CONTRACT
SERVICE MAINTENANCE AGREEMENT
by and between
CUYAHOGA COUNTY, OHIO
and

APPLIED BIOSYSTEMS, LLC

ok
THIS AGREEMENT (the “Contract™) is made and entered into this Al >

2011, by and between Cuyahoga County, Ohio (“the County”), on behalf of the Cuyahoga
County Medical Examiner’s Office and Applied Biosystems LLC (“AB™), a California company
witit an office located at 850 Lincoln Centre Drive, Foster City, CA 94404. (the “Provider™)

day of Jorg,

WHEREAS, the County has a present need for maintenance service of AR's 7500 Real
Time PCR System, at the Cuyahoga County Medical Examiner’s Office; and

WHEREAS, AB, is the awarded vendor (sole source}, for maintenance of 7500 Real
Time PCR System; and

WHEREAS, the County desires to avail itself of maintenance from AB for 7500 Reat
Time PCR System, located at the Cuyahoga County Medical Exaniiner’s Office and AB is
willing to provide such service to the County all upon the terms and conditions set forth herein,

NOW, THEREFORE, in consideration of mutual promises contained herein and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
AB and the County agrec as follows:

ARTICLE ] - AGREEMENT AND TERM

1.1 Scope of Agreement, During the term of this Contract, AB shall provide the County with ail
maintenance on the 7560 Real Time PCR System as set forth in Schedule A - 7500 Real
Time PCR System Maintenance Contract attached herein and incorporated by reference
hercin. In the event that the terms and conditions of Schedule A and this Contract are not in
agreement, the County and AB hereby expressly agree that the terms and conditions of this
Contract will be controiling and will take precedence over Schedule A,

1.2 Term. The term of this Contract shall commence as of July 1, 2011; and, ualegs earlier
ierminated in accordance with the provisions of this Contract, shall continue in effect for a
period of one year from commencement date. (07/01/11 - 06/30/ 12). The cost of zhis
Contact shall not exceed Four Thousand Six Hundred Eighty-One Dollars and Eighty
Cents (S4681.80).
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ARTICLE I - SCOPE OF WORK

2.1 Rendering of Services. ADB hereby agrees to render the services identified in
Article 1.1 and Schedule A attached hereto and incorporated by reference herein at a total
price which shall in no event excced the amount of, Four Thousand Six Hundred Eighty-
One Dollars and Eighty Cents ($4681.80).

ARTICLE Ul -~ PAYMENT AND INVOICING

3.1 Payment. During the term of this contract, the County shall pay AB one paymemt of
$4,681.88, for maintenance services upon receipt of said invoice and the approval of the
Cuyahoga County Executive.

3.2 Invoicing. AB shall invoice the County for Maintenance Service. AB shall submit original
invoice(s) to the following address:

Cuyahoga County Medical Examiner’s Office
£1001 Cedar Avenue
Cleveland, Ohio 44106

ARTICLE TV - INDEMNITIES AND LIABILITIES

4.1 Subcontracting. This Contract was awarded to AB based upon AB’s unigue qualifications
and skills, and no task required to be performed under this contract by AB shall be subcontracted
to third parties without the express written consent of Cuyahoga County.

4.2 Indemnification. AB shall agree to release, indemnify and (o hold harmless Cuyahoga
County and any and all officers, agents, servants or employees thereof, from any aad all

responsibility or liability for its gross negligence or willful misconduct under this contract.

ARTICLE V - DISPUTE RESOLUTION AND TERMINATION

5.1 Dispute Resolution.

a} In the event of any dispute or disagreement between AB and the County, either with
respect to the interpretation of any provision of this Contract or with respect (o the performance
by AB or the County hereunder, which eannot be resolved in the notmal course of business, then
upon written notice of either party, each party will appoint 2 designated officer whose task it will
he 10 meet for the purpose of endeavoring in good faith to resolve such dispute or to negoliate for
an adjustment to such section or provision of this Contract. The designated officers shall meet as
often as the parties reasonably deemn necessary in order to gather and furnish to the other all
information with respect to the matter in issue which the parties believe 10 be appropriate and
germane in conncction with its resolution. Such officers will discuss the problem andfor
negotiate the applicable section or provision without the necessity of any formal proceedings
relating thereto. During the course of such negotiation, al} reasonable requests made by one party
to the other for information will be honored in order that each of the parties may be fully advised




in the negotiations. The specific format for such discussions will be left to the discretion of the
designated officers but may include the preparation of agreed upon statements of fact or written
statements of position furnished to the other party. No formal proceedings for the binding
arbitration of such dispute may be commenced until (i) resolution as contemplated in this clause
has been unsuccessful and (if) either of the parties concludes in good faith that amicable
resolution through continued negotiation of the matter in issue does not appear likely and so
notifies the other party.

