PHILIPS

General Terms and Conditions of Sale and Software License
(“Conditions of Sale”) (Rev 25.2)

1. Quotation, Order, and Payment

1.1 The equipment, service, and software (“Product(s)”) offered on the quotation by the Philips legal entity identified
thereon (“Quotation”) are subject to these Conditions of Sale. The Quotation expires as indicated and may be
amended or revoked by Philips before Customer’s acceptance. Purchase orders are subject to Philips’ confirmation.
Customer’s terms and conditions do not apply to the Products.

1.2  Prices and payment terms are in the Quotation. Orders are subject to Philips’ credit review and approval. Prices
exclude taxes, which are Customer’s responsibility. Philips will invoice and Customer will pay all applicable taxes
unless Customer provides a tax exemption certificate in advance.

1.3  Customer will pay interest on late payments not disputed in good faith at an annual rate of 12%, billed monthly. If
Customer fails to pay or breaches these Conditions of Sale, Philips may suspend its obligations and deduct the
unpaid amount from any amounts owed to Customer, in addition to other rights or remedies. Philips can recover
all costs and expenses, including reasonable attorneys’ fees related to enforcement.

1.4 Customer cannot cancel an order for equipment. If Customer cancels an order for equipment before the order is
sent to the factory, Customer will pay 15% of the net selling price. If Customer cancels after the order for equipment
is sent to the factory, Customer will pay the full net selling price. If Customer has not taken delivery of equipment
within 24 months from Quotation acceptance, the order is deemed canceled and the cancelation charges in this
section will apply according to their terms. In all cases cancelation of orders of software shall be governed by the
terms of the Product schedule applicable to such software Product. In the absence thereof, such orders are non-
cancelable.

1.5 Philips may make partial or early shipments, and Customer will pay invoices for such shipments according to the
payment terms in the Quotation. Payments can be made by check, ACH, or wire. Philips does not accept transaction
fees for electronic fund transfers or other payment methods. Philips imposes a 2% surcharge on credit cards, not
exceeding its cost of acceptance. Check payments over $50,000 USD must be paid via eCheck or Philips prepaid
FedEx account with tracking.

1.6  Philips is entitled to retain a security interest in the Products until full payment is received. Philips may change the
design or specifications of the Products at any time, provided the change does not adversely affect performance.

2. Lease and Trade-In

2.1 If Customer wants to convert a purchase to a lease, Customer must provide relevant rental documents for review
and approval by Philips within 90 days before delivery. Customer is responsible for converting the transaction to a
lease and securing the leasing company’s approval of these Conditions of Sale. No product will be delivered until
Philips receives and approves the fully executed lease documents. If the lease does not fund, Customer guarantees
payment of all monies due, Philips may convert the lease back to a purchase and invoice Customer, and Customer
will pay all invoiced amounts per the invoice terms.

2.2 For any equipment being traded in (“Trade-In"), Customer warrants it has good and marketable title. The trade-in
value depends on Customer providing the Trade-In by the date Philips makes the new Product available for first
patient use and may change if Customer delays delivery, installation, or go-live dates, or if the Trade-In is not in
good working order, is damaged, or differs from the Quotation. Customer must clean and sanitize all components,
drain chiller lines, cap plumbing, and delete personal data. Customer agrees to reimburse Philips for any out-of-
pocket costs arising from Customer’s breach of this section.

3. Shipment and Installation

3.1 Philips will deliver the Products according to the shipping terms in the Quotation. Additional costs for different
delivery terms are Customer’s responsibility. Philips will make reasonable efforts to meet the delivery date
confirmed by Philips with Customer prior to releasing the Product for production (“Delivery Date”). If Customer
delays delivery beyond the Delivery Date, Customer will pay reasonable expenses incurred by Philips, including
storage fees, transportation expenses, and related costs. Customer will pay any delivery installment payment upon
delivery to Customer site or Philips warehouse.

