ADDENDUM
GENERAL TERMS & CONDITIONS
SIEMENS MEDICAL SOLUTIONS USA, INC.
&
TEXAS A&M UNIVERSITY

This addendum (“Addendum™y amends and sinnlements the General Terms and Conditions as accompanying
Proposal #1-Q2A9S8S , . {‘Agreement”) between Siemens Medical
Solutions USA. Inc. (“Siemens™) and Texas A&M University (“TAMU” or “Customer™). All terms used herein and
not otherwise defined shall have the meaning as in the Agreement. In the event of any conflict in the terms of the
Agreement and the terms of this Addendum, the terms of this Addendum shall in all aspects govern and control.
Both parties agree the Agreement is hereby amended and supplemented as follows:

For clarification, Texas A&M University is entering into the Agreement as a member of the Texas A&M University
System, an agency of the State of Texas.

Section 7 Agreement Term; Price; Payment Terms; last paragraph is deleted and changed to read as follows: “All
payments to made by Customer under this Agreement are due thirty (30) days from the date of receipt of the invoice.
Past due payments shall bear interest at the highest rate allowed under Texas law.

Section 9 Default; subsection (iv) regarding default by Customer or affiliates is deleted in its entirety and replaced
with the following:

“(iv) a default by Customer under any other obligation to or agreement with Siemens or Siemens Financial
Services, Inc.. or any assignee of the foregoing. that relates to or involves the Equipment that is the subject
matter of this Agreement (e.g., a lease, rental agreement, promissory note, license agreement or purchase
contract); or”

Further, the section stating occurrences upon event of default, subsection (i), delete “and any and all other
agreements between the parties”™; subsection (ii¥(b) and (ii)(c) and subsection (ifi} are deleted in their entirety and
replaced with the following:

“(b) if awarded by a court of competent jurisdiction, liquidated damages (and not a penalty), in an amount
equal t0 25% of the remaining payments due under this Agreement from the date of termination through the
scheduled expiration of the term of this Agreement. and (¢) if awarded by a court of competent jurisdiction,
costs and expenses of collection, including without limitation reasonable attorneys’ fees and court costs
incurred by Siemens as a result of the Customer’s default, and/or (iii) it permitted under applicable law,
commence collection actions {including court actions) for alf sums duc under this Agreement.

Section 10 Limitation of Liability, Customer agrees to the limitation of liabitity provisions of this Section 10 to the
extent permitted by the Constitution and laws of the State of Texas.

Section 12 Governing Law; Waiver of Jury Trial. This section is deleted in its entirety and replaced with the
following: “This Agreement is construed under and in accordance with the laws of the State of Texas. and is
performable in Brazos County, Texas. In addition, by statute (Texas Education Code $85.18), mandatory venue for
all legal proceedings against TAMU is to be in the county in which the principal office of the governing officer is
located. At execution of this Agreement, such county is Brazos County, Texas.”

Section 18. Confidentiality. Siemens acknowledges Customer is subject to and strictly abides by the provisions of
the Public Information Act, Texas Gov't Code, Chp 552.

Section 20 Removal of Equipment from Coverage; Delete in its entirety the final sentence of this section beginning
with the words “In addition. if the Customer sells or otherwise transfers. .. "and ending with the words “through the
scheduled expiration of the term of this Agreement”.
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Section 23 Response Time Guarantee; last sentence regarding the limitation of Customer remedy is accepted to the
extent permitted by the Constitution and laws of the State of Texas.

The following State of Texas Contracting Clauses are incorporate herein for all purposes:

Under Section 231.006, Texas Family Code, the vendor or applicant certifies that the individual or business entity
named in this contract, bid, or application is not ineligible to receive the specified grant, loan, or payment and
acknowledges that this contract may be terminated and payment may be withheld if this certification is inaccurate.

Pursuant to Section 2252.903, Texas Government Code, Siemens agrees that any payments owing to Siemens under
this Agreement may be applied directly toward certain debts or delinquencies that Siemens owes the State of Texas
or any agency of the State of Texas regardless of when they arise, until such debts or delinquencies are paid in full.

If Siemens is a taxable entity subject to the Texas Franchise Tax (Chapter 171, Texas Tax Code), then Siemens
certifies that it is not currently delinquent in the payment of any franchise (margin) taxes or that Siemens is exempt
from the payment of franchise (margin) taxes.

