CONTRACT BETWEEN
COUNTY OF GLOUCESTER
AND
STRYKER SALES CORPORATION

THIS CONTRACT is made effective the 15™ day of April, 2020, by and between the
COUNTY OF GLOUCESTER, a body politic and corporate, with offices in Woodbury, New
Jersey, hereinafter refetred to as "County", and STRYKER SALES CORPORATION, with
offices at 3800 East Centre Avenue, Portage, Michigan 49009, hereinafter referred to as
"Vendor".

RECITALS

WHEREAS, the County of Gloucester has determined that there is a need to contract for
the maintenance of Gloucester County EMS stretchers and stair chairs which includes
preventative maintenance inspections, all parts, labor, travel, and unscheduled service and
product equipment checklist; and

WHEREAS, this service related to this contract is an expansion and ultimately the
support and maintenance of proprietary hardware and software which is integrally related to
existing security systems previously installed in the County and is an exception to the Local
Public Contracts Law and described and provided in N.J.S.A. 40A:11-5(1)(dd); and

WHEREAS, the contract has been awarded consistent with the fair and open provisions
of the Gloucester County Administrative Code and with N.J.S.A. 19:44A-204 et seq., which
exempt this contract from competition because vendor has certified that it has not previously
made and will not make a disqualifying contribution during the term of the contract; and

WHEREAS, Vendor represents that it is qualified to perform said services and desires to
so perform pursuant to the terms and provisions of this Contract.

NOW, THEREFORE, in consideration of the mutual promises, agreements and other
considerations made by and between the parties, the County and Vendor do hereby agree as
follows:

TERMS OF AGREEMENT

1. TERM. The contract shall be for the period of two years, from February 6, 2020 to
February 5, 2022.

2. COMPENSATION, Vendor shall be compensated pursuant to Attachment A, attached
hereto, in the total contract amount of $56,660.00.

Vendor shall be paid in accordance with this Contract document upon date of an invoice



and a properly executed voucher. After approval by County, the payment voucher shall be placed
in line for prompt payment.

Each invoice shall contain an itemized, detailed description of all work performed during
the billing period. Failure to provide sufficient specificity shall be cause for rejection of the
invoice until the necessary details are provided.

It is also agreed and understood that the acceptance of the final payment by Vendor shall
be considered a release in full of claims against the County arising out of, or by reason, the work
done and materials furnished under this Contract.

3. DUTIES OF PARTIES. The specific duties of the Vendor shall be as set forth in
Attachment A, ProCare Services Agreement, #200206083228, dated February 16, 2020, which is
attached hereto and made a part of this Contract,

—

Vendor agrees that it has or will comply with, and where applicable shall continue
throughout the period of this Contract to comply with, all of the requirements of the vendor’s
proposal.

4. FURTHER OBLIGATIONS OF THE PARTIES. During the performance of this
Contract, the Vendor agrees as follows:

The Vendor or subcontractor, where applicable, will not discriminate against any
employee or applicant for employment because of age, race, creed, color, national origin,
ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability,
nationality, sex, veteran status or military service. The Vendor will ensure that equal employment
opportunity is afforded to such applicants in recruitment and employment, and that employees
are treated during employment, without regard to their age, race, creed, color, national origin,
ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability,
nationality, sex, veteran status or military service. Such equal employment opportunity shall
include, but not be limited to the following: employment, upgrading, demotion, or transfer;
recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The Vendor agrees to post in
conspicuous places, available to employees and applicants for employment, notices to be
provided by the Public Agency Compliance Officer setting forth provisions of this
nondiscrimination clause.

The Vendor or subcontractor, where applicable will, in all solicitations or advertisements
for employees placed by or on behalf of the Vendor, state that all qualified applicants will receive
consideration for employment without regard to age, race, creed, color, national origin, ancestry,
marital status, affectional or sexual orientation, gender identity or expression, disability,
pationality, sex, veteran status or military service.

The Vendor or subcontractor will send to each labor union, with which it has a collective
bargaining agreement, a notice, to be provided by the agency contracting officer, advising the
labor union of the Vendor’s commitments under this chapter and shall post copies of the notice



in conspicuous places available to employees and applicants for employment.

The Vendor or subcontractor, where applicable, agrees to comply with any regulations
promulgated by the Treasurer pursuant to N.J.S.A. 10:5-31 et seq,, as amended and supplemented
from time to time and the Americans with Disabilities Act.

The Vendor or subcontractor agrees to make good faith efforts to meet targeted county
employment goals established in accordance with N.J.A.C. 17:27-5.2.

5. LICENSING AND PERMITTING. If the Vendor or any of its agents is required to
maintain a license, or to maintain in force and effect any permits issued by any governmental or
quasi-govetnmental entity in order to perform the services which are the subject of this Contract,
then priot to the effective date of this Contract, and as a condition precedent to its taking effect,
Vendor shall provide to County a copy of its current license and permits required to operate in
the State of New Jersey, which license and permits shall be in good standing and shall not be
subject to any current action to revoke or suspend, and shall remain so throughout the term of
this Contract.

