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System Proposal

Quote for:

36096
FLORIDA ATLANTIC UNIVERSITY-DAVIE
SUSAN GRAVES

Quote Date:
Quote Number:
Quote Expiration: /12/31/20i4

SalesRep: Ray Morejon

06/03/2014
1-3MXX6G

#7 GEADER RCAD ray.morejon(@natus.com
ISE 11 ROOM 24D " =~ o

FIELD HOUS 8136902527

BOCA RATON FL 33431

5612972938

SGRAVES@FAU.EDU

Contract Name : SLS USD

Payment Terms : NET 30
SYS 1: INVISION OPTION,DYNAMIC

Quote /
& n = : Promo Ext. Quote /
Part Number Description Qty List Price Corll::ﬁ:ceted Biscolnis Coniractad Brics
NCM-INV-D INVISION OPTION,DYNAMIC 1 $13,395.00 $13,395.00 $0.00 $13,395.00
Totals for this system $13,395.00 $13,395.00 $0.00 $13,395.00

SYS2: Trade-Up any balance system for a new NeuroCom model (equal to or higher value) and receive a discount for the new system.

Quote /

_— £ . Promo Ext. Quote /
Part Number Description Qty List Price Cor::ll:ie::!ted Disebiinits Contissted PHES
NCM-SMEQCRS SMART EQUITEST-CRS 1 $149,950.00 $149,950.00 $14,995.00 $134,955.00
Totals for this system $149,950.00 $149,950.00 $14,995.00 $134,955.00
Additional Items
Quote /
Part Number Description Qty List Price Contracted !’romo Ext. Qs I.
Piice Discounts Contracted Price
NCM-UPS-D120V BACKUP PWR 1
SUPPLY.DYNAMIC,120V $950.00 $950.00 $0.00 $950.00
CLINB0OCISP CIS PACKAGE - DYNAMIC 1 $0.00 $0.00 $0.00 $0.00
CLINBOOCISPA CIS PACKAGE - ALL 1
INCLUSIVE $2,250.00 $2,250.00 $0.00 $2,250.00
SVCB00INSTALL Install Day not to exceed 1 $0.00 $0.00 $0.00 $0.00
SVC600S001 Service Contract 1 yr Silver 1 $0.00 $8,690.00 $0.00 $8,690.00
NCM-LFP E}?,ﬁ%EORCEPLATE L $8,995.00 $8,995.00 $0.00 $8,995.00
NCM-GAMES IEPROPOMEREEFIIARE | 1 $500.00 $500.00 $0.00 $500.00
Totals for Additional ltems $12,695.00 $21,385.00 $0.00 $21,385.00
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natus.

System Proposal

FLORIDA ATLANTIC UNIVERSITY-DAVIE

1-3MXX6G
12/31/2014
System Totals
Quote /
i Description List Price Contracted Fromo Ext. Quete I.
Number Price Discounts Contracted Price
SYST1 INVISION OPTION,DYNAMIC $13,395.00 $13,395.00 $0.00 $13,395.00
Trade-Up any balance system for a new
SYST 2 NeuroCom model (equal to or higher value) $149,950.00 $149,950.00 $14,995.00 $134,955.00
and receive a discount for the new system.
Additional Items $12,695.00 $21,385.00 $0.00 $21,385.00
[ Total Pricing | $176,040.00 | $169,735.00 |
[ Discounts on this order | 3.58% | $6,305.00 |
[ Total System Proposal ] usD ] $169,735.00 |
+ 2,500 Skippiay
. <,00
potel §imam
0 ’ "1 Eer
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Sue Graves
- — =

— E———
From: Ray Morejon <Ray.Morejon@natus.com>
Sent: Wednesday, October 15, 2014 8:53 AM
To: Sue Graves
Subject: FW: NeuroCom freight estimate - Quote 1-3MXX6G - Florida Atlantic University
Attachments: FAU TRADE IN CRS.PDF; FAU TRADE IN CRS.pdf

Sue,

The attached quote includes the Long Force Plate. Below is cost for {feight at $2,500. -

I cannot add the freight cost to the quote as our quoting system does not allow for this.

Let me know if you need anything else.
RM

Ray Morejon, Natus Balance and Mobility
813-690-2527

From: Kimberly Asato

Sent: Tuesday, October 14, 2014 6:24 PM

To: Ray Morejon

Cc: Jaime Darby

Subject: FW: NeuroCom freight estimate - Quote 1-3MXX6G - Florida Atlantic University

Ray,
Estimated shipping will be approximately $2,400
Thank you,

Kim Asato = Customer Service Supervisor

Natus Medical Incorporated

1501 Industrial Road, San Carlos, CA 94070

& 888.622.2427 | X4 customer_service(@natus.com
= 650.802.6620 H www.natus.com

From: Ray Morejon

Sent: Tuesday, October 14, 2014 2:59 PM
To: Customer_Service

Cc: Jaime Darby

Subject: RE: NeuroCom/Natus Medical

Yes.
RM

Ray Morejon, Natus Balance and Mobility



natus.