Siemens understands that acceptance of funds under this Agreement constitutes acceptance of the authority of the
Texas State Auditor's Office, or any successor agency (collectively, “Auditor”™), to conduct an audit or investigation
in connection with those funds pursuant to Section 51.9335(c), Texas Education Code. Siemens agrees to cooperate
with the Auditor in the conduct of the audit or investigation, including without limitation, providing all records
requested that relate to the services provided by Siemens under this Agreement. Siemens will include this provision
in all contracts with permitted subcontractors.

Siemens expressly acknowledges that TAMU is an agency of the State of Texas and nothing in this Agreement will
be construed as a waiver or relinquishment by TAMU of its right to claim such exemptions, privileges, and
immunities as may be provided by law.

Stemens acknowledges that TAMU, at its own cost and expense, may request a consultant to perform a criminal
background check on any employee and/or representative of Siemens who conducts business pursuant to this
Agreement on the campus of TAMU.

Siemens must use the dispute resolution process provided in Chapter 2260 of the Texas Government Code to
attempt to resolve a dispute arising under this Agreement and is a required prerequisite to suit in accordance with
Chapter 107, Texas Civil Practices and Remedies Code. Siemens must submit written notice of a claim of breach of
contract to the University Contracts Officer, TAMU.

Siemens Medical Solutions USA, Inc. Texas A&M Upniversity /
&{m' "‘ Robert C. Bounds
Q;’(;\J. c ALES ﬁ}‘,'{’:zuzm?ﬂr-uc
Title Director, Procurement Services
CJz€ ) 1g 27 MaY zo19
Date ! ! Date
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District / Sales Office
SIEMENS MEDICAL SOLUTIONS USA.INC.

Atm: Justin Woods
Phone: (615) 697-1304

Email:  justin.woeds. ext@siemens-healthineers.com

Sold To Bill To Payer

TEXAS A AND M UNIVERSITY TEXAS A AND M UNIVERSITY TEXAS A AND M UNIVERSITY

HWY 80 BUILDING 508 RM 120 HWY 60 BUILDING 508 RM 120 HWY 60 BUILDING 508 RM 120
COLLEGE STATION, TX 77843-4457 COLLEGE STATION, TX 77843-4457 COLLEGE STATION, TX 77843-4457

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

ftem Functionat : . Warranty |Partial Year .
2 System Name Location Service Agreement Contract Duration Period Pricel  Price Annual Price
1 Antares Premium 400-277833 Sitver contract 9/1/12018 - 12/31/2021 $0 $3,566 $10,699
2 S§2000 Classic 400-444200 Silver contract 9/1/2019 - 8/31/2024 $0 $0 $11,228
includes:

Parts and/or Labor to the extent shown in Exhibit A
Principal Coverage Period (PCP) as stated in Exhibit A for each system.

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

equipment}.

Excludes:
Parts defective due to "acts of God", abuse, misuse, neglect, thermal and shock. Specialty components, including, but not

limited to: Glassware, Flat Detectors, Consumables, Transducers, MRI coils, SPECT and PET sources (unless purchased as an
opticn). Non-Siemens components and accessories (such as VCR, injector, laser printer, MR surface coils, tables/table tops,
chiller, UPS, etc.) unless specifically identified in Exhibit A,

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

Customey's yzceptay{ce Siemens Medical Solutions USA, Inc.
. NP . —

®)  ROBERT C. BOUNDS (ignature) (®) ture)

DIRECTOR, PROCUREMENT SERVICES Jusfin Weols Service Salgs Kepresentative

Name and Title Name and Title v
Acceptance Date Z? Mf? Y 20 !Ci
Customer P.O. # (enter P.C. # for contract billing; if not provided, Siemens will invoice without P.O.)
{Initial if P.O. is required but will be issued prior to warranty expiration)

Standing P.O. # {for T&M charges outside of the contract)

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

Created: 5/1/2019 4:29:00 PM Siemens Medical Solutions USA, Inc. Confidential Page 1 of 10
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Proposal # 1-Q2A3SS

Exhibit A

Item #1:

Equipment: Antares Premium

Equipment Location: TEXAS A&M UNIVERSITY

Address: HWY 60 BLDG 1085 RM 1066, COLLEGE STATION, TX 77843

Functional Location: Service Quote Nr: Equipment Quote Nr: Payment Frequency:
400-277833 1-PV19KX Rev 2 Monthly

