
 
 
 
 
 
 
 
 
 

LETTER OF INTENT 



State of Tennessee 
Health Facilities Commission

502 Deaderick Street, Andrew Jackson Building, 9  Floor, Nashville, TN 37243th

www.tn.gov/hsda Phone: 615-741-2364 hsda.staff@tn.gov

LETTER OF INTENT

The Publication of Intent is to be published in The Kingsport Times News, a newspaper of general circulation
in Sullivan County, Tennessee, on or before 05/15/2024 for one day.

This is to provide official notice to the Health Facilities Commission and all interested parties, in accordance
with T.C.A. §68-11-1601 et seq., and the Rules of the Health Facilities Commission, that Holston Medical
Group at Meadowview Lane, a/an  owned by Holston Medical Group, P.C. with Outpatient Diagnostic Center
an ownership type of  and to be managed by  intends to file an application for a Corporation (For Profit)  itself
Certificate of Need for the addition of a 3.0 Tesla magnet strength MRI to its existing MRI service. The
address of the project will be 2033 Meadowview Lane, Kingsport, Sullivan County, Tennessee, 37660. The
estimated project cost will be  .$5,461,502

The anticipated date of filing the application is 06/01/2024

The contact person for this project is Attorney Jerry Taylor who may be reached at Thompson Burton PLLC -
One Franklin Park, 6100 Tower Circle, Suite 200, Franklin, Tennessee, 37067 – Contact No. 615-716-2297.

Jerry Taylor

Signature of Contact

05/10/2024

Date

jtaylor@thompsonburton.com

Contact’s Email Address

The Letter of Intent must be received between the first and the fifteenth day of the month. If the last day for
filing is a Saturday, Sunday, or State Holiday, filing must occur on the next business day. Applicants seeking
simultaneous review must publish between the sixteenth day and the last day of the month of publication by
the original applicant.

The published Letter of Intent must contain the following statement pursuant to T.C.A. §68-11-1607 (c)(1).
(A) Any healthcare institution wishing to oppose a Certificate of Need application must file a written notice
with the Health Facilities Commission no later than fifteen (15) days before the regularly scheduled Health
Facilities Commission meeting at which the application is originally scheduled; and (B) Any other person
wishing to oppose the application may file a written objection with the Health Facilities Commission at or
prior to the consideration of the application by the Commission, or may appear in person to express opposition.
Written notice of opposition may be sent to: Health Facilities Commission, Andrew Jackson Building, 9th
Floor, 502 Deaderick Street, Nashville, TN 37243 or email at  .hsda.staff@tn.gov
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State of Tennessee 
Health Facilities Commission

502 Deaderick Street, Andrew Jackson Building, 9  Floor, Nashville, TN 37243th

www.tn.gov/hsda Phone: 615-741-2364 hsda.staff@tn.gov

PUBLICATION OF INTENT

The following shall be published in the “Legal Notices” section of the newspaper in a space no smaller
than two (2) columns by two (2) inches.

NOTIFICATION OF INTENT TO APPLY FOR A CERTIFICATE OF NEED

This is to provide official notice to the Health Facilities Commission and all interested parties, in accordance
with T.C.A. §68-11-1601 et seq., and the Rules of the Health Facilities Commission, that Holston Medical
Group at Meadowview Lane, a/an  owned by Holston Medical Group, P.C. with Outpatient Diagnostic Center
an ownership type of  and to be managed by  intends to file an application for a Corporation (For Profit)  itself
Certificate of Need for the addition of a 3.0 Tesla magnet strength MRI to its existing MRI service. The
address of the project will be 2033 Meadowview Lane, Kingsport, Sullivan County, Tennessee, 37660. The
estimated project cost will be  .$5,461,502

The anticipated date of filing the application is  06/01/2024

The contact person for this project is Attorney Jerry Taylor who may be reached at Thompson Burton PLLC -
One Franklin Park, 6100 Tower Circle, Suite 200, Franklin, Tennessee, 37067 – Contact No. 615-716-2297.

The published Letter of Intent must contain the following statement pursuant to T.C.A. §68-11-1607 (c)(1).
(A) Any healthcare institution wishing to oppose a Certificate of Need application must file a written notice
with the Health Facilities Commission no later than fifteen (15) days before the regularly scheduled Health
Facilities Commission meeting at which the application is originally scheduled; and (B) Any other person
wishing to oppose the application may file a written objection with the Health Facilities Commission at or
prior to the consideration of the application by the Commission, or may appear in person to express opposition.
Written notice of opposition may be sent to: Health Facilities Commission, Andrew Jackson Building, 9th
Floor, 502 Deaderick Street, Nashville, TN 37243 or email at  .hsda.staff@tn.gov
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ATTACHMENT 1N 
 
STANDARDS AND CRITERIA FOR MAGNETIC RESONANCE IMAGING 
 
1.  Utilization  Standards for non-Specialty MRI Units. 
 
a.   An applicant proposing a new non-Specialty stationary MRI service should project  a 
minimum  of at  least  2160  MRI  procedures in the first  year  of service, building  to a 
minimum  of 2520  procedures per year by the second  year of service, and  building   to  a  
minimum   of  2880  procedures  per  year  by  the  third  year  of service  and for every  year 
thereafter. 
 
RESPONSE: The applicant projects 2,176 scans in Year 1, 2637 scans in Year 2, and 
2,769 scans in Year 3.  Please see the table below for more detailed information. 
 

 
  
b.   Providers proposing   a  new  non-Specialty mobile  MRI  service  should  project  a 
minimum  of at least  360  mobile  MRI  procedures in the first  year of service  per day of 
operation per week,  building  to an annual  minimum  of 420 procedures  per day  of  
operation  per  week   by  the  second   year  of  service,   and  building  to  a minimum   of 
480  procedures per day  of operation   per week  by the third  year  of service  and for every 
year thereafter. 
 
RESPONSE: N/A 

 

Criteria #1.a. Utilization Standards for Non-Specialty Units (Stationary Non-Speciality)

Facility Facility Type
Projected First Three 

Years (Non-Speciality 
Stationary MRI)

Annual # of 
Procedures

# MRI 
Units MRI Unit Type Procedures 

per MRI 

Utilization 
Threshold per 

MRI Unit

% of Threshold 
Met

Holston Medical Group at Meadowview         a/k/a 
Meadowview Outpatient DiagnosticCenter ODC Year 1 (2025) 2,176 1 3.0 Tesla 2,176 2,160 101%

Holston Medical Group at Meadowview         a/k/a 
Meadowview Outpatient DiagnosticCenter ODC Year 2 (2026) 2,637 1 3.0 Tesla 2,637 2,520 105%

Holston Medical Group at Meadowview, a/k/a 
Meadowview Outpatient DiagnosticCenter ODC Year 3 (2027) 2,769 1 3.0 Tesla 2,769 2,880 96%

Criteria #4. Need Standard for Non-Specialty MRI Units (Stationary)

Facility Facility Type Year (Most Recent 
Reported)

Annual # of 
Procedures

# MRI 
Units MRI Unit Type Procedures 

per MRI 

Utilization 
Threshold per 

MRI Unit

% of Threshold 
Met

Hawkins County Memorial Hospital HOSP 2022 920 0.4 Mobile, 2 days 920 480 for each day 
of service 95.8

Appalachian Orthopaedic Associates, PC PO 2022 639 1 Non-Specialty Stationary 639 2880 22.2%

Bristol Regional Medical Center HOSP 2022 7231 2 Non-Specialty Stationary 3616 2880 125.5%

Holston Valley Imaging Center, LLC HODC 2022 6324 2 Non-Specialty Stationary 3162 2880 109.8%

Holston Valley Medical Center HOSP 2022 6638 2 Non-Specialty Stationary 3319 2880 115.2%

Indian Path Community Hospital HOSP 2022 1707 1 Non-Specialty Stationary 1707 2880 59.3%

Meadowview Outpatient Diagnostic Center ODC 2022 5280 1 Non-Specialty Stationary 5280 2880 183.3%

Sapling Grove Outpatient Diagnostic Center ODC 2022 4747 1 Non-Specialty Stationary 4747 2880 164.8%

Volunteer Parkway Imaging Center HODC 2022 1942 1 Non-Specialty Stationary 1942 2880 67.4%

Watauga Orthopaedics (Sullivan County) PO 2022 1295 1 Non-Specialty Stationary 1295 2880 45.0%

TOTAL 2022 36,723 12.4 2962 2880 102.8%

ODC TOTAL 2022 10,027 2 5014 2,880 174.1%

Source: HFC Equipment Registry:  https://www.tn.gov/hsda/hsda-publications-and-reports/medical-equipment-registry/medical-equipment-statistics.html 
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c.   An   exception    to the   standard    number   of   procedures may occur   as new o r improved 
technology and equipment or new diagnostic applications for MRI units are  developed.   
An applicant must demonstrate that  the  proposed  unit  offers  a unique  and  necessary  
technology for  the  provision  of health  care services  in the Service  Area. 
 
RESPONSE:  The 3.0 Tesla MRI is not “new” technology – it was approved for clinical 
use by the FDA in 2000 -- but it is definitely an improvement over traditional 1.5 Tesla 
units.  The 3.0T provides superior spatial resolution and SNR (Signal to Noise Ratio) that 
allows for earlier detection of the smallest lesions or maladies as compared to a 1.5T 
unit.  The 3.0T also allows for more precise imaging with a smaller field of view as 
compared to a 1.5T unit. The areas of imaging which most frequently benefit from the 
advantages of the 3.0T are neuroimaging, prostate imaging, and small-part orthopedic 
imaging (hand, wrist, ankle, and foot). 
 
d.   Mobile  MRI  units  shall  not  be subject  to the  need  standard  in paragraph  1  b if 
fewer   than   150   days   of  service   per  year   are  provided   at  a  given   location. 
However, the applicant must demonstrate that existing services in the applicant's Service   
Area are not adequate and/or that there are special   circumstances that require  these 
additional services. 
 
RESPONSE: N/A 

e.   Hybrid   MRI  Units.    The  HSDA   may  evaluate   a CON  application for  an  MRI 
"hybrid " Unit  (an  MRI  Unit  that  is  combined/utilized  with  another   medical equipment 
such as a megavoltage radiation thera.py unit or a positron emission tomography unit) based 
on the primary  purposes  of the Unit. 
 
RESPONSE: N/A 
 
2. Access  to MRI  Units.   All applicants for any proposed new MRI  Unit should  document 
that  the  proposed   location   is  accessible to  approximately  75%  of  the  Service  Area's 
population.  Applications that include non-Tennessee counties in their proposed  Service 
Areas  should  provide  evidence of the number  of existing  MRI  units that service  the non-
 Tennessee counties and the impact on MRI unit utilization  in the non-Tennessee counties, 
including  the specific  location  of those  units located  in the non-Tennessee counties,  their 
utilization  rates, and their capacity  (if that data are available). 
 
RESPONSE: A direct response to this is difficult because “accessible” is not defined or 
quantified.  Taken literally, the location is accessible to 100% of the population.  
Assuming this criterion is aimed at assuring the location is not in a remote location in 
light of the primary population centers of the PSA, this location is consistent with that 
intent.  
 
The location is in Kingsport which is located in the western segment of Sullivan County.  
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Hawkins County is contiguous to Sullivan County, to the west.  The primary population 
centers of the two counties are Kingsport and Bristol in Sullivan County, and 
Rogersville, the county seat of Hawkins County. Kingsport is roughly equidistant 
between Bristol to the east (23 miles) and Rogersville to the west (28 miles). Being 
centrally located in the two-county PSA, the HMG ODC in Kingsport is easily accessible 
to at least 75% of the PSA population.    
 
3. Economic Efficiencies.  All applicants for any proposed  new MRI  Unit should  
document that   alternative  shared   services   and   lower   cost   technology  applications  
have   been investigated    and   found    less   advantageous   in   terms   of   accessibility,   
availability, continuity, cost, and quality  of care. 
 
RESPONSE: The applicant proposed to add this MRI unit to the licensed ODC with an 
existing MRI unit and service.  No superior alternatives were identified.   
 
4.   Need Standard  for non-Specialty MRI  Units.  A need  likely  exists  for  one  additional   
non-Specialty MRI  unit  in a Service  Area  when the combined  average  utilization  of 
existing  MRI service  providers  is at or above 80% of the total capacity  of 3600  procedures, 
or 2880  procedures, during  the most recent twelve month   period   reflected   in  the  provider   
medical   equipment  report   maintained   by  the HSDA. The total capacity  per MRI unit is 
based upon the following formula: 
 
Stationary MRI  Units:    1.20  procedures per  hour  x twelve  hours  per day  x 5 days  per 
week x 50 weeks  per year= 3,600  procedures per year 
 
Mobile  MRI  Units:   Twelve  (12)  procedures per day x days  per week in operation  x 50 
weeks   per  year.    For  each  day  of  operation  per  week,  the  optimal   efficiency   is  480 
procedures per year, or 80 percent  of the total capacity  of 600 procedures  per year. 
 
RESPONSE: Applying the default utilization threshold of 2880 scans per unit (with the 2-day 
per week mobile unit in Hawkins County counted as a .40 full time unit), in 2022 all MRIs in the 
PSA operated at an average of 2,962 scans per unit, which is 103% of the utilization threshold.  
Applying the default standard to all MRIs operated in ODCs in the PSA, the utilization in 2022  
was 5,014 scans per unit, which is 174% of the utilization threshold.  Please see the table below 
for more detailed data. 
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Since mobile MRIs are subject to a different utilization standard, the table below reflects the 
utilization of only the Sullivan County MRIs, and does not include the mobile unit in Hawkins 
County.  The utilization rate of MRIs in Sullivan County was 100.3% of the optimum utilization 
standard. 
 

 
 
5.   Need Standards for Specialty MRI Units. 
 
a.   Dedicated  fixed  or mobile  Breast  MRI  Unit. An applicant  proposing  to acquire  a 
dedicated  fixed or mobile  breast  MRI unit shall not receive a CON to use the MRI unit  for  
non-dedicated purposes  and  shall  demonstrate that  annual  utilization  of the  proposed  
MRI  unit  in the  third  year  of operation   is projected  to  be at  least I ,600  MRI  procedures 
(.80 times the total capacity  of I procedure  per hour times 
40 hours  per week times 50 weeks  per year), and that: 
 
RESPONSE: This item and sub-parts 1-4 are N/A.  Although the 3.0T is an improvement 
in technology over the 1.5T unit, it is not considered a “specialty” unit. It will not be limited 
any dedicated purpose.  
 
1.  It  has  an  existing and  ongoing   working   relationship  with  a  breast-imaging 
radiologist or radiology proactive  group  that has experience interpreting  breast images  
provided  by mammography, ultrasound, and MRI unit equipment, and that   is  trained   to   
interpret   images   produced   by  an  MRI  unit  configured exclusively for mammographic 
studies; 

County
Provider 

Type
Provider Year

Number of Units (all 
are Fixed except 

where noted)
Procedures Scans per  Unit

% of Optimum 
Utilization

Gross Charges
Charge per 
Procedure

Hawkins HOSP Hawkins County Memorial Hospital 2022 1 Mobile 2 days 920 920 95.8% $3,440,904.00 $3,740.11
Sullivan PO Appalachian Orthopaedic Associates, PC 2022 1 639 639 22.2% $904,902.00 $1,416.12
Sullivan HOSP Bristol Regional Medical Center 2022 2 7231 3616 125.5% $27,820,799.00 $3,847.43
Sullivan HODC Holston Valley Imaging Center, LLC 2022 2 6324 3162 109.8% $23,743,768.00 $3,754.55
Sullivan HOSP Holston Valley Medical Center 2022 2 6638 3319 115.2% $25,519,105.00 $3,844.40
Sullivan HOSP Indian Path Community Hospital 2022 1 1707 1707 59.3% $7,285,239.00 $4,267.86
Sullivan ODC Meadowview Outpatient Diagnostic Center 2022 1 5280 5280 183.3% $5,468,813.00 $1,035.76
Sullivan ODC Sapling Grove Outpatient Diagnostic Center 2022 1 4747 4747 164.8% $4,996,258.00 $1,052.51
Sullivan HODC Volunteer Parkway Imaging Center 2022 1 1942 1942 67.4% $7,051,080.00 $3,630.83
Sullivan PO Watauga Orthopaedics (Sullivan County) 2022 1 1295 1295 45.0% $1,290,467.00 $996.50
Total/Avg. 12.4 36,723 2962 102.8% $107,521,335.00 $2,927.90
ODC Total Avg. 2 10,027 5014 174.1% $10,465,071.00 $1,043.69
Medical Equipment Registry - 4/22/2024

County
Provider 

Type
Provider Year

Number of 
Units 

Procedures
Scans per  

Unit

% of 
Optimum 
Utilization

Gross Charges
Charge per 
Procedure

Sullivan PO Appalachian Orthopaedic Associates, PC 2022 1 639 639 22.2% $904,902.00 $1,416.12
Sullivan HOSP Bristol Regional Medical Center 2022 2 7231 3616 125.5% $27,820,799.00 $3,847.43
Sullivan HODC Holston Valley Imaging Center, LLC 2022 2 6324 3162 109.8% $23,743,768.00 $3,754.55
Sullivan HOSP Holston Valley Medical Center 2022 2 6638 3319 115.2% $25,519,105.00 $3,844.40
Sullivan HOSP Indian Path Community Hospital 2022 1 1707 1707 59.3% $7,285,239.00 $4,267.86
Sullivan ODC Meadowview Outpatient Diagnostic Center 2022 1 5280 5280 183.3% $5,468,813.00 $1,035.76
Sullivan ODC Sapling Grove Outpatient Diagnostic Center 2022 1 4747 4747 164.8% $4,996,258.00 $1,052.51
Sullivan HODC Volunteer Parkway Imaging Center 2022 1 1942 1942 67.4% $7,051,080.00 $3,630.83
Sullivan PO Watauga Orthopaedics (Sullivan County) 2022 1 1295 1295 45.0% $1,290,467.00 $996.50
Total/Avg. 12 35,803 2984 103.6% $104,080,431.00 $2,907.03
ODC Total Avg. 2 10,027 5014 174.1% $10,465,071.00 $1,043.69
Medical Equipment Registry - 4/22/2024

MRI UTILIZATION IN SULLIVAN COUNTY 2022
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2.  Its existing mammography equipment, breast ultrasound  equipment,  and the proposed  
dedicated  breast MRI unit are in compliance with the federal Mammography Quality  
Standards Act; 
 
3.   It is part of or has a formal  affiliation with an existing  healthcare  system that 
provides  comprehensive cancer  care, including  radiation  oncology,  medical oncology, 
surgical  oncology and an established breast cancer treatment program that is based  in 
the proposed  service  area. 
 
4.   It has an existing relationship with an established collaborative team for the 
treatment  of breast cancer  that includes  radiologists, pathologists,  radiation oncologists, 
hematologist/oncologists, surgeons, obstetricians/gynecologists, and primary  care 
providers. 
 
b. Extremity MRI Unit.  An applicant proposing to institute  a Dedicated   fixed  or mobile  
Extremity  MRI  Unit  shall  provide documentation  of  the  total  capacity   of  the  proposed   
MRI   Unit  based  on  the number  of days  of operation  each  week,  the number  of days to 
be operated  each year,  the  number  of  hours  to  be operated  each  day,  and  the average  
number  of MRI  procedures the  unit is capable  of performing each  hour.  The applicant  
shall then  demonstrate that  annual  utilization  of  the  proposed  MRI  Unit  in the  third 
year  of  operation   is reasonably  projected  to  be at  least  80  per cent  of the  total capacity. 
Non-specialty MRI  procedures shall  not  be performed  on a Dedicated fixed  or  mobile  
Extremity   MRI  Unit and  a CON  granted  for this  use should  so state on its face. 
 
RESPONSE: N/A 
 
c.   Dedicated  fixed or mobile Multi-position MRI  Unit.   An applicant  proposing  to 
institute a Dedicated  fixed or mobile Multi-position MRI Unit shall provide documentation  
of  the  total  capacity   of  the  proposed   MRI  Unit  based  on  the number  of days  of 
operation  each  week,  the number  of days to be operated  each year,  the  number  of  hours  
to  be operated  each  day,  and  the average  number  of MRI  procedures the  unit is capable  
of performing each  hour.   The applicant  shall then  demonstrate that  annual  utilization   of 
the  proposed  MRI  Unit  in the  third year of operation is reasonably projected to be at least 
80 per cent of the total capacity.  Non-specialty MRI  procedures shall  not  be  performed  
on  a  Dedicated fixed  or mobile  Multi-position MRI  Unit  and a CON  granted  for this  use 
should so state on its face. 
 
RESPONSE: N/A 
 
6.   Separate   Inventories for   Specialty  MRI  Units  and  non-Specialty MRI  Units.   If  
data availability  permits,   Breast,   Extremity,  and   Multi-position  MRI   Units  shall   not   
be counted  in the  inventory  of non- Specialty fixed  or mobile  MRI  Units,  and an inventory 
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for  each  category   of  Specialty MRI  Unit  shall  be counted   and  maintained  separately. 
None  of  the  Specialty  MRI  Units  may  be  replaced   with  non-Specialty MRI  fixed  or 
mobile  MRI  Units and a Certificate of Need granted  for any of these Specialty  MRI Units 
shall  have included  on its face a statement  to that effect.   A non-Specialty fixed or mobile 
MRI  Unit for which  a CON  is granted  for Specialty MRI  Unit purpose  use-only  shall  be 
counted  in the specific Specialty  MRI  Unit  inventory  and  shall  also  have stated  on the 
face of its Certificate of Need that it may not be used for non-Specialty MRI purposes. 
 
RESPONSE: No response is necessary. 
 
7.   Patient   Safety   and  Quality   of  Care.  The  applicant   shall   provide  evidence   that  
any proposed  MRI Unit is safe and effective  for its proposed  use. 
 
a.   The  United  States  Food  and  Drug  Administration (FDA)  must  certify  the  proposed 
MRI Unit for clinical  use. 
 
RESPONSE: The 3.0T MRI was approved for clinical use by the FDA in 2000. 
 
b.   The  applicant  should  demonstrate that the proposed  MRI  Procedures  will  be offered 
in a physical  environment that  conforms to applicable federal standards, manufacturer's 
specifications, and licensing  agencies' requirements. 
 
RESPONSE: The new 3.0T unit will be installed by representatives of the manufacturer, 
who will assure the installation and post-installation space conforms to the manufacturer’s 
standards.  The MRI will be operated in the licensed ODC, which is accredited by the 
American College of Radiology.     
 
c.   The applicant should demonstrate how emergencies within the MRI Unit facility will be 
managed in conformity with accepted medical practice. 
 
RESPONSE: This is addressed in the Policies and Procedures Manual for the HMG 
ODC, a copy of which is attached as Attachment 1N(1). 
 
d.   The   applicant should   establish    protocols    that   assure   that   all   MRI   Procedures 
performed    are   medically    necessary    and   will   not   unnecessarily    duplicate   other 
services. 
 
RESPONSE: All MRI tests are ordered by a physician who verifies the procedure is 
medically necessary.  Ina addition, most 3rd party payors require pre-authorization for 
MRI scams, further assuring the tests are medically necessary.  
 
e.   An  applicant   proposing  to  acquire   any  MRI   Unit  or  institute  any  MRI  service, 
including  Dedicated  Breast  and Extremity MRI  Units, shall  demonstrate that it meets or 
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is prepared  to meet the staffing  recommendations and requirements set forth by the 
American  College  of Radiology, including staff education  and training  programs. 
 
RESPONSE: N/A 
 
f.  All  applicants shall  commit  to obtain  accreditation from  the  Joint  Commission, 
the American   College   of  Radiology, or  a  comparable  accreditation authority   for  MRI 
within  two years following operation of the proposed  MRI Unit. 
 
RESPONSE: The new unit will be operated in the licensed ODC which is ACR accredited. 
 
g.   All applicants should seek and  document emergency transfer  agreements with  local 
area hospitals, as appropriate. An applicant's arrangements with its physician medical 
director  must  specify  that said  physician  be an active  member  of the subject  transfer 
agreement hospital  medical  staff. 
 
RESPONSE: No transfer agreement is necessary, but the HMG ODC does have a transfer 
agreement with Holston Valley Medical Center, located in Kingsport.  The Medical 
Director has full medical staff privileges at Holston Valley.    
 
8.   The  applicant  should  provide  assurances that  it will  submit  data  in a timely  fashion  
as requested  by the HSDA  to maintain  the HSDA  Equipment Registry. 
 
RESPONSE: The applicant will register the unit with the Equipment Registry and will 
submit the required data reports.  
 
9.   In  light  of  Rule   0720-11.01,   which   lists  the  factors   concerning  need  on  which   
an application may be evaluated , and Principle No. 2 in the State Health Plan, "Every  
citizen should  have reasonable access to health care," the HSDA  may decide to give special 
consideration to an applicant:  
 
a.   Who  is offering   the  service  in  a  medically   underserved   area  as  designated   by  the 
United States  Health  Resources and Services Administration; 
 
RESPONSE: Both Sullivan and Hawkins Counties are designated as medically 
underserved populations by the HRSA.  Please see the table below for details: 
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b.   Who is a "safety net hospital" or a "children's hospital" as defined  by the Bureau  of 
TennCare Essential  Access  Hospital  payment  program;  or 
 
RESPONSE: N/A 
 
c.   Who provides  a written  commitment  of  intention   to  contract   with  at  least  one 
TennCare  MCO   and,   if  providing   adult   services,   to  participate  in  the  Medicare 
program;  or 
 
RESPONSE: The ODC is in network with the following TennCare MCOs: 
 
BCBS BlueCare 
BCBS BlueCare Plus 
UnitedHealthcare Community Plan 
 
d.   Who is  proposing  to  use  the  MRI   unit  for  patients   that  typically   require   longer 
preparation   and  scanning times  (e.g.,  pediatric, special  needs,  sedated,  and  contrast 
agent   use  patients).    The   applicant   shall   provide   in  its  application  information 
supporting the additional time required  per scan and the impact on the need standard. 
 
RESPONSE: The applicant accepts the default assumed times in the Criteria and Standards for 
the purposes of this application.   
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State of Tennessee 
Health Facilities Commission
502 Deaderick Street, Andrew Jackson Building, 9  Floor, Nashville, TN 37243th

www.tn.gov/hsda Phone: 615-741-2364 hsda.staff@tn.gov

CERTIFICATE OF NEED APPLICATION

1A.  Name of Facility, Agency, or Institution
Holston Medical Group at Meadowview Lane

Name

2033 Meadowview Lane

Street or Route

Sullivan County

County

Kingsport

City

Tennessee

State

37660

Zip

www.holstonmedicalgroup.com

Website Address

     The facility’s name and address  the name and address of the project and  consistent with theNote: must be must be
Publication of Intent.

2A.  Contact Person Available for Responses to Questions

Jerry  Taylor

Name

Attorney

Title

Thompson Burton PLLC

Company Name

jtaylor@thompsonburton.com

Email Address

One Franklin Park, 6100 Tower Circle, Suite 200

Street or Route

Franklin

City

Tennessee

State

37067

Zip

Attorney

Association with Owner

615-716-2297

Phone Number

3A.  Proof of Publication
Attach the full page of newspaper in which the notice of intent appeared with the mast and dateline intact or submit a

publication affidavit from the newspaper that includes a copy of the publication as proof of the publication of the letter of

intent. (Attachment 3A)

 Date LOI was Submitted: 05/10/24

 Date LOI was Published: 05/11/24



HF 004 (Revised 9/1/2021) Page  of 2 26 RDA 1651

A Publisher's Affidavit is attached as Attachment 3A.RESPONSE: 

4A.  Purpose of Review (Check appropriate box(es) – more than one response may apply)

Establish New Health Care Institution

Relocation

Change in Bed Complement

Addition of a Specialty to an Ambulatory Surgical Treatment Center (ASTC)

Initiation of MRI Service

MRI Unit Increase  

Satellite Emergency Department

Addition of Therapeutic Catheterization

Positron Emission Tomography (PET) Service

Initiation of Health Care Service as Defined in §TCA
68-11-1607(3)

Please answer all questions on letter size, white paper, clearly typed and spaced, single sided, in order and sequentially

numbered. In answering, please type the question and the response. All questions must be answered. If an item does not apply,

please indicate “N/A” (not applicable). Attach appropriate documentation as an Appendix at the end of the application and

reference the applicable item Number on the attachment, i.e. Attachment 1A, 2A, etc. The last page of the application should be

a completed signed and notarized affidavit.