(by  The rights and obligations of the parties under this provision shall not limit either party’s
right to terminate this Contract as may be otherwise permitted hereunder.

52 Temmination for Default. Either party may terminate this Contract, in whole or in part,
whenever such party determines that the other has failed satisfactorily to fulfili its obligations
and responsibilities hereunder and is. unable lo cure such failure within a reasonable period of
time, not to exceed thirty (30} calendar days or such longer period of time as may be specified in
wriling by the terminating party, taking into consideration the gravity and nature of the defauit.
Such termination shall be referred to as “Termination for Default”. Upon determination by either
party hereto that the other has failed (o satisfactorily perform its obligations and responsibilitics
hercunder, the party seeking termination shall notify the defaulting party in writing of the failure
and of the time period that has been established to cure such failure, which time period shall be
not less than ten (10} days. if the defaulting party is unable to cure the failure within the
specified time period, the party seeking to terminate may, by giving written notice thereof to the
defaulting party, terminate this Contraet, in full or in part, as of the date specified in the notice of
termination. AB, however, shall be paid for all services and/or materials provided on or prior to
the date of termination.

5.3 Terminaion for Financial Instability. In the event that AB becomes financially unstable
W the point of (i) ceasing to conduct business in the normal course, (i) making a general
assignment for the benefit of creditors, or (iil) suffering or permitting the appointment of a
receiver for its business or its assets, or there is a filing by or against AB of 2 meritorious petition
in bankruptey under any bankruptey or debtor’s law, the County may, at its option, immediately
terminate this Contract under Section 5.2, the “Termination for Default” clause, by giving
wrilien notice theree!.

ARTICLE Vi - ADHERENCE TO ELECTRONIC SIGNATURE POLICY OF COUNTY

6.1, By entering into this Contract, AB, its officers, employees, subcontractors,
sub-grantees, agents or assigns, 1o conduct this transaction by clectronic means by agreeing that
all documents requiring county signaturcs may be executed by electronic means, and that the
electronic signatures affixed by Cuyahoga County to said documents shall have the same legal
effect as if that signature was manually affixed to a paper version of the document.

6.2 AR further agrees to be bound by the provisions of Chapter 304 and 1306 of
the Ohio Revised Code as they pertain to Electronic Transactions and to comply with the
clectronic signature policy of Cuyahoga County.
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ARTICLE VI ~ MISCELLANEOUS

7.1 Notices. Wherever one party is required or permitied to give notice to the other pursuant
to this Contract, such notice shall be deemed given when delivered by hand, via certified mail

with return receipt requested, via overnight courier with signature required, and addressed as
follows:

in the case of the County:
Cuyahoga Couaty Medical Examiner’s Office
11001 Cedar Avenue
Cleveland, Ohio 44106

In the case of the AB: -
Applied Biosystems LLC
850 Lincoln Centre Drive

Foster City, California 94404

Either party may from time to time change its designated recipient or address for notification

purposes by giving the othet party written notice of the new designated recipient or address and
the date upon which it will become effective,

72 Severability, [f, and only 1o the extent that, any provision of this Contract is declared or
found to be illegal, unenforceable or void, then both parties shall be relieved of all obligations
arising under such provision, it being the intent and agreement of the parties that this Contract
shall be deemed amended by modifying such provision to the extent necessary to make it legal
and enforceable while preserving its intent, 1f that is not possible, another provision that is legal
and enforceable and achieves the same objective shall be substituted. If the remainder of this
Contract is not affected by such declaration or finding and is capable of substantial performance,
then the remainder shall be enforced to the extent permitted by law.