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

Silver contract 9/1/2018 12/31/2021 $10,699

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

Coverage applies during the Contract Period as indicated:

Contract Period

08:00am -
Principal Coverage Period 056:00pm M-F
Uptime Guarantee 95%
Phone Response 60 min
On-Site Response 16 hours
Parts Order Reqguirement 6pm
Parts Delivery Next Day
Safety Checks v
Planned Maintenance v
Quality Assurance v
Travel v
Updates v
Technical Phone Support v
Labor v
Enhanced Virtual Learning Sub. - US Qty 1
General Spare Parts Coverage v
Application Hotline Phone Support v
No Consumable Coverage v
Transducer Tier 1 (WFD) Qty 1
Tier 1 Transducer Pooling v
LifeNet Access v

v

After Sales Option - 10% discount

This pricing is only valid if signed prior to the expiration of your existing service contract.

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

Created: 5/1/2019 4:29:00 PM Siemens Medical Solutions USA, Inc. Confidential
Doc id # 1-Q2A9S8U
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Proposal # 1-Q2A9SS

Item #2:

Equipment: S$2000 Classic

Equipment Location: TEXAS A&M UNIVERSITY

Address: 4478 TAMU, COLLEGE STATION, TX 77843

Functional Location: Service Quote Nr: Equipment Quote Nr: Payment Frequency:
400-444200 1-PV19KX Rev 2 Monthly

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

Silver contract 9/1/2019 8/31/2024 $11,228

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

Coverage applies during the Contract Period as indicated:

Contract Period

08:00am -
Principal Coverage Period 05:00pm M-F
Uptime Guarantee 95%
Phone Response 60 min
On-Site Response 16 hours
Parts Order Requirement Bpm
Parts Delivery Next Day
teamplay Basic
Evolve

After Sales Option - 20% discount

Smart Remote Services

Safety Checks

Planned Maintenance

Quality Assurance

Travel

Updates

Technical Phone Support

l.abor

Enhanced Virtual Learning Sub. - US

e}

General Spare Parts Coverage

Application Hotline Phone Support

No Consumable Coverage

Transducer Tier 1 (WFD)

o

Tier 1 Transducer Pooling

ACR Support - US

AVRNAN =3 ANANAN “SANANANAN AN AN ANANANANAN

LifeNet Access

This pricing is only valid if signed prior to the expiration of your existing service contract.

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

Created: 5/1/2019 4:29:00 PM Siemens Medical Solutions USA, Inc. Confidential
Doc Id # 1-Q2A3SU
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Proposal # 1-Q2A9SS

Glossary

Deliverables

Description

ACR Support - US

This accreditation assistance package for one (1) applicable Siemens Ultrasound system includes a
pre-submission system quality check to evaluate the readiness of one Siemens ultrasound system to
acquire images for ACR accreditation. This package includes: Annual Equipment Performance
Evaluation {probe penetration and calibration tests, system electrical and mechanical safety checks,
formal report of results); unlimited technical and clinical applications phone support pertaining to the
system readiness for accreditation and deliverables for ACR accreditation,

After Sales Option - 10%
discount

includes a discount of 10% on Sales Options.

After Sales Option - 20%
discount

Includes a discount of 20% on Sales Options.

Application Hotline Phone
Support

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

Enhanced Virtual Learning
Sub. - US

This 12 month multi-modality subscription provides access for imaging professionals {0 receive
additional educational content. This high-value content includes step-by-step performance-enhancing
videos, a minimum of 6 one-hour on-demand webinars covering current clinical and industry topics, and
access for up to 12 CEUs via your PEPconnect Virtual Wallet. The on-demand webinars are recorded
and posted on a regular basis over the ferm of the subscription and are available for unlimited viewing
once posted. Imaging professionals must be logged into PEPconnect (Siemens’ online learning
platform) to be eligible to receive the CEUs. PEPconnect provides access to all online and virtual
training with a wide variety of product-specific, clinical and job-relevant courses, This educational
offering must be completed 12 months from purchase date. If training is not completed within the
applicable time period, Siemens obligation to provide the training will expire without refund.

Evolve

Enhancements to Operating Software and previously purchased software options that are included only
when or if available.

General Spare Parts Coverage

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

Labor

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

LifeNet Access

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

No Consumable Coverage

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

On-Site Response

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

Parts Delivery

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

Parts Order Requirement

Parts order must be placed with Siemens by 6pm (Customer’'s focal time) in order to receive Parts
Delivery commitment as specified.

