Brainlah, Inc.
Ouotation QN-NMCSCU-FAL-23

[Setup Proposal |
Pos.  Art.No. Description
PLATFORM
1 18070 KICK NAVIGATION STATION 1
2 30038 ORIGIN DATA MANAGEMENT 1
KNEE ACCESSORIES 1

3 B21505 KNEE ACCESSORY PACKAGE
41866-77 FEMORAL AND TIBIAL CUTTING BLOCK ADAPTER UNIVERSAL

53101  POINTER ANGLED FOR HIP/KNEE

52410 REFERENCE ARRAY T-GEOMETRY X-PRESS

52411 REFERENCE ARRAY Y-GEOMETRY X-PRESS

52420 BONE FIXATOR 2-PIN X-PRESS (x2)

54932 PINDRIVER ADAPTER FOR AO COUPLING

54922  DISPOSABLE SCHANZ SCREW 3.2 MM X 100MIV {10PCS)
52302  STERILIZATION TRAY KNEE REPLACEMENT

IG5 PISPOSABLES

4 1807150  DISPDSABLE STERILE MCNITOR DRAPES FOR KICK (40 PCS) 1

5 41774 DiSPOSABLE REFLECTIVE MARKER SPHERE {270 PCS) 1
ONSITE APPLICATION TRAIN IN G - IMAGE GUIDED SURGERY

6 81032-06  KNEE (1 DAY) 1

7  BI033-03  CLINICAL CONSULTATION KNEE - 1 CASE

8 8100070 1G5 SERVICES 4

EXTENDED/RENEWED WARRANTY PACKAGE KICK

89020-16 24/7 HOTLINE REMOTE SUPPORT
89020-17 PREVENTIVE MAINTENANCE INSPECTION
80020-12 REPAIR ON-SITE LABOR / TRAVEL
81006-03 REPAIR MATERIAL FOR KICK

89020-20 PRICRITY RESQURCE ALLOCATION

g 50780 FREIGHT, INSURANCE AND FEES 1
10 81001-01  NAVIGATION SYSTEM INSTALLATION (1 MOBILE UNIT) 1
SUBTOTAL $122,705.00
TAX -9.125% $11,1596.83

|Cperating Proposal |
Single
Fos, ArtNo- Description Oy, {usp/month)
KNEE
11 B62025 KNEE NAVIGATION MONTHLY LICENSE {80 menths) - DEPUY 1 $1,210.00 $1,076.90

21000-01 NAVIGATICN SOFTWARE KNEE ESSENTIAL DEPUY

89029-01 24/7 HOTLINE REMOTE SUFPCRT

89029-02 OR ASSISTANCE {ON AVAILABILITY) {x2)

B89025-02 ON-SITE APPLICATION TRAINING

B81015-13 SOFTWARE OBSCLESCENCE PROTECTION KNEE NAVIGATION
Discount $133.19 Per Month

SUBTOTAL 564,614.00

TAX - 9.125% §5,896.03
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Woestchester « IL 60154 - USA

phone: +1 708 409 1343
fax: +1 708 409 1618

CUSTOMER: County of Monterey,
doing business as

Natividad Medical Center

1441 Constitutien Blvd

Salinas, California, 93806

United States

Westchester, March 17, 2015
Quotation QN-NMCSCU-FAI-23

Summary of quotation

Setup Proposal 122,705.00 USD (excl. tax}

Payment Terms: See Brainlab Standard Terms and Conditions

Configuration see section "Setup Proposal”

Operating Proposal 1,076.90 USD / month (excl. tax}

Term: 60 months

Payment Terms: menthly in advance, see Brainlab Standard Terms and Conditions
Configuration: see section "Operating Proposal"

Douglas Fairbanks
Area Sales Manager Orthopedics
douglas.fairbanks@brainlab.com

{quote automaiically reviewed)} QN-NMCSCU-FAI-23 - p. 1 of 12




% BRAINLAB

Westchester, March 17, 2015
Quotation QN-NMCSCU-FAL-23

Shipment: DDP (Incoterms 2010}
Terms of Payment: See Brainlab Standard Terms and Conditicns

The prices set forth in this quotation are valid for a period of 24 days as of its date of issue. The following
*Terms and Conditions” as attached hereto is/are hereby incorporated and form an integral part of this
quotation: Standard Terms and Conditions-Brainlab, Inc.

Setup Proposal

Pos. Ai.No. Description Oty
PLATFORM

1 18070 KICK NAVIGATION STATION 1

2 30038 ORIGIN DATA MANAGEMENT 1

KNEE ACCESSORIES
3 B21505 KNEE ACCESSORY PACKAGE 1
41868-77 FEMORAL AND TIBIAL CUTTING BLOCK ADAPTER UNIVERSAL
53101 POINTER ANGLED FOR HIP/KNEE
52410  REFERENGE ARRAY T-GEOMETRY X-PRESS
52411  REFERENCE ARRAY Y-GEOMETRY X-PRESS
52420  BONE FIXATOR 2-PIN X-PRESS (x2)
54932  PINDRIVER ADAPTER FOR AG COUPLING
54922  DISPOSABLE SCHANZ SCREW 3.2 MM X 100MM (10PCS)
52302  STERILIZATION TRAY KNEE REPLACEMENT

iGS DISPOSABLES
4 18071-50 DISPOSABLE STERILE MONITOR DRAPES FOR KICK (40 PCS) 1

5 41774 DISPOSABLE REFLECTIVE MARKER SPHERE (270 PGS) 1
ONSITE APPLICATION TRAINING -IMAGE GUIDED
SURGERY

6 B1032-06 KNEE {1 DAY) 1

7 B1033-03 CLINICAL CONSULTATION KNEE - 1 CASE 5

IGS SERVICES
8 B81000-70 EXTENDED/RENEWED WARRANTY PACKAGE KICK 4
89020-16 24/7 HOTLINE REMOTE SUPPORT
89020-17 PREVENTIVE MAINTENANGE INSPECTION
89020-19 REPAIR ON-SITE LABOR / TRAVEL
81006-03 REPAIR MATERIAL FOR KICK
89020-20 PRIORITY RESOURCE ALLOCATION

9 50780 FREIGHT, INSURANGE AND FEES i
10 81001-01 NAVIGATION SYSTEM INSTALLATION {1 MOBILE UNIT) 1
TOTAL EXCL. 122,705,00 LUSD

{guote automatically reviewed) GN-NMCSCU-FAI-23 - p. 2 of 12




Z BRAINLAB

Douglas .Fairbanks
Area Sales Manager Orthopedics
douglas.fairbanks@brainlab.com

{guate automatically reviewedl)

Technical Quote Review done by

Thomas Kroenung

Technical Quote Review Specialist IGS
thomas.kroenung@brainlab.com
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£ BRAINLAB

Waestchester, March 17, 2015
Quotation QN-NMCSCU-FAI-23

Term: 60 months
Shipment: DDP (Incoterms 2010}
Terms of Payment: See Brainlab Standard Terms and Conditions

The prices set forth in this quotation are valid for a pericd of 24 days as of its date of issus. The following
‘Terms and Conditions’ as attached hereto is/are hereby incorperated and form an integral part of this
quotation: Standard Terms and Conditions-Brainlab, Inc.

Operating Proposal

Single Total

Pos. Art.No, Description Qty. {UsB/month} {USD/month)
KNEE

11 B62025  KNEE NAVIGATICN MONTHLY LICENSE - DEPUY 1 1,210.00 1,210.00

21000-01 NAVIGATION SOFTWARE KNEE ESSENTIAL DEPUY

88029-01 24/7 HOTLINE REMOTE SUPPORT

830292-02 OR ASSISTANCE (ON AVAILABILITY} (x2)

89020-03 ON-SITE APPLICATION TRAINING

81015-13 SOFTWARE OBSOLESCENCE PROTECTION KNEE NAVIGATION

SUB-TOTAL "1 210.00
TOTAL (MONTHLY) 1,.210.00
contract term discount for 60 menths -133.10

OTAL EXCL. TAX (MONTHLY} 1,076.80

Technical Quote Review done by

T iy

Douglas Fairbanks Thomas Kroenung

Area Sales Manager Orthopedics Technical Quote Review Specialist 1GS
douglas.fairbanks@braintab.com thomas.kroenung@brainlab.com

{quote automatically reviewed) QN-NMCSCU-FAI-23 - p, 4 of 12




£ BRAINLAB

PLATFORM

1]18070 | KICK NAVIGATION STATION

Powerful and portable Image-Guided-Surgery station including a moblle

display cart with separate mobile camera cart for flexible pesitioning of the

nfrared camera - featuring advanced optlical, wireless passive marker tracking
technology

Total surgical control on a fingertip, accessibla via 21.5" widescreen touch

display

¢ « Drapeable display allows operation within sterile field

s Excellent display quality with full HD resolution (1920x1080 pixels) without

compromises dus to toush interface (resistive technology)

Small footprint of the display cart and separate camera cart Including

telescopic, pneumatic braking stand provide high set-up flexibility

Infrared tracking camera with extended detection volume and laser pointer

for quick and intuitive positioning

Central ""Home Button"' ensures intuitive system control

* Connection panel for connectivity e.g. with surgical microscopes,
endoscopes, ultrasound etc via analog video inputs (2 x CVBS, 1x 8-Video)
and analog/digital video autput (1x DVI-]y

& Fast simultaneous access to e.g. PACS/hospital network and integration
with e.g. C-Arms via 2x high-speed netwoerk connection (up to 1 Gbit/s each}

¢ Built in WLAN module for robile wireless network communication

to hospital access points (Wireless LAN 802.11b/g/n up to 300 Mbps - ohly

available in specific countries)

Powerful computer (Intel I5, 4 GB BAM memory and 160 GB storage)

Direct patient data transfer from/to 6x USB

Brainlab Session Sharing: viewing and controf of Kick from Buzz

Customer site pre-requisite for Brainlab Session Sharing: systems

connacted to local network Infrastructure (minimum 10C Mbit/s,

recommended 1 Gbit/s, effective network speed 40 Mbit/s, recormmended
rnaximum latency 2 ms)

s |ntuitive Brainlab operating system for patient-centric data handting,
application and display managemant

¢ |ntuitive content management of available displays via "drag & drop"
functionality

¢ Streamlined patient-centric access to DICCM and Brainlab xBrain image
data from multiple sources (PACS, USB, Network)

» Unified search and load of patient image data from all available sources with
optimized usability, including intelligent pre-fetching and buffering of patient
image data for increased performance

» Ability to merge different patient data sets

+ Export of treatment documentation (e.g. screenshots) and plans to network
storage or USB

+ HIPAA-compliant feature set including authentication, accountability log and
automatic log-off

# & = @

Medical Computer Unit of Display Cart

Power / Voltage 90VAC - 264 VAC

Frequency 47-64 Hz

Processor / Memory Intel i5, 4 GB RAM memory and
180 GB storage

Graphic Card Nvidia Guadro GO0

Operating System Microsoft Windows 7 {B4-bit
(Embedded Standard}

/0 Support 4x USB 2.0
2x 1 Gbit/s LAN (up to 1 Gbit/s
each)

Video Inputs {2 x CVBS, 1x
&-Video) and Analog/Digital
Video Output {1x DVE-l}

(quots automatically reviewed) QON-NMCSCU-FAI-28 - p. 6 of 12




Z BRAINLAB

(quote automatically reviewed)

Systam Neise Level
Certificates and Classlfication

Heat Emmission

WLAN: 802.11 b/g/n {up 1o 300
Mbps)
< 45 dB (A

IEC 60601-1:2008 (3rd edition);
NRTL compliance by ETL

< 200W

Touch Display

Panel Size 21.5"

Resolution 1920x1080 px

White Luminance 250cd/m2

Viewing Angle 160° horlzontal, 160° vertical

Contrast Ratio 10:1

Dimensions Width 540 mm
Helght 330 mm
Depth 70 mm

Scan Frequency B0 Hz

Display Technology resistive touch

/O Suppart 2x USB 2.0

Heat Emmission < BDW

Camera System

Physical Characteristics Width 630 mm
Helgth 90 mm
Depth 145 mm

Welght 3 kg

Max Camera Height 2230 mm

Min. Camera Helght 1325 mm

Tracking Distance 300 cm

Heat Emmisslon < 20W

Camera Cart

Dimensions Width 456 mm
Height 1450 mm
Depth 485 mm

Weight 19 kg

Display Cart

Dimensions Width 456 mm
Helght 1580 mm
Dapth 485 mm

Weight 25,5 ky

Enviromenta!l Requirements

Temperature (Operation) +10°G to +35°C

Temperature (Storags) -10°C to +45°C

Humidity (Operation)
Humidity (Storage)
Pressure {Operation)
Pressure {Storage}

30 % to 756% non-condensing
10 % to 90% non-condensing
70 kPa to 106 kPa
50 kPa 1o 106 kPa

Cleanability Details

Disinfectant Type
Alcohol-based
Alkylamine-based

Active oxygen-based
Aldehyde/chloride-based

Meliseptol, Mikrozid AF Liquid

Antiseptica Komkl - Flachendssinfeltion

QN-NMCBCU-FAI-23 - p. 6 of 12




Z BRAINLAB

2| 30038 | ORIGIN DATA MANAGEMENT

Brainlab Crigin operating system facilitating intelligent and automatic

synchronization of data between platforms and offering easy access to all new

software capabilities. Universal patient data management software that allows

for import of patient data in DICOM format on Brainlab systems.

