OFFICE OF THE CITY ATTORNEY
Long Beach, CA 90802-4664

CHARLES PARKIN, City Attorney
333 West Ocean Boulevard, 11th Floor
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CONTRACT

THIS CONTRACT is mgais;n?gntered, in duplicate, as of February 20,
2018, for reference purposes only, pursuant to Resolution No. RES-18-0021, adopted by
the City Council of the City of Long Beach at its meeting on February 20, 2018, by and
between ZOLL MEDICAL CORPORATION, a Massachusetts corporation (“Contractor”),
with a place of business at 269 Mill Road, Chelmsford, Massachusetts 01824, and the
CITY OF LONG BEACH (“City”), a municipal corporation.

WHEREAS, the Long Beach Fire Department currently utilizes 12-lead
electrocardiogram defibrillator units supplied by Zolt Medical Corporation to provide
emergency medical services; and

WHEREAS, the Long Beach Fire Department requires additional units,
parts and accessories compatible with their current models and monitors, on which all
Long Beach paramedics have been trained; and

WHEREAS, the additional units will streamline the identification and
treatment of cardiac patients in order to improve their care; and

- WHEREAS, Zoll Medical Corporation does not use regional distributors and
is the sole manufacturer and source for its products; and

WHEREAS, City did by Resolution No. RES-18-0021 determine that the
City's need to purchase these 12-lead electrocardiogram defibrillator units, batteries and
accessories could only be met by Contractor and, by reason of the foregoing, no useful
purpose would be served by advertising for bids to purchase these 12-lead
electrocardiogram defibrillator units, batteries and accessories, and to do so would
constitute an idle and useless act and an unnecessary expenditure of public funds;

NOW, THEREFORE, in consideration of the mutual terms and conditions
contained herein the parties agree as follows:
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OFFICE OF THE CITY ATTORNEY
CHARLES PARKIN, City Attorney
333 West Ocean Boulevard, 11th Floor
Long Beach, CA 90802-4664
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1. Contractor shall sell, furnish and deliver to City three (3) 12-lead
electrocardiogram defibrillator units, batteries and accessories as authorized by
Resolution No. RES-18-0021 and described in Exhibit “A” attached to this Contract and
incorporated by this reference.

2. City shall pay Contractor in due course of payments, following
receipt of an invoice from Contractor and upon acceptance from City, for the three (3) 12-
lead electrocardiogram defibrillator units, batteries and accessories the prices shown in
Exhibit “A”, a sum not to exceed One Hundred Thirteen Thousand Four Hundred Ten
Dollars ($113,410), including tax, for a period of one (1) year, with the option of renewing
for three (3) additional one-year periods.

3. The term of this Contract shall commence on March 12, 2018, and
shall terminate at midnight on March 11, 2019, unless sooner terminated as provided
herein. The City may terminate this Contract by giving thirty (30) days prior notice of
termination to Contractor. .

4. Neither this Contract nor any of the moneys that may become due
Contractor hereunder may be assigned without the prior written consent of City.

5. Any notices required hereunder or desired to be given by either pérty
shall be in writing and personally delivered or deposited in the US Postal Service, first
class postage prepaid, addressed to Contractor at the address stated herein, and to City
at 333 West Ocean Boulevard, Long Beach, California, 90802, Attn: City Manager.
Notice shall be deemed given on the date personal delivery is made or on the date of
deposit in the mail whichever first occurs.

6. City shall have the benefit of any warranty from the manufacturer on
the 12-lead electrocardiogram defibrillator units, batteries and accessories supplied, and
Contractor warrants that the 12-lead electrocardiogram defibrillator units, batteries and
accessories are in good working order and free from defect at the time of delivery.
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OFFICE OF THE CITY ATTORNEY

CHARLES PARKIN, City Attorney
333 West Ocean Boulevard, 11th Floor

Long Beach, CA 90802-4664
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IN WITNESS WHEREOF the parties have signed this document with all the

formalities required by law as of the date first stated above.

ZOLL MED! A CORPORATION, a

, 2018

e
Ti eN/Wd NS <l g

, 2018 By

Name. SN 74 Covjoes d—w
Title Condrng 1Ly~ HAA Selr

“Contractor”

CITY OF LONG BEACH, a municipal

corporation
= I g
City Manager
This Contract is hereby approved as to form on 3 / 3

2018.

