AUTHORIZED INFORMATION TECHNOLOGY SCHEDULE PRICELIST
GENERAL PURPOSE COMMERCIAL INFORMATION TECHNOLOGY
EQUIPMENT, SOFTWARE AND SERVICES

General Description

Philips Full iSite PACS with iVault & iSite Enterprise for Image Distribution

Other PACS vendors realize 100 percent of their revenue the first day of clinical use and then attach an associated
yearly maintenance fee. This model is inherently flawed because, although the system may be correctly configured
and sized when the initial contract is signed, specifications change during the term of most PACS contracts: study
volumes expand, new sites have to be integrated, and both hardware and software have to be updated. In this
scenario, the customer pays for the product before implementation, and is ultimately responsible for subsequent
unknown costs, making it very difficult for hospitals to understand the true Total Cost of Ownership (TCO) of their
PACS over the term of the contract.

Philips’ iSite Service Delivery Model has completely reversed this dynamic. Our pricing model includes all of the
hidden costs that are incurred in traditional PACS contracts. Philips’ solutions also are designed for a quick, low cost
implementation, enabling the customer to adopt the system by transferring operational film dollars on a Fee-per-
Study basis. Contrary to the traditional capital model, revenue is earned one study at a time. As a result, Philips is
driven to deliver 100 percent customer satisfaction and maintains a shared and aligned partnership with our
customers.

As of July 2009, Philips is currently supporting 455 iSite customers representing 811 individual sites in North
America alone with over 100,000 iSite Enterprise and iSite Radiology clients installed to date.

Philips Healthcare Informatics, Inc. is the Manufacturer of the quoted iSite solution, and does not utilize dealers for
the proposed solutions. The Point of Production is 4100 E. Third Avenue Suite 101, Foster City CA 94414,

About Philips full PACS with iVault

Philips full iVault PACS solution serves as the highly-available, comprehensive imaging data repository for any
digital medical images captured using native DICOM or DICOM-enabled digital modality equipment and systems. It
provides any authorized user rapid access to full-fidelity, full-resolution images at any point in the continuum of
patient care, irrespective of the age of the images, where the imaging event occurred, and most importantly, where the
iSite user is physically located.

Within the iVault, all storage modules use highly reliable IBM RAID arrays, so there are no designated, faster or
slower short- or long-term storage structures in place. All studies and related reports are stored within the iVault, and
Philips warrants that all images be available to iSite clients on properly configured networks within three seconds for
the life of the contract.

The underlying iVault storage concept is that the most recently captured studies will be accessed more times than a
study that was captured the year before. Consequently, iSite writes a copy of each image to three separate locations
within the iVault: the DICOM Processor Module, the Temporary Cache Module, and the Persistent Storage Module.
A fourth copy is automatically forwarded to the off-site disaster recovery site. Each iSite client pulls image data from
any or all of the RAID-based storage areas, based on the resource availability for each server. (The clients never
access the fourth disaster recovery copy of the image that is stored off-site.) Over time, a period of time varying by
volume, the study will fall off of the DICOM Processor, though it is still available from the Temporary Cache and
Persistent Storage. Similarly, after a period of time varying by volume, the study will fall off of the Temporary
Cache and will be available from Persistent Storage only. Each of the storage subsystems uses high speed RAID with
mirrored discs for an exceptionally high degree of fault tolerance.
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iSite provides a pull-based architecture that supports client-side load balancing. iSite clients will ping the database
server for the location(s) of the requested information. The clients will then pull the information from any/all servers
until the screen is populated with just the coefficients that are required. For example as the user scrolls through a
500-slice CT stack, the iSite client is pulling image data for each slice from up to three different locations
simultaneously. When the user stops, iSite stops.

iSite operates on the premise that the user only needs a specific amount of information as he/she interrogates a study.
In traditional PACS, the system would try to anticipate what the user will want next (via pre-fetching or auto-routing
to a specific workstation) or force the client to pull or stream the entire 500-slice CT across the network each time.
iSite is the only PACS in the marketplace that uses the patented iSyntax technology that enables the display of full-
resolution, full-fidelity images within three seconds over the existing switched Ethernet infrastructure.

The standard iSite PACS with iVault offering includes:

e 99.9% or 99.99% warranted uptime calculated monthly with financial penalties

e  Warranted display of full-fidelity, full resolution digital images stored within the iVVault within three seconds
over existing Ethernet

e Complete off-site backup and disaster recovery of images and database archive within the VA firewall to
Philips’ VA-specific Disaster Recovery Center in Englewood, CO (VA customers only)

e 24x7x365 live technical support and on-site hardware replacement service

e Proactive Heartbeat monitoring on all server software modules and hardware

e Unlimited iSite Enterprise and iSite Radiology software licenses

e  Unlimited DICOM modality connections

e All software updates and upgrades

All server hardware and required upgrades to ensure consistent performance as the system scales

All studies stored on-site in RAID

Native Advanced Visualization tools for on-the-fly MIP/MPR and 3D rendering

Robust image manipulation toolsets

Open, API Toolkit

Philips Imaging Continuity and Test Servers

Proven HL7 integration with most commercially available RIS platforms including the VistA at nearly 50

VA locations

e Proven integration to EMR including VistAWeb and CPRS

About Philips iSite Enterprise

Philips (formerly Stentor) first brought to market iSite in 1999 as an enterprise image distribution solution designed
to sit atop existing PACS to address the limitations of traditional PACS and its antiquated workflows and image
display performance issues. To that end, it has been enormously successful. Kaiser Permanente of Northern and
Southern California, for example, is using iSite Enterprise to distribute in excess of 4.2 million studies annually
throughout its expansive enterprise. iSite Enterprise, like the full iSite PACS with iVault, uses Philips’ patented
iSyntax technology that enables users to receive full-fidelity, full-resolution images within a straight-forward,
browser-based application. iSite Enterprise truly brings the power of radiology to the point of patient care. The
standard iSite PACS with iVault offering includes:

e 99.9% warranted uptime calculated monthly with financial penalties

e Warranted display of full-fidelity, full resolution digital images stored within the iSE system within
three seconds over existing Ethernet

e Robust image manipulation toolsets

e Integrated Advanced Visualization for on-the-fly MIP/MPR and 3D rendering

e  24x7x365 live technical support and on-site hardware replacement service

e  Proactive Heartbeat monitoring on all server software modules and hardware

e Unlimited client software licenses

e  All software updates and upgrades

e All server hardware upgrades to ensure consistent performance as the system scales

e Proven HL7 integration to all major HIS/RIS solutions including VistA
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Special Item Number

Philips Healthcare Informatics was awarded iSite full PACS with iVault and iSite Enterprise under Special Item No.
132-32 Term Software Licenses.

Philips iSite was designed from to start to support open standards and interoperability in large, multi-vendor
healthcare environments. It supports native DICOM and HL7, as well as accepted industry standards for TCP/IP-
based internetworking. Supporting conformance documentation is available upon request.

Contractor's Name: Philips Healthcare Informatics, Inc.

Complete Address, including Zip Code 4100 E. Third Avenue, Suite 101 Foster City, CA 94404
(C/O Sales Operations, Anna Laszlo)

Telephone Number, including Area Code (425) 908 2172 (Ms. Pat McKay, Manager, Government Contracts)
(760) 393 2669 (Mr. Luke Wigger, Director , Strategic Accounts)

Internet Address/Web Site
http://www.healthcare.philips.com/us_en/products/healthcare informatics/products/enterprise imaging_informatics/i
site_pacs/index.wpd

Contract Number: GS-35F-0134X

Period Covered by Contract: 16 Dec 2010 through 15 Dec 2020

General Services Administration
Federal Acquisition Service

Pricelist current through Modification #P0O-0002, dated Jun 13, 2016.

Products and ordering information in this Authorized Information Technology Schedule Pricelist are also available on
the GSA Advantage! System (http://www.gsaadvantage.gov).
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INFORMATION FOR ORDERING ACTIVITIES
APPLICABLE TO ALL SPECIAL ITEM NUMBERS

SPECIAL NOTICE TO AGENCIES: Small Business Participation

SBA strongly supports the participation of small business concerns in the Federal Acquisition Service. To enhance
Small Business Participation SBA policy allows agencies to include in their procurement base and goals, the dollar
value of orders expected to be placed against the Federal Supply Schedules, and to report accomplishments against
these goals.

For orders exceeding the micropurchase threshold, FAR 8.404 requires agencies to consider the catalogs/pricelists of
at least three schedule contractors or consider reasonably available information by using the GSA Advantage!™ on-
line shopping service (www.gsaadvantage.gov). The catalogs/pricelists, GSA Advantage!™ and the Federal
Acquisition Service Home Page (www.gsa.gov/fas) contain information on a broad array of products and services
offered by small business concerns.

This information should be used as a tool to assist ordering activities in meeting or exceeding established small
business goals. It should also be used as a tool to assist in including small, small disadvantaged, and women-owned
small businesses among those considered when selecting pricelists for a best value determination.

For orders exceeding the micropurchase threshold, customers are to give preference to small business concerns when
two or more items at the same delivered price will satisfy their requirement.

1. GEOGRAPHIC SCOPE OF CONTRACT:

Domestic delivery is delivery within the 48 contiguous states, Alaska, Hawaii, Puerto Rico, Washington, DC, and
U.S. Territories. Domestic delivery also includes a port or consolidation point, within the aforementioned areas, for
orders received from overseas activities.

Overseas delivery is delivery to points outside of the 48 contiguous states, Washington, DC, Alaska, Hawaii, Puerto
Rico, and U.S. Territories.

Offerors are requested to check one of the following boxes:
[1 The Geographic Scope of Contract will be domestic and overseas delivery.
[1 The Geographic Scope of Contract will be overseas delivery only.
[X] The Geographic Scope of Contract will be domestic delivery only.

For Special Iltem Number 132-53 Wireless Services ONLY, if awarded, list the limited geographic coverage area:

2. CONTRACTOR’S ORDERING ADDRESS AND PAYMENT INFORMATION:

Philips Healthcare Informatics, Inc.
4100 E. Third Avenue, Suite 101 Foster City, CA 94404
(C/O Sales Operations)

Contractor must accept the credit card for payments equal to or less than the micro-purchase for oral or written orders
under this contract. The Contractor and the ordering agency may agree to use the credit card for dollar amounts over
the micro-purchase threshold (See GSAR 552.232-79 Payment by Credit Card). In addition, bank account
information for wire transfer payments will be shown on the invoice.

The following telephone number(s) can be used by ordering activities to obtain technical and/or ordering assistance:

(425) 908 2172 (Ms. Pat McKay, Manager, Government Contracts)
(760) 393 2669 (Mr. Luke Wigger, Director , Strategic Accounts)
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3. LIABILITY FOR INJURY OR DAMAGE

The Contractor shall not be liable for any injury to ordering activity personnel or damage to ordering activity property
arising from the use of equipment maintained by the Contractor, unless such injury or damage is due to the fault or
negligence of the Contractor.

4. STATISTICAL DATA FOR GOVERNMENT ORDERING OFFICE COMPLETION OF
STANDARD FORM 279:

Block 9: G. Order/Modification Under Federal Schedule Contract
Block 16: Data Universal Numbering System (DUNS) Number: 09-547-1327
Block 30: Type of Contractor: C. Large Business

Small Disadvantaged Business
Other Small Business

Large Business

Other Nonprofit Organization
Foreign Contractor

roow>

Block 31: Woman-Owned Small Business - No
Block 37: Contractor's Taxpayer ldentification Number (TIN): 13-3429115
Block 40: Veteran Owned Small Business (VOSB): No (not applicable)

A: Service Disabled Veteran Owned Small Business
B: Other Veteran Owned Small Business

4a. CAGE Code: 3LJJ9

4b. Contractor has registered with the Central Contractor Registration Database.

