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Unit

Product Product Description Quantity List Price _. unit SEIES
Discount .
Price
11140-000015 | AC power cord 1.00 77.70 -11.66 66.05 66.05
11140-000052 | LP15 REDI-CHARGE Adapter Tray 1.00 198.50 -29.78 168.73 168.73
11141-000115 | REDI-CHARGE Base (power cord not included) 1.00| 1,470.00| -220.50| 1,249.50| 1,249.50

NIBP Cuff-Reusable, Child

This item is being discontinued. End of life dates may vary by
geography. Please substitute with 11160-000013, which is only
compatible with bayonet connection hoses.

11160-000003 1.00 24.00 -3.60 20.40 20.40

NIBP Cuff-Reusable, Lg Adult

This item is being discontinued. End of life dates may vary by
geography. Please substitute with 11160-000017, which is only
compatible with bayonet connection hoses.

11160-000007 1.00 33.00 -4.95 28.05 28.05

NIBP Cuff-Reusable X-tra Large Adult

This item is being discontinued. End of life dates may vary by
geography. Please substitute with 11160-000019, which is only
compatible with bayonet connection hoses

11160-000009 1.00 48.00 -7.20 40.80 40.80

11171-000046 | M-LNCS DCI, Adult Reusable Sensor, 1/box 1.00 301.00 -45.15 255.85 255.85
11171-000047 | M-LNCS DCIP, Pediatric Reusable Sensor, 1/box 1.00 301.00 -45.15 255.85 255.85
11220-000028 | Carry case top pouch for use w/LIFEPAK 12 or LIFEPAK 15 1.00 54.60 -8.19 46.41 46.41
11260-000039 | LIFEPAK 15 Carry case back pouch 1.00 79.20 -11.88 67.32 67.32

LIFEPAK 15 Basic carry case w/ right & left pouches

1. 2 -46. 262.82 262.82
INCLUDED AT NO CHARGE: 11577-000001 Shoulder Strap 00 309:20 6.38 628 628

11577-000002

21330-001176 | LP 15 Lithium-ion Battery 5.7 amp hrs 4.00 453.60 -68.04 385.56 | 1,542.24

LIFEPAK 15 V4

Monitor/Defib, Adaptive Biphasic, Manual & AED, Color LCD, 100mm
Printer, Noninvasive Pacing, Metronome, Trending, SpO2, NIBP,
12-Lead ECG, EtCO2, Bluetooth

INCLUDED AT NO CHARGE: 2 PAIR QUIK-COMBO ELECTRODES
99577-001955 PER UNIT - 11996-000091, TEST LOAD - 21330-001365, 1.00 | 31,495.00 | -4,724.25 | 26,770.75 | 26,770.75
IN-SERVICE DVD - 21330-001486, SERVICE MANUAL CD-
26500-003612 (one per order) and ShipKit- (RC Cable)
41577-000284. HARD PADDLES, BATTERIES AND CARRYING
CASE NOT INCLUDED.

Subtotal USD 30,774.76

Estimated Tax uUSD 0.00

Estimated Shipping & Handling USD 185.00
Grand Total USD 30,959.76

Pricing Summary Totals

List Price Total USD 36,205.61

Total Contract Discounts Amount USD 0.00
Total Discount USD -5,430.85

Trade In Discounts USD 0.00

Tax + S&H USD 185.00

Law Dept. approved 02.25.16

Quote Number: 00022565



GRAND TOTAL FOR THIS QUOTE
USD 30,959.76

TO PLACE AN ORDER, PLEASE FAX A COPY OF THE QUOTE AND PURCHASE ORDER TO: # 800-732-0956, ATTN: REP SUPPORT

.
PHYSIO-CONTROL, INC. REQUIRES WRITTEN VERIFICATION OF {L—-'——- éa
THIS ORDER. A PURCHASE ORDER IS REQUIRED ON ALL TUSTOMER APPROVAL (AUTHGRIZED SIGNATURE)
ORDERS $10,000 OR GREATER BEFORE APPLICABLE FREIGHT
AND TAXES. THE UNDERSIGNED IS AUTHORIZED TO ACCEPT
THIS ORDER IN ACCORDANCE WITH THE TERMS AND PRICES
DENOTED HEREIN.

