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l’) The Elfpcliva date of this ngreomeni i 2-1-2010

2) Storicyste shall mmovo and dispoes of Cugtpmeri Regointed Medionl Waste (Hopardous Wosls seapplizable) subjees to the terme and conditlons et forth below.
1) Sioricyels will provido additlonal complinneo services far the prices spplisuble (o the service program level Custamer hug selzcled below,
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&%?-i:itzl;:llzl:::rﬂf: ::g ;u]ir rapular sehedule): £75.00 |_Che mul'l’ntht - Np -~ , mﬂﬂ_—_—l:%] ;
m:::::‘m‘;,:::: g::,.m:’:: ;i::. tmﬂ Year 22 Customer coitifloy thal thiy will jirovperly elassify ahid sepregate their wasto
Ench Additional Contalner Charge: £35.00 sireame and that they will 151:: :& ;?ll:tﬁf:fﬁ \K::: slreame wilh any othsr.

By slgning bulow ['scknovledpe thai 1 nm Costomer's auﬂmrlznd offlcor or sgent and thet 1 Kave the authoHty to bind Cuplomer Lo this Agrebmant. Customer agroas tg bo
_bound by the torms and gondltlens thet appear o the decond page hercol and comply with Sterfeyele’s Weste Acecptonce Pollcy, both of which-aro integral parta of this

Agreament. (Appendix A).

CUSTOMER: X2 "'r.* "7 Name 2B CRE JTitled 20 ’
STERICYELE: X 'WML Nama Benjamin Begle} Title - Diate
Lt posng relting.to “ll&mnmai gaumcr represents and

Srericyole rekarves the right o teal vo 4:-4 e G rind ol TREWIth waty Hilvd ity sienta of the cugtssvar far dll
weiant (o Sterdayels that i g the madidal waste gmaﬁu&r and lg aatlivg for |ts dwn accounl énd not through a braker aragenl. Sterlcycle shall be entitled Wo terminete thig agrasment snd
aeek all nygilable Jegal remedies, oluding but not Nmited 1o liquidated damages, in the amount set forth hersin for Customei’s bronch of this representodlon and warranty, .
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IType of Agreement: NEW Term of agrdemeni: 60 months Promo Code: i
ax Exempi: II'YEE, TD# (Copy must accompany paperwork)
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i|Special Weste Contalner codo: Qiy: Sharps Only? (Yes/Mo)

.‘1' ervice Arca: Route #; Contalner Setup Date: ! !

Firat Plckap (CycleStar) DatecMon Feb 0] 00:00:00 OMT 2010

Dy aner\-ice'Suvlu Hours:

2333 Waukegan Raad Suile 300 Bannackburn, 1L, 60015  Fhone; 847-043-6724 - Fay: (B0D) 625-6930
Offer Expiration Date; 2-16-2010

Oitico Use Only; Codell: BX-LOFC-1L0FD-1.0
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STERI-SAFE®M) TERMS AND CONDITIONS s et dly i w/ﬁ’//a

