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GENERAL TERMS & CONDITIONS
REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL (RFP)

1. Awards will be made in the best interest of the State of West Virginia.

2. The State may accept or reject in part, or in whole, any bid.

3. Prior to any award, the apparent successful vendor must be properly registered with the Purchasing Division
and have paid the required $125 fee. _

4, All services performed or goods delivered under State Purchase Order/Contracts are to be continued for the
term of the Purchase Order/Contracts, contingent upon funds being appropriated by the Legislature or otherwise
being made available. In the event funds are not appropriated or otherwise available for these services or goods
this Purchase Order/Contract becomes void and of no effect after June 30.

5. Payment may only be made after the delivery and acceptance of goods or services.

6. Interest may be paid for late payment in accordance with the West Virginia Code.

7. Vendor preference will be granted upon written request in accordance with the West Virginia Code.

8. The State of West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

9. The Director of Purchasing may cancel any Purchase Order/Contract upon 30 days written notice fo the seller.
10. The laws of the State of West Virginia and the Legislative Rules of the Purchasing Division shall govern the
purchasing process.

11. Any reference to automatic renewal is hereby deleted. The Contract may be renewed only upon mutual written
agreement of the parties.

12. BANKRUPTCY: In the event the vendor/contractor files for bankruptey protection, the State may deem
this contract null and void, and terminate such contract without further order.

13. HIPAA BUSINESS ASSOCIATE ADDENDUM: The West Virginia State Government HIPAA Business Associate
Addendum (BAA), approved by the Attorney General, is available online at www.state.wv.us/admin/purchase/vre/hipaa.html
and is hereby made . part of the agreement provided that the Agency meets the definition of a Cover Entity
(45 CFR §160.103) and will be disclosing Protected Health Information (45 CFR §160.103) to the vendor.

14. CONFIDENTIALITY: The vendor agrees that he or she will not disclose to anyone, directly or indirectly, any such
personally identifiable information or other confidential information gained from the agency, unless the individual who is
the subject of the information consents to the disclosure in writing or the disclosure is made pursuant to the agency’s
policies, procedures, and rules. Vendor further agrees to comply with the Confidentiality Policies and Information
Security Accountability Requirements, set forth in http:/fwww.state.wv.us/admin/purchase/privacy/noticeConfidentiaIity.pdf.

15. LICENSING: Vendors must be licensed and in good standing in accordance with any and all state and local laws and
requirements by any state or local agency of West Virginia, including, but not limited to, the West Virginia Secretary
of State's Office, the West Virginia Tax Department, and the West Virginia Insurance Commission. The vendor must
provide all necessary releases to obtainh information to enable the director or spending unit to
verify that the vendor is licensed and in good standing with the above entities.

16. ANTITRUST: In submitting a bid to any agency for the State of West Virginia, the bidder offers and agrees that
if the bid is accepted the bidder will convey, sell, assign or transfer to the State of West Virginia all rights, title and interest
in and to all causes of action it may now or hereafter acquire under the antitrust laws of the United States and the State of
West Virginia for price fixing and/or unreasonable restraints of trade relating to the particular commodities or services
purchased or acquired by the State of West Virginia. Such assignment shall be made and become effective at the time the
purchasing agency tenders the initial payment to the bidder.

| certify that this bid is made without prior understanding, agreement, or connection with any corporation, firm, limited
liability company, partnership, or person or entity submitting a bid for the same material, supplies, equipment or
services and is in all respects fair and without collusion or Fraud. | further certify that | am authorized to sign
the certification on behalf of the bidder or this bid.

| INSTRUCTIONS TO BIDDERS
1. Use the quotation forms provided by the Purchasing Division. Complete all sections of the quotation form.

2. Items offered must be in compliance with the specifications. Any deviation from the specifications must be clearly
indicated by the bidder. Alternates offered by the bidder as EQUAL to the specifications must be clearly
defined. A bidder offering an alternate should attach complete specifications and literature to the bid. The
Purchasing Division may waive minor deviations to specifications. :
3. Unit prices shall prevail in case of discrepancy. All quotations are considered F.O.B. destination unless alternate
shipping terms are clearly identified in the quotation. .

4. All quotations must be delivered by the bidder to the office listed below prior to the date and time of the bid
opening. Failure of the bidder to deliver the quotations on time will result in bid disqualifications: Department of
Administration, Purchasing Division, 2019 Washington Street East, P.O. Box 50130, Chatrleston, WV 25305-0130

5. Communication during the solicitation, bid, evaluation or award periods, except through the Purchasing Division,
is strictly prohibited (W.Va. C.S.R. §148-1-6.6).
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RFP, all GE Heglthcare responses to tiis RFP, GE Healthcgrre standard terms and conditjons applicable to the purchase ¢f the products and/or
services listedjon the Quotation and GE Healthgare's Wapranty Statement.

L JB 938-56
1
$ERVICE SUPPQRT AGREEMENT FOR VARIOUS NEDICAL EQUIP,

RIEQUEST FOR QUOTATION

TO PROVIDE Al OPEN END|CONTRACT FOR A $ERVICE SUPPORT
AGREEMENT FOR SPE(QIFIED MEDICAL EQUIPMENT FOR WELCH

('OMMUNITY HO$PITAl, PER|THE ATTACHED SPHCIFICATIONS.
I

XHIBIT 3

I IFE OF CONTRACT: THIS CONTRACT BECONES EFFECTIVE ON
AWARD....... ....|. AN EXTENDS FOR A PERIOD OF ONE (1)
YEAR OR UNTII, SUCIl "REASONABLE TIME" THEREAFTER AS IS
NECESSARY TO |OBTAIN A HEW CONTRACT OR RENEW THE
ORIGINAL CONTRACT THI "REASONABLE TINE" PERIOD SHALL
NOT EXCEED TWELVE (12) [MONTHS. DURING |THIS "REASONABLE
TIME" THE VENDOR KAY TRRMINATE THIS CONTRACT FOR ANY
EEASON UPON QIVING THE |DIRECTOR OF PUR(HASING 30 DAYS
WRITTEN NOTICE.

UNLESS SPECINIC PROVISIONS ARE STIPULATED ELSEWHERE

__SEE REVERSE SIDE FOR TERMSAND CONDITIONS . . .« ... -
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GENERAL TERMS AND CONDITIONS
REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL (RFP)

GE Healthcare Opening Response:

General Electric Company, by and through its GE Healthcare Division ("GE Healthcare”), is pleased to submit and
offer the products and services described in this proposal to the State of West Virginia (“Customer”) for its
consideration and selection. GE Healthcare has reviewed the terms and conditions of this RFP and takes a
general exception to the application of such terms and conditions without a separate written agreement
between both parties. If awarded the bid, the parties agree to work in good faith to negotiate mutually
acceptable terms and conditions governing the purchase and sale of any GE Healthcare equipment or service.
Negotiation shall be based on, but not be limited to, this RFP, all GE Healthcare responses to this RFP, GE
Healthcare's standard terms and conditions applicable to the purchase of the products and/or services listed
on the Quotation and GE Healthcare's Warranty Statement.

For informational purposes, GE Healthcare has provided responses to some of the terms below.
The information contained herein is the confidential and proprietary information of GE Healthcare, its third
party vendors and its affiliated entities, and may be disclosed only to persons with a need to know solely for the

purpose of evaluating the information for a potential transaction. Any unauthorized use or disclosure is strictly
prohibited. After use or upon reasonable request, this information may be returned or destroyed.

1. Awards will be made in the best interest of the State of West Virginia.

2. The State may accept or reject in part, or in whole, any bid.

3. Prior to any award, the apparent successful vendor must be properly registered with the
Purchasing Division and have paid the required $125 fee.

4. All services performed or goods delivered under State Purchase Order/Contracts are to be
continued for the term of the Purchase Order/Contracts contingent upon funds being
appropriated by the Legislature or otherwise being made available. In the event funds are not
appropriated or otherwise available for these services or goods this Purchase Order/Contract
becomes void and of no effect after June 30.

5. Payment may only be made after the delivery and acceptance of goods and services.
GE Healthcare Response:
vou will be billed for services beginning with the commencement date. Payment will be due the first of
each month. If the commencement date is not the first of the month, the first and last payments will be

prorated accordingly. This may increase the total number of periodic payments by one, but will not
increase total Normal Fixed Charges.

6. Interest may be paid for late payment in accordance with the West Virginia Code.

7. Vendor preference will be granted upon written request in accordance with the West Virginia
Code.

@ GE Healthcare Confidential and Proprietary 1




10.

11.

12,

13,

14.

15.

The State of West Virginia is exempt from federal and state taxes and will not pay or reimburse
such taxes.

The Director of Purchasing may cancel any Purchase Order/Contract upon 30 days written
notice to the seller.

The laws of the State of West Virginia and the Legislative Rules of the Purchasing Division shall
govern the purchasing process.

Any reference to automatic renewal is hereby deleted. The Contract may be renewed only upon
mutual written agreement of the parties.

BANKRUPTCY: In the event the vendor/contractor files for bankruptcy protection, the State
may deem this contract null and void, and terminate such contract without further order.

HIPPA BUSINESS ASSOCIATE ADDENDUM: The West Virginia State Government HIPAA Business
Associate Addendum (BAA), approved by the Attorney General, is available online at
www.state.wv.us/admin/purchase/vrc/hipaa.html. And is hereby made part of the agreement
provided that the Agency meets the definition of a Cover Entity (45 CRF §160.103) and will be
disclosing Protected Health Information (45 CRF §160.103) to the vendor.

GE Healthcare Response:

GE Healthcare and Customer acknowledge that certain portions of the Administrative Simplification
section of the Health Insurance Portability and Accountability Act of 1996, as codified at 42 US.C. §
1320d through d-8 (“HIPAA"), and certain regulations promulgated or to be promulgated pursuant
thereto (collectively, "HIPAA Regulations’) may apply to the parties, and their relationships and
operation under this Agreement. GE Healthcare and Customer acknowledge that they have entered
into, or will enter into a Business Associate Agreement that satisfies the respective obligations of both
parties under the applicable provisions of HIPAA and the HIPAA Regulations. GE Healthcare will work
with the Customer in good faith to establish language that is acceptable to both parties. Please see
the attached GE Healthcare BAA and cover letter.

CONFIDENTIALITY: The vendor agrees that he or she will not disclose to anyone, directly or
indirectly, any such personally identifiable information or other confidential information gained
from the agency, unless the individual who is the subject of the information consents to the
disclosure in writing or the disclosure is made pursuant to the agency’s policies, procedures, and
rules. Vendor further agrees to comply with the Confidentiality Policies and Information Security
Accountability Requirements, set forth in
http://www.state.wv.us/admin/purchase/privacy/noticeConfidentiality.pdf.

LICENSING: Vendors must be licensed and in good standing in accordance with any and all state
and local laws and requirements by any state or local agency of West Virginia, including, but not
limited to, the West Virginia Secretary of State’s Office, the West Virginia Tax Department, and
the West Virginia Insurance Commission. The vendor must provide all necessary releases to
obtain information to enable the director or spending unit to verify that the vendor is licensed
and in good standing with the above entities.

GE Healthcare Confidential and Proprietary 2




16. ANTITRUST: In submitting a bid to any agency for the State of West Virginia, the bidder offers
and agrees that if the bid is accepted the bidder will convey, sell, assign or transfer to the State
of West Virginia all rights, title and interest in and to all causes of action it may now or hereafter
acquire under the antitrust laws of the United States and the State of West Virginia for price
fixing and /or unreasonable restraints of trade relating to the particular commodities or services
purchased or acquired by the State of West Virginia. Such assignment shall be made and
become effective at the time the purchasing agency tenders the initial payment to the bidder.

| certify that this bid is made without prior understanding, agreement, or connection with any
corporation, firm, limited liability company, partnership, or person or entity submitting a bid for the
same materials, supplies, equipment or services and is in all respects fair and without collusion or Fraud.
| further certify that | am authorized to sign the certification on behalf of this bidder.

