
SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

lrSiHi.lf,i
HEALTH SYSTEI4
MGdlc.l Cenler

ITEM: 15.2
(rD # 23867)

MEETING DATE:
Tuesday, January 09, 2024

FROM: RUHS-MEDICALCENTER:

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM - MEDICAL CENTER: Approval of
the Product Agreement with bioMerieux, lnc., for SpotFire lnstruments, Reagents, Standard
Warranty and Extended Warranty, for four years through January 8, 2028, All Districts [Total
Aggregate Cost $5,236,782; up to $523,678 in Additional Compensationl 40% Hospital
Enterprise Fund, 60% Federal Funds

RECOMMENDED MOTION: That the Board of Supervisors

1. Approve the Product Agreement with bioMerieux, lnc. for SpotFire lnstruments,
Reagents, Standard Warranty and Extended Warranty, for a total aggregate amount of
$5,236,782 for four years through January 8, 2028, and authorize the Chair of the Board
to sign the Agreement on behalf of the County; and

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459 and based on
the availability of funding and as approved as to form by County Counsel, to sign
amendments that make modifications to the scope of services that stay within the intent
of the Agreement and to sign amendments to the compensation provisions that do not
exceed the sum total of ten percent (10%) of the total annual cost of the Agreement.

ACTION: Policy

MINUTES OF THE GOVERNING BOARD

On motion of Supervisor Perez, seconded by Supervisor Jeffries and duly carried by
unanimous vote, lT WAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:

Absent
Date:

xc:

Jeffries, Spiegel, Washington, Perez and Gutierrez
None
None
January 9, 2024
RUHS-Medical Center

tD# 23867

Kimberly A. Rector
Cle
By:

Bo rd
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SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD OF DIRECTORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

C.E.O. RECOMMENDATION: npprove

BACKGROUND:
Summary
The requested Board action would approve the purchase of twenty-eight (28) SpotFire
Analyzers that will aid in the poinlof-care testing of microorganisms that cause respiratory
infections, including SARS-CoV-2 (COVID-19). The Product Agreement atso includes a
Standard Warranty, Extended Warranty, and four-year commitment to purchase a minimum
of 150 Respiratory Kits per year (contingent upon availability of County funding beyond the
current fiscal year).

These devices will be distributed throughout the County of Riverside via placements in the
RUHS Community Health Center (CHC) clinics and Medical Center to be utilized by
providers to help evaluate and screen patients more effectively. This purchase will aid
County public health officials in seeing better distribution and cluster differentials of
infections throughout the County, with the help and coordination of the RUHS - public
Health Laboratory.

The SpotFire Analyzer is a molecular testing device that is FDA-cleared for CL|A-waived
point-of-care testing. The current practice of testing and screening patients at the point-of-
care uses antigen tests that are not as accurate as molecular tests. The SpotFire System
allows care for patients suspected of respiratory tract infections with results delivered during
the patient's visit in approximately 15 minutes. The SpotFire Respiratory (R) panel detects
15 of the most common bacteria, viruses, and viral subtypes that cause respiratory tract
infections.

lmpact on Residents and Businesses
These services are a component of RUHS'S system of care aimed at improvlng the health and
safety of its patients and the community.

FINANCIAL DATA CurIEnt Fisc.lYoar: fotal Cost: Ongoing Co!t

$764,594 s5,236,782
NET COUNTY COST $0 s0 $0

Budget Adjustment: No

For Fiscal Yeat: 23124 -27128
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COST $2,943,000 s0

$0

SOURCE OF FUNDS:40% Hospital Enterprise Fund,60%
Federal Funds



SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD OF DIRECTORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

Additional Fiscal lnformation
There are sufficient appropriations in the Department's FY23/24 budget. No additional County
funds are required.

This purchase will be partially funded by the Epidemiology and Laboratory Capacity (ELC)
Enhancing Detection Expansion Grant (ELC-3 Grant) through the U.S. Centers for Disease
Control and Prevention (CDC) and administered by the California Department of Public Health
(CDPH). Funding from this grant was accepted by RUHS - Public Health.

Contractllqtery an@ Price Reasonableness
The proposed pricing is considered reasonable and includes discounts extended to RUHS.
RUHS received a 40% discount on the SpotFire equipment, a 23% discount on the extended
warranty, and a 24.24o/o discount on the reagents. This is a proprietary product that is currently
in high demand.

The Product Agreement requires Board approval as the compensation provision exceeds the
Purchasing Agent's authority and $750,000 threshold for contracting with a single vendor for
medical products per the Patient Care Resolution No. 2021- 116.

ATTACHMENTS:
Attachment A:

eg n rocu nez
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Product Aqreement for SpotFire lnstruments. Reaoents.
Standard Warrantv and Extended Warrantv with bioMerieux,
lnc.
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This Agreement is made and entered into by and between BIOMERIEUX, lNC.. a Missouri

corporation (herein relerred to as "CONTRACTOR"), and the COUNTY OF RIVERSIDE, a political

subdivision ofthe State of Califomia, on behalfofits Riverside University llealth System (herein referred to

as "COUNTY"). The parties agree as follows:

l. Description of Services

l.l CONTRACTOR shall provide all products (as defined herein) and services as outlined and

specified in Exhibit A. Products and Service. to the Agreement at the prices shown therein. Warranty support

will be provided according to the terms of CONTRACTOR's Standard Limited Warranty, and, if purchased,

the Extended Warranty. CONTRACTOR's Standard Limited and Extended Warranties are attached as Exhibit

B and incorporated in this Agreement.

1.2 CONTRACTOR represents that it has the skills, experience, and knowledge necessary to perlorm

underthis Agreement and the COTJN'fY relies upon this representation. CONTRACTOR shallperform as required

by this Agreement and in conformance to and consistent with the highest standards of firms/professionals in the

same discipline in the State of Califomia.

l3 CONTRACTOR affirms this it is fully apprised of all of the work to be performed under this

Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit A.

CONTRACTOR is not to perlorm services or provide products outside of the Agreement.

1.4 Acceptance by the COUNTY of the CONTRACTOR's performance under this Agreement

does not operate as a release of CONTRACTOR's responsibility for full compliance with the terms of this

Agreement.

1.5 BioFire@ SPOTFIRE Instruments ("lnstruments") may be returned for full credit within five

(5) calendar days of delivery, provided that COUNTY has not damaged the Instruments. Panels. defined as

an FDA-cleared comprehensive test targeting an infectious disease syndrome on a broad group of

pathogens, currently including the BioFire@ FilmArray@ Respiratory, Gastrointestinal, Blood Culture

Identification. Pneumonia. Joint lnflection, and Meningitis Panels, may not be retumed except in the event

that COUNTY has a warranty claim. Instruments and Panels collectively shall be called the "Products."

lnstruments will be deemed accepted upon COUNTY's written acceptance, or if not rejected in writing

received by CONTRACTOR within five (5) days of delivery. To make a claim for defective, damaged, or

missing Products, COUNTY must notify CONTRACTOR in writing within the allotted time period, and if
applicable, return the product(s) to CONTRACTOR using a valid retum authorization number (RMA).

CONTRACTOR may refuse any product not timely rejected or retumed without a valid RMA. For any valid

BOS Agenda./Date or SSJ#
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claim made, CONTRACTOR may elect to repair or to replace the product with a comparable product or to

rel'und the purchase price olthe product. These are COUNTY'S sole and exclusive remedies for defective,

damaged, or missing product(s). With respect to potential defects or actual defects in the product(s),

COUNTY reserves any and all rights to pursue CONTRACTOR for any potential defect or actual defect

that is alleged to cause or causes bodily harm, injury, death. including. but not limited to, indemnity.

2, Period of Performance

2.1 This Agreement shall be effective upon signature of both parties and continues in effect

through January 8, 2028, unless terminated earlier. CONTRACTOR shall commence performance upon

signature of this Agreement by both parties and receipt of a purchase order irom COUNTY referencing this

Agreement. The Riverside County Board of Supervisors is the only authority that may obligate the County

for a non-cancelable multi-year agreement.

3, Shippine, Risk of Loss, and Compensation

3.1 Unless COUNTY requests that products provided under this Agreement be shipped under its

own account, CONTRACTOR will deliver such products to a common carrier lor shipping, based upon

CONTRACTOR's packaging, shipping and insurance practices, to the address designated by COUNTY

("Delivery Point"). CONTRACTOR ships all Producls FOB Origin for delivery in the United States,

COUNTY will bear all freight. insurance, and other shipping costs to Delivery Point. CONTRACTOR will

not be liable for any failure or delay in shipping. CONTRACTOR will have the right, in its judgment, to

apportion products among its customers in such manner as CONTRACTOR deems equitable.

3,2 Risk of loss or damage passes to COUNTY when products are delivered to a carrier, at which

point, COUNTY is responsible for all loss or damage to the products, unless otherwise covered under Exhibit

B, Warranty. No loss or damage will relieve COUNTY from its payment obligations under this Agreement.

CONTRACTOR's warranty coverage also begins when products are delivered to a carrier. In the event of loss

or damage during shipping. COUNTY may make a warranty claim to CONTRACTOR. Afier a warranty

claim lor loss or damage during shipping, any proceeds from insurance. ifany. on the products will be paid

to CONTRACTOR.