Vendor shall notify County immediately in the event of suspension, revocation or any
change in status (or in the event of the initiation of any action to accomplish such suspension,
revocation and/or change in status) of license or certification held by Vendor or its agents.

6. TERMINATION. This Coniract may be terminated as follows:

A. Tf Vendor is required to be licensed in order to perform the services which are
the subject of this Contract, then this Contract may be terminated by County in the event
that the appropriate governmental entity with jurisdiction has instituted an action to have
the Vendor's license suspended, or in the event that such entity has revoked or suspended
said license. Notice of termination pursuant to this subparagraph shall be effective
immediately upon the giving of said notice.

B. If, through any cause, the Vendor or subcontractor, where applicable, shall fail
to fulfill in timely and proper manner his obligations under this Contract, or if the Vendor
shall violate any of the covenants, agreements, or stipulations of this Coniract, the County
shall thereupon have the right to terminate this Contract by giving written
notice to the Vendor of such termination and specifying the effective date thereof. In
such event, all finished or unfinished documents, data, studies, and reports prepared by
the Vendor under this Contract, shall be forthwith delivered to the County.

C. The County may terminate this Contract for public convenience at any time by
a notice in writing from the County to the Contractor. If the Contract is terminated by the
County as provided herein, the Contractor will be paid for the services rendered to the
time of termination.

D. Notwithstanding the above, the Vendor or subcontractor, where applicable,
shall not be relieved of liability to the County for damages sustained by the County by



virtue of any breach of the Contract by the Vendor.

E. Termination shall not operate to affect the validity of the indemnification
provisions of this Contract, nor to prevent the County from pursuing any other relief or
damages to which it may be entitled, either at law or in equity.

7. NO ASSIGNMENT OR SUBCONTRACT. This Contract may not be assigned nor
subcontracted by the Vendor, except as otherwise agreed in writing by both parties. Any
attempted assignment or subcontract without such written consent shall be void with respect to
the County and no obligation on the County's part to the assignee shall arise, unless the County
shall elect to accept and to consent to such assignment or subcontract,

8. INDEMNIFICATION. The Vendor or subcontractor, where applicable, shall be
responsible for, shall keep, save and hold the County of Gloucester harmless from, and shall
indemnify and shall defend the County of Gloucester against any claim, loss, liability, expense
(specifically including but not limited to costs, counsel fees and/or experts' fees), or damage
resulting from all personal injury, including death, to employees or recipients of the Vendor's
services or to any other persons, or from any damage to any property of third parties sustained in
connection with this contract which results from any negligent acts or omissions of any of its
officers, directors, employees, agents, servants or independent contractors, The Vendor's liability
under this agreement shall continue after the termination of this agreement with respect to any
liability, loss, expense or damage resulting from acts oceurring prior to termination.

9, POLITICAL CONTRIBUTION DISCLOSURE AND PROHIBITION, This
contract has been awarded to Vendor based on the merits and abilities of Vendor to provide the
goods or services described in this Contract. This contract was awarded through a non-
competitive process pursuant to N.J.S.A. 19:44A-20.4 et seq. The signer of this Contract does
hereby certify that Vendor, its subsidiaries, assigns or principals confrolling in excess of 10% of
the Vendor will not make a reportable coniribution during the term of the contract to any political
party committee in Gloucester County if a member of that political patty is serving in an elective
public office of Gloucester County when the contract is awarded, or to any candidate committee
of any person serving in an elective public office of Gloucester County when the contract is
awarded.

16. INSURANCE. Vendor shall, if applicable to the services to be provided, maintain
general liability, automobile liability, business operations, builder's insurance, and Workers'
Compensation insurance in amounts, for the coverages, and with carriers deemed satisfactory by
County, and which shall be in compliance with any applicable requirements of the State of New
Jersey. Vendor shall, simultancously with the execution of this Contract, defiver certifications of
said insurance to County,

I£ Vendor is a member of a profession that is subject to suit for professional malpractice,
then Vendor shall maintain and continue in full force and effect an insurance policy for
professional [iability/malpractice with limits of liability acceptable to the County. Vendor shall,
simultaneously with the execution of this Contract, and as a condition precedent to its taking



effect, provide to County a copy of a certificate of insurance, verifying that said insurance is and
will be in effect during the term of this Contract. The County shall review the certificate for
sufficiency and compliance with this paragraph, and approval of said certificate and policy shall
be necessary prior to this Contract taking effect. Vendor also hereby agrees

to continue said policy in force and effect for the period of the applicable statute of limifations
following the termination of this Contract and shall provide the County with copies of certificates
of insurance as the certificates may be renewed during that period of time.

11. PREVENTION OF PERFORMANCE BY COUNTY. In the event that either party is
prevented from performing this Contract by circumstances beyond its control, then any
obligations owing such party to the other party shall be suspended without liability for the period
during which the party is so prevented.

12. NON-WAIVER. The failure by either party to enforce any particular provision of this
Contract, or to act upon a breach of this Contract, the other party shall not operate as or be
construed as a waiver of any subsequent breach, nor a bar to any subsequent enforcement.

