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Dâte: September 1'1, 2O2O RE ; Reference no: 21 1 0 1087 27

Whatcom County, Washington
800 East Chestnut Street Suite 3C
Bellingham, Washington 98225

Thânk you for choosing Stryker for your equipment needs. Enclosed pfease tind the documents necessary to enter into the ârrângement. Once all of the
documents are completed, properly executed and returned to us, we will issue an order for the equipment.

PLEASE COMPLETE ALL ENCLOSED DOCUMENTS TO EXPEDITE THÉ S}I¡PMENT OF YOUR ORDER.

M¡ster Agreement
Rentâl Schedule to Master Agfeement
Exhlb¡l A - Dotall of Equlpment
lnsurance Authorlzatlon and Veriflcadon
State and Local Govðmment Rlder
Opinion of Counsel

PLEASÊ PROVIDE THE FOLLOI'I'ING WTH THE COMPLETED DOCUMENIS:

Federal tax lD number: 91-6001361-- AP address: Executive@co.whalcom.wa.us

Purchase order number:

Phonê numbêr: 360-927-ltõ5

Contact name: Mike Hllley

Emaiaddress: mhilley@co.whatcom.ura.us

Please fax completed documents to (E7712O4-1t32. Rêturn orlginal documents to 1901 Romenco Road Parkway Portago, Ml 48002 (æing
Fed-Ex Shipping lD# 612-309469)

Your personal documsntâtion special¡st is Michelle Waren and can be reached at 2ô9-389-1909 o¡ by email michElle.wsnend$fd(or"æm for any
questions regarding th€se documenls.

The proposal evidenced by these documents ¡s valid through the last business clay of gooûembcr.202Q

Sincerely,

Flex Flnanclal, a d¡vls¡on of Stryker Sales Corporatíon

Not¡co: To help ths gov€rnment fight the fundlng of te.rþrlsm and monoy tâunder¡ng acfivitios, U.S. Federal taw requíres ffn¡nclat lnst¡tut¡oñs
to obtaln, vorlfy and recod lnfo¡mation that identiflås each poraon (indiv¡duals or burinesaer) who opons aD account Vlrhat thls meane for
you: When you open an account or add any addltional sorvlco, we wlll ask you fof your name, address, fsderãl omployer identll¡catlon
number and othor ¡nformation that wlll allow us to ¡dentlfy you. We may alao ask to see other identify¡ng document¡. For your records, the
fedôrâl omployer identlfication number for Flex Flnanclal, a O¡yision ol Stryker Sales Corporallon ls ?8-2902424.
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Owner:
Flex Financial, a division of Stryker Sales Corporation
1901 Romence Road Parkway
Portage, Ml 49002

L Master ûsrEamenl. Ihe undersigned Customer ("Customer") unconditionally and i[evocably agrees w¡lh lhe above reÈrEnced Owner (togelher with all of
its successors and Assignees, collectively, 'Owner") to use or acquire, as applicable, the equipment and other personal prop€rty and serv¡ces, if any (together
with all additions and attâchments to ¡t and all subst¡lutions for it, collectivoly, the "Equipment") described in each Equipment Schedule referenc¡ng th¡s
Agreement (which may be in lhe form of an Equipmenl Lease Schedule, Equipment Rental Schedule, Equipment Use Schedule, Foe Per Disposable Schedule,
Fee Per lmplant Schedule, Equ¡pment Purchase Schedule or other schedule referencing th¡s Agreement. each, together wilh any attåchments lhereto, an
"Equlpment Schedule") and purchased from the Supplier(s) noted in the applicable Equipment Schedule (each a "supplier'). Each Equipment Schedule shall
incorporate by reference all of the terms of this Agreement and shãll coßtilute a separate agreement (each such Equipment Schedule, together wilh such
incorporaled terms of this Agreement, collectively, a "Schedule") that ¡s assignable separately from each other Schedule. ln the event of a conflict between this
Agreement and lhe terms of an Equipment Schedule, the terms of the Ëquipment Schedule shall preva¡|. No provision of a Schedule may be amended except in
a wr¡ting signed by Owner's and Custome/s duly authorized represenlalives"

2. Rlsk ôl lo!Ê.- Effeotive upon delivery to Customer ãnd continuing untit lhe Equipment is returned to Owner jn accordance wilh the Ìerms of each Schedule,
Customer shall bsar âll risks of loss or damage to the Equipment end ¡f any loss occurs Customer ¡s nevertheless required to satisfi all of ¡ls obl¡gations under
each Schedule.

3. P¡ymentc/fpe¡,All periodic payments, "SemFAnnual Different¡al" (if a Fee Per Disposable Schedule or Fee Per lmplant Schedule) and other amounts due
from Customer to Owner under a Schedule are collectively referred to as "Paymênts". Unless olherwise instrucled by Owner in writing, all Payments shall be
made io Owner's address in the applicable Schedule. Any payment by or on behalf of Customer lhat purporb to be pâyment in full for any obligation under any
Schedulê may only be made after Owner's prior written ãgreement to accept such payment amount. lf Customer fails to pay any amount due under a Schedule
within ten (10) days after its due date, Cuslomer agrêes to påy â late charge equal to (as reasonable liquidated damages and not as a penalty) five percent (5%)
of the amount of each such late payment. lf any check or funds transfer request for any Payment is relurned to Owner unpaid, Custom€r shall pay Owner a
service charge of $55 fo¡ each such returned check or request. Customer authorizes Owner to adjust the Payments at any timê if taxes included ín lhe Payments
dlffa¡ from Owner's est¡mate. Customer agrees that lhe Paymenls under a Schedule were calculated by Owner based, in parl, on an ¡nlerest rate equivalent as
quoled on the lntercont¡nental Exchange website, at hllps://wwwth€ice.com/marketdata/reportsl180, underthe USD Rales 1100 Series, that would have a
repayment têrm equivalenl to the inilial term (or an interpolated rale if a l¡ke-term is not âvailable) as reagonable delerm¡ned by us and in the €vent the date the
Equipment is delivered lo Cuslomer under any Schedule is more lhan 30 days after Owner sends the Schedule to Customer, Owner may adjust the Paymenls
once to compensate Owner, in good failh, for any increase in such rate.

4. Equlmenl. Customer shall kêep the Equipment free of liens, cleims and encumbrances, and shall nol mod¡fy, move, sell. lransfur, or otherwise encumber
any Ëquipment or permit any Equípment ¡o be used by others or become attached to any realty, in each case without the pdor written consent of Owner, which
consent shall not be unreasonably withheld. Any modifìcation or addilion to any Equipm€nt shall automatically become the sole property of Owner, unless the
Schedule is an Equipment Purchase Schedule or Customer s€lects $1-00 Buyout for any Schedule. Owner shall have lhe right to enler Customer's premises
during business hourslo inspect any Equ¡pment and observe ¡ts use upon at least one (1) dây's prior written or verbal nolice. Customer shall comply with all
applicable laws, lules and regulalions concerning lhe operation, ownership, use and/or possession of the Equipment.

