3-Year LOA v20231212
Letter of Agreement For

Purchase of Personal Protective Equipment

This Letter of Agreement (“LOA”) is made and entered into upon the LOA Effective Date by and
between Dell-Corning Corporation, a Washington corporation (“Vendor”) and the purchaser identified
below (the “Participant”) (each a “Party,” or collectively the “Parties”).

Whereas, Negotiations are currently underway for a Master Pricing Agreement (“MPA”) by and
among Vendor, and Local Initiative Health Authority for Los Angeles County, operating and doing business
as L.A. Care Health Plan, a local public agency (“L.A. Care”), pursuant to which Vendor will, among other
things, make available for purchase PPE by providers and other entities in Southern California to help
improve the delivery of care and services by such providers and other entities;

Whereas, the Parties desire to enter into this LOA in order for Participant to purchase PPE from
Vendor until such time that the MPA is finalized, at which time this LOA shall automatically terminate and
any subsequent PPE Participant desires to purchase from Vendor shall be purchased under the MPA in
accordance with the MPA’s terms and conditions, including execution of a participating addendum to the
MPA by Participant permitting Participant to access and purchase PPE under the MPA;

EFFECTIVE DATE: Date of Last Signature Below

DESCRIPTION: Vendor shall offer to Participant personal protective equipment and such other
products and services set forth on Exhibit A (“Products”) at the prices stated therein.

This LOA is subject to the following terms and conditions, which are incorporated by reference:
EXHIBIT A Products and Pricing
EXHIBIT B Terms and Conditions

In Witness Whereof, the Parties hereto have caused this LOA to be signed by their duly authorized
representatives as of the day and year first above written.

Dell-Corning Corporation, a Washington
corporation (“Vendor”)

(“Participant”)

By: By:
Name: Name:
Title: Title:
Date: Date:
EXHIBIT A
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3-Year LOA v20231212
PRODUCTS AND PRICING

This Exhibit A supplements and is made a part of the Letter of Agreement (“LOA”) by and among Vendor
and Participant.

1. GENERAL DESCRIPTION

a. Products offered by Vendor to Participant shall include:

i. Manufacture and deliver certified PPE for normal routine consumption to
replenish existing PPE levels of Southern California medical providers.

2. VENDOR TERMS AND CONDITIONS

Each Purchase Order (as such term is defined in Exhibit B) between Vendor and Participant will be
subject to the terms and conditions of this LOA.

3. PRICING

a. Vendor will provide Products in accordance with the unit price schedule (“Products and
Price Schedule”) attached hereto as Exhibit A-1.

b. The Products and Price Schedule reflects fixed pricing for all order quantities.

¢. The Products and Price Schedule reflects the product list price stated herein excluding
shipping fee(s). Shipping fee(s) will be mutually agreed upon, in writing, between
Participant and Vendor for applicable orders.

d. The pricing in the Products and Price Schedule shall be guaranteed through March 31,
2027. Changes to the pricing may occur if there is a fluctuation in market prices of ten
percent (10%) or greater and such fluctuation continues for ninety (90) days, with any such
change in pricing taking effect upon ninety (90) days advance notice to Participant.

4. QUALITY STANDARDS

The Products set forth on Exhibit A-1 (Products and Price Schedule) conform to the quality

standards and requirements set forth on the quality standards schedule (“Quality Standards”)
attached hereto as Exhibit A-2.

5. SERVICE LEVELS
Shipping within five (5) days from Vendor’s Purchase Order confirmation to Participant, else two

percent (2%) off invoice for Purchase Orders that meet minimum purchase volume, which such
minimum purchase volume shall be mutually agreed to by Participant and Vendor.
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EXHIBIT A-1
PRODUCTS AND PRICE SCHEDULE
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EXHIBIT A-2
QUALITY STANDARDS
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EXHIBIT B

TERMS AND CONDITIONS

This Exhibit B supplements and is made a part of the Letter of Agreement (“LOA”) by and among Vendor
and Participant. This Exhibit B sets forth requirements, in addition to those requirements set forth
elsewhere in the Agreement, applicable to Participant’s purchase of the Products.

1.

Recitals. All information contained in the Recitals are incorporated in these Exhibit B as though set
forth in full.

Products. Vendor shall offer the Products generally described in Exhibit A (Products and Pricing) at the
prices stated therein to Participant. Vendor will provide, at its own expense, all equipment, tools and
other materials (including intellectual property) necessary to provide the Products and perform

its obligations under this LOA.

