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MEMORANDUM
DATE: February 13, 2023
TO: GEORGEANNE A. WHITE, City Manager

Office of the Mayor & City Manager

FROM: BROCK D. BUCHE, PE, PLS, Director SD6
Department of Public Utilities

PETER A. MARACCINI, PE, PhD, Supervising Professional EngiheermM
Department of Public Utilities — Utilities Planning & Engineering

SUBJECT: UNIQUELY QUALIFIED AFFIRMATION FOR PROMIUM TO PROCURE
AND INSTALL ELEMENT LIMS SOFTWARE

The purpose of this memorandum is to request City Manager affirm Promium is uniquely
qualified to procure and install the Element Laboratory Information Management System
(LIMS) software into the Department of Public Utilities (DPU), Wastewater Management
Division (WMD), environmental laboratory.

Executive Summary

DPU seeks to enter into a service contract with Promium to install a new LIMS software
into the WMD environmental laboratory, migrate data in the current LIMS to the new LIMS,
and provide any necessary training and support to the laboratory staff.

LIMS software is not uniform between different vendors. Instead, each LIMS is specific to
how the vendor developed the software, with some offering functionalities not available
in others. As such, selection of the LIMS software that best met WMD’s needs was based
on software testing carried out by the Laboratory Supervisor. Once selected, the most
cost-effective method to procuring and installing the software would be sole source
procurement direct from the vendor.

As such, WMD has determined that Promium is uniquely qualified to provide the preferred
LIMS software selected by WMD staff and all associated services.

Background of LIMS Used by WMD Environmental Laboratory

WMD operates an environmental laboratory at the Fresno-Clovis Regional Wastewater
Reclamation Facility (Facility) that is accredited by the State of California as an
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Environmental Laboratory Accreditation Program (ELAP) for the testing of water,
groundwater, wastewater, and biosolid samples. The laboratory is certified to test over
100 constituents, including those required to demonstrate regulatory compliance with the
Waste Discharge Requirements, the City's Pretreatment Program, and the City’'s Water
Supply Permit.

The laboratory staff utilize LIMS to support their day-to-day operations and testing,
including standardization of tests and procedures, instrument integration for data
recording, and an accurate account of sample handling and results.

Unfortunately, the current LIMS is housed on physical servers that use a programming
language no longer licensed to the City. Additionally, the current LIMS is outdated and
doesn’t possess all the functionalities needed to efficiently run the laboratory. As such,
WMD requires the procurement and installation of another LIMS prior to any potential
disruption to regulatory compliance associated with samples delivered to the laboratory.

Selection Process for Preferred LIMS Vendor

The preferred LIMS selected by WMD was Element LIMS by Promium, with an upfront
installation cost of $62,280 and annual subscription costs of $33,500. The total cost the
first year would be $95,780, then $33,500 per year thereafter. The quote provided by
Promium is attached to this memorandum.

Jeremy Yarbrough, the Laboratory Supervisor, reviewed various software and
determined the Element LIMS by Promium best suited the laboratory’'s needs. The
capabilities of this LIMS that made it best suited included:

1) On site data entry and chain of custody creation, and data retrieval without using
a license that would slow the work of the lab

2) Adjusting limits of reporting essential to making proper reports required by
Discharge Permit

3) Reagent management system included with system without having to
purchase/rent modules

4) Standard/ Quality control assignments to samples and batches

5) Instrument data retrieval for data entry included with system without having to
purchase/rent modules

6) Granular control of reportable items in an intuitive fashion

7) Electronic Lab Notebooks included in system without having to purchase/rent
modules, this would greatly reduce paperwork and transcription errors.

8) Reasonable pricing for data migration from old system

Jeremy also trialed other LIMS but ranked them lower for the following reasons:

1) Abbot StarLIMS - Implementation and Installation $440,000 - Annual Cost $74,500
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o Top of the line Environmental Lab LIMS that had many functions but is
heavily modalized and very expensive.
2) AT Lab Sample Master - Implementation and Installation ~$50,000
o Basic LIMS that did not have the functionalities as the other LIMS, with no
client portal or electronic lab notebooks and insufficient reporting
capabilities.