13.  PARTIAL INVALIDITY. In the event that any provision of this Contract shall be or
become invalid under any law or applicable regulation, such invalidity shall not affect the
validity or enforceability of any other provision of this Contract.

14. CHANGES. This Contract may be modified by change orders, consistent with
applicable laws, rules and regulations. The County, without invalidating this Contract, may order
changes consisting of additions, deletions, and/or modifications, and the contract sum shall be
adjusted accordingly. This Contract and the contract terms may be changed only by change
order. The cost or credit to the County from change in this Contract shail be determined by
mutual agreement before executing the change involved.

15. NOTICES. Notices required by this Contract shall be effective upon mailing of notice
by regular and certified mail to the addresses set forth above, or by personal service, or if such
notice cannot be delivered or personally served, then by any procedure for notice pursuant to the
Rules of Court of the State of New Jersey.

16. GOVERNING LAW, JURISDICTION AND VENUE. This agreement and all
questions relating to its validity, interpretation, performance or enforcement shall be governed by
and construed in accordance with the laws of the State of New Jersey. The parties each
irrevocably agree that any dispute arising under, relating to, or in connection with, directly or
indirectly, this agreement or related to any matter which is the subject of or incidental to this
agreement (whether or not such claim is based upon breach of contract or tort) shall be subject to
the exclusive jurisdiction and venue of the state and/or federal courts located in Gloucester
County, New Jersey or the United States District Court, District of New Jersey, Camden, New
Jersey. This provision is intended to be a "mandatory" forum selection clause and governed by
and interpreted consistent with New Jersey law and each waives any objection based on forum
non conveniens.



17. INDEPENDENT CONTRACTOR STATUS. The partics acknowledge that Vendor is
an independent contractor and is not an agent of the County.

18. CONFIDENTIALITY. Vendor agrees not to divulge or release any information,
reports, or recommendations developed or obtained in connection with the performance of this
Contract, during the term of this Contract, except to authorized County personnel or upon prior
approval of the County.

19. BINDING EFFECT. This Contract shall be binding on the undersigned and their
sueccessors and assigns.

20. CONTRACT PARTS. This contract shall consist of this document, the specifications of
the County and Vendor’s ProCare Services Agreement, #200206083228, dated February 16,
2020, attached hereto as Attachment A. If there is a conflict between this Contract and the
specification or the Vendor’s response, then this Contract and the Specifications shall control.

THIS CONTRACT is effective as of the 15% day of April, 2020.

IN WITNESS WHEREOF, the County has caused this instrument to be signed by its
Director, attested by its Clerk, and its corporate seal affixed hereunto, pursuant to a Resolution of
the said party of the first part passed for that purpose, and Vendor has caused this ipstrument to
be signed by its properly authorized representative and its corporate seal affixed the day and year
first above written,

ATTEST: -
N L ey f ~
AT I A
YLAURIE J. BURNS,
CLERK OF THE BOARD
ATTEST: STRYKER SALES CORPORATION
Copfek b GO~
S
-

By: Jennifer N. Collins
Title: Manager, Strategic Pricing & Contracts
April 17, 2020



ATTACHMENT A




Steelehers

Services stryker’

3800 E. Centre Ave
Portage, M# 49009

Sales Rep Name: Pat Julian
ProCare Service Rep: John Lupton

Date: Z/6 2020
D #: 200206983228

Account Number: 1885303 Natne: Andy
Account Name Gloucester County EMS Title:

Account Address Phone:

City, State Zip Email:

Item | Model Model Description ProCare Program Qey ¥rs Annual Price Total
No. Number
i 6086 Performance Pro EMS Prevent NB 22 Z $7,708.80 $17,344.80
Z 6082 Manual Cots EMS Prevent NB 22 Z $11,563.20 $23,126.40
3 6252 Stair Chair EMS Prevent NB ap 2 $5,664.00 $11,32B.00
4 £392 Performance-LOAD EMS Prevent NB 2 2 $667.20 $1,779.20
5 6506 Power Cots EMS Prevent N3 2 2 $1,540.80 $3,081.60

£MS Prevent NB:

*Includes parts, labor, travel

*Includes 1 annual PM inspection

*Includes unscheduled service and product equipment checklists.

“Replacement parts do not include mattresses, batteries, and other Disposable or expendable parts.

ProCare Total $56,660.00
Juniess otherwise stated on contract, payment is expected upfront, FINAL TOTAL $36,660.00
Start Date: . 2/6/2020

gpd Dgte:

24572022
L ; v

Stryker Signature Date Robert M. Daéruimn.gewl’réehﬁ Director
RO L35G

Purchase Order Number (MUST INCLUDE HARD CCPY)

] Check of Purchase Order is not required

Please email signed Propesal and Purchase Order te procarecoordinators@stryker.com.
All information contained within this quotation is considered confidential and proprietary and is not subject to pubic disclosure.