5A.  Type of Institution (Check all appropriate boxes – more than one response may apply)

Hospital

Ambulatory Surgical Treatment Center (ASTC) –
Multi-Specialty

Ambulatory Surgical Treatment Center (ASTC) – Single
Specialty

Home Health

Hospice

Intellectual Disability Institutional Habilitation Facility (ICF/IID)

Nursing Home

Outpatient Diagnostic Center  

Rehabilitation Facility

Residential Hospice

Nonresidential Substitution Based Treatment Center of Opiate Addiction

Other

Other -

Hospital -

6A.  Name of Owner of the Facility, Agency, or Institution
Holston Medical Group, P.C.

Name

□ 

□ 

□ 

□ 

□ 

a 
□ 

□ 

□ 

□ 

□ 

□ 

□ 

□ 

□ 

□ 

□ 

a 
□ 

□ 

□ 

□ 
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2323 N John B. Dennis Hwy.

Street or Route

423-857-2000

Phone Number

Kingsport

City

Tennessee

State

37660

Zip

7A.  Type of Ownership of Control (Check One)

Sole Proprietorship

Partnership

Limited Partnership

Corporation (For Profit)  

Corporation (Not-for-Profit)

Government (State of TN or Political Subdivision)

Joint Venture

Limited Liability Company

Other (Specify)

Attach a copy of the partnership agreement, or corporate charter and certificate of corporate existence. Please provide

documentation of the active status of the entity from the Tennessee Secretary of State’s website at 

If the proposed owner of the facility is government owned must attach thehttps://tnbear.tn.gov/ECommerce/FilingSearch.aspx 

relevant enabling legislation that established the facility. (Attachment 7A)

Describe the existing or proposed ownership structure of the applicant, including an ownership structure organizational chart.

Explain the corporate structure and the manner in which all entities of the ownership structure relate to the applicant. As

applicable, identify the members of the ownership entity and each member’s percentage of ownership, for those members with

5% ownership (direct or indirect) interest.

The owner is Holston Medical Group, P.C., a Tennessee professional corporation. Its shareholders are 92 RESPONSE:
physicians who hold equal percentages of ownership.

 8A.  Name of Management/Operating Entity (If Applicable)

Name

Street or Route County

City State Zip

Website Address

For new facilities or existing facilities without a current management agreement, attach a copy of a draft management
agreement that at least includes the anticipated scope of management services to be provided, the anticipated term of the
agreement, and the anticipated management fee payment schedule. For facilities with existing management agreements, attach
a copy of the fully executed final contract. (Attachment 8A)

9A.  Legal Interest in the Site

Check the appropriate box and submit the following documentation. (Attachment 9A)

□ 

□ 

□ 

a 
□ 

□ 

□ 

□ 

□ 
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The legal interest described below must be valid on the date of the Agency consideration of the Certificate of Need application.

Ownership (Applicant or applicant’s parent company/owner) – Attach a copy of the
title/deed.

Lease (Applicant or applicant’s parent company/owner) – Attach a fully executed lease that includes the terms of the
lease and the actual lease expense.  

Option to Purchase - Attach a fully executed Option that includes the anticipated purchase price.

Option to Lease - Attach a fully executed Option that includes the anticipated terms of the Option and anticipated
lease expense.

Letter of Intent, or other document showing a commitment to lease the property - attach reference document

Other (Specify)

The applicant leases the space from a non-affiliated entity. The ODC occupies approximately 15,000 square feet RESPONSE:
of space. Of this the new 3T MRI will exclusive use 905 square feet. Another 307 square feet of space will be shared space
between the new MRI and the existing MRI. A copy of the lease is attached as Attachment 9A. Included in Attachment 9A is
the deed vesting title in the landlord.

10A.  Floor Plan

If the facility has multiple floors, submit one page per floor. If more than one page is needed, label each page. (Attachment

10A)

Patient care rooms (Private or Semi-private)

Ancillary areas

Other (Specify)

A copy of the Floor Plan is attached as Attachment 10A. RESPONSE:

11A.  Public Transportation Route

Describe the relationship of the site to public transportation routes, if any, and to any highway or major road developments in

the area. Describe the accessibility of the proposed site to patients/clients. (Attachment 11A)

Public transportation is provided by the Kingsport Area Transit System (KATS). The government sponsored RESPONSE:
transit service uses smaller bus/van type vehicles to provide public transportation services. Individual trips can be arranged in

advance, or the transport vehicles may be boarded at one of several stops around Kingsport. A copy of the website description

and the relevant KATS route are shown below. The site of the HMG ODC where the proposed 3T MRI will be located is

closest to stop “B” shown on the Route 1 map, which is attached as Attachment 11A.

12A.  Plot Plan

Unless relating to home care organization, briefly describe the following and attach the requested documentation on a letter

size sheet of white paper, legibly labeling all requested information. It  include:must

Size of site (in acres);

Location of structure on the site;

Location of the proposed construction/renovation; and

Names of streets, roads, or highways that cross or border the site.

(Attachment 12A)

□ 

a 

□ 

□ 

□ 

□ 

• 
• 
• 

• 
• 
• 
• 
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A plot plan is attached as Attachment 12A. RESPONSE:

13A.  Notification Requirements

TCA §68-11-1607(c)(9)(B) states that “... If an application involves a healthcare facility in which a county or
municipality is the lessor of the facility or real property on which it sits, then within ten (10) days of filing the
application, the applicant shall notify the chief executive officer of the county or municipality of the filing, by certified
mail, return receipt requested.” Failure to provide the notifications described above within the required statutory
timeframe will result in the voiding of the CON application.

Notification Attached (Provide signed USPS green-certified mail receipt card for each official notified.)

Notification in process, attached at a later date

Notification not in process, contact HFC Staff

Not Applicable  

TCA §68-11-1607(c)(9)(A) states that “... Within ten (10) days of the filing of an application for a nonresidential
substitution based treatment center for opiate addiction with the agency, the applicant shall send a notice to the county
mayor of the county in which the facility is proposed to be located, the state representative and senator representing the
house district and senate district in which the facility is proposed to be located, and to the mayor of the municipality, if
the facility is proposed to be located within the corporate boundaries of the municipality, by certified mail, return
receipt requested, informing such officials that an application for a nonresidential substitution based treatment center
for opiate addiction has been filed with the agency by the applicant.

Notification Attached (Provide signed USPS green-certified mail receipt card for each official notified.)

Notification in process, attached at a later date

Notification not in process, contact HFC Staff

Not Applicable

• 

• 

□ 

□ 

□ 

a 

□ 

□ 

□ 

□ 
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EXECUTIVE SUMMARY

1E.  Overview

Please provide an overview not to exceed  (for 1E only) in total explaining each item point below.ONE PAGE

Description: Address the establishment of a health care institution, initiation of health services, and/or bed complement

changes.

 RESPONSE:

Holston Medical Group at Meadowview Lane (the “HMG ODC”) is a physician-owned ODC in
Kingsport, Sullivan County. It currently operates a 1.5 Tesla MRI. In 2022 the MRI unit performed
5,280 scans, which is 183% of the need threshold. The applicant seeks to add a 3.0 Tesla MRI to
operate at the HMG ODC. The current 1.5 Tesla MRI will continue to operate at the HMG ODC. The
higher magnet strength of the 3T unit gives it the capability of serving patients whose conditions
require a higher level of precision in the quality of the MRI imaging. The 3T MRI can also serve
patients who would otherwise be scanned on the 1.5T unit, at no additional cost to the patients. This
will accomplish the dual goal of taking some volume of scans off the 1.5T unit, which is operating far
above capacity. 

Ownership structure

The applicant and owner is Holston Medical Group, P.C., a Tennessee professional corporation. Its RESPONSE:
shareholders are 92 physicians who hold equal percentages of ownership.

Service Area

The primary service area (PSA) is Sullivan and Hawkins Counties. Those two counties accounted for RESPONSE:
approximately 88% of the MRI scans performed at the HMG ODC in 2022.

Existing similar service providers

In 2022 there were 12.4 FTE MRI units in Sullivan and Hawkins Counties, operated by 10 providers. RESPONSE:
Of these, 2 units were in ODCs, 2 units were in physician offices, and 8.4 units were in hospitals or hospital-owned

outpatient imaging centers. In 2022 the 2 MRIs in ODCs performed 5,014 scans per unit, which is 174% of the

optimal utilization standard of 2880 scans per unit. All MRIs operating in the PSA in 2022 performed an average of

2,962 scans per unit, which is 103% of the utilization threshold. There are two 3.0 Tesla MRIs in the service area,

both of which are hospital -based units in Sullivan County. No ODC or physician office in the service area has a 3T

MRI.

Project Cost

The total estimated project cost not including the application fee is $5,449, 241. The largest cost is the RESPONSE:
MRI equipment which is $4,016,904 including financing costs and the service agreement. The next largest cost is the

cost of the lease of space over the remaining term of the existing lease, which is $685,802. The cost of renovation

and build-out is $657,157.

Staffing

The MRI department, operating one 1.5T MRI unit, has 10.8 FTE direct patient care staff and 6.0 FTE RESPONSE:
non-patient care staff. After the addition of the 3YT MRI unit, the MRI department will have a total of 21.6 FTE

direct patient care staff, and 6.0 FTE non-patient care staff. There is currently 1.0 FTE contractual staff, which is a

radiologist, and this will increase to 1.5 FTEs after the addition of the 3T MRI unit.

• 

• 

• 

• 

• 

• 
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2E.  Rationale for Approval

A Certificate of Need can only be granted when a project is necessary to provide needed health care in the area to be served,

will provide health care that meets appropriate quality standards, and the effects attributed to competition or duplication would

be positive for consumers

Provide a brief description not to exceed ONE PAGE (for 2E only) of how the project meets the criteria necessary for granting

a CON using the data and information points provided in criteria sections that follow.

Need

The need for a 3T MRI to complement the existing 1.5T MRI is several-fold: 1. HMG currently has 10 RESPONSE:
Outpatient Urology Providers (5 Physicians and 5 Mid-Levels) covering two of the three Tri-Cities (Johnson City &

Bristol TN). The HMG Urology Office orders an average of 120 Prostate MRI Exams per month. These need to be

performed on a 3T MRI unit. 2. HMG currently has one Orthopedic Hand Surgeon and two Surgical Podiatrists. The

3T MRI is needed to perform small part Orthopedic Studies (hands and feet). 3. Neurological MRI scans and studies

is the preferred imaging modality for Neurosurgery 4. Currently, 3T MRI scans can only be performed in a hospital

setting. The two area hospitals have wait times of approximately 6 weeks for a 3T MRI scan. 5. There is no 3T MRI

in the service area or in the entire Tri-Cities area that is not hospital owned. 6. The 1.5T MRI at the HMG ODC is

operating far in excess of capacity. It operates 7 AM - 8 PM Monday-Friday and 9 AM – 2 PM Saturday and

Sunday. There is about a 2.5 week wait time for a MRI scan on this unit. Some of this excess volume can be

off-loaded to the 3T MRI to decrease wait times. 7. All traditional 1.5T MRIs in the PSA are highly utilized. The

average utilization for all MRIs in the PSA in 2022 was 2962 scans per unit, which is 103% of the optimum

utilization standard of 2880 scans per unit. The average utilization of the MRIs operating in ODCs was 5014 scans

per unit, which is 174% of the optimum utilization standard.

Quality Standards

The HMG ODC, including the proposed 3T MRI, will meet or exceed and maintain compliance with RESPONSE:
the quality standards established by the following authorities: 1. Tennessee Health Facilities Commission, Board for

Licensing Healthcare Facilities. 2. American College of Radiology. 3. Medicare and TennCare.

Consumer Advantage

Choice

Patients who need a 3T MRI scan will have a choice of having the scan performed in an ODC RESPONSE:
instead of in a hospital.

Improved access/availability to health care service(s)

Patients needing a 3T MRI scan will have access to one at the HMG ODC. Patients who need a RESPONSE:
traditional 1.5T MRI scan will have improved access because of the increased MRI capacity, which will shorten

wait times. Scans of cases which could be done on the 1.5T unit can alternatively be performed on the 3T unit at

no additional cost to the patient.

Affordability

The charges for scans on the proposed 3T MRI will be substantially lower than the charges for the RESPONSE:
same scans at a hospital-owned imaging center. It will have no impact on charges for MRI scans currently being

performed at the HMG ODC.

3E.  Consent Calendar Justification

Letter to Executive Director Requesting Consent Calendar (Attach Rationale that includes addressing the 3
criteria)

• 

• 

• 
0 

0 

0 

□ 
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Consent Calender NOT Requested  

If Consent Calendar is requested, please attach the rationale for an expedited review in terms of Need, Quality Standards,

and Consumer Advantage as a written communication to the Agency’s Executive Director at the time the application is

filed.

a 
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1.  

2.  

3.  

4.  

5.  

6.  

7.  

8.  

9.  

1.  

2.  

3.  

4.  

5.  

1.  

2.  

3.  

4.  

4E.  PROJECT COST CHART

A.   Construction and equipment acquired by purchase:

Architectural and Engineering Fees $39,378

Legal, Administrative (Excluding CON Filing Fee),
Consultant Fees

$50,000

Acquisition of Site  

Preparation of Site  

Total Construction Costs $657,157

Contingency Fund  

Fixed Equipment (Not included in Construction Contract)  

Moveable Equipment (List all equipment over $50,000 as
separate attachments)

 

Other (Specify):  

B.   Acquisition by gift, donation, or lease:

Facility (inclusive of building and land) $685,802

Building only  

Land only  

Equipment (Specify): 3T MRI $2,968,956

Other (Specify): 
Service agreement for 5 years,

including sales tax
$1,047,948

C.   Financing Costs and Fees:

Interim Financing  

Underwriting Costs  

Reserve for One Year’s Debt Service  

Other (Specify):  

D.   Estimated Project Cost
(A+B+C)

$5,449,241

E.   CON Filing Fee $12,261

F.   Total Estimated Project Cost
(D+E) TOTAL

$5,461,502
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GENERAL CRITERIA FOR CERTIFICATE OF NEED

In accordance with TCA §68-11-1609(b), “no Certificate of Need shall be granted unless the action proposed in the application

for such Certificate is necessary to provide needed health care in the area to be served, will provide health care that meets

appropriate quality standards, and the effect attributed to completion or duplication would be positive for consumers.” In

making determinations, the Agency uses as guidelines the goals, objectives, criteria, and standards adopted to guide the agency

in issuing certificates of need. Until the agency adopts its own criteria and standards by rule, those in the state health plan

apply.

Additional criteria for review are prescribed in Chapter 11 of the Agency Rules, Tennessee Rules and Regulations 01730-11.

The following questions are listed according to the three criteria: (1) Need, (2) the effects attributed to competition or

duplication would be positive for consumers (Consumer Advantage), and (3) Quality Standards.

NEED

The responses to this section of the application will help determine whether the project will provide needed health care

facilities or services in the area to be served.

1N. Provide responses as an attachment to the applicable criteria and standards for the type of institution or service
requested. A word version and pdf version for each reviewable type of institution or service are located at the following
website.  (Attachment 1N)https://www.tn.gov/hsda/hsda-criteria-and-standards.html

 RESPONSE:

Responses to the Criteria and Standards for MRI services are in Attachment 1N. Addendum 1 is a table
which shows projected utilization for the proposed new MRI, and 2022 utilization of all MRI providers
in the PSA. Also attached is a Medical Equipment Attachment, and Addendum 1 to the Medical
Equipment Attachment are the MRI quote and related documents.

2N. Identify the proposed service area and provide justification for its reasonable ness. Submit a county level map for the
Tennessee portion and counties boarding the state of the service area using the supplemental map, clearly marked, and
shaded to reflect the service area as it relates to meeting the requirements for CON criteria and standards that may apply
to the project. Please include a discussion of the inclusion of counties in the border states, if applicable. (Attachment
2N)

 RESPONSE:

The proposed service area is Sullivan and Hawkins Counties. These two counties accounted for 88% of
the Tennessee residents served in the HMG ODC in 2022.  A map of the proposed service area is
attached as Attachment 2N.
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Complete the following utilization tables for each county in the service area, if applicable.

HISTORICAL UTILIZATION

Unit Type: Procedures   Cases Patients Other

Service Area Counties Historical Utilization Most Recent Year (Year
= 2022)

% of Total

Sullivan 3,168 60.00%
Greene 106 2.01%
Washington 422 7.99%
Hawkins 1,478 27.99%
Other not primary/secondary
county

106 2.01%

Total 5,280 100%

PROJECTED UTILIZATION

Unit Type: Procedures   Cases Patients Other

Service Area Counties Projected Utilization Recent Year 1 (Year =
2025)

% of Total

Sullivan 1,306 59.99%
Greene 44 2.02%
Washington 174 7.99%
Hawkins 609 27.97%
Other not primary/secondary
county

44 2.02%

Total 2,177 100%

  Describe the demographics of the population to be served by the proposal.3N.   A.

 RESPONSE:

Some key demographic characteristics of the service area population are reflected in the table in the response to the
following question. The target population is the 18+ population. The applicant will serve primarily adult
patients; on average, approximately 2% of its patients are age 17 and younger. 

a □ □ □ 

I I 

a □ □ □ 

I I 
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  Provide the following data for each county in the service area:B.

Using current and projected population data from the Department of Health. 
( );www.tn.gov/health/health-program-areas/statistics/health-data/population.html

the most recent enrollee data from the Division of TennCare 
( ),https://www.tn.gov/tenncare/information-statistics/enrollment-data.html

and US Census Bureau demographic information 
( ).https://www.census.gov/quickfacts/fact/table/US/PST045219

 RESPONSE:

The completed table is attached as Attachment 3N. The target population is the 18+ population. The
applicant will serve primarily adult patients, but on average approximately 2% of its patients are age 17
and younger. 

• 

• 

• 
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4N. Describe the special needs of the service area population, including health disparities, the accessibility to consumers,
particularly those who are uninsured or underinsured, the elderly, women, racial and ethnic minorities, TennCare or
Medicaid recipients, and low income groups. Document how the business plans of the facility will take into
consideration the special needs of the service area population.

 RESPONSE:

The demographic profile of the PSA reflected in the table in Attachment 3N shows the PSA is below the
averages for the state as a whole in the following categories: Total population growth (0.2% vs. 2.9%),
and median household income ($54,002 vs. $64,035). The PSA is higher than the state as a whole for
percentage of TennCare enrollees of the total population. (22.4% vs. 21.5%). The PSA is also above the
statewide average in the percentage of persons below poverty level (15% vs.13.3%).

5N. Describe the existing and approved but unimplemented services of similar healthcare providers in the service area.
Include utilization and/or occupancy trends for each of the most recent three years of data available for this type of
project. List each provider and its utilization and/or occupancy individually. Inpatient bed projects must include the
following data: Admissions or discharges, patient days. Average length of stay, and occupancy. Other projects should
use the most appropriate measures, e.g. cases, procedures, visits, admissions, etc. This does not apply to projects that are
solely relocating a service.

 RESPONSE:

In 2022 there were 12.4 FTE MRI) units MRI units in Sullivan and Hawkins Counties, operated by 10
providers.    Of these, 2 units were in ODCs, 2 units were in physician offices, and 8.4 units were in
hospitals or hospital-owned outpatient imaging centers. The 2 MRIs in ODCs averaged 5,014 scans per
unit, which is 174% of the need standard of 2,880 scans per unit. All MRIs operating in the PSA in 2022
performed an average of 2,962 scans per unit, which is 97.3% of the utilization threshold.

  

Two hospital providers in the PSA reported having a 3.0T MRI in 2022. Separate utilization data for
those units is not available. No ODC or physician office in the service area reported having a 3.0T MRI.

 

At table showing MRI utilization for all providers in the PSA for the past three years (2020-2022) is
attached as Attachment 5N.

6N. Provide applicable utilization and/or occupancy statistics for your institution services for each of the past three years and
the project annual utilization for each of the two years following completion of the project. Additionally, provide the
details regarding the methodology used to project utilization. The methodology must include detailed calculations or
documentation from referral sources, and identification of all assumptions.

 RESPONSE:

Historical Utilization (1.5 T MRI only):

 

Year                           Scans

2023:                         5225
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1.  

2.  

3.  

4.  

2022:                         5280

2021:                         6042

 

Projected Utilization (3T MRI):

 

Year                           Scans                                                 

Year 1 (2025)             2176

Year 2 (2026)            2637

Year 3 (2027)             2769

Year 4 (2028)             2907               

 

The projected utilization was derived by taking into account several categories of patients expected to
receive scans on the 3T unit:

Prostate MRIs coming from HMG physicians which are currently sent to the hospital became they require a 3T
MRI scan.
Small-part orthopedic studies (hands and feet) coming from HMG physicians, which are currently performed on
the 1.5T unit, but for which a 3T MRI scan is the preferred and more effective imaging modality.
Neurological brain scans which are referred to HMG by Associated Neurology and Gray Neurology, for which a
3T MRI scan is the preferred and more effective imaging modality.
Overflow from the over-utilized 1.5T unit, to reduced the backlog of cases, reduce the wait times, and reduce the
need for night and weekend MRI services.
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7N. Complete the chart below by entering information for each applicable outstanding CON by applicant or
share common ownership; and describe the current progress and status of each applicable outstanding
CON and how the project relates to the applicant, and the percentage of ownership that is shared with the
applicant's owners.

 RESPONSE:

N/A

CONSUMER ADVANTAGE ATTRIBUTED TO COMPETITION

The responses to this section of the application helps determine whether the effects attributed to competition or
duplication would be positive for consumers within the service area.

    List all transfer agreements relevant to the proposed project.1C.

A copy of a Transfer Agreement with Holston Valley Medical Center is attached as RESPONSE:
Attachment 1C.

    List all commercial private insurance plans contracted or plan to be contracted by the applicant.2C.

Aetna Health Insurance Company  

Ambetter of Tennessee Ambetter

Blue Cross Blue Shield of Tennessee  

Blue Cross Blue Shield of Tennessee Network S

Blue Cross Blue Shiled of Tennessee Network P

BlueAdvantage

Bright HealthCare

Cigna PPO  

Cigna Local Plus

Cigna HMO - Nashville Network

Cigna HMO - Tennessee Select

Cigna HMO - Nashville HMO

Cigna HMO - Tennessee POS

Cigna HMO - Tennessee Network

Golden Rule Insurance Company

HealthSpring Life and Health Insurance Company, Inc.

Humana Health Plan, Inc.  

Humana Insurance Company

John Hancock Life & Health Insurance Company

Omaha Health Insurance Company

Omaha Supplemental Insurance Company

State Farm Health Insurance Company

United Healthcare UHC

UnitedHealthcare Community Plan East Tennessee

UnitedHealthcare Community Plan Middle Tennessee

a 
□ 

a 
□ 

□ 

□ 

□ 

a 
□ 

□ 

□ 

□ 

□ 

□ 

□ 

□ 

a 
□ 

□ 

□ 

□ 

□ 

□ 

□ 

□ 
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UnitedHealthcare Community Plan West Tennessee

WellCare Health Insurance of Tennessee, Inc.  

Others  

Anthem BCBS of Virginia Multiplan/PHCS First Health ChampVA Tricare Sentara RESPONSE:

3C. Describe the effects of competition and/or duplication of the proposal on the health care system, including the impact
upon consumer charges and consumer choice of services.

 RESPONSE:

This would not cause any harmful competition. The existing MRIs in operation ODCs in the PSA average
of 5014 scans per unit, which is 174% of the utilization threshold. The proposed 3.0T MRI will not be an
unnecessary duplication of services because there is no 3.0T MRI in any ODC in the PSA. It would not
be duplication of the 3T MRI services currently being provided in two area hospitals because of the lower
charges and other advantages of the 3T unit being in a freestanding ODC as compared to a hospital
setting.  

4C. Discuss the availability of and accessibility to human resources required by the proposal, including clinical leadership
and adequate professional staff, as per the State of Tennessee licensing requirements, CMS, and/or accrediting agencies
requirements, such as the Joint Commission and Commission on Accreditation of Rehabilitation Facilities.

 RESPONSE:

The addition of the 3T MRI will result in a need for 10.6 FTE additional patient-care staff
positions. HMG’s extensive and long-time presence as a healthcare provider in the PSA enables it to find
and retain the needed nursing and other ancillary staff needed. The ODC is accredited by the ACR and
licensed by the State of Tennessee.  It will always meet or exceed any staffing requirements or
benchmarks of those authorities.  

5C. Document the category of license/certification that is applicable to the project and why. These include, without
limitation, regulations concerning clinical leadership, physician supervision, quality assurance policies and programs,
utilization review policies and programs, record keeping, clinical staffing requirements, and staff education.

 RESPONSE:

The proposed MRI unit will be operating in an existing licensed ODC which is accredited by the
American College of Radiology.  The HMG ODC will continue to maintain compliance with all
applicable regulations and standards of both the Tennessee Health Facilities Commission BLHCF and the
ACR.

□ 

a 
a 
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1.  

2.  

3.  

4.  

1.  

2.  

3.  

1.  

2.  

3.  

4.  

1.  

2.  

3.  

HISTORICAL DATA CHART

Total Facility
Project Only

Give information for the last  years for which complete data are available for the facility or agency.three (3)

  Year 1 Year 2 Year 3

  2021 2022 2023

A.   Utilization Data

Specify Unit of Measure Procedures 6042 5280 5225

B.   Revenue from Services to Patients

Inpatient Services $0.00 $0.00 $0.00

Outpatient Services $3,767,378.00 $3,360,235.00 $3,342,791.00

Emergency Services $0.00 $0.00 $0.00

Other Operating Revenue (Specify) $0.00 $0.00 $0.00

Gross Operating Revenue $3,767,378.00 $3,360,235.00 $3,342,791.00

C.   Deductions from Gross Operating Revenue

Contractual Adjustments $1,619,972.00 $1,444,901.00 $1,437,400.00

Provision for Charity Care $37,674.00 $33,602.00 $33,428.00

Provisions for Bad Debt $75,348.00 $67,205.00 $66,856.00

Total Deductions $1,732,994.00 $1,545,708.00 $1,537,684.00

NET OPERATING REVENUE $2,034,384.00 $1,814,527.00 $1,805,107.00

PROJECTED DATA CHART

Project Only
Total Facility

Give information for the  years following the completion of this proposal.two (2)

  Year 1 Year 2

  2025 2026

A.   Utilization Data

Specify Unit of Measure Procedures 2176 2637

B.   Revenue from Services to Patients

Inpatient Services $0.00 $0.00

Outpatient Services $1,487,070.00 $1,801,745.00

Emergency Services $0.00 $0.00

Other Operating Revenue (Specify) $0.00 $0.00

Gross Operating Revenue $1,487,070.00 $1,801,745.00

C.   Deductions from Gross Operating Revenue

Contractual Adjustments $639,440.00 $774,750.00

Provision for Charity Care $14,871.00 $18,017.00

Provisions for Bad Debt $29,741.00 $36,035.00

Total Deductions $684,052.00 $828,802.00

a 
□ 

a 
□ 
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1.  

2.  

3.  

4.  

1.  

2.  

3.  

NET OPERATING REVENUE $803,018.00 $972,943.00

PROJECTED DATA CHART

Total Facility
Project Only

Give information for the  years following the completion of this proposal.two (2)

  Year 1 Year 2

  2025 2026

A.   Utilization Data

Specify Unit of Measure Procedures 7230 8027

B.   Revenue from Services to Patients

Inpatient Services $0.00 $0.00

Outpatient Services $4,940,637.00 $5,484,912.00

Emergency Services $0.00 $0.00

Other Operating Revenue (Specify) $0.00 $0.00

Gross Operating Revenue $4,940,637.00 $5,484,912.00

C.   Deductions from Gross Operating Revenue

Contractual Adjustments $2,124,474.00 $2,358,512.00

Provision for Charity Care $49,406.00 $54,849.00

Provisions for Bad Debt $98,813.00 $109,698.00

Total Deductions $2,272,693.00 $2,523,059.00

NET OPERATING REVENUE $2,667,944.00 $2,961,853.00

a 
□ 
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7C. Please identify the project’s average gross charge, average deduction from operating revenue, and average net charge
using information from the Historical and Projected Data Charts of the proposed project.

