GE Healthcare Service Quotation

Michael Larsen
West Service Account Manager
801-517-6728

Please fax t0:801-459-4063

Bill To: Equipment Location:
Natividad Medical Center Natividad Medical Center
1441 Constitution Blvd 1441 Constitution Blvd
Salinas, CA 93906 Salinas, CA 93906
Quotation Date Service District Serial Number Product Covered PO Number
12/18/20 POS Elite MiniView
Bill To ID Site ID Contract # State Registration Effective Date End Date
3/4/22 3/3/27
UltimaCare with Glass Includes: Please mark contract terms below:
o New system swap guarantee (POS feature only)
o Access to system loaner pool as available X 5 year contract with POS discount
e Travel and Labor 8am-5pm M-F excluding holidays Contract is payable at $8,678 per year
e 98% uptime guarantee

o Includes glass (x-ray tube and flat panel detector)

e Overnight parts delivery . .

e Annual multi-point manufacturer planned maintenance (“PM”) 7 year contract with POS discount
inspection, performed by GE Healthcare-certified Field Engineer Contract is payable at 58'136 per year

o Parts coverage including items listed in this Agreement
(includes batteries)

o Preferred rates outside coverage hours

e 24x7 telephone support

e 20% discount on future upgrade purchases

e 30% discount on Clinical Applications training

e Optional equipment (printer, laser aimer, MDR)

o Operating system/hardware reliability updates

e Service Management Reports

e 10% discount on consumables (excluding NAV)

Fee Schedule:

Payment Terms are Net 30 days, to be billed Annually unless otherwise
indicated below:

Annual Payments ()

Quarterly Payments ()

Monthly Payments ()

The price(s) identified in this Quotation are good for 20 days from the
Quotation Date identified above.

This Agreement is by and between the “Customer” and the GE Healthcare business (“GE Healthcare”), each as identified below, for the sale and
purchase of the Services identified in this Quotation, together with any applicable schedules referred to herein (“Quotation”). “Agreement” is defined
as the GE Healthcare: (1) Quotation; (2) Statement of Service Deliverables; and (3) Service Terms & Conditions, that apply to the Products and/or
Service identified on this Quotation. In the event of conflict, the order of precedence is as listed.

Product sold, traded-in or upgraded by Customer may be removed from this Agreement with 60 days’ prior written notice to GE Healthcare, and fees
will be adjusted as set forth in this Agreement. All other removals of Product from this Agreement prior to the Agreement expiration date will be
subject to a cancellation fee of 15% of the remaining Agreement value.

GE Healthcare can withdraw this Quotation at any time before “Quotation Acceptance”, which occurs on the later of: (a) the Effective Date identified
above or (b) Customer’s signature date. This Agreement cannot be backdated. On Quotation Acceptance, this Agreement is the complete and final
agreement of the parties relating to the Services identified in this Quotation. There is no reliance on any terms other than those expressly stated or
incorporated by reference in this Agreement and, except as permitted in this Agreement, no attempt to modify will be binding unless agreed to in
writing by the parties. Modifications may result in additional fees and cannot be made without GE Healthcare’s prior written consent. Handwritten
or electronic modifications on this Agreement (except signatures on the signature blocks below) are void. This Agreement is not part of an umbrella
or other group purchasing agreement unless otherwise indicated.

The parties have caused this Agreement to be executed by their authorized representative as of the last signature date below.

OEC Medical Systems, Jnc., a GE Healthcare business The County of Monterey, on behalf of Natividad Medical Center
Signature: M' : Signature:
g ~ g

Print Name: _Michael Larsen Print Name:
Title: Healthcare Service Account Manager Title:
Date: _ July 21, 2021 Date:

PLEASE SIGN AND RETURN TO: OEC Medical Systems, Inc., a GE Healthcare business
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GE Healthcare Service Terms & Conditions

1. Definitions. As identified in this Agreement, “Equipment” is hardware and embedded software that is licensed with the purchase of the
hardware delivered to Customer in GE Healthcare’s packaging and with its labeling; “Software” is software developed by GE Healthcare and/or
delivered to Customer in GE Healthcare’s packaging and with its labeling, and Documentation associated with the software; “Third Party Software”
and “Third Party Equipment” are respectively software developed by a third party, and hardware and embedded software that is licensed with the
purchase of the hardware, that is delivered to Customer in the third party’s packaging and with its labeling (collectively, “Third Party Product”);
“Product” is Equipment, Software and Third Party Product; “Services” are Product support or professional services; and “Subscription” is a limited-
term, non-transferable license to access and use a Product (except Healthcare Digital Products), including any associated Services. “Healthcare Digital
Products” are: (i) Software identified in the Quotation as "Centricity"; (ii) Third Party Software licensed for use in connection with Centricity Software;
(iii) hardware used to operate Centricity or Third Party Software; (iv) Services provided for implementation, installation or support and maintenance
of Centricity or Third Party Software licensed for use in connection with Centricity Software; and/or (v) any Product or Service that is identified in a
Healthcare Digital Quotation. “Specifications” are GE Healthcare’s written specifications and manuals as of the date the Equipment shipped.
“Documentation” is the online help functions, user instructions and manuals regarding the installation and operation of the Product as made available
by GE Healthcare to Customer.

2. Term and Termination. Services and/or Subscriptions will have individual term lengths identified in the Quotation. If there is a material
breach of this Agreement that is not cured by the breaching party within 60 days from receipt of written notice, the non-breaching party can terminate
this Agreement. Other than as set forth in this Agreement, neither party can unilaterally terminate this Agreement. Any remaining undisputed,
unpaid fees become immediately due and payable on expiration or termination.

3. Inventory. GE Healthcare will complete an inventory of Products and provide an updated Product schedule (“Product Schedule”). Products
must be in safe, normal operating condition and comply with original equipment manufacturer (“OEM”) specifications in order to be added to the
Product Schedule, and GE Healthcare is not liable or responsible for any preexisting defect, malfunction or necessary repairs.

4, Product Removal. Product sold (excluding an assignment of this Agreement) or scrapped by Customer may be removed from this Agreement
with 60 days' prior written notice to GE Healthcare, and fees will be adjusted on the later of the end of the notice period or the date the Product is
sold or scrapped. Customer has no right to remove a Product at its convenience.

5. Warranty. GE Healthcare warrants that its Service will be performed by trained individuals in a professional, workman-like manner. GE
Healthcare will re-perform non-conforming Service as long as Customer provides prompt written notice to GE Healthcare. NO OTHER EXPRESS OR
IMPLIED WARRANTIES, INCLUDING IMPLIED WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,
WILL APPLY. DOCUMENTATION IS PROVIDED “AS IS”.

6. Loaner Units. GE Healthcare may provide a loaner unit during extended periods of Service. If a loaner unit is provided: (i) it is for Customer’s
temporary use at the location identified in the Quotation; (ii) it will be returned to GE Healthcare within 5 days after the Product is returned to
Customer, and if it is not, GE Healthcare may repossess it or invoice Customer for its full list price; (iii) it, and all programs and information pertaining
to it, remain GE Healthcare property; (iv) risk of loss is with Customer during its possession; (v) Customer will maintain and return it in proper
condition, normal wear and tear excepted, in accordance with GE Healthcare’s instructions; (vi) it will not be repaired except by GE Healthcare; (vii)
GE Healthcare will be given reasonable access to it; (viii) Customer is not paying for its use, and Customer will ensure charges or claims submitted to
a government healthcare program or patient are submitted accordingly; and (ix) prior to returning it to GE Healthcare, Customer will delete all
information, including PHI, from it and its accessories, in compliance with industry standards and instructions provided by GE Healthcare.

