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Maine Department of Health and Human Services and lllumina, Inc.
Terms and Conditions of Sale -- Research Use Products
1. Definitions

“Consumable(s)” means Seller branded reagents and consumable items that are intended by Seller to be consumed through the use of Hardware. “Documentation”
means Seller’s user manual, package insert, and similar technical documentation, for the Product in effect on the date that the Product ships from Seller.
Documentation may be provided with the Product at time of shipment or provided electronically from Seller. “Hardware” means Seller branded instruments,
accessories, or peripherals. “Product(s)” means the item(s) acquired hereunder. Products may be Hardware, Consumables, or Software. Software may be
embedded in or installed on Hardware or provided separately. “Purchaser” means the person or entity acquiring the Product with the intent to use the Product,
from (i) Seller or (ii) Seller’s authorized distributor or reseller. “Seller” means the lllumina entity selling the Product. The Seller is identified on the quotation, order
acknowledgment or similar communication, or Seller website if the order is being placed electronically at Seller’s website. “Software” means Seller branded
software (e.g., Hardware operating software, data analysis software). “Specifications” means Seller’s written technical specifications for the Product in effect on the
date that the Product ships from Seller.

2.  Rights to Products upon Purchase

Subject to these terms and conditions, Purchaser is granted only a non-exclusive, non-transferable, personal, non-sublicensable right under Seller’s Core IP to use
the Product in Purchaser’s facility in accordance with the Product’s Specifications and Documentation, specifically excluding the following “Excluded Uses”: any use
that (a) is a use of the Product to perform non-invasive pre-natal testing, (b) is a use of the Product as, or as a component of, an in vitro diagnostic device, or (c) is a
use of the Product to perform testing of human samples and specimens where results are reported, directly or indirectly, to a patient or healthcare practitioner. All
Software, whether provided separately, installed on, or embedded in a Product, is licensed to Purchaser, not sold. Except as expressly stated in this Section no right
or license under any intellectual property rights of Seller or Seller’s affiliates is or are granted, expressly, by implication, or by estoppel, to Purchaser, and any such
rights are expressly reserved to Seller and its affiliates. Purchaser agrees that the contents of and methods of operation of the Product are proprietary to Seller and
the Product contains or embodies trade secrets of Seller. “Core IP” means the intellectual property owned or controlled by Seller and Seller’s wholly-owned
affiliates, as of the date the Product ships, that pertain to or cover aspects or features of the Product (or use thereof) that are common to the Product in all
applications and all fields of use but does not include intellectual property that pertain to or cover aspects or features of the Product (and use thereof) only with
regard to specific field(s) or specific application(s).

Purchaser is solely responsible for determining whether Purchaser has all intellectual property rights that are necessary for Purchaser’s intended uses of the
Product.

3.  Product Restrictions

The conditions and restrictions found in these terms and conditions are bargained for conditions of sale and therefore control the sale of and use of the Products by
Purchaser.

a.  Unauthorized Uses of Products. Purchaser agrees: (i) to only use the Product in accordance with the Product’s Documentation and Specifications and not to,
nor authorize any third party to, use the Products as described in any Excluded Uses, (ii) to use each Consumable only one time, and (iii) to use only Seller
Consumables with Seller Hardware. The limitations in (ii)-(iii) do not apply if the Documentation or Specifications for the Product expressly state otherwise.

b.  Unauthorized Transfer of Products. Licenses to the Software are not transferable. Purchaser agrees to not sell, rent, lease, loan, transfer or assign or
otherwise dispose of any Hardware or component thereof containing Software to any third party unless Purchaser first erases or removes the Software.

4. Regulatory
The Product is labeled with a For Research Use Only or similar labeling statement and is not for use in diagnostic procedures. Purchaser acknowledges that (i) the
Product has not been approved, cleared, or licensed by the United States Food and Drug Administration or any other regulatory entity whether foreign or domestic
for any specific intended use, whether research, commercial, diagnostic, or otherwise, and (ii) Purchaser must ensure it has any regulatory approvals that are
necessary for Purchaser’s intended uses of the Product. Purchaser further agrees to comply with all applicable laws and regulations when using, maintaining, and
disposing of Product.

5. Limited Liability
TO THE EXTENT PERMITTED BY LAW, IN NO EVENT SHALL SELLER OR ITS SUPPLIERS BE LIABLE TO PURCHASER OR ANY THIRD PARTY FOR COSTS OF
PROCUREMENT OF SUBSTITUTE PRODUCTS OR SERVICES, LOST PROFITS, DATA OR BUSINESS, OR FOR ANY INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY,
CONSEQUENTIAL, OR PUNITIVE DAMAGES OF ANY KIND ARISING OUT OF OR IN CONNECTION WITH, WITHOUT LIMITATION, THE SALE OF THE PRODUCT, ITS USE,
SELLER’S PERFORMANCE OR ANY OF THESE TERMS AND CONDITIONS, HOWEVER ARISING OR CAUSED AND ON ANY THEORY OF LIABILITY (WHETHER IN
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE).

TO THE EXTENT PERMITTED BY LAW, SELLER’S TOTAL AND CUMULATIVE LIABILITY TO PURCHASER OR ANY THIRD PARTY ARISING OUT OF OR IN CONNECTION
WITH THESE TERMS AND CONDITIONS, INCLUDING WITHOUT LIMITATION, THE PRODUCT (INCLUDING USE THEREOF) AND SELLER’S PERFORMANCE, WHETHER IN
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, SHALL IN NO EVENT EXCEED THE AMOUNT PAID TO SELLER FOR THE PARTICULAR
PRODUCT CONTAINED IN THE PARTICULAR ORDER THAT DIRECTLY CAUSED THE LIABILITY.