5' Crblloatlons åbrolute.-Customer's Payments and othor obligat¡ons under each Schedule are absolule and uncond¡taonal and nonrancelable
regardless of any defect or damage to lhê Equipmênt (or D¡spos.bles/lmplants, if applicable) or loss of possesslon, use or destruction of the
Equipment (or Disposablesllmplants, lf applicable) and are nol subject lo any set-offs, recoupment, claims, abatements or defenses, ¡mvlded thal

Foulpmont waranteea !o Curtomor. Customer waives all rights to any indirect, punitive, special or consequentiaì damages in
or any Schedul€.

with lhe Equipment

6' Uçgl¡|!¡l!ru09IüClÞgblmers. All Equipment shall be used solely for business purposes, and not for personal or household use. Customer shall maintain the
Equipment in good repair ¡n accordance wilh lhe instruclions of lhe Supplier so that ¡t shall be able to operate in accordance with the manufacturer's
specifications, CUSTOMER SHALL NOT TRANSFER OR ASSIGN ANY OF ITS RIGHTS OR OBLIGATIONS UNDER ANY SGHEDULE OR EQUIPMENT
without Owner's prior writt€n consent, which consent shall not be unr€asonably withheld. Customer shall promptly notify Owner in writing of any loss or damage
to any Equipment. Owner shall own the Equipment (unless the Schedule ís an Equipment Purchase Schedule or Customer solects 91.00 Buyout for any
Schedule). Owner may sell, assign, transfer or grant a security interest to any lh¡rd party (€ach, an "Asslgnêe") in any Equipment, Paym€nts and/or Schedule,
or int€rest lherein, in whole or in pârt, w¡thout notice to or consent by Customer. Customer agrees that Owner may assign its rights under and/or inl€rest in each
Schedule and lhe relaled Equipment to an Ass¡gnee immediately upon or any lime afler Owne/s acceptance of each Schedule and upon such assignment,
Customer consents lo such assignmenl and acknowledges that references herein to ''Ownef' shall mean the Assignee. No Assignee shall assume or be liabl€
for any of the Original Owner's (as def¡ned below) obl¡gations to Custome¡ even though an Assignee may continue to bill and collêct all of Customer's obligations
under lh¡s Agreement in lhe name of "Flex Financial, a division of Stryker Sales Corporation". Customer acknowledges lhat such Assignee is not the
manufacturer or supplier of any Equipment and is not responsible for its dellvêry installation, repair, maintenance or servicing and no Ass¡gnee shall have any
obligalions or liabilities of any kind whatsosver concerning or relating to the Equipment. Customer has selected each Supplier and manufacturer and all of the
Equipmsnt. Neither the Original Owneç Supplier nor any manufacturer is an agent of any Assignee, and no rspresentative of the Original Owner, manufacturer
or any Supplier ¡s authorized to bind any Ass¡gnee l¡r any purpose or make any representalion on Assignee's behalf. Customer agrees to look only to Stryker
Sales Corporalion (the "Originaf Owner"), the Supplie(s) or lhe manufacture(s) for any defect or brêach of warranty regarding the Equipment.As TO ANY
ASSIG¡IEE, CUSTOMER TAKES AND USES THE ÊQUIPMENT ON AN "AS.IS", 'WHERE.IS' BASIS. ASSIGNEE MAKES NO REPRESENTATION OR
WARR.ANÏY OF ANY KIND WHATSOEVER, EXPRËSS OR 

'MPLIEO, 
REGARDING ANY EQUIPìiIENT, INCLUDING, WTHOUT LIMIIATION, ANY IMPLIED

WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICUI-AR PURPOSE, TO THE EXTENT, IF AI,¡Y, THAT CUSTOM€R HAS ANY CLAIMS,
RIGHTS OR OEFENSES AGAINST THE ORIGINAL OWNER, ANY MANUFACTURER AND/OR ANY SUPPLIER, CUSTOMER SHALL RAISE SUCH
CLAIMS, RIGHTS OR DEFENSES ONLY AGAINST THE ORIGINAL OWNÊR, MANUFACTURER OR SUPPLIER AND NOT AGAINST ASSIGNEE AND
SHALL NOÍìIE.THE.LESS PAY ALL PAYMENTS AND OTHER AMOUNTS DUE UNDER A SCHEDULÊ 10 THE ASSIGNEE ON THEIR RESPECTIVE DUE
DATES wlTHOUÎ ANY DEFENSE, RECOUPMENT, SETOFF, ABATEMENI CLAIM OR COUNTERCLAIITI OF ANY NATURE. THE ORIGTNAL OI'YNER
(lNcLuDlNG FLEX FINANCIAL. A DIVISTON OF STRYKER SALES CORPORATTON, rTS DTV|SION) MAKES NO tMpLtED WARRANTTES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE REGARDING ANY EQUIPMENT.
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,l2. 
9_"efa!&,ffiiqdlgg,Cuslomer wilf be in "default" under a Schedule, if any one or more of the following shall occur: (a) Customer or any Guarantor of any

Schedule ("Guarantor") fails to pay Owne¡ any Payment due under any Schedule within ten (10) days after ìt is due, or (b) Customer or any such Guarantor
breaches any other term of any Schedule, or (c) Cusiomer or any such Guarantor makes any misrepresentation to Owner, or (d) Customer or any such
Guarantor fails to pay any other material obligation owed to Ownor, any of Owner's affiliates, or any other party, or (e) Customer or any such Guarantor shall
consent to the appointment of a receiver, trustee or liquidator of itself or a subslantial part of its assets, or (f) there shall be filed by or against Customer or any

7. lnsurance/lndsmnlllcallon,Customer shall at all times ma¡ntain and prov¡de Owner w¡th certifìcates of insurance evidencing (¡) third-party general liability
insurance (covering death and personal injury and damage to thkd parfy property) w¡th a minimum limit of $1 million combined single limit per occuûence and
(ii) property insurance covering the Equipment against fire, theft, and olher loss, damage or casualty for the full replacement value of the Equipment in each
case wílh insurers acceptable to Owner- Such policies shall list Owner and each Assignee as an addilional insured and sole loss payee, as appl¡cable, for such
insurance. Such insurance policies shall require thè insurer to prov¡de Owner with at least 30 days' p.ior written notice of any mateÌ¡al change in or cancellât¡on
of the ¡nsurance. ln the event that Owner determines that the insurancê is not in affeci, Owner may (bul shall not be required to) obtain such insurance and add
an ¡nsurance fee {which may include a profit) to lhe amounls due from Customer under th6 applicable Schedule. Upon any foss or damage to any Equipment,
Customer shall continue to pay all Payments due under the related Schedule fo¡ the remainder of its term and shalf, at Owner's sol€ elecl¡on, either r€pair such
Equ¡pment or replace il with comparable equipment salisfectory lo Owner. Proceeds of insurance shall be paid lo Owner wilh respect to any Equ¡pment loss,
damage, theft or othar casualty and shalf, al the election of Owner, be applied either to the repair ot the Equipment by payment by Owner direclly to the party
compleling the repairs, or lo the reimbu¡semeni of Customer for lhe cost of such repairs; provided, however, that Owner shâll have no obligation lo make such
paymênt or any pârt thereof until receipt of such ev¡dence as Owner shall deem satisfactory that such repâirs have been completed and further provided that
Owner may apply such proceeds to the payment of any Payments or other sum due or to become due hereunder if at the time such proceeds are received by
Owner lhere shall have occur¡ed any Event of Default or any event which with lapse of time or notice, or both, would become an Event of Default. To lhe extent
not expressly prohibited by applicable law Customer will reimburse and defend Owner, including each Assignee for and against any losses, injuries, damag€s,
liabil¡ties, expenses, claims or legal proceedings asserted against or incurred by Owne¡ including any Assignee, relating to the Equipment and which relate lo or
arise out of Custome/s act or omission or the act or omission ol Custome¡'s egents or €mployees or others (excluding Owner) wilh access to lhe Equipment. All
Taxes and indemnity obligations shall survive lhe termination, cancellation or expiration of a Schedule.

