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i Proposal # 1-RM421S

District / Sales Office
SIEMENS MEDICAL SOLUTIONS USA,INC.

Sold To Bill To Payer

UNIVERSITY OF NORTH TEXAS HEALTH ~ UNIVERSITY OF NORTH TEXAS HEALTH ~ UNIVERSITY OF NORTH TEXAS HEALTH
SCIENCE CENTER SCIENCE CENTER SCIENCE CENTER

3500 CAMP BOWIE BLVD 3500 CAMP BOWIE BLVD, ROOM 832 3500 CAMP BOWIE BLVD

FORT WORTH, TX 76107-1230 FORT WORTH, TX 76107 FORT WORTH, TX 76107-1230

Siemens Medical Solutions USA, Inc. is pleased to submit the following proposal for service and maintenance described herein at the stated prices and terms.
Subject to your acceptance of the terms and conditions on the face and general terms and conditions Document hereof.

171 System Name Functl(_)nal Service Agreement Contract Duration W_arrant_y Part|a_| VA Annual Price
# Location Period Price Price
1 Cios SPIN Silver contract Warranty + 4 Years $0 $0 $26,371
Includes:

Parts and/or Labor to the extent shown in Exhibit A.

System Updates.

Access to Siemens Customer Care Center for technical telephone support (remote diagnostics, if available to the site and the
equipment).

Excludes:

Parts defective due to "acts of God", abuse, misuse, neglect, thermal and shock. Specialty components, including, but not
limited to: Glassware, Flat Detectors, Consumables, Transducers, MRI coils, SPECT and PET sources (unless purchased as an
option). Non-Siemens components and accessories (such as VCR, injector, laser printer, MR surface coils, tables/table tops,
chiller, UPS, etc.) unless specifically identified in Exhibit A.

SEE ATTACHED UNT HEALTH SCIENCE CENTER ADDENDUM FOR ADDITIONAL TERMS AND CONDITIONS

Terms of payment: Net 30 days from invoice date. Past due payment is subject to 1.5% interest charge per month.

C ’ i jcal Solutions USA, Inc.

Name and Title Name and Title
1/28/2020
Acceptance Date
Customer P.O. # 155167 (enter P.O. # for contract billing; if not provided, Siemens will invoice without P.O.)
(Initial if P.O. is required but will be issued prior to warranty expiration)
Standing P.O. # (for T&M charges outside of the contract)

This service agreement proposal is valid for 30 days. Agreement becomes effective upon customer signature and Siemens acceptance.
Customer's acceptance acknowledges receipt and agreement to Terms and Conditions set forth on all pages of this proposal.
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Exhibit A

Item #1:

Equipment: Cios SPIN

Equipment Location: UNIVERSITY OF NORTH TEXAS HEALTH SCIENCE CENTER

Address: 3500 CAMP BOWIE BLVD, FORT WORTH, TX 76107-1230

Functional Location: Service Quote Nr: Equipment Quote Nr: Payment Frequency:
1-RFYB51 Rev 0 1-R6K9DL Monthly

Standard Warranty: Warranty Start: Warranty End: Warranty Price:

Extended Warranty Upon Warranty 1 Year Duration $0
Commencement

Service Agreement: Contract Start: Contract End: Annual Price:

Silver contract

4 Year Duration

$26,371

Upon Warranty Expiration

(See Glossary pages for detailed description of items listed below.)

Coverage applies during the Warranty or Contract Period as indicated:

Warranty Period

Contract Period

Principal Coverage Period

08:00am -
05:00pm M-F

08:00am -
05:00pm M-F

Uptime Guarantee

97%

95%

Phone Response

30 min

60 min

On-Site Response

4 hours

8 hours

Parts Order Requirement

noon

6pm

Parts Delivery

Same Day

Next Day

FD Detector Coverage (30x30)

Monitor Coverage

C-arm Tube Coverage

teamplay Basic

Safety Checks

Planned Maintenance

Quality Assurance

Updates

Technical Phone Support

Labor

Travel

Application Hotline Phone Support

Smart Remote Services

General Spare Parts Coverage

No Consumable Coverage

S ESASAS A AR AYAYASANANANENENEN
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LifeNet Access

The Options or Alternatives listed below will be included in the warranty or contract as indicated, only if

initialed:

Opt/ Add to Add to Contract

Alt Option / Alternative Warranty Price Annual Price Initial
Opt | B&W Printer Coverage $0 $402

This pricing is only valid for new service contracts that are signed with the equipment purchase

or prior to warranty commencement.

No further Options or Alternatives are included in the above listed equipment.
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Glossary

Deliverables

Description

Application Hotline Phone
Support

Siemens Customer Care Center Clinical Applications Phone Support is provided with this contract
during modality specified hours, call 1-800-888-7436 with your questions and to receive direct access to
a Clinical Education Specialist

B&W Printer Coverage
(Optional)

Includes coverage for repair of the Black & White Printer.

C-arm Tube Coverage

Covers replacement of C-arm Tube, if necessary.

FD Detector Coverage (30x30)

Covers replacement of the standard 30x30 flat panel detector (FD).

General Spare Parts Coverage

Replacement of standard spare parts. Excludes high-vacuum components, consumables, Shock wave
components, Transducers, TEE's and Specialty Probes, Flat Panel Detectors, MMLC, and Waveguides.
Excludes non-Siemens parts unless specifically identified in Exhibit A.

Labor

Unlimited coverage of on-site labor during the Principal Coverage Period indicated. Preferred labor
rates for billable service outside of Principal Coverage Period (at current prevailing tiered rates).

LifeNet Access

The LifeNet portal provides access to customer service information related to diagnostic imaging
equipment. Access includes service and PM management tools, equipment performance reports,
service documentation, asset management and service contract management tools and much more.

Monitor Coverage

Covers repair or replacement of defective monitor, if required.

No Consumable Coverage

Upon selection to not have consumable coverage, customer agrees to supply at his/her own expense
consumables, such as but not limited to, batteries, leads, padding, storage media, cassettes, etc. Full
list of consumables covered can be found on Lifenet customer portal: www.usa.siemens.com/lifenet.

On-Site Response

Siemens guarantees on-site CSE arrival within a specific time period (see Exhibit A) after a call for
service has been placed with the Siemens Customer Care Center. This on-site response applies in
system/room down situations only. (See Response Time Guarantee in General Terms and Conditions
for additional information)

Parts Delivery

Spare parts arrival for on-site repair of room-down/system-down is typically the Same Day following the
time the parts order is submitted.

Parts Order Requirement

Parts order must be placed with Siemens by noon (Customer's local time) in order to receive Parts
Delivery commitment as specified.

Phone Response

The response time indicated on Exhibit A provides preferred call-handling of a service event. This call-
back response is the telephone response to the customer by the Siemens Customer Care Center
personnel or the CSE to provide the status of the service call.

Planned Maintenance

Preventive services carried out in accordance with the equipment's specific maintenance plan. This
includes: tracking and scheduling of required maintenance tasks; exchange of wear and tear parts
according to maintenance plan; care measures; adjustments to factory specifications; verification of
specified performance and functionality; documentation and detailed protocol of system condition.

Principal Coverage Period

Hours defined in Exhibit A during which agreed-upon services are provided.

Quality Assurance

Regular quality assurance tasks and image quality inspections to achieve consistent, high-quality
images, are performed to keep the system within the quality specifications as issued by the factory.

Safety Checks

Safety Checks are performed to insure compliance with all local and federal guidelines and regulations.
This service consists of

Tracking and scheduling of required tests

Mechanical Safety Checks (e.g. mechanical movements etc.)

Electrical Safety Checks (e.g. leakage currents, insulation etc.)

Reporting of findings and results

Smart Remote Services

Smart Remote Services — the efficient and comprehensive infrastructure for medical equipment-related
remote services — combines high-tech medical engineering with state-of-the-art information technology.
Services, which formerly required on-site visits, are now available via data transfer. SRS enables both
Core Services (which are included as part of our standard service agreements), as well as optional
services (called Enhanced Productivity Services - EPS). A VPN connection is required.

teamplay Basic

teamplay is a cloud based solution that provides Customer access to certain metrics on the Equipment
and other Siemens imaging systems connected to Customer’s network. teamplay’s Basic applications

require the installation of locally installed teamplay receiver software with web-based analytics relating
to usage data management. The teamplay receiver software can be installed on Customer’s hardware
or virtual machines meeting the minimum hardware requirements.

Technical Phone Support

Direct access to specialists at the Siemens Customer Care Center for fast diagnosis and technical
support. Technical Phone Support is available to Siemens customers over the telephone, 24 hours a
day, 7 days a week.

Created: 12/16/2019 2:55:00 PM
Doc Id # 1-RM421U

Siemens Medical Solutions USA, Inc. Confidential Page 3 of 9




DocuSign Envelope |D: D89EC901-3CA1-4497-961D-06BA71392D92

SIEMENS .,
Healthineers °-° Proposal # 1-RM421S

Deliverables Description

Travel Includes travel time for Customer Service Engineer to and from Customer's site. Subject to change to
reflect currently prevailing rates, if occurring outside of the Principal Coverage Period indicated.

Modifications or reliability enhancements to equipment includes two types: Mandatory (safety and

Updates performance-related update instructions) and Non-mandatory (reliability-related service instructions).
Labor is included during the hours of PCP. Does not include enhancements to the operating systems

or additional functionality.

Guarantee that the Equipment will function at the minimum Uptime Performance level set forth in

Uptime Guarantee Exhibit A of this Agreement. A SRS connection via VPN broadband is mandatory.

Created: 12/16/2019 2:55:00 PM Siemens Medical Solutions USA, Inc. Confidential Page 4 of 9
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Inc. General Terms and Conditions

1. Scope

For the term set forth on the first page hereof under the heading “Contract Duration”,
Siemens will provide (i) remedial maintenance service on the equipment described on
the preceding pages hereof (the “Equipment”) when requested by the Customer, as
well as planned maintenance inspections, when scheduled, as further described in
the Glossary section attached hereto, in order to keep the Equipment operating in
accordance with the manufacturer's specifications, and (ii) any training courses
and/or other educational offerings described in Exhibit A and the Glossary. Siemens
will make every effort to respond to service calls at a mutually agreed upon arrival
time consistent with the provisions cited in Section 2. In connection with the provision
of Equipment maintenance services, Siemens may take photographs or other images
of the Equipment or components thereof in order to expedite the completion of
repairs, provided that any such photographs shall not include any patients,
employees or agents of the Customer and further provided that such photographs
and images will only be used in order for Siemens to carry out its duties and
responsibilities hereunder.

In the event that (i) the term of this Agreement does not include the Equipment
warranty period (as indicated on the first page hereof under the heading “Contract
Duration”), or (ii) the term of this Agreement does not commence immediately upon
the expiration of the Siemens warranty, or (iii) the Equipment was serviced prior to
commencement of the term by anyone other than Siemens or an authorized Siemens
dealer or service provider, or (iv) the Equipment was moved from its original location
or is not connected to its original power supply (other than portable or mobile
Equipment), then the Equipment is subject to inspection by Siemens to determine if it
is in good operating condition prior to the commencement of services under this
Agreement. Any inspection as well as any repairs or adjustments deemed necessary
by Siemens during such inspection shall be made at Siemens’ per-call rates and
terms then in effect and shall include charges for parts, with all such repairs or
adjustments to be completed prior to the commencement of service under this
Agreement.

If this Agreement includes any training courses or other educational offerings, such
training courses or other offerings may consist of on-site training or consultation at
the Customer site, a Siemens training facility or via conference call or net meeting,
self-study or computer based training, or other arrangements, as further described in
Exhibit A and the Glossary. In some cases, tuition charges will cover travel and
lodging for off-site training, and in other cases Customer will be responsible for all
travel and lodging costs. Details of the training are provided on Exhibit A and the
Glossary.

2. Principal Coverage Period (PCP)

Service and maintenance will be provided during the principal coverage period
(“PCP”) as defined on Exhibit A, excluding the following holidays: New Years Day,
Memorial Day (observed), Independence Day, Labor Day, Thanksgiving Day,
Christmas Day. If one of the foregoing holidays falls on a Saturday, then the holiday
will be observed on the previous Friday, and if the holiday falls on a Sunday, the
holiday will be observed on the following Monday. Unless an extended hours
coverage option has been selected, labor and travel required outside the PCP will be
charged at Siemens’ per-call rates and terms then in effect.

3. Replacement Parts

Siemens will supply at its own expense, necessary parts, except as indicated in the
Glossary section, provided replacement of the parts is required because of normal
wear and tear or otherwise deemed necessary by Siemens and further provided that
the Siemens-manufactured parts are available from the factory. All Parts will be new,
standard parts, or used, reworked or refurbished parts that comply with applicable
performance and reliability specifications. Exchange parts removed from the
Equipment shall become the property of Siemens unless such exchange parts
constitute “hazardous wastes”, “hazardous substances”, “special wastes” or other
similar materials, as such terms are defined by any federal, state or local laws, rules
or regulations, in which case, at the option of Siemens, the exchange parts shall
remain the property of the Customer and shall be disposed of by the Customer in
strict compliance with all applicable laws, rules and regulations.

4. Planned Maintenance (PM)

Planned maintenance will be carried out according to the manufacturer's
recommended schedule. Planned maintenance generally includes checking
mechanical and electrical safety, lubrication, functional testing and adjusting for
optimum performance as specified in the detailed planned maintenance work plan.

5. Software Maintenance

Whenever the Equipment covered by this Agreement utilizes Siemens’ operating
system software, Siemens will provide all maintenance and commercially available
updates for such operating system software as part of this Agreement. Such updates
will solely enhance previously purchased capacities of the Equipment. Operating
system software upgrades that provide new features or capabilities or that require
hardware changes will be offered to Customer when commercially available and at
purchase prices established by Siemens. In addition, some upgrades may require
applications training performed by Siemens’ personnel that will be offered at
Siemens’ rates and terms then in effect. Siemens retains the sole right to determine
whether an upgrade requires such training.
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Nothing in this Agreement shall in any way grant to Customer any right to or license
in any diagnostic service software utilized by Siemens in servicing the Equipment.
Such service software is and remains the property of Siemens and is available to
Customer pursuant to the terms and conditions of a separate diagnostic materials
license agreement, which may require payment of a license fee. This service software
shall be disabled by Siemens upon cancellation or termination of this Agreement.

6. Equipment; Location; Remote Access

The Equipment covered under this Agreement is limited to the Siemens furnished
Equipment described on the face sheet(s). The Equipment shall not be moved to
another location unless Customer obtains the prior written consent of Siemens,
subject to the following exceptions (i) portable Equipment (e.g., Ultrasound
equipment, but not including any equipment that is housed in a mobile vehicle, van or
trailer) may be moved to other locations within the same facility, so long as the
Customer informs Siemens of the location of the Equipment when Siemens is
scheduled to provide on-site service; (i) if Equipment is located in a trailer, van or
other form of mobile vehicle, the Equipment may be moved from the Equipment
Location identified on Exhibit A, provided, however, that Siemens shall not be
required to service such Equipment, and the Response Time and Uptime
Performance Guarantees (if any) or Availability Commitment (if applicable) shall not
apply, if either (a) the Customer does not notify Siemens at least one (1) month in
advance of the Equipment’s mobile route, or (b) the Equipment is moved more than
25 miles from the original Equipment Location; and (iii) if fixed Equipment is moved to
any other location within the Customer’s facility, then either (a) the Customer will
engage Siemens to relocate the Equipment, at Siemens’ then current rates and
charges, or (b) if Siemens does not perform the services necessary to relocate the
Equipment, then Siemens may suspend services with respect to such Equipment until
Siemens performs an inspection of the Equipment, at the Customer’s cost, to
determine if any repairs are necessitated as a result of any such relocation (in which
case the Customer shall be separately charged for such repairs, including parts and
labor, at Siemens’ rates and charges then in effect).

Siemens service personnel will be given full and free access to the Equipment to
perform inspections and service/maintenance on the Customer’s premises, and will
make specific appointments for such maintenance. If the Equipment is not made
available at the appointed time, waiting time beyond a reasonable allowance will be
charged at Siemens’ per-call rates and terms then in effect.

Customer shall provide Siemens with both on-site and remote access to the
Equipment. The remote access shall be provided through the Customer network as is
reasonably necessary for Siemens to provide services under this Agreement. Remote
access will be established through a broadband internet based connection to either a
Customer owned or Siemens provided secure end-point. The method of connection
will be a Peer-to-Peer VPN IPsec tunnel (non-client based) with specific inbound and
outbound port requirements.

In the event the Customer fails to provide or maintain the remote access connection
for any Proactive Service Agreement (e.g., Pinnacle, Select, Essential, as identified in
Exhibit A), or any Signature, Benchmark, or Balance Service Agreement with a
volume-based deliverable as defined in Exhibit A, then Siemens shall have the option
to terminate this Agreement. In addition, in accordance with the terms of Section 22
hereof, any Uptime Performance Guarantee or Availability Commitment (if applicable)
shall be void if the remote access connection is not provided and available 24 hours
per day, 7 days a week.

7. Agreement Term; Price; Payment Terms
This Agreement shall be in effect for the period stated on the first page of this
Agreement.