GE Healthcare Response:

GE Healthcare is a large company with a sizeable employee base. With the diversified nature of GE
Healthcare's business, there are not centralized databases to permit us to access information on a world-wide
basis, or even across divisions of GE Healthcare to determine whether conflicts exist. GE Healthcare does,
however, have its own corporate conflict of interest policy that GE Healthcare enforces, and GE Healthcare
requires that all employees notify GE Healthcare if they have another job that might present a conflict of
interest.

GE Healthcare’s signature only indicates that it has responded to this Bid proposal. Final terms
and conditions to be negotiated in good faith by the parties in accordance with GE Healthcare’s
opening bid response.

INSTRUCTIONS TO BIDDERS

1. Use the quotation forms provided by the Purchasing Division. Complete all sections of the quotation
form.

2. Items offered must be in compliance with the specifications. Any deviation from the specifications
must be clearly indicated by the bidder. Alternates offered by the bidder as EQUAL to the
specifications must be clearly defined. A bidder offering an alternate should attach complete
specifications and literature to the bid. The Purchasing Division may waive minor deviations to
specifications.

3. Unit process shall prevail in case of discrepancy. All quotations are considered F.O.B. destination
unless alternate shipping terms are clearly identified in the quotation.

4. All quotations must be delivered by the bidder to the office listed below prior to the date and time
of the bind opening. Failure of the bidder to deliver the quotations on time will result in bid
disqualifications: Department of Administration, Purchasing Division, 2019 Washington Street East,
P.O. Box 50130, Charlestown, WV 25305-0130.

5. Communication during the solicitation bid, evaluation and award periods, except through the
Purchasing Division, is strictly prohibited. (W.Va. C.S.R. § 148-1-6.6).

@ GE Healthcare Confidential and Proprietary 3
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REQUEST FOR QUOTATION

STATE OF WEST VIRGINIA
Department of Health and Human Resources
Welch Community Hospital
WEH12041 Service Support for Medical Equipment

GENERAL INFORMATION

Purpose:
The Acquisition and Contract Administration Section of the Purchasing Division “State”
for the Department of Health and Human Resources, Bureau for Behavioral Health
Facilities, Welch Community Hospital, “Agency” is soliciting Quotations to provide a
service support agreement on medical equipment for Welch Community Hospltal.

Project:
The mission or purpose of this project is to provide a service support agreement on
medical equipment for Welch Community Hospital.

OPERATING ENVIRONMENT

Location:
Agency is located at Welch Community Hospital, 454 McDowell Street, Welch, WV
24801

Background:
Welch Community Hospital is a 124 bed hospital, 59 of which are Long Term care heds.
Acute care beds include: 8 Intensive care beds; 2 pediatric beds; 10 obstetrical beds
and 45 medical/surgical beds. The hospital serves the counties of McDowell, Wyoming
and Mingo with a total market population of about 83,000.

PROCUREMENT SPECIFICATIONS

General Requirements
The mission/purpose of this project is to provide a service/support agreement for
medical equipment. Agreement is to include on-site equipment repairs and scheduled
preventative maintenance (PM’s) which are factory recommended. This must include
labor and travel.

Repair parts will be provided by the vendor with a predetermined mark-up as indicated
on the cost sheet. (Not to exceed 10 %.) Though there is no guarantee that corrective
maintenance work will be required, as a basis for providing this bid, the vendor may
assume that a total of seventy-five (75) hours will he used, along with materials costing
an estimated $3,000.

GE Healthcare Response:
Pricing is os indicated in the attached cost sheet and the contents of this response.




Scope of Work:

The vendor is to quote providing of service support for medical equipment at Welch Community

Hospital,

more specifically, vendor shall include, but not be limited to the following requirements:

GE Healthcare Opening Response:

General Electric Company, by and through its GE Healthcare Division (“GE Healthcare”), is pleased to submit and
offer the products and services described in this proposal to the State of West Virginia ("Customer”) for its
consideration and selection. GE Healthcare has reviewed the terms and conditions of this RFP and takes a
general exception to the application of such terms and conditions without a separate written agreement

between

both parties. If awarded the bid, the parties agree to work in good faith to negotiate mutually

acceptable terms and conditions governing the purchase and sale of any GE Healthcare equipment or service.
Negotiation shall be based on, but not be limited to, this RFP, all GE Healthcare responses to this RFP, GE
Healthcare’s standard terms and conditions applicable to the purchase of the products and/or services listed
on the Quotation and GE Healthcare’s Warranty Statement.

For informational purposes, GE Healthcare has provided responses to some of the terms below.

1,

&

Vendor shall provide routine coverage from 8:00 a.m. to 5:00 p.m. (excluding holidays).
GE Healthcare Response:

For Equipment identified on the attached Schedule as Planned Maintenance no Parts (PMNP}, GE
Healthcare will provide the following: Planned Maintenance without Parts, 8 hours per day, 5 days a
week. This coverage, performed during an 8-hour period agreed to between Customer and GE
Healthcare, includes all repair labor to perform planned maintenance inspections including
performance verification, and electrical safety inspections. Parts are not included.

Vendor shall have the ability if needed, to provide on-site corrective maintenance after hours,
weekends, and holidays as needed.

GE Healthcare Response:
Corrective Service

GE Healthcare will provide immediate attention to corrective maintenance repairs. Maintenance is
available 24 hours per day. 7 days per week, and 365 days per year, through utilization of the GE
Healthcare service call dispatching system. The dispatching system is available regardless of the time
and equipment manufacturer, and is a toll-free connection to all available levels of support within the
GE Healthcare service network.

GE Healthcare will use commercially reasonable efforts to resolve any service issue remotely after the
following occurs: (a) Customer’s initial call is received by GE Healthcare for corrective maintenance
service or (b} detection by GE Healthcare of any error or malfunction. Unless otherwise specified in
Schedule A, GE Healthcare will provide phone technical support 24 hours per day, 7 days a week
(excluding GE Healthcare holidays), and use commercially reasonable efforts to respond by telephone
to a report of an error or malfunction within one (1) hour after notification by the Customer.

Should on-site service be required, GE Healthcare will respond on a reasonable effort basis. GE

Healthcare's reasonable effort may be equivalent to our standard contract response time, yet there is
no contractual obligation to meet specified response times.

GE Healthcare Confidential and Proprietary 1




Service provided outside of contract hours will be billed at our reduced hourly-billed service rates for
contract customers unless otherwise indicated on the applicable Schedule A.

3. The vendor must ensure that a local engineer/technician is available to provide onsite service
within 4 hours of receiving a service call. The vendor will be certified for equipment listed.

GE Healthcare Response:

GE Healthcare provides comprehensive support with more than 3,000 Field Engineers, 700 plus
biomedical engineers and clinical asset managers, 200 plus online engineers and more than 200
application specialists. The Call Center is located in the U.S. and provides 24 hours a day and 7 days a

week support directly from your system for issue resolution, fixes and training.

This density map shows the extensive local coverage we offer in your area.

The enclosed represents information that is current as of the date of this proposal, and may be
subject to change.

® ) CLINICAL SERVICES
(LSS, BIOMED, PCS)
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GE Healthcare warrants that its services will be performed by trained individuals in a professional,
workman-like manner. Field engineers are trained at GE Healthcare's Clinical Services Training Center,
which offers a variety of technical, New Hire and Leadership classes.

GE Healthcare's Clinical Services also utilizes OEM and recognized training institutions to provide
additional opportunities for BMETs to enhance their skill sets.

Vendor shall provide technical support via phone 24 hours per day 7 days per week.
GE Healthcare Response:
Please refer to GE Healthcare's response to question 2.

The vendor must complete PM’s on a monthly and/or bi-annual basis for the specified medical
equipment as recommended by the manufacturer.

GE Healthcare Response:

Intervals of Inspection-Biomedical: Planned Maintenance (PM) intervals will be set appropriate to the
equipment and is based on criteria such as risk levels, manufactures’ recommendations, and current
experience. Detailed procedures are outlined in the Equipment Risk Analysis section of the Risk
Management Work Instructions (WI).

Default intervals for each risk code are as follows:

Risk 1: 6 months

Risk 2: Annually

Risk 3: Annually

Risk 4: Inspected during corrective maintenance and clinical rounds

Intervals may be adjusted to meet regulatory, accreditation, manufacturer, state, or local
requirements

When equipment becomes inoperable due to mechanical failure, vendor is required to provide
repairs. Should this be required the contractor agrees to provide corrective maintenance at the
hourly rate as indicated on cost sheet.

GE Healthcare Response:

Corrective service provided will be billed at our reduced hourly-billed service rates for contract
customers unless otherwise indicated on the applicable Schedule A.

The vendor must provide the hospital with copies of all maintenance service reports and other
documents that describe the actual maintenance work performed on each item on equipment
list. If maintenance is needed after normal business hours from 5 p.m. to 8 a.m. or on holidays,
the rate will be indicated on the cost sheet attached.

GE Healthcare Response:

GE Healthcare agrees to work in good faith to provide a field service report with for every call or
transaction that includes at a minimum the following information: Date of incident, description of

GE Healthcare Confidential and Proprietary 3
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reported problem, equipment identification, asset tag ID, service technician identification, labor hours,
detailed description of service provided including what was found and what was done, part number,
description, duration the equipment was out of service for clinical use, evidence of equipment check-
out with and turn-over of the equipment to the operator, service technician signature and date.

Service provided will be billed at our reduced hourly-billed service rates for contract customers unless
otherwise indicated on the applicable Schedule A.

Services provided shall meet JCAHO (Joint Commission on the Accreditation of Healthcare
Organizations) compliance (www.jointcommission.org).

GE Healthcare Response:

GE Healthcare will comply with the requirements of Federal and State laws and regulations that are
applicable to it and require compliance by it as a manufacturer, vendor, and service provider of
medical devices.

Hospital will notify vendor in advance if new equipment (equipment that may be purchased
after the date of the contract and added only after new equipment warranty has been
exhausted) is added to the equipment list. Pricing of any equipment added will be ofmutual
agreement between the vendor and the hospital via change orders and proper documentation
of such.

GE Healthcare Response:
Inventory Additions and Deletions

Customer is responsible for notifying GE Healthcare to the extent it proposes to add items to the
Service Agreement. Customer agrees that changes to Products covered under the Service
Agreement may require GE Healthcare to modify the price charged and/or the terms of the service to
be provided by GE Healthcare. Any services provided by GE Healthcare at Customer's request that
are not covered by the Service Agreement will be furnished at GE Healthcare's then-current standard
applicable contract rate.

Product(s) sold by Customer or scrapped by Custormner may be deleted from coverage under this
agreement with at least sixty (60) days' prior written notice to GE Healthcare of the product(s) to be
deleted and the effective date of such deletion, wherehy GE Healthcare will decrease the price
established in this agreement by the portion of the existing price allocated to the deleted productis).
Pricing adjustments shall take effect on the later of (a) the sixty (60) days' notice or (b) the date that
the product(s) is actually sold or scrapped from clinical use. After the date of any price adjustment for
product(s) deletion, neither party will have any further obligations under this agreement for service
with respect to the deleted product(s) except for (i) payment obligations arising prior to the date of the
price adjustment and (i) obligations, promises, or covenants contained in this agreement that, by
their terms, must extend beyond the date of the price adjustment. For sake of clarification of this
paragraph, Customer shall have no right to terminate this agreement at its convenience, or remove
any product from this agreement at its convenience.

For the biomedical portion of the GE Healthcare program, PDA technology will be used by our BMETs
to capture all inventory additions, deletions, and modifications through our Inventory Modification
process. This is a process that outlines billing changes at the device, department, and overall facility
level. We will produce an Inventory Modification Report monthly, and we encourage clients to go
through the inventory modification on a monthly basis with their GE Healthcare representatives. This
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11.
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ensures more accurate and timely billing. The modification process assists the customer in effectively
managing information such as:

- Manufacturer

- Model

- Description

- Current Coverage Level & Cost

- New Coverage Level & Cost

- Annual impact and any additional retroactive dollars either positive or negative

This process also affords GE Healthcare and the client to review warranty information on purchased
equipment and appropriate levels of coverage for non-purchased equipment (e.g. leased, rental,
demo, loaner).