3.2  Forinstallation by Philips, Customer must at its own expense (i) provide secure, adequate storage for the Products
and unobstructed access to the Products and installation site; (ii) comply with Philips’ installation requirements and
applicable safety, electrical, and building codes; (iii) remove hazardous material; (iv) obtain necessary permits and
licenses; (v) assist in moving the Products to the installation site; and (vi) be responsible for rigging, removal of
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obstacles, and restoration work. If Products are connected to a computer network, Customer is responsible for
network security.

3.3 Ifthe above conditions are not met, Philips may interrupt installation and testing and extend the installation period,
and Customer will pay any additional costs. Philips is not liable for the fitness or adequacy of the premises or utilities
for installation or storage.

4. Product Warranty

4.1 The following warranty provisions will apply to the Product in the absence of a Product-specific warranty attached
to the Quotation, excluding Hospital Patient Monitoring (HPM) Product(s). The HPM Product warranty is set forth
at https://www.usa.philips.com/healthcare/support/terms-and-conditions and incorporated into these Conditions
of Sale, and Customer’s signature of the Quotation or issuance of purchase order for the HPM Product(s) will be
deemed agreement that such terms apply.

4.2  For hardware Products, Philips warrants the Product will materially comply with its specifications for one year from
acceptance or first clinical use, but in any event no more than 15 months from shipment, provided the Product has
been properly used and maintained. Philips warrants disposable Products intended for single use will be of good
quality until the expiration date.

4.3  Philips warrants stand-alone Licensed Software will substantially conform to the technical specification for 90 days
from availability.

4.4  Philips warrants services will be performed in a good and workmanlike manner for 90 days after completion. Philips’
sole liability, and Customer’s sole remedy, for breach of this service warranty is to give credit for the service price
or re-perform the services.

4.5 To make a warranty claim, Philips must receive written notice within the warranty period and a reasonable period
after discovery of the defect. Replaced Product or parts must be returned to Philips and will be Philips’ property.

4.6 Philips’ warranty obligations and Customer’s sole and exclusive remedy are, at Philips’ option, repair or
replacement of the Product or part, or a pro rata refund of the purchase price after a reasonable cure period and
return of Product(s). Replacement parts will be new or equivalent.

4.7  Philips has no obligations for defects resulting from use, operation, modification, configuration, calibration, or
maintenance not in accordance with the Product specification and instructions; abuse, negligence, accident, or
damages caused by Customer; improper site preparation, external sources, or third-party products. Philips is not
responsible for third-party product warranties but will make reasonable efforts to extend third-party warranties
and service solutions to Customer.

4.8 During the warranty and any service arrangement, Customer must provide and maintain a dedicated high-speed
internet connection for remote servicing compatible with Philips Remote Service Data Center (PRSDC). If Customer
fails to provide access, Customer accepts any impact on Products availability, additional cost, and speed of
resolution.

4.9 THE WARRANTIES IN THESE CONDITIONS OF SALE AND QUOTATION ARE THE SOLE WARRANTIES MADE BY PHILIPS,
EXPRESSLY IN LIEU OF ANY OTHER WARRANTIES, INCLUDING ANY WARRANTY OF NON-INFRINGEMENT, QUIET
ENJOYMENT, MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE. PHILIPS DISCLAIMS IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. PHILIPS DOES NOT WARRANT ANY
PRODUCT USING THE CLOUD TO BE UNINTERRUPTED OR ERROR-FREE.

5. Limitation of Liability

5.1 THE TOTAL LIABILITY OF PHILIPS FOR ALL DAMAGES AND CLAIMS ARISING FROM OR RELATING TO ANY PRODUCTS
AND SERVICES UNDER THESE CONDITIONS OF SALE AND QUOTATION, WHETHER BASED ON TORT (INCLUDING
NEGLIGENCE)), BREACH OF CONTRACT, INDEMNITY, AT LAW OR EQUITY, IS LIMITED TO THE TOTAL AMOUNTS PAID
BY CUSTOMER TO PHILIPS UNDER THESE CONDITIONS OF SALE AND QUOTATION.