7.5 Walver. No delay or omission by either party in the exercise of any right or power shail
impair any such right or power or be construed to be a waiver thereof, A waiver by either of the
partics of any of the covenants, conditions or agreements to be performed by the other or any
breach thereof shall not be construed to be a waiver of any succeeding breach thereof or of any
other covenant, condition or agrecment herein contained. No change, waiver, or discharge hereof
shall be valid untess in writing and signed by an authorized representative of the party against
which such change, waiver, or discharge is sought to be enforced.
74 Survival of Terms. Termination or expiration of this Contract for any reason shall pot
release ecither party from any liabilities or obligations set forth in this Contract which (i} the
parties have expressly agreed shall survive any such fermination or expiration, or (i} remain to

be performed or by their nature would be intended to be applicable following any such
termination or expiration.

7.5 Headings and Interpretation. The article and section headings used hercin are for
reference and convenience only, and shall not enter into the interpretation hercof.
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76 QGoveming Law. This Contract shall be subject to interpretation under the laws of the
State of Chio.

7.7 Social Security Act. AR shall be and remain an independent contraclor with respect to
all services performed hereunder and agrees to and does hereby accept full and exclusive liability
for payment of any and all contributions or taxes for social security, unemployment insurance, or
old age retirement benefits, pensions, or annuities now or hereafier imposed under any Local,
Stare or Federal Law which are measured by the wages, salaries, or other remuncration paid to
persons employed by AB for work performed under the terms of this contract and further agreas
to obey all lawful rules and regulations and to meet all lawful requirements which are now or
hercafter may be issued or promulgated under said respective laws by and duly authorized State
or Federal officials; and said AB also agrees to indemnify and save harmless Cuyahoga County
frora such contributions or taxes or liability,

7.8 Assignment.  AB shall not assign, transfer, convey or otherwise dispose of this Contract,
or ifs right to execute it, or its right, title or interest in or to it or any patl thereof, or assign, by
power of atlomney or otherwise, any of the monies due or to become due under this Contract
without approval of the County Executive,

7.9 Commencement of Confract Performance, In order to protect the interest of Cuyahoga
County this contract must be executed by the County Executive before compensation for the
services or products set forth in this contract can be provided. Upon approval by the County
Executive of this contract, however, any and all prior performance under this contract shall be
deemed ratified and said performance shall be deemed lo be included in this contract.
Payraent(s) for said prior performance shall not increase the amount of the contract limit.

710 Entire Agreement and Modification. This Contract, including any Schedules and
documents referred to in this Contract or attached hereto, each of which is incorporated herein,
constitutes the entire and exclusive statement of the agreement between the partics with respect
to its sabject matter and there are no oral or written representations, understandings or
agrecments relating to this Contract which are not fully expressed herein. The parties agree that
any other terms or conditions included in any quotes, acknowledgments, bills of lading or other
forms atilized or exchanged by the parties shall not be incorporated herein or be binding unless
expressly agreed upon in writing by authorized representatives of the parties. No modification,
change or amendment hereof shall be valid unless such is in writing and signed by the authorized
representative of the party against which such modification, change or amendment is sought to
be enforeed,

THIS AGREEMENT shall be subject o nterpretation under the laws of the State of
Ohio, and is subject to the review of the County Prosecutor’s Office as to legal form and
correctness.

IN WITNESS WHEREOF, THE County and AB have each caused this Contract to be signed
and delivered by its duly authorized representative as of the date first written.




Applied Biosystems LLC

BY: _iw{? & @/\\

f?i»-;-lhra G'Edmj%
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Cuyahoga County, Ohio

wi L

Edward FitzGerald
County Executive




2. he éi(c%.f@ A
(Spogeo)

A58 applied biozysterns®

by,&:ﬁsledmn!egir!ﬁ“
SERVICE AGREEMENT
North Americen Safes and Service QUOTATION
850 Lincoln Centre Drive
Mail Stop: 4G1-2
Foster City, CA 94404 U.S.A. !
Teh(800)327-3002, opt.1,4 Fax:(650)638-6030
Emait; ServiceSales@AppiiedBiosystems.com

1 QUOTE NO. 403435868
T

[ e ok v 1m - ORIGINAL QUOTATION DATE  12/28/2011
Coroner ] REVISION DATE 030442011 .
Cuyahoga County Coroners Office EFFECTIVE pZo2081 TO DALANL2042

TO 11001 Cedar Ave PAGE wd OF _8

CLEVELAND- OH . 44106 QUOTE VALID TO GR/AN 2044

____I Customer PO No.

TELEPHONE:  216-721-5610-4038
FAX: 216-721-2559
YOUR REFERENCE:

This sgreement is entered Info between Applied Biosystems and the undersigned Customer i consideration of tha paymeots provided for in this Agresment. Subject to the terms and
sonditions of this Agreement. Applied Biosyslems agfees 1o perform the services set forth on the altzchment o this Agreement ob. the eguipment Tisted beiow for the pericd described,

ITEM | QTY. EQUIPMENT DESCRIPTION/ SERIAL COVERAGE UNIT FPRICE! MONTH]  EXTENDED
NO, EFFECTIVE DATES/ NOTES NUMBER PRICE
usD Ush
o010 1 7500 Real Time PCR System (275001420) AB Assurance 1PM
’ 390.15 % 4,8681.80

Begin Date: 07/01/2011
End Date:  06/30/2012

Total net price: 5 4,681.80

Terms of payment are net 30 days from involce date. This quotation is subject fo the fermis and conditions atiached. Stenographical
and cierical errors on the face of this form are subjecl to correction,

MOTE  Cuslomer is responsible for applicable taxes, including sales,

Lee and/or excise fax.

PLEASE SIGN THIS SERVICE AGREEMENT QUOTATION AND RETURN A COPY ALONG WITH YOUR PURCHASE ORDER.

ACCEPTED BY CUSTOMER
i Cindy Kaczanowski

Service Safes Representative
Maestro User 03/04/2011
Prepared by Date

Signature of authorized person

Please print name and litle Date
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SERVICE AGREEMENT

North American Sales and Service

850 Lincoln Centre Drive

Mail Stop: 401-2

Foster City, CA 94404 U.S.A.
Tel;{800)327-3002, opt.1,4 Fax:(650)538-6030
Emall: ServiceSales@A ppledBiosystems.com

QUOTE NQ..

ORIGINAL QUOTATION DATE
REVISION DATE

EFFECTIVE

QUOTE VALID TO

QUOTATION

40343088
n2lesz01d
030442011
D720 TO 06/3002012

iTEM | QTY. EQUIPMENT DESCRIPTION/ SERIAL COVERAGE
NQ. EFFECTIVE DATES/ NOTES NUMBER

[HTRI e ]
UNIT PRICE MONTH  EXTENDED
PRICE
s

uso

Contract Noles:

Your current agresment will expire on 06/30/2011. To éxpedize your
order, the signed performance agreement and purchase order may be faxed
o 650-638-6030.

Please refer to current purchase order no, 1003630.

FE ARk N R A AR R A AR AR TR R A S R AR R AR A AR R TR E R R RAK SR RAAR DR TR RN A R ke hkdhow

Lock in today's service contract price for 2 or more years.
ADDITIONAL DHISCOUNTS APPLY FOR MULTIFLE YEAR CONTRACTS.

B AR AR NN h ok bk ek R A E AR B AR E R R RTF R R R F R F A R A R R RN XS AP R h PR AW

Please confact your Szles Representative for more information.

tel,  1-800-327-3002, option 1, 4
emaif:  ServiceSales@appliedbiosystems.com

[P e I N R L L R A R O e R R R R A N LSRR

Payment is due 30 days from invoice date.
Applicabie taxes are extra.
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SERVICE AGREEMENT
North American Sales and Service QUOTATION

850 Lincoin Cenire Drive

Mail Stop: 401-2

Foster City, CA §4404 U.SA,
Teh(B00)327-3002, opt.1,4 Fax:.(650)638-6030
Emait: ServiceSales@AppliedBiosystemns.com

QUOTE NO. 4034 3CGAR
ORIGINAL QUOTATION DATE  (2/28/2044
REVISION DATE ORIG4/7011
EFFECTIVE 0zM6A2000 TO DAE0EZ0I2
QUOTE VALID TO 0613042011 '
ITEM | Gy, EGUIPMENT DESCRIPTION/ SERIAL COVERAGE UNIT PRICES MONTH  EXTENDED
NO. EFFECTIVE DATES/ NOTES NUMBER PRICE
usD ust

Terms of Applied Biosystems Service Plans
North America

The Applied Biosystems Service Agreement Terms and Conditions sel forth below after the Plan description(s) are incorporated inte and
are an integral part of each Service Plan, and are agreed to by customer es part of any Service Plan ordered by customer.