+ Easy and Intuitive user interface for streamlined access to patient data and
applications

« Full control with support of touch gesture interaction as well as mouse and
keyboard support

* Provides the same look and feel whether in the O.R. or office, while planning
or navigating

* PACS access via DICOM "Query/Retrisve" {compatible to all major PACS
systems)

s |mport from PACS ("Query/Retrieve" and "Push"), USB, CD/DVD, Quentry

and network

Import of any modalitiss including CT, MR, PET/SPECT, X-ray

Receipt of data via DICOM “Push"

Selection of patient from patient list on PACS (C-FIND)

Screenshots and video recordings in DICOM format (recording with article

#25104 or #25105) can be sent to PACS (C-STORE)

* |ntelligent export of screenshots {,png or DICOM) and video recordings
{.mp4 or DICOM)

¢ Data sxport to different destinations (e.g. PACS, USB,..}

* Data import and export tools: media filter (CD, USE,&hellip;} and browsing of
network folders

« Patient data management tools including new patient creation, merging and
editing of patient data

* Patient pinning allows for manual pre-|loading of DICOM images (e.g. ali

patients that are scheduled for O.R. 3 on Thursday) in order to reduce

waiting times for PACS :

Support of DICOM worklist

Group-based user rights

Link to Brainlab remote support (iHelp)

HIPAA-compliant feature set including authentication, accountability log and

automatic log-off

Genetic license valid for all applications instalied on system

» Until end of 2015: Includes related software updates and upgrades within
terms of use - additional service costs occur if not installed remotely via
iHelp

+ Until end of 2015: Includes 24 hours, 7 days a week phane support hotline
operated by technlical professionals

» Until end of 2015: Includes training which will be delivered in the most
appropriate format at the discretion of Brainlab including: remocte training via
Brainlab Learning Management System or onsite training at the customer
facility

*+ & » a

PACS requirements for optimal performance

* PACS should feature complete implementation of the DICOM query/retrieve
protocol on study, setles and instance level for optimal performance.
Alternatively, operaticn on series and study level or study lsvel only is
possible resulting in loss of performance and fidelity of the user interface.
PACS should allow for several paralle! asscciations for optimal performance.
DICOM data rstrieved from a long-term archive should be cached for
optimal performance.
Recommended network connection speed of the client 1Gb/s with latency
Recommended achisvable download bandwidth from PACS 100Mb/s.

{quote autematically reviewed) . QN-NMCSCUL-FAI22 - p, 7 of 12




Z BRAINLAB

KNEE ACCESSORIES

3| B21505 | KNEE ACCESSORY PACKAGE
Knee Accessory Package includes:

41886-77 | FEMORAL AND TIBIAL GUTTING BLOCK ADAPTER

UNIVERSAL

Tracking array enabling generic adaptation & interactive navigation of different
femoral & tibial cutting blocks:

» (an be used for cutting blocks whith slot thickness of minimum 1,0 mm to
maximum 1,8 mm

Specific adjustiment mechanism for different slot sizes

Instant navigation after adaptation with pre-calibrated geometry

Wireless and autoclavable design for fast sterilisation

Requires Reflective Marker Spheres for wireless navigation

Not compatible with Cl khee 1.1.2 or Ci MITKR

53101 | POINTER ANGLED FOR HIP/KNEE

Standard instrument for the intra-operative registration of anatomieal

landmarks and surface point acquisition:

* Angled design for acquisition in less accessible anat. areas

« Spherical tip for sliding and continuous point acquisition

» Wirsless and autoclavable design for fast sterilization

* Requires Reflective Marker Spheres for wireless navigation

* Contains an angled pointer and the corresponding gauge to be stored in
sterilization tray

¢ Includes Gauge

52410 | REFERENCE ARRAY T-GEOMETRY X-PRESS

¢ Includes t-geometry star and quick release module

s Quick-release functicnality through special interface

» Wireless and autoclavable design enabling fast sterilization
* Requires "Reflsctive Marker Spheres" f, wireless navigation

{guete avtomaticaliy reviewed) QN-NMGBGU-FAI-23 - p. B of 12




#Z BRAINLAB

52411 | REFERENCE ARRAY Y-GEOMETRY X-PRESS

+ Includes y-geometry star and quick release module

* Quick-release functionality through special interface

* Wireless and autoclavable design enabling fast sterilization
* Requires "Reflective Marker Spheres” f, wireless navigation

52420 | BONE FIXATOR 2-PIN X-PRESS
* Requires Screws (3-4 mm) for bone fixator attachment
¢ Wireless and autoclavable design enabling fast sterilization

54932 | PINDRIVER ADAPTER FOR AC GOUPLING
Adapter to allow easy and fast setup of 54922 - DISPOSABLE SCHANZ
SCREW 3.2 MM X 100MM through standard AQ coupling te any power tool.

54922 | DISPOSABLE SCHANZ SCREW 3.2 MM X 160MM {10PCS)
Disposable Schanz screws for easy bone fixation of Brainlab reference arrays:
Bone preserving through Self-drilling mechanism

High pitch thread for fast fixation and removal

Easy and fast setup through 54832 ADAPTER FOR AQ COUPLING

To be used with 52420 - BONE FIXATOR 2-PIN X-PRESS.

{quote automatically reviewed) QN-NMGSCU-FAI-23 - p. 9 of 12




£ BRAINLAB

52302 | STERILIZATION TRAY KNEE REPLACEMENT

STERILIZATION TRAY KNEE REPLACEMENT

Allows easy storage and efficient sterilization (autoclaving)

of all Brainlak instruments for knee navigation:

+« Comfortable handling through easy opening and closing via
4 ergenomic quick release fasteners

* FEasily portable with two ergonomic handles

s Compatible to standard sterilization containers
{min. size: | x h X w =531 x 129 x 240,5 mim)

IGS DISPOSABLES

4| 18071-50 | DISPOSABLE STERILE MONITOR DRAPES FOR KICK (40
PCS)

Disposable sterile drapes to cover touchscreen display of Kick.

* Quantity: 40 pcs

* Disposable item

5| 41774 | DISPOSABLE REFLECTIVE MARKER SPHERE (270 PCS)
From NDI, the authorized Brainlab partner for disposable reflective marker
spheres. Approved by Brainlab, for use with all Brainlab [GS systems.
Localization sphere coated with 1R-light, retro-reflective foil:

s Single use, ethylene oxide (ETO) pre-sterilized

* 90 units with 3 spherss per unit

» Increased OR efficiency due to omission of steriliziation

ONSITE APPLICATION TRAINING -IMAGE
GUIDED SURGERY

6] 81032-06 | KNEE {1 DAY}
The Brainlab Cnsite Application Training Program {OAT) is a two-hour training
program for all members of a clinical team who utilize Brainlab VectorVision®
CAS products. Onsite training offers participants the opportunity to gain a
basic proficiency and comfort level in using CAS technology. Participants will
use the equipment and software to demonstrate proficiency in OR setup,
patient registration, planning, navigation, and basic troubleshooting for a
navigated case.
Each one-day OAT purchase includes the following:
* 3)two-hour tralning sessions for staff and surgeons, maximum six
participants per session
* CEU/CE accreditation
Participant educationa) materials
+ Travel and accommodations for Application Trainer

7| 81033-03 | CLINICAL CONSULTATION KNEE - 1 CASE

On-site clinical support for a case with Brainlab equipment. Applicable to Knee,
Knee Arthroscopy and Osteotomy cases. Facilitated by qualified and trained
Brainlab Support Personnel.

Requires 48 hours advance notice.

{oucte automatisally reviewed) QN-NMCSCU-FAIZ3 - p. 100f 12




£ BRAINLAB

IGS SERVICES

8| 81000-70 | EXTENDED/RENEWED WARRANTY PACKAGE KICK
Brainlab will provide cne year extended/renewed warranty package for one
Kick navigaticn station including the services detailed below,

Notice that this package does not cover the EM module and its accessories.
Standard Terms and Conditions apply.

89020-16 | 24/7 HOTLINE REMOTE SUPPORT
24 hours, 7 days a week phone support hotline operated by technical
professionals.

89020-17 | PREVENTIVE MAINTENANCE INSPECTION

Preventive maintenance inspection including the examination of the proper
functioning of the system modules, and examination of products compoenents
according 1o Brainlab quality standards. A safety check of mechanical and
electric devices Is alsa performad.

89020-12 | REPAIR ON-SITE LABOR / TRAVEL
Cn-site visit facilitated by Brainlab Personnel, including any labor and travel
required to eliminate possible equipment malfunctions.

81006-03 | REPAIR MATERIAL FOR KICK
Exchange of defective parts upon system failure including the shipping and
handling of spare parts.

89020-20 | PRIORITY RESOURCE ALLOCATION

The Priority Resource Allocation ensures Customer is being assigned top
priority by Brainlab in case of system failure. A team of Brainlab personnel will
take steps to make sure Customer gets prompt attention to provide timely
support for each required scenario.

9| 50780 | FREIGHT, INSURANCE AND FEES

10| 81001-01 | NAVIGATION SYSTEM INSTALLATION (1 MOBILE UNIT)

Brainlab hardware set up onsite, software installation off-site/on-site and tests

including:

e Assembly of all hardware and computer components

* Simulation of the data transfer customer specific steps

» Verification of functionality, precision and safety of alt complete software and
hardware components

s Acceptance protocol according to quality system

KNEE

11 | B62025 | KNEE NAVIGATION MONTHLY LICENSE - PEPUY

Monthly license for navigation software for image-guided knee replacement
surgery.

Grants the customer free access to all future updates and upgrades within the
existing functionality for protection against software obsolescence as well as
ngoing support of customers' clinical staff members by Brainiab Specialists.
Ongoing support of customers' clinical staff members by Brainlab Specialists;
including, but not limited to:

2 x 88020-02 - OR Assistance (on availability) - per year

1 x 89029-03 - On-Site Application Training - per year

(quote autematically reviewed) QN-NMCECU-FAI-23 - p. 11 of 12




£ BRAINLAB

21000-01 | NAVIGATION SOFTWARE KNEE ESSENTIAL DEPUY
Workflow based navigation sofiware for image-guided total knee replacemeant
surgery. Supports intra-operative image-free acquisition of individual patient
anatomy, guidance of existing surgical instrumentation for navigation of
proximal tibia cut and distal femur resection as well as alignment of
AP-resection; measured resection and computer-aided ligament balancing; cut
verification for comparison of the plan with treatment resutts and
documentation. Allows quantitative assessment of the biomechanical condition
over the full range of motion.
Supported implants and instrumentations:
e |CS

- LCS High Performance

- LCS Complete Milestone

- LCS Complete EGF
¢ Sigma Fixed Bearing

- Sigma PS

~ Sigma CR
s Sigma Rotating Platform

- Sigma PS8

- Sigma CR

- Sigma PS5150

- Sigma CR150
* Sigma RP-F
* Attune_
System Compatibility:__
Software version 2.8,0 (DB 3.6,4 Rev 121} available on VV Sky, VW2, VV
Compact (Workstation 6.0 & 6.01 with Windows XP SP3), Kolibri 2.0, Kelibri
2.01, Kolibri 2.02, Kolibri 2.03, Gurve 1.0 (Windows 7 embedded 64) minimum 1
GB RAM required.
Localization of Software is available in: FR, JP

82029-01 | 24/7 HOTLINE REMOTE SUPPORT
24 hours, 7 days a week phone support hotline operated by technical
professionals.