Account/Site # -

1. Regulated Medlcal Waste Services; (a) Upon the téms and ¢onditions cotained herein, Stericycle, Ino. shall ecllect, ttansport, treat and
dispose of all Regulated Medical Wagle (except Non-confotming Whaste) generated by Customer during the term of thia Agreement, Sterioyole
employees may refiiso containcrs that are determined io be Non-conforming Waste. (4) Responaibility for transportation.of Regulated Medical
Wasie collected from Customer shall transfer arid vest.in Stericycle at the time it is loaded into Sterioycle’s vehicle. Customer shall have title: to
Fegilated Medical Waste ot all prior times, Customer shall hold title to any Noh-Conferming Waate at all times, whether refused for collection ar
retutned to the engtomer for proper disposal after collection. {#) All Regulated Madical Waste must be- accompanied by a properly completed
shipping document pursuant to 49 CFR 172.202 (Manifest), {d) For purposes of this agreement, “Regulated Medionl Waste" means: (1) wasts or
rensable material derived from medical treatment of an anitrial or human, which includes diaghosis and immunization, or fram biomedical
research, which includes production and testing of biological products, Regulated medical waste is assigned to UN 3291, except for regulated
medical waste containing Categoty A infectious substances, which must be classified aa Division 6.2 material doscribed as an infections substance
and assigned to UN 2814 or UN2900 as appropriate; No Oategory A materials may be disoarded in the rogulated misdical waste containers; (49
CFR 173.134); (it} As defined in 29 CFR 1910.1030 and all other applicable laws, rules, regulations ind guidelines; and (jii) trace chemotherapy
disearded itewns which may have been contaminated provided that such items, including vials and syringes, shall be “empty" as defined in
applicable laws, regulations and guidelines. (¢) For the purposes of this agreement, “Non-Conforming Waste” means: (i) any waste or other
material not falling within the definition of Regulated Medical Waste, end Includes somplete human remains ; (1i) radioactive wastes; (ili) any
Hsted or charactetigtic hazardous wastes, chismiothirapentic hazajdous wasts and sibstaness as defined in any applicable laws, regulations and
guidelines; (iv) pharmeosutiosl waste (except a8 allowed under Stericycle's waste acceptance policy); (v) any deviee, solutlon or waste containing
mercury including dental wastes (amdlgam and produots, chairside-traps, erhalgam shudge or vastim pumnpis); (v1) improperly segregated, labeled
or packaged waste, including sharps not in desigriated sharp-cotitainers; (vif) eontainers thit are leaking, daaged or likaly'to creats fHak of
exposure to employees or the general public; and (viii} any other material which Stericyele may not collect; transport, freat or dispose in
accordance with applicable laws, regulations or guidelines. Customer shall b liable for all injuries, logses and damages that result from any
Non-conforming Waste, die to packaging or conténts, being.collected, transported, treated or disposed by Stericycle. For farther clarification ses
Stericyele’s current Waste Acceptanee Policy, which is attached. hereto and incorporated herein by reference. A sopy of Sterigycle’s Waste
Acceptance Policy may be obtained from your logal Stericycle representative.

2, Térm and Pricing; Subject to the pravisions below, the term (“Term") of this Agreement shall be 60 monthe fror the Bffective Date. (8 Thia
Agreement-shall automatieally renew for successive terms ecual to the original Term (each an “Extension Tenn") unless either party has given
sixty (60) days notice ,in writing, during the six (6) month perlod prior to the renewal date of its desire to terminato this agreement. All Extenzion
Terms shall be subjeat to the termz and canditions hereunder. (b) Stericycle ressrves the right to rdjust the contract price to account for
operational changes it implements to comply with documented changes in law, to cover increases in the cost of fuel, insurance, or residue
disposal, or to otherwise address cost escalarion, Stericycle may charge Customer e fos to cover its administrative costs in the event that Customer
changes its service requirements or program level during the Term or Extension Term. Stericycle may change the price of any of its goods or
services not covered by this Agreement at-any time withont notice to Customer. (o) In the event Customer terminates this Apresment priot to
expiration of the tert hereof {or any “Bxtengion Tern™) or fails to perform any of its obligations under this Agreement, Stericyele ghall have,
withaut Tirnitation, all rights and rernédies provided at law or in equity; as well ag the right to recover from Customer an amount (which the parties
hereby acknowledge constituté Stericycle’s liquidated damags and not a penalty) equal to fifty percent of the Customer's average tnonthly
charge multiplied by the number of months (inclnding any partial months), remaining until the expiration date of the then eutrent term hereof. (d)
Stericycle.shall have the right to terminate this Agreement atany tima by giving Customer at least sixty (60) days notice in the even that itis
unablé to continue performing its obligations under this Agreement due to the suspension, revocation, cancellation or termination of any permit

