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MASTER EQUIPMENT AND PRODUCTS AGREEMENT

|.egal Name: MANGUM CITY HOSPITAL AUTHORITY
Customer Name: MANGUM REGIONAL MEDICAL CENTER
Address: 1 WICKERSHAM DR

City, State, Zip: MANGUM, CK, 73554

This Master Equipment and Products Agreement ("Agreement’) by and
between Slemens Healthcare Diagnostics Inc. {*Siemens”) and the party
identified under "Legal Name” {or “Customer Name” If no “Legal Name") in
the heading above (“Customer”) is effective as of the date of Siemens’
execution (“Effective Dale"). Siemens is providing the financing for the
lease of the Equipment.

1) PURPOSE, The purpose of this Agreement is to provide general terms
and conditions under which Siemens and Customer will enter into one or
more individual Agreement supplements {each a “Supplement”) for the
lease of medical diagnostic equipment ("Equipment”), purchase of reagents
{or panels), consumables and supplies ("Products”) and purchase of
Service (as defined In Section 4(p)}. Each Supplement shall incorporate the
terms and condilions of this Agreement as weli as additional terms and
condllions relevant to the business transaction between the parties,
including the term of the Supplement (“Supplement Term").

2) TERM OF AGREEMENT. This Agreement shall commence on the
Effective Date and shall remain in effect unil terminated by sither party with
at least thirty {30} days prior written notice to the other party, provided that
terminalion of this Agreement is not permitted while any Supplement is in
effact.

3) COMMITMENT. Customer agrees to make sufficient purchases on a
periodic basis during each year of the Supplement Term to meet the
minimum annual purchase commitment identified in each Supplement
("Commitment Amount’). Customer wili make purchases lo meet the
Commitment Amount by ordering a minimum dollar amount of the Products
identified on each Supplement or, if cost-per-reportable-result {(CPRR)
pricing is applicable, by generating a minfmum number of resulis. Pricing is
set forth in each Supplement and includes a discount based on Customer's
Commitment Amount.

4) EQUIPMENT MAINTENANCE AND SERVICE. (a) Equipment
Maintenance. Customer Is responsible for performing all malntenance
requirements described in the operating manuals provided by the
manufacturer and to keep the Equipment In good repalr, condition and
working order, ordinary wear and tear excepted, Additfonally, Customer
shall {1} not relocate or make allerations to the Equipmant without the prior
written consent of Siemens, (il) use the Equipment solely for Cuslomer's
business purposes and own use and in accordance with the Instructions
For Use, and (fii) provide reasonable access to Siemens and its agents fo
inspect the Equipment,

(b) Ecquipment Service. In addition o the operator malntenance
responsibifiies identified in the operating manual, the Equipment also
reguires periodlc servicing, including preventatve maintenance visits
(“Service™). if Service is specified on a Supplement, Siemens witl provide
Service in accordance with {he type of service and for the period of time
{the “Service Pericd") that Is specified on the Supplement. Such Service
shall provide all labor and parts (excluding consumables, electrodes and
ceraln other parts) as are nscessary o keep the Equipment in good
working order. Service does not cover: (i) fallure due to accident, neglect,
or operation not set forth In the operating manuals; (i) Customer’s failure to
properly maintain the Equipment in accordance with the applicabte
operating manuals; (iif) use of unauthorized reagents or disposables that
may result in damage to or abnormal wear of the Equipment’s internal
components; or {iv) damage resulling from operating in environmental
conditions outside those specified by the applicable operaling
manuals. For any fime when Siemens Is not responslble for providing
Service, Customear will be responsible for all Service, and for any damage
resulting from such Service. Customer Is required lo pay for the cost of any
repairs to the Equipment caused by Customer's negligence, abuse or
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alteralion of the Equlpment. Slemens is not required o add any design,
engineering, or performance change or development into the Equlpment
after it is delivered to Customear.Customer shall provide Siemens with both
on-slte and remete access to the Equipment. The remote access shall be
provided through the Customer network as is reasonably necessary for
Stemens to provide services under this Agreement. Remote access wili he
established through a high-speed internet-based connection {o Siemens
Data Center ulilizing Applicable Equipment requirements, Cusiomer
acknowledges Siemens may require remote access in order to provide
services under this Agreement, In the event that Customer fails to provide
or malntaln the remole access connection, then Slemens shall have the
option to terminate this Agreement.

{¢) SRS Connection. {a} System Monltoring. Siemens provides services
for remote moniforing of certaln Slemens Equipment used by Customer and
described in a Supplement hereto ("Applicable Equipment”). in connection
with such services, Siemens uses cerlain Smart Remote Services software
{(“SR5"), a persistent online connection between Siemens or its affillates
and the Applicable Equipment to moniior the perdformance of Applicable
Equipment and deliver updates and patches to permil Siemans moniloring
of the performance of the Applicable Egquipment” ancnymously ("SRS
Connection"). SRS is installed on the analyzer computer or server, and
works within a domain environment, workgroup, or on a standalone system.

In the event that Customer fails to provide or maintain the SRS Connection
for the Applicable Equipment, then Slemens shall have ihe opfion to
terminate this Agreement and any applicable Supplements hereto. In
addition, any Uplime Performance Guarantee or Availability Commitment
of the Equipment (if applicable} shall be void If the SRS Connection Is noi
provided and avallable 24 hours per day, 7 days a week.