For the basic services to be provided by Siemens under the terms of this Agreement,
Siemens shall send invoices to the Customer and payments shall be made in
advance based on the payment frequency shown in Exhibit A under “Payment
Frequency”.

Invoices for all amounts due under this Agreement shall be sent to the Customer by
regular U.S. mail, postage prepaid, at the address set forth on the first page hereof
under “Bill To”.

After the first year of the term of the Equipment coverage period set forth in the
Agreement, Siemens may increase the Annual Agreement Price no more than once
every twelve (12) months based upon the percentage increase in the Consumer Price
Index for All Urban Consumers, U.S. City Average, All ltems (“CPI"), as published by
the United States Department of Labor, Bureau of Labor Statistics. The percentage
increase in the CPI shall be measured over the period since the commencement of
the Agreement (in the case of the first price increase) or since the effective date of
the last price increase (in the case of any subsequent price increases). Siemens
shall provide the Customer with no less than thirty (30) days written notice of any
price increase.
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All payments to be made by Customer under this Agreement are due net thirty (30)
days from the invoice date. Past due payments shall bear interest at the rate of 1%2%
per month.

8. Causes for Exclusion/Separate Charges
This Agreement specifically excludes labor, parts and expenses necessary to repair
Equipment:

« damaged by fire, accident, misuse, abuse, negligence, improper application or
alteration or by a force majeure occurrence as described in Section 17 hereof, or by
the Customer's failure to operate the Equipment in accordance with the
manufacturer’s instructions or to maintain the recommended operating environment
and line conditions;

« defective due to unauthorized attempts to repair, relocate, maintain, service, add to
or modify the Equipment by the Customer or any third party or due to the attachment
and/or use of non-Siemens supplied parts, equipment or software without Siemens’
prior written approval (and if the Customer or a third party modifies the Equipment,
then Siemens may remove such Equipment from coverage under this Agreement
unless the Customer restores the Equipment to the manufacturer's published
specifications);

« defective due to any repair or service of the Equipment by the Customer or any third
party prior to the commencement of the term of this Agreement;

« which failed due to causes from within non-Siemens supplied equipment, parts or
software including, but not limited to, problems with the Customer's network;

< which is worn out and cannot be reasonably repaired due to the unavailability of
spare parts from the original equipment manufacturer; or

= which is a transducer or probe and which is damaged or defective, or which failed,
due to any of the foregoing causes or due to improper cleaning, disinfecting or TEE
bite marks.

If Siemens is called upon to service or repair Equipment which falls under this Section
8, a separate invoice will be issued for labor, parts and expenses at Siemens’ rates
and terms then in effect.

This Agreement does not entitle the Customer to services related to information
technology, patient and imaging workflow design and analysis, or problem diagnosis.
Siemens’ responsibility under this Agreement does not extend beyond the outbound
or inbound sockets of the Equipment. In addition, changes, adjustments, additions or
repairs required to or with respect to the Equipment resulting from issues, matters,
items or concerns that are the responsibility of the Customer, such as changes
related to Customer's network infrastructure, are not covered by this Agreement. This
may include, but is not limited to, network IP address changes. Although the
Equipment may have limited short term storage capacity, the storage of images, both
patient and QA images, is the responsibility of the Customer.

If Siemens offers a Network Assistance option for the Equipment and the Customer
purchases this option as indicated on Exhibit A, then Siemens shall assist the
Customer in its efforts to identify the cause of any network or connectivity problems
which may affect the operation of the Equipment; provided, however, that the price for
this option does not include the cost of any repairs (labor, parts, etc.) to remedy such
problems, which shall be the sole responsibility of the Customer. If the Customer
does not purchase this option, or if this option is not offered by Siemens, then any
assistance provided by Siemens to the Customer with respect to any network or
connectivity issues shall require a P.O. from the Customer and shall be separately
billed to the Customer at Siemens' then current rates and charges.

9. Default

Customer shall be in default under this Agreement upon: (i) a failure by Customer to
make any payment due Siemens within ten (10) days of receipt of notice from
Siemens that the payment was not made within the applicable payment period; (i) a
failure by Customer to perform any other obligation under this Agreement within thirty
(30) days of receipt of notice from Siemens; (iii) a failure to grant Siemens access to
the Equipment as set forth in Section 6 of this Agreement; (iv) a default by Customer
or any affiliate of the Customer under any other obligation to or agreement with
Siemens, Siemens Financial Services, Inc. or Siemens Medical Solutions Health
Services Corporation, or any assignee of the foregoing (including but not limited to, a
promissory note, lease, rental agreement, license agreement or purchase contract);
or (v) the commencement of any insolvency, bankruptcy or similar proceedings by or
against the Customer (including any assignment by Customer for the benefit of
creditors). Upon the occurrence of any event of default hereunder, Siemens may, in
addition to any and all other remedies available under law, elect to: (i) immediately
cease providing services under this Agreement and any and all other agreements
between the parties, or suspend any training courses or educational offerings
provided under this Agreement, until the default is cured or corrected, (ii) terminate
this Agreement, in which case Customer shall pay to Siemens (a) all amounts due
under this Agreement through the effective date of termination, (b) as liquidated
damages and not as a penalty, an amount equal to 25% of the remaining payments
due under this Agreement from the date of termination through the scheduled
expiration of the term of this Agreement, and (c) all costs and expenses of collection,
including without limitation reasonable attorneys’ fees and court costs incurred by
Siemens as a result of the Customer’s default, and/or (iii) commence collection
actions (including court actions) for all sums due under this Agreement. All rights and
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remedies available to Siemens hereunder, by law or equity, shall be cumulative and
there shall be no obligation for Siemens to exercise a particular remedy.

In the event that Customer cures all defaults hereunder, then prior to resumption of
the Equipment maintenance services under this Agreement, Siemens may inspect
the Equipment to determine if it is in good operating condition. Such inspection shall
be charged to the Customer at Siemens’ per-call rates and terms then in effect. Any
repairs or adjustments which Siemens determines are required due to (i) the use of
any non-Siemens parts, (ii) the repair or service of the Equipment by the Customer or
any third party during the suspension of services by Siemens, or (iii) any of the
exclusions from coverage set forth in Section 8 of this Agreement, shall be charged to
the Customer at Siemens’ rates and terms then in effect and shall include charges for
parts, with all such repairs or adjustments to be completed prior to the resumption of
service under this Agreement.

10. Limitation of Liability

Siemens’ entire liability and Customer’s exclusive remedy for any direct damages
incurred by the Customer from any cause whatsoever, and regardless of the form of
action, whether liability in contract or in tort, arising under this Agreement or related
hereto, shall not exceed, as applicable: (i) an amount equal to the Annual Agreement
Price (in effect when the cause of action arose) for the specific item of Equipment
under this Agreement that caused the damage or is the subject matter of, or is
directly related to, the cause of action, or (ii) the amount paid by Customer to
Siemens under this Agreement for the particular training course or educational
offering that is the subject matter of the claim. The foregoing limitation of liability shall
not apply to claims by Customer or third parties for bodily injury or damage to real
property or tangible personal property (including damage to the Equipment covered
by this Agreement) caused solely and directly by the gross negligence or willful
misconduct of Siemens. In addition, Siemens shall have no liability hereunder to
Customer to the extent that Customer's or any third party’s acts or omissions
contributed in any way to any loss it sustained or to the extent that the loss or
damage is due to a force majeure occurrence as described in Section 17 hereof or
any other cause beyond the reasonable control of Siemens.

THIS IS A SERVICE AGREEMENT. WITHOUT LIMITING THE LIMITATION OF
LIABILITY SET FORTH IN THE PRECEDING PARAGRAPH, SIEMENS
EXPRESSLY DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY AND WARRANTIES OF FITNESS FOR A PARTICULAR
PURPOSE. IN NO EVENT WILL SIEMENS BE LIABLE FOR ANY LOST PROFITS,
LOST SAVINGS, LOST REVENUES, LOSS OF USE OR DOWNTIME (EXCEPT AS
OTHERWISE PROVIDED HEREIN), LOST DATA, OR FOR ANY INDIRECT,
INCIDENTAL, UNFORESEEN, SPECIAL, PUNITIVE OR CONSEQUENTIAL
DAMAGES WHETHER BASED ON CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY OR ANY OTHER THEORY OR FORM OF
ACTION, EVEN IF SIEMENS HAS BEEN ADVISED OF THE POSSIBILITY
THEREOF, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR
THE USE OR PERFORMANCE OF THE EQUIPMENT.

11. Notices

Except for the issuance of invoices as set forth in Section 7 hereof, all notices
required to be provided hereunder shall be in writing and shall be sent by overnight
delivery via a nationally recognized delivery service or by certified or registered mail,
postage prepaid, to Siemens at the address set forth on the first page of this
Agreement and to the Customer at the address set forth under “Bill To” on the first
page of this Agreement. Notice given in compliance with this Section 11 shall be
sufficient for all purposes under this Agreement, and such notice shall be effective
when sent. Either party may change its notice address only if notification is sent in
writing pursuant to this Section 11.

12. Governing Law; Waiver of Jury Trial

This Agreement shall be governed by the laws of the Commonwealth of PA. TO THE
EXTENT NOT PROHIBITED BY LAW, THE PARTIES WAIVE ALL RIGHTS TO A
JURY TRIAL IN ANY LITIGATION ARISING FROM OR RELATED IN ANY WAY TO
THIS AGREEMENT OR THE TRANSACTION CONTEMPLATED HEREBY.

13. Government Access Clause

Until the expiration of four (4) years after the furnishing of any services under this
Agreement, Siemens shall make available upon written request of the Secretary of
the Department of Health and Human Services, the Comptroller General, or any of
their duly authorized representatives, this Agreement and the books, documents and
records of Siemens which are necessary to certify the nature and extent of costs
incurred under this Agreement. If Siemens carries out any of the duties of this
Agreement through a subcontract with a value of $10,000 or more over a 12 month
period with a related organization, such subcontract shall include a clause to the
effect that until the expiration of four (4) years after the furnishing of any services
under the subcontract, the related organization shall make available upon written
request of the Secretary of the Department of Health and Human Services, the
Comptroller General, or any of their duly authorized representatives, the subcontract
and the books, documents and records of the related organization that are necessary
to certify the nature and extent of costs incurred under that subcontract.

This provision shall apply if and solely to the extent that Section 1861 (v) (1) (I) of the
Social Security Act applies to this Agreement.

14. Damages, Costs, And Fees
In the event that any dispute or difference is brought arising from or relating to this
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Agreement or the breach, termination, or validity thereof, the prevailing party shall not
be entitled to recover from the other party punitive damages. The prevailing party
shall be entitled to recover from the other party all reasonable attorneys’ fees and
collection agency fees incurred, together with such other expenses, costs and
disbursements as may be allowed by law.

15. Severability; Headings

No provision of this Agreement which may be deemed invalid, illegal or
unenforceable will in any way invalidate any other portion or provision of this
Agreement.  Paragraph headings are for convenience only and will have no
substantive effect.

16. Waiver

No failure, and no delay in exercising, on the part of any party, any right under this
Agreement will operate as a waiver thereof, nor will any single or partial exercise of
any right preclude the further exercise of any other right.

17. Force Majeure

Siemens will not be liable to Customer for any failure to fulfill its obligations under this
Agreement due to causes beyond its reasonable control and without its fault or
negligence including, but not limited to, governmental laws and regulations, acts of
God or the public, war or other violence, civil commotion, blockades, embargoes,
calamities, floods, fires, earthquakes, explosions, accidents, storms, strikes, lockouts,
work stoppages, labor disputes, or unavailability of labor, raw materials, power or
supplies. In addition, in the event of any determination pursuant to the provisions of a
collective bargaining agreement between the Customer and any labor union
representing any employees of the Customer preventing or hindering the
performance of any of the obligations of Siemens under this Agreement, or
determining that the performance of any such obligations violates provisions of that
collective bargaining agreement, or in the event a trade union, or unions, representing
any of the employees of the Customer otherwise prevents Siemens from performing
any such obligations, then Siemens shall be excused from the performance of such
obligations unless the Customer makes all required arrangements with the trade
union, or unions, to permit Siemens to perform the work. The Customer shall pay any
additional costs incurred by Siemens that are related to any labor dispute(s) that
involve the Customer.

18. Confidentiality

Siemens and the Customer shall maintain the confidentiality of any information
provided or disclosed to the other party, its employees or agents (a “receiving party”)
relating to the business, customers and/or patients of the disclosing party, including
but not limited to know-how, technical data, processes, software, techniques,
developments, inventions, research products and plans for future developments,
proprietary matters of a business or technical nature, as well as this Agreement and
its terms (including the pricing and other financial terms under which the Customer
will be obtaining the services hereunder). Confidential Information shall also include
all written materials (including correspondence, memoranda, manuals, training
materials, notes and notebooks) and all computer software, models, mechanisms,
devices, drawings or plans which may be disclosed or made available embodying
Confidential Information. All Confidential Information shall be and remain the sole
and exclusive property of the disclosing party. Each party shall use reasonable care
to protect the confidentiality of the information disclosed, but no less than the degree
of care it would use to protect its own confidential information, and shall only disclose
the other party’s confidential information to its employees and agents having a need
to know this information. Confidential Information shall not include any information or
data which (i) is or becomes public knowledge (through no fault of the receiving party
or any of its employees or agents), (ii) is made available to the receiving party by an
independent third party without any obligation of confidentiality, (iii) is already in the
receiving party’s possession at the time of receipt from the disclosing party (as such
prior possession can be properly demonstrated by it), or (iv) is required by law to be
disclosed, provided that the receiving party gives the disclosing party advance notice
of the requirement for disclosure so that the disclosing party can take whatever action
it deems necessary to protect the disclosure of its Confidential Information. In
addition, this confidentiality provision shall not apply to any action brought by either
party to enforce the terms of this Agreement against the other party.

Any unauthorized use, disclosure or misappropriation of any Confidential Information
by the receiving party in violation the foregoing may result in irreparable and
continuing damage to the disclosing party; in the event of such breach, the disclosing
party shall be entitled to obtain immediate injunctive relief and any other relief or
remedies to which it may be entitled. The receiving party waives any requirement that
the disclosing party post a bond or other security in connection with any petition filed
by the disclosing party for injunctive relief. In the event that a court of competent
jurisdiction determines that the receiving party has breached this provision, then the
receiving party shall reimburse the disclosing party for the costs of any court
proceedings and all reasonable attorneys’ fees.

19. End of Support Announcement

Notwithstanding anything to the contrary contained herein, in the event that Siemens
makes a general announcement that it will no longer offer service agreements for an
item of Equipment or components thereof, or provide a particular service agreement
option or feature, whether due to the unavailability of spare parts or otherwise (an
“EOS Announcement”), then upon no less than twelve (12) months prior written
notice to the Customer, Siemens may remove any affected Equipment, components,
options or features from coverage under this Agreement, with a corresponding
adjustment of the Annual Agreement Price. In addition, at the end of this twelve (12)
month period, the Customer may either remove the affected Equipment components,
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options or features from coverage under this Agreement or request that Siemens
provide service or parts on a time and materials basis only, at Siemens’ rates and
terms then in effect, for any Equipment, components, options or features subject to
an EOS Announcement.

20. Removal of Equipment from Coverage

The Customer may remove Equipment from coverage under this Agreement at any
time upon no less than thirty (30) days prior written notice to Siemens if the use of the
Equipment is permanently discontinued and the Equipment is removed from service.
There is no fee for this cancellation. Prorated credit will be issued for any advance
payments made by the Customer for the period after the effective date of removal
(based on the notice requirement). In addition, if the Customer sells or otherwise
transfers any of the Equipment to a third party and the Equipment remains installed
and in use at the same location, but such third party does not assume the obligations
of the Customer under this Agreement or enter into a new service agreement with
Siemens with a term at least equal to the unexpired term of this Agreement, then the
Customer may terminate this Agreement with respect to such Equipment upon no
less than thirty (30) days prior written notice to Siemens, in which case the Customer
shall pay to Siemens (i) all amounts due under this Agreement through the effective
date of termination (based on the notice requirement) and (ii) as liquidated damages
and not as a penalty, an amount equal to 25% of the remaining payments due under
this Agreement for such Equipment from the date of termination through the
scheduled expiration of the term of this Agreement.

