reasonably
available, the State shall return the materials or products to the Contract Vendor, upon written request
of the Contract Vendor and at the Contract Vendor's expense. This remedy is in addition to any other
remedy provided by law.
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22.

23.

24.

28.

26.

27.

28

PARTICIPATING ADDENDUM AMENDMENTS. Exceptas provided herein, the Participating
Addendum shall be modified only by written amendment duly executed by an authorized
representative of the State and the Contract Vendar. No aiteration or variation of the terms and
conditions of the Participating Addendum shall be valid unless made in writing and signed by the
parties as required by law. Every amendment shall specify the date on which its provisions shall be

effective. An approved Participating Addendum amendment means one approved by the authorized

signatories of the Contract Vendor as required by law.

TERMINATION OF THE PARTICIPATING ADDENDUNM. The Participating Addendum may be
canceled by the State or the Commissioner of Administration at any time, with or without cause, upon
30 days written nofice to the Contract Vendor. In the event the Contract Vendor is in default, the
contract is subject to immediate cancellation to the extend allowable by applicable law. In the event of
such a canceliation, the Contract Vendor shall be entitled to payment, deterrnined oh a pro rata basis,
for work or services satisfactarily performed and accepted. The Participating Addendurm may be
canceled by the Contract Vendor upon 80 days written notice to the AMS.

ADMINISTRATIVE PERSONNEL CHANGES. After execution of this Participating Addendum the
State must be notified of intended changes in the Contract Vendor's administrative personnel as soon
as practicable.

PUBLICITY. Any pubticity given to the program, publications or services provided resulting from &
State contract for goods or services, including but hot limited to notices, informational pamphlets,
press releases, research, reports, signs and similar public notices prepared by or for the Contract
Vendor, or ils employees individually or jointly with others, or any subcontractors, shall identify the
State as the sponsoring agency and shall not be released, unless such release is a spedific part of an
approved work plan included in the Contract prior to its approval by the Materials Management
Division Acquisition Management Specialist and the Department of Administration Gommunications
Office.

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 this Contract without the prior
written consent of the Department of Administration. Representations include any publicity, including
but not limited to advertisements, notices, press releases, reports, signs, and similar public nolices.

NOTIGES. If one party is required to give notice to the other under the Contract, such nofice shall be
in writing and shall be effective upon receipt. Delivery may be by certified United States mail or by
nand, in which case a signed receipt shall be obtained. Either party must notify the other of a change
in address for notification purchases. All notices to the State shall be addressed as follows:

Susie Kivi ' Fax: 661.297.3996

Acquisition Management Specialist E-mail: susie kivi@state. mn.us
50 Sherburne Avenue

112 Administration Bldg.

St. Paul, MN 55155

NONVISUAL AGCESS STANDARDS. Not applicable.

MINNESOTA REPORTING REQUIREMENTS. The Contract Vendor must provide a report detailing
the total sales to State agencies and CPV members. The report must be submitted on or before 30
days after the end of the State’s fiscal quarter which ends on September 30, December 31, March 31
and June 30 of gach calendar year,

SEVERABILITY. If any provision of the Contract, including items incorporated by reference, is found
to be illegal, unenforceable, or void, then both the State and the Contract Vendor shall be relieved of
all obligations arising under such provisions. If the remainder of the Contract is capable of
performance it shall not be affected by suth declaration or finding and shall be fully performed.
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29. ELECTRONIC FUNDS TRANSFER (EFT) PAYMENT METHOD AND STRUCTURE. In accordance
with Minn. Stat. § 16A.40 the Contract Vendor is required to provide their bank routing informalion to
the Minnescta Department of Finance to enable payments to be made through EFT.

30. COPYRIGHT. The responder shall save and hold harmless the State of Minnesota, its officers,
agents, servants and employees, from liability of any kind or nature, arising from the use of any
copyrighted or not copyrighted composition, secret process, patented or not patented invention, article
or appliance furnished or used in the performance of the Contract.