6. Limitations on Warranties

TO THE EXTENT PERMITTED BY LAW AND SUBJECT TO THE EXPRESS PRODUCT WARRANTY MADE IN THESE TERMS AND CONDITIONS SELLER MAKES NO (AND
EXPRESSLY DISCLAIMS ALL) WARRANTIES, EXPRESS, IMPLIED OR STATUTORY, WITH RESPECT TO THE PRODUCT, INCLUDING WITHOUT LIMITATION, ANY IMPLIED
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT, OR ARISING FROM COURSE OF PERFORMANCE, DEALING, USAGE
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OR TRADE. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, SELLER MAKES NO CLAIM, REPRESENTATION, OR WARRANTY OF ANY KIND AS TO THE
UTILITY OF THE PRODUCT FOR PURCHASER’S INTENDED USES.

7.  Product Warranty

All warranties are personal to the Purchaser and may not be transferred or assigned to a third-party, including an affiliate of Purchaser. All warranties are facility

specific and do not transfer if the Product is moved to another facility of Purchaser, unless Seller conducts such move. The warranties described in these terms and

conditions exclude any stand-alone third party goods that may be acquired or used with the Products.

a.

Warranty for Consumables. Seller warrants that Consumables, other than custom Consumables, will conform to their Specifications until the later of (i) 3
months from the date of shipment from Seller, or (ii) any expiration date or the end of the shelf-life pre-printed on such Consumable by Seller, but in either
event, no later than 12 months from the date of shipment. With respect to custom Consumables (i.e., Consumables made to specifications or designs made by
Purchaser or provided to Seller by, or on behalf of, Purchaser), Seller only warrants that the custom Consumables will be made and tested in accordance with
Seller’s standard manufacturing and quality control processes. Seller makes no warranty that custom Consumables will work as intended by Purchaser or for
Purchaser’s intended uses.

Warranty for Hardware. Seller warrants that Hardware, other than Upgraded Components, will conform to its Specifications for a period of 12 months after its
shipment date from Seller unless the Hardware includes Seller provided installation in which case the warranty period begins on the date of installation or 30
days after the date the Hardware was delivered, whichever occurs first (“Base Hardware Warranty”). “Upgraded Components” means Seller provided
components, modifications, or enhancements to Hardware provided pursuant to the Base Hardware Warranty. Seller warrants that Upgraded Components
will conform to their Specifications for a period of 90 days from the date the Upgraded Components are provided by Seller. Upgraded Components do not
extend the Base Hardware Warranty unless the upgrade was conducted by Seller at Seller’s facilities in which case the upgraded Hardware shipped to
Purchaser comes with a new Base Hardware Warranty.

Exclusions from Warranty Coverage. The foregoing warranties do not apply to the extent a non-conformance is due to (i) abuse, misuse, neglect, negligence,
accident, improper storage, or use contrary to the Documentation or Specifications, (ii) use that is an Excluded Use, (iii) improper handling, installation,
maintenance, or repair (other than if performed by Seller’s personnel), (iv) unauthorized alterations, (v) Force Majeure events, or (vi) use with a third party’s
good (unless the Product’s Documentation or Specifications expressly state such third party’s good is for use with the Product).

Procedure for Warranty Coverage. In order to be eligible for repair or replacement under this warranty Purchaser must (i) promptly contact Seller’s support
department to report the non-conformance, (ii) cooperate with Seller in confirming or diagnosing the non-conformance, and (iii) return the Product,
transportation charges prepaid to Seller following Seller’s instructions or, if agreed by Seller and Purchaser, grant Seller’s authorized repair personnel access to
the Product in order to confirm the non-conformance and make repairs.

Sole Remedy under Warranty. Seller will, at its option, repair or replace non-conforming Product that is covered by this warranty, provided that Seller can
reasonably identify and confirm such nonconformance. The warranty period for repaired or replaced Consumables is 90 days from the date of shipment, or
the remaining period on the original Consumables warranty, whichever is later. Hardware may be repaired or replaced with functionally equivalent,
reconditioned, or new Hardware or components (if only a component of Hardware is non-conforming). If the Hardware is replaced in its entirety, the warranty
period for the replacement is 90 days from the date of shipment or the remaining period on the original Hardware warranty, whichever is later. If only a
component is being repaired or replaced, the warranty period for such component is 90 days from the date of shipment or the remaining period on the original
Hardware warranty, whichever ends later. The preceding states Purchaser’s sole remedy and Seller’s sole obligations under the warranty.

8. Indemnification

a.

Indemnification by Seller. Subject to these terms and conditions, including without limitation, the Exclusions to Seller’s Indemnification Obligations

(Section 8(b) below), the Conditions to Indemnification Obligations (Section 8(d) below), Seller shall (i) defend, indemnify and hold harmless Purchaser against
any third-party claim or action alleging that the Product when used in accordance with these terms and conditions infringes the valid and enforceable
intellectual property rights of a third party, and (ii) pay all settlements entered into, and all final judgments and costs (including reasonable attorneys’ fees)
awarded against Purchaser in connection with such infringement claim. If the Product or any part thereof, becomes, or in Seller’s opinion may become, the
subject of an infringement claim, Seller shall have the right, at its option, to (A) procure for Purchaser the right to continue using the Product, (B) modify or
replace the Product with a substantially equivalent non-infringing substitute, or (C) require the return of the Product and terminate the rights, license, and any
other permissions provided to Purchaser with respect the Product and refund to Purchaser the depreciated value (as shown in Purchaser’s official records) of
the returned Product at the time of such return; provided that, no refund will be given for used-up or expired Consumables. This Section states the entire
liability of Seller for any infringement of third party intellectual property rights.