7. License Registration. Online registration as a licensee may be required for receipt of Software and Documentation.

8. Customer Responsibilities. Customer must: (i) maintain power quality, grounding, temperature, humidity and repairs due to power
anomalies, all as necessary for Products to operate within OEM specifications; (ii) ensure labeling complies with regulations; (iii) provide Third Party
Product warranty and operating and maintenance manuals, maintenance and service requirements (e.g., software, tools, phantoms), or pay GE
Healthcare for acquiring these materials; (iv) repair accessories unless the item is identified on the Product Schedule; (v) replace accessories, supplies
and consumables; (vi) dispose of accessories, supplies and consumables unless GE Healthcare is legally required to take the item back; (vii) update
Third Party Product; (viii) maintain licenses, permits and other approvals required to receive or use radioactive sources and provide the sources
needed for calibration and performance checks; (ix) provide access to Products during Service coverage hours; and (x) if required by GE Healthcare,
sign an agency authorization letter to provide Services. Service for Products not maintained to OEM specifications may result in additional charges.
Customer cannot stockpile replacement parts.

9. End of Support. If GE Healthcare determines that: (i) a Product or component thereof has been declared end of life/support by the OEM,; (ii)
its ability to Service or maintain a Product or component thereof is hindered due to the unavailability of parts or trained personnel; or (iii) it can no
longer Service or maintain the Product in a safe or effective manner, then GE Healthcare may, upon notice: (a) remove the item from this Agreement
and adjust fees without otherwise affecting this Agreement, or (b) move the item to “end of service life” coverage.

10. Return for Repair. Prior to shipping Product to GE Healthcare for repair, Customer will back up and remove data stored on the Product.
Customer is responsible for damage during shipment to GE Healthcare. GE Healthcare may remove data stored on the Product prior to sending it
back to Customer and will provide standard shipping.

11. Exclusions. Unless identified on the Product Schedule, this Agreement does not cover: (i) tubes, detectors, probes, chillers, crystals, batteries,
accessories, consumables, user-replaceable items, supplies, cosmetic upgrades or parts used to correct/enhance Product appearance; (ii) a defect,
deficiency or repairs due to improper storage or handling, failure to maintain Product according to OEM instructions/specifications, inadequate
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backup or virus protection, cyber-attacks, or any cause external to the Product or beyond GE Healthcare’s control; (iii) payment/reimbursement of
facility costs arising from repair/replacement of Product; (iv) adjustment, alignment, calibration, or planned maintenance; (v) Third Party Product
that was not commercially available from the OEM on the date the item was installed; (vi) OEM warranty service or recalls; (vii) Product upgrades,
certification surveys and relocations; (viii) consultation, training or assistance with use, development, or modification of items/materials (e.g.,
software and protocols); (ix) installation and reusing existing facilities for testing, training and other purposes; (x) MR-related defect from failure of
a Customer water chiller system or service to water chiller system; (xi) Healthcare Digital Products; and (xii) non-GE Healthcare network/antenna
installations/troubleshooting.

12. Existing Service Arrangements. This Agreement does not apply to Products covered by arrangements/warranties from other vendors until
the end or termination of those arrangements/warranties. If Products covered by another arrangement/warranty are added to this Agreement, they
will be added on the day following the end or termination of the other arrangement/warranty.

13. Hourly Billed Services. Services not covered by this Agreement are hourly-billed services and may have a 2-hour minimum charge.

14. Inflation. After the first year of this Agreement, but no more than annually and with 60 days’ prior notice, GE Healthcare may increase fees
by an amount no more than the prior 12-month increase in the U.S. Bureau of Labor Statistics (“BLS”) Employment Cost Index for “Service-providing
industries: Natural resources, construction, and maintenance (not seasonally adjusted, total compensation)” or any replacement index as determined
by BLS, capped at 5% annually.

15. Product Specific Service Terms.

15.1. Tube Support (Excluding C-Arms). If tube support/coverage is identified on the Product Schedule, GE Healthcare will provide tubes, on an
exchange basis, to replace failed tubes. Customer will: (i) maintain a Product maintenance and repair program, including tube warm up, in
accordance with GE Healthcare planned maintenance and repair requirements; (ii) repair the Product with repair parts that meet OEM specifications;
and (iii) protect Product configuration against alteration except as authorized by GE Healthcare. Product must have an operational tube on the
Agreement Start Date (as defined in the Quotation). No credit will be provided to Customer for the tube.

15.2. Magnetic Resonance (“MR”).

15.2.1. Magnet Maintenance.

15.2.1.1.  If magnet maintenance for MR systems with Lhe/Ln and shield cooler-configured magnets and condenser-configured
magnets (K4 technology) is identified on the Product Schedule, GE Healthcare will: (i) adjust, repair, or replace covered components (i.e., MR magnet,
cryostat, coldhead, cryo-cooler compressor, shim coils); (ii) monitor cryogen levels within the magnet cryostat, based on Customer cryostat meter
readings; and (iii) perform magnetic field homogeneity adjustments to the extent required by magnet ramping or covered component adjustment,
repair or replacement. Customer will ensure that the Product’s cryo-cooler system and water chiller system used with the cryo-cooler system
(including in vans or trailers in transit) are operational at all times and maintained, and immediately notify GE Healthcare if it is not.

15.2.1.2.  If magnet maintenance for MR systems with permanent magnets is identified on the Product Schedule, GE Healthcare will
perform magnetic field homogeneity adjustments to the extent required by a covered component adjustment, repair or replacement.

15.2.2. Remote Magnet Monitoring for non-GE Healthcare Systems. If remote magnet monitoring for non-GE Healthcare systems is identified
on the Product Schedule, GE Healthcare will: (i) remotely monitor operating parameters of the MR magnet refrigeration system; (ii) oversee
installation of remote monitoring hardware; and (iii) maintain the hardware. Customer will provide power, access and remote connectivity as needed
for remote magnet monitoring.

15.2.3. Cryogen Coverage. If cryogen coverage for GE Healthcare MR systems is identified on the Product Schedule, GE Healthcare will
provide: (i) monitoring of cryogen levels; and (ii) cryogen delivery and transfill service Monday-Friday, between 9pm-6am local time (excluding GE
Healthcare holidays), to replenish cryogen losses resulting from (a) the normal operation of the Equipment in accordance with Specifications, or (b)
GE Healthcare’s failure to maintain the Equipment in accordance with Specifications. Notwithstanding the foregoing, if Customer’s failure to maintain
or use the Equipment in accordance with Specifications results in cryogen loss, Customer will be billed for cryogen delivery and transfill service at GE
Healthcare’s then-current rates. GE Healthcare is not liable for cryogen loss or transfer efficiency during transfer to the cryostat. Customer will
inform GE Healthcare of its authorized cryogen representative who will provide GE Healthcare accurate cryostat meter readings and receive
notifications relative to cryogen quantity and delivery schedules (for Lhe/Ln and shield cooler configured magnets only); and provide a delivery dock
and storage facility.

15.2.4. Cryogen Cost Increases. If GE Healthcare’s cryogen cost increases by more than 12%, as measured against its cost as of the Agreement
Start Date (as defined in the Quotation) or its cost on the date of the most recent adjustment, GE Healthcare may increase Service fees in an amount
equal to such cost increase.

15.3. Cyclotron. GE Healthcare will work in accordance with its health and safety rules and applicable radiation and radioactive materials safety
laws and regulations, whichever is more stringent, including assessment and management of radiation dose in accordance with the As Low As
Reasonably Achievable (“ALARA”) standard. Customer will follow all ALARA guidelines to maintain and control the radiation exposures as far below
the dose limits as possible. Customer will: (i) if requested by GE Healthcare, remove targets prior to Service; (ii) place targets in an appropriately
shielded area/container during Service; (iii) replace targets following Service; (iv) provide at least 24 hours of Product downtime prior to planned
maintenance; (v) provide GE Healthcare with Customer’s emergency and site-specific safety procedures; (vi) ensure that a Customer representative
is available in the work area during Service; (vii) confirm that GE Healthcare personnel and their tools and accessories are free from contamination
prior to leaving Customer’s facility; and (viii) store and dispose of waste generated by Service in compliance with applicable laws and regulations. GE
Healthcare reserves the right not to enter areas with dose rates in excess of 2 mSv/hour. Other radiation exposure limits may apply to Service,
including daily or personal cumulative dose limits, and local requirements, which could prevent Service of the cyclotron until radiation levels are
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reduced.
16. General Terms.