Phone Response

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

Planned Maintenance

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

Principal Coverage Period

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

Quality Assurance

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

Safety Checks

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

Tracking and scheduling of required tests

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

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

Reporting of findings and results

Created: 5/1/2018 4:29:00 PM
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Proposal # 1-Q2A9S8S

Deliverables

Description

Smart Remote Services

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

teamplay Basic

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

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

Technical Phone Support

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

Tier 1 Transducer Pooling

Annual Tier 1 Transducer aliowances may be shared across all functional locations that provide for
pooling of Tier 1 Transducers. Annual allowances may not be applied to any prior or subsequent
contract year,

Transducer Tier 1 {(WFD)

Covers replacement of Tier 1 Transducers up to the quantity specified per year (as shown on Exhibit A)
for Wear, Failure or Damage. Damage examples include: damage to the Lens (e.g. gouges, tears,
cuts, and cracks) and damage to the Cable Jacket (e.g. cuts, kinks). If this coverage is not purchased,
Tier 1 Transducer replacements are chargeable and may cost up to approximately $12,000 each after
any applicable exchange credit has been applied.

Travel

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

Updates

Modifications or reliability enhancements to equipment includes two types: Mandatory (safety and
performance-related update instructions) and Non-mandatory (reliability-related service instructions).
Labor is included during the hours of PCP. Does not include enhancements to the operating systems
or additional functionality.

Uptime Guarantee

Siemens guarantees that the Equipment will function at the minimum Uptime Performance leve! as
specified on Exhibit A. System availability is calculated over a 12-month period, calculated over the
Principal Coverage Period. Siemens Remote Services {(SRS) connection via VPN broadband is
required. (See Uptime Guarantee of General Terms and Conditions for further details )

Created: 5/1/2019 4:29:00 PM
Doc Id # 1-Q2A9SU
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Siemens Medical Solutions USA,

Proposal # 1-Q2A9SS

Inc. General Terms and Conditions

1. Scope

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

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

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

2. Principal Coverage Period (PCP)

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

3. Replacement Parts

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

4, Planned Maintenance (PM)

Plarned maintenance will be caried oul according to the manufacturer's
recommended schedule, Plarned maintenance generally includes checking
mechanical and electrical safety, lubrication, functional testing and adjusting for
oplimum performance as specified in the delalled planned maintenance work plan.

5. Software Maintenance

Whenever the Equipment covered by this Agreement utilizes Siemens' operating
system software, Siemens will provide all maintenance and commercially available
updates for such operaling system scfiware as part of this Agreement. Such updates
will solely enhance previously purchased capacities of the Equipment. Operating
system software upgrades that provide new features or capabilities or that require
hardware changes will be offered to Customer when commercially available and at
purchase prices established by Siemens. In addition, some upgrades may require
applications training performed by Siemens’ personnel that will be coffered at
Siemens’ rates and terms then in effact. Siemens retains the sole right to determine
whether an upgrade requires such training

Created: 5/1/2019 4:29:00 PM
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Mothing in this Agreement shall in any way grant to Customer any right to or license
in any diagnostic service software utilized by Siemens in servicing the Equipment.
Such service software Is and remains the property of Siemens and is available to
Customer pursuant to the terms and conditions of & separate diagnostic materials
ficense agreement, which may require payment of a license fee. This service software
shall be disabled by Siemens upon cancellation or lermination of this Agresment.

&. Equipment; Location; Remote Access

The Equipment covered under this Agreement is limited to the Siemens furnished
Equipment described on the face sheet(s}. The Equipment shall not be moved to
another focation unless Customer obtains the prior written consent of Siemens,
subject to the following exceptions (i) poriable Equipment (eg.. Ultrasound
equipment, but not including any equipment that is housed in a mobile vehicle, van or
trailer) may be moved to other locations within the same facility, so fong as the
Customer informs Slemens of the location of the Equipment when Siemens is
scheduled to provide on-site service; (i} if Equipment is located in a trailer, van or
ather form of mobile vehicle, the Equipment may be moved from the Equipment
Location identified on Exhibit A, provided, however, that Siemens shall not be
required fo service such Equipment, and the Response Time and Uptime
Performance Guarantees (if any) shall not apply, if either (8} the Customer does not
notify Siemens at least one (1) month in advance of the Equipment's maobile route, or
(b} the Equipment is moved more than 25 miles from the original Equipment Location;
and (il if fixed Equipment is moved to any other location within the Customer's
facility, then either (a) the Customer will engage Siemens to relocate the Equipment,
at Slemens' then current rates and charges, or (b) it Siemens does not perform the
services necessary to relocate the Equipment, then Slemens may suspend services
with respect to such Equipment until Siemens performs an inspection of the
Equipment, af the Customer’s cost, to determine if any repairs are necessitated as a
result of any such relocation (in which case the Customer shall be separately charged
for such repairs, including parts and labor, at Slemens' rates and charges then in
effect).

