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COUNTY OF MONTEREY STANDARD AGREEMENT

This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (hereinafter “County”) and:

Thermo Electron North America, LLC

(hereinafter “CONTRACTOR”).

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties
agree as follows:

1.0 GENERAL DESCRIPTION:

The County hereby engages CONTRACTOR to perform, and CONTRACTOR hereby agrees to
perform, the services described in Exhibit A in conformity with the terms of this Agreement. The
goods and/or services are generally described as follows:

Provide: Three (3) year preventative maintenance plan for existing BRE731355 ICAP
PRO XP DUO instrument with serial #l CAPPR060033.

2.0 PAYMENT PROVISIONS:

County shall pay the CONTRACTOR in accordance with the payment provisions set forth in
Exhibit A, subject to the limitations set forth in this Agreement. The total amount payable by
County to CONTRACTOR under this Agreement shall not exceed the sum of: $ 55 403 00

3.0 TERM OF AGREEMENT:

3.01 The term of this Agreement is from  January 19,2024 to
January 18, 2027 , unless sooner terminated pursuant to the terms of this
Agreement. This Agreement is of no force or effect until signed by both CONTRACTOR
and County and with County signing last, and CONTRACTOR may not commence work
before County signs this Agreement.

3.02 The County reserves the right to cancel this Agreement, or any extension of this Agreement,
without cause, with a thirty day (30) written notice, or with cause immediately.

4.0 SCOPE OF SERVICES AND ADDITIONAL PROVISIONS:

The following attached exhibits are incorporated herein by reference and constitute a part of this
Agreement:

Exhibit A Scope of Services/Payment Provisions

Exhibit B Other:
PH Lab / Thermo Electron North America,
LLC PM
Revised 9/3/21 1of 11 Agreement ID: Term: January 19, 2024 to January 18, 2027

NTE: $26,403.00



DocuSign Envelope ID: 6108BD3B-24F4-472D-948D-0805B61C88C6

5.0 PERFORMANCE STANDARDS:

501 CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s agents, employees, and
subcontractors performing services under this Agreement are specially trained, experienced,
competent, and appropriately licensed to perform the work and deliver the services required
under this Agreement and are not employees of the County, or immediate family of an employee
of the County.

502 CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe and
skillful manner and in compliance with all applicable laws and regulations. All work performed
under this Agreement that is required by law to be performed or supervised by licensed
personnel shall be performed in accordance with such licensing requirements.

503 CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR shall not use County premises, property (including equipment,
instruments, or supplies) or personnel for any purpose other than in the performance of its
obligations under this Agreement.

6.0 PAYMENT CONDITIONS:

6.01 Prices shall remain firm for the initial term of the Agreement and, thereafter, may be adjusted
annually as provided in this paragraph. The County does not guarantee any minimum or
maximum amount of dollars to be spent under this Agreement.

6.02 Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of ninety

days (90) prior to the expiration of the Agreement. Rate changes are not binding unless
mutually agreed upon in writing by the County and the CONTRACTOR.

6.03 Invoice amounts shall be billed directly to the ordering department.

604 CONTRACTOR shall submit such invoice periodically or at the completion of services, but in
any event, not later than 30 days after completion of services. The invoice shall set forth the
amounts claimed by CONTRACTOR for the previous period, together with an itemized basis
for the amounts claimed, and such other information pertinent to the invoice. The County shall
certify the invoice, either in the requested amount or in such other amount as the County
approves in conformity with this Agreement and shall promptly submit such invoice to the
County Auditor-Controller for payment. The County Auditor-Controller shall pay the amount
certified within 30 days of receiving the certified invoice.

7.0 TERMINATION:

701 During the term of this Agreement, the County may terminate the Agreement for any reason by
giving written notice of termination to the CONTRACTOR at least thirty (30) days prior to the
effective date of termination. Such notice shall set forth the effective date of termination. In the
event of such termination, the amount payable under this Agreement shall be reduced in
proportion to the services provided prior to the date of termination.

PH Lab / Thermo Electron North America,
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702 The County may cancel and terminate this Agreement for good cause effective immediately
upon written notice to CONTRACTOR. “Good cause” includes the failure of CONTRACTOR
to perform the required services at the time and in the manner provided under this Agreement.
If County terminates this Agreement for good cause, the County may be relieved of the payment
of any consideration to CONTRACTOR, and the County may proceed with the work in any
manner, which County deems proper. The cost to the County shall be deducted from any sum
due the CONTRACTOR under this Agreement.

703 The County’s payments to CONTRACTOR under this Agreement are funded by local, state
and federal governments. If funds from local, state and federal sources are not obtained and
continued at a level sufficient to allow for the County’s purchase of the indicated quantity of
services, then the County may give written notice of this fact to CONTRACTOR, and the
obligations of the parties under this Agreement shall terminate immediately, or on such date
thereafter, as the County may specify in its notice, unless in the meanwhile the parties enter into
a written amendment modifying this Agreement.

