North Carolina Department of Health and Human Setrvices
 Division of Health Service Regulation

Pat McCrory Aldona Z. Wos, M.D.
Governor Ambassador (Ret.)
Secretary DHHS
Drexdal Pratt
Division Director
August 20, 2013
Gail Harris R.T.(R)C.T.

Alliance Medical Associates
2905 Crouse Lane

Burlington, NC 27215

No Review - Replacement Equipment

Facility: Alliance Medical Associates

Project Description: ~ Replacement of Existing CT Scanner
County: Alamance

Dear Ms Harris,

The Certificate of Need Section (CON Section) received your letter of July 25, 2013 regarding the above
referenced proposal, along with the additional clarifying information dated August 8, 2013. Based on the
CON law in effect on the date of this response to your request, the proposal described in your
correspondence is not governed by, and therefore, does not currently require a certificate of need.
However, please note that if the CON law is subsequently amended such that the above referenced
proposal would require a certificate of need, this determination does not authorize you to proceed to
develop the above referenced proposal when the new law becomes effective.

It should be noted that this determination is binding only for the facts represented by you. Consequently,
if changes are made in the project or in the facts provided in your correspondence referenced above, a
new determination as to whether a certificate of need is required would need to be made by the Certificate
of Need Section. Changes in a project include, but are not limited to: (1) increases in the capital cost; (2)
acquisition of medical equipment not included in the original cost estimate; (3) modifications in the
design of the project; (4) change in location; and (5) any increase in the number of square feet to be
constructed.

Please contact the CON Section if you have any questions. Also, in all future correspondence you should
reference the Facility I.D. # (FID) if the facility is licensed. '

Sincerely, N .

- a I ___ J ] J
oo G itinon L 7/621/&/(4% &/ZM%(
Celia C. Inman Craig R. Smith, Chief /
Project Analyst Certificate of Need Section

Certificate of Need Section
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Location: Edgerton Building » 809 Ruggles Drive * Raleigh, NC 27603
Mailing Address: 2704 Mail Service Center *Raleigh, NC 27699-2704
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ASSOCIATE
Care. Dedication., Excellence.
August 8, 2013

Celia C. Inman

N.C. Department of Health and Human Services

Project Analyst, CON Section - Division of Health Service Regulation
809 Ruggles Drive

Raleigh, NC 27603

Dear Ms. Inman:

Thank you for your time in the matter of our request for CON Exemption for replacement of our CT
Scanner. I am writing in response to your request for further information regarding our medical
equipment located here at 2905 Crouse Lane, Burlington, NC.

Attached is a detailed description of services that are currently offered on the current system and will
be offered on the replacement system. Per your request, a table outlining the medical equipment owned
by and used here is also attached. Pioneer Ambulatory Surgery, LLC, although located at this address is
a separate entity and possesses its own CON. Pioneer ASC does not utilize any diagnostic equipment
such as X-ray, other than the scopes and necessary supporting medical equipment necessary to perform
approved endoscopic studies. There is no cardiology diagnostic equipment, particulary cardiac
catherization equipment located at 2905 Crouse Lane. All cardiac catherizations are done at Alamance
Regional Medical Center.

Sincerely,

Ao Spne RO
Gail Harris R.T.(R)C.T.
CT/XRAY TECHNOLOGIST

Attachments




ALLTANCE MEDICAL ASSOCIATES
2905 CROUSE LANE
BURLINGTON NC 27249

SERVICES PROVIDED
CT SCAN

« CT HEAD: Including CT Head with and without IV contrast. CT Sinus, Temp Bones, Facial
Bones, including but not limited to Mandible, Maxilla, TMJ and Orbits.

o CT EXTREMITY: This pertains to all extremities (ie: Hip, Knee, Femur, Lower leg, Ankle,
Foot, Shoulder, Humerus, Elbow, Lower arm, Wrist and Hands including fingers.) These are
done primarily without IV contrast to rule bone abnormality, but can be done with contrast for
soft tissue evaluation as patient history and condition warrants.

« CT NECK: Can be done with or without IV contrast, primarily due to soft tissue evaluation for
mass, knot or thyroid pathology.

« CT SPINE: CT C-spine, T-spine, L-spine and Sacrum. Routinely done without contrast to
evaluate vertebrae, fracture, etc. These can be done with IV contrast if warranted, (ie: Cellulitis,
infection)

« CT of Body: CT Chest, CT Abdomen, CT Pelvis. Depending on Patient history, these scans can
be done without IV contrast, with IV contrast and a combination of with and without IV
contrast. Also these scans can be done separately or in any combination (ie: CT Chest, Abd and
pelvis, CT Abd, Pelvis, etc.) as warranted by patient symptom and/or diagnosis.

« CTA: CT Angiography can be done on any vascular area of interest. CTA Carotids, CTA Aorta
(Including Ascending and Thoracic Aorta in chest, Abdominal Aorta in abdomen. CTA Brain
(COW), CTA Runoff (Includes scanning from Aorta through legs and to feet if warranted for
peripheral vascular disease, as in Aorta, Iliac arteries, femoral, popliteal and arteries of the
Jlower leg) CTA of Chest and Cardiac Vasculature to Rule out Pulmonary embolism, thrombosis
or blockage. All CTA are done with IV contrast and a large bore IV catheter to evaluate the
arteries in question for aneurysm, thrombosis, calcifications or other pathology of the
vasculature. '

«  CT Venograms are done as needed, such as in the case of suspected thrombosis in the
extremities.

Please note that these services are provided for Adult patients only. This practice does not provide
pediatric services.




MEDICAL EQUIPMENT LOCATED AT ALLIANCE MEDICAL ASSOCIATES, LL.C
2905 CROUSE LANE BURLINGTON NC

Provide the estimated cost or fair market value (FMV) of each item of medical equipment
valued at more than $10,000, regardless of whether the equipment was leased or

purchased.
Medical Equipment Valued at More than $10,000
Type of Date of | Manufact- Model Serial# | Original Cost | FMV (and Basis)
Equipment Acquisition urer

CT Scanner 6/28/06 Siemens 4823501K1139 1383 $250,000 n/a
Refurbished
Radiographic 6/28/06 | Summit E-7239 6D0890 $50,000 | n/a
Machine
Refurbished
Bone 12/18/06 | Hologic Discovery-P 82678 $44,000 n/a
Densitometry
New :
Ultrasound 6/1/06 Phillips SONO 5500 US97803894 $24,000 | $5700 (Online
(ECHO) Estimate)
Refurbished




North Carolina Department of Health and Human Services
Division of Health Service Regulation

Pat McCrory ' Aldona Z. Wos, M.D.
Governor Ambassador (Ret.)
: Secretary DHHS
Drexdal Pratt
Division Director
August 5, 2013
Gail Harris R.T.(R)C.T.

Alliance Medical Associates
2905 Crouse Lane

Burlington, NC 27215

Information Required for No Review Determination
Facility: Alliance Medical Associates

Project Description: ~ Replacement of Existing CT Scanner
County: Alamance

FID #: 060846

Dear Ms. Harris:

The Certificate of Need (CON) Section has received your request for a determination as to whether the
above mentioned project requires a certificate of need. Per your letter dated July 25, 2013, with
accompanying vendor quote, the only capital costs to be incurred with the proposed project is the
purchase of the replacement CT scanner, a Siemens Somatom Sensation 64 eco CT scanner, at a cost of
$300,000, including shipping, installation and training.

In order for the CON Section to make such a determination as to whether the above project requires a
certificate of need, please submit the following information to this office:

1. A detailed description of all services to be provided as a result of the proposed project including,
where applicable, proposed changes in types of procedures to be performed.

2. A list of all medical equipment valued at more than $10,000 located at 2905 Crouse Lane,
Burlington, NC. Please use the following table to provide this information.

Your prompt response will assist the CON Section in making a timely review of your request. If you
have any questions regarding this matter, please feel free to contact this office.

Slncerely,

Celia C. Inman, Project Analyst
Certificate of Need Section

Certificate of Need Section

d www.ncdhhs.gov
Pl ) Telephone: 919-855-3873 « Fax: 919-733-8139

Location: Edgerton Building « 809 Ruggles Drive « Raleigh, NC 27603
Mailing Address: 2704 Mail Service Center *Raleigh, NC 27699-2704
An Equal Opportunity/ Affirmative Action Employer
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Provide the estimated cost or fair market value (FMV) of each item of medical equipment valued at more

than $10,000, regardless of whether the equipment was leased or purchased.

Medical Equipment Valued at More than $10,000

Type of
Equipment

Date of
Acquisition

Manufacturer

Model

Serial #

Cost or FMV




ceMedical

ASSOCILATES

Care, Dedication. Excellence,

7/25/2013

Lisa Pittman

North Carolina Division of Healtcare Regulation
Certificate of Need Section

809 Ruggles Drive

Raliegh, North Carolina 27603

RE: Replacement Equipment Exemption Request — CT scanner at Alliance Medical Associates,
Burlington, North Carolina.

Dear Ms Pittman:

This letter is to outline Alliance Medical Associate's project to replace an existing fixed CT scanner
with newer technologically advanced CT equipment. Alliance Medical Associates intends to purchase a
refurbished Siemens Somatom 64 slice CT scanner to replace the Siemens Somatom Volume Zoom 4
slice currently being used in this office. The existing equipment is near the end of its useful life and is
at risk for service interruptions due to downtime and replacement parts availability. Although, the
current CT scanner has reduction dose software, the replacement unit is more technologically advanced
and offers more options for better dose reduction as well as optimal imaging capabilities.

The total cost of the project to purchase and install the new CT equipment is $300,000.00 as shown in
the capital cost schedule and quote from Siemens provided in Attachment A. The total project capital
cost includes shipping, installation and training. The existing Siemens Somatom Volume Zoom unit
will be purchased by Siemens Medical Systems and will be taken out of service and not used in North
Carolina without proper Certificate of Need (CON) authorization.

