North Carolina Department of Health and Human Services
Division of Health Service Regulation
Certificate of Need Section
2704 Mail Service Center * Raleigh, North Carolina 27699-2704

http:/ /www.ncdhhs.cov/dhsr

Drexdal Pratt, Director
Beverly Eaves Perdue, Governor Craig R. Smith, Section Chief
Albert A, Delia, Acting Secretary Phone: (919) 855-3873

Fax: (919) 733-8139
May 9, 2012

William R. Shenton
PoynerSpruill

PO Box 1801
Raleigh, NC 27602

RE: Exempt from Review - Replacement Equipment / North Carolina Radiation Therapy
Management Services, LLC / Replace linear accelerator / Buncombe County

Dear Mr. Shenton:

In response to your letter of May 4, 2012, the above referenced proposal is exempt from certificate of
need review in accordance with N.C.G.S 131E-184(a)(7). Therefore, you may proceed to acquire,
without a certificate of need, the Siemens Oncor linear accelerator serial number 5205 to replace the
existing Varian 2100C linear accelerator serial number 810. This determination is based on your
representations that the existing unit will be removed from North Carolina and will not be used again
in the State without first obtaining a certificate of need. Further, please be advised that as soon as the
replacement equipment is acquired, you must provide the CON Section and the Medical Facilities
Planning Section with the serial number of the new equipment to update the inventory, if not already
provided. In addition, you should contact the Construction Section to determine if they have any
requirements for development of the proposed project.

It should be noted that this Agency's position is based solely on the facts represented by you and that
any change in facts as represented would require further consideration by this Agency and a separate
determination. If you have any questions concerning this matter, please feel free to contact this
office.

Singgrely,

>we
Les Brown Craig mlth Chlef
Project Analyst Certificate of Need Section
cc: Construction Section, DHSR

Akh Location: 809 Ruggles Drive, Dorothea Dix Hospital Campus, Raleigh, N.C. 27603 'c)
A S An Equal Opportunity/Affirmative Action Employer o




Poyner Spruill”

William R. Shenton

Partner

D: 919.783.2947

F: 8198.783.1075
wshenton@poynerspruill.com

May 4, 2012

VIA HAND DELIVERY

Mr. Les Brown

Project Analyst

Certificate of Need Section

Division of Health Service Regulation
809 Ruggles Drive

Raleigh, North Carolina 27603

RE: Linear Accelerator Replacement Equipment Exemption Request
N.C. Gen. Stat. § 131E-184(a)(7) and 10A NCAC 14C .0303

Dear Mr. Brown:

| am writing on behalf of our client North Carolina Radiation Therapy Management Services, LLC
("NCRTMS") which is an affiliate of Radiation Therapy Services (“RTS"), a national provider of radiation
oncology services. Two companies owned by NCRTMS, AHLC, LLC and Asheville CC, LLC, are
proposing to replace the linear accelerator that is located at 20 Medical Park Drive in Asheville.
According to the portion of the decision by the North Carolina Court of Appeals that is attached as Exhibit
1, this linear accelerator was acquired in June of 2005. Since the total associated capital expenditures
are much less than the $2 million threshold set forth in the definition of Replacement Equipmentin N.C.
Gen. Stat. § 131E-176 (22a), and because this proposal also meets all the requirements in the above
cited Replacement Equipment Rule, with this notice, the proposed replacement qualifies for an exemption
from certificate of need review under N.C. Gen. Stat. § 131E-184(a)(7).

BACKGROUND ON THE EXISTING LINEAR ACCELERATOR

NCRTMS recently acquired the ownership interests in the two limited liability companies, AHLC, LLC and
Asheville CC, LLC, which have owned the linear accelerator located at 20 Medical Park Drive in Asheville
since it became operational. The attached letter of January 6 from Mr. Smith and Ms. Frisone confirms
that the transactions in which NCRTMS acquired the ownership interests in AHLC, LLC and Asheville CC,
LLC, could proceed without a certificate of need, and those transactions now are completed. As a result,
NCRTMS has become the sole owner of Asheville CC, LLC and AHLC, LLC.

The existing Linac is a Varian 2100C which was reconditioned when it was placed in service in February
of 2007. It uses external beam technology to focus radiation on tumor sites. AHLC, LLC and Asheville
CC, LLC now propose to replace the Varian 2100C with a Siemens Oncor Expression Linear Accelerator,
and the Varian 2100C will be decommissioned and transported out of state.

BACKGROUND ON THE REPLACEMENT LINEAR ACCELERATOR

The Varian 2100C linear accelerator will be replaced with A Siemens Oncor Expréssion linear accelérator
that has been in service at another RTS site in Farmington Hills, Michigan. This Siemens Oncor
replacement linear accelerator will be decommissioned at its Michigan site and transported to Asheville
for installation at the 20 Medical Park Drive location. The Siemens Oncor machine uses the same
external beam radiation therapy as the existing Varian machine; and Exhibit 2 presents a comparison of
the basic features of the two machines which demonstrates that they are comparable.

WWAWW. POYMNERSPRUILL.COM RALEIGH /  CHARLOTTE /  ROCKYMOUNT /  SOUTHERN PINES

301 Fayetteville Street, Suite 1800, Raleigh, NC 27601 PO, Box 1801, Raleigh, NC 27602-1801 P 919.783.6400
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COMPLIANCE WITH STATUTORY REQUIREMENTS
The CON Law defines the replacement equipment concept:

"Replacement equipment" means equipment that costs less than two million dollars ($2,000,000)
and is purchased for the sole purpose of replacing comparable medical equipment currently in
use which will be sold or otherwise disposed of when replaced. In determining whether the
replacement equipment costs less than two million dollars ($2,000,000), the costs of equipment,
studies, surveys, designs, plans, working drawings, specifications, construction, installation, and
other activities essential to acquiring and making operational the replacement equipment shall be
included. The capital expenditure for the equipment shall be deemed to be the fair market value
of the equipment or the cost of the equipment, whichever is greater.

This proposal meets each of the requirements set forth in the definition. The proposal involves
replacement of comparable medical equipment that is currently in use, and the existing equipment will be
sold or otherwise disposed of when replaced. Further, after computing the cost of all of the components
set forth in the statutory definition, the entire cost falls well below the $2,000,000 threshold. There are
definite figures available for several of the cost components and reliable recent comparable expenses in
other situations that can be used to project other cost components:

The current book value of the Siemens Oncor linear accelerator itself is $703,529
$660,689; and the current book value of the Treatment Pianning software
that will operate in conjunction with it is $42,840. So the total cost
associated directly with the equipment is $703,529.

In addition, the multi-leaf collimator on the Siemens Oncor machine will $371,000
be replaced at an additional cost of $371,000, including sales tax.

There will be $258,958 in construction costs associated with some $258,958
modifications to the existing vault to accommodate the replacement linear
accelerator.

The total installation cost for the Siemens Oncor machine in Asheville $140,000
should not exceed $140,000, based upon the actual cost incurred by an
RTS affiliate for Siemens’ installation of a Siemens Oncor machine in
another state, which was accomplished at a total cost of $136,800.

Recent experience also shows that even with including not only the cost $50,000
of decommissioning and transporting the Siemens Oncor Linear
accelerator from Michigan to Asheville but also decommissioning and
transporting the existing Varian 2100C linac out of North Carolina, the
total should not exceed $ 50,000.
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Finally, based on other experience, there also will be a projected total of | $16,820
$16,820 in associated employee costs that are related to this activity.
Some of these costs may more properly be charged as expenses of
operation and maintenance, and are not capital costs at all, but they have
been included in the overall estimate.

' TOTAL ' $1,540,307

More detailed information is presented in Exhibit 3, and as you can see, after computing all of these
costs, which include every activity that is “ indispensable and requisite” to this proposal, the total still is
less than $2,000,000.

COMPLIANCE WITH THE REPLACEMENT EQUIPMENT RULE

This proposal also meets each of the requirements of subparts (d) and (e) of the Replacement Equipment
Rule. It is clear that the Siemens Oncor linear accelerator uses fundamentally the same technology as
the Varian linear accelerator, is functionally similar and will be used for the same treatment purposes.
Furthermore, this replacement will occur more than three years after the acquisition of the Varian Linac.
In addition, the acquisition of the replacement equipment will not result in an increase in patient charges
or per-procedure operating expenses of more than 10% within the first 12 months after the Siemens
Oncor linear accelerator is acquired. Thus, the replacement equipment meets each of the applicable
required elements of the Replacement Equipment Rule.

CONCLUSION

All the costs that are required to be accounted for under the statute have been documented in the cost
estimate; and this proposal also conforms with each aspect of the Replacement Equipment Rule.
Therefore, this replacement of the Varian 2100C linac with the Siemens Oncor linac is exempt from
certificate of need review pursuant to N.C. Gen. Stat. § 131E-184(a)(7).

Thank you for your attention to this and please advise if you have any questions or need any additional
information.

Very truly yours,

Gl St

William R. Shenton
Partner

Enclosures

cc. Craig R. Smith, Section Chief (w/enclosures)
Martha J. Frisone, Assistant Chief (w/ enclosures)







NO. COA08-1478
NORTH CAROLINA COURT OF APPEALS

Filed: 1 June 2010

MISSION HOSPITALS, INC.,

and

Petitioner,

NORTH CAROLINA RADIATION THERAPY
MANAGEMENT SERVICES, INC., d/b/a
215" CENTURY ONCOLOGY,

Petitioner-Intervenor,

V. North Carolina Department of
Health and Human Services

NORTH CAROLINA DEPARTMENT OF No. 05 DHR 1369
HEALTH AND HUMAN SERVICES,

DIVISION OF HEALTH SERVICE

REGULATION (FORMERLY DIVISION

OF FACILITY SERVICESI),]

CERTIFICATE OF NEED SECTION,

and

Respondent,

ASHEVILLE HEMATOLOGY AND
ONCOLOGY ASSOCIATES, P.A.,

Respondent -Intervenor.

Appeal by Petitioners from the final agency decision signed 30

May 2008 by Jeff Horton, Acting Director for the North Carolina

Department of Health and Human Services, Division of Health Service

Regulatioﬁ. Heard in the Court of Appeals 8 June 2009.

Smith Moore Leatherwood LLP, by Maureen Demarest Murray and
Allyson Jones Labban, for Petltloner.

Smith, Anderson, Blount, Dorsett, Mitchell & Jernigan, L.L.P.,
by Susan H. Hargrove, Sean A. Timmons, and Courtney H.
Mischen, for Petitioner-Intervenor.