21. HIPAA

To the extent required by the provisions of the Health Insurance Portability and
Accountability Act (“HIPAA”), the Health Information Technology for Economic and
Clinical Health Act ("HITECH"), and any regulations promulgated thereunder,
Siemens does hereby assure Customer that it will appropriately safeguard Protected
Health Information (as defined under HIPAA) made available to or obtained by
Siemens pursuant to this Agreement or any Service Schedule (“PHI"). Without
limiting the obligations of Siemens otherwise set forth in this Agreement or imposed
by applicable law, Siemens agrees to comply with applicable requirements of law
relating to PHI and with respect to any task or other activity Siemens performs on
behalf of Customer. Specifically, Siemens shall:

(a) not use or disclose PHI other than as permitted or required by this Agreement
or as required by law, and limit any use or disclosure of PHI to a limited data set or
the minimum necessary to accomplish the intended purpose of such use or
disclosure;

(b) implement administrative, physical and technical safeguards that reasonably
and appropriately protect the confidentiality, integrity and availability of any electronic
PHI that it creates, receives, maintains or transmits on behalf of the Customer, and
comply, where applicable, with the HIPAA Security Rule with respect to such
electronic PHI, and otherwise use appropriate safeguards to prevent use or
disclosure of PHI, other than as provided for by this Agreement;

(c) report to Customer any use or disclosure of PHI not provided for by this
Agreement, and report any security incident, of which Siemens becomes aware;

(d) in accordance with applicable HIPAA and HITECH requirements, ensure that
any subcontractors or agents to whom Siemens provides PHI received from, or
created or received by Siemens on behalf of, Customer agree to essentially the same
restrictions and conditions that apply to Siemens with respect to PHI and implement
reasonable and appropriate safeguards with respect to PHI;

(e) upon Customer’s written request, make PHI available to the Customer as
necessary for Customer to respond to individuals’ requests for access to PHI about
them, provided that the PHI in Siemens’ possession constitutes a Designated Record
Set and Siemens has been specifically engaged by Customer to so maintain and
service such PHI on behalf of Customer;

(f) upon Customer's written request, make PHI available to Customer for
amendment and incorporate any amendments to the PHI in accordance with
applicable law, provided that the PHI in Siemens’ possession constitutes a
Designated Record Set and Siemens has been specifically engaged by Customer to
so maintain and service such PHI on behalf of Customer;

(g) make available to Customer the information in its possession required to
provide an accounting of disclosures of PHI as required by applicable law;

(h) mitigate, to the extent practicable, any harmful effect that is known to Siemens
of a use or disclosure of PHI by Siemens in violation of the requirements of this
Agreement or of law;

(i) provide notice of a breach of unsecured PHI to Customer without unreasonable
delay, and in no case later than thirty (30) days after discovery of a breach. The
notification shall include, to the extent possible, the identification of each individual
whose unsecured PHI has been, or is reasonably believed by Siemens to have been,
accessed, acquired, used, or disclosed. Siemens shall provide Customer with any
other available information that Customer is required to include in notification to the
Individual under applicable law;

(j) make Siemens’ internal practices, books, and records relating to the use and
disclosure of PHI received from Customer available to the Secretary of the United
States Health & Human Services for purposes of determining Customer's compliance
with applicable law; and

(k) upon expiration or termination of this Agreement, return to Customer or destroy
all PHI in its possession as a result of this Agreement and retain no copies of PHI, if it
is feasible to do so. If return or destruction is not feasible, Siemens agrees to extend
all protections contained in this Agreement to Siemens’ use and/or disclosure of any
retained PHI, and to limit further uses and/or disclosures to the purposes that make
the return or destruction of the PHI infeasible.

Siemens may use and disclose PHI as necessary for Siemens to perform its
obligations hereunder, and may (i) use the PHI for its proper management and
administration and to carry out its legal responsibilities, (ii) disclose the PHI to a third

Page 7 of 9



DocuSign Envelope |D: D89EC901-3CA1-4497-961D-06BA71392D92

SIEMENS ...
Healthineers °-°

party for Siemens’ proper management and administration or to carry out Siemens’
legal responsibilities, provided that the disclosures are required by law or Siemens
obtains reasonable assurances from the third party regarding the confidential
handling of such PHI as required under HIPAA and/or HITECH, and the third party
agrees to notify Siemens of any instances in which the confidentiality of the
information has been breached, (iii) provide data aggregation services related to the
healthcare operations of Customer, and (iv) de-identify the PHI, and use such de-
identified data, in accordance with the de-identification requirements under HIPAA.

Siemens agrees that it will negotiate in good faith an amendment to this Agreement if,
and to the extent required by, the provisions of HIPAA and regulations promulgated
thereunder, in order to assure that this Agreement is consistent therewith.

22. Uptime Performance Guarantee [DOES NOT APPLY TO EVERY
SERVICE AGREEMENT]

For any Equipment that includes an Uptime Guarantee as specified in Exhibit A,
Siemens guarantees that the Equipment will function at the minimum Uptime
Performance (defined below) level set forth in Exhibit A (computed as described
below).

“Uptime Performance” is defined as the capability of the Equipment to be utilized to
treat or diagnose patients. The Equipment will be considered to be operational (i.e., it
will not be considered to be “down”): (a) unless it cannot be utilized to treat or
diagnose patients (room down); (b) if Siemens is prepared to perform maintenance
services to make the Equipment operational but such service is refused by the
Customer or is deferred by the Customer until a later time or date; (c) if the
Equipment is not otherwise made available to Siemens’ service engineers; (d) if the
Equipment is down is due to, associated with, or caused by (i) misuse, negligence, or
operator error, (ii) inadequate environmental conditions (not conforming with the
environmental specifications provided by Siemens), including temperature and
humidity, line power exceeding Siemens' requirements of voltage, frequency,
impulses or transients, (i) any of the exclusions set forth in Section 8 hereof, or (iv)
acts of God or other force majeure events described in Section 17 hereof; or (e)
during periods in which Siemens is performing scheduled or planned maintenance,
changing high-vacuum components, and installing updates and/or upgrades. If the
Equipment is not operational, then the Customer must immediately notify the
Siemens Customer Care Center (24-hour Service Call Dispatch Center). Downtime
will not commence until such notification is given to Siemens.

For purposes of calculating the Uptime Performance level percentage, such
computation shall be made over the PCP, to include any extended coverage hours as
indicated on Exhibit A. The Equipment’'s Uptime Performance shall be calculated to
comply with the above guidelines on an annual basis. If the Equipment's Uptime
Performance level is found to be less than the guaranteed percentage, as computed
in accordance with the above guidelines, Siemens will extend the term of this
Agreement by seven (7) calendar days (30 calendar days for Oncology Care
Systems) for every percentage point (rounded to the nearest percent) below the
guaranteed percentage. These days will be added at the end of the term of this
Agreement. For example, if the guaranteed percentage is 97%, then 96% Uptime
Performance would result in an extension of seven (7) calendar days and 95%
Uptime Performance would result in an extension of fourteen (14) calendar days.
The foregoing states Siemens’ entire obligation and liability, and the Customer’s sole
remedy, for Siemens’ failure to meet the Uptime Performance Guarantee.

In order for the Uptime Performance Guarantee to be effective, the Customer must
place all calls for service through the Siemens Customer Care Center and must
accept all Technical Assistance that is offered by Siemens, including, but not limited
to, telephone support and remote diagnostics. For any period of time that the
Customer does not seek and accept Technical Assistance from Siemens, then the
Equipment shall be considered to be operational.

The Customer agrees to allow connection to Smart Remote Service diagnostic
equipment, where available, for the Equipment covered by this Agreement. Smart
Remote Service (SRS) is required for SRS-capable systems. The Uptime
Performance Guarantee shall be void if the SRS connection is not provided and
available 24 hours per day, 7 days a week.

23. Response Time Guarantee [DOES NOT APPLY TO EVERY SERVICE
AGREEMENT]

Siemens guarantees that it shall meet any on-site response time as specified in
Exhibit A for system “down” situations. Response time is measured from the time that
the Customer notifies the Siemens Customer Care Center that a system is down. The
response time only applies during the PCP, to include any extended coverage hours
(if selected by the Customer), as indicated on Exhibit A. For example, a request for
on-site service made at noon on a Monday (where the PCP is 8:00 a.m. through 5:00
p.m., Mondays through Fridays) will have a guaranteed arrival time of 4:00 p.m. on
the same day for customers with a four (4) hour response time and a guaranteed
arrival time of 11:00 a.m. on the next day for customers with an eight (8) hour
response time guarantee. A request for on-site service made at 9:00 a.m. on a
Saturday will have a guaranteed arrival time of noon on the next Monday for
customers with a four (4) hour response time and 4:00 p.m. on that Monday for
customers with an eight (8) hour response time guarantee. If a request for on-site
service is made outside the PCP (to include extended coverage hours, if selected by
the Customer), Siemens will use its best efforts to have a CSE on-site as soon as
possible.
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If Siemens responds to a request for on-site service during the PCP but its work to
repair or service the Equipment continues after the expiration of the PCP (to include
any extended coverage hours, if applicable), then any work outside the PCP will be
billed to the Customer, unless any optional Continuous Effort coverage that is
available for the Equipment has been purchased as part of this Agreement.
Continuous Effort coverage ensures that in room/system down situations, work will
continue past the contracted PCP (including any extended coverage hours, if
applicable, and/or core modality specific hours, as defined in the Glossary, if
applicable) at no additional charge until the system is repaired or 1:00 a.m.,
whichever comes first, as long as the CSE has been on-site for one hour or more
before the end of the contracted PCP (including any extended coverage hours and/or
core modality specific hours, if applicable).

The remedy provided by Siemens for its failure to meet the on-site response time
guarantee is as follows: for each one (1) hour or portion thereof that Siemens fails to
meet the on-site response time guarantee, the Customer will receive one (1) free
hour of overtime after the PCP for that service event. The foregoing states Siemens’
entire obligation and liability, and the Customer’s sole remedy, for Siemens’ failure to
meet the Response Time Guarantee.

24. Tool and Test Access [DOES NOT APPLY TO EVERY SERVICE
AGREEMENT]

Siemens agrees to rent to the Customer, certain tools and test equipment as
determined by Siemens (“Tools”) to enable Customer to service the Equipment during
the Contract Duration on the terms set forth herein. Siemens shall provide Tools after
verifying to its sole satisfaction that Customer’s In-House Biomedical Engineers are
properly trained on the Equipment and Tools.

Siemens shall notify Customer of the rental fee for the Tools at the time of the order.
Customer will be charged the rental fee after shipment of the Tools to Customer.
Customer agrees to pay full list price of Tools (less rental fees paid) if Customer fails
to return the Tools as required herein.

Customer may use the Tools for up to two (2) weeks (“Rental Period”) from the date
of receipt of the Tools. Customer may, with Siemens’ consent, extend the Rental
Period for an additional rental fee. Customer must return the Tools within five (5)
business days of the conclusion of the Rental Period (“Return Period”). If the Tools
are not received by Siemens before the conclusion of the Return Period, Customer
will be charged the then-current list price for the Tools. Customer may, at the
conclusion of the Return Period, purchase the Tools at the then-current list price,
subject to the Terms and Conditions of Sale for Spare Parts and Service. The
delivery of the Tools to the Customer and return of the Tools to Siemens shall be
completed by Siemens at its own expense.

Title to the Tools shall be and at all times remain with Siemens and Customer shall
keep the same free and clear of any and all liens and claims. Customer (i) authorizes
Siemens to execute in Customer’'s name and file (and Customer shall promptly
execute, if requested by Siemens) and (ii) irrevocably appoints Siemens its agent and
attorney-in-fact to execute in the name of Customer and file, with such authorities and
at such locations as Siemens may deem appropriate, any Uniform Commercial Code
financing statements evidencing Siemens’ ownership of the Tools. Risk of loss shall
pass to Customer upon delivery. Customer shall maintain at its expense adequate
liability insurance with respect to its possession and use of the Tools and against all
common risks (i.e., fire, flood, theft, Acts of God, etc.) for the full replacement value of
the Tools. At the request of Siemens, Customer shall provide Siemens with an
insurance certificate evidencing such insurance coverage.

Customer shall only use the Tools for their intended purpose, in the proper manner
and with appropriate care, pursuant to any instructions, training and manuals
provided to Customer by Siemens, Customer shall immediately report to Siemens or
its designee any malfunction or defect, whatever the nature or cause.

Customer shall ensure that any necessary repair, modification or service to any Tool
is carried out by Siemens or Siemens’ designee. Siemens agrees to use its best
efforts to repair the Tools as needed in a prompt and timely fashion, following a
reported malfunction or defect. Customer shall not move the Tools from the
Customer’s facilities identified on the front page of this Agreement. Customer shall
return the Tools to Siemens in the same condition as when delivered to Customer
(ordinary wear and tear excepted). Customer acknowledges the Tools constitute
Confidential Information, and Customer will maintain the Tools in accordance with the
Confidentiality provisions of this Agreement.

25. Non-Assignment

Customer may not assign this Agreement unless it obtains the prior written consent of
Siemens, which consent shall not be unreasonably withheld or delayed. Siemens
may not assign this Agreement unless it obtains the prior written consent of the
Customer, which consent shall not be unreasonably withheld or delayed, except that
Siemens may assign without Customer approval to any subsidiary or affiliated
company or any of its authorized dealers.

26. Teamplay Offering Terms and Conditions

The terms and conditions of the teamplay MSA, set forth at the following link:
http://teamplay.siemens.com/legal, are incorporated by reference as material terms of
this Agreement. With respect to the teamplay offering, in the event of any conflict with
the terms of the Agreement, the teamplay terms and conditions shall govern.

27. Reimbursement for Training and Educational Services Upon Early
Termination; Cancellation Policy
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If this Agreement includes any training courses or other educational offerings and this
Agreement is terminated or Equipment is removed from coverage as provided
hereunder prior to the expiration of the term, then Siemens may bill the Customer for
any balance due and owing with respect to those training courses or other
educational offerings that have been completed by the Customer, and Customer

agrees to pay the same.

Customer shall notify the Siemens training and education coordinator, in advance, of
the cancellation, in whole or in part, of any training or other educational offering, or
any request to reschedule the same. The cancellation or rescheduling of any training
courses and other educational offerings may be subject to the payment of a
cancellation fee. A copy of Siemens’ cancellation policy is available upon request or

can be found at:
https://usa.healthcare.siemens.com/education/personalized-education-by-
solution/solution/imaging-and-therapy/cancellation-policy.

28. Cost Reporting

Customer agrees that it must fully and accurately report prices paid under this
Agreement, net of all discounts, as required by applicable law and contract, including
without limitation 42 CFR §1001.952(h),in all applicable Medicare, Medicaid and state
agency cost reports. Customer shall retain a copy of this Agreement and all other
communications regarding this Agreement, together with the invoices for purchase
and permit agents of the U.S. Department of Health and Human Services or any state

agency access to such records upon request.

29. Execution; Counterparts

If the Customer is a corporation or partnership, the person signing this Agreement on
its behalf certifies that such person is an officer or partner thereof, that his or her
action was duly authorized by appropriate corporate or partnership action, that such
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action does not conflict with the corporate charter or bylaws or the partnership
agreement, as the case may be, or any contractual provision binding on such
corporation or partnership, and that no consent of any stockholders to his or her
action is required.

This Agreement may be executed in two (2) or more counterparts, each of which shall
constitute an original document but all of which together shall constitute one and the
same agreement.

30. Entire Agreement

This Agreement, including all exhibits and addenda attached hereto, constitutes the
entire agreement between the parties relating to the subject matter hereof, and
supersedes all prior and contemporaneous oral or written representations or
communications between the parties. This Agreement may not be modified or
amended, except in writing executed by the appropriate designated officers of the
parties hereto. Any variation in the terms and conditions contained in this Agreement
(including, but not limited to, the inclusion of Customer's own terms and conditions in
any purchase order or other document issued by Customer in response to and/or
referencing Siemens’ quotation for service or this Agreement) shall not be deemed to
be a part of this Agreement and shall not be binding upon Siemens unless set forth in
writing and executed by the appropriate designated officer of Siemens. Subject to the
limitations expressed herein, this Agreement will be binding upon and inure to the
benefit of the parties hereto, their successors, legal representatives, and permitted
assigns. Notwithstanding anything to the contrary contained herein, the provisions of
Sections 9, 10, 12, 13, 14, 15, 16, 18, 21 and 27 shall survive the expiration or
termination of this Agreement.

Siemens Medical Solutions USA, Inc. Confidential Page 9 of 9
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Siemens Medical Solutions USA, Inc.
40 Liberty Boulevard, Malvern, PA 19355 Fax: (866) 309-6967 SIEMENS REPRESENTATIVE

Date: 12/16/2019

Customer Number: 0000048519

UNIVERSITY OF NORTH TEXAS HEALTH SCIENCE CENTER
3500 CAMP BOWIE BLVD
FORT WORTH, TX 76107-1230

Siemens Medical Solutions USA, Inc. is pleased to submit the following quotation for the products and services
described herein at the stated prices and terms, subject to your acceptance of the terms and conditions on the face
and back hereof, and on any attachment hereto.

Table of Contents Page
Local Configurations (Quote Nr. 1-RBKODL REV. 1) ... et e et e s e 3
OPTIONS for Local Configurations (Quote Nr. 1-REKODL REV. 1).. .. .o 4
General Terms and CONGItIONS ..o et et 5
WaTTanty, |ATOTINATION,. ... . oo omrrs ot m e Aok 1o s A ST A i St i i o s i 140 s s iy cltle s T I
Detailed Technical SPECIfICAtIONS ...........cooiiiiiiie et n 15

Contract Total: $365,000
(total does not include any Optional or Alternate components which may be selected)

Proposal valid until 12/30/2019

Estimated Delivery Date: 1/21/2020

Estimated delivery date is subject to change based upon factory lead times, acceptance date of this quote,
customer site readiness, and other factors. A Siemens representative will contact you regarding the final delivery
date.

Special pricing is offered for #50032 ex-demo unit. This system price offering is valid upon availability of demo
system. This offering is available on a “first-come, first-served" order basis only, and comes with a twelve (12)
month warranty.