5. FOB DESTINATION

6. DELIVERY SCHEDULE

a. TIME OF DELIVERY: The Contractor shall deliver to destination within the number of calendar days after

receipt of order (ARO), as set forth below:

SPECIAL ITEM NUMBER DELIVERY TIME (Days ARO)
132-32 TBD* Days

*Notation: Philips’ conservative estimate of the timeframe between contract award to the Technical Go-Live is
approximately seven to nine months, depending on the size/scope of the project. Philips then allots another 30-60
days to achieve Clinical Go-Live and finally customer sign-off on Acceptance. A stand-alone facility with one HL7
connection will take less time to successfully implement, for example, than a regional health system with multiple
sites and HL7 feeds that require integration. These timeframes are considered a general rule of thumb, and Philips
cannot provide specific implementation scheduling guidance prior to contract award.

b. URGENT REQUIREMENTS: When the Federal Supply Schedule contract delivery period does not meet
the bona fide urgent delivery requirements of an ordering activity, ordering activities are encouraged, if time permits,
to contact the Contractor for the purpose of obtaining accelerated delivery. The Contractor shall reply to the inquiry
within 3 workdays after receipt. (Telephonic replies shall be confirmed by the Contractor in writing.) If the
Contractor offers an accelerated delivery time acceptable to the ordering activity, any order(s) placed pursuant to the
agreed upon accelerated delivery time frame shall be delivered within this shorter delivery time and in accordance
with all other terms and conditions of the contract.
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c. i. SIN132-54 and SIN 132-55, ACCELERATED SERVICE DELIVERY (7 calendar days or less): the time
required for COMSATCOM services to be available after order award. Under Accelerated Service Task Orders,
service acceptance testing, unless otherwise required by the satellite provider or host nation, shall be deferred until
Ordering Activity operations permit.

ii. SIN 132-54 and SIN 132-55, TIME-CRITICAL DELIVERY (4 hours or less): the time required for
COMSATCOM services to be available after order award. Under Time-Critical Task Orders, service acceptance
testing unless otherwise required by the satellite provider or host nation shall be deferred until Ordering Activity
operations permit. Time-Critical Delivery shall be predicated on the availability of COMSATCOM transponded
capacity (contracted bandwidth and power, pre-arranged Host Nation Agreements, frequency clearance) or
COMSATCOM subscription services (bandwidth, terminals, network resources, etc.).

iii. For SIN 132-54 and SIN 132-55, EXTENDED SERVICE DELIVERY TIMES: the time required under
extenuating circumstances for COMSATCOM services to be available after order award. Such extenuating
circumstances may include extended time required for host nation agreements or landing rights, or other time
intensive service delivery requirements as defined in the individual requirement. Any such extended delivery times
will be negotiated between the Ordering Activity and Contractor.

7. DISCOUNTS: Prices shown are NET Prices; Basic Discounts have been deducted.

a. Prompt Payment: % - days from receipt of invoice or date of acceptance, whichever is
later.

b. Quantity

C. Dollar Volume

d. Government Educational Institutions - Offered same discounts as all other Government
customers

e. Other

E. Other (Not applicable). Philips does not maintain a specific Commercial Price List covering the sale and on-going
service of the proposed iSite Enterprise and iSite full PACS offering. Rather, Philips prices iSite using Commercial
Market Pricing as defined in FAR 2.101 (““Catalog Price”” and “Market Prices” under the definition of “Commercial
Item”). iSite is unique within the PACS marketplace, as it is the only commercial PACS that is delivered as a
comprehensive service, rather than a traditional 1T solution of hardware and software with an associated maintenance
contract. Philips is proposing both iSite Enterprise and full iSite PACS under a Fee-per-Study payment model.

Philips iSite PACS pricing takes many factors into consideration when determining the final proposed pricing for the
customers. The primary factors that affect price are; annual minimum committed study volume, average study file
size, and length of contract (number of committed years). Commercial iSite customers must commit to purchase 80
percent of the estimated annual study volume; the Federal Government is not asked to make this commitment.
Additionally, the shortest contract period available to commercial customers is five years. Philips recognizes that
Government customers can’t obligate funds for more than one year at a time, but our offered pricing is commensurate
with that of a commercial customer’s five-year contract.

This pricing is an all inclusive agreement as outlined on pages 1 through 3 above.

8. TRADE AGREEMENTS ACT OF 1979, as amended:

All items are U.S. made end products, designated country end products, Caribbean Basin country end products,
Canadian end products, or Mexican end products as defined in the Trade Agreements Act of 1979, as amended.

9. STATEMENT CONCERNING AVAILABILITY OF EXPORT PACKING:
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10. Small Requirements: The minimum dollar value of orders to be issued is $100.00.

11. MAXIMUM ORDER (All dollar amounts are exclusive of any discount for prompt payment.)
a. The Maximum Order value for the following Special Item Numbers (SINs) is $500,000:

Special Item Number 132-3 - Leasing of Product

Special Item Number 132-4 — Daily / Short Term Rental

Special Item Number 132-8 - Purchase of Equipment

Special Item Number 132-9 - Purchase of Used or Refurbished Equipment

Special Item Number 132-12 - Equipment Maintenance

Special Item Number 132-32 - Term Software Licenses

Special Item Number 132-33 - Perpetual Software Licenses

Special Iltem Number 132-34 - Maintenance of Software as a Service

Special Item Number 132-51 - Information Technology Professional Services

Special Item Number 132-52 - Electronic Commerce (EC) Services

Special Item Number 132-53 — Wireless Services

Special Item Number 132-54 — Commercial Satellite Communications (COMSATCOM) Transponded
Capacity

Special Item Number 132-55 — Commercial Satellite Communications (COMSATCOM) Subscription
Services

b. The Maximum Order value for the following Special Item Numbers (SINs) is $25,000:
Special Item Number 132-50 - Training Courses

c. The Maximum Order value for the following Special Item Numbers (SINs) is $1,000,000:

Special Item Number 132-60A-F — Access Certificates for Electronic Services (ACES) Program
Special Item Number 132-61 — Public Key Infrastructure (PKI) Shared Service Provider (SSP) Program
Special Item Number 132-62 — HSPD-12 Product and Service Components

12. ORDERING PROCEDURES FOR FEDERAL SUPPLY SCHEDULE CONTRACTS

Ordering activities shall use the ordering procedures of Federal Acquisition Regulation (FAR) 8.405 when placing an
order or establishing a BPA for supplies or services. These procedures apply to all schedules.

a. FAR 8.405-1 Ordering procedures for supplies, and services not requiring a statement of work.
b. FAR 8.405-2 Ordering procedures for services requiring a statement of work.
13. FEDERAL INFORMATION TECHNOLOGY/TELECOMMUNICATION STANDARDS

REQUIREMENTS: ordering activities acquiring products from this Schedule must comply with the provisions of
the Federal Standards Program, as appropriate (reference: NIST Federal Standards Index). Inquiries to determine
whether or not specific products listed herein comply with Federal Information Processing Standards (FIPS) or
Federal Telecommunication Standards (FED-STDS), which are cited by ordering activities, shall be responded to
promptly by the Contractor.

131 FEDERAL INFORMATION PROCESSING STANDARDS PUBLICATIONS (FIPS PUBS):
Information Technology products under this Schedule that do not conform to Federal Information Processing
Standards (FIPS) should not be acquired unless a waiver has been granted in accordance with the applicable "FIPS
Publication.” Federal Information Processing Standards Publications (FIPS PUBS) are issued by the U.S.Department
of Commerce, National Institute of Standards and Technology (NIST), pursuant to National Security Act.
Information concerning their availability and applicability should be obtained from the National Technical
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Information Service (NTIS), 5285 Port Royal Road, Springfield, Virginia 22161. FIPS PUBS include voluntary
standards when these are adopted for Federal use. Individual orders for FIPS PUBS should be referred to the NTIS
Sales Office, and orders for subscription service should be referred to the NTIS Subscription Officer, both at the
above address, or telephone number (703) 487-4650.

13.2 FEDERAL TELECOMMUNICATION STANDARDS (FED-STDS): Telecommunication products
under this Schedule that do not conform to Federal Telecommunication Standards (FED-STDS) should not be
acquired unless a waiver has been granted in accordance with the applicable "FED-STD." Federal
Telecommunication Standards are issued by the U.S. Department of Commerce, National Institute of Standards and
Technology (NIST), pursuant to National Security Act. Ordering information and information concerning the
availability of FED-STDS should be obtained from the GSA, Federal Acquisition Service, Specification Section, 470
East L’Enfant Plaza, Suite 8100, SW, Washington, DC 20407, telephone number (202)619-8925. Please include a
self-addressed mailing label when requesting information by mail. Information concerning their applicability can be
obtained by writing or calling the U.S. Department of Commerce, National Institute of Standards and Technology,
Gaithersburg, MD 20899, telephone number (301)975-2833.

14. CONTRACTOR TASKS / SPECIAL REQUIREMENTS (C-FSS-370) (NOV 2003)

(a) Security Clearances: The Contractor may be required to obtain/possess varying levels of security clearances in
the performance of orders issued under this contract. All costs associated with obtaining/possessing such
security clearances should be factored into the price offered under the Multiple Award Schedule.

(b) Travel: The Contractor may be required to travel in performance of orders issued under this contract.
Allowable travel and per diem charges are governed by Pub .L. 99-234 and FAR Part 31, and are reimbursable
by the ordering agency or can be priced as a fixed price item on orders placed under the Multiple Award
Schedule. Travel in performance of a task order will only be reimbursable to the extent authorized by the
ordering agency. The Industrial Funding Fee does NOT apply to travel and per diem charges.

(c) Certifications, Licenses and Accreditations: As a commercial practice, the Contractor may be required to
obtain/possess any variety of certifications, licenses and accreditations for specific FSC/service code
classifications offered. All costs associated with obtaining/ possessing such certifications, licenses and
accreditations should be factored into the price offered under the Multiple Award Schedule program.

(d) Insurance: Asacommercial practice, the Contractor may be required to obtain/possess insurance coverage for
specific FSC/service code classifications offered. All costs associated with obtaining/possessing such insurance
should be factored into the price offered under the Multiple Award Schedule program.

(e) Personnel: The Contractor may be required to provide key personnel, resumes or skill category descriptions in
the performance of orders issued under this contract. Ordering activities may require agency approval of
additions or replacements to key personnel.

(f) Organizational Conflicts of Interest: Where there may be an organizational conflict of interest as determined by
the ordering agency, the Contractor’s participation in such order may be restricted in accordance with FAR Part
9.5.

(g) Documentation/Standards: The Contractor may be requested to provide products or services in accordance with
rules, regulations, OMB orders, standards and documentation as specified by the agency’s order.

(h) Data/Deliverable Requirements: Any required data/deliverables at the ordering level will be as specified or
negotiated in the agency’s order.
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(i) Government-Furnished Property: As specified by the agency’s order, the Government may provide property,
equipment, materials or resources as necessary.

(J) Awvailability of Funds: Many Government agencies’ operating funds are appropriated for a specific fiscal year.
Funds may not be presently available for any orders placed under the contract or any option year. The
Government’s obligation on orders placed under this contract is contingent upon the availability of appropriated
funds from which payment for ordering purposes can be made. No legal liability on the part of the Government
for any payment may arise until funds are available to the ordering Contracting Officer.

(k) Overtime: For professional services, the labor rates in the Schedule should not vary by virtue of the Contractor
having worked overtime. For services applicable to the Service Contract Act (as identified in the Schedule), the
labor rates in the Schedule will vary as governed by labor laws (usually assessed a time and a half of the labor
rate).