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

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

In the event the Customer fails to provide or maintain the remote access connection
for any Proactive Service Agreement (e.g.. Pinnacle, Select, Essential_ as identified in
Exhiblit A}, then Siemens shall have the option o terminate this Agreement. In
addition, in accordance with the terms of Section 22 hereof, any Uptime Performance
Guarantee shall be void if the remote access connection is not provided and available
24 hours per day, 7 days a week.

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

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

Invoices for ali amounts due under this Agreement shall be sent fo the Customer by
regular U.S. mail. postage prepaid, at the address set forth on the first page hereof
under “Bift To".

After the first year of the term of the Equipment coverage period set forth in the
Agreement, Siemens may increase the Annual Agreement Price no more than once
every twelve (12) months based upon the percentage increase in the Consumer Price
index for All Urban Consumers, U.S. City Average, All tems (“CPI), as published by
the United States Department of Labor, Bureau of Labor Statistics. The percentage
increase in the CPl shall be measured over the period since the commencement of
the Agreement (in the case of the first price increase} or since the effective date of
the last price increase (in the case of any subsequent price increases). Siemens
shall provide the Custorner with no iess than thirty (30} days written notice of any
price increase.

All payments to be made by Customer under this Agreement are due net thirty (30}

days from the invoice date. Past due payments shail bear interest at the rate of 1%4%
per month.
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8. Causes for Exclusion/Separate Charges
This A it specifically excludes labor, parts and expenses necessary 1o repair
Equipment:

» damaged by fire, accident, misuse, abuse, negligence, improper application of
alteration or by a force majeure occurrence as described in Section 17 hereof, or by
the Customers failure to operete the Equipmeni in accordance with the
manufacturer's instructions or to maintain the recommended operating environment
and line conditions;

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

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

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

« which is warn out and cannot be reasonably repaired due to the unavailabifity of
spare parts from the original equipment manufacturer; or

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

If Stemens is called upon to service or repair Equipment which falis under this Section
8, a separate involce will be issued for labor, parts and expenses at Siemens’ rates
and {erms then in effect

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

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

9. Default

Customer shall be in default under this Agreement upon: (i} a faillure by Customer to
make any payment due Siemens within ten (10} days of receipt of notice from
Stemens that the payment was not made within the applicable payment period, (i} a
failure by Customer to perform any other obligation under this Agreement within thirty
{30} days of receipt of notice from Siemens; (ill} a faifure to grant Siemens access to
the Equipment as sat forth in Section & of this Agreement; (iv) a default by Customer
or any affiliate of the Customer under any other obligation to or agreement with
Siemens, Siemens Financial Services, Inc. or Siemens Medical Solutions Health
Services Corporation, or any assignee of the foregoing (including but not limited to, &
promissory note, lease, rental agreement, ficense agreement or purchase contract);
or (v} the commencernent of any insolvency, bankruptcy or similar proceedings by or
against the Customer (including any assignment by Customer for the benefit of
creditorsy. Upon the occurrence of any event of default hereunder, Siemens may, in
addition to any and all other remedies available under law, elect o (i) immediately
cease providing services under thiz Agreement and any and all other agreements
betwsen the parties, or suspend any training courses or educational offerings
provided under this Agreement, untit the defaull is cured or corrected, (i) terminate
this Agreement, in which case Customer shall pay to Siemens (a) all amounts due
under this Agreement through the effective date of termination, (b} as liquidated
damages and not as a penalty, an amount egual to 25% of the remaining payments
due under this Agreement from the date of termination through the scheduled
expiration of the term of this Agreement, and (c) all costs and expenses of coflection,
including without limitation reasonable attorneys’ fees and court costs incurred by
Siemens as a result of the Customer's default. and/or (il) commence collection
actions (including court actions) for all sums due under this Agreement. Alf rights and
remedies available to Siemens hereunder, by law or equity, shall be cumulative and
there shall be no obligation for Siemens 1o exercise a particular remedy.