AB Assurance Plan

1. Parts, labor and travel for remedial repalr. .

2. No charge for planned mainienance visits, The number of planned maintenance visits AB eslimates will be performed duting lhe
plan period is indicaled in AB's quolation (&),

3. Guaranteed priority response time of 2 business days after receipt of a service call for instruments focated in AB's Service Zones

1 and Zone 2. If AB fails to arrive al the instrument location within Zone 1 or Zone 2 within 2 business days for reasons other

than customer's failure to provide access to AB or causes beyond the reasonable control of AB, AB will provide customer a

service plan renewal credit in an amount equivalent to one day's pro-rated charge for each day AB's response is late, (See fool-

note (B) for calt time cut off, other details, and terms and conditions).

Target response time of 3 business days for remedial repairs outside of Zones 1 and 2. AB will use reasonable efforts lo respond

within 3 business days from receipt of a service cail,

Priority telephone and emell access to instrument technical support.

Telephone and emall access to application technical support.

Smart Services remote monitoring, which provides for notification fo customer of instrument faiiures or errors that are reporled by

AB's Smart Services moniloring software.

Noo &

Important Netes and Fooinotes

it is customer's responsiblily lo provide access to AB so AB may complete service, planned maintenance, Installaiion Perfermance
Verification, and other service calls within the pian period. Calls not completed within a plan pericd will be cancefied unless AB faited

to make reasonable efforts to complete the call within the plan period.

{A) Planned maintenance visits are intended to minimize the need for service calls. AB may perform more than the number of planned
maintenance visits indicated in AB's quotation, al AB's discretion. Custorner will not be charged for any planned maintenance visits
made dusing the plan period, except for visits that are in addition 1o the number indicated in AB's quotation that are requested by
customer, :

{(B) A service call musl be received by AB's service center before 2:00 PM local time (U.S.A. Eastern, Central, Mountain, or Pacific
time) for pricrity response time service. Each late day's pro-rated credit is an amount equal 1o 1/385th of the annual fee for the service
plan covering the instrument wilh respect to which the service call was made. If a service plan covers more than one instrament, the
pro-rata credit is delermined by aflocating a pro-rata portion of the plan's annusl fee to the instrumemt with respect (o which the service
call was made. The credit may be used by customer when renewing its current service plan covering that Instrument for a consecutive
period, as a credit against plan fees. To be eligible to use the credit, AB's Service Plan Administrator must receive notice in writing
{e-mait notification is satisfactory} of the customer's intention fo use the credit for a renewal at the time of renewal, but in any event
ro tater than fifteen {15) days after the expiration of the service plan period in which the credit was earned. The credit described above
is AR's sole obligation and customer's sole remedy for failure of AB to respond to & service call within one business day for the AB
Complete Plan and AB Uptime Plan and two business days for the AB Assurance Flan, The address of AR's Service Plan Administrator
is Applied Blosyslems Service Pian Administrator, 850 Lincoln Cenire Drive, Foster City, California 94404

(e-meil: ServiceSales@AppiiedBiosystems.com}.
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APPLIED BIOSYSTEMS SERVICE AGREEMENT TERMS AND CONDITIONS

These Service Agreement Terms and Conditions shall govern ali orders for and purchases from Applied Biosystems {("AB"} of
services and parts under an AB Service Plan and other services relating to instruments and other equioment, including the
maintenance, repair,insiallation, relocation or servicing of instruments and other equipment and inciuding instrument  training;
and sets forth the agreement between AB and its customer regarding the performance of such services, uniess oiher terms
afe speoifically designaled by AB to apply to a specific service (See Section 20 balow ).

Services are provided during normal working hours  (Monday through Friday, 8:00 AM fo 5:00 PM, excluding holidays),
“elophone supporl hours are 5:00 AM [o 5:00 FM Pacific Standard Time, exciuding holidays. Planned maintenance {"Flanned
Maintenance") will be performed in accordance with AB's Planned Maintenance procedures and checklist for the instrument
or component being serviced. Training services wili be conducted by AB in accordance with the course agenda indicated in
AB's Quotation. Excepl as indicated in AB's gquotation, training wilf be conducted at an AB's location and customer wilt
bear the travel, sccommodation and other expenses of customer's employees. AB may require instrumenl recertification on
a lime and materials basis es a condition to performing services if an instrument has not been under warranty or a service
pian immediately prior to the time of service.