For the purposes of this Sectlon, 'Security Concept’ means Siemens IT
securily concept, which can be found under the following link or which
Siemens will send te Customer upon request: hitps:/fwww. sierens-
healthinests.com/services/customer-services/conneact-platforms-and.
smart-enablers/smari-remote-services. ‘Technical Data’ means Information
avallable through the SRS Connection and may include: (i) application
logfiles, errors occurred, device praperties, quallty control (technical status
information), (i) configuration, software versions, patches, [icenses,
network settings, device service history (asset and conflguration data); {iif)
sequences of performance of various tasks, used applications/licenses and
Interactions with the application {utlllzatlon data); {lv) the reagents and
consumables loaded onto the Applicable Equipment; (v} any other dala
explicitly agreed; and In each case not related to an Idenlified or identifiable
natural person. 'Smart Technical Data' means correlated Technical Data
detived from the Appiicable Equipment to support prediction of Equipment
service requiremants.

Siemens and its affiliates are authorized to access, maintain, repalr,
callbrate, update of patch the Applicable Equipment that Is the object of the
SRS Connection or provide remote fralning In every case through the SRS
Connection and use any Technical Data collecied via the SRS Connection
for the aforementionad purposes. If the Applicable Equipment hereunder is
covered by a warranty period or extended service plan, then Siemens, Hs
affitates and other companies engaged by Slemans are also authorized to
carry out through the SRS Connection additional system monitoring
services supported by the covered Equipment.

{d) Access to Data and Use of Data. Customer hereby irrevocably parmits
Siemens and Its affliates to use for thelr own business, product
survelilance, research or development purposes (e.g. determine lrends of
usage producis and services, improvement of products, services and
software), for facilitating and advising on continued and sustalned use of
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products and services, substantiation of aggregated product and services
marketing ctalms and for benchmarking purposes, without resfrictions in
terms of time, transferability, replication, location ar conlent; {i) Technical
Data that is collected via the SRS Connection; and (i) Smart Technical Data
that is collected via the SRS Connection from the Applicable Equipment
during a running commercial relationship between the parties.

{e) Customer Obligations for SRS Connection. Customer shall permit the
SRS Connaction to be established by connecting the applicable Equipment
either directly or through a gateway or networked computer at Customer's
own expense fo a secured telscommunlicafions link via a breadband
connection and Customer shall bear the cost of any technical requirements
for any such connection that is not a part of the Applicable Equipment {e.g.
eslablishing a broadband connection); (il Customer shalf support Slemens
in protecting against cyber threats by implementing and continuously
malntaining a holislic, state-ofthe-art security concept protecting
Customer's IT infrastructure; {ili) Customer shall not connect Equipment to
the SRS Connection that does not comply with state-of-the-art security
policles or Is otherwise approved by Siemens; {lv) Customer shall not use
the SRS Connecilon in & way that impairs or distupts the integrity of the
SRS Connection or Siemens IT infrastructure; and (v} Customer shall not
transmit any data contalning viruses, Trojan horses or other programs that
may damage or impair the SRS Connection or Siemens IT infrastructure.

() SRS Limited Warranty. Unless explicitly otherwise reguiated the SRS
Connection is provided “as Is” and Siemens does not provide Customer
wilh any warranty or guarantee regarding the avallabllity, parfermance or
quality of the SRS Connection. Siemens will nol provide an SRS
Connection if: (i} the provision is prevented by any impediments arising out
of national or international foreign trade or custom requirements or any
embargoes or other sanctions; or {li) there |s a defect, malfunction or other
problem with the telecommunlcations network; or {jii) there Is a defect,
malfunction, insufficient configuration or other problem with Customer’s
infrastructure.

{g)Update of Terms and Security Concept, Slemens shall set up the
technlcal and organizational process for the SRS Conneclion and IT
infrastruclure used by Slemens for the establishment of the SRS
Connection according to the Securlty Concept. Siemens shall be eniitied to
modify and/or update the terms of this Section 4. SRS Connection and/or
the Security Concept to refiect technical progress, changes In law and the
further development of its offerings. Such modifications and/or updates
shalf not jeopardize the quality and execution of the SRS Connection.
Siemens shall inform Customer of changes by giving Customer at least
thirty (30) days' prior written notice. Slemens will provide Customer with
access to the updated terms and conditions.

(h} Certification of SRS. The Slemens service organization shall maintain a
certified Information security management sysiem for the purposes of the
SRS Connection. In this regard, Siemens shali be subject to regular
external audits by independent third parties. The scope and detalls of the
certification are determined in the current Security Concept.

(i} SRS Connection Termination. Siemens shall be entitled to suspend the
SRS Connection with immediate effect If Customer is In breach of the terms
contained herein or If Slemens, acting reasonably, Is of the opinion that the
SRS Connection to one or more of Customer's Equipment contains a risk
for the security and performance of the IT infrastructure used by Slemens.

{i) SRS Intellectual Property. Siemens {(and its licensors, whare applicable)
wil retain all intellectual property rights relating to the Applicable
Equipment, including improvements thereto, including any improvements
derived from Technical Data or Smart Technical Data, as well as any
suggestions, deas, enhancement requests, feedback, recommendations or
other information provided by Cusiomer which are hereby assigned to
Siemens.