31. SURVIVABILITY. The following rights and duties of the State and responder will survive the
expiration or cancellation of the resulting Confract(s). These rights and duties include, but are not
limited to paragraphs Indemnification, Hold Harmless, and Limitation of Liability, Stale Audits,
Government Data Practices, Governing Law, Jurisdiction and Venue, Intellectual Property,
Indemnification, and Publicity

32 PRODUGTS CONTAINING CERTAIN TYPES OF POLYBROMINATED DIPHENYL ETHER
BANNED. Not applicable.
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(For Agancy Usa Only) Yandor #
Contract Pediod:

State Of Minnesota ~ Affirmative Action Certification

If your response to this solicitation Is or could be In excess of $100,000, complste the information requested
below to determine whether you are subject to the Minnesota Human Rights Act {Minnesota Statutes 363A,36) certification
requirament, and fo provide documentation of compliznesif necessary. It is your sole resposisthility to provide this
infermation and—if required-—to apply for Human Rights certification prior to the due date of the bid or proposal
and to obtain Humaa Rights certification prior to the exccution of the contract, The State of Minnesota is under no
obligation fo delay proceeding with a cuntraet until s cam pany receives Human Rights certification

BOX A - For companties which have employed move than 40 full-time employecs within Minnesota on
any single worling day during the previous 12 months. All other companies proceed to BOX B,

Your responge will be rejected unless yonr business:
has & eurrent Certificate of Compliance issucd by the Minnesots Depactment of Human Rights (MDHR)
—~ar~

has subntitted an affirmative action plan to the MDHR, which the Department received prior to the date
the responses are due,

Check one of the following stalemenls if you have employed mors than 40 full-fime efployees In Minuesats on aoy

single working day during the previous L2 months: ‘

(1 Wo lave a corrént Cedificats of Cempliance issued by the MDIR. Proceed 1o BOX €. Yodude s copy of your
certifiente with your respouse

U We do not have a current Ceatificale of Complifnnce. Howeyves, we submitted an APfumative Action Plan to the

MDHR for approval, which the Depariment reesived on (date). Proceed to BOX G,

{1 We do not have a Cetlificate of Compliance, ror has the MDHR redeived an Affirmative Action Plan from our
-company. We acknowled ge that our response will be rejected. Procecd to BOX €, Contact the Minnesota
Department of Human Rights for assistance. (Seo below for contact information.)

Please note: Certificates of Compfiance must be issued by the Minneseta Department of Human Rights, Affirmative
Action Plany approved by the Federal government, a county, or a mumicipality must stifl be received, reviewed, and
approved by the Minnesofa Department of Tuman Rights before a certificats can be issued.

" BOX B - For those companies not described in BOX A

eck below. :
g\ We have not employed more than 40 full-ime employees or any single working day in Minnesota within the previous
12 teonths, Proceed tic BOX G,

BOX € — Yor all companies .

By sigoing this statement, you cextify that the infarmation provided is acourate and that you ase authorized to sigh on
behalf of the respondur, You also cerdify that you are in compliance with federal affirmative action requirements that may
apply to your company. (Fhese requirements are generally triggered only by parlicipating as a pims or subcontractor on
federal prajects or confracts. Cantractors ate alerfed io these requirements by the fedaral government.)

MName of(_-',ompany; Mec}ela ., Inc. I : Date Novembey 28 . 2031
7 p - —
Anthorized Signature: hﬂ\fi,(,u i \_r/ Oxﬂ/zr Tetephone number: 815-578-2459
. , Bonnie Voigt e, Supervisor, Government Contralfts
Printed Nate: ] Tifle:

For assistance with thls form, contact:

Minnesota Department of Human Rights, Complisnce & Commusity Relations

Mail:  The Freeman Building 625 Robert Street North,  TC Metro: (651)796-5663  Toll Free:  800-657-3704
Saint Paul, MN 55155

- Web:  www humanrights.state.mn.vg Fax; (651) 286-9042  1TTY: {651) 296-1283
Ematll: complisnce mdhg@state.ma.ug

Affirmative Action Cerfificativn Page, Bevised 811 —MDEIL
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