Exclusions to Seller Indemnification Obligations. For the avoidance of doubt, Seller has no obligation to defend, indemnify or hold harmless Purchaser for any
infringement claim to the extent such infringement arises from: (i) use of the Product in any manner or for any Excluded Use, (ii) use of the Product in any
manner not in accordance with the rights expressly granted to Purchaser under these terms and conditions, (iii) use of the Product in combination with any
third party products, materials, or services (unless the Product’s Documentation or Specifications expressly state such third party’s good is for use with the
Product), (iv) use of the Product to perform any assay or other process not supplied by Seller, (v) Seller's compliance with specifications or instructions for such
Product furnished by, or on behalf of, Purchaser, or (vi) Purchaser’s breach of any of these terms and conditions, (vii) use of stand-alone third party goods that
may be acquired or used with the Products (each of (i) — (vii), is referred to as an “Excluded Claim”).

Purchaser Liability. Purchaser shall be responsible to the extent provided by applicable law for third party claims, liabilities, damages, fines, penalties, causes
of action, and losses of any and every kind, including without limitation, personal injury or death claims, and infringement of a third party’s intellectual
property rights, exclusively resulting from, relating to, or arising out of (i) Purchaser’s breach of any of these terms and conditions, (ii) Purchaser’s use of the
Product outside of the scope of research use purposes, (iii) any use of the Products not in accordance with the Product’s Specifications or Documentation, or
(iv) any Excluded Claim.
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d.  Conditions to Indemnification Obligations. The parties’ indemnification obligations, if any, are conditioned upon the party seeking indemnification (i)
promptly notifying the other party in writing of such claim or action, (ii) giving the other party exclusive control and authority over the defense and settlement
of such claim or action, (iii) not admitting infringement of any intellectual property right without prior written consent of the other party, (iv) not entering into
any settlement or compromise of any such claim or action without the other party’s prior written consent, and (v) providing reasonable assistance to the other
party in the defense of the claim or action; provided that, the indemnifying party reimburses the indemnified party for its reasonable out-of-pocket expenses
incurred in providing such assistance.

Payment Terms

Seller will invoice upon shipment. Subject to Seller’s credit review of Purchaser (following which Seller shall inform Purchaser of applicable payment terms), all
payments are due within 30 days of the date of the invoice except that payments in Japan are due within 60 days of the date of the invoice. All amounts due shall be
paid in the currency found on the invoice. If payment is made by wire or other electronic funds transfer, Purchaser is solely responsible for any bank or other fees
charged, and will reimburse Seller for any such fees. If any payment is not made by the due date Seller may exercise all rights and remedies available by law.
Purchaser shall pay for all costs (including reasonable attorneys’ fees) incurred by Seller in connection with the collection of late payments. Each purchase order is a
separate, independent transaction, and Purchaser has no right of set-off against other purchase orders or other transactions with Seller. Seller will determine
payment terms on a per-order basis and may modify credit terms in its discretion. Any amounts not paid when due will accrue interest at the rate of 1.5% per
month, or the maximum amount allowed by law, if lower.

Shipping Terms; Title and Risk of Loss

Unless otherwise set forth in writing by Seller or otherwise agreed between the parties, all shipments are made DAP (Incoterms 2010) at the address designated by
Purchaser at the time of ordering and Purchaser is responsible for freight and insurance which will be added to the invoice and paid by Purchaser, except that all
shipments to member countries of the E.U. are made DDP (Incoterms 2010) at the address designated by Purchaser at the time of ordering. In all cases, title (except
for Software and third-party software) and risk of loss transfers to Purchaser when Product is made available at such address.

Taxes

Purchaser agrees that any applicable sales, use, excise, VAT (value added tax), GST (goods and services tax), withholding and other taxes will be calculated based on
both the tax rates in effect on the date of shipment and the ship to address for the Product. Any amounts for tax listed on a quotation, if any, are for reference
purposes only and are not binding on Seller. All prices and other amounts payable to Seller are exclusive of and are payable without deduction for any taxes,
customs duties, tariffs or charges hereafter claimed or imposed by any governmental authority upon the sale of Product, all of which will be paid by Purchaser. In
the event Seller is required by law or regulation to pay any such tax, duty or charge, such amount will be added to the purchase price or subsequently invoiced to the
Purchaser. For Purchasers in New Zealand, Seller and Purchaser agree that subsection 8(4) Goods and Services Tax Act 1985, as may be amended, does not apply to
the Products.

General

a.  Applicability of Terms and Conditions. These terms and conditions exclusively govern the ordering, purchase, supply, and use of Product, and override any
conflicting, amending and/or additional terms contained in any purchase orders, invoices, or similar documents all of which are hereby rejected and are null
and void. Seller’s failure to object to any such terms shall not constitute a waiver by Seller, nor constitute acceptance by Seller of such terms and conditions.
Third party products may be subject to additional terms and conditions.

b.  Order Changes/Cancellations. Orders for Products may not be changed or cancelled once placed.

c.  Governing Law. These terms and conditions, their interpretation, and the performance of the parties shall be governed by the laws of (i) the State of Maine,
U.S.A,, if Purchaser is located in the United States or (ii) the laws of the country where the Seller entity is located, if Purchaser is not located in the United
States. Seller and Purchaser agree that the United Nations Convention on Contracts for the International Sale of Goods shall not apply to these terms and
conditions, including any terms in the Documentation.