5) TRAINING. Siemens shail make available and Customer shall attend
Siemens’ Equipment training course as specified In the Supplement.
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6) SHIPPING AND INSTALLATION. {a) Equipment and Product
detiveries will be FOB destination and subject to Slemens' standard delivery
terms and shipping policy. Siemens' standard delivery terms and shipping
policy can be found at htios:/iwww slsmens-healthingers com/en-
uslservicesfiaboratory-diagnostics/service-and-
support/shipping/healhcare-shaged-network. Customer shall pay all
applicable shipping and handling charges for the Equipment and Products
o be delivered to the Cuslomer installation location set ferth in the
Supplement {the "Premises”}. Such charges may be added to the Invoice
or may be Included in the monthly charge for the Equipment. {b) Customer
will be responsible for the cost of preparing {he Premises  for fthe
Equipment. This may Include making struciural changes or installing
separate electrical clrcuits, dedicated phone lines andfor network
connections or special piumbing, alr conditioning or humigity
controls. Once Customer has prepared the Premises and notified Slemens
that the Premises are ready for Equipment instaliation, Siemens will install
the Equipment at no exira cost and will provide Customer with applicable
operating manuals.

7) WARRANTY. Slemens warrants to Customer that the Equipment shall
be free from defects in material and workmanship and cenform fo the
manufacturer's specifications when delivered. Any claim for breach of this
warranty, if any, must be made in writing within one (1) year of the delivery
of the Equipment. Customer's exclusive remedy for breach of this warranty
shall be, at Slemens’ option, tha repalr or replacement of the breaching
Equlpment or an appropriate refund, allowance or credit reflacting

~ depreciation.

Siemens warrants to Customer that Preducts will be free from defects in
material and workmanship and will conform to the applicable
manufacturer's specifications untlt the date appearing on the applicable
packaging. The foregoing wareanty does not apply fo conditlons resulting
from use or storage not in accordance with the manufaciurer’s instructions
or other exiernal causes or from operation oulside the environmental
parameters specified for the Products. Customer's exclusive remedy far
breach of ihis warranty shall be the replacement of such Products.

Siemens also warranis that the use of the Equipmant and Producis in the
form delivered to Customer and in accordance with the instructions and
manufaciurer's specifications will not Infringe the U.8. patent of any third
party. This warranty does not cover the use of the Equipment or Products
in combination with any other product or equipment not approved by
Siemens. Customer's exclusive remedy for breach of this warranty shall be
the intellectual property Indemnification set forth in Seciion 17 (c), below.

THE ABOVE ARE THE SOLE WARRANTIES PROVIDED BY SIEMENS
UNDER THIS AGREEMENT. SIEMENS MAKES NO OTHER
WARRANTIES, EXPRESS, STATUTORY OR IMPLIED, !N CONNECTION
WITH THE EQUIPMENT OR PRODUCTS INCLUDING, WITHOUT
LIMITATION, ANY WARRANTY AS TO DESIGN, MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

No Assignee {as defined In Section 19, below) will be responsible to
Customer for any problem or claim In connection with &) the use, operation
or performance of the Equipment or Products; b) any interruption of service,
loss of business or anticlpated profits; or c) the delivery, servicing,
maintenance, repair or replacement of the Equipment.

No oral or written promises as to the Equipment or Preducts which conflict
with this warranty will bind Slemens unless signed by an authorized
represanlative of Siemens.

8) RISK OF LOSS AND INSURANCE. (a) Cuslomer shall be responsible
for the entire amount of any loss or damage to the Equipment from whatever
cause after the delivery of the Equipment, except for ordinary wear and tear,
Custamer shall promptly nofify Slemens of any loss or damage to the
Equipment. {b) Upon delivery of the Equipment and untit the end of the
applicable Supplement Term, Customer wilt maintain (i} all risk property
insurance covering the Equipment up to the replacement cost value, except
for ordinary wear and tear and {li) occurrence form commercial genera
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liabliity Insurance including contraclual ltabllity, with a combined single limil
of at least $1 milllon per occurrence and In the aggregale for bodily injury
and property damage liability. Siemens shall be named as a loss payee on
Customer's all risk property insurance policy and an additional insured on
Customer's commercial general ability policy. The insurance required
herein shali be primary and non-contributory to any insurance maintained
by Siemens when responding to Customer's obligation to defend and
indemnify Siemens upon request, Customer shall furnish a certificate of
insurance  cerlificate  evidencing the  foregoing Insurance
coverage. Siemens shall be provided at least thirty (30) days prior written
notice If the required insurance Is cancelled or materially altered, Fallure to
malntain the reguired insurance shall not relieve Custemer from any Hability
or obligation under this Agreement.