System Proposal

FLORIDA ATLANTIC UNIVERSITY-DAVIE

1-3MXX6G
12/31/2014

SUBMIT THIS ORDER TO:

Natus Medical Incorporated
1501 Industrial Road
San Carlos, CA 94070

FAX TO: 650-802-6620
Email to: customer_service@natus.com

Terms: Net 30 days unless specified above
FOB: Origin (Prepay Freight and Add)

Delivery: HARDWARE: Maximum of 4-6 Weeks After Receipt of Purchase Order
SUPPLIES: 7 days After Receipt of Purchase Order

CUSTOMER PURCHASE ORDER MUST SPECIFY THE PRECEDING NATUS TERMS AND
CONDITIONS OF SALE

Please note that Natus does not perform contracting services (cabling within walls, electrical wiring, installation of permanent fixtures)
outside of those specifically enumerated in the applicable quote or order. However, as a courtesy to our customers, Natus may arrange
for such services from a third party for an additional charge.

Unless specified on this quote, Installation and training is not included with purchase. On-site installation and training can be purchased
separately, if needed. A purchase order for additional installation or training services is required.

All taxes extra, if applicable. Include Tax Exemption documentation with purchase order.

Please note this quotation includes benefits and/or promotional programs that may constitute a "discount or other reduction in price" for
purposes of the federal anti-kickback statute, 42 USC §1320a-7b(b). To the extent required by the statute or by the discount safe harbor
regulations at 42 CFR §1001.952(h), you will be responsible for fully and accurately reporting in applicable cost reports and providing
information upon request to Medicare, Medicaid and other federal health care programs on all discounts or other price reductions provided
under this Program.

Signature: Date:

Attachments for Terms and Conditions, Customer Survey and Site Readiness follow
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Natus Terms and Conditions of Sale of Goods and Services

1. General. For purposes of these Terms and Conditions of Sale of Goods and
Services, Natus means Natus Medical Incorporated and all of its wholly-owned
subsidiaries. Unless Natus has a separate written agreement with Cuslomer or with
Customer's designated Group Purchasing Organization, these Terms and Conditions of
Sale of Goods and Services, the separate Natus Software License Agreement ("NSLA"),
if applicable, any applicable Service Agreement and associaled service contract and
related schedules constitute the entire agreement between Natus and Customer. Any
additional or different terms, including but not limited to those on Customer's purchase
order or other I'cn'ns. are hereby objactad to by Natus. Nalus' failure to object lo

in any comr jon from the Ci shall not be deemed an
acceptance of such provisions or a waiver of the terms and conditions contained herein.
Any changes in the terms and conditions contained herein must specifically be agreed 1o
in writing by a duly authorized officer of Natus before becoming binding upon Natus. In
the event Natus and Customer have executed and entered inlo a corporate account
contract covering Customer's purchase of the goods, the lerms and condilions contained
in such agreement shall take precedence over those herein.

2. Prices and Taxes. Prices for goods and services purchased under this Agreement
are in U.S. dollars, unless otherwise noted. Irespective of any prices quoted by Natus
or listed in Customer’s order, an order is accepted only al the prices shown on the face
of this form. Prices queted for the terms described on the face of this form are firm and
not subject to re-determination. Prices do not include and Customer acknowledges and
agrees thal it shall be responsible for any other amount mcludmg w:(hcut limitation fees
for export, customs duties, tariffs, special p ging, and all
federal, state and local charges, sales, use, gross race4pls excise, valued-added,
services, or any similar transaction or consumption taxes (“Taxes"). Any such amount
induding taxes, fees or charges imposed by any governmental authority on, or measured
by, the transaction between Natus and Customer will be paid by Customer in addition to
the price specified herein. In the event that Natus is required to pay any amount in
addition 1o the prices on the face of this form, Customer will reimburse Nalus therefore,
including costs for any interest or penalty that may be due te any taxing authority. If
Customer is exempt from any such amount, Customer must provide Nalus with a valid
exemption.

Each party is responsible for any personal property or real estate taxes on property that
the party owns or leases, for franchise and privilege taxes on its business, and for laxes
based on its nel income or gross receipts.

3. Terms and Method of Payment. Provided that Customer establishes and mainlains
open accounl credit to Natus' satisfaction and within credit limits established by Natus,
the invoiced amount shall be due and payable in full 30 days after the invoice date.
Accounts outstanding for more than 30 days will be subject to a monthly service charge
at the rate of 1.5% per month or the maximum amount permitted by applicable law,
whichever is less. At Nalus' sole discretion, Natus may lerminate a Customer's open
account credit at any time without advance natice to Customer whether for Customer's
failure to pay for any products or services when due or for any other reason deemed
good or sufficient by Natus, and in such event all subsequent shipments and services
shall be paid for on receipt. For any products requiring final assembly or installation by
Natus, if such assembly or installation is delayed by more than 30 days after delivery of
the products for any reason for which Customer is responsible, Natus will bill Customer
for and Customer will pay Natus any remaining payments due under this agreement. If
Customer has a good faith dispute regarding payment for a particular product or service,
such dispute shall not entitie Customer to withhold payment for any other product or
service purchased from Natus. Customer grants Natus a purchase money security
interest in all items of equipment listed in the Natus Quotation until full payment is
received, and Customer agrees to perform all acts and execule all documents as may be
necessary lo perfect Natus' security interest upon request from Nalus. Prices for
upgrades and revisions assume that Customer relurns the replaced component and
transfers title to Natus at no charge to Natus.