Intentionally Deleted

e. Representations and Warranties. Purchaser is not an authorized dealer, representative, reseller, or distributor of any of Seller’s, or its affiliates’, products or
services. Purchaser represents and warrants that it (i) is not purchasing the Product on behalf of a third party, (ii) is not purchasing the Product in order to
resell or distribute the Product to a third party, (iii) is not purchasing the Product in order to export the Product from the country in which Seller shipped the
Product pursuant to the ship-to address designated by Purchaser at the time of ordering (“Ship-To Country”), and (iv) will not export the Product out of the
Ship-To Country.

f. Remedies for Breach. In addition to any remedies specified elsewhere under these terms and conditions, and any remedies available to Seller under law or in
equity, in the event Purchaser breaches these terms and conditions, Seller may do any, all, or any combination of the following: (i) cease performance,
including without limitation, cease further shipments of Product, (ii) terminate the rights granted to Purchaser pursuant to Section 2 (Rights to Product Upon
Purchase), (iii) terminate any service contracts then in effect for affected Product, (iv) terminate any remaining product warranty for the affected Product, or
(v) require Purchaser to immediately pay any unpaid invoices.

g.  Service Contracts. If a Seller extended service contract for Hardware is being provided, then Seller’s standard terms and conditions for such service contract
shall exclusively govern such extended service contract.

h.  Future Products. Any future products and/or services (“Unreleased Products”) are subject to new part numbers, pricing, and specifications and the acquisition
of Product hereunder is not in reliance on the availability of any Unreleased Products.

i Seller Affiliates. Any actions or rights that may be performed or exercised by Seller may be performed or exercised by Seller itself or by any of its affiliates. By
way of non-limiting example, Seller’s affiliates may carry out shipment, servicing, invoicing and receipt of payment.

j. Force Majeure. Seller is not responsible for any failure to perform or delay attributable in whole or in part to any cause beyond its reasonable control,
including but not limited to acts of God, fire, flood, tornado, earthquake, hurricane, lightning, government actions, actual or threatened acts of war, terrorism,
civil disturbance or insurrection, sabotage, labor shortages or disputes, failure or delay in delivery by Seller’s suppliers or subcontractors, transportation
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difficutties, shortage of energy, raw materials or equipment, or Purchaser’s fault or negligence. In the event of any such delay the delivery date shall be
deferred for a period 2qual to the {ime ost by reason of the delay.
Notices. Any notice required ar perimitted shall be in writing and shall be deemed received when {i) deliverad personally; (if) 5 days after having been sent by
registered or certifted mail, return receipt requested, postage prepaid {or 10 days for international mail); or {iif) 1 day after deposit with a commercial exprass
courier that provides written verification of receipt.
Selter Information. Seller may maintain and use 5 database of orders and account information pertaining to Purchaser for purposes of order processing,
maintaining records, assisting with future orders of Purchaser, and compliance with applicable laws and regulations. Purchaser may not disclose any financial
terms of this transaction to any third party without the prior written consent of tha Seller, except as {and only to the extent) required by securities or other
appiicalle law. Purchaser grants 1o Seller a nor-exciusive, fully paid-up, royalty-free, worldwide, irrevacable, perpetual right and license, with the right to
sublicense, to use and commercialize in any manner suggestions, ideas or comments provided by Purchaser to Seller related to the Products.
Export Compliance. The Products, any related technology, or infermation provided to Purchaser may be subject to restrictions and controls impaosed by the
United States Export Administration Act and the regulations thereunder (or the export regulations and laws of anather country). MNotwithstanding anything to
the contrary in these tenms and conditions, Purchaser agrees not £ use the Praducts in, or expert or re-export the Products, any related tachnology, or
informatian provided to Purchaser Ino, any country or to any person or entity, or in any manner, in violation of such contrals or any other laws, rules or
regulations of any country, state ot jurisdiction,
Healtheare Law Compliance. Purchaser acknowledpes and agrres that as a heaithcare company, Seller, and Selfer's affiliates, may be required by applicable
{aw and regulation (“Healthcare Lows") to disclose the existence of these tenms and conditions, the terms herein including financial terms, and the subject
matter {e.g., the L1LS, Sunshine Act, and state and foreign equivalents). Seller agrees it, and its affiliates, will disclose the least amount of information as
passitrle in order to comply with such Heaslthcare Laws.,
Miscellaneous, Except as axpressly stated in these terms and conditions, no right or license under any of Seller, or Seller's affiliates, intellectuaf property
rights is or are granted expressly, by implication, or by estoppel. All referencas to days mean calendar days uniess specifically stated otherwise, Sefler may
cease performance {including cancellation of any erder outstanding} immediately without Eability te Purchaser if Purchaser becomaes the subject of a
voluntary or involuntary petition In bankruptoy or any proceeding relating to inselvency, raceivership, liquidation or composition for the benefit of creditors.
These terms and conditions represent the entire agreament between the parties regarding the subject matter hereof and supersede all prior discussions,
communications, agreements, and understandings of any Kind between the parties. No amendmeot to these terms or waiver of any right, condition, or
breach will be effective unless made in a writing signed by both parties. If any provision is held invalid or unenforceahle, such provision shall he enforced to
the maximum extent permissible 5o a3 to give effect to the Intent of the parties, and the remaining terms will continue in &l force and effect. The failure of
either party to exercise any right granted hereln or to require any performance of any term o1 the waiver by either party of any hreach shal not prevent &
subsequent exercise or enforcement of, or be deemad a waiver of any subseguent breach of, the same or any other term, Nothing herein shalt constitute or
create a joint venture, partnership, or any other similar arrangement between the parties. There are no third party heneficiaries to these terms and
conditions,
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MODIFICATION