89020-02 | OR ASSISTANCE {ON AVAILABILITY)

On-site visit facilitated by Brainlab Personnel to provide OR staff support and
assistance regarding Brainlab Products. This service will be provided upon
availability of Brainlab field personal.

89029-03 | ON-SITE APPLICATION TRAINING

individually scheduled onsite Customer training provided by Brainlab
Personnel, This education service offers an affordable way to train all levels of
clinical staff members oh use of the Brainlab products.,

81015-13 | SOFTWARE OBSOLESCENCE PROTECTION KNEE
NAVIGATION

Brainlab provides an obsolescence protection package for the applications
covered, including all software updates and upgrades within the existing
functicnality that may be released during the entire operating proposal term.

{guote automatically reviewed} QN-NMCSCU-FAI-23 - p. 12 of 12
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Last Releasad: November 14, 2014

Standard Terms and Conditions-Brainlab, Inc.

DEFINITIOHS AHD APPLICATION

“Dalivary” means (i) with respect to hardware, deallvery of the Product,
and (i) with raspect to Software, either remote dellvery, dellvery at
Customer's site, or delivery via download, A Software activation key will
be provided if appllcable,

"Products” means all Software and hardware preducts set cut In the
Quote,

“Quote” means the guotation to which these Standard Terms and
Conditions are attached.

“Services” means the services specifically set out in the Quote or
performed as part of or In connection with a Produst purchase, rental, or
lease or an acquired Software license, such as, for example, Installation
and warranty servicas.

“Software” means software to be delivered or made otherwise avallable
by Bralnlak and set out in the Quote,

“Tarm” means the time period set out In the Quete for either the
provislon of Operating Products or a Software license or for the
pravision of Services.

“Third Party Products” means Products manufactured by a third party
and provided to Gustomer by Bralnlab.

All Producis and Services are furnished only on these terms and
condltions and any exhiblts hereto,

These standard terms and conditions are deemed to be accepted at the
iatest upan Delivery of the Products and/or parformance of the Services.
QuoTte { ORDER CONFIRMATION

Brainlab's quotations are non-binding and constitute sollcitations for
offers to purchase, rent, lease or license only. Brainlab agrees to be
bound by the quoted prices for a period of ninety (80) days.

A Quote may contain Softwars, hardware Products and/or Services,
Hardware Products listed in 8 Setup Proposal Section of the Quote are
offered for sale. Hardware Products listed In an Operating Proposal
Section of a Quote are offered on a term basis ("Operating Preducts”} for
the Identiflsd Term. Software is always licensed, subject to the license
conditions set out in Section 14 below and further license sonditions set
out in the Qucts, If any.

After recelpt of Customer's purchase order, Bralnlab may conduct a
technlcal contract review in order to review compatlbiiity of the Products
and Services with Customer's existing equipment. Subsequently,
Bralnlab may send GCustemer a final order confirmation or provide
Gustomer with a new amended quotation according to clause 2.1 above,
A final and binding contract comes into force no sooner than upon
receipt by Gustomer of Brainlab's final order conflrmation.

If Gustomer requests any changes to the configuration covered by the
contract after receipt of Brainlab's order confirmatlon, Brainlab shall
reasonably consider such request, however additional costs Incurred
due fo the changes shall be borna by Customer,

Bralnlab shall be entitled to appoint subcontractors to perform any
Bervioes,

THIRD PARTY PRODUCTS

If Customer enters Intc any contracts with third partles that are
tachnically related to the Products, Brainlab assurnes no responsibility
for such contracts with third parties or the produsts covered thereunder.
Brainlab warrants compatibility with Third Party Preducts or other third
party products explicitly llstsd in the Product manual or other technical
documentaticn only in the version which s current on the date of the
order confirmation.

Bralnlab shall not be liable for any damages whatsoever occurred due to
or in connection with any future changes of any third party products.
This applles, for example, to orthopedic or other implants, microscopes,
magnetic resonance units, and CT scanners,

Gustomer shall make reasonable efforts to make. third party products

available durlng Installation for any required acceptance or compatibility

testing as reascnably required by Brainlab.
Unless othenwise agreed to by Brainlab, Custemar shall be solely
responsible for the installation and maintenance of Software that is
indicated for use on third party computer hardware.
PrigInG / PRICE INCREASES
Unless otherwiss indicated in the Quote, prices as set forth In Bralnlab's
guotations are DDP (delivered duty paid). Insurance, freight, taxes and
other charges are included in the total Quote price.
Unless otherwise stated in the Quote, Bralnlab reserves the right to
adjust any perlodic fees, Including but not limited to monthly, guarterly
or yearly Software subscription or Service fees or fees set out under the
Operating or Setup Proposal Sectlon of the Cuote, if any (“Periodic
Fees"), Such price changes become effective in the centract year
following the price adjustment, provided that Brainlab has notified
GCustamer of these changes at least four (4) months in advanes,
PAYMENT TERMS
Payment terms and/or letter of credit requiretnents are set out in the
Quate.
If no payment tarms are set out in the Quote, the following shall apply:
For total amounts exceeding $16,000.00-USD (or an equlvalent amount
in any other currency) incl. sales tax, terms of payment are as follows:

s 30% net of total within 3 days from receipt by customer of

Brainlab's final order conflrmation
° 60% net of total within 10 days from date of Delivery
. 10% net of total within 10 days from date of acceptance of the
Product.
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For purposag of this Sectlon, for Products, particularly but not mited to
Software, where no acceptance procedurs is performed, acceptance
shall be deemed to have occurred simuitanecusly with Dellvery.
Payments of up to $15,000.00 USD (cr an aquivalent amount in any
other currency) incl. sales tax shall be due and payable In full within 14
days from date of invoics,

In the event Customer desires to pay the aggregate amownt of the
Periodlc Feeg (such amount being the Periodic Fee multiplled by the
number of months in the Term} (“Aggregate Fee”} In one lump-sum,
Customer shall notlfy Brainlab of such Intention and the Aggregate Fes
shall be due according to the payment terms set forth In SBection 6.2,

In case shipment or Delivery |s delayed due to circumstances caused by
or within the responsibllity of Customer, Delivery shall ke desmed
performed, and the payment due upon Dslivery shall be due and
payable, 30 days after Brainlab reports ablllty to dellver, Custemer shall
bear and indemnify Bralnlab for any and all additional costs caused by
the delay.

In cass of delay of executlon of the acceptance protosel due to
ciroumstances caused by or within the responsibility of Customer,
payment due upon acceplance of the Product shall be due and payable
fn full upon the earlier of six months after Delivery or acceptance.
Customer shall bear and indemnlfy Bralnlak for any and all additional
costs caused by the delay.

For Services, if no payment terms are sst out in the Quote, payments
shall be made annually In advance. The first payment shall be due within
10 days from receipt by Gustomer of the order conflifmatlon.

If a sacurity deposlt Is set out in the Quote ["Security Deposit®), it shall
be payable within ten (10) days of the date of the related Invelce. The
Security Deposit may be commingled by Bralnlab with other funds and
shall not bear Interest. If Bralnlab appliea the Securlly Deposit to
Customer’s obligations, Gustomer shall inmediately restors the same.
Upen Customer's full performance of all of Customer's cbligations,
Brainlab shall, at the request of Customer, return any remaining Security
Deposit to Customer.

The first of any applicable Perlodic Fees shall b dus and payable within
ten (10) days of execution of the acceptance protocol or firat patient
treatment, whichever oocurs earller, Thereafier, the Fetiodic Fee shall be
due and payable before the third day of the respective payment periods
Indicatsd Ih the Guote.

Customer shall pay as directed by Braintab or reimburse Brainlab upon
demand for all taxes, including but net limited to sales, uss, or proparty
taxas {exclusive of federal and state taxes based on or maasured solely
by Brainlab's net Income), fese, charges or assessments, of whatsoever
kind, whether based on the fee, rent or levled, assessed or imposed
upon the Products or upon or In respect of the manufasturs, purchase,
dellvery, ownership, leasing, use, return or other disposition of the
Products, now ar hereafter levled, agssessed or Imposed under the
authority of a federal, state or local taxing jurisdiction, regardless of
when and by whom payable. In the event Customer {8 a tax exempt
entity, Customer shall notlfy Brainlab In writing and provide written
evidence of such status

. All payments not made when due pursuant to this agreement shall be

subject to late charges of the lesser of (i) cne and one-half percent
(1.6%) par month of the overdue amount or (i) the maximum amount
permifted under applicable law.

I case of partial Delivery by Brainlab, Customer shall pay an appropriate
part of the amount due, e.g. If one or more separable components
ramaln to be dellvered, Custorner shall pay the amount due for all
components that have been delivered, The amount due shall be paid in
full if the components that have not been delivered are only of minor
value and do not affect tha Product’s sultability for safe clinical use,

. Customer shall not be entitled ta offset claims without the prior written

consent of Bralnlab.

. Gustomer agress to provide all information reasonably requestad by

Brainlak to carry out credit approval.

SITE PLANNING/ CuSTOMIZATION

The Customer ig responsible for the site and technical setup and for
mesting any regulatory, structural, or radlatlon preraquisites as they may
be required by Bralniab, or any epplicakle faw. Valldation or assessment
of such prerequisites shall be at Customer's expense. The readiness for
instaflation, which may requlire formal validation 10 days prior to
Installation, may be a vondition for beginning the installation at
Brainlak's reasonable discretion,

Customer shall obtaln any petmnits, approvals, licenses, certifications,
local or otherwise, that may ke required for Installation or operation of
the Froducts. If any such requirement |s expected to impasct Customer's
readiness for taking delivery or Instaliation or require changes to the
contract, Customar shall notify Brainlab without delay.

If applicable and Included with the Preducts, Services may include site
planning with a design phase for, including but not limited to, layout,
electrical wiring, network integration, and routing.

The formal end of the design phase, if any, is defined as the project
milestone “Design Freeze”, The Design Freeze document sets out the
{ayout of the Praduct installation. It Is decisive, for example and without
limigation, for netwerk specifications, power, grounding, required wiring
oto, in the event that Gustomer requires changes to any Item set out In
the Deslgn Freaze document, Brainlab and Gustomer will review the
impact of such changes. If Bralnlab, in its sole discretion, decides to
initiate & change request process, any additlonal costs that are caused
by such changes wiil be borae by Gustomer and the project schedule
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shall be adjusted to reflect any additional time necessary to make such
changes. For the sake of clarity, Brainlab shall In no case be obligated to
make any changes to the ltems specified In the Design Freeze
document.

Customer must approve the Deslgn Freeze In writing.

In the event of a conflict batween the signed Design Freeze and any
other previous drawings, tender specifications or other specifications,
the Design Freeze shall preval.

DELWERY

Bralnlab shall use commercially reasonable efforts to dellver the
Products within three (3) montha from receipt by Customer of Bralnlab's
final order confirmation or at an agread date.

If Delivery is delaysd due to Act of God, strike, regulatory difffculties, or
due to unfereseen clreumstances, Bralnlab shall be entitled to postpene
performance for the duration of the obstruclion and an additional
appropriate time to resume performance and/or to make partlal
shipments or provide partial Services.