9) TITLE TO EQUIPMENT. Slemens is the owner of and shal! refain title
to the Equipment. Customer shall not permit or allow any attachment, flen,
security interest, or other encumbrance to be filed against the Equipment
by any Individuat or entity other than Siemens or Its Assignees. If, however,
any Supplement Is deemed a lease for purpose of security, Customer
hereby grants to Siemens to secure ail payments and other obligations of
Customer to Siemens under the Supplement, a purchase money security
interest in the Equipment covered by such Suppiement together with all
accessions, attachments, replacements, substitutions, modifications and
additions thereto, now or hereafter acquired and all Proceeds {as defined
in the applicable Uniform Commerclal Code) thereof (including insurance
proceeds). Customer shail deliver to Slemens such documents that
Slemens reasonably requests In order to protect Siemens’ interest In the
Equipment. CUSTOMER AUTHORIZES SIEMENS TO FILE (WITHOUT
CUSTOMER'S SIGNATURE), BOTH BEFORE AND/OR AFTER THE
DATE OF A SUPPLEMENT AND IN ANY FILING OFFICE(S) THAT
SIEMENS DETERMINES APPROPRIATE, FINANCING STATEMENTS
COVERING THE EQUIPMENT,

10} TAXES. Customer is responsible for and will pay all sales, use and
property taxes assessed on the possession, ownership, service, sale or use
of the Equipment or Products under a Supplement {colleclively, “Taxes"). If
Siemens is billad directly by ihe taxing authority for such Taxes, Siemens
shall inttially pay such Taxes and subsequently re-blil Customer, I
Customer pays such Taxes direclly, then copies of the receipted tax bills or
other avidence of payment shall be provided {o Siemens upon request.

In the event that Customer is exempt from certain Taxes pursuant to a {ax
exemption certificate (Ihe “Exempt Taxes"), and provided that (a)} Customer
maintains a valid tax exemptlion certificate throughout the term of this
Agresment; {(b) Customer provides Siemens with a copy of such ceriificate;
and {c) such tax sxemption is allowable and transferabie to Siemens, then
Siemens will not pay the Exempt Taxes and wiil not seek relmbursement
from Customer for the Exempt Taxes. In the event that any Taxes are
outside the scope of the tax exemption certificate, Customer wil remain
responsible for such Taxes.

11) PAYMENT, Al Invoices are due and payable within thirly (30) days of
the date of involce,

12) PRICE ADJUSTMENTS. Siemens may Increase the prices for
Products as specified in the Supplemant,

13) COMPLIANCE. At Siemens' discrefion, but no less frequently than
annually, Slemens may periodically review whether Customer has made
sufficlent purchases to meel the prosata portion of the minimum
Commitment Amoun! associated with the period under review. if
Cuslomer's purchases for the period under review are insufficient to satisfy
the minimum Commitment Amount, then such deficit will be considered a
“Shorifall' to meeting the Commitment Anlount. {n the event of a Shortfall,
Siemens, In addilion to such ofher rights as are available by law, reserves
the right to compensate for the Shortfali by taking one or more of the
following actions: a) immediately Implement a price increase for any and all
Produgts for any subsequent period and/or b) Involce Customer for all or
part of the Shortfall and/or ¢) extend the Supplement Term and/or d)
terminate the Supplement pursuant to Section 15(a).
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14) SOFTWARE. For Equipment containing software, no title, right or
interest in the software is fransferred to Customer except as expressly
provided herein. The software component of the Equipment is licensed to
Customer only for its own use of the Equipment. The software may not be
disclosed or distributed in whole or in part to third parties or duplicated in
any form or medium except as necessary for program execution or archival
storage. Further, Customer shall have no right to modify, sublicense,
disassemble, decomgpile, or otherwise reverse-engineer the sofiware.

Notwithstanding the above terms, any open source soflware contained in
the software component of the Equipment Is licensed under the license
terms applicable to that software. Where required by the spacific license
{erms, Siemens will make the source code for such open source software
avallable upon request fram Customer in accordance with the terms of the
relevant open source license. Notices and licensing information regarding
such open source software are provided In the documentation associated
with the Equipment, whether resident in the Equipment itself or in other
form,

15) TERMINATION. {(a) Siemens Termination for Default, if Customer
Defaults (as defined below) under this Agreement or a Supplement and
does not cure such Default within thity (30} days after Customer has
received notice of such Defaulf from Slemens, Stemens may In its discretion
and without further liability, terminate the applicable Supplement or may
terminate this Agreament together with all Supplements. In the event of
such termination, Customer shall be responsible for paying the Temination
Amount in Section 15(b}.

A Default is deemed to have occurred if Customer: (i} falls 1o make a
payment when due; (i} fails io complete any Supplement Term; (iil)
bacomes Insolvent; (iv) ceases doing business; (v} assigns the Equipment
lease or this Agreement for the benefit of creditors; {vi) appoints a trustee
or receiver for Customer or for a substantial part of Customer’'s property, or
initiates any proceeding under bankruptcy law by or against Customer; {vii}
atternpts, without Siemens’ prior written censent, to remove, sell, assign,
transfer, grant a lien In, sublease or part with possession of the Equipment;
or {vill) falls to comply with any requirement of this Agreement or a
Supplement.