16.1. Confidentiality. Each party will treat this Agreement and the other party's proprietary information as confidential, meaning it will not use or
disclose the information to third parties unless permitted in this Agreement or required by law. Customers are not prohibited from discussing patient
safety issues in appropriate venues.

16.2. Governing Law. The law of the state where the Product is installed, Service is provided, or Subscription is accessed will govern this Agreement.
16.3. Force Majeure. Performance time for non-monetary obligations will be reasonably extended for delays beyond a party’s control.

16.4. Assignment; Use of Subcontractors. Rights and obligations under this Agreement cannot be assigned without the other party’s prior written
consent, unless: (i) it is to an entity (except to a GE Healthcare competitor) that (a) is an affiliate or parent of the party or (b) acquires substantially
all of the stock or assets of such party’s applicable business, Product line or Service thereof; and (ii) the assignee agrees in writing to be bound by this
Agreement, including payment of outstanding fees. GE Healthcare may hire subcontractors to perform work under this Agreement but will remain
responsible for its obligations.

16.5. Waiver; Survival. If any provision of this Agreement is not enforced, it is not a waiver of that provision or of a party’s right to later enforce it.
Terms in this Agreement related to intellectual property, compliance, data rights and terms that by their nature are intended to survive will survive
the Agreement’s expiration or termination.

16.6. Intellectual Property. GE Healthcare owns all rights to the intellectual property in GE Healthcare’s Products, Services, Documentation,
Specifications, and statements of work related to a Quotation or otherwise. Customer may provide GE Healthcare with feedback related to Products,
Services, and related Documentation, and GE Healthcare may use it in an unrestricted manner.

17. Compliance.

17.1. Generally. Each party will comply with applicable laws and regulations. Customer is only purchasing or licensing Products for its own medical,
billing and/or non-entertainment use in the United States. GE Healthcare will not deliver, install, service or train if it discovers Products have been
or are intended to be used contrary to this Agreement. This Agreement is subject to GE Healthcare’s ongoing credit review and approval. Customer
is aware of its legal obligations for cost reporting, including 42 C.F.R. § 1001.952(g) and (h), and will request from GE Healthcare any information
beyond the invoice needed to fulfill Customer’s cost reporting obligations. GE Healthcare will provide safety-related updates for Equipment and
Software required by applicable laws and regulations at no additional charge.

17.2. Security. GE Healthcare is not responsible for: (i) securing Customer’s network; (ii) preventing unauthorized access to Customer’s network
or the Product; (iii) backup management; (iv) data integrity; (v) recovery of lost, corrupted or damaged data, images, software or equipment; (vi)
third party operating systems, unless specifically provided in the Quotation; or (vii) providing or validating antivirus or related IT safeguards unless
sold to Customer by GE Healthcare. NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR DAMAGES CAUSED BY UNAUTHORIZED ACCESS TO
THE NETWORK OR PRODUCTS REGARDLESS OF A PARTY’S COMPLIANT SECURITY MEASURES.

17.3. Environmental Health and Safety (“EHS”). GE Healthcare personnel may stop work without penalty due to safety concerns. Customer must:
(i) comply with GE Healthcare’s EHS requirements; (ii) provide a safe environment for GE Healthcare personnel; (iii) tell GE Healthcare about chemicals
or hazardous materials that might come in contact with Products or GE Healthcare personnel; (iv) perform decommissioning or disposal at Customer
facilities; (v) obtain and maintain necessary permits; (vi) thoroughly clean Products before Service; (vii) provide radioactive materials required for
testing Products; and (viii) dispose of waste related to Products and installations.

17.4. Parts and Tubes. GE Healthcare: (i) recommends the use of parts it has validated for use with the Product; (ii) is not responsible for the
quality of parts supplied by third parties to Customer; and (iii) cannot assure Product functionality or performance when non-validated parts are
used. Certain Products are designed to recognize GE Healthcare-supplied tubes and report the presence of a non-GE Healthcare tube; GE Healthcare
is not responsible for the use of, or effects from, non-GE Healthcare supplied tubes.

17.5. Training. GE Healthcare’s training does not guarantee that: (i) Customer trainees are fully trained on Product use, maintenance or operation
or (ii) training will satisfy any licensure or accreditation. Customer must ensure its trainees are fully qualified in the use and operation of the Product.
Unless otherwise identified in the training catalog, Customer will complete training within 12 months of: (a) the date of Product delivery for a Product
purchase; (b) the respective start date for Services or Subscription for purchase of Service or Subscription; or (c) the date training is ordered for
training-only purchases. If not completed within this time period, other than because of GE Healthcare’s fault, training expires without refund.

17.6. Medical Diagnosis and Treatment. All clinical and medical treatment, diagnostic and/or billing decisions are Customer’s responsibility.

17.7. Connectivity. If a Product has remote access capability: (i) Customer will provide GE Healthcare with, and maintain, a GE Healthcare-validated
remote access connection to service the Product; or (ii) GE Healthcare reserves the right to charge Customer for onsite support at GE Healthcare’s
then-current billing rate. This remote access and collection of machine data (e.g., temperature, helium level) will continue after the end of this
Agreement unless Customer requests in writing that GE Healthcare disable it.

17.8. Use of Data.

17.8.1. Protected Health Information. If GE Healthcare creates, receives, maintains, transmits or otherwise has access to Protected Health
Information (as defined in 45 C.F.R. § 160.103) (“PHI”), GE Healthcare may use and disclose the PHI only as permitted by law and by the Business
Associate Agreement. Before returning any Product to GE Healthcare, Customer must ensure that all PHI stored in it is deleted.

17.8.2. Data Rights. GE Healthcare may collect, prepare derivatives from and otherwise use non-PHI data related to Products and/or Services
for such things as training, demonstration, research, development, benchmarking, continuous improvement and facilitating the provision of its
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products, software and services. GE Healthcare will own all intellectual property and other rights that could result from this collection, preparation
and use. The non-PHI data will not be used to identify Customer or sold by GE Healthcare without Customer’s consent.

17.9. Customer Policies. GE Healthcare will use reasonable efforts to respect Customer-provided policies that apply to GE Healthcare and do not
materially contradict GE Healthcare policies. Failure to respect Customer policies is not a material breach unless it is willful and adversely affects GE
Healthcare’s ability to perform its obligations.

17.10. Insurance. GE Healthcare will maintain coverage in accordance with its standard certificate of insurance.

17.11. Excluded Provider. To its knowledge, neither GE Healthcare nor its employees performing Services under this Agreement have been excluded
from participation in a Federal Healthcare Program. If an employee performing Services under this Agreement is excluded, GE Healthcare will replace
that employee within a reasonable time; if GE Healthcare is excluded, Customer may terminate this Agreement upon written notice to GE Healthcare.