Attorney General Roy Cooper, by Assistant Attorney General
June S. Ferrell, for Respondent. ,

Bode, Call & Stroupe, L.L.P., by Robert V. Bode, S. Todd




_15_
Agreement” (“MSA”), US Oncology “provide[s] all Management Services

as are necessary and appropriate for the day-to-day administration

of the business aspects of AHO's operations[.]” US Oncology’s
responsibilities as AHO’s business manager include: (1) ordering
and purchasing medical supplies for AHO; (2) repairing and

maintaiqing AHO's office;’and (3) exercising special power of
attorney for various purposes including billing AHO's patients. US
Oncology purchased the LINAC and CT Scanner on behalf of AHO.
Unlike Thomasville’s relationship with Forsyth, AHO and US Oncology
enjoyed a reciprocal relationship that extended far beyond the
donation of a LINAC.

Thus, we conclude that AHO acquired the LINAC and CT scanner
by a “comparable arrangement” (i.e., its management agreement with
US Oncology) when US Oncology acquired the LINAC and CT scanner, on
3 June and 8 June 2005, respectively. Accordingly, AHO had vested
rights in the equipment as of June 2005 under the prior CON Law.
Furthermore, the Agency rendered its no;review decision on 2 August
2005 determining that AHO’s project did not require a CON, prior to
the 26 August 2005 effective date of the amendment to the CON Law.
Accordingly, we hold that the prior CON Law applies to the
determination of whether AHO’s project requires a CON.

II. AHO’s Acquisition of the LINAC:

The Agency found the costs “essential to acquiring and making
operational” the LINAC to total $746,416.62. N.C. Gen. Stat. §
131E-176 (14£) (2003). Because the total cost of the LINAC was

found to be less than the $750,000 statutory threshold, the Agency







EXISTING
EQUIPMENT

REPLACEMENT
EQUIPMENT

Type of Equipment (List Each Component)

Linear Accelerator

Linear Accelerator

Manufacturer of Equipment Varian Siemens
Tesla Rating for MRIs N/A N/A
Model Number 2100C Oncor
Serial Number 810 5205
Specify if Mobile or Fixed Fixed Fixed
Mobile Trailer Serial Number/VIN # N/A N/A
Mobile Tractor Serial number/VIN # N/A N/A
Date of Acquisition of Each Component June 2005 May 20, 20127
S:;:egrovider Hold Title to Equipment or Have a Capital Title Title
Specify if Equipment Was/Is New or Used When Acquired | Used Used’
Total Capital Cost of Project (Including Construction, etc.
<Use Attle)lched Form> et ‘ ) /A $1,540,307
Total Cost of Equipment $80,000 $1,074,529
Fair Market Value of Equipment N/A N/A
Net Purchase Price of Equipment $80,000 $1,074,529
20 Medical Park Dr. gélch?[f}gfs:il;irk Dr.

Locations Where Operated

Asheville, NC 28803
Buncombe County

Asheville, NC 28803
Buncombe County

Number Days in Use/To be Used in N.C. Per Year 255 255
Percent of Change in Patient Charges (by Procedure) N/A 0%
Percent of Change in Per Procedure Operating Expenses N/A 0%
(by Procedure)
Type of Procedures Currently Performed on Existing | External Beam
. - N/A
Equipment Radiation Therapy
Type of Procedures New Equipment is Capable of N/A External Beam

Performing

Radiation Therapy

! Date of acquisition established by N.C. Court of Appeals decision
? Date of projected transfer to Asheville from Michigan
* Previously in service at RTS site in Farmington Hills, Michigan
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Project Cost Tracking Worksheet

Project Description:

Project Location: ‘ Asheville, |
Replace Linear Accelerator

North Carolina Radiation Therapy Management Services, LLC

Equipment .
Siemens Oncor Expression, S/N 5205
Treatment Planning Software

MLC Replacement

Total Equipment - Rektated Costs

Other Costs
Vendor Installation
Rig-in and Out of Siemens and Varian Units
Construction - Linear Accelerator Vault
Staff Costs and Travel
Total Other Costs

Total Project Costs

2012298

Book Value
Book Value
Siemens

Siemens

THIS
RTSI/NCRTMS
RTSI/NCRTMS

N

660,689
42,840
371,000

140,000
50,000
258,958
16,820

S 1,074,529

S 465,778

$ 1,540,307




PROPOSED CAPITAL COSTS

Project Name: North Carolina Radiation Therapy Management Services, LL.C Replacement of Linear Accelerator,
20 Medical Park Drive, Asheville, NC 28803, Buncombe County

A. Site Costs
¢)) Full purchase price of land 5 N/A
Acres Price per Acre $
2) Closing costs $ NA
3) Site Inspection and Survey $ NA
4 Legal fees and subsoil investigation. . NA
®)) Site Preparation Costs
Soil Borings $
Clearing-Earthwork $
Fine Grade For Slab $
Roads-Paving b
Concrete Sidewalks §
Water and Sewer $
Footing Excavation $
Footing Backfill $
Termite Treatment $
Other (Specify) $
Sub-Total Site Preparation Costs $ NA
6) Other (Specify) $_ NA
N Sub-Total Site Costs $_ N/A
B. Construction Contract
8 Cost of Materials
General Requirements $
Concrete/Masonry b
Doors & Windows/Finishes $
Thermal & Moisture Protection  $
Equipment/Specialty ltems $
Mechanical/Electrical $
Other (Specify) $
Sub-Total Cost of Materials $§ NA
) Cost of Labor $ NA-
(10) Other (Installation Costs — Vault Improvements:
Electrical, Chiller, Cabinets, Flooring, Paint)$ 258,958
(11) Sub-Total Construction Contract $258.958
C. Miscellaneous Project Costs
(12)  Building Purchase $ NA
(13) Fixed Equipment Purchase/Lease $1,074,529* * Includes Linear Accelerator,
(14) Movable Equipment Purchase/Lease $ NA and Computer Hardware/Software
(15) Furniture $§ NA
(16)  Landscaping $__NA
17 Consultant Fees
Architect and Engineering Fees  $
Legal Fees $
Market Analysis $
Other (Project Management) $
Sub-Total Consultant Fees $_ N/A
(18) Financing Costs (e.g. Bond, Loan, etc.) $§ NA
19) Interest During Construction § N/A
(20) Other (Rigging out, Machine Commissioning, $§ 206.820
Installation, Configuration, Staff Time
& Travel, etc.)
@ Sub-Total Miscellaneous $1,281,349
D. Total Capital Cost of Project $1,540,307
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North Carolina Radiation Therapy Management Services, LLC
Project Cost Tracking Worksheet

Project Location: Asheville, 20 Medical Park Drive
Project Description: Construction - Linear Accelerator Vault
1 Concrete Cutting & Grout In $ 14,500
2 Framing $ 4,900
3 HVAC 3 2,297
4 Electrical $ 62,250
5 Chiller v $ 39,930
6 Plumbing 3 4,820
7 Casework $ 28,290
8 Flooring $ 12,120
9 Painting $ 3,180
Subtotal: $ 172,287
General conditions / Overhead / Profit 3 20,671
Contingency $ 12,000
Project Coordination $ 12,000
Executive Management 3 6,000
Total Construction Cost: $ 222,958
Architectural & Engineering $ 26,000
Reimbursable Travel, Mailing, Etc. 3 10,000

Total Probable Project Cost: $ 258,958
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ANERICAN CONSOLIDATED TECHNOLOGHS, LLG
2234 COLONIAL BLVD BOX 50

PO Number:

Page.

0000000729

FORT MYERS, FLORIDA 33807 Crder Date: /)/') 12
- R . - e o Change Orden
Purchasing Dept:(239) 831-7320
Fx: 239-931-7349
PURCHASE FROM - SHIP TO - -
SIFMENS MEE [)k( AL SOLUTIONS LSBA FARMINGTON HILLS CANCER CEMTER
DEPT AT 4006 » !\/1 NGO BUILDING #4110
ATLANTA, GA ',"M 920085 USA p 5 ORCHARD LAKE ROAD
& armington, ME48334 UEA
s
ATTENTION:  QUOTEET-2YVQE
Phone: (510) 448-1613
(<1‘< {B1C ) 448-1402
BUYER SHIP VIA TERMS
Donna Creighton BEST WAY 0 DAYS DU
ftom / Quartity T -
Gl Account Deseription Ordered  Revd Uom Unit Cost Amount
1 MLG - PRIMUS AND ONCOR UPGRADES 1 0 [zach B50,000.000 360,000.00 '

16600-170-0000-23052-0000

INCLUDES ALL ITEMS IN GUOTEH-3YVQRT

TERMS 10% DOWN, 80% DELIVERY, 10% INSTALL

Subtotal

Freight

A[JPRO\/FD /3)" A/ / DATE
l T ol o
i 7 7 Sales Tax
’ L / AR Order Total

350,000.00
0.00
21,000.00

371.000.00




SIEMIEN S

Siemens Medical Solutions USA, Ine.

51 Valley Stream Parkway, Malvern, PA 19355

Fax: (B66) 4863602

Custormar Murmber: 0000032855

21ST CENTURY ONCOLOGY
2234 COLOMIAL BLVD
FORT MYERS, FL 33807

SHEMENS REPRESENTATIVIE

friny Rhai

ner -~ {510) 448-3510

Date: 31972017

Siemens Medical Solutions USA, Ine. is pleasad to subimit the following quotation for the products and setvices
describad herein at the stated prices and terms, subject (o your aceeplance of the terms and condilions on thc face
and hack hereof, and on any attachment hereto,

y of Conte

P
(e

R

| Termsa and Conditions ...

Proposal valid until 5/03/2012

Acceptad and Agreed lo by:
Siemens Medical Solutions 1)

By (sign):

SA, nc.

