[City of Franklin, TN Contract No. 2018-0126 |

Physio-Control, Inc

11811 Willows Road NE

P.O. Box 97006

Redmond, WA 98073-9706 U.S.A.
www.physio-control.com

tel 800.442.1142

Sales Order fax 800.732.0956
Service Plan fax 800.772.3340

PHYSIO

COKTROL

|City of Franklin, Tennessee |

To FRANKLIN FD Quote Number 00124204
Attn: Sarah Glenn, EMS Officer Revision # 1
109 3RD AVE S STE 133
FRANKLIN, TN 37064 Created Date 5/1/2018
6157913270 Sales Consultant  Clark Sewell
sarah.glenn@franklintn.gov (615) 403-1828
clark.w.sewell@stryker.com
FOB Redmond, WA
Terms All quotes subject to credit approval and the
following terms and conditions
NET Terms NET 30
Expiration Date 7/30/2018
Unit Hng
Product Product Description Quantity List Price . Sales Total Price
Discount g
Price
11140-000015 AC power cord 6.00 83.00 -14.15 68.85 413.10
11140-000052 LP15 REDI-CHARGE Adapter Tray 6.00 211.00 -35.90 175.10  1,050.60
11141-000115 REDI-CHARGE Base (power cord not included) 6.00 1555.00 -263.00 1,292.00 7,752.00
|
11160-000013 NIBP Cuff-Reusable, Child 6.00 25.00 -4.60 20.40 ’ 122.40
11160-000017 NIBP Cuff -Reusable, Large Adult, Bayonet 6.00 34.00 4 -5.95 28.05! 168.30
11160-000019 NIBP Cuff-Reusable, Adult X Large 6.00 49.00 -8.20 40.80 244.80
11171-000049 Rainbow DCI Adt Reusable Sensor, 1/box 6.00 640.00 -96.00 544.00 3,264.00
11171-000050 Rainbow DCIP Pedi Reusable Sensor, 1/box 6.00 705.00 -105.75 599.25  3,595.50
11220-000028 Carry case top pouch for use w/LIFEPAK 12 or LIFEPAK 15 6.00 59.00 -10.55 48.45 290.70
11260-000039 LIFEPAK 15 Carry case back pouch 6.00 84.00 -14.30 69.70 418.20
LIFEPAK 15 Basic carry case wiright & left pouches;
11577-000002 shoulder strap (11577-000001) included at no additional 6.00 327.00 -55.00 27200 1,632.00
charge when case ordered with a LIFEPAK 15 device
21330-001176 LP 15 Lithium-ion Battery 5.7 amp hrs 24.00 479.00 -80.35 398.65  9,567.60
LIFEPAK 15 V4
Monitor/Defib, Adaptive Biphasic, Manual & AED, Color
LCD, 100mm Printer, Noninvasive Pacing, Metronome,
Trending, SpO2, NIBP, 12-Lead ECG, EtCO2, Carbon
Monoxide, Bluetooth
99577-001957 INCLUDEDAT KO CHARGE: 2 PAIR GILII-COMBO 6.00 35,660.00 -5,944.00 29,716.00 178,296.00

Quote Number: 00124204

ELECTRODES PER UNIT - 11996-000091, TEST LOAD -
21330-001365, IN-SERVICE DVD - 21330-001486,
SERVICE MANUAL CD- 26500-003612 (one per order) and
SHIP KIT (RC Cable) 41577-000288 INCLUDED. HARD
PADDLES, BATTERIES AND CARRYING CASE NOT
INCLUDED.