**(uate pricing valid for 30 days.




ProtareServices stryker”
3000 I Canttre Ave
Porlage, M1 49009

Sales fiep Natuer Pat Jutian
ProfavaServiceflep: T~ Joln Lupfon

Dater  2/6/2020
200206063228

Aceount Rumber: 18685303 Name:i  Andy
Account Name Glowcoster Connty RMS Title:

Account Address Phone:

Clay, State 2p Einail:

em| Model Modet Descviption ProCare Program Oty | Yrs Annual Price Total
No. Number
3 (A1 Perlormnite Pre AMS Pravont NB 2 4 $7.708.80 §17,344.80
2 6002 Manunl Cots BJ4S Brevent B 2 2 $11,563.20 $23.12540
3 6252 Stalr Chalr EMS Preveit N ap 2 §5,664.00 $11,320.00
4 6392 Yot LOAD £MS$ Prevent NB F z $567.20 $1.77920
5 ¢506 Pover Cols BMS Prevent KB 2 z $1,540.80 $3.001.60

EMS Prevent NB:

*nchudes parts, inbor, travel

+inciudes 1 annual PM nspecilon

Hncudes ubscheduted sevviceand product equipment checklists

"Hoplaceinent paris donot include matiresses, basteries, and other Bispasable ar expentdable paris,

ProCare Total $56,660.00
Uutess allieryise stated on sontract, payment ks oxpecied upiront. FINAL TOTAL $56,660,00
. ~p Start Date: 2/6f2020
)CJ‘ 'Qpﬁ@&h End Date: 2£5£2022
= April 17, 2020
Customer Sigoature Date

Stryker Sighature Date

Purehase Order Nuanber (MUST INCLUDE HARD CGPY)

- et e———
hiease amall signed Proposal mid \ase Qrder to procarecostdinators@strykercom.

All Infarmation contatned within this quotation bs canstdered confdential and yropriotary end {snat subject to public disclosure,
4Quote priciug valid {or 30 days,




Starting Balance
27172020
2f1f2021

Bayment
1 2633000 $ .
$ 2833000 $ *

20,330.00 H

LN

Balange
56,660,00
28,335,040




Medel Serlal Numbey Program’

1 6006 1900643800024 1345 Prevent HB
2 6086 1506003060825 EME Prevent N
3 6006 100B003800026 EMS Prevent NB
§ A0B6 1908003800027 BMS Prevent NB
5 6046 1500003860028 EMS Prevont N§
& G086 1956003030029 BMS Prevent HB
7 6086 1909003800041 HBMS Prevent NB
8 GOBS 1908003000042 E‘Msl‘iwemNﬂ
g 6086 1940603800643 EMS Prevent NB
iy GOi6 1900903800044 EMS Preveni N
11 6006 1908063600045 EMS Prevent HE
12 60856 1998003800046 BMS PreventNB
13 6086 1908004000001 EMS Prevent NB
14 6082 080339855 EMS Prevent NB
15 &082 060440250 EMS Prevent HB
16 6002 080446751 £MS Prevent NB
17 6082 090239110 EMS Prevent N
18 6082 110641121 EMS Prevent NB
19 6082 120539905 BMS Prevent KB
20 £002 120641456 BMS Prevent HD
21 6082 120641089 EMS Prevem NB
22 s0g2 1369412946 BMS Prevant NB
23 6082 130941297 EMS Prevent NB
24 65082 130941290 EMS Prevent NB
25 G082 13094129% BMS Prevent NE
6 6082 140039577 HMS Prevent NB
27 4082 140039578 EMS Prevent NB
28 6082 0839579 BMS Prevent NB
29 £002 060439501 FMS PreventNB
30 Gif2 120339054 EMS Prevent NB
3t 6082 120339055 EMS Provent NB
32 6082 120333056 BMS Prevent B
33 6002 151039028 BMS Prevent NO
34 4002 Di0ZE4456 EMS Preveit NB
35 £002 10829771 55 Prevent NB
36 6086 171041741 EMS Prevent NB
37 6006 1716041742 BMS Prevent NB
38 6006 171041743 EMS Prevent NB
39 6186 171041744 EMS Prevent NI
40 6006 171041745 EMS Prevent NB
41 6086 171041746 EMS Prevent NB
42 6036 E71041747 [_-Z‘MSPreventNB
43 6086 171041748 #iMS Prevent NB
44 4086 171041749 M5 Proveit NB
45 6252 130239718 EMS Provent B
46 6252 030139766 EMS Prevent NP
47 6252 (130739786 EMS Frevent NI
40 5292 40840409 EMS Prevont ND
49 6252 040639093 EMS Prevent KB
50 6252 030539459 EMS Prevent NB
51 6252 430939770 EMS Prevent NE
52 6262 031040415 EMS Prevont NB
53 6252 031139532 BMS Prevent HI
54 6252 $31139539 EMS Pravent NB
55 6252 501406135 BMS Prevent NB
56 6252 050846458 BMS Preveni NB
57 6252 (50040459 BMS Prevent NB
58 6252 650010460 EMS Prevent NB