18. Disputes and Arbitration.

18.1. Binding Arbitration. Other than collection matters and actions seeking injunctive relief to prevent or cease a violation of intellectual property
rights related to Products or Services, the parties agree to submit all disputes arising under or relating to this Agreement to the American Arbitration
Association (“AAA”) office closest to the largest metropolitan area of the location where the Product is installed or the Service is provided, for binding
arbitration conducted in accordance with AAA’s then-current Commercial Arbitration Rules. Costs, including arbitrator fees and expenses, will be
shared equally, and each party will bear its own attorneys’ fees. The arbitrator will have authority to award damages only to the extent available
under this Agreement. Nothing in this section shall allow either party to arbitrate claims of any third-party not a party to this Agreement. The parties
further agree to keep confidential: (i) the fact that any arbitration occurred; (ii) the results of any arbitration; (iii) all materials used, or created for
use, in the arbitration; and (iv) all other documents produced by another party in the arbitration and not otherwise in the public domain.

19. Liability and Indemnity.

19.1. Limitation of Liability. GE HEALTHCARE'S LIABILITY FOR DIRECT DAMAGES TO CUSTOMER UNDER THIS AGREEMENT WILL NOT EXCEED: (l)
FOR PRODUCTS, THE PRICE FOR THE PRODUCT THAT IS THE BASIS FOR THE CLAIM; OR (I1) FOR SERVICE OR SUBSCRIPTIONS, THE AMOUNT OF SERVICE
OR SUBSCRIPTION FEES FOR THE 12 MONTHS PRECEDING THE ACTION THAT IS THE BASIS FOR THE CLAIM. THIS LIMITATION WILL NOT APPLY TO GE
HEALTHCARE’S DUTIES TO INDEMNIFY CUSTOMER UNDER THIS AGREEMENT.

19.2. Exclusion of Damages. NEITHER PARTY WILL HAVE ANY OBLIGATION FOR: (I) CONSEQUENTIAL, PUNITIVE, INCIDENTAL, INDIRECT OR
REPUTATIONAL DAMAGES; (I1) PROFIT, DATA OR REVENUE LOSS; OR (lll) CAPITAL, REPLACEMENT OR INCREASED OPERATING COSTS.

19.3. IP Indemnification. GE Healthcare will indemnify, defend and hold Customer harmless from third-party claims for infringement of United
States intellectual property rights arising from Customer’s use of the Equipment or Software in accordance with the Specifications, Documentation
and license.

19.4. General Indemnification.

19.4.1. GE Healthcare will indemnify, defend and hold Customer harmless for losses which Customer becomes legally obligated to pay arising
from third party claims brought against Customer for bodily injury or damage to real or tangible personal property to the extent the damage was
caused by GE Healthcare’s: (i) design or manufacturing defect; (ii) negligent failure to warn, negligent installation or negligent Services; or (iii) material
breach of this Agreement.

19.4.2. Customer will indemnify, defend and hold GE Healthcare harmless for losses which GE Healthcare becomes legally obligated to pay
arising from third party claims brought against GE Healthcare for bodily injury or damage to real or tangible personal property to the extent the
damage was caused by Customer’s: (i) medical diagnosis or treatment decisions; (ii) misuse or negligent use of the Product; (iii) modification of the
Product; or (iv) material breach of this Agreement.

19.5. Indemnification Procedure. For all indemnities under this Agreement: (i) the indemnified party must give the other party written notice
before claiming indemnification; (ii) the indemnifying party will control the defense; (iii) the indemnified party may retain counsel at its own expense;
and (iv) the indemnifying party is not responsible for any settlement without its written consent.

20. Payment and Finance.

20.1. Late Payment. Customer must raise payment disputes before the payment due date. For any undisputed late payment, GE Healthcare may:
(i) suspend performance under this Agreement until all past due amounts are paid; (ii) charge interest at a rate no more than the maximum rate
permitted by applicable law; and (iii) use unapplied funds due to Customer to offset any of Customer’s outstanding balance. If GE Healthcare
suspends performance, any downtime will not be included in the calculation of any uptime commitment. If Customer fails to pay when due: (a) GE
Healthcare may revoke its credit and designate Customer to be on credit hold; and (b) all subsequent shipments and Services must be paid in full on
receipt.

20.2. Taxes. Prices do not include applicable taxes, which are Customer’s responsibility.

21. Notices. Notices will be in writing and considered delivered when received if sent by certified mail, postage prepaid, return receipt requested,
by overnight mail, or by fax. Notice to Customer will be directed to the address on this Agreement, and notice to GE Healthcare to General Counsel,
9900 W Innovation Dr., Wauwatosa, W| 53226.
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Statement of Service Deliverables
UltimaCare

1. GE Healthcare Responsibilities. GE Healthcare provides onsite response time within 6 hours of determination that an onsite resource is
necessary. Only fully qualified GE Healthcare employees specializing in the service of GE Healthcare Equipment, and the execution of GE Healthcare’s
quality system will service the Equipment. GE Healthcare will, at installation or acceptance of this Agreement, conduct a power quality audit. Power
quality issues will be addressed appropriately to enable the best Equipment function. Power quality recommendations may include additional power
sources to be supplied by Customer. GE Healthcare's power quality audit is for informational purposes only, and GE Healthcare assumes no liability
or responsibility for certifying or ensuring that Customer has sufficient power for GE Healthcare Equipment or any other equipment.

2. Point of Sale (“POS”) Equipment Swaps. This section applies to new factory-delivered systems where this Agreement was signed at the same
time as purchase agreement for the Equipment (“Point of Sale” or “POS”). If, in the first 12 months of this Agreement, the Equipment has more than
3 Distinct Service Events (as defined below) requiring onsite visits from a GE Healthcare field engineer and the field engineer has validated that the
Equipment is not performing in accordance with its Specifications, Customer may request that GE Healthcare replace the Equipment with a new
system at no charge to Customer. “Distinct Service Events” are service issues that render the Equipment inoperable as set forth in section 4 below.
Once the new system is installed, any time remaining under this Agreement will be transferred to the new system serial number.

3. Equipment Loaners. If the Equipment fails for unforeseen reasons that cannot be remedied within 10 days, Customer may request that GE
Healthcare provide a loaner unit while the Equipment is being repaired. The pool of loaner units is limited and subject to availability pursuant to GE
Healthcare’s sole discretion. If a loaner unit is provided: (a) it is for Customer’s temporary use at the location identified in the Quotation; (b) it will
be returned to GE Healthcare within 5 days after the Equipment is returned to Customer, and if it is not, GE Healthcare may repossess it or invoice
Customer for its full list price; (c) it, and all programs and information pertaining to it, remain GE Healthcare property; (d) risk of loss is with Customer
during its possession; (e) Customer will maintain and return it in proper condition, normal wear and tear excepted, in accordance with GE Healthcare’s
instructions; (f) it will not be repaired except by GE Healthcare; (g) GE Healthcare will be given reasonable access to it; (h) Customer is not paying for
its use, and Customer will ensure charges or claims submitted to a government healthcare program or patient are submitted accordingly; and (i) prior
to returning it to GE Healthcare, Customer will delete all information, including PHI, from it and its accessories, in compliance with industry standards
and instructions provided by GE Healthcare.

4, Uptime Guarantee. GE Healthcare guarantees at least 98% uptime performance for the Equipment. Should the Equipment fail to meet the
98% uptime performance guarantee in any 12-month period due to GE Healthcare’s design, manufacturing, or service defects, GE Healthcare will
provide an extension of the term of this Agreement with respect to that Equipment at no additional charge as according to the table below. Uptime
is calculated at Customer’s request.