The decision 1o repair or replace any parts of the instrument will be made by AB on the basis of which approech wilt
provide the cuslomer with the besl service. Parts and components replaced of otherwise utilized in the repair of the
instrument may be either new or refurbished at the discretion of AB.

AR will use reasonable efforts under the circumstances to provide services as quickly as possible. The service will be
scheduled 2l 2 time mutually agreed upon by AB and the customer,

AB warrants that it will provide its services at least in accordance with generally accepied standards prevailing in the
instrument repair industry, of instrument iralning industry with respect to fraining services, at the time and place
performed. Warranly claims must be made within ninety (90) days after services are performed. AB MAKES NO OTHER
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO WARRANTIES OF
EITNESS FOR A PARTICULAR PURPOSE OR MERCHANTABIITY WITH RESPECT TO ITS SERVICES , WHICH WARRANTIES
ARE EXPRESSLY DISCLAIMED. AB'S SOLE LIABIUTY AND RESPONSIBILITY UNDER THIS AGREEMENT FOR BREACH OF
WARRANTY IS RE-PERFORMANCE OF THE SERVICES WITHIN A REASONABLE TIME OR RETURN OF THE FEE PAID FOR
THE DEFECTIVE SERVICES AT AB OPTION, THESE ARE CUSTOMER'S SCOLE AND EXCLUSIVE REMEDIES FOR ANY
BREACH OF WARRANTY,

Service Plans do nai cover replacement of parts, costs, repairs or adjustments for defects resulting from or necessitaled by
acls of nature, damage not caused by AB, accidenl, negiect, carelessness misuse, including without fmitation: opetation
with incompatible solvents or samples in the system; operation cutside of the envirommental or use speciications or not in
conformance with the instructions for  ihe instrument syslem, software, or accessordes; improper or inadequate
maintenance by the user; instailation of software or interfacing, or use in combination with software or products, not
supplied or authorized by AB; or modification,repair, service transier to another incatlon of the instrument made by the
customer, customer's employess, agents of an unautherized contractor, or intrusive activity, including without Emitation
computer viryses, hackers of other unauthorized interactions with instrumenl or software that detrimentally affects normal
operalions. Service Plans aiso do not cover repair or replacement of parts that sre radicactive or contaminated with
biotogical, loxic or other dangerous materials ¢or substances.

Service Plans do not cover cosls,repairs,or adjustments made necessary by connection of the instrument to electrical services
or other utifities not in accordance with the installation requirements for the instrument, or by any  inferruptian or surge in
voltage (see Instruction Manual for specifications). Service Plans also do nol cover replacement of parls, cosls, repairs or
adjustments  due to Year 2000 non compliance.

Payment terms are nel 30 days from date of AB's invoice to customer. If payment is not received by the due date, AB
may assess and customer agrees o pay @ lfafe payment charge al the rale of 1% per month (12% per year) or the
maximum legal rate, whichever is less, of the amount due from the due date to the date of payment, if AR retsins a
eoliection agency and for atlorney to coliect unpaid amounts, AB may invoice customer for, and customer will pay, all
costs of collection, including without limitation reasonable atlorneys fees.

AB may accept or feject st its discretion a purchase order for Service or a Service Plan. Uniess otherwise expressly slaled by
AB in writing or under the terms of the purchased Service Plan, the initial term of a Service Plan and  this Agreement is
one year, commencing on the dale designated by AB in its quotation or otherwise specified lo cusiomer. A Service Plan
may be terminated by either parly upon at lesst thirty (30) days written nolice to the other party. Terminalion will be
effective thirty (30) days after the receipt of such notice, or al a laler date if one is so specified in the notice
" Termingtion Date"). Termination cannot be made effective prior to thirly (30} days after notice is received, provided,
however, that AB may lerminate a Service Plan immediately in the event that the instrument covered by lhe Service Plan is
transferred o another location. AB will cease Service under this Agreement and underlying Service Plan on the Termination
Date unless the customer specifies a separate, earlier date in writing ({"Cessation Date”). In thai event, AB will cease
Service under this Agreement and underlying Service Plan on such  Cessation Date.

