EBNo. EB# 22-07

COUNTY OF MENDOCINO I
Executive Office CHIEF EXECUTIVE OFFICER

PURCHASING AGENT

Central Services Division

EXCEPTION TO COMPETITIVE BIDDING PROCESS

SOLE/SINGE SOURCE PURCHASING, AND DISCLOSURE STATEMENT

Request Date: 10/04/2021

Requesting Department: DISTRICT ATTORNEY

Contact Name: Andrew Alvarado

Contact No. Email; Phone:

alvarada@mendocinocounty.org | (707) 463-4194

Prior Sole Source Reference

No.(s), if any: 20-69
Description of purchase or
service: TRUNARC Handheld Narcotics Analyzer
Requested Vendor: Thermo Scientific Portable Analytical Instruments Inc.
Estimated Total Cost:
(Attach all written quotations) $27,352.67
OVERVIEW

State and local laws subject Mendocino County to competitive bidding rules. Requests for goods and/or
services from a specific vendor or limited to a specific brand, where substitutes to the recommended vendor
or brand are unacceptable, must be accompanied by a written justification (carefully documented on an
‘Exception to Bidding’ form) explaining the circumstances that make alternatives unacceptable. The
employee signing the justification must disclose in writing whether or not he/she has a potential or actual
conflict of interest. County employees who have a business relationship with or financial interest in the
recommended vendor must disclose the conflict of interest. Any employee with an actual or potential conflict
of interest may not participate in the purchase decision.

Employees signing the justification must disclose in writing whether or not he/she has a potential
or actual conflict of interest. County employees who have a business relationship with or financial
interest in the recommended vendor must disclose the conflict of interest. Any employee with an
actual or potential conflict of interest may not participate in the purchase decision.

The Chief Executive Officer/Purchasing Agent or authorized designee will determine whether the
justification is appropriate. Requests for exception must be supported by factual statements that will pass
an audit.

Goods: Departments must also note that the County must comply with competitive bidding on
purchases of goods in the amount $10,000 or more. This competitive bidding process is conducted
solely by the Executive Office/Central Services Division.

Services: Departments shall obtain competitive bids for personal and professional services contracts over
$25,000. If a department holds a contract between $10,000 and $25,000 for up to three years, said
department shall obtain competitive bids for that contract before beginning the fourth year of said contract.
INSTRUCTIONS:

e Complete all relevant information and sections within the form.

Provide full explanations, complete descriptions, and/or list all relevant reasons as requested.

Sign and date the form.

Improperly completed, and/or unsigned forms may be returned to the sender.

Submit completed form to the County Counsel. Following their review, County Counsel will forward to the
Executive Office (for service related requests, submit prior to the initiation of the contract process; for the
acquisition of goods/commadities, submit prior to the submission of a requisition).

o Reference Mendocino County Policy No. 1 and Executive Office’'s Competitive Procurement Guidelines.
Exception to Bidding Substantiation/Documentation



EXCEPTION TO COMPETITIVE BIDDING Page 2 of 5
1. Select one of the following:
X Solelsingle source procurement. Sole Source is defined as a product or service which is practicably
available only from one source. A single source is a source specifically selected amongst others, if
any, due to specific reasons, i.e. replacement parts, compatibility, quality, service, support, etc.

[] Proprietary procurement. A proprietary procurement restricts the product to that of one
manufacturer. In such cases, the consideration of proposed equals is excluded. Competition may be
obtained among the distributors which carry the specific product.

2. Please check all applicable categories below and provide additional information where
indicated to support the type of exception indicated in No. 1 above.

[l The requested product is an integral repair part or accessory compatible with existing equipment.
Existing Equipment:
Manufacturer/Model Number:
Age:

Current Estimated Value:

The requested product has unique design/performance specifications or quality requirements
that are not available in comparable products.

The County has standardized the requested product or service and the use of another
brand/model would require considerable time and funding to evaluate.

The requested product or service is one with which | (and/or my staff) have specialized training
and/or extensive expertise. Retraining would incur substantial cost in time and/or funding.

The requested product is used or demonstration equipment available at a lower-than-new cost.

Repair/Maintenance service is available only from manufacturer or designated service
representative.