15. CONTRACT ADMINISTRATION FOR ORDERING ACTIVITIES: Any ordering activity, with
respect to any one or more delivery orders placed by it under this contract, may exercise the same rights of
termination as might the GSA Contracting Officer under provisions of FAR 52.212-4, paragraphs (I) Termination for
the ordering activity’s convenience, and (m) Termination for Cause (See 52.212-4)

16. GSA ADVANTAGE!

GSA Advantage! is an on-line, interactive electronic information and ordering system that provides on-line access to
vendors' schedule prices with ordering information. GSA Advantage! will allow the user to perform various searches
across all contracts including, but not limited to:

(D) Manufacturer;
(2 Manufacturer's Part Number; and
©)) Product categories.

Agencies can browse GSA Advantage! by accessing the Internet World Wide Web utilizing a browser (ex.:
NetScape). The Internet address is http://www.gsaadvantage.gov

17. PURCHASE OF OPEN MARKET ITEMS

NOTE: Open Market Items are also known as incidental items, noncontract items, non-Schedule items, and items not
on a Federal Supply Schedule contract. ODCs (Other Direct Costs) are not part of this contract and should be treated
as open market purchases. Ordering Activities procuring open market items must follow FAR 8.402(f).

For administrative convenience, an ordering activity contracting officer may add items not on the Federal Supply
Multiple Award Schedule (MAS) -- referred to as open market items -- to a Federal Supply Schedule blanket
purchase agreement (BPA) or an individual task or delivery order, only if-

(8] All applicable acquisition regulations pertaining to the purchase of the items not on the Federal
Supply Schedule have been followed (e.g., publicizing (Part 5), competition requirements (Part 6),
acquisition of commercial items (Part 12), contracting methods (Parts 13, 14, and 15), and small business
programs (Part 19));

2) The ordering activity contracting officer has determined the price for the items not on the Federal
Supply Schedule is fair and reasonable;

3 The items are clearly labeled on the order as items not on the Federal Supply Schedule; and

4 All clauses applicable to items not on the Federal Supply Schedule are included in the order.

Page 10 of 37



18. CONTRACTOR COMMITMENTS, WARRANTIES AND REPRESENTATIONS

a. For the purpose of this contract, commitments, warranties and representations include, in addition to those
agreed to for the entire schedule contract:

@ Time of delivery/installation quotations for individual orders;

2 Technical representations and/or warranties of products concerning performance, total system
performance and/or configuration, physical, design and/or functional characteristics and capabilities of a
product/equipment/ service/software package submitted in response to requirements which result in orders
under this schedule contract.

3) Any representations and/or warranties concerning the products made in any literature, description,
drawings and/or specifications furnished by the Contractor.

b. The above is not intended to encompass items not currently covered by the GSA Schedule contract.
19. OVERSEAS ACTIVITIES

The terms and conditions of this contract shall apply to all orders for installation, maintenance and repair of
equipment in areas listed in the pricelist outside the 48 contiguous states and the District of Columbia, except as
indicated below:

Not Applicable. The Geographic Scope of Contract will be domestic delivery only.

Upon request of the Contractor, the ordering activity may provide the Contractor with logistics support, as available,
in accordance with all applicable ordering activity regulations. Such ordering activity support will be provided on a
reimbursable basis, and will only be provided to the Contractor's technical personnel whose services are exclusively
required for the fulfillment of the terms and conditions of this contract.

20. BLANKET PURCHASE AGREEMENTS (BPAS)

The use of BPAs under any schedule contract to fill repetitive needs for supplies or services is allowable. BPAs may
be established with one or more schedule contractors. The number of BPASs to be established is within the discretion
of the ordering activity establishing the BPA and should be based on a strategy that is expected to maximize the

effectiveness of the BPA(s). Ordering activities shall follow FAR 8.405-3 when creating and implementing BPA(S).

21, CONTRACTOR TEAM ARRANGEMENTS

Contractors participating in contractor team arrangements must abide by all terms and conditions of their respective
contracts. This includes compliance with Clauses 552.238-74, Industrial Funding Fee and Sales Reporting, i.e., each
contractor (team member) must report sales and remit the IFF for all products and services provided under its
individual contract.

22, INSTALLATION, DEINSTALLATION, REINSTALLATION

The Davis-Bacon Act (40 U.S.C. 276a-276a-7) provides that contracts in excess of $2,000 to which the United States
or the District of Columbia is a party for construction, alteration, or repair (including painting and decorating) of
public buildings or public works with the United States, shall contain a clause that no laborer or mechanic employed
directly upon the site of the work shall received less than the prevailing wage rates as determined by the Secretary of
Labor. The requirements of the Davis-Bacon Act do not apply if the construction work is incidental to the furnishing
of supplies, equipment, or services. For example, the requirements do not apply to simple installation or alteration of
a public building or public work that is incidental to furnishing supplies or equipment under a supply contract.
However, if the construction, alteration or repair is segregable and exceeds $2,000, then the requirements of the
Davis-Bacon Act applies.

The ordering activity issuing the task order against this contract will be responsible for proper administration and
enforcement of the Federal labor standards covered by the Davis-Bacon Act. The proper Davis-Bacon wage
determination will be issued by the ordering activity at the time a request for quotations is made for applicable
construction classified installation, deinstallation, and reinstallation services under SIN 132-8 or 132-9.

23. SECTION 508 COMPLIANCE.
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If applicable, Section 508 compliance information on the supplies and services in this contract are available in
Electronic and Information Technology (EIT) at the following:

http://www.healthcare.philips.com/us_en/products/index.wpd

The EIT standard can be found at: www.Section508.gov/.
24. PRIME CONTRACTOR ORDERING FROM FEDERAL SUPPLY SCHEDULES.

Prime Contractors (on cost reimbursement contracts) placing orders under Federal Supply Schedules, on behalf of an
ordering activity, shall follow the terms of the applicable schedule and authorization and include with each order —

@ A copy of the authorization from the ordering activity with whom the contractor has the prime
contract (unless a copy was previously furnished to the Federal Supply Schedule contractor); and
(b) The following statement:

This order is placed under written authorization from dated . In the event of any

inconsistency between the terms and conditions of this order and those of your Federal Supply
Schedule contract, the latter will govern.

25. INSURANCE—WORK ON A GOVERNMENT INSTALLATION (JAN 1997)(FAR 52.228-5)

(@) The Contractor shall, at its own expense, provide and maintain during the entire performance of this
contract, at least the kinds and minimum amounts of insurance required in the Schedule or elsewhere in the contract.

(b) Before commencing work under this contract, the Contractor shall notify the Contracting Officer in writing
that the required insurance has been obtained. The policies evidencing required insurance shall contain an
endorsement to the effect that any cancellation or any material change adversely affecting the Government's interest
shall not be effective—

Q) For such period as the laws of the State in which this contract is to be performed prescribe; or

2 Until 30 days after the insurer or the Contractor gives written notice to the Contracting Officer,
whichever period is longer.

(c) The Contractor shall insert the substance of this clause, including this paragraph (c), in subcontracts under
this contract that require work on a Government installation and shall require subcontractors to provide and maintain
the insurance required in the Schedule or elsewhere in the contract. The Contractor shall maintain a copy of all
subcontractors' proofs of required insurance, and shall make copies available to the Contracting Officer upon request.

26. SOFTWARE INTEROPERABILITY.

Offerors are encouraged to identify within their software items any component interfaces that support open standard
interoperability. An item’s interface may be identified as interoperable on the basis of participation in a Government
agency-sponsored program or in an independent organization program. Interfaces may be identified by reference to
an interface registered in the component registry located at http://www.core.gov.

Philips iSite was designed from to start to support open standards and interoperability in large, multi-vendor
healthcare environments. It supports native DICOM and HL7, as well as accepted industry standards for TCP/IP-
based internetworking. Supporting conformance documentation is available upon request.

27. ADVANCE PAYMENTS

A payment under this contract to provide a service or deliver an article for the United States Government may not be
more than the value of the service already provided or the article already delivered. Advance or pre-payment is not
authorized or allowed under this contract. (31 U.S.C. 3324)
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TERMS AND CONDITIONS APPLICABLE TO TERM SOFTWARE LICENSES
(SPECIAL ITEM NUMBER 132-32), PERPETUAL SOFTWARE LICENSES (SPECIAL
ITEM NUMBER 132-33) AND MAINTENANCE AS A SERVICE (SPECIAL ITEM
NUMBER 132-34) OF GENERAL PURPOSE COMMERCIAL INFORMATION
TECHNOLOGY SOFTWARE

1 INSPECTION/ACCEPTANCE

The Contractor shall only tender for acceptance those items that conform to the requirements of this contract. The
ordering activity reserves the right to inspect or test any software that has been tendered for acceptance. The ordering
activity may require repair or replacement of nonconforming software at no increase in contract price. The ordering
activity must exercise its postacceptance rights (1) within a reasonable time after the defect was discovered or should
have been discovered; and (2) before any substantial change occurs in the condition of the software, unless the
change is due to the defect in the software.

2. GUARANTEE/WARRANTY

a. Unless specified otherwise in this contract, the Contractor’s standard commercial guarantee/warranty as
stated in the contract’s commercial pricelist will apply to this contract.

Philips warrants to Customer that the Software provided in connection with the Services will operate in all material
respects as described in the then-current Documentation for the term of the applicable Services Attachment. Philips
further warrants to Customer that it will provide the Services in a professional manner consistent with industry
standards.

PHILIPS DOES NOT GUARANTEE THAT THE SOFTWARE WILL PERFORM ERROR-FREE OR, EXCEPT IF
EXPLICITLY STATED IN A SERVICES ATTACHMENT, UNINTERRUPTED. PHILIPS DOES NOT
GUARANTEE THAT IT WILL CORRECT ALL PROGRAMMING ERRORS. TO THE EXTENT PERMITTED
BY APPLICABLE LAW, THESE WARRANTIES ARE EXCLUSIVE. THERE ARE NO OTHER EXPRESS OR
IMPLIED WARRANTIES OR CONDITIONS, INCLUDING WARRANTIES OR CONDITIONS OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WHICH WARRANTIES ARE
HEREBY EXPRESSLY DISCLAIMED.

CUSTOMER’S EXCLUSIVE REMEDY AND PHILIPS’ ENTIRE LIABILITY FOR A BREACH OF THESE
WARRANTIES IS: (A) THE CORRECTION OF PROGRAM ERRORS THAT CAUSE BREACH OF THE
WARRANTY OR (B) REPERFORMANCE OF THE DEFICIENT SERVICES.

These warranties are subject to the following conditions: the Software (a) is installed by authorized Philips
representatives (or is to be installed in accordance with all Philips installation instructions by personnel trained by
Philips), (b) is operated exclusively by duly qualified personnel in a safe and reasonable manner in accordance with
Philips” written instructions and for the purpose for which the Software was intended, (c) is maintained in strict
compliance with all recommended and scheduled maintenance instructions provided with the Software; and Customer
notifies Philips immediately in the event the Software at any time fails to satisfy the warranty. Philips’ obligations
under any product warranty do not apply to any product defects resulting from improper or inadequate maintenance
or calibration by the Customer or its agents; Customer or third party supplied interfaces, supplies, or software
including without limitation loading of operating system patches to the Software and/or upgrades to anti-virus
software (except DAT file changes) running in connection with the Software without prior validation approval by
Philips; use or operation of the Software other than in accordance with Philips’ applicable product specifications and
written instructions; abuse, negligence, accident, loss, or damage in transit; improper site preparation; unauthorized
maintenance or modifications to the Software; or viruses or similar software interference resulting from connection of
the Software to a network. Philips does not provide a warranty or support services for any Third Party Products
furnished to Customer by Philips; however, Philips shall use reasonable efforts to extend to Customer the third party
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warranty, if any, for the Third Party Products and Customer shall look solely to the Third Party Products vendor for
support services for the Third Party Products.

b. The Contractor warrants and implies that the items delivered hereunder are merchantable and fit for use for
the particular purpose described in this contract.