8. UCC flI|nqs. CUSTOMER WAIVES ANY AND ALL RIGHTS AND REMEDIES GRANTED fO CUSTOMER BY SECTIONS 2A-508 THROUGH 2A-522 OF
THE UNIFORM COMMERCIAL CODE ("UCC'). lf and to the extent that this Agreemenl or a Schedule is deemed a security agreement (or if the Schedule is an
Equipment Pu¡chase Schedule or Customer selects $1.00 Buyout for any Schedule), Customer hereby grants to Owne4 ils successors and assigns, a secur¡ty
interest in all of Custom€r's r¡ghts under and interest in lhe Equípment, all additions to the Equipment and all proceêds of the foregoing. Such secur¡ty ¡nterest
secures all Payments and other obligalions owing by Customer to Owner under the appl¡cable Schedule. Customer authorizes Owner and any Ass¡gnee lo f¡le
UCC financing statements disclos¡ng owner's or Ass¡gnee's ¡nterest in the Equ¡pment, Customer shall provide Owner with at least 45 days' prior written notice of
any change to Customer's princ¡pal place of business, organization or íncorporation.

9, Taxes.
(a) Reporting and Payment. lf permitted by applicable law and except as noted below, Owner shall pay when and as due all sales, use, property, excise and
other taxes, and all license and reg¡stråtion fees now or hereafrer imposed by any governmental body or agency upon any Schedule or the ownership, use,
possession, or sale of the Equipment, together with all interest and penalties for their late payment or non'payment ("Taxes"). Customer shall indemnifo and hold
Owner harmless from any such Taxes. Owner shåll prepare and flle all lâx returns relating to Taxes for which Owner is rêsponsible hereunder or which Owner is
permitted to f¡l€ under lhe laws of the applicable taxing jurisdiction. Except w¡th respect to Equipment subject to an Equipment Purchase Schedule or $1.00
Buyout, Customer will not list âny of the Equipment for property tax purposes or report any property tax assessed against the Equipment. Upon receipt of any
tax bill pertaining lo the Êquipment from lhe appropriate tax¡ng aulhor¡ty, Owner will pay such tâx and will ¡nvoice Cuslomer f3r the expense. Upon receipt of
such invoice, Customer will promptly reimburse Owner for such expense. lf lhe Equipment is subject to an Equipment Purchase Schedule or $1.00 Buyout,
Customer shall Íêport and pay all applicable property taxes on such Equipment. Nolhing in this Subsection shall be deemed to prohibit Cuslomer fiom reporting,
for informational purposes only and to the €xt€nt r€quired under applicable laW lhat it uses the Equipment.
(b) Tax Ownership.
(¡) lf Customer selecls $1,00 Buyout for any Schedule, the parties intend that Cuslomer shall be considered lhe owner of the Equipmant br tax purposes;
provided, however, that Owner shall not be deemed to have violated this Agreemenl or any Schedu¡e by lak¡ng a tax position ínconsistent with lhe forego¡ng to
the extent such a position is required by law or is taken though ¡nadvertence so long as such ¡nadvertent tax pos¡tion is reversed by Owner promptly upon its
discovery.
(ii) lf Customer selects the Fair Market Value Optíon or lhe Fixed Purchase Option for any Schedule, the parties intend that lhe Schedule will not be a
"conditional sale", and that Owner shall at all times and for all purposes be considered the owner of the Equipment (including for income taxes purposes), and
that such Schedule will convey lo Customer no right, t¡tle or interest in any of the Equipment excepts the right to use the Equipment as described in lhe
Schedule. Customer will not takê any aclions or positions inconsistent with treating Owner as the owner of the Equipment on or with respect lo any income tax
¡eturn.
Should either the United States gove.nment (or agency thereoO or any slate or local tax aulhority disallow, eliminate, reduce, recapture, or disqualify, in whole or
in part, lhe Equipment lax benefits cla¡med under a Schedule by Owner as a result of any act or om¡ssion of Customer (collectively, "Tax Loss"), to lhe exl€nt not
prohibited by applicable law, Customer will indemnify Owner (on a net afier tax basis) aga¡nst all Tax Losses sutfered, including the amount of any interest or
penallies which might be assessed on Owner by the governmental authority(ies) with respect to such Tax Loss. All references lo Owner in this Section include
Owner and the consolidated taxpeyer group of which Owner ¡s a member. All of Owner's (including any Assignee's) rights, privileges and ¡ndemnities contained
in this Saction shall survive lhe expiration or other termination of this Agreement. The rights, privileges and indemnities conlaÍned herein are expressly made for
the benefit ol and shall be enforceable by Owner (including any Assignee), or its respective successors and assigns.

10. F¡cslmlla cooler. Ownsr may from time to time, in its sole discretion, accept a photocopy or facsimile of lh¡s Agreement and/or any Schedule (bearing a
photocopied or electmn¡cally lransm¡tted copy of Customer's signalure) as the binding and êffective record of such agreement(s) whether or not an ¡nk s¡gned
counterpart thereof is also received by Owner from Customer, prov¡ded, however, that no Schedule shall be binding on Owner unless and until ex€cuted by
Owner. Any such photocopy or electronically transmitted facsimile received by Owner shall when executed by Owner, conslitute an original document for lhe
puryoses of establishing the provisions thereof and shall be legally admiss¡ble under the "best evidence rule" and bind¡ng on Customer as if Customer's manual
ink sígnature was personally delivered.