CHARLES PARKIN, City Aftorney
3
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TO: Long Beach Fire Department Headguarters

3205 Lakewood Blvd.
Long Beach, CA 20808
Aun:  Joshua Hogan

emall;  joshua.hogan@lonabeach.gov

ZOLL Medical Corporation
Worldwide HeadQuarters

269 Mill Rd

Chelmsford, Massachusetts 01824-4105
{978) 421-9655 Main

(800) 346-9011

{978) 421-0015 Customer Support
FEDERAL ID#: 04-2711626

QUOTATION 264208 v:1
DATE:  January 17, 2018
TERMS:  Net 30 Days

foB: Shipping Paint

FREIGHT:  Free Freight

ITEM MODEL NUMBER _DESCRIPTION Qty, | UNITPRIGE DISC PRICE TOTAL PRICE
1 §81.2221011-0 X Seres ® Menual Manitor/Defibrillator $14.905 3 $37,275.00 $30,565.50 $91.696.50
with 4 trace tri-mode display monltor/ defibriliator/
printer, comes with Real CPR Help®, advisory
algorithm, advanced eommunications package (Wi-Fi,
Biuetooth, ’
USB cellular modem capable} USB data ransfer
capable and large 6.57( 16.5¢cm) diagonal screen,
full 12 ECG lead view with both dynamic and static
12-lead mode display.
Accessoties ncluded:
« Six (6) foot 3- Lead ECG cable
« MFC cable
« MFC CPR connector
+ A/C power adapler/ battery chargar
» AJC power cord
» One (1) roll printer paper
+ 8 B Ah Li-ion battery
+ Carry case
+ Declaration of Conformity
+ Operator's Manual
« Quick Reference Guide
- One (1)-year EMS waranty
Advanced Options:
Real CPR Help Expanslon Pack $ 995
CPR Dashboard quantitive depth and rate in real
time, release indicator, interruption
timer, perfusion performance indicator (PP1)
« See - Thru CPR artifac! filte:ing
ZOLL Noninvesive Pacing Technology: $2,550
To the extent that ZOLL and Cust r, or Gt 's Repr {ve have nagotiatad and execyted ovarrlding terms
and conditiens (*Ovaerriding T’s & C's”), those terms and conditions would apply to this quotation. In ail sther cases,
this quote Is mada subjact te ZOLL's Standard Commerclal Terms and Conditions ("ZOLL T's & C's™) which accompany
this quote. Except i the case of ovarriding T's and C's, any Purchase Qrdar {("PO"} (ssued In response to this
quatation wili be deemed to incorporate ZOLL T's & C's, and any other terms and conditlons shall have no force or
effect except to the sxtent agreed (n writing by ZOLL.
Catherine Prophet

1. DELIVERY WILL BE MADE 60-80 DAYS AFTER REGEIPT OF ACCEPTEDR PURCHASE ORDER.
2, PRICES QUOTED ARE VALID UNTIL MARCH 31, 2018,
3. APPLICABLE TAX WILL BE ADDED AT THE TIME QF INVOICING.,
4. ALL PURCHASE ORDERS ARE SUBJEGT TO CREDIT APPROVAL BEFORE ACCEPTABLE BY ZOLL.
5. FAX PURGHASE ORDER AND QUOTATION TO ZOLL CUSTOMER SUPPORT AT 978-421.004 5
OR EMAIL TO ESALES@ZOLL.COM,

Sr. EMS Account Executive
800-242-9150, x9571

6. ALL DISCOUNTS OFF LIST PRICE ARE CONTINGENT UPON PAYMENT WITHIN AGREED UPON TERMS,

7. PLACE YOUR ACCESSORY ORDERS ONLINE BY VISITING www.zollwebstore.com.
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ZOLL Medical Corporation
worldwide HeadQuarters

269 Mill Rd

Chelinsford, Massachusetts 01824-4105
TO: Long Beach Fire Department Headquarters (978} 421-9655 Main

{800) 348-9011

(978) 421-0015 Customer Suppart

3205 Lakewood Blvd. FEDERAL ID#: 04-2711626
Long Beach, CA 80808
An:  Joshua Hogan QUOTATION 264206 V:1

DATE: January 17, 2018
enall: joshua.hogan@iongbeach.qov

TERMS:  Nel 30 Days

FOB: Shipping Point

FreigHT:  Free Freighl

iTEM MODEL NUMBER DESCRIPTION Qry. UNIT PRICE OI1SC PRICE TOTAL PRICE

Masgimo Pulse Oximetry

SPD2 $1,795
+ Signal Extraction Technolngy {SET)
* Rainbow SET
NIBP Waich Allyn Indiudes: $3,485
« Smarntcelf 10 foot Dual Lumen hose
+ SurcBP Reusabie Adult Medium Guff