3.3 The COUNTY shall pay the CONTRACTOR for services performed, products provided and

expenses incurred in accordance with the terms of Exhibit A, Products. Maximum payments by COUNTY to

CONTRACTOR shall not exceed five million five hundred and eighty-eight thousand eight hundred ninety-

two ($5,588,892), including all expenses. The COUNT'Y is not responsible for any fees or costs incurred

above or beyond the contracted amount and shall have no obligation to purchase any specified amount of

BOS Agenda,/Date or SSJ#
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services or products. Unless otherwise specifically stated in Exhibit A. COUNTY shall not be responsible for

payment olany of CONTRACTOR's expenses related to this Agreement.

3.4 No price increases will be permitted during the first year of this Agreement (lfapplicable). The

COUNTY requires wriften proof satisfactory to COUNTY of cost increases prior to any approved price adjustment.

After the first year ofthe award, a minimum ol30-days advance notice in writing is required to be considered and

approved by COUN-|Y. No retroactive price adjustments will be considered. Any price increases must be stated in

a written amendment to this Agreement. The net dollar amount of profit will remain firm during the period of the

Agreement. Annual increases shall not exceed the Consumer Price Index- All Consumers, All ltems - Greater Los

Angeles, Riverside and Orange County areas and be subject to satisfactory performance review by the COUNTY

and approved (ifneeded) for budget lunding by the Boand ofSupervisors.

3.5 CONTRACTOR shall be paid only in accordance with an invoice submined to COUNTY by

CONTRACTOR within lifteen ( l5) days from the date of shipment of products to COUNTY, and COUNTY shall

pay the invoice within forty-five (45) days from the date of the invoice. Payments are deemed made by COUNTY

when received by CONTRACTOR. New customers are sub.iect to credit approval. CONTRACTOR accepts Visa,

MasterCard and American Express. CONTRACTOR reserves the right to require other payment tems, including

u,ithout limitation. payment in advance and./or letter of credit. COUNTY is not entitled to abate or reduce payments,

or to offbet any amount or charges against the amounts due to CONTRACTOR under this Agreement. Prepare

invoices in duplicate. Prepare invoices in duplicate. For this Agreement, send the original and duplicate copies of

lnvolccs to:

Riverside University Health System - Medical Center

26520 Cactus Avenue
Moreno Valley, CA 92555
Attn: Fiscal Departsnent

a) Each invoice shall contain a minimum of the following information: invoice number and

date; remittance address; bill-to and ship+o addresses of ordering department/division;

Agreement number; quantities; item descriptions. unit prices. extensions, sales/use tax if
applicable, and an invoice total.

b) Invoices shall be rendered upon shipment of products and/or performance of services and

sent to AP@ruhealth.org

3.6 In the State of California, Government agencies are not allowed to pay excess interest and late

charges, per Government Codes, Section 926.10. No legal liability on the part ofthe COUNTY shall arise for

payment beyond June 30 ofeach calendar year unless funds are made available for such payment. In the event

BOS Agenda./Date or SSJ#
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thal such funds are not lbrthcoming for any reason, COUNTY shall immediately notify CONTRACTOR in

writing; and this Agreement shall be deemed terminated. have no further force, and effect.

4. Alteration or Chanqes to the Agreement

1.1 The Board of Supervisors and the COUNTY Purchasing Agent and/or their designee are the

only authorized COUNTY representatives who may at any time, by written order. alter this Agreement. If any

such alteration causes an increase or decrease in the cost oi or the time required for the performance under

this Agreement, an equitable adjustment shall be made in the Agreement price or delivery schedule, or both,

and the Agreement shall be modified by written amendment accordingly.

4.2 Any claim by the CONTRACTOR for additional payment related to this Agreement shall be

made in writing by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have

notice of any actual or claimed change in the work, which results in additional and unanticipated cost to the

CONTRACTOR. If the COUNTY Purchasing Agent decides that the facts provide suflicient justification, he

may authorize additional payment to the CONTRACTOR pursuant to the claim. Nothing in this section shall

excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has been a

change.

5. Termination

5.1. Either Party may, upon five (5) days written notice, terminate this Agreement for the other

Party's material default. ln the event of such termination, the COUNTY may proceed with the work in any

manner deemed proper by COUNTY.

5.2 After the receipt of the notice of termination, CONTRACTOR shall:

a) Stop all work under this Agreement on the date specified in the notice of termination;

and

b) Transfer to COUNTY and deliver in the manner as directed by COUNTY any

materials, reports or products. which. if the Agreement had been completed or

continued, would have been required to be fumished to COUNTY.

5.3 After termination, COUNTY shall make payment only for CONTRACTOR's performance up

to the date of termination in accordance with this Agreement.

5.4 CONTRACTOR's rights under this Agreement shall terminate (except for fees accrued prior

to the date of termination) upon dishonesty or a willful or material breach of this Agreement by

CONTRACTOR; or in the event of CONTRACTOR's unwillingness or inability for any reason whatsoever

BOS Agenda,/Dale or SSJ#
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to perflorm the terms of this Agreement. ln such event. CONTRACTOR shall not be entitled to any further

compensation under this Agreement.

5.5 lf the Agreement is federally or State l'unded, CONTRACTOR cannot be debarred from the

System for Award Management (SAM). CONTRACTOR must notify the COUNTY immediately of a

debarment. Reference: System for Award Management (SAM) at https://www.sam.gov for Central Contractor

Registry (CCR), Federal Agency Registration (Fedreg), Online Representations and Certifications

Application, and Excluded Parties List System (EPLS)). Excluded Parties Listing System (EPLS)

(https://sam.gov/content/exclusions ) (Executive Order 12549, 7 CFR Part 3017,45 CFR Part 76, and 44 CFR

Part l7). The System for Award Management (SAM) is the Oflicial U.S. Govemment system that

consolidated the capabilities ofCCR/FedReg. ORCA, and EPLS.

5,6 The rights and remedies ofCOUNTY provided in this section shall not be exclusive and are in

addition to any other rights and remedies provided by law or this Agreement.

6. Ownership/Use of Contract Materials and Products

6.1 The permitted uses for the Products supplied by CONTRACTOR under this Agreement set

forth in their Instructions for Use (the "Permitted Uses"), and the licenses provided with such products are for

the Permitted Uses. COUNTY agrees to comply with all applicable laws and regulations when using the

products, COUNTY will store products in accordance with CONTRACTOR's storage and handling

instructions (or, absent such instructions, in accordance with industry customs and standards), including all

temperature and climate control standards.

6.2 Allcomputer sofiware, machine readable instruclions or instruction sets owned or licensed by

CONTRACTOR and delivered with or installed, loaded. integrated, embedded. bundled. incorporated or read

into memory on the Products provided under this Agreement (the "Software"), other than software owned,

developed, controlled, or licensed by a Party other than CONTRACTOR ("Third Parry Software"), provided

to COUNTY will be licensed subject to the terms set forth in the End-User License Agreement for a particular

Software product. with respect to Third Party Software, COUNTY's license and rights to use such Third Party

Software will be subject to the terms and conditions ofuse specified by the owner, developer or manufacturer.

6.3 Certain Licensing and Patent Matters. Many of CONTRACTOR'S producls are covered by

U.S. patents. patents pending, or their foreign counterparts. owned or licensed by BioFire Diagnostics. LLC

which may be viewed at **u.biollredx.com. Products purchased and sold hereunder are sold by

CONTRACTOR solely for Permitted Uses by COUNTY. Depending on COUNTY's specific application(s),

COUNTY may need one or more additional licenses or rights to use certain of the Products. CONTRACTOR

Page 7 of 3lBOS Agenda./Date or SSJH

Form # I l6-310 Dated: 3l2l/2019



disclaims any liability or responsibility to COUNTY with respect to patents or other proprietary rights owned

or controlled by third parties. Notwithstanding anything to the contrary in this Agreement, nothing contained

herein will be deemed, construed or interpreted as:

(i) a grant, transfer or convey to COUNTY or any third party, expressly or by interference, ofany

right, title or interest in, or license or right to use, any, all or any portions of CONTRACTOR's inventions.

patents, know-how, processes or procedures, technology, know-how. copyrights or trademarks, other than the

right to use the Products for Permitted Use(s) only;

(ii) granting COUNTY any ongoing right to be supplied with, or to manufacture or to have

manufactured, any quantities of products beyond those ordered in accordance with the terms and conditions

of this Agreement; or

(iii) granting COUN'fY the right to resell or convey in any manner the products or any components

thereof to any third party anywhere in the world.

7. Conduct of Contractor

7.1 The CONTRACTOR covenants that it shall not acquire any such interest, direct or indirect,

which would conflict in any manner or degree with CONTRACTOR's performance under this Agreement.

The CONTRACTOR agrees to inform the COUNTY of all the CONTRACTOR's interests, if any, which are

or may be perceived as incompatible with the COUNTY's interests.

7.2 The CONTRACTOR shall not. under circumstances which could be interpreted as an attempt

to influence the recipient in the conduct ofhis/her duties, accept any gratuity or special favor from individuals

or firms with whom the CONTRACTOR is doing business or proposing to do business, in accomplishing the

work under this Agreement.