Equipment deleted from service agreement prior to the expiration of agreement will be
removed by mutual agreement by vendor and hospital, and the contract amount will be
reduced by the amount allotted for the equipment, prorated from the date of removal.

GE Healthcare Response:
Please refer to GE Healthcare's response to guestion 10.

If it is determined that a piece of equipment has reached the end of it’s service life, the vendor
must notify the hospital in writing. The facility will then evaluate retirement of the equipment.
After notification from the vendor and evaluation, if the hospital desires the piece of
equipment to remain in service it will be maintained and repaired on a time and materials
basis.

GE Healthcare Response:

End of Product Support Announcement (Non-GE Product). Customer agrees to provide GE
Healthcare with all information Customer receives regarding end of product life announcements.
Regardless of whether Customer provides GE Healthcare with proper notification from the OEM, GE
Healthcare may, at its option, remove end-of-life Products from the Product Schedule effective as of
the end-of-product life date announced by the OEM. Alternatively, GE Healthcare will move such
Products to the End of Life Offering applicable to the specific Product.

Vendor must have Worker’s compensation insurance and general liability with an amount of at
least $1,000,000.00 C.S.L. (combined single limit), since they are working on-site.

GE Healthcare Response:
GE Healthcare shall maintain insurance coverage in accordance with the Certificate of Insurance
against all claims that may arise out of or result from the performance of its obligations under the

agreement for which GE Healthcare may be legally liable. Please refer to the attached GE
Healthcare's Standard Certificate of Insurance.

GE Healthcare Confidential and Proprietary 5
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Payment will be made to the vendor on a monthly basis, in arrears for service.
GE Healthcare Response:

You will be billed for services beginning with the commencement date. Payment will be due the first of
each month. If the commencement date is not the first of the month, the first and last payments will be
prorated accordingly. This may increase the total number of periodic payments by one, but will not
increase total Normal Fixed Charges.

Contract will be awarded to the lowest grand total bid meeting specifications.

Successful bidder must be a registered vendor with the WV State Purchasing Division and the
Secretary of State Offices, and any other entity that is required by West Virginia State Code
including but not limited to section 21-11-2.

This contract may be renewed upon mutual written consent of the spending unit and vendor
submitted to the Director of Purchasing thirty (30) days prior to the expiration date. Such
renewal shall be in accordance with the terms and conditions of the original contract and shall
be limited to two (2) one (1) year periods.

GE Healthcare Response:

Please refer to the terms and conditions of the attached GE Healthcare Quotation for complete
details of the proposed 1-year agreement.

Upon award of the bid, GE Healthcare willing to amend the terms of the Quotation to provide the
State with two (2) optional 1-year extensions at the end of the 1-year term. Upon 90 days prior written
notice of Year 2 or Year 3 annual anniversary of the agreement, the clause will allow Customer to
elect to extend the agreement for a period of 1 year.

GE Healthcare Confidential and Proprietary 6
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Rev. 09/08

State of West Virginia
VENDOR PREFERENGE CERTIFICATE

Cerilication and application’ is hereby made lor Preference in accordance with West Virginia Code, §5A-3-37. (Does nol apply lo
conslruction contracts) West Virginia Code, §5A-3-37, provides an opportunily for qualifying vendors lo requesl (al the lime of bid)
preference for their residency slatus, Such preference is an evaluation method only and will be applied oniy to the cosl bid I
accordance with the West Virginia Code. This certificate for application is to be used {o requesl such preference. The Purchasing
Division will make the determination of the Resident Vendor Preference, if applicable.

1. Application is made for 2.5% residen{ vendor preference for the reason checked:

Bidder is an individual resident vendor and has resided continuously in Wesl Virginia for four (4) years immedialely preced-

ing the dale of this cerification; or,

Bidder is a parinership, associalion or corporation resident vendor and has maintained its headquarters or principal place of

business conlinuously in West Virginia for four (4) years immediately preceding the dale of this cerlification; or 80% of the

ownership inlerest of Bidder is held by another individual, partnership, association or corporation resident vendor who has

maintained its headquarters or principal place of business conlinuously in West Virginia for four (4) years immedialely

preceding the date of this certificalion; or,

___ Bidderis anonresident vendor which has an affiliale or subsidiary which employs a minimum of one hundred stale residenls
and which has maintained ils headquarters or principal place of business within Wes! \irginia continuously for the four (4)
years immedialely preceding the date of this certification, o,

2. Application is made for 2.5% resident vendor preference for the reason checked:

Bidder 1s a resident vendor who certifies thal, during the life of the contracl, on average al least 75% of the employees
working on the project being bid are residenls of Wes! Virginia who have resided in (he state conlinuously forthe lwo years
immediately preceding submission of this bid; or,

3. Application is made for 2.5% resident vendor preference for the reason checked:

Bidder is a nonresident vendor employing a minimum of one hundred stale residents or is a nonresident vendor with an
affiliale or subsidiary which maintains Ils headquarters or principal place of business within Wesl Virginia employing a
minimum of one hundred state residents who certifies that, during the life of the contract, on average al least 75% of the
employees or Bidder's affiliale’s or subsidiary's employees are residenls of West Virginia who have resided in lhe slate
continuously for the two years immedialely preceding submission of this bid, or,

4, Application is made for 5% resident vendor preference for the reason checked:
Bidder meels either the requirement of both subdivisions (1) and (2) or subdivision (1) and (3) as staled above, or,

5. Application is made for 3.5% resident vendor preference who is a veteran for the reason checked:
Bidder is an individual resident vendorwho is a veteran of the Uniled Slales ammed forces, the reserves or lhe National Guard
and has resided in West! Virginia conlinuously for the four years immediately preceding the date on which the bid is
submilted; or,

6. Application is made for 3.5% resident vendor preference who is a veteran for the reason checked:

___ Bidderis a resident vendor who is a veteran of the Uniled Stales armed forces, the reserves or the National Guard, if, for
purposes of producing or distribuling the commodilies or compleling the project which is the subject of the vendor's bid and
continuously over lhe enlire term of the projecl, on average al leasl seventy-five percent of the vendor's employees are
residents of Wesl Virginia who have resided in (he stale continuously for the two immediately preceding years.

Bidder understands if the Secretary of Revenue delermines thal a Bidder receiving preference has failed to conlinue lo meel the
requirements for such preference, the Secretary may order the Director of Purchasing to: (a) reject the bid; or (b) assess a penally
agamnsi such Bidder inanamount not to excead 5% of the bid amount and thal such penalty will be paid to the conlracling agency
or deducted from any unpaid balance on the conlracl or purchase order.

By submission of this cerlificale, Bidder agrees (o disclose any reasonably requesled informalion to the Purchasing Division and
aulhorizes lhe Departiment of Revenue tadisclose o {he Director of Purchasing appropriale information verifying ihat Bidderhas paid
the required business laxes, provided thal such information does not contain the amounts of laxes paid nor any other informalion
deemed by the Tax Commissioner lo be confidential.

Under penalty of law for false swearing (West Virginia Code, §61-5-3), Bidder hereby certifies that this certificate is true
and accurate in all respects; and that if a contract is issued to Bidder and if anything contained within this certificate
shanges during the term of the contract, Bidder will notify the Purchasing Division in writing immediately.

GE Healthcare is not a resident of West Virginia, therefore this is not applicable.

Bidder: __ Signed:

Date: ) Title: _

‘Check any combinalion of preference consideration(s) indicaled ahove, which you are entitled lo receive.
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RFQ No. A\ 1) 20N )

STATE OF WEST VIRGINIA
Purchasing Division

PURCHASING AFFIDAVIT

West Virginia Code §5A-3-10a states: No contract or renewal of any contracl may be awarded by the slale or any of its
political subdivisions lo any vendor or prospective vendor when the vendor or prospeclive vendor or a relaled parly to the
vendor or prospective vendor is a deblor and the debl owed is an amount greater than one thousand dollars in the
aggregale.

DEFINITIONS:

"Debl" means any assessment, premium, penally, fine, lax or other amount of money owed to the state or any of ils
polilical subdivisions because of a judgment, fine, permil violation, license assessmenl, defaulted workers' compensalion
premium, penally or other assessment presenlly delinquent or due and required to be paid to the slale or any of ils
political subdivisions, including any interest or additional penallies accrued lhereon.

"Deblor” means any individual, corporalion, partnership, association, limiled liabilily company or any other form or
business association owing a debt to lhe stale or any of its political subdivisions. “Political subdivision" means any county
commission; municipality; county board of educalion; any instrumentality established by a county or municipality; any
separale corporation or instrumentality eslablished by one or more counties or municipalities, as permilled by law; or any
public body charged by law wilh the performance of a government funclion or whose jurisdiction is coexlensive wilh one
or more counlies or municipalities. "Related parly” means a party, whether an individual, corporation, partnership,
association, limited liability company or any other form or business association or other enlily whatsoever, relaled to any
vendor by blood, marriage, ownership or contract through which the parly has a relationship of ownership or other interest
with the vendor so that the parly will aclually or by effect receive or control a portion of the benefit, profil or other
consideration from performance of a vendor contracl wilh the parly receiving an amount thal meets or exceed five percent
of the lotal contract amount.

EXCEPTION: The prohibition of this seclion does not apply where a vendor has contested any lax administered pursuant
to chapler eleven of this code, workers' compensation premium, permit fee or environmental fee or assessment and the
matter has not become final or where the vendor has entered into a paymenl plan or agreement and the vendor is nol in
defaull of any of the provisions of such plan or agreement.

Under penally of law for false swearing (West Virginia Code §61-5-3), it is hereby certified that the vendor affirms and
acknowledges he information in this affidavit and is in compliance with lhe requirementls as slaled.

WITNESS THE FOLLOWING SIGNATURE

Vendor's Name: G‘E u H"Q&H&\W

Authorized Signature:

_ Dale: = W-2ZA7 .

State of £S5 |

County of KQH &UU\(’]OL , lo-wil:

NOTARY PUB

| s L A\ 2.
Taken, subscribed, and sworn lo before me this L {_day of \ QUi }’Ll . QOL.
T :
My Commissi PIFE B “Mf“w%ﬁ»’mﬁﬁﬁq i 202_l .
(F i ublic, State of West Virginia ’ ﬂ %ey
4 LESLIE i ELLISON
\.J‘ . /L(‘ 1 =
= 44110 fMacCorklz Ave. sW
: ¢{, E Heslthcarecisinotin deitor
. iZed:df ok information on a world-wide basis, or even across divisions of GE Healthcare,
GE Healthcare's signature only indicates that it has responded to this Bid proposal. Final terms and conditions shall be negotiated in good faith

.;f.l’-‘-"l'é’é"?ft \ OFFICIAL SEAL {
3 5 : Lj\\f\ Hotary P Y
City Hatioual Bank
¢ the State of West Virdinia. With the diversified nature of GE Healthcare's business
o Ob&g\égcﬂsﬂﬁiﬁt@in s*,[sduﬂGéé 20
SRy S e L5
by the parties in accordance with GE Healthcare's opening bid response.

Purchasing Affidavit (Revised 12/15/09)




Addendums




noozm<

*#709003804 06
GE HEALTHCARE
2803 HART ST

CHARLESTON WV

State of West Virginia
Department of Administration

Purchasing Division
2019 Washingten Sucost Caast

Post Office Box 50130
Charleston, WV 25305-0130

304-610-9910

25304

RFQ NUMBER
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Quotation

WEH12041
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04 -

iOBERTA WAGNER

558-0067
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801
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State of West Virginia
Department of Administration

Purchasing Division
2019 Washington Street Cast

Post Office Box 50130
Charleston, WV 25305-0130

_*709003804 06 304-610-9910

GE HEALTHCARE
2803 HART ST

CHARLESTON WV 25304

DOOZmM<

Request for —rromomeern PAGE

Quotation

Q- U—Iw

WEH12041 2

ADDHESS COHHESPUNUDENGE TUAT TENTION OF.