(b} Effects of Termination, In the event of a termination under Section 15(a),
Customer shall be obligated to pay to Slemens (I} any unpald principal
palance on the Eguipment and applicable taxes, as determined by
Siemens, plus (il} al! other amaunts due and unpaid, plus {jii) the difference
between the applicable Commitment Amaount for the entire Supplement
Term and ihe lotal amount of purchases actually made by the Customer
through the date of terminaticn plus (iv) any costs and expenses, incuding
reascnable atlorney's fees, which are incurred by Siemens as a result of
any Default (collectively, the “Termination Amount™). if addition of the
amounts fisted In (i) through (v} resulls In any redundancy, Customer will
only be rasponsible for paying each amount one time, Customer shall
permit Siemens or s agents to enter ihe Premises and immediately recover
possesslon of any Equipment covered by the terminated Supplement and
take any other appropriate lega! steps. Siemens may also sell, lease,
transfer or otherwise dispose of the Equipment at one or mare public or
private dispositions without advertisement or notice except as required by
taw upon such terms and at such place as Siemens may deem advisable,
and Siemens may be the purchaser at any such sale {if any such notice is
requived, Slemens and the Customer agres that ten (10) days nolice shall
be desmed lo be commerclally reasonable). Termination pursuant o
Section 15(a) does not relieve Customer of any of its obligations under this
Agreament or any Supplement including, but not limited to, payment of the
Termination Amount In this Section 15(b).

16) CONFIDENTIALITY. Customer and its employees will maintain the
confidentialily of any oral or wrillen information disclosed by Slemens,
including: (i) the terms of this Agresment (including, but not limited ta,
pricing); (i) information designated as confidential; and (iii) Information that
should reasonably be expecied to be {reated as confidential by the reciplent
whether or not such Informalion is designated as confidential. Except as
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nacessary 1o camy out this Agreement, confidential information wilf not be
disclosed by Customer or ils employees to any third party or used by
Customer or its employaes without the prior written consent of Siemens.
Siemens may in the provisien of Products and Equipment and performance
of its sefvices under the Agreement coilect data from Customer associated
wilh installation, validation, and servicing of the Equipment (*Customer
Data®). The Customer Data may include data that is considered Protectad
Health Information as that term is defined in 45 CFR § 160.103 and used in
the Health Insurance Portability and Accountabifity Act ("HIPAA")., ANY
SUCH USE BY SIEMENS OF ANY SUCH CUSTOMER DATA WilLL
SPECIFICALLY EXCLUDE {i} DISCLOSURE OF ANY SPECIFIC
PATIENT IDENTIFICATION OF INFORMATION AS ORIGINATING FROM
A CUSTOMER SYSTEM AND (I} ANY USE OF INFORMATION BY
SIEMENS IN VIOLATION OF APPLICABLE HIPAA PROVISIONS
REGARDING PROTECTED HEALTH INFORMATION. For tha avoidance
of doubi, Sismens does not claim any ownership of Customer Data;
however, Customer hereby grants to Siemens the perpetual, non-exclusive,
worldwide, lrrevocable, royalty-free, unlimited, transferable and within
Siamens sub-licensabls right to Use the Custemer Data jor fawful purposes

such as benchmarking, Improvement of Siemens’ services and other

genaral commercial services.

17) LIMITATION OF LIABILITY AND INDEMNIFICATION.

(a) Limitation of Liablity. In no event shall Siemens’ llability during each
year of this Agreement excesd the actual ioss or damage suslained by
Customer or participant under the particular Supplement by Product {ine
glving rise to such loss or damage, up to the amount of fees payable to
Siemens under such Supplement during the year in which the loss or
damage occurred, howsver, liability for intentional misbehavior and
personal injiry will not be imited. SIEMENS SHALL NOT BE LIABLE TO
CUSTOMER FOR ANY LOSS OF USE, REVENUE OR ANTICIPATED
PROFITS, COST OF SUBSTITUTE EQUIPMENT, SERVICE, OR
PRODUCTS (UNLESS OTHERWISE AGREED TO BY SIEMENS), OR
LOSS OF STORED, TRANSMITTED OR RECORDED DATA, NEITHER
PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY
INDIRECT, INCIDENTAL, UNFORESEEN, SPECIAL, PUNITIVE,
EXEMPLARY, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR
IN CONNECTION WITH THIS AGREEMENT OR ANY
SUPPLEMENT. The limitatlons of Slemans’ liabilily contained hereln shall
apply to Slemens and Siemens’ employees, agents and subcontraclors
performing under this Agreement, regardiess of whether such Hability is
based on breach of contract, tort, strict liabllity, breach of warranties, failure
of essentlal purpose or otherwlse, and even if Slemens or ils employees,
agents or subconiractors are advised of the iikelthood of such damages.

The limitations of Customers liability set forth herein do not affect
Customer's liability for Claims {as defined hereln) arising out of the
negiigent of wrongful acts or omisslons of Customer or participani, its
employess or agents in conneclion with this Agreement or any Supplement
or Customer's indemnification obligations for Clalms arising from
infringement of intellectual properly rights, to the extent set out in this
Agreement. The limitations of Siemens' liability set forth herein do not
affect Slemens’ liability for Claims for personal Injury arising as a result of
Slemens' negligence or product defect, or Siemens’ indemnification
obllgations for Claims arising from Infringement of intelfectual property
rights, to the extent set out in this Agreement,

THE FOREGOING IS A SEPARATE, ESSENTIAL TERM OF THIS
AGREEMENT AND SHALL BE EFFECTIVE UPON THE FAILURE OF
ANY REMEDY, EXCLUSIVE OR NOT.