4. Late Payment. Failure to make timely payment is a malerial breach of this
agreement, for which (in addition to other available remedies) Nalus may suspend
performance under any or all Natus agreements until all past due amounts are brought
current. If Natus so suspends, Natus will not be responsible for the completion of
planned maintenance due to be performed during the suspension period and any
product downtime will not be included in the calculation of any uptime commitment (if
applicable). Customer will reimburse Naltus for reasonable costs (including attorneys’
fees) relating to collection of past due amounts. Any credits that may be due to Customer
under an agreement may be applied first lo any outstanding balance. I, after product
delivery, Cuslomer does not make any payments for the products within 45 days after
such payments are due, Natus may, upon 10 days prior wrillen notice to Customer,
either (a) enter upon Customer's site and remove the products or (b) temporarily disable
the products so thal they are not operational.

5. Title, Shipment, Delivery and Risk of Loss. For domestic deliveries, all deliveries
are F.0.B. point of shipment. For international deliveries, all deliveries are Ex Works
point of shipment (Incoterms 2000). For all defiveries, (i) delivery will be deemed to
have occurred upon making the goods available to a carrier at the shipping point; (ii) title
to the goods ordered will pass to Customer upon delivery of the goods by Natus to the
carrier. Freight and insurance will be added lo invoice as a separale line item. Nalus
shall arrange for and select the method and route of shipment. Unless otherwise
specified, the goods will be shipped in standard commercial packaging. When special or
export packaging is requested, or in the opinion of Natus, required under the
circumstances, the costs of such packaging, if not set forth on the invoice, will be
separately invoiced. While Natus may prepay transportation, insurance and freight
charges, all such charges shall be paid by Customer and Customer shall reimburse
Natus therefore. Natus reserves the right to make partial deliveries and to ship as
product becomes available. Nalus will use its reasonable commercial efforls to meel
estimated delivery times, but Natus shall not be responsible for any amount, loss,
damage, penalty or liability suffered by Customer as a result of delay in or failure to
deliver the goods. In the event of a loss or damage of Product shipped, Customer shall
bear complete and exclusive responsibility to notify Natus within 10 days of delivery and
Natus shall provide the Customer with replacement Product at no charge and Natus will
receive, and Customer acknowledges Natus' right to receive, any payment from the
insurer.

6. Acceptance and Returns. Product shall be deemed accepted upon shipment
unless it is shipped in error and Natus shall not accept return of any product unless the
product is shipped in error. In such cases, the customer must contact Natus Customer

natus.

Service at 1-800-303-0306 within ten (10) business days afler delivery to receive a return
authorization number and to arrange return shipment to Natus at Natus’ expense. The
return authorization number must be clearly wrillen on each box or return label. Product
must be retumed prior to use or installation in its original packaging. Acceptance of
Products requiring installation by Natus shall be deemed to have occurred when Naltus
has completed installation and demonstrated to the Customer that the Product(s) is/are
(a) operaling according lo Specifications and (b) completely ready for clinical use.

7. Warranties. Product warranties (if applicable) for products purchased hereunder are
subject lo a limited product warranty that, if applicable, accompanies the goods and is
available at www.natus.com and is incorporated into this agreement by reference,

For Services provided under this Agreement, Natus warrants thal such services will be
performed by trained individuals in a professional, workman-like manner. Natus will
promptly re-perform any non-conforming services for no charge as long as Customer
provides reasonably prompt written nolice to Natus. The foregoing service remedy,
together with any remedy provided in the applicable Natus product warranty forms
delivered with this agreement, are Customer's sole and exclusive remedies (and Natus'
sole and exclusive liability) for warranty claims. These exclusive remedies shall not have
{ailed of their essential purpose (as that term is used in the Uniform Commercial Code)
as long as Natus remains willing 1o repair or replace defective warranted products or re-
perform any non- conforming services for no charge, as applicable, within a
commercially reasonable time after being notified of Customer's warranty claim.

NO OTHER EXPRESS OR IMPLIED WARRANTIES, INCLUDING IMPLIED
WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, QUIET ENJOYMENT, SYSTEM INTEGRATION AND DATA
ACCURACY, WILL APPLY.

Natus may use refurbished parts in new products as long as it uses the same quality
cunlrol praoedurers and warranties as for new products. Any part for which Natus has
it shall b Natus property.