Exception, per the previous response.

c. Limitation of Liability. Except as otherwise provided by an express or implied warranty, the Contractor will
not be liable to the ordering activity for consequential damages resulting from any defect or deficiencies in accepted
items.

Exception. PHILIPS AND ITS SUPPLIERS’ TOTAL LIABILITY FOR ANY AND ALL CLAIMS OR ACTIONS
ARISING FROM OR RELATED TO THIS AGREEMENT WILL IN NO EVENT EXCEED THE TOTAL
AMOUNT PAID BY CUSTOMER TO PHILIPS UNDER THIS AGREEMENT DURING THE 12 MONTHS
PRECEDING THE EVENT GIVING RISE TO LIABILITY. THIS LIMIT IS CUMULATIVE. ALL CLAIMS OR
ACTIONS WILL BE AGGREGATED TO DETERMINE SATISFACTION OF THIS LIMIT, AND THE
EXISTENCE OF MORE THAN ONE CLAIM OR ACTIONS WILL NOT ENLARGE THIS LIMIT. Customer
acknowledges that the price of the Services reflects this negotiated limitation of liability.

Limitation of Liability of Microsoft. EXCEPT AS SPECIFICALLY SET FORTH IN EXHIBIT C TO THIS
AGREEMENT, IN NO EVENT SHALL MICROSOFT BE LIABLE FOR ANY DAMAGES OF ANY KIND OR
NATURE, INCLUDING DIRECT, INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE,EXEMPLARY OR
CONSEQUENTIAL, ARISING OUT OF THE USE OF THE SYSTEM OR ANY MICROSOFT PRODUCTS
SUPPLIED BY PHILIPS OR MICROSOFT.

3. TECHNICAL SERVICES

The Contractor, without additional charge to the ordering activity, shall provide a hot line technical support number
877-328-2808 for the purpose of providing user assistance and guidance in the implementation of the software. The
technical support number is available on a 24 x 7 x 365 basis for all iSite customers.

4. SOFTWARE MAINTENANCE
a. Software maintenance as it is defined: (select software maintenance type) :
X 1. Software Maintenance as a Product (SIN 132-32 or SIN 132-33)

Software maintenance as a product includes the publishing of bug/defect fixes via patches and
updates/upgrades in function and technology to maintain the operability and usability of the
software product. It may also include other no charge support that are included in the purchase
price of the product in the commercial marketplace. No charge support includes items such as user
blogs, discussion forums, on-line help libraries and FAQs (Frequently Asked Questions), hosted
chat rooms, and limited telephone, email and/or web-based general technical support for user’s self
diagnostics.

Software maintenance as a product does NOT include the creation, design, implementation,
integration, etc. of a software package. These examples are considered software maintenance as a
service.

Software Maintenance as a product is billed at the time of purchase.

2. Software Maintenance as a Service (SIN 132-34)
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Software maintenance as a service creates, designs, implements, and/or integrates customized
changes to software that solve one or more problems and is not included with the price of the
software. Software maintenance as a service includes person-to-person communications regardless
of the medium used to communicate: telephone support, on-line technical support, customized
support, and/or technical expertise which are charged commercially. Software maintenance as a
service is billed arrears in accordance with 31 U.S.C. 3324.

Software maintenance as a service is billed in arrears in accordance with 31 U.S.C. 3324.

b. Invoices for maintenance service shall be submitted by the Contractor on a quarterly or monthly basis, after
the completion of such period. Maintenance charges must be paid in arrears (31 U.S.C. 3324). PROMPT
PAYMENT DISCOUNT, IF APPLICABLE, SHALL BE SHOWN ON THE INVOICE.

5. PERIODS OF TERM LICENSES (SIN 132-32) AND MAINTENANCE (SIN 132-34)

a. The Contractor shall honor orders for periods for the duration of the contract period or a lessor period of
time.

b. Term licenses and/or maintenance may be discontinued by the ordering activity on thirty (30) calendar days

written notice to the Contractor.

C. Annual Funding. When annually appropriated funds are cited on an order for term licenses and/or
maintenance, the period of the term licenses and/or maintenance shall automatically expire on September 30 of the
contract period, or at the end of the contract period, whichever occurs first. Renewal of the term licenses and/or
maintenance orders citing the new appropriation shall be required, if the term licenses and/or maintenance is to be
continued during any remainder of the contract period.

d. Cross-Year Funding Within Contract Period. Where an ordering activity’s specific appropriation authority
provides for funds in excess of a 12 month (fiscal year) period, the ordering activity may place an order under this
schedule contract for a period up to the expiration of the contract period, notwithstanding the intervening fiscal years.

e. Ordering activities should notify the Contractor in writing thirty (30) calendar days prior to the expiration of
an order, if the term licenses and/or maintenance is to be terminated at that time. Orders for the continuation of term
licenses and/or maintenance will be required if the term licenses and/or maintenance is to be continued during the
subsequent period.

Philips offers iSite under a term license concept only.
6. CONVERSION FROM TERM LICENSE TO PERPETUAL LICENSE

a. The ordering activity may convert term licenses to perpetual licenses for any or all software at any time
following acceptance of software. At the request of the ordering activity the Contractor shall furnish, within ten (10)
calendar days, for each software product that is contemplated for conversion, the total amount of conversion credits
which have accrued while the software was on a term license and the date of the last update or enhancement.

b. Conversion credits which are provided shall, within the limits specified, continue to accrue from one
contract period to the next, provided the software remains on a term license within the ordering activity.

c. The term license for each software product shall be discontinued on the day immediately preceding the
effective date of conversion from a term license to a perpetual license.

d. The price the ordering activity shall pay will be the perpetual license price that prevailed at the time such
software was initially ordered under a term license, or the perpetual license price prevailing at the time of conversion
from a term license to a perpetual license, whichever is the less, minus an amount equal to % of all term
license payments during the period that the software was under a term license within the ordering activity.
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Not provided/applicable, as Philips does not offer a term to perpetual license conversion for iSite.
7. TERM LICENSE CESSATION

a. After a software product has been on a continuous term license for a period of * months, a
fully paid-up, non-exclusive, perpetual license for the software product shall automatically accrue to the ordering
activity. The period of continuous term license for automatic accrual of a fully paid-up perpetual license does not
have to be achieved during a particular fiscal year; it is a written Contractor commitment which continues to be
available for software that is initially ordered under this contract, until a fully paid-up perpetual license accrues to the
ordering activity. However, should the term license of the software be discontinued before the specified period of the
continuous term license has been satisfied, the perpetual license accrual shall be forfeited.

b. The Contractor agrees to provide updates and maintenance service for the software after a perpetual license
has accrued, at the prices and terms of Special Item Number 132-34, if the licensee elects to order such services. Title
to the software shall remain with the Contractor.

Not provided/applicable, as Philips does not offer a term to perpetual license conversion for iSite.

8. UTILIZATION LIMITATIONS - (SIN 132-32, SIN 132-33, AND SIN 132-34)
a. Software acquisition is limited to commercial computer software defined in FAR Part 2.101.
b. When acquired by the ordering activity, commercial computer software and related documentation so legend

shall be subject to the following:

1) Title to and ownership of the software and documentation shall remain with the Contractor, unless
otherwise specified.

(2) Software licenses are by site and by ordering activity. An ordering activity is defined as a cabinet
level or independent ordering activity. The software may be used by any subdivision of the ordering activity
(service, bureau, division, command, etc.) that has access to the site the software is placed at, even if the
subdivision did not participate in the acquisition of the software. Further, the software may be used on a
sharing basis where multiple agencies have joint projects that can be satisfied by the use of the software
placed at one ordering activity's site. This would allow other agencies access to one ordering activity's
database. For ordering activity public domain databases, user agencies and third parties may use the
computer program to enter, retrieve, analyze and present data. The user ordering activity will take
appropriate action by instruction, agreement, or otherwise, to protect the Contractor's proprietary property
with any third parties that are permitted access to the computer programs and documentation in connection
with the user ordering activity's permitted use of the computer programs and documentation. For purposes
of this section, all such permitted third parties shall be deemed agents of the user ordering activity.

3) Except as is provided in paragraph 8.b(2) above, the ordering activity shall not provide or otherwise
make available the software or documentation, or any portion thereof, in any form, to any third party without
the prior written approval of the Contractor. Third parties do not include prime Contractors, subcontractors
and agents of the ordering activity who have the ordering activity's permission to use the licensed software
and documentation at the facility, and who have agreed to use the licensed software and documentation only
in accordance with these restrictions. This provision does not limit the right of the ordering activity to use
software, documentation, or information therein, which the ordering activity may already have or obtains
without restrictions.

4 The ordering activity shall have the right to use the computer software and documentation with the
computer for which it is acquired at any other facility to which that computer may be transferred, or in cases
of Disaster Recovery, the ordering activity has the right to transfer the software to another site if the ordering
activity site for which it is acquired is deemed to be unsafe for ordering activity personnel; to use the
computer software and documentation with a backup computer when the primary computer is inoperative; to
copy computer programs for safekeeping (archives) or backup purposes; to transfer a copy of the software to
another site for purposes of benchmarking new hardware and/or software; and to modify the software and
documentation or combine it with other software, provided that the unmodified portions shall remain subject
to these restrictions.
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(5) "Commercial Computer Software" may be marked with the Contractor's standard commercial
restricted rights legend, but the schedule contract and schedule pricelist, including this clause, "Utilization
Limitations" are the only governing terms and conditions, and shall take precedence and supersede any
different or additional terms and conditions included in the standard commercial legend.

9. SOFTWARE CONVERSIONS - (SIN 132-32 AND SIN 132-33)

Full monetary credit will be allowed to the ordering activity when conversion from one version of the software to
another is made as the result of a change in operating system , or from one computer system to another. Under a
perpetual license (132-33), the purchase price of the new software shall be reduced by the amount that was paid to
purchase the earlier version. Under a term license (132-32), conversion credits which accrued while the earlier
version was under a term license shall carry forward and remain available as conversion credits which may be applied
towards the perpetual license price of the new version.

Philips will provide all developed Software Updates and Upgrades under the standard iSite program offering for the
duration of the License Term at no additional cost.

10. DESCRIPTIONS AND EQUIPMENT COMPATIBILITY

The Contractor shall include, in the schedule pricelist, a complete description of each software product and a list of
equipment on which the software can be used. Also, included shall be a brief, introductory explanation of the
modules and documentation which are offered.

11. RIGHT-TO-COPY PRICING
The Contractor shall insert the discounted pricing for right-to-copy licenses.

Not provided/applicable, as Philips does not offer right-to-copy licenses for the iSite product. Philips provides
unlimited iSite Enterprise and iSite Radiology client licenses with each iSite system with full iVault sold. iSite
Enterprise for image distribution includes unlimited iSite Enterprise client licenses only.
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USA COMMITMENT TO PROMOTE
SMALL BUSINESS PARTICIPATION
PROCUREMENT PROGRAMS

PREAMBLE

Philips Healthcare Informatics, Inc., provides commercial products and services to ordering activities. We are
committed to promoting participation of small, small disadvantaged and women-owned small businesses in our
contracts. We pledge to provide opportunities to the small business community through reselling opportunities,
mentor-protégé programs, joint ventures, teaming arrangements, and subcontracting.