M

=

State of Maine

Master Agreement

Effective Date: 02/01/17

Expiration Date: 02/14/21

Master Agreement Description: lllumina Master Agreement for Supplies and Reagents

Buyer Information

Justin Franzose 207-624-7337

Issuer Information

Lisa Robbins 207-287-1709

Requestor Information

Lisa Robbins 207-287-1709

Agreement Reporting Categories

Reason For Modification: Extension to 2/14/2021.

Authorized Departments

10A DEPT OF HUMAN SERVICES

ext. justin.franzose@maine.gov
ext. lisa.robbins@maine.gov
ext. lisa.robbins@maine.gov

Vendor Information

Vendor Line #: 1

Vendor ID Vendor Name
VC0000211042 ILLUMINA INC
Alias/DBA

Vendor Address Information
5200 ILLUMINA WAY

SAN DIEGO, CA 92122
us
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Vendor Contact Information
ANNA AMCHESLAVSKY

858-246-9972 ext.
AAMCHESLAVSKY@ILLUMINA.COM

Commodity Information

Vendor Line #: 1

Vendor Name: |LLUMINA INC
Commodity Line #: 1
Commodity Code: 49043

Commodity Description: Laboratory and Scientific Equipment and Supplies (Not Otherw

Commodity Specifications: As per the specifications attached made part of this Master Agreement.

Commodity Extended Description: Ongoing Master Agreement for lllumina supplies & reagents for use while using lllumina
equipment. No Capital equipment to be purchased thru this MA

Quantity UoM
0.00000
Delivery Days Free On Board
Contract Amount Service Start Date
0.00 02/01/17
Catalog Name Discount

0.0000 %

Discount Start Date

Please see authorized signatures displayed on the next page

Unit Price
0.000000

Service End Date
02/14/21

Discount End Date
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Each signatory below represents that the person has the requisite authority to enter into this Contract.
The parties sign and cause this Contract to be executed.

State of Maine - Department of Administrative and Financial Services

DocuSigned by:

Jaime Sl 3/10/2020

iAok i i i il

Signature Date

Jaime C. Schorr, Chief Procurement Officer

Vendor
/n o J ﬂl&\/ 3/18/2020
Signature Date

Mark van Oene

Print Representative Name and Title


idrakulic
New Stamp
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RIDERS

The following riders are hereby incorporated into this Contract and made part of it by
reference: (check all that apply)

X

Rider A — Scope of Work and/or Specifications

X

Rider B — Terms and Conditions

Rider C - Exceptions

o o

Bid Cover Page and Debarment Form

X

Debarment, Performance, and Non-Collusion Certification

X

Price sheet (attach excel spreadsheet to post on website)

X

Other — Included at Department’s Discretion
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RIDER A
Scope of Work and/or Specifications

This master agreement is for lllumina supplies and reagents, per the quotation attached and hereby
incorporated into this contract. All quoted prices are in effect until 2/14/2021. This agreement may be
renewed annually and has no proposed end date, due to the proprietary nature of these supplies. The
Federal Centers for Disease Control (CDC) and Health and Environmental Testing Lab (HETL) protocols
require that only lllumina reagents and supplies be used for protocols designed on the lllumina Miseq.
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RIDER B
TERMS AND CONDITIONS

1. DEFINITIONS: The following definitions are applicable to these standard terms and
conditions:

a.

b.

oo

The term “Buyer” or “State” shall refer to the Government of the State of Maine or a person
representing the Government of the State of Maine.

The term “Department” or “DAFS” shall refer to the State of Maine Department of
Administrative and Financial Services.

The term “Bureau” or “BGS” shall refer to the State of Maine Bureau of General Services.
The term “Division” shall refer to the State of Maine Division of Purchases.

The term “Contractor”, “Vendor”, or “Provider” shall refer to the organization that is
providing goods and/or services through the contract to which these standard terms and
conditions have been attached and incorporated.

The term “Contract” or “Agreement” shall refer to the contract document to which these
standard terms and conditions apply, taking the format of a Buyer Purchase Order (BPO)
or Master Agreement (MA) or other contractual document that is mutually agreed upon
between the State and the Contractor.

2. WARRANTY: The Contractor warrants the following:

a.

b.

That all goods and services to be supplied by it under this Contract are fit and sufficient
for the purpose intended, and

That all goods and services covered by this Contract will conform to the specifications,
drawing samples, symbols or other description specified by the Division, and

That such articles are merchantable, good quality, and free from defects whether patent or
latent in material and workmanship, and

That all workmanship, materials, and articles to be provided are of the best grade and
quality, and

That it has good and clear title to all articles to be supplied by it and the same are free and
clear from all liens, encumbrances and security interest.

Neither the final certificate of payment nor any provision herein, nor partial nor entire use of the
articles provided shall constitute an acceptance of work not done in accordance with this
agreement or relieve the Contractor liability in respect of any warranties or responsibility for
faulty material or workmanship. The Contractor shall remedy any defects in the work and pay
any damage to other work resulting therefrom, which shall appear within one year from the date
of final acceptance of the work provided hereunder. The Division of Purchases shall give written
notice of observed defects with reasonable promptness.