Project Only Chart

Previous Year to
Most Recent Year Most Recent Year Year One Year Two

% Change
(Current Year

to Year 2)

 Gross Charge (Gross Operating
Revenue/Utilization Data)

$0.00 $0.00 $683.40 $683.26 0.00

 Deduction from Revenue (Total
Deductions/Utilization Data)

$0.00 $0.00 $314.36 $314.30 0.00

 Average Net Charge (Net
Operating Revenue/Utilization Data)

$0.00 $0.00 $369.03 $368.96 0.00

8C. Provide the proposed charges for the project and discuss any adjustment to current charges that will result from the
implementation of the proposal. Additionally, describe the anticipated revenue from the project and the impact on
existing patient charges.

 RESPONSE:

The charges for the 3T MRI will be the same as for the current 1.5T MRI as to all scams which can be
performed on either unit. The chargemaster for all charges, which also includes the Medicare allowable,
is shown on Attachment 8C. This project will have no impact on current patient charges. 

9C. Compare the proposed project charges to those of similar facilities/services in the service area/adjoining services areas,
or to proposed charges of recently approved Certificates of Need.

If applicable, compare the proposed charges of the project to the current Medicare allowable fee schedule by common
procedure terminology (CPT) code(s).

 RESPONSE:

The average gross charges of all providers in the PSA in 2022 are shown on Attachment 9C. The most
important fact revealed the comparison of charges is that the average MRI charge of the 2 ODCs in the
PSA (both of which are owned by HMG) are less than one-third of the average charge of the
hospital-based MRIs. A summary of the charge comparison is shown below. More details are shown in
Attachment 9C.

 

Average charge of all types of MRI providers in the PSA:            $2,927.90

Average charge of all hospital-based MRIs:                                   $3,830.91

Average charge of all ODC-based MRIs in the PSA:                      $1,043.69

I I I I 

I I I I 

I I I I 
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10C. Report the estimated gross operating revenue dollar amount and percentage of project gross operating revenue
anticipated by payor classification for the first and second year of the project by completing the table below.

If applicable, compare the proposed charges of the project to the current Medicare allowable fee schedule by common
procedure terminology (CPT) code(s).

Applicant’s Projected Payor Mix

Project Only Chart

Payor Source

Year-2025 Year-2026

Gross Operating
Revenue

% of Total
Gross Operating
Revenue

% of Total

Medicare/Medicare Managed Care $698,923.00 47.00 $846,820.00 47.00

TennCare/Medicaid $89,224.00 6.00 $108,105.00 6.00

Commercial/Other Managed Care $639,440.00 43.00 $774,750.00 43.00

Self-Pay $22,306.00 1.50 $27,026.00 1.50

Other(Specify) $37,177.00 2.50 $45,044.00 2.50

Total $1,487,070.00 100% $1,801,745.00 100%

Charity Care $14,871.00 $18,017.00

*Needs to match Gross Operating Revenue Year One and Year Two on Projected Data Chart

Discuss the project’s participation in state and federal revenue programs, including a description of the extent to which
Medicare, TennCare/Medicaid, and medically indigent patients will be served by the project.

 RESPONSE: The HMG ODC participates in Medicare and TennCare and is in-network with two of the three TennCare
MCOs operating in the region. The applicant has allocated an estimated 1% of gross revenues for charity care. The projected
payor mix is shown above.

QUALITY STANDARDS

1Q. Per PC 1043, Acts of 2016, any receiving a CON after July 1, 2016, must report annually using forms prescribed by the
Agency concerning appropriate quality measures. Please attest that the applicant will submit an annual Quality Measure
report when due.

Yes  

No

2Q. The proposal shall provide health care that meets appropriate quality standards. Please address each of the following
questions.

Does the applicant commit to maintaining the staffing comparable to the staffing chart presented in its CON
application?

Yes  

No

Does the applicant commit to obtaining and maintaining all applicable state licenses in good 3tanding?

Yes  

a 
□ 

• 

• 

a 
□ 

I 

I I I 

I 

I 
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No

Does the applicant commit to obtaining and maintaining TennCare and Medicare certification(s), if participation in such
programs are indicated in the application?

Yes  

No

• 

□ 

a 
□ 
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3Q. Please complete the chart below on accreditation, certification, and licensure plans. Note: if the applicant does not plan
to participate in these type of assessments, explain why since quality healthcare must be demonstrated.

Credential Agency
Status (Active or Will
Apply)

Provider Number or
Certification Type

Licensure  Health Facilities Commission/Licensure
Division

 Intellectual & Developmental Disabilities
 Mental Health & Substance Abuse Services

Active ODC License#021 

Certification  Medicare
 TennCare/Medicaid

 Other 
FDA Certified
Mammography Facility

Active 
Active 
Active

3908279 
3908271 
211391

Accreditation(s) ACR – American College of Radiology Active MRAP #05678-03

4Q. If checked “TennCare/Medicaid” box, please list all Managed Care Organization’s currently or will be contracted.

AMERIGROUP COMMUNITY CARE- East Tennessee

AMERIGROUP COMMUNITY CARE - Middle Tennessee

AMERIGROUP COMMUNITY CARE - West Tennessee

BLUECARE - East Tennessee  

BLUECARE - Middle Tennessee

BLUECARE - West Tennessee

UnitedHealthcare Community Plan - East Tennessee  

UnitedHealthcare Community Plan - Middle Tennessee

UnitedHealthcare Community Plan - West Tennessee

TENNCARE SELECT HIGH - All

TENNCARE SELECT LOW - All

PACE

KBB under DIDD waiver

Others

5Q. Do you attest that you will submit a Quality Measure Report annually to verify the license, certification, and/or
accreditation status of the applicant, if approved?

Yes  

No

6Q. For an existing healthcare institution applying for a CON:

Has it maintained substantial compliance with applicable federal and state regulation for the three years prior to the
CON application. In the event of non-compliance, the nature of non-compliance and corrective action should be
discussed to include any of the following: suspension of admissions, civil monetary penalties, notice of 23-day or
90-day termination proceedings from Medicare/Medicaid/TennCare, revocation/denial of accreditation, or other similar
actions and what measures the applicant has or will put into place to avoid similar findings in the future.

Yes  

No

□ 

□ 

□ 

a 
□ 

□ 

a 
□ 

□ 

□ 

□ 

□ 

□ 

□ 
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N/A

Has the entity been decertified within the prior three years? If yes, please explain in detail. (This provision shall not
apply if a new, unrelated owner applies for a CON related to a previously decertified facility.)

Yes

No  

N/A

7Q. Respond to all of the following and for such occurrences, identify, explain, and provide documentation if occurred in last
five (5) years.

Has any of the following:

Any person(s) or entity with more than 5% ownership (direct or indirect) in the applicant (to include any entity in the
chain of ownership for applicant);
Any entity in which any person(s) or entity with more than 5% ownership (direct or indirect) in the applicant (to include
any entity in the chain of ownership for applicant) has an ownership interest of more than 5%; and/or.

Been subject to any of the following:

Final Order or Judgement in a state licensure action;

Yes

No  

Criminal fines in cases involving a Federal or State health care offense;

Yes

No  

Civil monetary penalties in cases involving a Federal or State health care offense;

Yes

No  

Administrative monetary penalties in cases involving a Federal or State health care offense;

Yes

No  

Agreement to pay civil or administrative monetary penalties to the federal government or any state in cases involving
claims related to the provision of health care items and services;

Yes

No  

Suspension or termination of participation in Medicare or TennCare/Medicaid programs; and/or

Yes

No  

Is presently subject of/to an investigation, or party in any regulatory or criminal action of which you are aware.

Yes

No  

• 

• 

• 

• 

• 

• 

• 

• 

• 

• 
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8Q. Provide the project staffing for the project in Year 1 and compare to the current staffing for the most recent 12-month
period, as appropriate. This can be reported using full-time equivalent (FTEs) positions for these positions.

Existing FTE not applicable (Enter year)

Position Classification Existing FTEs(enter year) Projected FTEs Year 1

A. Direct Patient Care
Positions
X-Ray technologist 1.00 2.00
Float Technologist 0.80 1.60
MRI Technologist 1.50 3.00

Total Direct Patient
Care Positions

3.3 6.6

B. Non-Patient Care
Positions
Medical Records 1.00 1.00
Financial & Billing 4.00 4.00
Administrator 1.00 1.00

Total Non-Patient Care
Positions

6 6

 Total Employees
(A+B)

9.3 12.6

C. Contractual Staff
Contractual Staff
Position

1.00 1.25

 Total Staff
(A+B+C)

10.3 13.85

I I 

I I 
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DEVELOPMENT SCHEDULE

TCA §68-11-1609(c) provides that activity authorized by a Certificate of Need is valid for a period not to exceed three (3)

years (for hospital and nursing home projects) or two (2) years (for all other projects) from the date of its issuance and after

such time authorization expires; provided, that the Agency may, in granting the Certificate of Need, allow longer periods of

validity for Certificate of Need for good cause shown. Subsequent to granting the Certificate of Need, the Agency may extend

a Certificate of Need for a period upon application and good cause shown, accompanied by a non-refundable reasonable filing

fee, as prescribed by rule. A Certificate of Need authorization which has been extended shall expire at the end of the extended

time period. The decision whether to grant an extension is within the sole discretion of the Commission, and is not subject to

review, reconsideration, or appeal.

Complete the Project Completion Forecast Chart below. If the project will be completed in multiple phases, please
identify the anticipated completion date for each phase.

If the CON is granted and the project cannot be completed within the standard completion time period (3 years for
hospital and nursing home projects and 2 years for all others), please document why an extended period should be
approved and document the “good cause” for such an extension.

PROJECT COMPLETION FORECAST CHART

Assuming the Certificate of Need (CON) approval becomes the final HFC action on the date listed in Item 1 below, indicate

the number of days from the HFC decision date to each phase of the completion forecast.

Phase Days Required
Anticipated Date

(Month/Year)

1.   Initial HFC Decision Date 07/24/24

2.   Building Construction Commenced 180 01/19/25

3.   Construction 100% Complete (Approval for Occupancy) 360 07/18/25

4.   Issuance of License 360 07/18/25

5.   Issuance of Service 360 07/18/25

6.   Final Project Report Form Submitted (Form HR0055) 450 10/16/25

Note:   If litigation occurs, the completion forecast will be adjusted at the time of the final determination to reflect the
actual issue date.

• 

• 

I I 



Affidavit of Publication 
TIMES NEWS 

701 Lynn Garden Drive • Kingsport 
County of Sullivan, State of Tennessee 

I, Ron Waite, being duly sworn upon oath, 
deposes and state that I am the publisher of the 
Times News, a daily newspaper published in the 
City of Kingsport, County of Sullivan, in the State 
of Tennessee. This Legal Notice contains a true 
and conect copy of what was published in the 
regular edition of said newspaper, in consecutive 
issues on the following dates: 

Publication Dates: 05/11/2024, , , 

Ad#: 2597 

Ron Waite 

Signed and sworn to before me 
on 05/11/2024 

Rose Lynn Brooks - Notary Public 
My commission expires: July 19, 2025 

This legal notice was published online at www.timcsnews.net and 
www.tnpublicnotice.com during the dates listed. 
This publication fully complies with Tennessee Code Annotated 1-3-20. 

NOTIFICATION OF INTENT TO APPLY FOR A CERTIFICATE 
OF NEED 

!This is to provide official notice to the Health Facilities Commission and 
all Interested parties, in accordance with T.C.A. §68-11-1601 et seq., and 
the Rules of the Health Facilities Commission, that Holston Medical 
Group at Meadowview Lane, a/an Outpatient Diagnostic Center owned 
by Holston Medical Group, P.C. with an ownership type of Corporation 
(For Profit) and to be managed by itself Intends to file an application for a 
Certificate of Need for the addition of a 3.0 Tesla magnet strength MRI to 
its existing MRI service. The address of the project will be 2033 
Meadowview Lane, KlnQsport, Sullivan County, Tennessee, 37660. The 
estimated project cost will be $5,461,502. 

The anticipated date of filing the application is 06/01/2024 

The contact person for this project is Attorney Jerry Taylor who may be 
reached at Thompson Burton PLLC - One Franklin Park, 6100 Tower 
Circle, Suite 200, Franklin, Tennessee, 37067 - Contact No. 
615-716-2297. 

The published Letter of Intent must contain the following statement 
pursuant to T.C.A. §68-11-1607 (c)(1 ).(A) Any healthcare Institution 
wishing to oppose a Certificate of Need application must file a written 
notice with the Health Facilities Commission no later than fifteen (15) 
days before the regularly scheduled Health Facilities Commission 
meeting at which the application is originally scheduled; and (B) Any 
other person wishing to oppose the application may file a written 
objection with the Health Facilities Commission at or prior to the 
consideration of the application by the Commission, or may appear in 
person to express opposition.Written notice may be sent to: Health 
Facilities Commission, Andrew Jackson Building, 9th Floor, 502 
Deaderick Street, Nashville, TN 37243 or email at hsda.staf1@tn.gov 

PUB 1T: 5/11/24 
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NOTIFICATION OF INTENT TO APPLY FOR A CERTIFICATE 
OF NEED 

This is to provide official notice to the Health Facilities Commission and all 
interested parties, in accordance with T.C.A. §68-11-1601 et seq., and the 
Rules of the Health Facilities Commission, that Holston Medical Group at 
Meadowview Lane, a/an Outpatient Diagnostic Center owned by Holston 
Medical Group, P.C. with an ownership type of Corporation (For Profit) 
and to be managed by itself intends to file an application for a Certificate 
of Need for the addition of a 3.0 Tesla magnet strength MRI to its existing 
MRI service. The address of the project will be 2033 Meadowview Lane, 
Kingsport, Sullivan County, Tennessee, 37660. The estimated project 
cost will be $5,461,502. 

The anticipated date of filing the application is 06/01/2024 

The contact person for this project is Attorney Jerry Taylor who may be 
reached at Thompson Burton PLLC - One Franklin Park, 6100 Tower 
Circle, Suite 200, Franklin, Tennessee, 37067 - Contact No. 
615-716-2297. 

The published Letter of Intent must contain the following statement 
pursuant to T.C.A. §68-11-1607 (c)(1).(A) Any healthcare Institution 
wishing to oppose a Certificate of Need application must file a written 
notice with the Health Facilities Commission no later than fifteen (15) 
days before the regularly scheduled Health Facilities Commission 
meeting at which the application is originally scheduled; and (B) Any other 
person wishing to oppose the application may file a written objection with 
the Health Facilities Commission at or prior to the consideration of the 
application by the Commission, or may appear in person to express 
opposition.Written notice may be sent to: Health Facilities Commission, 
Andrew Jackson Building, 9th Floor, 502 Deaderick Street, Nashville, TN 
37243 or email at hsda.staff@tn.gov 
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July 19, 2023

Tre Hargett

Division of Business Services
Department of State

State of Tennessee

Nashville, TN 37243-1102
312 Rosa L. Parks AVE, 6th FL

Secretary of State

KINGSPORT, TN  37660

RANDY SERMONS

2323 N JOHN B DENNIS HWY

RANDALL E SERMONS

Date Formed:Formation/Qualification Date: 01/09/1989

Active Formation Locale:Status:

Control # :For-profit Corporation - Domestic

Perpetual

HOLSTON MEDICAL GROUP, P.C.

Filing Type:

Inactive Date:

211098

Duration Term:

TENNESSEE

01/09/1989

Regarding:

SULLIVAN COUNTYBusiness County:

Receipt # : 008256990

Document Receipt

$20.00Filing Fee:

$20.00Payment-Credit Card  -  State Payment Center - CC #: 3854864686

I, Tre Hargett, Secretary of State of the State of Tennessee, do hereby certify that effective as of
the issuance date noted above

* is a Corporation duly incorporated under the law of this State with a date of incorporation and
duration as given above;

* has paid all fees, interest, taxes and penalties owed to this State (as reflected in the records of
the Secretary of State and the Department of Revenue) which affect the existence/authorization
of the business;

* has filed the most recent annual report required with this office;

* has appointed a registered agent and registered office in this State;

* has not filed Articles of Dissolution or Articles of Termination.  A decree of judicial dissolution has
not been filed.

HOLSTON MEDICAL GROUP, P.C.

CERTIFICATE OF EXISTENCE

Cert Web UserProcessed By: Verification #: 061804928

Tre Hargett
Secretary of State

Issuance Date:

0538947

Certificate of Existence/Authorization 07/19/2023

Request #:

Request Type:

Copies Requested: 1

Phone (615) 741-6488  *  Fax (615) 741-7310  *  Website:  http://tnbear.tn.gov/
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- - D'! zo ,t\ Ill' no 
'3Z¾ __ . ,~?S ARTICLES OF AMENDMENT TO THE CHARTER 

J~if1~,;;(ttsi/\il:: INDIAN VALLEY ~!CAL GROUP, P. C. 

Pursuant to lhe provisions of Section 48-20-101 of lite Tennessee Business Corporation 

Act, the undersigned Corporation adopts the following Articles of Arn.,,,dme.qt to its Chaner: 

I. ParaiJraph l of the Charter of Incorporation shall be deleted in its entirety and the 

following inserted in lieu thereof: 

NAME- The name of the Corporation is Holston Medical Group, P. C. 

2. Paragraph 2(b) of the Charier of Incorporation shall be del~ted in its entirety and 

the following insened in lieu thereof: 

(b) The rnaxirnum number of shares of stock wilh par value of Ten Dollars 

($10) per share that this Corporation is authorized to have outsta:tding at any time shail be 

100,000 shares . 

.:;L Pa.ragrapi1 5 or the Chartei of incorpomtion shali be deieted h: !ts entirety and the 

following inserted in lieu t'iereof: 

PRIJ\ICIPALOFFICE. The complete address of the Corporation's principal office 

is: 2112 Brookside Drive, Suite 200, Kingspon, Sullivan County, Tennessee 37660. 

4. These Amendments were duly adopted al a meeting of the Shareholder,; of the 

Corporation held on November 12, 1992. 

5. This Amendment will not ne<:e<sitate nor does it provide for any exchange, 

reclnssification or cancellation ?f iss,•'il shares of the Corporation's stock. 

6. The effective dale of lhis Amendment shall be January I, 1993. 

DATED this 121h day of November, 1992. 



STATE Of TENNESSEE 

CHARTER OF INCORPORATION 

FOR 

INDIAN VA~LEY MEDICAL GROUP, PC 

The undersigned, having capacity to cont1-a.ct and acting ne 

the I:acorpora.tor of a ,:orporation under the Tennessee Profes~ional 

Corpcr::.tion ,~~ct anQ the Tenna~se~ Business Corporation Act, adopts 

the following Charter for such Co··..,oration. 

1. Nl~IB. The name of the Corporation is Indian Valley 

Medical Group~ PC. 

2. _(:i\.PITAL!Zi\TION. The Corporation is authorized t" issue 

from time to time and for snch consideration as may be fixed by 

the Bodrd of Directors, t~e following capital stock: 

(a) The ')nly class of stock authorized to be issued by 

this Corporation shall be sha~es with a par value of Ten Dollars 

($10) per share and all stock shall be common voting capital 

stock. 

(b) r-1e maximum number of shares of stock with par 

value of Ten Dollars ($10) per share that this Corpor.tion is 

authorized to have outstanding at any time shall be 'i.'en Thousand 

(10,000) shares. 

( c) T~1e holders of the common voting capital stock 

shall have unlimited voting rights and shall be entitled to 

raceive ~he net assets of the Corporation upon dissolution. 

3. ADDRESS OF INITIAL REGISTERED OFFICE. 

(a) The complete address of the Corporatjon
1

s initial 

registered office in Tennessee is 1029 East Sullivan Street, 

KL1gsport, Tennessee 37660. 

{b) The name of t.he ini t;.al registered agent to be 

located at che address listed is Jerry~- Miller. 

4. INCORPORATOR'S ADDRESS. The name and -.-omplete address of 

each incorporator is: Gorman Waddell, 238 Broad StI·eet, Kingsport, 

TN 3"ifi"O. 



5" PR INCP L OE'F_ICE. The complete addri?ss 0£ the 

Corpo:::-a-tj on' s prir ·ipal office is: 1029 East Sullivan Street, 

Kingsport, TN 37600. 

6. FOR PF..OFIT. Thi,s Cot·poration :i.f; a corporation for 

profit, 

t1USINE$~ I:lJRP.OS_ES. 'L·@ general nature of busi n~ss to bt~ 

transacted by -;_he Corpor~tion is a.s follows: 

(a) To ~ng;:;.q.,::, in the. p:::.1.ctice 0f medicine -<.ind surgl::!'t"Y 

and aJ 1 specialized aspects there:Jf ae may be authorized by the 

Board of Directors anrt to do all acts necessary or deL-irable, 

incidental to or connected therewith, The Corporation elects to 

be governed by the pt·ovisions of the 1'ennessee Professional 

Corporation. Act (!~?:!_n. Co~_____&nn. §48-3-4-0] et seq.), subject to 

such r~gulations as are imposed by professional OJ~ganiz.ations and 

licensinq boards having jurisdiction. 

(b) To 0wn real and pers:onfll property as necessary or 

appropriate to the renderi_;i_g of such professional services or 

(c} In addiUon, the C'orporat.i.:m shall have all the 

powers and privileges granted to corporations generally under the 

"Tennessee BusL.1ess Corporation Act" and under the "Tennessee 

Profe3sional Corporation Act", except only to the extent that such 

power~ and privileges may be restricted by the provisions of the 

applicable laws of the State. 

(d) No person shall render professional services under 

the guise of empioY!{"1ent by this Corporation unless duly licensed 

to practice medicine nllrsua.m: to the laws of the Statf' of 

Tenhei::see. 

(e) Any relntionship between the officers, ri!nployees 

and agents of the ~orporation as ph1rs1cians and their p?.tients 

shall be di~ect. per6onal and confidential. 

8 S!!i,.REHOLDERS. 

(-a) A person must bP. licensed by the state oi. Tennef3eee 

-to ;:iractice medicine before he shall be entitled to acq-,.:ii;:-2 o:e O\iffi 

any of the capital stock of this Corporation. 

. - -- . ·:? -- - -- . ' ~- --· - ' ... -· -.. 

,;,.~, ... ,,, -_,- ', ,:'-~>:1, -;{i,i-;,~i~it~;··:bi~~j:~~~,Li~:i'l~C.~:i;·ii~~~~[f~~~;1,:~1;,~i~,~~~~~~~~~~tii>~tf~~~,---=~ 



(b) 7h1:: h\...,idf>":_-::: ,:,.,f shttt:os of stock in this corporati0n 

st-2.ll b~ tret'it;:::U in all 1·cspects as ~11o9,:.-el10ld~rs of a regular 

c:ornorstion, :::-.i~,-~ect c,nly to th~ provisions of this Charter. the 

Ey-:,.a¼·-s. ◊£ this Corpnration an::::. any agreements amo11g the present 

sh;;.r·-·J:o1 de>Ts 2:~d any fut:.ir-e shareholders. 

( c) ·;'h(• r ,wit ,.11 r,t0cl-i: of th i. s C0rpon .. tion zh8.l l be 

t::2..zrn:fer-abl{~ t<., qualifi<."d. non-shar<;<h.c,.lrl.!?.1."B of the Corpu1-ation., 

that :c=: l 'ic,)l'l.'.:-"..'L!. p~,ycic::.ar:.;J. 0i1ly ,;:;,ft<:t· first being offered at its 

fn~ r \"n:i.1w to ,ythP.r r::horeholders, if any, of the Corporation and 

nc:,t accepted. The p:::-es.ent shart:::holdE-rs and any future share­

holders cf t.h.:.s Corporation t,H"IY enter into agreements restric· lng 

the alienation of the stock ar providi..~1 £er the redemption oi­

purchas~ cf the st-::--c.}t, and any :such n.g~_-eeme.nl.s s\ull be deemed to 

be made pursuant to this Charter as fully a::,: if stated herein. 

?. VOTING _TRUST. No sharehc..:..der of thiR Corporation bhall 

enter into a vot-inq trni:;t agreement of any other type of .agreement 

,_:,cst!nq in anot;H;;t peJ..-e-0,1 the authority .:o exercise the voting 

p0wer of any of 1,ii=; i-;h~r~s. 

10. ;)lR~CTO:fl.S. 

(a) The bu~iness of the Corporation Ehall be m-;;.naged by 

a Board of Directors consisting of one individual i:~.1ess a larger 

numbe~- shr..11 be specified in ~- ~ fixed :l..n accordance with the By­

La·ws of the Corporation. The Board of Directors shall have the 

pm,.1,;,r to fix or t.:b.ange the number of Diractors. 

{b) No Virector who i::'- not duly ~icensed to practice 

medicine i.n the .Ste..t.e of Tenn~s::::ee sl-.all participate in any 

decision const:it->1tinct the pra-c:ticf:! of medicine. 

{c} Unless th 0 By-Law~ of the Corporation provide £or a 

l.esser period of time, t..YI.e t2.rm of a Director shall expire three 

years from the date of his el~ction. If a Director shall not be 

elected on the day designated :for that pu;:posct t.he :1.ncwnbent 

Director whose te-rrn expi::-~s BJt~ll continue to hold his office and 

perfo.CTfl his dutie;:.:- os Di:::-ectot ur:.til !u.":o euccesi5ot· is E:lected and 

qualified. 



(ti, .;.t n.l l E"'.ec::..",ons Jf t:?i.~·•"?-etors. every .shareholder 

c:1tit 1.,:-d to v1...,tc i.11: :::.1uc!1 election sl.r,1.1. be en~itlect to ns many 

vo+- ,~ ,.,,.._ :.0~1.2c.l.';_ ::::qua.l t.~'.8 11'1.U.l.be:t: cf sh's1.t:~s held by hill' Iil\ll tip lied 

by the r.ur;;ber of Di;:e,:+-,--t·~ t~ be e::.tcted. and each shareholder may 

f:@!"-t. i'l l l of h.i s \·ot~;:: fm· B si.n~le Di rect0r l1r rna.y distribute them 

;J.i' ..,n,_r U,c nq·:)f'----1· i ,:, ;_,,:, \"i)i..,-:.-d 1~'C :11\y t,,·o or more c,f them a8' he mFIV 

dPt.e rm i !H~, 

11. C'FFIC\":RS. Th<.:1 Ccrporation :.;;bull ha,·e a president. a 

::.iCCrett1ry nnd such Qthe:r officers as may be designated from time 

to ti:ne by thi! Bc-ard of Directors and.,·or as provid.€.'d in the By-

Ln;...·s 0f the Corporation. ,;.lJ officers shall be chosen in such 

manner. shal 1 hold their office for st~ch terms and have s1.,1ch 

ro;,,-e:-s anO. duties as i•ny bB ~rescribed by Lhe [Jy-Laws Ol' by the 

;J:i1·ectors. In the event of tli~ failure on the part of Directors. 

to elect offic~rs 0n t!1e d[:y desig11ated for that. purpose, th!2. 

innimb~11t officers who~e terms e~pire shall h-ol<l ov2r F-nd cont.inue 

to perfct'lll their duties cts officers until their successr_Jrs are 

practice me.::licine in the State of Tenqes!:'ee shall participate :!..n 

any decision cor:.s.::itutinq the practice 0£ medicine. 

1 t:. QJ!-~F,:~~OLDER LIABILJ. .1-Y _ The shareholders of -..:he 

Corporati~n shall not be personally liabl0 for the debts of or 

claims a9ainst the Corporation. 

13. DIRF-:CTORS·_ .. _LIA,BILITIES. Ho Director shall have ar.y 

personal liability to the Corporation or its ~.:!1arehol<lers for 

monetary darr;age for breach of fiduciary duty as a Director. 

Provided, thi~ piovision $hall not ~liminate or limit the 

liahi:ity of a Director: 

{a) F~r any breach of the Director·~ duty of loyalty to 

the Ccrpor.ation o~ its share:i1olders, 

(b) Fo~ acts o~ omissions n0t jn good ~ith or which 

inv?lve intenticn.al m:i.sconduct or a Jmo~1inq •.;-:iolat.ion of law, 

{c) For any unlawf11.l di:::,tri!:mt.ions pursuatit to J;~1lIJ-_._ 

Code, Ann. §,18-13-3f·4. 