Mesting the scheduled Delivery dates is contingent upon Customer
providing proper and reasonable cocperation in a timely manner,
including but not limited to the provision of tachnical support, precise
and complete data and information on all aspects related to the Dellvery
and installaticn of the Products.

If the date of Delivery is postponed by Gustomer or If Delivery is delayed
for reascons within the responsibllity of Cugtomer, Brainlab may, at Its
reasonable discretlon, ship the Products to storage or, if shipment is
already in progress, also revert shipment to Brainlab's premises. Section
5.4, above applles. Any additional costs caused thersby will be borne by
Customer, including but not limited to transport and/or storage related
costs and Insurance. At the reasonable discretion of Brainlab, the
Customer shall provide an adequate warshouss with appropriate storage
enviranment {8.g. climate controlled and insured). Brain/ab reserves the
right to olaim further damages.

Customer shall arrange for barier-free transportation of Brainlab
shipping crates as reasonably required from the Customer's recelving
area (including adequate parking space for transpartaticn vehicle) to the
installation gite or to the storage room, and, if applicable, from the
starage room to the Installation slte. Unless otherwise agresd between
the parties, Gustomer shall provide a loading dock with capabilities for
nen-power tailgate delivery, Costs for necessary traffic control, rigging
and fransportation equipment or labor, any adjustments made to
doorframes, hallways, ceilings, or other facility siructures, as well as dust
and nolse protection related fo existing equipment shall be borne by the
Customer.

TRANSPORTATION AND RISK OF LOSS

Brainlab shall be entliied to insure the Products for transporation at
Customer's expense. Appropriate means of ftransperation to
Customer's site will be chosen by Brainlab.

Upon Delivery of the Products to Customer's premlsss, o, If Delivery is
delayed due 1o circumstances caused by er within the responsibility of
the Customer, upon Bralnlab’s reporting abllity to deliver, Gustomer
hereby assumes and shail bear the antire risk of luss of, theft of, damags
to, or destruction of the Products from any cause whatsoaever ("Casualty
Occurrence”, No Casualty Occurrence to the Operating Products shall
relieve Gustomer from Its obiigation to pay Periodic Fees or to perform
any other of its obligations hereunder. Gustomer shall promptly notify
Brainlab In writing of any Casualty Qccurrence to Operating Products
and shall, at Its sole cost and expense, within twenty (20) days cause the
repalr of any Operating Products fo flrst olass conditlon.
Notwithstanding the faregolng, If Brainlab deems repair unfeasible, then,
at Brainlab's option, Customer, at its sole cost and expense shall (j)
procure from Brainlab the replacement of damaged or stolen Operating
Products, or (i} pay to Brainlab the sum of the following: 1) afl sums then
due to Brainlab under this agreement 2} the unpaid balance of the Fees
atfributable to the remainder of the applicable Term and 3) twenty
percent (20%) of the total of all costs to Branlab of and relating to
purchasing and making avallable the Operating Products, plus taxes and
other charges.

For Operating Products, Customer shall, at its sole cost and expense,
obtain and maintain commerclal general llapllity Insurance and proparty
insurance (ncluding coverage against a Casualty Occurrence In an
@mount equal to at least the full replacement value of the hardware
included in the Operating Products, based on the then current list price)
satisfactory to Brainiab covering both personal Injury and property
damage arising out of or in connectlon with the use or operation of the
Operating Products with limits of at least $1,000,000 USD per
occwmence and $3,000,000 USD in the aggregate. Customer shafl name
Brairlab or Brainlab's assignes as additlonal insursd on the commarcial
general llablity and as loss payee on the property insurance. In addit/on,
the policies shall grant a walver of subrogation on lbshalf of Brainlab.
Customaer shall provide to Brainlab a cerliflcate of insurance evidencing
guch insurance coverage. Customer hereby Imevocably appoints
Braimlap as Gustomner's attorhey-in-fact te make olaims for, receive
payment of, and exscute and endorse all documents, drafts or checks
for a Casualty Ooourrence or retemed prem|ums under arny Insurance
policy required herein.

INSTALLATION / ACGEPTANOE / ACCEPTANCE PROTOCOL

Installation wlll be performed {i) remotely or (i} by a Brainlab Service
Englneer or cther party designated by Bralniab within three {3) months
after Dellvery or within a period otherwise agreed upon or set qut in the
Quote. On-site installation will generally require no more than two visits
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of a Brailab enginear, unless otherwlse specifled by Brainlab. If cne visit
|s sufficlent, or if more than two visits will be required, Bralnlab will notify
Customer Ih advance.

If completion of the instafiation Is delayed for more than six (6) months
after Dellvary due to ciroumstances ocaused by or within the
responsibllity of Customer, including but not limited to false or
Incomplete technlcal information regarding Customer's equipment or
premises, or incorract or missing data, Gustomer shall be charged any
and all additlonal costs resulting from such dalay. In addition, Brainlak
shall no longer be obligated to perform the Installation.

If more than the specified number of visits of a Barvice Engineer are
required dus to clroumstances caused by or in the rasponsibiiity of
Gustomner, Customer shall bear the additional costs.

Up to ten (10) man hours of enginaer's overtime work , Le. work outside
Brainlab’s npormal worklng houre (Mo-Fd, B a.m. - 5 p.m.), during
Installation are inoluded in the price indicated In the Quote, Any
additional working hour or fraction thereof cutslde normat working hours
requested by Customer will be charged to Customer according to
Bralnlab's then current price list,

After complete Installation and prior to fital acoeptance, one of
Bralnlab's Service Engineers will test the Products, either at Gustomer's
premises or remotely, to evaluate its capabliity of functioning according
to the speclfications. At least one reprasentative of Custemer shall be
present during this procedure. The acceptance may also have an
extended scope covering use of Products in conjunction with third party
products.

After successful performance of the acceptance test, Customer shall
accept the Product and sign Brainlab’s acceptance protocol to verlfy
acceptance. Customer agrees that signature of a present healthcare
professlonal shall be legally binding on Customer. The acceptance
protoce} shall begome part of the contract. It shall be provided to the
Customer prior fo Installation upon request.

Acceptance shall not be refused because of minor problema that do not
affect the sultabllity for safe clinlcal use. Acceptance shall be deemed to
have occurred, and the fina! payment shall be due and payable, If
Customer refuses acceptance due to such minor problems,

The Product may not be used for patient treatment before the applicable
acoceptance test has been performed successfully and the acceptance
protoocol bas been signed.

If Gustorner performs any kind of patient treatment before signing the
applicable acceptance protocol, the Product shall be deemed accepted
and payrnent of the last installment shal! be due.

Gustomer shall be solely responsible for effectiveness, correciness, cost
and timely Implementation of any dlinical and physios setup-procedures,
Including but not limited to sterlization of non-sterlle surgical
instruments or acquisition and documentation of radiation beam data, as
applicable.

EXAMINATION AND NOTIFICATION OF DEFECTS

Customer shall inspect the packaging and the Products immediately
upon Delhvery and shall repart any damags to the shipping agent without
delay.

During the acceptance test, Customer shall examine the Product in the
presence of a Brainlab Service Engineer. Any defect or missing part shall
be listed In the aceeptance protacol.

. Brainlab wlll not gocept comptaints refating 1o malfunctions or missing

ftems that have not bean reported as set out above, unless the defect
was indiscernible at the time of the examination,

In case such defect ocours laker, Customer will notify Brainlak within 14
days after ocourrence. Otherwise, the Producis shall also be desmed
accepted regarding this defect.

TRAININGS / DR ASSISTANCE

The contract may also include a specified number of trainings / OR
assistance sessions. If the Quote contains Operating Preducts, all
training and OR assistances included as part the description of such
Praducts shall occur within the Term, unless otherwise agreed to by
Brainlab. Upon expiration or termination of the Term, Customer shall no
longer be entitled to such tralning and OR assistances. If the Term is for
less than one (1} year and Custormer renews the Term for any additionat
period, Customer shall not be entltled to the additlonal tralning and OR
assistance which |s automatically included in the description of the
Bralnlab Product being renewed. Custemer may purchase additional
training and/cr OR assistance.

After sucocessful performance of training for Brainlab Products, the
training acceptance protocol must be signed by an authorized
representative of the Customer, if applicable.

No Products may be ussd before the applicable tralning has been
performed and any applicable tralning acceptance protocol has besen
signed.

Customer warrants that the Products wii be operated only by trained
personnel,

WARRANTY

Bralnlab warrants that the Products are free from defects In material and
workmenshlp under normal use and in substantial compllance with
operational features of Brainlab’s published specifications at the time of
sale. The warranty period shall be ene (1) year beginning ()} 8 months
after delivery, (i) 3 months after Installation, {ll} acceptance of the
purchaesed goods, or (iv} treatment of the first patient, whichever ocours
first

In the event that any malfunctions occur, Customer shall immediately
coase using the Product and inform Brainlab hereof without delay.
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. THIS LIMITED WARRANTY

Customer shall not resume use of the Product before Brainlab has given
notice that the malfunctlen has besn eliminated.

Bralnlab will, at its own discretion, repair or replace defective parts or
Produots.

During the warranty period, Gustemer may request up to ten (10) hours
of enginesr's overlime work for Service visits, Any additional working
hour or fraction thereof outside normal working hours requested by
Customer will be charged to Customer acsording to Bralnlab’s then
current price list.

., The quality of Products Is to be measured exclusively by the given

specifications which are hereby Incorporated in the ocontract, The
gpecifications are subject to change without notice as far as such
change fs not materlal and the sultability for the intended use is not
reducad,

. In the interest of censervation of scarce materials, Preducts, including

repalr or replacement parts or components, may contaln remanufactured

parts. Sush parts are subject to the same high standards of quafity

control applied to other parts and are covered by this warranty.

I3 EXPRESSLY IN LIEU OF AND

EXPRESSLY EXCLUDES ALL OTHER EXPRESS OR IMPLIED

WARAANTIES INGLUDING BUT NOT LIMITED TO WARRANTIES OF

MERCHANTABILITY AND OF FITNESS FOR A PARTICULAR PURPOSE,

COMMERGIAL PRACTICE, LI8E, OR APPLICATION,

Notwithstanding anything to the contrary contained hereln, Bralnlab

does not warrant that the Software will be etror-free or bug-free or that

the use of the Software will be uninterrupted. In addition, except as
otherwlise stated herain, the Software |s provided without any additional
warranties.

Notwithstanding the one {1) year warranty period referenced In Section

12.1, repair or replacement pands ("Spare Parts”) provided during the

warranty carry the same warranty et forth In Sectlon 12.1 for the

unexpirad portion of the original warranty period. Spare Parts provided
by Brainlab under a purchased service contract are covered for the
unexpirad portion of the service contract petiod.

Any original parts remcved and/or replaced during any repair process

shali become the property of Brainlab.

Customar's claims are only valld when made in writing.

Customer shafl bear the costs for any dispesable parts needed far

use of the Products, as well as any further costs of operation.

No representation Is made as te the accounting validily, adequacy or

compliance with the standards set forth In the criterla found within, but

not limited to, the industry accounting standards as defined by the

Financlal Accounting Standards Board (FASB), Generally Accepted

Accounting Principles (GAAP), the Internaticnal Accounting Standards

Board (JASB), or any other accounting standard defined by an

independent third party or gevernment agency. If desired, Gustomer

should consult a Certlfied Publlc Accountant (GPA) and/or attomey
before entering Into this Agreement.

WARRANTY EXCLUSIONS AND PERFORMANGE OF SERVICE

Any warranty is excluded and, further, Brainlab shall not be obligated to

perform any Services in case of:

general wear;

accident;

lack of proper care;

use of Products that Is not in compliance with Bralnlab's manuals,

Instructions for use and a reasonable degree of care or fallure to

use Brainlab systems under normal or specified operating

conditlons and snvironment;

. use of Procducts in combination with dsvices, parts of devices, or
accessorles that have not been expressly cleared by Brainlab for
use with such Products;

. maintenance or repair of Products that have not been authorized
by Bralnlab,;
unauthorized modification or alteration of Products;

. fafiure of Customer to Immediately report any malfunction of a
Product or continuous use of the Product after ocourance of any
such malfunction;

. faulls, fallures or damages caused by Intentional or negligent
behaviour; or

[ clrcumstances beyond Brainlab's centrol, Including but not limited
to foree majeure, acts of God, power and/or environmental failuras.