COMMITMENT

To actively seek and partner with small businesses.

To identify, qualify, mentor and develop small, small disadvantaged and women-owned small businesses by
purchasing from these businesses whenever practical.

To develop and promote company policy initiatives that demonstrate our support for awarding contracts and
subcontracts to small business concerns.

To undertake significant efforts to determine the potential of small, small disadvantaged and women-owned small
business to supply products and services to our company.

To insure procurement opportunities are designed to permit the maximum possible participation of small, small
disadvantaged, and women-owned small businesses.

To attend business opportunity workshops, minority business enterprise seminars, trade fairs, procurement
conferences, etc., to identify and increase small businesses with whom to partner.

To publicize in our marketing publications our interest in meeting small businesses that may be interested in
subcontracting opportunities.

We signify our commitment to work in partnership with small, small disadvantaged and women-owned small
businesses to promote and increase their participation in ordering activity contracts. To accelerate potential
opportunities please contact:

Eddie Alexander

Small Business Liason Officer
22100 Bothell Everett Highway
Bothell, WA 98021

(203) 404-3984
Eddie.Alexander@philips.com
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BASIC GUIDELINES FOR USING
“CONTRACTOR TEAM ARRANGEMENTS”

Federal Supply Schedule Contractors may use “Contractor Team Arrangements” (see FAR 9.6) to provide solutions
when responding to a ordering activity requirements.

These Team Arrangements can be included under a Blanket Purchase Agreement (BPA). BPAs are permitted under
all Federal Supply Schedule contracts.

Orders under a Team Arrangement are subject to terms and conditions or the Federal Supply Schedule Contract.
Participation in a Team Arrangement is limited to Federal Supply Schedule Contractors.
Customers should refer to FAR 9.6 for specific details on Team Arrangements.

Here is a general outline on how it works:

o The customer identifies their requirements.
o Federal Supply Schedule Contractors may individually meet the customers needs, or -
o Federal Supply Schedule Contractors may individually submit a Schedules “Team Solution” to

meet the customer’s requirement.

. Customers make a best value selection.

Not applicable, as Philips is that Manufacturer for the iSite program, and does not offer teaming arrangements per
FAR 9.6.
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iSite Pricing and Payment Structure Description

Philips does not maintain a specific Commercial Price List covering the sale and on-going service of the proposed
iSite Enterprise and iSite full PACS offering. Rather, Philips prices iSite using Commercial Market Pricing as as
defined in FAR 2.101 (“Catalog Price” and “Market Prices” under the definition of “Commercial Item”). iSite is
unique within the PACS marketplace, as it is the only commercial PACS that is delivered as a comprehensive service,
rather than a traditional IT solution of hardware and software with an associated maintenance contract. Philips is
proposing both iSite Enterprise and full iSite PACS under a Fee-per-Study payment model which provides all of the
contract inclusions noted under SIN 132-32 above on pages 2-3.

Billable Unit Definition

Philips Healthcare, in support of our extensive PACS installed base, uses the “Study” as the basis for a billing/billable
unit. Specifically, Philips defines a Study as a collection of one or more medical images generated for a single
patient from a single modality as a single Digital Imaging and Communications in Medicine study unique identifier
(DICOM SUID) and transformed into a flexible hierarchical representation using the iSite PACS Services.

Monthly Invoicing for PACS Services Rendered and Associated Example Scenarios

All Philips iSite PACS customers, both Government and Commercial, recognize the Study, as defined above, as the
billing unit for all iSite services. Philips believes that represents a more true view of the system use at the modality
level rather than by Accession numbers created by the RIS on the order level. It’s important for customers to
understand this when reconciling and approving invoices for payment. In the examples below, we utilize the VA’s
VistA RIS.

iSite counts studies (i.e. an entire imaging event) while the VistA RIS counts exams (individual procedure codes). In
most cases, there is a 1:1 relationship. For example, a patient requires a head CT. The scan is ordered in the RIS,
which assigns a unique Accession Number to the specific exam procedure code. The technologist performs the scan,
and the modality sends over the imaging data with a DICOM Study Unique Identifier for the imaging event, in this
case a CT scan of the patient’s head. iSite picks up this SUID when the DICOM study enters the PACS. This is
considered one Study, and Philips adds it to the total number of Studies captured in the particular month by each
VISN. There is a 1:1 relationship between the VistA-issued Accession Number and the Study UID issued by the
modality. Philips invoices the GSA customer in arrears for the total number of Studies (SUIDs) collected during the
previous calendar month.

It is also possible for there to be variances in workflow that complicate reconciliation between the total number of
SUIDs and Accession Numbers collected during a specific period of time. For example, a patient requires a CT of
the chest, abdomen, and pelvis. The modality recognizes this as one imaging event that requires a single Study UID.
Depending on how the procedure codes are set up in the RIS, however, VistA may generate separate Accession
Numbers for each portion of the imaging procedure, i.e. the scan of the chest, the scan of the abdomen, and the scan
of the pelvis. Once the imaging procedure is completed, the modality will send over the full imaging data set with a
single Study UID that corresponds in a 3:1 manner with the associated Accession Numbers. Again, Philips invoices
the GSA customer in arrears for only the total number of Studies (SUIDs) collected during the previous calendar
month rather than the total Accession Numbers created within VistA.

Philips believes that it is in the best interest of our customers to rely on the Study UID count rather than total number
of Accession Numbers collected within a month, as this provides a truer picture of the actual system utilization.
Philips can work with each GSA customer to provide guidance on reconciliation, with the understanding that
subsequent work would be required by each customer and Philips to arrive at a mutually-agreeable determination of
reconciliation.
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BEST VALUE
BLANKET PURCHASE AGREEMENT
FEDERAL SUPPLY SCHEDULE

(Insert Customer Name)

In the spirit of the Federal Acquisition Streamlining Act (ordering activity) and (Contractor) enter into a cooperative
agreement to further reduce the administrative costs of acquiring commercial items from the General Services
Administration (GSA) Federal Supply Schedule Contract(s)

Federal Supply Schedule contract BPAs eliminate contracting and open market costs such as: search for sources; the
development of technical documents, solicitations and the evaluation of offers. Teaming Arrangements are permitted
with Federal Supply Schedule Contractors in accordance with Federal Acquisition Regulation (FAR) 9.6.

This BPA will further decrease costs, reduce paperwork, and save time by eliminating the need for repetitive,
individual purchases from the schedule contract. The end result is to create a purchasing mechanism for the ordering
activity that works better and costs less.

Signatures

Ordering Activity Date Contractor Date
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BPA NUMBER

(CUSTOMER NAME)
BLANKET PURCHASE AGREEMENT

Pursuant to GSA Federal Supply Schedule Contract Number(s) , Blanket Purchase Agreements, the
Contractor agrees to the following terms of a Blanket Purchase Agreement (BPA) EXCLUSIVELY WITH (ordering
activity):

(&) The following contract items can be ordered under this BPA. All orders placed against this BPA are subject
to the terms and conditions of the contract, except as noted below:

MODEL NUMBER/PART NUMBER *SPECIAL BPA DISCOUNT/PRICE
2 Delivery:

DESTINATION DELIVERY SCHEDULES / DATES
3) The ordering activity estimates, but does not guarantee, that the volume of purchases through this agreement
will be

4 This BPA does not obligate any funds.

(5) This BPA expires on or at the end of the contract period, whichever is earlier.

(6) The following office(s) is hereby authorized to place orders under this BPA:
OFFICE POINT OF CONTACT

@) Orders will be placed against this BPA via Electronic Data Interchange (EDI), FAX, or paper.

(8) Unless otherwise agreed to, all deliveries under this BPA must be accompanied by delivery tickets or sales
slips that must contain the following information as a minimum:

@) Name of Contractor;

(b) Contract Number;

(c) BPA Number;

(d) Model Number or National Stock Number (NSN);
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(e) Purchase Order Number;
4] Date of Purchase;

(9) Quantity, Unit Price, and Extension of Each Item (unit prices and extensions need not be shown
when incompatible with the use of automated systems; provided, that the invoice is itemized to show the
information); and

(h) Date of Shipment.

9 The requirements of a proper invoice are specified in the Federal Supply Schedule contract. Invoices will be
submitted to the address specified within the purchase order transmission issued against this BPA.

(10) The terms and conditions included in this BPA apply to all purchases made pursuant to it. In the event of an
inconsistency between the provisions of this BPA and the Contractor’s invoice, the provisions of this BPA will take
precedence.

B e e e e e e e e e e e e e 2 o e
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Appendix A

Microsoft License Terms and Conditions

MICROSOFT CORPORATION (“MICROSOFT”) IS A FIRST TIER SUBCONTRACTOR UNDER THIS
CONTRACT. THESE MICROSOFT LICENSE TERMS AND CONDITIONS APPLY TO MIRCOSOFT
PRODUCTS THAT YOU ORDER FROM THE CONTRACTOR UNDER THE CONTRACTOR’'S GSA
SCHEDULE CONTRACT (THE “CONTRACT”). THESE MICROSOFT LICENSE TERMS AND
CONDITIONS SHALL TAKE PRECEDENCE OVER ANY CONFLICTING TERMS IN AN ORDER OR
ORDERING DOCUMENTATION.

In this agreement, the following definitions apply:

“Additional Product” means any Product identified as such in the Product List and chosen for Enrolled
Affiliate under the applicable Enroliment and identified on your Order.

“Affiliate” means any legal entity that a party owns, that owns a party, or that is under common ownership
with a party. “Ownership” means, for purposes of this definition, control of more than a 50% interest in an
entity.

“Community” means the community consisting of one or more of the following: (1) a Government, (2) an
Enrolled Affiliate using eligible Government Community Cloud Services to provide solutions to a
Government or a qualified member of the Community, or (3) an Enrolled Affiliate with Customer Data that
is subject to Government regulations for which the Enrolled Affiliate determines and Microsoft agrees that
the use of Government Community Cloud Services is appropriate to meet the Enrolled Affiliate's
regulatory requirements. Membership in the Community is ultimately at Microsoft’s discretion, which may
vary by Government Community Cloud Service.

“Customer Data” means all data, including all text, sound, software, or image files that are provided to
Microsoft by, or on behalf of, Enrolled Affiliate through its use of the Online Services.

Any reference in this agreement or an Enroliment to a “day” means a calendar day, except references
that specify “business day”.

“Enrollment” means the document that Government Partner submits to Microsoft to place orders for
Enrolled Affiliate.

“Enrolled Affiliate” or “you” means any entity of the United States or entity authorized by the United States
that enters into a Government Contract for Products with Government Partner.

“Enterprise” means Enrolled Affiliate and the Affiliates listed on an Enroliment.

“Enterprise Product” means any Desktop Platform Product that Microsoft designates as an Enterprise
Product in the Product Terms for which Government Partner chooses to order License(s) under an
Enroliment for Enrolled Affiliate. Enterprise Products must be licensed for all Qualified Devices and
Qualified Users on an Enterprise-wide basis under this program.

“Federal Agency” means a bureau, office, agency, department or other entity of the United States
Government.

“Fixes” means Product fixes, modifications or enhancements or their derivatives that Microsoft releases
generally (such as Product service packs), or provides to Enrolled Affiliate to address a specific issue.

“‘Government” means a Federal Agency, State/Local Entity, or Tribal Entity acting in its governmental
capacity.

“‘Government Community Cloud Services” means Microsoft Online Services that are provisioned in
Microsoft’'s multi-tenant data centers for exclusive use by or for the Community and offered in accordance
with the National Institute of Standards and Technology (NIST) Special Publication 800-145. Microsoft
Online Services that are Government Community Cloud Services are designated as such in the Use
Rights and Product Terms.