ROBERTA WAGNER
304-558-0067

HEALTH AND HUMAN RESOURCES
WELCH COMMUNITY HOSPITAL

454 MCDOWELL STREET
WELCH, WV
24801 304-436-8710

DATE PRINTED TERMS OF SALE

SHIP VIA

F.OB. B FREIGHT TERMS

1272972011

BID OPENING DATE: Lyl 2L

BID OPENING TIME 01:30PM

CAT.
LINF QUANTITY uop NO.

ITEM NUMBER

UNIT PRICE © AMOUNT

ENDOR MUST (LEARLY UNL
EPRESENTATIQN MADE OR
RAL DISCUSSION HELD BE
IND ANY STATE PERSONNEIL
NFORMATION I1SSUELD IN W
PECIFICATIONS BY |AN OF
Healthcare's signaturg only indicates tha
od faith by the parties [n accordgince with

anl—l'blﬁ'ﬂ/'

[(e]
o

NOTE: THIS ADDENDUM ACK
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=
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END OF

GE Healthcare's

--------
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NOWLEDGEMENT SHQULD BE SUBMITTED

s and conditiops shall be negotiated in
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o ik

SEE REVERSE SIDE FOR TERMS AND CONDITIONS

SIGNATURE
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FEIN

ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'




State of West Virginia

Department of Administration

Purchasing Division

2015 Washingten Sueet East

Post Office Box 50130

Chatrleston, WV 25305-0130

Request for RFQ NUMBER PAGE
Quotation WEH12041 3
ADDHRESS CUARESFUNDENGE TOATTENTION O,
HOBERTA WAGNER
304-558-0067

304-610-9910

105!

*
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—*709003804 06 —
GE HEALTHCARE HEALTH AND HUMAN RESOQURCES
E 2803 HART ST ﬁ WELCH COMMUNITY HOSPITAL
N |
8 |CHARLESTON WV 25304 7454 MCDOWELL STREET
R O [WELCH, WV
| | 24801 304-436-8710
DATE PRINTED TEAMS OF SALE SHIP VIA FOB. FREIGHT TERMS
12/29/2011
BID OPENING DATE: 01/12/2012 BID OPENING TIME 01:30PM
LINE QUANTITY Uop %"g - ITEM NUMBER UNIT PRICE AMOUNT
001 JB 9438-56

WEH120[41 *#***x*%x TOTAL:

EDICAL EQUIP.

' SEE REVERSE SIDE FOR TERMS AND CONDITIONS

SIGNATURE

TELEPHONE

DATE

TITLE

FEIN

ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'




Addendum |

WEH12041

Q.1.  Is there a previous contract for this equipment?

A.l. No

Q.2.  Who is the vendor currently servicing the equipment?
A.2. Horizon CSA

Q.3.  What was the cost of the last year's contract and is this the same equipment as last year's
contract?

A3, N/A

Q.4. s the contract available for viewing?
Ad. NA

Q.5. s there a service history available?
A5, Yes

Q.6. s all the equipment up and running?
A6,  Yes

Q.7. 1need to get the Model of the items below they are not list with enough information to
properly bid.

cAmsco s o, Warming Cobineldual comportment - A14803101

< -l S PR lizee - o0 011630201

Ty R R . Ultragenic - Cleoning - System 0406706-056
Manf. Description Serial # Model #
A.7.  Amsco Warming Cabinet-dual compartment 0414803191 ODJ06
Steris Steam Sterilizer 0116302-01 E3043-1

Sterilizer Eagle Series 3000

Steris Ultrasonic Cleaning System 0406706-056 SC1224C




Q.8.

A8,

Q.9.

A9,

Under General Requirements: Do you want a bid that provides PM No Parts or PM and
Parts?

Item A. on the cost sheet is for PM no parts.

Item B. on the cost sheet is for corrective maintenance/repairs, during normal
business hours 8 a.m. to 5 p.m.

Item C. on the cost sheet is for $3,000.00 estimated parts plus % percentage
mark- up.

The rates for after normal business hours, rate for weekends, and rate for holidays
is informational only.

Under Scope of Work — Can you please define Routine Coverage 8 — 5 PM?

Preventative maintenance and repairs made during the hours of 8 a.m. to 5 p.m.,
Monday through Friday.
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Device Type Out of Scope |After Hours |Saturday |Sunday |Holidays
Biomed $170 $245 $245 5315 $315
Sterilizer $190 $270 $270 5345 $345
Anesthesia $300 5450 $450 $595 $595
Respiratory/Ventilators and Monitoring $240 $365 $365 5475 $475
Phacoemulcifiers/Telemanipulation / Dialysis $310 $450 $450 $595 $595
Lab Analyzer $240 $365 $365 $475 5475




Term and Conditions




GE Healthcare GE Healthcare

General
Terms and Conditions

References herein to "Products” and "Services” mean the Products (including equipment and software] and Services identified on the applicable GE Healthcare
Quotation ("Quotation”).

1. General Terms

1.1. Confidentiglity. Each porty will treat the terms of this Agreement and the other party's written, proprietary business information as confidential if marked
os confidential or proprietary. Customer will treat GE Healthcore {and GE Healthcare's third party vendors’) software and technical information as confidentiol
information whether or not marked as confidential and shall not use or disclose to any third parties any such confidential information except as specifically
permitted in this Agreement or as required by low {with reasonable prior notice to G& Healthcare). The receiving party shall have no obligations with respect to
any information which (i) is or becomes within the public domain through no act of the receiving party in breach of this Agreement, (i) was in the possession of
the receiving party prior to its disclosure or transfer and the receiving party con so prove, {iiil is independently developed by the receiving party and the receiving
party can so prove, or fiv) is received from another source without any restriction on use or disclosure.

12. Governing Law. The low of the state where the Product is installed or the Service is provided will govern this Agreement.

13. Force Majeure. Neither party is liable for delays or failures in performance lother than payment obligations) under this Agreement due to o cause beyond
its reasonable control. In the event of such delay, the time for performance shall be extended as reasonably necessary to enable performance.

14, Assignment: Use of Subcontractors. Neither party may assign any of its rights or obligations under this Agreement without the prior written consent of the
other party, which consent shall not be unreasonably withheld; provided, however, that either party may transfer and assign this Agreement without the other
party's consent to any person or entity (except to a GE Healthcare competitor) that is an affiliate of such party or that acquires substantially all of the stack or
assets of such party's applicable business if any such assignees agree, in writing, to be bound by the terms of this Agreement. Subject to such limitaticn, this
Agreement shall be binding upon and inure to the benefit of the parties ond their respective successors and permitted assigns. GE Healthcare may hire
subcontractors to perform work under this Agreement, provided that GE Healthcare will at all times remain responsible for the performance of its obligations
and duties under this Agreement.

15.  Amendment: Waiver; Survival. This Agreement may be amended only in writing signed by both parties. Any failure to enforce any provision of this
Agreement is not a waiver of that provision or of either party’s right to loter enforce each and every provision. The terms of this Agreement that by their nature
are intended to survive its expiration (such as the confidentiality provisions included herein] will continue in full force and effect after its expiration,

16. Termination. If either party materially breaches this Agreement and the other party seeks to terminate this Agreement for such breach, such other party
shall notify the breaching party in writing, setting out the breach, and the breaching party will have sixty (60) days following receipt of such notice to remedy the
breach. If the breaching party fails to remedy the breach during that period, the other porty may, subject to the terms of Section 1.4.5 of the GE Healthcare
roduct Terms and Conditions, terminate this Agreement by written notice to the breaching party. For the avoidance of doubt, this Agreement is not terminable

st convenience and may only be terminated in accordance with this Agreement. If GE Healthcare determines in good faith ot any time that there ore legal or
regulatory compliance and/er material credit issues with this Agreement, if any, GE Healthcare may terminate this Agreement lincluding warranty services
hereunder) immediately upon written notice to Customer.

2. Compliance

21. Generally. This Agreement is subject to (il GE Healthcare's on-going credit review and approval and (i) GE Healthcare's on-going determination that
Customer ond this Agreement comply with all applicable laws and regulations, including those relating to workplace safety, FDA matters, Federal Healthcare
Program Anti-kickback compliance, export/import control and meney loundering prevention. CUSTOMER ACKNOWLEDGES THAT THE PRODUCTS ARE OR MAY BE
SUBJECT TO REGULATION BY THE FDA AND OTHER FEDERAL OR STATE AGENCIES. CUSTOMER SHALL NOT USE OR PERMIT THE PRODUCTS TO BE USED IN ANY
MANNER THAT DOES NOT COMPLY WITH APPLICABLE FDA OR OTHER REGULATIONS OR FOR ANY NON-MEDICAL, ENTERTAINMENT, OR AMUSEMENT PURPOSES.
Further, Customer represents that it is purchasing the Products for its own use consistent with the terms of this Agreement ond that it does not intend to re-sell
the Products to any other party or to export the Products outside the country to which GE Healthcare delivers the Products.

2.2, Cost Reporting. Custormer represents and worrants that it shall comply with {a) the applicable requirements of the Discount Statutory Exception, 42 US.C.
1320a-7blb)(3}(A), and the Discount Safe Harbor, 42 C.F.R. § 1001.952(h), with respect to any discounts Customer may receive under this Agreement and (b) the
Warronties Safe Harbor, 42 C.F.R. § 1001.952(g), with respect to any price reductions of an item (including a free itemn) which were obtained as part of a warranty
under this Agreement. Customer agrees that, if Custorner is required to report its costs on a cost report, then (i) the discount must be based on purchases of the
same good bought within a fiscal yeor; (i) Customer must claim the benefit in the fiscal year in which the discount is earned or in the following yeor; {iii) Customer
must fully and accurately report the discount in the applicable cost report; and {iv) Customer must provide, upon request, certain information required to be
provided to the Customer by GE Healthcare as a seller or offeror, as apprepriote. If Customer is an individual or entity in whose nome a claim or request for
poyment is submitted for the discounted items, the discount must be made at the time of the sale of the good; and the Customer must provide, upon request,
certain information required to be provided to the Customer by GE Healthcare as a seller or offeror, os appropriate. GE Healthcare agrees to comply with the
applicable requirements for sellers or offerors under the Discount Safe Harbor, as appropriate.

23, Site Access Control ond Network Security. Customer shall be solely respensible for establishing and maintaining security, virus protection, backup and
disaster recovery plans for any data, images, software or equipment. GE Healthcare’s Services do not include recovery of lost data or images. Customer shall
comply with all applicable laws and regulations related to site access control.

24 Environmental Health and Safety. Customer shall provide and maintain a suitable, safe and hazord-free location and environment for the GE Healthcare
Products and Services in material compliance with any written requirements provided by GE Healthcare, perform GE Healthcare recemmended routine
maintenance and operator adjustments, and ensure that any non-GE Healthcare provided Service is performed by, and GE Healthcare Products are used by,
qualified personnel in accordance with applicable user documentation. GE Healthcare shall have no obligation to perform Services until Customer has complied
with its obligations under this Section.

75 GE Healthcare-Supplied Parts. GE Healthcare can make no assurances that Product performance will not be offected by the use of non-GE Healthcare-
Jpplied parts. In some instances, use of non-GE Healthcare-supplied parts may affect Product performance or functionality.
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GE Healthcare
GE Healthcare

General
Terms and Conditions

26. Training. Any Product training identified in the Quotation shall be in accordance with GE Healthcare's then-current training program offerings and terms.
Unless otherwise stated in the catalog description, training must be completed within twelve {12) months after (i) the date of Product delivery for training
purchased with Products and [ii} the start date for Services for training purchased with Services. If training is not completed within the applicable time period, GE
Healthcare's obligation to provide the training will expire without refund.

2.7.  Medicol Diagnosis ond Treatment. All clinical and medical treatment and diagnostic decisions are the responsibility of Custemer and its professional
healthcare providers.