59 6252 088340390 BMS Prevent RO
60 6252 880240391 EMS Prevent HB
61 6252 $BRY40508 BME Prevent NB
62 6252 §BUIA05DE EMS Pravant HD
63 6252 080340507 EMS Prevent NA
54 5252 0RDS4050A EMS Pravent NE
&8 6252 110639493 EMS Prevent N
66 6252 120539987 EMS Prevapl NO
&7 65252 120541429 BMS Prevont NB
68 6EER 120640273 M8 Prevent NI
59 6252 130039587 BMS Prevent NIt
0 §252 130839588 EMS Prevept NB
71 6252 130839509 REMS Pravest NB
72 6252 130839590 EMS Pravent HB
73 6252 151139743 EbS Prevent NB
74 6252 05084060 EMS Preveitt N3
75 6392 2059000900387 BMS Pravent NB
76 6392 2019000900368 TM$ Prevent NO
77 6506 070640708 EME Prevent NB
78 G506 070640709 §#M3 Prevent NE




415 dprument sats Farth the entire Product Sorvics Plan Agresinent {"Agreement™) botween Stryker Mcdieal, (a division of Stryker Corporation), herein and after referred o as
*Stryher”, and Gloucester County BMS, liexein and after, reforred Lo 83 tha *Customer”, Thiz s the entlre Agreement and no othee oralmgdfications are vahid. This Agreement
hall remalts B elfect unless canceled or inodified by eitlier party according to the following terms uidd conditions,

1. SERVICE COVORAGE AND TERM '

Stryhor shall provide to Castener the servives {the "Servicea™} as defned on Prge 1 of the Stryiter Quote as 1he equipment ProCare Program (lerelnafier each, a "Service Plan'),
The equipnient covered urder said Service Plan 15 set forth on Exhtblt A to tha Guote (the "Equipmont’). The Services and Seivice Planare aiiclllary to and sot & complete
substitule Tor (4 requisesnonts of Customet to-adhere ta the routine maintenalxe Instractions provided by Steykor, fts equipment and operatt ks, and qeconipahylig
tabcleand for Inserls for the Equipisent, C 15 anid agrees thatfts persoune) will foblow the ustructions ard cont ts of those Is, Iabels and [nserts, When
Beulpnient or a companentis replaced, the item provided (n replrcement will be the Custoniers propeity (H Gustomer owns the Equipiment) and the replaced ltem willbe
Stryker's property, The Service Plan coverage, Letm, start date, s price of the Setvicas appear on the Servles Plan,

2, BQUIPMENT SCHEDULE CHANGES
Durhing the torm of the Agreementand upen oich pary's written consent, addittonal Bquipment ey be Tuchuded ir the ExWIbIL A, AVl additions ove subject to the terme and
condbtous contalyed heretn, Stryker shatl sdjust thie charges and modify Exhiblt 4 to reflect the additions,

3. INSPECTION SCHEDULING

Servlce Inspections will bo scheduled In advence ala nuiually agreed upon tse for sich peripd of time asis reosonably necessary to complete the Services, Equipiment notmade
avaliable at the specifed Hie will bo serviced at the est schedulod sorvice nspection unless speckicarsangensents are prade with Stryker, Such arrangements will include
travel and other special dharges ut Strylter's then current rates.

4,  INSPECTIGN ACTIVITY

On each schesulod service inspection, Stryker’s Serviea Represeutative witt taspect cach available ftom of Eouipnient as required in accordance with Stryker's then curzent
Malntenance pracedures for safd Equipmient, I there isany discrepancy or questionz o the number of Inspections, price, of Equipment, Sirykex may ainend this Agresment.

5 CUSTOMER OBLIGATIONS

Custonmer shall use commerclally lile efforts to copprerate with Stryker In cormection with Stiyker's performante of the Servicas Tustomey understands and
acknowledges that Stryker employees wilt ot provide surgleal or medieal advice, witl not practice surgery e medicine, witl mot come fit physical contact sith the patient, witl
Hot enter Yia “cterile feld" ntany tre, aud witl not directequipmentor instrunents that come in contact with the patient duing surgery, Customer’s persoinel will vaftain
feom requesting Stryker employess ta takeany actlonsin viotntton of thase vequlrenients or ki vielation of apphcable Jaws, rutes or regulations, Costomer policies, or the
piatient’s Informed consent. A vefosal by Stryker employces to elgage In such activities shall nathe a breach of tiis Agr t, Gustonier € ts o the presence of Stryhsr
aployeesinlts aperating rooms, whereappllcable, i order for Stryler to provide Services nmier this Agreentent and represeits that 1t will obtalis ali necessary consents {from
palignls

6. SEAVICEINVOICING

Irvolges wilt be senton the ngrezd payment nicthod. All prices nre exclusive of state and Jocal use, sales or skailar taxes. In stated assessing tpfront sules and use tax, Customer's
pagmonts will be adjusted to fuclade al applicable seles and wuse tax ninartized over tlie Sevvice Phict ternt kg a rate that preserves for Steyker, {ts aMilates and for assigs, the
Intended economic yield for the trausaction deseribed iy thls Agresment, Allinvelces Issued under this Agresmentare to e padd within thirly (30) days of the date of tise
tvelce, Faltore to comply with Net 30 Day terme vill constitate breach of cantract and Futura Service will auly be mada on o prepald or CON basls, or until the previous
abligation Iv satisfed, oy both, Stryker resarves the right, with no Hability to Stryker, to cancel any contract on the basts of yayment dofault fey any previous eguipment of seivice
provided by Stryker orany of ils affliates, ;