5.2  PHILIPS IS NOT LIABLE FOR INDIRECT, PUNITIVE, INCIDENTAL, EXEMPLARY, SPECIAL, OR CONSEQUENTIAL
DAMAGES, INCLUDING LOSS OF DATA, PROFITS, REVENUE, BUSINESS INTERRUPTION, OR USE, REGARDLESS OF
WHETHER THEY ARE FORESEEABLE OR NOT AND WHETHER THE CLAIM IS MADE IN TORT, BREACH OF CONTRACT,
INDEMNITY, AT LAW, OR IN EQUITY.

5.3 THE FOLLOWING ARE NOT SUBJECT TO THE LIMITATIONS OF LIABILITY UNDER SECTION 5.1 AND CONSTITUTE
DIRECT DAMAGES: (a) THIRD-PARTY CLAIMS FOR BODILY INJURY OR DEATH CAUSED BY PHILIPS’ NEGLIGENCE OR
PROVEN PRODUCT DEFECT, (b) CLAIMS OF TANGIBLE PROPERTY DAMAGE REPRSENTING PHYSICAL PROPERTY
DAMAGE CAUSED BY PHILIPS’ NEGLIGENCE OR PROVEN PRODUCT DEFECT, (c) OUT-OF-POCKET COSTS FOR PATIENT
NOTIFICATIONS REQUIRED BY LAW DUE TO PHILIPS UNAUTHORIZED DISCLOSURE OF PROTECTED HEALTH
INFORMATION, (d) FINES OR PENALTIES LEVIED AGAINST CUSTOMER BY GOVERNMENT AGENCIES DUE TO PHILIPS’
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UNAUTHORIZED DISCLOSURE OF PROTECTED HEALTH INFORMATION, AND (e) PHILIPS’ INFRINGEMENT
INDEMNIFICATION OBLIGATIONS.

6. IP Indemnification

6.1 Philips will indemnify, defend, and hold harmless Customer against any claim that a Philips Product infringes third-
party intellectual property (IP), provided Customer gives Philips prompt written notice, full information and
assistance, and sole control of the defense or settlement. If a Product is found or believed to infringe valid IP, or
Customer is enjoined from using the Product, Philips may procure the right for Customer to use the Product, replace
or modify the Product, or provide a pro rata refund upon return of the Product. Philips has no obligation for claims
arising from compliance with Customer’s designs, specifications, or instructions; use of Customer-supplied
technical information; modifications by Customer; use not in accordance with specifications or instructions; use
with other products not sold by Philips; use of prior releases; or use after Philips advises Customer to stop use.
These terms state Philips’ entire obligation and liability for infringement claims and Customer’s sole remedy.

7. Ownership, Use, and Exclusivity of Product Documents and Other Proprietary Service Materials
7.1 Philips’ documents, manuals, and technical information related to product maintenance or service are proprietary.
They cannot be copied, reproduced, transmitted, disclosed, or used without Philips’ written consent. Philips’
technical maintenance or service software is also proprietary and intended solely for Philips’ use, unless otherwise
agreed in writing by Philips and Customer.

8. Export Control and Product Resale
8.1 Customer is responsible for obtaining export authorizations for the Products. US Customers cannot transfer
Products outside the US.

9. Licensed Software Terms

9.1 Subject to Customer’s compliance with these Conditions of Sale, Philips grants Customer a non-exclusive, non-
transferable, non-sublicensable license to use software Products and software embedded in Products (“Licensed
Software”) according to the Quotation and according to the instructions for use accompanying the Products.

9.2 Licensed Software is licensed, not sold, and all intellectual property rights remain with Philips. Customer may make
one backup copy. Customer will preserve the confidential nature of the Licensed Software and maintain copyright
notice or proprietary legends on copies.