By (sign):

AE a0 ONCOR UPGRAUGS .o oot oo R B

Warrar uy L O VAL e e e 9

Name: _Erin Rheiner Name:
Title; _Inside Sales Fxe Fitle:
Date: Date: -

All pages of the signed proposal must be returned to Slemens to process

Created ¥19/2012 1044:00 PM
PRO 1-3YXLDI

Slemens Medleal Salutions USA, lne, Confidential

the order

< fThank you,

Page 1 of 10

i




SHEM ,

Siemaons I\icdir a! ollmom U >/\ llm,

51 Val Ay N TQ36L SHEMENS REPRESENTATIVE
360, Grin Rheiner - (610) 448-3510)

Quote Nyt 1-3YVQEB1 Rev. 0

Terms of Payment: 10% Down, B0% Delivery, 10% Installation
Free On Hoard: Shipping Point

Furchasing Agreement: Not Applicable

PRIMUS and ONCOR Upgrades

Al iters Histed below are included for this syster

Qty  Part No, ftem Description
! 10652175 PRIEF current Re.2
i 10652223 PREF Elekta Mosaig
i 10857255 PREIF Gontrol Console 12.0
1 DBIBIASY OPTIFOCUS fo 160 ML.C Upgrade

100 MLG{tm) field upgrade for an ONCOR(Im) K-slass linear accelorator equippsd wilh 2n OPTIFOCUS{tm) MLE.
160 MLC(tm) broadens the clinical range of the linear aceelerator. With mechanical and metrie spe fong
detined for stereotadtic and hypofractionated treatments, 4 brin his hioh leved of demards
treatments. Next to the excharge of the MLC, the upgrade also includes an upgrato to Cober
Version 2.2 o support the rev 160MLC features,

1 UBI41763 Full Wedge System i, 160MLC
Set of 4 hard wedges for linear acealerators equipped with the w.«&l‘ - Wadge angle:
field size - Wedge angle: 307 +/- & Qe field size Wedge angle: 5% 4+ 2%
Weadgo angle: 60 /- 27, 26:30em? field size
f 10568261 Instal Fee 160MLG Upgrade US/ICA
1 OCS_PM QC3 Project Management
System Total: 350,000

FINAMCING: The equipment listed above may be financed through Siemens. Aslcus about our full range of
financial products that can be taifored to meet your busingss 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 purchasae, Al
accessories can b@ purchased or financed as part of this order. To purchase accessodes direclly or to receive our
accessofies calalog, please call us direclly at 1-888-222-9944 ext. 7 or contact your local Sales Representative

COMPLIANGE: Compliance wilh legal and internal regulalions is an mtugm! partof all business processes at

Siemens. Possible infringements can be reported to our Helpdesk "Tell us” funclion at www siemens. comitellus.

Created: 3192012 1:49:00 PM Slemens Medlcal Solutlons USA, Inc. Confldentlai Page 2of 10
PRO 1-3YXLDI ‘
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Slemons Madical Solutiong USA, Inc.

51 Vallay Stream Parkway, Malvern, PA 19358
FFax: (866) 486-3602

slutions 1

e, O

SIEMENS REPRESENTATIVE
Erin Rheiner - (610) 448-3510

"

neral Terms avnd Conditions

b GEIINERAT,
11 Contraat Tarma, These terms and conditions canstitute an integral pat of
any contract behveen the I

Salter jdentified on the first page hereol Wb sall
uels {"Produats') and Puschasar and shall govern tha galo of the Produ
Selier shall not souedd by, and spreifically abjects to, any {emns, condition
ar olher provisions wiich are diffarant from ¢ in addition o the provisions of
this Agreement (whether or net U weuld matedally aller this Agreement) which
s proflered by Purchaser in any purchase order, tecaipl, accept
confirmalion, cortaspondence o olheiwise  (svan Il poovided @ f
cancurrantly with this Agreement), unless Sefter speclfinally agraas o any sugh
provislon In a weiling sigoed by Sellsr. Neither Sellers lack of objection to any
such tarms, nor delivary of the Produd!s or provislon of any seivicas horeundar,
shall constitile e agreemant of Selfler to any such terms. Purchaser
acknowtedges that this is o commercial and not a cangumer frangaction.

1.2 Aaeaptance, Purchaser shail be deemed (© have assented to, and waived
any objection to, his Agreament upon the oarfiest to ccour of any of the
foBowing: Purchasars complation o execulion of his Agrecraent; Purchaser's
acceptance of all or any parl of tha Products subject o tls Agreement;
Purchaseds ssuanes of a puichase oider for any Products Tdentified on
Seller's quotalion or proposal; or delivery of the Peoducts 1o ha common carrice
far shipmant pursuant hereto.

1.3 Refurblshod/Usod Products, For Products identified on the Agreament
as used or rafurbished Products, these Products have been previously owned
and used. When delivered ta Purchaser, the Products may hava ooeived
mechanical, eleciical andior cosmelic reconditioning, as needed, and will
comply vdlh (he manufaclurers specliications. Sinca pre-owned Products may
ba offernd simultancously to several custorners, the sale of such Products 1o
Purchaser cannot bo guarantead ond i subject to continuing availability at tha
time Purchaser accapts Sellers offer 1o sell the Products, {f tho Products ara
no fonger available, Seller will usa s best effods to denlify other products in its
invantory thal ray be sultable foc purchase by Purchaser, and if substilule
products ara not accaptabio ko Purchazer, then Saller will cancel tho order and
refund to Purchasar any deposits proviously pald, The warranty pedod for any
used or refurbishad Products will ba separately stated on the qualation,

1.4 Third Party Products, If this Agreement inciudes the sala of third party
peoducts not manufaclured by Seller, then  Purchaser  agrees  end
acknowledges that (a) Purchaser has made the selection of these products on
its v, (b) the products aro being acquired by Soller solely at the raquost of
and for tha benefit of Purchaser, in order to eliminate the need for Purchaser to
Issue o separate purchase order fo the manufacturer of tha products, (¢) no
representatlen, varanty or guarantee has baen made by Seller with rwespect 1o
the products, {(d) the obligation of Purchager {o pay Saller for the products is
absolule and uncondilional, (&) Purchaser vdll asserl no claim whalsosvar
agoingt the Seller with respaect to the products, and will ook solely to the
manufacturer regarding any such clalms, () Purchasar will indemaify and hold
Seller hamless from and against any and all claims, reqardless of the foun of
action, related to, rasuliing from or caused by the produds or any work or
serviea provided by the manufacturer of the products or any ofher party, (h) ko
of tha products may be subfect o o Puchaser's agreamant to comply with
any softwara Hcensing lemma imposed by the manufactucar, as well ag any
appiicable laws, rule and regulstions; and (i) the manufacturer, and not Seller,
is sololy rasponsible for any required installation, testing, validation, tracking,
product racall, wartanly saivice, malnlanance, support, and compialig handling,
as well as any other applicabla DA regulatory requiremaints,

Bl

DA

2. PRICES

24 Quotatfons.Unless othenwise agread to In waling of set fordh in the
quotation, all prices quoted by Seller are based on U.S. dollars, and inciude
standard and customary packaging. F,0Q.B. {erms are get foxth in Section 5.2
hereaf, Domestic pices apply only 1o purchasers located in, and who wiil use
the Products In, the LLS,  International prices apply to all purchasars located
autside of, or who will use or ship or facililate shipment of the Products outside
of, (he UG, Unlass otherviso stated, the quotation shall only be valid for forty-
five (45) daya from the date of the quotalon,

2.2 Delay In Aceoplance of Dullvery, Should the agreed delivery data bo
postponed by Purchaser, Seller shall hava the nght 1o deliver to sibrage at
Purchaser's sk and expansa, and payments due upan delivery shail bocome
due whan Seller I8 ready to deliver,

2.3 Escalalion, Unless olhenwise ageeed to in wiiling, except as to goeds to
be deliveced vilhin six (8) menthas of Safters accsplance of Purchasers ordar,
Seler raserves the (dght (o Increase ils paces to thosae in effect at the Ume of
shipment,

sronteds 3192012 1:44:00 PM
PROT9YXLDI

3OTAXES
a1 Any sale
or Usds of Products, o any proparty i levied atler wadingss o ship, or any
ayclra lax, feanse ov similar fee required under Ues (ransaction, shall be in
addition lo the quoted picag and shail ba paid by Puichoser
o foregoing, Sofler agrees (o honer any valld axemplicn
by PPurchasar,

A0 TRERME QF PAYAMENY

4 Peymonte; Dio Daty, Unless othenvise sel orth in the quotation, Seliers
paymant terms are as foflowar an initlal daposit of 10% of the pucchas e prce for
aach Product is due upen subimicsion of tha purchass order, an additional 80%
of tha purchase pdea s due upon delivery of cach Praduct, snd the final 10% of
the purchase price is due upon complotion of inglaliaion or when the Mroducts
ara avallable far tiest patient use, whichever s first, Unless olhervdse
agreed, oll paymaents other han the inftial deposit a dua net fhiry (30) days
from the dale of Invoice. Seller shall bave no obligalion to camplety instaliation
untit the payment due upon delivery of the Product la received. Al amounts
payable pursuant to hia Agrecmant are derominatest in United States doltars,
and Purchaser shall pay all such amount i lav/ful monsy of the United States.
Partial shipmants shall boe billed as rade, and paymenls for such shiprisnts
viill e made In accordancs with the foregoing payment tarms, I tha even] Hiat
Puchaser makes any payments hereunder by credit card, Seltor has the right
 charge the Purchagar any cradit card feas impased on e Selfes by the
financial institution.

4.2 Late Paymont, A sanice charge of 1%4% poer mont, tol 1 excocd tho
maximum rate allowead by taw, shall ba made on any porlion of Purchaser's
oulstanding balanca which Is not pald vdthin thirty (30) daya after involes date,
which charge shall be deteanioed and compounded on a daily basis fram the
due date until the date pald. Payment of such sepvica charge shall not excuse
or cura Purchaser's breach or dofault for late payment, In additon, In the evenl
thal Purchaser fails to make any payment 1o Saller vathin this thirty (30) day
penied, including bul not fimited to any payment under any service contract,
promissory note or other agreement wilh Seller, then Seller shall have no
obligation to continue perfonmanca under any agresment wilh Purchaser,

43 Paymunt of Lossor Amount, If Purchaser pays, oc Seller othenwise
racsives, a leaser amount than the full amount provided for under (his
Agreament, such payment or receipt shall nol conslitute or ba conatrued other
than as on account of the garllest amount due Seller, Seller may aczapt any
check or payment in any amount without projudics (o Sellars dght to recovar
the balance of the amount dun or (o pursue any other dght or femady, No
endorsemont of slatornent on any chocle or payment of in any letler
accompanying <a chack o payment of - clsovhara shall constitute of be
conslived as an accond or satislaclion,

A4 Whera Payment Dua Upan Installstion or Complatian, Shouki any
terras of payment provide for either (ull or partial payment upon installation ar
camplation of Installation or thereafter, and (he instatlation or compiclion is
delayed for any reasen for which Seller 3 not responsibla, hen the Products
shall be deemad instalied upan delivery and, i no other terms were agrecd
upen in vaiting signed by tho parties, the balance of payments shall be due no
later than thity (30) days from delivery ragardless of the aclual installation
date.