14:. 1Nt.EMN1Fif_8_';I'IOrj. '!he Corporati0n s!rnll indentnify an 

b-1f::.v:i,a:ual made a party to a proceeding bc-ca .. tse h@ is or was a. 

directo1· against liability i?tc .1rred in the proceeding if: 

(a) He cond'l.tctod himself in good faith: and 

{b) He reasonabiy beliPved: 

( i} li1 t.h~ cap;f'l of conduct in his official 

capacity t~i th t.hic! Co::poratioi-1 that. his conduct wa::; 1n 

.i Ls best interest.: and 

( U) In -,_11 other ca:::.es, that his -conduct was at 

1_east not opposed to it;; best interest; and 

(c) In the ca.se of any crh1inal proceeding, he had no 

::.·ea.so11able cause to believe his conduct was unlawful. The 

deterrr.:in-3.tion of a:n inrlividual ·s right to indenmifjc;.t:ion shall be 

rr,ade in th~ ma.nner provided it1 I_e..!_1I!_. _ ___f,;::ode.Arn:~- §48-18-506. 

I. the undersigned, app.ly to thv State of Tennessee for a 

Charter of Incorporatjon for the purposes and with the powers. 

restrictions and provisions set out.in this instrument. 

WI1'NESS my siqnature tt:is 



Attachment 8A – Management Agreement  

 

The Management Agreement is N/A to this application.  

Attachment 8A 



Attachment 9A

THIS LEASE AGREEMENT is made and entered into effective this 7th day of October, 

2003, by and between HMG MEADOWVIEW, L.L.C., a Tennessee limited liability company, 

hereinafter referred to as "Landlord" and HOLSTON MEDICAL GROUP, P.C., a Tennessee 

professional corporation, hereinafter referred to as "Tenant". 

WITNESSETH 

J. GRANT OF LEASE. For and in consideration of the payment by Tenant of the rent 

hereinafter set out, the performance by the Tenant of the covenants and agreements herein contained 

and subject to aJ] the provisions hereinafter set forth, Landlord does hereby Jet and demise to Tenant 

and Tenant does take and hire from Landlord that certain office building to be constructed by 

Landlord on a tract ofJand Jocated in the City of Kingsport, 13th Civil Dfatrict of Sullivan County, 

Tennessee, and being Lot 3, Division of Eastman Credit Union Property, as shown on Plat ofrecord 

in the Regjster's Office for Sul1ivan County at Blountvi1le, Tennessee, in Plat Book 5 J, at page 433; 

and being the property conveyed to Landlord by deed dated September 17, 2003, and of record in the 

Register's Office in Book 2012C, at page 360 (the "Property"). The office building sha11 be 

constructed on the Property in the manner as shown on the plans designated as Exhibit "A", which 

Exhibit is attached to this Lease and specifically incorporated herein by reference ( the ·'Premises"). 

2. BASIC LEASE PROVJSIONS. (a) Net rentable area of Premises is 64,200 square 

feet of which 17,000 square feet is designated as "B 
G~ ,s-,cJ 

designated as "Clinical Prac6ce Suites" and 1 

Diagnostic hnaging Center". 

s Office Suites", 34,700 square feet is 

(b) Lease Term: Fifteen ( 15) years with one option to renew for an additional five 

(5) years. 

(c) lnitial Basic Annual Ren1: 



(i) $ I 7 per square foot for Clinical Practice Suites and Business Office 

Suites based on Tenant's rentable area plus annual direct expenses and Additional Rent, as 

hereinafter defined, budgeted to be $5.00 per square foot during the first five (5) years of the Term. 

Tenant will be provided an accounting of direct expenses annually and be responsible for any costs 

over the $5.00 per square foot budget on a pro-rata basis. 

(ii) $22 per square foot for the Outpatient Diagnostic Imaging Center 

based on Tenant's rentable area plus annual direct expenses and Additional Rent, as hereinafter 

defined, budgeted to be $5.00 per square foot during the first five (5) years of the Term. Tenant will 

be provided an accounting of direct expenses annually and be responsible for any costs over the 

$5.00 per square foot budget on a pro-rata basis. 

(To be initialed by both parties when commencement date is inserted above.) 

3. TERM. (a) The Term of this Lease shall be for a period of fifteen (15) years and 

shall commence on the earlier of the date which (i) Tenant takes possession or commences use of the 

Premises or (ii) the Premises shall be tendered to Tenant ready for occupancy. Provided, in the event 

that the construction of Tenant Improvements for the Premises has not been completed in sufficient 

time to pem1it occupancy of the Premises by Tenant on or before the Target Commencement Date 

and in the event the Tenant Improvements were not completed by that date for any reason caused by 
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Tenant, then the Term shall commence on the Target Commencement Date notwithstanding that the 

Premises are not available at that time for occupancy. The date of commencement shall be 

confirmed by the parties inserting the appropriate date in Paragraph 2( d) and initialing that provision. 

(b) Tenant shall have the right and option to renew this Lease for one additional 

Term of five (5) years ("Renewal Term"), which shall commence the day after the expiration of the 

Term. Tenant shall provide Landlord with written notice of Tenant's intention to exercise the option 

to renew at least ninety (90) days prior to the expiration of the Term. All of the terms and provisions 

governing Tenant's use and occupancy of the Property during the Renewal Term shall be the same as 

during the Term, subject to rental adjustments to be effective on the commencement date of the 

Renewal Term. 

(c) Beginning as of the first day of the sixth year of the Term and as of the same 

day of each successive five (5) year period during the Term and as of the first day of the Renewal 

Term, if applicable (the "Computation Date"), the Initial Basic Annual Rent and the Additional Rent 

per square foot for the Clinical Practice Suites, Business Office Suites and the Outpatient Diagnostic 

Imaging Center shall be increased by the increase in the cost ofliving as reflected by changes in the 

"All Urban Consumers" figure of the Consumer Price Index (1982-1984 = 100) of the Bureau of 

Labor Statistics of the United States Department of Labor. Adjustments shall be made by 

multiplying the Initial Basic Annual Rent and the Additional Rent by a fraction, the numerator of 

which is the point at which the "All Urban Consumers" figure of the Index stands on each 

Computation Date and the denominator of which is the point at which the "All Urban Consumers" 

figure of the Index stood on the first day of the Tenn. An amount equal to the product obtained shall 

be the Basic Annual Rent and the Additional Rent for the Clinical Practice Suites, Business Office 
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Suites and the Outpatient Diagnostic Imaging Center for the applicable five (5) year period. lfthe 

Consumer Price Index is discontinued during the Term or the Renewal Term, a mutually agreeable 

alternate index shall be selected and substituted.· 

4. POSSESSION. Tenant agrees that if Landlord is unable to deliver possession of the 

Premises to Tenant on the Target Commencement Date, this Lease shall not be void or voidable nor 

shall Landlord be liable to Tenant for any loss or damage resulting therefrom. In this event, Tenant 

shall begin paying rent on the date the Term of the Lease commences, as described in Paragraph 3. 

If the Tenant Improvements are completed prior to the date scheduled, Landlord shall deliver 

possession of the Premises to Tenant upon completion and the Term shall then commence. 

5. USE. (a) Tenant shall use and occupy the Premises for purposes relating to the 

provision of medical and surgical services, medical diagnostic services and general medical and 

business offices. Tenant shall not use or permit the Premises, or any part thereof, to be used for any 

other purpose without the prior written consent of Landlord. 

(b) Tenant shall not commit or permit any waste in or on the Premises or any 

nuisance or other act or condition which may disturb the quiet enjoyment of adjoining landowners or 

other tenants. Tenant shall not use or allow the Premises to be used for any improper, immoral or 

unlawful purpose. 

(c) Tenant shall permit no hazardous or dangerous materials or product to be 

located upon or generated, stored, transported to or from, disposed of or used on or within the 

Premises, except for hazardous materials and products used in 1he practice of medicine and/or 

laboratory facilities if these hazardous materials and products are s1ored and disposed of in 

accordance with applicable law. Tenant is responsible for Hazardous Was1e removal. 
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6. RENT. Tenant shall pay to Landlord rent for the Premises as follows: 

(a) Basic Annual Rent. Tenant shall pay to Landlord during the first five (5) 

years of the Term the Initial Basic Annual Rent in the amount shown in Paragraph 2( c) in equal 

monthly installments payable on or before the first day of each month, in advance, without any prior 

demand and without any deductions or setoff. Rent for any partial month shall be prorated at the rate 

of 1/30 of the monthly rent for each day. During each subsequent five (5) years of the Term and 

during the Renewal Term, Basic Annual Rent shall increase in the manner as provided in Paragraph 

(b) Additional Rent. Tenant shall pay to Landlord during the first five (5) years 

of the Term Additional Rent in the amount as shown in Paragraph 2(c) in equal monthly installments 

payable on or before the first day of each month, in advance, without prior demand and without any 

deduction or setoff. Additional Rent for any partial month shall be prorated at the rate ofl /30 of the 

Additional Rent for each day. Additional Rent shall be payment of the Operating Expenses 

necessary for Landlord to provide the operation and maintenance ofthe Premises and Property which 

Landlord is required to maintain pursuant to this Lease and in a manner deemed reasonable and 

appropriate by Landlord and for the best interest of Tenant and the Premises. During each 

subsequent five (5) years of the Term and during the Renewal Term, Additional Rent shall increase 

in the manner as provided in Paragraph 3( c ). Operating Expenses shall include the following: 

(i) any supplies and materials that may be used in the operation and 

maintenance of the Premises; 
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(ii) cost of replacement of equipment and all maintenance and service 

agreements on equipment located in or used in connection with the Premises ( except equipment that 

is the sole responsibility of Tenant) including, without limitation, the alarm service; 

(iii) cost of fire and extended risk and general liability insurance for the 

Premises, including fire insnrance and/or other endorsements from time to time, deemed appropriate 

by Landlord insuring the Premises; 

(iv) Rent Loss insurance in an amount equal to theBasicAnnual Rent and 

Additional Rent based on l 00% of the net rentable area of the Premises for a period of at least 12 

months commencing with the date ofloss, plus real estate taxes, special assessments, utility charges 

and all insurance premium charges; 

(v) cost of maintenance and repairs of the parking lot and exterior grounds 

located within the Property, replacement and repair of glass, glazing and entry doors and all costs of 

repairs in and to the common areas of the Premises; 

(vi) janitorial services, including trash pickup, vacuuming, floor cleaning 

and general floor cleanup of the interior of the Premises and all premises therein; 

(vii) maintenance and repair of all component parts of the plumbing, 

lighting, electrical, heating and air conditioning systems serving the Premises; 

(viii) utility charges including electricity, water, sewer, natural gas and 

rubbish pickup for the Premises; 

(ix) all taxes and assessments and governmental charges made by federal, 

state, county or municipal taxing authorities and whether they be taxing authorities presently taxing 

the Premises and the Property or by other subsequently created or otherwise, including license, 
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permit and inspection fees and any other taxes and assessments attributable to the Property or the 

Premises or its operation and any tax or other levy, however denominated on, or measured by, the 

rental collected by the Landlord with respect to the Premises or on the Landlord's business ofleasing 

space in the Premises; and 

(x) security services for the Premises. 

Landlord shall have the same remedies for a default in the payment of any Additional Rent 

as for a default in the payment of Basic Annual Rent. 

7. TENANT IMPROVEMENTS; PREMISES CHANGES. (a) Landlord shall construct 

the improvements to the Premises and perform the work and make the installations substantially as 

set forth in Exhibit "B" attached hereto and specifically incorporated herein by reference (the work 

and installations are herein called "Tenant Improvements"). 

(b) Landlord shall pay an amount not to exceed $25.00 per square foot ( or a total 

of $1,292,500.00) for Tenant Improvements to the Business Office Suites, and an amount not to 

exceed $45.00 per square foot (or a total of$562,500.00) for Tenant Improvements to the Clinical 

Practice Suites, and an amount not to exceed $77.00 per square foot (or a total of$962,500.00) for 

Tenant lmprovements to the Outpatient Diagnostic Imaging Center, all for the construction and 

installation of the Tenant Improvements according to the plans and in the manner as shown on 

Exhibit "B". Landlord shall provide Tenant with written evidence of costs and expenses incurred 

by Landlord in the construction and installation of Tenant Improvements. Any additional charges 

incurred in the construction and installation of the Tenant Improvements to the Premises or for any 

additional improvements requested by Tenant shall be at Tenant's sole cost and expense. Landlord 

shall notify Tenant in advance of the approximate date on which Tenant Improvements will be 



substantially completed and will notify Tenant when Tenant Improvements are completed and the 

Premises are ready for occupancy by Tenant, which latter notice shall constitute delivery of 

possession of the Premises to Tenant. It is agreed that by occupying the Premises, Tenant formally 

accepts same and acknowledges that the Premises are in the condition called for hereunder. 

(c) Landlord reserves the right, at any time and from time to time, to make 

alterations, additions, repairs or improvements to or in or to decrease the size or area of all or any 

part of the common areas of the Premises, fixtures and equipment therein and walkways outside the 

Premises including, without limitation, the heating, ventilating, air conditioning, plumbing, 

electrical, fire protection, life, safety, security and other mechanical, electrical and communications 

systems of the Premises (herein called the "Premises Systems"), and the common area and to change 

the arrangement and/or location of entrances or passageways, doors and doonvays, corridors, 

elevators, stairs, toilets and other public parts of the Premises. Provided, these alterations or 

additions shall not materially diminish the quality or quantity of services being provided to the 

Premises or adversely affect the functional utilization of the Premises. 

8. INSURANCE. (a) As a material part of the consideration to be rendered to Landlord 

under the Lease, Tenant does assume all risks of damage to all its personal property located in and 

upon the Premises unless damage is caused by the act, neglect, fault or omission of Landlord, its 

agents or employees. 

(b) Tenant shall maintain in full force and effect, at its costs and expense, all 

times during the Term of this Lease, an insurance policy or policies with a reputable and responsible 

insurance carrier approved by Landlord insuring Tenant and Landlord, and Landlord's lender, if 

requested, against liability for injury to persons and damage to property occurring in or adjacent to 
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the Premises in an amount not less than $500,000 for any one injury or any one casualty and 

$ I 00,000 for property damages. 

(c) Tenant shall maintain in full force and effect, at Tenant's cost and expense, 

during the Term, all employees' compensation insurance required to be carried by Tenant under the 

Tennessee Workers' Compensation Act or other applicable laws now existing or as hereafter 

modified, supplemented or amended. 

( d) Tenant shall cause to be issued to Landlord proper certificates of insurance 

and a copy of policies evidencing Tenant's compliance with the covenants of Tenant contained in this 

paragraph. The policies shall name Landlord and Landlord's lender as an additional insured and shall 

contain provisions against cancellation, material change or non-renewal without Landlord and any 

mortgagee being given at least thirty (30) days prior written notice thereof. Each insurance policy 

shall provide that all rights of subrogation are waived against Landlord and Landlord's lender, 

provided consents to the waiver of subrogation can be obtained from the insurance company or 

comp am es. 

(e) In no event shall the limits of the insurance policies be considered as limiting 

the liability of Tenant. 

9. REPAIRS AND MAINTENANCE. (a) By occupying the Premises, Tenant accepts 

the Premises as being in the condition in which Landlord is obligated to deliver the Premises under 

the terms of this Lease. Except as otherwise provided in this Lease, Tenant agrees that it shall at its 

own expense keep every part of the Premises, the fixtures and appurtenances in good order and repair 

and in compliance with all laws and ordinances enacted by public authorities, will not commit or 

allow any waste or misuse of the Premises and will keep outer areas adjoining the Premises free from 
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any obstructions placed there by Tenant, its employees, agents and invitees. At the expiration of the 

Term, Tenant shall deliver the Premises, together with all appurtenances which are properly a part of 

the Premises, to Landlord in good order and condition, reasonable wear and tear excepted. Without 

limiting the foregoing, Tenant shall be responsible for maintenance and repair to all painting, 

decorating, floorcoverings, wallcoverings and ceilings located within the Premises. 

(b) Landlord, or its representatives, shall have the right at all reasonable times and 

upon reasonable notice to Tenant during a Term of this Lease to enter the Premises for the purpose of 

examining or inspecting the same and to assure itself that Tenant is repairing and maintaining the 

Premises as provided in this Lease. Landlord shall use all reasonable effort not to disturb Tenant's 

use and occupancy. In the event Tenant is not performing its covenants of maintenance and repair, 

Landlord shall have the right, but not the obligation, to perfonn necessary maintenance and repairs 

and the cost and expenses thereof shall be added to the next succeeding installment ofBasic Annual 

Rent and if not so paid, shall be treated as a default in the payment of Basic Annual Rent. 

(c) Landlord shall repair and maintain the structural portions and the Premises 

Systems of the Premises, unless the necessity for maintenance and repairs is in any way caused by 

the act, neglect, fault or omission ofTenant, its agents, employees or invitees. In this event, Tenant 

shall pay the Landlord the reasonable cost of these maintenance and repairs. Landlord shall not be 

liable for any failure to make any repairs or to perform any maintenance unless Landlord receives 

written notice of the need for the repairs or maintenance from Tenant and fails to make the repairs or 

perform maintenance for a reasonable period of time following notice. Basic Annual Rent and 

Additional Rent sha]] not abate nor shall Landlord be liable as a result of any injury to or interference 

with Tenant's business arising from the making of any repairs or the perfom1ance of any maintenance 
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in or to any portion of the Premises unless Landlord's repairs or its failure to make repairs makes the 

Premises untenable and the repairs are not necessitated by negligence of Tenant or its agents, 

employees or invitees. 

10. UTILITIES AND SERVICES. (a) Landlord shall furnish to the Premises electricity, 

heat and air conditioning required in Landlord's judgment for the comfortable use and occupancy of 

the Premises, elevator service, water for lavatory and drinking purposes and sufficient janitorial 

service for general office use, as reasonably determined by Landlord. Landlord shall not be liable 

for, and Tenant shall not be entitled to, any reduction of Basic Annual Rent or Additional Rent by 

reason or on account of (i) the installation, use of or interruption of use of any equipment in 

connection with the furnishing of any of the foregoing services; (ii) the failure to furnish or delay in 

furnishing any of the foregoing services or to make any repairs or improvement to the Premises when 

failure is caused by accident, breakage, repairs, strikes, lockouts or other labor disturbances, or labor 

disputes of any character or by any other causes, similar or dissimilar, beyond the reasonable control 

of Landlord. Landlord shall use all reasonable efforts to cure any interruptions in the services or to 

make any repairs it is required to provide or make hereunder within a reasonable period of time after 

cessation of the cause for the failure or delay. 

(b) In the event Tenant has unusual needs with regard to the services to be 

provided by Landlord including, without limitation, any unusual utility usage or installation, Tenant 

shall immediately notify Landlord in writing of these needs. Landlord, at its option, may (i) cause 

same to be separately metered at Tenant's expense, including the expense ofinsta!lation of the meters 

or (ii) equitably estimate the cost thereof to be charged directly to Tenant and in addition to 

Additional Rent. lfTenant fails to give Landlord written notice of Tenant's unusual electrical needs, 
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Landlord shall have the right to back-charge Tenant for an equitable amount to compensate Landlord 

for any extra electrical usage. 

(c) If any utility or service is separately metered and billed to the Premises, 

Tenant shall promptly pay during the Term to the utility company or entity furnishing the same all 

costs and charges incurred for the use and consumption on the Premises of these utilities and 

services. 

11. PARKING. Tenant shall be entitled to use for its employees, patients and invitees 

those parking facilities which may be constructed and maintained, from time to time, forth at purpose 

by Landlord upon the Property. Tenant agrees to comply with and to cause its employees, agents and 

invitees to comply with reasonable rules and regulations with respect thereto as Landlord may 

establish from time to time. Landlord shall provide Tenant with written notice of these rules and 

regulations. Landlord reserves the right to alter and/or modify the layout and design of the parking 

and driveway areas from time to time constructed within or proposed to be constructed within the 

Property. Provided, at all times, Landlord shall provide or cause to be provided sufficient parking 

spaces for the Premises to satisfy the parking requirements of the City of Kingsport then applicable 

to the Premises, subject only to condemnation and/or other governmental restrictions. 

12. ALTERATIONS. (a) Tenant shall not make any alterations to the Premises without 

the prior written consent of Landlord, provided consent shall not be unreasonably withheld. Any 

alterations made shall remain on and be surrendered with the Premises on expiration or termination 

of the Lease, except Landlord can elect within thirty (30) days before expiration of a Tenn, or within 

ten(] 0) days after tem1ination of a Tenn, to require Tenant to remove any alterations that Tenant has 

made to the Premises. If Landlord elects, Tenant shall restore the Premises at its cost to the 
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condition which existed at the beginning of the Term, accepted changes and normal wear and tear 

excepted. 

(b) Any alterations made by Tenant shall be performed in a good workmanlike 

manner in quality and class at least equal to that existing at the time the improvements are made and 

shall not weaken or impair the structural strength or lessen the value of the Premises or change the 

purpose for which the Premises may be used. In addition, Tenant covenants it will obtain approval 

from all governmental agencies or departments having authority and/or jurisdiction thereof and or 

any public utility having an interest therein, and all improvements shall be done in accordance with 

the requirements oflocal regulations. Tenant shall not allow any liens for materials furnished and/or 

labor performed to attach to the Premises as a result thereof. After ten ( l 0) days prior written notice, 

Landlord shall have the right, but not the obligation, to cure any default under this paragraph, if 

Tenant does not cure the default within the notice period. The costs and expenses of curing the 

default shall be added to the next installment of Basic Annual Rent and if not so paid, shall be treated 

as a default in the payment of Basic Annual Rent. 

13. DAMAGE AND DESTRUCTION. (a) In the event of a partial destruction of the 

Premises during the Term from any cause other than negligence of the Tenant, Landlord shall have 

the right to repair the same, at is option, provided the repairs can be made in Landlord's sole 

discretion within one hundred eighty (I 80) calendar days after approval from the applicable 

governmental authorities. Landlord shall elect to either repair or not to repair the Premises by 

written notice to Tenant within twenty (20) days from the date of the destruction. Any partial 

destruction of the Premises wherein Landlord elects to repair the same shall neither annul nor void 

the Lease except the Tenant shall be entitled to a proportionate reduction of Basic Annual Rent and 
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Additional Rent while the repairs are being made based on the extent to which the making ofrepairs 

shall interfere with the business carried on by Tenant in the Premises, subject to arbitration if the 

parties cannot agree on the extent of interference. In the event the repairs cannot be made by 

Landlord within this one hundred eighty (l 80) calendar day period, or the repairs cannot be made 

under the laws and regulations of the applicable governmental authorities, this Lease may be 

terminated at the option of either party. Should the Premises be destroyed to the extent of 50% or 

more of the replacement costs thereof, this shall be deemed total destruction of the Premises and this 

Lease shall be terminated. Provided, if the particular total destruction is a result ofnegligence of the 

Tenant, its agents or employees, Landlord shall have the right to repair the same, at its option. Any 

factual dispute between Landlord and Tenant relative to the provisions of this paragraph shall be 

subject to arbitration. 

(b) Except for Landlord's wilful acts, no damages, compensation or claims shall 

be payable by Landlord for inconvenience, loss ofbusiness or annoyance arising from any repair or 

restoration of any portion of the Premises or other portion of the Premises. Landlord shall use its 

best efforts to affect any repair or restoration that Landlord is required to perform by this Lease 

promptly and in a manner which shall not umeasonably interfere with Tenant's use and occupancy. 

(c) Landlord shall not be required to carry insurance of any kind on Tenant's 

property and shall not be obligated to repair any damage thereto or replace the same. 

( d) Notwithstanding anything contained herein to the contrary, Landlord's 

obligation to repair the Premises is subject to the prior right of Landlord's lender to receive insurance 

proceeds as a result of a fire or other casualty. Any obligation of the Landlord shall be limited to the 

extent insurance proceeds are received by Landlord for these repairs. 
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14. INABILITY TO PERFORM. If Landlord is unable to perform, or is delayed in 

performing, any construction, installations, decorations, repairs, alterations, additions or 

improvements nuder this Lease, or is unable to fulfiJI or delayed in fulfilling any of its other 

obligations under this Lease by reason of acts of God, accidents, breakage, repairs, strikes, lockouts, 

otber labor disputes, inability to obtain utilities or materials or by any other reason beyond Landlord's 

reasonable control, then no inability or delay by Landlord shall constitute an actual or constructive 

eviction, in whole or in part, or entitle Tenant to any abatement or diminution of Basic Annual Rent 

or Additional Rent or relieve Tenant from any of its obligations under this Lease or impose any 

liability upon Landlord or its agents by reason of inconvenience, annoyance, interruption, injury or 

loss to or interference with Tenant's business or use and occupancy or quiet enjoyment of the 

Premises or any loss or damage occasioned thereby. 

15. CONDEMNATION. In the event twenty percent (20%) or more of the Premises is 

taken by condemnation or by right of eminent domain, this Lease shall terminate and expire on the 

date possession is taken by the condemn or, and the Basic Annual Rent and Additional Rent shall be 

apportioned and paid in full to that date. In the event of a partial taking ofless than twenty percent 

(20%) of the Premises, this Lease shall continue unless the continuation shall not be economically 

feasible. lfthe Lease continues, Landlord shall repair and restore at its own expense, as speedily as 

circumstances permit the Premises as a complete unit of substantially the same proportionate 

usefulness, design and construction as existing immediately before the taking. lfthe parties cannot 

otherwise agree, the determination of economic feasibility shall be detennined by arbitration. During 

the period required for repair and restoration, the Basic Annual Rent and Additional Rent shall be 

abated proportionately based on the extent to which the making of repairs shall interfere with the 
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business carried on by Tenant in the Premises, subject to arbitration if the parties cannot agree on the 

extent ofinterference. Landlord's obligation to repair and restore the Premises is subject to the prior 

right of Landlord's lender to receive the proceeds from any condemnation. Any obligation of 

Landlord shall be limited to the extent condemnation proceeds are received by Landlord for these 

repaus. 

16. ASSIGNING AND SUBLETTING. (a) Tenant shall not assign or encumber this 

Lease, nor shall this Lease be assigned or transferred by operation oflaw without prior consent in 

writing of Landlord and Landlord's lender. Provided, upon approval from Landlord's lender, Tenant 

may assign its rights and obligations under this Lease at any time to any entity that controls, is 

controlled by oris under common control with Tenant or to any affiliated entity in which Tenant is a 

joint venturer, partner or member, so long as Tenant continues to be contractually liable for all its 

obligations under this Lease and the entity satisfies the use requirement in Paragraph S{a). 

(b) Tenant may sublease any portion of the Premises to any individual or entity 

satisfying the use requirements in Paragraph S(a) upon prior written notice to Landlord, but without 

the requirement of Landlord's prior consent. 

(c) Each sub-tenant shall assume all obligations of Tenant under this Lease to the 

extent of the portion of the Premises leased to the sub-tenant and shall be and remain liable jointly 

and separately with Tenant for the payment of Basic Annual Rent and Additional Rent and for the 

performance of all the provisions of this Lease to that extent No sub-lease shall be binding on 

Landlord unless Tenant shall deliver to Landlord and Landlord's lender a counterpart of the sub-lease 

(which is approved in writing by Landlord's lender) and an instrument in recordable fonn which 

contains a covenant of assumption by the sub-tenant satisfactory in fonn and substance to Landlord's 

- l 6 -



lender, consistent with the requirements of this paragraph, but the failure or refusal of the sub-tenant 

to execute an instrument of assumption shall not release or discharge the sub-tenant from its liability 

as set forth in this paragraph. 

17. ASSIGNMENT BY LANDLORD. (a) Landlord may assign its interest in the 

Premises. In the event that Landlord shall elect to assign, transfer, convey orhypothecate its rights 

hereunder at any time during the Term, Tenant covenants and agrees to give its acknowledgments of 

the conveyance in writing upon request and to execute any written instruments as shall be necessary 

or convenient in connection therewith. 

(b) Tenant agrees that upon assignment of Landlord's interest, Landlord shall be 

relieved of further responsibilities under this Lease upon Landlord's assignee assuming all 

obligations of Landlord, and Tenant shall attom to the assignee. 