Customer shall allow Bralnlab free access to the Products, including

online access If remote service is performed. This shall, In particular, not

be made contingent on the limitation of Custemer's liability. Customer
shall offer a suitable workplace, including access to 4 ielephone Iif
needed. Brainlab shall use this telephone line exclusively to perform the

Services

Customer shall ensure safe conditions at the locatlon of the Products.

Particularly, Customer shall infarm Brainlab of existing safety regulations

that are relevant for Brainlab personnel.

. Gustomer and Brainlab shall mutuaily agres on datas and times for

Service vishts at least 48 hours in advance. This shall not apply to
Service provided on a time and material basis, where more advance
notice may be required.

Brainilab will provide Services Monday through Fridey from 8.00 am untill
5.00 pm. Services provided at other times will be charged o the
Customer as cvertime unless otherwise agreed.

In the event that a Service, Installation or other appointment is cancelled
due to readons within Customer's responsibility, Customer shall inform
Brainlab at least 24 hours in advance.
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In the event that Customar falls to notify Brainlab In due time, Bralnlab
shall be entitled to charge Customer far all costs reasenably incurred
with regard to the appointmant.

Bralnlab shall respond to Gustomer reports of malfunctioning Products
by phons, fax or emal! within no mors than 24 hours by phone call. If the
malfunction cannot bs sliminated by phone call, the dispatch of spare
parts as wall as maintenanse and repair will normally be initlated within
one working day after the problem analysis by phane, pending
avallabllity of personnel and material. Notwlthstanding the foregeing, in
the event the defective Product Is the Brainlab Dash System, or any
component or accessory thereto, Gustomer shall ship such defective
Product to Brainlak for replacement or repair. Gustomoer shall properly
package the Dash Product so as to avoid damage during transit and
shall ship the Dash Product with a reputable carrler and shalf provida to
Bralniab the applicable tracking Information upon shipment.
INTELLEGTUAL PROPERTY, SOFTWARE LICENSES

All rights to patents, trademarks, and any other intellectual property shalt
remain the property of Brainlab, its affillates and/or its licensors, as
applicable, Bralnlab and/or its affiliates, suppllers andfor licensors
presently owns and will aontinue to own all right, title, and interest In and
to the Software and Its souwrce code, and any and all copyrights,
trademarks, trads namee, logos and other proprietary rights in and te the
Software and any other materlals provided to or otherwise made
available to Customer hereunder, and all woridwide Intellectual property
rights embodiad hersin

Brainlab grants Customer a limitsd, non-exclusive, non-transferable
license to use any Scftware. Software avallable for download from a
Bralnlab website may be used solely In accordance with the respective
intended use, Software deliverad with or integrated In hardware
products may solely be used in conjunctlon with such hardware
products and for its intended use. Software is provided for the Term (if
provided op # leased, rented or subscription basls), solely for use at the
locatlon Indicated in the Quote for such Softwars, or the hardware with
which such Software is Integrated, and for such number of concurrent
users as Indisated tn tha Quote. If no Term is indicated In the Quota far
aither the Software or the hardware product that it is integrated with,
then the Software llcense 12 perpstual, subjact to end of life provisions. if
no geographic limitation is made, then Software may be accessed and
used worldwide In accordance with applicable law and export
regulations. If the Quote does not Indicate a permitted number of
conourrant users, then the Software may be used by one user at a time.
Customer hereby accepts any further license condltions for Software
that may be raquired by third party manufacturers or licensors In so far
as such conditlons are commonly used or reascnably acceptable to
Customer. Bralnlab will make such additional license conditions
available to Customer upon request.

All title and interest to any Software provided to Customer shall remain
with Brainlab, its affiliates and/or its licensors, as applicable. Customer
shall not copy, medify or reverse engineer Software and shall prevent
third party access to the Sofiware.

The Software under this Agreement |s commeralal cormputer software as
that term is defined In 48 C.F.R. 262-227-7014(a)(1). If acquired by or on
bohalf of & olvlian agency, the U.8. Government acqguires this
commercial computer software and/or commarcial computer software
documentation and other technical data subject to thege terms as
specified in 48 C.F.A. 12.212 (Computer Software) and 12,211 (Technical
Data) of the Federal Acquisition Regulations (“FAR") and lts successors.
If acquired by or on behalf of any agency within the Department of
Defense ("DOD", the U.8. Government acquires this sommerclal
computer  software  andfor commercial compuler software
documentation subject to the terms of thls Agreement as spocified in 48
C.F.R. 227.7202-3 of the DOD FAR Supplement (*DFAR") and its
successors,  This U.S. Government Rights clause s In lieu of, and
supersedes, any other FAR, DFAR, or other clauss or provision that
addresses Government rghts in computer software or technical data
under this Agreement.

OWNERSHIP AND RETENTION OF TITLE

Brainlak shall retain fitle to any Products that are sold untll payment is
made In full and all clalms are seftled,

In the event that the Setup Proposal Sectien of a Quete provides for the
payment of Periodic Fees, then title to the Products set out in such
Setup Proposal Section shall pass to Custorner upon payment of no less
than ali of the Periodic Fees.

if third parties take up ateps to levy exacution upon or otherwise dispose
of the Preducts, Customer shall Immediately notify Brainlab. If Sustomer
{ails to do so In due time Customer will be held liable for any damages
caused.

. The Operating Products shall at all times be and remain the sole and

excluslve property of Brainlab notwithstanding that the Operating
Products may now ba, or hereafter become, in any manner affixed or
attached to, or embedded in, or permanently resting upon real proparty,
Customoer shall have no right, title or Interest thereln or tharato except as
to the use thereaf according to their intended use. Customer shall not
permit its rights or interests hereunder to be subject to any iien, charge
or encumbrance and shall keep the Operafing Products fres &nd ciear of
any and all liens, sharges and encumbrances which may be levied
against or imposed upon Customer for whatever reason.

Customer shall not remove any labeling affixed {o the Products.
Customer, at Its sole cost and expense, shall maintain the Operating
Products in first class condltion, normal wear and tear excepted,
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Customer shall keep the Operating Products safe and secure In
Customer’'s possession and control at Customer's premises. At any
reasondble time Bralnlab or its agents may Inspect the Operating
Products.

. Without the prlor written consent of Bralnlab, Customer shall not make

any alterations, additions or Improvements to any Produsts, whether
provided on a term basis or aold. In any event, Gustomer shall, at lts
cost and expense, reverse any alterations, additions or improvements
made bsfore returning the Operating Products. f not done, all
alterations, additions or Improvements shall be deemed accessions
thereto, shall belong to and immediately become the property of
Brainlab and Gustomer shall remaln llable and responsible for the costs
to bring the Operating Products back into compliance with its original
condition, Bralnlab shall invoice the Customer accordingly. For
Operating Products which conslst of a dedicated computer workstation
provided by Bralnlab, or which reside on a dedlcated computer
workstation provided by Brainlab, Customer shall not Install any third
party software or programs on the dedicated computer workstation.

. In the event any transaction with respect to any Product sold or provided

hersunder Is qualified or desmead to be a secured loan, Gustormner hereby
grants to Brainlab a security interest In such Products which shall secure
the performance of all of Customer’s obligations of any kind whatsoever,
whenever originated, to Bralnlab. Customer authorizes Brainlab or its
designee, and Bralnlab reserves its right, to file a Uniform Commerclat
Code flnancing statement without Customer's slgnature, In form and
content and from time tc time as Brainlab desms proper, listing
Customer a3 a lesaes or debtor. Customer represents that It has
Identlfied or will correctly Ident/fy to Brainiab its sxact legal nams, state
of thcorporation, and location of its chief executive office

. Upon termination or expiration of the Term or this Agreement, Customer

shall return the Operating Products to Bralnlab and the llcenss for any
Software included with the Cperating Products shall expire. Customer
shall remove all protacted health Informatlon from the Opserating
Products prior to returning 1o Brainlab. Brainlab shall ba entitled to
deduct from the Security Deposit, if applicable, any amounts due for any
damage to the Oparating Products. In the event the damages exceed
the Security Daposit, Gustomer shal pay fo Brainlzb the exceading
amount of such damage within ten {10) days of receipt of written notlce
thereof. Customer will be fiable and responsible for any damages
incurred by Brainlab due to a delay by Customer in returning the
Operating Products to Brainlab, In the event Customer does not
immediately return the Operating Products upon termination or
expiration of this agresment, Customer shall continue to Incur and be
liable and responsible for any and all Periodic Fees (or pro-rations
thereof, if applicable) and taxes unti! the Operating Preduct is returned ta
Brainlab, Customer shall be liable and responslble for all costs
assoclated with the removal and disposal of the Cperating Products,
such amounts to be duse net ten (10) days of the date of involce Issued to
Customer after removal and disposal of the Operating Products,

TERM AND TERMIMATION

The Term for the provision of Operating Products shall commence after
acceptance or sixty (60) days after Dellvery of the Operating Products,
whichever ocours first. At least sixty (80) days prior te the expiration of
the Term, Customer shali provide Brainlab with written notice of Its intent
regarding the end of term options, Gustomer shall indicate in its notice of
intent whather Customer desires to {j) allow the Agreement to expire and
return the Operating Products and allow the license for any Software
included to expire; (ji) extend or renew this Agresment; or (i) purchase
the Operating Products and procure an ongoing license to any
associated Softwars, ff Customer desires to renew or extend this
Agreement or purchase the Operating Products, if available for
purchase, the parties will meet together to negotiate the renewal term
and renewal fees or the purchase prics, as applicable. If the parties are
able to reach an agreement, (a) these terms and conditions shall
continue to apply; {b} Term shali mean the Initlal Term plus the extension
or renewal time perlod; and/or (¢) whth respect to a purchase, no
warranty wil be provided. If the parlles dre unable to come to an
agreement, this Agreement wlll not be renewed.

A Software license Term shall commence upon Delivery of the Software
according to Section 1.6 above; In the event that Software Is Installed on
corresponding Brainlab Product hardware, then the Torm shall
commence upoh acceptance of such hardware, or sixty (60) days after
Delivery of the Software and hardware, whichever ocours first.

Service shall be provided for a minimum Term of one (1) year, unless a
longer Term ig spscified in the Quote, In which case such longer Term
shall apply. This shall not apply to service provided on a time and
material basis.

In cass of permanent obstructions to Delivery of a Product, Brainlab
shall have the right fo terminate the underlying contract or license in part
or in whole, Brainlab will promptly inform Gustomer about the
obstructions and, In the event of termination of the contract or license,
will reimburse Customer any payments already made for unavallable
parts.

If Dellvery obstructions last for a period of more than six months,
Customer may terminate the underying contract with respect to the
unavallable paris. Customer may terminate the entlre contract only If
Gustomer cannot be reasonably expacted to have an interest in partial
Delivery without the unavailable pans.

Brainlab may terminate the provision of Opserating Products, Term-based
Software llcenses or any other ongoing contractual relationships If

1B.7,
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Gustomar's property becomes subject ta levy of execution, seizure, or
the like, or If Customer Is in default of payment for more than one month.
Notwithetanding the foregoing, either parly shall have the right to
terminate the agreement before its fulfillment in ifs entirety and with
Immediate sffest a) for the proviston of Operating Products, Term-based
Software licensas or any other ongolng contractual relationships, if there
is & materlal breach by the other party not remedied within thirty (30)
days of notice thereof; and b) for all Products: () if the other party
besomes subject to voluntary ar involuntary bankruptey, receivership, or
related proceedings; or (i) at a party’s dissolution.