Upgrade to or enhancement of existing software is available only from manufacturer.
Service proposed by vendor is unique; therefore, competitive bids are not available or applicable.
Other factors (provide detailed explanation and substantiation in No. 3 below).

ood oo o d X

3. Provide a detailed explanation and pertinent documentation for each category checked in item 2
above. Attach additional sheets if necessary:
Thermo Scientific Portable Analytical Instruments Inc. is the sole source service provider for its Thermo
Scientific handheld chemical analyzers. Such Safety and Security Product deliver rapid field based
identification of unknown chemicals, explosives, and chemical weapons, as well as narcotics such as
fentanyl, carfentanil,_ and heroin directly from within the hazard zone and provide specific, actionable
data — enabling first responders, law enforcement, and national security to act quickly and decisively.
The Manufacturer utilizes the expertise of its trained technicians and engineering staff to perform all
necessary repairs. Technicians must utilize proprietary software, intellectual property, calibration files
and algorithms, as well as specialty tooling designed by Manufacturer in order to properly repair the
products in accordance with published specifications.

4. Was an evaluation of other equipment, products, or services performed? []YesX No
If yes, please provide all supporting documentation, including copies of any quotes obtained, and an
explanation below.

5. List below the name of each individual who was involved in the evaluation, if conducted, and in
making the recommendation to procure this product or service. Attach additional information,
if necessary. Each individual must submit a completed and signed Disclosure Statement
(attached).

C. David Eyster, Mendocino County District Attorney
Andrew Alvarado, Assistant Chief DA Investigator

Form: Exception to Bidding Request V1.4 Rev. Sept-15
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6. | certify that the above information is accurate to the best of my knowledge, and a signed copy

fO~08 =262/

Signature ~ /  Date

District Attorney’s Office
Department

Ol

/O ~0& 202/

Elected Official Signature ~ /  Date

of this document will be kept on file and available for audit in my department.
| .

Andrew Alvarado
Printed Name

Assistant Chief DA Investigator
Title

C. David Eyster District Attorney
Printed Name

~ EXECUTIVE OFFICE/CENTRAL SERVICES REVIEW

[X] APPROVED / [_] DENIED:

10/08/2021

County Counsel /

(X APPROVED /[_] DENIED:

Buyer Approval/. ) Wa /
[ I.lllfll/i.{:.'; () ([2/1_ 10/8/2021

e dle Faee10/8/2021

Executive Office/Purchasfng Agent Approval

Comments:

/ Date

Form: Exception to Bidding Request

V1.4

Rev. Sept-15


heplero
Brina's Signature


EXCEPTION TO COMPETITIVE BIDDING
i wnn ~ DISCLOSURE STATEMENT TO ACCOMPANY o
- REQUEST FOR EXCEPTION TO COMPETITIVE BIDDING PROCESS

Page 4 of 5

Each individual involved in evaluating and/or in making a recommendation to purchase must
complete, sign, and submit a Disclosure Statement with the applicable Purchase Requisition. Filing
an annual statement of economic interest does not exempt an employee from this requirement. (Attach
additional information if necessary.)
1. Please list any income or gifts you received from this company during the past 12 months:
none
2. Please list any financial interests (stocks, shares, investments, etc.) you have in this company:
none
3. Do you have any other type of business relationship with this company?

none

4. To the best of your knowledge, does any member of your departmental staff have a business
relationship with this company?

no
5. Do you or any of your near relatives have any financial interest in this company?
no
6. Please provide any additional information you believe should be disclosed at this time:

N/A

7. | certify that the above information is true:

) ==
C,Q,QSQM C. David Eyster

Signature - Printed Name
SO ET =282 District Attorney
Date Title

Form: Exception to Bidding Request V1.4 Rev. Sept-15
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DISCLOSURE STATEMENT TO ACCOMPANY »
REQUEST FOR EXCEPTION TO COMPETITIVE BIDDING PRocsss

Each individual involved in evaluating and/or in making a recommendation to purchase must
complete, sign, and submit a Disclosure Statement with the applicable Purchase Requisition. Filing
an annual statement of economic interest does not exempt an employee from this requirement. (Attach
additional information if necessary.)

1. Please list any income or gifts you received from this company during the past 12 months:

none

2. Please list any financial interests (stocks, shares, investments, etc.) you have in this company:

none

3. Do you have any other type of business relationship with this company?

none

4. To the best of your knowledge, does any member of your departmental staff have a business
relationship with this company?

no

5. Do you or any of your near relatives have any financial interest in this company?
no

6. Please provide any additional information you believe should be disclosed at this time:
N/A

7. | certify that the above information is true:

Andrew Alvarado
Printed Name

/0-O% A0/ Assistant Chief DA Investigator
Date Title

Form: Exception to Bidding Request V1.4 Rev. Sept-15



Sales Quotation Thermo Scientific Portable

Quote Number Created Date Exp. Delivery Terms Page 2 Radcliff Rd
00253493 10/06/2021 ARO 117
Contact: Phone Payment Term Valid To United States
Geno Ferrera (951) 326-0405 Net 30 12/31/2021
Inco Terms Shipping Method
FOB Origin - Tewksbury ma. Fed Ex
Submitted To:

Kathryn Cavness

Administrative Services Mgr.
Mendocino County District Attorney

100 North State Street G-9
Ukiah, California 95482

United States

Phone: (707) 463-4194
Email: cavnessk@mendocinocounty.org

THANK YOU FOR YOUR INTEREST IN THERMO SCIENTIFIC
INSTRUMENTATION

Analytical Instruments Inc.