Law Dept. approved 06.19.18



LIFEPAK 15 Service - 4 YEAR.
On-site Comprehensive Coverage. Annual Payments.
Includes:
-Services performed at customer’s location by a
Physio-Control Technical Specialist
-Parts and labor necessary to restore device to original
LP15-OSCOMP-4-POS specifications 6.00 7,056.00 -1,058.40 5,997.60 35,985.60
-Annual Preventive Maintenance and inspections including
quality assurance documentation
-Discounts on accessories, disposables, and upgrades
-Updates to the latest software version
-Preconfigured loaner device provided if needed
-Battery Replacement Service

Trade in of LIFEPAK 12 Biphasic - 3 Feature towards the

. ; X ; -5,000. -30,000.
Trade-in product purchase of Lifepak 15 6.00 0.00 0.00 -5,000.00 -30,000.00
Subtotal USD 212,800.80
Estimated Tax USD 0.00
Estimated Shipping & Handling USD 185.00

Current Sales Tax Rates will be applied at the time of Invoice and tax rate is based on the Ship To location

Grand Total USD 212,985.80

Pricing Summary Totals

List Price Total USD 290,424.00

Total Contract Discounts Amount USD -11,126.40
Total Discount USD -36,496.80

Trade In Discounts USD -30,000.00

Tax + S&H USD 185.00

GRAND TOTAL FOR THIS QUOTE
USD 212,985.80

For City of Franklin, Tennessee:

Name and Title: Eric Stuckey, City Admi

pate: { ~A RO

Approved as to form;
Signed: m(t/ . —

Name and Title: Tiffani Pope, Staff Attorney

Law Dept. approved 06.19.18
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Please provide a company issued Purchase Order that includes Billing and Shipping Address.
PO must reference payment terms of Net 30 days.

Regquired ilformatbn _iAfino Purchaff)rder is pro!id_edia e
| Billing Address same as address on quote Shipping Address same as Billing Address

| Account Name Account Name

| Address Address

| City City

| State Zip Code State Zip Code |

Accounts Payable Contact Information

| Accounts Payable Contact Accounts Payable Phone Number
| Accounts Payable Email Customer is Tax Exempt? Yes' No
|
| Authorized Customer Signature
Name Signature
|

| Title Date

Optional infomitvlt;n:

Special Shipto Address

Comments

For Multiple End Users, please attach a supportingdocument with End User name, physical location, producttype and quantity

To update any customer information, please complete form at www. physio-control.com/account/

Reference Number CS/12272501/147083

Law Dept. approved 06.19.18
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eneral Terms for gl ducts. Sevvices and Sybscription

Physio-Centrol, Inc. ("Physio™) accepls Buyers order expressly condifioned on Buyers assert to the terms set forth in this
document. Buyers order and acceptance of any portion of the goods, services or subsciiptions shall confirm Buyer's acceptance of
these terms. Uniess specified otherwise herein, these terms constitute the complete agreement between the parties. Amendments
to this document shall be in writing and no prior or subs equent acceptance by Seller of any purchase order, acknowledgment, or
other documernt from Buy er sp ecifying different and/or additional terms shall be effective unless signed by both parties.

Pricing. Prices do not indude freight insurance, freight forwarding fees, taxes, duties, import or export permit fees, or any other
similar charge of any kind applicable 10 the goods and services. Sales or use taxes on domestic {USA) deilverias will be invoiced in
addition 0 the price of fhe goods and services unless Physio receives a copy of a vaid exemption certificate prior © delivery.
Discounts may not be combinedwith otherspecialterms, discourts, and/or promotions.

Payment. Payment for goods and services shall be sulject o approval of credit by Physio. Unless otherwis e spedified by Physio in
writng, the enfire payment of an invoice is due thirty {30) days after the invoice date for deliveries in the USA, and sight draft or
acceptable (confined) imevocabl e | etter of credit is required for sales outside the USA.

Minim OrderQ ly. Physioreservestherigntto charge a service fee for any order | ess than $200.00.

Patent Indemnity. Physio shall indemnify Buyer and hold it harmless from and against all demands, daims, damages, losses, and
expenses, arising out of or resulting, flom any action by a third party against Buyer that is based on any claim that the services
infringe a United States patent, copyright, or rademark, or violate a trade secret or any other propriefary right of any person or
entity. Fhysigls indemnification obligatons hereunder will be subject to (i) receiving prompt written notice of the ecistence of any
ciaim; (i) being able 0, at its option, control the defense and setfement of such daim {provided that, without obtaining the prior
written consent of Buyer, Physio wil enter inio no settlement involving the admission of wrongdoing); and (i) Teceiving full
cooperation of Buyerin the defenseofany claim.