WMD contacted the Information Services Department (ISD) to inquire if the Element LIMS
software adhered to City standards. WMD confirmed the following to ISD:

1) The Element LIMS software adhered to AO 8-21 Cloud Policy
2) The Element LIMS software supported single sign-on (SSD) with Microsoft Azure

As such, ISD had no objection to the procurement and installation of the Element LIMS
software into the WMD environmental laboratory.

Recommendation

WMD is requesting the City Manager’'s concurrence in finding that Promium is uniquely
qualified and uniquely capable of providing a Laboratory Information Management
System for the WMD environmental laboratory due to the uniqueness of the product and
the cost-effectiveness of purchasing directly from vendor. WMD will seek a Council award
in the amount of $95,780.

X Approved Denied

2/21/2023
Date

Attachment — Element LIMS Hosted Services Subscription Contract for City of Fresno

o' Rick Staggs, Assistant Director — Wastewater Management Division
Jeremy Yarbrough, Wastewater Environmental Laboratory Supervisor



SUBSCRIPTION

Element LIMS’

Laboratory Information Management

Prepared for:

City of Fresno Wastewater Laboratory

2600 Fresno Street
Fresno, CA 93721
Jeremy Yarbrough

Prepared by: Rick Persichitte

Date: January 10, 2023
Order number: C022020a

Promium, LLC

3350 Monte Villa Parkway, #220
Bothell, WA 98021-8963
1.877.PROMIUM
WWw.promium.com

PROMIUM
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HOSTED SERVICES AGREEMENT

3350 Monte Villa Parkway #220 Bothell, WA 98021 1.877.PROMIUM

City of Fresno Wastewater Laboratory Order # C022020a
2600 Fresno Street Prepared by: Rick Persichitte
Fresno CA
us 93721
Jeremy Yarbrough 559-621-5160 Jeremy.Yarbrough@fresno.gov
Element LIMS® version 7 Currency: USD Effective: 1/10/2023
SOFTWARE License: Subscription Qty Price Subscription
BASE SOFTWARE Annual
Configuration: Environmental/Water Testing
Application Components Concurrent Users 12 $ 2600 $ - $ 31,200
- Project Management Included
- Sample Control Included
- Laboratory Analysis Included
- Quality Assurance Included
- Reporting {Basic reports & EDDs) Included
Number of years 1 Subtotal $ - $ 31,200
Element ClientConnect Annual
Promium Hosting Subscription 14 2,500 $ - $ 2,500
$ ®
Number of years 1 Subtotal $ . % 2,500
IMPLEMENTATION SERVICES Promium Hosted Qty Price Total
Standard
On-site Assessment, other on-site/off-site hours defined at planning stage. 14 35360 $ 35,360

- Project initiation and assessment

- Configuration and development

- Initial system testing

- Parallel testing and validation

- Move to production and ready for go-live

Subtotal - 35,360
Training
Administrator Training Onsite 13 6,320 $ 6,320
User Training Onsite 1% 8,260 % 8,260
Subtotal s 14,580
Additional Services
OQutputs: EDDs, Reports, DMRs
*See Notes Below 1% 2340 % 2,340
Subtotal $ 2,340
Campus Online Resources Included - no charge s = $ -
Legacy Data Migration
Data Migration $ 10,000
Subtotal Data Migration $ 10,000
TOTAL SOFTWARE AND SERVICES $ 62,280 $ 33,700

NOTES:
*Quoted reports includes these six reports: 13COF Bacti WMDLab Report, 13COF Nitrate WMDLab Report, 13PD Bacti WMDLab Report, 15COF
Nitrate WMDLab Report, Daily Sewage WMDLab Report, & Digester Soild WMDLab Report.

TERMS AND CONDITOINS This proposal expires after: 60 Days

Payment for Element LIMS software is billed at shipment/download and is due upon receipt of invoice.

Payment due net 30 days unless otherwise specified

Delay in payments can result in discontinuation of services. Late payments may be subject to a 1 1/2% monthly late fee

Element LIMS maintenance renewal periods for license upgrades may be pro-rated to reconcile the renewal period of all users

A 3% processing fee may be applied to credit card transactions for Element LIMS

TAXES: Even if we do not collect sales tax from you, your state may still require you to pay tax, Promium collects sales tax in WA, AZ, CA, FL, Hi, IL, IN, MD, MJ, NM, MO,

NJ, NY, PA, RI, TN, TX, WI. A sales tax is not collected if we have your tax exemption certificate on file.
Confidential - Not to be shared with any other parties.