4.5 DofaulTormination, Each of the fllowing shall constituto an event of
delault under this Agreement: (i) a failure by Purchaser (o make any payment
dua Seller valhin tan (10) days of receipt of nolice of non-payment from Setler;
(il) a falluce by Purchaser to perform any othar abligation under s Agresment
wilhin thirly (30) daya of receipt of nolice fram Selier, (iti) o detault by Purchaser
or any affiliate of Purchaser under any other obtigation to or agreament with
Seller, Siemens Financlal Services, Inc. or Siemens Madical Solutions Health
Services Corporalion, or any assignes of tha foregoing (including, but nat
limited to, & promissory nole, lease, rental agreement, liconse agresment or
purchasa contracl); of (iv) the commencement of any Insolvency, bankrupiey or
similar procerdings by or agalinst tha Purchasee (including any assignment by
Purchaser for the banefit of credilors). Upen the oscurrence of any event of
detault, at Sellers election: (8} (he ealire amount of any indebledness and
obligation dur Saller undar this Apreament and Interest thereon ahall become
Immediately due and poyable without nollee, demand, ar pericd of grace; (b)
Seller may suspend e performance of any of Seller's obligations hereunder,
including, but not miled lo, obfigetions relating lo defivery, Instaffation and
warranty servicas; {¢) Purchaser shall put Sellor In possession of tha Praducts
upon demand, (d) Seller may enter any premises where the Praducts are
lozated and take possession of tha Produdy withad notice or demand and
without legal proceadings; (¢} al the request of Selter, Purchaser shal
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aseambla ha Products and oake tham avallable to Selter at a place
designaled by Seller which s reasonabiln and convanient 1o all pacties, (f) Sclier
may solt or othonwise dispo o of all or any pait of the Producls and apply the
procecds thersof agalnst any Indebladness or obligation of Purchaser undar
this Agreement (Purchaser agreas thal a period of 10 days from the Ume notice
is senl o Purchaser shall be a reasonablo period of polification of salo o other
disposition of the Products by or for Seller); (g) if this Agreement or any
indebtedness or bligation of Purchaser under this Agreemant is referred (o an
allomay for collection or reatizption, Purchaser shall pay to Seller alf costs of
collection and realizalion (ncluding, withoul mitation, a reasonable sum for
alfomeys’ lees, expenses of o seareh, all court conts and olher legal
oxpenses) incurred thereby; and {(h) Pumhaser shall pay any deficlency
rermalning afler colleclion of or reatlzation by Saller on tha Products. In addition,
Seller may teminate thin Agroement upon written nolice to Purchaner in tha
cvent that Purchager Is ot approved for caadit or upon the oseeumencee of any
matedal advarse change in the toanclal condition of buginess operations of
Purchaser

4.6 Flnanclng, Notwilbstandi
for tha financing of the
any such finaneing arvang
payment obligaticns under
4.1 s 4.2 above,

g any arangement that Purchaser may wuke
of tha Preducts, the patlies agres that
shall hava no effect an e Pumhager’s
Agreement, indudiag tat notimiled to Seclions

G0 BESTORT VERMS

6.1 Unless other arrangarments have baen made, payment on Gxpart onderns
shall be made by irevocable contimad letlar of cradit, payablo in U8, dollars
againat Sellers invoice and standard shipping documants, Such leller of eradit
shatl be In an amount aequal to (he full puschase price of the Praducts and shail
be established In a U.8, bank oceeptable (o Selier, Purchaser shall procure all
necessary pemils and leanses for shiprment and compllance with any
()ovvmnmnwl reguiations conceraing control of final destination of Products.

5.2 Purchasar shall not, direclly or indiractly, viotate any U8, lav, regulation or
trealy‘ or any other International treaty or agreement, relaling to the axport or
eaxport of any Product or assoclated technical data, (0 which ha U.§. adheres
ar with which he U.S, complies. Purchaser shalf defend; indemnity and hold
Saller harmigss from any claim, damage, liability or expense (nduding but not
limiled to reasonabla altomey's fees) arlsing out of or in conpection wilh any
vielation of {ha preceding sentenco, if Purchaser purchasas a Product at the
domestic price and exporls such Produd, of transfers such Product to a thicd
party for export, outside of the U.S., Purchaser shatl pay to Sallsr tho difference
batween the domestic price and the intamational catail prics of guch Praduct
pursuant (o the payment tems set forth herein,  Purchager ghall deliver (o
Seller, upon Seller's request, wiitlsn assuranea regarding compliance with this
seetion In form and conlent acceplable {o Seller,

6. DELIVERY, RISK OF LOSS
6.1 Delivery Dato, Dslivery and carmpletion schedules acg approximata only
and are based on conditions at the tme of acceplance of Purchaser's order by
Setler, Seller shall mako overy reasonablo effort to ment the delivery dote(v)
quoted or acknowladged, but shall not be llablo far any fallure to mest such
(I’lle(b) Partial shipments may be made.

5.2 Rlsk of Loss; Tile Tranafor, Unless othenviso agreed to in wlling, the
rnllmn'ng shall apply:

(@) For Products that do not requiro nstafiation by Selier or ity
authorized agent or sukeontcactor, and for options and add-on products
purchased subsequent 1o delivery and installation of Products purchased under
his Agreement, delivery shall be complete upon teansfer of possassion (o
cormon canier, £.0.8, Shipping Point, wheraupon titlo to and all dek of logs,
damage to or destruction of the Products shall pass to Purchaser,

(b} For Producte thal require instalation by Soller or its autharized
agent o subcontractor, dellvery shall be comploto upon delivery of (he
Producls to Purchaser's designaled site, F.0.B. Dastination; title to and ali nsk
of kss, damage lo or destruction of such Products shall pass to Purchaser
upon completion of ho installallon by Selter or ils suthorized agent or
subaenatractor,

(¢} Al freight charges and other ransportation, packing and insuranea
cosls, licensa fees, custom dulles and ollver sinlar charges shall be the solo
responsibilily of the Purchaser unless ncluded in the purchase prce or
otherwise agreed 10 in wiiling by Seller, In the oveat of any loss or damage (o
any of tha Preducts dudng shipment, Seller and Purchager shaill cooperala in
making a claim against the carrier,

7o SECURCTY INTERESTTILIKG

7.4 Fram the F.OB. palnl, Seller shall have a purchase money secuilly
inferast in the Products (and all accessartos and replacemonts therato and all
praceeds thereof) unlil payment in full by Purchaser and salisfaction of all other
obdigations of Purchaser hereundoer, Purchaser hereby (i) authodzes Seline {o
file (and Purchaser shall promptly executa, ¥ requested by Seller) and (i)
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avocably appoita Sellar s agenl and alicoay-Sn-fast to exeeite 0 e name
of Purchaser and file, wilh suthy avihordlies and at such focations ay Seller may
duern appropiate, any Uniform Commarcial Code financlng statenienls wilh
respect to tha Pmdusds and/or this Agresment. Purchaser atsa agraes that an
oligingl or & pholocopy of (g Agreamant {ncluding any addenta, attachmants
and amendmants hereto) may be fited by Seller as a Uniform Commercial
Code fnencing statermeant, Pucchaser fudler represants and covenants that (a)
it will keep the Produdts in good order and repair until the purchase pice has
boan pald In full, (b) It will promptly pay @l toxes and assessmenls upan the
Products o the uso thereal, () iUwill nol atlempt (0 ransfer any intorest in he
Products enlil tho purchase prce has been pakl in fl), and () it is solvent and
firancinliy capable of paying the (dl purchase prica far the Produnts.

CHANGES, CANCELLATION, AND BETURNM

(H Orders accepled by Sailer are nol subject 10 changs except upon vatlan
agranment.

1,2 Orders accepted by Selier are nonconpaliable by l’um‘u 58 GX
Seller's waitten con«unt ad payment by Puchaser of o canealls
«

st upan
on charge
3] 1} I‘n,uu.,i,, plus any shipping,
insurance, ingpaction and colurbi of proviging any
lralning, cducation, sile ovaluation o UU indany retum,
nncn! ation of featoaking feas wath respocito g ny Tuirel I‘any I mu‘u‘.l‘ orderonl
By Sellec on belalf of Purchaser. Selier may relain any payiments recelvad from
P\s.cha”’r up to the amount of the cancaliation charge. [ no ovent oz
ordar be cacoalled by Puchaser or Produsts ho relumed o Soiler
shipment has bean mado,
8.3 Seller shall have the ight (o change e manufaclure anddor dasign of @ts
Products if, In the judgment of Seller, such change doas vol aller the ganaral
function of tha Products,

qual (o 10% of the

9, FORCE MANURE

9.0 Sefier will moke evary elfon lo complels shiprment, and installation where
Indicated, but shall nat be ablo for ray loss or dumage for delay in detivary,
inability o Install or any othor failure o parforny dua (o causes Layond iis
wasonable control Including, bul not mited to, acts of gavemment or
comptianea with any govammenltal rules or regulations, acts of God of the
public, war, cvil commolion, biockades, ambargoes, calamities, fioods, fires,
carthquakes, explosions, storms, stikes, leckouts, labor dispules, or
unavailabilily of lsbor, raw matedals, power or supplies. Should such a delay
oceur, Seller may reasonably extend delivery of praduction schedules or, al its
aplion, cancal the order in whole or part without liabitity othar than (0 retum any
uncared deposit or prepayment.

10, WARRAMTY

10.1 8Sefler wareanta that the Products manufaclured by Seller and sold
hareunder shall ba frao from dofects in raaterial or workmanship under nesmal
usa and seivica for the wartanty period, The final assembled Products shall bo
new although they may include cedaln uaed, reworked or refurtished parls and
compaonents (e.g., cireuit boards) that comply with performance and reliabllity
specliications ang controls. Seller's obligation under tis warranly 1 limited, at
Sellers oplion, to the repair or replacement of the Product o any parl thereol.
Unless othenvins sot forth in the Product Warranty attzched hereto and
incorparated herein by referense, the waranty pericd shall commence updn
tha carler of he date that the Products have baan installed [0 zecordance with
12.8 hereol, wihich date shall ba confirmed in vilting by Seller, or firgt pailent
use, and shall continue for 12 conseculiva months. Selier makes no waranly
for any Protducts mada by pemons olher than Seller or its affiliates, and
Purchaser's scle warranty therefor, i any, 18 the odginal manufaciurar's
warranty, vhich Saller ageos o pass on (o Purchaser, ay applicablo, The
warranly provided by Seller under this Section 10 exlends oaly lo the ariging
Putehaser, unless the Purchasar oblslng the Saller's paor wiitlen consent valhy
raspect to any safo or othec transfor of (he Equipment dusing tha ten of the
warranty.