Uptime Percentage Extension
98-100 0
95-98 2 weeks
90-95 4 weeks
<90 6 weeks

Equipment will be considered inoperable and out of Service under the uptime performance guarantee if, due to GE Healthcare’s design,
manufacturing, material or service defects, the Equipment is unavailable for diagnosing images on the Equipment display console or operator’s
console. Peripheral equipment such as remote console, hard copy devices, multi-format or laser cameras are excluded from the terms of the uptime
performance guarantee. Repair and adjustment required for anything other than Equipment failure, and damage or inoperability due to any cause
other than GE Healthcare’s design, manufacturing, material or service defects will be excluded from the uptime performance guarantee calculation,
including, but not limited to damage through misuse, operator error, inadequate environmental or air conditioning protection or failure, power
failure, and acts of God. Planned maintenance time will not be included in the calculation of downtime. If GE Healthcare’s responding service
representative agrees that the Equipment is inoperable due to GE Healthcare’s design, manufacturing, material or service defects, the Equipment
will be considered out of Service from the time the request for Service was received at the designated facility until the Equipment is once again
turned over to Customer for operation. Should Customer fail to give GE Healthcare immediate and unencumbered access to the Equipment or
continue to use the Equipment after notifying GE Healthcare of any Equipment failure, the Equipment will be considered in Service.

5. Upgrade Discount. An upgrade discount is applicable to future purchases of replacement Equipment during the term of this Agreement.
Replacement Equipment must be of a higher series or technology level than the current system. The upgrade discount is based on current list price
and will not exceed 20%. Customer must have the Equipment a minimum of 2 years before Customer can utilize the upgrade discount.
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Addendum to Agreement

GE Healthcare

This Addendum to Agreement (“Addendum”) is made by The County of Monterey, on behalf of Natividad Medical Center with an address
at 1441 Constitution Blvd, Salinas, CA 93906 (“Customer”) and OEC Medical Systems, Inc. with an address at 384 Wright Brothers Drive, Salt Lake
City, UT 84116 (“OEC or GE Healthcare”), parties to Quotation # Product Covered Elite MiniView dated December 18, 2020 ("Quotation", attached
as Exhibit A) for the products and/or services listed on the Quotation in accordance with the terms and conditions identified in the Quotation
(“Agreement”).

The Agreement is amended as follows:

1. The Quotation is amended by changing the “Payment Terms” to “Payment due forty-five (45) days from Customer’s receipt of invoice.”
2. Section 16.1 (“Confidentiality”) of the GE Healthcare Service Terms & Conditions is amended by adding the following language to such
section:

“Notwithstanding the foregoing, Customer shall have the right to disclose confidential information, including pricing, and the terms and
conditions of this Agreement to Customer’s attorneys, accountants, and consultants. As a public entity, this agreement will be
submitted to three different public governing bodies for approval (Finance Committee, Board of Trustees, Board of Supervisors). The
parties agree the public will be able to view/download a copy of this document.”

3. Section 17.10 (“Insurance”) of the GE Healthcare Service Terms & Conditions is amended to read as follows:
“GE Healthcare will maintain coverage in accordance with its standard certificate of insurance attached hereto as Exhibit B.”
4. Notwithstanding anything to the contrary in the Agreement, the following will apply to the Agreement:

a. “Non-Appropriation of Funds. Customer may terminate this Agreement on 120 days’ prior written notice if it: (i) does not
appropriate sufficient funds to pay all charges due under this Agreement; (ii) notifies GE Healthcare in writing of any non-
appropriation; (iii) does not appropriate funds to another vendor for the purchase or service of similar products; and (iv) is not in
default of its obligations under this Agreement on or before the date of termination. The date of termination will be on the
expiration of any previously appropriated funds. Customer must resolve any appropriation issues before Product shipment and
notify GE Healthcare in writing once those issues are resolved; if it does not, GE Healthcare can cancel or postpone the shipment.
Customer cannot terminate for non-appropriation once the Product is delivered.”

5. Except as set forth in this Addendum, the Agreement is unaffected and continues in full force in accordance with its terms. If there is a
conflict between this Addendum and the Agreement or any other earlier amendment, the terms of this Addendum will prevail.

The parties have caused this Addendum to be executed by their authorized representative as of the last signature date below.

The County of Monterey GE Healthcare

on behalf of Natividad Medical Center

Signature: Signature: M

Print Name: Print Name: Michael Larsen

Title: Title: Healthcare Service Account Manager
Date: Date: July 21, 2021

Reviewed and approved for Fiscl@eiewed and approved as to form.

Vil ity L SN

Chief-Deputy Auditor-Controller  Senior Deputy County Counsel
12001 7/21/2021
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Exhibit A

Quotation # Product Covered Elite MiniView dated December 18, 2020
Please see attached
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Exhibit B

P . |
ACORD’
i

CERTIFICATE OF LIABILITY INSURANCE

/32021

DATE (MMDDNYYYY]

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE 15 ISSUED AS A MATTER OF INFORMATION OMLY AND CONFERS NO RIGHTS UPOMN THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEMND, EXTEMD OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE IS5UING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of su:h_endnmemenﬂs}.

FRODUCER

Eleciric Insurance Company
75 Sam Fonzo Drive
Beverdy, MA 01915-1000

| mame, | Stephanie Sullivan

PHOME FAaX
A, MNo)
E-MAIL
| ADDRESS:
IH&UREES] AFFORMNG COVERAGE HAIC &
maurer a- ElEctric Insurance Company* 21261

INBURED
OEC Medical Systems, Inc.

wsurer a: AM. Best FSR of A (Excellent), ICR of a+

384 Wright Brothers Drive | INSURER G :
Salt Lake City, UT 84118 INSURER D :
United States INSURER E -
INSURER F :
COVERAGES CERTIFICATE NUMBER: =-54U7 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED MAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTAMNDING ANY REQUIREMENT, TERM OR CONDITION OF ANY COMNTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEEN REDUCED BY PAID CLAIMS.

ISR [ADDL[SUBE]
N30 WYD

POLICY EFF_| POLICY EXP
[MNYDCVYY YY) |

LTR TYPE OF INSURANCE POLICY NUMBER (MDY YYY] LimITs
X | COMMERCIAL GEMERAL LIABILITY EACH OCCURREMCE ¢ $2.500.000
| CLAMS-MADE oCcuR s GETDH"?;"E:;“| s $50,000
- MED EXP (Any ane parson} 5 $“]-‘Im
Al GL 211 17172021 12022 | peneoma s aovmwury | s $2,500,000
GENL AGGREGATE LIMIT APPLIES PER: GEMERAL AGGREGATE s %5 000,000
ﬂ POLICY D it Lo PRODUCTS - COMPIOR AGG | §  Included in Gen agg.
OTHER: 5
A P — e % $2.500,000
¥ | any auto BOOILY INJURY {Per person) | §
A || m?cmu ES::'SE'-‘-ED ML 21-2 112021 112022 | soowy muuRY (Per accdent | §
HIRED NON-OWHED FROPERTY DAMAGE m
|| auTos onwy ALTOS OHLY I
]
| |umeRsiiavme | X | ocoua EACH OCCURREMCE s 52 500,000
A | % | excessuas CLASE-LAADE X5 211 1172021 1M1/2022 | pccrecaTe ¢ $5.000.000
peo | | merenmons - :
WORHERS COMPENSATION o | FER OTH-
AND EMPLOYERS' LIABILITY i S1ATHIE ER
A Eﬂﬁﬂﬁ?&lﬁ?&?ﬁ?mm nia WC 21-1 171/2021 1/1/2022 | EL.EACH ACCIDENT s $2 500,000
[Mandatory In NH) EL DisEAsE -EAEmPLovEE| § 52,500,000
EEEQE’E’E grdgpgmnmsw EL DizEase - PoucyLmar | 5 99,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS | VEHICLES (ACORD 104, A

, may be if more space |s required)

Solely to the extent required by the underlying contract with the Mamed Insured, this insurance shall provide cowerage on a primary and noncontributory basis.
The policies referenced above have been endorsed to provide the following nofice of cancellation to the cerdificate holder: Should any of the above described
policies be cancelled before the expiration date thereof, the issuing insurer will endeavor o mail 30 days wntten notice to the cerificate holder, but

failure to do o shall impose no obligation or liability of amy kind upon the Insurer affording coverage, its agenis or representatives.