3. Disputes; Liability; and Indemnity
3.1, Waiver of Jury Trial. EACH PARTY EXPRESSLY WAIVES ALL RIGHTS TO A JURY TRIAL IN CONNECTION WITH ANY DISPUTE ARISING UNDER THIS AGREEMENT,

3.2. Limitation of Liobility. GE HEALTHCARE'S (AND ITS REPRESENTATIVES') LIABILITY UNDER THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION, SHALL
NOT EXCEED: [A) FOR PRODUCTS OR SERVICES OTHER THAN SERVICES UNDER AN ANNUAL SERVICE CONTRACT, THE PRICE FOR THE PRODUCT OR SERVICE THAT IS
THE BASIS FOR THE CLAIM; OR (B} FOR ANNUAL SERVICE CONTRACTS, THE ANNUAL CONTRACT PRICE FOR THE SERVICE THAT IS THE BASIS FOR THE CLAIM.
NEITHER CUSTOMER NOR GE HEALTHCARE (NOR THEIR RESPECTIVE REPRESENTATIVES) SHALL BE LIABLE TO THE OTHER PARTY UNDER THIS AGREEMENT (OR
OTHERWISE IN CONNECTION WITH THE PRODUCTS AND SERVICES) FOR ANY INDIRECT, SPECIAL, PUNITIVE, INCIDENTAL OR CONSEQUENTIAL DAMAGES, OR FOR
LOSS OF PROFITS, REVENUE, TIME, OPPORTUNITY OR DATA, WHETHER IN AN ACTION IN CONTRACT, TORT, PRODUCT LIABILITY, STATUTE, EQUITY OR OTHERWISE.
THE LIMITATION OF LIABILITY AND EXCLUSION OF DAMAGES SHALL APPLY EVEN IF THE LIMITED REMEDIES FAIL OF THEIR ESSENTIAL PURPOSE.

3.3. IPIndemnification. GE Healthcare will defend, indemnify and hold harmless Customer from any third party claims for infringement of intellectual property
rights arising from Customer's use of GE Healthcare manufactured equipment and/or GE Healthcare proprietary software listed in the Quotation in accordance
with their specifications and within the license scope granted in this Agreement. If any such claim materially interferes with Customer’s use of such equipment
and/or software, GE Healthcare shall, ot its option: (il substitute functionally equivalent non-infringing products; (il modify the infringing Product so that it no
longer infringes but remains functionally equivalent; (i} obtain for Customer at GE Healthcare's expense the right to continue to use the infringing Product; or (iv)
if the foregoing are not commercially reasonable, refund to Customer the purchase price, as depreciated (based on five (5) year straight-line depreciation), for
the infringing Product. Any such claims arising from Customer's use of such infringing Product after GE Healthcare has notified Customer to discontinue use of
such infringing Product ond offered one of the remedies set forth in clauses (i) through (iv) above are the sole responsibility of Customer. This Section represents
Customer’s sole and exclusive remedy (ond GE Healthcare's sole and exclusive liability] regarding any infringement claim associoted with such infringing
Preduct. The above indemnification obligation is conditional upon Customer providing GE Healthcare prompt written notice of the infringement claim after
receiving notice of such claim, allowing GE Healthcare to control the defense of such claim, and reascnably cooperating with GE Healthcare in such defense.
Notwithstanding any other provision in this Agreement, GE Healthcare shall not have any obligation to Customer hereunder for infringement claims based on or

:sulting from: lal use of such infringing Product in combination with any computer software, tools, hardware, equipment, materials, or services, not furnished or
authorized in wiiting for use by GE Healthcore; (b) use of such infringing Product in a manner or environment or for any purpese for which GE Healthcare did not
design or license it, or in violotion of GE Healthcare’s use instructions; or (c) any modification of such infringing Product by Customer or any third party, GE
Healthcare shall not be responsible for any compromise or settlement or claim made by Customer without GE Healthcare's written consent. This indemnification
abligation is expressly limited to the GE Healthcare manufactured equipment and/or GE Healthcare proprietary software listed in the Quotation,

4. Payment and Finance
4.1,  Generally. The payment and billing terms for the Productls) and/or Servicels) are stated in the Quotation.

4.2.  Affiliate Billing. If Customer’s order includes Products manufactured by more thon one GE Healthcare offilioted company, each offiliated company may
invoice Customer separately for the portion of the total price under the Quotation attributable to its Products, under the same payment terms specified in the
Quotation. There shall be no additional fees or charges to Customer for such separate invoicing.

43. Late Poyment. Failure to make timely payment is o material breach of this Agreement, for which (in addition to other available remedies) GE Healthcare
may suspend performance under any or all GE Healthcare agreements until all past due amounts are brought current. If GE Healthcare so suspends, GE
Healthcare will not be responsible for the completion of planned maintenance due to be performed during the suspension peried and any product downtime will
not be included in the calculation of any uptime commitment. Interest shall accrue on post-due amounts ot a rate equal to the lesser of one-ond-cne-half
percent {1.5%) per month or the maximum rate permitted by applicable law. Customer will reimburse GE Healthcare for reascnable costs (including attorneys’
fees) relating to collection of past due amounts. Any credits that may be due to Customer under an agreement may be applied first to any outstending balance.
If Customer has a good faith dispute regarding payment for a particular Product lor subsystem thereof) or Service, such dispute shall not entitle Customer to
withhold payment for any other Product {or subsystem thereof) or Service provided by GE Healthcare. GE Healthcare may revoke credit extended to Customer
because of Customer’s failure to pay for any Products or Services when due, and in such event all subsequent shipments and Services shall be poid for on
receipt.

44, Taxes. Prices do notinclude sales, use, gross receipts, excise, valued-added, services, or any similar transaction or consumption taxes (“Toxes”). Customer
shall be responsible for the payment of any such Taxes to GE Healthcare unless it otherwise timely provides GE Healthcare with a valid exemption certificate or
direct pay permit. In the event GE Healthcare is assessed Taxes, interest or penalty by any taxing authority, Customer shall reimburse GE Healthcare for any
such Taxes, including any interest or penalty assessed thereon. Each party is responsible for any personal property or real estate toxes on property thot the
party owns or leases, for franchise and privilege taxes on its business, and for taxes based on its net income or gress receipts.
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1. Initial Inventory Verification, Within ninety (90) days of assuming initial service responsibility, GE Healthcare will complete an inventory of the Product
{"Product” means that equipment and software owned or leased by Customer as identified on the epplicable GE Healthcare Quotation including GE-equipment
and non-GE equipment unless specifically stated) to ensure accuracy. Any Product that cannot be located will be removed from the Product Schedule,
Following completion of the inventory, GE Healthcare will provide a copy of the revised Product Schedule for Customer's review and, upen Custorner’s signed
acceptance, the Product Schedule will become final. Upon completion of the inventory, GE Healthcare will moke the appropriate adjustments to Total Normal
Fixed Charges [Total Normal Fixed Charges” means the total fixed amount to be paid under an Agreement for Support ("Service Agreement’). it does not include
additionol charges for services, other items not covered by the Service Agreement but requested by Customer, or any variable charges, if any. GE Healthcare
reserves the right to perferm periodic additional audits to confirm then-existing inventory.

2. Product Inspection. Any Product covered under this Service Agreement must be in safe, normal operating condition and substantially in compliance with
OEM specifications {"Operating Condition”) when added to the Product Schedule. GE Healthcare may inspect any Preduct that has been without GE Healthcore
warranty or Service Agreement coverage for more than thirty (30} days. The Service Agreement will be effective for such Product only after a GE Healthcare
service representative has determined its eligibility. If service or initial repair is required, the cost will be separately invoiced to Customer at GE Healthcare's
then-current list prices.

3. Madifications. Customer is responsible for notifying GE Healthcare to the extent it proposes to add items to the Service Agreement. Customer agrees that
chonges to Products covered under the Service Agreement may require GE Healtheare to medify the price chorged and/or the terms of the service to be
provided by GE Healthcare. Any services provided by GE Healthcare at Customer's request that are not covered by the Service Agreement will be furnished ot GE
Healthcare's then-current standard opplicable contract rate.

4, Inflation Adjustment. After the first year of the Service Agreement, but no more than annually, GE Heclthcare may adjust the service fees by an amount no
more than the prior twelve (12)-month increase in the U.S. Bureau of Labor Stotistics (BLS) Employment Cost Index (ECI) for "Installation, Maintenance and Repair
(not seasonally adjusted, total compensation)’, or any replacement index as determined by the BLS, This adjustment shall be no more than five percent (5%])
annually and Customer will be notified by GE Healthcare at least sixty (60) days prior to any adjustment.

5, Warranties. GE Healthcare warrants that its services will be performed by trained individuals in a professional, workman-like manner. GE Healthcare will
promptly re-perform any non-conforming services for no charge as long as Customer provides reasonably prompt written notice to GE Healthcare. The
faregoing service remedies are Customer's sole and exclusive remedies (and GE Healthcare's sole and exclusive liabilities) for service warranty claims. These
exclusive remedies shall not have failed of their essential purpose (as that term is used in the Uniform Commercial Codel as long os GE Healthcare remains
willing to re-perform any nen-conforming services for no charge, as applicable, within o commercially reasonable time after being notified of Customer's claim.
NO OTHER EXPRESS OR IMPLIED WARRANTIES, INCLUDING IMPLIED WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY, AND FITNESS FOR A PARTICULAR
PURPOSE WILL APPLY. GE Healthcare may use refurbished parts during service as long os it uses the same quality control procedures as for new parts. Any part
for which GE Healthcare has supplied a replacement shall become GE Healthcare property.

Software License. GE Healthcare grants to Custorner a non-exclusive, non-transferable license to use for internal business only the GE Healthcare
software, third-party software and associated documentation provided hereunder by GE Healthcare to Customer, subject to the license scope ond other
restrictions set forth in this Service Agreement. Customer may permit its employees, agents and independent contractors to use the software and associated
documentation consistent with this Service Agreement; provided, however, that Customer shall be responsible for any acts of its employees, agents and/or
independent contractors which are inconsistent with this Service Agreement. Customer may only use any third-party softwore providad by GE Healthcare
together with the GE Healthcare software and will comply with all third-party seftware license terms included in any click or shrink wrap license or of which GE
Healthcare otherwise makes Customer aware. Without GE Healthcare’s prior written consent, Customer may not: (il copy. sublicense, distribute, rent, lease, loan,
resell, modify or translate the software or create derivative works based thereon; (i) directly or indirectly decompile, disassemble, reverse engineer or otherwise
attempt to learn the source code, structure, algorithms or ideas underlying the software; {iiil provide service bureau, time share or subscription services based on
the software; or (ivl remove, obscure or modify any markings, labels or any notice of the proprietary rights, including copyright, patent and trademark notices of
GE Healthcare or its licensors. Customer may make one copy of the software solely for backup purposes. GE Healthcare and its licensors, as applicable, retain
all ownership and intellectual property rights to the software and documentation. No license rights are gronted {whether by implied license or otherwisel, to
Customer, except as specifically provided in this section,

7. Independent Contractor. GE Healthcare and Customer are independent contractors and nothing contained in this Service Agreement is intended nor shall
it be construed as creating a fiduciary relationship, partnership or joint venture between the parties, except os othenwise agreed in writing by the parties.

8.  Customer Responsibilities. In cddition any other Customer Responsibilities throughout this Service Agreement, Customer is responsible for the following:
s Ensuring satisfactory power quality and grounding for all Products.

o Providing all operating and maintenance manuals, warranty information, OEM maintenance requirements, and related materials, including diagnostic
software and other tools, pertaining to each non-GE Preduct. GE Healthcare will acquire any additional necessary cperating and maintenance
materials that are available at Customer’s expense. All such operating ond maintenance materials will remain or become Customer property.

e Repair, replacement, or disposal of any accessories, power supply equipment, uninterruptible power supplies or consumable items, including but not
limited to: batteries, cassettes, capier drums, electrades, fiber optics, fiber optic bundles, filters, loser tubes, film magozines, patient cables, radiation
sources, refrigeration compressors, styli, radiation shields, overhead lights or software. Additionally, Customer is responsible for any cosmetic repairs
to the Products.