7. PRICEGHANGIS
Tlte Service prives specified hevein are shose n elfect ag of e date of acceptance of this Agroement aned will contimie In effect throughout the termy of the Servico Plan,

g, INITIALINSPECTION
This Agreemant shall ba applicable enly to such Dyuipment a« listed in ExHbit A, whicii has been determined by 2 Stryker's Representallve o ba n good operaying condition
upon his/ler it Inspection thereal;




9, OPERATION MAINTENANCE

Stryker's Services are encliiary to and noka complele substitute for the requirements of Custoner to adhere to the routine mafutennace Instructions provided by Stryker, iUs
Eruipmont and eperations manuels, and acconpenylng fabels and/er Ihscrts for eack item of Bauipnent. Customey’s appropriate aser persornel should be entively inmitlar with
tho instruetions and contents of those manuals, labels and fnserts and fnplewent e accordingly,

10, SERVICE PLAN WARRANTY AND JAMITATIONS

Strylter cepresents and warrants that the Services shall e porfonmed Jn 2 werkmanlike and with prafessionai diiigenceand skifl. Services will comply with 2 applieable
tewsand vegulations, Duriug the tekis of the Service Pan, Shryker will saltitain the Equipment ka goad working conditien, Notwithstanding any other provision of this
Agreement, the Service Plan dors notlnclude repolrs or ather servlces made wacessary by or related to, the Foltowing: {1} ahitormal wear oy dnmape cansed by misuse or by
falture to perforni norel end ronting imatitenance as sot out tn the Stryker nistitienaice nanual o aperating lustroctlans, {2} nccldents (3} catasirophe (4) acts of ged {5} any
neifunciton resuiling (rosm faulty mafntenance, bnpraper repaly, damago and/or alteration by non-Steyker autlarized perseuiiet (6) Bquipment on Which any crigihal serfal
runwibers ar other Tdentification iwarks live been removed or destroyed; or {7) Equipment thiathas bzen repalred with any urauthorized or non-Stryker components. i addltion,
I ovder to ensure safe operation of the Equipment, only Siryker accessories should be used, Stryker rescrves Uia 7ight to luvalidate the Seyvice Plan rEquipment {s nsed with
accessorles notmanulactured by Stryler,

T6 THE PULLEST EXTENT PERMITTED DY LAW, THE EXPRESS WARRANTIES SET FORTH IN THIS SECTION ARE THE GNLY WARRANTIES APPLICABLE TO THE SERVICES AND
ANE EXPRESSLY 13 LIDU OF ARY OTHER WARRANTY BY STRYKER, BLPRESSED OR MPLIED, INCLUDING, BUT NOT LIMITED T, ANY IMPLIED WARRANTY OF
MERCHANTABILITY, NONINPRINGBMENT OR FITHESS FOR A PARTICULAR PURPOSE.

11,  WAIVER BXCLUSIONS

o falture to exerdse and no delay by Stryker In exorcising any vight, power o7 privitege Wereunder shiall nperate as a waiver thereof, No walver of any breach of any proviston by
Stryker shall be deanied to be a walver by Strylter of any preceding or succesdtng breach of the saiue or any other provislon, No extension of tise by Stryker for performancs of
any obligations or otliar acts hereunder or nuder any other Agraement il s deented (o be an extension of thne for pevformances of any other abligatlons or any ather acts by

Stryder,

12,  LIMITATION OF LIABILIYY

EXCEPT FOR THIRD PARTY DAMAGES RBLATED TO STRYKER'S INDEMNITY OBLIGATIONS UNDER SECTIGN 12, STRYKER'S LIABRITY ARISING UNDER THIS AGREEMENT
WILLHOT RXCEED THE AMOUNT O SHRVICE FEES PAID DURING THE TWELVE {12) MONTH PERIOD IMMEDIATELY PRECEDING THE DATE THE CLAIM AROSE, INHO
INSTANCE WILL STRYKER BE LIABLBTO CUSTOMER FOR INCIDENTAL, PUNITIVE, SPECIAL, COVAR, EXBMPLARY, MULTIPLIED O CONSEQUUENTIAL DAMAGES OR
ATTORNEYS FEES ORCOSTS FOR ANY ACTIONS UNDER OR RELATED TO THIS AGREEMENT.