CERTIFICATE HOLDER

CANCELLATION

OEC Medical Systems, Inc.
384 Wright Brothers Drive
Salt Lake City, UT 84116

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED
ACCORDANCE WITH THE POLICY PROVISIONS.

United States
AUTHORIZED REFRESENTATIVE
N AL ) -
]
© 1988-2016 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (“BAA”) effective ,20
(“Effective Date”), is entered into by and among between the County of Monterey, a
political subdivision of the State of California, on behalf of Natividad Medical Center
(“Covered Entity”) AU e g o s echutin st e G P i L, 8 Bt 5yvicmy, Ut & Fromacy Cam g (“Business
Associate”) (each a “Party” and collectively the “Parties”).

RECITALS

A. WHEREAS, Business Associate provides certain Services for Covered
Entity that involve the Use and Disclosure of Protected Health Information (“PHI”) that is
created, received, transmitted, or maintained by Business Associate for or on behalf of
Covered Entity.

B. WHEREAS, The Parties are committed to complying with the Health
Insurance Portability and Accountability Act of 1996 (“HIPAA), as amended by the Health
Information Technology for Economic and Clinical Health Act (the “HITECH Act”), and
their implementing regulations, including the Standards for the Privacy of Individually
Identifiable Health Information, 45 C.F.R. Part 160 and Part 164, Subparts A and E (the
“Privacy Rule”), the Breach Notification Standards, 45 C.F.R. Part 160 and 164 subparts A
and D (the “Breach Notification Rule”), and the Security Standards, 45 C.F.R. Part 160 and
Part 164, Subpart C (the “Security Rule”), (collectively “HIPAA”), all as amended from
time to time.

C. WHEREAS, The Parties are also committed to complying with the
California Confidentiality Laws (defined below).

D. WHEREAS, To the extent that Business Associate is performing activities
in connection with covered accounts for or on behalf of Covered Entity, the Parties are also
committed to complying with applicable requirements of the Red Flag Rules issued
pursuant to the Fair and Accurate Credit Transactions Act of 2003 (“Red Flag Rules”).

E. WHEREAS, The Privacy and Security Rules require Covered Entity and
Business Associate to enter into a business associate agreement that meets certain
requirements with respect to the Use and Disclosure of PHI. This BAA, sets forth the
terms and conditions pursuant to which PHI, and, when applicable, Electronic Protected
Health Information (“EPHI”) shall be handled, in accordance with such requirement.

NOW THEREFORE, in consideration of the mutual promises below and the
exchange of information pursuant to this BAA, the Parties agree as follows:

AGREEMENT

1. DEFINITIONS
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1.1  All capitalized terms used in this BAA but not otherwise defined shall have
the meaning set forth in the Privacy Rule, the Breach Notification Rule, or the Security
Rule.

(a) “Breach” shall have the same meaning as “breach” as defined in 45
C.F.R. § 164.402 and shall mean the access, acquisition, Use, or Disclosure of PHI in a
manner not permitted under the Privacy Rule that compromises the privacy or security of
the PHI, the term “Breach” as used in this BAA shall also mean the unlawful or
unauthorized access to, Use or Disclosure of a patient’s “medical information” as defined
under Cal. Civil Code § 56.05(j), for which notification is required pursuant to Cal. Health
& Safety Code 1280.15, or a “breach of the security of the system” under Cal. Civil Code
§1798.29.

(b)  “California Confidentiality Laws” shall mean the applicable laws of
the State of California governing the confidentiality of PHI or Personal Information,
including, but not limited to, the California Confidentiality of Medical Information Act
(Cal. Civil Code §56, et seq.), the patient access law (Cal. Health & Safety Code §123100
et seq.), the HIV test result confidentiality law (Cal. Health & Safety Code §120975, et
seq.), the Lanterman-Petris-Short Act (Cal. Welf. & Inst. Code §5328, et seq.), and the
medical identity theft law (Cal. Civil Code 1798.29).

(©) “Protected Health Information” or “PHI” shall mean any
information, whether oral or recorded in any form or medium: (i) that relates to the past,
present or future physical or mental condition of an individual; the provision of health care
to an individual or the past, present or future payment for the provision of health care to an
individual; (ii) that identifies the individual or with respect to which there is a reasonable
basis to believe the information that can be used to identify the individuals, and (iii) is
provided by Covered Entity to Business Associate or created, maintained, received, or
transmitted by Business Associate on Covered Entity’s behalf. PHI includes EPHI.

(d) “Services” shall mean the services for or functions on behalf of
Covered Entity performed by Business Associate pursuant to a Services Agreement
between Covered Entity and Business Associate to which this BAA applies.

2. PERMITTED USES AND DISCLOSURES OF PHI

Unless otherwise limited herein, Business Associate may:

(a) Use or Disclose PHI to perform Services for, or on behalf of,
Covered Entity, provided that such Use or Disclosure would not violate the Privacy or
Security Rules, this BAA, or California Confidentiality Laws;

(b) Use or Disclose PHI for the purposes authorized by this BAA or as
otherwise Required by Law;

(c) Use PHI to provide Data Aggregation Services for the Health Care
Operations of Covered Entity, if required by the Services Agreement and as permitted by

45 C.F.R. § 164.504(e)(2)()(B);
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(d) Use PHI if necessary for the proper management and administration
of Business Associate or to carry out the legal responsibilities of Business Associate as
permitted by 45 C.F.R. § 164.504(e)(4)(1);

(e) Disclose PHI for the proper management and administration of
Business Associate or to carry out the legal responsibilities of Business Associate as
permitted under 45 C.F.R. § 164.504(e)(4)(ii), provided that Disclosures are Required by
Law, or Business Associate obtains reasonable assurances from the person to whom the
information is Disclosed that it will remain confidential and be Used or further Disclosed
only as Required by Law or for the purpose for which it was Disclosed to the person, and
that such person will notify the Business Associate of any instances of which such person
is aware that the confidentiality of the information has been breached,;

® Use PHI to report violations of law to appropriate Federal and state
authorities, consistent with 45 C.F.R. § 164.502(j)(1); and

(g) De-identify any PHI obtained by Business Associate under this
BAA in accordance with 45 C.F.R. § 164.514 and Use or Disclose such de-identified
information only as required to provide Services pursuant to the a Services Agreement
between the Parties, or with the prior written approval of Covered Entity.

3. RESPONSIBILITIES OF THE PARTIES WITH RESPECT TO PHI

3.1. Responsibilities of Business Associate. With regard to its Use and/or
Disclosure of PHI, Business Associate shall:

(a) Notify the Privacy Officer of Covered Entity, in writing, of: (i) any
Use and/or Disclosure of the PHI that is not permitted or required by this BAA; (ii) any
Security Incident of which Business Associate becomes aware; and (iii) any suspected
Breach. Such notice shall be provided within five (5) business days of Business
Associate’s discovery of such unauthorized access, acquisition, Use and/or Disclosure.
Notwithstanding the foregoing, the Parties acknowledge the ongoing existence and
occurrence of attempted but ineffective Security Incidents that are trivial in nature, such as
pings and other broadcast service attacks, and unsuccessful log-in attempts. The Parties
acknowledge and agree that this Section 3.1(a) constitutes notice by Business Associate to
Covered Entity of such ineffective Security Incidents and no additional notification to
Covered Entity of such ineffective Security Incidents is required, provided that no such
Security Incident results in a Breach. A ransomware attack shall not be considered an
ineffective Security Incident and shall be reported to Covered Entity, irrespective of
whether such Security Incident results in a Breach. Business Associate shall investigate
each Security Incident or unauthorized access, acquisition, Use, or Disclosure of PHI, or
suspected Breach that it discovers and shall provide a summary of its investigation to
Covered Entity, upon request. If Business Associate or Covered Entity determines that
such Security Incident or unauthorized access, acquisition, Use, or Disclosure, or
suspected Breach constitutes a Breach, then Business Associate shall comply with the
requirements of Section 3.1(a)(i) below;
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@) Business Associate shall provide a supplemental written
report in accordance with 45 C.F.R. § 164.410(c), which shall include, to the extent
possible, the identification of each individual whose PHI has been, or is reasonably
believed by the Business Associate to have been, accessed, acquired, Used or Disclosed
during the Breach, to Covered Entity without unreasonable delay, but no later than five (5)
business days after discovery of the Breach;