This exempt project will replace a functionally similar equipment item and will not increase the
inventory of approved CT scanners or other equipment here at Alliance Medical Associates. The

- existing CT scanner is used for diagnostic CT scans and the replacement CT scanner will be used for
diagnostic CT scans at Alliance Medical Associates. A chart compating the existing equipment and the
replacement equipment is included in Attachment B.

The North Carolina Certificate of Need statutes provide a definition of replacement equipment in
N.C.G.S. 131E-176(22a). The definition requires the replacement equipment be comparable to the




existing medical equipment and cost less than $2 million when installed. The statutes further provide in
131E-184(a)(7) an exemption from certificate of need review for replacement equipment projects if
prior notice is provided to the CON Section.

This letter serves as prior notification of our intent to proceed with this project. We would appreciate
your written concurrence that this project is exempt from CON review. If you have any questions or

require further information regarding this project, please call at 336-538-2494 ext 239.

Sincerely,

Gail Harris R T.(R)C.T.
CT/XRAY TECHNOLOGIST

Attachments




ATTACHMENT A

Vendor Quote




Page 1 of 2

Inman, Celia C

From: Gail Harris R.T,(R)C.T. ALLIANCE MEDICAL ASSOCIATES, LLC [harrgail59@yahoo.com]
Sent: Tuesday, August 20, 2013 8:50 AM

To: Inman, Celia C

Subject: Fw: De-intstallation- CT

Attachments: Alliance Medical signed quote.pdf
Hello Ms. Inman,

The following message is from the Siemens representative in reference to de-installation of current CT
scanner as you requested. The signed contract is also attached to this message. Please let me know if
there is any problem opening this attachment. I will be also sending the updated Cost Chart in a separate
email. Thank you again for your help with this matter.

‘Sincerely,
Gail Harris

Gail Harris R.T.(R)C.T.

Alliance Medical Associates, LLC
2905 Crouse Lane

Burlington, NC 27215
336-538-2494 ext 239

----- Forwarded Message ~----

From: "Argo, Craig" <craig.argo@siemens.com>

To: "Gail Harris R.T,(R)C.T. ALLIANCE MEDICAL ASSOCIATES, LLC" <harrgail59@yahoo.com>
Sent: Tuesday, August 20, 2013 8:39 AM

Subject: De-intstallation- CT

Gail,

As we discussed, the de-installation cost of the existing Siemens Volume Zoom CT system is included in
$300,000 purchase price of the new system. This is included in Part Number CT_TRADE_IN_ALLOW on
page 4 of the quote.

Also, our Project Manager has visited your sight and determined that there are no special rigging
requirements (Crane, stairs, etc.) and/or special site requirements {e.g. removal of existing systems,
etc.) that would add incremental costs.

The only cost-that is beyond the scope of the standard rigging and installation is the mandatory Ground
Leakage Testing required by the State of North Carolina. This cost is covered in Part #
CT_ADDL_RIGGING $2,000, also on page 4 of the quote. It too is included in your total contract cost of
$300,000.

| hope this is helpful, but let me know if you need any further information.

Best regards,
Craig

8/20/2013 \




LUDWUITET INUTADES UUUUURGEUT : Date: 7/22/2013

ALLIANCE MEDICAL ASSOCIATES
2905 CROUSE LN -
BURLINGTON, NC 27215

Siemens Medical Solutions USA, Inc. is pleased to submit the following quotation for the products and services
described herain 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 ‘ Paga
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Proposal valid until 9/05/2013

Trade-in of existing CT scanner required.
This proposal includes the trade-in of equipment referenced in Trade Sheet Project 2013-498.

Siemens’ ecoline systems are systems which were previously owned. These units have been refurbished by the
Siemens Refurhished Systems (RS) business unit so that they meet Siemens’ stringent quality standards. It is the
goal of the Siemens RS business unit to assure excellent functionality and reliability, similar to that of new systems.
This allows Siemens to provide a 12-month warranty for refurbished equipment.

Please note: Siemens’ ecoline systems are offered subject to availability on a “first-come, first-served” basis.

SIEMENS / NOVATION GROUP BUY 2013 PROMOTIONAL CFFERING

Cenfidentiality Agreement: This Quotation is strictly confidential and you agree that this information will be held in
the strictest of confidence and not shared with any third parties, buying evaluation groups or anyone not directly
employed by your facility.

Slemens & Novation Group Buy Promotion:

- Group Buy ends September 30, 2013.

- Binding purchase orders and signed Service Agreements must be received by Siemens on or befare September
30, 2013,

- Cantingent purchase orders (except State CON) are not acceptable.

- 45 day quote validity period is not applicable for this proposal.

As part of the FY2013 Novation Group Buy Program, Siemens is providing up to an additional 4% discount on
discountable items for all qualified orders of two or more systems for which point of sale (POS) Service Contracts
are purchased. This quote already reflects the 4% Mulfiple System & POS discounts. Siemens will charge the
customer for the 2% Multiple System discount if a binding purchase order for the second or more systems is not
received by Siemens within two days of the first system order or no later than September 30, 2013. Siemens will
charge the customer for the 2% POS Service Contract Discount if a signed POS Service Contract for the two or
more systems is not received by Siemens within two days of the first system order ar no later than September 30,
2013,

Applications training included.

Created: 7/22/2013 3:07:00 PM Sismens Medical Solutions USA, In¢. Confidential Page 1 of 15
PRO 1-6QX8ST
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Accepted and Agreed to by: M/y ( Jﬂf}é’/‘#f A %

Siemens Medical Solutlons USA, Inc. ALLIANCE MEDICAL ASSOCIA? ':j\

By (sign): /54«% By (sign): 2/ %4 M )
Narne: - 7

Name: Stephen Argo ———> &> A ———
Title: Account Executive Title:

I et A
Date: el A - Date: & |- ] .
<2 / i 0 //6 // j

All pages of the signed proposal must be returned to Siemens to process the order - Thank you.

Created: 7/22/2013 3:07:00 PM . ' Slemens Madical Solutions USA, Inc. Confidantial ' Page 2ot 15
PRO 1-8QXSST




Quote Nr:

Terms of Payment:

Purchasing Agreement:

1-5FNQPU Rev. 0

00% Down, 80% Delivery, 20% Installation
Free On Board: Destination
NOVATION (UHC, VHA, Provista)

NOVATION (UHC, VHA, Provista) terms and conditions
apply to Quote Nr 1-5FNQPU

Customer certifies, and Siemens relies upon such certification, that: (a) NOVATION GB 2013 is the sole
GPO for the purchases described in this Quotation, and (b) the person signing this Quotation is fully
authorized under the Customer's policies to choose and indicate for Customer such appropriate GPO.

SOMATOM Sensation 64 eco, Scalable Refurbishment

All items listed below are included for this system:

Qty Part No.

1

1

14430043

14434764

14408971

14402442

14414146

10017540

item Description

RS SOMATOM Sensation 84 eco Basic

The Slemens ecoline system to be delivered was previously in use and may show signs of yse. This ecoline system
will be disinfected and cleaned. The reliability and technical functionality of the Siemens ecoline system is assured
throughaut the wamranty period. Factory Installation of the acoline system takes placae at the customer gite in the
same manner as the caresponding new system. With Basic Refurbishment, ecoline systems may not necessarily
be supplied with the nawest hardware or sofiware that ara relaased for these respective models. Important note:
Thig offér is subject to confirmation, due to the limited availability of ecoline systems. The availability must be
verified prior to the signing of any contract. SOMATOM Sansation base configuration. [nnovative X-ray computed
tomography scanner with continuously rotating tube-detector system. SOMATOM Sensation employs fatest
Siemens tube and detactor technology that enables fast imaging speed’ combined with Mulli-sfice acquisition
Scanner comprises: Gantry with high-power X-ray generator, patient table, control and evaluation unit, computer

‘aystemn, cooling systern, syngo user software and network module. SOMATOM Sensation computed tamography

scannar with 64-slice configuration

RS ecoline CT System Delivery (Basic)

Slemens acoline systems have already been in use and are refurbished by Siemens Refurbished Systems based
an stringent quality standards. Systems may show signs of use which do not affect their functionality. In terms of
safety and reliability, the ecoline system with Basic Refurbishment is comparable to a new system. Therefore the

wartanty for ecoline systems is 12 month provided like new systems, For x-ray tubes special waranty condlitions
apply for high-vacuum elements like new Systems. Impartant note: This offer is non-binding, subject to prior sale to
other interested parties.

RS Keyhoard English
Keyboard in {he aboye-mentioned janquaga.

RS Cooling Systerm Water!/Air #split

Water-to-air heat exchanger for the dissipation of heat loss generated in. the gantry to the outside air. System

operating temperature; 15- 28 degrees C, 1§ - 75 % rel. humidity (not condensing). Ideat for installation far from the
scan room. Cooling-system comains to units, water/water exchanger close to the scan room and an additional
remote water/air exchangar. Maximum distance betwsen watar/water unit and remote waler/air exchanger up to 40
meters.enabled by thin diameter of water transferring pipes.

RS Service Switch

Service switch to shut off the outdoor cooling unit for maintanance or in case of emergency

RS Hose pipe 30 m

Hose pipes to connect the "Cooling System” with the gantry.

Created: 7/22/2013 3:07:00 PM Siemens Medical Solutions USA, Inc. Confidential Paga 3 of 15
PRO 1-6QXSST .




1 14406168

1 14402351

1 14401777

1 14401778

1 14408112

1 CIPM
CT_ADDL_RIG

1 GING
CT_INST_RIED

1 EL0f

CT_STO_RIG_I
NST

1 4SPASO14

1 CTSP4002
PSPD260480Y

13K
CT_TRADE_IN

t _Allow

1 CT_INITAL_32

CT_FOLLOWU
1 P2

RS Cable loom, 24 m
Cable loom used to connect the pawer distribution system (PDS) with the gantry.