- The configuration consists of the following items:
14455711Cios Spin

14455714Single tank w. 25kW+energy sto.unit
14455748 aser light localizer (green)
14455123Mobi.workstation w.Flex pl. column
144551272x premium high bright TFT monitor
14455107Vascular Premium PLUS
14455128DVI video splitter 2x
14455132EMotion sound system

1445571 7Wireless foot switch

14455148CD / DVD recorder
14455155DICOM Advanced

14455157USA / Canada WLAN client
14455718NavilLink 3D

14455162Printer installation kit
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Siemens Medical Solutions USA, Inc.
40 Liberty Boulevard, Malvern, PA 19355 SIEMENS REPRESENTATIVE
Fax: (866) 309-6967 Joseph Heit

14455733Skin Spacer
14455719Retina 3D

1445572 1Metal artifact reduction
14455723Digital Cine Mode
14455725Target Pointer
14455727Screw Scout
14455716Cios OpenApps
144557343D measurement function

Accepted and Agreed to by:

Siemens Medical Solutions USA. Inc.

By signing below, signor certifies that no modifications or additions have been made to the Quotation.
Any such modifications or additions will be void.

By (sign)
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Siemens Medical Solutions USA, Inc.

40 Liberty Boulevard, Malvern, PA 19355 SIEMENS REPRESENTATIVE
Fax: (866) 309-6967 Joseph Heit
Quote Nr: 1-R6K9DL Rev. 1

Terms of Payment: 00% Down, 80% Delivery, 20% Installation

Free On Board: Destination
Purchasing Agreement: VIZIENT SUPPLY LLC

VIZIENT SUPPLY LLC terms and conditions apply to Quote

Nr 1-R6K9DL

Local Configurations

All items listed below are included for this system: (See Detailed Technical Specifications at end of Proposal.)

Qty Part No. Item Description

1 SU_ADD_24 Additional onsite training 24 hours

Up to (24) hours of on-site clinical education training, scheduled consecutively (Monday -
Friday) during standard business hours for a maximum of (4) imaging professionals. This
educational offering must be completed (12) months from install end date.
completed within the applicable time period, Siemens obligation to provide the training will

expire without refund.

1 SPSUD1676 Demo Cios Spin System
14455711 Cios Spin

14455714 Single tank w. 25kW+energy sto.unit
14455748 Laser light localizer (green)
14455123 Mobi.workstation w.Flex pl. column
14455127 2x premium high bright TFT monitor

14455107 Vascular Premium PLUS
14455128 DVI video splitter 2x
14455132 EMotion sound system
14455717 Wireless foot switch
14455148 CD / DVD recorder
14455155 DICOM Advanced

14455157 USA / Canada WLAN client

14455718 NaviLink 3D

14455162 Printer installation kit
14455733 Skin Spacer
14455719 Retina 3D

14455721 Metal artifact reduction
14455723 Digital Cine Mode
14455725 Target Pointer
14455727 Screw Scout
14455716 Cios OpenApps

14455744 Table fixation for remote control

14455734 3D measurement function
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If training is not

Extended
Price

$6,300

$358,700

$365,000

Page 3 of 20



DocuSign Envelope ID: D89EC901-3CA1-4497-961D-06BA71392D92

SIEMENS -,

= @

Siemens Medical Solutions USA, Inc.

40 Liberty Boulevard, Malvern, PA 19355 SIEMENS REPRESENTATIVE
Fax: (866) 309-6967 Joseph Heit
OPTIONS on Quote Nr: 1-R6K9DL Rev. 1

OPTIONS for Local Configurations

All items listed below are OPTIONS and will be included on this system ONLY if initialed: (See Detaifed
Technical Specifications at end of Proposal.)

Extended Initial to
Qty Part No. Item Description Price Accept

1 UESUD29889 Used SONY PRINTER UP990 +3%1 X

FINANCING: The equipment listed above may be financed through Siemens. Ask us about our full range of
financial products that can be tailored to meet your business and cash flow requirements. For further information,
please contact your local Sales Representative.

ACCESSORIES: Don't forget to ask us about our line of OEM imaging accessories to complete your purchase. All
accessories can be purchased or financed as part of this order. To purchase accessories directly or to receive our
accessories catalog, please call us directly at 1-888-222-9944 or contact your local Sales Representative.

COMPLIANCE: Compliance with legal and internal regulations is an integral part of all business processes at
Siemens. Possible infringements can be reported to our Helpdesk “Tell us” function at www_siemens.com/tell-us.

Upgrades/Options/Software packages purchased and requiring installation by Siemens must be installed 60 days
post shipment. If Siemens' access to the equipment on which such package(s) are to be installed is not made
available within 60 days post shipment then invoicing will occur and payment will be due based upon contractual
payment terms.
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Siemens Medical Solutions USA, Inc. General Terms and Conditions

1. GENERAL
1.1 Contract Terms and Acceptance. These terms and conditions constitute
an integral part of any contract between Seller and Purchaser identified on the
first page hereof and shall govern the sale of the products identified in such
contract (“Products”). Purchaser acknowledges that this is a commercial and
not a consumer transaction. Purchaser shall be deemed to have assented to,
and to have waived any objection to, this Agreement upon the earliest to occur
of any of the following: Purchaser's completion or execution of this Agreement;
Purchaser's acceptance of all or any part of the Products; Purchaser’s issuance
of a purchase order for any Products identified on Seller's quotation or
proposal; or delivery of the Products to the common carrier for shipment
pursuant hereto.

1.2 Refurbished/Used Products. For Products identified on this Agreement as
used or refurbished Products, these Products have been previcusly owned and
used. When delivered to Purchaser, such Products will perform in accordance
with the manufacturer's specifications. Since pre-owned Products may be
offered simultaneously to several customers, the availability of such Products to
Purchaser cannot be guaranteed. If the Products are no longer available,
Seller will use its best efforts to identify other suitable products in its inventory.
If substitute products are not acceptable to Purchaser, then Seller will cancel
the order and refund to Purchaser any deposits previously paid. The warranty
period for any used or refurbished Products will be separately stated on the
quotation.

1.3 Third Party Products. If this Agreement includes the sale of third party
products not manufactured by Seller, then Purchaser agrees and
acknowledges that (a) Purchaser has made the selection of these products on
its own, (b) the products are being acquired by Seller solely at the request of
and for the benefit and convenience of Purchaser, (c) no representation,
warranty or guarantee has been made by Seller with respect to the products,
(d) the obligation of Purchaser to pay Seller for the products is absolute and
unconditional, (€) use of the products may be subject to Purchaser’s agreement
to comply with any software licensing terms imposed by the manufacturer; and
() unless otherwise indicated by Seller in writing, Seller is not responsible for
any required installation, validation, product recall, warranty service,
maintenance, complaint handling, or any other applicable FDA regulatory
requirements, and the Purchaser will look solely to the manufacturer regarding
these services and will assert no claim against Seller with respect to these
products.

2. PRICES

2.1 Quotations. Unless otherwise agreed to in writing or set forth in the
quotation, all prices quoted by Seller and amounts payable by Purchaser are in
U.S. dollars, and include Seller's standard packaging. The prices quoted to
Seller assume that the Seller is located in, and will use the Products in, the
U.S. If not, such quotation will be void. Unless otherwise stated, the quotation
shall only be valid for forty-five {(45) days from the date of the quotation.

2.2 Delay in Acceptance of Delivery. Should the agreed delivery date be
postponed by Purchaser, Seller shall have the right to deliver the Products to
storage at Purchaser's risk and expense, and payments due upen delivery shall
become due when Seller is ready to deliver.

3. TAXES

3.1 Any sales, use or manufacturer's tax which may be imposed upon the sale
or use of Products, or any property tax levied after readiness to ship, or any
excise tax, license or similar fee (excluding the Medical Device Excise Tax as
set forth in Section 4191 of the Internal Revenue Code of 1986, as amended)
required under this transaction, shall be in addition to the quoted prices and
shall be paid by Purchaser. Notwithstanding the foregoing, Seller agrees to
honor any valid exemption certificate provided by Purchaser.

4. TERMS OF PAYMENT; DEFAULT

4.1 Payments; Due Date. Unless otherwise set forth in the quotation,
Purchaser shall pay Seller as follows: an initial deposit of 10% of the purchase
price for each Product is due upon submission of the purchase order, an
additional 80% of the purchase price is due upon delivery of each Product, and
the final 10% of the purchase price is due upon completion of installation or
when the Products are available for first patient use, whichever occurs first.
Unless otherwise agreed, all payments other than the initial deposit are due net
thirty (30) days from the date of invoice. Seller shall have no obligation to
complete installation until the payment due upon delivery is received. Partial
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shipments shall be billed as made, and payments for such shipments will be
made in accordance with the foregoing payment terms.

4.2 Late Payment. A service charge of 1% per month, not to exceed the
maximum rate allowed by law, shall be made on any portion of Purchaser's
outstanding balance which is not paid when due. Payment of such service
charge shall not excuse or cure Purchaser’s breach or default for late payment.
4.3 Payment of Lesser Amount. If Purchaser pays, or Seller otherwise
receives, a lesser amount than the full amount provided for under this
Agreement, such payment shall not constitute or be construed other than as
on account of the earliest amount due Seller. No endorsement or statement on
any check or payment or elsewhere shall constitute or be construed as an
accord or satisfaction.

4.4 Where Payment Due Upon Installation or Completion. Should any terms
of payment provide for either full or partial payment upon completion of
installation or thereafter, and completion of installation is delayed for any
reason for which Seller is not responsible beyond the installation date set forth
in the Notice to Manufacture Letter issued by Seller, as applicable, then the
balance of payments shall be due on the day following such installation date.
4.5 Default; Termination. Each of the following shall constitute an event of
default under this Agreement: (i) a failure by Purchaser to make any payment
when due; (i) a failure by Purchaser to perform any other obligation under this
Agreement within thirty (30) days of receipt of written notice from Seller; or (jii)
the commencement of any insolvency, bankruptcy or similar proceedings by or
against Purchaser.

Upon the occurrence of any event of default, at Seller's election: (a) the entire
amount of any indebtedness and obligation due Seller under this Agreement
and interest thereon shall become immediately due and payable; (b) Seller
may suspend the performance of any of Seller's obligations hereunder,
including, but not limited to, obligations relating to delivery, installation and
warranty services; (c) Purchaser shall put Seller in possession of the Producls
upon demand; (d) Seller may sell or otherwise dispose of all or any part of the
Products and apply the proceeds thereof against any indebtedness or
obligation of Purchaser under this Agreement; (e) if this Agreement or any
indebtedness or obligation of Purchaser under this Agreement is referred to an
attorney for collection or realization, Purchaser shall pay to Seller all costs of
collection and realization (including, without limitation, a reasonable sum for
attorneys' fees); and Purchaser shall pay any deficiency remaining after
collection of or realization by Seller on the Products. In addition, Seller may
terminate this Agreement upon written notice to Purchaser in the event that
Purchaser is not approved for credit or upon the occurrence of any material
adverse change in the financial condition or business operations of Purchaser.
4.6 Financing. Notwithstanding any arrangement that Purchaser may make
for the financing of the purchase price of the Products, the parties agree that
any such financing arrangement shall have no effect on the Purchaser's
payment obligations under this Agreement, including but not limited to Sections
4.1 and 4.2 above.

5. EXPORT TERMS

5.1 Unless other arrangements have been made, payment on export orders
shall be made by irrevocable confirmed letter of credit, payable in U.S. dollars
against Seller's invoice and standard shipping documents. Such letter of credit
shall be in an amount equal to the full purchase price of the Products and shall
be established in a U.S. bank acceptable to Seller. Purchaser shall have sole
responsibility to procure all necessary permits and licenses for shipment and
compliance with any governmental regulations concerning control of final
destination of Products.

5.2 Purchaser agrees that Products shall not at any time directly or indirectly
be used, exported, sold, transferred, assigned or otherwise disposed of in a
manner which will result in non-compliance with applicable export Control and
US Sanction laws and regulations. If Purchaser purchases a Product at the
domestic price and exports such Product, or transfers such Product to a third
party for export, outside of the U.S., Purchaser shall pay to Seller the difference
between the domestic price and the international retail price of such Product.
Purchaser shall deliver to Seller, upon Seller's request, written assurance
regarding compliance with this Section in form and content acceptable to
Seller.

6. DELIVERY, RISK OF LOSS

6.1 Delivery Date. Delivery and installation dates will be established by mutual
agreement of the parties as set forth in the Notice to Manufacture Letter issued
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by the Seller, as applicable. Seller shall make reasonable efforts to meet such
delivery date(s).

6.2 Risk of Loss; Title Transfer. Unless otherwise agreed to in writing, the
following shall apply:

(a) For Products that do not require installation by Seller, and for options and
add-on products purchased subsequent to delivery and installation of Products
purchased under this Agreement, delivery shall be complete upan transfer of
possession to common carrier, F.O.B. Shipping Point, whereupon title to and all
risk of loss, damage to or destruction of the Products shall pass to Purchaser.
(b) For Products that require installation by Seller, delivery shall be complete
upon delivery of the Products to Purchaser's designated site, F.O.B.
Destination; whereupon title to and all risk of loss, damage to or destruction of
such Products shall pass to Purchaser upon completion of delivery.

(c) All freight charges and other transportation, packing and insurance costs,
license fees, custom duties and other similar charges shall be the sole
responsibility of Purchaser unless included in the purchase price or otherwise
agreed to in writing by Seller. In the event of any loss or damage to any of the
Products during shipment, Seller and Purchaser shall cooperate in making any
insurance claim.

7. SECURITY INTEREST/FILING

7.1 Purchaser grants to Seller a security interest in the Products until payment
in full by Purchaser. Purchaser shall sign any financing statements or other
documents necessary to perfect Seller's security interests in the Products.
Purchaser further represents and covenants that (a) it will keep the Products in
good order and repair until the purchase price has been paid in full, (b) it will
promptly pay all taxes and assessments upon the Products or the use thereof,
(c) it will not attempt to transfer any interest in the Products until the purchase
price has been paid in full, and (d) it is solvent and financially capable of paying
the full purchase price for the Products.

8. CHANGES, CANCELLATION, AND RETURN

8.1 Orders accepted by Seller are not subject to change except upon Sefler's
written agreement.

8.2 Orders accepted by Seller are non-cancellable by Purchaser except upon
Seller's written consent and payment by Purchaser of a cancellation charge
equal to 10% of the price of the affected Products, plus any shipping,
insurance, inspection and refurbishment charges; the cost of providing any
training, education, site evaluation or other services completed by Seller; and
any return, cancellation or restocking fees with respect to any Third Party
Products ordered by Seller on behalf of Purchaser. Seller may retain any
payments received from Purchaser up to the amount of the cancellation
charge. In no event can an order be cancelled by Purchaser or Products be
returned to Seller after shipment.

8.3 Seller reserves the right to change the manufacture and/or design of its
Products if, in the judgment of Seller, such change does not alter the general
function of the Products.

9. FORCE MAJEURE

9.1 Seller shall not be liable for any loss or damage for delay in delivery,
inability to install or any other failure to perform due to causes beyond its
reasonable control including, but not limited to, acts of God or the public, war,
civil commotion, blockades, embargoes, calamities, floods, fires, earthquakes,
explosions, storms, strikes, lockouts, labor disputes, or unavailability of labor,
raw materials, power or supplies. Should such a delay occur, Seller may
reasonably extend delivery or production schedules or, at its option, cancel the
order in whole or part without liability other than to return any unearned deposit
or prepayment.

10. WARRANTY

10.1 Seller warrants that the Products manufactured by Seller and sold
hereunder shall be free from defects in material or workmanship under normal
use and service for the warranty period. The final assembled Products shall be
new although they may include certain used, reworked or refurbished parts and
components (e.g., circuit boards) that comply with performance and reliability
specifications and controls. Selfer’'s obligation under this warranty is limited, at
Seller's option, to the repair or replacement of the Product or any part thereof.
Unless otherwise set forth in the Product Warranty attached hereto and
incorporated herein by reference (“Product Warranty”), the warranty period
shall commence upon the earlier of the date that the Products have been
installed in accordance with Section 12.5 hereof (which date shall be confirmed
in writing by Seller) or first patient use, and shall continue for twelve (12)
consecutive months. Seller makes no warranty for any Products made by
persons other than Seller or its affiliates, and Purchaser's sole warranty
therefor, if any, is the original manufacturer's warranty, which Seller agrees to
pass on to Purchaser, as applicable. The warranty provided by Seller under this
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Section 10 extends only to the original Purchaser, unless the Purchaser obtains
the Seller’s prior written consent with respect to any sale or other transfer of the
Products during the term of the warranty.