Tewksbury, Massachusetts 01876

To Place an Order:

Contact: Geno Ferrera

Phone: (951) 326-0405

Fax:

Email: geno.ferrera@thermofisher.com

Additional instructions, terms & conditions on last page

Pos. Product Code Product Name Discount Sales Price  Quantity Total Price
1.00  800-01041-01 TruNarc, Unlimited, Warranty - 1 Yr, 3.00% USD 25,123.00 1.00 USD 25,123.00
Train-12

2.00 820-01052-01

List Price: USD 25,900.00

TruNarc Unlimited Model with 1 year of warranty. Includes factory repair, loaner units
when available and 24/7 technical support. Companion PC TruNarc admin software,
unlimited access to TruNarc elearning course and free basic software updates to
core narcotics library are provided for the life of the instrument. Includes TruNarc
on-site instructor led training for up to 12 students within the Continental United
States (CONUS) - expires 9 months after date of purchase.

TruNarc, Unlimited, Warranty Renewal - 2 100.00% USD 0.00 1.00
Yrs

List Price: USD 3,280.00

Warranty for 2 years for a TruNarc Unlimited instrument (for instruments up to 5th
year). Includes factory repair and loaner units when available. Companion PC
TruNarc admin software, unlimited access to TruNarc eLearning course and free
basic software updates to core narcotics library are provided for the life of the
instrument.

Subtotal:
Tax:
Total Discount: USD 4,057.00 Total:

USD 0.00

USD 25,123.00
USD 2,229.67
USD 27,352.67

When applicable, commodities, technology, or software to be provided in furtherance of this order shall be exported from the United States in
accordance with applicable U.S export laws or regulations. Diversion contrary to US law prohibited. Unless otherwise agreed to in writing, Thermo
Scientific Portable Analytical Instruments Inc. terms and conditions shall apply and take precedence.

e 1HErmopFisher

SCIENTIFIC

Page1/7



Important Note: Please issue POs to Thermo Scientific Portable Analytical Instruments Inc
Federal Tax ID No.: 01-0650031

CAGE CODE: 392A9

DUNS #: 11-289-3131

Bank of America ABA# for Wire Payments: 026 009 593

Bank of America ABA# for ACH Payments: 111 000 012

Beneficiary Account Number: 4426843850

When applicable, commodities, technology, or software to be provided in furtherance of this order shall be exported from the United States in
accordance with applicable U.S export laws or regulations. Diversion contrary to US law prohibited. Unless otherwise agreed to in writing, Thermo
Scientific Portable Analytical Instruments Inc. terms and conditions shall apply and take precedence.

sono:. ThermoFisher Page2/7
SCIENTIFIC



Acceptance of Purchase

Quote: GF-00253493

By signing below, you (i) warrant that you are an authorized representative of your company, (ii) agree that the Thermo Scientific Portable
Analytical Instruments Inc. Terms and Conditions of Sale attached hereto (the “Terms and Conditions”) shall supersede any preprinted terms
and conditions, in their entirety, contained in any purchase order that your company issues and (jii) the Terms and Conditions shall exclusively

govern the transaction(s) contemplated hereby

Signature of authorized company representative Date Phone#
Print Name Title Email
Model # Amount + S&H Purchase Order Number

E-mail to: paisales.ops@thermofisher.com Fax to: 1-877-680-2568

Order Processing Address:
geno.ferrera@thermofisher.com

Thermo Scientific Portable Analytical Instruments Inc
2 Radcliff Road

Remit check Payment To:

Thermo Scientific Portable Analytical Instruments Inc
PO Box 415918

Boston, MA 02241-415918

Tewksbury, MA 01876

Payment Details

Method of Payment Sales Tax Application

D Net 30 (Attach Credit Application & Credit References) D Yes Apply Sales Tax

D Credit Card D No

D Check - If no, you must provide a copy of your tax exemption certificate along with your purchase order,
D Wire Transfer

**Please contact your customer service representative with your credit card information. (Do not send any credit card info via email or fax.)**

Address Verification

Please make corrections If necessary below:

Bill to: Ship to:

100 North State Street 100 North State Street G-9
Ukiah, California 95482 Ukiah, California 95482
United States United States

Additional Options / Accessories

Please use the space below to note any additional options and/or accessories you wish to add from the attached sheets that are not included in the above
quotation.