Rev: AMLO72822
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Hosted Service Agreement

This Hosted Software Service Agreement ("Agreement") is a legal agreement between the customer listed on the
Promium Order document or online product order form,.as applicable ("you" or "Customer") and Promium, L.L.C.
("Promium”). It governs the use of the online, hosted service versions of Element LIMS computer software, and any
related documentation or downloadable applications provided to you by Promium (collectively, the "Software"). The
term "Software" shall also include any printed documentation that may be provided to you.

By entering an order for a subscription to one or more of the Software products or using any part of them, you agree

to be bound by the terms of this Agreement.

PROMIUM IS WILLING TO GRANT YOU A RIGHT TO USE ITS SOFTWARE ONLY IF YOU ACCEPT AND AGREE
TO BE BOUND BY ALL OF THE TERMS CONTAINED IN THIS AGREEMENT. If you do not agree to these terms,
do not use the Software.

If you are accepting on behalf of your employer or another entity, you represent and warrant that: (i) you have full
legal authority to bind your employer or the entity to this Agreement; and (i) you agree, on behalf of the party that you
represent, to be bound by this Agreement. If you do not have such legal authority to bind your employer or the
applicable entity, please contact Promium and do not access, download (as applicable), or use the Software.

The Software is protected by copyright laws and international copyright treaties, as well as other intellectual property
laws and treaties. The Software is licensed, not sold.

1. USE OF SOFTWARE.

a. Unless otherwise specified in writing by Promium, you may access and use the hosted version of the Software on
an unlimited number of computers; provided however, that they may be used by a single business or government

entity only.

b. For the Element LIMS product, the number of concurrent users of the Software shall be limited as described in
your Promium Quotation form. Laboratory facilities sharing a single Element LIMS Production Database may share a

single license, as long as all such facilities are both owned and operated by a single business or government entity.

c¢. The Software may not be loaned or shared with any other business or government entity, including any affiliated
companies, either by sharing log-in credentials or otherwise. Any such entity would need to purchase its own

subscription to use the Software.

d. If you enable the Element ClientConnect viewing and reporting functionality, you may allow your laboratory clients
to access appropriate data and reports via the Internet reporting features of the Software. If you enable the sample
submission functionality, you may allow your sample generators to submit chain-of-custody records online or through
the application, subject to any applicable terms of use for such usage.

Promium, LLC Element LIMS® Subscription Contract V7-r010422 3
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e. You agree that Promium may audit and inspect your use of the Software for compliance with these terms within
thirty (30) days of a request. In the event that such audit reveals any use of the Software by you other than full

compliance with the terms of this Agreement, you shall take immediate steps and provide payment as appropriate, to

come into compliance.

f. To ensure optimal performance and security of the hosted Software, Promium will routinely perform maintenance
on a regularly scheduled basis within its published maintenance windows. This may require specific services to be
suspended during the maintenance period. Promium schedules maintenance windows outside of generally accepted
business hours. As applicable, Promium will use commercially reasonable efforts to notify you in advance of any
scheduled maintenance that may adversely affect hosted services. Under certain circumstances Promium may need

to perform emergency maintenance, such as security patch installation or hardware replacement.
2. MAINTENANCE AND SUPPORT.

a. Maintenance and support is in effect for the duration of your Software subscription. The maintenance and support
covers the current version of the Software product.

b. Unless otherwise communicated, telephone support is available Monday through Friday, 5:00am to 5:00pm Pacific
Time, not including holidays recognized by Promium. At other times, a telephone or email message may be left and
Promium personnel will respond within one business day. Emergency technical assistance provided outside of
normal business hours may incur additional charges. Online documentation and other support materials may be
available at www.promium.com/support or accessible directly through the product. Promium website is available

twenty-four hours per day, seven days per week unless undergoing maintenance or repair.

c. Each customer requiring support must designate a primary contact person to manage technical support requests.
Support requests should be directed to:

Promium Customer Support (Help Desk)
425.286.9200 phone
425.286.9201 fax

support@promium.com

d. Promium may offer certain features, functions, reports, and other input or output which are not considered part of
core software or services offered by Promium. These items are considered custom work. Deliverables including but
not limited to, custom programming, custom reports, proprietary electronic deliverable programs, other special
program functions on behalf of the user, and other custom services, outside the original purchase agreement, may
incur additional charges as quoted by Promium.

e. Promium reserves the right to charge for support or programming services that are unrelated to the direct operation
of its software products. This includes conflicts that may cause software failure due to firmware or device drivers or
micro code problems introduced by the manu%acturer or other parties. This also includes other software programs that
may interfere with its software products.

Promium, LLC Element LIMS® Subscription Contract V7-r010422 4
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3. PAYMENT

Software Subscription and Maintenance

Invoice #1: Software subscription, including maintenance, is invoiced after access to the software is granted.
Payment is due upon receipt.

Installation Services (including outputs, training, development, and other services)

The remaining portion of this order includes installation services and other deliverables as described in this contract,
and will be billed in three increments per the schedule below unless otherwise specified in the contract. Payment is
due net thirty days.

Invoice #2: 35% billed at delivery of Administrator Training.
Invoice #3: 50% billed at delivery of User Training.
Invoice #4: 15% billed “Ready for Go-Live" stage.

For installations converting from a license purchase or lease (non-subscription) to a SaaS hosted subscription-based

license, implementation payment terms are as follows:

¢ Implementation/Training of conversion to SaaS will be billed upon completion of conversion and due net 30 days.
¢ Subscription and ClientConnect set up, if applicable, is billed upon order receipt.

Services for customers whose account includes invoices 30 days past due may be suspended until written payment
arrangements have been made and accepted by Promium. Payments not made on or before the payment deadline
shall be subject to a one-and-one-half percent (12%) per month interest charge. In the event that Customer fails to
make timely payment under this Agreement, Promium reserves the right to terminate this Agreement by providing

Customer written notice of its election to do so.

Promium may revise subscription fees and per-unit charges from time to time upon notice to Customer. For

subscriptions, such revisions shall be effective upon the renewal date of Customer's subscription.
4. OWNERSHIP.

a. Title. Use of the Software is licensed to you for use via the internet only under the terms of this Agreement. Except
as expressly licensed to you herein, Promium reserves the right, title and interest in the Software and all associated
copyrights, trademarks, and other intellectual property rights therein. Promium retains all proprietary rights, including
patent, copyright, trade secret, trademark and other proprietary rights, in and to the Software and any corrections,
bug fixes, enhancements, updates or other modifications, including custom modifications, to the Software, whether
made by Promium or any third party. You shall own all right, title and interest to the information contained in any
database created by you for use with the Software. You shall not, however, own any right, title or interest to the
schema, structure or design of any databases developed for use with the Software by Promium and may not disclose
such schemas, structures or designs to a third party without the expressed written consent of Promium.

Promium, LLC Element LIMS® Subscription Contract V7-r010422 5
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b. Confidentiality. You acknowledge that the Software contains confidential, proprietary information and trade secrets
of Promium. You agree, and shall take all appropriate steps, to ensure that the Software, or any portion thereof, is not
disclosed or made available by you or anyone in your organization to any other unauthorized person, firm or

organization without the prior written consent of Promium. You agree to properly restrict any persons permitted
access to the Software sé as to enable you to satisfy your obligations under this Agreement.

c. Ownership and Retrieval of Data. All data created by you and residing in your database and records in the
Software is fully owned by you. During the term of your subscription and for at least 30 days afterwards, a download
of your data can be provided by Promium if requested. Additional fees may apply. After that time, your data will be

deleted according to Promium's data purge policy.

d. Storage Size of Data. Promium imposes a maximum storage limitation for each of its products per its then-current
storage policy, and it reserves the'right to collect additional fees for or decline to accept excessive storage beyond
the storage limitations.