DS
U 1Y
County

DS
| YA
Contractor

DS
m \K’

County

@

Contractor
;m \\S’
County
PH Lab / Thermo Electron North America,
LLC PM
Revised 9/3/21 3of 11 Agreement ID: Term: January 19, 2024 to January 18, 2027

NTE: $26,403.00



DocuSign Envelope ID: 6108BD3B-24F4-472D-948D-0805B61C88C6

Contractor ofnotlessthan-$1,000,000 peroccurrence-

Ds

County

PH Lab / Thermo Electron North America,
D: LLC PM
* Term: January 19, 2024 to January 18, 2027
NTE: $26,403.00

Revised 9/3/21 4 of 11 Agreement I



DocuSign Envelope ID: 6108BD3B-24F4-472D-948D-0805B61C88C6

9.04  Other Requirements:

Contractor
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10.0 RECORDS AND CONFIDENTIALITY:

10.1 Confidentialitv: CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
transmit to County any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by
CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out CONTRACTOR’s obligations under this Agreement.

10.2 County Records: When this Agreement expires or terminates, CONTRACTOR shall return
to County any County records which CONTRACTOR used or received from County to
perform services under this Agreement.

10.3 Maintenance of Records: CONTRACTOR shall prepare, maintain, and preserve all reports
and records that may be required by federal, state, and County rules and regulations related
to services performed under this Agreement. CONTRACTOR shall maintain such records
for a period of at least three years after receipt of final payment under this Agreement. If
any litigation, claim, negotiation, audit exception, or other action relating to this Agreement
is pending at the end of the three-year period, then CONTRACTOR shall retain said records
until such action is resolved.

10.4 Access to and Audit of Records: The County shall have the right to examine, monitor and
audit all records, documents, conditions, and activities of the CONTRACTOR and its
subcontractors related to services provided under this Agreement. Pursuant to Government
Code section 8546.7, if this Agreement involves the expenditure of public funds in excess
of $10,000, the parties to this Agreement may be subject, at the request of the County or as
part of any audit of the County, to the examination and audit of the State Auditor pertaining
to matters connected with the performance of this Agreement for a period of three years
after final payment under the Agreement.

10.5 Royalties and Inventions: County shall have a royalty-free, exclusive and irrevocable
license to reproduce, publish, and use, and authorize others to do so, all original computer
programs, writings, sound recordings, pictorial reproductions, drawings, and other works of
similar nature produced in the course of or under this Agreement. CONTRACTOR shall not
publish any such material without the prior written approval of County.

11.0 NON-DISCRIMINATION:

11.1 During the performance of this Agreement, CONTRACTOR, and its subcontractors, shall
not unlawfully discriminate against any person because of race, religious creed, color, sex,
national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), sexual orientation, or any other characteristic set forth in California
Government code § 12940(a), either in CONTRACTOR’s employment practices or in the

furnishing of services to recipients. CONTRACTOR shall ensure that the evaluation and
PH Lab / Thermo Electron North America,
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treatment of its employees and applicants for employment and all persons receiving and
requesting services are free of such discrimination. CONTRACTOR and any subcontractor
shall, in the performance of this Agreement, fully comply with all federal, state, and local
laws and regulations which prohibit discrimination. The provision of services primarily or
exclusively to such target population as may be designated in this Agreement shall not be
deemed to be prohibited discrimination.

12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS:

If this Agreement has been or will be funded with monies received by the County pursuant to a
contract with the state or federal government in which the County is the grantee, CONTRACTOR
will comply with all the provisions of said contract, to the extent applicable to CONTRACTOR
as a subgrantee under said contract, and said provisions shall be deemed a part of this Agreement,
as though fully set forth herein. Upon request, County will deliver a copy of said contract to
CONTRACTOR, at no cost to CONTRACTOR.

13.0 COMPLIANCE WITH APPLICABLE LAWS:

13.1 CONTRACTOR shall keep itself informed of and in compliance with all federal, state, and
local laws, ordinances, regulations, and orders, including but not limited to all state and
federal tax laws that may affect in any manner the Project or the performance of the Services
or those engaged to perform Services under this AGREEMENT as well as any privacy laws
including, if applicable, HIPAA. CONTRACTOR shall procure all permits and licenses,
pay all charges and fees, and give all notices require by law in the performance of the
Services.

13.2 CONTRACTOR shall report immediately to County’s Contracts/Purchasing Officer, in
writing, any discrepancy or inconsistency it discovers in the laws, ordinances, regulations,
orders, and/or guidelines in relation to the Project of the performance of the Services.

13.3 All documentation prepared by CONTRACTOR shall provide for a completed project that
conforms to all applicable codes, rules, regulations, and guidelines that are in force at the
time such documentation is prepared.