RS Power Cable 24m

RS Compensator Tranfsormer
Required for malching all power lines except for 400 Voit power line.

RS UPS Option, Sensation

Unintatruptible power supply for countries with unstable power lines. The UPS ensures the supply of power to the
computer system' IRS/ICS (Acquisition Workplace) and IES (CT Workplace) in the event of network fluctuations and
brief power failures.

RS Sensatlon Patient Table
Spedial configuration for SOMATOM Sensation with HeartView aption.

CT Project Management

A Siemens Project Manager (PM) will be the-single point of contact for the implemeantation of your Siemen's
equipment. The assigned PM will work with the customer's facilities management, architect or buiiding contractor to
assist you in ensuring that your site is ready for instaliation. Your PM will provida infiiat and final drawings and will
coardinate the seheduling of the equipment, installation, and rigging, as well as the iniliation of on-site clinical
aducation,

Additional Rigging CT $2,000
Riedel Chiller Start-up by SBT

CT Standard Rigging and Installation

This quotalion includes standard rigging and instailation of your CT new system. Standard rigging Info a roam with
reasonable access, as determined by Siemens Preject Management, during standard working hours (Mon. - Fri./ 8
a.m. to § p.m.) it remains the rasponsibility of the Customer to prepare the roohrin accordance with the SIEMENS
planning documents. Any special ngging requirements (Crane, stairs, et¢.) and/or special site requisemdnts (s.g.
ramoval of exlsting systems, efc.) is an incremental cost and the responsibility of the Customer. All other “out of
scope" charges (not covered by (he standard rigging and instaliation) will be identified during the site assessment
and remain the responsibility of the Customer.

Low Contrast CT Phantom & Holder
CT SLICKER; SENSATION AND VOLUME ZOOM
Surge Protective Device (SPD)

CT Trade-in of existing Volume Zoom; Serial Nbr 24313 S04 ; Proj Nbr 2013-498; De-
Install 9/30/13; Expires 81813 -$28,000

Initial onsite training 32 hrs »

Up to (32) hours of on-sita clinical education training, scheduled consecutively (Monday - Friddy) during: standard
businegs hours for a maximum of (4} imaging professionals. Training will cover agenda. items on the ASRT
approved checklist. Uptime Clinical Education phene support. is provided during the wamranty period for specified
posted hours, This educational offering must be completed (12) months from- install end date. ff tralining is not
completed within the applicable time period, Siemens obligation to pravide the training will expire without refund.

Follow-up training 12 hrs

Up to (12) hours of follow-up on-site clinical education training, scheduled cansecutively (Monday - Friday) during
standard business hours for a maximum of (4) imaging professionals. Uptime Clirical Education phone support is
provided during the warranty period for specified posted hours. This educational offering must be completed (12)
months from install end date. If training Is not completed within the applicable time period, Slemens obligation to
provide the training will expire without refund,

Created: 7/22/2013 3:07:00 PM Siemens Medical Solutions USA, Inc. Confidential A Page 4 of 15
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1 14408118
1 14401800
1 144180565
1 14408913
1 14406154

RS CT Cardiac Engine #64

State-of-the-art ECG-synchronized acquisition and intultive ECG editing ensure optimal image quality and lowest
possible patient dose. syngo will help you deliver excellent dlagnostic output from risk assessment to accurate
morphological and functional analysis, Guided workflows Ieading to a comprahansive report turn data into
diagnostic outcomes within minutes. The CT Cardinc Engine contains: - HeartView DSCT - 0.33s rotation - syngo
Circulation - syngo InSpace4D with Advanced Vessel Analysis - $yngs Calcium Scoring (on syngo Acquisition and
MuttiMadality Workplace) Relevant scanner features: - z-Sharp Technology - CARE DosedD - Workstream4D

RS ECG cable IEC2

ECG cable, [EC2 (AHA/US colar coding).

RS syngo CT.3D #MM

A powerful 30 processing workplace designed ta optimize clinical workflow for CT applications and. in combination
with other imaging modalities. A new and advanced Expert-i functionality enables the physician to interact with the
syngo MultiModality Workplace from virtually everywhere,

RS Enhanced Graphics Card 4GB #MM
The Enhanced Graphics Card 4GB provides best performance for all advanced 3D applications.

RS Keyboard English #MMWP
Keyboard in the above-mentioned language.

System Total: $3G0,000

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

ACCESSORIES: Don't forget to ask us abaut 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 cataloy, please call us directly at 1-888-222-9944 or contact your {ocal 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.siemans.com/tell-us,

Craated: 7/22/2013 3:07:00 PM Siemens Madical Solutions USA, Ing. Confidential Page Gof 16
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Siemens Medical Solutions USA, Inc. General Terms and Conditions

1. GENERAIL

1.4 Contract Terms, These terms and conditions constitute an integral part of
any contract between Safler and Purchaser idenlified on the first page hereof
and shall govem the sale of the products identified in such contract
(‘Products”). Seller shall not be bound by, and specifically objecls to, any
tefms, conditions or other provisions which are: difterent from or in addition to
the provisions of this Agreement (even i provided 1o Sellar concurrently with
this Agreement), unless Saller spatificatly agrees ta any such piovision in a
writing signed by Salier.  Naither Seller's lack of objection to any such terms,
naor delivery of the Products or provision of any services heraunder, shall
constlfute the agreement of Seller to any such farms. Purchaser acknowledges
that this is @ commencial and not a consumer transaction.

1.2 Acceptance. Purchager shall be deemed to have assented to, and to have
walved any objection o, this Agreement upan the earliest to occur of any of the
following: Purchaser's completion or exesution of this Agreement, Purchaser's
acceptance of all or any part of the Producls; Purchesers issuance of a
purchase order for any Products identified on Seller’s quotation or proposal; or
delivary of the Products 1o the common carrier for shipment pursuant hereto.
1.3 Refurbished/Use Pradacts. For Producdts identified on this Agreement
as used or refurbished Products, these Products have been previously owned
and used. When delivered lo Purchaser, the Products may have received
mechanical, electical andior cosmetic reconditioning, ‘as needed, and will
cafmpiy with the manufacturer's specifications, Since pre-owned Protucts may
be offered simultaneously 1o :'several customers, the sale of such Products to
Purchaser cannot be guaranteed and is subject to continulng availability at the
time Purchaser accepls Seller's offer to sell the Products, If the Products are
no longer available, Seller will use its bast efforts to identity other products in its
inventory thet may be sultable for purchase by Purchaser, and if substiute
producls are nof acceptable to Purchaser, then Seller will cancel the order and
refund to Purchaser any deposits praviously paid. The warranty period for any
used or refurbished Products will be separately stated on the quotation,

1.4 Third Party Products. If this Agreement includes the sale of third party

products  nol  manufactured by  Sefler, then  Purchaser agrees and:

acknowledges thal (a) Purchaser has made the salaction of these products on
its own, (b) the products are being acquired by Seller solely at ths request of
and for the benefit of Purchaser, in order {0 eliminate the need for Purchaser to
lssue a separate purchase order 1o the manufacturer of the products, {¢) no
representation, warranty or guarantee has been made hy Salfer with respect 1o
the products, (d) the obligation of Purchaser to pay Seller for the products is
absolute and unconditiona), {g) Purchaser will indemnify and hold Seller
harmiess from and against any and all claims, regardiess of the form of action,
relaled 1o, resulting from or caused by the products or any work or service
provided by the manufacturer of tha products or any other party, (1) use of the
products may be subject 1o Purchaser's agreernent lo comply with any software
licensing terms imposed by the manufacturer, as well as any applicable laws,
rula and reguiations; and {g) the manufacturer, and nut Seller, is solety
responsible for any required installation, testing, validation, tracking, proguct
recall, warranly sevvice, mainfenance, support, and complaint handiing, as well
as any other applicable FDA regulatory requirements, and the Purchasar will
look golely to the manutacturer regarding these services and will assert no
claim against Sellor with respect to these products,

2. PRICES
21 Quotations. Unless atherwise agreed to in wriling or set forth in the
quotation, all prices quoled by Seller are based on U.S. dollars, and include

standard and cuslomary packaqging. F.O.B. terms are set forth in Section 6.2

hereof. Domestic prices apply only to purchasers located in, and who will use
the Products in, the U.S. Internationat prices apply 1o all purchasers located
outside of, or who will uge or ship or facilitate-shipment of Ihe Products outside
of, the U.S. Unless otherwise statest, the guotation shall only be valld for forty-
Tive {45) days from the date of the quotation.

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

2,3 Escalation. Unless otherwise agreed 1o in writing, except as ta Praducts to
be delivered within six (6) months of Seller's accepiance of Purchaser's order,
Seller resarves the right to increase is prices to those In effect at the time of
shipmart,

3. TAXES :
3.1 Any sales, use or manufaciurers tax which may be imposed upon the sale
or use of Products, or any property fax jevied afler readiness to ship, or any
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excise tax, bioense or aimilar fea requited under this iransaction, shall be in
addition 1o the quoted prices and shall be pald by Purchaser. Notwithstanding
the foregoing, Sellar agrees to honor any velid exemption certificate provided
by Purchaser.