NAME Eric S. Stuckey

TITLE City Administrator

2-8- |6

DATE

Approved gs to form by,
BVI12272501/66571 Title: Attorney for City of Franklin, TN
Date: 3.0 3.1,

Notes:
Taxes, shipping and handling fees are estimates only and are subject to change at the time of order. Shipping and handiing applies to ground
transport only. Physio-Control will assess a $10 handling fee on any order less than $200.00.

Above pricing valid only if all items in quote are purchased (optional items not required).

To receive a trade-in credit, Buyer agrees to return the trade-in device(s) within 30 days of receipt of the replacement device(s) to
Physio-Control's place of business or to an authorized Physio-Control representative. Physio-Control will provide instructions for returning the
device(s) and will pay for the associated shipping cost.

In the event that trade-in device(s) are not received by Physio-Control within the 30-day window, Buyer acknowledges that this quote shall
constitute a purchase order and agrees to be invoiced for the amount of the trade-in discount. Invoice shall be payable upon receipt.

ltems listed above at no change are included as part of a package discount that involves the purchase of a bundle of items. Buyer is solely
responsible for appropriately allocating the discount extended on the bundle when fulfiling any reporting obligations it might have.

Law Dept. approved 02.25.16
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City of Franklin, TN Contract No. 2016-0021

TERMS OF SALE

1. General Terms
Physio-Control, Inc.'s acceptance of the Buyer's order is expressly conditioned on product availability and the Buyer's assent to
the terms set forth in this document, Quote# 00022565 attached hereto and Buyer’s Standard Procurement Terms and
Conditions attached hereto. Physio-Control, Inc. agrees to furnish the goods and services ordered by the Buyer only on these
terms, specifically including Buyer’s Standard Procurement Terms and Conditions attached hereto which constitute the complete
agreement between the parties. These terms may only be revised or amended by a written agreement signed by an authorized
representative of both parties.

2. Pricing
Unless otherwise indicated in this document, prices of goods and services are provided for in Quote# 00022565.

3. Payment
Unless otherwise indicated in this document or otherwise confirmed by Physio-Control, Inc. in writing, payment for goods and
services supplied by Physio-Control, Inc. shall be subject to the following payment terms: net 30 calendar days from date of
accurate, proper, complete and itemized invoice.

4. Delivery
Unless otherwise indicated in this document, delivery shall be FOB Physio-Control, Inc. point of shipment and title and risk of
loss shall pass to the Buyer at that point. Partial deliveries may be made and partial invoices shall be permitted and shall become
due in accordance with the payment terms. In the absence of shipping instructions from the Buyer, Physio-Control, Inc. will
obtain transportation on the Buyer’s behalf and for the Buyer's account. Freight is prepaid by Physio-Control and added to Customer's invoice.
5. Delays
Delivery dates are approximate but deliveries shall be received and complete no later than 15 calendar days from the delivery
date provided. Physio-Control, Inc. will not be liable for any loss or damage of any kind due to delays in delivery or nondelivery
resulting from any cause beyond its reasonable control, including but not limited to, acts of God, war, civil unrest, terrorist acts,
and Physio-Control, Inc. inability to obtain goods from its usual sources. Any such delay shall not be considered a breach of
Physio-Control, Inc. and the Buyer's agreement and the delivery dates shall be extended for the length of such delay.

6. Inspections and Returns
Claims by the Buyer for damage to or shortages of goods delivered shall be made within thirty (30) days after shipment by
providing Physio-Control, Inc. with written notice of any deficiency. Buyer shall not pay for any products Buyer determines are
defective or deficient and will return any defective or deficient products to Physio-Control, Inc. in accordance with Physio-
Control Return Product Policy. Upon such a return, Buyer may elect for Physio-Control, Inc. to replace the defective or deficient
product at no cost to Buyer or Buyer may elect to be refunded for the returned product.