14.0 INDEPENDENT CONTRACTOR:

> In the performance of work, duties, and obligations under this Agreement, CONTRACTOR is
56 always acting and performing as an independent contractor and not as an employee of the County.
Contractor No offer or obligation of permanent employment with the County or County department or agency

is intended in any manner, and CONTRACTOR shall not become entitled by virtue of this

[ i X Agreement to receive from County any form of employee benefits including but not limited to

j sick leave, vacation, retirement benefits, workers’ compensation coverage, insurance or disability

County benefits. CONTRACTOR shall be solely liable for and obligated to pay directly all applicable
taxes, including federal and state income taxes and social security, arising out of
CONTRACTOR’S performance of this Agreement In—eeaaeeﬁea—therewﬁh—@@NlRA@l@R
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15.0 NOTICES:

Notices required under this Agreement shall be delivered personally or by first-class, postage pre-
paid mail to the County and CONTRACTOR'’S contract administrators at the addresses listed

below:
FOR COUNTY: FOR CONTRACTOR:
Edward L. Moreno, MD, MPH, Health Officer Thermo Electron North American. LLC
and Director of Public Health ’
Name and Title Name and Title
County of Monterey Health Department ;
1270 Natividad Road, Salinas, CA 93906 5225 Verona Rd. Madison, WI. 53711
Address Address
831-755-4585 916.753.4844
Phone: Phone:

16.0 MISCELLANEOUS PROVISIONS.

16.01 Conflict of Interest: CONTRACTOR represents that it presently has no interest and agrees
not to acquire any interest during the term of this Agreement, which would directly, or
indirectly conflict in any manner or to any degree with the full and complete performance
of the services required to be rendered under this Agreement.

16.02 Amendment: This Agreement may be amended or modified only by an instrument in
writing signed by the County and the CONTRACTOR.

16.03 Waiver: Any waiver of any terms and conditions of this Agreement must be in writing and
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions
of this Agreement shall not be construed as a waiver of any other terms or conditions in this
Agreement.

16.04 Contractor: The term “CONTRACTOR” as used in this Agreement includes
CONTRACTORs officers, agents, and employees acting on CONTRACTOR’s behalf in
the performance of this Agreement.

16.05 Disputes: CONTRACTOR shall continue to perform under this Agreement during any
dispute.

oy
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16.08 Headings: The headings are for convenience only and shall not be used to interpret the terms
of this Agreement.

16.09 Time is of the Essence: Time is of the essence in each and all of the provisions of this
Agreement.

16.10 Governing Law: This Agreement shall be governed by and interpreted under the laws of the
State of California; venue shall be Monterey County.

16.11 Non-exclusive Agreement: This Agreement is non-exclusive and both County and
CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar services.

16.12 Construction of Agreement: The County and CONTRACTOR agree that each party has
fully participated in the review and revision of this Agreement and that any rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall
not apply in the interpretation of this Agreement or any amendment to this Agreement.

16.13 Counterparts: This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
Agreement.

16.14 Authority: Any individual executing this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hereby that he or she has the requisite authority to
enter into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement.

16.15 Integration: This Agreement, including the exhibits, represent the entire Agreement between
the County and the CONTRACTOR with respect to the subject matter of this Agreement and
shall supersede all prior negotiations, representations, or agreements, either written or oral,
between the County and the CONTRACTOR as of the effective date of this Agreement,
which is the date that the County signs the Agreement.

16.16 Interpretation of Conflicting Provisions: In the event of any conflict or inconsistency
between the provisions of this Agreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and control.

17.0 CONSENT TO USE OF ELECTRONIC SIGNATURES.

17.1 The parties to this Agreement consent to the use of electronic signatures via DocuSign to
execute this Agreement. The parties understand and agree that the legality of electronic
signatures is governed by state and federal law, 15 U.S.C. Section 7001 et seq.; California
Government Code Section 16.5; and, California Civil Code Section 1633.1 et. seq. Pursuant
to said state and federal law as may be amended from time to time, the parties to this
Agreement hereby authenticate and execute this Agreement, and any and all Exhibits to this

PH Lab / Thermo Electron North America,
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Agreement, with their respective electronic signatures, including any and all scanned
signatures in portable document format (PDF).

17.2 Counterparts.

The parties to this Agreement understand and agree that this Agreement can be executed in
two (2) or more counterparts and transmitted electronically via facsimile transmission or by
delivery of a scanned counterpart in portable document format (PDF) via email transmittal.

17.3 Form: Delivery by E-Mail or Facsimile.

Executed counterparts of this Agreement may be delivered by facsimile transmission or by
delivery of a scanned counterpart in portable document format (PDF) by e-mail transmittal,
in either case with delivery confirmed. On such confirmed delivery, the signatures in the
facsimile or PDF data file shall be deemed to have the same force and effect as if the manually
signed counterpart or counterparts had been delivered to the other party in person.