4. TERMS OF PAYMENT; DEFAULT

4.1 Payments; Due Date. Unless ofherwise set forth in the quotation, Ssiler's
payment terms are as follows: an initial deposit of 10% of the purchase price for
each Praduct is due upon submission of the purchase order, an additional 80%
of the purchase price is tdue upon delivery of each Product, and the final 10% of
the purchase price Is due upon completion of instaliation or when the Froducts
are avallable for first patient use, whichever occurs first, Unlass ptherwise
agreed, all payments other than the initial deposit are due net thity (30) days
from the date of invoice. Selier shall have no obligation to complete instailation

+ until the payment due upon delivery is received, All amounts payable pursuant

to this Agreement are denominated in Uinited States dollars, and Purchaser
shall pay all such amount in Jawiul money ‘of the United States. Partial
shipments shall be billed ag: made, and payments for'such shipments will be
made in accordance with the foregoing payment terms,

4.2 Late Paymant. . A sewvice charge of 1%%% per month, not 1o exceed the
maxitum rate allowed by kw, shall be made on #ny podion of Purchaser's
outstanding balence which (8 not pald within thirty (30) days after involce date,
which charge shall be' delerminet! and compoundéd on & daity basis kom the
due date unill the date paid. Payment of such service charge shall not excuse
or cure Purchaser's breach or defautt for late payment.

4.3 Payment of Lesser Amount. If Purchasar pays, or Seller otherwise
receivas, a lesser amount than the full -amount provided for under this
Agraament, such payment or receipt shall not constitute or be construed other
than as on account of the eariest amount due Seller. Seller may accept any
check or payment in any amount without prejudice to: Seliar's right to recaver
the balance. of the amount due or to pursue any other right or remedy. No
endorsement or statement on -any check or paymenl or In any ietter
accompanying a check or payment or elsswhere shall constitute or be
construed as an accord or satisfaciion. ) ’ :

4.4 Where Fuyment Due Upon Instaliation or Complstion. Should any

© termva of payment provide for-eithar tull or parial payment upon completion of

insiaflation or tnereafter, and completion of installation is delayed for any
reason for which Siler I8 not responsible, then the Products shall be deemad
instatied upon delivery and the batance of payments shall ba due no later than
thirty (30) days from the delivery dale regardiess of the actual instaliation tate.

4.5 Default; Termination. Each of the foliowing shall constitute an evant of
default under this Agreement: (i) a failure by Purchaser to make any payment
dlie Saller within fen {10) days.of revelpt of wriiten notice of non-payment from
Seller; (i) & fallure by Purchaser to perform.any other obligation undsr this
Agregment within thirty (30) days of receipt of written natice from Seller, (it) 8
defauit by Purchaser under any other cbligation to or agreement with Seller or
Siemens Financial Services, Inc., of any assignee of the foregoing (e.g., a
promissory note; lease, rental agreemert, license agreement or purchase
contract); or (v) the commencement of any insolvency, bankruptcy or similar
proceedings by or against Purchaser (including any asslgnment by Busshaser
for the benefit of creditors). Upon the occumrence of any event of default, at
Seller's election: (a)-the entire amount of any indetitedness and obligation due
Seller under this Agreement and inferest thereon shall become immediately
due and payable without notice, demand, or pered of grace; (b) Seller may
suspend the performance of any of Seller's obligations hereunder, including,
but-not fimited 10, cbligaions relating to delivery, installalion and warranty
services; (c) Purchaser shall pul Seller in possession of the Products upon
demand; (d) Seller may enter any premises. where the Products are located
and take possession of the Products: without notice or demand and without
legal proceedings; () at the request of Seller, Purchaser shall assemble the
Products and make them available to Seller at m place designatad by Seller
which is. reasonable and convenient to all partes; (f) Seller may sell or
otherwize digpose of all or any.part of tha Praducts and apply the proceeds
thereof. against any indebtedriess or obligation' of Purchaser under this
Agreement (Purchaser agrees that a period of 10 days from the time notice is
sent to Purchaser shall be a reasonable period of notification of sale or other
disposition of fhe Products by or for Seller). (g) if this Agreement or any
indebtedness or ebligation of Purchaser under this Agreement is referred to an
attomey for collection or raalization, Purchaser shall pay to Seller all costs of
coiteclion and realizetion (including, without fimitation, a reasonable. sum for
attorneys' fees, expenses of file Search, ‘all Gourt costs and other legal
expenses) incurred. thereby, and (f) Purchaser shal pay any deficiency
remaining “afler collection of or realization by Seller on the Products, In
addition, Seller may ierminate this Agreement upon wiitten notice to Purchaser
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of Purchaser,

4.8 Financing. Notwithstanding any amangement that Purchaser may make
far the financing of the purchase price of the Praducts, the partles 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. EXFORT TERMS

8.4 Unless other amangements have been made, payment on export orders
shall be made hy imevocable confirmed latter of credit, payable in U.S. dollars
againet Seller's invoice and standard shipping documents. Such letter of cradit
shalf be in an amount equal to the fl purchase prica of the Products and shall
be establishad in a U.5. bank acceptable to Seiler. Purchaser shall procure all
neceszary pemnits and licenses for shipmant and compliance with any
govammental regulations concerning control of final destination of Products.

5.2 Purchaser acknowledges that Seller is required to comply with applicable
export laws and regulations relating to the sale, expodation, transfer,
assignment, disposal and usage of the Products provided under thia
Agreemant, including any export licenze requirgments. Purchaser agrees that
such Products shall not at any time direcly or indirectty be used, exported,
sold, transferred, assigned or otherwise disposed of In ‘a manner which will
result in nan-compliance with such applicable expont laws and regulations. It
shall be a condition of the continuing performanpe by Seller of its obligations
hereunder thal compliance with such export laws. and regulations ba
maintained at alf tmes. PURCHASER AGREES TO INDEMNIFY, DEFEND
AND HOLD SELLER HARMLESS FROM ANY AND ALL COSTS,
LIABILITIES, PENALTIES, SANCTIONS AND FINES RELATED TO NON-
COMPLIANCE WITH APPLICABLE EXPORT LAWS AND REGULATIONS: If
Purcheser purchases a8 Product at the domestic priva and exports such
Product, or transfers such Product to a third party for export, outside of the
U.8., Purchaser shail pay to Seller the differerce between the domestic price
and ma international raall price of such Product pursuant to the payment terms
sat forth hersin, Purghaser shall deliver to Seller, upon Saller's request, written
assurance regarding Compilance with this section in fom and comtent
acceptable to Saller, ’

6. DELIVERY, RISK OF LOSS

6.1 Dellvary Date, Delivery and installation dates will be established by mutual
agreement of (he parties. Sefler shall make every réasonable effort to meet the
agreed upan delivery date(s), but shall not be liable for any fallure to mest such
date(s). Partial shipments may be made,

62 Risk of Loas; Title Transfer, Uniess otherwise agreed to in wiiting, the
following shall apply.

(@) For Products that' do not require installation by Seller, and for
options and add-on products purchased subsequem to delivery and instailation
of Products purchased under thia Agreement, dellvery shall be complete upon
transfer of passession ta common. carter, F.0.8. Shipping Paint, whersupon
titta to and all risk of loss. damage 1o or destruction. of the Products shall pass
ta Purchaser.

() For Products {hal require Inatalfation by Sefler, defivery shab be
complete upon delivery of the Products to Purchaser's designated site, F.0.B,
Destination; title fo and all fsk of loss; damage fo or destruction of such
Products shall pass to Purchaser upon completion of the instaliation.

(c) All freight charges and other. transportation, packing and insurange
costs, license fees, custom duties and ofhier similar charges shail ba tha sole
responsibility of Purchaser unless inclucded in the purchase price or atherwise
agreed to in writing by Sellar. In the event of any loss or damage (o any of the
Praducts during shipment, Seller and Puichaser shall cooperate in making @
claim against the carrler.

7. SECURITY INTEREST/FILING

7.1 Purchaser grants lo Sefler a decurity interest in the Products (and all
accessaries and replacements thereto and all proceeds thereof) until payment
in full by Purchaser and salisfaction of all other obligations of Purchaser
hereunder. Purchaser hareby (I} authorizes Seller-to file (and Purchaser shall
promplly execute, If raquested by Sellen and (i) Irravacably appoints Saltar ity
agent and attomey-in-fact to execute in {hie rame of Purchaser and file, with
such authorities and at such locations as Seller may deem appropriate, any
Unifarm Commercial Code financing statements with respect to the Products
andfor this Agreemant. Purchaser further raprasents and covenants that (a) it
will keep the Products in gaod ordér and repair untit the purchase price has
heen paid in full, (b) it will promplly pay all 1axes and agsessmants upon the
Producis or the use tharacof, (c) it will not attampt to transfer any interest in the

Products until the purchase price has been paid in full, and.(d) It is solvent and

financlally capable of payirg the full purchase price for the Products.
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8.1 Lngers accepted by Nellar are not subject 1o change except upon Saliers
writtan agreamant,

8.2 Ordars accapled by Seflar are noncancsifabla by Purchaser axcept upon
Sellar's written consent and payment by Purchaser of a cancellation chamge
equal to 10% of the price of the affected Products, plus any shipplng,
insurance, inspection and refurbishment cherges; the cost of providing any
training, education, site evaluation or other services compléted by Seller; and
any return, cancellation or restocking fees with respect o any Thid Party
Products ordered by Seiler on behalf of Purchaser, Seller may retain any
payments received from Purchaser up lo the amount of the cancellation
charge. In no event aan an arder be cancelled by Purchaser or Praducta be
returmned to Seller after shipment.