9.3 Customer will not (and shall not allow any third party to) decompile, disassemble, modify, reproduce, or otherwise
reverse engineer the Licensed Software. Any modification of the Products or system shall be deemed unauthorized
and may be deemed as remanufacturing of the Products or systems. Installation of Philips-issued patches or
updates is not a modification.

9.4  Philips and its affiliates may use, on a royalty-free basis, feedback or suggestions for modification or enhancement
of the Licensed Software for licensing to third parties. Customer agrees to comply with third-party licensed software
terms and indemnify Philips for any damage arising from failure to comply. If the third-party licensor terminates
the license, Philips may terminate the license with Customer and make reasonable efforts to procure a solution.

9.5 Customer is responsible for buying and managing anti-virus software to protect the products and all virus issues
with the Licensed Software. Use of anti-virus in a manner not recommended by Philips is Customer’s sole
responsibility.

9.6 Customer’s installation or use of unauthorized updates may adversely affect functionality and performance. Philips
has no liability for performance issues caused by unauthorized updates, and the warranty is void during the period
of use of such unauthorized updates. Philips may require Customer to roll back unauthorized updates to the most
recent validated version before performing services. Philips tests the latest applicable security updates and
publishes them as Philips Product Security Status documents. It is Customer’s responsibility to deploy validated
updates.

9.7 Customer will ensure third parties complete interface work by the interface testing date. Philips may terminate
interface obligations and refund pre-paid amounts for interfaces, excluding amounts for work performed prior to
termination, if Customer delays result in not meeting the interface testing date. Terminated interfaces will be re-
evaluated under a separate new sales contract.

9.8 Philipsis not responsible for business continuity or disaster recovery plans or data backup. Customer is responsible
for daily backups and otherwise determining appropriate frequency. Backups should occur daily at a minimum.
Hard drives on Products are not to be used as a data repository and all images and reports on Product shall be sent
to different storage device such as Picture Archive and Communication System (PACS) or Health Suite Imaging (HSI)
system, at minimum on a daily basis.
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9.9 Professional services for Licensed Software implementation will adhere to a statement of work and be subject to
these terms. A statement of work signed by the Customer is required by Philips at the time of Customer order
placement of Philips Enterprise Informatics Licensed Software Products.

10. Confidentiality
10.1 The Parties will keep confidential any information of the other party and use it only to carry out their rights and
obligations under these Conditions of Sale and the Quotation. This obligation does not extend to public domain
information or information disclosed by law or court order.

11. Compliance with Laws

11.1 Each party will comply with all applicable laws, rules, and regulations.

11.2 Philips may process personal data in relation to services. Philips will process protected health information (PHI) as
defined by HIPAA on behalf and by instruction of Customer under a Business Associate Agreement. Philips may
process log files or device parameters containing personal data, including PHI, to provide services and comply with
regulations and standards.

11.3 Customer consents to Philips’ use of non-personal data for business purposes, including data analytics, product
and service improvement, marketing claims, and benchmarking. Philips will not use Customer's name without prior
written consent.

12. Force Majeure
12.1 Neither party is liable for non-performance caused by circumstances beyond its control, including acts of God, war,
civil war, insurrection, fire, flood, labor disputes, epidemics, pandemic, cyber-attack, terrorism, governmental
regulations, embargoes, export control sanctions, or Philips’ unavailability regarding permits, licenses,
authorizations, default, or force majeure of suppliers or subcontractors. If Philips is unable to perform due to a
force majeure event that continues for 90 consecutive days, Customer may terminate the Quotation for any
Product(s) not yet delivered.

13. Miscellaneous

13.1 Products may contain remanufactured parts equivalent to new in performance.

13.2 If Customer becomes insolvent, files for bankruptcy, has assets assigned or frozen, Philips may cancel unfulfilled
obligations or suspend performance. Customer’s financial obligations remain in effect.

13.3 If any provision of these Conditions of Sale is deemed unlawful, unenforceable, or invalid, the remaining provisions
remain in effect, and a new provision reflecting the original intent will be substituted.