#isirrrs THIS SECTION INTENTIONALLY LEFT BLANK ### stk
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18.0 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day
and year written below.

CONTRACTOR

COUNTY OF MONTEREY
Thermo Electron, North America LLC

By: Contractor/Business Name *
DocusSigned by:

Contracts/Purchasing Officer By: Sﬁ’fmb Havan.

DB RGE TUAD B0 T

Date: Signature of Chair, President, or Vice-President)
Stephanie Glavan, Manager, Contract Administration
By: Name and Title

Department Head (if applicable) Date:  12/7/2023 | 1:58 PM PST

Date:

Approved as to Form
Office of the County Counsel
Leslie J. Girard, County Counsel

DocusSigned by:

By: FMW Edun

ocuSigne: : > | Kojats mioi o) i 2ad o pom
By: Pocusianedby (Signature of Secretary, Asst. Secretary, CFO, Treasurer, or
M ?Mkf&r—\ Asst. Treasurer)

E9F1502BD41@

ounty Counsel
Katy Eeten, Supervisor, Contract Administration
12/11/2023 | 2:27 PM PST Name and Title

Date:
Date: 12/7/2023 | 1:48 PM PST
Approved as to Fiscal Provisions
DocuSigned by:
by | dewniger forsylh
T Ruditor/Controller
Date:  12/11/2023 | 3:43 pM PST
Approved as to Liability Provisions
Office of the County Counsel-Risk Manager
Leslie J. Girard, County Counsel-Risk Manager
By:
Risk Management
Date:
County Board of Supervisors’ Agreement No. approved on

*INSTRUCTIONS: If CONTRACTOR is a corporation, including non-profit corporations, the full legal name of the corporation
shall be set forth above together with the signatures of two (2) specified officers per California Corporations Code Section 313.
If CONTRACTOR is a Limited Liability Corporation (LLC), the full legal name of the LLC shall be set forth above together with
the signatures of two (2) managers. If CONTRACTOR is a partnership, the full legal name of the partnership shall be set forth
above together with the signature of a partner who has authority to execute this Agreement on behalf of the partnership. If
CONTRACTOR is contracting in an individual capacity, the individual shall set forth the name of the business, if any, and shall
ersonally sign the Agreement or Amendment to said Agreement.
Approval by County Counsel is required
2Approval by Auditor-Controller is required

3 Approval by Risk Management is necessary only if changes are made in paragraphs 8 or 9 EECLSF\)/I/ Thermo Electron North America,
Revised 9/3/21 11 of 11 Agreement ID: Term: January 19, 2024 to January 18, 2027

NTE: $26,403.00



DocuSign Envelope ID: 6108BD3B-24F4-472D-948D-0805B61C88C6

18.0 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day
and year written below.

CONTRACTOR
COUNTY OF MONTEREY
Thermo Electron, North America LLC
By: Contractor/Business Name *
DocusSigned by:
Contracts/Purchasing Officer By: Sﬁ’f(‘w’“b Elavain.
Date: " (Signature of Chair, President, or Vice-President)
DocuSigned by Stephanie Glavan, Manager, Contract Administration
By: > Name and Title
C/AS0BABOCACAZ .
Department Head (if applicable) Date:  12/7/2023 | 1:58 PM PST
Date: 1/12/2024 | 4:18 PM PST

Approved as to Form
Office of the County Counsel
Leslie J. Girard, County Counsel

DocusSigned by:
By: ﬁ%ﬁ? “dun

> | Kojats mioi o) i 2ad o pom
By: (Signature of Secretary, Asst. Secretary, CFO, Treasurer, or
Asst. Treasurer)

County Counsel
Katy Eeten, Supervisor, Contract Administration

Date: Name and Title
12/7/2023 | 1:48 PM PST

Date:
Approved as to Fiscal Provisions
By:
Auditor/Controller
Date:
Approved as to Liability Provisions
Office of the County Counsel-Risk Manager
Leslie J. Girard, County Counsel-Risk Manager
By:
Risk Management
Date:
January 12, 2024

County Board of Supervisors’ Agreement No. A-16676

*INSTRUCTIONS: If CONTRACTOR is a corporation, including non-profit corporations, the full legal name of the corporation
shall be set forth above together with the signatures of two (2) specified officers per California Corporations Code Section 313.
If CONTRACTOR is a Limited Liability Corporation (LLC), the full legal name of the LLC shall be set forth above together with
the signatures of two (2) managers. If CONTRACTOR is a partnership, the full legal name of the partnership shall be set forth
above together with the signature of a partner who has authority to execute this Agreement on behalf of the partnership. If
CONTRACTOR is contracting in an individual capacity, the individual shall set forth the name of the business, if any, and shall
ersonally sign the Agreement or Amendment to said Agreement.
Approval by County Counsel is required
2Approval by Auditor-Controller is required

approved on

3 Approval by Risk Management is necessary only if changes are made in paragraphs 8 or 9 EECLSF\)/I/ Thermo Electron North America,
Revised 9/3/21 11 of 11 Agreement ID: Term: January 19, 2024 to January 18, 2027
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EXHIBIT-A

To Agreement by and between

County of Monterey, Health Department hereinafter referred to as “County”

AND

Thermo Electric North America, LLC, hereinafter referred to as “CONTRACTOR?”