8. Limitation of Liability. NOTWITHSTANDING THE FOREGOING, NATUS'
LIABILITY ARISING OUT OF OR RELATED TO (I) ANY GOODS PURCHASED UNDER
THIS AGREEMENT; AND (ll) SERVICES PROVIDED UNDER THIS AGREEMENT
AND/OR SALE SHALL BE LIMITED TO REFUND OF THE PURCHASE PRICE OF
SUCH GOODS OR SERVICES. IN NO EVENT SHALL NATUS BE LIABLE FOR LOST
USE, PROFITS, REVENUE, COST OF PROCUREMENT OF SUBSTITUTE GOODS,
OR ANY OTHER SPECIAL, INDIRECT, RELIANCE, INCIDENTAL OR
CONSEQUENTIAL DAMAGES HOWEVER CAUSED AND UNDER ANY THEORY OF
LIABILITY. THE FOREGOING LIMITATIONS SHALL APPLY REGARDLESS OF
WHETHER NATUS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES, NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY
LIMITED REMEDY AND REGARDLESS OF WHETHER SUCH DAMAGES ARISE OUT
OF THIRD-PARTY CLAIMS AGAINST CUSTOMER.

9. Software License. Nalus grants to Customer a non-exclusive, non-transferable
license to use for internal business only the Nalus software, third-party software and
associated documentation provided hereunder by Natus to Customer, subject lo the
license scope and other reslrictions set forth in this agreement and the Nalus Software
License Agreement ("NSLA®). Customer may permit its employees, agents and
independent contraclors to use the software and associated documentation consistent
with this agreement; provided, however, thal Customer shall be responsible for any acls
of its employees, agents and/or independent contractors which are inconsistent with this
agreement. Customer may only use any third-party software provided by Natus together
with the Natus software and will comply with all third-party software license terms.
Without Natus' prior written consent, Customer may nol: (i) copy, sublicense, distribule,
rent, lease, loan, resell, modify or | the or create derivative works based
thereon; (ii) directly or indirectly decompile, di mble, reverse or otherwise
attempl to leamn the source code, siructure, algorithms or ideas underlying the software;
(iii) provide service bureau, time share or subscription services based on the software; or
(iv) remove, obscure or modify any markings, labels or any nolice of the proprietary
rights, including copyright, patent and trademark notices of Natus or its licensors.
Customer may make one copy of the software solely for backup purposes. Natus and its
licensors, as applicable, retain all ownership and intellectual property rights to the

and docur i If Customer acquires any rights to the software or
documentation, Customer hereby assigns all of those rights to Natus or its licensors, as
applicable. No license rights are granted (whether by implied license or otherwise), to
C except as specifically provided in this section. If Customer is a U.S.
Government agency, Customer acknowledges that the software licensed under this
agreement is a commercial item that has been developed at privale expense and not
under a Govemmenl conlract. The Government's rights relating to the software are
limited 1o those rights applicable to Customers as set forth herein and are binding on
Government users in accordance with Federal Acquisition Regulation 48 C.F.R. Section
12.212 for non-defense agencies and/or Defense FAR Supplement 48 C.F.R. Section
227.7202-1 for defense agencies.

10. Bankruptcy. If Customer (i) becomes bankrupt or insolvent, (i) compounds with its
creditors, (i) commences to be wound up, or (iv) suffers a receiver 1o be appointed,
Natus will be at liberty by nolice in wriling to cancel this contract without judicial
intervention or declaration of default by Customer and without prejudice to any right or
remedy lhat may have accrued or may accrue thereafter.

11. General indemnification. Natus will defend, indemnify and hold harmless
Customer from any third party claims broughl against Customer for infringement of
intellectual property rights arising from Customers use of the Natus manufactured
equipment and/or Natus proprietary software purchased or licensed by Customer from
Nalus in accordance with their specifications and within the license scope granted in this
agreement. If any such claim materially interferes with Customer’s use of the Natus
manufactured equipment and/or Natus proprietary scftware, Natus shall, at its option: (i)
substilute functionally equivalent non-infringing products; (ii) modify the Natus product so
that it no lenger infringes but remains functionally equivalent; (iii) obtain for Customer at
Nalus' expense the right lo continue lo use the infringing Natus product; or (iv) if the
foregoing are not commercially reasonable, refund to Customer the purchase price, as
deprecialed (based on five year's straight-line depreciation), for the Natus product that
gave rise to the claim. Any such claims against Customer arising from Customer's use of
the Nalus manufaclured equipment and/or proprietary software after Nalus has nolified
Customer to discontinue use of such equipmenl and/or software and offered one of the
remedies set forth in clauses (i) through (iv) above are the sole responsibility of

www.natus.com
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Customer. This section represents Customer’'s sole and exclusive remedy (and Natus'
sole and exclusive liability) regarding any claim of infringement associated with the Natus
manufactured equipment and/or proprietary software and/or any use thereof, The above
indemnification obligation is conditional upon Customer providing Natus prompt written
notice of the third party infringement claim after receipt of notice of such claim, allowing
Natus to control the defense and disposition of such claim, and reasonably cooperating
with Natus in the defense. Natus shall not have any cbligation to Customer hereunder:
(a) for damages sought by a third party claimant based on or resulting from the amount
of revenues or profits eamed or other value obtained by the use of such Natus product,
or the amount of use of such Natus product; or (b) for infringement claims based on or
resulting from: (i) the use of such Natus product in combination with any computer
software, tools, hardware, equipment, or any other materials, or any part thereof, or
services, not furnished by Nalus or authorized by Natus in its documentation; (ii) the use
of such Natus product in a manner or environment, or for any purpose, for which Natus \
Healthcare did not design or license it, or in violation of Natus' instructions on use; or (iii)
any modification of such Natus preduct by Customer or any third party. Natus shall not
be responsible for any compromise made by Customer or ils agents without Natus'
consent. This indemnification obligation is expressly limited to the product purchased or
licensed by Customer from Natus. In addition to any other limitations stated in this
section, this section doas not apply 1o Gold Seal Exchange Products.