¢ Updates fer non-GE manufactured Products, as are subject to the policies and conditions imposed by the relevant manufacturer.

o Prior to the commencement of any services hereunder, provide to GE Healthcare [and those employees that will be working on Customer's site] a list
of all chemicals or hozardous materials (e.g., asbestos, lead, mercury) located in or on Customer's site that GE Healthcare's employees may be
exposed to andfor expected to handle and any associated Material Safety Data Sheets, Customer shall take all necessary and legally required
precautions for the health and safety of GE Healthcare personnel who will be performing service at the site, including taking all necessary or legally
required actions to properly store, remove and/or remediate any safety conditions or hazardous materials, as well as, maintain a reascnably sofe
operating environment in accordance with legal requirements so that GE Healthcare can safely perform the services.
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¢ System Databose Management (backup, data integrity, archiving, etc) and network security (maintaining secure network, network security
components, firewalls and security related hardware and/or software).

e Designating a Customer employee land an alternate) to as Customer's Product administrator. Such employees will have the necessary technical
knowledge and expertise to reasonably assist GE Healthcare technical personnel in performing service, and will place service calls in accordance with
those GE Healthcare protocols provided to Customer in writing.

9.  End of Product Support Announcement [Non-GE Product). Customer agrees to provide GE Healthcare with all information Customer receives regording
end of product life announcements. Regardless of whether Customer provides GE Healthcare with proper notification from the OEM, GE Healthcare may, ot its
option, remove end-of-life Products from the Product Schedule effective as of the end-of-product life date announced by the OEM. Alternatively, GE Healthcare
will move such Products to the End of Life Offering applicable to the specific Product.

10. End of Support Announcement {GE Product). If GE Healthcare announces to its customers that it will no longer offer support (“end of Life") for a Product or
component, then upon at least twelve [12) months' prior written notice to Customer, GE Healthcare may, at its option, remove any such item from all GE
Healthcare Service Agreements, with an appropriate adjustment of charges, without otherwise affecting such Service Agreements. GE Healthcare will use
commercially reasonable efforts to continue its support obligations under the Service Agreement for any Product or component that is approaching its End of
Life for as long as it is covered by the Service Agreement. Alternatively, at the request of Customer GE Healthcare will move such GE Product to the applicable
End of Life Offering.

11, Connectivity (Applies Only to Products with InSite™ or iLing™). Custcmer will provide GE Healthcare with access via connection validated by GE
Healthcare for the Product such as an internet connection, VPN persistent access, or other secure remote access reasonably requested by GE Healthcare to
permit GE Healthcare to perform support services and meet service levels, including remote diagnostic, monitoring and repair services. if Customer does not
permit GE Healthcare to connect via a connection volidated by GE Healthcare for the Product and the service representative must therefore be dispatched to
the Customer site, then the Customer will pay GE Healthcore at GE Healthcare's then-current standard applicable contract overtime rate for services performed
by the service representative. Unless Customer specifically requests in writing that GE Healthcare discble the remote connection, the remote cennection will
continue to connect to Customer’s Products following expiration of any Service Agreement. For Products not covered by a current Service Agreement, GE
Healthcare discloims any obligation to monitor such products via a remote connection or advise Customer of any possible Preduct error or malfunction.

12. Return to Manufacturer Authorization ("RMA”) / Repair Depot. If GE Healthcare, at its sole discretion requires that Custorner return Products for service
to the GE Healthcare Repair Depot, in lieu of GE Healthcare servicing on-site, such repair service is included at no additional charge. Customer is responsible for
any damage incurred during shipment from Customer facility to GE Healthcare Repair Depot.

13, Exclusions. Unless expressly indicated on the Product Schedule, this Service Agreement does not cover:

e X-ray tubes, image intensifier tubes, detectors, crystals, probes, user-replaceable parts and supplies (e.g. rubber and elastomer goods, such as
breathing circuits, including filters, water traps, tubes, masks, and bags), batteries (unless it requires machine disassembly AND are specified to be
replaced en the OEM plenned maintenance procedures), user-replaceable cartridges, ond cosmetic upgrades or any other parts used to
correct/enhance the aesthetic appearance of the Product; GE Healthcare will charge Customer separately for such items;

o Any defect or deficiency (including foilure to conform to Product Specifications and/or Decumentation, as applicable) that results, in whole or in part,
from any improper storage or handling, failure to maintain the Product in the manner described in any applicable instructions or specifications,
inadequate back-up or virus protection or any cause external to the Product or beyond GE Healthcare's reasonable control, including, but not limited
to, power failure and failure to keep Customer's site cleon and free of dust, sond and other particles or debris;

¢ Payment or reimbursement of any facility costs arising from repair or replacement of the Product;

» Any adjustment, such os alignment, calibration, or other normal preventative maintenance required of Customer, unless such coverage is provided by
GE Healthcare as indicated on the Product Schedule;

e Expendable supply items;
s Stockpiling of replacement parts;

«  Any non-GE hardware or software that was not commercially avoilable from the OEM an the date such hardware or software was installed, including
but not limited to experimental and proprietary hardware or software;

e Service required under an OEM's warranty or with respect to Product upgrades, installations, certification surveys or Product relocation;

o Consultation, troining or other assistance with Customer use, development, or modification of any items or materials, including software and
protoccls, not provided by GE Healthcare;

e Installation, including reusing existing facilities and temporary installation for testing, training, and other purposes;

e For MR systems, any defect or deficiency that results, in whole or in part, from failure of any woter chiller system supplied by Custemer or service to
any water chiller systems supplied by Customer; and

e For network and antenna installations not provided by GE Healthcare or its authorized agentis), network and antenna system troubleshooting will be
billable at GE Healthcare's standard service rates.

14, Product Specific Schedules

14.1, CT Specific Schedule.
141.1. Annual CT Uscge Adjustment. Normal Fixed Charges have been determined according to Customer’s estimate of annual total patient exam
volume. GE Healthcare will monitor system usage and tube usage based on patient exams, or in slices depending on Customer's system. When usage is
measured in slices, GE Healthcare will infer an approximate number of total patient exams according to the conversion 40 slices = 1 Patient Exam
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["Patient Conversion’). Where usage is monitored by slices, if GE Healthcare determines, based on the Patient Conversion, that Custorner’s actual annual
patient exam volume may exceed Customer's estimate or any later-revised usage level, GE Healthcare will request, and Customner agrees to provide,
reasonable written verification of the actual annual total patient exam volume. GE Healthcare may adjust Normal Fixed Charges ("Normal Fixed Charges®
means the amount of the periodic payments for Support, as specified in the Service Agreement), based on actual usage at anytime, but not more than
once every twelve (12) months. Adjustments shall be made to future billings only.

#-Ray Tube Schedule.

14.2.1. CT/X-RAY Tube Support; New Tube [N) Coverage. If indicated on the Product Schedule, GE Healthcare will install a new tube when the term of
this Service Agreement begins. Customer agrees to pay GE Healthcare for this tube at the end of this Service Agreement, at GE Healthcare's then-
prevailing tube price, upon receipt of GE Healthcare's invoice.

14.2.2. GE Healthcare's Additional Responsibilities for X-Ray Tube Support. GE Healthcare will provide, on an exchange basis, X-Ray tubes GE
Healthcare normally sells to replace failed X-Ray tubes in Customer's Product. As part of this service, GE Healthcare will perform o bosic Product
inspection to verify the averall operation of the Product. Tube Coverage does not cover Product service or repair. If a tube failure occurs within thirty (30)
days after GE Healthcare installs a tube, GE Healthcare will waive its installation charge for its installation of the replacement tube, provided il the
replacement tube installation is during GE Healthcare's applicable coverage hours, fii) GE Healthcare determines that the tube failure was not caused by a
Product problem, and (i) GE Healthcare determines that Customer has fulfilled all Customer respensibilities with respect to the affected Product under this
Service Agreement during the applicable time period. If GE Healthcare determines the Product has a problem that has materially affected or could
materially affect tube operation or usage, Customer must correct the problem before the replacement tube will be installed.

14.2.3.  Customer Additional Respensibilities for X-Ray Tube Support.

¢ Customer will maintain a Product meintenance and repair program, including tube warm up, strictly in accordance with written planned maintenance
and repair requirements GE Healthcare provides to Customer.

¢ Customer will repair the Product only with repair parts that meet GE Healthcare's repair part specifications.

» Customner will protect the Preduct cenfiguration agoinst alteration except as outhorized in writing by GE Healthcare or performed by GE Healthcare or
GE Healthcare's contractor.

s An operating tube of Customer's will already be in the Product when the term of this Service Agreement begins. No credit will be provided to
Customer for its operating tube; there will be no charge to Customer for the tube in the Product at the end of this Service Agreement.

MR Schedule.

143.1. Magnet Maintenance for MR systems with Lhe/Ln and Shield Cooler Configured Magnets and Condenser Configured Magnets (K4 Technology).
The following terms apply if Magnet Maintenance coverage is indicated on the Product Schedule:

GE Healthcare Responsibilities:
«  Adjust, repair, or replace, at GE Healtheare’s option, covered components IMR magnet, cryostat, coldhead, cryc-cooler compressor, shim coils).

s Monitor the level of cryogens within the magnet's cryostat, based on Customer's cryostat meter readings.
o Perform cryostat vacuum re-pumping ot intervals OEM deems oppropriote.

e« Perform magnetic field hemogeneity adjustments to the extent required by a magnet ramping andfor covered component adjustment, repair, or
replacement.

Customer Responsibilities:
e Ensure that any cryo-cooler system of the Product (including these in vans or trailers in transit) is in operation at all times and that GE Heolthcare is
immediately notified if it is not.

e Ensure that the water chiller system used in conjunction with the cryo-cooler system of the Product (including those in vans or trailers in transit) is in
operation at all times and suitably maintained.

143.2. Magnet Maintenance for MR Systems With Permanent Magnets. The following terms apply if indicated on the Product Schedule:

o GE Healthcare will perform magnetic field homogeneity adjustments to the extent required by o covered component adjustment, repair, or
replacement,

14.3.3.  Cryogen Coverage for all MR systems, The following terms apply if indicated on the Product Schedule:

GE Healthcare Responsibilities:
o Refill the cryostat with cryogens as necessary.

e Schedule the delivery of cryogens to the site.

o Transfer cryogens to the Product's cryostat. Unless otherwise agreed, cryogen transfill service will occur between 9 PM and 6 AM. GE Healthcare is
not liable for any loss of cryogens during transfer to the cryestat and makes no representation regording transfer efficiency.

Customer Responsibilities:

o Inform GE Healthcare in writing of Customer designated cryogen representative for the delivery of cryogens to the site, authorize Customer
designoted cryogen representative to act with Customer's full authority to provide GE Healthcare accurate cryostat meter readings and receive
notifications from GE Healthcare relative to cryogen quontity and delivery schedules (for Lhe/Ln and shield cooler configured magnets only).

s Provide an appropriate delivery dock and sterage facility.
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1434, Cryogen Cost Incregses. In the event that GE Healthcare’s cost for cryogens increases or decreases by more than fifteen percent (15%), os
meosured against GE Healthcore's cost as of the effective date of this Service Agreement or the cost to GE Healthcare on the date of the most recent
adjustment, if any, under this paragraph, GE Healthcare may increose or decrease Customer's Normol Fixed Charges under this Service Agreement in an

amount equal to such cost increase upon no less than sixty (60 days' prior written notice to Customer.
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~or Equipment identified on the attached Schedule as “Full Service with Parts (FSWP)", “Full Service no Parts (FSNPJ", Planned Maintenance with Parts (PMWPY",
lanned Maintenance no Parts (PMNP)” or Electrical Safety no Parts (ESNP)”, GE Healthcare will provide the following:

Service Coverage Options

FSWP 24x7

Full Service with Parts, 24 hours per day, 7 days a week. This coverage includes all repair labor and required parts to perform covered repairs, planned
maintenance inspections including performance verification, and electrical safety inspections.