Scope of Services / Payment Provisions

A SCOPE OF SERVICES

A.l CONTRACTOR shall provide services and staff, and otherwise do all things
necessary for or incidental to the performance of work, as set forth below:

A.1.1 CONTRACTOR shall provide ICP-OES limited plan coverage for three years on
existing BRE731355 ICAO PRO XO DUO instrument serial #1/ CAPPR060033.

B. PAYMENT PROVISIONS

B.1 COMPENSATION/ PAYMENT

County shall pay an amount not to exceed $26,403.00 for the performance of all things
necessary for or incidental to the performance of work as set forth in the Scope of Work.
CONTRACTOR'S compensation for services rendered shall be based on the following

rates or in accordance with the following terms:

Service Plan Coverage for BRE731355 ICAP PRO XP DUO serial# ICAPPR060033

ICP-OES Limited Plan Coverage for BRE731355 ICAP PRO XP DUO serial#

1 |icAPPR060033 1/19/2024-1/18/2025 $8,801.00 | | $ 8,801.00
ICP-OES Limited Plan Coverage for BRE731355 ICAP PRO XP DUO serial#

! |IcAPPRO60033 1/19/2025-1/18/2026 $8,801.00 | | $ 8,801.00
ICP-OES Limited Plan Coverage for BRE731355 ICAP PRO XP DUO serial#

! |icAPPRO60033 1/10/2026-1/18/2027 $8,801.00 | | $ 8,801.00

Not to Exceed Amount| $ 26,403.00

**Upon completion of deliverables, please submit invoices.

Rev. C/P 022613 PH Lab / Thermo Electron N America, LLC
Term: January 19, 2024 to January 18, 2027

NTE $26,403.00




DocuSign Envelope ID: 6108BD3B-24F4-472D-948D-0805B61C88C6

There shall be no travel reimbursement allowed during this Agreement.

B.2 CONTRACTORS BILLING PROCEDURES

NOTE: Payment may be based upon satisfactory acceptance of each deliverable, payment
after completion of each major part of the Agreement, payment at conclusion of the
Agreement.

County may, in its sole discretion, terminate the contract or withhold payments claimed
by CONTRACTOR for services rendered if CONTRACTOR fails to satisfactorily
comply with any term or condition of this Agreement.

No payments in advance or in anticipation of services or supplies to be provided under
this Agreement shall be made by County.

County shall not pay any claims for payment for services submitted more than twelve
(12) months after the calendar month in which the services were completed.

DISALLOWED COSTS: CONTRACTOR is responsible for any audit exceptions or
disallowed costs incurred by its own organization or that of its subcontractors.

Invoices shall be submitted in duplicate to:

County of Monterey Health Department County of Monterey Public Health Lab
Public Health Bureau - Accounts Payable  Donna Ferguson

1270 Natividad Road 1270 Natividad Road
Salinas, CA 93906 Salinas CA 93906

(831) 755-4500 (831)755-4636
412-phfiscal@co.monterey.ca.us fergusond@co.monterey.ca.us
Invoices shall:

a) Be prepared on Contractor letterhead. An authorized official, employee, or
agent certifying that the expenditures claimed represent services performed
under this contract must sign invoices.

b) Bear the Contractor’s name as shown on the agreement.

c) Be submitted monthly.

d) Identify the billing and/or performance period covered by the invoice.

e) lItemize costs for the billing period in the same detail as indicated in the scope
of services in the agreement. Reimbursement may only be sought for those
costs and/or cost categories expressly identified as allowable in this agreement
and approved by the County of Monterey.

Rev. C/P 022613 PH Lab / Thermo Electron N America, LLC
Term: January 19, 2024 to January 18, 2027
NTE $26,403.00
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ADDENDUM TO TERMS
BETWEEN
Thermo Electron North America LLC (“Seller”)
AND
County of Monterey (“Buyer”)

Agreement No. 00588984

This Addendum to Buyer’s “Standard Agreement” (hereinafter referred to as the “Terms”) is made and entered into on
August 18, 2023 (the “Effective Date”) by and between Buyer and Seller. Buyer and Seller may be referred to individually
as a “Party” or collectively as the “Parties” herein.