5. OTHER RIGHTS AND LIMITATIONS.

a. Restrictions on Use. You agree to use the Software only for your own business or organization. You shall not (i)
permit any parent, subsidiaries, affiliated entities or third parties to use the Software unless otherwise specifically
agreed in writing by Promium, (ii) use the Software to process or permit to be processed the data of any other party,
including any of your affiliates or related companies, (iii) use the Software in the operation of an ASP service, service
bureau or similar services, or (iv) allow access to the Software through any computers located outside of your main
facility or your designated remote facilities (this does not preclude laboratory clients from accessing appropriate data
and reports and submitted chain-of-custody data via the features of the Software as discussed above).

b. Limitations on Downloading, Copying, Reverse Engineering, and Similar Activities. You may not download, copy,
reverse engineer, decompile, or disassemble the Software. For purposes of this Agreement, "reverse engineering”
shall mean the examination or analysis of the Software or Proprietary Information to determine its source code,
sequence, structure, organization, intemal design, algorithms or encryption devices, and "Proprietary Information”
shall mean all data, material, text, software, scripts, processes, graphics, other information or materials or portions
thereof that are built into the Software.

c¢. Unauthorized Use. You may not distribute, rent, lease or sublicense the Software.

d. Non-Competition. In no event may you use the Software or Proprietary Information to provide services similar to
the Software in competition with Promium. In order to protect Promium's confidential information and trade secrets,
you may not develop, provide, sell, rent, or resell any product or service which competes with the Software, or create
or implement any such product or service for the purpose of competing with the Software provided hereunder while
this Agreement is in effect and for a period of one (1) year following termination of this Agreement.

6. RESPONSIBILITY FOR USE.

Promium, LLC Element LIMS® Subscription Contract V7-r010422 6
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a. Responsibility for Use. You assume sole responsibility for the use of the Software and for any results obtained by
you from the Software. You shall be solely responsible for necessary audit and verification of the sufficiency and
accuracy of all reports, documents and other information prepared using the Software. You shall also be solely

responsible for the nature and content of all data, information, materials or any other content submitted by you or your

users through the Software.

b. Responsibility for Content -- You acknowledge and agree that: (i) Promium does not screen content from the
sample generator users or any other content entered or imported into the Promium software, and it does not
guarantee or warrant the accuracy, integrity, or quality of any such content; (ii) you will evaluate and bear all risks
associated with the use by you or third parties of any such content, including any reliance on the accuracy,
completeness, or usefulness of any chain-of-custody information or any other information or data; and (iii) Promium
shall not be liable in any way for any such content, including, but not limited to, any errors or omissions in it, or for any
loss or damages of any kind incurred as a result of the use of any such content by you or any third party. You
acknowledge and agree that nothing in this Agreement or related to your use of the Software shall make Promium a

party to any chain-of-custody document or similar.

c. Compliance with Laws -- All Products. You agree not to use the Software to violate any applicable local, state,

national or international law or regulation. Although Promium does not actively monitor use of or data uploaded into
the Software by its clients or their users, Promium reserves the right to suspend any use of the Software or any part
thereof, or to remove or disable any content, which it reasonably believes violates this Agreement or any applicable

law or regulation.

d. Indemnification -- All Products. Customer shall indemnify and defend Promium and hold it harmless from and
against any loss, damage, or expense, including reasonable attorney’s fees, arising out of: (i) claims by third parties
relating to analytical results, reports or other output provided to third parties by Customer from Customer’s use of the
Software (unless such claim is due to Promium’s willful misconduct); (ii) unauthorized use of the Software by
Customer as described in Sections 1 (Use of Software) and 6 (Other Rights and Limitations); (iii) any data,
information or other content processed through the Software by Customer or Customer's sample generators or other
users; or (iv) the failure of Customer to meet any of its obligations as described in this Agreement.

7. LIMITED SOFTWARE PRODUCT WARRANTY.

Promium warrants, for a period of ninety (30) days after access is first provided to you, that the Software will operate
in conformance with the documentation supplied with the Software. Promium's sole obligation under this warranty is
to, at Promium'’s sole option, correct or replace the Software so that it will perform as above warranted or refund a
prorated portion of the related service fee. This warranty is void if any unauthorized modifications are made to the
Software or if the Software is not used in compliance with its documentation.