7.3 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and entertainment

directly or indirectly to COUNTY employees.

ll. I nstrcction ofScrvice; Qualitv Control/Assurance

8.1 All perlormance (which includes services. workmanship, materials, supplies and equipment

fumished or utilized in the performance of this Agreement) shall be subject to inspection and test by the

COUNTY or other regulatory agencies at all times upon advance written notice and within normal business

hours. The CONTRACTOR shall provide adequate cooperation to any inspector or other COUNTY

representative to permit him/her to determine the CONTRACTOR's conformity with the terms of this

Agreement. Ilany services performed or products provided by CONTRACTOR are not in conformance with

the terms of this Agreement. the COUNTY shall have the right to require the CONTRACTOR to perform the

BOS Agenda./Date or SSJ#
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services or provide the products in conformance with the terms ofthe Agreement at no additional cost to the

COUNTY. When the services to be performed or the products to be provided are of such nature that the

dilference cannot be correctedl the COUNTY shall have the right to: (l) require the CONTRACTOR

immediately to take all necessary steps to ensure future performance in conformity with the terms of the

Agreement; and/or (2) reduce the Agreement price to reflect the reduced value of the services performed or

products provided.

8.2 CONTRACTOR shall establish adequate procedures for self-monitoring and quality control

and assurance to ensure proper performance under this Agreement.

9. lndenendent Contractor/Em r) ovment Eli ibili tv

9.1 The CONTRACTOR is, for purposes relating to this Agreement, an irrdependent contractor

and shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the

CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled to any

benefits to which COUNTY employees are enlitled, including but not limited to overtime, any retirement

benefits. worker's compensation benefits. and injury leave or other leave benefits. There shall be no employer-

employee relationship between the pa(ies; and CONTRACTOR shall hold COIJNTY harmless from any and

all claims that may be made against COUNTY based upon any contention by a third party that an employer-

employee relationship exists by reason of this Agreement. It is further understood and agreed by the parties

that CONTRACTOR in the performance of this Agreement is subject to the control or direction of COUNTY

merely as to the results to be accomplished and not as to the means and methods for accomplishing the results.

9.2 CONTRACTOR warrants that it shall use reasonable commercial efforts to comply with all

f'ederal and state statutes and regulations regarding the employment of aliens and others and to ensure that

employees performing work under this Agreement meet the citizenship or alien status requirement set forth

in federal statutes and regulations. CONTRACTOR shall obtain. from all employees performing work

hereunder, all verification and other documentation of employment eligibility status required by f'ederal or

state statutes and regulations including. but not limited to. the lmmigration Reform and Control Act of 1986,

8 U.S.C. g 1324 et seq.. as they currently exist and as they may be hereafter amended. CONTRACTOR shall

retain all such documentation for all covered employees, for the period prescribed by the law.

9.3 Ineligible Person shall be any individual or entity who: Is currently excluded. suspended,

debarred or otherwise ineligible to participate in the federal health care programsi or has been convicted ofa

criminal offbnse related to the provision ofhealth care items or services and has not been reinstated in the

federal health care programs after a period of exclusion. suspension. debarmenl, or ineligibility.

BOS Agenda/Date or SSJ#
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9.1 CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.

CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly relative to this

Agreement. CONTRACTOR shall screen allcurrent Covered Individuals within sixty (60) days of execution

of this Agreement to ensure that they have not become Ineligible Persons unless CONTRACTOR has

performed such screening on same Covered Individuals under a separate agreement with COUNTY within

the past six (6) months. Covered Individuals shall be required to disclose to CONTRACTOR immediately

any debarment, exclusion or other event that makes the Covered Individual an Ineligible Person.

CONTRACTOR shall notify COUNTY within five (5) business days after it becomes aware if a Covered

Individual providing services directly relative to this Agreement becomes debarred, excluded or otherwise

becomes an Ineligible Person.

9.5 CONTRACI'OR acknowledges that Ineligible Persons are precluded from providing

federal and state funded health care services by contract with COUNTY in the event that they are

currently sanctioned or excluded by a federal or state law enfbrcement regulatory or licensing agency. lf
CONTRACTOR becomes aware that a Covered Individual has become an lneligible Person, CONTRACTOR

shall remove such individual from responsibility for, or involvement with, COUNTY business operations

related to this Agreement.

9.6 CONTRACTOR shall notify COUNTY within five (5) business days if a Covered lndividual

or entity is currently excluded, suspended or debarred, or is identified as such after being sanction screened.

Such individual or entity shall be promptly removed from participating in any activily associated with this

Agreement.

10, Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party lor fumishing any of the work

or services under this Agreement without the prior written approval of the COUNTY; but this provision shall

not require the approval of contracts of employment between the CONTRACTOR and personnel assigned

under this Agreement, or for parties named in the proposal and agreed to under this Agreement.

I l. Disputes

I l.l The parties shall attempt to resolve any disputes amicably at the working level. If that is not

successful, the dispute shall be referred to the senior management ofthe parties.

ll.2 Prior to the filing ofany legal action related to this Agreement, the parties shall be obligated

to attend a mediation session in Riverside County before a neutral third party mediator. The parties shall share

the cost of the mediations.

BOS Agend&/Date or SSJ#
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12. l.iccnsing lnd l'crnr its

CONTRACTOR shallcomply with all State orother licensing requirements, including but not limited

to the provisions ofChapter 9 of Division 3 olthe Business and Professions Code. All licensing requirements

shall be met at the time proposals are submitted to the COUNTY. CONTRACTOR warrants that it has all

necessary permits, approvals. certificates, waivers and exemptions necessary for performance of this

Agreement as required by the laws and regulations olthe United States, the State ofCalifornia, the County of

Riverside and all other govemmental agencies with jurisdiction, and shall maintain these throughout the term

of this Agreement.

13. IIntentionallyOmittedl

14. Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services. allocation of benefits.

accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,

religious creed, color. national origin, ancestry, physical handicap, medical condition, marital status or sex in

the performance ofthis Agreement; and, to the extent they shall be found to be applicable hereto, shallcomply

with the provisions of the Califomia Fair Employment and Housing Act (Cov. Code 12900 et. seq), the

Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. S l2l0

et seq.) and all other applicable laws or regulations.

15. Records and Documents

CONTRACTOR shall make available, upon written request by any duly authorized Federal, State, or

COUNTY agencyr a copy of this Agreement and such books. documents and records as are necessary to

certify the nature and extent of the CONTRACTOR's costs related to this Agreement. All such books,

documents and records shall be maintained by CONTRACTOR for at least five years following termination

of this Agreement and be available lor audit by the COUNTY. CONTRACTOR shall provide to the COUNTY

reports and information related to this Agreement as requested by COUNTY.

16. Confidentialitv

l6.l Subject to the Califbmia Public Records Act, each Party shall be prohibited from using lbr

personal gain and making other improper use of privileged or confidential information which is acquired in

connection with this Agreement. The term "privileged or confiden(ial information" includes but is not limited

to: unpublished or sensitive technological or scientific information; medical, personnel, or security records;

anticipated material requirements or pricing/purchasing actions; information or data which is not subject to

BOS Agenda./Date or SSJC
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public disclosure; operational procedures; and knowledge of selection ol contractors, subcontractors or

suppliers in advance of official announcement.

16.2 Subject to the Califomia Public Records Act, neither Party shall use such information for any

purpose other than carrying out the CONTRACTOR's obligations under this Agreement. Each Party shall

promptly transmit to the other, all third-party request for disclosure ofsuch information. Neither Party shall

disclose, except as otherwise specifically permitted by this Agreement or authorized in advance in writing by

the other Party, any such information to anyone other than the disclosing Party. For purposes ofthis paragraph,

identity shall include, but not be limited to, name, identifying number. symbol, or other identifying particulars

assigned to the individual, such as finger or voice print or a photograph.

17. Administration/ContractLiaison

The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf of the

COUNTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in connection with

this Agreement.

18. Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the

respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTYOFRIVERSIDE CONTRACTOR

Riverside University Health System - Medical Center

26520 Cactus Avenue

Moreno Valley, CA 92555

bioMerieux lnc.

515 Colorow Drive

salt Lake City, Utah 84108

Ann: Chief Commercial Officer

With a concurrent copy to: Legal

Department

I9. F'orcc Ma ieu rc

If either party is unable to comply with any provision of this Agreement due to causes beyond its

reasonable control, and which could not have been reasonably anticipated, such as acts of God, acts of war,

civil disorders, or other similar acts, such party shall not be held liable for such failure to comply.