Limiation of Interest. Through the puchase of Physio products, services, or subscripiions, Buyer does not acquire any interestin
any booling, drawings, design information, computer programming, patents or copynghted or confidential information related to said
pn‘)ducts of services, and Buyer expressly agrees not b reverse engineer or decompile such products or related sofiware and
information.

Delays. Physio will not be liable for any toss or damage of any kind due o its failure to perform or delays in ifs performance
resulfing fom an event beyond its reasonatie contol, incdluding butnot limited o, acts of God, labor disputes, the requirements of
any govemmental authority, war, civil unrest, terrorist acts, delays in manufacture, obtaining any required license or permit, and
Pnysioinability to obtain goods from its usual s ources.

Limited Warranty. Physio warrants its products and services in accordance with the terms of the limited warranties located at
htip :iMeww phy; io-control .com/Documents/. The remedies provided under such wamanties shall be Buyers sole and exdusive
remedies. Physio makes no oiher warranties, express or impiled, including, without limitation, NO WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND IN NO EVENT SHALL PHYSIO BE LIABLE FOR
INCIDENTAL, CONSEQUENTIAL, SPECIAL OROTHER DAMAGES.

Compli with Confidentiality Laws. Both paries acknowledge their respectve obiigations to maintain the secwity and
confidentiality of individually identifiabie health information and agree to comply with appiicable federal and state health informaton
confidertiality laws.

Compliance with Law. The parties agree o comply with any and sl laws, rues, regulations, licensing requirements or standards
that are now or hereafter promulgated by any local, state, and federal govemmental authority/agency or accorediting/ad ministrative
body that governs orappiies to their respective duties and obligations hereunder.

Regulstory Requi for A to Inf tion. In the event 42 USC § 1398x({v)1)X1) is applicable, Physio shall make
availatle o the Secretary of the United States Depatment of Health and Human Services, the Comptroller General of the United
States General Accountiing Office, or any of ther duly authorized representatives, a copy of these terms, such books, documents
and ri rdsas arer 1y to certify the nature and extent of the costs of the products and services provided by Physio.

No Debarment. Physio represents and warrants #hat it and its directors, officers, and employees (i} are not excluded, debamed, or
otherwise indigible to particpate in the Federal health care programs as defined in 42 USC § 1320a-7b(h; (i) have not been
convicted of a ciminal offense related 1o the provision of healthcare items or services; and (i) are not under investigation which
may resultin Physio being excudedfrom participationinsuch programs.

Choice of Law. The rights and obligatons of Prysio and Buyer related to the purchase and sale of products and services
described in this document shall be govemed by the iaws of the state where Buyer is located. All costs and expenses incured by
the prevailing pary related fo enforcement of its rights under this document, incduding reasonable attomeys fees, shall be
reimbursed by the other party.

In addition to the General Terms above, the followingterms applyto all purchases of products from Physio:

Delivery. Uniess otherwise specified by Physio in writing, delivery shall be FOB Physio point of shipment and tile and risk of loss
shall pass to Buyer at that point. Parfial 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 Buyer, Physio will obtain transportation on Buyers
behalf and for Buyer's account. Delivery dates are approximate. Freight is pre-paid and added to Buyers invoice Products are
subject to availability.

inspectiona and Retums. Within 30 days of receipt of a shipment, Buyer shall notify Physio of any claim for product damage or
nenconformily. Physio, at its sole option and discretion, may repair or replace a product 0 bng it into conformity. Retum of any
product shall be govemed by the Retumed Product Folicy located at o www. oty s jocontrol com/Documents/.  Payment of
Bhysigs invoice is not contingent onimmediate comectionof nonconformities.

No Resale. Buyer agrees that products purchased hereunder will not be resold to third pariies and will not be reshipped to any
persons orplaces prohibited by the laws of the United States of America.

In additionto the General Terms above, the followingterms applyto all Physio Service Plans.