13.4 Notices or communications will be given in writing and deemed effective if delivered in person or sent by courier
or mail.

13.5 Failure to require compliance with any obligation does not affect the right to enforce it later.

13.6 Customer may not assign rights or obligations without Philips’ prior written consent, except for a sale of
substantially all of Customer’s assets or internal reorganization, and provided that in each case Customer is not in
breach of any payment obligations and the assignee assumes all liabilities and obligations in writing.

13.7 Customer’s obligations do not depend on other agreements with Philips. Customer will not exercise any offset right
in relation to other agreements.

13.8 All transactions are governed by the laws of the state where the Product will be installed, excluding the Uniform
Computer Information Transactions Act (UCITA). EACH PARTY WAIVES ALL RIGHT TO TRIAL BY JURY OF ANY CLAIM
ARISING WITH RESPECT TO THIS QUOTATION.

13.9 Customer will report immediately to Philips any event suggesting a Product may have caused or contributed to a
death or serious injury or malfunctioned in a way that could likely cause or contribute to such events. Customer
will report complaints regarding the identity, quality, performance, reliability, safety, effectiveness, labels, or
instructions for use of the Products. Philips is responsible for submitting filings or reports to governmental
authorities unless otherwise required by law.

13.10 Philips and Customer will comply with the Omnibus Reconciliation Act of 1980 (P.L. 96-499) and its implementing
regulations (42 CFR, Part 420). Philips agrees that until the expiration of four years after furnishing Products
pursuant to these Conditions of Sale, Philips will make available, upon written request of the Secretary of the
Department of Health and Human Services, or upon request of the Comptroller General, or any of their duly
authorized representatives, these Conditions of Sale and the books, documents, and records of Philips that are
necessary to verify the nature and extent of the costs charged to Customer hereunder. Philips further agrees that
if Philips carries out any of the duties of these Conditions of Sale through a subcontract with a value or cost of ten-
thousand U.S. dollars (510,000.00) or more over a 12 month period, with a related organization, such subcontract
will contain a clause to the effect that until the expiration of four years after the furnishing of such Products
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pursuant to such subcontract, the related organization will make available, upon written request to the Secretary,
or upon request to the Comptroller General, or any of their duly authorized representatives the subcontract and
the books, documents, and records of such organization that are necessary to verify the nature and extent of such
costs. This section relating to the retention and production of documents is included because of possible application
of Section 1861(v) (1) (1) of the Social Security Act (42 U.S.C. 1395x (v) (1) (1) (1989)), as amended from to time to
these Conditions of Sale. If Section 1861(v) (1) (1) should be found to be inapplicable, then this section will be
deemed inoperative and without force and effect.

13.11 Philips, as the date of signature of the Quotation, represents and warrants that Philips, and its employees and
subcontractors, are not debarred, excluded, suspended, or ineligible to participate in federal or state health care
programs (an “Excluded Provider”). Philips will notify Customer if it becomes aware of any Excluded Provider status.
Upon receipt of such notice, Customer will provide Philips with reasonable opportunity to discuss and attempt to
resolve any concerns related to Excluded Provider status of Philips or its employee or subcontractor. In the event
Philips is unable to resolve the Excluded Provider status of Philips or its employee or subcontractor, Customer may
terminate orders for Product not yet shipped or services not rendered prior to the date Philips or its employees or
subcontractors became Excluded Providers.

13.12 Customer will notify Philips if any portion of the order is funded under the American Reinvestment and Recovery
Act (ARRA).

13.13 These Conditions of Sale, the terms in the Quotation, and any applicable Product-specific warranty constitute the
entire agreement and supersede all previous understandings or agreements regarding the transactions
contemplated by the Quotation. No additional terms, conditions, consents, waivers, alterations, or modifications
are binding unless in writing and signed by the parties.

13.14 The Product-specific schedules included with these Conditions of Sale apply solely to the specified Products and
govern in the event terms expressly set forth in the schedule conflict with terms expressly set forth in these
Conditions of Sale.
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