End Tidal Carbon Dicxdde monltoring (ETCO2)
Oridion Microstream Tochnology: $4,885
Order required Microstream lublng sets separately

Interpretative 12- Lead ECG: $8,450
« 12-Lead one step ECG cable- includes 4- Lead
limb fead cable and
removakbile precordial 6- Lead set

2 8000-0580-01 Six hour rechargeable Smart battory 6 $495.00 $420.75 $2,524.60 *
3 BOOQ-0294 Sp02 LNCS Adult Reusable Sensor |4 each) 3 $295.00 $221.25 $663.75 -
4 8000-0330 5p02 Rainbow Reusable Patient Cable; Connects 3 $205.00 $221.25 3663.75 .

to LNCS Single Use and Reusable Sensors {4 ft)

To the extent that ZOLY, and Customer, or Customer’s Raprasantative have negotiated and sxecuted ovestiding terms
and conditlons (“Overriding T's & C's”), those terms and condlilens would apply to this quotation, In atl other cases,
this quote is made subject to 20t L's Standard Commarcial Terms and Conditions {"ZOLL T's & C's”) which sccempany
this quote, Except in the case of oversiding T's and C's, any Purchase Order ("PO") Issued (n responsa to this
quetation will be deemed to incorporate ZOLL T's & C's, and any other terms and conditlons shall have no force or
effact except to the axtent agraed in writing by ZOLL.,

Catherine Prophet
1. DELIVERY WILL BE MADE 60-80 DAYS AFTER RECEIPT OF ACCEPTED PURCHASE ORDER. o1 EMS Account Execulive
% PRICES QUOT:0 ARE VALID UNTIL MARGH 31. 2018, 800-242-9150, x95/1

3. APPLICABLE TAX WILL BE ADDED AT THE TIME OF INVOICING,
4. ALL PURCHASE ORDERS ARE SUBJECT TO CREDIT APPROVAL BEFORE ACCEPTABLE BY ZOLL.
5. FAX PURGHASE ORDER AND QUOTATION TO ZOLL GUSTOMER SUPPORT AT 78-421-0015
OR EMAIL TO ESALES@ZOLE.COM,
8. ALL DISCOUNTS OFF LIST PRICE ARE CONTINGENT UPON PAYMENT WITHIN AGREED UPON TERMS,

7. PLACE YOUR ACCESSORY ORDERS ONLINE BY VISITING www.zoliwebstore.com,
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ZOLL Medical Corporation

Worldwide HeauQuarters

269 Mili Rd

Chelmsford, Massachusetts D1823-4105

TO: Long Beach Fire Department Headquarters (978) 421-9655 Main
(B800) 348-9011
{978) 421-0015 Customer Suppart
3205 Lakewood Biva. FEDERAL ID#: 042711626
Long Beach, CA 50808 ’
Atz joshua Hogan QUOTATION 264206 V:1
DATE: January 17, 2018
emall:  loshua hogan@longheagh.goy
TERMS:  Net 30 Days
FOB: Shipping Point
FREIGHT: Free Freight
ITEN MOUEL NUMBER DESCRIPTION OYY. | UNIT PRICE DISC PRICE TOTAL PRICE
6 Estimated Sales Tax at 10.26% $5,793.73
7 B778-0104 1 Year Exiended Warranty {at ime of equipment sale) 3 $990.00 $980.00 §2,970.00
8 8778-0114 1 Year, 1 Preventative Malntenance. { Al time of sale). 3 $230.00 $230.00 $690.00
1
lg [ 500i-9928 2011, E Series wiPacing, 12 lead + 3 parameters or 3 (52.000.00) ($6.000.00) =
moee Trade-in
‘Reflects Nationat Purchasing Pariners
{NPP) Contract Pricing.
**Trade-In Value valid If all equipment purchased is in
good oparational and cosmetic condition, and
Inciudes all standard accessorles.
Customur assumus responsibility for
shipping trade-in equipment to ZOLL Chaimsford
within 60 days of recalpt of new equipmant, Customer
agrees 1o pay sash value for trade-in aquipmont not
shipped to ZOLL on a timaly basis,
**Trade value guaranteod anly through March 17, 2018,
Yo the axtent that ZOLL and Customer, or Customer's Reprasentative have negotiated and executed overriding tarms TOTAL $103,002.23
and conditions {"Overdding T's & C’s"), those terms and condilions would apply to this quotation.In all other cases, ! .
thiz quole is made subject to ZOLL's Standard Commarcial Terms and Conditions ("ZOLL T's & C’s") which accompany
this quote, Except In the case of overriding T's and G's, any Purchase Ordar {"PO"} issuad In response to Lhis
quotation wili be deemed to Incorparate ZOLL. T's & C's, and any othar tarms and condltions shait have no force o*
effect axcept Lo the extent agraad in writing by ZOLL.
Catherine Prophet