[i“ "" j "i Iii' m’ " i vw that a uhahﬂe in anl' law or reiu!atiun makes It imlaractlcal gruneconomicdl, i Stericyale’s
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store, package, label, or segragate Begulated Medical Wagte and any liabilities relating to Non-Conforming Waste, whether or not collected,
transported or treated by Stericyele. Each patty agreés to pay the reasonable attorngys’ fees and coste incurred by the ottier in bringing a
successful indemnification claim under this Paragraph. Customer agrees to pay Stericycle’s reasonable attorney's fees incurred for any sucoessful
defonge by Sterieycle of a sujt for indemniffoation brought against Stericyele by Customer. (b) Sterioyole will indemnify and hold harmless any
Customet who subsoribes to 8 Preferred Frogram from any fine or pottion thereof resulting from an OSHA citation explicitly deseribing a
blood-bome pathogen or medical waste management practice specifically addressed only by the Prefétred Prograim training and materials,
Provided, howaver, that Starioycle’s obligation to indemnify Customer urder this sub-Paragraph (b) i contingent upon (1) Customer having
followed or following each recammendation and insttuction included in the Preferred Program (whether expressed verbally by employees or
agents of Stericycle or as set forth In any written or electronie materials) and (2) Customer notifylng Stericycle as soon as possible.afier it isams
that it will be the subject of an QSHA inspection, and shall allow employees pr agents of Stericycle to attend the inspection and to defend the
Customers blpad-borne pathogen and medical waste mansgement practices during the inspection. Customers failure to perform aty of its
obligations under this anb-Paragraph () to Sterioyole’s satisfaction shall absolve Sterioyele of its indemnification responsibilities under this
sub-Peragraph (b). This sub-Paragraph.(b) applies only to the Freferred Level Program.

7. Compliance Matorials: To the extent that Steriaycle provides Customer. with any electronic or printed matetials (the “Compliarice Materials”)
it provides these materjals subjset to a limited licenss to Custornerto uie the Cotiipliahise Materials for Customer’s 6wn, rion-commercial use.
Sterioyole may Tavoke this licenee at its digeretion at any time. Customer may not copy or disirjbute the Compliance Materials in any menner, riot
use or republish the Comyilience Meterials for or tp any third party of andience; inchiding but not limited to business/irade groups or-associations,
chambers of'commeree, profestional, fiaterrial or sducational asspoiations or reciprocating or cooperating service providers. Customer
acknowledges the prejudice that it caunges to Stetlcycle by its violition of the foregoltig térms as well ag the difficulty in calculating economic
damage toSterioytle as a.rcsnlt thereof and therefore.agrees to pay to Btericycle the sum of $3000.00 for cach such violatian of those terms.
Customer agrees to return all Compliance Materials to Storicycle at Customer's expense at the expiration or termination of this Agreement.
Stericy<le may charge Customer a fee for failure to return Complience Materials at the sxpiration of the Term or a restooking fee for retum of
materials prior to the éxpiration of tho Term,

9. Compliance witli Laws 1 Stericycle hereby sgroes to catry Genera) Liability, Autamabile Liability, and Workmen's Campensation Insurance
ns-tequired by applicable state law, and.to otherwise comply with all federal and state laws, rules and regulations applicabile to its parformance
hereunder. As of the date of this Agreement, Stericycle hias all necessary permits, licenses, zoning and other-faderdl, state or local evithorizations
required o perform the services under this Agreement and will furnish copica of thege to Customer upon request. Cstomer hereby agracs to
agrnmly writh all fodrel and atate leni, ules and ragmistinoe o tu'm]ﬂn to. ita handling nf Regnlated Mrdinal Waste ind its nerformance under this
Agresment, including, without limitation, all applicable w:.a:-.fzmiI eeping, documentation arid manifesting requirernents. Custormer-acknowledges
that Steticycle has advised Customer of the Regulated Medical Waste serviee frequency requirements within their state (If applicable), and
Customer has determined its dosired frequency independent of Stericycle's recommendation. Cuztomer hereby agrees to indemnify and Liold
Stericycle harmiess for any decislons around service frequericy by Customer that do riot cornply with state regulations. Sterieyele and Cugtomer
shall keep and retain adequate books and recorde and other documentation including persotinel records, correspondence, instructions, plane,
regeipts, vouchers, copies of manifests and tracking records consistent with and for the periods required by applicable regulations and guidelines
pertaining to storage or handling of Reguldted Medical Waste and the services to be performed under this Agreement,

9, Exclusivity:Customer agrees to use no other Regulated Medical Waste disposal serviee or method during the Term of this Agreement and any
BExtension Terms. _

10. Excuse of Performanee; Stevicycle shall not be responsible if its performance of this Agreement is intetrupted or delayed by contingenciea
beyond its control, Including, witheut limitation, acts of God, war, blockades, riots, explogion, strikes, lockouts or cther labor or industrial
disturbances, fires; aecidenis to equipment, injunetions or compliance with laws, regulations, guidelines or orders of any governmental body or
ingtrorientality théreof (whethet now existing or heveafier created). . .