f 1. ilotlcêt. All noticos required or provided for in any Schedule, shall be in writing and shall be add¡essed to Customer or Owner, as the case may be, at its
address set forth above or such other address as either such party may later designate in writing to the other party. Such notice shall be considered delivered
and effecllve: (a) upon receipt, ¡f deliv€red by hand or overnight courier, or (b) three (3) days after deposit with the U.S. Posla¡ Serv¡ce, if sent cert¡fted mail,
rêlurn receipt requested with postags prepaid. No other means of delivery of notices shall be permitted.
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such Guarantor a petition in bankruptcy, or {g) Custome/s articles of ¡ncorporation or olher formation documenls shall be amended to change Custome/s nåmê
and Customer falls to give Owner written notice of such change (including a copy of any such amondmênt) on or bêfo¡e the dete such amendment becomes
effect¡ve, or (h) Custome/s legal existence in ils state of incorporation or formal¡on shall have lapsed or terminated, or (i) Customer shall dlssolve, sell, transfur
or otherì/vise dispose of all or substantially all of its assets, without Owne¡'s prior written consenl, which consent shall not be unrêasonably wlthheld, or O without
príor written consent of Ownê¡, which consent shall not be unreasonåbly withheld, Customer mêrges or consolidates with ãny other €ntity and Customer is not
the survivor of such merger or consolidation. Upon dshult, Owner may do any one or more of thð follow¡ng: ('l) recover from Cuslomer the sum of (A) any and
all Paymenls, late charges and olhêr amounls thên dus and ow¡ng und6r any or all Schedules, {B) accelerate and collecl the unpaid balance of lhe remaining
Payments schedulad to be paid und€r any or all Schodul€s, togêther with Owne/s anlicipated rssidual ¡ntêrest ¡n any or all Equipment sub¡ect to them, both
d¡scounted lo present value at a rale of 3% per annum, and (C) Owner's related reasonable altorneys'ftes, collection costs and expenses; (2) enter upon
Cuslomeds premisês end take possess¡on of any or all of such Equipment; (3) torminate any or all Schedules; and/or (4) utilize any olher right or remedy
provided by applicable law. Customer shall also pay lo Owner inlsrest on all unpaid amounts due under a Schedule from lhe due date of such amounts until paid
¡n full, ât a rafe par annum equal to the lo\ilet ol 1-1l2vo per month or thê highest rat€ of intersst psrmitted by applicable law (the "Default lnlêr€3t Rato"). ln the
event lhe Equipment is returned or repossessed by Owner, Owner will, if commercially reasonable, sell or olherwise dispose of the Equipment, w¡th nolice es
reqqired by laq and apply the net proceeds after deducting lhe costs and expensos of such sal€ or other dlsposltlon, to Custome/s obllgations h€reunder w¡th
Customer remaining liable for any deficiency and wilh any excess being rstra¡ned by Ownor or appl¡ed as rêqu¡red by låw. lf Customêr fails to psrbrm or comply
wlth any of its agrêâmsnts or obllgâtions, Owner may perform or comply with such agreements or obligations in its own name or in Custome/s name as
attorney-in-fact and the åmounl of any payments ând expenses of Owner incured in connect¡on with such perbrmance or compliance, logather with inlerest
therson at the Default lnte¡est Rate, shall b€ payabb by Customer to Owner upon demand. No express or implied waiver by Owner of any default or breach of
Customer's obligations hereunder shall constitute a wâiv6r of âny other dêfault or broach of Custome¡'s obliget¡ons hereunder.

CUSTOMER HAS READ THIS AGREEMENT AND EACH SCHEDULE BEFORE SIGNIiIG IT.

Gu¡lomer ¡lgn¡lure
sten$þQ 4 9-¿J,v* lo"ftlrclra
Prlnt namc: batpal Singh Sidhu

Tltle: County Executive

Arcoplsd by Fle¡ Fin¡ncl¡|, a då4¡innnfålsl¡nr 8nb*Gq¡p.
Stgflâ(úfÚ/ L'{ e¿¿ EZ?åii;i,iäíiffrtü*'

Prl¡t nams: -James Lress

fltle:
VP/GM

f 3. ftllscell¡noouo. All Schedules shall be binding on Customer's successors and permitted assigns, and shall be br the benelit of Owner and ils succsssors
and Assignees. EACH SCHEDULE SHALL BE GOVERNED BY THE LAWS OF illlCHlGAN, WITHOUT REGARD TO ITS PRINCIPLES OF COI{FL¡CT OF
LAWS OR CHOICE OF LAW. lHE PARTIES WAIVE THE RIGHT TO A JURY TRIAL IT{ ANY ACTION OR PROCEEOING RETATING TO ANY SCHEDULE
OR EOUIPMENT. The partlca do not lntend to exceed any applicablo uaury laws. lf lor any reason a Schodulo ls håld to conslltuto a loan of mone¡
any amoüntr payablc under such Schgdule ln oxcesg of thc appllcablo hlghest lawful råto of interest sh¡ll be deemed a prep¡ymênt of üy principal
amount due unde¡ the Schêdulê and, lf such prlnclpal ls pald ln full, cuch exceos amount¡ ahall be immedlateþ refunded to Customar. Customer
agrees that ¡t shall upon request from Owner, promplly provide to Owner a copy of Custorne/s most r€c6nt annual financ¡al slatomsnts and any other financial
inÍ¡rmalion of Customer (including interim financial slalements) ü¡at Owner may request. Customer authorizes Owner to share such informalk¡n with Owner's
affiliates br purposes of credit âpproval. Customer expr€ssfy autfìorizes cr€dit rêporl¡ng agencies and other pêrsons to furnish crodit informâl¡on to Owner and
its Assignees (and prospeclive Assignees), separalely or jointly wilh other creditors or Owners, for use in connection with this Agrs€ment or any Schedule.
Customer agreês thet Ownar may provide any info¡mation or knowledge Owner may have about Customer or about any mâtter r€latlng to this Agreement or any
Schedule to any one or more Assignees (and proçective Assignees). Owners and þint ussrs of such ¡nformation are aulhorized to roceive and €xchsnge credit
¡nbrmãtion and lo update such lnformallon âs åppropr¡alê during tho l€rm of this Agreement and each Schedule. lnformalion about Customer may be used for
marketlng and administrative purposes and shår€d wilh Owner's affliates. Customer may direct Ownsr not to share that inbrmalion (except transaG'tion and
experience informalion and information needed for credit approval) wlth Owne/s affiliates by wr¡t¡ng to the Ownefs address rebrenced above. This Agreement
will not be ralid until accepted by Ownêr (as eìr¡dencsd by Olivn€/s s¡gnaturo b€lorÀr). Customer reprêsânts and warånts to Own€r, thet êffect¡ve on the date on
which Customer execut€s this Agreement and each Schedule: (i) if Customer is a parlnership, corporalion, limited liability company or other legal entity, lhÊ
executíon and dolivsry of this Agr€em€nt and each Schedule and the performance of Customefs obllgalions hereunder and lhereunder hare been duly
authorizod by all necessary action on the part of the Customer; (ii) the person signing this Agrê€ment and each Schedule on behalf of Customer is duly
authorlzêd; (iii) all informatlon provld€d by Customêr to Owner in connêction with this Agreement and each Schedule ls true and correct; and {iv) this Agreernent
and each Schedule conslitute legal, valid and bind¡ng obligãt¡oß of Customer, enforceable against Cuslomer in accordance with their terms. Th¡s Agreement
and each Schedule may be êx€cut€d in counterparts and any facsimile, photogråphic or other electronic lransmission andlor eleclronic signing of this
Agreement and each Schedule by Customer and when manually countersigned by Owner or attached to Ownãfs orig¡nål signåturê counlerpart andlor in
Owne/s possession shall constitute the sole original chattel paper as defined in the UCC for all purposes and will be admissible as legal evidence hereof. No
s€curity inl€rsst in this Ag¡€ement and each Schadule can be perfected by possession of any countorpart other than the counterpart bearing Owne/s original
signature. Customer agrees not to raise as a defense lo the enforcament of lhis Agreement or any related documenls hereto the fac'l that such documents wsre
sxeculed by €leclronlc means. Any provlslon of â Schedule whic*ì is unenfo¡ceabla in any jurisdiction shall, as to such ¡urisdiction, be ineffectlva to the odent of
such un€nforceability w¡thout invalidaling lhe remaining provis¡ons of the Schedule, and any such unenforceability in any jurlsdictlon shall not rander
unenforceable such provision in any other jur¡sdiction. Paragraph heádings are fcr convenience only, ârs not part of the Schêdul€ and shall not be deemed to
affect the meaning or construction of any of the prov¡s¡ons hereof, Customer has not received any lax or account¡ng adv¡cê from Owner. This Agrêemênt, any
Schedules, any attachmenls to thls Agreement or any Schedules and any express warrantees made by Stryker Sales Corporation constitule lhe ontire
agreement between lhe parties hereto regarding the Equipment and ils use and possess¡on and supersede all prior agr€oments ând discus3ions r€ga¡ding the
Equipment and any prior course of conduct. There are no agre€ments, oral or written, batweon the parties which are conhary to the terms oflhis Agrsemsnt ard
such oth€r documenls.