“Government Contract” means the Government Partner's GSA Schedule Contract, which incorporates
these Microsoft License Terms and Conditions.

“‘Government Partner” means the entity from whom you place your order for Products under the
Government Contract.

“Industry Device” (also known as line of business device) means any device that: (1) is not useable in its
deployed configuration as a general purpose personal computing device (such as a personal computer),
a multi-function server, or a commercially viable substitute for one of these systems; and (2) only employs
an industry or task-specific software program (e.g. a computer-aided design program used by an architect
or a point of sale program) (“Industry Program”). The device may include features and functions derived
from Microsoft software or third-party software. If the device performs desktop functions (such as email,
word processing, spreadsheets, database, network or Internet browsing, or scheduling, or personal
finance), then the desktop functions: (1) may only be used for the purpose of supporting the Industry
Program functionality; and (2) must be technically integrated with the Industry Program or employ
technically enforced policies or architecture to operate only when used with the Industry Program
functionality.

“License” means Enrolled Affiliate's right to use the quantity of a Product ordered. For certain Products, a
License may be available on a subscription basis (“Subscription License”). Licenses for Online Services
will be considered Subscription Licenses under these Additional Use Right and Restrictions.

“Managed Device” means any device on which any Affiliate in the Enterprise directly or indirectly controls
one or more operating system environments. Examples of Managed Devices can be found in the Product
Terms.

“Online Services” means the Microsoft-hosted services identified in the Online Services section of the
Product Terms.

“Online Services Terms” means the additional terms that apply to Customer’'s use of Online Services
published on the Volume Licensing Site and updated from time to time.

“Order” means the order placed by you to the Government Partner under the Government Partner's GSA
Schedule contract.

“Product” means all products identified on the Product Terms, such as software, Online Services and
other web-based services, including pre-release or beta versions. Product availability may vary by
region.

“Product Terms” means the document that provides information about Microsoft Products available
through volume licensing. The Product Terms document is published on the Volume Licensing Site at
http://explore.ms./com and is updated from time to time.

“Qualified Device” means any device that is used by or for the benefit of Enrolled Affiliate’s Enterprise
and is: (1) a personal desktop computer, portable computer, workstation, or similar device capable of
running Windows Pro locally (in a physical or virtual operating system environment), or (2) a device used
to access a virtual desktop infrastructure (“VDI”). Qualified Devices do not include any device that is: (1)
designated as a server and not used as a personal computer, (2) an Industry Device, or (3) not a
Managed Device.

At its option, the Enrolled Affiliate may designate any device excluded above (e.g., Industry Device) that
is used by or for the benefit of the Enrolled Affiliate’s Enterprise as a Qualified Device for all or a subset of
Enterprise Products or Online Services the Enrolled Affiliate has selected.

“Qualified User” means a person (e.g., employee, consultant, contingent staff) who: (1) is a user of a
Qualified Device, or (2) accesses any server software requiring an Enterprise Product Client Access
License or any Enterprise Online Service. It does not include a person who accesses server software or
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an Online Service solely under a License identified in the Qualified User exemptions in the Product
Terms.

“Reserved License” means for an Online Service identified as eligible for true-ups in the Product Terms,
the License reserved by Enrolled Affiliate prior to use and for which Microsoft will make the Online Service
available for activation.

“SLA” means Service Level Agreement, which specifies the minimum service level for Online Services
and is published on the Volume Licensing Site.

“Software” means licensed copies of Microsoft software identified on the Product Terms. Software does
not include Online Services, but Software may be part of an Online Service.

“Software Assurance” means an offering that provides new version rights and other benefits for Products
as described in the Product Terms.

“Trade Secret” means information that is not generally known or readily ascertainable to the public, has
economic value as a result, and has been subject to reasonable steps under the circumstances to
maintain its secrecy.

“Tribal Entity” means a federally-recognized tribal entity performing tribal governmental functions and
eligible for funding and services from the U.S. Department of Interior by virtue of its status as an Indian
tribe.

“Use Rights,” means the use rights or terms of service for each Product published on the Volume
Licensing Site and updated from time to time. The Use Rights supersede the terms of any end user
license agreement that accompanies a Product. The Use Rights for Software are published by Microsoft
in the Product Terms. The Use Rights for Online Services are published in the Online Services Terms.

“use” or “run” means to copy, install, use, access, display, run or otherwise interact.

1. Licenses for Products.

Upon Microsoft’'s acceptance of Government Partner’'s Enrollment for an Enrolled Affiliate, the Enrolled
Affiliate has the following rights during the term of its Order. These rights apply to the Licenses obtained
under the Order.

a. License Grant. By accepting an Enrollment, Microsoft grants the Enterprise a hon-exclusive,
worldwide and limited right to download, install and use software Products, and to access and
use the Online Services, each in the quantity ordered under the Enroliment. The rights
granted are subject to the terms of the Use Rights and the Product Terms and are conditions
on Enrolled Affiliate’s continued compliance with the terms of this agreement, including,
without limitation, payment for the Licenses. Microsoft reserves all rights not expressly
granted in this agreement.

b. Duration of Licenses. Subscription Licenses and most Software Assurance rights are
temporary and expire when the applicable Enrollment is terminated or expires, unless the
Enrollment is renewed or Enrolled Affiliate exercises a buy-out option, which is available for
some Subscription Licenses. Except as otherwise noted in the applicable Enrollment or Use
Rights, all other Licenses become perpetual only when all payments for that License have
been made and the initial Enrollment term has expired.

c. Applicable Use Rights.

(i) Products (other than Online Services). The Use Rights in effect on the effective date
of the Enroliment will apply to Enterprise’s use of the version of each Product that is
current at the time. For future versions and new Products, the Product Use Rights in
effect when those versions and Products are first released will apply. Changes Microsoft



makes to the Use Rights for a particular version will not apply unless the Enrolled Affiliate
chooses to have those changes apply. The Use Rights applicable to perpetual Licenses
that were acquired under a previous agreement or Enrollment are determined by the
agreement or Enrollment under which they were acquired. Renewal of Software
Assurance does not change which Use Rights apply to those Licenses.

(ii) Online Services. For Online Services, the Use Rights in effect on the subscription
start date will apply for the subscription term as defined in the Product Terms.

(iii) More restrictive use rights. If a new version of a Product has more restrictive use
rights than the version that is current at the start of the applicable initial or renewal term
of the Enroliment, those more restrictive use rights will not apply to the Enterprise’s use
of that Product during the term.

Downgrade rights. Enterprise may use an earlier version of Product than the version that is
current on the effective date of the Enrollment. In that case, the Use Rights for the current
version apply to the use of the earlier version. If the earlier Product version includes features
that are not in the new version, then the Use Rights applicable to the earlier version apply
with respect to those features.

New Version Rights under Software Assurance. Enrolled Affiliate must order and
maintain continuous Software Assurance coverage for each License ordered. With Software
Assurance coverage, Enterprise automatically has the right to use a new version of a
licensed Product as soon as it is released, even if Enterprise chooses not use the new
version immediately.

(i) Except as otherwise permitted under an Enroliment, use of the new version will be
subject to the new version’s Use Rights.

(ii) If the License for the earlier version of the Product is perpetual at the time the new
version is released, the License for the new version will also be perpetual. Perpetual
Licenses obtained through Software Assurance replace any perpetual Licenses for the
earlier version.

License confirmation. The Government Contract, the Order, the Enrolled Affiliate’s order
confirmation, and any documentation evidencing transfers of Licenses, together with proof of
payment, will be the Enrolled Affiliate’s evidence of all Licenses ordered by the Government
Partner under an Enroliment for an Enrolled Affiliate.

Reorganizations, Consolidations, and Privatizations. If the number of Licenses covered
by an Enrollment changes by more than ten percent as a result of a reorganization,
consolidation, or privatization of any member of the Enterprise, Microsoft will work with
Government Partner in good faith to determine how to accommodate the Enterprise’s
changed circumstances in the context of these Additional Use Rights and Restrictions.

Modification or termination of an Online Service for regulatory reasons. Microsoft may
modify or terminate an Online Service in any country or jurisdiction where there is any current
or future government requirement or obligation that: (1) subjects Microsoft to any regulation
or requirement not generally applicable to businesses operating there; (2) presents a
hardship for Microsoft to continue operating the Online Service without modification; and/or
(3) causes Microsoft to believe these terms or the Online Service may be in conflict with any
such requirement or obligation.

Program updates. Microsoft may make a change to the Enterprise and/or Enterprise
Subscription programs that will make it necessary for Enrolled Affiliates to enter into a new
agreement and Enroliments with Government Partner at the time ofan Enroliment renewal. If
any such updates occur during a current contract, including option periods, such change(s)



will be made at no increase in cost to Enrolled Affiliate: all pricing in the current contract,
including contract options will be honored despite any such change(s).

2. Making copies of Products and re-imaging rights.

a. General. Enrolled Affiliate may make as many copies of the Products as it needs to

distribute them within the Enterprise. Copies must be true and complete (including copyright
and trademark notices), from master copies obtained from a Microsoft approved fulfillment
source. Enrolled Affiliate may use a third party to make these copies, but Enrolled Affiliate
agrees that it will be responsible for any third party’s actions. Enrolled Affiliate agrees to
make reasonable efforts to notify its employees, agents, and any other individuals who use
the Products that the Products are licensed from Microsoft and subject to the terms of the
Government Contract and the Order.

Copies for training/evaluation and back-up. For all Products other than Online Services,
Enrolled Affiliate may (1) use up to 20 complimentary copies of any Product in a dedicated
training facility on its premises for purposes of training on that particular Product, (2) use up
to 10 complimentary copies of any Product for a 60-day evaluation period, and (3) use one
complimentary copy of any licensed Product for back-up or archival purposes for each of its
distinct geographic locations. Trials for Online Services may be available if specified in the
Use Rights.

Right to re-image. In certain cases, re-imaging is permitted using the Product media. If the
Microsoft Product(s) is licensed (1) from an original equipment manufacturer (OEM), (2) as
full packaged Product through a retail source, or (3) under another Microsoft program, then
media provided under the Order may be generally used to create images for use in place of
copies provided through that separate source. This right is conditional upon the following:

(i) Separate Licenses must be acquired from the separate source for each Product that is
re-imaged.

(i) The Product, language, version and components of the copies made must be identical to
the Product, language, version, and all components of the copies they replace and the
number of copies or instances of the re-imaged Product permitted remains the same.

(iii) Except for copies of an operating system and copies of Products licensed under another
Microsoft program, the Product type (e.g., Upgrade or full License) re-imaged must be
identical to the Product type from the separate source.

(iv) Enrolled Affiliate must adhere to any Product specific processes or requirements for re-
imaging identified in the Product Terms.

Re-imaged Products remain subject to the terms and use rights of the License acquired from
the separate source. This subsection does not create or extend any warranty or support
obligation.

3. Transferring and assigning licenses.

a.

License transfers. License transfers are not permitted, except that Enrolled Affiliate may
transfer only fully-paid perpetual Licenses to:

(i) an Affiliate, or

(if) a third party solely in connection with the transfer of hardware or employees to whom the
Licenses have been assigned as part of (1) a reorganization or privatization of an Affiliate
or a division of an Affiliate or (2) a consolidation involving Enrolled Affiliate or an Affiliate.