11, Independent Contractor: Stericycle's relatipnship with Cuistomer pursuaiit hirato s that of an indépendent conttactor, and nothing in this
Agreement shall b construed to designate Stericycle as an employee, agent or partner of or 8 joint venture with Cistomer.

12.Amendment and Walver: Changes in the tyties, size aid.atheunt of equipment or the frequeticy of service may be mutually agreed to orally
ar in writing by the-parties, without affecting the validity of this Agreement, Consent to oral chariges éhiafl be evidenced by thepradtices aind
actions of the parties. All other amendments to this Agreement (other than as provided in 2(b)) shall be effeeted only by r written instrument
executed by tha parties. No walver shall be effective unless submitted in writing by the party granting such waiver, No waiver of any provision of
this Agresment shall be deerned a waiver of any other provisior of this Agreement and nho.waiver of any breach or duty uhder this Agreement
shall be deemed a waiver of any other breach or later instances of the same duty.

13.8avings Clause: In case any one or more of the provisions contained in this Agreement ghall, for uny reagon, ba hald to be invalid, illegal or
unenfoteeabie in any tespeet, such invalidity, illagality or uneriforoéability shall not effedt any other provisions of this Agreement; this Agreeinent
shall be construed as if such invalid, illegal or unenforcesble provision had never been contained hergin, unloss such finding shall impair the
rights or increase the obligations of Sterieyele herennder, in which event, al Stericyele's option, this Agreement may be terminated.

14, Entire Agreement: This Agrdenient (including any attachments, exhibits aid amendments made in accordance with Paragraph 12) constitutes
the entire understanding and agreement of the parties and cancels and supersedes-all prior negotiations, representations, understandings or
agreements, whether written or oral, with respeot to the subject matter of this Agreement. This Agreement ghall be binding upan and shall inure to
the benefit of the successors, assighe legal reprosentatives and heirs of the parties hereto provided, however, that Costomer mey not asslgn its
rights or delegats its obligations under thls Agreement without the prior written consent of Steri¢yele, which congent of Stericycls may not
umreazonably withhold.

15.Governing X.aw: This Agreement shall be governed by and construed in ecoordance with the laws of the State of Iltinois without regard to the
conflicts of laws or ruler efdny jurisdiction.

16, Notices: All required notices, or those which the parties may desire Lo give under this Agreement shall be in writing and sent to the parties’
addresses set forth above.,

17.0rlginels: A copy or facsimile of this Agreement shall be as effoctive as an original.
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ADDENDUM TO STERI'SAFE(SM) SERVICE AGREEMENT
CONTRACT # SRCL-00164647

This addendum forms a pert of the STERI-SAFE Service Agreement (the “Agreement”) and
meodifies the original terms and conditions of the Agreement, as noted below. The parties agree
to the following modifications:

Paragraph 2 of the original terms and conditions of the Apgreement shall be replaced with the
following paragtaph 2:

2, Term and Pricing, Subject to the provisions. below, the term (“Term™) of this
Agreement shall be 60 months from the Effective Date. (a) This Agreement shall
automatically renew for sticcessive tering equal to the original Term (each an “Extension
Term”) uniless either party chopses to terminate this Agreement as set forth below. All
Extension Terms shall be subject to the terms and conditions hereunder. (b) Stericycle
reserves the right to adjust the contract price to accownt for operational changes it
implements to comply with documented changes in law, to eover increases in the cost of
fuel, insurance, or residue disposal, or to otherwise address cost escalation. Stericycle
may charge Customer a fee to cover its administrative costs in the event that Customer
changes its service requirements or pragram level during the Term or Extension Term.
Stericycle may change the price of any of its goods or services not covered by this
Agreement at any time without notice to Customer. (c) Either party may terminate this
Agreement for convenience and without cause or further liability upon sixty (60) days

Zloo4/ Q09

wiltternotics to e other-party provided the terminating porty is not in broash of any of
the terms and conditions of this Agreement, In the event of such termination, it is
understood and agreed that only the amounts dne to Stericycle for services provided and
incurred to and including the date of termination, will be due and payable. (d)Stericycle
shall have the right to terminate this Agreement at any time by giving Customer at least
sixty (60) days notice in the event that it is unable to centinue performing its obligations
under this Agresment due to the suspension, revocation, ¢ancellation or termination of
any permit required to perform this Agréernent or in the event that a change in any law or
regulation makes it impractical of unéconomical, in Stericycle’s sole discretion, to
continue performing this Agreement,