8.3 Saller shail have the right fo change the manufacture and/or design of its
Produets if, in the judgment of Sellar; such change does not alter the ganeral
funclion of the Products,

9. FORCE MAJEURE

9.1 Sefler shall nol be fiable for any loss or damage for delay In defivery,
inability to install or any other failure to perforrn due lo causes beyond its
reasonable control induding. but not limited o, acts of govemmeont or
compliance with any govemmentai rules or regulations, acts of Ged or the
public, war, civil cammation, bockades, embargees, calamities, floods; fices,
earthquakes, explosions, storms, siikes, lockouts, labor disputes, wor
unavallabilty of tabor, raw materials, power or supplies. Shaukl such a delay
ocour, Seller may rersonably exiend delivery or production schedules or, at its
option, cancet the order In whote or part without liability. other than to return any
unearned deposit or prepaymaent,

10. WARKANTY

10.4 Seller wamants that the Products menufoctured by Seller and soid
heraunder shall be free from dafacts in material or workmanship under normal
use and sarvice for the warranty period. Tha final assambled Products shall be
new although they may include cartain used, reworked or refurbished paris and
components (&.g., circuit boards) that comply with parformance and rallabiity
specificaions and controls. Seller's abligation under this warranty Is limited, at
Selier's option, to the repair or replecement of the Product or any part thereof.
Uniess otherwise set forth in the Product Wamanty attached hereto and
incorporated herein by reference, the warranty period shall commeande upon
the earlier of the date that the Products have been instalied in accordance wilh
Section 12.8 hereof (which date shall be confirmed in writing by Seller) or first
patient use, and shall confinue for 12 consecutive months. Seller makes no
warranty for any Products mads by parsons other than Seller or its affiltates.
and Purchasers sole wamanty therefor, if any, Is the original manufacturer's
warranty, which Seller agrees o pass on to Purchaser, as applicable. The
warranty provided by Seller under this Section 10 extends only to the orginal
Purchaser, unless the Purchaser obtains the Seller’s prior written consent with
respect to any sale or other transfer of the Equipment during the term of the
waranty.

10.2 !\m warranty extended by Seller shall-apply 1o any Products which hava
been damaged by fine, accident, misuse, abuse, negligence, Improper
application or alteration or by a force majeure occurrence as deseribed in
Section 9 hereol ar by the Purchasers failure to opeérate the Products in
accordanca  with the manufacturer's [nstructions or to mainkain  the
recommended operating environment. and line conditions;. which are defective
dup 1o unauthorizad attempts to repair, relocate, maintain, service, add fo or
modify the Products by the Purchaser or any third party or <ue to the
atachmeant andfor use of nan-Seller supplied parts, equipment of software
without Selter's prior written appraval; which falled due to causes from within
non-Selter supplied equipment, parts or software in¢luding, but not fimited (o,
problems with the Purchaser's network; or which have been damaged from.the
use of operaling supplies or cansurnable parts not approved by Seller. In
addition, thers i3 no wamranly coverage for any transducer or probe failure due
to avents such as cracking from high impact drops, cable rupture from nolling
equipment over the cable, defamination from cleaning with inappropriate
solutions, or TEE bite marks. Sefler's obligation under this watranty is limited to
tha rapair or replacement, at Ssller's option, of defeclive parts, Seiler may
affectunte such repair at Purchasers facllity, and Purchaser shall fumish Seller
safe and sufficient acress for such repair. Raepair or replacement may be with
parts or products that are new, used or refurbished. Repairs or replacements
shall not interrupt, axtend ar proteng the term of the warranty. Purchaser shall,
upon Seller's request, retum the nancomplying Product or part to Seller with. all
transportation charges prepaid, but shall not returny any Product or part to Seller
without Seller's prior written authorization. Purchaser shall pay Seller iis
normat charges for gervica and parts for any inspection, repait or raplacement
that falls outelda the warranty sat forth in Section 10.1. Seller's wamanty does
not apply to consumable materials, disposables, supplies, accessories and
collateral equipment, except as specifically stated in writing or as otherwise et
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10.3 This wamanty is made on condition that immediate written nolice of any
noncompliance ba given o Seller and Seller's inspection reveals that
Purchaser's clalm [a covered under the terms of the wamanty {i.e., thal the
roncompliance 5 due to traceable defects in original materials and/or
workmanship).

10.4 Purchaser shall provide Seller with beth on-site and remote accass to the
Products. The remote acoess shall be provided through the Purchasers
network ag is reasonably necessary for Seller to provide warranty services
under this Agreement.  Remots access will be established through a
broadband intemet-based connection to efther a Purchaser owned or Saller
provided secure end-point. The mathod of cunnection will be a Peerdo-Peer
VPN IPsec tunnel (non-client based) wilh specific inbound and outbound port
requirements.

10.5 Warranty service will be provided without charge during Sellers ragular
working hours (8:30-5:00), Monday through Friday, axcept Sellers recognized
nolldays, If Purchaser requires that service be performed outside these hours,
such service can be made evailable at an additional charge, at Sellers then
current rates. The obligations of Seller described in this saction are Seller's
only obligations and Purchasers sole and exclusive rémedy for a breach of
product wamanty.

10,6 SELLER MAKES NO WARRANTY OTHER THAN THE ONE SET
FORTH HEREIN AND IN THE ATTACHED PRODUGT WARRANTY
COVERING THE APPLICABLE PRODUCT CATEGORY, SUCH WARRANTY
IS IN LIEYU 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 CONBTITUTES THE ONLY WARRANTY MADE
WITH RESPECT TO THE PRODUCTS AND ANY DEFECT, DEFICIENCY OR
NONCONFORMITY IN ANY PRODUCT, SERVICE OR OTHER ITEM
FURNISHED UNDER THIS AGREEMENT.

10.7 In the event of any inconsistancias batween the terms of this Section 10
and the trms of the attached Product Warranty, the terms of the allached
Product Wamvanty shall prevail.

11. LIMITATION OF LIABILITY

11.1 In no avant shall Sellar's lability hereunder exceed the Actual loss or
damage sustained by Purchaser, upto he purchasy price of the Products. The
foregelng limitation of liability shall not. apply to clgims for bodily. injury ar
damages to real property or tangible-personal propery 1o the extant ansing
fram Seliers negligence or a product defect.

1.2 SELLER SHALL NOT HE 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 (INCLUDING NEGLIGENCE), 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 AGREEMENT OR THE SALE OR USE OF THE PRODUCTS.
THE FOREGOING IS A SEPARATE, ESSENTIAL TERM OF THIS
AGREEMENT AND SHALL BE EFFECTIVE UPOH THE FAILURE OF ANY
REMEDY, EXCLUSIVE OR NOT,

12, INSTALLATION - ADDITIONAL CHARCES

12.1 General. Unless otherwise axpressly stipulated in witing, the Products
covered hereby shall be instalied by and at the expense of Seller exvept that
Seller shall not provide rigging or site preparation services unless otherwise
agreed to in wiillng by Seller for an additionsl churge.  Selier will not install
accessory ilems such as ‘cabinefs, illuminators, darkroom equipment o
processors for X-Ray and CT equipment, unless otherwise agraed 1o in writing
by Seller.

12.2 instailation by Seller. If Sallar spacifies it will install the Products, the
follawing applies: subject o fulfiliment of the obiigations set forth In Section
12.4 below, Sefler shall install the Products and connect them 10 the requisite
safety swilches and pawer lines to be installed by Purchaser. Excepl as
otherwise specifind below, if such installation and connection are performed by
Seller's technical personnel, prices shown include the cost thereuf, provided
that the installalion and connection can be parformed within the Gontinental
United States or Puerto Rico and during normal business hours. Any overtime
charges or other spetial axpenses shall be additonal charges to the prices
shown,

12.3 Trads Unions. In the event that a trade union, or unions, or other local
labor conditions prevent Seller from performing thé abuve work with its own
employees or contractors, then Purchaser shall eilher make sl reguired
arrangements with' tha trade urion, or unions, to permit Seller to complete the
work or shall provide the personnel, ‘at Purchasers sole cost and expense,
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clreurmstances will be limited to providing engingering supervision of installation
and connection of the Products fo axisting wiring.

12.4 Purchagers Obligations, Purchaser shall, al its expense, pravide all
proper and necessary labor.and materlals for plumbing service, carpentry work,
conduit wiring, and ather preparations required for such installation and
connection. All such labor and materials shall be completed and available at
the time of delivery of the Producls ty Seller. Additionally, Purchaser shall
provide free access to the inslaliation site and, if necassary, safe and secure
space thereon for slorage of Products and equipment prior 1o installation by
Saller. Purchaser shall be responsible. al its sole cost and expense, for
abtaining all perits, licenses and approvals required by any federal, state or
focal authorities in connection with the installation and operation of the
Products, including but -not imited to any certificate of need and zoning
varlances, Purchaser shall provide a suitable environment for the Products and
shall ensure, at its sole cost and expense, that its premises are free of
asbestos, hazardous conditiong and any conceatad, unknown or dangerous
conditions and that all site requirements are med. Seller shall delay its work until
Purchaser has completed the removal of any asbestos or other hazardous
materials o 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
caysed by any such delay. In {he event that Seller is requasted o suparvise
the Installation of the Products, it remaing the Puichaser's responsibility to
comply with local regulalions, Ssller Is not an architect and ail drawings
furnished by Seller are not conslruclion drawings.

12.5 Regulatory Reporting, In the event that any regulatery activity is
performed by gnyone other than Seller's authorized personnel, then Purchaser
shail be responsible for fulfilling any and all reporting requirements.

12.6 Completion of Installation. Installation shall be. complete upon the
conclusion of final calibration and eheckout under Seller’s standard procedures
to verify that the Products meet applicalre written performance spectiications.
Notwithstanding the foregoing, first use of the Products by Purchaser, its
agents or employees for any purpxise after. defivery shall consiitute completion
of installation.

3. PATENT, COPYRIGHT AND OTHER INFRINGEMENT
CLAIMS o

13.1 Infringamient by Seller, Seller-waronts that-the Products manufaciured
by Seller and sold hereunder do not infringe any U.S, patent o copyright. 1f
Purchaser vecsives  claim thal any such Products, or parts theraof, infringe
upan the rights of others under any .S, patent or copyright, Purchaser shall
rotify Seller immediately In writing.  As 1o all infringement clalms relating to
Products or parts manufactured by Seller or one of its affiliates:

(8) Purchaser shall give Seller information; assistance and exclusive
authority to evaluate, defend and settle such claims.