1. DELIVERY WILL BE MADE 60-30 DAYS AFTER RECEIPT OF ACCEPTED PURCHASE ORDER.
2.PRIGES QUOTED ARE VALID UNTIL MARCH 31, 2018,
3. APPLICABLE TAX WILL BE ADDED AT THE TIME OF INVOICING.
4. ALL PURCHASE ORDERS ARE SUBJECT TO CREDIT APPROVAL BEFORE ACCEP1ABLE BY ZOLL.
5. FAX PURCHASE ORDER AND QUOTATION TO £0LL CUSTOMER SUPPORT AT 978-421-0015
OR EMAIL TO ESALES@ZOLL.COM.
6. ALL DISCOUNTS OFF LIST PRICE ARE CONTINGENT UPON PAYMENT WITHIN AGREED UPON TERMS,

7. PLACE YOUR ACC.SSORY ORDERS ONLINE BY VISITING www.zollwebstore com,

Page 3
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ZOLL QUOTATION GENERAL TERMS & CONDITIONS

1 ACCEPTANCE This Quolauon constitutes an offer by ZOLL Medicai COmorahon to sell to the
the 3 licgnse to use cenain software) listed in this Quolauon and

descried in the ifications sither fo or refarred to in this Quotat! o
as Equipment). Any accaplance of such offer is exprassly limited to the terms of this Quotation, including
these General Terms and Condilions. Acceptancs shall be 5o imited to this Quotation noMthsmndlng {i}
any conflicting writlen or ora! representstions made by ZOLL Medical Corposation or any agent or
i of ZOLL Madica! Corporation or (ii) receipt or acknowledgemont by ZOLL Medical Corporation

9, LIMITATIONS OF LIABILITY, (N NO EVENT SHALL ZOLL MEDICAL CORPORATION BE LIABLE
FOR INDIRECT SPECIAL OR CONSEQUENTIAL DAMAGES RESULTING FROM ZOLL MEOICAL
CORPORATIONS PERFORMANCE OR FAILURE TO PERFORM PURSUANT TO THIS QUOTATION
OR THE CONTRACT OR THE FURNISHING, PERFORMANCE, OR USE OF ANY EQUIPMENT OR
SOFTWARE SOLD HERETO, WHETHER DUE TO A BREACH OF CONTRACT, BREACH OF
WARRANTY, THE NEGLIGENCE OF ZOLL MEDICAL CORPORATION OR OTHERWISE.

10. PATENT INDEMNITY. ZOLL Medical Corporation shall a1 its own expense dafend any suil thal may

of Amy'r order, or other di Issued by the Ci Any such
shall be whally inapplicable to any sale made pursuant to this Quotation, and shall not be binding in any

way on ZOLL Msdical Corparation,

A of this Qi

p by the Ci shall create an agreement batween ZOLL Medical
and the C

Corporatl (hereinafter to as tha *Contract’ the terms and conditions of
which are exprassiy Iimited to the provisions of this Q lon including these Tarms and Conditlons, No
waiver change or modification af any of the provisions of this Quotation or the Contract shall be binding
on ZOLL Medical Corporation unless such waiver, shange or modification (i) is made in wiiting (d)
expressly states that it is a waiver, changa or modification of this Quotation or the Contract and (ill) is
signed by an ized rep ive of ZOLL Medicat C

2. DELIVERY AND RISK OF LOSS. Unless otherwise sialed, all deliveries shall be F.0.B. ZOLL
Medical Corpocation's facility. Risk of loss or damage lo the Equipment shall pass (o the Customer upon
dofivery of the Equipment to lhe carier.