Paragraph 3 of the original terms and conditions of the Agreement shall be replaced with the
following paragraph 3:

3. Billing. Stericycle shall provide Customer with monthly, quarterly or annual invoices,
Customer’s payment for services shall be governed by Chapter 2251 of the Texas
Government Code, Invoices shall be paid by Customer within thirty (30) days from the
date of the Williamsen County Auditor’s receipt of an invoice. Interest ¢harges for any
late payments shall be paid by Customer in accordance with Texas Government Code
Section 2251.025. More specifically, the raté of interest that shall accrue on a late
payment is the rate in effect on September 1 of Customer’s fiscal year in which the
payment becomes due. The said rate in effect on September 1 shall be equal to the sum
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of one percent (1%); and (2) the prime rate published in the Wall Street Journal on the
first day of July of the preceding fiscal year that does not fall on a Saturday or Sunday.

Tn the event that a discrepancy arises in relation to an invoice, such as 4n incorrect
amount on an invoice or a lack of decumentation that is required to be attached fo an
invoice to evidence the amount claimed to be due, Customer shall notify Stericycle of the
discrepancy, Following Customer’s notification of any discrepancy as to an invoice,
Stericycle must resolve the discrepancy and resubmit a corrected or revised invoice,
which includes all reqmred Support documentation, to the Williamson County Auditer.

Customer shall pay the invoice within thirty (30) days from the date of the Williamson
County Auditor’s receipt of the corrected or revised invoice, Customer’s payment of an
invoice that contains a discrepancy shall not be considered. late, nor shall any interest
begin to accrue until the thirty-first (31*) day following the Williamson County Auditot’s
receipt of the corrected or revised invoice. Should any amounts due pursuant to this
Agreement remain unpaid for more than 30 days, Stericycle shall have the option,
without notice to Customer, to suspend service under this Agreement until the overdue
amounts (plus late charges and collection fees) are paid. In the event that Stericycle
suspends services under this Agreément for any reason, including the expiration or
termination of this Agreement or Customer’s breach (see 2 above), Stericycle may
remove all containers belonging to it from Customet’s premises. Any non-compliant
containers will be billed an additional container charge af the current container rate, Non-
compliant containers include containers that até overweight under applicable laws or
regulations or in excess of 60 pounds or containers holding Non-Conforming Waste,
(including hazardous or radioactive waste or improperly packaged or labeled medical

waste.)

Paragraph 5 of the original terms and conditions of the Agreement shall be replaced with the
following paragraph 5:

5. Liability for Equipment. Customer shall have the care, custody and control of
containers and other equipment owned by Stericycle and placed at Customer’s premises
and accepts responsibility and liability for the equipment and its contents except when it
is being physically handled by employees of Stericycle. Any damage or loss to such
containers and equipment, other than normal wear and tear, will be charged to Customer
at full replacement value.

Paragraph 6 of the original terms and conditions of the Agreement shall be replaced with the
following paragraph 6:

6. Indemnification. (a) Stericycle. shall indemnify and hold Customer hattnless from any
liabilitiss arising from the grass negligencé or willful misconduct of ‘Steticycle in the
performance of its obligations under this Agreement. Each paity agrees to pay the
reasonable attorneys’ fees and costs incurred by the other in bringing a successful claim
under this Paraaranh nstomer _agrees to pay_ Staricynle’s_reasnnahle atnmey’s fegs
incutred for any successful defense by Stericycle of a. suit for indemnification brought
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against Stericycle by Customer, (b) Stericycle will indemnify and hold harmless any
Customer who subscribes to a Preferred Program from any fine or portion theréof
resulting from an OSHA citation explicitly describing a blood-borne pathogen or medical
waste management practice specifically addressed only by the Preferred Program training
and materials. Provided, however, that Stericyele’s obligation to indernify Customer
under this sub-Paragraph (b) is contingent upon (1) Customet having followed or
following each recommendation and instruction included in the Preferred Program
(whether expressed verbally by emplayees or agents of Stericycle or as set forth in any
written or electronic materials) and (2) Customer notifyihg Stericycle as soon as possible
after it learns that it will be the subject of an OSHA inspection, and shall allow
employees or agents of Stericycle to attend the inspection and to defend the Customer's
blood-borne pathogen and medical waste management practices during the inspection.
Customer’s failure to perform any of its obligations under this sub-Paragraph’ (b) to
Stericycle’s satisfaction shall absolve Stericycle of its indemnification responsibilities
under this sub-Paragraph (b). This sub-Paragraph (b) applies only to the Preferred Level
Program,