3. TAXES: Contractor agrees that, unless otherwise indicated in the order, the prices herein do
not include federal, state, or local sales or use tax from which an exemption is available for
purposes of this order. Contractor agrees to accept and use tax exemption certificates when
supplied by the Division as applicable. In case it shall ever be determined that any tax included
in the prices herein was not required to be paid by Contractor, Contractor agrees to notify the
Division and to make prompt application for the refund thereof, to take all proper steps to
procure the same and when received to pay the same to the Division.



DocuSign Envelope ID: 74F162D0-708C-423C-B626-4D6836760B46

4. PACKING AND SHIPMENT: Deliveries shall be made as specified without charge for
boxing, carting, or storage, unless otherwise specified. Articles shall be suitably packed to
secure lowest transportation cost and to conform to the requirements of common carriers and any
applicable specifications. Order numbers and symbols must be plainly marked on all invoices,
packages, bills of lading, and shipping orders. Bill of lading should accompany each invoice.
Count or weight shall be final and conclusive on shipments not accompanied by packing lists.

5. DELIVERY: Delivery should be strictly in accordance with delivery schedule. If
Contractor's deliveries fail to meet such schedule, the Division, without limiting its other
remedies, may direct expedited routing and the difference between the expedited routing and the
order routing costs shall be paid by the Contractor. Articles fabricated beyond the Division’s
releases are at Contractor’s risk. Contractor shall not make material commitments or production
arrangements in excess of the amount or in advance of the time necessary to meet delivery
schedule, and, unless otherwise specified herein, no deliveries shall be made in advance of the
Division’s delivery schedule. Neither party shall be liable for excess costs of deliveries or
defaults due to the causes beyond its control and without its fault or negligence, provided,
however, that when the Contractor has reason to believe that the deliveries will not be made as
scheduled, written notice setting forth the cause of the anticipated delay will be given
immediately to the Division. If the Contractor’s delay or default is caused by the delay or default
of a subcontractor, such delay or default shall be excusable only if it arose out of causes beyond
the control of both Contractor and subcontractor and without fault of negligence or either of
them and the articles or services to be furnished were not obtainable from other sources in
sufficient time to permit Contractor to meet the required delivery schedule.

6. FORCE MAJEURE: The State may, at its discretion, excuse the performance of an
obligation by a party under this Agreement in the event that performance of that obligation by
that party is prevented by an act of God, act of war, riot, fire, explosion, flood or other
catastrophe, sabotage, severe shortage of fuel, power or raw materials, change in law, court
order, national defense requirement, or strike or labor dispute, provided that any such event and
the delay caused thereby is beyond the control of, and could not reasonably be avoided by, that
party. The State may, at its discretion, extend the time period for performance of the obligation
excused under this section by the period of the excused delay together with a reasonable period
to reinstate compliance with the terms of this Agreement.

7. INSPECTION: All articles and work will be subject to final inspection and approval after
delivery, notwithstanding prior payment, it being expressly agreed that payment will not
constitute final acceptance. The Division of Purchases, at its option, may either reject any article
or work not in conformity with the requirements and terms of this order, or re-work the same at
Contractor’s expense. The Division may reject the entire shipment where it consists of a
quantity of similar articles and sample inspection discloses that ten (10%) percent of the articles
inspected are defective, unless Contractor agrees to reimburse the Division for the cost of a
complete inspection of the articles included in such shipment. Rejected material may be returned
at Contractor’s risk and expense at the full invoice price plus applicable incoming transportation
charges, if any. No replacement of defective articles of work shall be made unless specified by
the Division.
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8. INVOICE: The original and duplicate invoices covering each and every shipment made
against this order showing Contract number, Vendor number, and other essential particulars,
must be forwarded promptly to the ordering agency concerned by the Vendor to whom the order
is issued. Delays in receiving invoice and also errors and omissions on statements will be
considered just cause for withholding settlement without losing discount privileges. All accounts
are to be carried in the name of the agency or institution receiving the goods, and not in the name
of the Division of Purchases.

9. ALTERATIONS: The Division reserves the right to increase or decrease all or any portion
of the work and the articles required by the bidding documents or this agreement, or to eliminate
all or any portion of such work or articles or to change delivery date hereon without invalidating
this Agreement. All such alterations shall be in writing. If any such alterations are made, the
contract amount or amounts shall be adjusted accordingly. In no event shall Contractor fail or
refuse to continue the performance of the work in providing of articles under this Agreement
because of the inability of the parties to agree on an adjustment or adjustments.

10. TERMINATION: The Division may terminate the whole or any part of this Agreement in
any one of the following circumstances:
a. The Contractor fails to make delivery of articles, or to perform services within the time or
times specified herein, or
b. If Contractor fails to deliver specified materials or services, or
c. If Contractor fails to perform any of the provisions of this Agreement, or
d. If Contractor so fails to make progress as to endanger the performance of this Agreement
in accordance with its terms, or
e. If Contractor is adjudged bankrupt, or if it makes a general assignment for the benefit of
its creditors or if a receiver is appointed because of its insolvency, or
f. Whenever for any reason the State shall determine that such termination is in the best
interest of the State to do so.

In the event that the Division terminates this Agreement in whole or in part, pursuant to this
paragraph with the exception of 8(f), the Division may procure (articles and services similar to
those so terminated) upon such terms and in such manner as the Division deems appropriate, and
Contractor shall be liable to the Division for any excess cost of such similar articles or services.