20. EDD Renorting Requirements

In order to comply with child suppon enforcement requirements of the State of Califomia, the

COUNTY may be required to submit a Report ofl lndependent Contractor(s) form DE 542 to the Employment
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Development Department. The CONTRACTOR agrees to fumish the required data and certifications to the

COUNTY within l0 days of notification of award of Agreement when required by the EDD. This data will

be transmitted to governmental agencies charged with the establishment and enforcement of child support

orders. Failure of the CONTRACTOR to timely submit the data and/or certificates required may result in the

contract being awarded to another contractor. ln the event a contract has been issued, failure of the

CONTRACTOR to comply with all federal and state reporting requirements for child support enforcement or

to comply with all lawlully served Wage and Eamings Assignments Orders and Notices of Assignment shall

constitute a material breach of Agreement. If CONTRACTOR has any questions concerning this repo(ing

requirement, please call (916) 657 -0529. CONTRACTOR should also contact its local Employment Tax

Customer Service Office listed in the telephone directory in the State Government section under "Employment

Development Department" or access their lnternet site at wrvu.edd.ca.qov.

21. HoldHarmless/Indemnification

2l.l COUNTY will indemnify and hold CONTRACTOR harmless from and against any claim,

demands, causes of action. or liability asserted by any third party and arising from or related to (a) the use,

possession or operation of the Products inconsistent with their Instructions lor Use, (b) the conduct by

COUNTY of its business and operations, or (c) any breach of any covenant or representation or warranty

made by COUNTY in this Agreement. CONTITACTOR will indemnify, defend and hold harmless, COUNTY

from and against any claims, demands, caused of action or liability asserted by any third party arising from

or related to (a) the design ofthe Products, or (b) the alleged infringement ofany proprietary right related to

the design of the Products, or (c) any breach of any covenant or any representation or warrant made by

CONTRACTOR in this Agreement.

21.2 With respect to any action or claim subject to indemnification herein by the Indemnified Party,

the Indemnifying Party shall, at their sole cost, have the right to use counsel of their own choice and shall

have the right to adjust, settle. or compromise any such action or claim without the prior consent of

Indemnified Party; provided, however, that any such adjustment, settlement or compromise in no manner

whatsoever limits or circumscribes the indemnification to lndemnitees as set forth herein.

21.3 Indemnifying Party's obligation hereunder shall be satisfied when il has provided to

lndemnified Party the appropriate form of dismissal relieving Indemnified Party from any liability for the

action or claim involved.
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21.4 The specified insurance limits required in this Agreement shall in no way Iimit or circumscribe

CONTRACTOR'S obligations to indemnify and hold harmless the Indemnitees herein from third party

claims.

22. lnsurance

22.1 . Without limiting or diminishing the indemnity obligations herein, each Party shall procure and

maintain or cause to be maintained. at its sole cost and expense. the following insurance coverage's during

the term of this Agreement. As respects to the insurance section only. the COUNTY herein refers to the

County of Riverside, its Agencies, Districts, Special Districts, and Departments, their respective directors.

ofTicers, Board of Supervisors, employees. elected or appointed officials, agents, or representatives as

Additional Insureds.

A. Workers' Compensation:

lf the CONTRACTOR has employees as defined by the State of Califomia, the CONTRACTOR shall

maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws ofthe State of

Califomia. Policy shall include Employers' Liability (Coverage B) including Occupational Disease with limits

not less than $1,000,000 per person per accident. The policy shall be endorsed to waive subrogation in favor

of The County of Riverside.

B. Commercial General Liability:

Commercial General Liability insurance coverage covering claims which may arise from or out of

CONTRACTOR'S performance of its obligations hereunder. Policy shall name the COUNTY as Additional

Insured. Policy's limit of liability shall not be less than $1,000,000 per occurrence combined single limit. lf
such insurance contains a general aggregate limit, it shallapply separately to this agreement or be no less than

two (2) times the occurrence limit.

C. Vehicle Liability:

lf vehicles or mobile equipment are used in the performance ofthe obligations under this Agreement,

then CONTRACTOR shall maintain liability insurance for all owned, non-owned, or hired vehicles so used

in an amount not less than $1.000,000 per occurrence combined single limit. If such insurance contains a

general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the

occurence limit. Policy shall name the COUNTY as Additional lnsureds.

D. llntentionally Omittedl

E. General Insurance Provisions - All lines:
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l) Upon request. CONTRACTOR shall fumish to the County of Riverside either l) a properly

executed original Certificate(s) of Insurance and original copies of Endorsements effecting coverages as

required herein, and 2) ifrequested to do so orally or in writing by the County Risk Manager, provide original

copies including all Endorsements and all attachments thereto, showing such insurance is in full force and

effect. ln the event of a material modification, cancellation. expiration. or reduction in coverage, this

Agreement shall terminate forthwith, unless the County of Riverside receives, upon request and prior to such

effective date, another properly executed original Certificate oflnsurance and original copies ofendorsements

or certified original policies, including all endorsemenls and attachments thereto evidencing coverage's set

fonh herein and the insurance required herein is in full force and effect. An individual authorized by the

insurance carrier shall sign the original endorsements lor each policy and the Cerrificate of Insurance.

2) It is understood and agreed to by the parties hereto that the CONTRACTOR'S insurance shall be

construed as primary insurance, and the COUNTY'S insurance and/or deductibles and/or self-insured

retention's or self-insured programs shall not be construed as contributory.

3) If, during the term of this Agreement or any extension thereol, there is a material change in the

scope of services; or. there is a material change in lhe equipment to be used in the performance of the scope

of work: or. the term of this Agreement, including any extensions thereof, exceeds five (5) years: the

COUNTY reserves the right to adjust the types of insurance and the monetary limits of liability required under

this Agreement. if in the County Risk Manager's reasonable judgment. the amount or type ofinsurance carried

by the CONTRACTOR has become inadequate.

4) CONTRACTOR shall pass down the insurance obligations contained herein to all tiers of

subcontractors working under this Agreement.

5) T'he insurance requirements contained in this Agreement may be met with a program(s) of self-

insurance acceptable to the COUNTY.

6) CONTRACTOR agrees to notify COUNTY of any claim by a third party or any incident or event

that may give rise to a claim arising from the performance of this Agreement.

23. General

BOS Agenda/Date or SSJf
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23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by

operation of law or otherwise, without the prior written consent of COUNTY. Any attempt to delegate or

assign any interest herein shall be deemed void and of no force or effect. Notwithstanding the above.

CONTRACTOR may transfer and assign this Agreement without the COUNTY's consent to any other entity

under common control with CONTROL or to another entity that acquires substantially all of the assets of

CONTRACTOR,

23.2 Any waiver by a Party ofany breach ofany one or more ofthe terms of this Agreement shall

not be construed to be a waiver of any subsequent or other breach ol the same or of any other term of this

Agreement. Failure on the part of either Party to require exact. full, and complete compliance with any terms

of this Agreement shall not be construed as in any manner changing the terms or preventing that Party from

enforcement of the terms of this Agreement.

23.3 CONTRACTOR may ship in more than one lot in which case each lot will be deemed a

separate sale under this Agreement.

23.4 CONTRACTOR shall not provide any services or products subject to any chattel mortgage

or under a conditional sales contract or other Agreement by which an interest is retained by a third party.

The CONTRACTOR warrants that it has a good tile to all materials or products used by CONTRACTOR or

provided to COUNTY pursuant to this Agreement. free from all liens, claims, or encumbrances.

23.5 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same type or

equivalent equipment, products, materials or services from other sources, when deemed by the COUNTY to

be in its best interest. The COUNTY reserves the right to purchase more or less than the quantities specified

in this Agreement.

23.6 The COUNTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's

performance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR with

reasonable facilities and timely access to COUNTY data, information, and personnel.

23.7 Each Party shallcomply with all applicable Federal. State and local laws and regulations. Each

Pa(y will comply with all applicable COUNTY policies and procedures. In the evenl that there is a conflict

between the various laws or regulations that may apply, the CONTRACTOR shall comply with the more

restrictive law or regulation.

23.8 Each Party shall comply with all air pollution control, water pollution, safety and health

ordinances, statutes. or regulations. which apply to performance under this Agreement.
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23.9 Each Party shall comply with all requirements of the Occupational Saf'ety and Health

Administration (OSHA) standards and codes as set lbrth by the U.S. Department of Labor and the State of

Califomia (CaliOSHA).

23.10 This Agreement shall be governed hy the laws of the State of California. Any legal action

related to the performance or interpretation of this Agreement shall be filed only in the Superior Court ofthe

State of Califomia located in Riverside. California, and the parties waive any provision of law providing for

a change of venue to another location. In the event any provision in this Agreement is held by a court of

competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless

continue in full force without being impaired or invalidated in any way.

23.1I This Agreement, including any attachments or exhibits, constitutes the entire Agreement ofthe

parties with respect to its subject matter and supersedes all prior and contemporaneous representations.

proposals, discussions and communications, whether oral or in writing. This Agreement may be changed or

modified only by a written amendment signed by authorized representatives ofboth parties.

23.12 This Agreement may be signed by the difl-erent parties hereto in counterparts, each of which

shall be an original, but all of which together shall constitute one and the same Agreement.