Paragraph 7 of the original terms -and conditions of the Agreement shall be replaced with the
following paragraph 7:

7. Compliance Materials, To the extent that Stericycle provides Customer with any
electronic or printed materials (the “Compliance Materials”) it provides these materials
subject to a limited license to Customer to use the Compliance Materials for Customer’s
own, non-commercial use. Stericycle may revoke this license at its discretion at any
time. Customer may not copy or distribute the Compliance Materials in any manner, not
use or republish the Compliance Matetials for or to any third party or audience, including
but not limited to businessftrade groups or associations, chambers of commetce,
professional, fraternal or educational assaciations or reciprocating or cooperating service
providers. Customer acknowledges the prejudice that it causes to Stericycle by its
violation of the foregoing terms as well as the difficulty in calculating economic damage
to Stericycle as a result thereof and thetefore agrees to pay to Stericycle the sum of
$5000.00 for each such violation of those terms. Customer agrees to return all
Compliance Materials to Stericycle at Customet’s expense at the expiration or
termination of this Agreement. Stericycle may charge Customer a fee for failurd to return
Compliance Materials at the expiration of the Term or a testocking foe for return of
materials priot to the expiration of the Term. To the extent, if any, that any provision in
this Agreement is in conflict with Tex. Goy’t Code 552.001 et seq., as. amended (the
“Pyublic Information Act”), the same shall be of no force or effect. Furthermore, it is
expressly understood and agreed that Customer, its officers and employees may request
advice, decisions and opinions of the Attorngy General of the State of Texas in regard to
the application of the Public Information Act to any items or data furnished to Customer
as to whether or not the same are available to the public. It is further understood that
Customer’s officers and employees shall have the right to rely on the advice, decisions
and opinions of the Attorney General, and that Customer, its officers and employees shall
have no liability or obligation to any party hereto for the disclosure to the public, or to
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any person or persons, of any items or data furnished to Customer by a party hereto, in
reliance of any advice, decision or opinion of the Aftorney General of the State of Texas.

Paragraph § of the original terms and conditions of the Agreement shali be replaced with the
following paragraph 8.

8, Compliance with Laws. Stericyele hereby agrees to carry General Liability,
Automobile Liability, ahd Workmen’s Compensation Insurance as requited by applicable
siabs]ave—and te othemuing spmplowith dll fodetal and state lows, rulec.and regulations
applicable to its. performance hereunder. As of the date of this Agreement, Stericycle has
all necessary permits, licenses, zoning and other federal; state or local anthorizations
required to perform the serviees under this Agreement and will furnish copies of these to
Customer upon tequest. Customer hereby agrees to comply with all federal and state
laws, rules and regulations applicable to its handling of Regulated Medical Waste and its
performance under this Agreement, including, without limitation, all applicable record
keeping, documentation and manifésting requitements. Customer acknowledges that
Stericycle has advised Customer of the Regulated Medical Waste service frequency
requitements within their state (if applicable), and Customer has determined its desired
frequency independent of Stericycle’s recommendation. Stericycle and Customer shall
keep and retain adequate books and records and other documentation including personnel
records, eorrespondence, instructions, plans, receipts, vouchers, copies of manifests and
tracking records consistent with and for the periods required by applicable regulations
and gnidelines pertaining to storage or handling of Regulated Medical Waste and the
services to be petfortried under this Agreement,

Paragraph 9 of the original terms and conditions of the Agreement shall be replaced with the
following paragraph 9:

9, Exclusivity. Customer agrees to use no other Regulated Medical Waste disposal
service or method at the location specified in the Agreement during the Term of this

Agreement and any Extension Terms.