Warranty

Physio-Control, Inc. warrants its products in accordance with the terms of the standard Physio-Control, Inc. product warranty
applicable to the product to be supplied. Physio-Control, Inc. makes no other warranties, express or implied, including, without
limitation, NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND IN NO
EVENT, BUT ONLY TO THE EXTENT PERMITTED BY TENNESSEE LAW, SHALL PHYSIO-CONTROL, INC. BE
LIABLE FOR INCIDENTAL, CONSEQUENTIAL, SPECIAL OR OTHER DAMAGES.

7. Patent & Indemnity
Upon receipt of prompt notice from the Buyer and with the Buyer’s authority and assistance, Physio-Control, Inc. agrees to
defend, indemnify and hold the Buyer harmless against any claim that the Physio-Control, Inc. products covered by this
document directly infringe any United States of America patent.

8. Miscellaneous
a) The Buyer agrees that products purchased hereunder will not be reshipped or resold to any persons or places prohibited by the
laws of the United States of America. b) Through the purchase of Physio-Control, Inc. products, the Buyer does not acquire any
interest in any tooling, drawings, design information, computer programming, patents or copyrighted or confidential information
related to said products, and the Buyer expressly agrees not to reverse engineer or decompile such products or related software
and information. c¢) The rights and obligations of Physio-Control, Inc. and the Buyer related to the purchase and sale of products
and services described in this document shall be governed by the laws of the State of Tennessee, United States of America. d)
The City of Franklin’s Standard Procurement Terms and Conditions shall take precedence over these Terms of Sale or the
attached Quote should a conflict between the terms arise.
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City of Franklin, TN Contract No. 2015-0093
Standard Procurement Terms and Conditions

City of Franklin, Tennessee

1. Assignment/Subcontracting. Neither party may assign any rights or obligations under
these Standard Procurement Terms and Conditions or any Statement of Work without the
prior written consent of the other party. These Standard Procurement Terms and
Conditions will be binding upon and inure to the benefit of the parties and their
respective successors and permitted assigns. Vendor may subcontract any portion of the
work only with the prior consent of the City, but such subcontracting will not relieve
Vendor of its duties under these Standard Procurement Terms and Conditions.

2. Taxes. As a tax-exempt entity, the City shall not be responsible for sales or use taxes
incurred for products or services. Upon request, the City shall supply Vendor with a copy
of its Sales and Use Tax Exemption Certificate. Vendor shall bear the burden of
providing its suppliers with a copy of the City’s tax exemption certificate and shall
assume all liability for such taxes, if any, that should be incurred.

3. Notices. Any notice provided pursuant to these Standard Procurement Terms and
Conditions, if specified to be in writing, will be in writing and will be deemed given: (a)
if by hand delivery, then upon receipt thereof; (b) if mailed, then three (3) City business
days after deposit in the mail where sender is located, postage prepaid, certified mail
return receipt requested; (c) if by next day delivery service, then upon such delivery; or
(d) if by facsimile transmission or electronic mail, then upon confirmation of receipt. All
notices will be addressed to the parties at the addresses set forth below (or set forth in
such other document which these Standard Procurement Terms and Conditions may
accompany, or such other address as either party may in the future specify in writing to

the other):
In the case of the City: In the case of Vendor:
City of Franklin Physio-Control, Inc.
Attn: Purchasing Manager Attn: Contracts
Re: City of Franklin Purchase Order No. PO-
109 Third Ave. South 1181 Willows Rd. NE
P.O. Box 305 P.O. Box 97023
Franklin, TN 37065-0305 Redmond, WA 98073-9723
FAX: 615/550-0079 FAX: 800/732-0956
E-mail: purchasing@franklintn.gov E-mail: rs.physiocontracts-south@physio-control.com
4. Confidentiality and Proprietary rights. Vendor waives any right to confidentiality of any

document, e-mail or file it fails to clearly mark on each page (or section as the case may
be) as confidential or proprietary. Proprietary rights do not extend to the data created by