When applicable, commodities, technology, or software to be provided in furtherance of this order shall be exported from the United States in
accordance with applicable U.S export laws or regulations. Diversion contrary to US law prohibited. Unless otherwise agreed to in writing, Thermo
Scientific Portable Analytical Instruments Inc. terms and conditions shall apply and take precedence.

A part of: ThermOFiSher Page3/7
SCIENTIFIC



THERMO SCIENTIFIC PORTABLE ANALYTICAL INSTRUMENTS INC — TERMS AND CONDITIONS OF SALE

Last revised November 2019
UNLESS OTHERWISE EXPRESSLY AGREED IN WRITING, ALL SALES ARE SUBJECT TO THE FOLLOWING TERMS AND CONDITIONS:

1. GENERAL. Thermo Scientific Portable Analytical Instruments Inc ("Seller”) hereby offers for sale to the buyer named on the face hereof
("Buyer") the products listed on the face hereof (the "Products") on the express condition that Buyer agrees to accept and be bound by the
terms and conditions set forth herein. Any provisions contained in any document issued by Buyer are expressly rejected and if the terms and
conditions in this agreement (the "Agreement”) differ from the terms of Buyer's offer, this document shall be construed as a counter offer and
shall not be effective as an acceptance of Buyer's document. Buyer’s receipt of Products or Seller's commencement of the services provided
$ acceptance of this Agreement. This is the complete and exclusive statement of the contract between Seller
and Buyer with respect to Buyer's purchase of the Products. No waiver, consent, modification, amendment or change of the terms contained
herein shall be binding unless in writing and signed by Seller and Buyer. Seller's failure to object to terms contained in any subsequent
communication from Buyer will not be a waiver or modification of the terms set forth herein. All orders are subject to acceptance in writing by an
authorized representative of Seller.

2. PRICE. Al prices published by Seller or quoted by Seller's representatives may be changed at any time without notice. All prices quoted by
Seller or Seller's representatives are valid for thirty (30) days, unless otherwise stated in writing. All prices for the Products will be as specified
by Seller or, if no price has been specified or quoted, will be Seller's price in effect at the time of shipment. All prices are subject to adjustment
on account of specifications, quantities, raw materials, cost of production, shipment arrangements or other terms or conditions, which are not
part of Seller's original price quotation.

3. TAXES AND OTHER CHARGES. Prices for the Products exclude all sales, value added and other taxes and duties imposed with respect to
the sale, delivery, or use of any Products covered hereby, all of which taxes and duties must be paid by Buyer. If Buyer claims any exemption,
Buyer must provide a valid, signed certificate or letter of exemption for each respective jurisdiction. Buyer shall be solely responsible for
obtaining any and all necessary licenses, registrations, certificates, permits, approvals or other authorizations required by federal, state or local
statute, law or regulation pertaining to the use or possession of the products contemplated herein that include radioactive isotopes, or x-ray
tubes if any.

Buyer shall pay Seller such surcharges, or other fees, in respect of the sale of Products hereunder as Seller deems necessary and appropriate
(in Seller's sole, good-faith, reasonable discretion) to account for changes in the cost to product, develop, market, or sell the Products to Buyer
hereunder (whether as the result of the imposition of tariffs or otherwise). All such surcharges must be paid by Buyer in accordance with the

4. TERMS OF PAYMENT. Seller may invoice Buyer upon shipment for the price and all other charges payable by Buyer in accordance with the
terms on the face hereof. If ho payment terms are stated on the face hereof, payment shall be net thirty (30) days from the date of invoice. If
Buyer fails to pay any amounts when due, Buyer shall pay Seller interest thereon at a periodic rate of one and one-half percent (1.5%) per
month (or, if lower, the highest rate permitted by law), together with all costs and expenses (including without limitation reasonable attorneys'
fees and disbursements and court costs) incurred by Seller in collecting such overdue amounts or otherwise enforcing Seller's rights hereunder.
Seller reserves the right to require from Buyer full or partial payment in advance, or other security that is satisfactory to Seller, at any time that
Seller believes in good faith that Buyer's financial condition does not justify the terms of payment specified. All payments shall be made in U.S.
Dollars.