Purchase Orders. Participant shall order Products through Purchase Orders (as such term is defined
below) issued against this LOA. The terms and conditions of this LOA shall apply to any Purchase Order
issued against this LOA. For purposes of this LOA, “Purchase Order” means any purchase order, sales
order, contract or other ordering document used by Participant to order Products. All Purchase Orders
issued against this LOA must include, at a minimum, the following: (i) Participant’s contact information;
(i) explicit reference to this LOA; (iii) specific Products being ordered; (iv) pricing and quantity
information of the specific Products being ordered; (v) total price of the Purchase Order; and (vi)
delivery destination and instructions, including time and schedule of ordered Products, destination
address, remit address, contact information for delivery, delivery date, and such other related relevant
information.

Payment; Invoices. Participant shall compensate Vendor for Products in accordance with Vendor’s
prices and fees set forth in Exhibit A. Vendor shall submit invoices to Participant to the address set
forth in the applicable Purchase Order and shall include in each invoice, at a minimum, the following

information: (a) purchase order number or other identifying mark or reference to the underlying
Purchase Order to which the invoice pertains; (b) reference to this LOA; (c) the Products being
invoiced, including pricing and quantity information; (d) total amount of invoice; and (e) such other
information as may be mutually agreed to between Vendor and Participant. Participant shall have
thirty (30) days from the receipt of a correct invoice to pay Vendor.

Fulfilment of Purchase Orders; Delivery and Returns. Vendor shall fulfill each Purchase Order on or
before the applicable delivery date specified in the Purchase Order. If Vendor misses, or is reasonably
likely to miss, such delivery date, Vendor shall promptly notify Participant and take all reasonable

steps, at Vendor’s cost, to complete the Purchase Order as quickly as possible and to avoid missing the
delivery date. Vendor shall deliver all Products FOB destination to the facility or facilities

designated by Participant. Vendor is responsible for the cost of shipping and insurance. Risk of loss
in Products shall transfer automatically to Participant only upon acceptance by Participant and, until
such time, shall remain with Vendor.

Acceptance. For each Purchase Order, Participant will have thirty (30) days after delivery of the
Products is complete to test the Products to confirm that they conform to their specifications,
documentation, and the requirements of this LOA and the applicable Purchase Order. In the event the
Products do not conform to said specifications, documentation, and/or requirements, Participant may,
at its option, either (i) reject the Products and terminate the relevant Purchase Order for material
breach without an opportunity to cure, or (ii) Participant may notify Vendor and Vendor, at its own
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expense, shall modify, correct, or replace the Products within ten (10) days after the date of Vendor’s
receipt of a deficiency notice from Participant.

7. Reports. Vendor shall generate and provide to Organization reports on a monthly basis (or with

greater frequency as reasonably requested by Organization) no later than fifteen (15) days following
the last day of the applicable month. Such reports shall include information and data reasonably
requested by Organization, which may include, but is not limited to, the following:

a. Number of new Purchase Orders reported both individually for Participant and cumulatively for
all Letters of Agreement entered into by Vendor for the purchase of Products;

b. Number of fulfilled and fully completed Purchase Orders reported both individually for Participant
and cumulatively for all Letters of Agreement entered into by Vendor for the purchase of
Products;

c. Sales/purchase totals of each Product reported both individually for Participant and cumulatively
for all Letters of Agreement entered into by Vendor for the purchase of Products; and

d. Lead times and delivery date schedules that have been met or missed reported both individually
for Participant and cumulatively for all Letters of Agreement entered into by Vendor for the
purchase of Products.

8. Vendor’s Warrants and Representations.

a. Vendor will perform its obligations under this LOA in a good and workmanlike manner
commensurate with standards generally applicable to its industry.

b. Vendor warrants that the Services do not and shall not violate: (a) any applicable law, rule, or
regulation; (b) any contracts with third parties; or (c) any third-party rights in any patent,
trademark, copyright, trade secret, or any other proprietary or intellectual property right.

c. Vendor warrants that all Products: (a) will function and operate in accordance with the

manufacturer’s published specifications (current at time of delivery and acceptance); and (b) are
fit for, and will function and operate consistent with, their intended use and purpose.

d. Vendor warrants that on delivery, Vendor has assigned to Participant all warranties for Products.

e. Vendor represents that it will identify, obtain and keep current all necessary licenses, approvals,
permits and authorizations as may be required from time to time under applicable laws.

9. Records Retention. Vendor shall maintain accurate and complete records of its performance under
this LOA, including documentation of all charges and costs, in accordance with generally accepted
industry standards. Vendor shall retain all such records for minimum period of six (6) years following

the termination of this LOA or for such longer period as may be required by law.

10. Term and Termination.

a. Term. The term of this LOA shall commence on the LOA Effective Date and shall continue until terminated
as provided in this Section 10.

b. Termination for Convenience. Either party may terminate this LOA for its convenience upon thirty (30)
days prior written notice to the other party.

c. Termination for Breach. Either Party may terminate this LOA upon ten (10) days prior written notice to
the other party in the event the other party breaches a material term of this LOA, and fails to cure such
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breach within such period. In the event of a termination for breach under this Section, Vendor shall not
accept any new Purchase Orders as of the effective date of termination.
The terms of this LOA shall continue to govern any open Purchase Orders.

d. Termination Upon Execution Master Purchase Agreement. Vendor and Participant agree that this LOA
shall automatically terminate upon execution of the MPA, or unless terminated earlier by either Party as
provided herein.