23.13 This Agreement may be executed in any number of counterparts. each of which will be an

original, but all of which togelher will constitute one instrument. Each party of this Agreement agrees to the

use of electronic signatures, such as digital signatures that meet the requirements of the Califomia Uniform

E,lectronic Transactions Act (("CUETA") Cal. Civ. Code $$ 1633.1 to 1633.17), for executing this

Agreement. The parties further agree that the electronic signatures ofthe parties included in this Agreement

are intended to authenticate this writing and to have the same force and effbct as manual signalures. Electronic

signature means an electronic sound, symbol. or process attached to or logically associated with an electronic

record and executed or adopted by a person with the intent to sign the electronic record pursuant to the C UETA

as amended from time to time. The CUETA authorizes use of an electronic signature for transactions and

contracts among parties in Califomia. including a government agency. Digital signature means an electronic

identifier. created by computer, intended by the party using it to have the same force and effect as the use of

a manual signature, and shall be reasonably relied upon by the parties. For purposes of this section, a digital

signature is a type of"electronic signature" as defined in subdivision (i) ofSection 1633.2 ofthe Civil Code.

Page l7 of 3 IBOS Agenda./Date or SSJ#
Form #l l6-310 Dated: 3/21/2019



lN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF RIVERSIDE, A political bioMerieux, lnc., a Missouri corporation
subd iv the State o Cali

By: By: *-
CHUCKWASHIN ha ir Name: Ben W Andrews

Title: yp, g5 61;ngps 531g5

pu1.6. Dec 29, 2023

Board of Supervisors

Dated: tlqtLq-t'l
ATTEST:
Kimberly Rector
CIe Board

By
De

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

By:
Gre!! Gu

Gregg Gu
Chief Deputy County Counsel

Dated. Dec 29, 2023
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EXHIBIT A - Products and Service

Products and Pricint Options

lnstrumentation Pricint

Annual Extended Warranty Pricing Option

Verification Pricint

Item Product Description List Price

M425 SpotFire RSP Pos & Neg Controls s380.00

Reatent Purchase Atreement Pricint Option

Riverside Qualified Facilities agree to Purchase a minimum of 150 Respiratory Kits per year for a

period of 4 years beginning on the agreement effective date.

Item Product Oescription List Price Discount Riverside Pricing

FAST-ASY-OOO1 SpotFire Control Station s1s,000.00 s9,000.00
FAST-ASY-0002 SpotFire Module s3s,000.00 40.oo% s21,000.00

Item Product Description CoveraSe List Price Discount Annual Price

4707580 SF Control Station Extended Warranty 12 months s2,100.00 23.OOo/o 51,517.00

4707578 SF Module Extended Warranty 12 months 54,410.00 53,39s.70

atv Item Product Description List Price Discount
Riverside

Pricing

1 424461 SpotFire Respiratory Panel, 30 Tests s3,900.00 2.38% 53,807.00

424589 SpotFire Respiratory Mini Panel, 30 Tests s2,970.00 24.240/. s2.250.00

BOS Agenda/Date or SSJ#
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Qualified Facility must be accompanied by a corresponding quote generated by bioMerieux.
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Sales Quote for OM Riverside University Health System Clinics

QUOTE: Q49355
Quote Expiration Oale . 1213'112023

Prepared for:
Shlp To
OM Riverside University Health Syslem Clinics
26600 Caclus Avenue
Suite 300
lvloreno Valley, California 92555
Uniled States

Blll To
Olt, Riverside University Health Syst€m Clinics
26600 Cactus Avenue
Suite 300
Moreno Valley, California 92555
United States

bioM6rieux
Sales resentative:

lnstruments and Services

otv Unit Description List Unit
Price

Disc.
./"

Sales
Price

Total Price

28 00 Each SPOTFIRE CONTROL STATION . FAST-
ASY-0001

$15,000 00 40 00 s9,000.00 $2s2.000 00

112 00 Each SPOTFIRE MODULE - FAST-ASY-OOO2 FAST-ASY-OOO2 $35,000 00 40 00 $2,352,000 00

100 Each SF MODULE STANDARD LIMITED
WARRANTY

4707 577 s0 00 000 $0 00 $0 00

1.00 Each SF CTRL STATION STANDARD LMTD
WARRANTY

4707 579 000 $0 00

28 00 Each TRAINING SPOTFIRE, US 2304653 $0 00 000 $0 00 $0 00

$2,604,000.00

Extended Warranties

otv Oescription Part # Coverage Llst Unit
Price

Disc. Sales
Price

Total Price

't12 00 SF MODULE EXTENDED
WARRANTY

4707 574 12 Months s4.410 00 23 00 $4,189 50 $380.318 40

Jason L YD
jason.loyd@biomerieux.com

BOS Agenda,/Date or SSJ#
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Pa.t #

FAST-ASY-OOO1

$21,000.00

$0 00 $0.00



otv Description Partl Coverage DiEc. Total Price

28 00 4707 580 12 Months $2,100.00 23.00 $1,617 00 $45,276.00

Annual Extended Warranty Total: M25,594.40

Quote Total: $3,029,594.40

Agroement Total: $3,029,s94.40

Warranty coverage totals:

BOS Agenda./Date or SSJ#
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List Unit
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Sales
Price

SF CTRL STATION EXTENDED
WARRANTY

Year 1 - lnstrumentation cover€d by standard warranty
Year 2 - $425,594.40
Year 3 - $851,188.80
Yeat 4 - 91,276,783.20



Shlp To
OM Riverside University Health System Clinics 26600 Cactus Avenue
Suile 300
Moreno Valley, California 92555 Uniled Stales

OM Riverside University Health
Clinics 26600 Caclus Avenue
Suite 300
l\,roreno Valley, California
92555 United Stales

Sales Quote for OM Riverside University Health System Clinics

DATE: 6t21t2023 1.16 PM QUOTE: Q-51197
Quote Expiration Date. 1213112023

P red for: BillTo

bioM6rieux
Sales Re resentative:

Reagents

Agreement Total: $1,356,000.00

'1. This quote is for budgetary purposes only.
2 Customer facilities agree to purchase a minimum of 150 Respiratory Kits per year for a period of 4 Years. The pricing above r€flects
annual totals for this agr€ement.

Ja-son LOYD
jason.loyd@biomericux.com

otv Unit Description Parl # List Unit
Price

Disc. Sales
Price

Total Price

'1 00 Each Spotfire Respiratory Panel, 30 Tests - 424461 424461 $3,900.00 385 $3,750 00 $3.750 00

149 00 Each SPOTFIRE Respiratory Panel Mini, 30 TEST -
424589

424589 $2,970 00 24 24 $2 250 00 $335.2s0 00
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Facility Name Facility Address

RUHS Community Health Center - Banning 3055 W. Ramsey, Banning, CA 92220

RU HS Community Health Center - Corona 2813 5. Main 5t., Corona, CA 92882

RUHS Community Health Center - Hemet 880 N. State St., Hemet, CA 92543

RUHS Community Health Center - lndio 47-923 oasis 51., tndio, CA 92201

RU HS Commu nity Health Center - Ju rupa Valley 8875 Mission Blvd., iurupa Valley, CA 92509

RUHS Community Health Center - Lake Elsinore 2499 E. Lakeshore Dr., Ste. B, Lake Elsinore, CA 92530

RU HS Community Health Center - Main Campus
26600 Cactus Ave., Ste, #300, Moreno Valley, CA

92553

RU HS Community Health Center - Main Campus 26600 Cactus Ave., 1n Floor, Moreno Valley, CA 92553

RUHS Community Health Center - Moreno Valley 23520 Cactus Ave., Moreno Valley, CA 92553

RUHS Community Health Center - Palm Springs 191 N. Sunrise Way, Palm Springs, CA92262

RUHS Community Health Center - Perris 308 E. San Jacinto Ave., Perris, CA 92570

RUHS Community Health Center - Perris Valley 450 E. San Jacinto Ave., Ste S2, Perris, CA 92570

RUHS Community Health Center - Riverside 71.40 lndiana Ave., Riverside, CA 92504

RUHs community Health Center - Rubidoux 5256 Mission Blvd., Jurupa Valley, CA 92509

RU HS - Medical Center 25520 Cactus Ave., Moreno Valley, CA 92555

RUHS Medical Center - Behavioral Health 9890 County Farm Rd., Riverside, CA 92503

EXHIIIIT B- Member List
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EXllllllT C - Standard Limitcrl and Ertended Warranties

7 Standard Limited Warranty

Before returning any Product, please consult the instructions below and contacl bioM6rieux, lnc., including
its Fffiliate BioFirs Diagnostics, LLC ("BFDX") (colloctively, "BMX"), Technical Support at either: (800) 735-
6544, (801) 736.6354, or support@biofiredx.com. CUSTOMER AGREES TO ALL TERMS, CONDITIONS AND
OBLIGATIONS CONTAINED IN THIS STANDARD LIMITED WARRANTY.

1. DEFINITIONS. "Pouch'means the clinical diagnostic thermal cycling oligonucleotide assays or primers,
probes or reagents manufactured by BFOX. 'lnstrument(s)' means FilmArray@ 1.5, FilmArray@ 2.0,
FilmArray@ Torch, and/or BioFiree SpotFireo devices which are manufactured and/or distributed by BFOX,
BMX, or through a third-party approved by BMX. "Software" means software developed and distributed by
BMX. 'Third-party Software" means software developed, sold, or licensed by a party other than BMX.
"Third-party Products'mean any Pouch, lnstrument or ancillary product used with the lnstruments that is
manufactured by a party other than BFDX. "Product" means a Pouch, lnstrument or parts or components
thereof, and/or Software manufactured by BFDX. "Specifications' means the criteria established by BFDX
in a user manual to measure, evaluate, or assess the operation or performance of the applicable Product
subject to any updates or modifications by BFDX after receipt of the Product by Customer.