Upon such transfer, Enrolled Affiliate must uninstall and discontinue using the licensed Product and
render any copies unusable.



b. Notification of License Transfer. Enrolled Affiliate must notify Microsoft of a transfer of
License by completing a license transfer form, which can be obtained from
http://www.microsoft.com/licensing/contracts and sending the completed form to Microsoft
before the license transfer. No License transfer will be valid unless Enrolled Affiliate provides
to the transferee, and the transferee accepts in writing, documents sufficient to enable the
transferee to ascertain the scope, purpose and limitations of the rights granted by Microsoft
under the licenses being transferred (including, without limitation, the applicable Use Rights,
use and transfer restrictions, warranties and limitations of liability. Any license transfer not
made in compliance with this section will be void.

c. Internal assignment of Licenses and Software Assurance. Licenses and Software
Assurance must be assigned to a single user or device within the Enterprise. Licenses and
Software Assurance may be reassigned as described in the Use Rights.

4, Use, ownership, rights, and restrictions.

a. Products. Use of any Product is governed by the Use Rights specific to each Product and
version and by these Additional Use Rights and Restrictions.

(i) Fixes. Each fix is under the same license terms as the Product to which it applies. If a
Fix is not provided for a specific Product, any use terms Microsoft provides with the Fixe

will apply.
b. Non-Microsoft software and technology.

Enrolled Affiliate is solely responsible for any non-Microsoft software or technology that it
installs or uses with the Products or Fixes.

0] Microsoft is not a party to and is not bound by any terms governing Enrolled
Affiliate’s use of non-Microsoft software or technology. Without limiting the foregoing,
non-Microsoft software or scripts linked to or referenced from any Product website, are
governed by the open source licenses used by the third parties that own such code, not
by Microsoft and Microsoft’s licensing terms.

(ii) If Enrolled Affiliate installs or uses any non-Microsoft software or technology with the
Products or Fixes, it directs and controls the installation in and use of such software or
technology in the Products or Fixes, through its actions (e.g., through Enrolled Affiliate’s
use of application programming interfaces and other technical means that are part of the
Online Services). Microsoft will not run or make any copies of such non-Microsoft
software or technology outside of its relationship with Enrolled Affiliate.

(iii) Restrictions Enrolled Affiliate must not (and must not attempt to): (1) reverse engineer,
decompile or disassemble any Product, Fix, or Services Deliverable, (2) install or use non-
Microsoft software or technology in any way that would subject Microsoft's intellectual
property or technology to obligations beyond those included in this agreement; or (3) work
around any technical limitations in the Products or restrictions in Product documentation.
Except as expressly permitted in this agreement, Enrolled Affiliate must not (i) separate and
run parts of a Product on more than one device, upgrade or downgrade parts of a Product at
different times, or transfer parts of a Product separately; or (ii) distribute, sublicense, rent,
lease, lend, or use any Product, or Fix to offer hosting services to a third party.

No transfer of ownership; Reservation of rights. Products and Fixes are protected by copyright
and other intellectual property rights laws and international treaties. Microsoft (1) does not
transfer any ownership rights in any Products or Fixes and (2) reserves all rights not expressly
granted to Enrolled Affiliate.
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5. Confidentiality.

“Confidential Information” is non-public information that is designated “confidential” or that a reasonable
person should understand is confidential, including Customer Data. Confidential Information does not
include information that (1) becomes publicly available without a breach of this agreement, (2) the
receiving party received lawfully from another source without a confidentiality obligation, (3) is
independently developed, or (4) is a comment or suggestion volunteered about the other party’'s
business, products or services.

Each party will take reasonable steps to protect the other’s Confidential Information and will use the other
party’s Confidential Information only for purposes of the parties’ business relationship. Neither party will
disclose that Confidential Information to third parties, except to its employees, Affiliates, contractors,
advisors and consultants (“Representatives”) and then only on a need-to-know basis under nondisclosure
obligations at least as protective as this agreement. Each party remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discovery of any unauthorized use or
disclosure, must promptly notify the other party.

A party may disclose the other's Confidential Information if required by law; but only after it notifies the
other party (if legally permissible) to enable the other party to seek a protective order.

Neither party is required to restrict work assignments of its Representatives who have had access to
Confidential Information. Each party agrees that the use of information retained in Representatives’
unaided memories in the development or deployment of the parties’ respective products or services does
not create liability under this agreement or trade secret law, and each party agrees to limit what it
discloses to the other accordingly.

These obligations apply (i) for Customer Data until it is deleted from the Online Services, and (ii) for all
other Confidential Information, for a period of five years after the Confidential Information is received.

Freedom of Information Act (FOIA). Notwithstanding anything in this section to the contrary, the parties
acknowledge and agree that Enrolled Affiliate is subject to the United States Freedom of Information Act
(5 U.S.C. 8§ 552) and may disclose information in response to a valid request in accordance with FOIA.
Should Enrolled Affiliate receive a request under FOIA for Microsoft's confidential information, Enrolled
Affiliate agrees to give Microsoft adequate prior notice of the request and before releasing Microsoft's
confidential information to a third party, in order to allow Microsoft sufficient time to seek injunctive relief
or other relief against such disclosure.

6. Privacy and Compliance with Laws.

a. Enrolled Affiliate consents to the processing of personal information by Microsoft and its
agents to facilitate the subject matter of these Microsoft License Terms and Conditions
and the applicable Order. Enrolled Affiliate will obtain all required consents from third
parties (including Enrolled Affiliate’s contacts, resellers, distributors, administrators, and
employees) under applicable privacy and data protection law before providing personal
information to Microsoft.

b. Unless otherwise specified in the Enrollment or the Use Rights, personal information
collected under these Microsoft License Terms and Conditions (i) may be transferred,
stored and processed in the United States or any other country in which Microsoft or its
contractors maintain facilities and (ii) will be subject to the privacy terms specified in the
Use Rights. Microsoft abides by the EU Safe Harbor and the Swiss Safe Harbor
frameworks as set forth by the U.S. Department of Commerce regarding the collection,
use, and retention of data from the European Union, the European Economic Area, and
Switzerland.

c. U.S. export. Products and Fixes are subject to U.S. export jurisdiction. Enrolled Affiliate
must comply with all applicable international and national laws, including the U.S. Export
Administration Regulations, the International Traffic in Arms Regulations, and end-user,
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end use and destination restrictions by U.S. and other governments related to Microsoft
products, services, and technologies.

Warranties.

a.

Limited warranties and remedies.

(i) Software. Microsoft warrants that each version of the Software will perform substantially
as described in the applicable Product documentation for one year from the date Enrolled
Affiliate is first licensed for that version. If it does not and Enrolled Affiliate notifies Microsoft
within the warranty term, then Microsoft will, at its option (1) return the price Customer paid
for the Software license, or (2) repair or replace the Software.

(i) Online Services. Microsoft warrants that each Online Services will perform in
accordance with the applicable SLA during the Enrolled Affiliate’s use. Enrolled Affiliate’s
remedies for breach of this warranty are in the SLA.

The remedies above are Enrolled Affiliate’s sole remedies for breach of the warranties in this section.
Enrolled Affiliate waives any breach of warranty claims not made during the warranty period.

b.

Exclusions. The warranties in this agreement do not cover problems caused by accident, abuse
or use in a manner inconsistent with this agreement, including failure to meet minimum system
requirements. These warranties do not apply to free, trial, pre-release, or beta Products, or to
components of Products that Enrolled Affiliate is permitted to redistribute.

DISCLAIMER. Microsoft provides no other warranties or conditions and disclaims any
other express, implied or statutory warranties, including warranties of quality, title, non-
infringement, merchantability, and fitness for a particular purpose.

Defense of third party claims.

a.

By Microsoft. Microsoft will defend Enrolled Affiliate against any claims made by an
unaffiliated third party that (i) any Product or Fix made available by Microsoft infringes its
patent, copyright or trademark or makes unlawful use of its Trade Secret, or (ii) that arises
from Microsoft's provision of an Online Service in violation of laws applicable to all online
services providers. Microsoft will pay the amount of any resulting adverse final judgment or
approved settlement. This does not apply to claims or awards based on (i) Customer Data;
(i) non-Microsoft software; (iii) modifications to a Product or a Fix Enrolled Affiliate makes or
any specifications or materials Enrolled Affiliate provides; (iv) Enrolled Affiliate’s combination
of a Product or Fix with (or damages based on the value of) a non-Microsoft product, data, or
business process; (v) Enrolled Affiliate’s use of a Microsoft trademark without express, written
consent or the use or redistribution of a Product or Fix in violation of this agreement;
(vi) Enrolled Affiliate’s continued use of a Product or Fix after being notified to stop due to a
third party claim; or (vii) Products or Fixes provided free of charge.

Your agreement to protect. Enrolled Affiliate agrees that use of Customer Data or non-
Microsoft software Microsoft hosts on Enrolled Affiliate’s behalf will not infringe any third
party’s patent, copyright or trademark or make unlawful use of any third party’s Trade
Secret. . In addition, Enrolled Affiliate will not use an Online Service to gain unauthorized
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access to or disrupt any service, data, account or network in connection with the use of the
Online Services.

c. Rights and remedies in case of possible infringement or misappropriation. If Microsoft
reasonably believes that a claim under this section may result in a legal bar prohibiting
Enrolled Affiliate’s use of the Product or Fix, Microsoft will seek to obtain the right for Enrolled
Affiliate to keep using it or modify or replace it with a functional equivalent, in which case
Enrolled Affiliate must discontinue use of the prior version immediately. If these options are
not commercially reasonable, Microsoft may terminate Enrolled Affiliate’s right to the Product
or Fix and refund any amounts Enrolled Affiliate has paid for those rights to Software and
Fixes and, for Online Services, any amount paid for a usage period after the termination date.

Other terms. Enrolled Affiliate must notify Microsoft promptly in writing of a claim subject to this
section; give Microsoft sole control over the defense and settlement; and provide reasonable
assistance in defending the claims. Microsoft will reimburse Enrolled Affiliate for reasonable out
of pocket expenses that it incurs in providing assistance. The remedies provided in this section
are the exclusive remedies for the claims described in this section.

Notwithstanding the foregoing, Microsoft’s rights set forth in this section (and the rights of the
third party claiming infringement) shall be governed by the provisions of 28 U.S.C. § 1498.

Limitation of liability.

To the extent permitted by applicable law, for each Product, each party’'s maximum, aggregate liability to
the other under this Agreement is limited to direct damages finally awarded in an amount not to exceed
the amounts Enrolled Affiliate was required to pay for the applicable Products during the term of the
Agreement, subject to the following:

10.

a.

Online Services. For Online Services, Microsoft's maximum liability to Enrolled Affiliate for any
incident giving rise to a claim will not exceed the amount Enrolled Affiliate paid for the Online
Service during the 12 months before the incident.

Free Products and Distributable Code. For Products provided free of charge and code that
Enrolled Affiliate is authorized to redistribute to third parties without separate payment to
Microsoft, Microsoft’s liability is limited to direct damages finally awarded up to US$5,000.

Exclusions. In no event will either party be liable for indirect, incidental, special, punitive, or
consequential damages, including loss of use, loss of profits, or interruption of business, however
caused or on any theory of liability.

Exceptions. No limitation or exclusions will apply to liability arising out of either party’s (1)
confidentiality obligations (except for all liability related to Customer Data, which will remain
subject to the limitations and exclusions above); (2) defense obligations; or (3) violation of the
other party’s intellectual property rights.

This clause shall not impair the U.S. Government’s right to recover for fraud or crimes arising out
of or related to these Microsoft License Terms and Conditions under any federal fraud statute,
including the False Claims Act, 31 U.S.C. 88 3729-3733.