10,2 No vearsanty extended by Seller shall apply 1o any Products wiich have
been damaged by fire, accident, misuse, abuse, negligense, impropor
application or allaration dr by a forca majeuns occurrenca as described in
Seclion 0 hereof or by the Purchaser's fallure to operata the Products in
accordance  with  the  manufaclurers  instructions or to maintaln  the
recommended opsfating envirenment and line condilions; which are deloctive
due to unawthodzed atlempls [0 repair, relocate, mabitain, sorviee, add to or
rmodify tha Preducts by the Purchaser or any third patly or due to the
atlachmont andéor use of non-Seller supplicd equipment , parts of softwara,
without Sellers pdor wiillen approval which failed due @ causes from wilhin
nan-Qeller supplied equipmant, paris or soltware; which have been damage
from the use of opecaling supplles or consumanle parls not approved by Seller.
i addition, no warranty extended by Sellar shall apply (o any transducer or
prabo falure dun to events such as cracking from high impact draps, cable
ruplura from roliing equipment over tho cable, or delaminaticn from cleaning
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with Ingppropeata solulions. Setter's ohligalion under this warrsnly is imitsd ©
ihe repalr or replacement, at Sellar's option, of defective parts, Gellar may
affectunlo such repalr ot Puchasers facility, und Purchinser aball furpish Seiter
safe angd sufficiont access for such repair. Repalr or replacemont may ba wilh
parls or produsts that are new, used or refurblshed. Repalrs or replacemenis
Jh«lhot ioternupt, extend or prolong the term of the wananty, Purchascr shall,
upon Seller's requast, retum the concomplylng Product of part o Salier with all
tanspattation charges prepakd, It shall not raturm any Product or pad to Sellar
without Selfler’s prior wiitten authorizetion.  Purchaser shall pay Soller ils
parmal eharges for service and pards for any Inspaction, repalr or replacament
thet Is not, in Sellors sole udgment, required by noncomplisnca wath the
waranty set forth in Section 101, Saller's wamranty does not apply to
consumable maledals, disposablos, suppliss, sccessorfes and collateral
squipment, gxcept as spacifically slated In wriling or ag ofhwrvdse sot forth In
tha Product Warranty atlached hergto and incorporaled hereln by referenca,
not o products of pars thereof supplied by Puchaser, :
10,3 This warranty is made on condition thal Immediate vaillen notice of any
noncompliancs be given to Seller and Sellars Inspeclion reveals that the
Purchaser's claim is valid under e terms of the waranty (Lo, hat tho
nencomptiance s dun o racoable defecls I origlnal materals andror
worcmanship).
10,4 Purchasar shall provide Sellee vilh full and frea access 1o the Products,
network cabling and communteation equipreent as s reasonably necossary for
Salter to provide warranly servico,  This accoss Includes eslablishing and
maintaining connectivity to the Products via VPN IPsec Tunnaling (non-client)
Poerdo-Penr connection, mederm ling, Interel connection, broadband inturnat
connactlon or other secure remole access reasonably required by Saller, In
order for Seller to provido wamanty service, Including cemote diagnostics,
monitoning and repalr secvices,
10.5 Warranly sevica will ba provided without chargo during Sellars regulae
working hours {8130-6:00), Mommy Wrough Bdday, excapt Sellers raceqgnizad
halidays, 1 Purchaser requires that seivica be parformed olher than during
theso timas, such service can be made avallable at an additonsl charge, at
Sellor’s then current rates.  The obligaticns ¢! Seller desciibed in this seclion
are Selacs only obligations and Purchasers sole and oxdusive remedy for o
braach of product warianty,
10.6 SELLER MAKED MO WARRANTY QOTHER THAM THE ONE BET
FORTH HEREIN AMD N THE ATTAGHED PRODUGT WARRANTY
COVERING THE APPLICABLE PRODUCT CATEGORY. SUCH WARRANTY
1§ N LIEU OF ALL OTHER WARRANTIES, EXPRESS OR MPLIED,
RICLUDING  BUT NOT LBATED TO ANY EXAPRESS QR IMPLIED
WARRANTY OF &ERCHANTABILITY QR FITHNESS FOR PARTICULAR
PURPOSES, AND SUCH CONSTITUTES THE ONLY WARRANTY MADE
WITH RESPECT TG THE PRODUCTS AND ANY DEFECT, DEFICIENGY OR
NONCONFORMITY [ ANY PRODUCT, SERVICE OR OTHER ITEM
FURNISHED UNDER THIS AGREEMENT,
10,7 In the: event of any Inconsistenclos between the terms of this Saction 10
and the terms of the attached Product Warranty, the tems of the altached
Produst Waranty shall prevall,

1, LIMYCATION OF LIABILOTY

11,1 In no event shall Sellar's liability hereundes oxezed the aclual loss or
damage sustalned by Purchaser, up Lo the purchasg price of tha Products, The
foregoing fimitalion of liability shall not apply lo claims for bodily Injury or
damages to real properly of tangible parsonal propetty anging as a rasult of
Beller's negligance of 3 preduct defect,

11.2 SELLER SHALL NOT BE LIABLE FOR /\N‘( LOSS OF USE, REVENUE
OR ANTIGIPATED PROFITS, CO8T SUBRSTITUTE PRODUCTE OR
SERVICES, L.O88 OF STORED, TRANS)*.‘II‘ITED OR RECORDED DATA, OR
FOR ANY INDIRECY, INCIDENTAL, UNFORESEEN, SPECIAL, PUNITIVE
QR CONSEQUENTIAL DAMAGES WHETHER BASED ON CONTRACY,
TORT (INGLUDING MEGLIGENCE), STRICT LIABILITY OR ANY OTHER
THEQRY OR FORM OF ACTION, EVEN IF SELLER HAS BEEN ADVISED
OF THE POSSIBILITY THEREOF, ARISING OUT OF OR [N CONNEGTION
WITH THIS AGREEGMENT OR THE SALE OR USE OF THE PRODUCTS.
THE FOREGOING 18 A SEPARATE, ESSENTIAL TERI OF THIS
AGREEMENT AND SHALL BE EFFECTIVE UPON THE FAILURE OF AMY
REMEDY, EXCLUSIVE OR NOT.

12, INSTALLATION - ADDITLONAL CHARGES

12,1 Goeneral. Unless othervdse exprassly slipulated in viriting, he Products
cavarad hereby shall ba Ingtaiod by ond ot tha exponse of Seller oxeept that
Seller shpil nol provida rigging or site praparation services unless olhenvise
agreed 1o in vailing by Sellar for an addilional charge, Seller will ot Install
accessory Rlems such as cablnets, Muminators, darkroom equipmont or
processors for X-Ray and G equipment, unless othenwise agread o in wiltng
by Saller,
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122 Installallon by Solltoe, 1F Seliec speclfies 1wil inalal the Frodusis, ha
follovang apptios: subject (o fullilment of the obligations sat forth in 12.4 belgw,
Seiler shall install the Produsla covered herchy and connest same to the
equisiio safety switches snd power Hnes o be instalicd by Purehaser, Exeepl
as otherwdsa speclfied bolow, if such instalation and copnealion are perfomes
by Selier's technical personnel, prices shown include the costthereo!, provided
that the inalallation and connection can e perdormed withia he Continerdal
United States or Puerto Bico and dudng nomasl business hours, Any ove
charges of olhar specint expenses shall bo additional charges to the pricas
shown,

12,3 Trade Unfons, In the avent that & wade union, or uniens, or other (ocal
fabor condilions pravent Seller from perfoming the above work with 1tg gwn
arnployans or contractorg, then Purchaser shall either make ol oouinad
orvangamunts will the trade union, or unions, to permit Soller’s compieton of
sald work or shall provide tha personnel, at Purchasar's sola oist and enpense,
Moroovar, any addiional cost ncomed by Seller and refated o such tabor
disputes shall be pald by tho Purchasar and Scllads obligations under such
chreurnstances vall be tmiled Lo providing enginearing supervision of inslallation
and connaction of Seller equipment to cxdsling veiring.

12.4 Purchaser’s Obligstions,  Putchaser shall, at its expel
peoper and nacassary labor and malenals for plumbing sorvice, campentiy work,
condult witng, and other preparations required for such installation arxl
conntelon, All auch labor and matenals ghall be completed and available &
the e of dalivery of tho Products by Seller, Additionally, the Purchaser shall
provide frat accoss to the premises of inslallation and, if naeessary, safe and
secure space thereon for slorage of Froducts aml equipment prcr (o
Installation hy Sefler, Purchaser shall ba responsible, at lts sole cost pnd
expense, or obtaining all pennite, Rcanses and approvals required by any
federal, sate or focal authonlies In connection with the nstallatich and operation
of the Products, including but not imited to any cartificals of noad and zoning
vanances. Pucchasar shall provida a sultable environment for the Produets and
shall ensure, at its sola cost and expansa, thal its promises aco freo of
ashestos, hazardous conditions and any concealad, unknown or  dangetous
conditions and that all site requirements are mel. Selier shall defay ils work until
Purchaser has complolad tho removal of the asbestos or. other hazardous
materials or hag takan any other precaulions and completed any olber york
required by applicable repulations.  Purchaser shall celimbursa Seller for any
Incraased costs and axpenses incurrad by Sellar that ame the  rosult of or ace
caused by any such delay, [n the avent that Seflar is requastad o supdrvise
the instaflation of the Products, it remalng the Purchasers responaibllity to
comply vdlh local regulations, Seller is not an architect and all dravdngs
turnished by Seller are not construcion deavings,

12,5 Raogulatory Roporting,  In tho event thal any regulatory aclvity is
performod by other {han Seller avlhenzed persoone!, Purchaser shali be
responsible for fulfilling any and ell teporting requirernents,

12,6 Gouiplotlon of nstallatlon. Installation shall be complate upon e
convluston of final calibvation and chackout under Selier's standard procadures
to vatify that the Products aweat applivatile willen peadformanca spacifications,
Notwithstandging the foregoing, first uso of the Products by Pucchaser, its
agants or emplayees for any purposa afler delivery shall constitute completion
of nstallation.

e, pravide all

13, PATENT, TRADEMARK AND OTHER INFRINGEMENMT
CLAIMS

1341 {nfringoment by Sallar. Seller warrantg hat the Products manulastuced
by Seller and sold hereunder do not infringe any U.S. patent ¢r copyright, If
Purchaser racolves g claim thal any such Product, or party thareof, infringe
upan tha tghts of othars under any U.8, patent or copyrighl, Purchaser shall
notty Saller ramediaiely in waling,  As la all infringemant clalms relating o
Products or parts manufactured by Seller or one of its afiillates;

(a) Purchaser shall give Seller information, assistance and exelusive
authority to ovaluate, defend and sottia such ¢lalms.