Service Plans. Physio shall provide services according % the applicable Service Plan purchased by Buyer and described at
n(;)'xlmml-(jommlsmeAgpg for the length of the subscripion purchased and for the devices Specified as
covered by the Service Plan (*Covered Equipment™).

Pricing. If the number or configuration of Covered Equipment changes during the Service Plan subscription, pricing shall be pro-
rated accordingly. For Preventative Maintenance, inspection Only, Comprehensive, and Repair & Inspect Service Plans, Buyer is
responsible to pay for preventative mairtenance and inspectons that have been performed since the last anniversary of the
subscription start date and such services shall notbe pro-rated.

Dy nsp T Before Accep All devi that are not covered under Phiysios Limited Warmranty or a current Service
Plan must be inspected and repaired (if necessary) to meet sp ecifications at then-current list prices prior to being covered under a
Service Pian.

Unavailability of Covered Equipment. If Covered Equpment is not made avaiable at a scheduled service visit, Buyer is
responsible to reschedule with the Physio Service Technician, orship-in the Equipment to a Physio service depot. Physio reserves
the right 1o charge Buyer a sucharge for a retum visit. Swuchages will be based on then-current Physio list price of desired
services, fess 10% for 1abor and 15% for parts, plus applicable travel costs. The retum visit surcharge will be in addition o the
subscription price of the Service Pian. To avoid the surcharge, Buyer may ship devices to a Physio service depot Buyer shall be
responsible for round-trip freight for ship-inservice.

Unscheduled or Uncovered Services. If Buyer requests services o be peformed on Covered Equipment which are not covesred
by a Service FPlan, or are outside of designated Services frequency or hows, Physio-Control will charge Buyer for such services at
10% off Physio-Control's standard rates {including overtime, if appropriate) and applicable travel charges. Repair parts required for
such repairs wilibe made available at 15% offthe then-cument list price.

Loaners. If Covered Equipment must be removed from service o complete repairs, Physio will provide Buyer with a losner device,
ifoneis available. Buyer assumes complete responsibility for the Joaner and shall retum the loaner to Physio in the same condition
as received, normalwear and tear exempted, uponthe earlierofthe returnoftheremoved Covered EQuipment or Poysigs request.
Canceliation. Buyer may cancel a Service Plan upon sixly (60} days’ written notice to Physio. In the event of such cancellation,
Buyer shall be responsible for the portion of the designated price which corresponds to the portion of the Service Plan subscription
prior to the effective date of termination and the listprice cost of any preventatve maintenance, inspections, or repairs r ered
after the last anniversary date of the subscription start date.

No Solicitation. During the Service Plan subscription and for one (1) year following its expiration Buyer agrees to not to actively
and intertionally solicit anyone who is employed by Physicto provide services such as those described in the Service Plan.

Law Dept. approved 06.19.18
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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 contract, agreement, purchase
order or other procurement to which these Standard Procurement Terms and Conditions
apply, without the prior written consent of the other party. These Standard Procurement
Terms and Conditions, and any contract, agreement, purchase order or other procurement
to which these Standard Procurement Terms and Conditions apply, 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 and any contract, agreement, purchase order
or other procurement to which these Standard Procurement Terms and Conditions apply.

Intentionally Omitted.

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.

4. Notices. Any notice provided pursuant to these Standard Procurement Terms and
Conditions, or any contract, agreement, purchase order or other procurement to which
these Standard Procurement Terms and Conditions apply, 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
clectronic 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 to which
these Standard Procurement Terms and Conditions apply, 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 11811 Willows Road NE
P.O. Box 305 Redmond, WA 98052

Franklin, TN 37065-0305
FAX: 615-550-0079

e E-mail: purchasing « franklintn.zov email: uscontracts@stryker.com

Rev.12/12/2016 Page 1 of 4
Law Dept. approved 06.19.18



Standard Procurement Terms and Conditions
City of Franklin, Tennessee

5. 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
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 (i) 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.