(i1) Covered Entity shall have sole control over the timing and
method of providing notification of such Breach to the affected individual(s), the
appropriate government agencies, and, if applicable, the media. Business Associate shall
assist with the implementation of any decisions by Covered Entity to notify individuals or
potentially impacted individuals;

(b) In consultation with the Covered Entity, Business Associate shall
mitigate, to the extent practicable, any harmful effect that is known to the Business
Associate of such improper access, acquisition, Use, or Disclosure, Security Incident, or
Breach. Business Associate shall take prompt corrective action, including any action
required by applicable State or federal laws and regulations relating to such Security
Incident or non-permitted access, acquisition, Use, or Disclosure. Business Associate shall
reimburse Covered Entity for its reasonable costs and expenses in providing any required
notification to affected individuals, appropriate government agencies, and, if necessary the
media, including, but not limited to, any administrative costs associated with providing
notice, printing and mailing costs, public relations costs, attorney fees, and costs of
mitigating the harm (which may include the costs of obtaining up to one year of credit
monitoring services and identity theft insurance) for affected individuals whose PHI or
Personal Information has or may have been compromised as a result of the Breach;

(© Implement appropriate administrative, physical, and technical
safeguards and comply with the Security Rule to prevent Use and/or Disclosure of EPHI
other than as provided for by this BAA;

(d) Obtain and maintain a written agreement with each of its
Subcontractors that creates, maintains, receives, Uses, transmits or has access to PHI that
requires such Subcontractors to adhere to the substantially the same restrictions and
conditions with respect to PHI that apply to Business Associate pursuant to this BAA;

(e) Make available all internal practices, records, books, agreements,
policies and procedures and PHI relating to the Use and/or Disclosure of PHI received
from, created, maintained, or transmitted by Business Associate on behalf of Covered
Entity to the Secretary of the Department of Health and Human Services (“Secretary™) in a
time and manner designated by the Secretary for purposes of determining Covered Entity’s
or Business Associate’s compliance with the Privacy Rule. In addition, Business
Associate shall promptly make available to Covered Entity such books, records, or other
information relating to the Use and Disclosure of PHI for purposes of determining whether
Business Associate has complied with this BAA or maintains adequate security
safeguards, upon reasonable request by Covered Entity;
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® Document Disclosures of PHI and information related to such
Disclosure and, within thirty (30) days of receiving a written request from Covered Entity,
provide to Covered Entity such information as is requested by Covered Entity to permit
Covered Entity to respond to a request by an individual for an accounting of the
Disclosures of the individual’s PHI in accordance with 45 C.F.R. § 164.528. At a
minimum, the Business Associate shall provide the Covered Entity with the following
information: (i) the date of the Disclosure; (ii) the name of the entity or person who
received the PHI, and if known, the address of such entity or person; (iii) a brief description
of the PHI Disclosed; and (iv) a brief statement of the purpose of such Disclosure which
includes an explanation of the basis for such Disclosure. In the event the request for an
accounting is delivered directly to the Business Associate, the Business Associate shall,
within ten (10) days, forward such request to the Covered Entity. The Business Associate
shall implement an appropriate recordkeeping process to enable it to comply with the
requirements of this Section;

(g) Subject to Section 4.4 below, return to Covered Entity within thirty
(30) days of the termination of this BAA, the PHI in its possession and retain no copies,
including backup copies;

(h) Disclose to its Subcontractors or other third parties, and request
from Covered Entity, only the minimum PHI necessary to perform or fulfill a specific
function required or permitted hereunder;

(1) If all or any portion of the PHI is maintained in a Designated Record
Set:

(1) Upon ten (10) days’ prior written request from Covered
Entity, provide access to the PHI to Covered Entity to meet a request by an individual
under 45 C.F.R. § 164.524. Business Associate shall notify Covered Entity within ten (10)
days of its receipt of a request for access to PHI from an Individual; and

(i)  Upon ten (10) days’ prior written request from Covered
Entity, make any amendment(s) to the PHI that Covered Entity directs pursuant to 45
C.F.R. § 164.526. Business Associate shall notify Covered Entity within ten (10) days of
its receipt of a request for amendment of PHI from an Individual;

)] If applicable, maintain policies and procedures to detect and prevent
identity theft in connection with the provision of the Services, to the extent required to
comply with the Red Flag Rules;

k) To the extent that Business Associate carries out one or more of
Covered Entity’s obligations under the Privacy Rule, Business Associate shall comply
with the requirements of the Privacy Rule that apply to Covered Entity in the performance
of such obligations;

1)) Unless prohibited by law, notify the Covered Entity within five (5)
days of the Business Associate’s receipt of any request or subpoena for PHI. To the extent
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that the Covered Entity decides to assume responsibility for challenging the validity of
such request, the Business Associate shall cooperate fully with the Covered Entity in such
challenge; and

(m) Maintain policies and procedures materially in accordance with
State Confidentiality Laws and industry standards designed to ensure the security and
integrity of the Covered Entity’s data and protect against threats or hazards to such
security.

3.2 Business Associate Acknowledgment.

(a) Business Associate acknowledges that, as between the Business
Associate and the Covered Entity, all PHI shall be and remain the sole property of the
Covered Entity.

(b) Business Associate further acknowledges that it is obligated by law
to comply, and represents and warrants that it shall comply, with HIPAA and the HITECH
Act. Business Associate shall comply with all California Confidentiality Laws, to the
extent that such state laws are not preempted by HIPAA or the HITECH Act.

© Business Associate further acknowledges that uses and disclosures
of protected health information must be consistent with NMC’s privacy practices, as stated
in NMC’s Notice of Privacy Practices. The current Notice of Privacy Practices can be
retrieved online at: http://www.natividad.com/quality-and-safety/patient-privacy .
Business Associate agrees to review the NMC Notice of Privacy Practices at this URL at
least once annually while doing business with NMC to ensure it remains updated on any
changes to the Notice of Privacy Practices NMC may make.

3.3  Responsibilities of Covered Entity. Covered Entity shall, with respect to

Business Associate:

(a) Provide Business Associate a copy of Covered Entity’s notice of
privacy practices (“Notice”) currently in use;

(b) Notify Business Associate of any changes to the Notice that
Covered Entity provides to individuals pursuant to 45 C.F.R. § 164.520, to the extent that
such changes may affect Business Associate’s Use or Disclosure of PHI;

(©) Notify Business Associate of any changes in, or withdrawal of, the
consent or authorization of an individual regarding the Use or Disclosure of PHI provided
to Covered Entity pursuant to 45 C.F.R. § 164.506 or § 164.508, to the extent that such
changes may affect Business Associate’s Use or Disclosure of PHI; and

(d)  Notify Business Associate of any restrictions on Use and/or
Disclosure of PHI as provided for in 45 C.F.R. § 164.522 agreed to by Covered Entity, to
the extent that such restriction may affect Business Associate’s Use or Disclosure of PHL

4. TERM AND TERMINATION
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4.1 Term. This BAA shall become effective on the Effective Date and shall
continue in effect unless terminated as provided in this Section 4. Certain provisions and
requirements of this BAA shall survive its expiration or other termination as set forth in
Section 5 herein.