Agreement #21 1 0108727
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EQUIPMENT SCHEDULE NO. OOl TO MASTER AGREEMENT NO. 2110108727
(Equipment Rental Schedule)

Owner:
Flex Financial, a division of Stryker Sãles Corporation
1901 Romence Road Parkway
Portâoe. Ml 49002

Customer:
Whatcom County, Washington
800 Êast Chestnut Str€et Suite 3C
Bellinohem. Washinoton 98225

3_umller:
Stryker Salês Corporation
3800 E. Centre Avenue
Portage, Ml 49002

Egr¡ln[cnt dãtcd¡tlon: see part I on attached Exhlblt A
(and/or as descr¡bed in involco{sl or equlpment l¡st áttâched horeto and mado a parl horeof collectlvely, the "Equipment"}

F-aul!ûant locatton:000 East Chestnut Street Sulte 3C Bellinqham. Washinqton 98225, Belllnqham. Wash¡nqton 98225

gchedul3 of ooriodlc aeñt Dåirnrrntr:

l0 Annual oavments of $,t68.316.48 lFirst oavment due 30 davs ãftêr Aoreement ís commencedl. f Plus Aoolicable Sales/Use Taxl

Term ln mônths: 109 Min¡mum monthly uses: n/a Fee oer use: n/a

TERÍ''S AND CONDITIONS

L Rontil ¡o¡oÉñ¡nlnütÍrrccool¡ncerösvûï.ntr. The undersigned Gustomer ("Customêr") uncond¡tionally and ¡rrevocably agrees to renl from the Owner
whose name is listed above ('Owne/') lhe Equipment dêscribed âbove, on the terms specified ¡n this Schedule, including all aftachments to this Schedule ând in
the Master Agreement referred to above (as amended from time to time, the "Agreement"). Ëxcept as modif¡ed herein, the terms of the Agreement âre hereby
râtifed and incorporated into thís Schedule as if set lorth herein in full, and shall remain fully enforcêable throughout the Têrm of this Schêdule (as deflned
bslow). Capitâlized terms used and not otherwise def¡ned in lh¡s Schedule have the respective meân¡ngs g¡ven to those terms in the Agreement. The term of
this Schedule ("Term") shall start on the day the Equipmeni is delivered to Customer and shall continue for the number of monlhs set forth above beginning wilh
the Rênt Commencement Date (äs def¡ned below). Customer shall be deemed to have âccepted the Equ¡pment for rent under this Schedule on the date lhat i3
ten (10) days after the date it ¡s shipped to Customer by the Supplier ('Acceptance Date") and, at Owner's request, Customer shall confirm for Owner such
acceptancê in wr¡ting- No acceptance of any ilem of Equipment may be revoked by Customer. The Per¡odic Rent Påyments described above ('Perlodlc
Rent") shall be paid commencing on (i) the first day of the month bllowing the month in which the Acceptance Date occurs, if the Acceptance Date is on or
before the 1sth of the month, or (ii) the f¡rst day of the eecond month follow¡ng the month in whích the Acceplance Date occurs, if the Acceptance Date ¡s aftsr
the 15th day of thê month ("Rent Commðncement Date"). Unless otherwise ¡nstructed by Owner in writing, all Periodic Rent and other amounts due hereunder
shall be made to Owne/s address above- Any payment by or on behalf of Customer that purports to be payment in full for any obligatlon under this Schedule
may only be made after Owne/s prior written agreêment to accept such payment amount. Períodic Rent is due monthly beginning on the Rent Commêncêmênt
Date and continuing on the same day of each consecutive month thereafter during the Term regardless of whether or not Cuslomer receives an invoice for it. The
Minimum Monthly Uses and Fee Per Use degcr¡bed above shall not affect the amount of any monthly pâymont,

2, Rotum_Oflqgh!0otl. Customers will g¡vê Owner at least 90 days but not more than 180 days wr¡tten notice (the "Return Notice") (to Owner's address
above) before the in¡t¡al Term ior any rônewal term) expiration of Customer's iniention to return the Equ¡pment, whereupon Customers shall: return all of the
Equipment in good work¡ng condition ât Cugtomêr's cost how, when and where Owner directs.lf Customer hils to givê Return Notice or thê Return Notice ¡s not
sent timely, the Term will be automãt¡cally extended (upon the same terms and payments) unt¡l the first Periodic Rent payment date wh¡ch is more than 90 days
after Customer has given Owner w.itten notice by certilled mail that Customer will return Equipment to Owner and at the end of such extended Term, Customer
shall return the Equipment as describad above. All Equipment upon return to Own6r shall be in the samg condition and appEa.ance as when delivered to
Customor, oxcepting only reasonable wear and tear from proper use and all suoh €quipment shall be eligible for manuhcturer's maintenance. lf Customer fails to
return the Equipment âs ând when requ¡red, Customer shall continue to remit Periodic Rent ('Bgggdla|-ealæg[ld) to Owner on the dates such payments
would be payable under this Scheduls as ¡f this Schedule hed nol expired or terminated.

Agreemênt#211O1O8727
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CUSTOMER HAS UNDERSTAN DS THE TÊRiII$ T}IIS SCHEDULE BEFORE SIGilING IT:

Customer fâilg to pay (within thirty days of invoice date) any freight, sales tax or other amounts related to the Equipment which are
hereunder and are billed dhectly by Owner lo Customer, such amounts shall be addêd to the Periodlc Rent Payments set f3rth above (plus interest

that Customer hâs not received any tax or account¡ng adv¡ce fom Owner. lf Customer is required to report the components of ¡ts
hereunder to c€rtain state and/or federal agencies or public health coverage progr¿lms such as Medicare, Medicaid, SCHIP or others, and

ar€ not adequately disclosed ¡n any atlachûent hereto, then Slryker Sales Corporation w¡ll, upon Customer's written request, provide Customer with

and Customer author¡zes Owner to adjust such Periodic
def¡ned in $24-103(1)(g) of lhe Uniform Commêrciâl

Rent Customer thetthereon)charges Schedulethís tsPayments accordingly. agrees
abe lease""f¡nance as Ccde. ScheduleThis notwill validbe until Ownêr,signed by

of tsoutl¡n€ of the which mây include software, service and other relatsd

a dlvlslon ofFlsx Sales
Cuslomer apptove

5, 2021
làls
1

Reason: I
Date: Jan ESt

P¡int namt:
James LressPrlnt nem.: Singh Sidhu rrüVp/GM

County ExecutiveTlt¡e:

Agreement # 21 '10108727
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Exhibit A to Rental Schedule 001 to Master Agreement No. 2110ß8727
Description of equipment

Customer name: Whatcom County, Washington
Dollvory sddross: 800 East Chestnut Street Suite 3C Bellingham, Washington 98225, Bollingham, Weshington 98225

Part I - EquipmenUServico Coverage (lf appllcable)
Model number Equlpment d€scrlptfon Quantlty
6506000000
639005550001
99577-00r957
41577-000288
11577-OOOAO4

21330-OO1'176

11171-OOOO82

11171-000050
I 1 160-00001 I
1 1 160-000017
1 1 I 60-000013
11577-OOO002

11220-OOOO28

1 1260-000039
I 1 996-000480
99576{00063
1 1 576-000060
1'1576-000071

1 1 576-000080
6252000000
78000171
1't600-000030

Sorvlco eovefage:
Modal numbar

POWER PRO AMBULANCE COT

MTS POWER LOAD

LP'l 5,EN,SPO2CO,3U1 21, EX,NtBqC02,TR,VR,BT,V4
LP1 5 ACCRY SHIPKIT,AHA,S
LI.ION CHARGER, STATION, STD POWER CORD
BA-ÍTERY PACK-LI.ION

RG4, EMS, RAINBOW PATIENT CABLE, 4FI REF ¿+481

RAINBOW DCIP PED REUSABLE SENSOR, REF 2697,ROHS

NIBP CUFF. REUSEABLE,X-LARGE ADULT, BAYONET

NIBP CUFF-REUSEABLE,LARGE ADULT, BAYONET

NIBP CUFF.REUSEABLE,CHILD, BAYONET

KIÏ- CARRY BAG, MAIN BAG

TOP POUCH

KIT. CARRY BAG, REAR POUCH, 3RD EDITION

ASSEMBLY, GATEWAV4G, WI F I, VO IC E

LUCAS 3,3.1,IN SHIPPING BOX, EN

LUCAS BAÍTERY CHARGER,MAINS PLUG,US.CAN.JA
LUCAS POWER SUPPLY WITHCORD,REDEL,CANADA,US

BÆTERYLUCAS,DARK GRAY

STAIR PRO - MODEL 6252

LTFENEï Asset
CODE-STAT 11 DA]'A REVIEWSEAT LICENSE

Servicc coverace de¡crlotlon

54

7

18

18

18

54
J8
't8

l8
t8
18

18
'18

18

18

10

10

10

10

7
28
3

Quant¡ty Yêafs
71061PT
7601 I PT
78000008
78000020
73A71PT

PREVENT - Pou/êr Cot
PREVENT - PourerLOAD

LP15 On S;te Prev€nt w batt

LUC On Síte Prevent w bâtt
PREVENT - Stair Chah

&f
7

18

10

7

10.0

10.0

10.0

10.0

10.0

Cuetomsr ¡l¡n¡ture
srsnr5*-r-fq,¿ S^"Utt- l"fry' o luu
Prlnt nâmê: Sdtpal Singh Sidhu

fltle: County Executive

Accepted by Flex Flnanclal, a divlslcn pf Stryl¡sr 9ales_Corp.

1ftr{61 LrøJl x?::!¿liii;iwgi*,
Print name:
James Cress

T¡tle:
VP/GM

Agreement #: 21 10108727



Insura nce Authorization and Verification

Date: Septembet 1 1, 2020 Schedule 001 to Master Agreement Number 21 10108727

To: Whâtcom County, Washington ("Customer") From: Flex Financ¡a¡, a d¡vlsion of Stryker Sales Corporation ("Creditor")
800 East Cheslnut Street Suite 3C Bell¡ngham, Washington 98225 1901 Romence Road Parkway
Bell¡ngham , Washington 98225 Portage, Ml 49002

TO lHE CUSTOMER: ln conneclion with one or more lìnancing arrangements, Credilor may require proof in the form of this documenl, executed by both
Customer* and Custome/s ag€nt, that Cuslome/s insuøble interest in the financed property (the "Properg") meets lhe requirements as bllows, w¡lh coverage
includ¡ng, but nol limited to, f¡re, €xt€nd€d cov€rege, vandalism, and thefl:

Crêditor, and ita successons and ssslgns shall be covered as both ADDrTIONAL INSURËD.and LENDER'S LOSS PAYEE with regard to all equípmont
flnanced or acqulred fur uee by policy holder through or from Credltor.

Customer must carry GENERAL LfABILITY (andlo¡, Ío¡ vehlcles, Automoblle Liabílity) in the amounl of no less lhan $1,000,000.00 (one mllllon
dollars).

Gustomer musl carry PROPERTY lnturance (or, for vehicles, Physical Damage lncurance) ln an amount no less lhan the 'lnsurable
Valuo' S3.658.t62.80 wlth deducllbleo no morê lhan $10,000.00.

'PLEASE PROVIDE THE INSURANCE AGENTS INFORMATION REQUESTED BELOW & SIGN WHERE INDICATED

"Customer: Creditor will fax the executed form to your insurance agency for endorsement. ln Lieu of agent endorsement, Customer's agency may submit
insurance cerlificales demonstrallng compliåncê with all requirements. lf fully ex€cut€d form (or Customef-executed brm plus certificates) is not provided within
15 dâys, we hav€ the right but not lhe obligat¡on to obtain such insurance at your expense. Should you hãvo any quêstbns pleasa contact Michelle Warßn at
269-389-1909.

ln¡urable value: $3,856,1 62.80

ATTACFIED: PROPERTY DESCRIPIION FOR Sch€dule fXll to Master Agreement t{umber 2110108727

S€ê Exhlb¡t A to Schodule 00f to ltalter Agr€emenl Number 2110108727

TOGETHER WITH ALL REPLAGEIUIENTS, PARTS, REPAIRS, ADDMONS, ACCESSIONS AND ACCESSORIES INCORPORATED THEREIN OR AFFIXED
OR ATTACHED ÎHERÊTO AND ANY ANO ALL PROCEEDS OF THE FOREGOING, INCLUDING, WITHOUT LIII'IITATION, INSURANCE RECOVER¡ES,

stnyken

By signing, Customer autho¡izes the Agent named below: 1) to compl€te and rsturn this form as indicâtód; and 2) to endorse lhe policy and subsequent
renewåls to refl€ct the required coverage as oulllned above.

ln¡urance agoncy:

Agent namc:

Address:

Phone/fax:

Emall address:

lllflialcom
,

tolCo
Prlnt n¡mol

County Executivefitle:

fully endoned fofm shall r.rve as proof thal Gustonrc¡¡g ln¡urance meetr lhe abovs requirements.

Agenl hereby verlfles thal the above requirements havo boon mot ln regard to the Propely listed balow.