11. NON-APPROPRIATION: Notwithstanding any other provision of this Agreement, if the
State does not receive sufficient funds to fund this Agreement and other obligations of the State,
if funds are de-appropriated, or if the State does not receive legal authority to expend funds from
the Maine State Legislature or Maine courts, then the State is not obligated to make payment
under this Agreement.

12. COMPLIANCE WITH APPLICABLE LAWS: Contractor agrees that, in the
performance hereof, it will comply with applicable laws, including, but not limited to statutes,
rules, regulations or orders of the United States Government or of any state or political
subdivision(s) thereof, and the same shall be deemed incorporated herein by reference. Awarding
agency requirements and regulations pertaining to copyrights and rights in data. Access by the
grantee, the subgrantee, the Federal grantor agency, the Comptroller General of the United
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States, or any of their duly authorized representatives to any books, documents, papers and
records of the Contractor which are directly pertinent to that specific contract for the purpose of
making audit, examination, excerpts, and transcriptions. Retention of all required records for
three years after grantees or subgrantees make final payments and all other pending matters are
closed. Compliance with all applicable standards, orders, or requirements issued under section
306 of the Clean Air Act (42 U.S.C. 1857(h), section 508 of the Clean Water Act, (33 U.S.C.
1368), Executive Order 11738, and Environmental Protection Agency regulations (40 CFR part
15). (Contracts, subcontracts, and subgrants of amounts in excess of $100,000). Mandatory
standards and policies relating to energy efficiency which are contained in the state energy
conservation plan issued in compliance with Energy Policy and Conservation Act (Pub. L. 94-
163, 89 Stat. 871).

13. INTERPRETATION: This Agreement shall be governed by the laws of the State of
Maine as to interpretation and performance.

14. DISPUTES: The Division will decide any and all questions which may arise as to the
quality and acceptability of articles provided and installation of such articles, and as to the
manner of performance and rate of progress under this Contract. The Division will decide all
questions, which may arise as to the interpretation of the terms of this Agreement and the
fulfillment of this Agreement on the part of the Contractor.

15. ASSIGNMENT: None of the sums due or to become due nor any of the work to be
performed under this order shall be assigned nor shall Contractor subcontract for completed or
substantially completed articles called for by this order without the Division’s prior written
consent. No subcontract or transfer of agreement shall in any case release the Contractor of its
obligations and liabilities under this Agreement.

16. STATE HELD HARMLESS: The Contractor agrees to indemnify, defend, and save
harmless the State, its officers, agents, and employees from any and all claims and losses
accruing or resulting to any and all contractors, subcontractors, material men, laborers and other
persons, firm or corporation furnishing or supplying work, services, articles, or supplies in
connection with the performance of this Agreement, and from any and all claims and losses
accruing or resulting to any person, firm or corporation who may be injured or damaged by the
Contractor in the performance of this Agreement.

17. SOLICITATION: The Contractor warrants that it has not employed or written any
company or person, other than a bona fide employee working solely for the Contractor to solicit
or secure this Agreement, and it has not paid, or agreed to pay any company, or person, other
than a bona fide employee working solely for the Contractor any fee, commission, percentage,
brokerage fee, gifts, or any other consideration, contingent upon, or resulting from the award for
making this Agreement. For breach or violation or this warranty, the Division shall have the
absolute right to annul this agreement or, in its discretion, to deduct from the Agreement price or
consideration, or otherwise recover the full amount of such fee, commission, percentage,
brokerage fee, gifts, or contingent fee.
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18. WAIVER: The failure of the Division to insist, in any one or more instances, upon the
performance of any of the terms, covenants, or conditions of this order or to exercise any right
hereunder, shall not be construed as a waiver or relinquishment of the future performance of any
such term, covenant, or condition or the future exercise of such right, but the obligation of
Contractor with respect to such future performance shall continue in full force and effect.

19. MATERIAL SAFETY: All manufacturers, importers, suppliers, or distributors of
hazardous chemicals doing business in this State must provide a copy of the current Material
Safety Data Sheet (MSDS) for any hazardous chemical to their direct purchasers of that
chemical.

20. COMPETITION: By accepting this Contract, Contractor agrees that no collusion or other
restraint of free competitive bidding, either directly or indirectly, has occurred in connection with
this award by the Division of Purchases.

We have pre- negocaited terms that are attached to the front of this packet.


idrakulic
Cross-Out
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Debarment, Performance, and Non-Collusion Certification

By signing this document, | certify to the best of my knowledge and belief that the
aforementioned organization, its principals, and any subcontractors named in this proposal:

a. Are not presently debarred, suspended, proposed for debarment, and declared

ineligible or voluntarily excluded from bidding or working on contracts issued by any

governmental agency.

b. Have not within three years of submitting the proposal for this contract been
convicted of or had a civil judgment rendered against them for:

I.

fi.

fii.

fraud or a criminal offense in connection with obtaining, attempting to
obtain, or performing a federal, state or local government transaction or
contract.

violating Federal or State antitrust statutes or committing embezzlement,
theft, forgery, bribery, falsification or destruction of records, making false
statements, or receiving stolen property;

are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (Federal, State or Local) with commission of any of the
offenses enumerated in paragraph (b) of this certification; and

have not within a three (3) year period preceding this proposal had one or

more federal, state or local government transactions terminated for cause or
default.

c. Have not entered into a prior understanding, agreement, or connection with any

corporation, firm, or person submitting a response for the same materials, supplies,

equipment, or services and this proposal is in all respects fair and without collusion

or fraud. The above-mentioned entities understand and agree that collusive bidding

is a violation of state and federal law and can result in fines, prison sentences, and

civil damage awards.