NOW, THEREFORE, the Parties agree as follows:

1. Section 8 “Indemnification” is deleted in its entirety and replaced as follows:

“By Seller. Seller will indemnify, defend and save Buyer, its officers, directors, and employees from and against any and all
damages, liabilities, actions, causes of action, suits, claims, demands, losses, costs and expenses (including without limitation
reasonable attorneys’ fees) (“Indemnified Items”) asserted by another party against Buyer for (i) bodily injury to or death of
persons or damage to tangible property to the extent caused by the negligence or willful misconduct of Seller, its employees,
agents or representatives or contractors in connection with the performance of services under this Agreement; and (ii) claims
that a Product infringes any U.S. patent, copyright or trade secret; provided, however, Seller’s liability under this Section
does not extend to any such Indemnified Items caused by either (iii) the gross negligence or willful misconduct of Buyer, its
employees, agents or representatives or contractors, (iv) by any third party, (v) use of a Product in combination with
equipment or software not supplied by Seller where the Product alone would not be infringing, (vi) Seller’s compliance with
Buyer's designs, specifications or instructions, (vii) use of the Product in an application or environment for which it was not
designed, or (viii) modifications of the Product by anyone other than Seller without Seller's prior written approval. Buyer
will promptly notify Seller in writing of any claim covered by Seller’s indemnification obligations hereunder. Seller may
assume exclusive control of the defense of such claim or, at the option of the Seller, to settle the same. Buyer agrees to
cooperate reasonably with Seller in connection with the performance by Seller of its obligations in this Section.

Notwithstanding the above, Seller’s infringement related indemnification obligations shall be extinguished and relieved if
Seller, at its discretion and at its own expense (a) procures for Buyer the right, at no additional expense to Buyer, to continue
using the Product; (b) replaces or modifies the Product so that it becomes non-infringing, provided the modification or
replacement does not adversely affect the specifications of the Product; or (c) in the event (a) and (b) are not practical, refund
to Buyer the amortized amounts paid by Buyer with respect thereto, based on a five (5) year amortization schedule. THE
FOREGOING INDEMNIFICATION PROVISION STATES SELLER'S ENTIRE LIABILITY TO BUYER FOR, AND
BUYER’S SOLE AND EXCLUSIVE REMEMDY IN RESPECT OF, THE CLAIMS DESCRIBED HEREIN.

2. Section 9 “Insurance” is deleted in its entirety and replaced with the following:

“ For the term of a support plan and/or for the provision of on-site Services purchased hereunder, as applicable, Seller agrees
to maintain and carry liability insurance in amounts set forth below with insurance companies rated A- or better by “BEST”
rating services. Insurance includes (a) commercial general liability insurance for a limit of US$2,000,000 (two million) for
each occurrence and US$4,000,000 (four million) in the aggregate, (b) Statutory workers’ compensation and employer’s
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liability insurance for a limit of US$1,000,000 (one million), (c) Automobile liability of US$2,000,000 (two million) and (d)
Umbrella coverage of US$5,000,000 (five million). Upon request from Buyer related to applicable Services, Seller will
provide to Buyer a certificate of insurance using the standard ACORD form to evidence the insurance coverage required
herein.”

3. Section 14.01 “Independent Contractor” is modified to remove this sentence:

“In connection therewith, Contractor shall defend, indemnify, and hold County harmless from and any and all liability which
County may incur because of Contractor’s failure to pay such taxes.”

4. Section 16.06 “Assignment and Subcontracting” and Section 16.07 “Successors and Assigns” are deleted in their entirety
and replaced with the following:

“This Agreement may not be assigned or transferred without each Party’s prior written consent, which consent shall not be
unreasonably withheld. Subject to each Party’s approval this Agreement will be binding upon and inure to the benefit of, and
be enforceable by, each Party and its successors and assigns. Notwithstanding anything to the contrary, each Party has the
right to disclose the terms and conditions of this Agreement to the extent necessary to establish rights or enforce obligations
under this Agreement.”