()} Sedler shall then, at its own expanss, defand of settle such claims,

procure for Purchager the right to'Use the Products, or remove or modify them
fo avold infringement. If none of these allernativas Is pvallable on terme
rezsonable to Seller, then Purchaser shall retum the Products to Seller and
Seller shall refund fo Purchaser the purchase price paid by Purchaser less
Teagonable depreciation for Purchaser's use of the Produdis. The faregoing
states Seller’s entire abligation and liability, and Purchaser's sole remady, for
claimg of Infringemsit.
43.2  finfringement by Purchasar. H some or all -of the Products sold
hereunder are mate by Seller pursuant 1o drawings or specifications fumishad
by Purchaser. or If Purchaser modifies or combines, operates or uses the
Products other than s specified by Saller or witl any product; data, sofware,
apparatus or program not provided. or approved by Seller, then the indemnity
obligation of Ssiler under Section 13.1 shall be null and void and should » claim
be made Ihat such Products Infringe the rights of any third party undar patant,
copyright or otherwise, then Purchaser shall indemnify, deferd and hold Seller
harrnless against any liabiity of expense, including reasonable. attomeys’ fees,
incurrexd by Seller in connection therewith,

14, DESIGNS  AND  IRADE  SECRETS; LICENSE;
CONFIDENTIALITY

141 Any drawings, data, designs, software programs or other lechnical
information supplied by Selter to Purchaser in conneclion with the sale of the
Products are not included in the sale of the Products to Furchasar, shall rémain
Seller's property and shall at aH times. be held in-confidence by Purchaser.
Suchinformation shall not be reproduced or disclosed to others without Saller's
prior written consent,

14.2 For &l goods purchased hereunder which ulilize. software for their
operation, such "Applications ScRware™ shall be ficensed to Purchaser under
the ferms of Seller's Software License Schedule attachied hereto.
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Materials License Agresment, and may be subjedt to a separate licensing fee.
144 Saller and Purchaser shall maintain the confidentiality of any information
provided or disclosed 1o the other party refating to the business, customers
and/or patients of the disclosing pary, as well a this Agreement and its taoms
(including the pricing and other financial terms under which the Purchaser will
be purchasing the Products). Each party shall use reascnable care to protect
the confidentiality of the information disclosed, but no less than the degree of
care it would use to protect its awn confidentlal Information, and shall only
disckse the ather panty's.confldential Informatian o its employees and zgents
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 tima of
disclosure or that is required to be disclosed by court arder ar by law.

15. ENGINEERING CHANGES

15.1 Seiler makes no reprasentation that engingering changes which may ba
announced in the fulure will ba auitabla for use on, o¢ in connection with, the
Products,

16. ASSIGNMENT

18.1 Neither party may assign any rights or obligations undar this Agreement
without the prior written consent of the other and any attempt to do 8o shall be
void, except that Seller may assign this Agreement without consent to any
subsidiary or affllated company, and may delegate t©  authorized
subeontractars or service suppliers any work o be performed under this
Agraament sa long as Seller remains fiable for the performance of ite
obllgations under this Agreement. This Agreement shall inure to and be binding
upon the parties and their respactive successors; permitted assigns and iagal
regresentatives. Sedler shall have no obligutions under this Agreement to any
assignes of Purchaser that ia not approved by Seller In advancs.

17. COSTS AND FEES

17.1 [n the event thal any dispute or difference is brought arsing from or
relaling fo this Agreemant or the breach, termination or validity theresf, the
prevailing party shall ba entitied to recover from the other party all réasonable
atomeys’ fees Incurred, ftogether with such other expenses, costs and
disbursemants as may ba aliowed by law,

18. MODIFICATION
18,1 This Agréement may nat be changed, modified or amended except in
willing signed by duly authorized representatives of the parties.

19. GOVERNING LAW; WAIVER OF JURY TRIAL

19.1 This Agreemenl shall be governed by the laws of the Commonwealth of
Pennsylvania. }

19.2 EACH OF THE PARTIES EXPRESSLY WAIVES ALL RIGHTS TO A

JURY TRIAL IN CONNECTION WITH ANY DISPUTE UNDER THIS
AGREEMENT.
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£U,1 PUIGHIESEr agrees Wat it wall TURTY ana AcCuralely BCCOLNT T0F and report In
all cost reports and atherwise fully and accuratsly discloss to federal and staty
heaith care pragram payors and fully and accurately reflect where and as
apprapriale o the applicabls reimbursemant methodalogy, all services and
other tams, including any and all discounts, received from Seller under {his
Agreemant, in compliance with all applicable laws, rules and regulslions,
including but not limited to the Socal Security Act and implementing regulations
refating to Medicare, Medicaid and other fedaral and state haaith care
reimbursement programa.

21. INTEGRATION

214 These terms and conditions, including any attachments or ather
documents {ncorporated by reference herein, constitute the entire agraement
and the complate and exclusive statement of agreement with respect to the
subject matter hereof, and supersede any and ail prior agreements,
understandings and communications between the parties with respect 1o the
Froducts,

22. SEVERABILITY; HEADINGS

224 Nao provision of this Agreement which may be deemed unenforceable will
in any way invalldate any other portion or provisian of this Agreement.  Section
headings are for convenience only and will have no substantive affect.

23, WAIVER

23.7 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 ar
partial exercise of any right prachide the further exercise of any other right.

24. NOTICES

24.1 Any fwtice or other communication under thig Agreement shall be deemed
properly given if given in writing and delivered In person or mailed, propery
addrassed and stamped with the required postage, to the intended recipient at
ils addrass spacified on the face hereof. Either pady may from time to time
change such address by giving the other party notice of such change in
accordance with this section,

25. RIGHTS CUMULATIVE _

25.1 The rights and remedies afforded to Seller under this Agreement are in
addition 1o, and do not in anyway limit, any other rights or remedies afforded to
Seller by any other agreament, by law or otherwige. '

26, END USER CERTIFICATION

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

03/2012 Rev
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Software License Scheduie

to the Siemens Medical Solutions USA, Inc. General Terms and Conditions

1. DEFINITIONS: The following definitions apply to this Schedule:
“‘Agreement” shall mean the attached () Quotation for Produsts and/or
Services including the Tenms and Condifions of Sale and applicable
schedules; andlor (i) Software License Agreement desoribing the software
licensed herein and the specific system for which the license (s issued.
“Licensor’ shall mean Siemens Medical Solutions USA, Inc.

“Licensea” shall mean the énd-user o whom Licensor provides Software or
Documentation for its intemal use under the Agreement.

*Software” shall mean the sofiware described in the attached Agreemant,
including the following &8 contained therain: (i) softwara programs congisting
of a series of stalements or instructions to be used direclly or Indirectly in a
programmable controller ar camputer 10 bring about a certain result and (i)
databages consisting of systemized collections of dats 1o be used or
referenced directly or indiroctly by & programmed conlroller or computer,
Notwithatanding tha foragoing, *Software® does not include “firmware” as
such term is conventionally understond. Diagnostic/Maintenance Software
also is not Included within the scope of the Sofiware licensed under this
Schedule, and is available only as a special option under a separate
Diagnostic Materials License Agreement and may ba subject to a separate
licensing fee,

‘Documentation” shall rean the documents and other supporting materials
which are intended to support the use of an associated product, incluting
(but not limited to) inslructions, descriptions, flow chars, logic diagrams and
ligtings of the Software, in text or graphic form, on machine readable or
printed roedia,

“Designatad Unit* shall méan a single control unit or computer identified on
the first page of the Agreement, on which Software licensed hereunder may
be used by Licensee.

2. BGOPE: The following terms and .conditions shall apply o all Software
and Documentation provided by Licensor to Licensee under the Agreemant

(whether included with other products listed in the Agresment. 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 Documentalion licensed direclly by Licensor's supplier
~under a sepasate end-user license agreement accompanying the Soltware
or the Documentation, in which case Licensee agreas to be bound by that
license agreemant as a condition to using the Software and/or
Pocumentation. Except as expressty provided hereln, and provided that in
no event shall the waranties or other obligations of Licensor with respect to
such Software or Documentation exceed those set Torth in ihis. Schedule,
this Schedule shall be subject 1o the liability limitations and exclusions and
other terms and condilions set forth in the Agreemenl. ANY USE OF THE
SOFTWARE, INCLUDING BUT NOT LIMITED TO USE ON THE
DESIGNATED UNIT, WiLL CONSTITUTE LIGENSEE’S AGREEMENT TD
THIS SOFTWARE LICENSE SCHEDULE (OR RATIFICATION OF ANY
PREVIOUS CONSENT).
3. BOFTWARE AND DOCUMENTATION LICENSE: Subject 10 the
payment of any applicable annual lkense foa(s), whether stated separately
or includad in tha purshass price of ancther praduct, and to Licensee’s
acceplance of all of the obligations set forth harein and to the fulilment of
those abligations, Licensor or, if applicable, ity licensor or supplier, hereby
grants to. Licensee a paid-up, nonexclusive and nontransferable (excapt as
expressly providad in this Schedule) timited license o use the Software
provided by Licensor under the Agreement solely for Licensen's own Lse on
the Designated Unit and to usa the Documantation in suppart of Licenses's
authorized use of the Software, for the purpose of oparating the Dasignated
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
saparata licanse is requited for each Designated Unit on which the Software
is 16 be used. Licensea reay obtain from Licensor one copy of the Software
licensed hereunder for backup and archival purposes only as is necessary to
support Licenses’s own authorized use of the Software, provided that
Licansee includes on or in all coplas (in any form) all copyright, irade seoret
or other proprielary notices contained on or h the Software as provided by
Licensor. Additional coples of the Documentation may be licansed from
Licensor at its then applicable charges. Licenses may make the Software
and Documentation {including -any copies) available only to its emplovees
and other persons on Licenses's premizes to whom such disclesure is
necessary 10 enable Licensee lo use the Software or Dosumentation within

the scope of the license provided in this Schedule. If the Software is

Creatad: 7/22/2013 3:07:00 PM
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supplied to any unit or agency of the United States Government other than
the Department of Defense, the Saftware and Documentation are classified
as ‘resticted computer sofware” and the Govemments rights in the
Software and Decurmentation shalt be as provkied in paragraph (5) (2) of the
Commersial Computer Sofiware-Restricted Rights clause in FAR 52.227-19
and any successor laws, rules or regulalions thereto. I the Soltware is
supplied. to the United States Depariment of Dafense, the Software is
claseified as "commercial computer ‘software” and the Government is
furnished the Sofiware and Documentation with *restricted rghts” as defined
in paragraph (c) (1).of the Rights in Techhical Data and Computer Software
clause in DFARS. 2822277013 and any successor laws, rules or
regulalions thereto.