2. WARRANTY TERM. This Limited Warranty begins when BMX gives Producls to a carrier/shipper for
delivery to Customer. The warranty is effective from that date for a period of twelve (12) months. Customer
may purchase an extended warranty from BMX to cover Products beyond this initial twelve (12) month
period. lnstrument repairs and replacements are covered by this Standard Limited Warranty for (i) ninety
(90) days after the date of repair or replacement or (ii) the remainder of the original warranty period,
whichever is longer.

(i) lnstruments will be materially free from defects in material and workmanship, and will perform
substantially in accordance with the Specifications in BFDX's user manual,

(ii) Properly installed and executed software will operate substantially in accord with the Specifications
when used with an lnstrument sold by BMX or by a third-party approved by BMX;

(iii) Pouches will be materially free from defects in material and workmanship, and when properly stored
and maintained by Customer in compliance with the user manual will be usable for at least the
period of time stated on its label.

(iv) The original end-user customer ('You"'Your" or "Customer") is the person with rights under this
Limited Warranty. The Customer's rights and obligations under this Limited Warranty will bind and
inure to the benefit of Customer's respective successors, heirs, executors and administrators and
permitted assigns.

4.WARRANTY EXCLUSIONS. This Limited Warranty excludes: (i) repairs or other services which are
necessary because of any use lhat does not conform to the user manuali (ii) normal wear and tear other
than an operational or mechanical breakdown; (iii) decontamination of an lnstrumenti (iv) theft or other loss;
(v) damage that does not atfect functionality; (vii) problems arising from or related to misuse, alteration,
neglect, accident, or reckless, abusive, willful or intentional conduct; (vii) problems arising from or related to
external electrical power sources; (viii) improper maintenance, repair, or disassembly (including partial
dlgasgembLy) by anyone other than BMX or its authorized representatives or using parts, accessories or
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supplaes not provided by BMX; (ix) problems arising from or related to Software on any device other lhan the
device sold by BMX or through a third-party approved by BMX; (x) instruments, devices, consumables, or
accessories manufactured by any party other than BFDX, including assays, centrifuges, computers,
monitors, printers or other peripheral accessories or devices, and Third-party software, including the device
operating system or applications software (other than Software); and (xi) any cost incurred for additional
equipment, parts, or accessories related to a Software upgrade or new version of the Software.

5. BENEFITS OF THIS LIMITEO WARRANTY. This Limited Warranty provides lhe following benefits to
Customer:

Loss or Damaqe Durinq Shippinq: ln the event that Products are lost or damaged during shipping by a
carrier, BMX will replace the Products upon notice from the Customer initiating a claim as provided by
Section 7 below,
lnstrument Repairs: BMX will furnish labor, parts and/or replacement equipment necessary to repair
operational or mechanical breakdowns of an lnstrument as provided by Section 3 above;
Software Upqrades: BMX wrll provide new versions, releases or upgrades of the Software as provided by
Section 3 above, provided that BMX may require Customer install and use a Software upgrade as a condition
precedent to continued services under this Limited Warranty,
Optional lnstrument Reca libration and Qualitv lnsDection: No more than one (1)time during the period
of this Limited Warranty, Customer may return an lnstrument for recalibration, maintenance and quality
inspection; and
Telephone Support: BMX currentl y offers twenty-four-hour telephone customer support by calling BMX's
Customer Support Department subject to the terms, conditions and limitations of this Limited Warranty

7. INITIATING WARRANTY CLAIMS AND SERVICE. ln order to obtain warranty service, contact Cuslomer
Supporl to evaluate the claim as directed above. Customer Support may ask Customer to report the issue
in writing. BMX may attempt to resolve the problem over the telephone. lf your problem cannot be resolved
over the telephone, BMX will determine (in its sole discretion) the most practicable resolution, which may
include one or more of the following: (i) shipment of new or reconditioned replacement parts on an exchange
basis together with instruclions for Customer to perform installation, (ii) shipment of a new or reconditioned
replacement lnstrument that is at least functionally equivalent to the original lnstrument on an exchange
basis, (iii) shipment of a new, in-service or reconditioned lnstrument that is at least functionally equivalent
to the original lnstrument on a temporary'loan' basis, (iv) assistance from BMX's Field Support Specialists,
or authorized distributors at Customer's location, or (v) issuance of a return material authorization (RMA)
for Customer to return the Product for repair or replacement by BMX. lf BMX elects to ship a replacemenl
Product to Customer, the original Product becomes BMX property upon Customer's receipt of the
replacement. Customer must return the original Product to BMX within twenty (20) days after Customer's
receipt of the replacement Product, or pay BMX the retail value of the replacement Product

8. CUSTOMER REQUIREMENTS TO RETURN FOR SERVICE. lf BMX elects to repair a defective Product
in its facility, the defective Product must be received by BMX no later than thirty (30) days after the date
BI\ilX issued the RMA. Prior to shipping the defective Product to BMX, Customer must follow the return
instructions specified by BMX including. without limitation, decontamination, data backup procedures, other
procedures specified by BMX, and all shipping instructions. Failure to follow all instructions may result in
delay of return of the Product. Customer is solely responsible for shipment of the Product to BMX free of
any biological, chemical or organic materials, agents or toxins and otheMise in accordance with all
applicable laws, rules and regulations, and BMX reserves the right to refuse delivery or return the product
without service if Customer does not strictly comply with this requirement. Further, Customer is solely
responsible for backing up any data to enable Customer to reconstruct or recover losl or altered data and
for removing any confidential, proprietary or personal information. BMX disclaims responsibility for any lost,
damaged or destroyed software program, data or other information stored on any data storage media or
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obligation with respect to Third Party ltems, BMX assigns (to the extent permitted to do so) any applicable
third party manufacturer warranties to Customer.



any part of any Product covered by this Limited Warranty, and BMX disclaims responsibility for deletion or
alteration of the contents of any hard drive or data storage media which may occur during service of a
Product. BMX is not responsible for the restoration or reinstallation of any programs or data other than
software installed by BMX when the lnstrument was originally manufactured. When making repairs, BMX
reserves the right to use reconditioned or replacement items or parts that are at least functionally equivalent
to ongrnal manufacturer specifications

9. WARRANTY RETURNS FROM OUTSIDE THE U.S. lf an |TAR-controlled lnstrument is to be returned to
BMX from outside the U.S., You must follow all steps set forth in Section 8. Failure to follow all instructions
can result in a U.S. export violation, potentially necessitating acquiring a further export license. Further,
shipping non-compliance may result in a several-week delay of the lnstrument's return shipment to
Customer. Customers outside the U.S. may be required to seek further information from their authorized
distributor.

10. WARRANTY SERVICE RESPONSE TIMES. lf a defective Product is sent to BMX under an RMA, BMX
will repair or replace the Product and deliver it to a carrier for return shipment to Customer, as promptly as
possible, and in most cases within ten (10) working days after BMX's receipt of the defective Product and
all required RMA documentation. Except for incremental shipping costs as provided above, BMX will not
be liable for any delay in providing services under this Limited Warranty.

12. LIMITATIONS. Except as expressly set forlh above, BMX makes no further or additional representations
or warranties of any kind or nature with respect to the Products. Any description of the Products contained
on BMX's website or promotional materials is for the sole purpose of identifying them. No affirmation of fact
or promise made by BMX, on its website or otheMise, will constitute a warranty that the Products will
conform to the afflrmation or promise. BMX DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING,
WTHOUT LIMITATION, ANY IMPLIED WARRANTIES OF TITLE, NONINFRINGEMENT,
INTEROPERABILITY. MERCHANTABILIry OR FITNESS FOR A PARTICULAR PURPOSE, BMX DOES
NOT WARRANT, GUARANTEE, OR MAKE ANY REPRESENTATIONS THAT THE SOFTWARE IS
ERROR-FREE OR WILL OPERATE WTHOUT INTERRUPTION. The entire risk arising out of the use or
performance of the Products remains with Customer. BMX will not be liable for loss of or damage to
systems, programs, or data; cost of procurement of substitute goods, services, or technology, or any
special, indirect, incidental, consequential, or exemplary damages including, but not limited to, damages
for loss of business profits or business interruption, based upon principles of contract, warranty, negligence,
skict liability or other tort, breach of any statutory duty, principles of indemnity or contribution, or any other
theory of liability, even if Biilx has been advised of the possibility of such damages. Notwithstanding
anything to the contrary in this Limited Warranty, in no event will the liability of BMX (whether arising from
a claim based on contract, warranty, tort or otherwise), if any, to Customer under this Limited Warranty
exceed the actual amount received by BMX in connection with its sale or distributaon of the applicable
Product(s).

13. MISCELLANEOUS,
(i) All Limited Warranty provisions and agreements will be binding upon and ensure to the benefit of

the parties and their respective legal representatives, successors and assigns. BMX may assign
its rights and delegate its duties under this Limited Warranty by written notice to Customer.