8. DISCLAIMER OF WARRANTY AND LIMITATION OF REMEDIES AND LIABILITY.

a. THE LIMITED WARRANTY PROVIDED HEREIN IS EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES.
OTHER THAN THIS LIMITED WARRANTY, THE SOFTWARE AND ANY ASSOCIATED SERVICES ARE

Promium, LLC Element LIMS® Subscription Contract V7-r010422 7
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PROVIDED "AS 1S," AND PROMIUM MAKES NO ADDITIONAL REPRESENTATIONS OR WARRANTIES OF ANY
KIND. PROMIUM HEREBY SPECIFICALLY DISCLAIMS ALL WARRANTIES, CONDITIONS, AND/OR
REPRESENTATIONS, WHETHER EXPRESS, IMPLIED, ORAL OR WRITTEN, THAT MAY ARISE EITHER BY THE
PARTIES' AGREEMENTS OR BY OPERATION OF LAW, INCLUDING WITHOUT LIMITATION ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT.
PROMIUM MAKES NO OTHER REPRESENTATIONS OR WARRANTIES INCLUDING, WITHOUT LIMITATION,
REPRESENTATIONS OR WARRANTIES THAT (A) THE SOFTWARE WILL MEET YOUR REQUIREMENTS, (B)
THE OPERATION OF THE SOFTWARE WILL BE UNINTERRUPTED OR ERROR FREE, OR (C) ANY DEFECTS
IN THE SOFTWARE WILL BE CORRECTED. This disclaimer shall not apply to the extent that it is prohibited by

applicable law.

b. Promium will not be liable for any loss or damage caused by delay in furnishing the Software or any other

performance under this Agreement.

c. Promium'’s entire liability and your exclusive remedies for liability of any kind (including liability for negligence)
related to the Software covered by this Agreement and all other performance or nonperformance by Promium under
or related to this Agreement are limited to the remedies specified by this Agreement. REGARDLESS OF WHETHER
ANY REMEDY IN THIS AGREEMENT FAILS OF ITS ESSENTIAL PURPOSE, THE LIABILITY OF PROMIUM
SHALL BE LIMITED TO DIRECT DAMAGES NOT TO EXCEED THE AMOUNT OF THE SERVICE FEES PAID TO
PROMIUM FOR USE OF THE SOFTWARE DURING THE TWELVE (12) MONTHS PRIOR TO THE DATE OF THE
CLAIM. IN NO EVENT SHALL PROMIUM BE LIABLE FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR
SIMILAR DAMAGES, INCLUDING PUNITIVE DAMAGES AND LOST PROFITS, RELATED TO THE SOFTWARE
OR ANY ASSOCIATED SERVICES THAT PROMIUM MAY PROVIDE, EVEN IF PROMIUM HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES.

d. Some states or jurisdictions do not allow the exclusion of implied warranties or limitation of liability for
consequential or incidental damages, so the above exclusion may not apply to you. In such situations, Promium's
liability shall be limited to the extent permitted by law. This warranty gives you specific legal rights, and you may also
have other rights which vary from state to state.

9. U.S. GOVERNMENT END-USERS.

For U.S. government end-users, Promium's Software and its documentation constitute a "commercial item,” as that
term is defined in 48 C.F.R. 2.101, consisting of "commercial computer software" and "commercial computer software
documentation," as such terms are used in 48 C.F.R. 12.212 and 48 C.F.R. §227.7202. All U.S. government end-
users acquire the Software with only those rights set forth herein, consistent with 48 C.F.R. 12.212 or 48 C.F.R.
227.7202-1 through 227.7202-4, as applicable. Manufacturer/contractor is Promium, L.L.C., 3350 Monte Villa
Parkway, Suite 220, Bothell, Washington 98021.

10. TERMINATION.

Promium, LLC Element LIMS® Subscription Contract V7-r010422 8
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a. This Agreement shall continue for the period of your Software subscription, unless terminated earlier as provided in
this Agreement. Promium reserves the right to update or change it from time to time, effective upon the renewal of
your subscription. If a revised version of this Agreement is sent with a renewal notice, continued use of the Software
into the renewal period shall constitute your acceptance of such revised Agreement.

b. Without prejudice to any other rights, Promium may terminate this Agreement if you fail to comply with the terms
and conditions of this Agreement, including failing to make payments as due, by giving you written notice of such
termination. After any termination of this Agreement, you must cease all use of the Software and immediately return
any copies of the Software in your possession or under your control to Promium.