18. SUBORDINATlON AND ATTORNMENT. (a) Tenant hereby subordinates all of 

its right, title and interest in and under this Lease to the lien of any deed of trust and the lien resulting 

from any other method of financing or refinancing and to all replacements, renewals, modifications 

or extensions thereof that may now or hereafter affect the Premises or Property or against any 

improvements hereafter placed on the Property. On demand, Tenant shall execute, acknowledge and 

deliver to Landlord all instruments that may be necessary or proper to subordinate this Lease and all 

rights therein to the lien of any deed of trust and any replacements, renewals, modifications or 

extensions. 

(b) In the event of any deed of trust foreclosure proceeding against the Landlord's 

interest, Tenant agrees that it will attom to the mortgagee upon notice by the mortgagee and will 

thereafter make all payrnents including, without limitation, Basic Annual Rent and Additional Rent, 



directly to the mortgagee or other person as designated by the mortgagee. Provided, Tenant's 

obligation to subordinate its rights under this Lease and to attom to the mortgagee shall be contingent 

upon the mortgagee's execution of a non-disturbance agreement agreeing that Tenant's rights and 

benefits under this Lease shall not be interrupted as long as Tenant performs all of its covenants and 

obligations under this Lease. 

(c) Tenant agrees to give any lender of Landlord and/or the mortgagee, by 

certified mail, a copy of any notice of default served upon Landlord. Provided, that prior to the 

notice, Tenant has been notified in writing (by way of notice of assignment of rents and leases or 

otherwise) of the addresses of the lender and/or mortgagee. Tenant further agrees that if Landlord 

shall have failed to cure a Default as required by the terms of the Lease, then the lender and/or 

mortgagee shall have the same right to cure any Default within the time period afforded Landlord 

after receipt of notice or, if the Default cannot be cured within that time period, then any additional 

time as may be necessary if, within this period of time, the lender and/or mortgagee has commenced 

and is diligently pursuing the remedies necessary to cure the Default (including, without limitation, 

commencement of foreclosure proceedings if necessary to effect a cure). In this event, the Lease 

shall not be terminated while the remedies are being so diligently pursued. 

( d) Tenant expressly agrees that any lender of Landlord and/or mortgagee shall 

not be held subject to any liability or obligation to Tenant under this Lease or otherwise, unless and 

until the lender and/or mo1igagee obtains title to the Property as a result of foreclosure or otherwise. 

In this event, Landlord's lender or the mortgagee shall be subject to only those liabilities or 

obligations arising subsequent lo the date the lender or mortgagee obtains title to the Property. 
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19. TENANT DEFAULT. (a) ThefollowingshallconstituteanEventofDefaultby 

Tenant: (i) Failure to pay Basic Annual Rent and Additional Rent to Landlord when the same is due 

and payable under the terms of this Lease, and the default shall continue for a period often (I 0) days 

after written notice thereof has been given to Tenant by Landlord; (ii) Failure to perform any other 

duties or obligations imposed upon it by this Lease and the Default shall continue for a period of 

twenty (20) days after written notice thereof has been given to Tenant by Landlord in the manner as 

provided in Paragraph 28, or if the performance cannot reasonably be completed within twenty (20) 

days, Tenant shall not in good faith have commenced performance within the twenty (20) day period 

and shall not diligently proceed to completion of performance; (iii) Being adjudged bankrupt or 

making a general assignment for the benefit of its creditors, or if a receiver of any property of Tenant 

in or upon the Premises shall be appointed in any action to or a proceeding by or against Tenant, and 

the appointment shall not be vacated or annulled within sixty ( 60) days; (iv) Abandonment or 

surrender of the Premises or Tenant's leasehold estate. 

(b) In the event of any Default hereunder and upon giving the written notice as 

stated in Paragraph 19( a), Landlord shall have the right to cancel and terminate this Lease as well as 

all of the right, title and interest of the Tenant hereunder, without the necessity of providing Tenant 

with any additional notice of cancellation and termination. Landlord may re-enter the Premises after 

expiration of the notice pe1iod and remove the prope11y and personnel of Tenant, and store the 

property in a public warehouse or at a place selected by the Landlord at the expense of the Tenant. 

On termination, Landlord may recover from Tenant all damages proximately resulting from the 

breach, including the cost of recovering the Premises. Upon re-entry, Landlord shall make every 

reasonable effort to relet the Premises or any part thereof at the best rent and on the best terms as 
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Landlord can obtain through advertisement of the availability of the Premises for lease, at the 

expense ofTenant, and the Landlord may make alterations and repairs to the Premises, if necessary 

to obtain a reletting, all for the purpose of reducing its losses and minimizing the liabilities of the 

Tenant hereunder. Tenant shall be liable for all expenses of the reletting, including all necessary 

expenses of alterations and repairs, and for the difference between the rent received by Landlord 

under a new lease and the Basic Annual Rent and Additional Rent that is due for the same period 

under this Lease. 

20. LANDLORD DEF A ULT. Subject to Paragraph 14, if Landlord fails to perform any 

duties or obligations imposed on it by this Lease and the Default shall continue for a period of twenty 

(20) days after written notice thereof has been given to Landlord by Tenant in the manner as 

provided in Paragraph 28, or if performance cannot reasonably be completed within twenty (20) 

days, Landlord shall not in good faith have commenced performance within the twenty (20) day 

period and shall not diligently proceed to completion of performance, Tenant shall have the right to 

cancel and terminate this Lease without the necessity of providing Landlord with any additional 

notice of cancellation and termination. In the event of termination, Tenant shall not have any further 

obligation or liability to Landlord for the payment of Basic Annual Rent or Additional Rent accruing 

after the date of termination. 

21. LA TE CHARGES. Tenant acknowledges that late payment by Tenant to Landlord of 

Basic Annual Rent or Additional Rent will cause Landlord to incur costs not contemplated by this 

Lease, the exact amount of these costs being extremely difficult and impractical to fix. These costs 

include, without limitation, processing and account charges and late charges that may be imposed on 

Landlord by the tern1s of any encumbrances covering the Premises. Therefore, if any installment of 

- 20 -



Basic Annual Rent or Additional Rent due from Tenant is not received by Landlord by the tenth day 

after it is due, Tenant shall pay to Landlord an additional sum of five percent (5%) of the overdue 

installment as a late charge. Acceptance of any late charge shall not constitute a waiver of Tenant's 

Default with respect to the overdue amount or prevent Landlord from exercising any of the other 

rights and remedies available to Landlord. 

22. INDEMNITY. Each party agrees to defend and indemnify the other party against and 

save the other party harmless from all loss, costs, liability, damage and expense including, without 

limitation, reasonable attorney's fees and costs incurred in connection with or arising from: (a) Any 

Default by either party of its obligations under any of the terms, covenants or conditions of this 

Lease; (b) the use and occupancy or manner ornse of occupancy of the Premises by Tenant or any 

person or entity claiming through or under Tenant; (c) the condition of the Premises or any 

occurrence on the Premises caused by the acts or omissions of a party; or ( d) any acts, omissions or 

negligence of a party or of the contractors, agents, servants, employees, visitors or licensees of a 

party in, on or about the Premises. A party's obligations under this Paragraph shall survive the 

tennination of the Lease. 

23. ESTOPPEL CERTIFlCA TES. At any time and from time to time, within ten (10) 

days after written request from Landlord, Tenant shall execute, acknowledge and deliver to Landlord 

or to any party designated by Landlord a certificate from Tenant ("Estoppel Certificate") stating: (a) 

that Tenant has accepted the Premises, (b) the Commencement Date and expiration of this Lease, (c) 

that this Lease is unmodified and in full force and effect (or, ifthere have been modifications, that 

same is in full force and effect as modified and stating the modifications), (d) whether or not there 

are then existing any defenses against the enforcement of any of the obligations ofTenant under this 
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Lease (and, if so, specifying same), (e) whether or not there are then existing any defaults by 

Landlord in the performance of its obligations under this Lease (and, if so specifying same), (f) the 

dates, if any, to which rent and other charges under this Lease have been paid, and (g) any other 

information that may reasonably be required by any of these persons. Tenant's failure to execute an 

Estoppel Certificate within ten ( I 0) days after written demand by Landlord shall constitute an Event 

of Default by Tenant hereunder. Any Estoppel Certificate may be relied upon by Landlord and by 

any prospective purchaser or mortgagee considering the purchase of or a loan on all or any part of the 

Property. Tenant shall indemnify and hold Landlord harmless from and against all costs, damages, 

expenses, liabilities and fees arising from or in any way related to or connected with Tenant's failure 

to deliver any Estoppel Certificate within the time specified. 

24. SURRENDER OF PREMISES. (a) On expiration of the Term, Tenant shall 

surrender to Landlord the Premises and all of Tenant's improvements and alterations (excluding 

laboratory equipment and other moveable personal property of Tenant) in good condition, except for 

ordinary wear and tear occurring after the last necessary maintenance made by Tenant. Heating, air 

conditioning and lighting shall be in good working order. Tenant shall remove all of its personal 

property and shall perfonn all restoration made necessary by the removal of any alternations or 

Tenant's personal property upon expiration of the Term. 

(b) Landlord can elect to retain or dispose of, in any manner, any ofTenant's personal 

property that Tenant does not remove from the Premises on expiration or tem1ination of the Lease as 

allowed or required by this Lease by giving at least ten(] 0) days' notice to Tenant. Title to any of 

Tenant's personal property that Landlord elects to retain or dispose of on expiration of the Tenn shall 

vest in Landlord. Tenant waives all claims against Landlord for any damages to Tenant resulting 
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from Landlord's retention or disposition of any of Tenant's personal property. Tenant shall be liable 

to Landlord for Landlord's cost of storing, removing and disposing of any of Tenant's personal 

property. 

(c) If Tenant fails to surrender the Premises to Landlord on expiration of the 

Term, Tenant shall hold Landlord harmless from all damages resulting from Tenant's failure to 

surrender the Premises including, without limitation, claims made by a succeeding tenant resulting 

from Tenant's failure to surrender the Premises. 

25. HOLDING OVER. If Tenant remains in possession of the Premises after expiration 

of a Term, with Landlord's acquiescence and without any express agreement between the parties, 

Tenant shall be a tenant at will at the rate of Basic Annual Rent and Additional Rent in effect at the 

end of the Term, and there shall be no renewal or extension of this Lease by operation oflaw. 

26. RULES AND REGULATIONS. Tenant shall faithfully observe and comply with the 

rules and regulations attached to this Lease as Exhibit "C", which Exhibit is specifically incorporated 

herein by reference, and all modifications thereof and additions thereto from time to time put into 

effect by Landlord after prior written notice to Tenant (the "Rules and Regulations"). In the event of 

any conflict between the terms, covenants, agreements and conditions of this Lease and the terms, 

covenants, agreements and conditions of the Rules and Regulations, this Lease shall control. 

27. WAIVER. The failure of either Landlord or Tenant to insist on a strict performance 

of any of the tenns and conditions hereof shall be deemed a waiver of the rights or remedies 

Landlord or Tenant may have regarding that specific instance only and not be deemed a waiver of 

any subsequent breach or default in any terms and conditions. 



28. NOTICES. All rental payments and notices required to be given to Landlord under 

this Lease shall be sent to Landlord, c/o Samuel D. Breeding, M.D., HMG Meadowview, L.L.C., 

2323 North John B. Dennis Highway, Kingsport, Tennessee 37662. All notices required to be 

given to Tenant shall be sent to Tenant, c/o Jerry L. Miller, M.D., Holston Medical Group, P.C., 

2323 North John B. Dennis Highway, Kingsport, TN 3 7 660. Either Landlord or Tenant may change 

its address by notice given to the other in accordance with the provisions of this paragraph. The time 

of delivery shall be three days after the date the notice is delivered, postage prepaid, to a United 

States postal receptacle or immediately as of the date of hand delivery, If Tenant is notified of the 

identity and address of Landlord's mortgagee, Tenant shall give to the mortgagee notice of any 

default by Landlord under the terms of this Lease in writing sent by registered or certified mail and 

the mortgagee shall be given a reasonable opportunity to cure a default prior to Tenant exercising any 

remedy available to it. 

29. COURT COSTS AND ATTORNEY FEES. Tenant agrees to pay all costs of 

collection, including court costs and reasonable attorney fees, if all or any part of the Basic Annual 

Rent or Additional Rent reserved herein is collected after maturity through the employment or with 

the aid of any attorney. In the event is becomes necessary for either party to employ an attorney to 

successfully compel the other party to comply with or perform any of the covenants, obligations or 

conditions imposed on the party by this Lease, the party failing to perform the covenants, obligations 

or conditions shall pay all reasonable attorney fees incurred by the other party and all costs of 

litigation necessary to compel performance. If Landlord and Tenant are named as defendants in any 

litigation filed in connection with or in any way arising out of either or both parties failure to perform 

any of their respective covenants and obligations under the Lease, Landlord's ownership of the 
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Property or Tenants use and occupancy of the Premises, the indemnification provisions of Paragraph 

22 shall be applicable. 

30. ARBITRATION. In the event any factual dispute shall arise between the parties 

concerning any matter for which arbitration is specifical]y provided for in this Agreement, the same 

shall be resolved by arbitration conducted in accordance with the provisions of the Commercial 

Arbitration Rules then in effect of the American Arbitration Association. The parties shalJ bear the 

cost of the arbitration equally. 

31. ENVIRONMENTAL PROTECTION. Tenant covenants and agrees as follows: 

(a) As used in this Lease: 

(i) "Hazardous Waste" means all waste materials, including petroleum by-

products, natural or synthetic gas products and/or any hazardous substance, material, waste, 

pollutant or contaminant that is subject to regulation under or as defined in the Comprehensive 

Environmental Response, Compensation and Liability Act, as amended,42 U.S.C. §9601 et seq., the 

Resource Conservation and Recovery Act of 1976, as amended, 42 U.S.C. §6901 et seq., the Toxic 

Substances Control Act of 1976, as amended, 15 U.S.C. §2601, et seq., the Clean Water Act of 1977, 

as amended, 33 U.S.C. §1251 et seq., the Clean Air Act of 1966, as amended, 42 U.S.C. §7401 et 

seq., the National Environmental Policy Act, 42 U.S.C. §4321 et seq., the Tennessee Hazardous 

Waste Management Act, as amended, Tenn. Code Ann. §68-46-101, et seq., the Tennessee 

Hazardous Substances Act, as amended, Tenn. Code Ann. §68-27-101, et seq., the Tennessee 

Petroleum Underground Storage Tank Act, as amended, Tenn. Code Ann. §68-53-1 OJ, et seq. and 

any other state, federal or local Jaw and all rules, regulations or policies relating thereto or 
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promulgated thereunder which are now in force or which are hereafter enacted relating to Hazardous 

Waste. 

(ii) "Toxic Substances" means and includes any materials present on the 

Premises which have been shown or which may be shown to have significant adverse effects on 

human health or which are subject to regulation under the Toxic Substances Control Act referenced 

above, all applicable state laws and any other applicable federal, state or local Jaws and all rules, 

regulations, or policies related thereto or promulgated thereunder now in force or hereafter enacted 

relating to Toxic Substances. Toxic Substances include, without limitation, asbestos, 

polychlorinated biphenyls (PCBs), petroleum products and lead-based paints. 

(iii) All laws relating to Hazardous Waste and Toxic Substances are 

collectively referred to herein as "Environmental Laws". 

(b) Except as provided in Paragraph 5(c), neither Tenant nor its employees, 

agents, licensees, invitees or permitted sublessees of Tenant nor any permitted sublessees' 

employees, agents, licensees or invitees shall be involved in any activity at or near the Premises 

which could involve or lead to: 

(i) The use, manufacture, storage or disposal of Hazardous Waste or 

Toxic Substances; 

(ii) The violation of any Environmental Laws; or 

(iii) The imposition ofliability on Landlord or any subsequent owner of the 

Premises or the creation of a lien on the Premises under any Environmental Laws. 

( c) Tenant shall strictly comply in all respects with the requirements of all 

Environmental Laws and shall promptly notify Landlord in the event of the discovery of Hazardous 
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Waste or Toxic Substances on or at the Premises except those described in Paragraph 5( c). Tenant 

shall further promptly fmward to Landlord copies ofall orders, notices, permits, applications or other 

communications and reports in connection with any discharge, spillage, use or the discovery of 

Hazardous Waste, Toxic Substances or any other matters relating to any Environmental Laws as they 

may affect the Premises, directly or indirectly. 

(d) Tenant agrees that if Tenant at any time has reasonable cause to believe there 

is Hazardous Waste or Toxic Substances upon the Premises except those described in Paragraph 

219, Tenant shall notify Landlord within twenty-four (24) hours after Tenant becomes aware of the 

facts or circumstances giving rise to this belief. Upon receiving a written notification, Landlord may 

obtain, at Tenant's expense, an Environmental Site Assessment or Environmental Audit Report from 

a firm acceptable to Landlord to assess with a reasonable degree of certainty: 

(i) The presence of any Hazardous Waste or Toxic Substances; 

(ii) Whether the presence exceeds the minimum acceptable levels of 

contamination as. established by the Tennessee Department of Environment and Conservation; and 

(iii) The potential cost that will be incurred to abate, clean up and remove 

the contamination. 
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(e) Tenant agrees that in the event of the presence of Hazardous Waste or Toxic 

Substances on or at the Premises or if Tenant shall fail to comply with any of the requirements of any 

Environmental Laws, Landlord may, at its option, but without the obligation to do so, give any 

notices or cause any work to be performed within the Premises or on the Property or take any other 

action as Landlord shall deem necessary or advisable in order to abate, remove and clean up the 

Hazardous Waste or Toxic Substances or otherwise cure Tenant's non-compliance_ 

(f) Tenant agrees to indemnify and hold harmless Landlord, its successors and 

assigns, from and against all damages, claims, losses, liabilities and expenses including, without 

limitation, reasonable legal, accounting, consulting, engineering, expert witness fees and other 

expenses, which may be imposed upon or incurred by Landlord, its successors and assigns or 

asserted against Landlord, its successors or assigns, by any other party or parties, including a private 

individual or entity or any governmental entity or entities, arising out of or in connection with any 

Hazardous Waste or Toxic Substances existing on the Premises or Property or off the Property as a 

result of the operation and use of the Premises at any time during the Term or which may have been 

placed at, on or under the Property or Premises by Tenant or its employees, agents, licensees or 

invitees or any permitted sub lessee of Tenant or a permitted sub lessees' employees, agents, licensees 

or invitees during the Term, further including, without limitation, any action or inaction taken by 

Tenant or any permitted subtenant of Tenant with respect to the violation by Tenant or any permitted 

subtenant of Tenant of any Environmental Laws. All of the representations, warranties, and 

covenants of this Paragraph 3 J including the indemnity and bold hannless obligations set forth 

herein, shall survive the expiration of the Term of this Lease. 
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32. MISCELLANEOUS. (a) This Lease contains the entire agreement between the 

parties and cannot be changed or terminated except by a written instrument subsequently executed by 

the parties. 

(b) The terms, covenants and conditions ofthis Lease shall bind and inure to the 

benefit of Landlord and Tenant and their respective personal representatives, successors and 

permitted assigns. 

(c) This Lease shall be governed by and construed in accordance with the laws of 

the State of Tennessee. 

(d) Any provision of this Lease which shall prove to be invalid, void, illegal or 

unenforceable shall not impair or invalidate any other provisions of this Lease and all other 

provisions of this Lease shall remain in full force and effect. 

(e) Time is of the essence of this Lease and each of its provisions in which 

performance is a factor. 

33. EXHIBJTS. Exhibit "A" - Location of Premises and Building/Premises Plans 

Exhibit "B"- Tenant Improvements 

Exhibit "C"- Building/Premises Rules and Regulations (Attached) 

IN WITNESS WHEREOF, this Lease has been duly executed in multiple originals by the 

parties as of the date first above written. 

LANDLORD: HMG MEADOWVIEW, L.L.C. 

(Title) 
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ST A TE OF TENNESSEE 

COUNTY OF SULLIVAN 
ss. 

Personally appeared before me, the undersigned, a Notary Public in and for the aforesaid state 
and county, ·'°Y'\. ·, c "' c , with whom Jam personally acquainted and 
who, upon oath, ackno ]edged himse f lo be the <. QL..·-· of HMG 
Meadowview, L.L.C., the within-named bargainor, a Limited Liability Compa , and that he as such 

'Se C-V<:..::tc;,vv , being authorized to do so, executed the foregoing instrument for 
the purposes therein co;;;ained by signing the name of the Limited Liability Company by himself as 

S e.c, <?.-\c~,"\ 
j 

WITNESS my hand and official seal this 

Notary Public ~ 
My commission expires: 
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STA TE OF TENNESSEE 

COUNTY OF SULLIVAN 
ss. 

Personally appeared before me, the undersigned, a Notary Public in and for the aforesaid state 
and county, ~ L witp. whom I am personally acquainted and who, upon 
oath, acknowledged him lfto be the .,-e s\c\~ ofHolstonMedical Group, P.C., 
the within-named bargainor, a corporation, and that he as such ~""'es·, d..~ , being 
aud1orized to do so, executed the foregoing instrument for the purposes contained therein by signing 
the name of the corporation by himself as £ < c...<; 1 <l-8 .. vT 

WITNESS my hand and official seal at office this c2 \ tt.day of Q c...M:--_.R.,.(' , 2003. 

Notary Public 
My Commission Expires: 

(2\\ -:S l \ ··;;).__c;:;O 1 
2HMGMeadowviewLease,5m 
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EXHIBIT "A" 

LOCATION OF PREMISES AND BUILDfNG PLANS 



EXHIBIT "B" 

TENANT IMPROVEMENTS 

Landlord will construct the interior improvements according to Tenant's design and plans to 

be submitted at a later date subject only to the per square footage exposure limitation set out in 

Section 7(a). Landlord agrees that all existing material currently stored on site may be used, without 

charge, by Tenant for Tenant Improvements. 



EXHIBIT "C" 

HMG MEADOWVIEW MEDICAL OFFICE BUILDING 

RULES AND REGULATIONS 

1. No sign, placard, picture, advertisement, name or notice shall be displayed or affixed 

on or to any part of the outside or inside of the Premises without the prior written consent of 

Landlord and Landlord shall have the right to remove any sign, placard, picture, advertisement, name 

or notice which it has not approved without notice to and at the expense of Tenant. All approved 

signs or lettering on doors shall be printed, painted, affixed or inscribed at the expense ofTenantby a 

person approved ofby Landlord. Tenant shall not place anything or allow anything to be placed near 

the glass of any window, door, partition or wall which may appear unsightly from outside the 

Premises. Provided, Landlord may furnish and install a Premises standard window covering at all 

exterior windows. Tenant shall not cause or otherwise sun screen any v,~ndow without prior written 

consent of Landlord. 

2. Tenant shall not alter any Jock or install any new or additional locks or any bolts on 

any doors or windows of the Premises without the written consent of the Landlord. 

3. The toilet rooms, urinals, washbowls and other apparatus shall not be used for any 

purpose other than that for which they were constructed and no foreign substance of any kind 

whatsoever shall be thrown therein and the expense of any breakage, stoppage or damage resulting 

from the violation of this rule shall be borne by the Tenant who, or whose employees or invitees, 

shall have caused it. 

4. Tenant shall not overload the floor of the Premises orin any way deface the Premises 

or any part thereof. 



5. No furniture, freight or equipment of any kind shall be brought into the Premises 

without the prior notice to Landlord and all moving of the same into or out of the Premises shall be 

done at the time and the manner as Landlord shall designate. Landlord shall have the right to 

prescribe the weight, size and position of all safes and other heavy equipment brought into the 

Premises and also the times and manner of moving the same in and out of the Premises. Safes or 

other heavy objects, if considered necessary by Landlord, shall stand on support of the thickness as is 

necessary to properly distribute the weight. Landlord will not be responsible for loss of or damage to 

any safe or property from any cause and all damage done to the Premises by moving or maintaining 

any safe or other property shall be repaired at the expense of Tenant. 

6. Tenant shall not use, keep or permit to be used or kept any foul or noxious gas or 

substance in the Premises, or permit or allow the Premises to be occupied or used in a manner 

offensive or objectionable to the Landlord by reason of noise, odors, and/or vibrations, or interfere in 

any way with other tenants or those having business therein, nor shall any animals or birds be 

brought in or kept in or about the Premises. 

7. No cooking shall be done or permitted by any Tenant on the Premises, nor shall the 

Premises be used for the storage of merchandise, for washing clothes, for lodging, or for any 

improper or immoral purposes. 

8. Tenant shall not use or keep in the Premises any kerosene, gasoline or inflammable or 

combustible fluid or material, or use any method of heating or air conditioning other than that 

supplied by Landlord. 

9. Landlord will direct electricians as to where and how telephone and telegraph wires 

are to be installed. No boring or cutting for wires will be allowed without the consent of the 



Landlord. The location of telephones, call boxes and other office equipment affixed to the Premises 

shall be subject to the approval of Landlord. 

10. Landlord reserves the right to exclude or expel from the Premises any person who, in 

the judgment of Landlord, is intoxicated or under the influence ofliquor or drugs, or who shall in any 

manner do any act in violation of any of the rules and regulations of the Premises. 

11. Landlord shall have the right, without notice and without liability to Tenant, to change 

the name and street address of the Premises. 



.· , 

AMENDMENT TO LEASE 

THIS AMENDMENT TO LEASE (" Amendment") is made and entered into effective 

this 1st day of May, 20(17, by and between HMG MEADOWVIEW, L.L.C., a Tennessee 

limited liability company hereinafter referred to as "Landlord" and HOLSTON MEDICAL 

GROUP, P.C., a professional corporation, hereinafter referred to as 1'Tenant". 

WIT N ES S ETH: 

RECITALS 

(a) Landlord and Tenant entered into a Lease Agreement (the "Lease") effective 

October 7, 2003, pursuant to which Landlord leased to Tenant and Tenant hire.cl from Landlord 

a portion of that certain office building (the "Building") containing 64,200 square feet. 

(b) Section 32(a) of the Lease provides that it cannot be changed or terminated 

except by a written instrument subsequently executed by the parties. 

(c) Landlord and Tenant desire to amend certain terms and provisions of the Lease 

pursuant to the terms an:d conditions of this Amendment. 

(d) In consideration of the premises and other good and valuable consideration, the 

receipt and legal sufficiency of which is hereby expressly aclmowledged, the parties, intending 

to be legally bound, enter into this Amendment. 

1. BASIC LEASE PROVISIONS. Sections 2(a) and 2(c) of the Lease are deleted 

in their entirety and the following is added in lieu thereof: 



(a) Net rentable area of the Premises is 42,312 square feet and is designated as 

Unit No. 100 (15,731 square feet); Unit 200 (23,096 square feet); and Unit No. 310 (3,485 

square feet) (collectively, the "Premises"). 

( c) Initial Basic Annual Rent: 

(i) $22.00 per square foot for Unit No. 100, plus annual direct 

expenses and plus 24.5% of Additional Rent; $17.00 per square foot for Unit No.200, plus 

annual direct expenses and plus 36% of Additional Rent; and $17.00 per square foot for Unit No. 

310, plus annual direct expenses and plus 5 .4% of Additional Rent; 

. (ii) Additional Rent, as hereinafter defined, is budgeted to be $5.00 per 

square foot during each of the first five years of the Tenn. Tenant will be provided an 

accounting of direct expenses annually and will be responsible for any costs over the $5. 00 per 

square foot budgeted for Additional Rent on a pro rata basis. 

2. ADDITIONAL RENT. There shall be added to Section 6(b) anew subparagraph 

designated as Subparagraph (xi). 

(xi) A management fee (the "Management Fee") without proration among 

other tenants in an amount equal to 5% of the Net Rental Income that Landlord receives from all 

tenants occupying space in the Building. Net Rental Income shall be defined and determined in 

the manner as specified in that certain Property Management and Leasing Agreement dated 

January 1, 2005, between Landlord and HMG Medical Management, L.L.C., which Landlord has 

assigned to Ziegler - Tennessee 14, LLC, as of the date hereof. The Management Fee shall not 

be included in the calculation of the $5.00 per square foot Additional Rent budget, and_shall be 

in addition thereto. 



3. WANER OF SUBROGATION. The following shall be added as Section 8(f) 

of the Lease: 

(f) Landlord and Tenant release each other from any liability for loss or 

damage by fire or other casualty coverable by a standard form of property insurance policy, 

whether or ·not the loss or damage resulted from the negligence of the other, its agent or 

employees. Each party will obtain policies of insurance providing that this release will not 

adversely affect the rights of the insureds under the policies. The releases in this Section will 

be effective whether or not the loss was actually covered by insurance. 