Agent rlgnaturo

Signalure:
loate:

Prlnt name:

Tllle:

Carrier name:

Carler policy numbar I

Pollcy expiration date:

Agreëment #: 21 10108727
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State and Local Government Gustomer Rider

This State and Local Government Customer Ríder (the "Bidef") is an addilion to and hereby made a part of Schrdul6 otl to MãBt6r Aqreomont Numbrr
2110108727 (lhe "AS@d") bêtwêen Flex Flnanclal, a dlvlsion of Stryker Sales Corporalion {.'OW¡€f') and Whatcom County, Wash¡ngton ("GUS!ene¡") fo
bâ exocuted s¡multanoously herewilh and to which this Rider is attached. C:pltallzed terms used but not deflned ln this Rlder shall have the respacllve
meanÍnga provld€d ln thê Agreement. Owner and Customer agree as follow¡:

1. Customer represents and warrants to Owner that as of lhe dâts ol and lhroughout the Term of, the Agreement: (a) Customer ¡s a pol¡tical subdivision of the
state or commonwealth in which ¡t is located and is organized and exisling under the constilution and laws of such state or commonwsalth; (b) Cugtomsr has
complied, and will comply, fully with all applicable laws, rules, ordinances, and regulations governing open meetings, public bidding and ãppropr¡ations required ín
conneclion w¡th lhê Agreement, the performance of its obligations under thE Agr€ement and the acquisition and uss of tha Equipment; (c) The person(s) signing
the Agreemont and any other documents required to be delivered in connection wilh lhe Agreement (collectively, lhe "ÞASUE9$C") have the authority to do so, are
acting with the full authorization of Customer's governing body, and hold the ofüces índicated below their signalures, each of which are genuine; (d) The
Ðocuments are and will remãin val¡d, legal and binding agreemênts, and are and will remain enforceable against Customer ¡n accordance w¡th th€ir terms; and (e)
Tho Equ¡pment ¡s essential to the immediat€ perfuimance of a governmental or propr¡etâry func'tion by Customer within the scope of its authoriÇ and will be used
dur¡ng the Term of lhe Agreement only by Custome¡ and only to perform such function. Customer furthêr rspr€sonts ãnd waranls to Owner that, as ofthe date
each item of Equipmenl becomes subþct to the Agreement and any applicable schedule, it has funds available to pay alt Agreement payments payable lhereunder
until the snd of Custome/s lhen current fiscal year, and, in this regard and upon Owner's request, Customer shall d€liver in a form acceptable to Owner ã
resolution enacted by Guslomer's governing body, authorizing the appropriation of funds for the payment of Customer's obligalions under lhe Agreement during
Cuslome/s then cunent ffscal year.

2. To the exlent permllted by applicable law Customer agrees to take all nec€ssary and l¡mely actlon during lhe Agreement Term lo obtain and maintain funds
appropr¡at¡ons sufficient to satis! ils payment obligalions under the Agreement (the 'Qþt!¡aliS6"), including, without limitratíon. providing for lhe Obligations in
each budget submitted to oblain appllcåble appropriations, causing approval of such budget, and exhausling all available rev¡ews and appeals if an appropriation
suflcient to salisfo the Obligations ¡s not made.

3. Notwithstanding anything to the contrary provid€d in the Agr€ement, if Customer does not appropriate funds sufficient to make all payments due during any
ñscål y€ar under the Agreement and Customer doês not othsrwise have funds aveilable lo lalvfully pay the Agreement payments (a "Non-Aooroo¡iation Evenf),
and ptovídod Customer is not in default of any of Custome/s obligations under such Agreemênt as of lñe effeetive date of such terminat¡on, Customer may
lerminate such Agreement Bffsctive âs of the end of Custome¡'s last funded liscal year ("Terminaf¡on Dale") without liability for future monthly chargas or thê aerly
termínation charge under such Agreement, ¡f any, by giv¡ng al leest 60 dãys' prior written noüce of lermination ("T€fm!naüg!_Ng!iç9") to Owner.

4. lf Customer tsrminâtes lhe Agreement prior to the expiration of the end of lhe Agreement s initiâl (prlmary) 16rm, or any extension or rsnewal lhereof, as
perm¡tted under Section 3 above, Cuslomsr shall (i) on or bgbre the Terminat¡on Date, at its êxpense, pack and insure lhe related Equipment and send it freight
prepâid to â location designated by Owner in lhe conliguous 48 states of lhe United States and all Equipment upon ¡ts rêturn to Owner shall be in lhe same
ctnd¡tion and appearance aÉ when del¡vered to Customer, excepling only reasonable wear and t€ar frofii proper use and all such Equipment shall be el¡gible for
manufacturer's maintenence, (ii) provide ín lhe Termination Nolice a certilìcalíon of a responsible official that a Non-Appropriation Event has occuned, (iii) deliver to
Owner, upon request by Owner, an opinion of Customer's couns€l (âddressed lo Owner) verÍSing that the Non-Appropriation Event a9 set brth in lhe Termination
Notice has occurred, and (iv) pay Owner all surns påyâble lo Ovnâr under lhe Agre€ment up to and induding the Te¡mination Date.

5. Any provisions in this Rider that are in conflicl with any appl¡cable stalute, law or rule shall be deemed omitted, modif¡ed or altered to the extent requir€d to
conform thêreto, but the remaining prorisions hereof shall remain enforceable as w¡itten.

Customer

ÅU'-
Singh Sidhunamo:

County ExecutiveTllle:

Sale¡

Cru¡
Jan

ress

Tltle:
VP/GM

Agreement #: 21 10108727
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Opinion of Gounsel Letter

Septemb€r 11,2OZA

Flex Financial, å d¡vis¡on of Slryker Sales Corporation
1 901 Romence Road Parkway
Portagê, Ml 49002

Genllemen/Ladies;

Reference is made to Schedule 001 lo Master Agreement Numbet 2110108727 (colleclively, the "Ag¡ê€mont") betwoen Flex Financial a d¡vision of Stryker Sales
Corporation, and Whatcom County, Washington {herein called "Customer") for the use of certain equipment, goods and/or serv¡ces as described in the Agreement.
Unless otherwise defined herein, terms which are defìned or defined by reference in lhe Agreement or any exhibit or schedule the¡eto shall have lhe same meen¡ng
when used herein âs such terms have therein.

The undersigned ís Counsel for the Customer ¡n connection with the negotiation, execulion and delivery of the Agreement, and as such I am able to render a legal
opinion as follows:

',l. The Customer ls a public body corpordte ãnd politic of the State of Wash¡ngton and is aulhorized by lhe Const¡tution and laws of lhe State of Washington to
enter into the fransac't¡ons contemplated by the Agreement and to carry out ¡ts obliget¡ons thereunder. The Custome/s name set forth above is lhe full, lrue and
correct legal name of the Cuslomer.

2. The Agreement set forth above has been duly authorized, execuled and delivered by thê Customer and constilutes a valid, legal and b¡nd¡ng agrsem€nt,
enforceable ín accordance with its terms.

3. No furthêr approval, consent or withholdíng of obþclions ls required from any federal, state or local governmental authorþ and lhe Customer complled wlth all
open meet¡ng and publ¡c bidding laws wilh respect to lhe entering into or performance by the Customêr of thê Agreement and the fansactions contemplated
thereby.

4. The Customer has no authority (statulory or otheruise) to terminate the Agreement prior to lhe end of its term for any reason othêr than pursuant to the Stat6
and Local Government Customer Rider (if there is such a Riler attached to the Agreement) for the nonappropriation of funds to pay th€ Agreement payments for
any fiscal period during the term of the Agreement.