3. TERMS OF PAYMENT. Unless othenwise stlated in its Q i t by Cust is dus thirty
(30} days afler the ship date appearing on ZOLL Medicat (k)tporazlon invoice. Any amounts payable
hereunder which remain unpalid after the date shall be subject to a iate charge equal to 1.5% por month
{rom the due date until such amount is paid.

4. CREDIT APPROVAL. All shipmenis and aauvms shatli at all limes be subject to the approval of
credit by ZOLL Medical C ZOLL A ion may at any time gecline to meke any
shipment or delivery except upon fecaipt of paymenl of secusity or upon terms segarding credit or
securily satisfactory to ZOLL Medical Corporation.

5. TAXES & FEES. The pricing quoted in its Quotation do not include sales use, excise, of othar simllar

taxes or any duties of customs charges, or any order p fees. The C shall pay in

addition for the prices quoted the amoun! of any presen! or future salos. oxcise o other similar tax or

customs dity or charge applicable to the sale or use of the Equipment sold hereunder (excepl any lax

based on the net income of ZOLL Medica! Corporation), and any order processing fees thal ZOLL may

apply from ume to me. In lisy therecf the Cuslomer ' may provide ZOLL Medical Corporation with a tax
to he taxing

6. WARRANTY. (a) ZOLL Medical C k to the Cust
of installation or thirty (30} days af(er me date of shipment from ZOLL Medical Corpomtmn s tacihty, me
Equi (other than des) will be free from defects in ial and

be insti against the C for alleged infri 0 of any United States patonts or copyrighls
related to lhe pars of the Equi or the Soft d by ZOLL Medical Corporation,
provided that (J) such allaged infringement consists only In the use of such Equipment of tho Softwara by
ltself and not as a pan of or in combination with any other devices or parts, {ii) the Customer gives ZOLL
Madical Corporation immediate notice In writing of any such suit and permits ZOLL Medical Corporation
through counss! of its choice, to answer the charge of in(nngernem and delend such sult, and (iii) the
Customer gives ZOLL Medical Ci alt y at ZOLL
Madical Comoration's expenss, to enable ZOLL Medica) Corporation to defend sud\ uuﬂ

In the casa of a (ina! award of damages for infringement in any such suit, ZOLL Medjca! Corporation vil
pay such award, but it shall not be rasponsibis for any settlement made without its writien consant.

Section 10 states ZOLL Corporation's total responsibiiity and liability's, and the Customs?’s sole
remedy {or any actual or alleged infringemant of any patant by the Equipment or the Seftware or any part
thereof provided heteunder. In no event shall ZOLL Medical Corporation be liable for any indiract,
special, or consequentis) damages resulting from any such infringement.

11. CLAIMS FOR SHORTAGE. Each shi of Equi shall be promptly i by the
Customer upon recaipt tharaof. The Customer shall inform ZOLL Madical Corporation of any shortage in
any shipmant within len (10) days of recefp\ of Equi if no such ge is rep within tan (10}
day period, the ship shail ba y to have been

12, RETURNS AND CANCELLATION. (a) The Customer shali obtain authorization from ZOLL Medical
Corporation prior to retuming any of the {b) The Ci from ZOLL
Medical Corporation to retum a product for cradit, the Cuslomer shall be subject to a reslocking charge
of twenty percent {20%) of the original list purchase price. but not less than $50.00 per product. {c) Any
such change in daflvery caused by the Customer that causes a delivery data greater then six (6) months
from the Customer's original order dato shali constitute 8 new order for the affected Equipment in
determining the appropriate list price.

13, APPLICABLE LAW. This Quotation and the Contract shall be governed by the substantive laws of
the Ci without regard to any choice of law provisions thereol.

14. COMPLIANCE WITH LAWS. {a) ZOLL Modu:al Comorauon repmsents tha! alt goods and servicas

undar nommal use and sesvice for the pedod noted on the raversa side, Accessories and electrodes shan
be wamanted for ninety (30) days from the date of shipment. During such period ZOLL Medical
Corporatien will al no charge to the Customer either repair or roplace (at ZOLL Med»cai Corporauon (]
sole option) any part of the Equipmant found by ZOLL Madica) C i ive in

workmanship. If ZOLL Medica! Corporation's inspection detects no defects In matenal or womrnansmp‘
ZOLL Medical Curporatlon 6 ragular service charges shall apply. (b) ZOLL Medical Corporatuon mau nol

that from the earlier of the date delivered pursuant lo the Contract wﬂl ba produced and with afl appti state
and feders! taws and reg g } the of the Fanr Labor Standards Adt of 1938, as

di (b) The f‘ {7 shalt be ibla for i wnth any federal, state and locai laws

and to the ion or use of the Ef and will obtain

any peﬂmls required for such instaliation and use.