12. Health Information and Indemnification. Customer shall comply with all laws,
rules and regulations relating to the cenfidentiality of the physical or mental health or
condition of an individual, the provision of health care to an individual or payment for the
provision of health care to an individual. Customer shall indemnify and defend Natus in
respect of and hold Natus harmless against any and all debts, obligations and other
liabilities (whether absolute, accrued, contingent, fixed or otherwise, or whether known or
unknown, or due or 1o become due, or otherwise), monetary damages, fines, fees,
penalties, interest obligations, deficiencies, losses and expenses (including without
limitation amounts paid in settlement, interes!, court costs, costs of investigators, fees
and expenses of attorneys, accountants, financial advisors and other experts, and other
expenses of litigation) incurred or suffered by Natus or any affiliate thereof resulting from,
arising out of, relating to or constituting any allegation that Customer's act or failure to
acl is a violation of such laws, rules or regulations, or that such act or failure to act
caused or contributed to Natus' viclation of such laws, rules or regulations.

13. Excusable Delays. If the performance of any obligation of Natus is prevented,
restricted or interfered with by reason of any act or condition whatsoever beyond Natus’
reasonable control (including without limitation, strike, fire, riot, war, rebellion,
insurrection, acts of God, failure or shortage of transportation, materials or facilities, or
governmental regulations), Nalus upen giving prompt notice shall be excused from such
performance to the extent of such prevention, restriction or interference.

14. Governing Law; Disputes; Limitation of Liability. THESE TERMS AND
CONDITIONS ARE GOVERNED BY THE LAWS OF THE STATE OF CALIFORNIA,
WITHOUT REFERENCE TO CONFLICT OF LAW PRINCIPLES. EACH PARTY
EXPRESSLY WAIVES ALL RIGHTS TO A JURY TRIAL IN CONNECTION WITH ANY
DISPUTE ARISING UNDER THIS AGREEMENT. Disputes (other than collection
matters) arising under or relating to this agreement will be submitted to the American
Arbitration Association ("AAA") office located closest lo the largest metropolitan area of
the state where the product is installed or the service is provided for binding arbitration in
accordance wilth the AAA’s Commercial Arbitration Rules. The cost of the arbitration,
including the fees and expenses of the arbitrator, will be shared equally, with each party
paying its own attomneys' fees.

The arbitrator will have the authority to award damages only lo the extent otherwise
available under this agreement. NATUS' (AND ITS REFRESENTATIVES') LIABILITY
UNDER THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION, SHALL NOT
EXCEED: (A) FOR STAND-ALONE PRODUCT OR SERVICE OFFERINGS, THE
PRICE FOR THE PRODUCT OR SERVICE THAT IS THE BASIS FOR THE CLAIM; OR
(B) FOR SERVICE CONTRACTS, THE ANNUAL CONTRACT PRICE FOR THE
SERVICE THAT IS THE BASIS FOR THE CLAIM.

The limitation of liability and exclusion of damages shall apply even if the limited
remedies fail of their essential purpose.

None of the goods or underlying information or technology may be exported or re-
exported, directly or indirectly, contrary to any law or export control.

15. Notification of Discount. Customer's price paid to Natus for goods or services
hereunder, or Natus' provision of goeds or services lo Customer, particularly pursuant to
any promational Program or other discount, may constitute a "discount or other reduction
in price” for purposes of the federal anti-kickback statute, 42 USC §1320a-Tb(b). To the
extent required by the statute or by the discount safe harbor regulations al 42 CFR
§1001.952(g)-(h). a Customer hospital will be responsible for fully and accurately
reporting in applicable cost reperts and providing information upon request to Medicare,
Medicaid and other federal health care programs on all discounts or other price
reductions provided under this agreement. Consistent with the discount safe harbors,
Natus will inform a Customer hospital of the price reduction of any items purchased or
any free items it provides lo a hospital as part of any similar program and also will inform
a hospital of the price discounts related to the purchase of Natus products or services.

16. Confidentiality. Natus will treat patient informalion as confidential and comply with
applicable privacy laws. Each party will treat the terms of this agreement and the other
party's written, proprietary business information as confidential if marked as confidential
or proprietary. Customer will treat Natus (and Natus' third party vendors') software and
technical information as confidential information whether or not marked as confidential
and shall not use or disclose to any third parties any such confidential information except
as specifically permitted in this agreement or as required by law (with reasonable prior
notice to Natus). The receiving party shall have no obligations with respect lo any
information which (i) is or becomes within the public domain through no act of the
receiving party in breach of this agreement, (ii) was in the possession of the receiving
party prior to its disclosure or transfer and the receiving party can so prove, (iii) is
independently developed by the receiving party and the receiving party can so prove, of
(iv) is received from another source without any restriction on use or disclosure.