4. INDEMNITY. Section 22 of the Lease is deleted in its entirety and the 

following is inserted in lieu thereof; 

22. INDEMNITY. (a) Subject to Section 8(f) of the Lease, Tenant hereby 

indemnifies Landlord and agrees to save it harmless from and against any and all claims, 

actions, damag~s. liability and expense (including, without limitation, reasonable attorney fees) 

in connection with: (i) loss of life, personal injury and/or damage to property arising from or 

out of any occurrence in, upon or at the Premises, except those caused by Landlord's actions; 

or (ii) a breach or default by Tenant in the performance of any term of this Lease on Tenant's 

part to be performed. In the event Landlord shall be made a party to any litigation arising out 

of any such occurrence, Tenant shall protect and hold Landlord harmless and shall pay all 

costs, expenses and reasonable attorney fees incurred or paid by Landlord in connection with 

such litigation. Tenant's obligations under this Section shall survive the termination of this 

Lease. 



(b) Subject to Section 8(f) of this Lease, Landlord hereby indemnifies 

Tenant and agrees to save it harmless from and against any and all claims, actions, damages, 

liability and expense (including, without limitation, reasonable attorney fees) in connection 

with: (i) loss of life, personal injury and/or damage to property that occurs at the Premises 

and that is caused by Landlord's actions; or {ii) any breach or default by Landlord in the 

performance of any term of this Lease on Landlord's part to perform. In the event Tenant 

shall be made a party to any litigation arising out of any such occurrence, then Landlord shall 

protect and hold Tenant harmless and shall pay all costs, expenses and reasonable attorney fees 

incurred or paid by Tenant in connection with such litigation. Landlord's obligations under 

this Section shall survive the termination of this Lease. 

5. RIGHT OF FIRST OPPORTUNITY. 

(a) In the event, during the Term of the Lease, any portion of the Net 

Rentable Area located within the Building which is not then leased to Tenant becomes vacant 

and is available for lease, then T~nant shall have a right of first opportunity to lease this 

additional space. landlord shall provide Tenant written notice of any space that will become 

vacant (the ''Vacant Space") in the Building (the "Space Notice") and the opportunity to lease 

such additional space on the terms and conditions which are then in effect under the Lease, as 

amended by this Amendment. Tenant shall have thirty (30) days from the date of its receipt of 

the Space Notice (the "Acceptance Period") from Landlord to exercise the ROFO in writing 

and lease all of the additional space on the same terms and conditions as are then in effect 

under the Lease, as amended by this Amendment. Notwithstanding anything to the contrary 

set forth in this Amendment or the Lease, Landlord and Tenant hereby agree that Base Rent 



for the Vacant Space shall be equal to the Base Rent charged Tenant for Unit 100 at the time 

the lease for the Vacant Space is executed. 

(b) Notwithstanding anything to the contrary set forth in this Amendment or 

the Lease, the ROFO shall be subject to the following: 

(i) If Tenant defaults under the Lease beyond any applicable cure 

period, the ROFO shall automatically tenninate. 

(ii). The ROFO shall automatically terminate upon (1) the expiration 

or termination of the Lease, (2) Tenant abandoning any portion of the Premises for a period of 

fourte~ (14)-consecutive days, or (3) Tenant failing to exercise the ROFO and enter into a lease 

for all of the Vacant Space within the Acceptance Period. 

(iii). Tenant may exercise the ROFO, and the ROFO will be valid and 

enforceable, only so long as the Lease is in full force and effect and Tenant is occupying all of 

the Premises, regardless of wb.ether Landlord has provided Tenant with the Space Notice. 

(iv). If, subsequent to Tenant receiving a copy of the Space Notice 

from Landlord or Tenant exercising the ROFO, but prior to executing a lease fur the Vacant 

Space, either: the Lease expires or terminates; Tenant is in default under the Lease beyond any 

applicable cure period; or Tenant abandons any portion of the Premises for a period of fomteen 

(14) days, then Landlord may terrnmate the ROFO along with any obligation to lease the Vacant 

Space to Tenant. 



(v) Tenant shall not record this Amendment, the Lease, or a 

Memorandum of either (including, but not limited to, the ROFO or any other tenn or provision 

set forth in either). Any such recording by Tenant shall be a default hereunder and shall 

terminate the ROFO. 

(vi) Landlord, in Landlord's sole discretion, may unilaterally waive in 

writing any tennination of the ROFO or the prohibition against recording set forth in Section 

S{b)(v) of this Amendment. 

6. ADDITIONAL DEFINED TERMS. All capitalized terms used but not defined 

in this Amendment shall have the same meaning, if any, set forth in the Lease. 

7. REMAINING TERMS OF LEASE. Except to the extent altered, amended or 

deleted by this Amendment, all terms and conditions of the Lease are reaffirmed and shall 

continue to remain in full force and effect. 

8. CONFLlCTS. In the event that any of the terms and conditions of this 

Amendment conflict with any of the terms and conditions of the remaining portions of the 

Lease. then the terms and conditions of this Amendment shall supercede and control. 

9. MISCELLANEOUS. (a) The Lease, as altered, modified or am.ended by this 

Amendment, contains the entire agreement between the parties and cannot be changed or 

tenninated except by a written instrument subsequently executed by the parties. 

(b) The terms, covenants and conditions of this Amendment shall bind and 

inure to the benefit of Landlord and Tenant and their respective successors and permitted 

assigns. 



(c) This Amendment shall be governed by and construed in accordance with 

the laws of the State of Tennessee. 

(d) AD.y provisions of this Amendment which shall prove to be invalid, void, 

illegal or unenforceable shall not impair or invalidate any other provisions of the Lease or this 

Amendment and all other provisions of the Lease and this Amendment shall remain in full 

force and effect. 

(e) Time is of-the essence of this Amendment and each of its provisions in 

which performance is a factor. 



IN WITNESS WHEREOF, this Amendment has been executed in multiple originals by 

the parties as of the date first above written. 

LANDLORD: HMG MEADOWVIEW, L.L.C. 

:~~/MY~ 
TENANT: HOLSTON MEDICAL GROUP, P.C. 

By:&u,g~ 

\\w2ksvr\users\JMustaklem\My Documents\2HMGMeadowview-H1v1G ,PC~LeaseAmendment. wpd 



EXHIBIT "E" 

TENANT ~STOPPEL CE~TIFICATE 

Please refer to the documents descnbed in Exlnbit "A .. hereto, (the "Lease Documents") 
including the .. Lease" therein descdbed. The undersigned (the "'Tenant''), hereby certifies that it 
is the lessee under the Lease. Tenant hereby further ac~owledges that it has been advised that 
the Lease may be assigned to a purchaser of, and/or collaterally assigned in connection with a 
proposed financing secured by the property on which the demised premises under the Lease are 
located, and certifies both to the landlord under the lease (the '°Landlord") and to any and all 
prospective purchasers (the "Purchasers") and mortgagees of the Prope~, including any trustee 
on behalf of any holders of notes or other similar ins1:n:c!Dents, and any holders from time to time 
of such notes or other ins1Iuments, and their respective successors. and assigns (~llectively the 
"Mortgagees") that as of the date hereof: 

1. The information set forth in Exln"bit "A" hereto is true and correct. 

2. Tenant is in occupancy of the demised premises, and the Lease is in full furce and 
effect and, except by such writings as are identified on Exhibit '"A'~ hereto, has n9t been 
modified., assigned, supplemented or amended since its original execution, nor are there any 
other agreements between Landlord and Tenant concerning the space rented under the Lease, 
whether oral or written. 

3. All conditions and agreements under the Lease to be satisfied or performed by 
Landlord have been satisfied and performed. 

4. Tenant is not in default under the Lease Documents; Tenant has not received any 
notice of default under the Lease Documents; and to Tenant's knowledge, there are no events 
which have occurred that with the giving of notice or the passage of ti.me or both, would result in 
a default by Tenant under the Lease Document!!. _ • • 

S. Tenant has not paid any rents or sums due under the Lease more than thirty (30) 
days in advance of the date due under 1he Lease; and Ten.ant has no rights of seto:ff, 
counterclaim, concession or other rights of diminution of any rent or sums due and payable under 
the Lease except as set forth in Exhibit "A" hereto. 

6. To Tenant's knowledge, there are no uncured defaults on the part of the Landlord· 
under ·the Lease Documents; Tenant has not sent any notice of default under the Lease 
Documents to the Landlord; and there are no events which have occmred that, with the giving of 
notice or the passage of time or both, would result in a default by Landlord thereunder, and at the 
present time Tenant has no cla:im against Landlord under the Lease Documents, 

7. Except as expressly set forth in Part G of Exhibit "A", there are no provisions for, 
and Tea.ant has no rights with respect to, renewal or extension of the initial tenn of the Lease; 
te.rrnimtiug the term, leasing or occupying additional space or purchasing the premises. 
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8. If Tenant has the right to obtain leasehold financing, then Tenant represents that it 
has no right to obtain fee subordination or otherwise to encumber the estate of the Landlord in 
the demised premises. 

9. Tenant is in compliance-with the environmental covenants set forth in the Lease 
Documents. 

l 0. Tenant is in compliance with all insurance requirements set forth in the Lease 
Documents. Tenant covenants and agrees that after receipt of notice of the sale of the Property it 
will promptly cause a new Certificate of Insurance to be issued naming the new landlord and its 
managing agent as additional insureds. 

11. No action, voluntary or involuntary, is pending against Tenant under federal or 
state bankruptcy or insolvency laws. 

12. Tenant covenants and agrees t~ promptly notify Landlord in writing if any 
certification by Tenant contained herein shall be or become un1roe in any material respect. • 

13. The undersigned has the authority to execute and deliver this Certificate on behalf 
of the Tenant and acknowledges that all Purchasers will reiy on this estoppel certificate in 
purchasing the property and all Mortgagees will rely upon this estoppel certificate in extending 
credit to Landlord or Landlord's successors in interest. 

14. This Tenant Estoppel Certificate shall be binding upon the successors, assigns and 
representatives of 1he undersigned and any party claiming through or under the tmdersigned and 
shall inure to the benefit of all Purchasers and Mortgagees. 
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A. 

B. 

c. 

EXHIBIT "A', TO TENANT ESTOPPEL CERTIFICATE 

Lease Documents, Lease Terms and Current Status 

Date of Lease: October 7,. 2003 

Parties: 

1. 

2. 

HMG- MEadowview., LLC. 
Holston Medical Group, PC. 

Landlord: BMG Meadowview, LLC. 

Tenant d/b/a: 
Holston Medical Group, PC. 

Premises lmown as: ·:'?·-il0-33 ~Meadowv.iew Lane 
Suit:e 100 
Kingsport, TB 37660 

D. Modifications, Assignments, Supplements or Amendments to Lease: 

E. Commencement Date: 

January 1,. 2005 

F. Expiration of Current Term: 
15 years ·,;.-"_ ·,1., 

G. Rights to renew, to extend, to terminate, to rent or occupy additional space or to purchase 
any portion of the property: • 

One option to renew for an additional (5) years 

1. Rights to Renew: 

2. Rights to Terminate: 
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3. Rights for Additional Space: . 

4. Rights to Purchase Any Portion of the Property: 

H. Security Deposit Paid to Landlord: $ 

I. Current Fixed Minimum Rent (Annualized): $ 346,, 082. 00 

J. Current Additional Rent (and if applicable, Percentage Rent) (Amiualized): $ 78. 655. oo 
1ST FIVE YEARS 

K. Current Total Rent $l.U. 737 .oo 

L. SquareFeetDemised: 15,731 sq. :ft. 
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EXHIBIT "E" 

TENANT };'.STOPPEL CE~TIFICATE 

Please refer to the documents described in Exhibit "'A" hereto, (the "Lease Documents") 
including the ""Lease" therein described. The undersigned (the "Tenant"), hereby certifies that it 
is the lessee under the Lease. Tenant hereby further acJrnowledges that it has been advised that 
the Lease may be assigned to a purchaser of, and/or collaterally assigned in connection with a 
proposed financing secured by the property on which the demised premises under the Lease are 
located, and certifies both to the landlord under the lease (the "Landlord") and to any and all 
prospective purchasers (the ""Purchasers") and mortgagees of the Property, including any trustee 
on behalf of any holders of notes or other similar instruments, and any hoiders from time to time 
of such notes or other instrwnents, and their respective successors and assigns (collectively the . . 

"Mortgagees'') that as of the date hereof: 

1. The information set forth in Exhibit "'A" hereto is true and correct. 

2. Tenant is in occupancy of the demised premises, and the Lease is in full force and 
effect and; except by such writings as are identified on Exhibit "A'~ hereto, has n9t been 
modified., assigned, supplemented or amended since its original execution, nor are there any 
other agreements between Landlord and Tenant concerrring the space rented under the Lease, 
whether oral or written. 

3. All conditions and agreements under the Lease to be satisfied or performed by 
Landlord have been satisfied and performed. 

4. Tenant is not in default under the Lease Documents; Tenant has not received any 
notice of default under the Lease Documents; and to Tenant's knowledge, there are no events 
which have occurred that with the giving of notice or the passage of time or both, would result in 
a default by Tenant under the Lease Document~. . • •• 

5. Tenant has not paid any rents or sums due under the Lease more than thirty (30) 
days in advance of the date due under the Lease; and Tenant has ·no rights of setoff, 
counterclaim, concession or other rights of diminution of any rent or sums due and payable under 
the Lease except as set forth in Exhibit "'A" hereto. 

6. To Tenant's lmowledge, there are no uncured defaults on the part of the Landlord • 
under the Lease Documents; Tenant has not sent any notice of default under the Lease 
Documents to the Landlord; and there are no events which have occurred that, with the giving of 
notice Dr the passage of time or both, wou1d result in a default by Landlord thereunder; and at the 
present time Tenant has no claim against Landlord under the Lease Documents. 

7. Except as expressly set forth in Part G of Exhibit "A", there are no provisions for, 
and Tenant has no rights with respect to, renewal or extension of the initial term of the Lease; 
terminating the term, leasing or occupying additional space or purchasing the premises. 
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&. If Tenant has the right to obtain leaseho1d financing, then Tenant represents that it 
has no right to obtain fee subordination or otherwise to encumber the estate of the Landlord in 
the demised premises. 

9. Tenant is in compliance with the environmental covenants set forth in the Lease 
DoctllD.ents. 

10. Tenant is in compliance with all insurance requirements set forth in the Lease 
Documents. Tenant covenants and agrees that after receipt of notice of the sale of the Property it 
will promptly cause a new Certificate of Insurance to be issued naming the new landlord and its 
managing agent as additional insureds. 

11. No action, voluntary or involuntary, is pending against Tenant under federal or 
state bankruptcy or insolvency laws. 

12. Tenant covenants and agrees t<? promptly notify Landlord in writing if any 
certification by Tenant contained herein shall be or become untrue in any material respect. 

13. The undersigned has the authority to execute and deliver this Certificate on behalf 
of the Tenant and acknowledges that all Purchasers will reiy on this estoppel certi:ficafe in 
purchasing the property and all Mortgagees will rely upon this estoppel certificate in extending 
credit to Landlord or Landlord's successors in interest 

14. This Tenant Estoppel Certificate shall be binding upon the successors, assigns and 
representatives of the undersigned and any party claiming through or under the undersigned and 
shall inure to the benefit of all Purchasers and Mortgagees. 

day ~ WITNESS W)IBREOF, Tenant has duly eocecuted Ibis Certificate 1hls ? 
of FF-ft t I . 200 J. 

I • /talstvfl t!ieJ(c~ ~ra¼4/.c 
;t;.am~ ~ I 

~:e~~~~ 
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EXHIBIT "A" TO TENANT ESTOPPEL CERTIFICATE 

Lease Documents, Lease Terms and Current S)atus 

A. Date of Lease: October 7. 2003 

B. 

C. 

Parties: 

I. 

BM.G Meadowview, LLC. 
Holston __ Medical Group, PC. 

Landlord: BMG Meadowview, LLC. 

2. Tenant d/b/a: 
H6lston Medical Group, PC. 

Premises known as: 
2033 Meadowview.Lane~ 
Suite 200 
Kingsport, TN 37660 

D. Modifications, Assignments, Supplements or Amendments to Lease: 

E. Commencement Date: 

January 1, 2005 

F. Expiration of Current Tenn: 

15 years 

G. Rights to renew, to extend, to terminate, to rent or occupy additional space or to purchase 
any portion of the property: 

Ri.ght and opt±on to renew th:is Lease for one additional term 
(5) years. 

1. Rights to Renew: 

one term (5) additional years 

2. Rights to Terminate: 
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3. Rights for Additional Space: . 

4. Rights to Purchase Any Portion of the Property: 

H. Security Deposit Paid to Landlord: $ 

I. Current Fixed Minimum Rent (Annualized):$ 392,632.00 

J. Current Additional Rent (and if applicable, Percentage Rent) (Annualized): $115,480.00 
1ST FIVE YEARS 

K. Current Total Rent: $ 508,112. OD 

L. Square Feet Demised: 23~096 sq. ft. per Exliibit "C" 
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EXBJBIT "E" 

TENANT ESTOPPEL CERTIFICATE 

Please refer to the documents described in Exhibit "A" hereto, (the "Lease Documents") 
including the "Lease" therein described. The undersigned (the "Tenant"), hereby certifies that it 
is the lessee under the Lease. Tenant hereby further aclmowledges that it has been advised that 
the Lease may be assigned to a purchaser of, and/or collaterally assigned in connection with a 
proposed financing secured by the property on which the demised premises under the Lease are 
located, and certifies both to the landlord under the lease (the "Landlord") and to any and all 
prospective purchasers (the "Purchasers") and mortgagees of the Property, including any trustee 
on behalf of any holders of notes or other similar instruments, and any hoiders from time to time 
of such notes or other instruments, and their respective successors. and assigns ( coUectively the 
"Mortgagees") that as of the date hereof: 

1. The information set forth in Exhibit "A" hereto is true and ccrrect. 

2. Tenant is in occupancy of the demised premises, and the Lease is in full force and 
effect and, except by such writings as are identified on Exln□it "A': hereto, has nQt been 
modified, assigned, supplemented or amended since its original execution, nor are there any 
other agreements between Landlord and Tenant concerning the space rented under the Lease, 
whether oral or written. 

3. All conditions and agreements under the Lease to be satisfied or performed by 
Landlord have been satisfied and performed. 

4. Tenant is not in default under the Lease Documents; Tenant has not received any 
notice of default under the Lease Documents; and to Tenant's lmowledge, there are no events 
which have occurred that with the giving of notice or the passage of time or both, would result in 
a default by Tenant under the Lease Document~. . • • 

5. Tenant has not paid any rents or sums due under the Lease more than thirty (30) 
days in advance of the date due under the Lease; and Tenant has no rights of setoff, 
counterclaim, concession or other rights of diminution of any rent or sums due and payable under 
the Lease except as set forth in Exhibit "A" hereto. 

6. To Tenant's Jmowledge, there are no uncured defaults on the part of the Landlord· 
under the Lease Documents; Tenant has not sent any notice of default under the Lease 
Documents to the Landlord; and there are no events which have occurred that, with the giving of 
notice or the passage of time or both, would result in a default by Landlord thereunder; and at the 
present time Tenant has no claim against Landlord under the Lease Documents. 

7. Except as expressly set forth in Part G of Exhibit "A", there are no provisions for, 
and Tenant has no rights with respect to, renewal or extension of the initial term of the Lease; 
terminating the term, leasing or occupying additional space or purchasing the premises. 
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8. If Tenant has the right to obtain leasehold financing, then Tenant represents that it 
has no right to obtain fee subordination or otherwise to encumber the estate of the Landlord in 
the demised premises. 

9. Tenant is in compliance with the environmental covenants set forth in the Lease 
Documents. 

I 0. Tenant is in compliance with all insurance requirements set forth in the Lease 
Documents. Tenant covenBnts and agrees that after receipt of notice of the sale of the Property it 
will promptly cause a new Certificate of Insurance to be issued naming the new landlord and its 
managing agent as additional insureds. 

11. No action, voluntary or involuntary, is pending against Tenant under federal or 
state bankruptcy or insolvency laws. 

12. Tenant covenants and agrees tt? promptly notify Landlord in writing if any 
certification by Tenant contained herein shall be or become untrue in any material respect 

13. The undersigned has the authority to execute and deliver this Certificate on behalf 
of the Tenant and acknowledges that all Purchasers will rely on this estoppel certificate in 
purchasing the property and all Mortgagees will rely upon this estoppel certificate in extending 
credit to Landlord or Landlord's successors in interest. 

14. This Tenant Estoppel Certificate shall be binding upon the successors, assigns and 
representatives of the undersigned and any party claiming through or m1der the undersigned and 
shall inure to the benefit of all Purchasers and Mortgagees. 

day ilfl~SS Vlf;IEREOF, Tenant has duly executed this Certificate this j 
of Af"Ql_ _, 200 {. 

/-b(.s,t-o11 M~ ~r~!Jlf.( 
(Name~ -

a:~~~~ 
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A. 

B. 

C. 

D. 

E. 

Date of Lease: 

Parties: 

EXHIBIT "A" TO TENANT ESTOPPEL CERTIFICATE 

Lease Documents, Lease Terms and Current Status 

October 7, 2003 

BMG Meadowview, LLC. 
Holston Medical Group, PC. 

I. Landlord: HMG Meadowview, LLC. 

2. Tenant d/b/a: H1llston Medical Group, PC. 

Premises known as: 

2033 Meadowview Lane ts yJ ~lcJtY J-+rt-1 (. o-Mw 
Suite :!JOO. ~jC, &- (..Ot,!~~~r!...(, 

. . . Kingsp_ort • TN 37660 '_..} 
Modifications, Assignments, ,:;upplements or Amendments to Lease: 

Co=encement Date: 

January 1, 2005 

F. Expiration of Current Term: 

15 years'"<. 

G. Rights to renew, to extend, to terminate, to rent or occupy additional space or to purchase 
any portion of the property: 

Right and option to renew this·~Lease for one additional 
term (5) years 

1. Rights to Renew: . 

one term {5) addtional years 

2. Rights to Terminate: 
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3. Rights for Additional Space: .. 

4. Rights to Purchase Any Portion of the Property: 

H. Security Deposit Paid to Landlord: $ 

I. Current Fixed Minimum Rent (Annualized):$ 59.245.00 

J. Current Additional Rent (and if applicable, Percentage Rent) (Annualized): $ 17. 425. 00 
1ST FIVE YEARS 

K. Current Total Rent:$ 76,670.00 

L. Square Feet Demised: 
3,485 sq. ft.1 per Ex:hi.bit "en 
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EXHIBIT "E" 

TENANT ~STOPPEL CEJ~TIFICATE 

Please refer to the documents descnbed in Exhibit "A., hereto, (the "'Lease Documents") 
including the '°Lease" therein described. The undersigned (the "'Tenant''), hereby certifies that it 
is the lessee under the Lease. Tenant hereby further aclmowledges that it has been advised th.at 
the Lease may be assigned to a purchaser of. and/or collaterally assigned in connection with a 
proposed financing secured by the property on which the demised premises under the Lease a:re 
located, and certifies both to the landlord under the lease (the ""Landlord") and to any and all 
prospective purchasers (the ""Purchasers") and mortgagees of the Property, including any trustee 
on behalf of any holders of notes or other similar instn:qnents, and any holders from time to time 
of such notes or other instruments, and their respective successors_ and assigns (collectively the 
"Mortgagees'') that as of the date hereof: 

1. The information set forth in Exhibit "A" hereto is true and correct. 

2. Tenant is in occupancy of the demised premises, and fue Lease is in full force and 
effect and. except by such writings as are identified on Ex.lu'bit .. A~ hereto, has not been 
modified, assigned, supplemented or amended since its original execution, nor a:re th.ere any 
other agreements between Landlord and Tenant concerning the space rented under 1he Lease, 
whether oral or written. 

3. All conditions and agreements under the Lease to be satisfied or performed by 
Landlord have been satisfied and performed. 

4. Tenant is not in default under the Lease Documents; Tenant has not received any 
notice of default under the Lease Documents; and to Tenant's lmowledge, there are no events 
which have occurred that with the giving of notice or the passage of time or both, would result in 
a default by Tenant under the Lease Document!i. . • • 

5. Tenant has not paid any rents or sums due under the Lease ~ore foan thirty (30) 
days in advance of the date due under the Lease; and Tenant has no rights of setoff, 
counterclaim, concession or otb.e-r rights of diminution of any rent or sums due and payable under 
the Lease except as set forth in Exln'bit "N' hereto. 

6. To Tenant's knowledge, there a:re no uncured defaults on the part of fue Landlord • 
under the Lease Documents; Tenant has not sent any notice of default under the Lease 
Documents to the Landlord; and there are no events which have occurred that, with the giving of 
notice or the passage of time or both, would result in a default by Landlord thereunder; and at the 
present ti.me Tenant bas no claim against Landlord under fhe Lease Documents. 

7. Except as expressly set forth in Part G of Exhibit "'A", there are no provisions for, 
and Tenant has no rigbts with respect to, renewal or extension of the initial term of the Lease; 
terminating the term, leasing or occupying additional space or purchasing the premises. 
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8. If Tenant has the right to obtain leasehold financing, then Tenant represents that it 
has no right to obtain fee subordination or otherwise to encumber the estate of the Landlord in 
the demised premises. 

9. Tenant is in compliance with the environmental covenants set forth in the Lease 
Documents. 

10. Tenant is in compliance with all insurance requiremen~ set forth in the Lease 
Docmments. Tenant covenants and agrees that after receipt of notice of the sale of the Property it 
will promptly cause a new Certificate of Insurance to be issued naming the new landlord and its 
managing agent as additional insureds. 

11. No action, voluntary or :involuntary, is pending against Tenant under fed.em} or 
state bankruptcy or insolvency laws. 

12. Tenant covenants and agrees tq promptly notify Landlord in writing if any 
certification by Tenant contained herein shall be or become 1llltrue in any material respect, 

13. The undersigned has the authority to .execute and deliver this Certificate on behalf 
of the Tenant and acknowledges that all Purchasers will rely on this estoppel certificate in 
purchasing the property and all Mortgagees will rely upon this estoppel certificate in extending 
credit to Landlord or Landlord's successors in interest. 

14. This Tenant Estoppel Certificate shall be binding upon the successors, assigns and 
representatives of the undersigned and any party claimine through or under the undersigned and 
shall inure to the benefit of all Purchasers and Mortgagees. 

• IN WITNESS "WHEREOF, Tenant has duly executed tlriB Certificate this S day 
of ~ • 206]. -

Hol~-k~ -~~ k,foyJ/.C~ 
(Name o g-enam) ~ _ 

By: A 
N i' /I ·21~ 

Title __,~~~=:::,._p..W-J~~---
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EXHIBIT "A" TO TENANT ESTOPPEL CERTIFICATE 

Lease Documents, Lease TermB and Current Status 

A. Date of Lease: M,,rch 14,:·iao01 

B. Parties: BMG Meadowview, LLC. 
Ho1ston Medical Group, Pa 

I. Landlord: HMG Meadowview, LLG. 

2. Tenant d/b/a: Holston Medical Group, PG. 

C. Premises known as: 

~:!e ~~;dowview Lane ( 0 t,, ,.,~ ~ CAi-<~rp Sy:7~ 
D. Modifi.cations~glliirenJ,'sJpFfe~erits or Amendments to Lease: 

E. Commericement Date: 

April 1, 2007 

F. Expiration of Current Term: 

13 years 

G. Rights to renew, to extend, to terminate, to rent or occupy additional space or to purchase 
any portion of the property: 

Two optj_ons to renew for additional (5) years each 

1. Rights to Renew: 

2. Rights to Tenrunate: 
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3. Rights for Additional Space: . 

4. Rights to Purchase Any Portion of the Property: 

H. Security Deposit Paid to Landlord: $ 

I. Current Fixed Minimum Rent (Annualized): $ 

during months 1-36 Basic Annual Rent will be $107,.536.00 

J. Current Additional Rent (and if applicable, Percentage Rent) (Annualized): $ 

Additiona1 rent to be $5. 00 per square foot and 
included as a part of Basic Amma1 rent. 