Statutory provisions regarding terminatlon without notice shall not be
restricted by the foregoing,

. if Bralnfab terminates this Agreement under Sections 16.8. or 18.7,

Brainlab shall have the right, to the extent permitted by applicable law,
to do any one or more of the following: () declare the Agreement In
dsfault, whersupon an gmount equal to the present value of the entire
unpaid balance of the Perlodlc Fees {the Perlodic Fes multiplled by the
remalning perlods) plus any other sums and or damages, is Immediately
due and payabls, {l} pursue any remedy at law, in bankruptoy or In
equily, pracesding by court action or othenwise; (lll} repossess or take
possession of the Operating Produats or financed Products, together
with all additions, replacements and attechments, wherever such
Operating Products or financed Products may be located, and for such
purposes Brainlab and/or Its agents may enter upon any premises of or
under the control or Jurlsdiction of Customar or any agent of Customer,
without any lability for deing so, and take the Products therafrom,
Customer hersby expressly walves any and all rights to any form of
nolice, demand, legal process and/or judicial hearing prior to any such
taking or repossesslon. Customer also expressly waives, and
indamnifies Brainlab agalnst, any damages, costs and expanses
specifically Including reasonable attorney's fees in any way relating to or
caused any such entry and/or repossession, Customer agress to make
such Products available to Bralnlab at such lecation as Brainlab may
reasonably specify. Upon such repossession by or return 1o Brainlab of
the affected Products, all rights of Customer in such Products shall
terminate; (fv) deactivate any Softwara licenses; and/or (v) hold, scrap or
use any such repossessed or returned Praducts for any purpose
whatsoever, or sell same at & publlc or private sals, or re-finance the
same for such a term and payment as shall be solely determined by
Brainlab, or hold the Products for future sale or re-leasing, solsly for the
account of Bralnlab, in the svent the provisicn of the Operating Products
ls terminated, such termination shall not affect any financlng of any
Produsts and such amounts shall remain due and payable by Customer,
Customner hereby waives any right to require Bralnlab to sell, lease, rent
or otherwise use any repossessed or returned Products in mitigation of
damages.

Notwithstanding anything to the contrary contained hersin and/or in
the Quote, Branlab shall have the right to terminate an ongeing
agreement, in whole or in par, in the event that one or more of the
Products that are covered under such agresmant reach the Brainlab or
ariginal equipment manufacturer designated “end of life” or otherwise
are no longer offered commersially by Bralniab or the original squipment
manufacturer. Upon the effective date of termination under this
subsection, Bralnlab shall refund to Customer a pro-rated amount of the
paid amount, reflecting the amaunt due for the unused portion of the
agreament. Bralnlab shall have no obligation 1o perform Services or
deliver parts for Preducts daclared "end of lIfe” beyond the end of life
date, which will be communlcated well in advance to the Customer,
Should Customer not agree 1o a price Increase as set out In Section
4.2 above, then Customer may terminate its ongolng agreement with
Brainlab by glving at least three (3) menths written notice before the end
of the then current contract period.

Customer shall not be released from its obligations under this
Agresment untll the payment of all unpaid amounts, which would Include
but not be limited to all amounts due for delivered Products and all
Periodic Fees incurred prior to termination. All of the foregoing applies
notwlthstanding any remedies which Brainlab may have under applicable
law.

In the svent that an automatic renewal of the Term is set forth In the
Quots, then all cenditions shall continue te apply for any renewal period.
Should the Customer wish to prevent an automatic renewal, then the
underlylng agreement must be terminated by giving Bralnlab written
notice at least sixty (B0) days before the expiration of the then current
Term.

In addition to any sums due hereunder, CUSTOMER AGREES TO
#AY  BRAINLAR'S GCOLLECTION AND LEGAL EXPENSES AND
REASONABLE ATTORNEYS' FEES AS DAMAGES, NOT AS COSTS, in
all proceadings arising under this Agreement, including without limitation
In, exerclsing any of Brainlab's rights or remedies hereunder, protecting
any of Brainlab's interests hereunder, In arbliration, and in counterclaims
on which Brainlab prevails.

All rights and remedies of Brainlab hereunder shall be cumulative and
not alternative.

LIMITATIONS OF LIABILITY AKD INDEMNIFICATION

Brainlab shall not be llable for defays In parformance due to Acts of God,
strike, regulatery difficulties, or due to unforeseen clrcumstances. The
sama applies If the delay occurs at Brainlab's suppliers, their sub
suppliers, or ather sub-contractors,

The toial liabliity of Bralnlab shall not exceed any payment received for
the respective Brainiab Product contributing to the loss or damage
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claimed. The foregoing shall apply to any and all clalms, Including but
not limited to tort claims.

. Bralnlab {and its affiliates) shall not be liable for any loss of use, revenue

or antlcipated profits, loss of business, loss of stored or transmitted
data, interruption of service, or for Indfrect, Incldental, unforeseen,
special, punitve or congequential damages arielng out of or In
connectlon with this agresmant or the sale or use of Brainlab's products,
whether In any actioh in warranty, contract, tort (including without
limitation, nagligence or strict liabllity} arising out of ar In any connectlon
with the use of, of the Inabllity to use, the preducts.

In no event shall Brainlab's liability hereunder exceed the actual loss or
damage sustained by Gustomer.

. Bralnlab shall not be liable for any damage caused by (i} the use of

purchased goods befere performance of the acceptance test according
to Section B above; (I} the use, cperation, service, modifloation of
Bralnlab products contrary fo relevant manuals, written warnings,
auiomated warnings, or Instructions of Bralnlab pergonnel; {lil} the use of
Brainlab products In conjunction with third party products, unfess this
use has been expressly authorized in writing by Bralnlab; and (v} the use
of any product supplied by Bralnlab as a convanlence 1o tha Customer
that i8 not manufactured by Brainlab and is not generally offered by
Brainlat.

. With respect to bodily Injury or death to third parties, Brainlab's liability

sha!l be restricted to an equitable proportion as reflects its relative fault
in relation to Customer's contrlbution to the injury or death of the third
party.

Customer agrees to defend, indemnify and hold harmless Bralnlab from
and against any and all liabllitfes, judgments, awards, settflements,
losses, damages and expenses in connection with any third party claim,
suit, or other actlon arising from (i) the negligence and wilifui miseonduct
of the Gustomer or its dlrectors, officers, or employees; (il use of the
Bralniab products prior to complsticn of the applicable acceptance by
anyone other than Brainlab personnel; (ill) use, operation, service,
modification of the Brainlab products contrary te relevant manuals,
written wamlings, automated wamnings, or Instructions by Brainlab
persennal; (iv) use of the Brainlab producis In conjunction with third
party products, unless the use has been expressly authorized in writing
by Brainlab; (v} use of any product supplied by Brainlab as a
convenience to Customer and that is not manufactured by Bralnlab and
Is not generally offered by Brainlab; or (vi) an infringement of third party
rights by any actions or omissions of Customer, including but not limited
to the disclosure of user data or patient data, by way of example, when
using Quentry. All other rights, Including but not limited to damage
¢laims by Brainlab, shall remaln unaffected.

ExpoRT CONTROL

Brainlab shall hot be liable for any dslay in Delivery or any inability to
deliver due to export restrictions. In thia case, Bralnlab may cancel the
cantract and shall not be liable for any damages arising of or in
connection with such cancellation.

Brainlab advises all customers that export regulations may apply to the
regale of the deliverad Products. In addition, Producis delivered by
Brainlab may contain US components (Including but not limited to
hardware, software, technology) ! which case compliance with LS
regulations may be required. Gustomer shal! ensure compliance with all
export regulations applicable to the re-export of the dslivered Products.
CONFIDENTIALITY, REGISTRATION, DATA PROTEGTION

Customer shall keep in confidence all Information, Including but not
limited to technical data, product descriptions, and any other information
which I8 readily and reasonably identifiable as confldential based on lts
nature and/or the circumstances of its disclosure. For clarification only,
this shall Include but not ba limited to information provided verbally.
Such information shall not be disciosed to any third partles or
employses, except for employess who are directly involved in the
opsration of the Products on a need to know basls.

. For the improvement of Products and customer support Brainlab shall

ba entltled to collect statistical data stored en the Produsts. This data
will be stored anonymously and used exclusively for intemal purposes.
Braintab and Customer undertake to observe the applicabls data
protectlon regulations.

CGustomer agrees that Bralnlab may remotely access the Products at
Customer's slte within the scope of this agreement, and may process
and store data in order to perform the remote Services. Customer shall
pravent accldental access to patient data and other protected data
and/or, as applicable, obtain the written approval of patients regarding
the possibility of aopess to thelr data by Bralnlab In the course of the
performance of Services.

Certain Brainlab Products require a single perscnal reglstration of each
authorized health care professional or administrator using the Product,
Including the user's lecation. Gustomer warrants the correctness of the
Information entered and Bralnlab shall grant acoess to the technelogy
subject to valldation of such information. This registration information is
desmed confidential information and governed by the terms of this
Sectlon 19,

. Brainlab is entitled o disable or otherwlse restrict the access to Bralnlab

Products, Including but not limited to deletion of data, whanever
Brainlab has reasonable evidence that Customer Is In violation of
Sectlons 14 or 18,1,

PHOTECTION OF EXVIRONMENT

Brainfab shall dispose of any Product packing free of charge and In
compliance with applicable regulatiens.

20,2,
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Upon end of use, Customer shall dispose of the Products {other than
Products which are retumned to Brainlab) at Its own costs pursuant to
any applicable regulations. Bramlab shall not be required to take back
the Products or Third Party Products for disposal,

APPLIGABLE Law / ARBITRATION / PARTIAL INVALIDITY/ASSIGNMENT
Customer shall comply with all applicabie local, state, national and
foreign laws, treaties, regufations and third-parly rights, Including,
withaut limitation, those rmelated to data privacy (eg. HIPAA),
internatiohal communlcations, the transmissicn of technlcal or persanal
Infermation, and government regufations.

. These terms and conditions as well as &l contractual and other legal

relationships between the parties shall be governed by the laws of the
State of llinocis, WSA. Any clalm or controversy arising out of or relating
to these standard terms and/or any other lagal relationship between the
parties shall be seltied by arbitration in Chizago, lllinols In accerdance
with the arbitration rules of the Amerlcan Arbltration Assoctation, The
dispute shall bs heard and determined by one arbitrator, unless any
party’s claim exceeds LSD 1 million, excluslve of interest and attorneys’
fees, In which case the dispute shall be heard and determined by three
arbitrators. Language of the arbltration shall be English. The arbitration
tribunal shall not award punitive damages, The arbitration ghall be final
and binding, shall be the sole and exclusive remady regarding any and
all glaims and countsrclaims presented, and may not be reviewed by or
appealed to any court except for enforcement.

. Nothing in this agresment shall prevent Brainlab from seeking Injunctive

relief or cther lagal remedy to prevent unauthorized copylng, disclosure,
uge, retention, or distributlon of Bralnlab's ntellectual property or
confidential information.

Brainlab shall have the excluslve right to bring legal action for failure to
pay for Produsts and Servisas fumished in the courts of Brainlab's
headquartars, .

If any part of the terms and conditlens is held void or unenferceabls,
such part will be treated as separable, leaving valid the remainder of
these terms and conditions, The Invalld clause will be replaced by the
valld clause that comes cfosest to the commersial intention of the invalid
clausa.

Brainlap may freely assign thls Agresment or its right or obligations
under this Agreernent to any affiliate, successor-in-interest, or third
party. Customer may not assign thls Agreement or its rights or
obllgatlons thereunder without the prior written consent of Brainlah,

Page B of &




Addendum to Standard Terms and Conditions — Brainlab, Inc.
Between
County of Monterey d/bfa Natividad Medical Center, and
Brainlab, Inc,

This Addendum amends, modifies, and supplements the Standard Terms and Conditions ~
Brainlab, Inc. ("Terms") attached to Quote No. QN-NMCSCU-FAI-22 (‘Quote”) issued by
Brainiab, Inc. ("Brainlab”) to the County of Monterey, d/b/a Natividad Medical Center
("Customer”). This Addendum has the full force and effect as if set forth within the Terms. To
the extent that any of the terms or conditions contained in this Addendum may contradict or
conflict with any of the Terms, it is expressly understood and agreed that the terms and
conditions of this Addendum shall take precedence and supersede the attached Terms.