10.2 No warranty extended by Seller shall apply to any Products which have
been damaged by fire, accident, misuse, abuse, negligence, improper
application or alteration or by a force majeure occurrence as described in
Section 9 hereof or by the Purchaser's failure to operate the Products in
accordance with the manufacturer's instructions or to maintain the
recommended operating environment and line conditions; which are defective
due to unauthorized attempts to repair, relocate, maintain, service, add to or
modify the Products by the Purchaser or any third party or due to the
attachment andfor use of non-Seller supplied parts, equipment or software
without Seller's prior written approval; which failed due to causes from within
non-Seller supplied equipment, parts or software including, but not limited to,
problems with the Purchaser's network; or which have been damaged from the
use of operating supplies or consumable parts not approved by Seller. In
addition, there is no warranty coverage for any transducer or probe failure due
to events such as cracking from high impact drops, cable rupture from rolling
equipment over the cable, delamination from cleaning with inappropriate
solutions, or TEE bite marks. Seller may effectuate any repairs at Purchaser's
facility, and Purchaser shall furnish Seller safe and sufficient access for such
repair. Repair or replacement may be with parts or products that are new, used
or refurbished. Repairs or replacements shall not interrupt, extend or prolong
the term of the warranty. Purchaser shall, upon Seller's request, return the
non-complying Product or part to Seller with all transportation charges prepaid,
but shall not return any Product or part to Seller without Seller’s prior written
authorization. Purchaser shall pay Seller its normal charges for service and
parts for any inspection, repair or replacement that falls outside of Seller's
warranty.  Seller's warranty does not apply to consumable materials,
disposables, supplies, accessories and collateral equipmeni, except as
specifically stated in writing or as otherwise set forth in the Product Warranty.
10.3 This warranty is made on condition that immediate written notice of any
noncompliance be given to Seller and Seller's inspection reveals that
Purchaser's claim is covered under the terms of the warranty (i.e., that the
noncompliance is due to traceable defects in original materials and/or
workmanship).

10.4 Purchaser shall provide Seller with both on-site and remote access to the
Products. The remote access shall be provided through the Purchaser’s
network as is reasonably necessary for Seller to provide warranty services
under this Agreement. Remote access will be established through a
broadband internet-based connection to either a Purchaser owned or Seller
provided secure end-point. The method of connection will be a Peer-to-Peer
VPN IPsec tunnel (non-client based) with specific inbound and outbound port
requirements.

10.5 Warranty service will be provided without charge during Seller's regular
working hours (8:30-5:00), Monday through Friday, except Seller's recognized
holidays. If Purchaser requires that service be performed outside these hours,
such service can be made available at an additional charge, at Seller's then
current rates. The obligations of Seller described in this Section are Seller's
only obligations and Purchaser's sole and exclusive remedy for a breach of
product warranty.

10.6 SELLER MAKES NO WARRANTY OTHER THAN THE ONE SET
FORTH HEREIN AND IN THE PRODUCT WARRANTY. SUCH WARRANTY
IS IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO ANY EXPRESS OR IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS FOR PARTICULAR
PURPOSES, AND SUCH CONSTITUTES THE SOLE AND EXCLUSIVE
WARRANTY MADE WITH RESPECT TO THE PRODUCTS, SERVICE OR
OTHER ITEM FURNISHED UNDER THIS AGREEMENT.

10.7 In the event of any inconsistencies between the terms of this Section 10
and the terms of the Product Warranty, the terms of the Product Warranty shall
prevail.

11. LIMITATION OF LIABILITY

11.1 In no event shall Seller's liability hereunder exceed the actual loss or
damage sustained by Purchaser, up to the purchase price of the Products. The
foregoing limitation of liability shall not apply to claims for bodily injury or
damages to real property or tangible personal property to the extent arising
from Seller's negligence or a product defect.

11.2 SELLER SHALL NOT BE LIABLE FOR ANY LOSS OF USE, REVENUE
OR ANTICIPATED PROFITS; COST OF SUBSTITUTE PRODUCTS OR
SERVICES; LOSS OF STORED, TRANSMITTED OR RECORDED DATA; OR
FOR ANY INDIRECT, INCIDENTAL, UNFORESEEN, SPECIAL, PUNITIVE
OR CONSEQUENTIAL DAMAGES WHETHER BASED ON CONTRACT,
TORT, STRICT LIABILITY OR ANY OTHER THEORY OR FORM OF
ACTION, EVEN IF SELLER HAS BEEN ADVISED OF THE POSSIBILITY
THEREOF, ARISING OUT OF OR IN CONNECTION WITH THIS

Page 6 of 20



DocuSign Envelope ID: D89EC901-3CA1-4497-961D-06BA71392D92

Siemens Medical Solutions USA, Inc.
40 Liberty Boulevard, Malvern, PA 19355
Fax: (866) 309-6967

AGREEMENT OR THE SALE OR USE OF THE PRODUCTS. THE
FOREGOING IS A SEPARATE, ESSENTIAL TERM OF THIS AGREEMENT
AND SHALL BE EFFECTIVE UPON THE FAILURE OF ANY REMEDY,
EXCLUSIVE OR NOT.

12. INSTALLATION - ADDITIONAL CHARGES

12.1 General. Unless otherwise expressly stipulated in writing, the Products
shall be installed by and at the expense of Seller except that Seller shall not
provide rigging or site preparation services unless otherwise agreed to in
writing by Seller for an additional charge. Seller will not install accessory items
such as cabinets, illuminators, darkroom equipment or processors for X-Ray
and CT equipment, unless otherwise agreed to in writing by Seller.

12.2 Installation by Seller. If Seller specifies it will install the Products, the
following applies: subject to fulfilment of the obligations set forth in Section
12.3 below, Seller shall install the Products and connect them to the requisite
safety switches and power lines to be installed by Purchaser. Except as
otherwise specified below, if such installation and connection are performed by
Seller's technical personnel, prices shown include the cost thereof, provided
that the installation and connection can be performed within the Continental
United States or Puerio Rico and during normal business hours. Any overtime
charges or other special expenses shall be additional charges to the prices
shown.

12.3 Purchaser's Obligations. Purchaser shall, at its expense, provide all
proper and necessary labor and materials for plumbing service, carpentry work,
conduit wiring, and other preparations required for such installation and
connection. All such labor and materials shall be completed and available at
the time of delivery of the Products by Seller. Additionally, Purchaser shall
provide free access to the installation site and, if necessary, safe and secure
space for storage of Products and equipment prior to installation by Seller.
Purchaser shall be responsible, at its sole cost and expense, for obtaining all
permits, licenses and approvals required by any federal, state or local
authorities in connection with the installation and operation of the Products,
including but not limited to any certificate of need and zoning variances.
Purchaser shall provide a suitable environment for the Products and shall
ensure that its premises are free of hazardous conditions and any concealed or
dangerous conditions and that all site requiremenis are met. Seller shall delay
its work until Purchaser has completed the removal of any hazardous materials
or has taken any other precautions and completed any other work required by
applicable regulations. Purchaser shall reimburse Seller for any increased
costs and expenses incurred by Seller that are the result of or are caused by
any such delay. In the event that Seller is requested to supervise the
installation of the Products, it remains the Purchaser's responsibility to comply
with local regulations. Seller is not an architect and all drawings furnished by
Seller are not construction drawings. If local labor conditions, including a
requirement to use union labor, require the use of non-Seller employees to
participate in the installation of the Product or otherwise causes delays or any
additional expenses, then any such additional costs shall be at Purchaser's
expense.

12.4 Regulatory Reporting. In the event that any regulatory activity is
performed by anyone other than Seller’'s authorized personnel, then Purchaser
shall be responsible for fulfilling any and all reporting requirements.

12.5 Completion of Installation. Installation shall be complete upon the
conclusion of final calibration and checkout under Seller's standard procedures
to verify that the Products meet applicable written performance specifications.
Notwithstanding the foregoing, first use of the Products by Purchaser, its
agents or employees for any purpose after delivery shall constitute completion
of installation.

13. PATENT, COPYRIGHT AND OTHER INFRINGEMENT
CLAIMS

13.1 Infringement by Seller. Seller warrants that the Products manufactured
by Seller and sold hereunder do not infringe any U.S. patent or copyright. If
Purchaser receives a claim that any such Products, or parts thereof, infringe
upon the rights of others under any U.S. patent or copyright, Purchaser shall
notify Seller immediately in writing. Provided that Purchaser gives Seller
information, assistance and exclusive authority to evaluate, defend and settle
such claims, Seller shall at its own expense and option: indemnify and defend
Purchaser against such claims; settle such claims,; procure for Purchaser the
right to use the Products; or remove or modify them to avoid infringement. If
none of these alternatives is available on terms reasonable to Seller, then
Purchaser shall return the Products to Seller and Seller shall refund to
Purchaser the purchase price paid by Purchaser less reasonable depreciation
for Purchaser's use of the Products. The foregoing states Seller's entire
obligation and liability, and Purchaser's sole remedy, for claims of infringement.
13.2 Infringement by Purchaser. If some or all of the Products sold hereunder
are made by Seller pursuant to drawings or specifications furnished by
Purchaser, or if Purchaser modifies or combines, operates or uses the
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Products other than as specified by Seller or with any product, data, software,
apparatus or program not provided or approved by Seller, then the indemnity
obligation of Seller under Section 13.1 shall be null and void.

14. DESIGNS
CONFIDENTIALITY
141 Any drawings, data, designs, software programs or other technical
information supplied by Seller to Purchaser in connection with the sale of the
Products shall remain Seller's property and shall at all times be held in
confidence by Purchaser.

14.2  For all Products which ufilize software for their operation, such
"Applications Software" shall be licensed to Purchaser under the terms of
Seller's Software License Schedule attached hereto.

14.3 Seller and Purchaser shall maintain the confidentiality of any information
provided or disclosed to the other party relating to the business, customers
and/or patients of the disclosing party, as well as this Agreement and its terms
(including the pricing and other financial terms under which the Purchaser will
be purchasing the Products). Each party shall use reasonable care to protect
the confidentiality of the information disclosed, but no less than the degree of
care it would use to protect its own confidential information, and shall only
disclose the other party’s confidential information to its employees and agents
having a need to know this information. The obligations of confidentiality set
forth herein shall not apply to any information in the public domain at the time of
disclosure or that is required to be disclosed by court order or by law.

AND TRADE SECRETS; LICENSE;

15. ASSIGNMENT

15.1 Neither party may assign any rights or obligations under this Agreement
without the prior written consent of the other, which shall not be unreasonably
withheld. Any attempt to do so shall be void, except that Seller may assign this
Agreement without consent to any subsidiary or affiliated company, and may
delegate to authorized subcontractors or service suppliers any work to be
performed under this Agreement so long as Seller remains liable for the
performance of its obligations under this Agreement This Agreement shall
inure to and be binding upon the parties and their respective successors,
permitted assigns and legal representatives.

16. COSTS AND FEES

16.1 In the event that any dispute or difference is brought arising from or
relating to this Agreement or the breach, termination or validity thereof, the
prevailing party shall be entitied to recover from the other party all reasonable
attorneys’ fees incurred, together with such other expenses, costs and
disbursements as may be allowed by law.

17. MODIFICATION
17.1 This Agreement may not be changed, modified or amended except in
writing signed by duly authorized representatives of the parties.

18. GOVERNING LAW; WAIVER OF JURY TRIAL

18.1 This Agreement shall be governed by the laws of the state where the
Product(s) will be installed, without regard to that state’s choice of law
principles.

18.2 EACH OF THE PARTIES EXPRESSLY WAIVES ALL RIGHTS TO A
JURY TRIAL IN CONNECTION WITH ANY DISPUTE UNDER THIS
AGREEMENT.

19. COST REPORTING

19.1 Purchaser agrees that it must fully and accurately report prices paid
under this Agreement, net of all discounts, as required by applicable law and
contract, including without limitation 42 CFR §1001.952(h),in all applicable
Medicare, Medicaid and state agency cost reports. Purchaser shall retain a
copy of this Agreement and all other communications regarding this
Agreement, together with the invoices for purchase and permit agents of the
U.S. Department of Health and Human Services or any state agency access to
such records upon request.

20. INTEGRATION

20,1 These terms and conditions, including any attachments or other
documents incorporated by reference herein, constitute the entire, complete
and exclusive statement of agreement with respect to the subject matter
hereof, and supersede any and all prior agreements, understandings and
communications between the parties with respect to the Products. Purchaser's
additional or different terms and conditions stated in a purchase order, bid
documents or any other document issued by Purchaser are specifically rejected
and shall not apply to the transactions contemplated under this Agreement.
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21. SEVERABILITY; HEADINGS

21.1 No provision of this Agreement which may be deemed unenforceable will
in any way invalidate any other portion or provision of this Agreement. Section
headings are for convenience only and have no substantive effect.

22. WAIVER

22.1 No failure and no delay in exercising, on the part of any party, any right
under this Agreement will operate as a waiver thereof, nor will any single or
partial exercise of any right preclude the further exercise of any other right.

23. NOTICES

23.1 Any notice or other communication under this Agreement shall be deemed
properly given if in writing and delivered in person or mailed, properly
addressed and stamped with the required postage, to the intended recipient at
its address specified on the face hereof.

24. RIGHTS CUMULATIVE

24.1 The rights and remedies afforded to Seller under this Agreement are in
addition to, and do not in any way limit, any other rights or remedies afforded to
Seller by any other agreement, by law or otherwise.

25. END USER CERTIFICATION

25.1 Purchaser represents, warrants and covenants that it is acquiring the
Products for its own end use and not for reselling, leasing or transferring to a
third party (except for lease-back financings).

26. ACCESS TO BOOKS AND RECORDS

26.1 To the extent required by Section 1861(v)(1)(l) of the Social Security Act
and the regulations promulgated thereunder, until the expiration of four (4)
years after the furnishing of any Product or service pursuant to this Agreement,
Seller shall make available, upon written request by the Secretary of Health
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and Human Services (the “Secretary”), or upon request by the Comptroller
General (the “Comptroller”), or any of their duly authorized representatives,
copies of this Agreement and any books, documents, records or other data of
Seller that are necessary to certify the nature and extent of any costs incurred
by Purchaser for such Products and services. If Seller carries out any of its
duties under this Agreement through a subcontract with a related organization
involving a value or cost of ten thousand dollars ($10,000) or more over a
twelve (12) month period, Seller will cause such subcontract to contain a clause
to the effect that, until the expiration of four (4) years after the furnishing of any
Product or service pursuant to said contract, the related organization will make
available upon the written request of the Secretary or the Comptroller, or any of
their duly authorized representatives, copies of records of said related
organization that are necessary to certify the nature and extent of cost incurred
by Purchaser for such Product or service.

27. DISPOSITION OF PRODUCTS

27.1 Purchaser expressly agrees that should Purchaser sell, transfer or
otherwise dispose of the Products, Purchaser shall notify Seller in writing and
give Seller the opportunity to purchase such Products. With Purchaser's
notice, Purchaser shall provide Seller with a copy of the third party’s binding
offer to purchase the Products and Seller shall have seven (7) days to notify
the Purchaser of an offer to purchase the Products.

05/15 Rev.
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Software License Schedule
to the Sielpens Mgdical Solutions USA, In_c. General Term_s and Condjtions |

1. DEFINITIONS: The following definitions apply to this Schedule:
“Agreement’ shall mean the attached (i) Quotation for Products and/or
Services including the Terms and Conditions of Sale and applicable
schedules; and/or (ii) Software License Agreement describing the software
licensed herein and the specific system for which the license is issued.
“Licensor’ shall mean Siemens Medical Solutions USA, Inc.

‘Licensee” shall mean the end-user to whom Licensor provides Software or
Documentation for its internal use under the Agreement.

“Software” shall mean the software described in the attached Agreement,
including the following as contained therein: (i) software programs consisting
of a series of statements or instructions to be used directly or indirectly in a
programmable controller or computer to bring about a certain result and (ii)
databases consisting of systemized collections of data to be used or
referenced directly or indirectly by a programmed controller or computer.
Notwithstanding the foregoing, “Software” does not include “firmware” as
such term is conventionally understood. Diagnostic/Maintenance Software
also is not included within the scope of the Software licensed under this
Schedule, and is available only as a special option under a separate
Diagnostic Materials License Agreement and may be subject to a separate
licensing fee.

‘Documentation” shall mean the documents and other supporting materials
which are intended to support the use of an associated product, including
(but not limited to) instructions, descripticns, flow charts, logic diagrams and
listings of the Software, in text or graphic form, on machine readable ar
printed media.

“Designated Unit” shall mean a single contral unit or computer identified on
the first page of the Agreement, on which Software licensed hereunder may
be used by Licensee.

2. SCOPE: The following terms and conditions shall apply to all Software
and Documentation provided by Licensor to Licensee under the Agreement
(whether included with other products listed in the Agreement or listed
separately in the Agreement), together with any updates or revisions thereto
which Licensor may provide to Licensee, and all copies thereof, except any
Software andfor Documentation licensed directly by Licensor's supplier
under a separate end-user license agreement accompanying the Software
or the Documentation, in which case Licensee agrees to be bound by that
license agreement as a condition to using the Software and/or
Documentation. Except as expressly provided herein, and provided that in
no event shall the warranties or other obligations of Licensor with respect to
such Software or Documentation exceed those set forth in this Schedule,
this Schedule shall be subject to the liability limitations and exclusions and
other terms and conditions set forth in the Agreement. ANY USE OF THE
SOFTWARE, INCLUDING BUT NOT LIMITED TO USE ON THE
DESIGNATED UNIT, WILL CONSTITUTE LICENSEE'S AGREEMENT TO
THIS SOFTWARE LICENSE SCHEDULE (OR RATIFICATION OF ANY
PREVIOUS CONSENT).