4. PROPRIETARY PROTECTION AND CONFIDENTIALITY: Ownership of
and tille o the Sofiware and Documentation: and all copies, in any form,
licensed undar this Schedula are and will remain i Licensor or its suppliers
at all limes. Licenses shalt not (i) remove any copyright, trade secret or
other proprietary right potices contained on or in the Software or
Documentation as provided by Licensor, (i) reproduce or modify any
Software or Documentalion or copy thereol, (ili) reverse assemble, raverse
engineer or decompile any Soflware, ar .copy thereof, in whole or in part
{excent and only fo the extent that such activity is expressly parmitted by
applicable law. notwithstanding this limitation), (iv) sell, ransfer or ctharwise
make available to olhers the Software or Documentation, or any copy
thereof, axcept as expressly penmnitted by this Schedule, or (v} apply any
technigues to derive any trade secrets embodied ‘In the Software or
Documentation. * Licenses shall take all appropriate actions to ansure that:
() the Software does not leave the Designated Udif's equipment tocation as
set forth above, (i) the Software is not copied by Licensee or any third
parties, and (in} the Software is not used in any equipment other than the
Designated Unit.  Licensee shall scoure and. protect the Software and

DNocumentation : and copies thereof from disclosure and shall take such

actions with its employees and other persons who' are permitted access to
th: Software of Liocumentation or coples as: may be necessary to satisly

Licensee’s obligations hereunder. -Prior lo disposing of any computer

medium, compuler memory o data shorage apparatus, Licenses shall
ensure thal ell copies of -Software and Documantation have been erased
therefrom or othorwise destroyed. In'the event that Licensee becomes
aware thal any. Software of Documentation or copies are being used in a
manner not permittedd by the license, Licensee shall immediately notify
Licensor in wiiting of such fact and if the parson or persons 50 using the
Software or Documentation ate employed or otherwise subject to Licensee's
direction and cantrol, Licenses shall use reasonatie efforls to ‘terminate
such impermissible use. Licensee will fully cooperate with Licensor 86 as 1o
enable Licensor 0 enforce its propretary and property rights in the
Software. Licensee agrees thal, subject to Licensee's reasonable security
procedures, Licensor shall have immediate access to the Software af all
fimes and that Licensor may lake immelate possession thereof upon
fermination or expiration of the associated license or this Sthedule.
Licenses's obligations under this paragraph shall survive any termination of
a flicense, the Schedule or the Agreement.

5. UPDATES AND REVISIONS: During the waranty period or under a
separate service contract or software update -subscription, revised or
updated versions of the Software ficensed under this Schedule may be
made available, at Licensor's oplion, to Licenses 1o use or fo fest while
Licensee continues use of a previous version. Licenses has the rght 1o
decide whether 1o install any such revised or updated versions or to ontinue
use of the-previous version affer giving due regard o the United States Food
and Drug Administration rules and regulations. However, Licensee shall pay
Licansor for any services necessitated by any modifications of the Software
by Licenses or by Licensee's failure to ullize the current non-investigational
version of the Software provided by Licensor. Software updates that provide
new features or capabilities or that require hardware changes will be offered
to Licensee af purchase pricas established by Licensor. Licensor retains the
sole right 1o determine whather an update reprasents an enhancement of 2
previously purchased capability ora new capability for which the Licensee
will be charged.. In addition, some updates may require Applications
Training performad by Licenzor'a parsonnel that wil be offerad at Licensor's
prevailing rates. Licensor retaina the sole right to. determing whether an
update requires such iraining.
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Software and Documentation licensed hereunder shall be delivered on or
about the delivery date stated in tha Agreement unless a separate delivery
dale Is agreed upon. If Software or Documentation licensed hereunder is
lost or damaged during shipment from Licensor, Licensor will replace it at no
charga to Licensee. If any Software or Documentation suppliad by Licensor
and licensed hereunder is lost or damaged while In the possession of
Licensee, Licensor will replace it at Licensors then current applicable
charges, If any, for matertals, processing and distribution. Notwithstanding:
the provisions of Section 8 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 coples, and all computer media provided by
Licensor are and ramain the property of Licensor or ita supplier. Licensea
has no right, tite or interesd in the Suftware, the Documentation, o any
computer media provided by Licensor, or copies, except as atated herein,
and swnership of any such Softwara, Documentation and computer media
shall at all timeg remain with Licensor or fts suppliers.

7. LICENSE TRANSFER: The Sofftware and Documentation, and the
license hereunder, may nat be asaigned, tranaferred or sublicensed excapt
a8 hereinafter pravidad. Upon the sale or lease of the Designated Unit to a
third party, Licansee may transfer to such third party, with Licensor's written
consert and In accordance with Licensors then current policies and
charges, the license to use the Software and Documentation hereunder,
together with the Sofiware, the Documentation, the computer media
provided by Licensor, and ail copies provided that (i) Licensee noifies
Licansor i writing of the name and address of such third party; (i) such third
party agreas in a written instrument delivered to Licensor to the terms of this
Schedule; and (iii) Licenses: does not retain any capies of the Sofiware or
Dacumentation in any form,

8, WARRANTIES: Licensor wamants that for the warranty period provided
by Licengar under the attached Terms and Conditions of Sale, if any, the
Software shall conform in all material respecls ko Licensor's published
spedifications as contained In tha applicabie suppodting Dacumentation.
This paragraph reptaces 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 chenge 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, o corect documented
Software arrors which Licensar's analysis indicates ang caused by a defect
in the unmodified version of tha Software as provided by Licensor, Licensor
dees not warrant that the Software will meet Licensee's requirements, or will
operate in combinations which may be selected f0or use by Licensee, or that
the operation of the Software will be unintermupted or emor free. Licenser is
responsible for determining the appropriate use of and establishing the
lImitations of the Software and. its agsociated Documentation as well as the
results oblained by use theraof,

LICENSOR MAKES NO WARRANTY WITH RESPECT TQ THE
SOFTWARE AND DOCUMENTAYION OTHER THAN THOSE SET FORTH
INTHIS SECTION. THE WARRANTY HEREIN 13 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: Thelicanse !or the Software and
Documentation is effecdive on the shipment date of the Software and
Documentation (F.0.B. shipping point or F.AS., as the case may be) and
continues untli Licensed’s possession of the Software and all coples ceases
(except in connection with a transfer of the licensa as pamitted by this
Schedule) or until otherwise terminated as provided hereln. Licenses may
terminata the ficense for the Software and Documentation at any fime atter
discontinuance of use of the Scftware and Documentation and all copies,
upon written nofice to Licensor. If Licensee () fails to comply with its
obligations herein and does.not cure such failure within ten (10) daya atter
recaipt of notice from Licensar, or (i) altampts ta assign the Agreement or
this Schedule or any rights or obligations heraunder without Licensoar's prior
written consent, then Licensor may terminate the license hareunder and
require the immediate discontinuance of all use of the Software and
Documentation and all copies thersaf i any form, including modifiad
versions and updated works. Within five (5) days after the termination of the
licensa, Licenses shall, at Licenisar's option sither: (i) vetum to Licensor the
Software and Docurnentation, and all copleg, in any.form, including updated
versions, along with any computer media provided by Licensor; or (i)
destroy the affected Software arid Documentation, and all copies, in any
form, including updated varsions, and certify such return or destruction in
writing fo Licenso.
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LAXANNBNENON M3y [eave LICensoh WIout an adequata remedy al faw,
Licansew agrees that injunctive or cther equitable relief will ba appropriate to
restrain such use, threatened of actual. Licenses further agreas fhat to the
extent applicable, (i) amy of Licensors suppliars of Software andior
Documentation is a direct and Intended beneficlary of this Schedule and
may enforce it directly against Licensee with mspect to the Software andsor
Documentation provided by such supplier, and that (i} NO SUPPLIER OF
LICENSOR SHALL BE LIABLE FOR ANY GENERAL, SPECIAL, DIREGT,
INDIRECT, CONSEQUENTIAL, INCIDENTAL OR OTHER DAMAGES
ARISING QUT OF ANY SUBLICENSE OF THE SOFTWARE AND/OR
DOCUMENTATION. THIS LIMITATION ON LIABILITY SHALL APPLY
EVEN (F ANY REMEDY FAILS OF (TS ESSENTIAL PURPOSE,

11.  ADDITIONAL PROVISIONS RELATING TO THIRD-PARTY

SOFTWARE: I the Software includes software licensed by Licensar from .

third parties, the following additional provisions shalt apply:

{a) If Software is provided by Licensor on separate media and labeled
‘Recovery Media " Licensee may use the Recovery Media solely 1o restore
or reinstall the Softwara andfor Documentation originally installed on the
Designated Unit.