True-up Requirements

a. True-Up Order. Enrolled Affiliate must submit an annual true-up order that accounts for
changes since the initial order or last true-up order. If there are no changes, then an
update statement must be submitted instead of a true-up order. Microsoft, at its
discretion, may validate the true-up data submitted through a formal product deployment
assessment using an approved Microsoft partner.



b. Enterprise Products. Enrolled Affiliate must determine the number of Qualified Devices
and Qualified Users (if ordering user-based Licenses) at the time the true-up order is
placed and must order additional Licenses for all Qualified Devices and Qualified Users
that are not already covered by existing Licenses, including any Enterprise Online
Services.

C. Additional Products. For Additional Products that have been previously ordered,
Enrolled Affiliate must determine the maximum number of Additional Products used since
the latter of the initial order , the last true-up order, or the prior anniversary date and
submit a true-up order that accounts for any increase.

d. Online Services. For Online Services identified as eligible for true-up in the Product
Terms, Enrolled Affiliate may reserve the additional Licenses prior to use, and payment
may be deferred until the next true-up order. Microsoft will provide a report of Reserved
Licenses in excess of existing orders to Enrolled Affiliate’s Government Partner.
Reserved Licenses will be invoiced retroactively to the month in which they were
reserved.

e. Subscription License reductions. Enrolled Affiliate may reduce the quantity of
Subscription Licenses at the enrollment anniversary date on a prospective basis if
permitted in the Product Terms as follows:

i. For Subscription Licenses part of an Enterprise-wide purchase, Licenses may be
reduced if the total quantity of Licenses and Software Assurance for an
applicable group meets or exceeds the quantity of Qualified Devices identified on
the Product Selection Form and includes any additional Qualified Devices and
Quialified Users added in any prior true-up orders. Step-up Licenses and add-on
subscription licenses do not count towards this total count.

ii. For Enterprise Online Services not a part of an Enterprise-wide purchase,
Licenses can be reduced as long as the initial order minimum requirements are
maintained.

iii. For Additional Products available as Subscription Licenses, Enrolled Affiliate may
reduce the Licenses. If the License count is reduced to zero, then Enrolled
Affiliate's use of the applicable Subscription License will be cancelled.

Invoices will be adjusted to reflect any reductions in Subscription Licenses at the true-up order
Enrollment anniversary date and effective as of such date.

f. Update statement. An update statement must be submitted instead of a true-up order if,
since the initial order or last true-up order, Enrolled Affiliate's Enterprise has not: (1) changed the
number of Qualified Devices and Qualified Users licensed with Enterprise Products or Enterprise
Online Services; and (2) increased its usage of Additional Products. This update statement must
be signed by Enrolled Affiliate's authorized representative. The update statement must be
received by Microsoft between 60 and 30 days prior to the Enrollment anniversary date. The last
update statement is due within 30 days prior to the Expiration Date.

g. True-up order period. The true-up order or update statement must be received by
Microsoft between 60 and 30 days prior to each Enrollment anniversary date. The third-
year true-up order or update statement is due within 30 days prior to the Expiration Date,
and any license reservations within this 30 day period will not be accepted. Enrolled



Affiliate may submit true-up orders more often to account for increases in Product usage,
but an annual true-up order or update statement must still be submitted during the annual
order period.

h. Late true-up. If the true-up order or update statement is not received when due:

() Enrolled Affiliate will be invoiced for all Reserved Licenses not previously
ordered; and .

(i) Subscription License reductions cannot be reported until the following Enroliment
anniversary date (or at Enrollment renewal, as applicable).

i. Step-up Licenses. For Licenses eligible for a step-up under this Enrollment, Enrolled
Affiliate may step-up to a higher edition or suite as follows:

For step-up Licenses included on an initial order, Enrolled Affiliate may order according to
the true-up process.

If step-up Licenses are not included on an initial order, Enrolled Affiliate may step-up
initially by following the process described in the Section titled “Adding new Products not
previously ordered,” then for additional step-up Licenses, by following the true-up order
process.

11. Verifying compliance.

a.

Right to verify compliance. Enrolled Affiliate must keep records relating to all use and
distribution of Products by Enrolled Affiliate and its Affiliates. Microsoft has the right, at its
expense, to verify Enrolled Affiliate’s and its Affiliates compliance with the Product’s license
terms.

Verification process and limitations. Microsoft will provide Enrolled Affiliate at least 30 days’
notice of its intent to verify compliance. Verification will take place during normal business hours
and in a manner that does not interfere unreasonably with Enrolled Affiliates operations.
Microsoft will engage an independent auditor, which will be subject to a confidentiality obligation
and subject to Enrolled Affiliate’s security requirements. Enrolled Affiliate must promptly provide
the independent auditor with any information it reasonably requests in furtherance of the
verification, including access to systems running the Products and evidence of licenses for
Products Enrolled Affiliate hosts, sublicenses, or distributes to third parties. Enrolled Affiliate
agrees to complete Microsoft's self-audit process; which Microsoft may require as an alternative
to a third party audit. Any information collected in the self-audit will be used solely for purposes of
determining compliance.

Remedies for non-compliance. If verification or self-audit reveals any unlicensed use or
distribution, then, within 30 days, Contractor will invoice Enrolled Affiliate for sufficient Licenses to
cover that use or distribution. If unlicensed use or distribution is 5% or more, Enrolled Affiliate
may be completely responsible for the costs Microsoft has incurred in verification, to the extent
permitted by 31 U.S.C. § 1341 (Anti-Deficiency Act) and other applicable Federal law or similar
state law (as applicable). The unlicensed use percentage is based on the total number of
Licenses purchased compared to actual install base. Notwithstanding the foregoing, nothing in
this section prevents the Enrolled Affiliate from disputing any invoice in accordance with the



Contract Disputes Act (41 U.S.C. §87101-7109). If there is no unlicensed use, Microsoft will not
subject Enrolled Affiliate to another verification for at least one year. By exercising the rights and
procedures described above, Microsoft does not waive its rights to enforce this agreement or to
protect its intellectual property by any other means permitted by law.

12. Government Community Cloud.

13.

a. Community requirements. Agency certifies that all Enrolled Affiliates in the

Enterprise are members of the Community and represents that all Enrolled Affiliates
in the Enterprise have agreed to use Government Community Cloud Services solely
in their capacities as members of the Community and for the benefit of end users
that are members of the Community. Use of Government Community Cloud
Services by an entity that is not a member of the Community or to provide services to
non-Community members is strictly prohibited and could result in termination of
Government Partner's or an Enrolled Affiliate’s license(s) for Government
Community Cloud Services. Agency acknowledges that only Community members
may use Government Community Cloud Services.

(i) All terms and conditions applicable to non-Government Community Cloud
Services also apply to their corresponding Government Community Cloud
Services, except as otherwise noted in the Use Rights and this Amendment.

(ii) Enrolled Affiliate may not deploy or use Government Community Cloud Services
and corresponding non-Government Community Cloud Services in the same
domain.

(iii) Any Enrolled Affiliate in the Enterprise that uses Government Community Cloud
Services must maintain its status as a member of the Community. Maintaining
status as a member of the Community is a material requirement for such
services.

Use Rights for Government Community Cloud Services. For Government
Community Cloud Services, notwithstanding anything to the contrary in the Use
Rights:

(i) Government Community Cloud Services will be offered only within the United
States.

(ii) Additional European Terms, as set forth in the Use Rights, will not apply.

(iii) References to geographic areas in the Use Rights with respect to the location of
Customer Data at rest, as set forth in the Use Rights, refer only to the United
States.

Miscellaneous.

a. Severability. If any provision in this agreement is found unenforceable, the balance of the

agreement will remain in full force and effect.

Management and Reporting. Enrolled Affiliate must provide and manage account details
(e.g., contacts, orders, Licenses, software downloads) on Microsoft's Volume Licensing
Service Center web site (or successor site) at:
https://www.microsoft.com/licensing/servicecenter. On the effective date of this agreement
and any Enroliments, the contact(s) Enrolled Affiliate has identified for this purpose will be
provided access to this site and may assign additional users and contacts.

Waiver. Failure to enforce any provision of this agreement will not constitute a waiver. Any
waiver must be in writing and signed by the waiving party.


https://www.microsoft.com/licensing/servicecenter

Free Products. Any free Product provided to Enrolled Affiliate is for the sole use and benefit
of the Enrolled Affiliate purposes only, and is not provided for use by or personal benefit of
any specific government employee.

Assignment. Enrolled Affiliate may assign all its rights under this agreement to an Affiliate,
but it must notify Microsoft in writing of the assignment. Any other proposed assignment
under this agreement must be approved by the other party in writing. Any assignment will not
relieve the assigning party of its obligations under the assigned agreement. Any attempted
assignment without required approval will be void.

Use of contractors. Microsoft may use contractors to support services but will be
responsible for their performance subject to the terms of this agreement.

Third party beneficiary. Microsoft is a third party beneficiary of this agreement and may
enforce its terms.

Survival. All provisions survive termination or expiration of this agreement except those
requiring performance only during the term of the agreement.

Privacy and Compliance with applicable Laws, privacy and security.

(i) Microsoft and Enrolled Affiliate will each comply with all applicable laws and regulations
(including applicable security breach notification law). However, Microsoft is not
responsible for compliance with any laws applicable to Enrolled Affiliate or Enrolled
Affiliate’s industry that are not also generally applicable to information technology
services providers.

Natural disaster. In the event of a natural disaster, Microsoft may provide additional
assistance or rights to Enrolled Affiliate than are set forth in this agreement by posting them
on http://www.microsoft.com at such time.

Disputes. Any breach of these Microsoft License Terms and Conditions, including Enrolled
Affiliate’s obligations set forth herein, shall be handled in accordance with the Contracts
Disputes Act (41 U.S.C. 8§7101-7109).

Voluntary Product Accessibility Templates.  Microsoft supports the government’s
obligation to provide accessible technologies to its citizens with disabilities as required by
Section 508 of the Rehabilitation Act of 1973, and its state law counterparts. The Voluntary
Product Accessibility Templates (“VPATSs”) for Products and the Microsoft technologies used
in providing the Online Services can be found at Microsoft’'s VPAT page. Further information
regarding Microsoft's commitment  to accessibility  can be found at
http://www.microsoft.com/enable.

. If any document incorporated by reference into these Microsoft License Terms and
Conditions, including the Use Rights and terms included and/or referenced or incorporated
herein and/or therein, contains a provision (a) allowing for the automatic termination of your
license rights or Software Assurance services; (b) allowing for the automatic renewal of
services and/or fees; (c) requiring the governing law to be anything other than Federal law;
and/or (d) otherwise violates applicable Federal law, then, such terms shall not apply with
respect to the Federal Government. If any document incorporated by reference into these
Microsoft License Terms and Conditions, including the Use Rights and terms included and/or
referenced or incorporated herein and/or therein contains an indemnification provision, such
provision shall not apply as to the United States indemnifying Microsoft or any other party.

No provisions of any shrink-wrap or any click-through agreement (or other similar form of
agreement) that may be provided in conjunction with any product(s) or services acquired
under these Microsoft License Terms and Conditions shall apply in place of, or serve to
modify any provision of these Microsoft License Terms and Conditions, even if a user or
authorized officer of Enrolled Affiliate purports to have affirmatively accepted such shrink-
wrap or click-through provisions. For the avoid of doubt and without limiting the foregoing, in
the event of a conflict between any such shrink-wrap or click-through provisions (irrespective


http://support.microsoft.com/
http://www.microsoft.com/enable

of the products or services that such provisions attach to) and any term or condition of these
Microsoft License Terms and Conditions, then the relevant term or condition of these
Microsoft License Terms and Conditions shall govern and supersede the purchase of such
product(s) or services to the extent of any such conflict. All acceptance of agreements and
renewals shall be executed in writing.

Section headings. All section and subsection headings used in this agreement are for
convenience only and shall not affect the interpretation of this agreement
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