15. NON-WAIVER OF DEFAULT. In the evenl of any default by the Customer, ZOLL Medicat
Corporation may decline to make further shipmenis or render any further werranty or other services
without in any way affecting ils right under such order. If daspite any defaull by Customer, ZOLL Medical

be resp for any E defact failure of the Equipment lo perform any
any other fi of the Equi t caused by of attributable to (I} any “modification of me
Equipment by the Customer, unless such modification is made with the pnof writlen approval 01 ZOLL
Medical Corporation: (i) the use of the Equi with any
accessory of software not sped-ed by ZOLL Medica! Carporation, or (nI) any misuse of abuse of the
{iv) exp: of the p 1o conditions beyondthe power or operall

ifisd by 20LL Medica! Corporali u(v) or wiring of the Equipment olher
than in with ZOLL Medicat Comp (] . (c) Wasranty does not cover ilems
subject to normal wear and burnout during use, including but not umﬂed 1o lamps, fuses, batterles, cables
and accessoriss. (d) The foregoing wananty does not apply to software included as pant of the
E (including softs ied in read-only memory known as “firmware’}. (e) The foregoing
warrnnly constitutes the exclusive remady of the Customar and the exclusive habmty ol ZOLL Medical
Corporation for any breach of any warranly ralalad to the €
WARRANTY SET FORTH HEREIN IS EXCLUSIVE AND ZOLL MEDICAL CORPORAT(ON
EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES WHETHER WRITTEN, ORAL, IMPLIED, OR
STATUTORY, INCLUDING BUT NOT LIMITED TO ANY WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

7. SOFTWARE UCENSE (u) All soflwaru (the “Software” which term shail include fimoware) includad as
part of the Equi tos ive limited license on the larms
hereinafter set forth, (b) Cuslomer may not oopy. distribute, modily, ranslate or adapt the Software, and
may not of revarse il or seek m any manner o dlscover disclose or
use any ot ined therain, {c) Al
sights in the Soﬂmm remain the p(oduc! of ZOLL Medical Corporation, and Customer shafl have na right
o Intarest therain excepl as exprossly provided heraln. (d) Customer's right 10 use the Software may be
terminated by ZOLL Medical Corporation In the event of any fallure to comply with terms of this
Quotation, (e) Cuslomer may transfer the licanse conferrad hesaby only In connection with a bransfer of
the Equipment ang may not retaln any copies of tha Software following such transter, {fy ZOLL Medicat
Corporation warrants that the read-only memory or other media on which the Software is racordes will be
lrse from defects in materials and workmanshsp for the period and on terms set forih in section 6. (g)

that the Softy is a ang i v product and no
assurance can bo gven thal opergtion of the Sofl will be pted or error-fiea, of that the
Software will meet Customer's requiremants. Except as set forth in section 7(f). Z0LL MEDICAL
CORPORATION MAKES NO REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE
SOFTWARE AND IN PARTICULAR DISCLAIMS ANY IMPLIED WARRANTIES OR
MERCHANTABILIYY OR FITNESS OF A PARTICULAR PURPOSE WITH RESPECT THERETO.
Customer's exclusive remedy !or any breach of wamanly or defect relating to the Software shall be the
rapalr or rapk of any o d-only memory of other media so that it comrectly reproduces
the Software. This License applles only to ZOLL Madical Corporation Software.