(b) Licensae I8 licensed 1o use the Software ta provide only the limited
functionality (specific tasks or processes) for which the Designated Unit has
been dasigned 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
limted functionality, on the Designated Unit. If Licanses uses the
Designated Unit to access of utilize the services o functionality of Microsoft
Windows Server products (such as Microsoft Windows NT Server 4.0 (all
editions) or Microsofl Windows 2000 Server (all editions)), or uses the
Designated Unit 10 parmit workstation or computing devices to access or
ulilize the services or functionality of Microsaft Windows Server products.
Licensee may ba required to abtain 2 Client Access License for the
Designated Unit and/or each such workstation or computing device.
Licensee should refer to the snd user licensa agraemant for Ita Microsoft
Windows Servar product for additional infermation.

(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 controf equipment in hazardous
anviconmanta requiring faii-safe performance, such ag in the operation of
nuclear facilities, alrcraft navigation or communication aystems, air traffic
control, direct life support machines, or weapons systems, in which the
failure of Java techniclagy could lead directly to death, parsonal (njury, or
severe physical or environmental damage. Sun Migrosystems, Inc. has
contractually obligated Licansor's suppliar to make this disclaimer.

{d) The Software may permit Licanser, its supplier(s), or their raspective
affiliates to provide or make avallable to Licenssa Software updates,
supplements, add-an components, of Intermet-based services components
of tha Seftware aftar the date | icensee obtains its initial copy of the Software
' Supplemantal Componants”).

~ If Licengor provides or makes available ta Licensee Supplemental
componants and no othar end-user software fioensing agreement terrs are
provided along with the Suppiemental Components, then the terms of this
Software License Schedula shall apply. .

- If a supplier of Licensor o+ affiliates of such a supplier make available
Supplemental Components, and no other end-user software licensing
agresmant terms ara provided, then the tarms of this Schedule shall apply,
except that the suppller or affiliate entity providing the Supptemental
Compaonent(s) shall ba tha licensor of the Supplemantal Component(s).
Licenisar, its supplier(s), and thedit respective aMilates reserve the right to
discontinue any Intemet-based services provided to Licensee or made
available to Licensea through the use of the Software,

(e} The Software and Documantation supplied by licansor's
suppliees are provided by such suppliers “AS [S” 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 DGGUMENTATION. ALSO, THERE {3 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 WARRANTES PO
NOT ORIGINATE FROM, AND ARE NOT BINDING ON, LICENSOR'S
SUPPLIERS.

(f Licensee acknowladgas that portlons of the Software ane of U.S. orgin.
Licengee agrees to comply with all applicable intemational and national laws
that apply to the Software, including the U.S. Export Administration
Regulations, -as well as applicable end-user, end-uge and destination
restrictions issued by US. and other governments. For additional
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THE FOLLOWING APPLIES ONLY TO THE EXTENT THAT THE QUOTATION INCLUDES AN EQUIPMENT TRADE-IN. THESE
REQUIREMENTS ARE IN ADDITION TQO ANY OTHER REFERENCED TERMS AND CONDITIONS ON 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 referanced by either the Project Number identified in the Quatation hereof
(non-Ultrascund) or the Trade Allowance Part Number (Ultrasound) as further described In the associated Trade Sheet which is incorporated
herein by refarence. Purchaser certifies that the description of the trade-in equipment as set forth on the Trade Sheet Is a true and accurate
reprasentation of the equipmeant, and that the equipment is in good working condition unfess 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 Hated on the Trade Sheet, or otharwise clearly identify all items fisted on the Trede Sheet, prior to the stant of the de-installation, If this
is not done, Seller will have no liabifity for items which are subsequently removed or scrapped. If the de-lnstallation or retum of the trade-in
equipment is delayed by Purchasar for reasons other than a force majeure event, or if upon inspaction 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 trads-in value and the pricing set forth on this Quotation will be adjusted by change order. In the event that
access to the trade-in equipment is deniad past 14 days post-tumaver, then Purchaser shall pay to Seller a rantal fee in the amount 10% of the
total frade-in value plus any additlonal value provided by an Elevate/Promotional prograr included in this Quotation (no less than $1000) for
each month, or part thereof, that access is denied. In addition, if the purchase and instaltation of the new equipmant covered by this Quotation is
not completed, then Seller shall invoice Purchasar for all costs and expenses incurred by Seller in connecfion 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 fiens 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 Slermens to
transfer titte and ownership of the equipment ta Seller, {il) # is Purchasar's sale respornsibility fo delete all protected health Information and any
other confidential information from the equipment priar to de-installation, without damaging or cannibalizing the equipment or otherwisa affacting
the operation of the equipment in accordance with its speclfications, (iil) the equipment, including all updates, upgrades, modifications,
enhancements, ravisions, softwane, SW disks and manuals, shall be returned ta Siemena in good operating conditlon, reasonable wear and tear
excepted, and (iv) to the extent not prohibited by applicable law, Purchaser shaii indemnify and hold Seflar hammiess from and against any and
all claims, demands, causes of action, damages, liabilty, costs and expenses (including reascnable attorney's fees) resulting or arising frem
Purchasers failure to comply with item (i) abave.

FOR MR SYSTEMS: ciyogen levels must be least 75% upon time of de-installation. FOR MOBILE SYSTEMS: system must be road worthy
and a state Issued title transferring ownership to Seflar must be recsived by Seller prior to the removal of the mobile syatem. FOR MODALITY
TRADE SYSTEMS (non-Ultrasound): The trade-in eguipmart must be avallable for inspection within two weeks of the achaduled de-installation
date. In addition, Purchaser must provide a clear path for the removal of the trade-in equipment. 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, pemits, etc., raquired to de-install/remove the
aquipment are out-of-scope costs and will be the responsibility of Purchaser.
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Equipment Period of Warrantv' Coverage |
{New Systems and "Provan |
Excellence” Refurbished |
Systems Only) |
|
CT System {not including 12 month Fuil Warranty |
cansumables) (parts & labor, including al tubes) i
i
:
-Warran r axpliration of system ranty} -~ Replacement onl
i
Straten Prorated to a maximum of  Prorated credit given to
160,000 scan seconds or customer against credit percentage = |
12 month replacement cost {180,000 — scan-secands used) / 160,000 * 100

Single Tank tube with rotating

anode {non spiral) 60,000 scans or 12 month.  customer against credit percentaga =
{Rotanx) whichever ocours first replacement cost (80,000 - scans used) / B0,000%100
Singla Tank tubs with rotating Prorated to a maximum of  Prorated credit given to
anode {spiral} 130,000 scanseconds or customer against credit percentage =
{Rotanx) 12 months replacement cost {130,000 — scansaconds used) / 130,000 * 100
whichever ocurs first ‘
QOpti 151 and Opti 157 tube Prorated toa maximum of  Prorated credit given to
60,000 scans or 12 months  customer against credit percentage =
whichevar ocours first replacement sost {80,000 - scans used} / 60,000 * 100
All other Dura tubes and Opti Proratad to a maximum of  Prorated credit given to
131 tube 130,000 scanseconds or customer against credit percentage =
12 moniths replacement cost (130,000 — scanseconds used) / 130,000 * 100
whichever occurs first |
Dura Akron B tubes Prorated to a maximumof  Prorated credit given to ;?
150,000 scanseconds or customer against credit percentage =
12 months replacement cost {150,000 ~ scanseconds used) / 150,000 * 100
whichever oteurs first
Dura Akron Q tubes Prorated to a maximumof  Prorated credit given to
120,000 scanseconds or customar against credit percentage =
12 months replacenant cost (120,000 — scanseconds used) / 120,000.* 100
whichaver segurs first
Cathode-ray tubes (CRT) 12 manths |
Spare Parts 6 months Parts only i
|
Consumables Not covered |

CT Warranty Information

whichever occurs first

Prorated to.a maximum of

Prorated credit given to

Note: Oplional extended warranty coverage can be obtained by purchase of a service agreement. ' ‘a

* Period of warranty commences from the date of first use or completion of installation, whichever accurs first. In.the event the completion of
instaflation is delayed for reasons beyond Siemens' control, the stated warranty period shall cormence B0 days after delivery of equipment.
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ATTACHMENT B

Comparison of Existing and Replacement Equipment




EXISTING EQUIPMENT

REPLACEMENT EQUIPMENT

nce Medical Associates — CT Equipment

Type of Equipment (List Each Component)

CT Scanner — 4 Slice

CT Scanner — 64 Slice

Manufacturer of Equipment Siemens Siemens

Tesla Rating For MRIs N/A N/A

Model Number Somatom Zoom Sensation 64, eco
Serial Number 1383 TBD

Provider's Method of ldentifying Equipment

Intemal Asset Numbering System

interal Asset Numbering System

Specify if Mobile or Fixed

Fixed

Fixed

Date of Acquisition of Each Component June 2006 8D

Does Provider Hold Title or Capital Lease? Title Title To Be Held Upon Purchase
Specify if Equipment Was/ls New or Used When Accquired Used Used

Total Capital Cost of Project (Inciuding Construction) $250,000.00 $300,000.00

Total Cost of Equipment $250,000.00 $300,000.00

Fair Market Value of Equipment N/A $300,000.00

Net Purchase Price of Equipment N/A $300,000.00

ILocation Where Operated Alliance Medical Associates Alliance Medical Associates
‘Number Of Days In Use/To Be Used in N.C. Per Year 365 365

Percentage of Change in Patient Charges (by Procedure) N/A N/A

Percentage of Change in Procedure Operating Expenses(by Procedure) |N/A N/A

Type of Procedures Currently Perfomed on Existing Equipment CT Imaging, CTA N/A

Type of Procedures New Equipment is Capable of Performing N/A CT Imaging, CTA