K. Current Total Rent:$ 107 ~536.00 

L. SquareFeetDemised: 4,.888 sq. ft. 
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MayS,-2007 

Holston Medical Group, P.C. 
2323 North John B. Dennis Highway 
Kingsport, TN 3 7 660 

A TIN: Lease Administration 

Gentlemen: 

This letter is to provide you notice that effective May 10, 2007, HMG Meadowview, L.L.C., sold 
the medical office building located 2033 Meadowview Lane, Kingsport, Tennessee to Ziegler -
Tennessee 14, LLC. Holston Medical Group, P.C. qccupies the premises known as Unit Nos. 100, 
110, 200 and 310 in this building pursuant to Lease dated January 1, 2005 .. 

The contact information for the new owner of the building is: 

Ziegler - Tennessee 14, LLC 
c/o John Sweet 
250 East Wisconsin A venue, Suite 2000 
Milwaukee, WI 53202 
Phone: 414/978-6467 
Fax: 414/978-6560 

For your information, Ziegler - Tennessee 14, LLC, is managed by BC Ziegler and Company, an 
investment banking organization that has been raising capital and providing financial advice to the 
healthcare industry nationwide since 1904. 

Very truly yours, 

HMG MEADOWVIEW, L.L.C. 

By:~dh±;;; 
Samuel D. Breeding 
On Behalf of and as Chief Manager 

2HMGPC-NoticeLtr/jm 



THIS INSTRUMENT PREPARED BY: 
Wilson Worley Moore Gamble & Stout, P.C. 

2021 Meadowview Lane, 2nd Floor 
P.O. Box 88 

Kingsport, Tennessee 37662 

ASSIGNMENT OF LEASES 

THIS ASSIGNMENT OF LEASES ("Assignment") is made and entered into effective 

this~~ of May, 2007, by and between HMG MEADOWVIEW, L.L.C., a Tennessee 

Limited Liability Company, (the "Assignor") and ZIEGLER - TENNESSEE 14, LLC, a 

Wisconsin Limited Liability Company (the "Assignee"). 

RECITALS: 

(a) Assignor and Ziegler Health Care Real Estate Fund II, LLC ("Ziegler") 

entered into an Agreement of Sale and Purchase (the "Agreement") with an effective date of 

March 21, 2007, regarding the purchase and sale of certain assets of Assignor (the 

"Property") located at 2033 Meadowview Lane, Kingsport, Tennessee. 

(b) Pursuant to that Assignment and Assumption of Agreement of Sale and 

Purchase between Ziegler and Assignee dated May 9, 2007, Ziegler set over and assigned to 

Assignee all of Ziegler's obligations, right, title and interest in, under and to the Agreement 

and Assignee accepted the assignment and agreed to comply with all of the terms, covenants 

and conditions binding upon Ziegler pursuant to the Agreement. 

(c) Section 6(k)(iii) of the Agreement requires Assignor to assign to Assignee all of 

Assignor's right, title and interest in an to the Leases, the Guarantees and the Security 

Deposits held by Assignor pursuant to the Leases, together with an original executed copy of 

the each of the Leases and Guarantees. 

NOW THEREFORE, for good and valuable consideration, the receipt and legal 

sufficiency of which is hereby expressly acknowledged, Assignor and Assignee, intending to 

be legally bound, enter into this Assignment. 



I. ASSIGNMENT: Assignor hereby transfers, assigns and sets over to Assignee 

and its successors and assigns all of Assignor's right, title and interest in and to all Leases, 

Guarantees and Security Deposits held by Assignor pursuant to the Leases relating to the 

operation or occupancy of the Property, which Leases are generally described as follows: 

(a) Lease between Assignor and Holston Medical Group, P.C., a Tennessee 

professional corporation, dated October 7, 2003, as amended by Amendment to Lease between 

Assignor and Holston Medical Group, P.C., dated May_, 2007, for Units 100, 200, and 310 

( the "Holston Lease"). A copy of the Holston Lease is attached to this Assignment as Exhibit 

"A" and is specifically incorporated herein by reference. 

(b) Lease between Assignor and Holston Medical Group, P.C., a Tennessee 

professional corporation, dated March 14, for Unit 110 (the "110 Lease"). A copy of the 110 

Lease is attached to this Assignment as Exhibit "B" and is specifically incorporated herein by 

reference. 

(c) Lease between Assignor and John Deere Health Care, Inc, an Illinois 

corporation (the "John Deere Lease"), dated March 19, 2004, which Lease has been assigned 

to United Health Care Services, Inc. (the "UHC Assignment") pursuant to Assignment and 

Assumption Agreement between John Deere Health Care, Inc., and United Health Care 

Services, Inc., dated April 30, 2006, as amended by Amendment to Lease dated May _, 2007 

between Assignor and United HelathCare (the "UHC Amendment"). A copy of the John 

Deere Lease, the UHC Assignment, and the UHC Amendment are attached to this Assignment 

as Exhibit "C" and is specifically incorporated herein by reference (collectively, the "UHC 

Lease"). 

There are no Guarantees nor Security Deposits given to Assignor with regard to the Holston 

Lease, the 110 Lease, or the UHC Lease (collectively the "Leases"). 
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2. INDEMNIFICATION. (a) Assignor hereby indemnifies Assignee and agrees 

to save it harmless from and against any and all claims, actions, damages, liability and expense 

(including, without limitation, reasonable attorney fees) for claims asserted against Assignee 

under the Leases, as amended, for events occurring prior to the closing of the purchase and 

sale of the Property including, without limitation, any claims arising by reason of any 

underpayment or overpayment of operating expenses for the Property prior to Closing. 

(b) Assignee hereby indemnifies Assignor and agrees to save it harmless 

from and against any and all claims, actions, damages, liability and expense (including, 

without limitation, reasonable attorney fees) for claims asserted against Assignor under the 

Leases, as amended, for events occurring after the closing of the purchase and sale of the 

Property including, without limitation, any claims arising by reason of any underpayment or 

overpayment of operating expenses for the Property after closing. 

3. REPRESENTATIONS AND WARRANTIES. Assignor warrants that: 

(a) No other assignment to any other person of any of its rights under the 

Leases, as amended, is in effect. 

(b) Assignor has done no act or omitted to do any act which might prevent 

Assignee, or limit Assignee, in acting under or obtaining the full benefit of the Leases, as 

amended. 

(c) No default on the part of Assignor exists under the terms of any of the 

Leases, as amended. 

(d) Assignor is not prohibited under any agreement with any other person or 

any judgment or decree from the execution and delivery of this Assignment of Leases. 

4. MISCELLANEOUS. 
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(a) This Assignment contains the entire agreement of the Parties with respect to 

the transactions herein set forth and may not be amended, modified, released or discharged, in 

whole or in part, except by an instrument in writing signed by the Parties. 

(b) This Assignment shall be binding upon the Parties and their respective 

successors, heirs, assigns, administrators and executors. 

( c) This Assignment shall be governed by and construed and enforced in 

accordance with the laws of the State of Tennessee. 

(d) Notwithstanding anyt,hing to the contrary set forth in this Assignment, 

including, without limitation, the indemnification provisions, Assignor and Assignee hereby 

agree that within thirty (30) days from December 31, 2007, Assignor and Assignee shall 

reconcile all Operating Expenses related to the Leases, whereupon, Assignor and Assignee 

shall make any adjustments and payments, to which both parties agree. Assignor and 

Assignee hereby agree to use good faith and commercially reasonable efforts in executing this 

obligation. 

( e) This Assignment may be executed in multiple counterparts. 
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IN WITNESS WHEREOF, this Assignment has been duly executed by Assignor 

and Assignee as of the date first above written. 

- 5 -
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ZIEGLER - TENNESSEE 14, LLC 

By: Ziegler Healthcare Real Estate Fund II, LLC 
its Sole Member 
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By: BC Ziegler and Company 
its Manager 



EXHIBIT A 

HOLSTON LEASE 
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EXHIBITB 

llOLEASE 
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EXHIBIT C 

UHCLEASE 
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THIS INSTRUMENT PREPARED BY: 
Wilson Worley Moore Gamble & Stout, P.C. 

2021 Meadowview Lane, 2nd Floor 
P.O. Box 88 

Kingsport, Tennessee 37662 

ASSIGNMENT 

ALL CONTRACT RIGHTS, LICENSES AND PERMITS, RECORDS 
AND PLANS, GUARANTEES AND WARRANTIES 

THIS ASSIGNMENT (" Assignment") is made and entered into effective this ~/41\......, 

day of May, 2007, by and between HMG MEADOWVIEW, L.L.C., a Tennessee Limited 

Liability Company, (the "Assignor") and ZIEGLER - TENNESSEE 14, LLC, a Wisconsin 

Limited Liability Company (the "Assignee"). 

RECITALS: 

(a) Assignor and Ziegler Health Care Real Estate Fund II, LLC ("Ziegler") 

entered into an Agreement of Sale and Purchase (the "Agreement") with an effective date of 

March 21, 2007, regarding the purchase and sale of certain assets of Assignor (the 

"Property") located at 2033 Meadowview Lane, Kingsport, Tennessee. 

(b) Pursuant to that Assignment and Assumption of Agreement of Sale and 

Purchase between Ziegler and Assignee dated May q#. , 2007, Ziegler set over and assigned 

to Assignee all of Ziegler's obligations, right, title and interest in, under and to the Agreement 

and Assignee accepted the assignment and agreed to comply with all of the terms, covenants 

and conditions binding upon Ziegler pursuant to the Agreement. 

(c) Section 6(k)(v) of the Agreement requires Assignor to assign to Assignee all of 

Assignor's right, title and interest in an to the Contract Rights, Licenses and Permits, Records 

and Plans, Guarantees and Warranties and any other permits, licenses, plans, authorizations 

and approvals relating to ownership, operation or occupancy of the Property ("Contract 

Documents"). 



NOW THEREFORE, for good and valuable consideration, the receipt and legal 

sufficiency of which is hereby expressly acknowledged, Assignor and Assignee, intending to 

be legally bound, enter into this Assignment. 

1. ASSIGNMENT: Assignor hereby transfers, assigns and sets over to Assignee 

and its successors and assigns all of Assignor's right, title and interest in and to all Contract 

Rights, Licenses and Permits, Records and Plans, Guarantees and Warranties and all other 

permits, licenses, plans, authorizations and approvals relating to ownership, operation or 

occupancy of the Property including, without limitation, the following: 

(a) Contract Rights: 

(i) United Elevator Services 4.25.2005 
(ii) Waste Management 4.5.2005 
(iii) Sonitrol 12.22.2004 
(vi) Comfort USA (HVAC) 7.18.2005 

(b) Records and Plans: 

(c) 

(d) 

(i) Architectural and Engineering Plans provided on a CD disc to 
Assignor described as follows: 

Meadowview - 03-009 
Women's and Outpatient Diagnostic Center 04-011 
Pediatrics and Family Practice - 04-019 
McLeod Cancer and Blood Center - 04-035 
Geo-technical Report prepared by S&ME dated 8/14/2003 
Phase I Reliance Letter prepared by S&ME dated 9/30/2003 

Licenses and Permits: 

(i) Certificate of Occupancy from Department of Building 
Inspection, Kingsport, Tennessee, dated 4/19/2005; 

(ii) Grading Permit from City of Kingsport, Tennessee, dated 
9/30/2003; 

Management Agreement: 

(i) Property Management and Leasing Agreement dated January 1, 
2005, by and between Assignor and HMG Medical Management, 
L.L.C. 
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Any changed additions or extensions to and any revisions or modifications of any of the 

foregoing. 

2. REPRESENTATIONS AND WARRANTIES. Assignor warrants that: 

(a) No other assignment to any other person of any of its rights under the 

Contract Documents is in effect. 

(b) Assignor has done no act or omitted to do any act which might prevent 

Assignee from, or limit Assignee in, acting under or obtaining the full benefit of the Contract 

Documents. 

(c) No default exists under the terms of any of the Contract Documents, to 

the knowledge of Assignor. 

( d) Assignor is not prohibited under any agreement with any other person or 

any judgment or decree from the execution and delivery of this Assignment of the Contract 

Documents. 

(e) The rights assigned hereunder include all of Assignor's right and title: (i) 

to modify the Contract Documents; (ii) to terminate the Contract Documents; and (iii) to waive 

or release the performance or observance of any obligation or condition of the Contract 

Documents. 

3. INDEMNITY. (a) Assignor hereby indemnifies Assignee and agrees to save it 

harmless from and against any and all claims, actions, damages, liability and expense 

(including, without limitation, reasonable attorney fees) for claims asserted against Assignee 

under the Contract Rights, Licenses and Permits, Records and Plans, Guarantees, Warranties 

and the Management Agreement in connection with events occurring prior to the closing of the 

purchase and sale of the Property including, without limitation, a breach or default by 

Assignor in the performance of any term of the Contract Documents on Assignor's part to be 

performed. In the event Assignee shall be made a party to any litigation arising out of any 
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such occurrence, Assignor shall protect and hold Assignee harmless and shall pay all costs, 

expenses and reasonable attorney fees incurred or paid by Assignee in connection with such 

litigation. 

(b) Assignee hereby indemnifies Assignor and agrees to save it harmless 

from and against any and all claims, actions, damages, liability and expense (including, 

without limitation, reasonable attorney fees) for claims asserted against Assignor under the 

Contract Rights, Licenses and Permits, Records and Plans, Guarantees, Warranties and the 

Management Agreement in connection with events occurring after t? the closing of the 

purchase and sale of the Property including, without limitation, a breach or default by 

Assignee in the performance of any term of the Contract Documents on Assignee's part to be 

performed. In the event Assignor shall be made a party to any litigation arising out of any 

such occurrence, Assignee shall protect and hold Assignor harmless and shall pay all costs, 

expenses and reasonable attorney fees incurred or paid by Assignor in connection with such 

litigation. 

4. MISCELLANEOUS. (a) This Assignment contains the entire agreement of the 

Parties with respect to the transactions herein set forth and may not be amended, modified, 

released or discharged, in whole or in part, except by an instrument in writing signed by the 

Parties. 

(b) This Assignment shall be binding upon the Parties and their respective 

successors, heirs, assigns, administrators and executors. 

(c) This Assignment shall be governed by and construed and enforced in 

accordance with the laws of the State of Tennessee. 

IN WITNESS WHEREOF, this Assignment has been duly executed by 

Assignor and Assignee and consented thereto by the Contractor as of the date first above 

written. 
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ZIEGLER - TENNESSEE 14, LLC 

By: Ziegler Healthcare Real Estate Fund II, LLC 
its Sole Member 

5 

By: B.C. Ziegler and Company 
its Manager 



released or discharged, in whole or in part, except by an instrument in writing signed by the 

Parties. 

(b) This Assignment shall be binding upon the Parties and their respective 

successors, heirs, assigns, administrators and executors. 

( c) This Assignment shall be governed by and construed and enforced in 

accordance with the laws of the State of Tennessee. 

IN WITNESS WHEREOF, this Assignment has been duly executed by Assignor 

and Assignee and consented thereto by the Contractor as of the date first above written. 

HMG MEADOWVIEW, L.L.C. 

:~{!J1~~~ 
ZIEGLER - TENNESSEE 14, LLC 

By: _______________ _ 

Its: ________________ _ 

2HMG-ZieglerAssignment/jm 
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SECOND AMENDMENT TO LEASE AGREEMENT 

THIS SECOND AMENDMENT TO LEASE AGREEMENT (this 
"Amendment") is entered into by ZIEGLER-TENNESSEE 14, LLC ("Landlord") and 
HOLSTON MEDICAL GROUP, P.C. ("Tenant") . 

RECITALS 

A. Landlord's predecessor-in-interest ("Landlord's Predecessor") and Tenant 
entered into that certain Lease Agreement dated October 7, 2003, (the "Lease") with a 
commencement date of January 1, 2005, for the Tenant Space. 

B. On May 1, 2007, Landlord's Predecessor and Tenant amended the Lease 
(the "First Amendment"). 

C. On May 10, 2007, Landlord acquired the Property and the Building from 
Landlord's Predecessor and Landlord's Predecessor assigned to Landlord all of its right, title and 
interest in and to the Lease, as amended. 

D. Pursuant to the terms and conditions of this Amendment, Landlord and 
Tenant desire to amend the Lease. 

AGREEMENTS 

In consideration of the Recitals, the mutual agreements that follow and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
Landlord and Tenant hereby agree as follows : 

1. Square Footage. Section 1 of the First Amendment is hereby deleted in its 
entirety and replaced with the following: 

1. BASIC LEASE PROViSIONS. Sections 2(a) and 2(c) of the Lease are 
deleted in their entirety and replaced with the following: 

(a) Landlord shall lease to Tenant: (i) Unit No. 100, which is 
hereby deemed to have 15,794 square feet; and (ii) Unit 200, 
which is hereby deemed to have 21,350 square feet. For purposes 
of this Lease, Tenant's pro rata share for Unit 100 shall be 24.60% 
and Tenant's pro rata share for Unit 200 shall be 33.25%. 

(c) Initial Basic Annual Rent: 

(i) For Unit No. 100, the Initial Basic Annual Rent is 
$22.00 per square foot plus Budgeted Additional Rent (defined 
below). For Unit No. 200, the Initial Basic Annual Rent is $17 .00 
per square foot plus Budgeted Additional Rent. The foregoing 



amounts are subject to adjustment in accordance with Section 3(c) 
of the Lease. 

(ii) Additional Rent, as hereinafter defined, is budgeted to 
be $5.00 per square foot ("Budgeted Additional Rent") during each 
of the first five years of the Term. Tenant will be provided an 
accounting of Additional Rent annually and will be responsible for 
any costs over the Budgeted Additional Rent. The Budgeted 
Additional Rent is subject to adjustment in accordance with 
Section 3(c) of the Lease. 

2. Meaning of Premises. In the Lease, prior to the First Amendment, the 
defined term Premises meant the entire 64,200 square foot building. Pursuant to the First 
Amendment, the defined term "Building" was created and was defined to mean the entire 64,200 
square foot building. In addition, pursuant to the First Amendment, the term "Premises" was 
amended to mean only those units Landlord leased to Tenant. Despite the change in the meaning 
of the term "Premises" and the creation of the defined term "Building," the term "Premises" in 
the Lease, as amended, was not replaced with the term "Building" in several sections of the 
Lease in which it should have been. Therefore, the parties hereby agree that, depending on the 
context in which the term "Premises" is used, it shall mean and refer to either the 64,200 square 
foot Building, or, in the alternative, Unit 100 and Unit 200 individually or collectively. For 
example purposes, in Section 6(b)(i) of the Lease, the term "Premises" shall mean the entire 
64,200 square foot Building, and in Section 5(a) the tetm "Premises" shall mean Unit No. 100 
and Unit No. 200. 

3. Miscellaneous . All capitalized terms used but not defined in this 
Amendment shall have the meaning, if any, set forth in the Lease. Except to the extent modified 
by this Amendment, all terms and conditions of the Lease are reaffirmed and, if necessary, 
reinstated in full force and effect. In the event that any of the terms and conditions of this 
Amendment conflict with any of the terms and conditions of the Lease, then the terms and 
conditions of this Amendment shall supercede and control. This Amendment may be executed 
in one or more counterparts, all of which counterparts taken together shall constitute one and 
same agreement. This Amendment may be executed and/or delivered by facsimile or electronic 
mail as a PDF and such signatures and/or copies of this Amendment shall be deemed to be 
originals . 

[Signatures on the following page(s). Remainder of the page left blank] 
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Effective as of the 2Jrd day of August , 2010. 

LANDLORD: TENANT: 

ZIEGLER-TENNESSEE 14, LLC a Wisconsin 
limited liability company Tenness 

By: Ziegler Healthcare Real Estate Fund II, 
LLC, a Delaware limited liability company 

By: B.C Ziegler a½ Co p:;zny, its ager 
A ....... A -

By: " J..."' I 

Name: -----------
Title: 11/r" -----=-.:.__;_ _____ _ 

Name: Scott R. Fowler, J.D., M.D. 

Title: President and CEO 
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RIGHT OF FIRST REFUSAL 

THIS RIGHT OF FIRST REFUSAL AGREEMENT (this "Agreement") is granted and 
conveyed by ZIEGLER-TENNESSEE 14, LLC a Wisconsin limited liability company ("ZT") to 
HOLSTON MEDICAL GROUP, P.C., a Tennessee professional corporation ("HMG") as 
hereinafter described. 

RECITALS 

WHEREAS, ZT is the owner of certain real property commonly know as 2033 
Meadowview Lane, Kingsport, Tennessee, as more particularly desciibed in Exhibit A attached 
hereto and incorporated herein ("Property"); 

WHEREAS, HMG is a tenant pursuant to those certain leases ( collectively, the 
"Leases") by and between HMG Meadowview, LLC and HMG for Units 100 and 200 and Unit 
110 in the medical office building located on the Property ( collectively, the "Units"); and 

WHEREAS, ZT desires to grant unto HMG the right of first refusal to purchase the ZT 
Property as set forth below. 

NOW, THEREFORE, for good and valuable consideration the receipt and sufficiency of 
which is hereby acknowledged, the parties agree as follows: • 

I. llight of First Refusal 

A. ZT hereby grants unto HMG a right of first refusal to purchase (the 
"ROFR") the Property subject and pursuant to the tenns and conditions set forth 
in this Agreement. 

B. Subject to all of Section II of this Agreement, in the event ZT receives a 
bona fide third party offer to purchase the Property ("Offer"), ZT shall deliver the 
Offer to HMG in accordance with Section IV. E. of this Agreement within seven 
(7) business days after ZT's receipt of the Offer, and HMG shall have thirty (30) 
days after receipt of the Offer from ZT (the "Acceptance Period") to accept in 
writing (the "Acceptance Notice") all of the terms of the Offer, which 
Acceptance Notice shall also be delivered in accordance with Section IV. E. of 
this Agreement. If HMG properly accepts all of the terms of the Offer, the 
parties shall proceed with their respective obligations as Buyer and Seller under 
the Offer; provided, however, that the closing on the sale of the Property from ZT 
to HMG (the "Closing") shall occur not later than ninety (90) days from ZT's 
receipt of the Acceptance Notice (the "Closing Date") and HMG remains a tenant 
at the Property pursuant to the Leases up to the Closing date, notwithstanding 
anything to the contrary set forth in the Offer. Either party may request at any 
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time that each paiiy acknowledge in a separate writing their intent to be bound by 
the terms of the Offer. 

C. In the event that HMO does not provide ZT with the Acceptance Notice 
within the Acceptance Period, then the ROFR shall automatically terminate. 
HMG shall be obligated to do all things reasonably necessary to tenninate the 
ROFR ofrecord, which obligation shall survive the tennination of the ROFR, the 
Agreement, or both. HMO hereby waives any right to claim accident, mistake, or 
inadvertence for not providing ZT with the Acceptance Notice within the 
Acceptance Period. 

II. Termination of ROFR; Conditions on the Validity and Enforceability of 
ROFR; Conditions on ZT's Obligation to Close 

A. If HMO defaults under any of the Leases beyond any applicable cure 
pe1iod, or defaults under this Agreement, then in each case the ROFR shall 
automatically tenninate, and HMG shall do all things reasonably necessary to 
terminate the ROFR of record, which obligation shall survive the termination of 
the ROFR, the Agreement, or both. 

B. The ROFR shall automatically terminate upon (1) the expiration or 
termination of either of the Leases, (2) HMO abandoning any of the Units for a 
period of fourteen (14) consecutive days or (3) HMG's failing to provide the 
Acceptance Notice to ZT within the Acceptance Period. In either event, HMO 
shall do all things reasonably necessary to terminate the ROFR of record, which 
obligation shall survive the termination of the ROFR, the Agreement, or both 

C. HMG may exercise the ROFR, and the ROFR will be valid and 
enforceable, only so long as the Leases are in full force and effect and HMG is 
occupying the Units, regardless of whether HMG has provided ZT the 
Acceptance Notice within the Acceptance Period. 

D. If, subsequent to HMO receiving a copy of the Offer from ZT or HMG 
providing ZT with the Acceptance Notice, but prior to the Closing, either of the 
Leases expire or tenninate, HMG is in default under either of the Leases beyond 
any applicable cure period, HMG is in default of this Agreement, or HMO 
abandons any of the Units for a period of fourteen (14) days, then ZT may 
terminate the ROFR along with any obligation to convey the Property to HMG 
set forth in this Agreement, the Offer, or otherwise. In the event of such 
tennination, HMO shall do all things reasonably necessary to terminate the 
ROFR of record, which obligation shall survive the tennination of the ROFR, the 
Agreement, or both 
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III. Subordination 

A. This Agreement and the ROFR shall be subject and subordinate to any 
mortgage(s), deed(s) of trust and/or deed(s) to secure debt, or similar instruments 
( collectively, "Mortgage") now or at any time hereafter constituting an 
encumbrance, lien, or charge upon the Property, or the improvements situated 
thereon. HMG shall at any time hereafter on demand execute any instruments, 
releases or other documents that may be required by any such mortgagee for the 
purpose of subjecting and subordinating this Agreement and the ROFR to the lien 
of any such Mortgage, or for any other matters requested by ZT' s mortgagee. 

B. This Agreement and the ROFR shall not apply to or affect in any way a 
foreclosure, deed in lieu of foreclosure or similar conveyance of the Property or 
any interest therein to any oI ZT' s mortgagees, and any conveyances thereafter. 
Upon a foreclosure, deed in lieu of foreclosure or similar conveyance of the 
Property to any of Zr> s mortgagees the ROFR shall automatically terminate, and 
HMG shall do all things reasonably necessary to tenninate the ROFR of record, 
which obligation shall survive the termination of the ROFR, the Agreement, or 
both. 

IV. Miscellaneous 

A. This Agreement may be executed in multiple counterparts, all of which 
taken together shall constitute one and the same Agreement. 

B. This.is an integrated, complete agreement, and it represents the full, final, 
and complete expressions of the parties hereto. 

C. No agreement or amendment hereto shall be effective to add.to, change, 
modify, waive, or discharge this Agreement in whole or in part, unless such 
agreement is in writing and signed by all of the parties bound hereby. 

D. If any provisions or portions of this Agreement or the application thereof 
to any person shall to any extent, be adjudged invalid or unenforceable by a court 
of competent jurisdiction, the remainder of this Agreement or the application of 
such provision, or p01iion thereof, shall not be affected and each provision of this 
Agreement shall be "\,'_!lQd and enforceable to the fullest extent permitted by law. 

E. All notices, requests and other communications under this Agreement 
shall be in writing and shall be delivered: (i) in person; or (ii) by registered or 
certified mail, return receipt requested; or (iii) by recognized overnight delivery 
service providing positive tracking of items (for example, Federal Express); or 
(iv) by facsimile transmission or electronic mail (so long as one of methods (i), 
(ii) or (iii) are simultaneously utilized) addressed as follows or at such other 
address of which Seller or Buyer shall have given notice as herein provided: 
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Holston Medical Group, P.C. 
3,;;? 3 . tlenl/4.i:S 

,,1) 

b'To 

with a copy to: 

If intended for ZT: 

Ziegler-Tennessee 14, LLC 
250 East Wisconsin A venue, Suite 2000 
Milwaukee, Wisconsin 53202 
Attention: John Sweet 
Fax: 414-978-6560 

with a copy to: 

Davis & Kuelthau, s.c. 
111 East Kilbourn A venue, Suite 1400 
Milwaukee, Wisconsin 53202 
Attention: Bradley D. Page, Esq. 
Fax: 414-278-3624 • 

All such notices, requests and other communications shall be deemed to have been sufficiently 
given for all purposes hereof only upon receipt by the party to whom such notice is sent. Notices 
by the parties may be given on their behalf by their respective attorneys. 

IN WITNESS WHEREOF, the parties have executed this Agreement. 