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

10. Limitation of Liability

Slemens' entire lability and Customer's exdusive remedy for any direct damages
incurred by the Custormer from any cause whatsoever, and regardiess of the form of
action, whether liability in contract or in tord, arising under this Agreement or related
hereto, shall not exceed, as applicable: (i} an smount equal to the Annual Agreement
Price (in effect when the cause of action arose) for the specific item of Equipment
under this Agreement that caused the damage or is the subject matter of, or is
directly refated to, the cause of action, or (i} the amount paid by Customer to
Stemens under this Agreement for the particular training course or educational
offering that is the subject matter of the claim. The foregoing limitation of liability shalt
not apply fo claims by Customer or third parties for bodily injury or damage {o real
property or tangible personal property (including damage to the Equipment covered
by this Agreement) caused solely and directly by the gross negligence or wiliful
misconduct of Siemens. [n addition, Siemens shall have no liability hereunder to
Customer to the extent that Customer's or any third party's acts or omissions
contributed in any way to any loss it sustsined or to the extent that the loss or
damage is due to a force majeure accurrence as described in Section 17 hereof or
any other cause beyond the reascnable control of Siemens.

THIS IS A SERVICE AGREEMENT. WITHOUT LIMITING THE LIMITATION OF
LIABILITY  SET FORTH IN THE PRECEDING PARAGRAPH, SIEMENS
EXPRESSLY DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING BUT NOY LIMITED TO, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY AND WARRANTIES OF FITNESS FOR A PARTICULAR
PURPOSE. IN NO EVENT WILL SIEMENS BE LIABLE FOR ANY LOST PROFITS,
LOST SAVINGS, LOST REVENUES, LOSS OF USE OR DOWNTIME (EXCEPT AS
OTHERWISE PROVIDED HEREIN}, LOST DATA, OR FOR ANY INDIRECT,
INCIDENTAL, UNFORESEEN, SPECIAL, PUNITIVE OR CONSEQUENTIAL
DAMAGES  WHETHER BASED ON  CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT UIABILITY OR ANY OTHER THEORY OR FORM OF
ACTION, EVEN IF SIEMENS HAS BEEN ADVISED OF THE POSSIBILITY
THEREQF, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR
THE USE OR PERFORMANCE OF THE EQUIPMENT,

11. Notices

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

12. Governing Law; Waiver of Jury Trial

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

13. Government Access Clause

Until the expiration of four (4) years after the furnishing of any services under this
Agreement, Siemens shall make avallable upon written request of the Secretary of
the Depariment of Health and Human Services, the Comptrofler General, or any of
their duly authorized representatives, this Agreement and the books, documents and
records of Siemens which are necessary o cerlify the nature and extent of costs
incured under this Agreement. if Siemens carries out any of the duties of this
Agreement through a subcontract with a value of $10.000 of more over a8 12 month
period with a related organization, such subcontract shall include a clause to the
effect that until the expiration of four (4) years after the furnishing of any services
under the subcontract, the related organization shall make available upon written
request of the Secretary of the Depariment of Health and Human Services, the
Comptrofler General, or any of their duly authorized representatives, the subcontract
and the books, documents and records of the related organization that are recessary
to cerdify the nature and extent of costs incurred under that subcontract.

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

14. Damages, Costs, And Fees

In the event that any dispute or difference is brought arising from or relating to this
Agreement or the breach, termination, or validity thereof, the prevailing party shall not
be enfitied to recover from the other party punitive damages. The prevailing parly
shall be entitled to recover from the other party all reasonable attorneys’ fees and
collection agency fees incumed, together with such other expenses, costs and
disbursements as may be allowed by law.
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15. Severability; Headings
No provision of this Agreement which may be deemed invalid, flegal or
unenforceable will in any way invalidate any other pottion or provision of this

Agreement.  Paragraph headings are for convenience only and wili have no
substantive effect