17. Termination. If either party materially breaches this agreement and the other party
seeks lo terminale on the basis of that breach, such other party shall notify the breaching
party in writing, setling out the breach, and the breaching party will have 60-days
following such notice to remedy the breach. If the breaching party fails lo remedy the
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breach during that period, the other party may, subject to the terms and conditions of this
agreement and by written nolice terminate this agreement. All orders are subject to (i)
Natus' on-going credit review and approval and (ii) Natus' on-going determination that
Customer and the proposed order or relaled service agreement comply with all
applicable laws and regulations, including those relating lo workplace safety, FDA
matters, Federal Healthcare Program Anti-kickback compliance, export/import control
and money laundering prevention. Customer acknowledges that the products are or may
be subject to regulation by the FDA and other federal or state agencies. Customer shall
not use or permit the products to be used in any manner that does not comply with
applicable FDA or other regulations or for any non-medical, entertainment, or
amusement purposes. Further, Cuslomer represents thalt it is purchasing the products
for its own use consistent with the terms of this agreement and that it does not intend to
re-sell the products to any other party or to export the products outside the country 1o
which Natus delivers the products. If Natus determines in good faith at any time that
there are legal or regul pliance and/or material credit issues with the order or
related service agreement, Natus may terminate this agreement (including wamranty
services hereunder) immediately upon written notice to Customer.

18. Record Retention. If Section 1861(v)(1)(I) of the Social Security Act applies to this
agreement, subsections (i) and (i) of such Section are made a part hereol. If applicable,
Natus will retain and make available, and insert the requisite clause in each applicable
subcontract requiring its subcontractors to retain and make available, the confracts,
books, documents and records to the persons, upon the requests, and for the periods of
time as required by such subsections.

19. Cost Reporting. Customer will (i) fully and accurately account for, and report in any
applicable cost reports or otherwise fully disclose to government program payers and
accurately reflect where and as appropriate to the applicable reimbursement
methodology, and (i) provide information upon request by federal or stale agencies
concerning, all services and other items, including any discounts, received from Natus
under this agreement in compliance with all applicable laws, including the federal Social
Security Act and implementing regulations relating lo Medicare, Medicaid, and other
federal and state health care programs.

20. Customer Responsibilities. In order for Natus to perform its obligations under this
agreement (including warranty obligations), Customer agrees to:

Provide and maintain a suitable, safe and hazard-free location and environment for the
Natus products and services in malerial compliance with any written requirements
provided by Nalus, perform Natus recommended routine maintenance and operator
adjusiments, ensure that any non-Natus provided service is performed by, and Natus
products are used by, qualified personnel in accordance with applicable user
documentation.

Provide Natus prompt and unencumbered access 1o the products, network cabling and
communication equipment as necessary to perform services. This access includes
providing and maintaining connectivity to the products (modem line, internel connection,
vpn persistent access, broadband internet connection, or other secure remole access
reasonably requested by Natus) to permil Natus lo perform supporl services and meet
service levels, including remote diagnostic, menitoring and repair services. Nalus may
separately charge Customer for a scheduled service call where Customer does not
provide such access and Nalus is therefore required to schedule an additional service
call,

Promptly place service calls in accordance with any reasonable Nalus protocols provided
1o Customer and designate a Customer representative and alternate as Natus' support
contacts with the necessary skills 10 assist Nalus in the diagnosis of service problems.

Establish and maintain security, virus protection, backup and disaster recovery plans for
any dala, images, software or equipment (Natus' services do not include recovery of lost
data or images) according to Natus technical requirements. This responsibility includes
maintaining secure network and network security components, firewalls and security-
related hardware or software, preventing unauthorized access to the product and
preventing interception of communications between Nalus' service center and the
product.

Obtain and maintain all licenses, permits, and other approvals necessary for installation,
use, disposal, and recycling (each as applicable) of products provided under this
agreement. During the term of this agreement, Customer will take all necessary and
legally required precautions for the health and safety of Natus personnel who will
perform any service at the Customer site, including, but not limited to, (i) instructing any
Natus personnel who will be present at the Customer site about Customer's safety
procedures and practices, (ii) providing Natus with current written information identifying
all known existing hazardous materials (including wastes) on or near the Customer site
that could affect the Natus personnel, (iii) taking all necessary andior legally required
actions lo properiy store, remove and/or remediate any safety conditions and hazardous
materials so that Natus may safely perform its services, and (iv) maintaining a workplace
and operating environment in accordance with Federal, State and/or local requirements.
Natus shall have no obligation to perform services until Customer has complied with
each of the items identified above.

Unless expressly provided otherwise, Customer is separately responsible for: (a) the
repair, replacement or removal of any disposables, consumables, supplies, accessories
or collateral equipment; (b) the provision of or payment for any applicable rigging or
facility cost; and (c) any service necessitated by (i) Customer's or its representative’s
designs, specifications, or instructions, (i) anything external to the products, induding
any causes or

evenls beyond Nalus' reasonable control, (i) product misuse, (iv) combining any
component of the products with any incompalible equipment or software, or (v)
Customer's relocation, additions, or changes to the products, unless Natus has
consented in writing to such relocations, additions or changes.