(ii) This Limited Warranty and the related certificate of coverage constitute the entire understanding of
the parties with respect to the subject matter hereof. No amendment, modification, rescissron or
alteration of these terms will be binding unless made in writing, and signed by BMX.

(iii) Every provision of this Limited Warranty is intended to be severable. lf any term or provision rs

BOS Agenda/Date or SSJ#

Form # I I6-310 Dated: 3/2112019
Page 26 of 3l

11. BREACH. ln the event of any breach of this Limited Warranty: (i) as to lnstruments, Your sole remedy will
be for BMX to repair or replacethe lnstrument with new or refurbished parts, free of charge, at BMX's facility
and (ii) as to Software or Pouches, Your sole remedy will be for BMX to repair, replace or correct such
Software or Pouches (including, at BMX'S election, replacement with a new version ofthe Software). This
Limited Warranty specifically includes labor and materials. BMX will pay all costs associated with shipping
and return shipping of Products only during the term of this Limited Warranty.



illegal or invalid for any reason whatsoever, such illegality or invalidity will not affect the validity of
the remainder of this Limited Warranty.

(iv) BMX and Customer agree that the validity, construction and performance of this Limited Warranty
will be governed by the laws of the State of Utah, USA (excluding any of its conflict of laws
principles). Venue for any dispute or proceeding arising from or related to this Limited Warranty will
be exclusively vested in any state or federal court located in Salt Lake County, State of Utah, USA,
and each party irrevocably and unconditaonally consents to the jurisdiction of such courts and
irrevocably and unconditionally waives (i) any right to trial by jury and (ii) any claims, defenses or
objections, whether substantive or procedural. based upon lack of personal jurisdiction,
inconvenient venue or the like

(v) Except to the extent expressly prohibited by applicable law, BMX and Customer will be prohibited,
and hereby irrevocably and unconditionally waives any right to bring any claim, demand or cause
of action arising from or related to this Limited Warranty more than one (1) year after the expiration
of the coverage period of this Limited Warranty.

14. U.S. GOVERNMENT-SPECIFIC PROVISIONS BMX warrants to the U.S. Government that the Products
delivered hereunder are merchantable and fit for use for the particular purpose described in the applicable
contract. ln the event that the terms of BMX's Limited Warranty conflict with the warranty terms contained
in this clause, the terms of this clause will govern the contract, unless some other resolution is specified in
the award document. Except as otheMise provided by an express warranty, BMX will not be liable to the
United States Government, or any of its agencies, employees, or agents, in a breach of warranty action for
consequential damages resulting from any defect or deficiencies in accepted items. ln the event that the
terms of BMX'S Limited Warranty limitation of liability clause(s) place greater limits on BMX's liability than
do the terms contained in this clause, the terms of this clause will govern the contract.

For more information regarding BMX'S Limited or Extended Warranties, or to receive a quote for
coverage on your lnstrument, please contact us at 1- 800-735-6544. Be sure to have the serial
number of your lnstrument when requesting a quote.
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Betore returning any Product, pleaae consult the instructions b€low and contact bioM6rieux, lnc., including
its affiliate BioFire Diagnostics, LLC ('BFOX") (collectively, "BMx"), Technical Support at 6ither: (800) 735-
65/14, (801) 736-6354, or support@biofiredx.com. CUSTOMER AGREES TO ALL TERMS, CONDITIONS, ANO
OBLIGATIONS CONTAINED IN THIS EXTENDED WARRANTY,

l. DEFINITONS. "Pouch" means the clinical diagnostic thermal cycling oligonucleotide assays or primers,
probes or reagents manufactured by BFDX. 'lnstrument(s)' means FilmArray@ 1.5, FilmArray@ 2.0,
FilmArray@ Torch, and/or BioFire@ SpotFire@ devices which are manufactured and/or distributed by BFDX
or BMX. "Third-party Products" mean any Pouch, lnstrument or ancillary product used with the lnstruments
that is manufactured by a party other than BFDX. "Product" means a Pouch, lnstrument or parts or
components thereof, and/or Software manufactured by BFDX. "Specifications' means the criteria
established by BFDX in a user manual to measure, evaluate, or assess the operation or performance of
the applicable Product subject to any updates or modifications by BFDX afler receipt of the Product by
Customer

3. WARRANTY TERM, THIS WARRANTY IS NEITHER AN ONGOING SERVICE NOR PREVENTATIVE
MAINTENANCE AGREEMENT. This Extended Warranty begins on the date of expiration of the Standard
Limited Warranty, and continues in effect for one year, or the period of time provided in the Sales Quote.
Coverage is only effective upon payment by Customer. lf Customer purchases an Extended Warranty after
expiration of the Standard Limited Warranty, then the Extended Warranty Coverage begins once the
lnstrument has been checked and recalibrated by BMX and shipped back to Customer as per Paragraph
7. This Extended Warranty does not alter, modify or replace BMX's Standard Limited Warranty, but rather
extends additional benefits for an additional period thereafter. The coverage period can be edended for
additional one (1) year coverage periods by delivering written notice of renewal to BMX's Customer Support
Department, together with the then-current renewal premium quoted by BMX'S Customer Support
Department, provided that the notice and renewal premium must be received by BMX prior to the expiration
of the then-current coverage period.

4. BENEFITS OF THIS EXTENDED WARRANTY. This Extended Warranty provides the original end-user
customer ('Customer' or "You') with rights under this Extended Warranty. The Customer's rights and
obligations under this Extended Warranty will bind and inure to the benefit of Customer's respective
successors, heirs, executors and administrators and permitted assigns and provides the following benefits
to Customer:

(i)@i9!iBMx'SStandardLimitedWarrantyapplicabletothe
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Extended Warranty

2. EXTENDED WARRANTY PURCHASE. This Extended Warranty can be purchased from BMX or BMX's
authorized distributor at the time of Customer's original purchase or lease of the lnstrument. Thereafter,
Customer must apply for the Extended Warranty by contacting BMX'S authorized distributor or the BMX
Technical Support Department. As a precondition to purchasing an Extended Warranty after the time ofthe
original purchase or lease, BMX may require, in its sole discretion, that Customer: (a) ship the lnstrument
to BMX for repair and recalibration to original manufacturer specifications; (b) upgrade the Software to the
most recent version or release that would have been provided to Customer if the Extended Warranty had
been maintained in effect from and after the time of Customer's original purchase or lease of the lnstrument,
and/or (c) the installation of any applicable bug fixes to the Software. lf BMX requires Customer to comply
with any of these oplions, such requirement(s) will be at Customer's sole cost and expense (at BMx's then
current standard repair and replacement or Software upgrade/bug fix fees) and payable prior to purchasing
this Extended Warranty.



instruments and Software will be extended for the Coverage Period of this Extended Warranty,
(ii) l[lllungot-Bglililsi BMX will furnish labor, parts and/or replacement equipment necessary to

repair operational or mechanical breakdowns of an lnstrument,
(iii) SehdelS-lllCBdgti BMX will provide new versions, releases or upgrades of the Software, but

only if and to the extent made generally available by BMX to its customers using comparable BMX-

manufactured instruments during the Coverage Period of this Extended Warranty, provided,

however, that BMX may require that Customer install and use a Software upgrade as a condition
precedent to its continued services under this Extended Warranty;

(ir) iA[i No more than one (1) time during
each yearly Coverage Period, Customer may return an lnstrument for recalibration, maintenance
and quality inspection;

(v) IflelhqlglllleQdi BMX currently offers twenty-tour-hour telephone support by calling BMX'S

Customer Support Department subject to the lerms, conditions and limitation of this Enended
Warranty.

(vi) [Deleted]

5. WARRANTY EXCLUSIONS. This Extended Warranty excludes: (i) repairs which are not necessitated
by operational or mechanical breakdown during normal use, (ii) normal wear and tear not resulting in
operational or mechanical breakdown; decontamination required as a result of use and operation, (iii) theft,
loss, or misplacement, cosmetic damage or other damage that does not affect functionality; (iv) problems
arising from or related to misuse. neglect, accident, viruses or reckless, abusive. willful or intentional
conduct: (v) problems arising from or related to external electrical power sources; improper maintenance,
repair, or disassembly (including partial disassembly) by anyone other than BMX or its authorized
representatives or using parts, accessories or supplies not provided by BMX, (vi) problems arising from or
related to usage which is not in accordance with instructions in the user manual published by BMX for the
lnstrument or Softwarei (vii) problems arising from or related to failure to perform preventive maintenance
as and when recommended by BMX in the user manual published by BMX for the lnstrument; (viii) problems
arising from or related to installation or execution of Software on any computer other than the computer
sold by BMX with the lnstrument or on any computer which contains or runs operating system or
applications software other than software loaded or installed at the time of delivery of such computer by
BMX; (ix) problems arising from any modification of the lnstruments or Software without the prior written
consent of BMXi (x) the cost of new or additional equipment, devices, parts or accessories (other than the
lnstrument or its component parts, to the extent covered under this Extended Warranty) or third party
software (other than the Software) required as a condition of implementing any Software upgrade, new
version, workaround; (xi) Third Party ltems, except to the edent assignable or transferable, BMX assigns
all manufacturer warranties of Third Party ltems to its cuslomers.