Failure to provide this certification may result in the disqualification of the Bidder’s
proposal, at the discretion of the Department.

To the best of my knowledge all information provided in the enclosed proposal, both
programmatic and financial, is complete and accurate at the time of submission.

Name: Mark Van Oene Title: SVP and Chief Commercial Officer

Authorized Signature: I (‘/\A Date: March 2, 2020
(A8
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VENDOR CUSTOMER 'SUPPLIER PART NUMBER 'SUPPLIER NAME MANUFACTURER NAME MANUFACTURER PART COMMODITY ITEM DESCRIPTION EXTENDED UNIT OF MEASURE LIST PRICE DELIVERY DAYS
CODE NUMBER CODE DESCRIPTION
VC0000211042 15025394 (not available separately online must request quote) llumina 49043 EBT Reagent $27.00|{Next Day.
VC0000211042 | MS-102-2002 lllumina 49043 MiSeq Reagent Kit v2 300 cycles (comes in 2 boxes) kit $1,110.00 [Next Day
VC0000211042 | MS-102-2003 lllumina 49043 MiSeq Reagent Kit v2 500 cycles (comes in 2 boxes) kit $1,245.00[Next Day
VC0000211042 | MS-103-1003 lllumina 49043 Miseq Reagent Nano Kit v2 (500 cycles) kit $370.00Next Day
VC0000211042 | MS-103-1002 lllumina 49043 Miseq Reagent Micro Kit v2 (300 cycles) kit $465.00Next Day
VC0000211042 FC-131-1096 llumina 49043 Nextera XT DNA Library Prep Kit (comes in 2 boxes) kit $3,270.00 | Next Day
With the introduction of the Nextera XT Index Kit v2, catalog
no. FC-131-1002 has been obsolesced (Nextera XT Index Kit -
i 4 les).
VC0000211042 _|FC-131-1002 llumina 49043 Nextera XT Library Prep Index Kit (96 Indexes, 384 Samples) 96 indexes, 384 samples)
VC0000211042 FC-110-3001 llumina 49043 PhiX Control v3 kit $ 170.00 [Next Day
VC0000211042 MS-102-9999 llumina 49043 MiSeq Disposable Wash Tubes (for bleach wash) kit $ 3.00 [Next Day
VC0000211042  |15026762 (not available separately online must request quote) lllumina 49043 Index Adapter Replacement Caps (provided with 96 Index Kit) Caps $ 150.00 |Next Day
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EXTENSION OF ANNUAL CONTRACT

Commodity Item: Supplies and Reagents

Contractor: Illumina

Contract Period Extended To: 2/14/2021

Extension Clause: The State reserves the right to extend this contract for a period of one year,
with the consent of the contractor.

Agreement to Extend Contract:

In accordance with the above referenced Extension Clause, the undersigned agrees to
continue in effect said Contract # MA 17022700000000000098 until February 14", 2021 with
all terms, conditions remaining as shown in the original contract.

Copy of which is acknowledged on this date.

Contractor: Illumina, Inc. d QJ(@\A
By: Mark Van Oene ma/b
SVP and Chief Commercial Officer
E-mail Address: contratadmin@jillumina.com
Date: February 24, 2020

Dollar value the State has spent on this contract from 2/14/2019 to present:

$ 79,987.68

PHONE: (207) 624-7800 www.Maine.gov FAX: (207) 624-7804
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Humina

STANDING QUOTATION FOR SUPPLY OF GENETIC ANALYSIS
PRODUCTS

Prepared by:

lllumina, Inc.
5200 lllumina Way
San Diego, CA, 92122-4616 , US

Hereinafter referred to as “lllumina”

Prepared For:
Maine Department of Health and Human Services
Hereinafter referred to as “ Maine Department of Health and Huma ”

Quotation Number: SQ-20200215LG200
Quotation Date: February 15, 2020
Expiration Date: February 14, 2021
Prepared by: Laura Gray
Phone Number: +1(619) 9152427
Email: LGRAY1@ILLUMINA.COM
Proposal# SQ-20200215LG200 Page1 of 26

illumina
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I. CUSTOMER INFORMATION

Company or Institution Name: Maine Department of Health and Human Services

Address: 221 State St, Augusta, ME, 04333-0012.

Il. PRODUCT & PRICING INFORMATION

Customer receives the following discount(s) on the product families and Individual products listed below
(excludes promotionally priced consumables, software, hardware or new instrument purchases, unless
otherwise specified). For the discount(s) to apply, Customer must agree to the following:

* This Standing Quotation, which can be used for multiple purchases, will only be valid until 5:00pm on the expiration date listed on page 1.

* All Customer purchase orders received by lllumina that include this discounted pricing must be in the quoted currency and reference this
Standing Quotation.

« All discounts will be applied to lllumina's then current list price. lllumina may, at its sole discretion, adjust discount percentages for future
products or make any list price adjustments to the products offered on this Standing Quotation.

* The pricing and terms of this Standing Quotation shall be kept confidential except as needed to execute the purchase order.

* Discounts for consumables apply only to the product families specified in the table herein.

* The products featured on this Standing Quotation are subject to their availability at the time of receipt of a Customer purchase order by
lllumina. 