FSNP 24x7
Full Service No Parts, 24 hours per day, 7 days a week, This coverage includes all repair labor required to perform covered repairs, planned maintenance
inspections including performance verification. Parts are not included.

FSWP 8x5

Full Service with Parts, 8 hours per day, 5 days a week. This coverage, performed during an 8-hour period agreed to between Customer and GE Healthcare,
includes all repair labor and required parts to perform covered repairs, planned maintenance inspections including performance verification, and electrical
safety inspections.

FSNP 8x5

Full Service No Parts, 8 haurs per day, 5 days a week. This coverage, perfermed during an 8-hour period agreed to between Customer and GE Healthcare,
includes all repair labor to perform covered repoirs, planned maintenance inspections including performance verification, and electrical safety inspections. Parts
are not included.

PMWP 24x7
Planned Maintenance with Parts, 24 hours per day, 7 days a week. This coverage includes all labor and required parts to perform planned maintenance
inspections including performance verification, and electrical safety inspections.

PMNP 24x7
Planned Maintenance without Parts, 24 hours per day, 7 days a week. This coverage includes all labor required to perform planned maintenance inspections
including performance verification, and electrical sofety.

PMWP 8x5

Planned Maintenance with Parts, 8 hours per day, 5 days a week. This coverage, performed during an 8-hour period agreed to between Customer and GE
lealthcare, includes all repair labor and required parts to perform planned maintenance inspections including performance verification, and electrical safety
spections.

PMNP 8x5

Planned Maintenance without Parts, 8 hours per day, 5 days a week. This coverage, performed during an 8-hour period ogreed to between Customer and GE

Healthcare, includes all repair labor to perform planned maintenance inspections including performance verification, and electrical sofety inspections. Parts are

not included. |
|

ESNP 8x5
Electrical Safety, No Parts. 8 hours per day, 5 days a week. This coverage covers electrical safety inspection of the equipment enly. Parts are not included.

Non-covered service events
Service occurring outside the applicable hours of coverage and services not covered by the selected coverage will be billed to the customer at GE Healthcare's
then-current contract overtime [OT) rates for the applicable Equipment.

Planned Maintenance Performance Commitment

GE Healthcare will perform all planned maintenonce in accordance with this Agreement. If with respect to any rolling 12 month period, measured on a
serniennual basis, GE Healthcare should fail to complete planned maintenance on covered Equipment ot the facility in the percentages indicated in the table
below, GE Healthcare will provide a credit agoinst future Normal Fixed Charges in the amount in the table. Alternatively, at GE Healthcare's scle option, GE
Healthcare may refund to you an amount equal to the indicated credit. The credit or refund will be calculated by multiplying the indicated percentage by the
Annual Fixed Charge paid with respect to the Equipment covered at the facility as Bio Medical Service during the prior 12 months.

9% of PM Complignce in 12-Month Period Credit
>95% 0
90%-94.9% 0.5%
<90% 1.75%

To be eligible for a credit or refund under the foregoing Commitment, a facility must maintain its cannot locote/unovailable equipment at <1% of its total Bio-
Med Equipment inventory during the applicable rolling 12-month. Cannot locate/unavailable equipment means clinical equipment that cannot be locoted or is
unavailable for Planned Maintenance service at the scheduled time. Planned Maintenance scheduled for clinical equipment that is not in operating condition or

in unsuitable condition for maintenance due to non-service related issues shall not be counted as either completed to not completed for the purposes of this
_alculation.
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Notwithstanding the above, you will not be entitled to any remedy if GE Healthcare's failure to provide plonned maintenance results from i your default, or (i)
any cause beyond GE's Healthcare's control. Other than Customer’s remedies under Termination (Standard Terms and Conditions) and Default (Additional Terms
nd Conditions for Service), the above is your scle and exclusive remedy for GE Healthcare's failure to meet its planned maintenance performance commitment.

AssetPlus CE

The AssetPlus CE portal enables you to access, through the Internet, inventory and equipment management information related to clinical and non-clinical
assets. The 3 types of decision support information are collectively referred to as the “Information.” GE Healthcare reserves the right to upgrade, modify, replace
or delete portions of the Information, web site, and Related Materials at ony time during the Term.
s Equipment Management: Asset listings with ownership, location, and characteristics information that can be filtered and sorted by the user.
¢ Service Histories: Corrective and preventive maintenance management information on clinical and non-clinical assets including labor, parts and
cause/corrective action information.
«  Basic Reporting; After filtering and sorting data, an export to Excel provides convenient, customized reporting for the user.
Subscription
GE Healthcare provides you a subscription cllowing you to access Information obtained by GE Healthcare relating to clinicol systems covered under this
Agreement through the AssetPlus web site specified by GE Healthcare. During the term of your subscription, you are granted a limited, non-exclusive, non-
transferable right to search, retrieve, display, download, print and use the Information solely ct the Site for internol business use only. User ID and password lor
other security process defined by GE Healthcare) will control access to the Informaticn. You will manage password assignment and confidenticlity. The
subscription does not allow you to input or modify Information accessed through the AssetPlus portal.
vou will not (i} de-compile or reverse engineer any of the associated software and other content and materials related to the information (“Related Materials”); il
sell, sub-license, distribute, or commercially explait the Information or the Related Materials; (iiil make the Information or any of the Related Materials available to
any third party through any means or media; or (iv) madify, publish, tronsmit, participate in the license, transfer, or sole of, reproduce, create derivative works from,
distribute, perform, display, or in any way expleit the Information or ony of the Related Materials, in whole or in part, without the prior written consent of GE Healthcare.,
Ownership and Use of Intellectual Property Rights
The Information and Related Materials are the property of GE Healthcare and are protected by copyright and other intellectual property lows of the United
States and by applicable international treaties. All rights with regard to the Information are reserved to GE Healthcare. No rights are transferred to you by virtue
of this subscription except os specifically providad in this subscription. You agree to abide by oll copyright notices, infermation, o restrictions.
Third Party Contents and Links
GE Healthcare may provide through this subscription third party content or links to third party content. GE Healthcare is not responsible for this content and
may remove such content at any time during the Term. The terms and cenditions for use of such content, including privacy policies applicable to such centent,
are determined solely by the third party, and not by GE Healthcare.
Customer's Additional Responsibilities
o Comply with the requirements of any implementation guidelines, security procedures or other instructions provided by GE Healthcare, including any
requirements to have access to any commercially available software, media player or other technology reasonably necessary for access to or use of
the Information.
s Use the Information and Related Materials solely in accordance with this Agreement and in accordance with applicable low.
o Not rely on the Information or Reloted Materials in your preparation of any reimbursement claim, cost report or similor reports.
e Notadd or link to the web site any content or links that infringe the trademark, copyright, patent or other rights of any third party.
GE Healthcare's Additional Responsibilities
o Host the AssetPlus Portal on its own equipment during the Term.
e Provide you access to and use of the Information and Related Materials during the Term consistent with this Agreement.
a Provide you with Support relating to the AssetPlus Portal during Coverage Hours.
e Use commercially reasonable efforts to make available during your business hours the Information and Related Materials during the Term.
e Use commercially reasonable efforts to gather data contemploted this Agreement from your Equipment and other systems.
e Provide the Information and Releted Materials solely in accordance with this subscription agreement and in accordance with applicable law.
Disclaimer of Warranties
NOTWITHSTANDING THE LIMITED WARRANTIES SECTION IN THE MASTER TERMS AND CONDITIONS, GE Healthcare EXPRESSLY DISCLAIMS ALL WARRANTIES AND
REPRESENTATIONS OF ANY KIND WITH RESPECT TO THE INFORMATION AND RELATED MATERIALS, WHETHER EXPRESSED OR IMPLIED, INCLUDING ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, NON-INTERFERENCE WITH ENJOYMENT, AND TITLE. DUE TO
THE NUMBER OF SOURCES FROM WHICH INFORMATION IS OBTAINED, AND THE INHERENT HAZARDS OF ELECTRONIC DISTRIBUTION, THERE MAY BE DELAYS,
OMISSIONS, OR INACCURACIES. THE INFORMATION AND RELATED MATERIALS COULD INCLUDE TECHNICAL OR CTHER INACCURACIES OR TYPOGRAPHICAL
ERRORS, AND MAY NOT BE AVAILABLE WITHOUT INTERRUPTION.
Training
At your request and in conjunction with the activation of your initial subscription, GE Healthcare or its agent will provide one-time per-site training in the use of
the AssetPlus Portal, the Information and the Related Materials (regardless of the number of pieces of Equipment for which you have a subscripticn). Additional
applications training may be purchased separately and chorges for such training will be in accordonce with GE's then-prevailing rates for such services.
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STANDARD CERTIFICATE OF INSURANCE - STD106859

LI.I.E,U 1L w1 1

AFFORDED BY THE POLICIES LISTED BELOW

NAME AND ADDRESS OF INSURANCE COMPANY:

ELECTRIC INSURANCE COMPANY
75 SAM FONZO DRIVE, BEVERLY, MA 01915

LDI COI 263494 08 10

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO
RIGHTS UPON THE CERTIFICATE HOLDER OTHER THAN THOSE PROVIDE® IN THE UNDER THIS NUMBER.
POLICY. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE

THIS DOCUMENT SUPERSEDES ANY CERTIFICATE PREVIOUSLY ISSUED

COMPANIES AFFORDING COVERAGES

COMPANY

verrer . A ELECTRIC INSURANCE COMPANY

COMPANY B
LETTER

COMPANY C
LETTER

NAME AND ADDRESS OF INSURED:
GE Healthcare -
3000 North Grandview Bivd, Waukesha, WI 53188

USA

COMPANY D
LETTER

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD INDICATED. NOTWITHSTANDING ANY
REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE
JNSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY
HAVE BEEN REDUCED BY PAID CLAIMS. LIMITS SHOWN ARE INTENDED TC ADDRESS CONTRACTUAL CBLIGATIONS OF THE NAMED INSURED.

LIMITS OF LIABILITY
i TYPE OF INSURANCE POLICY NUMBER i —
OGCURRENCE AGGREGATE
GENERAL LIABILITY GL 11-1 1111 BODILY INJURY AND $ 2,500,000 $5,000,000
A [X] COMMERGIAL FORM TO PROPERTY DAMAGE
[X] PREMISES-OPERATIONS 112 COMBINED
[X] xcu
[X] PRODUCTS/COMPLETED
OPERATIONS HAZARD
[X] BLANKET CONTRACTUAL
[X] ADVERTISING LIABILITY
[X] INDEPENDENT CONTRACTORS
[X] SEPARATION OF INSUREDS
[X] PERSONAL INJURY
[X] CLINICAL TRIALS
[XIOCCURRENCE FORM
AUTOMOBILE LIABILITY ML 11-2 1111 BODILY INJURY AND $2,500,000
A {X] COMPREHENSIVE FORM TO PROPERTY DAMAGE
[X] ALL OWNED COMBINED
{X] HIRED 1112
[X] NON-OWNED
A EXCESS LIABILITY XS 11-1 171111 | poowymuurvano | $2,500,000 | $5,000,000
[¥] FOLLOWING FORM TO PROPERTY DAMAGE
1117112 COMBINED
A WORKERS WC 11-1 111711 ] SIII:TI%ORY
COMPENSATION AND TO
EMPLOYERS LIABILITY 1/112 EACH ACCIDENT $2,500,000
INCLUDES USLS&HW AND JONES ACT
COVERAGE AND ‘ALL STATES' DISEASE= PQLIGY $2,500,000
ENDORSEMENT LMt !
DISEASE - EACH
EMPLOYEE $2,500,000

’I

REMARKS:

LOCATION: GE Healthcare, 3000 North Grandview Blvd, Waukesha, WI, 53188

CANCELLATION: SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, THE ISSUING INSURER WILL
ENDEAVOR TO MAIL 30 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT BELOW, BUT FAILURE TO DO SO SHALL IMPOSE NO OBLIGATION OR
LIABILITY OF ANY KIND UPON THE INSURER AFFORDING COVERAGE, ITS AGENTS OR REPRESENTATIVES.