NOW, THEREFORE, for good and valuable considaration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree that the Terms will be amended, modified,
and supplemented as follows:

. Section 2,3, Quote / Order Confitmation
Section 2.3 Is hereby deleted in its entirety and replaced with the following:

‘2.3. Brainlab conducts a technical quote review in order to review compatibility of the
Products and Services with the End Customer's existing equipment. If required, Braintab will
provide Customer with a new amended quotation according to clause 2.1 above."

. Section 2.5, Quote / Order Confirmation
The following is hereby added to the end of Section 2.5:

“Any such changes to the configuration after Brainlab has issued the final order confirmation
to Customer shall be agreed upon by both parties in writing."

. Section 2.6, Quote / Crder Confirmation
The following is hereby added to the end of Section 2.6:

“Notwithstanding any such subcontracting, Brainlab shall continue to be liable for the
performance of all requirements of this Agreement.”

lll,  Section 4.2, Pricing/Price Increases
Section 4.2 is hereby deleted In its entirety and replaced with the following:

“4.2. Any periodic fees, Including but not limited to monthly, quarterly or yearly Software
subscription (“Periodic Fees") shall be held firm for the Term.”

IV.  Section 5.1, Payment Terms
Section 5.1 is hereby deleted in its entirety and replaced with: *Intentionally Omitted.”

V.  Section 5.2, Payment Terms
Section 5.2 is hereby deletad in its entirety and replacéd with the following:

5.2. Payment terms shall be as follows:

* Following Monterey County Board of Supervisors’ approval of Quote No. QN-
NMCSCU-FAI-20 and issuance by Brainlab of a final order confirmation, 30% net of
total within 30 days of receipt by County Auditor-Controller of invoice certified far
payment by the NMC Contracts Administrator. The NMC Contracts Administrator
shalt certify such invoice within five days of receipt.

¢ Following date of delivery of Products to Customer, 60% net of total within 30 days of
receipt by County Auditor-Controiler of certified invoice. The NMC Contracts
Administrator shall certify such invoice within five days of receipt.
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» Following date of Customer's acceptance of the Products, 10% net of total within 30
days of receipt by County Auditor-Controller of certified invoice. The NMC Contracts
Administrator shall certify such involce within five days of recelpt.

For purposes of this Section, for Products, particularly but not limited to Software, where no
acceptance procedure is performed, acceptance shall be deemed to have occurred
simultaneously with Delivery.”

Vl. Sections 5.4 - 5.5, Payment Torms
Sections 5.4 and 6.5 are hereby deleted and replaced with the following;

‘6.4 In case shipment or Delivery is delayed due to circumstances caused by or within the
responsibility of Customer or the End Customer, Defivery shall be deemed performed 30 days
after Brainlab reports ability to deliver; thereafter, Brainlab shall submit a Delivery invoice fo
Customer. Payment due upon Delivery shall be due and payable within 30 days of receipt by
County Auditor-Controller of certified Delivery invoice. The NMC Contracts Administrator shall
certify such invoice within five days of receipt,

5.5. In case of delay of execution of the acceptance protocol due to circumstances caused by
or within the responsibility of Customer or End Customer, payment due upon accepiance of
the Product shall be due and payable in full upon the earlier of six months after Delivery or
acceptance; thereafter, Brainlab shall submit the acceptance involee to Customer.

VIl.  Section 5.8, Payment Terms for Periodic Fees
Section 5.8 is hereby deleted and replaced with the following:

“Bralnlab shall submit such invoices for Perlodic Fees on a monthly basis. . NMC shall cerify
the invoice, and shall promptly submit such invoice to the County Auditor-Controlier for
payment. County Auditor-Controtler shall pay the amount certified within 30 days of receiving
the certified invoice, The NMC Contracts Administrator shall certify such invoice within five
days of receipt.”

VIii.  Section 6,10, Payment Terms
Section 5.10 is hereby deleted in its entirety and replaced with: “Intentionally Omitted.”

IX. Sections 6.3-6.6, Site Planning Customization

Sections 6.3 — 6.6 are hereby deleted in their entireties and replaced with: “Intentionally
omitted.”

X, Section 7.4, Delivery
The last two (2) sentences in Seclion 7.4 are hereby deleted,

Xl.  Section 7.5, Delivery
The first sentence of Section 7.6 is hereby deleted and replaced with the following:

*Customer shall ensure that there is adequate space for transpertation of Brainlab shipping
crates as reasonably required from the Customer’s recelving area (including adequate
parking space for transportation vehicle) to the installation site or to the storage room, and, if
applicable, from the storage room to the installation site."

Xlt.  Section 8.1, Transportation and Risk of Loss
The first sentence in Section 8.1 is hereby deleted and replaced with the foliowing

“Brainlab shall insure the Products for fransportation at Customer's expense, and the cost of
such insurance shall be included in the Quote.

Xlll.  8ection 8.2, Transportation and Risk of Loss
The last two sentences in Section 8.2 are hereby delsted so that the Section now reads:
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“8.2. Upon Delivery of the Products to the End Customer's premises, or, if Delivery is delayed
due to circumstances caused by or within the responsibility of the Customer or the End
Customer, upon Brainlab's reporting ability to deliver, Customer hereby assumes and shall
bear the entire risk of loss of, theft of, damage to, or destruction of the Products from any
cause whatsoever (“Casualty Occurrence”). No Casualty Qocurrence to the Operating
Products shall relieve Customer from its obligation to pay Periodic Fees or to perform any
cther of its obligations hereunder.”

Xilv.  Section 8.3, Transportation and Risk of Loss
Section 8.3 is hereby deleted and replaced with the following:

"8.3. The County certifies that it maintains a program of insurance and selfinsurance that
covers its activities in connection with Quote No. QN-NMCSCU-FAI-20 as follows:
Commercial General Liability Self-insurance. The County shall maintain selfsinsurance with a
self-insured retention of one million dollar ($1,000,000) and coverage of three million dollars
{$3,000,000) in the aggregate.

The coverage refarred to above shali be documented with a letter of seff-insurance provided
by the County of Monterey. Such a provigion shall only apply, howevet, in proportion to and
to the extent of the negligent acts or omissions of the County, its officers agents, and/or
employees. The County, following the Board of Supervisors’ approval of Quote No. QN-
NMCSCU-FAI-20, shall furnish Brainlab with a Certificate of insurance or Letter of Salf-
Insurance evidencing compllance with all requirements. Certificate shall further provide for
thirty (30) days advance written notice to Brainlab of any modification, change or cancellation
of any of the above insurance coverages.”

XV.  Section 8.4, Transportation and Risk of Loss
A new Section 8.4 is hereby added as follows:
8.4 Evidence of Coverage,
Prior to commencement of this Agreement, the BRAINLAB shall provide a

"Certificate of Insurance” cerifying that coverage as required herein has been
obtained. .

insurance Coverage Reguirements: Without limiting Brainlab’s duty te indemnify,
BRAINLAB shall maintain in effect throughout the term of this Agreement a policy
ar pelicies of insurance with the following minimum limits of liabiity:

Commergial general liability insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal
Injury, Contractual Liability, Broad form Property Damage, Products and Completed
Operations, with & combined single limit for Bodily Injury and Property Damage of
not less than $1,000,000 per bceurrence.

Business autoriobile liabllity insurance, covering all motor vehicles, including
owned, leaged, non-owned, and hired vehicles, used in providing services under
this Agreement, with a combined single limit for Bodily Injury and Property Damage
of not less than $1,000,000 per occurrence.

Workers' Compensation _Insurance, |f BRAINLAB employs others in the
performance of this Agreement, in accordance with California Labor Code section
3700 and with Empioyer's Liability limits not less than $1,000,000 each person,
$1,000,000 each accldent and $1,000,000 each disease."

Page 3 of 9




XVI.  Section 9.3, installation/Acceptance/Acceptance Protocol

The following is added to the end of Section 9.3: “Labor rates will be charged at Brainlab's
then current price.. As of the Effective Date of the Quote, the normal hourly labor rate is
$380.00 and the overtime hourly labor rate is $470.00."

XVIL.  Section 9.4, Installation/Acceptance/Acceptance Protocol

The following is added to the end of Section 8.4: “As of the Effective Date of the Quote, the
normal hourly labor rate is $380.00 and the overtime hourly labor rate is $470.00."

XVill.  Sections 12,14-12.15, Warranty
New Sections 12.14 ~ 12.15 are hereby added as follows:

*12.14. Brainlab represents and warrants that it has the right to grant the licenses granted to
Customer hereunder and that to its knowledge, the software does not infringe upon or violate
the United States patent rights of any third party and does nof infringe upon or violate the
copyright, patent, trade secret, or other intellectual property right of any third party.

12.18. Viruses and Disabling Mechanisms. Brainlab shall use commercially reascnable
measures to screen the Software prior to ingtallation to avoid introducing any virus or other
destructive programming that are designed (1) to permit unautherized access or use by third
parties to the software installed on Customer's systems, or (i} to disable or damage
Customer's systems. Brainlab shall not knowingly insert into the Software any code or other
device that would have the effect of disabling or ctherwise shutting down all or any portion of
the software. Brainlab shall not knowingly invoke such code or other device at any time,
including upon expiration or termination of this Agreement for any reason. Notwithstanding
the foregoing, the software licensed hereunder is provided on a subseription basis. Upon
expiration or termination of the subscription term, Customer shall no lenger have access to
such software.”

XIX.  Section 13.9, Warranty Exclusions and Performance of Services

A new Section 13.9 is hereby added as follows:

“43.8. Brainiab shall abide by Customer's vendor credentialing processes and procedures,
including sign~-in procedures.” '

XX.  Section 14.6, Intellectual Property, Software Licenses

A new Section 14.8, Is hereby added as follows’

“Brainiab agrees to defend, indemnify, and hold harmless Customer and its directors,
officers, employees, members, subsidiaries and successors-in-interest from and against any
claim, action, proceeding, liability, loss, damage, cost, or expense, including, withaut
limitation, arising out of any claim by a third party that Customer’s authorized use of the
Brainlab products provided under this Agreement infringes a third party's United States
patent, copyright, trademark, trade secret or other intellectual property rights (collectively, "IP
Claims”),Customer. Customer agrees to (i) give Brainlab prompt written notice of sush IP
Claim; and (i} allow Braintab to control, and fully cooperate with Brainiab in, the defense and
all related negotiations. Brainlab shall not enter into any stipulated judgment or settlement
that purports to bind Customer without Customer's express written consent, which shall not
be unreasonably withheld or delayed. If one or more Products become or are likely to
become the subject of an infringement IP Ciaim or are believed by Brainlab to infringe, then,
in addition to defending the IP Claim and paying any damages and attorneys’ fees as required
above, Brainfab shall, at its eption and in its sole discretion, either (A} promptly replace or
modify Products, without loss of material functionality or performance, to make them non-
infringing or (B) promptly pracure for Customer the right to continue using the Products
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pursuant to the Quote and Terms. Any costs associated with implementing either of the
above alternatives will be borne by Brainlab. If after using commercially reasonable efforts

- Brainlab is unable to provide one of the foregoing remedies, Customer shall have the right to
terminatle this Agreement with no further liability to Brainlab, and Brainlab shall refund to
Customer all sums paid by Customer for the infringing Products, prorated based on a five (5)
year usefui life. Braintab will have no liabllity for any IP Claim: (a) based upon the
combination, operation or use of any products with any third party hardware or software not
supplied by Brainlab where such infringement would not have accured but for such
combination, operation or use; (b) based upon alteration or modification of the products,
except to the extent such modification or aiteration is authorized and approved in writing by
Brainlab; or (¢} based upon the use of a version of a product other than the then-current
version if Infringement would have been avoided with the use of the then-current version if
acquired by Customer from Brainlab. The rights granted to Customer under this Section shall
be Customer's sole and exclusive remedy for any infringement by the products and/or any
breach of Section 12.14."

XXl 8ection 15.8, Ownership and Retention of Title

Section 15.8 is hereby deleted in its entirety and repiaced with: "intentionally Omitted.”