5. QELNERY—QANQELLAIIQN_QR_QHANQ_E&B_LMEB The Products will be shipped to the destination specified by Buyer, F.O.B. shipping
point. Seller will have the right, at its election, to make partial shipments of the Products and to invoice each shipment separately. Seller
reserves the right to stop delivery of Products in transit and to withhold shipments in whole or in part if Buyer fails to make any payment to Seller
when due or otherwise fails to perform its obligations hereunder. All shipping dates are approximate only, and Seller will not be liable for any
loss or damage resulting from any delay in delivery or failure to deliver which is due to any cause beyond Seller's reasonable control, In the
event of a delay due to any cause beyond Seller's reasonable control, Seller reserves the right to terminate the order or to reschedule the
shipment within a reasonable period of time, and Buyer will not be entitled to refuse dellvery or otherwise be relieved of any obligations as the
result of such delay. Products as to which delivery is delayed due to any cause within Buyer's control may be placed in storage by Seller at
Buyer's risk and expense and for Buyer's account. Orders in process may be canceled only with Seller's written consent and upon payment of
Seller's cancellation charges. Orders in process may not be changed except with Seller's written consent and upon agreement by the parties as
an appropriate adjustment in the purchase price therefor. Credit will not be allowed for Products returned without prior written consent of seller.

6. RETURN OF PRODUCTS/RESTOCKING CHARGE. Buyer must obtain permission from Seller prior to returning Products. The request must
be received within ten (10) days of receipt of the Products. Older items, service parts, and discontinued items cannot be returned for credit. In
order to obtain a RMA number, Buyer must contact Seller's customer support. Seller, in its discretion, may impose a twenty (20%) percent
restocking charge of the price paid for any item authorized for return for credit

7. TITLE AND RISK OF LOSS. Notwithstanding the trade terms indicated above and subject to Seller's right to stop delivery of Products in
transit, title to and risk of loss of the Products will pass to Buyer upon delivery of possession of the Products by Seller to the carrier irrespective
of which Party’s carrier is used for the transport or the manner of payment ascribed to the transport; provided, however, that title to any software
incorporated within or forming a part of the Products shall at all times remain with Seller or the licensor(s) thereof, as the case may be.

8. WARRANTY. Seller warrants that the Products will operate or perform substantially in conformance with Seller's published specifications and
be free from defects in material and workmanship, when subjected to normal, proper and intended usage by properly trained personnel, for the
period of time set forth in the product documentation, published specifications or package inserts. If a period of time is not specified in Seller's
product documentation, published specifications or package inserts, the warranty period shall be one (1) year from the date of shipment to
Buyer for equipment and ninety (90) days for all other products (the "Warranty Period"). During the Warranty Period, Seller agrees, in its sole
discretion, to repair or replace, Products and/or provide additional parts or services as reasonably necessary to cause the same to perform in
substantial conformance with said published specifications; provided that Buyer shall (a) promptly notify Seller in writing upon the discovery of
any defect, which notice shall include the product model and serial number (if applicable) and details of the warranty claim; and (b) after Seller's
review, Seller will provide Buyer with service data and /or a Return Material Authorization ("RMA), which may include biohazard
decontamination procedures and other product-specific handling instructions, then, if applicable, Buyer may return the defective Products to
Seller with all costs prepaid by Buyer. Replacement parts may be new or refurbished, at the election of Seller. All replaced parts shall become



the property of Seller. Shipment to Buyer of repaired or replacement Products shall be made in accordance with the Delivery provisions of the
Seller's Terms and Conditions of Sale. Consumables are expressly excluded from this warranty. If Seller elects to repair defective device
instruments, Seller may, in its sole discretion, provide a replacement loaner instrument to Buyer as necessary for use while the instruments are
being repaired. Notwithstanding the foregoing, Products supplied by Seller that are obtained by Seller from an original manufacturer or third
party supplier are not warranted by Seller, but Seller agrees to assign to Buyer any warranty rights in such Product that Seller may have from
the original manufacturer or third party supplier, to the extent such assignment is allowed by such original manufacturer or third party supplier. In
no event shall Seller have any obligation to make repairs, replacements or corrections required, in whole or in part, as the result of (i) normal
wear and tear, (ii) accident, disaster or event of force majeure, (iii) misuse, fault or negligence of or by Buyer, (iv) use of the Products in a
manner for which they were not designed, (v) causes external to the Products such as, but not limited to, power failure or electrical power
surges, (vi) improper storage and handling of the Products or (vii) use of the Products in combination with equipment or software not supplied by
Seller. If Seller determines that Products for which Buyer has requested warranty services are not covered by the warranty hereunder, Buyer
shall pay or reimburse Seller for all costs of investigating and responding to such request at Seller's then prevailing time and materials rates. If
Seller provides repair services or replacement parts that are not ‘covered by this Warranty shall pay Seller therefor at Seller's then prevailing
time and materials rates.