11. MISCELLANEOUS

a. In any suit, proceeding or action to enforce this Agreement, the substantially prevailing party shall be entitled to
recover from the other party reasonable attorneys' fees and costs and expenses in connection with such suit,
proceeding or action, including appeal. This Agreement shall be governed by and construed under the laws of the
State of Californiawithout regard to its conflict of laws principles. The jurisdiction and venue for any suit or action

between the parties shall be the state and federal courts of Fresno County, California.

b. Failure to enforce any rights granted herein shall not be deemed a waiver as to subsequent enforcement of such
rights. If any part of this Agreement is found void and/or unenforceable, it shall be modified in such manner as to be
valid and enforceable but so as to most nearly retain the intent of the parties; and if such modification is not possible,
it shall be deemed severed from this Agreement and shall not affect the validity and enforceability of the balance of
the Agreement. If any material limitation or restriction on the grant of any license or restrictions on use of the
Software under such license by Customer under this Agreement is found to be void or unenforceable, such license
shall immediately terminate.

c. This Agreement is not assignable by Customer and the licenses granted hereunder may not be sublicensed,
assigned or transferred by Customer in any manner without the prior written consent of Promium. Any such
attempted sublicense, assignment or transfer shall be void.

d. This Agreement, together with any accompanying Price quotation and Order, constitute the entire understanding
and agreement of the parties with respect to its subject matter. Any and all prior agreements, understandings or
representations with respect to its subject matter are merged herein. The terms and conditions of this Agreement
prevail over the terms and conditions of any other order (such as a purchase order) submitted by Customer for the
Software. This Agreement may be amended only by written instrument signed by both parties subsequent to the date
hereof. Any terms of this Agreement which by their nature extend beyond the Agreement termination or expiration
shall remain in effect until fulfilled. These include Sections 5, 6, 7, 9 and 12.

e. Should you have any questions concerning this Agreement or its associated documents, or if you desire to contact
Promium for any reason, please contact:
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Promium, L.L.C.

3350 Monte Villa Parkway, Suite 220
Bothell, Washington 98021
425.286-9200 Phone

425-286-9201 Fax

Master: 010120 Customer Revision:
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INSTALLATION LOCATION

BILLING INFORMATION (if different)

Organization

Organization

Street

Street

City

City

State/Province

State/Province

Postal Code Postal Code
Country Country
County County
Contact: Contact
Title Title

Phone Phone
Email Email

Fax Fax

Purchase Order

Number:

O PO attached

(1 Not required [J PO Number only

Tax Exempt

O Yes

[ Certificate attached

For GSA qualified labs:

[J Use GSA

[ Decline GSA

Maintenance Billing (if different)

Contact name:

Title:

Phone:

Email:

Fax:

Promium, LLC

Element LIMS® Subscription Contract V7-r010422
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CUSTOMER AGREES TO THE ONLINE SUBSCRIPTION TO PROMIUM SOFTWARE AS DESCRIBED IN THIS ORDER FORM
AND THE ATTACHED PROMIUM QUOTATION. THIS ORDER IS SUBJECT TO PROMIUM'S HOSTED SOFTWARE
SERVICE AGREEMENT, A COPY OF WHICH HAS BEEN PROVIDED TO CUSTOMER WITH THIS ORDER FORM. BY
SIGNING BELOW, CUSTOMER ACKNOWLEDGES THAT IT HAS RECEIVED A COPY OF SUCH DOCUMENTS, AND
'AGREES TO BE BOUND BY ALL OF THEIR TERMS & CONDITIONS. THE PERSON SIGNING BELOW WARRANTS THAT
HE OR SHE IS AUTHORIZED TO EXECUTE THIS DOCUMENT ON BEHALF OF CUSTOMER.

Promium, L.L.C

Organization Name Organization Name
Authorized Agent Name (print) Authorized Agent Name (print)
Title Title

Signature Signature

Date Date
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