() Seller shall then, alits own expense, defend or sellie such daims,
ptocuro for tha Purchaser e nght to wse the Products, or remove of modify
them 1o avold Infdngement. I none of these atternatives i available on feems
reasonablo W Seller, then'Purchasar shall returr the Producta o Seller and
Seller shall cefund to Purchaser the purchasa price pald by the Purchaser luss
reasonabls depraciston (or Purchasar’s use of tha Products, The foregoing
siotes Selied's entiva obligation and liatillity, and Lhe Purclnxanr 5 8ele remedy,
for claima of infringement.

13,2 nfringement by Purchasor, I some or all of the Products sold
hetcunder are made by Seller pursuant 1o drawings or specifications furnished
by the Purchasar, or If Purchaser modifies or combings, opearales or uses the
Producta other than as spacifiad by Saller or vith any pro\}uc! data, softwarce,
appacatus or program not provided or approved by Selor, then the indemnity
obligation of Seilar upder Sueion 13,1 shail be nubl and vold and sheuld a caim
be made hat such Products infange the nghts of any thitd pady undar palant,
Wrademark or olhenwise, thuen Purchaser shall Indernify and hotd Saller
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\
harmiess against gny Habllity of exponse, Including reasanabia altomays' foes,
Incurred by Seller in connaction horawith,

14, DESIGNG  AND TRADE  SECRETH;  LICENSE;
CONVIDENTIALITY .

144 Any drawings, dota, designs, softwara proprame of other technical
inforrmation supplicd by Selter to Purchaser in connestion with the sale of the
Productn ate not included in the sale of tho Croducts to Purchaner, shall romain
Sallers propery and shall a1 alf es boe hekd o confidente by Purchaser.
Suek infarmation shall not be reproduced or disclosad {o others without Seller's
priar wrilten consent,

14,2 For all goods purchased heraunder wi utitize sofiware for their
aperation, sush "Applications Software™ shall ta licensed 10 Purchaser under
ha lacins of Seller's Sultwate Licanse Schedute as attached heraa,

14,3 Diagnosticdaintenance SoRware Is aol includid under 14.2 above, is
avallablo only as a apedal option under a separale Dingnostic Maledals
License Agrosment and may ba gubject o & sapanite feensing foo.

14.4 Solior and Purchaser shall mairtaln (he confidantiality of any Information
provided or disclosad to the olher party refaling 0 the business, customerg
andloc patienta of the disclosing party, as well as Wds Agrearent and s tems
{including tha pricing snd elbter fnanciol ferms under which the Parchasar will
be purchssing the Products heraunder), Each pardy shall use reasonable care
lo protect the confidentiality of the information disclosed, but no tess than the
dogree of care iLwould usa W protect its own confidental information, and shall
only disclose tho olhier pary's confidentipl Information to s employees and
agunts having a need lo know this Informaton.  The obligations of
confidentiality sef forth herin shali not apply to any iInformatien in the public
domain al the time of disclosure or that i equired to be disclosed by court
arder or by lave,

18, ENGINEERING CHANGES

15,1 Sellar makes na reproaentation What englneering changes which may be
announced In the ilurg will be suitable for use on, or in cennastion with, the
Products,

169, ASSIGNMENT

16.1 Neither parly may assign any rights or obligations under this Agreement
vithaut the wrilten consent of tha ather and any attempt to do so ahall bo veid,
axcept that Seller may assign this Agraement without sonsent Lo any subsidiary
or affilisted company, and may delegale to authorized subcontractors or
sorvice suppliers any work lo b perfarmed under this Agreoment 8o lang as
Sefter remains diable for the perfomance of its obligalicns under this
Agreement. This Agreerment shalt inure to and ba binding upon the parties and
their respective successer, pamiited asslgng and legul reprosentatives.
Sellar shalt have no obligations under this Agreement 1o any assignee of
Purchaser that s not approved by Seller in advance,

17, DAMAGES, COSTS AND FEFS

17,4 Iy the event that any dispute or difforence 13 brought adsing from or
relating to this Agracraent of the breach, femmination or valdity thereof, the
provalling party shall NOT be entiled to recover from e othar party any
punitive darnages. Tha prevailing pady it bo entitted to recaver from the
ather parly ail reasonahle allomeys' faas inourrad, logelper with such other
exponses, cosls and dishursements as may ba atlowed by law,

18, MODIFICATION
18,1 This Agreement may not be changed, modified or amended aexcepl In
wiiling signed by duly aulhaiized rapresentatives of the parties.
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{9, GOVERNING LAW WATVER OF JURY TRIAL
19 This Agreement stiall e governad by tha lows of the Commonwisiy
anid,
FACH OF THE PARTIED BXPRESSLY WANVES ALL RIGHTS TO A
JURY TRIAL IH CONNEGTION WITH AMY  DISPUTE  UNDER THIS
AGREFRENT,

20, CONT REFORTING

2001 Purchaser agreas thatb wall tutly and aecurately account for and report in
all cost regs and otheredse fully and geouralely disclose o federsl snd stale
haalth cate program payors and fully and accurately reflenl whete
appropiate © the applicable reimbureament methedology, Dt sery i
osbigr itemg, including any and al discounla, recoived from Saler uidure thiy
Agregrognt, In complianca willy &l appi
isciuding but not limited to he Soalat Secudly Act ang i
relaling (o Rsedicare, Moedizald and other fzdamal and stale
refmbursement progirams

21, INTEGRATION

24,1 These lorms and condions, incuding any allachmenls o othe
documents Incotporaled by referenca herein, conslitule the entire agreemant
and the complete and exdualve slatement of agreement véth respect to the
subject  malter hereol, and supesete any and all prior agreemanls,
undersiandings and communications between the parties vith respect o the
Products,

22, SEVERADILITY; HEADINGS

22,1 No provision of this Agroement which may bg deemoed unenforcaoble wil
in any way invalldate any ofher portlon ar provision of this Agreement, Section
headings ate for convanience only and vall hava no substantva effeal,

23, WAIVER

23,1 No faifure and no delay in exerelsing, on the paa of any paity, any right
under this Agreamant vill aperate as a walver thereol, nor will any slngley or
partial exercise of any dght prectude the further exercise of any other right.

24, NOTICES

24,1 Any notice or other communication under this Agreement shall be deermed
propedy glven if given In writing and delivared to poison or mailed, f<operly
addressed and slampad with 1he required postage, 1o tha Intended recipient al
ita addr specilied on the faca heraof. Either parly may from time to Unse
change such address by giving the other party nolico of such chango in
accordanca vath this section,

25, RIGIHTS CUMULATIVE

250 The rights snd remedies afforded o Seller under thig Agreement aig in
addition to, and do not in anyvay [N, any other Gghls o ramedies affotded 10
Saller by any other agreoment, by Law or athorwise,

20, FNDUSER CERTTIFICATION

26,1 Purchpsar represents, warrantg atkd coven
Products for #a ovar end use and no! for resaliing,
thirg party (exeept for lensa-back financings).

it 15 acnuidng (he
q of transfarring o a
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Sehedule

Hons

1 DEFIMITIONS: The following denitions apply to this Schedule:
“Agragmont® shall mean tha altached () Quetaion for Preducts andlor
Senvicas including the Torms and Conditions of Sale and apploabie
schedules; andfor () Software Liconse Agresment describing the software
licenged herein and the specific system for which the ieangse fs asued,
‘Lleonsor shall rean Semang Medical Solutions USA, Ing.

‘Lleonssn” shall mean the and-user to whom Licensor provides Software or
Documo station forils intemal usa undar the Agraamant.

*Softwara” shall meandho sofwace descibad in e allached Agreoimaent,
Including the fotlowing as contained thereln: (i) software programs consisting
of a gardes of stalemen(s o insliuctions o ba used directy or Indirectly in a
programmabie controlter or compuler to bring about & cortan result and (i)
databases conslsing of systemized cotections of dala to bu used or
referoncad diceclly or indirectly by a programmed controller or computar.
Notwdlhstanding the foragoing, “Software’ dovy nol Include *firmveae’ s
such term is conventionaly understcod.  Diagnosticdalnlenancs Softvare
alsn lo not \ncluded within e scope of the Soflvare licensed under (hlg
Sehedule, and s available only as o special oplion under a soparste
Diagnostic Malersls License Agreement and may bo subject o & sepamte
ficensing fee,

Doeumantation” shall mean tha docimonts e othsr supporting malerals
wliich are Intended 1o support the usa of an associated product, including
(Lut not fimited o) instructions, descaptions, (ow charts, legic diagrams and
listings of the Software, in text or graphic form, on maching readable of
printed modia.

‘Dualynated Unlt shall mean & shigle control unit ar computer idenlified on
the first page of the Agreement, en which Sofiwara licensad hereundear may
ba used by Licensea.

SCOPE: The follovdng terms and condions shall apply to all Soflware
and Documentalion provided by Licanser to Licensae under the Agreament
(vdhelher included with other products listed in the /\gremlcnl or fisted
separatefy in the Agreement), togethar with any updates or rovisions theeeto
which Licensor may provide {o Licenses, and all coples therevf, excapt any
Software amd/or Docurnantation liconsed directly by Licensor's supplier
under a soparate end-user ficenso agreement sccompanying the Soliware
of the Documentation, in which case Llcensee agrees to be hound by that
ficonse  agreement as a condition to using the SoRware andlor
Documentation. Except as expressly provided herein, and provided hal in
no event shall the warrantles or other ohligations of Licenane with respect to
such Softwars o Docurnentalion exceed those set forth in tis Schadule,
ihis Schadulo shalt be subjeat to the liability limitations and exclustons and
other tsrmas and conditions set forth in tho Agreement. ANY USE QF THE
SOFTWARE, INCLUDING BUT NOT LINITED TO USE ON THE
DESIGNATED UNIT, WILL CON“:T!TUTE LICENSEE'S AGREEMENT TO
THIS SOFTWARE LICENSE SCHEDULE (OR RATIFICATION OF ANY
PREVIOUS CONSENT).