3. SOFTWARE AND DOCUMENTATION LICENSE: Subject to the
payment of any applicable annual license fee(s), whether stated separately
or included in the purchase price of another product, and to Licensee’s
acceptance of all of the obligations set forth herein and to the fulfillment of
those obligations, Licensor or, if applicable, its licensor or supplier, hereby
grants to Licensee a paid-up, nonexclusive and nontransferable (except as
expressly provided in this Schedule) limited license to use the Software
provided by Licensor under the Agreement solely for Licensee's own use on
the Designated Unit and to use the Documentation in support of Licensee’s
authorized use of the Software, for the purpose of operating the Designated
Unit in accordance with the instructions set forth in the user's manual
supplied with the Designated Unit and for no other purpose whatsoever. A
separate license is required for each Designated Unit on which the Software
is to be used. Licensee may obtain from Licensor one copy of the Software
licensed hereunder for backup and archival purpeses only as is necessary o
support Licensee’s own authorized use of the Software, provided that
Licensee includes on or in all copies (in any form) all copyright, trade secret
or other proprietary notices contained on or in the Software as provided by
Licensor. Additional copies of the Documentation may be licensed from
Licensor at its then applicable charges. Licensee may make the Software
and Documentation (including any copies) available only to its employees
and other persons on Licensee’s premises fo whom such disclosure is
necessary to enable Licensee to use the Software or Documentation within
the scope of the license provided in this Schedule. If the Software is
supplied to any unit or agency of the United States Government other than
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the Department of Defense, the Software and Documentation are classified
as ‘“restricted computer software” and the Govemment's rights in the
Software and Documentation shall be as provided in paragraph (c) (2) of the
Commercial Computer Software-Restricted Rights clause in FAR 52.227-19
and any successor laws, rules or regulations thereto. If the Software is
supplied to the United States Department of Defense, the Software is
classified as “commercial computer software” and the Government is
furnished the Software and Documentation with “restricted rights” as defined
in paragraph (c) (1) of the Rights in Technical Data and Computer Software
clause in DFARS 2522277013 and any successor laws, rules or
regulations thereto.

4. PROPRIETARY PROTECTION AND CONFIDENTIALITY: Ownership of
and title to the Software and Documentation and all copies, in any form,
licensed under this Schedule are and will remain in Licensor or its suppliers
at all times. Licensee shall not (i) remove any copyright, trade secret or
other proprietary right notices contained on or in the Software or
Documentation as provided by Licensor, (i) reproduce or modify any
Software or Documentation or copy thereof, (iil) reverse assemble, reverse
engineer or decompile any Software, or copy thereof, in whole or in part
(except and only to the extent that such activity is expressly permitted by
applicable law notwithstanding this limitation), (iv) sell, transfer or otherwise
make available to others the Software or Documentation, or any copy
thereof, except as expressly permitted by this Schedule, or (v) apply any
techniques to derive any trade secrets embodied in the Software or
Documentation. Licensee shall take all appropriate actions to ensure that:
(i} the Software does not leave the Designated Unit's equipment location as
set forth above, (i) the Software is not copied by Licensee or any third
parties, and (i) the Software Is not used in any equipment other than the
Designated Unit. Licensee shall secure and protect the Software and
Documentation and copies thereof from disclosure and shall take such
actions with its employees and other persons who are permitted access to
the Software or Documentation or copies as may be necessary to satisfy
Licensee’'s obligations hereunder. Prior to disposing of any computer
medium, computer memory or data storage apparatus, Licensee shall
ensure that all copies of Software and Documentation have been erased
therefrom or otherwise destroyed. In the event that Licensee becomes
aware that any Software or Documentation or copies are being used in a
manner not permitted by the license, Licensee shall immediately notify
Licensor in writing of such fact and if the person or persons so using the
Software or Documentation are employed or otherwise subject to Licensee’s
direction and control, Licensee shall use reasonable efforts to terminate
such impermissible use. Licensee will fully cooperate with Licensor so as to
enable Licensor to enforce its proprietary and property rights in the
Software. Licensee agrees that, subject to Licensee’s reasonable security
procedures, Licensor shall have immediate access to the Software at all
times and that Licensor may take immediate possession thereof upon
termination or expiration of the associated license or this Schedule.
Licensee’s obligations under this paragraph shall survive any termination of
a license, the Schedule or the Agreement.

5. UPDATES AND REVISIONS: During the warranty period or under a
separate service contract or software update subscription, revised or
updated versions of the Software licensed under this Schedule may be
made available, at Licensor’s option, to Licensee to use or to test while
Licensee continues use of a previous version. Licensee has the right to
decide whether to install any such revised or updated versions or to continue
use of the previous version after giving due regard to the United States Food
and Drug Administration rules and regulations. However, Licensee shall pay
Licensor for any services necessitated by any medifications of the Software
by Licensee or by Licensee's failure to utilize the current non-investigational
version of the Software provided by Licensor. Scftware updates that provide
new features or capabilities or that require hardware changes will be offered
to Licensee at purchase prices established by Licensor. Licensor retains the
sole right to determine whether an update represents an enhancement of a
previously purchased capability or a new capability for which the Licensee
will be charged. In addition, some updates may require Applications
Training performed by Licensor's personnel that will be offered at Licensor's
prevailing rates. Licensor retains the sole right to determine whether an
update requires such training.

6. DELIVERY, RISK OF LOSS AND TITLE: Notwithstanding the provisions
of Section 6 of the attached Terms and Conditions of Sale, if any, the
Software and Documentation licensed hereunder shall be delivered on or
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about the delivery date stated in the Agreement unless a separate delivery
date is agreed upon. If Software or Documentation licensed hereunder is
lost or damaged during shipment from Licensor, Licensor will replace it at no
charge to Licensee. If any Software or Documentation supplied by Licensor
and licensed hereunder is lost or damaged while in the possession of
Licensee, Licensor will replace it at Licensor's then current applicable
charges, if any, for materials, processing and distribution. Notwithstanding
the provisions of Section 6 of the attached Terms and Conditions of Sale, if
any, the Software and Documentation, in any form, and all copies made by
Licensee, including partial copies, and all computer media provided by
Licensor are and remain the property of Licensor or its supplier. Licensee
has no right, title or interest in the Software, the Documentation, or any
computer media provided by Licensor, or copies, except as stated herein,
and ownership of any such Software, Documentation and computer media
shall at all times remain with Licensor or its suppliers.

7. LICENSE TRANSFER: The Software and Documentation, and the
license hereunder, may not be assigned, transferred or sublicensed except
as hereinafter provided. Upon the sale or lease of the Designated Unit to a
third party, Licensee may transfer to such third party, with Licensor's written
consent and in accordance with Licensor's then current policies and
charges, the license to use the Software and Documentation hereunder,
together with the Software, the Documentation, the computer media
provided by Licensor, and all copies provided that: (i) Licensee notifies
Licensor in writing of the name and address of such third party, (ii) such third
party agrees in a written instrument delivered to Licensor to the terms of this
Schedule; and (jii) Licensee does not retain any copies of the Software or
Documentation in any form.

8. WARRANTIES: Licensor warrants that for the warranty pericd provided
by Licensor under the attached Terms and Conditions of Sale, if any, the
Software shall conform in all material respects to Licensor's published
specifications as contained in the applicable supporting Documentation.
This paragraph replaces Paragraphs 10.1 and 10.4 of any such Terms and
Conditions of Sale with respect to the Software and Documentation. Such
Documentation may be updated by Licensor from time to time and such
updates may constitute a change in specification. Licensee acknowledges
that the Software is of such complexity that it may have inherent or latent
defects. As Licensee's sole remedy under the warranty, Licensor will
provide services, during the warranty period, to correct documented
Software errors which Licensor's analysis indicates are caused by a defect
in the unmodified version of the Software as provided by Licensor. Licensor
does not warrant that the Software will meet Licensee’s requirements, or will
operate in combinations which may be selected for use by Licensee, or that
the operation of the Software will be uninterrupted or error free. Licensee is
responsible for determining the appropriate use of and establishing the
limitations of the Software and its associated Documentation as well as the
results obtained by use thereof.

LICENSOR MAKES NO WARRANTY WITH RESPECT TO THE
SOFTWARE AND DOCUMENTATION OTHER THAN THOSE SET FORTH
IN THIS SECTION. THE WARRANTY HEREIN IS IN LIEU OF ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED
TO ANY EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE, WHICH ARE HEREBY
DISCLAIMED, AND CONSTITUTES THE ONLY WARRANTY MADE WITH
RESPECT TO THE SOFTWARE AND DOCUMENTATION.

9. LICENSE TERM AND TERMINATION: The license for the Software and
Documentation is effective on the shipment date of the Software and
Documentation (F.O.B. shipping point or F.A.S,, as the case may be) and
continues until Licensee’s possession of the Software and all copies ceases
(except in connection with a transfer of the license as permitted by this
Schedule) or until otherwise terminated as provided herein. Licensee may
terminate the license for the Scoftware and Documentation at any time after
discontinuance of use of the Software and Documentation and all copies,
upon written notice to Licensor. If Licensee (i) fails to comply with its
obligations herein and does not cure such failure within ten (10) days after
receipt of notice from Licensor, or (i) attempts to assign the Agreement or
this Schedule or any rights or obligations hereunder without Licensor’s prior
written consent, then Licensor may terminate the license hereunder and
require the immediate discontinuance of all use of the Software and
Documentation and all copies thereof in any form, including modified
versions and updated works. Within five (5) days after the termination of the
license, Licensee shall, at Licensor's option either: (i) return to Licensor the
Software and Documentation, and all copies, in any form, including updated
versions, along with any computer media provided by Licensor; or (ii)
destroy the affected Software and Documentation, and all copies, in any
form, including updated versions, and ceriify such return or destruction in
writing to Licensor.
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10. MISCELLANEOUS: Since the unauthorized use of the Software and/or
Documentation may leave Licensor without an adequate remedy at law,
Licensee agrees that injunctive or other equitable relief will be appropriate to
restrain such use, threatened or actual. Licensee further agrees that to the
extent applicable, (i) any of Licensor's suppliers of Software and/or
Documentation is a direct and intended beneficiary of this Schedule and
may enforce it directly against Licensee with respect to the Software and/or
Documentation provided by such supplier, and that (i) NO SUPPLIER OF
LICENSOR SHALL BE LIABLE FOR ANY GENERAL, SPECIAL, DIRECT,
INDIRECT, CONSEQUENTIAL, INCIDENTAL OR OTHER DAMAGES
ARISING OUT OF ANY SUBLICENSE OF THE SOFTWARE AND/OR
DOCUMENTATION. THIS LIMITATION ON LIABILITY SHALL APPLY
EVEN IF ANY REMEDY FAILS OF ITS ESSENTIAL PURPOSE.

11. ADDITIONAL PROVISIONS RELATING TO THIRD-PARTY
SOFTWARE: If the Software includes software licensed by Licensor from
third parties, the following additional provisions shall apply:

(a) If Software is provided by Licensor on separate media and labeled
“Recovery Media," Licensee may use the Recovery Media solely to restore
or reinstall the Software and/or Documentation originally installed on the
Designated Unit.

(b) Licensee is licensed to use the Software to provide only the limited
functionality (specific tasks or processes) for which the Designated Unit has
been designed and marketed by Licensor. This license specifically prohibits
any other use of the software programs or functions, or inclusion of
additional software programs or functions that do not directly support the
limited functionality, on the Designated Unit. If Licensee uses the
Designated Unit to access or utilize the services or functionality of Microsoft
Windows Server products (such as Microsoft Windows NT Server 4.0 (all
editions) or Microsoft Windows 2000 Server (all editions)), or uses the
Designated Unit to permit workstation or computing devices to access or
utilize the services or functionality of Microsoft Windows Server producis,
Licensee may be required to obtain a Client Access License for the
Designated Unit andfor each such workstation or computing device.
Licensee should refer to the end user license agreement for its Microsoft
Windows Server product for additional information.

(c} The Software may contain support for programs written in Java. Java
technology is not fault tolerant and is not designed, manufactured, or
intended for use or resale as online control equipment in hazardous
environments requiring fail-safe performance, such as in the operation of
nuclear facilities, aircraft navigation or communication systems, air traffic
control, direct life support machines, or weapons systems, in which the
failure of Java technology could lead directly to death, personal injury, or
severe physical or environmental damage. Sun Microsystems, Inc. has
contractually obligated Licensor’s supplier to make this disclaimer.

(d) The Software may permit Licensor, its supplier(s), or their respective
affiliates to provide or make available to Licensee Software updates,
supplements, add-on components, or Internet-based services components
of the Software after the date Licensee obtains its initial copy of the Software
(*Supplemental Components”).

- If Licensor provides or makes available to Licensee Supplemental
components and no other end-user software licensing agreement terms are
provided along with the Supplemental Components, then the terms of this
Software License Schedule shall apply.

- If a supplier of Licensor or affiliates of such a supplier make available
Supplemental Components, and no other end-user software licensing
agreement terms are provided, then the terms of this Schedule shall apply,
except that the supplier or affiliate entity providing the Supplemental
Component(s) shall be the licensor of the Supplemental Component(s).
Licensor, its supplier(s), and their respective affiliates reserve the right to
discontinue any Internet-based services provided to Licensee or made
available to Licensee through the use of the Software.

(e) The Software and Documentation supplied by Licensor's
suppliers are provided by such suppliers “AS 1S” and with all faults.
SUCH SUPPLIERS DO NOT BEAR ANY OF THE RISK AS TO
SATISFACTORY QUALITY, PERFORMANCE, ACCURACY, OR EFFORT
(INCLUDING LACK OF NEGLIGENCE) WITH RESPECT TO SUCH
SOFTWARE AND DOCUMENTATION. ALSO, THERE IS NO WARRANTY
BY SUCH SUPPLIERS AGAINST INTERFERENCE WITH LICENSEE’S
ENJOYMENT OF THE SOFTWARE OR AGAINST INFRINGEMENT. IF
LICENSEE HAS RECEIVED ANY WARRANTIES REGARDING THE
DESIGNATED UNIT OR THE SOFTWARE, THOSE WARRANTIES DO
NOT ORIGINATE FROM, AND ARE NOT BINDING ON, LICENSOR’'S
SUPPLIERS.

(f) Licensee acknowledges that portions of the Software are of U.S. origin.
Licensee agrees to comply with all applicable international and national laws
that apply to the Software, including the U.S. Export Administration
Regulations, as well as applicable end-user, end-use and destination
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restrictions issued by U.S. and other governments. For additional
information on exporting software supplied by Microsoft, see
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hitp://www.microsoft com/exporting/.
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TRADE-IN EQUIPMENT REQUIREMENTS

THE FOLLOWING APPLIES ONLY TO THE EXTENT THAT THE QUOTATION INCLUDES AN EQUIPMENT TRADE IN OR IF A TRADE-IN
IS LATER ADDED TO THS QUOTATION VIA A CHANGE ORDER. THESE REQUIREMENTS ARE IN ADDITION TO ANY OTHER
REFERENCED TERMS AND CONDITIONS OF THE QUOTATION AND SHALL REMAIN IN EFFECT REGARDLESS OF ANY CONTRARY
LANGUAGE IN THE QUOTATION.

This Quotation includes the trade-in equipment described herein and referenced by ither the Project Number identified in the Quotation hereof
(non-Ultrasound) or the Trade In Part Number (Ultrasound) as further described in the associated Trade Sheet which is incorporated herein by
reference. Purchaser certifies that the description of the trade-in equipment as set forth on the Trade Sheet is a true and accurate
representation of the equipment, and that the equipment is in good working condition unless otherwise noted on the Trade Sheet.

The trade-in equipment must be made available for removal no later than turnover of the new equipment. Purchaser must vacate the room of all
items not listed on the Trade Sheet, or otherwise clearly identify all items listed on the Trade Sheet, prior to the start of the de-installation. If this
is not done, Seller will have no liability for items which are subsequently removed or scrapped. If the de-installation or return of the trade-in
equipment is delayed by Purchaser for reasons other than a force majeure event, or if upon inspection by Seller it is determined that the
equipment does not meet the manufacturer's operating specifications, or if any items listed as included on the Trade Sheet are not made
available at the time of de-installation, then trade-in value will be re-evaluated and any loss in value or additional costs incurred by Seller shall
be deducted from the established trade-in value and the pricing set forth on this Quotation will be adjusted by change order. In the event that
access to the non-ultrasound trade-in equipment is denied past 14 days from turnover, or access to ultrasound trade-in equipment is denied
past 30 days from turnover, then Purchaser shall pay to Seller a rental fee in the amount 3.5% of the total trade-in value plus any additional
value provided by an Elevate/Promotional program included in this quotation (no less than $1000) for each month, or part thereof, that access is
denied. In addition, if the purchase and installation of the new equipment covered by this Quotation is not completed, then Seller shall invoice
Purchaser for all costs and expenses incurred by Seller in connection with the de-installation and removal of the trade-in equipment, including
but not limited to labor, materials, rigging out, and transportation, which costs shall be paid by Purchaser within thirty (30) days of the invoice
date.