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

9. INDEMNIFICATION

9.1. By Seller. Seller agrees to indemnify, defend and save Buyer, its officer, directors, and employees from and against any and all
damages, liabilities, actions, causes of action, suits, claims, demands, losses, costs and expenses (including without limitation reasonable
attorney’s fees) (“Indemnified Items”) for (i) injury to or death of persons or damage to Property to the extent caused by the negligence or

Buyer's premises under this Agreement and (ii) claims that a Product infringes any valid United States patent, copyright or trade secret;
provided, however, Seller shall have no liability under this Section to the extent any such Indemnified ltems are caused by either (i) the
negligence or willful misconduct of Buyer, its employees, agents or representatives or contractors, (ii) by any third party, (iii) use of a
Product in combination with equipment or software not supplied by Seller where the Product would not itself be infringing, (iv) compliance
with Buyer's designs, specifications or instructions, (v) use of the Product in an application or environment for which it was not designed
or (vi) modifications of the Product by anyone other than Seller without Seller's prior written approval. Buyer shall provide Seller prompt
written notice of any third party claim covered by Seller's indemnification obligations hereunder. Seller shall have the right to assume
exclusive control of the defense of such claim or, at the option of the Seller, to settle the same. Buyer agrees to cooperate reasonably
with Seller in connection with the performance by Seller of its obligations in this Section.

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

9.2. By Buyer. Buyer shall indemnify, defend with compstent and experienced counsel and hold harmless Seller, its parent, subsidiaries,
affiliates and divisions, and their respective officers, directors, shareholders and employees, from and against any and all damages,
liabllities, actions, causes of action, suits, claims, demands, losses, costs and expenses (including without limitation reasonable attorneys'
fees and disbursements and court costs) to the extent arising from or in connection with (i) the negligence or willful misconduct of Buyer,
its agents, employees, representatives or contractors; (i) use of a Product in combination with equipment or software not supplied by
Seller where the Product itself would not be infringing; (iii) Seller's compliance with designs, specifications or instructions supplied to
Seller by Buyer; (iv) use of a Product in an application or environment for which it was not designed; or (v) modifications of a Product by
anyone other than Seller without Seller's prior written approval

10. SOFTWARE. With respect to any software products incorporated in or forming a part of the Products hereunder, Seller and Buyer intend
and agree that such software products are being licensed and not sold, and that the words "purchase”, "sell" or similar or derivative words are
understood and agreed to mean "license", and that the word “Buyer" or similar or derivative words are understood and agreed to mean
“licensee". Notwithstanding anything to the contrary contained herein, Seller or its licensor, as the case may be, retains all rights and interest in
software products provided hereunder. Seller hereby grants to Buyer a royalty-free, non-exclusive, nontransferable license, without power to
sublicense, to use software provided hereunder solely for Buyer's own internal business purposes on the hardware products provided
hereunder and to use the related documentation solely for Buyer's own internal business purposes. This license terminates when Buyer's lawful
possession of the hardware products provided hereunder ceases, unless earlier terminated as provided herein. Buyer agrees to hold in
confidence and not to sell, transfer, license, loan or otherwise make available in any form to third parties the software products and related
documentation provided hereunder. Buyer may not disassemble, decompile or reverse engineer, copy, modify, enhance or otherwise change or
supplement the software products provided hereunder without Seller's prior written consent. Seller will be entitled to terminate this license if
Buyer fails to comply with any term or condition herein. Buyer agrees, upon termination of this license, immediately to return to Seller all
software products and related documentation provided hereunder and all copies and portions theraof

11. LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, THE LIABILITY OF SELLER
UNDER THESE TERMS AND CONDITIONS (WHETHER BY REASON OF BREACH OF CONTRACT, TORT, INDEMNIFICATION, OR
OTHERWISE, BUT EXCLUDING LIABILITY OF SELLER FOR BREACH OF WARRANTY (THE SOLE REMEDY FOR WHICH SHALL BE AS
PROVIDED UNDER SECTION 8 ABOVE)) SHALL NOT EXCEED AN AMOUNT EQUAL TO THE LESSER OF (A) THE TOTAL PURCHASE
PRICE THERETOFORE PAID BY BUYER TO SELLER WITH RESPECT TO THE PRODUCT(S) GIVING RISE TO SUCH LIABILITY OR (B)



ONE MILLION DOLLARS ($1 ,000,000). NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, IN NO EVENT SHALL
SELLER BE LIABLE FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL OR INCIDENTAL DAMAGES (INCLUDING WITHOUT LIMITATION
DAMAGES FOR LOSS OF USE OF FACILITIES OR EQUIPMENT, LOSS OF REVENUE, LOSS OF DATA, LOSS OF PROFITS OR LOSS OF
GOODWILL), REGARDLESS OF WHETHER SELLER (a) HAS BEEN INFORMED OF THE POSSIBILITY OF SUCH DAMAGES OR (b) IS
NEGLIGENT