" P

8. DELAYS IN DELIVERY. ZOLL Medical Corporation shall not be liable for any dalay in lhe delivery of
any part of the Equipment If such delay is due to any cause beyond the control of the ZOLL Medical
Corporation including, but not limitad to acts of God, fires, epidemics, floods, riols, wars, sabolage, labor
dispules. govemmental actions, inability Lo obtain materials, components, manufactunng faciliies or
transpartation or any other cause beyond tha control of ZOLL Medical Corporation. In addition ZOLL
Medical Corporation shall not be liable for any defay in delivery caused by failure of the Customer to
prowdo any necessary information [n a timely manner. n the event of any such delay, the date of

h der shall be 1o the period equal to the time lost by reason of
such dalay in the ovent of such defay ZOLL Mudncal Corporation may allocate avalabio Equipment
ameng its Ci on any itable basis. The delivery dates sel forth in s
Quotation are approxmate only and ZOLL Mealcai Carporation shail not be liable for or shall the
gotnlmct be breachad by, any defivery by ZOLL Corporation within a lo Ume aftor such

ates.
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Corporation elecis 1o inue to make shi its action shail not constitute a wa#ver of  any defaull by
the Customer or in any way atfect ZOLL Modi s loga! garding any such
default, No claim or right arising out of a breach of the A by the ¢ can be ged in

whole of in parl by waiver or renuncialion of the claim or righl uniess the waiver of fenunciation is
supported by consideration and is in wriling signed by ZOLL Medical Comporation.

16. ASSIGNMENT. This Quotation, and the Contract, may not ba assigned by Ihe Customer without the

prior written consent of 2ZOLL Medical Corp and any without guch consant shall te
nuit and void,

17. TITLE TO PROADUCTS. Title to right of ion of the p sold shall remain with
ZOLL Medical Corporation until ZOLL ! G i i the Equij to the carvier and

agrees to do all acts nacessary to perfect and maintain such right and title in ZOLL Medicat Corporation.
Fallure of the C {o pay the price for any product when due shall giva ZOLL Medicat
Corporation the right, witihhout liabifity to repossess the Equipment, with or without notice, and to avail
itself of any remady provided by faw.

18, EQUAL EMPLOYMENT OPPORTUNITY / AFFIRMATIVE ACTION.

VETERAN'S EMPLOYMENT - If this order is subject to Execulive Order 11710 and the
rules, regutations, or orders of the Secretary of Labor issued thereunder the contract clause as sel forth
at 41 CFR 80-250.4 is hereby included as pan of this order.

EMPLOYMENT OF HANDICAPPED - if this order is subjecl to Section 503 of the
Rehabilitation Act of 1973, as amendad and the rules, reguiations or orders of the Secretary of Labor as
issued thereunder, the contract clause at 41 CFR 60-741.7 is hereby includad as part of this order.

EQUAL OPPORTUNITY EMPLOYMENT - if this order Is subject to the provisions of
Execulive Order 11246, as amended, and the rules, regulations or orders of the Secrelary of Labor
issued thereunder, the contract clause sel forth at 41 CFR 60-1.4 {a) and 60-1.4 (b) are hereby included
as a pant of this osder and Seller agrees to comply with the reporting requiremants set forth at 41 CFR
60-1.7 ang the affinnative aclion i program set forth as 41 CFR 80-1.40.

19. VALIDITY OF QUOTATION. This Quotalion shall be valid and subject to acceptanco by tne
Customar, in accordance vith the terns of Section 1 herao! for the period sat forth on the face hereof.
Afler such perieg, the acceptance of this Quotation shall not be binding upon ZOLL Medical Corporation
and shall not creata a contract, unless such is dedged and by ZOLL Madical
Corporation by a writing signed by an authorized representative of Z0LL Medical Corporation.

20, GENERAL. Any Contracl resulling from this Q 1 shall be g d by and Interpreted in
accordance with the laws of the C of M This i the entire
agreament betwaen Buyer and Supplier wath lespect to the purchase and sals of the Products described
in tne face hereof, and only ined herein shall be binding upon

B as a or otherwi A or in the course of performance
rande«ed pursuanl hefelo shall not be to d ine the g of this writing aven though the
of 9 party has kncwiedge of the nature of the pedmnce and opportunity for

omectton No auditon lo or modification of any of the terms and conditions specified herein shall be
binding upon Supplier unlass made In writing and signed by a duly authorized reprasentativa of Supplier.
The tarms and conditions specified shall prevail notwithstanding any vasiance from the terms and
conditions of any order or other form sutimitted by Buyor for the Products set forth on the face of this
Agreement. To the extent Lhat this wnting may be treated as an acceptance of Buyers prior affer, such
acceptance i expressly made conditional on assent by Buyer to the terms heraof, and, without fimitation,
acceptance of the goods by Buyer to the terms haraof, and, withoul limitation, acceptance of tho goods
by Buyer shall constitule such assent. All cancellations and reschedules require a minimum of thity (30)

days notice.
ZOLL Medical Corporation