6.  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 nof constitute deriving a
work. “Derivative work™ is not the data that the Licensee inputs, manipulates, modifies or
otherwise improves, nor the images resulting therefrom.

7. Arbitration/Mediation. No arbitration shall be required as a condition precedent to filing
any legal claim arising out of or relating to any contract, agreement, purchase order or
other procurement to which these Standard Procurement Terms and Conditions apply.
No arbitration or mediation shall be binding.

8.  Waiver. Neither party’s failure or delay to exercise any of its rights or powers under
these Standard Procurement Terms and Conditions, or any contract, agreement, purchase
order or other procurement to which these Standard Procurement Terms and Conditions
apply, will constitute or be deemed a waiver or forfeiture of those rights or powers. Fora
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.

9.  Limitation of Liability/Waiver. 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.

10.  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.12/12/2016 Page 2 of 4
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Standard Procurement Terms and Conditions
City of Franklin, Tennessee

11,

12,

13.

14.

15.

Precedence. In the event of conflict between the provisions of these Standard
Procurement Terms and Conditions and that of any contract, agreement, purchase order
or other procurement to which these Standard Procurement Terms and Conditions apply,
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.

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 court costs
and attorneys’ fees, by reason of any loss, whatsoever, arising out of or relating to defects
in the goods purchased in connection with any contract, agreement, purchase order or
other procurement to which these Standard Procurement Terms and Conditions apply,
excepting only such losses as shall be occasioned solely by the negligence of the City of
Franklin.

Additions/Modifications. If seeking any addition or modification to any contract,
agreement, purchase order or other procurement to which these Standard Procurement
Terms and Conditions apply, the parties agree to reference the specific paragraph number
sought to be changed on any future document or purchase order issued in furtherance of
any contract, agreement, purchase order or other procurement to which these Standard
Procurement Terms and Conditions apply, 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 any contract,
agreement, purchase order or other procurement to which these Standard Procurement
Terms and Conditions apply or to the specific clause they are intended to modify; (b)
clearly indicate the intention of both parties to override and modify any contract,
agreement, purchase order or other procurement to which these Standard Procurement
Terms and Conditions apply; and (c) such purchase order, acknowledgement, or other
writings are signed, with specific material clauses separately initialed, by authorized
representatives of both parties.

Applicable Law: Choice of Forum/Venue. These Standard Procurement Terms and
Conditions and any contract, agreement, purchase order or other procurement to which
these Standard Procurement Terms and Conditions apply 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.

Termination. Unless the City has indicated otherwise in the contract, agreement,
purchase order or other procurement to which these Standard Procurement Terms and
Conditions apply, either party may terminate the contract or agreement or purchase order
or other procurement to which these Standard Procurement Terms and Conditions apply,
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

Rev.12/12/2016 Page 3 of 4

Law Dept. approved 06.19.18



Standard Procurement Terms and Conditions
City of Franklin, Tennessee

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 30" calendar day as stated in the notice or until a contractual
benchmark has been achieved, or as the parties may otherwise agree.

16.  Breach. Upon deliberate breach of these Standard Procurement Terms and Conditions, or
of any contract, agreement, purchase order or other procurement to which these Standard
Procurement Terms and Conditions apply, by either party, the non-breaching party shall
be entitled to terminate the contract or agreement or purchase order or other procurement
to which these Standard Procurement Terms and Conditions apply without 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.

17.  Default. If Vendor fails to perform or comply with any provision of these Standard
Procurement Terms and Conditions, or of any contract, agreement, purchase order or
other procurement to which these Standard Procurement Terms and Conditions apply,
then the City (i) may cancel the contract, agreement, purchase order or other procurement
to which these Standard Procurement Terms and Conditions apply, 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.

18.  Entire Agreement. These Standard Procurement Terms and Conditions, including any
contract, agreement, purchase order or other procurement to which these Standard
Procurement Terms and Conditions apply, 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.

19.  Survival. These Standard Procurement Terms and Conditions shall survive the
completion of or any termination of any contract, agreement, purchase order or other
procurement to which these Standard Procurement Terms and Conditions apply.
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