12. EXPORT RESTRICTIONS. Buyer acknowledges that each Product and any related software and technology, including technical information
supplied by Seller or contained in documents (collectively “ltems"), is subject to export controls of the U.S. government. The export controls may
include, but are not limited to, those of the Export Administration Regulations of the U.S. Department of Commerce (the "EAR"), which may
restrict or require licenses for the export of Items from the United States and their re-export from other countries. Buyer shall comply with the
EAR and all other applicable laws, regulations, laws, treaties, and agreements relating to the export, re-export, and import of any Item. Buyer
shall not, without first obtaining the required license to do so from the appropriate U.S. government agency; (i) export or re-export any Item, or
(i) export, re-export, distribute or supply any Item to any restricted or embargoed country or to a person or entity whose privilege to participate
in exports has been denied or restricted by the U.S. government, Buyer shall, if requested by Seller, provide information on the end user and
end use of any Item exported by the Buyer or to be exported by the Buyer. Buyer shall cooperate fully with Seller in any official or unofficial audit
or inspection related to applicable export or import control laws or regulations, and shall indemnify and hold Seller harmless from, or in
connection with, any violation of this Section by Buyer or its employees, consultants, or agents

13. HAZARDOUS MATERIALS. Some Products may require special packaging, labeling, marking and handling. Carriers may add additional
freight charges for the handling or transporting of these materials. The consolidating of such material with other Products may be prohibited.
Additional freight charges will be billed per Seller's shipping terms. Be sure to advise Seller of shipping instructions for these hazardous
materials to reduce your freight costs

14. MISCELLANEOUS. (a) Buyer may not delegate any duties nor assign any rights or claims hereunder without Seller's prior written consent,
and any such attempted delegation or assignment shall be void. (b) The rights and obligations of the parties hereunder shall be governed by
and construed in accordance with the laws of the State of Seller’s manufacturing location, without reference to its choice of law provisions. Each
party hereby irrevocably consents to the exclusive jurisdiction of the state and federal courts located in the county and state of Seller's
manufacturing location, in any action arising out of or relating to this Agreement, (c) Both parties waive any right they may have under

that the cause of action arose. (d) The application to this Agreement of the U.N. Convention on Contracts for the International Sale of Goods is
hereby expressly excluded. (e) In the event that any one or more provisions contained herein shall be held by a court of competent jurisdiction
to be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein shall
remain in full force and effect, unless the revision materially changes the bargain. (f) Seller's failure to enforce, or Seller's waiver of a breach of,
any provision contained herein shall not constitute a waiver of any other breach or of such provision. (g) Unless otherwise expressly stated on
the Product or in the documentation accompanying the Product, the Product is intended for non-clinical, non-diagnostic, non-therapeutic use
only and is not to be used for any other purpose, including without limitation, unauthorized commercial uses, in vitro diagnostic uses, ex vivo or
in vivo therapeutic uses, or any type of consumption by or application to humans or animals. (h) Buyer agrees that all pricing, discounts and
technical information that Seller provides to Buyer are the confidential and proprietary information of Seller. Buyer agrees to (1) keep such
information confidential and not disclose such information to any third party, and (2) usse such information solely for Buyer's internal purposes
and in connection with the Products supplied hereunder. Nothing herein shall restrict the use of information available to the general public. (i)
Any notice or communication required or permitted hereunder shall be in writing and shall be deemed recsived when personally delivered or
three (3) business days after being sent by certified mail, postage prepaid, to a party at the address specified herein or at such other address as
either party may from time to time designate to the other (j) Seller hereby rejects and disclaims any rights of Buyer contained, or obligations
imposed upon Seller, in any document provided, referenced or otherwise submitted by Buyer, in each case, that Seller has not expressly
included In these [terms and conditions] or a writing manually executed by Seller (including, without limitation, any rights of Buyer in respect of
designs, specifications, source code or intellectual property, owned, created , developed or licensed, by Seller; any rights to items or services not

code of conduct, quality program, information security program, background or drug screening program or other guidelines, programs or
policies, in each case, promulgated or required by Buyer; any obligation that Seller comply with any law that, under law, would not otherwise
apply to Seller in respect of the transaction(s) contemplated hereby; any right of Buyer to withhold all, or any portion, of the purchase price of
any products or services provided hereunder for any period of time; any right of Buyer, itself or through any third party, to remediate any defects
in, replace or re-perform, any products or services provided hereunder at Seller's cost or expense; any obligation of Seller to waive, or require
its insurers to waive, any rights of subrogation; any obligation of Seller that would impair, restrict or prohibit Seller's ability to freely conduct any
business with any person or in any geography or market; any early-payment, or other, discount; any obligation of Seller to maintain a supply of
spares, or otherwise make any services available, for any particular period of time; any representation, warranty or other obligation of Seller to
provide pricing comparable to, or more favorable than, the pricing that Seller provides to others; any restriction of, or prohibition on, Seller's
ability to modify, change or discontinue any of its products, processes or services; or any waiver by Seller of any right to enforce any of the
terms hereof).