Purchaser further acknowledges and agrees that (i) the trade-in equipment will be free and clear of all liens and encumbrances including, but not
limited to, unpaid leases and loans, and that upon request, it will execute a bill of sale or other documents reasonably satisfactory to Siemens to
transfer title and ownership of the equipment to Seller, (i) it is Purchaser's sole responsibility to delete all protected health information and any
other confidential information from the equipment prior to de-installation, without damaging or cannibalizing the equipment or otherwise affecting
the operation of the equipment in accordance with its specifications, (iii) any radioactive sources and other hazardous materials are removed
from the equipment, (iv) equipment has been wiped down and decontaminated of any blood and/or other potentially infectious materials (v) the
equipment, including all updates, upgrades, modifications, enhancements, revisions, software, S/W disks and manuals, shall be returned to
Siemens in good operating condition, reasonable wear and tear excepted, and (vi) to the extent not prohibited by applicable law, Purchaser shall
indemnify and hold Seller harmless from and against any and all claims, demands, causes of action, damages, liability, costs and expenses
(including reasonable attorney's fees) resulting or arising from Purchaser’s failure to comply with items (i) through (v) above.

FOR MR SYSTEMS: cryogen levels must be least 65% upon time of de-installation. FOR MOBILE SYSTEMS: system must be road worthy
and a state issued title transferring ownership to Seller (or Designee) must be received prior to the removal of the mobile system. FOR
MODALITY TRADE SYSTEMS (non-ultrasound): The trade-in equipment must be available for inspection within two weeks of the scheduled
de-installation date. In addition, Purchaser must provide a clear path for the removal of the trade-in equipment and on the date of de-installation
after final inspection and test by the Seller (or Designee) has occurred, the Purchaser must supply licensed tradespeople to disconnect the
power and plumbing (including draining/removing and disposing of any hazardous materials including, but not limited to, glycol coolant from the
chiller, oil from the transformer and radioactive sources, as examples.). Any additional costs due to the need to use a larger rig (other than a
standard 80 ton rig), as well as any construction activities, street closings, permits, etc., required to de-install/remove the equipment are out-of-
scope costs and will be the responsibility of Purchaser. FOR ULTRASOUND SYSTEMS — Purchaser may provide transducers with the
Ultrasound unit being traded in, but will not receive additional credit for such transducers.
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AT Warranty Information

Product Period of Warranty’ Coverage
(New Systems and
"ECO" Refurbished Systems Only)

X-Ray System 12 months Full Warranty Includes Flat Panel Detectors
(not including consumables) (parts & labor)

Principal Coverage
Period

8am-5pm Monday
through Friday *

The parts warranty below only applies to purchased parts, not to replacement parts provided pursuant to a warranty. —|
Repairs or replacements shall not interrupt, extend or prolong the term of the warranty.

All AT Flat Panel Detectors First 12 months 100% Wear or Failure
(Includes HDR, Q.zen, Pixium, PaxScan, parts and labor
Canon, and LMAM Detectors)
Months 13 through 36 Prorated credit given to | credit percentage =
customer against ( 36 - months in use ) / 36 * 100
replacement cost

Image Intensifier Tubes First 12 months
(Sirecon, Optilux)
Months 13 through 24 Prorated credit given to | credit percentage =

customer against ( 24 - months in use )/ 24 * 100
replacement cost, parts
only

Megalix Cat Plus Tube First 12 months 80,000 SLU? or 12
months, whichever
occurs first

Months 13 through 24 Prorated credit given to | credit percentage =

customer against (24 - months in use )/ 24 * 100
replacement cost,
parts only

Gigalix Tube First 12 months 100,000 SLU? or 12
months, whichever
occurs first

Months 13 through 24 Prorated credit given to | credit percentage =

customer against (24 - months inuse )/ 24 * 100
replacement cost, parts
only
Single Tank Tubes 12 months
(Polyphos P125-135, Sirephos SR)
Single Tank X-Ray Tubes Prorated to a maximum | Prorated credit given to | credit percentage =
(Powerphos) of 80,000 SLU? or customer against ( 80,000 - SLU used ) / 80,000 * 100
12 months, replacement cost
whichever occurs first
Created: 12/16/2019 2:45:00 PM Siemens Medical Solutions USA, Inc. Confidential Page 13 of 20
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Consumables

Not covered

Post-Warranty (after expiration of system warranty) — Replacement parts only!

ltems above As described above, but | As described above, but | As described above, but parts only
parts only parts only
Spare Parts 6 months Parts only

Note: Optional extended warranty coverage can be obtained by purchase of a service agreement.

" Period of warranty commences from the date of first use or completion of installation, whichever occurs first. In the event the completion of
installation is delayed for reasons beyond Siemens' control, the stated warranty period shall commence 60 days after delivery of equipment.

2 SLU: Siemens Load Unit (1 exposure or 2 seconds cine DCM (Digital Cine Mode) or 15 seconds Digital Pulsed Fluoroscopy (DPF)

* Standard deliverable independent of subsequent service contract commitment
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Detailed Technical Specifications

Local Configurations

Part No. / Product | Description

SPSUD1676 14455711Cios Spin
Demo Cios Spin
System 14455714 Single tank w. 25kW+energy sto.unit

14455748 Laser light localizer (green)
14455123Mobi.workstation w.Flex pl. column
14455127 2x premium high bright TFT monitor
14455107 Vascular Premium PLUS
14455128 DVI video splitter 2x

14455132 EMotion sound system

14455717 Wireless foot switch

14455148CD / DVD recorder
14455155DICOM Advanced

14455157USA / Canada WLAN client
14455718NaviLink 3D

14455162 Printer installation kit

14455733 Skin Spacer

144557 19Retina 3D

14455721 Metal artifact reduction

14455723 Digital Cine Mode
14455725Target Pointer

14455727 Screw Scout

14455716Cios OpenApps

14455744 Table fixation for remote control

14455734 3D measurement function

Part No. / Product | Description
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Part No. / Product

Description

{(Continued)
SPSUD1676
Demo Cios Spin
System

Cios Spin 14455711

Cios Spin is a high-end X-ray mobile C-arm system based on CMOS flat-detector technology for excellent image
quality in 2D and optional in 3D. The large 30 cm x 30 cm sized flat-detector provides 1.536 x 1.536 pixels and
enables distortion-free imaging with a high spatial resolution and excellent contrast. Cios Spin offers a removable
grid for pediatric and general requirements in interventional imaging. In addition, Cios Spin features an integrated
dose measuring chamber for displaying the dose area product or air kerma value.

Cios Spin is equipped with a high power generator of choice with 12 kW or 25 kW that allow outstanding image
quality even in obese patients and dense tissue. Optionally available are an energy storage unit for additional
power and an active cooling system for effective heat management. Cios Spin is designed for seamless integration
into clinical routine. The iso-centric C-arm design provides a free space of 93 cm, an immersion depth of 74 cm
and 196° orbital movement range for outstanding patient access and flexible and fast positioning. Easy positioning
is also supported by the color-coded electromagnetic brakes for all levels of freedom (orbital, angular, horizontal,
swivel) as well as by the integrated horizontal and vertical laser lights. Activation buttons for all electromagnetic
brakes and the laser lights are provided at the flat detector for direct access from within the sterile field.

Cios Spin offers motorization for orbital, vertical and angular movements. In addition the C-arm offers 2 memory-
positions to precisely store and retrieve C-arm positions with orbital and angular movements including the
corresponding collimation settings.

Cios Spin offers two separate touch-based user interfaces to operate the C-arm which are located at the monitor
cart as well as on the C-arm chassis. Optionally a third touch user interface can be offered for placement at the
patient table for full control within the sterile field.

A hard disk with a storage capacity of up to 300,000 images, a USB interface, and a DVD-R/CD-ROM read/write
drive, including DICOM 3.0 offline media format, enable flexible data management. Loading and display of images
from the same modality or other modalities (CT, MR, XA, US). DICOM 3.0 services can be used via the integrated
DICOM 3.0 interface.

Cios Spin is designed to support effective infection control measures. The system is equipped with smooth
surfaces that allow easy cleaning and disinfecting. Some surfaces have an anti-microbial finish that continuously
reduces the amount of microbes on the covers of the C-arm.

Another special characteristic of this C-arm design is the hidden cable guiding between chassis and the C-arm and
hence cleaning of this element is completely omitted. Furthermore an optional easy to clean wireless footswitch is
provided, Sterile drapes are optionally available for the C-arm and the user interface.

14455714 Single tank w. 25KW+enerqgy storage unit

High-voltage generator with 25 kW (IEC) and rotating anode, including integrated active cooling system and an
energy storage unit (ESU

14455748 Laser Light Localizer (green)

The green laser-light set consists of a flat detector laser, a single tank laser and a horizontal laser for determining
the iso-center of the patient without radiation exposure. The laser set provides easier, quicker and dose-saving
positioning of the patient.

Laser can be activated via touch user interface or directly on the flat detector. The green laser provides better
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Siemens Medical Solutions USA, Inc.
40 Liberty Boulevard, Malvern, PA 19355 SIEMENS REPRESENTATIVE
Fax: (866) 309-6967 Joseph Heit
Part No. / Product | Description
(Continued) contrast if e.g. blood is in the surgical area.
SPSUD1676
Demo Cios Spin
System
14455107 Vascular Premium PLUS
Vascular Software Premium: Subtraction angiography for displaying the vessel as a subtraction series and
roadmap, with extended functionality for postprocessing images and scenes in subtraction/roadmap mode, incl. -
Pixelshift - Remask - Landmark - Dual channel function - Live Graphical Overlay - contrast medium: iodine or CO2
2D measurement function: Measurement of angles and distances
Remote control unit incl. holder: Touch-based remote control unit for operating the C-arm from within the sterile
work area. Includes the holder to attach to the side of the OR table (RoW and USA).
Quantification program for determination of degree of stenosis
Unidirectional trigger output for connecting a contrast agent injector. The trigger interface is compatible with
following injectors: MEDTRON Accutron HP, pedestal
Vascular Premium PLUS is a package comprised of the following single options:
- Vascular Software Premium
- 2D measurement function
- Remote control unit incl. holder
- Stenosis guantification
- Injector trigger
Vascular Software Premium: Image acquisition including subtraction angiography (SUB) and roadmap (ROAD).
14455123 Mobi.workstation w.Flex pl. column
Mobile workstation including monitor column with motorized height adjustment and 240°vertically rotatable
monitors (-30°to +210°) for flexible positioning of the TFT displays with integrated cable routing and fold-up
function for transport and park position.
14455127 2x19 Premium High Bright TFT monitor
Two 19" color TFT displays with high luminance for live and reference image display. With a resistant protective
glass.
14455128 DV| video splitter 2x
Connection for an external live monitor {(monitor A) and an external reference monitor (monitor B) via DVI
connection
14455155 DICOM Advanced
Created: 12/16/2019 2:45:00 PM Siemens Medical Solutions USA, Inc. Confidential Page 17 of 20
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Siemens Medical Solutions USA, Inc.

40 Liberty Boulevard, Malvern, PA 19355 SIEMENS REPRESENTATIVE
Fax: (866) 309-6967 Joseph Heit
Part No. / Product | Description
(Continued) DICOM Storage Commitment: Digital, unidirectional image transfer of single images or complete folders to a
SPSUD1676 network in DICOM format. Feedback from the image archive (Storage Commitment).
Demo Cios Spin , - . i
Svstermn P DICOM Print: For sending and printing of images by means of a virtual filmsheet to a DICOM laser camera or
Y printer. Provision of DICOM Print service for connection to a laser camera or a network printer (postscript-capable).
DICOM Modality Worklist: Import of patient/examination data from an external RIS/HIS patient management
system with DICOM MWL (Modality Worklist) as well as feedback on the examination status with DICOM MPPS
(Modality Performed Procedure Step).
DICOM Query/ Retrieve: Retrieval of archived images (DICOM Query/Retrieve - Service as SCU) from a digital
archive or a workstation. The images must have a DICOM XRF (X-Ray Radiofluoroscopy)/XA (X-Ray
Angiography), CR (Computed Radiography), or SC (Secondary Capture) format.
Advanced DICOM is a package comprised of the following single options:
- DICOM Storage Commitment
- DICOM Print
- DICOM Modality Worklist
- DICOM Query/ Retrieve
14455716 Cios Open Apps for extra software
Cios OpenApps on Cios Alpha and Cios Spin is the fast and open access to a world of innovation. Cios Open Apps
provides access to an ever growing variety of clinically approved apps from Siemens Healthineers and our
partners — directly on your Cios mobile C-arms via our solution store.
14455723 Digital Cine Mode
Pulsed digital fluoroscopy with a high pulse rate with up to 250 mA tube current.
Fluoroloop for digital background storage and automatic playback of fluoroscopic scenes
14455725 Target Pointer
Target Pointer displays an overlay trajectory that helps surgeons to optimally position k-wires or other devices.
14455148 CD / DVD recorder
Direct output of fluoroscopy and image series on DVD recorder in MPEG4 format.
14455719 Retina 3D
Retina 3D offers precise 3D visualizations of finest structures for excellent visibility of anatomical structures,
implants, screws, and devices.
The Retina 3D scan technology uses up to 400 projections provided by the CMOS flat detector on a full 198°
orbital iso-centric scan range. This isotropic volume data acquisition in the cone beam technique is used for a
multiplanar 3D reconstruction. The resulting 3D volume has a size of 16 cm and a resolution of 512 pixel in all
three dimensions.
The 3D volume is presented at the monitor with the simultaneous display of 3 projections (transversal, coronal and
sagittal views) and a 3D volume rendering with a color coded visualization of e.g. bone, soft tissue and implants.
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Siemens Medical Solutions USA, Inc.

40 Liberty Boulevard, Malvern, PA 19355 SIEMENS REPRESENTATIVE
Fax: (866) 309-6967 Joseph Heit
Part No. / Product | Description
(Continued) Cios Spin is aimed for an efficient and uninterrupted surgical workflow. It comes with the feature package Easy 3D
SPSUD1676 that supports easy to learn, easy to use, and easy to integrate of 3D into the surgical routine.
Demo Cios Spin
System 3D scan with Cios Spin is fast: the fully automated complete scan only takes 30 seconds. The 3D setup to prepare
the scan can be completed in no time as the 3D Scandialog guides the user through the process with intuitive
symbols and simple instructions. The iso-centric design of Cios Spin simplifies the scan to a smooth orbital
movement and with that also the collision check is simple and quick. Performing a scan is also fail-safe as it can be
interrupted and continued without loss of data.
Evaluation and processing of images in 3D is also intuitive. Rotate, zoom, adjust orientation, and more: all 3D
visualization functions are available at the simple-to-use touch user interface. And a smart help assistant provides
instantly how-to support on functions in needed. Optionally the touch user interface can be offered for placement at
the patient table for full control of 3D images within the sterile field
14455718 Navilink 3D
Navilink 3D is a digital interface for automatic transfer of 3D- datasets to certified navigation systems
14455734 3D Measurement Function
Measurement of angles and distances as well as adding of annotations
14455721 Metal Artifact Reduction
Cios Spin optimizes 3D image quality with a 3D algorithm to reduce metal artifacts.
14455727 Screw Scout
Screw Scout automatically localizes screws and prepares the optimal view of these screws in the 3D dataset. The
user can toggle through the provided list of screws and the view of any selected screw is automatically optimally
adjusted.
14455162 Printer installation kit
Installation kit for connecting Sony UP D 89x, UP 97x, and 99x printers
14455717 Cios Spin Wireless Footswitch
Wireless foot switch for radiation release, control of radiation functions, and storing.
14455157 USA / Canada WLAN client
WLAN Client module with Ethernet connection for wireless transmission of DICOM image data, e.g. to a PACS
(Picture Archiving and Communication System
Created: 12/16/2019 2:45:00 PM Siemens Medical Solutions USA, Inc. Confidential Page 19 of 20
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Siemens Medical Solutions USA, Inc.

40 Liberty Boulevard, Malvern, PA 19355 SIEMENS REPRESENTATIVE
Fax: (866) 309-6967 Joseph Heit
Part No. / Product | Description
(Continued) 14455733 Skin Spacer
SPSUD1676
Demo Cios Spin Single-tank spacer for increasing the minimum source-skin distance to 30 cm.
System
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STANDARD ADDENDUM TO AGREEMENT

Contracts with the University of North Texas Health Science Center at Fort Worth (“University”) are subject to

the following terms and conditions, which are incorporated for all purposes into the Agreement to which they are
attached. In the event of a conflict between the Agreement and this Addendum to Agreement, this Addendum shall
govern. Any term or condition of the Agreement that is not superseded by a term or condition of this Addendum shall

remain in full force and effect.

Payment. Payment will be made in accordance with
the terms of University’s purchase order. Vendor must
be in good standing, not indebted to the State of Texas,
and current on all taxes owed to the State of Texas for
payment to occur.

Eligibility to Receive Payment. By entering into and
performing under this Agreement, Vendor certifies
that under Section 231.006 of the Texas Family Code
and under Section 2155.004 of the Texas Government
Code, it is not ineligible to receive the specified
payment and acknowledges that this Agreement may
be terminated and payment may be withheld if this
certification is inaccurate.