13, INDHMNIFICATION

Steyker shall Indemsitfy and hold marniless Customer from any Yoss or damsge brought by a third party whlch Cuslonser saay sulfer directly asa resuitof the gross negligence or
willfd iscotsduet of Stryker or its employees or-agents in the course of providing Services. The Foregofing Indemaification wiflaot apply (o any Hability asistng from: (i} an injury
or damage due to the negligence el any person ather {han Stryker's employee or agents (i) the faflure of any person other than Siryket’s tmployee oragent to follow any
{ustructions outined fn the Inkefing, mata), and/or nstructions for use of the Equipment; (i) theuse ofany equipmenl or part not purchased from Stryker or any equipmeit
orany part theveof that ns been madifled, altered or repalred by nny persoi olhey tan Stryker's employee or agent; or (Iv} any acitons taken or omissions made by any Stryker
employee white under the Mrestion or control of Customer’s staff, Customer agrees ta hald Stryker harmless from and ludemn¥fy Stryker for any clahins or tosses or lnjurios
ardstug from (§): (1¥] above resulting from Custonies's or fts eployees’ o agenis’ actions;

14, TERM AND TGRMINATION

The Agreenient shiall conintence on the date fudleated an the first Service Plan entered Into batwesit the pariles snd shall contwnne untlk Stryker ceases to provide Services or the
Agresmentis canceled by elther party by giing a ntnuty {90) days prioy written notice of any such canceliation o the other party. IF this Agreement Is ¢annceled during or before
the explration date of the Agraement, Customer will owe for the monihs covered wp to the cancellalion date of the Agresment and for any parts, Jabor, awd travel charges,
required to maintala Bquipment, exceeding What already patd doring tho Agreement. In the eveist Custamer hins pre-pald for the services hereander, any prused apout as of the
date of caniceation shall beveturned to the Gustoiner o 4 pra-rata basls,




15, FORCIEMAJBURE

Except for & ‘s paynient oblig whtlch may only be delayed and not excusail entirely, neither party to this Agresmant will e Halile for any detay or failere of
performante that I the resuit of any happening or event 1hat could not reasonabily have been avediled or that §s otherwise bepond lts control, provided that te pasty hindered or
delayed Immediately nottfies the other pariy describing tlyn elveumstanices cansing delay, Snch happentigs or evonts wilt inclode, hut not be liwited to, torrarlsin, acts af way,
vlate, clvil dlsorder, Fehelllons, fire, flood, eartiiquako, explosion, action of the elements, acts.af God, InabHity to chiain or shortage of material, equipment or transportation,
governmetital orders, restiictions, pricritles orrattoning, accidents and stlkes, lockauts or other labor ronble ov shortage,

16, INSURANCEREQUINEMENTS

Stryker shall nafimtatn tha following instrance covernge during the texm af the Agreemaent: {1) caininercial general Babillty coverage, Inclading coverage for products ard
conpleted oprrations EabIty, seith mintmum ianlts of $1,000,000.00 per otcuivencs and $7,000,000,00 annaal aggregate applylng to bodity injury, personat Injury, and
property damage; () autamoblic Hebillty inswrance wilh consbined slagle Bmits of §3,500,000.80 for owaed, Yilred, st tott-owaed vehicles; and (1) worker's compensation
tnsuranco as required by oppifcabile Jaw. AtCnstomer's weitten request, cestificates of fusurence shall be provited by Stvyker prior to commencemeont of the Services at any
premfses owned or pperated by Customer, ‘To tie extent perinitted by applicable laws aud regulations, Stryker shall e permitted to meet the aiova requiretnents through A
progeam of self-msuranca.

17, WARRANTY OF NON-BXCLUSION

Ench prty represents and wairants thiatasof tlie Bffcctive Date, nesther itnor any of fis employees, are or have brei excluded termidusted, suspended, or debarred framn n federal
or state health care progiam o fram pardicipation In any federat or sinte procoverment oy now- procy rement programs, Bach party further represents that no final adverse aclion
by the federal or state governmant has ereurred oy [s pending ov threatened against the patty, fts affilistes, or, tafts knowledie, agafnst any employes, Styykar, or agent engaged
va provide Services under this Agreament. Bach party slso represenis Mhatlf during the tems of this Agresment Jt, or any of its amployans becomes so excluded, terminated,
suspended, or debarred frows a federal o) state health cave progrant o from paticipation i eny federal ar state procurement or han-procurement progratis, such Wil prompily
notily e other party, Escl party retalns the right ta terminate o madify this Agreement by the event of the athey pasty's excluslon from a federal oy state lbealth care pragrant.