15. -AS-A- - IF YOU ARE PURCHASING ANY PRODUCTS PROVIDED BY SELLER HEREUNDER
AND DESCRIBED IN THE RELEVANT QUOTATION OR PURCHASE ORDER AS A SUBSCRIPTION TO ANY THERMO FISHER
SOFTWARE-AS-A-SERVICE OFFERING (ANY SUCH PRODUCT, HEREINAFTER, A "SUBSCRIPTION"),THEN IN RESPECT OF SUCH
SUBSCRIPTION(S) ONLY

(a) The following terms and conditions of this Agreement shall not apply: Sections 6-7, 9.1, and 13.

(b) The following terms and conditions of this Agreement shall be modified as set forth below:

(i) Section 5 shall be replaced in its entirety with the following:

5; . Seller reserves the right to suspend or terminate the Buyer's Subscription(s), in
whole or in part, if Buyer fails to make any payment to Seller when due, otherwise fails to perform its obligations hereunder, or fails to
comply with the Seller's Terms of Use agreement agreed to by Buyer and governing Buyer's use of the Subscription(s), as in effect
from time to time (the “Terms of Use"). Seller will not be liable for any loss or damage resulting from any delay in activation of the
Subscription(s) or failure to activate the Subscription(s) which is due to any cause beyond Seller's reasonable control. In the event of a
delay due to any cause beyond Seller's reasonable control, Seller reserves the right to terminate the order or to reschedule the
activation of the Subscription(s) within a reasonable period of time, and Buyer will not be entitled to refuse payment or otherwise be
relieved of any obligations as the result of such delay. Orders in process may be canceled only with Seller's written consent and upon



payment of Seller's cancellation charges. Orders in process may not be changed except with Seller's written consent and upon
agreement by the parties as an appropriate adjustment in the purchase price therefor.

(i)  Section 8 shall be replaced in its entirety with the following:

8. . BUYER AGREES AND ACKNOWLEDGES THAT THE SUBSCRIPTIONS ARE SOLD “AS-1S", WITH NO
WARRANTIES EXPRESSED OR IMPLIED. SELLER DISCLAIMS ALL EXPRESS OR IMPLIED WARRANTIES, ORAL OR WRITTEN,
WITH RESPECT TO THE SUBSCRIPTIONS, INCLUDING WITHOUT LIMITATION ALL IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE.

(i)  Section 10 shall be replaced in its entirety with the following:

10.  SOFTWARE. This Agreement shall not be construed to grant to Buyer any patent license, know-how license or any other rights
except as specifically provided herein. Buyer agrees and acknowledges that, by virtue of its purchase of the Subscriptions hereunder, it
does not acquire any intellectual property rights (whether by license, assignment, or otherwise) of Seller, including without limitation any
rights to the Subscriptions or related software or hardware systems (except for the limited right to use the Subscription subject to the
terms and conditions set forth herein). Buyer shall not reverse engineer or copy the design, algorithms, or code, or any components
thereof, of any information related to the Subscriptions for any purpose.

(iv)  In Section 11, the language “ONE MILLION DOLLARS ($1,000,000)" shall be replaced with “TEN THOUSAND DOLLARS
($10,000)".

(c) The following additional terms and conditions shall apply

TERMS OF USE. Buyer hereby acknowledges and agrees that it shall comply with all terms and conditions of the Terms of Use, and
that Buyer's use of the Subscription in violation of any such terms and/or conditions shall entitle Seller, without prejudice to any other
remedies that may be available to Seller at law or in equity, to terminate Buyer's use of the Subscription(s) effective immediately.
Buyer further agrees and acknowledges that it shall not be entitled to any refund of any portion of the purchase price paid in respect of
Subscription(s) cancelled by Seller pursuant to Seller's rights under this Section and/or the Terms of Use. Buyer's rights to use these
Subscription will begin upon Seller's transmission to Buyer of Subscription link and end 12 months from this date unless otherwise
terminated by Seller. In the event of any conflict between this Agreement and the Terms of Use, the Terms of Use shall control.