In ihe event of termination of a Service Plan under Section 9, if the termination js by customer, AB shall calcilate at its
sole discrelion lhe total price of services actually performed and expenses actually and reasonably incurred in servicing
the covered eguipmeni under the underying Service Plan from its effective date until the Termination Date. Customer's
total payment obligation to AB under this  Agreement shall equal (%) the amount so calsulsted or (2) the prorated price
of the underlying Service Plan from ils effective date until the Termination Date, whichever Is greater, plus fiffeen
percent (15%) of the lotal fee paid for the undeslying Service Plan, not to exceed the total amount paid,  Any payments
made by customer o AB in excess of this amount shall be crediled fo customer's account within thirty (30) days after
the Termination Date toward future pwrchases of AB instruments, consumebles or Service Plans. Any unpaid portion of this
amount shall be immediately due upon customer's receipt of an invoice from AB. If the lermination is by AB, other than for
cause, AB will credit the customer with or refund to customer one hundred percent {100%) of the fee paid by customer
for the underlying Service Plan, provided that if the underlying Service Plan is for & period of more than one year, AR will
refund to customer the amount paid by the cuslomer for all periods after the most recent anniversary date of the Service
Plan. |f a Service Plan is terminated early in connection with the trade In of a used AB instrument for & new AB
instrument, the credit may be applied towerd purchase of a Service Flan for lhe new Instrument, Contact your AB
service representalive for detalls. No cash refunds will be made on account of the early lermination of any Service Plan or
other agreement for services.

AB will indemnify and hofd cusiomer harmiess from and sgainst any and all claims for injury or death of persons, or
damage to langible property, ocourring while AB personnel are on cuslomer's premises performing services under a Service
Plan {o the extent caused by the negligent acts or negligent omissions of AB, provided AB is given prompt notice of any
such claim and (he opportunity to contfel the defense and setflement of same.

TO THE FULLEST EXTENT ALLOWED BY LAW, IN NO EVENT SHALL AB BE RESPONSIBLE OR LIABLE, WHETHER IN
CONTRACT, TORT, WARRANTY OR UNDER ANY STATUTE OR ON ANY OTHER BASIS,FOR SPECIAL, INDIRECT,
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INCIDENTAL, MULTIPLE, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR IN CONNECTION WITH THE
SERVICES OR FAIURE TOQ PERFORM SERVICES OR OTHERWISE , EVEN IF AB IS ADVISED IN ADVANCE OF THE
POSSIBIITY OF SUCH DAMAGES; AND IN NO EVENT SHALL AB BE LIABLE FOR ANY LOSS OR INJURY THAT IS THE
RESULT OF INSTRUMENT OR PRODUCT ERROR OR THE FAILURE OF AN INSTRUMENT OR OTHER PRODUCT TO PERFORM
IN ACCORDANCE WITH ITS SPECIFICATIONS. WITHOUT UMITING THE FOREGOING, EXCEPT BOLELY FOR ANY
PAYMENTS MADE UNDER AE'S INDEMMNITY SET FORTH IN SECTION 11, AB'S TOTAL CUMULATIVE LIABILITY N
CONNECTION WITH THIS SERVICE AGREEMENT AND ANY UNDERLYING SERVICE PLAN, INCLUDING WITHOUT
UMITATION SERVICES RENDERED THEREUNDER, OR BREACH THEREOF OF FAILURE TO PERFORM N CONTRACT,
TORT,WARRANTY OR OTHERWISE, WILL NOT EXCEED THE AMOUNT OF FEES PAID TO AB FOR THE UNDERLYING
SERVICE PLAN.

Parts in contact with any fiquid are consilered wetted and may be deemed user replaceabie and not covered by any Service
Plan, including, but not limited to seals, filters, gaskets, elc,

Use of any non-AB's parls or reagents thal deposit or cause (o be deposited residual matter in the instrument fiow path or
that ofherwise interrupl the flow path thal are reasonably delermined by AB to have caused instrument failure will require
remedial repairs of the effecied parts to be compleled outside 2 Service Plan at AB's then prevaliing rates for biliable
service. .

Ancillary eguipment not manufactured by AB,such as third parly computers,may be excluded from any Service Plan, al AB's

discretion. AB wifl pass on to customer any manufacturer's warranty of any such ancillary equipment, 1o the extent
permitted by the manufaciurer.