16. Waiver

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

17. Force Majeure

Siemens will not be liable to Customer for any failure to fulfill its obligations under this
Agreement due to causes beyond its reasonable control and without its fault or
negligence including, but not limited to, governmental laws and reguiations, acts of
God or the public, war or other violence, civil commetion, bluckades, embargoas,
calamities, floods, fires, earthquakes, explosions, accidents, storms, strikes, lockouts,
work stoppages, labot disputes, or unavailability of labor, raw materials, power or
supplies. In addition, in the event of any determination pursuant 1o the provisions of &
collective bargaining agreement between the Cuslomer and any labor union
representing any employees of the Customer preventing or hindering the
performance of any of the obligations of Slemens under this Agreement, or
determining that the performance of any such obligations violates provisions of that
coltective bargaining agreement, of in the event a trade union, or unions, representing
any of the employees of the Customer otherwise prevents Siemens from perorming
any such obligations, then Siemens shall be excused from the performance of such
obligations unless the Custorner makes all required arrangements with the trade
union, or unions, to permit Slemens to perform the work. The Customer shall pay any
additional costs incurred by Slemens that are related to any labor dispute(s) that
involve the Customer.

18. Confidentiality

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

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

19. End of Support Announcement

Notwithstanding anything to the confrary contained herein, in the event that Siemens
makes a general announcement that it will no longer offer service agreements for an
itern of Equipment or components thereof, or provide a particular service agresment
option or feature, whether due to the unavailabifity of spare parts or otherwise (an
“‘E0S Announcemnent™), then upon no less than twelve (12) months prior written
notice to the Customer, Siemens may remove any affected Equipment, components,
options or features from coverage under this Agreement, with a comesponding
adjustment of the Annual Agreement Price. In addition, at the end of this twelve (12)
month period, the Custormer may either remove the affected Equipment components,
options or features from coverage under this Agreement or reguest that Siemens
provide service or parts an 8 time and materials basis only, at Siemens’ rates and
terms then in effect, for any Equipment, components, options or features subject to
an EOS Announcement.
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20. Removal of Equipment from Coverage

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

21, HIPAA

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

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

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

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

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

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

(f) upon Customers written request, make PHI availeble 1o Customer for
amendment and incorporate any amendments to the PH! in accordance with
applicable taw, provided that the PHI in Siemens' possession constitutes a
Designated Record Set and Siemens has been specifically engaged by Customer to
50 maintain and service such PHI on behalf of Customer;

{9} make avallable to Customer the information In its possession required fo
provide an accounting of disclosures of PHI as required by applicable taw;

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

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

(i) make Siemens’ Internal practices, books, and records relating to the use and
disclosure of PH! received from Customer avallable to the Sewretary of the United
States Health & Human Services for purposes of determining Customer's compliance
with applicable faw; and

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

Slemens may use and disclose PHI as necessary for Siemens to perform its
obligations hereunder, and may (i) use the PHI for its proper management and
administratiorr and to camy out its legal responsibilities, (i) disclose the PHI to & third
party for Siemens' proper management and administration or to cany out Siemens’
legal responsibilities, provided that the disclosures are required by law or Siemens
obtains reasonable assurances from the third pary regarding the confidential
handling of such PHI as required under HIPAA andfor HITECH, and the third party
agrees to nolify Siemens of any instances in which the confidentiality of the
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information has been breached, (i) provide data aggregation services related to the
healthcare operations of Customer, and (iv) de-identify the PHI, and use such de-
identified data, in accordance with the de-identification requirements under HIPAA

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

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

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

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

For purposes of calculating the Uptime Performance level percentage, such
computation shall be made over the PCP, 1o include any extended coverage hours as
indicated on Exhibit A. The Eguipment's Uptime Performance shall be caicuiated to
comply with the above guidelines on an annual basis. {f the Equipments Uptime
Perfarmance level is found to be less than the guaranteed percentage, as computed
in accordance with the above guidelines, Siemens will extend the term of this
Agreement by seven (7) calendar days (30 calendar days for Oncology Care
Systems} for every percentage point (rounded to the nearest percent) below the
guaranteed percentage. These days will be added at the end of the term of this
Agreement. For exampie, if the guaranteed percentage is $7%. then 98% Uplime
Performance would result in an extension of seven (7) calendar days and 95%
Uptime Performance would result in an extension of fourteen (14} calendar days.
The foregoing states Siernens’ entire obligation and liability, and the Customer’s scle
remedy, for Siemens’ failure to meet the Uptime Performance Guarantee.