Rev. 4/7/2012 Page 1 of 4
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City of Franklin, TN Contract No. 2015-0093
Standard Procurement Terms and Conditions

City of Franklin, Tennessee

the City’s users of the System; all rights to that data (including derivative or hidden data
such as metadata) shall vest solely in City at the moment of creation and City shall retain
exclusive rights, title, and ownership of all data and images created therefrom at the
moment of creation and utilization, through and including image creation. City may be
required to disclose documents under state or federal law. City shall notify Vendor if a
request for documents has been made and shall give Vendor a reasonable opportunity
under the circumstances to respond to the request by redacting proprietary or other
confidential information. In exchange, Vendor agrees to indemnify, defend, and hold
harmless City for any claims by third parties relating thereto or arising out of (i) the
City's failure to disclose such documents or information required to be disclosed by law,
or (i1) the City's release of documents as a result of City's reliance upon Vendor 's
representation that materials supplied by Vendor (in full or redacted form) do not contain
trade secrets or proprietary information, provided that the City impleads Vendor and
Vendor assumes control over that claim.

Derivative Works. To the extent that the Agreement contains Vendor’s reservation of
rights, such definitions and limitations are superseded by the following: “Derivative
Work” means a program that is based on or derived from one or more existing programs
or components. If the original software is modified to create a new program, a derived
work is created. If the original software was designed to accept plug-ins or drivers using a
defined mechanism, such a driver or plug-in does not form a derived work. Linking to a
library in the way it was designed to be interfaced with, does not constitute deriving a
work. “Derivative work™ is not the data that the Licensee inputs, manipulates, modifies or
otherwise improves, nor the images resulting therefrom.

Arbitration/Mediation. No arbitration shall be required as a condition precedent to filing
any legal claim arising out of or relating to the Contract. No arbitration or mediation shall
be binding.

Waiver. Neither party's failure or delay to exercise any of its rights or powers under
these Standard Procurement Terms and Conditions will constitute or be deemed a waiver
or forfeiture of those rights or powers. For a waiver of a right or power to be effective, it
must be in writing signed by the waiving party. An effective waiver of a right or power
shall not be construed as either (a) a future or continuing waiver of that same right or
power, or (b) the waiver of any other right or power.

Warranties/Limitation of Liability/Waiver. City reserves all rights afforded to local
governments under law for all general and implied warranties. The City does not waive
any rights it may have to all remedies provided by law and therefore any attempt by
Vendor to limit its liability shall be void and unenforceable.

Severability. If any term or provision of these Standard Procurement Terms and
Conditions is held to be illegal or unenforceable, the validity or enforceability of the
remainder of these Standard Procurement Terms and Conditions will not be affected.

Rev. 4/7/2012 Page 2 of 4
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City of Franklin, TN Contract No. 2015-0093
Standard Procurement Terms and Conditions

City of Franklin, Tennessee

10. Precedence. In the event of conflict between the provisions of these Standard
Procurement Terms and Conditions and any contract, agreement or other document
which these Standard Procurement Terms and Conditions may accompany, the provisions
of these Standard Procurement Terms and Conditions will to the extent of such conflict
take precedence unless such document expressly states that it is amending these Standard
Procurement Terms and Conditions.

11. Indemnification. Vendor agrees to indemnify and save the Government of Franklin, the
City of Franklin and individual, on or off duty, officers, and employees of the City of
Franklin, harmless from any and all losses, damages and expenses, including reasonable
court costs and attorneys’ fees, by reason of any loss, whatsoever, arising out of defects
in products purchased under this agreement, excepting only such losses as shall be
occasioned solely by the negligence of the City of Franklin.