NAME AND ADDRESS OF CERTIFICATE HOLDER:
GE Healthcare,

3000 North Grandview,

Waukesha, WI 53188

CONTRACT NO.: STD96489
Contract Term: From: 01/01/2011 To: 01/01/2012

DATE ISSUED: 12/03/2010

Prg Kevr & 6‘1:_,5&»{:4,?

STEPHEN G. PALENSCAR
Authorized Representative
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Wk GE Healthcare

\ /
A Michelle D. Mueller

Senior Counsel

3000 North Grandview Boulevard
W-400

Waukeshg, WI 53188

T262-513-4198
F 262 544 3573
michelle.mueller@ge.com

Re: Business Associate Addendum

Ladies and Gentlemen:

GE Healthcare has received your request to enter into a Business Associate Addendum ("BAA"). In
order to address the high volume of BAA requests from our customers in a timely and uniform
manner, it has been our procedure to use the attached BAA, which addresses both the HIPAA
Privacy and Security Rule requirements, as well as the HITECH Act regulations.

If this BAA is acceptable, please write in the "Covered Entity" name, address and any covered
subsidiaries in the attached BAA, and return a countersigned copy to me via e-mail [scanned .pdf
file) or by fax at the number above. This BAA will cover all legal entities within GE Healthcare.

Please feel free to contact me if you have any questions or concerns.

Regards,

Michelle Mueller
Senior Counsel

Enc.

Genero! Bectric Company




HIPAA Business Associate Addendum

and

GE Healthcare

This Business Associate Addendum ("Addendum”), effective on the last signature date below, is entered into by
and between General Electric Company, through its division, GE Healthcare, on behalf of itself and its affiliates
(“GE__ Healthcare), and with an address at

, on behalf of itself and its subsidiaries listed on Schedule A

attached hereto (“Covered Entity”) (each a “Party” and collectively the "Parties”).

1. BACKGROUND AND PURPOSE.

The Parties have entered into, and may in the future enter into, one or more agreements, that require GE
Healthcare to perform a service, function or activity involving the Use or Disclosure of PHI (as defined in Section 2.2)
(the “Underlying Contract{s)’), that is subject to the administrative simplification section of the Health Insurance
Portability and Accountability Act of 1996, Pub. Law 104-191 (Aug. 21, 1996), its implementing regulations, the
Health Information Technology for Econemic and Clinical Health Act ("HITECH") and its implementing regulations
(collectively, "HIPAA"). This Addendum shall supplement and/or amend each of the Underlying Contractis) only with
respect to GE Healthcare's receipt, Use, Disclosure, and creation of PHI under the Underlying Contract(s) to allow

both parties to comply with HIPAA.

2 DEFINITIONS.

21 Capitalized terms used but not otherwise defined in this Addendum shall have the same
meaning as the meaning ascribed to those terms in HIPAA.

2.2 “EPHI” means PHI (as defined in Section 2.3) transmitted or maintained in Electronic Media.

23 “PHI” shall have the same meaning as the term “Protected Health Information” in 45 CFR
160.103, limited to the information created or received by GE Healthcare from or on behalf of the Covered

Entity, including, but not limited to EPHI.

3. OBLIGATIONS OF BUSINESS ASSOCIATE.

To assure that the Covered Entity and GE Healthcare may achieve and maintain compliance with the
requirements of HIPAA, GE Healthcare agrees to:

31 Not Use or Disclose PHI other than as permitted by this Addendum, the Underlying Contract(s)
or as Required By Law. GE Healthcare may (a) Use and Disclose PHI to perform its obligations as set forth in the
Underlying Contract(s}); (b} Use PHI for the proper management and administration of GE Healthcare or to carry
out its legal responsibilities; (c) Disclose PHI to a third party for the proper management and administration of
GE Healthcare or to carry out its legal responsibilities, if such Disclosure is Required By Law or if GE Healthcare
obtains reasonable assurances from the recipient that the recipient will keep the PHI confidential, Use or
further Disclose the PHI only as Required By Law or for the purpose for which it was Disclosed to the recipient,
and notify GE Healthcare of any instances of which it is aware in which the confidentiality of the PHI has been
breached; (d) Use PHI to provide data aggregation services relating to the health care operations of Covered
Entity; (e) Use or Disclose PHI to report violations of the law to law enforcement, subject to 45 CFR § 164.512(f);
and (f) Use PHI to create de-identified information consistent with the standards set forth at 45 CFR § 164.514;
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3.2 Use reasonable and appropriate safeguards to prevent Use or Disclosure of PHI, except as
permitted or required by this Addendum;

33 Use reasonable and appropriate administrative, physical and technical safeguards to protect
the Confidentiality, Integrity and Availability of EPHI;

3.4 If GE Healthcare becomes aware of a Use or Disclosure of PHI in violation of this Addendum
by GE Healthcare or by a third party to which GE Healthcare Disclosed PHI, report any such Use or Disclosure to
the Covered Entity without unreasonable delay;

3.5 Report any Security Incident involving unsecured PHI of which it becomes aware in the
following manner: (a) any actual, successful Security Incident will be reported to the Covered Entity in writing
without unreasonable delay and if practicable within five (5) business days, and (b) any attempted, unsuccessful
Security Incident of which GE Healthcare becomes aware will be reported to the Covered Entity orally or in
writing on a reasonable basis, upon request by the Covered Entity. If the HIPAA security regulations are
amended to remove the requirement to report unsuccessful attempts at unauthorized access, the requirement
hereunder to report such unsuccessful attempts will no longer apply as of the effective date of the

amendment;

36 Following the determination of the occurrence of a Breach of Unsecured PHI, notify the
Covered Entity of such Breach in accordance with 45 CFR § 164.410 without unreasonable delay, and exercise
commercially reasonable efforts to provide such notice to Covered Entity within five (5) business days, but in no
case later than sixty (60) days after discovery of the Breach;

3.7 Require all of its subcontractors and agents that receive, Use or have access to PHI to agree,
in writing, to adhere to the same restrictions and conditions on the Use or Disclosure of PHI that apply to the GE
Healthcare pursuant to this Addendum;

3.8 Make internal practices, books, and records relating to the Use and Disclosure of PHI received
from, or created or received by GE Healthcare on behalf of the Covered Entity available to the Secretary, in a
time and manner designated by the Secretary, for purposes of the Secretary determining the Covered Entity's
compliance with HIPAA;

39 Provide documentation regarding Disclosures that would have to be included in an
accounting of Disclosures to an Individual under 45 CFR 164.528 as amended by HITECH, within a reasonable
amount of time of receipt of a request from the Covered Entity;

3.10  If, and to the extent that GE Healthcare maintains a Designated Record Set of Covered Entity,
within fifteen (15) business days of receipt of a written request by the Covered Entity for access to PHI about an
Individual contained in the Designated Record Set, make available to the Covered Entity such PHI for so long as
GE Healthcare maintains such information in the Designated Record Set. If GE Healthcare receives a request
for access to PHI directly from an Individual, GE Healthcare shall direct the Individual to contact the Covered

Entity directly;

3.11  If, and to the extent that GE Healthcare maintains a Designated Record Set of Covered Entity,
within fifteen (15) business days of receipt of a written request from the Covered Entity for the amendment of
an Individual's PHI contained in the Designated Record Set, provide the Covered Entity such information to the
Covered Entity for amendment and incorporate any such amendments in the PHI {for so long as GE Healthcare
maintains such information in the Designated Record Set) as required by 45 C.F.R. 164.526. If GE Healthcare
receives a request for amendment to PHI directly from an Individual, GE Healthcare shall direct the Individual to
contact the Covered Entity directly; and

3.12  Mitigate, to the extent practicable, any harmful effects (known to GE Healthcare) from any Use
or Disclosure of PHI by GE Healthcare not permitted by this Addendum.
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4, OBLIGATIONS OF COVERED ENTITY.

4.1 Covered Entity agrees to timely notify GE Healthcare, in writing, of any arrangements between
the Covered Entity and the Individual that is the subject of PHI that may impact in any manner the Use and/or
Disclosure of that PHI by GE Healthcare under this Addendum.

4.2 Covered Entity shall not request GE Healthcare to use or disclose PHI in any manner that
would not be permissible under HIPAA if done directly by Covered Entity.

4.3 Covered Entity represents that, to the extent Covered Entity provides PHI to GE Healthcare,
such PHI is the minimum necessary PHI for the accomplishment of GE Healthcare’s purpose.

4.4 Covered Entity represents that, to the extent Covered Entity provides PHI to GE Healthcare,
Covered Entity has obtained the consents, authorizations and/or other forms of legal permission required
under HIPAA and other applicable law.

5. TERMINATION BY COVERED ENTITY.

51 Should the Covered Entity become aware of a pattern of activity or practice that constitutes a
material breach of a material term of this Addendum by GE Healthcare, the Covered Entity shall provide GE
Healthcare with written notice of such breach in sufficient detail to enable GE Healthcare to understand the
specific nature of the breach. Covered Entity shall be entitled to terminate the Underlying Contract associated
with such breach if, after the Covered Entity provides the notice to GE Healthcare, GE Healthcare fails to cure
the breach within a reasonable time period of not less than thirty (30) days specified by the Covered Entity in
such notice; provided, however, that such time period specified by the Covered Entity shall be based on the
nature of the breach involved.

5.2 At the termination of the Underlying Contract(s), GE Healthcare shall return to the Covered
Entity or destroy, if feasible, any and all PHI in its possession and retain no copies. If GE Healthcare reasonably
determines that such return or destruction is not feasible, GE Healthcare shall so notify the Covered Entity and
extend the protections of this Addendum to the information and limit further Uses and Disclosures to those
purposes that make the return or destruction of the information infeasible.

6. MISCELLANEOUS.,

6.1 Interpretation. In the event of a conflict between this Addendum and an Underlying
Contract, this Addendum shall prevail to the extent necessary to allow the Covered Entity and GE Healthcare to
comply with HIPAA. Except as supplemented and/or amended by this Addendum, the terms of an Underlying
Contract shall continue unchanged and shall apply with full force and effect to govern the matters addressed in

the Underlying Contract.

6.2 No Third Party Beneficiaries. Nothing in this Addendum shall confer upon any person other
than the Parties and their respective successors or assigns, any rights, remedies, obligations, or liabilities
whatsoever.

6.3 Amendment. To the extent that any relevant provision of HIPAA is materially amended in a
manner that changes the obligations of Business Associates or Covered Entities, the Parties agree to negotiate
in good faith appropriate amendment(s) to this Addendum to give effect to these revised obligations. In
addition, the parties acknowledge and agree that HITECH imposes new requirements with respect to privacy,
security and breach notification and contemplates that such requirements shall be implemented by regulations
to be adopted by HHS. The HITECH provisions applicable to business associates will be collectively referred to
as the “HITECH BA Provisions”. The provisions of HITECH and the HITECH BA Provisions are hereby incorporated
by reference into this Addendum as if set forth in this Addendum in their entirety. Notwithstanding anything to
the contrary, the HITECH BA Provisions will be effective: (a) with respect to any security breach notification
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provision, September 23, 2009; and (b) with respect to the other HITECH BA Provisions, February 17, 2010 or
such subsequent date as may be specified in HITECH or applicable final regulations.

IN WITNESS WHEREOF, each of the undersigned has caused this Addendum to be duly executed in its name
and on its behalf.

COVERED ENTITY GENERAL ELECTRIC COMPANY,
through its division, GE HEALTHCARE

By: By: WM
y % L

Print Name: Print Name: Angelo Calvache
Print Title: Print Title: Privacy Manager
Date: Date: December 15, 2009
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Schedule A

Covered Entity
Covered Entity:
List of Covered Entity's Subsidiaries:
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