Paragraphs 12-17 of the original terms and conditlons of the Agreement shall be replaced with
the following paragraphs 12-20:

12. Venue and Governing Law. Each party to this Agreement hereby agrees and acknowledges
that venue and jurisdiction of any suit, right, or cause of action arising out of or in connection
with this Agreement shall li¢ exclusively in either Williamson County, Texas ot in the Austin
Division of the Western Federal District of Texas, and the parties hereto expressly consent and
snbmit to such jurisdiction. Furthermorg, except to the éxtent that this Agreement is governed by
the laws of the United States, this Agreement shall be governed by and construed in accordance
with the laws of the State of Texas, excluding, however, its choice of law rules.

13. No Waiver of Immunities. Nothing in this Agreement shall be deemed to waive, modify or
amend any legal defense available at law or in equity to Customer, its past ot present officers,
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employees, or agents, nor to create any legal rights or claim on behalf of any third party.
Customer does not waive, modify, or alter to any extent whatsoever the availability of the
defense of governmental immunity under the laws of the State of Texas and of the United States,

14. Customer’s Right to Audit. Stericycle agrees that Customer or its duly authorized
representatives shall, until the expiration of three (3) years after f{inal payment under this
Agreement, have access to and the right to examine and photocopy any and all books,
documents, papers and records of Stericycle which are directly pertinent to the services to be
performed under this Agreement for the purposes of making audits, examinatioris, excerpts, and
transeriptions. Stericycle agrees that Customer shall hiave access during normal working hours to
all necessary Stericycle facilities and shall be provided adequate and appropriate work space in
order to conduct audits in compliance with the provisions of this section. Customer shall give
Stericycle reasonable advance notice of intended andits.

15. Appropriation of Funds by Customer, Customer believes it has sufficient funds currently
available and authorized for expenditure to finance the costs of this Agreement. Stericycle
understands and agrees that the Customer’s payment of amounts under this Agreement is
contingent on the Customer receiving appropriations or other expenditure authority sufficient to
allow the Customer, in the exercise of reasonable administrative discretion, to continue to make
payments under this Agreement.

16. Amendment and Walver. Changes in the types, size and amount of equipment or the
frequency of service may be mutually agreed to orally or in writing by the parties, without
affecting the validity of this Agreement. Consent to oral changes shall be evidenced by the
practices and actions of the parties. All other amendments to this Agreement (other than.as
provided in 2(b)) shall be effecied only by a written instrument executed by the parties. No
waiver shall be effective unless submitted in writing by the party granting such waiver. No
waiver of any provision of this Agreement shall be deemed 2 waiver of any other provision of
this Agreement and no waiver of any breach or duty under this Agteement shall be deemed a
waiver of any other breach or later instances of the same duty.

17. Savings Clause. In case any one or mote of the provisions contained in this Agreement shall,
for any reason, be held to be invalid, lliegal OT UNENIOICEALIE 1N any respect, suci fnvauidlvy,

illegality or unenforceability shall not affect any other provisions of this Agreement; this
Agreement shall be construed as if such invalid, illegal or unenforceable provision had never
been contained herein, unless such finding shall impair the rights or increase the obligations of
Stericycle hereunder, in which event, at Sterieycle’s option, this Agreement may be terminated.
18. Entire Agreement, This Agreement (inclnding any attachments, exhibits and amendments
made in accordance with the terms of this Agreement) constitutes the entite understanding and
agreement of the parties and cancels and supersedes all prior megotiations, representations,
understandings or agreements, whether written or oral, with respect to the subject matter of this
Agreement. This Agreement shall be binding upon and shall inure to the benefit of the
successors, assigns legal representatives and heirs of the parfies hereto provided, however, that
neither party may assign its rights or delsgate its obligations under this Agreement without the
prior written consent of the other party, which consent may not be unreasonably withheld.

19. Notices. All required. notices or those which the parties may desire to give under this
Agreement shall be in writing and sent to the parties’ addresses set forth in the Agreement.

20, Originals, A copy or facsimile of this Agreement shall be as effective as an original.
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ACKNOWLEDGED AND AGREED TO BY:

Sterieycle, Ine, WII;.LIAMS.ON COUNTY, TEXAS
Printed Name; ﬁf't‘“’\ L@'H' Printed Name: 2447 o &4l

Date: '6{2.-[(@ Date: _ £t~ zf}- fare