16, COMPLIANCE

Stryker, as suppller; kereby informs Customer, as buger, of Custoner’s obligation to ke alt reports and disclosures requivad by faw or cantract, inclnding without limftstion
groperly reporling and appropristely reflecting actual prices patd for eachitem supplied herewnder net of any dlsconnt {Inclediug rebates and credits, i{any) appiicabile to such
{tent on Custower's Medicare costyeports, awd as olherwise required et the Federal Medlcare and Medicald Anti-Rickback Statute and thevegulations theveunder (42 CFR
Part 1004.952{H)), Pricing timder this Agreement {and each Service flan} may censtltute dlscounts on the purehase of Services. © reg that {{) it shall meke all
renuired costreports, and () It has the corporate pever and authority to make or cause such cost reporis to bomade, To the extent required by law, Custonserand Stryker
agree to comply with the Omiibus Reconcillation Avt of 1900 {PL. 967499 and ¥s implementlng regutations (42 CFA, Part 420). To the extentapplicable to the activitles of
Stryher Tieretnder, Strykor further specifcally agrees that unthi the expiration of four [4) years after furnishitg Services pursuant lothis Agreement, SiryNer shal make
avaflable, wpok wWiittelt request of the Secretary of thoe Department of Health and Hansan Services, or pon request of the Comptrofler General, or any of Urelr duly anithorfzed
vepreseatutives, this Agreementand the bools, docuntents and records of Stryker that are necessary toverify the hature and exient of the costs charged to Custamer hereundet,
Stryker firther agrees that 1 Strykor eartles cutany ofthe duttes ofthis Agreement tivough o subeantract swith avalue or costof ten thousand doltais ($10,800) or snore overa
twalve (12) month porled, with a related erganization, sttch subcontract sliall contaln @ clatse to the effect that ust} e expiration of four () years after the Rirnishing of suel
services pursuant to sich subcontract; the related orgawization stinll inake avallable, upols wrltten request to the Secretary, ar Lpon request to the Compbroller Genetal, or any of
thelr duly athorived representatives the subicontract, and Yol and documents and racords of sich organization thit nra necessary Lo veriy the nature st extent of such cosls,

19. CGONFIBENTIALITY

Tho parties heteto shalthold fn conRdence this Agreenent and the terins aud conditions eontetned hevain {tncluding Sorvices Pian pricing} and any informuttan and inaterisly
wirlch are retatod to the business of the other or ave designated as propristary or canRdentiak, hiereln or otherwice, or which & rezsonable person would consider to be
proprielary orconfidentinl inforntation; and (b} hereby covenant that thay shrll notdisciose such Information tuany third party witheut prior written autherization of the oneto
whons stich Infosniatiol ralates, The rights and remedies avallable to a party horpunder shatt not limit or precade any other avaflakie equitaile or legal remedles.

20, HIPSA

Stryker s not a *business assoclate” of Customer, as thie tern “business assaclate” Is defined by HIPAA {thie Health Insurance Portability and Accouptability Actef 1996 and 45
CRft parts 142 and 160-164, asamended). To the extent tha parties mutunlly agree that Stryker becomes a business essociale of Gustomer, e parties agroe to negetlate lo
anard the Servico Plan or this Agreement as necessary to romply with HIPA®, and ( an agreement cannet be reachied Die appllcable Service Plan will Fnsnediately terminate. Alt
edics! information snitfor data cancerning specific patients {includug but not Jimited to, the identity of the patients), derived fcidentally durlug te course of this Agreement,
shiall beteeatod by both partles 3s confidential, and shall ot he t \eased, disciosed, or published to any party cther than as required or permitted under apphicalilo laws,
Nolwithskandiag the feregoing. Stryker may be cansidered s “Business associate” of Custamers vefated to any Service Plan for wireless products andfor other deslgoated
Dusisess asseckats services, If Stryker Is considered n “businessassnciate” of Customer, Stryker will agree to enter inlo a buslness assoclate sgresnent with Customer a5
vequired Ly HIPAA.

21, MISCHELANBOUS




Nelther party 1nay assign or ransfor thelr vights and/or beneflis under tils Agreemont without the priot written conseit of the other party, sxcept that Steykershall iave the
tight to assign this Agreentent or ahy 1ighls tnder or Sntarasis is Khis Agresinent to ey pavent, subsldfory o ufliflate of Stryker, Al of the terins annd provisions of this Agreement
shall be bindhsg upon, shall nure to the benelit of, and he enforceable by permitted successorsand assighs of the parties to this Agreeinent, This Agreement shall be construed
and interpreted (n aceordnnee with the livs of the State of Michigan, The hwalldity, it whole or In part, of sy of the foregoing parographs, whore detecmlned to be fHegsl,
tnvnlld, or anenforeenblo by a conrt or authority of competent jusisdiction, will notaffect ar fmyalr the enforceobility of the remoinder ofike Agreemont. This Agreentent
conshtutes Uie entire agresiment between the pavties concerning the subjectwatter of thits Agreement and supersedes all prior negoiations and agrocments between the partles
conceriing the subjectmatter of this Agreeinent, In the oventelan incunsistency or conflict betiween this Agreement and any purchase order. invoice, of simitar decuiment, this
Agreement wil costrol, Any {hcohsistency or confict between Ure torms of this Agreementand  Service Plan sleal) be resolved in factor of tie Service Plan, The sections entftted
{Imltation of Lialifity, Indennification, Compliance, Confdentiality and Miscellzueous of this Agreeisent shal survive Hs terminatlon or explration,

22, MAINTENANCE INSPECTION

This sexviee contract may Iuclude products which are beyond thelr wayganty period and tested expected service life, Any suchproductwiitbe inspecied to determine I the
product meets the aperath d makng ¢ \ gulidelines for that particular product es of the dote of Inspection. Despite any such lnspection, Stryker inakes no claims
oF assurRiices as to future perforinance, Including no express or inpled warranty, for any praduct whick was Inspected outstde of its warrauty period or beyond its tested
expecied service life.