4.2  Termination. If Covered Entity determines in good faith that Business
Associate has breached a material term of this BAA, Covered Entity may either: (i)
immediately terminate this BAA and any underlying Services Agreement; or (ii) terminate
this BAA and any underlying Services Agreement within thirty (30) days of Business
Associate’s receipt of written notice of such breach, if the breach is not cured to the
satisfaction of Covered Entity.

4.3 Automatic Termination. This BAA shall automatically terminate without
any further action of the Parties upon the termination or expiration of Business Associate’s
provision of Services to Covered Entity.

44 Effect of Termination. Upon termination or expiration of this BAA for
any reason, Business Associate shall return all PHI pursuant to 45 CFR. §
164.504(e)(2)(ii)(J) if, and to the extent that, it is feasible to do so. Prior to returning the
PHI, Business Associate shall recover any PHI in the possession of its Subcontractors. To
the extent it is not feasible for Business Associate to return or destroy any portion of the
PHI, Business Associate shall provide Covered Entity with a statement that Business
Associate has determined that it is infeasible to return or destroy all or some portion of the
PHI in its possession or in possession of its Subcontractors. In such event, Business
Associate shall: (i) retain only that PHI which is necessary for Business Associate to
continue its proper management and administration or carry out its legal responsibilities;
(ii) return to Covered Entity the remaining PHI that the Business Associate maintains in
any form; (iii) continue to extend the protections of this BAA to the PHI for as long as
Business Associate retains PHI; (iv) limit further Uses and Disclosures of such PHI to
those purposes that make the return or destruction of the PHI not feasible and subject to the
same conditions as set out in Section 2 above, which applied prior to termination; and (vi)
return to Covered Entity the PHI retained by Business Associate when it is no longer
needed by Business Associate for its proper management and administration or to carry out
its legal responsibilities.

5. MISCELLANEOUS

5.1 Survival. The respective rights and obligations of Business Associate and
Covered Entity under the provisions of Sections 2.1, 4.4, 5.7, 5.8, 5.11, and 5.12 shall
survive termination of this BAA until such time as the PHI is returned to Covered Entity or
destroyed. In addition, Section 3.1(i) shall survive termination of this BAA, provided that
Covered Entity determines that the PHI being retained pursuant to Section 4.4 constitutes a
Designated Record Set.

5.2 Amendments; Waiver. This BAA may not be modified or amended,
except in a writing duly signed by authorized representatives of the Parties. To the extent
that any relevant provision of HIPAA, the HITECH Act, or California Confidentiality
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Laws is materially amended in a manner that changes the obligations of the Parties, the
Parties agree to negotiate in good faith appropriate amendment(s) to this BAA to give
effect to the revised obligations. Further, no provision of this BAA shall be waived, except
in a writing duly signed by authorized representatives of the Parties. A waiver with respect
to one event shall not be construed as continuing, or as a bar to or waiver of any right or
remedy as to subsequent events.

5.3  No Third Party Beneficiaries. Nothing express or implied in this BAA is
intended to confer, nor shall anything herein confer, upon any person other than the Parties
and the respective successors or assigns of the Parties, any rights, remedies, obligations, or
liabilities whatsoever.

5.4  Notices. Any notices to be given hereunder to a Party shall be made via
U.S. Mail or express courier to such Party’s address given below, and/or via facsimile to
the facsimile telephone numbers listed below.

If to Business Associate, to:

GE Healthcare

Atin: Privacy Officer

9900 W. Innovation Drive
Wauwatosa, WI 53226

Phone:
Fax:

If to Covered Entity, to:
Natividad Medical Center
Attn: Compliance/Privacy Officer
1441 Constitution Blvd.
Salinas, CA 93906
Phone: 831-755-4111
Fax: 831-755-6254

Each Party named above may change its address and that of its representative for notice by
the giving of notice thereof in the manner hereinabove provided. Such notice is effective
upon receipt of notice, but receipt is deemed to occur on next business day if notice is sent
by FedEx or other overnight delivery service.

5.5  Counterparts; Facsimiles. This BAA may be executed in any number of
counterparts, each of which shall be deemed an original. Facsimile copies hereof shall be
deemed to be originals.

5.6 Relationship of Parties. Notwithstanding anything to the contrary in the
Services Agreement, Business Associate is an independent contractor and not an agent of
Covered Entity under this BAA. Business Associate has the sole right and obligation to
supervise, manage, contract, direct, procure, perform, or cause to be performed all
Business Associate obligations under this BAA.
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57  Choice of Law; Interpretation. This BAA shall be governed by the laws
of the State of California. Any ambiguities in this BAA shall be resolved in a manner that
allows Covered Entity and Business Associate to comply with the Privacy Rule, the
Security Rule, and the California Confidentiality Laws.

5.8 Indemnification. Business Associate shall indemnify, defend, and hold
harmless the County of Monterey (the “County”), its officers, agents, and employees from
any claim, liability, loss, injury, cost, expense, penalty or damage, including costs incurred
by the County with respect to any investigation, enforcement proceeding, or third party
action, arising out of, or in connection with, a violation of this BAA or a Breach that is
attributable to an act or omission of Business Associate and/or its agents, members,
employees, or Subcontractors, excepting only loss, injury, cost, expense, penalty or
damage caused by the negligence or willful misconduct of personnel employed by the
County. It is the intent of the Parties to provide the broadest possible indemnification for
the County. This provision is in addition to, and independent of, any indemnification
provision in any related or other agreement between the Parties.

5.9  Applicability of Terms. This BAA applies to all present and future
Service Agreements and Business Associate relationships, written or unwritten, formal or
informal, in which Business Associate creates, receives, transmits, or maintains any PHI
for or on behalf of Covered Entity in any form whatsoever. This BAA shall automatically
be incorporated in all subsequent agreements between Business Associate and Covered
Entity involving the Use or Disclosure of PHI whether or not specifically referenced
therein. In the event of any conflict or inconsistency between a provision of this BAA and
a provision of any other agreement between Business Associate and Covered Entity, the
provision of this BAA shall control unless the provision in such other agreement
establishes additional rights for Business Associate or additional duties for or restrictions
on Business Associate with respect to PHI, in which case the provision of such other
agreement will control.

5.10 Insurance. In addition to any general and/or professional liability
insurance required of Business Associate, Business Associate agrees to obtain and
maintain, at its sole expense, liability insurance on an occurrence basis, covering any and
all claims, liabilities, demands, damages, losses, costs and expenses arising from a breach
of the obligations of Business Associate, its officers, employees, agents and
Subcontractors under this BAA. Such insurance coverage will be maintained for the term
of this BAA, and a copy of such policy or a certificate evidencing the policy shall be
provided to Covered Entity at Covered Entity’s request.

5.11 Legal Actions. Promptly, but no later than five (5) business days after
notice thereof, Business Associate shall advise Covered Entity of any actual or potential
action, proceeding, regulatory or governmental orders or actions, or any material threat
thereof that becomes known to it that may affect the interests of Covered Entity or
jeopardize this BAA, and of any facts and circumstances that may be pertinent to the
prosecution or defense of any such actual or potential legal action or proceeding, except to
the extent prohibited by law.
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5.12

Audit or Investigations. Promptly, but no later than five (5) calendar days

after notice thereof, Business Associate shall advise Covered Entity of any audit,
compliant review, or complaint investigation by the Secretary or other state or federal
agency related to compliance with HIPAA, the HITECH Act, or the California

Confidentiality Laws.

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

BUSINESS ASSOCIATE

By: (Cathorsne K%-ﬂ@zfd-f By:

COVERED ENTITY

Print Name

Print Title

7/23/2021

Date:

Catherine Kaphingst

Print Name:

Commercial Legal Operations SpeciaP

rint Title:

Date:
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