3. BOFTWARE AND DOCURENTATION LICENSE:  Subject o Whe
payment of any applicable annual Heanse fees), whether stated separaloly
or Inciuded In tha purchase price of anothar product, and to Licengee's
acceptance of ail of the obligationa set forth hersin and to (he fulfilmant of
those obfigations, Licensor or, i applicable, its licansor or suppier, hereby
grants lo Licensee a paid-up, nonexclusive and nontransferalilo (except as
exprossly provided in this Schedule) limited licensa to use the Software
provided by Licensor under the Agrearaent solely far Licensee’s own use on
the Lesipnated Unit and 1o use the Documenlation in support of Licensee’s
autharized use of tha Soltware, for the purpoase of opgraling the Deslgnated
Uni in accordanca vith the Instructfons st forth In the user's manual
supplied vith the Designated Unit and for no other pumess whatsoever. A
separate liegnsa is required for each Designated Unit on which the Softvware
is {0 ba used. Licenses may oblain from Licensor ons copy of (he Saftware
licensed haraunder for backup and archival purposes only as is necassary to
suppant Licensee's own authorized use of fhe Software, provided thal
Licensee Includes on of in all coples (in any form) alf copynght, tdde secret
or ather proprietary natices contained on ar in the Software as provided by
Licensor.  Additional coples of the Decumenlation may bo licensed from
Licensor at its then applicable charges, Licensea may make the Software
and Documentation (including any eoplies) available only {0 ifs employees
amd olher persong on Licensee's premises o whom such disclosuro is
aecessaty {o enable Licenses to uso ihe Software or Documentation within
the scope of the leensn provided In this Scheduls, i the Software s
supplied to any unit or agency of the United Staten Governraent othar than
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the Dapartment of Dafense, the Software snd Documentation are classiiied
as Cresticled compuler sofbwara' and the Governmonls Aghls in e
Software and Documentaton shall be as provided In paragraph (6} (2) of e
Commercial Compuler Software-Restdcled Rights olause in FAR 8222719
and any suceassor faws, rules o cagulations (haceto. I the Software i
supplied 1o the Unfled Stales Oepartment of Defense, o Softwar is
clagsifled as “commerntlal computar softwara® and the Govoernment is
fumished (e Seftvare and Documentalion with *rasticled nighls” ay defined
in paragraph (¢) (1) of the Rlghts in Technical Data and Computer Software
clause in DFARS 262.227-7013 and any successor laws, wles o
regulations thereto,
4, PROPRIETARY PAQTECTION AMD CONPDENTIALITY: Gunatship of
andg tite to the Software and Documentation and al aoples, in any o,
tieensed under this Sehedule are and will remiain in Licensor or it supplicg
al all times,  Licensee shall not () remave any copyiight, trade secrat or
other propdetsry  dght notices  contained  on o i the  Software or
Decumentation as provided by Licensor, (i) roproduce o modity any
Soltwara or Dosumnenlation or copy I,nomr)! (i) reverse sssemble, ceverse
engineer o decompile any Software, or copy therdl, in whele or in parl
(LA(,Lpi and only 10 the extent thal such aclivity is exprossly nllled by
cable law nobwdthstanding this imitalion), {iv) scll, (ransfer o othervise
maxe avaliablo to others tha Softwars or Documentalion, or any capy
thereof, excent as expressly ponitted by this Schadule, ar (v) apply sny
techaiques o dedva any tado secrets embodied in the Soltware of
Documentation.  Licensee shall take alt appropdate actions 0 chsuce that:
{) the Sofware doas notleava the Designaled Unit's equipmant location as
set forth abave, (i) tho Softwace (s nol coplied by Licensee or any third
parlies, and (i) the Softvare is nol used in any equipment other than the
Designated Unit, Licansee shall sacure and protect the Sofvare and
Docurmenlation and copiesg thareof frem disclosure and shall take such
actions with its employees and other porsons who aro peruilted access o
tha Softwarg or Bocurmsnlalion or copies as may bae necessary lo satisfy
Licensae's obligations hereunder.  Pror o disposing of any campuler
madiurn, compuler mamary or dala slorage apparatua, Licensee shall
ansure that all coples of Soflware and Documentation have been erased
therefrom o olhenwise destroyed. In ihe event that Licensae becomes
awara that any Softwara or Documantalion or copies are being used i a
manmner not permitied by the Hoenso, Liconsee shall fmmediately natify
Licensor In wiiting of such fact and if tha parson or persons sa using e
Softwara or Docurmentation are enmployed or othervdsa subject to Licensae'’s
direction and control, Licensee shall use reasonable efforts to leminalo
such impermissibia use. Licenses will fully cooperate with Licensor o as o
enable Licansor lo enforco g prapuistary ond propery dghts In the
Softwars. Licansee agrzas that, subject to Licensee's reasonabla secutily
proceduras, Licensor shall have Immediale accoss {o the Softveare al sl
timey and thgt Licensor roay ake immedialy possession thereol ugon
termination or explration of the associated lcense or this Schedule,
Licensae's abligatons under thls paragraph shall sundve any {ermination of
alicense, the Schedule or the Agreernent,

6, UPDATES AND REVISIONS: Durng the waranty period or under a
separale sevice contract or sollware updale subscdption, rovised or
upttated versions of tho Sofiware licensed under this Schadule may ba
rada avallable, at Licznsor's option, (o Licensen to use or o lest while
Uoensee conlinues use of a pravious version,  Licensee has the rght ©
decide whether 10 install any such revised ar updalsd verslons or (o conlinug
use of the previous version siter giving doe regard 1o the Uniled States Food
and Diug /’\<hn|ms(ful!on rules and regulations. Mowever, Licensee shall pay
Licensar for any servces necessitated by any madiications of the Softvare
by Licenses or by Licepsed's failure lo wlillza the current non-investigational
version of the Soffware pravided by Licenser, Software upkiales that provide
new featuras or capabllitles or that requice hardware changes vl be offered
ta Licensea at purchase picas established by Licansor, Licansor retaing gio
sele right to determine whether an update represents an ehhancement of a
previously purchased capablity or a new capabildy for whlch e Licensee
will ba charged. In addilon, some updates may requira Applicalions
Tralnlng performed by Licensors parsonnel that wil be offared ot Licensor's
prevaliing rates. Liconsor elaing the sole right o detorming whether an
update requires such training,

6. DELIVERY, RISK OF LOSE AND TITLE: Notwthstanding the provislons
of Section 6 of the atached Temis and Condions of Sale, if any, e
Software and PDecumontation Heensed hersunder shall be detvered an or
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about the delivery date slated in the Agreemeat unlass a gepatats delivery
daie s ogread upan. I Softwaro of Documuentation Heensed hereunder is
lost or damaged dutng shipment rom Licensor, Llcensor wilt replaca it ol no
charge o Licenser. If any Software or Documentation supplied by Licenser
argl licensed heraunder s lost or damaged white in the possession of
Licensee, Licansor will replace it al Licansors then current applicable
harges, I any, for matedals, prosessing and diswibution.  Notedthstanding
tha provisions of Sectlon 8§ of the atlached Yorms and Conditons of Sate, if
any, tha Software and Documontation, In any form, and all coplas made by
Licenses, including pardial coples, and all compliter maedia provided by
Lisansor zee and ramain the propady of Lcensar of e supplier. Licensea
has no dght, e or intersst In the Solwace, the Dacumentation, or any
caropuler madia provided by Llegnsor, or copiaa, except a3 sloted herein,
and ownership of any such Software, Documentation and computer madis
ghall ot all Urnes remain with Licensar or fla suppiiers.

7. LICENSE TRAHSPER: The Softwaro and Docurmentation, and the
ficense heraunder, may not be assigned, tansterred or sublicensed except
as heteinaftar provided. Upon tha sale or leasa of the Daslgnated Unlt (o a
third party, Licansee may transfer to such third parly, with Licansor's vaitten
censent and i acoardance wilh Licensor's then curcent poticles and
chisrges, the teense 1o use tho Soflware antd Documenlation heroundar,
togetar with the Software, the Documaniation, the compuler media
pravited by Licensor, and all caples provided thal: (1) Lloensen nolifies
Lleansar Inweling of the name and address of such thitd parly; (1) sueh third
panty agieas in a waitten instrument deliverad to Licensor to tho terms of this
Sehedute; and (i) Llcansee does not relaln any coples of the Sofiware or
Docurnantation in any form.

B, WARRANTIES: Licensor warrants that for e warrenty patiod provided
by Licensar undoer the attached Terms and Conditions of Sale, if any, tha
Software shail conform In all matarial caspocts to Licansars published
spacifications as rontained In the applicable supponting Documentation,
This paragraph replaces Paragraphs 101 and 10.4 of any such Tems and
Conditions of Salg with respoeat to the Sofiware and Documaniation, Such
Dacumantation may be updaled by Licensor from tima to Uime and such
ugkiates may conslitute a change In spacificatlon, Licensee acknowledges
that the Software Is of such complexity What | may have inherant or latend
defacts. A Uecensea's sale ramedy under the warranly, Licenser will
provide servicas, during the waranly panod, to cortect documantad
Softwara errors which Licansors anslysls indicates aro caused by a defect
in the unmedified version of the Software as provided by Licenser, Licensor
does not vaarrant that the Sofiwaro will ieel Licensee’s raquiramants, of will
oparata in combinations which rnay ba solested for use by Licenseo, or that
the opuration of tha Softwara will ba unintertupled or orror fres, Licensee is
responsible for determining the appropriate usa of and establishing the
limitations of the Softwara and its assoclated Dogurnentation as well as the
rasults oblained by use thereof,

LICENSOR MARES NO WARRANTY WITH RESPECT TO THE
SOFTWARE AND DQCUMENTATION OTHER THAN THOSE SET FORTH
1N 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 AERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURFOSE, WHICH ARE HERERY
DSCLAIMED, AND CONSTITUTES THE ONLY WARRANTY MADE WITH
RESFECT TO THE SOFTWARE AND DOCUMENTATION.