Sections to be added

5. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, THE LIABILITY OF EITHER
PARTY UNDER THESE TERMS AND CONDITIONS (WHETHER BY REASON OF BREACH OF CONTRACT,
TORT, INDEMNIFICATION, OR OTHERWISE, BUT EXCLUDING LIABILITY OF SELLER FOR BREACH OF
WARRANTY (THE SOLE REMEDY FOR WHICH IS PROVIDED UNDER THE PRODUCT AND SERVICES
WARRANTIES HEREIN) SHALL NOT EXCEED AN AMOUNT EQUAL TO THE LESSER OF (A) THE TOTAL
PURCHASE PRICE THERETOFORE PAID BY BUYER TO SELLER WITH RESPECT TO THE PRODUCT(S) OR
SERVICES GIVING RISE TO SUCH LIABILITY OR (B) ONE MILLION DOLLARS ($1,000,000), PROVIDED
HOWEVER, THAT THE FOREGOING LIMITATION DOES NOT APPLY TO LIABILITY FOR INFRINGEMENT
OR MISAPPROPRIATION OF SELLER'S INTELLECTUAL PROPERTY. NOTWITHSTANDING ANYTHING TO
THE CONTRARY CONTAINED HEREIN, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY
INDIRECT, SPECIAL, CONSEQUENTIAL, OR INCIDENTAL DAMAGES (INCLUDING WITHOUT
LIMITATION DAMAGES FOR LOSS OF USE OF FACILITIES OR EQUIPMENT, LOSS OF REVENUE, LOSS OF
DATA, LOSS OF PROFITS OR LOSS OF GOODWILL), REGARDLESS OF WHETHER IT (a) HAS BEEN
INFORMED OF THE POSSIBILITY OF SUCH DAMAGES OR (b) IS NEGLIGENT.

6. Seller’s sole obligation with respect to the Services is to provide the quoted Services in a workmanlike manner and if
Buyer provides notice of defect in Service within ninety (90) days of completion of such Services, Seller will, at its sole
option, either reperform the Services without charge to Buyer or grant Buyer a credit for the amount paid by Buyer with
respect to such Service. Seller warrants that the Products will operate or perform substantially in conformance with
Seller's published specifications and be free from defects in material and workmanship, when subjected to normal,
proper and intended usage by properly trained personnel, for the period of time set forth in the Product documentation,
published specifications or package inserts (the "Warranty Period"). If a Warranty Period is not specified in Seller’s
Product documentation, published specifications, or package inserts, the Warranty Period for new instruments is twelve
(12) months from the date of shipment to Buyer; and for all other Products is ninety (90) days from the date of
shipment. During the Warranty Period, Seller agrees to repair or replace, at Seller's option, defective Products so as to
cause the same to operate in substantial conformance with Seller’s published specifications; provided that Buyer (a)
promptly notifies Seller in writing upon the discovery of any covered defect in the Products, including the Product model
and serial number (if applicable) and details of the warranty claim; and (b) after Seller’s review, Seller will provide
Buyer with an RMA number and services data, which may include biohazard decontamination procedures and other
Product-specific handling instructions. Then, if applicable, Buyer may return the defective Products to Seller with all
costs prepaid by Buyer. Replacement parts may be new or refurbished, at the election of Seller. All replaced parts shall
become the property of Seller. Shipment to Buyer of repaired or replacement Products will be made in accordance with
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7.

the delivery terms of this Agreement. Except for new consumable items manufactured and sold by Seller, this warranty
expressly excludes all other consumable parts or components (e.g., bulbs, belts, cartridges, etc.) in the Products. If Seller
elects to repair defective medical device instruments, Seller may, in its sole discretion, provide a replacement loaner
instrument to Buyer as necessary for use while the instruments are being repaired.

Notwithstanding the foregoing, Products supplied by Seller that are obtained by Seller from an original manufacturer or
third party supplier are not warranted by Seller; but Seller agrees to assign to Buyer any warranty rights in such Product
that Seller may have from the original manufacturer or third party supplier, to the extent such assignment is allowed by
such original manufacturer or third party supplier.

In no event shall Seller have any obligation to make repairs, replacements or corrections under the Warranty, in whole or
in part, as the result of or with respect to: (a) use of the Products in a manner for which they were not designed; (b)
improper storage and handling of the Products; (c) use of the Products in combination with equipment or software not
supplied by Seller (d) shipping damage incurred en route to Buyer’s site or because of moving equipment, in which case
Seller will promptly provide a cost estimate for technical support to the consignee for filing claims to carriers for
shipping damage; (e) flood, lightning, earthquake, tornado, hurricane or fire, bombing, armed conflict, malicious
mischief, sabotage or other natural or man-made disasters; (f) normal wear and tear, physical abuse, misuse, sprinkler
damage, electrical surge or abnormal power variation; (g) repairs, maintenance, or modifications made by anyone other
than Seller trained personnel or without Seller’s supervision and/or approval; (h) relocation and reinstallation of
equipment; although upon request Seller will supervise the removing, crating, relocation and reinstallation of the
Products at Seller’s current Services rates; (i) maintenance or replacement of media (i.e., floppy disks, plotter supplies,
etc.) whatever the reason for loss, failure or damage; (j) beta-site support; (k) operator training; or (I) repairing Product
malfunctions if the fault is not with the equipment. If Seller determines that Products for which Buyer requested
warranty services are not covered by this warranty, Buyer will pay or reimburse Seller for all costs of investigating and
responding to such request at Seller's then prevailing time and materials rates. If Seller provides Services or replacement
parts that are not covered by this warranty, Buyer shall pay Seller therefor at Seller's then prevailing time and materials
rates.