(b} General Indemnification. Slemens and Customer each agree lo
indemnify and hold the other party and its employees, directors, officers and
agents (collectively, the “Indemnitees”) harmlass from and against any and
all third parly claims and assoclated liabilities, obligations, damages,
judgments, penalties, causes of action, costs and expenses (including,
without limitation, reasonable attorney’s fees) imposed upon of incurred by
or asserted against any of the Indemnitees {“Claims") for bodily injuries
{including death) or damages to orfoss of real or tangible personal property,
ta the extent that any such Claim arises out of the negligent or wrangful acts

PRO # P-CPQ-1007502-6-1

or omissions of the indemnifying parly, lts employees or agenis in
connection with this Agreement or any Supplament, provided that the
indemniles provides the indemnifying party with prompt notice of the Claim,
reasonable cooperation in the defense and/or settiement of the Claim and
all right and power to defand and/or seitle such Claim.

{c) Intellectual Property Indemnification. If Customer recelves notice that
any of the Equipment or Producls, or parts thereof, violates the infringement
warranty sel forth in the WARRANTY Seclion herein, then Customer shall
promptly nolify Stemens In wiiling and give Slemens Information,
assistance and exclusive authority to evaluate, defend and seille the
Claim. Slemens shall, at its own expense, defend or seitle such Claim,
procure for Customer the right to use the Equipment or Products, or remove
aor medify them to avold infringement. If none of these alternatives are
avafiable on terms reascnable fo Siemens, then Customer shall retumn the
Equipment andfor Products to Siemens and Siemens shall refund to
Customer the purchasse price paid by the Customer for the Equipment or
Products, less reasonable depreciation for Customers use (if
applicable). The foregoing states Siemens’ entire obligation and kabllity,
and the Customer's sole remedy, for Claims of infringement. Siemens will
not defend or indemnify Customer, however, if any such Claim results from
() use of other than the mast recent verslon of the Equipment or Products
made avallable to Customer by Slemens; {il) Customer's alteration of the
Equipment or Producis without Siemens’ written authorization; {i} use of
the Equipment or Producls In combination with software or equipment not
provided by Slemens; or {iv) use of the Equipment or Products In a manner
thal is noi in accordance with the manufaclurer's manual, specifications,
and other accompanying documentations or other instruction from
Slemens.

The obligations of indemnity shall survive the expiration or termination of
the Agreement.

18} APPLICABLE LAW; JURISDICTION. THIS AGREEMENT AND ALL
SUPPLEMENTS SHALL BE GOVERNED BY AND CONSTRUED iN
ACCORDANCE WITH THE LAWS OF THE STATE OF ILLINOIS,
WITHOUT REFERENCE TO CONFLICTS OF LAW PROVISIONS, EACH
OF THE PARTIES CONSENTS TO THE JURISDICTION AND VENUE OF
FEDERAL AND STATE COURTS IN ILLINCIS FOR THE
DETERMINATION OF ALL DISPUTES ARISING UNDER THIS
AGREEMENT.

19) ASSIGNMENT. Customer may not assign either this Agreement, or
any Supplement, or any right or obligation arising out of this Agreement or
any Supplement, without the express written consent of Siemens, and such
consent shall not be unreasconabiy withheld, provided that Customer agrees
to remain primarfly responsible under the Supplement. Customer must
provide Slemens with prompt wiitten notice of any change in ownership,
change in controf or operations or any other change which would affect the
ordering, shipment, Involcing or payment of Products, Siemens may assign
its right tc receive payment under any Supplement to one or more
assignees (collectively, the "Assignees”).

20) DISCLOSURE OF DISCOUNTS. Customer acknowledges that
discounts, rebates, credits, free goods or services, coupons or other things
of value which Customer may recelve from Siemens under this Agreement
or any Supplemant constitute a discount or reduction in price for purposes
of 42 U,S.C. paragraph 1320a-7b(b){3)(A) {'Discounts"}). Customer further
acknowlsdges that the cost of Customar's use of the Equipment listed in a
Supplement is included In the pricing under such Supplement, Customer
agress lo file all appropriale reports and to properly disclose and reflect alk
Discounts In any repost filed in connection with stete or federal cost
reimbursement programs,

21) PAYMENT OBLIGATION. (a) Customeris required to make payments
for the Equlpment in accordance with the applicable Supplement even if
Customer has a claim against Slemans. (b) Customer is not entitlied to
reduce or set-off for any reason any amounts against Customer's payment
abligations under any Supplement. (o} Custonter may not assert any claims
or defenses Customer has agalnst Siemens against any

03/27/2024
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Asslgnee. Customer's obligation to make such payments te any Assignee
is unconditional and is not subject fo any claims, defenses or rights. (d)
Customer's obligation to pay and perform all of Customer's obligations
under this Agreement and any Supplement will continue even if the
Equipment is lost, damaged, stolen or destroyed. {e} THIS IS A FINANCE
LEASE OF THE EQUIPMENT FOR PURPOSES OF ARTICLE 2A OF THE
UNIFORM COMMERCIAL CODE.