9, LICENSE TERM AND TERBINATION; The licanse for the Software and
Documentation is offective on tha shipment date of tho Software and
Documenlation (F.O.B. shipping polnt or FAS,, as the case may be) and
continues until Licensae's possassion of he Software and ali coples coases
(excapt In connection with a transfer of the licanse as permliited by this
Schedule) or until etharwise torminated as provided hemsin.  Licenses may
terminate tho fcense for he Software and Documentation at any tme after
discontinuance of use of tha Software and Documentation and all coples,
upon writlen notice ta Licensor. If Licensen (i) fails to comply with ils
otfigations herein and doas nol curn such faiture within ten (10) days after
recalpt of notice from Licensar, or (i) atlampls to assign the Agresmaent or
this Schedule or any tghts or obligationy hereunder vathaut Liczasor's prior
wiillen consent, then Licensor may lominate the license hereunder and
requite the Immediate discontinuance of all use of he SoRware and
Documuntation and all coples thercof in any form, tncluding modiliud
verslons and updaled works, Within five (8) days aftar tha termination of the
licanss, Licensee shall, at Licensor's oplon elthen () retum to Licensor thi
Soltware and Documentation, and all copies, in any form, including updated
versions, along with any computer media provided by Llcansor, or (i)
destioy the affected Software and Documentation, and all copies, in any
form, Inclusling updated versions, and cerlify such return or destruction in
writing to Licensor,

10, MISCELLANEQUS: Sinca the unuuthoized usae of the Softwsre sndfor
Documentalion may leave Licensor withoul an adequatn (eredy al 12w,
Licensea agroes hat injunativa o other eguitabio rlief vall be appropriata o
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aslrain such use, threatend or aclual, Liconsee fuiher agreas hal o lise
extont appiicable, () any of Licansor's supplices of Software andor
Documentation 1a a direct and Infendad Lenefisiay of his Sehedute and
may anforee it direstly against Licenses vath seepsat 10 e Sollware andfor
Nocumentation pravided by such supplier, and that § HO SUPPLIER OF
LIGEHMSOR SHALL 81 LIABLE FOR ANY QEHERAL, SPECIAL, DIREGT,
INDIREGY, CONIEQUENTIAL, IHCIDEHTAL OR OTHER DAIMAQES
ARIBING OUT OF ANY SUBLICENSE OF THE SOFTWARE ANDIOR
DOCURERTATION.  THIS LIITATION ON LIABILITY SHALL APPLY
EVEMIF AHY REMEDY FAILS OF ITH ESSEMVIAL PURPOSE,

. ARDITIONAL  PROVISIONS  RELATIHG  TO  THIRDPARTY
SOFTWARE: If the Software Includas sofiware Heansed by Llcensor fram
thitd panties, tha following additional pravisions shall apply:

(o) I Software ia provided by Licensar on separste media and labolad
“Recovery Medla,” Licensen may use the Recovery Medis solely 10 (ealore
or reinstall tha Sofbware andlor Documentalion originally installed on e
Dasignated Unkt,

(b) Lictnaea is Moonsed Yo use the Software o provido only the Hmiled
funclionality (specific tiske or protesses) for which the Designalad Unit hag
bean designed and morketed By Licansor. This license spaclicaly pohibits
any other uge of tha software progrma of funclions, or incluslen of
additional sofiware programs or funclions hat do nol diractly suppart tho
ited  functionality, on g Designated Unit. ] Licenseo uses the
Designaled Unit to access or utilize e sevices or funclonality of Microsan
Winttows Survie products (Such ag Microsoft Windows NT Saivar 4.0 (all
cditions) or Microsoil Windows 2000 Server {afl adilions)), or uses the
Dasignated Unit to pemoit workstation or computing devicos 1 5ecess o
utilize the servicas or functionality of Microsoll Windows Secver products,
Licensaa may be required to oblain a Clienl Access License for the
Designaled  Unit andfor gach such workstalen of compuling  davics,
ticensea shoeuld refer (o tha end user license agrearment for its Microsofl
Windows Server product for additional Infarmation.

() The Boitwors may contain support {or progearas weiiten in Java. Java
teehnofegy s not faull lerant and s nol dgslgned, msaufactured, or
intended for use or resale as online contiol equipent in hazardous
covitonments raquiring lail-safe performancs, such ag in the operation of
nuctear facllities, alrerall navigation or communleation systems, air taffic
control, direct lita aupport machings, of woapons systems, in which the
faifure of Java techpolegy could lead dicaetly to doath, parsonal infury, or
are physical or environmenlal damage. Sun Microsystems, Irg. hig
contractually obligated Licensor’s supplier to make Wia disciaimor.

(d) The Softwore may pormit Licensor, ils supplier(s), or their respeeiive
affliatas to provide or make avsilable o Lconsce Software updalas,
supplements, add-on componants, o Inlemet-havad sorvices components
of tha Softwara afler the dala Licansee obtaing (s initist copy of the Software
{‘Supplemental Components”).

- [ Lleansor provides o makes availalile to Licansee Supplomantal
compongnls and no olher end-user software Heensing agreamant tems are
provided aloag with the Supplemantal Camponaits, then the temis of this
Boftware Llcansa Schodulo shall apply.

- 1t suppller of Licensor or affitiates of such a supplier mako availablo
Supplemental Components, and no olier end-user software fcensing
agreement terms are providad, then s tenns of this Sehedule shall apply,
oxcept al the supplier or affflale eotity providing the Supplemental
Componeni(s) shall e the ieensor of the Supplemental Component(s).
Licansor, s supplier(s), and thalr respective aliliates reservo tha dght to
discontinua any Intefnet-based services provided lo Licensen or made
avallable to Licensae thraugh the use of G Saftwara,

(&) The Software and Documentation supplied by Llcensor's
suppliers are providad by such suppllors “AS 18" and with aff fauwita,
SUCH BUPPLIERE DO HOT BEAR ANY OF THE RIBK AS T0O
SATISFACTORY QUUALITY, PERFORMANCE, ACCURACY, OR ERFORY
{(INCLUDING  1LACI( OF NEGLIGENCE) WITH RESPEGT TO 8UCH
SOFTWARE AND DOCUMENTATION, ALSO, THERE [S NO WARRANTY
BY SUCH SUPPLIERS AGAINST INTERFERENCE WITH LICENSEE'S
EMJOVYHMENT OF THE SOFTWARE O AGAINST INFRINGEMENT, |
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. .

() Ueensee ackoovaedges thal portions of the Softveare ace of W.S. orfgin.
Licensao agreas o comply with all applicabilo infernational and national (aws
that appiy to the Software, including tho LS, Export Adminishation
Regulations, as well as opplicablo end-user, end-uso and dostination
restictions dssued by WS, and othel goverments,  For additional
informatan on axgoding software suppiied by Ricrosoll,  spo

ke

At
hllpidiwvay. microsoft.comiexporting/,
Revisad 04 18/05

Slemena Medical Solutlons USA, nc. Confidentlal Page 0 of 10




W

Slemens Medical Solutions USA, Inc,

51 Valley Stream Parkway, Malvern, PA 19355 SIEMENS REPRESENTATIVE

Fax: (866) 486-3602 Erin Rhainer - (610) 448-3510

i
|
!
j
Created: 311972012 1:44:00 P SHemens Medieal Solutions USA, fne, Contldentlal Page 9of 10

PRO 1-3YXLDI




Siomens Medical Bolutions US A, tne.
51 Valley Stream Parkway, Malvarn, PA 19358

Fax: (B66) 486-3602

Produet

OCS Systern

Including ltems (sted bolov

Slemans Operating Syslem
Software .
Wavagulda ¥

tdagnatror and
Thyratron

Kiystron (ohly orlginal ong, not
raplacament Klystron)

RIF Orivar Mevalron/Primus

Congurmables

OGS Warranty Information

12 month

First 12 Months

fFirst 12 rmonths

First 12 mandhs

Firat 12 ronths

First 12 months

Mot covered

Poast-Warranty {aflor oxpleation of systom warcanty)

Waveguide #

Magnetron and
Thyratron

Klystron

RE Dniver Movatron/Priius

Fulse Tank Prirmus

Month 13 through 36
Prorated Months 37
through 1207

Month 13 through 16
Prorated (o & maximum
of 3,000 filament hours
whichever oceurs firs{

Month 13 through 24,
limted to a maximun of
4,000 filament hours

Month 25 through 60:
prorated 1o a maximum
of 15,000 filarnent hours

Prorated Month 13
through 36

[Fiest 24 months
Frorated Month 25
through 60

Govarade

Full Warranty
{patts & tabor)

Includes all updates &
upgrades

Included in system warranly

Included in syatern warranty
Included in systan warcanty

Parls only

Parts only: Mo Labor
Prorated credit given to
customer against
replacament cost,
parts only

Provated credit given to
customer against
replacemaent cost,

parts only

Prorated credit given to
customer against
replacament cost,
parts only

Prorated credit given to
customer agalnst
replacement cost,
parts only

Prorated cradil given to
customor agalnst
replacement cost,
parts only

Parts only

Prorated credil ghven 1o
customer against
replacernent coat,
parts only

NTATIVE
310) 448-3510

Credit pereantage =
{120 - months in use) 7 1207100

Credit percentage =
{3,000 ~ fitarnent hours
used)3,000 “100

Credit parcentage =
(15,000 - filament hours
used)/15,000 *100

Credit percentage =
(15,000 - filamoent hours
usexi)/ 16,000 100

Credit pereentagy =

(3G < rnonths in use) 736100

Credit parcertage »
(GO ~monlhg in use) / BO100

Nota: Optlonal extended warranty coverage can be oblained by purchase of 4 setvice agraement.

Lperod of warranty commences from the date of first use or completion of installation, whichever ocours first. In the svent the camplation of
instaflation is delayed for reasons bayond Slemens' conlrol, tha stated warranty perlod shall commenca 80 days after delivery of equipment,

2 10-year Waveguide warranty Is only In effect for Waveguldes manufactured aflar October 1094,

Croated: 392012 1:44:00 PV
PRO 1-2YXLDY
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North Carolina Department of Health and Human Services
Division of Health Service Regulation
Certificate of Need Section
2704 Mail Service Center m Raleigh, North Carolina 27699-2704

Beverly Eaves Perdue, Governor www .ncdhhs.gov/dhsr Craig R. Smith, Section Chief
Lanier M. Cansler, Secrstary Phone: 919-853-3875
Fax: 919-733-8139
January 6, 2012 '
William R. Shenton
Poyner Spruill
P.O. Box 1801

Raleigh, NC 27602-1801

RE: No Review:

o Transfer by Cancer Centers of North Carolina — Asheville, P.C. (CCNC Asheville) of 100% of its
ownership interests in the existing oncology treatment center located at 20 Medical Park Drive, Asheville
{Oncology Center) to AHLC, LLC, a wholly-owned subsidiary of CCNC Asheville

o Transfer by AOR Management Company of Virginia, LLC (AOR) of 100% of its ownership interests in the
Oncology Center to Asheville CC, LLC, a wholly-owned subsidiary of AOR

o Acquisition of 100% of AHLC, LLC by North 'Carolina Radiation Therapy Management Services, LLC
(NCRTMS)

o  Acquisition of 100% of Asheville CC, LLC by NCRTMS

Buncombe County

Dear Mr. Shenton:

The Certificate of Need (CON) Section received your letter of September 26, 2011 and an email dated December 28,
2011 regarding the above referenced proposals. Based on the CON law in effect on the date of this response to your
request, the proposals described in your correspondence are not governed by, and therefore, do not currently require a
certificate of need. However, please note that if the CON law is subsequently amended such that the above referenced
proposals would require a certificate of need, this determination does not authorize you to proceed to develop the above
referenced proposals 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 proposals 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
proposal 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 L.D.# (FID) if the facility is licensed.

Sincerely,

" pdtal) Sruasae

Martha J. Frisone
Assistant Chief

ce: Medical Facilities Planning Section, DHSR
% Location: 809 Ruggles Drive a Dorothea Dix Hospital Campus 7 Raleigh, N.C. 27603
1 An Equal Opportunity / Affirmative Action Emplover