ANY INSTALLATION, MAINTENANCE, REPAIR, SERVICE, RELOCATION OR ALTERATION TO OR OF, OR
OTHER TAMPERING WITH, THE PRODUCTS PERFORMED BY ANY PERSON OR ENTITY OTHER THAN
SELLER WITHOUT SELLER'S PRIOR WRITTEN APPROVAL, OR ANY USE OF REPLACEMENT PARTS NOT
SUPPLIED BY SELLER, SHALL IMMEDIATELY VOID AND CANCEL ALL WARRANTIES WITH RESPECT
TO THE AFFECTED PRODUCTS AND/OR SERVICES. THE OBLIGATIONS CREATED BY THIS WARRANTY
STATEMENT FOR SELLER TO REPAIR OR REPLACE A DEFECTIVE PRODUCT OR TO REPERFORM OR
CREDIT THE PRICE OF DEFECTIVE SERVICES SHALL BE THE SOLE REMEDY OF BUYER FOR SUCH
DEFECTIVE PRODUCTS OR SERVICES UNDER THIS AGREEMENT. EXCEPT AS EXPRESSLY PROVIDED
IN THIS WARRANTY STATEMENT, SELLER DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS
OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THE PRODUCTS, INCLUDING WITHOUT
LIMITATION ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY PARTICULAR
PURPOSE, OR NONINFRINGEMENT. SELLER DOES NOT WARRANT THAT THE PRODUCTS OR SERVICES
ARE ERROR-FREE OR WILL ACCOMPLISH ANY PARTICULAR RESULT.

Seller retains all rights in, title to and ownership of (i) any and all software provided to Buyer under this Agreement,

which is licensed, not sold, to Buyer, solely for the purposes of Buyer’s use and operation of the Products; and (ii) all
services deliverables provided by Seller under this Agreement, whether related to Products or otherwise.

8.

Buyer acknowledges that each Product and any related services, software and technology, including technical
information supplied by Seller or contained in documents (collectively “Items”), may be subject to export controls of the
U.S. government and/or other governments. Such export controls may include, but are not limited to, the Export
Administration Regulations of the U.S. Department of Commerce (the “EAR”), which may restrict or require licenses for
the export of Items from the U.S. and their re-export from other countries and all other applicable laws, regulations, laws,
treaties, and agreements relating to the export, re-export, and import of any Item. Buyer shall not export, re-export,
distribute or supply any Item, directly or indirectly, to (i) any country, person or entity, in each case, without first
obtaining from the U.S. government and/or other appropriate government agency any license required to do so lawfully;
(ii) any person or organization in Cuba, Iran, North Korea, Sudan, Syria, or other country then the subject of a U.S.
embargo, or any person or entity considered a part of the government of any such country; or (iii) any person or entity
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who is involved in improper development or use of nuclear weapons, or of chemical/biological weapons (CBW) or
missiles, or in terrorist activities. Buyer shall cooperate fully with Seller in any official or unofficial audit or inspection
related to applicable export or import control laws or regulations, and shall indemnify and hold Seller harmless from, or
in connection with, any violation of this Section by Buyer or its employees, consultants, agents and/or representatives.

*hkkk

This Addendum and the Terms together form an agreement (“Agreement”) between Buyer and Seller. The Agreement
constitutes the entire understanding between the Buyer and Seller and shall not be amended, altered or changed except by a
written agreement signed by the Parties hereto. In the event of a conflict between this Addendum and the Terms, the terms of
this Addendum shall prevail. Any additional or conflicting terms and conditions to those in the Agreement, either written or
verbal, are of no force and effect upon the Parties.

The Parties agree that this Agreement shall apply to all purchase orders issued by Buyer until July 31, 2026, whether or not
such terms are included with or incorporated by reference in such orders.

IN WITNESS WHEREOF, the Parties have caused this Addendum to be duly executed on the date last signed by the Parties

herein below.
COUNTY OF MONTEREY THERMO ELECTRON NORTH AMERICA LLC
By: f%ﬂ@ )Mg By: Rﬁ{(‘“'”—‘/ Alawain
CTA30BA59CA8423. D6BA6E10A.D3B467.,.
Name: | Elsa M. Jimenez Name: |Stephanie Glavan
Title: | Director of Health Services Title: |[Manager, Contract Administration
Date: |1/12/2024 | 4:18 PM PST Date: |12/11/2023 | 12:13 PM PST

COUNTY OF MONTEREY:

DocuSigned by:

Approve as to Form: {zafq Fdun

215F9E69DSBO4ES. ..

Signature: Katy Eeten
Deputy County Counsel

Supervisor, cContract Administration
Date:

12/11/2023 | 12:22 PM PST

Approve as to Fiscal Provisions:

Signature:

Auditor/Controller

Date:
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