21. Installation. Natus installation services provided or identified in its Quotation will be
performed in accordance with applicable Natus installation guides and project plans, if
any, and otherwise subject o the following additional provisions. Customer agrees to
review the applicable installation guides and project plans and perform its obligations set
forth in those malerials,

Customer will prepare the | for the i 1t with Natus written
specifications and applicable law. Customer will install necessary system cable and
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assemble any necessary equipment or hardware not provided by Nalus, unless agreed
otherwise in writing by the parties. For products that will be operated on or in connection
with Customer supplied hardware or software, Customer is responsible for ensuring that
ils hardware and software conform with Natus minimum hardware and software
requirements as made available to Customer. Customer will be responsible for enabling
the connectivity and interoperability between its Customer supplied hardware or software
or olher systems or devices and the Nalus product, inciuding, without limitation,
procuring and installing any modifications, interfaces or upgrades consistent with Natus
written specificalions.

Customer is solely responsible for ensuring that Customer’s network is adequate for the
proper operalion and performance of the products and that it otherwise meets Natus
network configuration requirements (including requirements for preparation of
Customer's site, remote interconnections and Internet Protocol address assignments)
provided by Natus to Customer,

22. Customer Training. Unless otherwise agreed to by the parties, training of
Customer staff by Natus must be completed within 12 months after (i) the dale of product
delivery for training purchased with products and (i) the start date for services for
training purchased with services. If training is not completed within the applicable time
period, Natus' obligation to provide the training will expire without refund.

23. Assignment; Use of Subcontractors. Neither party may assign any of its rights or
obligations under this agreement without the prior written consent of the other party,
which consent shall not be unreasonably withheld; provided, however, that either party
may transfer and assign this agreement wilhout the other party's consent to any person
or entity (except to a Nalus compelitor) that is an affiliate of such party or that acquires
subslantially all of the slock or assels of such party's applicable business if any such
assignees agree, in wriling, to be bound by the terms of this agreement. Subject to such
limitation, this agreement shall be binding upen and inure to the benefit of the parties
hereto and lheir respective successors and permitied assigns. Natus may hire
subcontractors to perform work under this agreement; provided, however, that Natus will
at all times remain responsible for the performance of its obligations and duties under
this agreement.

24. Medical Diagnosis and Treatment. Customer hereby acknowledges and agrees
that all clinical and medical treatment and diagnostic decisions are the responsibility of
Customer and its professional healthcare providers.

25. Amendment; Waiver; Survival. This agreement may be amended only in writing
signed by both parties. Any failure to enforce any provision of this agreement is not a
waiver of that provision or of either party's right lo later enforce each and every provision.
The terms of this agreement that by their nature are intended to survive its expiration
(such as the confidentiality provisions included herein) will continue in full force and
effect after its expiration. Software license provisions applicable lo perpelual software
licenses fully paid for prior to termination shall survive termination of this agreement,

26. Contract Formation. Natus' Quotalion is subject to withdrawal at any time before
acceptance. Customer accepts by signing and returning the Quotation or by sending a
purchase order in response to the Quotation. Upon Customer's acceptance, Natus’
Quotation and the related terms and conditions referred to in the Quotation shall
constitute the entire agreement relating to the products and services covered by the
Quotation. The parties agree thal they have not relied on any oral or wrillen lerms,
cenditions, representations or warranties oulside those expressly stated or incorporated
by reference in this agreement in making their decisions to enter into this agreement. No
agreement or understanding, oral or written, in any way purporting to modify these terms
and conditions or the Quotation, whether contained in Customer's purchase order or
shipping release forms, or elsewhere, shall be binding on Natus unless hereafter made
in writing and signed by Nalus' aulhorized representative. Customer is hereby notified of
Natus' objection to any terms inconsistent with this Quotation and to any other terms
proposed by Customer in accepting this Quotation. Neither Natus' subsequent lack of
objection lo any such terms, nor the delivery of the products or services, shall conslitute
an agreement by Nalus to any such terms,

TERMS AND CONDITIONS FOR SUPPORT SERVICES

1. i I tion. Equipment covered under Support Services offered under
this Agreemem if any. must be in safe, normal operating condilion and substantially in
compliance with Nalus' specifications ("Operaling Condition®) when added lo any
Service Schedule (if not at time of purchase). Natus may inspect all equipment that has
been without Natus warranty or service contract coverage for more than 30 days. This
service agreement will be effective for such equipment only after a Natus service
representative has determined its eligibility. If, after inspection, Natus determines an item
of Equipment is not in Operating Condition, we will notify you within 30 days of the
inspection, and you will be responsible for bringing that item of Equipment into Operating
Condition, Natus will have no service responsibility with respect to Equipment that is not
in Operating Condition when added to a Schedule.

2. Inflation Adjustments. After the first year of any Service agreement, but no more
than annually, Natus may adjust the service fees by an amount no mere than the prior 12
-month increase in the US Bureau of Labor Statistics (BLS) Employment Cost Index
(ECI) for “Installation, Maintenance and Repair (not seascnally adjusted, tolal
compensation)®, or any replacement index as determined by the BLS. Natus will notify
customer approximately 60-days prior to any adjustment. This adjustment shall be no
more than 5% annually. The valid address for any such notification will be the same
address that Natus sends agreement invoices.