22) ENTIRE AGREEMENT; AMENDMENTS. Each Supplement (as
incorporating the terms and conditions of this Agreement) sels forth the
entire agreement between the pariies relating to the subject matter herein
and there are no understandings, agreements, or representations
expressed or Implied not stated herein and therein, including by reason of
any terms or condilions of any agreement (*Group Purchasing Agreement™
between Siemens and a group purchasing organization (‘GPOY).
Notwithstanding the foregoing, as between Customer and Siemens,
Customer may still be entitled to certain bensfits pursuant to the terms of a
Group Purchasing Agreement between Siemens and a GPG by virtue of
Customer's membership in such GPO provided that Customer Is an active
member of the GPO and the Group Purchasing Agreement is in full force
and effect. To that end, in the event of any confiict or inconsistency
between the terms of any Supplement {as incorporating the terms and
condltions of the Agreement) and the terms of such Group Purchasing
Agreement, (a) if the conflict or inconsistency Is regarding a payment or
financial obigation, then the terms of this Agreemant shall control; and (b)
if the conflict or inconsistency s regarding any ofher term or condition {not
regarding a payment or financial obiigation), then the terms and conditions
of the Group Purchasing Agreement shall control.  Customer shail gst the
benefit of such Group Purchasing Agreement only so lang as it does not
affect any of Customer's payment or other obligations with respect to
Equipment or any of the rights or remedies of Siemens (or any Assignee)
with respect thereto. Naither the Agreement or any Suppiement shall be
terminated {except termination in the event of a Defauit) or modified except
by a written document signed by authorized representatives of all parties

making specific reference to this Agreement or Supplement, as applicable,
and expressing the intention to modify or terminate. Any modificatlons
contained or incorporated into a Supplement that in any way alter the lerms
of the Agreement shall be effective only with the respect to that Supplement
and shall be ineffective with respect to any other Supplement. Any term or
condition contained In & Customer purchase order relating to Products
supplied under a Supplement shall be null and void.

23) MISCELLANEOUS. (a) if Siemens fails to enfarce ils rights against
Customer at any time, it may enforce those rights later withoul walver or al
such other time that Customer falls to perform any of Customer's
obligations.

{b) Customer agrees not lo disclose the prices or the terms and conditions
of Customer’s purchases under lhis Agreement to any perscn except as
reguired by law.

(¢) TO THE EXTENT PERMITTED BY LAW: {i} THE PARTIES HERETO
AGREE TO WAIVE ALL RIGHTS TO A JURY TRIAL IN ANY LITIGATION
ARISING FROM OR RELATED IN ANY WAY TO THE AGREEMENT OR
THE TRANSACTION CONTEMPLATED HEREBY; (I} CUSTOMER
WAIVES ANY AND ALL RIGHTS AND REMEDIES CONFERRED UPON
T BY ARTICLE 2A OfF THE UNIFORM COMMERICAL CODE (IF
DEEMED APPLICABLE), AND; (i) CUSTOMER WAIVES ALL RIGHTS IT
MAY HAVE TO LIMIT OR MODIFY ANY OF SIEMENS' RIGHTS AND
REMEDIES HEREUNDER.

{d) Customer and Slemens will send any required notices o the other
parties by registered or certified mail or by recognized overnight courier
service. All nofices will be sent to the applicable party at the address set
forth herein. A parly may designate an alternate address for nofices by
glving written notice thereof in accordance with the provisions of this
Section.

Slemans and Customar expect to complete Equipment detivery and Equipment go-live (Equipment available for first patient use) by the dates specified in

the Supplement to this Agreement, if applicable.

IN WITNESS HEREOF, sach party has caused its duly authcrized representaiive to execute this Agreament as of the Effective Dale,

Customer:

By:

Name (Print):

Title:

Date:

Siemens Healthcare Diagnostics Inc.:

By:

Nare (Print}:

Thile:

Date:

Address: 511 Bengdict Ave, Tarrytown, NY 10591

PRO # P-CPQ-1007502-6-1
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Supplement to Master Equipment and Products Agreement

Product Line: Dimension
Billing Option: Cost Per Test

Group Purchasing

Legal Name: MANGUM CITY HOSPITAL AUTHORITY Organization: PREMIER PARTNERS
Customer Name: MANGLUM REGIONAL MEDICAL CENTER Sold to #: 2498
Address: 1 WICKERSHAM DR

City, State, Zip: MANGUM, OK, 73554

THIS SUPPLEMENT {“Supplement®) to the Master Equipment and Products Agreement {the *Agreement”) dated is by and between
Siemens Haalthcare Diagnostics Inc, {“Slemens") and the party identified under “L egat Name” (or “Customer Name” if no “Legal Name”) in the heading
above {"Customer") and incorporales the terms and condltlons of the Agreement. Capitalized but undefined terms wili have the meanings ascribed to
them in the Agreement. Aftachment A and all terms included thereln are incorporated by reference info this Suppiement. For all purposes hereof, this
Supplement is effective as of the dale of Siemens' execution (“Supplement Effective Date”),

1) EQUIPMENT. Siemens agrees o lease to Customer, for Customers use at the address Customer has provided above {the "Premlses"), the Equipment
get forth In Attachment A, atlached hereto and made a part hereof,

Billing Address (if different from address of the Premises):

2) PRODUCTS. Customer agrees to purchase from Siemens oh a periodic basis during each year of the Supplement Term, the Products listed on
Attachment A at the prices specified on Aftachment A.

3) PRODUCT INVOICING. Customer will be involead upon shipment of the Products. Payment is due in accordance with the Payment Section of the
Agreement. An early payment disccunt of one percent (1 %) shalt be provided to Customer if Customer pays an involce in full by Electronic Dala Exchange
within ten (10) days of the date of such invoice,

4) COMMITMENT. The Commitment Amount s specified on Aftachment A. The prices for Producis contained in this Supplement may include the use of
the Equipment, Service and training. If so, Customer acknowledges Siemens has provided it the opportunity fo separately purchase each for its staled
cost which is available to Customer and that Siemens, as the owner of the Equipment, has an Interest In the pricing.