AB makes no representation whatsoever thal services provided by AB satisfy or will satisfy any requirements of any govern-
mental body or other organization, including, but not limited to, any requirement of the United States Food and Drug
Administration or the International Organization for Standardization. Cuslomer agrees that it is cuslorner's responsibility lo
ensure thatl such services are adeguate lo meet ils regulation/cerlification requirements and that all requirements of any
governmental body or other organization, including, but not limited to, any requirement of the United States Food and Drug
Administration or the International Organization for Standardizelion are the responsibility of customer.

Nelther this Service Agreement nor any Service Plan is sssignable or otherwise transferable by customer. Any assignment or

transfer or atlempt 1o assign or to transfer by customer shall be void.

AB may require & completed Certificate of Decontamination, or {ransfer of an instrumen! to a suitabie sale and secure

logation reasonsbly determined by AR, as a condition to servicing any instrument, Customer warrants that any Instrument
or cemponent to be serviced will be fufly decontaminated of radivactive, biological, toxic or other dangerous materials or
substances prior to servicing so that the service technician will not be exposed {o any such materials. Customer shall not
assign AB personnel to work in biosafety jevef 3 or tevel 4 laboratories without prior writ{en notice to AB and AB's written
consent.

Service Flans do not  include customer training or services related o the relocalion of instruments unless otherwise

specificelly stated in writing by AB in any particular case.

Neither party shall be liabie for defays in performance ¢r nonperformance in whole or in part, or for loss, injury, delay,
expenses, damages or other casually suffered or incurred on account of of due to, any causes that are beyond its
reasohable control, such as, without limiting the generalilty of the foregoing, acts of Ged, fires, strikes, trade disputes, riois,
embargos, earthquakes, storms, acts of the government, power tosses or shortages, of inability to obtain parts or suppties,
provided that the foregeing shell not epply to any obtigation to pay money due.

These Service Agreemeni Terms and Conditions, together with AB's quotation regarding the Service Mlan(s) or other setvices

subject to these terms and conditions, and AB's description of 1he services provided under the Service Flan purchased by
customer {collectively, "AB's Terms"), represenis the entire agreement belween the parties with respect {o the subject
maiter hersin and supersedes and entirely replaces (i) any previous agreements netween the parties with respect to the
subject matter herein and {ii) any pre-printed,standard or other terms (except for ihe statement of Services or Service Plan
selected and , i accurate, price) set forth in customer's purchase ordér (if accepted by AB) or any other document not
signed by an authorized representative of AB and agreed to by AB, which are hereby rejected and shall be void. Customer's
submission of a purchase order oF other instrument regarding the purchase of Services in response 1o AB's quotation or any
other AB document that inciudes or incorporates these terms shall be deemed acceptance of these terms to the exclusion of
any other terms and conditions appesring In or referenced in such purchase order or other instrument, which are hereby
deemed to be material alteralions and notice of objection to which is hereby given, notwithstanding anything contained fo
the contrary in such purchase order or other instrument or elsewhere. Any acceptance by AB of any offer of cuslomer is
expressly conditioned on customer's assent to and acceplance of AB's Terms te lhe extent they are additional or different
terms, Except as otherwise provided in these terms, in the event of an inconsistency between these terms and the lerms
appearing on A®'s quotation or other agreement signed by an authorized representative of AB, the terms appearing on AS's
quotation or such other agreement shall supersede and take precedence over the inconsistent provision(s) of these terms,
and all other provisions of these terms shall remain in full force and effect.

No smendment of these ferms or modification thereaf shall be binding unless in writing and  signed by 2 duly authorized

representative of both AB and customer. AB's fallure to exercise any rights hereunder shall not constitute or be deemed a
waiver or forfeifure of such rights or any other rights hereunder. Headings are included hersin for convenience of reference
only and shail not constitute a part of these terms for any other purpose. If any provision of these terms shall be held to
be invalid or unenforceable for any reason, such provisions shalf, to the extent of such invalidity or enforceability, be
severed without in any way affecling the remainder of such provision or any other provision thereof, all of which shal
continue i full force and effect. Nothing in this Agreement shali be deemed or construed as a license or gramt of any
inteliectual property rights, whether express, impfied, by estoppel or otherwise by AB, or fo fimit AB's rights to enforce ils
patent or other inteliectual properly rights. No adgdilions or modifications to this Service Agreement shall be valid unless
specifically agreed to in writing by both parties. This Service Agreement and any underlying Service Plan shall be governed
by the laws of the State of California, exclusive of its confiict of laws rules.
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