3. Power and Grounding. Customer is responsible for ensuring satisfactory power
quality and grounding for all Equipment.

4. Customer Responsibilities. Prior lo the commencement of any services hereunder,
Customer shall provide to Natus (and those employees that will be working on
Cuslomer's sile) a list of all chemicals or hazardous materials (e.g., asbestos, lead,
mercury, etc.) located in or on Customer's site that Natus' employees may be exposed to
andfor expected to handle and any associated Material Safety Data Sheets.

5. End of Support Announcement. If Natus announces to ils customers that it will no
longer offer support (*end of product life”) for a product or component, then upon at least
12 months’ prior written notice to Customer, Natus may, at its option, remove any such
item from all Natus service agreements, with an appropriate adjustment of charges,

natus.

withcut otherwise affecting such agreements. Natus will use its reasonably diligent
efforts to continue its support obligations under this service agreement for any product or
component that is approaching its end of product life for as long as it is covered by this
service agreement.

6. Termination of Services Prior to the End of Term. You are not permitted lo
terminate support services provided under this Agreement prior to the end of the term
hereof other than as expressly provided pursuant to the termination provisions hereof. In
the event Natus lerminates this Agreement upon your material breach in accordance
with the termination provisions hereof, then, in addition to any other charges or fees that
may have accrued up to the date of such lermination, you will immediately render
paymenl to Natus in an amount equal to 50% of the Normal Fixed Charges due under
the remaining term of this Agreement (from the date of such termination). Natus and
Customer agree that Ihis liquidaled damages provision represenis reasonable
compensation for the loss that would be incurred by the Natus due o any such breach.
Customer also agrees that nothing in this section is intended to limit Natus' other rights,
remedies or relief at law or in equity as may be appropriate.

Notwithstanding the foregoing, should customer purchase replacement equipment
covered under a valid supporl services agreement and olherwise subject to these terms
and conditions of sale, Natus shall, in its sole discretion, terminate any support services
agreement and waive the payment of Normal Fixed Charges noted above by providing
Customer with a credit lowards the purchase price of such replacement equipment equal
to the amount of waived Normal Fixed Charges. To receive this waiver/replacement
credit, Customer must reference the applicable support service agreement a by contract
number and inform Natus that Customer is eligible for the credit at the time of the order.
Such a waiver/credil of lerminalion fess may nol be applied retroactively for orders
placed outside the term of a valid support services agreement or except in conjunction
with the terms of this Agreement.

7. Solicitation of employees. For the duration of this Agreement, and for 90 days after
its expiration, the parties agree that neither party nor any of their controlled affiliates wil
directly or indirectly solicit for hire any employee of the other party or the other party’s
subsidiaries who is engaged in the performance of this Agreement. In the event of a
breach of this provision, the breaching party agrees to pay the non-breaching party a
sum equal to twelve (12) months' pay for each solicited employee at the rate the non-
breaching party or its subsidiary paid the person during his or her last full menth of
employment with the non-breaching party or its subsidiary.

8. Exclusions. In addition to the Customer Responsibilities listed in the Standard
Terms and Conditions, this Agreement does not cover the following:

NEUROLOGY PRODUCTS - excludes parts damaged through misuse. Peripherals
such as electrodes, cartridges, disposable balleries, cables, flash disks, keyboards and
other human interfaces devices are not covered by this agreement.

PEDIATRIC AND NEWBORN PRODUCTS - excludes parts damaged through misuse.
Peripherals such as electrodes, cartridges, disposable batteries, cables, flash disks,
keyboards and other human interfaces devices are not covered by this agreement.

In addition, this Agreement does not cover: (i} any defect or deficiency (including failure
lo conform to Equipment Specifications and/or Documentation, as applicable) that
results, in whale or in part, from any improper storage or handling, failure to maintain the
Eguipment in the manner described in any applicable instruclions or specifications,
inadequate back-up or virus prolection or any cause external to the Equipment or
beyond Natus' reasonable control, including, but not limited to, power failure and failure
to keep Customer's site clean and free of dusl, sand and other particles or debris; (i) the
payment or reimbursement of any facility costs arising from repair or replacement of the
Equipment; (i) any adjustment, such as alignment, calibration, or olher normal
preventative maintenance required of Customer, unless such coverage is provided by
Natus as indicated on a Schedule; (iv) expendable supply items; and (v) stockpiling of
replacement parts. For network and anlenna installalions not provided by Natus or its
authorized agent(s), network and antenna system troubleshooting will be billable at
Natus' standard service rates.

9. e Upd. Qperating updates for Natus-manufactured equipment
that revise or correct safety issues or enhance the productivity of system operations will
be provided at no additional charge during the term of this Agreement. Software
upgrades that provide additional clinical procedures or applications will be made
commercially available at standard applicable rates. Software updates and upgrades for
non-Natus-manufaclured equipment are subject to the policies and conditions imposed
by the relevant manufacturers.
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