5) TERM. This Supplement is effective as of the Supplement Effective Date. The Supplement Term Is eighty-four {84) months beginning thirty (30) days
after delivery of the Equipment.

8) PRICING TERMS. The pricing under this Supplement appiles only to the Products that are used by Customer. The pricing and other terms stated in
this Supplement supersede any previous price arrangements Customer has with Slemens or any Group Purchasing Agreements, Siemens reserves the
right to increase the then-current pricing on a periadic basis or as otherwise permitied under the terms of this Supplement. Beginning twelve (12) months
after the Supplement Effective Date, Siemens reserves (he right on not less than thirty (30) days’ written notice to Customer, to adjust pricing on an
annual basis In an amount of 5.00% or the United States Department of Labor, Consumer Price index, All Urban Consumers, whichever is greater.

7) END OF TERM PURCHASE OPTION. if Customer has purchased the Commitment Amount for the full Supplement Term and is not in Defauit of any
of its ohligations under the Agresment or this Supplement, then upon the expiration of the Supplement Term, Customer may purchase the Equlpment for
its fair market valua (as determined by Slemens). If Customer does not purchase the Equipment or re-lease it through a new supplement, then Customer
shall return the Equipment to Siemens within sixty (60) days after the end of the Supplement Term, freight prepald and in accordance with any other written
directions provided to Customer by Slemens. If Customer does not provide notice of its Intent {o return, purchase, or re-lease the Equiprent at least sixty
{80) days prior to the end of the Supplement Term, this Supplement shall automatically renew on a month-lo-month basis untif either party provides thirty
{30) days writlen notice of termination.

8) TRAINING. Siemens will provide training at the location and for the nurnber of people specified on Attachment A. The training slots shall remain avaifable
for two years from the date of Equipment delivery.

9) SERVICE. if Service is specified on Attachment A, a Siemens appointed service representalive will provide Service in accordance with the type of
service and for the Service Period specified on Attachment A.

10) ACCEPTANCE. Formal "Acceplance” of the Equipment shall ocour at the time of delivery. Customer shall have a periad from the date of installation
of the Equipment to the day before the date such Equipment is used to praduce a fest result that may be used In connection with a patlent's diagnosis (but
no more than sixty (60) days) io conduct tesling for adherence to Equipment specifications. Slemens shall be promptly advised If such testing shows a
failure to adhere to such specifications and Siemens shall have sixty {60) days (ninety (90} days for Vista and automation Equipment) o repair the
Equipment so that it meels or exceeds such specifications. In the eveni Siemens f{ails to so repair or replace {he Equipment, Customer may revoke
Customer's Acceplance.

11) ENTIRE AGREEMENT; AMENDMENTS. Al of the terms, covenants and conditions set forth in the Agreement are incorporated herein by referance
as if tha same had been set forth herein. There are no understandings, agreements, or reprasenlations expressed or implied not stated hereln (as
incorporating the terms, covenants and conditions set forth in the Agreement). If there is a conflict between the terms of this Supplement and the
Agreement, the terms of this Supplement (including any Attachment(s) and Exhibit(s)) shall prevail.

PRO # P-CPQ-1007502-6-1 03/27/2024
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IN WITNESS HEREOF, each party has caused its duly authorized representative to execute this Supplement as of the Supplement

Effective Date.

CUSTOMER:

By:

Name {print):

Title:

Date:

PRO # P-CPQ-1007502-6-1
QUO # CPQ-1007602-6

SIEMENS HEALTHCARE DIAGNOSTICS INC.:

By:

Name (print):

Title:
Date:

Address:

511 Benedict Ave, Tarrytown, NY 10581

03/27/2024
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Attachment A

Quote #: CPQ-1007502-6
Approved: 03/27/2024

At Siemens discretion, the prices, terms and conditions herein are subject to expiration unless executed by Customer within
90 days of Approved date above,

Legal Name: MANGUM CITY HOSPITAL AUTHORITY Purchasing Group: PREMIER PARTNERS
Customer Name: MANGUM REGIONAI. MEDICAL CENTER Soldto #: 2498

Product Line: Dimenslon

Total annual minimum Commitment $75,930.49

Amount:

{Remainder of page intentionaily left blank.}

THIS PROPOSAL CONTAINS CONFIDENTIAL AND PROPRIETARY INFORMATION OF SIEMENS HEAL THINEERS, INCLUDING
PRICING INFORMATION. THIS INFORMATION SHALL NOT BE DISCLOSED TO ANY THIRD PARTIES WITHOUT THE PRIOR
WRITTEN CONSENT OF SIEMENS HEALTHINEERS, EXCEPT CUSTOMER MAY SHARE SUCH INFORMA TION WITH ITS
AUDITORS, COUNSEL AND DESIGNATED PRIMARY GROUP PURCHASING ORGANIZATION IN THE ORDINARY COURSE OF
BUSINESS, PROVIDED SUCH PARTIES HAVE AGREED TO MAINTAIN THE CONFIDENTIALITY OF SUCH INFORMATION.
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