12.  Additions/Modifications. If seeking any addition or modification to the Contract, the
parties agree to reference the specific paragraph number sought to be changed on any
future document or purchase order issued in furtherance of the Contract, however, an
omission of the reference to same shall not affect its applicability. In no event shall either
party be bound by any terms contained in any purchase order, acknowledgement, or other
writings unless: (a) such purchase order, acknowledgement, or other writings specifically
refer to the Contract or to the specific clause they are intended to modify; (b) clearly
indicate the intention of both parties to override and modify the Contract; and (c) such
purchase order, acknowledgement, or other writings are signed, with specific material
clauses separately initialed, by authorized representatives of both parties.

13. Applicable Law; Choice of Forum/Venue. These Standard Procurement Terms and
Conditions are made under and will be construed in accordance with the laws of the State
of Tennessee without giving effect to any state's choice-of-law rules. The choice of forum
and venue shall be exclusively in the Courts of Williamson County, TN.

14. Termination. Unless the City has indicated otherwise for a specific procurement
solicitation, either party may terminate these Standard Procurement Terms and
Conditions, with or without cause, upon thirty (30) calendar days’ notice to the other.
Upon termination by the vendor, the City shall be entitled to retain ownership of any and
all goods and equipment purchased. Upon termination by the City, the vendor shall be
entitled to receive any amounts due as a result of goods and equipment already delivered
and/or services already rendered; however, the City shall maintain ownership and control
of any goods and equipment purchased. Upon termination of services, whether connected
or unconnected to goods and equipment, such services shall be rendered until the
conclusion of the 30th calendar day as stated in the notice or until a contractual
benchmark has been achieved, or as the parties may otherwise agree.

15.  Breach. Upon deliberate breach of these Standard Procurement Terms and Conditions, or
of any contract, agreement or other document which these Standard Procurement Terms
and Conditions may accompany, by either party, the non-breaching party shall be entitled

Rev. 4/7/2012 Page 3 of 4
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City of Franklin, TN Contract No. 2015-0093
Standard Procurement Terms and Conditions

City of Franklin, Tennessee

to terminate these Standard Procurement Terms and Conditions with thirty (30) day prior
written notice, with all of the remedies it would have in the event of termination under
section 10 (“Severability”) above, and may also have such other remedies as it may be
entitled to in law or in equity.

16. Default. If Vendor fails to perform or comply with any provision of these Standard
Procurement Terms and Conditions, or of any contract, agreement or other document
which these Standard Procurement Terms and Conditions may accompany, then the City
(i) may cancel the purchase award and/or the accompanying contract or agreement or
purchase order with thirty (30) day prior written notice, in whole or in part, without
penalty or protest by Vendor; (ii) may consider such failure to perform or comply as a
breach of contract; (iii) reserves the right to purchase its requirements from the vendor
that submitted the next lowest and best responsive and responsible bid, or the vendor that
submitted the next best proposal, if that vendor will still honor that bid or proposal, or to
seek new bids or proposals, or to pursue one or more other options available to the City in
compliance with its then current purchasing policy; and (iv) may hold the defaulting
vendor liable for all damages provided by law, including cost of cover.

17.  Entire Agreement. These Standard Procurement Terms and Conditions, including any
contract, agreement or other document which these Standard Procurement Terms and
Conditions may accompany, constitutes the entire agreement between the parties and
supersedes any prior or contemporaneous communications, representations or agreements
between the parties, whether oral or written, regarding the subject matter of these
Standard Procurement Terms and Conditions. The terms and conditions of these Standard
Procurement Terms and Conditions may not be changed except by an amendment
expressly referencing these Standard Procurement Terms and Conditions by section
number and signed by an authorized representative of each party.

18. Survival. These Standard Procurement Terms and Conditions shall survive the
completion of or any termination of any contract, agreement or other document which
these Standard Procurement Terms and Conditions may accompany.
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