Very truly youIs,

S¡gnãture

tlgnalure: ( ,
l^'T7.lo-zo

Prlnt namê: Christopher Quinn
fitle : Prosecuting Attorney

Agreement #: 2110108727



ADDENÐUM TO MASTER AGREEMENT NO. lIOIO8 AND EQUIPMENT SCHEDULE NO. OOI
THERETO BETWEEN FLEX FINANCIAL, A DIVISION OF STRYKER SALES CORPORATION AND

This Addendum ¡s hereby made a part of the MasterAgreement described above (the "Agreement"), and the Schedule described above (the "Schedule").

ln the event of a conflict between theprov¡s¡onsoflhisAddendumandthêprov¡sionsof theAgreement,ortlÞprovisionsofûìisAddendLrÍandtleprovisbnsofllÞ
Súedule, the provisions of this Addendum shall control.

ïhe parties hereby agree as follows:

1. The fourth sentence of Section 3 of the Agreement, wh¡ch reads as follows, ¡s hereby deleted in lts entircty:

lf Customer fails to pey any amount due under a Schedule w¡thin lén (1 0) dåys âffer ¡ts due date, Customer agrees to pay a ¡ate charge equal to (as reasonable
liquidated damages and not as a penalty) five percent {50/o) of the âmount of each such late paymônt.

2. The last sentence of Section 5 of lhe Agreement is hereby amended io ¡ts entirety to read as follows:

Except as relates to Custome/s indemnification obligations hereunder, Owner and Customerwaive all rights to ãny indirecl, punilive, special or consequential
damages in conneclion with the Equipment or any Schedule.

3. The following language is hereby added after the eighth sentence of Section 6 of the Agreement:

Notw¡thstãndlng Owner's assignment to an Assignee of Eguipment, Payments and/or a Schedule, Stryker Sales Corporation shalf retain all obligat¡ons to Custom€r
hereunder.

4. The f rst sentence of Section 12 of the Agreement is hereby amend€d in its entirety to r6ad as follows:

Customer will be in "default" und6r 6 Schedule, ¡f any one or more of lhe following shall occur: (a) Customer or any Guarantor of any Schedule ("Guarantor") fa¡ls
to pay Owner any Paymerf due under any Schedule within ten (10) days after il ¡s due, or (b) Customer or any such Guarantor brêaches any other t€rm of eny
Schedule after the applicable curc peñod thercundel iî any, has lapsed, or (c) Customer or any such Guarantor makes any misrepresentation to Owner, or (d)
Customer or any such Guaranlor fails to pay any olher material obligation owed to Owner any of Owire/s affillates, or any oth€r party, aftet not¡ce by Owner of
such failure and thitty ßq days to curc such fa¡|urc, or (e) Customer or any such Guarentor shall consent to lhe appoinknent of a receiver, trustee or liquidator of
itself or a substantial part of ¡ts assets, or (f) there shall be filed by or against Cuslomer or any such Guarantor a pât¡tion ¡n bankruptcy, o¡ (g) Customefs art¡cles
of incorporation or other format¡on documents shall be amended to change Customeis name and Customer fails to g¡ve Owner wr¡tten not¡ce of such changs
(includ¡ng â copy of any such amendment) on or b€fore ths date such âmendment becomos êffêctive, or (h) Customor's logal êxistence in ils state of incorporalion
or formalion shall have lapsed or terminated, or (i) Customer shall dissolve, sell, transfer or olheruise disposê of all or substant¡ally all of its assets, wilhout Owner's
príor writtên consent, which consent shafl not be unreasonably withheld, or fi) without prior written consênt of Owner, wh¡ch consent shãll not b€ unreasonably
withheld, Customer merges or consolidat6s with any other ent¡ty and Customer ¡s not the surv¡vor of such mefger or consolidation.

5. Thô second sentencs of Section 13 of the Agr€êment is horeby am€nded in ¡ts enlir€ly to read as follows:

EACH SCHEDULE SHALL BE GOVERNED BYTHE LA\A'S OF WASHINGTON, WITHOUT REGARD TO ITS PRINCIPLES OF CONFLICT OF LAWS OR CHOICE
OF LAW

6. The f¡fth sentence of Section f of the Schedule is hereby r€plâced in its enlirety with the following:

lMthln turenty (20) days âfrer the dãte lhe Equ¡pment is del¡vered to Customer under th¡s Schedule, Cuslomer shail either: (i) acæpt lhe Equípment by executing
and deliver¡ng to Ownor a Certificate of Acceptance in form accêptable to Owner (and the date such writlen aceeptance is dôl¡vered to Owner is hereinafter refered
to as the 'Acceptance Date"); or (ii) reject lhe Equipment and promptly retum the Equipment to Owner at which time this Schedule shall lerminate. lf Customer
fails wilh¡n tvrenty (20) days after the Equipment is delivered to Cuslomer under this Schedule to execute and deliver to Owner a Certificate of Accsptancs
or reject and promptly retum the Equipment to Owner the Customer shâll be deemed to have accepted the Equipment for all purposes hereunder.

7. A new Sêct¡on 4 is hereby added to the end of the Schedule which shall reâd as follows;

Upgrado. Provided no default or event of default has occured and is continuing under this Agreement, Customer shall have the option to upgrado (tho "Upgrade

Option") any of the Equipment with the exception of the 1 1996-000393 Mccrath Vid€o Laryngoscopes, in the ev6nt Owner rcfeasæ for sale in the Un¡ted States a
new product model ("Now Product") thãt rcplâces some otthe Equipment (the''suporsoded Equlpment"). This option can be exercised by Customer one time
for each Equipment l¡ne ilem listed on Exhibit A during the Term. The New Product must have substantially slmilar functional¡ty and speclflcalion and be of equal or
greater value as lhe related ¡tem of Supeßeded EquÍpment, all as reesonably delermlned by Owner. ll Customer elects to exercise the upgrade option, Customer



shall noüry Owner ol such elecdion, in wrltlng, and include ln 3uch notice I doscrlpt¡on of the Supeñisded Equipment. Owner will provue a one-time, one-for-one,
lrade-up with equipment of simller confgural¡ons and func{ionallty. lmmsd¡ât€ly upon C$tomo/s roceipt of the New Produc{, Custome¡ shall retum th€
Supersoded Eqdpment lo Ownêr at Cu8tome/B êxpense and in th€ condilion and olheninise provided for as rsquired underthis Schedule.

lf Customsr choosos to exerdso thê one-llm6, one-for-one trad6 up wlth equlpmsnl that includos emerg¡ng or enhanced tochnologies with grester funcfionality
with å value grÞater than 110% of the llst prlce 0f the Superseded Equlpment's whcn originally placed wlth Customer, as dstomlned Ð Owner, lhon O¡ìrnðr may
incrsase the Periodic Rent PaymerÌt of the l,lew Produc-t in its reasonable discretion.

Guctone¡don¡tum
stsneut'e:!.f,þ{ \zlwic
Frlntn¡me: Satþal $ingh Sidhu
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WhatcomCounty,Washington-ScH00 1 (signed)
12.1 0.20 MW

"WhatcomCounty,Washington-SCHOO1 (signed) 12.10, 20 MW"
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