XXH. Section 16.11, Term and Termination
Section 16.11 is hereby deleted in its entirety and replaced with: “Intentionally Omitted.”

XXIH,  Section 16.12, Term and Termination
Section 16.12 is hereby deleted in Its entirety and replaced with the following:
A
“Customer shall not be released from its obligations under the Quote ang/f erms until the
payment of all unpaid undisputed amounts, which would include but not'be limited to all
undisputed amounts due for delivered Products and all Periodic Fees Incurred prior to

termination. All of the foregoing applies notwithstanding any remedies which Brainlab may
have under applicable law.”

XXlV.  Section 16.13, Term and Termination
Section 16.13 is hereby deleted and replaced with the following:

“This Agreement shall not automatically renew.”

XXV, Section 16.14, Term and Termination

Section 18.14 Is hereby deleted in its entirety and replaced with:“Intentionally omitted.”
XXVI.  Section 16.15, Term and Termination

Section 16.15 is hereby deleted in ité entirety and replaced with the following:

“Except as expressly stated otherwise, all rights and remedies of Brainlab and Customer
hereunder shall be cumulative and not alternative.”

XXVIl.  Section 16.16, Term and Termination
A new Section 16.16 is hereby added as follows:

"Notwithstanding any other provision of these Terms, if Federal, State or local government
terminates or reduces its funding to the County of Monterey for services that are to be
provided under this Quote and Terms, Customer, in Its sole and absolute discretion after
consultation with Brainlab, may elect to terminate this Quote and Terms by giving written
notice of termination to Brainlab effective immediately or on such other date as Customer
specifies in the notice. Alternatively, Customer and Brainlab may mutually agree to amend the
Quote and Terms in response o & reduction in Federal, State or local funding. Customer
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represents and warrants that by issuing a purchase order against this Agreement, Customer
has funds appropriate for the purchase.”

XXVIIE.  Section 17.1, Limitations of Liability and indemnification
Section 17.1 is hereby deleted and replaced with the following:

“Brainlab shail not be liable for delays in performance due to Acts of God, strike, regulatory
difficulties, or due to unforeseen circumstances.”

XXIX.  Section 17.2, Limitations of Liability and Indemnification
Section 17.2 is hereby deleted and replaced with the following:

“Brainlab shall procure and maintain insurance polices with such coverages and in such
armounts and for such period of time as raguired by and set forth in this Quote and Terms.
Except for a claim subject to Brainlab's express indemnification obligations in Section 17, a
breach by Brainlab of Section 19, or a breach of the mutually agreed upon Business
Associate Agreement:

(a)To the fullest extent permitted by law, Brainlab's total llability to County for any and all
injuries, ¢laims losses, expenses ar damages whatsocever arising out of or in any way related
to this Quote and Terms from any cause or causes including but not imited to Brainlab's
negligence, errors, omissions, strict liability, breach of contract or breach of warranty
{hereafter "Claims") shall not exceed $500,000,

XXX, Section 17.3, Limitations of Liability and Indemnification
The following is hereby added to the first sentence of Section 17.3:

"Except for a claim subject to Brainlab’s indemnification obligations in Section 17, a breach of
Section 18, or a breach of the mutually agreed upon Business Associate Agreement,”

XXXI.  Bection 17.4, Limitations of Liabllity and Indemnification
Sechion 17.4 15 hereby deleted and replaced with: " in no event shall either party’s Fability
hereunder exceed the actuai loss or damage sustained by the other party.”

XXXl Section 17.6, Limitations of Liability and Indemnification
Section 17.6 is hereby deleted and replaced with: "With respect to bodily injury or death to
third parties, each party's liability shall be restricted to an equitable proportion as reflects its
relative fault in relation to the other party's contribution to the injury or death of the third

party."

XXX Section 17.7, Limitations of Liébili‘iy and Indemnification
Section 16.14 is hereby deleted in its entirety and replaced with:“Intentionally

omitted.”

XXXIV.  Section 17.8, Limitations of Liability and indemnification
New Section 17.8 is hereby added as follows:
“Brainlab shall inderanify, defend, and hold harmless Customer, its officers, and employees,
from and against any and all claims by a third party alleging bodily injury or property damage
and any and all liabilities and losses incurred by County on account of such claims (inciuding
reascnable attorneys’ fees) to the extent caused by Brainlab®s negligence or wilful misconduct
in connection with the performance of this Quote and Terms provided: (a) Customer notifies
Brainlab within a commercially reasonably time of its receipt of notice of any claim; (b)
Brainlab has sole control of the defense and all related settlement negotiations (except that
Brainlab shall not settle any claim which imposes a financial obligation on or admits fault by
Customer without Customer’s prior consent, such consent not to be unreasonably withheld);
and (¢) Customer provides Brainlab with reasonable assistarice, information and authority
necessary for Brainlab to perform its obligations under this Section. The foregoing
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indemnification shall not apply to the extent any Claim arises from the negligence or wilful
misconduct of Customer or its directors, officers, employees, or any other personnel acting
under Customer or any third party,. “Brainlab’s performance” includes Brainlab’s acts or
omissions and the acts or omissions of Brainlab’s officers, employees.

“County of Monterey shall indemnify, defend, and hold harmiless Brainlab, its officers, and
employees, from and against any and all claims by a third party alleging bodily injury or
property damage and any and all liabilities and losses incurred by Brainlab on account of such
claims (including reasonable attorneys’ fees) to the extent caused by County’s negligence or
wilful misconduct in connection with the performance of this Quote and Terms provided: (a)
Brainlab notifies Customer within a commercially reasonably time of its receipt of notice of
any claim; (b) Customer has sole control of the defense and all related settlement negotiations
(except that Customer shall not settle any claim which imposes a financial obligation on or
admits fault by Brainlab without Brainlab’s prior consent, such consent not to be
unreasonably withheld); and (¢} Brainlab provides Customer with reasonable assistance,
information and authority necessary for Customer to perform its obligations under this
Section. The foregoing indemnification shall not apply to the extent any Claim arises from the
negligence or wilful misconduct of Brainlab or its directors, officers, employees, or any other
personn¢l acting under Brainlab or any third party. “County’s performance” includes
County’s acts or omissions and the acts or omissions of County’s officers, employees,.”

XXXV.  Section 19.1, Confidentiality, Registration, Data Protection
{a) The following is hereby added to the end of Section 19,1:Except where disclosure is

required by law, including disclosures pursuant to a request under the California Public
Records Act (“CPRA"), each Party agrees that all infformation supplied by one Party and
its affiliates and agents (collectively, the “Disclosing Party”) to the ather {"Recelving
Farty") including, without limitation, (a) source code, prices, trade secrets, mask works,
databases, designs and techniques, models, displays and manuals; {b) any unpublished
information concerning research activities and plans, marketing or sales plans, sales
forecasts or results of marketing efforts, pricing or pricing strategies, costs, operational
technigues, or strategic plans, and unpublished financial information, including
informatlon concerning revenues, profits, and profit margins; (¢} any information relating
to customers, patients, business partrers, or perscnnel;{d} Patient Information (as
defined in the parties’ Business Associate Agreement), and (e} Protected Health
Information (as defined in 45 C.F.R. § 160.103), will be deemed confidential and
proprietary to the Disclosing Party, regardiess of whether such information was disclosed
intentionally or unintentionally or marked as "confidential” or “proprietary” (“Confidential
Information™). The foregoing definition shall also include any Confidential information
provided by either Party’s contractors, subcontractors, agents, or vendors. Confidential
information shall not include information that, (i) is or becomes generally known or
available to the public at large other than as a result of a breach by the Receiving Party of
any obligation to the Disclosing Party; (i) was known to the Receiving Party free of any
obligation of confidence prior to disclosure by the Disclosing Party; (iif) is disclosed to the
Receiving Party on a non-confidential basis by a third party who did not owe an abligation
of confidence to the Disclosing Parly; or (iv) is developed by the Receiving Party
independently of and without reference to any part of the Confidential Information.

(b) Each Party recognizes the importance of the other Parly's Confidential Information. In
particular, each Party recognizes and agrees that the Confidential Information of the other
is critical to their respective businesses and that neither Party would enter into this
Agreement without assurance that such information and the value thereof will be
protected as provided in this Section or slsewhere in the Quote and Terms, and the
pariies’ Business Associate Agreement. Accordingly, each Parly agrees as follows: {a)
the Receiving Party will hold any and all Confidentia! Information it obtains in strictest
confidence and will use and permit use of Confidential Information solely for the purposes
of the Quote and Terms. Without limiting the foregoing, the Receiving Party shall use at
least the same degree of care, but no less than rezsonable care, to avoid disclosure or
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use of this Confidential Information as the Receiving Party émploys with respect to Its
own Confidential Information of a like importance; (b} the Receiving Party may disclose or
provide access to its responsibla employees, agents, and consultants who have a need to
know and may make copies of Confidential Information only to the extent reasonably
necessary to carry out its obligations heraunder and who are under an obligation of
confidentiality; and (c) the Recelving Party will take reasonable measures to protect
agalnst access to or use or disclosure of Confidential Information other than in
accordance with this Quote and Terms and the parties’ Business Associate Agresment,,
The Recelving Party will require its employees, agents, and consuitants not to disciose
Confidential Informaticn to third-parties, including without limitation customers,
subcontractors, or consultants, without the Disclosing Parly's prior written consent, wili
hotify the Disclosing Party immediately of any unauthorized disclosure or use, and will
cooperate with the Disclosing Party to protect ail proprietary rights In and ownership of its
Confidential Information.

(¢} Confractor recognizes and acknowledges the sensitive and confidential nature of patient
information it may obtain with regard to County and the treatment services that it
provides, and agrees that information with respect to County's freatment services will be
governed by the parties' Business Assoclate Agreement,

{d) The entire Quote and Terms are subject to disclosure under the CPRA.

XXXV, Section 19.2, Confidentiality, Registration, Data Protection
The first sentence in Section 19.2 is hereby deleted and replaced with the following?

“For the improvement of Products and customer stpport Brainlab shall be entitled to collect
non-patient, nen-confidential, non-protected statistical data stored on the Products.”

XXXV, Section 19.4, Confidentiality, Registration, Data Protection

Sections 19.4 is hereby deleted in its entirety and replaced with: “Intentionally omitted.”

XXXVIll.  Section 21.1, Applicable Law/Arbitration/Partial Invalidity/Assignment
in Section 21.1, the word “Customer” is hereby changed to “The parties’.

XXXIX, Sections 21.2, 21.4 and 21.6, Applicable Law/Arbitration/Partial
Invalidity/Assignment
Sections 21.2, 21.4 and 21.6 are hereby deleted in their entireties and replaced with the

following:

“21.2. These terms and conditions as well as all contractuat and other legal relationships
between the parties shall be governed by the laws of the State of California. Prior to initiating
any formal or informal legal action against a party for breach of this agreement or otherwise,
the parties will work together in good faith to resoive any such dispute. Each party shall
designate a representative to handle any dispute and shall escalate the dispute to appropriate
management if an amicable resolution cannot initially be agreed upen. Each party shall bear
its own costs and expenises, including attorney's fees, refated to any dispute hereunder.

21.4, Intentionally Omitted,

21.6. Neither party may assign or transfer this Agreement without the prior written consent of
the other party, provided however, that either party may freely assign, without consent from
the other party, this Agreement to any affiliate subsidiary or to any person or entity who
succeeds to substantially all of the agsighing patty's assets and business by merger or

purchase.”

XlL.  Remainder Unchanged
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XL. Remainder Unchanged

Except as expressly amended by this Addendum, the terms and conditions of the Quote and
Terms shall remain in full force and effect.

IN WITNESS WHEREOF, the parties have caused this Addendum to be executed by their
duly authorized representatives.

Customer Brainlab

signature sighatfe . s
R Zim 4

name name

date e ' P

3 el AR R T TR T

Reviewed 4% { fis@ljijvisions

Auditor- %ntrt%llser
Gounty of Morie
Vi
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