Tax Exempt. University is exempt from the payment
of taxes and will provide necessary documentation
confirming its tax exempt status.

Breach of Contract Claims against University.
Chapter 2260 of the Texas Government Code

establishes a dispute resolution process for contracts
involving goods, services, and certain types of
projects. To the extent that Chapter 2260, Texas
Government Code, is applicable to this Agreement and
is not preempted by other applicable law, the dispute
resolution process provided for in Chapter 2260 and
the related rules adopted by the Texas Attorney
General pursuant to Chapter 2260, shall be used by
Vendor to attempt to resolve any claim for breach of
contract against University that cannot be resolved in
the ordinary course of business.

Governing Law and Venue. This Agreement shall be
construed and enforced under and in accordance with
the laws of the State of Texas. The Agreement is made
and entered into, and is performable in whole or in
part, in the State of Texas, and venue for any suit filed
against University shall be subject to the mandatory
venue statute set forth in § 105.151 of the Texas
Education Code.

No Excess Obligations. In the event this Agreement
spans multiple fiscal years, University’s continuing
performance under this Agreement is contingent upon
the appropriation of funds to fulfill the requirements
of the contract by the Texas State Legislature. If the
Legislature fails to appropriate or allot the necessary
funds, or if such appropriation is reduced by the veto
of the Governor or by any means provided in the
appropriations act, University shall issue written

UNTHSC STANDARD ADDENDUM TO AGREEMENT

notice to Vendor that University may terminate the
Agreement without further duty or obligation.

Travel Expenses. In the event the Agreement required
University to reimburse Vendor for travel expenses,
then reasonable travel, meals, and lodging expenses
shall be charged in accordance with and shall not
exceed State of Texas travel, meal, and lodging
reimbursement guidelines applicable to employees of
the State of Texas.

Delivery. Delivery shall be FOB Destination.

Public Information. University shall release
information to the extent required by the Texas Public
Information Act and other applicable law. If requested,
Vendor shall make public information available to
University in an electronic format.

Required Posting of Contracts on Website. ~ Vendor
acknowledges and agrees that University is required
by Section 2261.253 of the Texas Government Code
to post each contract it enters into for the purchase of
goods or services from a private vendor on its Internet
website, including any terms and conditions otherwise
marked confidential and/or proprietary.

Insurance. University, as an agency of the State of
Texas, is insured for general liability insurance under
a self-insurance program covering its limits of
liability. The parties agree that such self-insurance by
University shall, without further requirement, satisfy
all general liability insurance obligations of University
under the Agreement.

HIPAA. The parties understand and agree that this
Agreement may be subject to the Health Insurance
Portability and Accountability Act of 1996 (HIPAA),
the administrative regulations and/or guidance which
have issued or may in the future be issued pursuant to
HIPAA, including, but not limited to, the Department
of Health and Human Services regulations on privacy
and security, and Texas state laws pertaining to
medical privacy (collectively, "Privacy
Laws"). Vendor agrees to comply with all Privacy
Laws that are applicable to this Agreement and to
negotiate in good faith to execute any amendment to
this Agreement that is required for the terms of this
Agreement to comply with applicable Privacy
Laws. In the event the parties are unable to agree on
the terms of an amendment pursuant to this paragraph
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within thirty (30) days of the date the amendment
request is delivered by a party to the other, this
Agreement may be terminated by either party upon
written notice to the other party.

Debarment. Vendor certifies that neither it nor any of
its Principals (officers, directors, owners, partners, key
employees, principal investigators, researchers or
management or supervisory personnel) is presently
debarred, suspended, proposed for debarment,
declared ineligible or excluded from participation in
this transaction or in any federal grant, benefit,
contract or program (including but not limited to
Medicare and Medicaid and Federal Health Care
Programs) by any Federal department or agency. (See
Executive Orders 12549 and 12689, 45 CFR part 76,
48 CFR part 9; 42 USC sect. 1320a-7). Vendor shall
notify University within three (3) days of its receipt
of an initial sanction notice, notice of proposed
sanction or of the commencement of a formal
investigation, or the filing of any charges by any
governmental regulatory or law enforcement agency
that effects this certification.

VENDOR

Israel Non-Boycott Verification. If the Agreement is
subject to Texas Gov’t Code Section 2270.002,
Vendor hereby represents, verifies, and warrants that
it does not boycott Israel and will not boycott Israel
during the term of the Agreement.

Limitations. University is subject to constitutional
and statutory limitations on its ability to enter into
certain terms and conditions of the Agreement,
which may include those terms and conditions
relating to: liens on University property;
disclaimers and limitations of warranties;
disclaimers and limitations of liability for damages;
waivers, disclaimers, and limitations on legal
rights, remedies, requirements, and processes;
limitations of time in which to bring legal action;
granting control of litigation or settlement to
another party; liability for acts or omissions of
third parties; payment of attorney’s fees; dispute
resolution; and indemnities. Terms and conditions
relating to these limitations will only be binding on
University to the extent permitted by the
Constitution and the laws of the State of Texas.

UNIVERSITY OF NORTH TEXAS
HEALTH SCIENCE CENTER AT FORT WORTH

Date:

UNTHSC STANDARD ADDENDUM TO AGREEMENT

Date:

HSC Contract # 2020-0330
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Electronic Record and Signature Disclosure created on: 2/2/2016 3:08:57 PM
Parties agreed to: Gregory R. Anderson, Joseph Heit, Melissa Henson

ELECTRONIC RECORD AND SIGNATURE DISCLOSURE

From time to time, University of North Texas Health Science Center (we, us or Company) may
be required by law to provide to you certain written notices or disclosures. Described below are
the terms and conditions for providing to you such notices and disclosures electronically through
your DocuSign, Inc. (DocuSign) Express user account. Please read the information below
carefully and thoroughly, and if you can access this information electronically to your
satisfaction and agree to these terms and conditions, please confirm your agreement by clicking
the 'T agree' button at the bottom of this document.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. For such copies, as long as you are an authorized user of the
DocuSign system you will have the ability to download and print any documents we send to you
through your DocuSign user account for a limited period of time (usually 30 days) after such
documents are first sent to you. After such time, if you wish for us to send you paper copies of
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may
request delivery of such paper copies from us by following the procedure described below.
Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. To indicate to us that you are changing your mind, you must
withdraw your consent using the DocuSign 'Withdraw Consent' form on the signing page of your
DocuSign account. This will indicate to us that you have withdrawn your consent to receive
required notices and disclosures electronically from us and you will no longer be able to use your
DocuSign Express user account to receive required notices and consents electronically from us
or to sign electronically documents from us.

All notices and disclosures will be sent to you electronically

Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through your DocuSign user account all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or
made available to you during the course of our relationship with you. To reduce the chance of
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.



How to contact University of North Texas Health Science Center:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: contractadmin @unthsc.edu

To advise University of North Texas Health Science Center of your new e-mail address
To let us know of a change in your e-mail address where we should send notices and disclosures
electronically to you, you must send an email message to us at contractadmin@unthsc.edu and in
the body of such request you must state: your previous e-mail address, your new e-mail address.
We do not require any other information from you to change your email address..
In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected
in your DocuSign account by following the process for changing e-mail in DocuSign.
To request paper copies from University of North Texas Health Science Center
To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an e-mail to contractadmin @unthsc.edu and in the
body of such request you must state your e-mail address, full name, US Postal address, and
telephone number. We will bill you for any fees at that time, if any.
To withdraw your consent with University of North Texas Health Science Center
To inform us that you no longer want to receive future notices and disclosures in electronic
format you may:
i. decline to sign a document from within your DocuSign account, and on the subsequent
page, select the check-box indicating you wish to withdraw your consent, or you mays;
ii. send us an e-mail to contractadmin @unthsc.edu and in the body of such request you
must state your e-mail, full name, IS Postal Address, telephone number, and account
number. We do not need any other information from you to withdraw consent.. The
consequences of your withdrawing consent for online documents will be that transactions
may take a longer time to process..

Required hardware and software

Operating Systems: Windows2000? or WindowsXP?

Browsers (for SENDERS): Internet Explorer 6.0? or above

Browsers (for SIGNERS): Internet Explorer 6.0?, Mozilla FireFox 1.0,
NetScape 7.2 (or above)

Email: Access to a valid email account

Screen Resolution: 800 x 600 minimum

Enabled Security Settings:
*Allow per session cookies

*Users accessing the internet behind a Proxy
Server must enable HTTP 1.1 settings via
proxy connection

** These minimum requirements are subject to change. If these requirements change, we will
provide you with an email message at the email address we have on file for you at that time
providing you with the revised hardware and software requirements, at which time you will
have the right to withdraw your consent.



Acknowledging your access and consent to receive materials electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you
were able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able to
e-mail this disclosure and consent to an address where you will be able to print on paper or
save it for your future reference and access. Further, if you consent to receiving notices and
disclosures exclusively in electronic format on the terms and conditions described above,
please let us know by clicking the 'T agree' button below.

By checking the 'T Agree' box, I confirm that:

e [ can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC RECORD AND SIGNATURE DISCLOSURES document; and

e I can print on paper the disclosure or save or send the disclosure to a place where I can
print it, for future reference and access; and

e Until or unless I notify University of North Texas Health Science Center as described
above, I consent to receive from exclusively through electronic means all notices,
disclosures, authorizations, acknowledgements, and other documents that are required
to be provided or made available to me by University of North Texas Health Science
Center during the course of my relationship with you.
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STANDARD ADDENDUM TO AGREEMENT

Contracts with the University of North Texas Health Science Center at Fort Worth (“University”) are subject to

the following terms and conditions, which are incorporated for all purposes into the Siemens Medical Solutions USA,
Inc. General Terms and Conditions included with Quotation Number 1-R6K9DL Rev. 1, and Proposal Number 1-
RM421S (“Agreement”), to which they are attached. In the event of a conflict between the Agreement and this
Addendum to Agreement, this Addendum shall govern. Any term or condition of the Agreement that is not superseded
by a term or condition of this Addendum shall remain in full force and effect.

Capitalized terms used herein and not otherwise defined shall have the same meaning as set forth in the Agreement.

Payment. Payment will be made in accordance with
the terms of Seller’s quotation(s). Seller must be in
good standing, not indebted to the State of Texas, and
current on all taxes owed to the State of Texas for
payment to occur.

Eligibility to Receive Payment. By entering into and
performing under this Agreement, Seller certifies that
under Section 231.006 of the Texas Family Code and
under Section 2155.004 of the Texas Government
Code, it is not ineligible to receive the specified
payment and acknowledges that this Agreement may
be terminated and payment may be withheld if this
certification is inaccurate.

Tax Exempt. University is exempt from the payment
of taxes and will provide necessary documentation
confirming its tax exempt status.

Breach of Contract Claims against University.
Chapter 2260 of the Texas Government Code
establishes a dispute resolution process for contracts
involving goods, services, and certain types of
projects. To the extent that Chapter 2260, Texas
Government Code, is applicable to this Agreement and
is not preempted by other applicable law, the dispute
resolution process provided for in Chapter 2260 and
the related rules adopted by the Texas Attorney
General pursuant to Chapter 2260, shall be used by
Seller to attempt to resolve any claim for breach of
contract against University that cannot be resolved in
the ordinary course of business.

Governing Law and Venue. This Agreement shall be
construed and enforced under and in accordance with
the laws ofthe State of Texas. The Agreement is made
and entered into, and is performable in whole or in
part, in the State of Texas, and venue for any suit filed
against University shall be subject to the mandatory
venue statute set forth in § 105.151 of the Texas
Education Code.

No Excess Obligations. Provided no default has and
is continuing, University shall have the option to
terminate the Agreement -effective after each
legislative session of each year after the year in which
the Agreement commences (each such date a
“Termination Date”) in the event that the funding

Confidential UNTHSC STANDARD ADDENDUM TO AGREEMENT

source fails to appropriate funds for the payment of
amounts due under the Agreement, provided that
University (i) gives Seller written notice of the
exercise of such option immediately upon University’s
receipt of notice of such non-appropriation, but in no
event later than thirty (30) days prior to the
Termination Date, (ii) provides Seller with written
evidence of such non-appropriation, if requested by
Seller; and (iii) pays all amounts due under the
Agreement through and including the Termination
Date. Upon satisfaction of all the foregoing conditions,
the Agreement shall forthwith terminate.

Travel Expenses. In the event the Agreement required
University to reimburse Seller for travel expenses,
then reasonable travel, meals, and lodging expenses
shall be charged in accordance with and shall not
exceed State of Texas travel, meal, and lodging
reimbursement guidelines applicable to employees of
the State of Texas.

Delivery. Delivery shall be FOB Destination.

Public _Information. University shall release
information only to the extent required by the Texas
Public Information Act and other applicable law. If
requested, Seller shall make public information
available to University in an electronic format. In the
event that the University is required by law or
governmental regulation (by requests for information
or subpoena, civil investigative demand or similar
process) to disclose any Confidential Information, the
parties agree that the University will, if not prohibited
by law, provide Seller with prompt notice of such
request(s) so that the Seller may seek a protective
order and/or waive the University’s compliance with
the terms of the Agreement with respect to such
requested Confidential Information and will
reasonably cooperate with the Seller in protecting the
confidential and/or proprietary nature of the
Confidential Information that must be disclosed. The
parties further agree that if, in the absence of a
protective order or the receipt of a waiver hereunder,
the University is, upon advice of its legal counsel,
compelled to disclose any Confidential Information to
any governmental agency or tribunal, the University
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may disclose such Confidential Information to such
agency or tribunal without liability hereunder.

Posting of Contracts on Website.  If applicable,
Vendor acknowledges and agrees that University is
required by Section 2261.253 of the Texas
Government Code to post each contract it enters into
for the purchase of goods or services from a private
vendor on its Internet website, including any terms and
conditions otherwise marked confidential and/or
proprietary. If Seller appeals to the Texas Attorney
General for redaction of certain confidential and/or
proprietary. terms in the Agreement prior to posting,
University agrees not to post such Agreement on the
website until the Texas Attorney General has issued a
ruling regarding Seller’s redaction request(s).

Insurance. University, as an agency of the State of
Texas, is insured for general liability insurance under
a self-insurance program covering its limits of
liability. The parties agree that such self-insurance by
University shall, without further requirement, satisfy
all general liability insurance obligations of University
under the Agreement.

HIPAA. The parties understand and agree that this
Agreement may be subject to the Health Insurance
Portability and Accountability Act of 1996 (HIPAA),
the administrative regulations and/or guidance which
have issued or may in the future be issued pursuant to
HIPAA, including, but not limited to, the Department
of Health and Human Services regulations on privacy
and security, and Texas state laws pertaining to
medical privacy (collectively, "Privacy Laws"). Seller
agrees to comply with all Privacy Laws that are
applicable to this Agreement and to negotiate in good
faith to execute any amendment to this Agreement that
is required for the terms of this Agreement to comply
with applicable Privacy Laws. In the event the parties
are unable to agree on the terms of an amendment
pursuant to this paragraph within thirty (30) days of
the date the amendment request is delivered by a party
to the other, this Agreement may be terminated by
either party upon written notice to the other party.

SIEMENS MEDICAL SOLUTIONS USA, INC.

Debarment. Seller and University each represent to
the other that (i) it is not and at no time has been
debarred, excluded, suspended or otherwise
determined to be ineligible to participate in any
federally funded health care program, including
Medicare and Medicaid (collectively “Debarment” or
“Debarred,” as applicable) and that it shall promptly
notify the other party of any threatened, proposed or
actual Debarment; and (ii) it shall not knowingly
employ the contract with, with or without
compensation, any individual or entity engaged to
provide services under the Agreement (singularly or
collectively, “Agent”) listed by a federal agency as
Debarred. To comply with subsection (ii), each party
shall make reasonable inquiry into whether an Agent
contracted or arranged by it to fulfill the terms of this
agreement has been so excluded.

Israel Non-Boycott Verification. If the Agreement is
subject to Texas Gov’t Code Section 2270.002, Seller
hereby represents, verifies, and warrants that it does
not boycott Israel and will not boycott Israel during the
term of the Agreement.

Limitations. University is subject to constitutional
and statutory limitations on its ability to enter into
certain terms and conditions of the Agreement,
which may include those terms and conditions
relating to: liens on University property;
disclaimers and limitations of warranties;
disclaimers and limitations of liability for damages;
waivers, disclaimers, and limitations on legal
rights, remedies, requirements, and processes;
limitations of time in which to bring legal action;
granting control of litigation or settlement to
another party; liability for acts or omissions of
third parties; payment of attorney’s fees; dispute
resolution; and indemnities. Terms and conditions
relating to these limitations are binding on
University unless prohibited by the Constitution
and the laws of the State of Texas.

UNIVERSITY OF NORTH TEXAS

Date: 02/04/2020

Confidential UNTHSC STANDARD ADDENDUM TO AGREEMENT

Date:

HSC Contract # 2020-0234

Page 2 of 2
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UNT UNT HEALTH SCIENCE CENTER UNT DALLAS

Declaration of Procurement Method

The attached contract document has been issued as a result of either a sole source or proprietary justification approved by
the University of North Texas System Procurement Department.

The approved justification form is on file with the UNT System Procurement Department records.
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