Confidentiality. Any information disclosed by one party (“Disclosing Party”) to the other party (“Recipient”)
in connection with this LOA that is marked confidential or that due to its character and nature, a reasonable
person under like circumstances would treat as confidential (the “Confidential Information”) will be protected
and held in confidence by the Recipient. Confidential Information will be used only for the purposes of this
LOA. Disclosure of the Confidential Information will be restricted to the Recipient’s employees or contractors
on a “need to know” basis in connection with the Services, who are bound by confidentiality obligations no
less stringent than these prior to any disclosure. Confidential Information does not include information which:
(a) is already known to Recipient at the time of disclosure; (b) is or becomes publicly known through no
wrongful act or failure of the Recipient; (c) is independently developed by Recipient without benefit of
Discloser’s Confidential Information; (d) is received from a third party which is not under and does not thereby
breach an obligation of confidentiality; or (e) is a public record, not exempt from disclosure pursuant to
California Public Records Act, Government Code Section 6250 et seq., applicable provisions of California
Welfare and Institutions Code or other State or Federal laws, regardless of whether such information is marked
as confidential or proprietary. Each party agrees to protect the other’s Confidential Information at all times
and in the same manner as each protects the confidentiality of its own proprietary and confidential materials,
but in no event with less than a reasonable standard of care. In addition, a Recipient may disclose Confidential
Information to the extent required by law, but that disclosure does not relieve Recipient of its confidentiality
obligations with respect to any other party.

Indemnification. Vendor and Participant shall jointly and severally indemnify and hold harmless and defend
IEHP and L.A. Care, along with each of IEHP’s and L.A. Care’s Board of Governors, officers, officials, agents,
employees and volunteers (collectively, “Organization Indemnitees”), to the extent permitted by law, from
any loss, injury, damage, claim, lawsuit, cost, expense, attorneys’ fees, litigation or court costs, or any other
cost arising out of or in any way related to the provision of the Products pursuant to this LOA, including any
orders submitted by Participant and any disputes associated with such orders.

Disputes. In the event of a dispute between Participant and Vendor, Participant and Vendor agree to negotiate
in good faith to resolve such dispute informally. If Participant and Vendor are unable to resolve such dispute
in a timely manner, the dispute shall be resolved by arbitration if Participant and Vendor mutually agree to
arbitration and the rules governing any such arbitration. If Participant and Vendor are unable or unwilling to
resolve the dispute by arbitration, then the dispute shall be resolved in any court of competent jurisdiction
within the State of California, Los Angeles County.

Conflict of Interest. Vendor represents that it is not now aware of any facts that create a conflict of interest,
including offering or providing any incentive, directly or indirectly, to Participant or to any member of
Organization’s Board of Governors, officer, director, employee or consultant in order to obtain this LOA. If
Vendor hereafter becomes aware of any facts that might reasonably be expected to create a conflict of
interest, it shall immediately make full written disclosure of such facts to Organization. Full written disclosure
shall include identification of all persons implicated and a complete description of all relevant circumstances.
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Code of Conduct. Vendor shall comply with L.A. Care’s Vendor Code of Conduct and associated polices. The
Vendor Code of Conduct is available at https://www.lacare.org/procurement/codeconduct, as may be
updated from time to time.

Compliance with Laws. Vendor shall comply with all applicable Federal, State and local laws, executive orders,
rules and regulations applicable to its performance under this LOA.

Independent Contractor. Vendor and Participant agree that their relationship is that of an independent
contractor relationship and nothing in this LOA shall be construed as creating a
partnership, joint venture or employer-employee relationship.

Modifications. Vendor and Participant may make changes or modifications to this LOA as mutually agreed,
which any such changes or modifications shall be set forth in an addendum or exhibit to this LOA. Such
changes or modifications shall be exclusively applicable to Vendor and Participant for purposes of this LOA,
and shall not, under any circumstances, affect, modify, or otherwise impact the rights of any other Participants
or be construed as governing the terms of any future agreement

between Organization and Vendor.

Notices. Any notices required or permitted to be given hereunder by any party to the other shall be in writing
and shall be deemed delivered upon personal delivery; twenty-four (24) hours following deposit with a courier
for overnight delivery; or seventy-two (72) hours following deposit in the U.S.

Mail, registered or certified mail, postage prepaid, return-receipt requested, addressed to the parties at the
addresses set forth on the cover sheet or to such other addresses as the parties may specify in writing.