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

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

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

Siemens guarantees that it shall meet any on-site response time as specified in
Exhibit A for systemn “down” situations. Response time is measured from the time that
the Customer notifies the Siemens Customer Care Center that a system is down. The
response time only applies during the PCP, to include any extended coverage hours
(if selected by the Customer), as indicated on Exhibit A. For example, a request for
on-site service made at noon on a Monday (where the PCP is 800 a.m. through 5:00
p.m., Mondays through Fridays) will have a guaranteed arrival time of 4:00 p.m. on
the same day for customers with a four (4) hour response fime and a guaranteed
arrival time of 11:00 am. on the next day for customers with an eight (8) hour
response time guarantee. A request for on-site service made at 800 am. on a
Saturday will have a guaranteed amival time of noon on the next Monday for
customers with a four (4) hour response time and 4:00 p.m. on that Monday for
customers with an eight (8) hour response time guarantee. if a request for on-site
setvice is made outside the PCP (to include exdended coverage hours, if selected by
the Customer), Siemens will use its best efforts to have 8 CSE on-site as soon as
possible,

it Siemens responds to a request for on-site service during the PCP but its work to
repair or service the Equipment continues after the expiration of the PCP (fo include
any extended coverage hours, if applicable), then any work outside the PCP will be
bitied to the Customer, unless any optional Continuous Effort coverage that s
available for the Equipment has been purchased as part of this Agreement.
Continuous Effort coverage ensures that in roomdsystem down situations, work will
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continue past the contracted PCP (including any extended coverage hours, if
applicable, and/or core modality specific hours, as defined in the Glossary, if
applicable) at no additional charge untit the system is repaired or 1:00 am.,
whichever comes first, as long as the CSE has been on-site for one howr or more
before the end of the contracted PCP {including any extended coverage hours and/or
cote modality specific hours, If applicable).

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

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

Stemens agrees fo rent fo the Customer, certain tools and test equipment as
determined by Siemens {Tools"} to enable Customer to service the Equipment during
the Contract Duration on the terms set forth herein. Siemens shall provide Tools after
verifying 1o its sole satisfaction that Customer's In-House Biomedical Engineers are
propetly trained on the Equipment and Tools.

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

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

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

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

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

25. Non-Assignment

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

26. Teamplay Offering Terms and Conditions

The terms and conditions of the teamplay MSA, set forth at the following jink:
hitp:/fleamplay siemens com/lenal. are incorporated by reference as material terms of
this Agreernent. With respect {o the teamplay offering. in the event of any conflict with
the terms of the Agreement, the teamplay lerms and conditions shall govern

27. Reimbursement for Training Courses/Education Services Upon Early
Termination; Cancellation Policy

If this Agreement includes any training courses or other educational offerings and this
Agreement is terminated or Equipment is removed from coverage as provided
hereunder prior to the expiration of the term, then Siemens may bill the Customer for
any balance due and owing with respect to those training courses or other
educational offerings thal have been compleled by the Customer, and Customer
agrees to pay the same.
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Customer shall notify the Siemens training and education coordinator, in advance, of
the cancellation, in whole or in part, of any tralning or other educational offering, or
any request fo reschedule the same. The cancellation or rescheduling of any training
courses and other educational offerings may be subject to the payment of a
canceftation fee. A copy of Siemens' cancellation policy Is available upon request or
can be found at:

wwnw.usg siemens com/clinicaleducation-cancetlation-policy

28. Execution; Counterparts

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

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

Created: 5/1/2018 4:29:00 PM
Doc Id # 1-Q2A9SU

Siemens Medical Solutions USA, Inc. Confidential

Proposal # 1-Q2A9SS

28. Entire Agreement

This Agreement, including ali exhibits and addenda attached hereto, constitutes the
entire agreement between the parties relating to the subject matter hereof, and
supersedes all prior and contemporaneous oral or written representations or
communications between the parties. This Agresment may net be modified or
amended, except in writing executed by the appropriate designated officers of the
parties hereto. Any variation in the terms and conditions contained in this Agresment
{including. but not limited to, the inclusion of Customer's own terms and conditions in
any purchase order or other document issued by Customer in response to andfor
referencing Stemens’ quotation for service or this Agreement) shall not be deemed to
be a part of this Agreement and shall not be binding upon Slemens unless set forth in
writing and executed by the appropriate designated officer of Siemens. Subject to the
fimitalions expressed herein, this Agreement will be binding upon and inure to the
benefit of the parties hereto, their successors, legal representalives, and permitted
assigns. Notwithstanding anything to the contrary contained herein, the provisions of
Sections 8, 10, 12, 13, 14, 15, 16, 18, 21 and 27 shall survive the expiration or
termination of this Agreement.
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