6. INITIATING WARRANTY CLAIMS AND SERVICE. ln order to obtain service, contact Customer
Support to evaluate the claim as directed above. Customer Support may ask Customer to report the issue
in writing. BMX may attempt to resolve the problem over the telephone. lf your problem cannot be resolved
over the telephone, BMX will determine (in its sole discretion) the most practicable resolution, which may
include one or more of the following: (i) shipment of new or reconditioned replacement parts on an exchange
basis together with instructions for Customer to perform installation, (ii) shipment of a new or reconditioned
replacement lnstrument that is at least functionally equivalent to lhe original lnstrument on an exchange
basis, (iii) shipment of a new, in-service or reconditioned lnstrument that is at least functionally equivalent
to the original lnstrument on a temporary "loan' basis, (iv) assistance from BMX's Field Support Specialists,
or authorized distributors at Customer's locaiion, or (v) issuance of a return material authorization (RMA)
for Customer to return the Product for repair or replacement by BMX. lf BMX elects to ship a replacement
Product to Customer, the original Product becomes BMX property upon Customer's receipt of the
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replacement. Customer must return the original Product to BMX within twenty (20) days after Customer's
receipt of the replacement Producl or pay BMX the retail value of the replacement Product.

7. CUSTOMER REOUIREMENTS PRIOR TO RETURN FOR SERVICE. lf BMX elects to repair a defective
Product in its facility, the defective Product must be received by BMX no later than thirty (30) days after the
date BMX issued the RMA. Prior to shipping the defective Product to BMX, Customer must follow the return
inskuctions specified by BMX including, without limitation, decontamination, data backup procedures, other
procedures specified by BMX, and all shipping instructions. Failure to follow all instructions may result in
delay of return of the Product. Customer is solely responsible for shipment of the Product to BMX free of
any biological, chemical or organic materaals, agents or toxins and otherwise in accordance with all
applicable laws, rules and regulations, and BMX reserves lhe right to refuse delivery or return the product
without service if Customer does not strictly comply with this requirement. Further, Customer is solely
responsible for backing up any data to enable Customer to reconstrucl or recover lost or altered data and
for removing any confldential, proprietary or personal information. BMX disclaims responsibility for any lost,
damaged or destroyed software program, data or other information stored on any data storage media or
any part of any Product covered by this Limited Warranty, and BMX disclaims responsibility for deletion or
alteration of the contents of any hard drive or data storage media which may occur during service of a
Product. BMX is not responsible for the restoration or reinstallation of any programs or data other than
software installed by BMX when the lnstrument was originally manufactured. When making repairs, BMX
reserves the right to use reconditioned or replacement items or parts that are at least functionally equivalent
to original manufacturer specifications.

8. WARRANTY SERVICE RESPONSE TIMES. lf a defective Product is sent to BMX under an RMA, BMX
will repair or replace the Product and deliver it to a carrier for return shipment to Customer, as promptly as
possible, and in most cases within ten (10) working days after BMX'S receipt of the defective Product and
all required RMA documentation. Except for incremental shipping costs as provided below, BMX will not be
liable for any delay in provading services under this Extended Warranty.

9. DOMESTIC SHIPPING AND INSURANCE COSTS. BMX is responsible for all domestac costs of
shipping, insurance and related costs of delivery of the BMX instrument (or defective component thereo0.

10. INTERNATIONAL SHIPPING AND INSURANCE COSTS AND ADDITIONAL REQUIREMENTS. lf an
ITAR-controlled lnstrumenl is to be returned to BMX from outside the U.S., Customer must first contact
BMX's Customer Support Department for an RMA. Customer must follow all shipping instructions provided
by BMX's Customer Support Department, including using BMX'S designated shipper (if any). Failure to
follow all instructions can result in a U.S. export violation, potentially necessitating acquiring a lurther export
license. Further, shipping non-compliance may result in a several-week delay of the lnstrument's return
shipment to Customer. Customer will be charged a one-time flat handling fee of $250.00 (Two Hundred
Fifty United States Dollars) to offset shipment and return shipment costs, and BMX will pay all other
international (OCONUS) costs of shipping, in transil insurance, duty, taxes and related costs, except that
Customer bears all risk of loss or damage during transit. BMX will make all shipments in a commercially
reasonable manner without obligation to incur any overnight, expedited or other special handling charges.
However, when repair or replacement is covered under this Extended Warranty, if and to the extent BMX
is unable to repair or replace the BMX instrument and deliver the BMX instrument to a common carrier for
return shipment to Customer within ten (10) business days after the later of (i) its receipt by BMX or (ii)
receipt by BMX of all required RMA documents or information from Customer, BMX will pay any incremental
costs lncurred for expedited delivery service to Customer. Except for such incremental shipping costs, BMX
will not be liable for any delay in providing services under this Extended Warranty.

'11. AoDITIONAL CHARGES. lf BMX repairs or refurbishes an lnstrument at Customer's request, in

circumstances where such repair or refurbishment is not covered by this Extended Warranty, Customer will
pay for such repaar or refurbishment at BMX's then current standard repair and replacement fees, plus
applicable taxes, shipping and insurance costs. Payment will be due and payable within thirty (30) days
following the date of BMX'S invoice. Payments are deemed made when received by BMX. lnterest will
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accrue on any unpaid balances at a rate of 1 .5% per month (or the maximum legal interest rate allowed by applicable
law, if less) from and after the due date.

12. LIMITATIONS. Except as expressly set forth above, BMX warrants only that its services under the Extended
Warranty will be performed in a professional and workmanlike manner, consistent with its standard of care in the
state and county in which its principal place of business is located. BMX disclaims all other warranties, express
or implied, regarding the services, including the implied warranties of merchantability and fitness for a
particular purpose. Some state laws do nol allow the exclusion of implied warranties. Any implied warranties
that may be imposed by law are limited in duration to the term of this Extended Warranty. Notwithstanding anything
to the contrary in this Extended Warranty, an no event will the liability of BMX (whether arising from a claim based
on contract, warranty, tort or otherwise), if any, to Customer under this Extended Warranty exceed the actual
amount received by BMX in connection with its sale or distribution of the applicable Product(s). This limitation will
apply regardless of the form of legalaction. lntheevent BMXreplacesan lnstrument with a new or reconditioned
lnstrument that is at least functionally equivalent to original lnstrument or reimburses Customer for the original
purchase price, minus the cost of prior repairs of the lnstrument (calculated at BMX's normal service labor and
materials rates), BMX will have satisfied all of its obligations under this Extended Warranty. Repair or replacement
of the lnstrument, cure of the Software or refund of the Extended Warranty price, minus lhe cost of prior repairs,
are Customer's exclusive remedies for breach of this Extended Warranty. To the maximum extent permitted by law,
BMX will not be liable to Customer for indirect, special, incidental, or consequential damages arising from the
services provided under this Extended Warranty, delay in furnishing seNices, or failure to furnish services,
including without limitation, loss of data or software, loss of use or lost profits, whether based in contract, tort or
otherwise, even if BIVIX has been advised of the possibility of such damages. Some states do not allow the limitation
or exclusion of incidental or consequential damages, so lhe above limitations and exclusions may not apply to a
particular Customer.

13. MISCELLANEOUS. The obligations of BMX under this Extended Warranty are backed by the full faith and
credit of BMX. BMX is the Extended Warranly seller and provider. Each of the provisions and agreements herein
contained will be binding upon and ensure to the benefit of the parlies hereto and their respective legal
representatives, successors and assigns. BMX may assign its rights and delegate its duties under this Extended
Warranty by written notice to Customer. This Extended Warranty and the Certificate of Coverage constitule the
entire understanding of the parties with respect to the subject matter hereof. No amendment, modification,
rescission or alteration of these terms will be binding unless made in writing, and signed by BMX. Every provision
of this Extended Warranty is intended to be severable. lf any term or provision is found illegal or invalid for any
reason whatsoever, such illegality or invalidity will not affect the validity of the remainder of this Extended
Warranty. BMX and Customer agree that the validity, construction and performance of this Extended Warranty will
be governed by the laws ofthe State of Utah. USA (excluding any of its conflict of laws principles). Venue for any
dispute or proceeding arising from or related to this Extended Warranty will be exclusively vested in any state or
federal court located in Salt Lake County, State of Utah, USA, and each party irrevocably and unconditionally
consents to the jurisdiction of such courts and irrevocably and uncondilionally waives (i) any right to trial by jury
and (ii) any claims, defenses or ob.iections, whether substantive or procedural, based upon lack of personal
jurisdiction, inconvenient venue or the like. Except to the extent expressly prohibited by applicable law, BMX and
Customerwill be prohibited, and hereby irrevocably and unconditionally waives any right to bring any claim, demand
or cause of action arising from or related to this Extended Warranty more than one (1) year after the expiration of
the Coverage Period of this Extended Warranty.

For more information regarding BMX's Extended Warranty, or to receive a quote for coverage on your
lnstrument, please contact us at I -800-735-6544. Be sure to have the serial number of your lnstrument when
requesting a quote.
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