Assignment. Neither party may assign this LOA or any interest therein without the prior written approval of
the other party. Vendor shall not subcontract any portion of its obligations under this LOA without
Participant’s prior written approval.

Governing Law; Counterparts; Waiver; Headings. This LOA shall be governed by the laws of the State of
California, except for its conflict of laws provisions. This LOA may be executed in one or more counterparts by
the parties hereto. All counterparts shall be construed together and shall constitute

one agreement. The failure of either party to insist upon the performance of or to enforce any provision of
this LOA, or to exercise any right or privilege granted to such party under this LOA, shall not be construed as
waiving any such provision, and the same shall continue in full force and effect. The section headings used in
this LOA are for convenience and reference purposes only and shall not enter into the interpretation of this
LOA.

Integration; Entire Agreement. This LOA, with its exhibits and attachments, constitutes the entire agreement
of the parties and supersedes all prior and contemporaneous representations, proposals, discussions, and
communications, whether oral or in writing. If any provision of this LOA is held illegal, invalid or unenforceable,
such provision will be fully severable and this LOA will be construed and enforced as if such illegal, invalid or
unenforceable provision were not a part of this LOA. This LOA shall take precedence over any terms and
conditions included on any Vendor invoice or similar

document.

Vendor Insurance Requirements for Participant. At all times during the term of this LOA, and for a period of
one (1) year thereafter if the insurance is claims-based, Vendor shall at its own expense maintain, and shall
not commence performance with respect to any Purchase Order until it has obtained, adequate insurance
coverage for Participant against any claims or claims which may arise

in connection with the Products purchased by Participant from Vendor pursuant to this LOA. Such insurance
coverage shall: (a) at a minimum, include commercial general liability, products liability, property damage, and
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such other insurance coverage generally carried within the industry for the Products and activities
contemplated by this LOA; and (b) reflect minimum coverage amounts that are at least consistent with, but in
no event less than, general industry standards for the Products and the activities contemplated by this LOA.
With regard to the insurance coverage required under this Section, each insurer must possess a minimum
Best’s rating of ‘A-VII’ (or equivalent rating agency in the country) and licensed to conduct business in all
states/countries where this LOA shall apply. The policies required under this Section shall contain an
endorsement providing that the policies cannot be canceled or reduced except on thirty (30) days’ prior
written notice to Participant. The insurance provided by Vendor under this Section shall be primary to any
coverage available to Participant and, furthermore, Vendor hereby waives all rights of subrogation against
Participant. Procurement of insurance under this Section shall not be construed as a limitation of Vendor’s
liability or as full performance of Vendor’s duties and obligations under the LOA, including any obligations
to indemnify, defend, and/or hold harmless under this LOA. Vendor shall pass down the insurance obligations
contained herein to all tiers of its contractors, subcontractors, suppliers, agents, and any other entities, as
applicable, that perform any obligations under this LOA. Upon request by Participant, Vendor shall
furnish to Participant an insurance certificate indicating the insurance coverage set forth in this Section
and issued by an insurance company licensed to do business in the relevant state or states and signed by an
authorized agent.

Distributors. In addition to purchasing Products directly from Vendor under this LOA, Participant may purchase
Products indirectly from and through a distributor (“Participant Distributor”). Vendor shall

offer the Products to a Participant Distributor upon the same terms and conditions, including pricing,

as though the Products were being purchased directly by Participant. Procedures and/or processes for any
Purchase Orders placed by a Participant Distributor shall be negotiated between Participant and the
Participant Distributor. As between Participant and any of its Participant Distributors, procedures, processes,
and any payment terms for Products purchased through a Participant Distributor will be negotiated between
Participant and the Participant Distributor.

Quota; Minimum Purchase Requirements. Vendor agrees that any and all purchases made pursuant to this
LOA shall deemed to count toward any minimum commitments in the MPA, including any minimum purchase
or volume commitments and any similar thresholds necessary or required under

the MPA, including any such commitments necessary to achieve any discounted pricing.

Additional Terms.

a. Nothing in this LOA is intended to or commits IEHP or L.A. Care to purchase Products from Vendor. No
specific volume of Products ordered against this LOA is guaranteed by L.A. Care or IEHP.

b. Noclaims, representations or warranties, whether expressed or implied, are made by L.A. Care or IEHP
as to the safety, reliability, durability and performance of any of the Products. Furthermore, L.A. Care
and IEHP accept no responsibility or liability whatsoever for the safety, reliability, durability and
performance of any of the Products provided pursuant to this LOA.

c. Vendor acknowledges and agrees that under no circumstances shall Vendor encourage, propose, or
otherwise accommodate Participant from purchasing any Products by bypassing this LOA or any
subsequent agreement in order to purchase Products directly from Vendor or through another
agreement or other contractual relationship. Any such conduct by Vendor is strictly prohibited and
shall constitute a material breach of any agreed-upon terms between Vendor and Organization.
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