HOLSTON MEDICAL GROUP, P.C. a 
Tem1essee professional corporation 

By:,~-~ s/ 1/rJ7 
Date 

Name: _O~c,,_(/i_c,_,; __ 5_4_!)_Y1.~--e... ___ _ 
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ZIEGLER-TENNESSEE 14, LLC a Wisconsin 
limited liability company 

By: Ziegler Healthcare Real Estate Fund II, 
LLC, a Delaware limited liability company 



(Print), 
Title: V, t::- e_ 

(Print) 

STATE OF WISCONSIN ) 
)SS 

COUNTY OF J\.11L WAUKEE) 

By: B.C Ziegler and Company, its Manager 

By: ___________ _ 

Date 
Name: John Sweet 
Title: Managing Director 

Personally came before me this __ day of ____ ~ 2007, the above named John 
Sweet who executed the foregoing instrument and acknowledges the same solely in his capacity 
as a Managing Director of the Manager of the Sole Member of Ziegler-Tennessee 14, LLC. 

Notary Public, State of ______ _ 
My Commission:. ______ _ 
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IN WITNESS WHEREOF, the parties have executed this Agreement. 

HOLSTON MEDICAL GROUP, P.C. a 
Tennessee professional corporation 

By: ___________ _ 
Date 

Name: ____________ _ 
(Print) 

Title: ____________ _ 
(Print) 

STATE OF WISCONSIN ) 
)SS 

COUNTY OF MILWAUKEE) 

ZIEGLER-TENNESSEE 14, LLC a Wisconsin 
limited liability company 

By: Ziegler Healthcare Real Estate Fund II, 
LLC, a Delaware limited liability company 

By: B.C Ziegler and Company, its Manager 

Qv) ~-+-
e: John Sweet 

Title: Managing Director 

Personally came before me this {'b ceitday of II.tty , 2007, the above named John 
Sweet who executed the foregoing instrument and acknowledges the same solely in his capacity 

as a Managing Director ofth~ Manager of the Sd~~-er ;ffi,eg~e~=~ .14, LLC. 

Notary Public, State of ,:r l~ .~\\111fti _"· 

STATE OF _____ ) 
)SS 

COUNTY OF ____ -J 

My Commission: I> 0 (9<'6't~ 

' DANIEL A. * \ 
KAMINSKY J 

. ~ 
'-~ ~,- ... §!E .,,, '-1>-,;.. ...,,,r, "' z 

. ~t11i <:- OF W\S i,:_.(f_;..-F 
~ ·., "''\'""'''~ 

Personally came before me this __ day of· 2007, the above named __ 
_____ _, who executed the foregoing instrument and acknowledges the same. 

Notary Public, State of _______ _ 
My Commission:. ______ _ 
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EXHIBIT "A" 

Land in Sullivan County, Tennessee, being lot 3, DIVISION OF EASTMAN CREDIT UNION 
PROPERTY, as shown on plat of record in Plat Book 51, Page 433, in the Register's Office, 
Sullivan County, Tennessee, to which plat reference is hereby made for a more particular 
description of said property, and more particularly described as follows: 

All that tract or parcel of land lying and being in the 13th Civil District of Sullivan County, 
Tennessee, and being more particularly described as follows: 

Commencing from a right-of-way monument found at the northeast corner of a mitered 
Intersection of the northwestern right-of-way of Meadowview Pkwy. (90' R/W) and the 
northeastern right-of-way of Interstate 181 (Variable R/W); thence with said right-of-way of 
Interstate 181 N 83°11 '09" W a distance of 24.49' to a r/w mon.; thence N 41 °01 '52" W a distance 
of 99.96' to a r/w mon.; thence N 41 °39'01" W a distance of 218.14' to a r/w mon.; thence N 
46°33'59" W a distance of 132.97' to a r/w mon.; thence N 17°57'05" W a distance of 114. 76' to a­
r/w mon.; thence N 41°14'04" Wa distance of 119.32' to a point, said point being The True Point 
of Beginning; thence continuing with said right-of-way N 41 °14'04" W a distance of 504.01' to a 
r/w mon.; thence N 24°27'32" W a distance of 450.69' to a 1/2" rebarw/cap; thence leaving said 
right-of-way S 73°03'1 O" E a distance of 649.24' to a 1 /2" rebar w/cap; thence S 49°28'44" E a 
distance of 387.76' to a point; thence S 48°45'25" W a distance of 368.95' to a 1/2" rebar w/cap; 
thence S 48°45'25" W a distance of 159.03' to a point, said point being The True Point of 
Beginning. 

Said Parcel having an area of 330084.2 square feet/7.58 acres. 

Being the same property conveyed to HMG Meadowview, L.L.C., a Tennessee Limited Liability 
Company by Deed from Eastman Credit Union, recorded on the 17th day of September, 2003 in 
Book 2012C, Page 360, in the Register's Office of Sullivan County, Tennessee. 
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MASTER LEASE AMENDMENT TO 
MEADOWVIEW PROFESSIONAL BUILDING LEASE 

TIDS MASTER LEASE AMENDMENT TO MEADOWVIEW PROFESSIONAL 
BUILDING LEASE ("Amendment") is dated this __ day _____ , 2018, by and between 
ZIEGLER-TENNESSEE 14, LLC, a Wisconsin limited liability company, as successor in interest to 
HMG Meadowview, LLC ("Landlord"), and HOLSTON MEDICAL GROUP, P.C., a Tennessee 
professional corporation ("Tenant"). 

WITNESSETH 

WHEREAS, Landlord and Tenant are parties to that certain medical office building lease, dated 
October 7, 2003, as amended by that certain First Amendment to Lease, dated May 1, 2007 and as further 
amended by that certain Second Amendment to Lease Agreement, dated August 23, 2010 ("collectively, 
the "Suites 100/200 Lease"), whereby Tenant leases approximately 37,144 rentable square feet known as 
Suites 100 and 200 in the building commonly known as the Meadowview Professional Building, located at 
2033 Meadowview Lane, Kingsport, Tennessee (the "Property"), and as more particularly described in the 
Lease; 

WHEREAS, Landlord and Tenant are also parties to that certain medical office building lease, 
dated March 14, 2007, as amended by that certain First Amendment to Lease Agreement, dated August 23, 
2010 (collectively, the "Suite 110 Lease," and collectively with the Suites 100/200 Lease, the "Leases"), 
whereby Tenant leases approximately 5,076 rentable square feet known as Suite 110 at the Property, as 
more particularly described in the Lease; 

WHEREAS, Landlord and Tenant acknowledge and agree that from and after the date hereof (as 
hereinafter defined), (a) the Suites 100/200 Lease and Suite 110 Lease shall be combined into the Suites 
100/200 Lease such that the Suites 100/200 Lease shall be the only lease agreement in effect between 
Landlord and Tenant for the Property; (b) the terms and conditions of the Suites 100/200 Lease shall 
supersede in their entirety the terms and conditions in all other leases between Landlord and Tenant relating 
to any portion of the Property; and ( c) this Amendment is intended to amend those provisions in the Suites 
100/200 Lease as expressly provided herein; 

WHEREAS, Landlord and Tenant desire to amend the Suites 100/200 Lease, as set forth in this 
Amendment. 

AGREEMENT 

NOW, THEREFORE, Landlord and Tenant, in consideration of the mutual covenants and 
agreements herein contained, and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, and intending to be legally bound hereby, covenant and agree as follows: 

1. Recitals; Capitalized Terms. The above recitals are hereby incorporated into this 
Amendment. Capitalized terms used herein but not defined shall have the meaning ascribed to them in the 
Suites 100/200 Lease. 

2. Premises. Commencing on the Effective Date (as defined below), the "Premises" shall 
consist of the following: Suite 100, Suite 110 and Suite 200. The total rentable square footage of the 
Premises shall be equal to forty-two thousand two hundred twenty (42,220) square feet. 
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3. Term. The Lease Term shall be extended for an additional one-hundred ninety-six (196) 
months, commencing on September 1, 2018 (the "Effective Date") and terminating on December 31, 2034. 

4. Lease Renewals. 
(a) The Lease Term shall automatically renew for successive five (5) year periods 

( collectively, the "Extended Terms" and each, an "Extended Term"), unless Tenant provides written 
notice to Landlord at least twelve (12) months prior to the expiration of then current Lease Term, of Tenant's 
election to terminate the Lease. Except as otherwise provided, the Extended Terms shall be on the same 
terms and conditions as set forth in the Lease. All references to the "Term" of the Lease or "Lease Term" 
shall, unless the context shall clearly indicate a different meaning, be deemed to constitute a reference to 
the original Lease Term and the Extended Terms, as the same may be exercised hereunder. 

(b) Basic Annual Rent for each lease year of the Extended Terms shall be adjusted 
to equal the amount of the Basic Annual Rent payable during the immediately preceding Lease Year, 
as increased by two and 50/lO0ths percent (2.50%). Section 3(c) of the Suites 100/200 Lease is hereby 
deleted in its entirety. 

( c) All other references to "options to renew" or "renewal options" in the Leases are 
hereby deleted in their entirety. 

5. Tenant's Pro Rata Share: Commencing on the Effective Date, "Tenant's Pro Rata 
Share" of Operating Expenses shall be sixty-five and seventy-six one-hundredths percent (65.76%). 

6. Basic Annual Rent. Commencing on the Effective Date, Basic Annual Rent for the Lease 
Term shall be paid to Landlord pursuant to the Basic Annual Rent Schedule set forth on the attached Exhibit 
A. 

7. Additional Rent. Section 6(b) is deleted in its entirety and replaced with the following: 

6(b) Tenant shall pay to Landlord for each calendar year, or any portion thereof, during the 
Term of this Lease, as the same may be extended or renewed from time to time, as 
Additional Rent, its Proportionate Share of Operating Expenses (as such terms are 
hereinafter defined). As used in this Lease, the term "Operating Expenses" shall mean 
all operating expenses of any kind or nature with respect to the ownership, operation, 
management, maintenance and repair of the Building, Land and the Property. 

If the Building is not fully leased and occupied during all or any portion of any calendar 
year, Landlord may, using sound accounting and property management principles, adjust 
all Operating Expenses that are variable (which shall include, without limitation, costs and 
expenses of utilities and janitorial services and management fees) and, therefore, increase 
as leasing and occupancy of the Building increases (the "Variable Components"), to equal 
what would have been paid or incurred by Landlord had the Building been fully leased and 
occupied during such calendar year and the amount so determined shall be deemed to have 
been Operating Expenses for such year (an "Equitable Adjustment"). The Equitable 
Adjustment will not, in any event, result in Landlord receiving from Tenant and other 
Building tenants in connection with the Variable Components more than one hundred 
percent (100%) of the cost of the Variable Components. Landlord may incorporate the 
Equitable Adjustment in its estimates of Operating Expenses. 

2 



DocuSign Envelope ID: F080EEF4-BF40-480D-9F88-C70837F1E939DocuSign Envelope ID: 35E8A759-681D-48EA-A524-B52DD11D1171

During December of each year or as soon thereafter as practicable, Landlord shall give 
Tenant written notice of its estimate of Tenant's Proportionate Share of Operating 
Expenses for the ensuing calendar year. On or before the first (1st) day of each month 
thereafter during such calendar year, in addition to Base Rent due hereunder at such time, 
Tenant shall pay a monthly installment equal to one-twelfth (1112th) of Tenant's 
Proportionate Share of Operating Expenses as estimated in such notice, if any, for such 
calendar year. If Landlord fails to deliver such statement prior to January 1 of the 
applicable year, Tenant shall pay one-twelfth (I/12th) of Tenant's Proportionate Share of 
Operating Expenses for the prior year, if any, until such written notice is received. Upon 
receipt of Landlord's written notice, to the extent the new estimate is greater than the 
estimates paid to date for such calendar year, a lump sum payment shall be made in the 
next monthly payment to adjust for such differential and thereafter Tenant shall pay one­
twelfth (I/12th) of Tenant's Proportionate Share of Operating Expenses as set forth in the 
new estimate. If at any time it appears to Landlord that Tenant's Proportionate Share of 
Operating Expenses payable under this paragraph for the then current calendar year will 
vary from its estimate by more than five percent (5%), Landlord may, by written notice to 
Tenant, revise its estimate of Tenant's Proportionate Share of Operating Expenses for such 
year, and subsequent payments by Tenant for such year shall be based upon such revised 
estimate. 

Within ninety (90) days after the end of each calendar year during the Term, or as soon 
thereafter as practicable, Landlord shall furnish to Tenant a written statement ("Landlord's 
Statement") of actual Operating Expenses and Tenant's Proportionate Share of Operating 
Expenses for the previous calendar year. A lump sum payment (which payment shall be 
considered a payment of Rent for all purposes) will be made by Tenant, within thirty (30) 
days of the delivery of Landlord's Statement, equal to the excess, if any, of the actual 
amount of Tenant's Proportionate Share of Operating Expenses over all amounts paid by 
Tenant hereunder with respect to Tenant's Proportionate Share of Operating Expenses for 
the preceding calendar year. If the amount of Tenant's Proportionate Share of the 
Operating Expenses is less than the estimated amounts paid by Tenant hereunder with 
respect to Tenant's Proportionate Share of Operating Expenses for such calendar year, 
Landlord shall apply the difference (the "Excess Overage") to the next accruing 
installment of Rent due hereunder or, if necessary, subsequently accruing installments of 
Rent until the entire Excess Overage amount is credited; provided that if the Term of this 
Lease has expired at the time Landlord's Statement is delivered, Landlord shall refund the 
amount of any Excess Overage within thirty (30) days of the issuance of Landlord's 
Statement. Tenant or its representatives shall have the right to examine Landlord's books 
and records of Operating Expenses during normal business hours and at a location solely 
designated by Landlord within twenty (20) days following the furnishing of the Landlord's 
Statement to Tenant. Unless Tenant takes written exception to any item within thirty (30) 
days following the furnishing of the Landlord's Statement to Tenant (which item shall be 
paid in any event), the Landlord's Statement shall be considered as final and accepted by 
Tenant. 

In the event Tenant's Proportionate Share of Operating Expenses for the final calendar year 
of the Term is not finally calculated until after the expiration of the Term, then Tenant's 
obligation to pay the same and Landlord's obligation to refund any Excess Overage shall 
survive the expiration or termination of this Lease. Accordingly, Landlord shall have the 
rightto continue to hold Tenant's security deposit, if any, following expiration of the Term 
until Tenant's Proportionate Share of Operating Expenses has been paid in full, unless an 
alternative security (letter of credit or otherwise) is furnished to the satisfaction of 
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Landlord. Tenant's Proportionate Share of Operating Expenses for the calendar years in 
which the Term commences and ends, if any, shall be prorated on the basis of the number 
of days of the Term within each such calendar year. 

If Landlord selects the accrual accounting method rather than the cash accounting method 
for operating expense purposes, Operating Expenses shall be deemed to have been paid 
when such expenses have accrued. 

As used herein, Tenant's "Proportionate Share" shall mean a fraction, the numerator of 
which is the gross rentable area of the Premises and the denominator of which is the gross 
rentable area contained in the Building, in each case as is determined by Landlord. 
Notwithstanding the foregoing, in the event of special circumstances where a component 
of Operating Expenses is not being used by or should not be allocated to all tenants in the 
Building (i.e., a tenant in the Building other than Tenant is tax exempt and renders that 
tenant's premises exempt from real estate taxes or another tenant in the Building has 
electricity separately metered to its premises), the Landlord may recalculate the Tenant's 
Proportionate Share with respect to such special circumstances in Landlord's reasonable 
discretion ( e.g., in the case of a portion of the Building which is exempt from real estate 
taxes, Tenant's Proportionate Share ofreal estate taxes for the Building would be a fraction, 
the numerator of which shall be the gross rentable area of the Premises and the denominator 
of which shall be the gross rentable area in the Building less the gross rentable area in the 
Building exempt from real estate taxes, in each case as determined by Landlord). Landlord 
shall have the right to re-determine the rentable areas of the Building and the Premises 
from time to time pursuant to this Section Error! Reference source not found.4, whether 
it be as a result of the conversion of the Building to a condominium, a re-measurement of 
the spaces by Landlord or other Building modifications. 

As used herein, the term "Additional Rent" shall mean all sums payable by Tenant under 
this Lease other than Base Rent. 

8. Automated Clearing House Authorization. Commencing on the Effective Date, all Basic 
Annual Rent required to be paid by Tenant shall be paid pursuant to that certain Authorization Agreement 
for Direct Deposits attached hereto as Exhibit B, which Tenant shall complete as part of this Amendment. 

9. Right Of First Refusal. If, during the Term, Landlord elects to lease that certain space 
within the Building commonly known as Suite 300 (the "Additional Space") to a third party tenant 
unrelated to the current tenant of the Additional Space, and provided that this Lease is in full force and 
effect, Tenant shall have, and Landlord does hereby grant to Tenant a right of first refusal to lease the 
Additional Space (the "Right of First Refusal"). Tenant's Right of First Refusal shall be on the same terms 
and at the same price as any executed letter of intent ("LOI") executed by a third party tenant unrelated to 
the current tenant of the Additional Space and Landlord. Upon receipt of a fully executed LOI, Landlord 
shal_l promptly provide Tenant with written notice of the details of such LOI (the "LOI Notice"). Tenant 
shall have ten (10) days from receipt of the LOI Notice to elect, in writing, to exercise the Right of First 
Refusal, provided that at the time of exercising such Right of First Refusal, Tenant is not then in default 
beyond any applicable cure period. Any failure of Tenant to elect to exercise the Right of First Refusal 
(without any modification of the terms of the LOI Notice) in writing within such ten (10) day period shall 
constitute an election to not exercise the Right of First Refusal. If Tenant elects to exercise the Right of 
First Refusal, within ten (10) days following Tenant's election, Landlord and Tenant shall enter into an 
amendment to this Lease or, in the alternative upon mutual agreement by the parties, a separate lease for 
the Additional Space, incorporating the terms and conditions of the LOI Notice. If Tenant elects ( or is 
deemed to have elected) to not exercise the Right of First Refusal or if Tenant refuses to timely enter into 
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the lease or lease amendment referenced in the preceding sentence, Landlord may lease the Additional 
Space to the original third party tenant set forth in the LOI upon the same terms and conditions as were 
stated in the LOI Notice and, upon execution of the lease with said third party tenant, the Right of First 
Refusal granted herein shall automatically terminate and be of no further force or effect including, without 
limitation, to any further leasing of the Additional Space by Landlord. Upon delivery of the Premises to 
Tenant, Tenant shall execute and deliver to Landlord the Commencement Date Agreement, which shall set 
forth the square feet of rentable area of the Additional Space. All other references to a "right of first refusal" 
or a "right of first opportunity" set forth in the Suites 100/200 Lease are hereby deleted in their entirety. 

10. Tenant Improvement Allowance. Landlord shall provide Tenant with a tenant 
improvement allowance not to exceed One Million and 00/l00ths Dollars ($1,000,000.00) (the 
"Improvement Allowance") to be used for Tenant's leasehold improvements of the Premises (the 
"Leasehold Work") and Tenant shall perform the Leasehold Work, as more particularly set forth on 
Exhibit C attached to this Amendment and incorporated by reference herein. Any improvements to the 
Premises in excess oflmprovement Allowance, and any other improvements to the Premises, shall be made 
by Tenant at the sole cost and expense of Tenant, subject to all other provisions of the Suites 100/200 Lease. 
The Improvement Allowance shall be used by Tenant by December 31, 2021 or shall be deemed forfeited. 

11. Notices. The Suites 100/200 Lease is hereby amended to reflect the following addresses 
for Landlord for payment of all amounts due Landlord and all notices: 

For payment purposes only: 

ZIEGLER-TENNESSEE 14, LLC 
c/o Physicians Realty L.P. 
P.O. Box 78417 
Milwaukee, Wisconsin 53202-8417 

For notice purposes only: 

ZIEGLER-TENNESSEE 14, LLC 
c/o Physicians Realty L.P. 
309 North Water Street, Suite 500 
Milwaukee, Wisconsin 53202 
Attn: Legal Department 

12. Complete Agreement. The Suites 100/200 Lease, as modified by this Amendment, 
constitutes the entire agreement between Landlord and Tenant, and supersedes all previous understandings, 
letters of intent and agreements between the parties, if any; and no oral or implied representation or 
understandings shall vary its terms. 

13. Successors and Assigns. All covenants and agreements hereunder shall be binding upon 
and inure to the benefit of and be enforceable by or against each of the parties hereto and their respective 
successors and assigns. 

14. Severability. In the event any one or more of the provisions contained in this Amendment 
should be held invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of 
the remaining provisions contained herein or therein shall not in any way be affected or impaired thereby. 

15. Headings. Section headings used herein are for convenience of reference only and are 
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not to affect the construction of, or to be taken into consideration in interpreting this Amendment. 

16. Conflicts. In the event of any conflict or inconsistency between the terms and provisions 
of this Amendment and those of the Suites 100/200 Lease, the terms and provisions of this Amendment 
shall govern and control to the extent of such conflict or inconsistency. 

17. Full Force and Effect. Except as expressly modified herein, the other terms and conditions 
set forth in the Suites 100/200 Lease shall continue in full force and effect. 

18. Counterparts. This Amendment may be executed in multiple original counterparts, all of 
which taken together shall constitute one and the same instrument. 

19. Facsimile Signature. This Amendment may be executed by facsimile or electronic mail 
and a facsimile or electronic mail signature shall have the same legal effect as an original signature. 

20. Authority. Each signatoiy hereto has all requisite power and authority to enter into this 
Amendment and to cariy out its obligations hereunder. 

[Signatures Appear on Following Page] 
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the day and 
year first above written. • 

LANDLORD: 

ZIEGLER-TENNESSEE 14, LLC 

By: Physicians Realty L.P., its Manager 

By: Physi~ ,.,R~,Trust, its General Partner 

~D- tlu~ 
By: o 08S§329[3[21§L 

Mark D. Theine 
SVP - Asset and Investment Management 

TENANT: 

. l( 
\) r By: - =------.E----'-"-+-+--~i::=......=.--=--,;z;------­

Name: 
Title: 

Signature Page to Master Lease Amendment 
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EXHIBIT A 

Basic Annual Rent Schedule 

Lease Start Exl!iration PSF Rent Rent 
9/1/2018 8/31/2019 $18.00 $759,960.00 $63,330.00 

9/1/2019 8/31/2020 $18.45 $778,959.00 $64,913.25 

9/1/2020 8/31/2021 $18.91 $798,432.98 $66,536.08 

9/1/2021 8/31/2022 $19.38 $818,393.80 $68,199.48 

9/1/2022 8/31/2023 $19.87 $838,853.64 $69,904.47 

9/1/2023 8/31/2024 $20.37 $859,824.99 $71,652.08 

9/1/2024 8/31/2025 $20.87 $881,320.61 $73,443.38 

9/1/2025 8/31/2026 $21.40 $903,353.63 $75,279.47 

9/1/2026 8/31/2027 $21.93 $925,937.47 $77,161.46 

9/1/2027 8/31/2028 $22.48 $949,085.90 $79,090.49 

9/1/2028 8/31/2029 $23.04 $972,813.05 $81,067.75 

9/1/2029 8/31/2030 $23.62 $997,133.38 $83,094.45 

9/1/2030 8/31/2031 $24.21 $1,022,061.71 $85,171.81 

9/1/2031 8/31/2032 $24.81 $1,047,613.25 $87,301.10 

9/1/2032 8/31/2033 $25.43 $1,073,803.58 $89,483.63 

9/1/2033 8/31/2034 $26.07 $1,100,648.67 $91,720.72 

9/1/2034 12/31/2034 $26.72 $1,128,164.89* $94,013.74 

*Annualized 

EXHIBIT A 
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EXHIBITB 

Authorization Agreement for Direct Deposits 

( see attached) 
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PHYSICIANS REALTYTRUST 

Tenant ID# Unit# 

Authorization Agreement for Direct Payments (ACH Credits or Debits) 

We, .\\o\~jjx\ Mod \QO \ br»J p hereby authorize Physicians Realty LP, hereinafter 
called COMP ANY, to initiate debit and credit entries to the account indicated below at the 
depositmy financial institution named below, hereinafter called DEPOSITORY. I acknowledge 
that the origination of ACH transactions to this account must comply with the provisions of U.S. 
law. 

Depository 
Institution: 

State: -rt\) Zip: 37f.rk;O cit)•: t , CX)Spo c+-
Tenant Name: \-\o \t,-\-v<) N\_~ i Q_Q \ 6mu P 
Routing 
Number: 

Draw Date: 10th Calendar Day of Each Month 

Account 
Number: 

Monthly Lease Payment: Monthly rental amount and, if applicable, CAM charges (as such 
amounts are adjusted during the term of the Lease) 

This authotization is to remain in full force and effect until COMP ANY has received written 
notification from me of its termination in such time and in such manner as to afford COMP ANY 
and DEPOSITORY a reasonable oppmiunity to act on it. 

Signature: ~ 
Name: $ )\QW(\0-. ~ [ M S +-ro~ 

Date: l.o /J l\ J l <:g 

735 N . Water Street I Suite 1000 I i\Iilwaukee, \XII 53202 I www.docreit.com 

EXHIBITB 
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August 27, 2010 

Holston Medical Group, P.C, 

Insurance Department 

P.O. Box 1499 

Kingsport, TN 37662 

To whom it may concern: 

COMMEr:ICIAL 
-SANK 

Holston Medical Group, P.C. has the following account with Commercial Bank: 

Depository Account #16000796 ABA #064202983 

If you have any questions, please contact me at 423-245-2816. 

Thanks, 

~, fl. . m al~ 
Jennifer r.n:y 

Portfolio Specialist Commercial Lending 

1072 EAST STONE DRIVE • KINGSPORT, TN 37660 

PHONE (423) 245-2816 
FAX (423) 245-3670 
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EXHIBITC 

WORKLETTER AGREEMENT 

THIS WORK.LETTER AGREEMENT (this "Agreement") is made and entered into as of the __ day of 
____ ., 2018, by and between ZIEGLER-TENNESSEE 14, LLC, a Wisconsin limited liability company 
("Landlord"), and HOLSTON MEDICAL GROUP, P.C., a Tennessee professional corporation ("Tenant") 
under the following circumstances: 

A. Landlord and Tenant are entering into that certain Master Lease Amendment of even date 
herewith (the "Amendment") relating to space (the "Premises") in the building commonly 
known as the Meadowview Professional Building, located at 2033 Meadowview Lane, Kingsport, 
Tennessee. Capitalized terms not defined herein shall be given the meaning ascribed to them in 
the Amendment or the underlying Lease; and 

B. Landlord and Tenant desire to enter into this Workletter Agreement (this "Agreement'') for the 
purpose of setting forth their agreements relating to the design and construction of the tenant 
improvements within the Premises; and 

C. Tenant will be responsible for supervising the preparation of all space plans and Construction 
Drawings (as hereinafter defined) and obtaining Landlord's approval when required; and 

D. Tenant will be responsible for contracting for the construction of the Leasehold Work (as defmed 
herein) and supervising the construction and obtaining Landlord's approval where required; and 

E. Landlord shall disburse funds to the Tenant for the design and construction of the Work to the 
extent of the Improvement Allowance, as further defined herein. 

NOW, THEREFORE, for and in consideration of the agreement to lease the Premises and the mutual 
covenants contained herein and in the Suites 100/200 Lease (as defmed in the Amendment), Landlord and Tenant 
hereby agree as follows: 

This Agreement shall set forth the terms and conditions relating to the design and construction of the 
Leasehold Work. All references in this Agreement to Sections of "the Amendment" shall mean the relevant 
portions of the Amendment to which this Agreement is attached as Exhibit C and all references in this Agreement 
to a Section of "this Agreement" shall mean the relevant portions of this Agreement. 

SECTION I 

DELIVERY OF THE PREMISES 

Tenant is currently occupying the Premises, has knowledge of the condition thereof and, therefore, accepts 
the Premises in its presently existing, "as-is" condition. 

2.1 

SECTION2 

TENANT IMPROVEMENTS 

Tenant Improvement Allowance. 

Tenant shall be entitled to the Improvement Allowance for the costs relating to the design and construction 
of Tenant's improvements which are permanently affixed to the Premises (the "Tenant Improvements"). In no 
event shall Landlord be obligated to make disbursements pursuant to this Agreement in a total amount which 
exceeds the Improvement Allowance. Tenant shall not be entitled to any credit, abatement or payment from 
Landlord in the event that the amount of the Improvement Allowance specified above exceeds the Cost of the 
Work ( as hereinafter defined). For purposes of this Agreement, the term "Cost of the Work" shall mean and include 
any and all costs and expenses of the Leasehold Work, including, without limitation, the cost of space planning, 
the working drawings, the mechanical, electrical, plumbing and structural engineering costs with respect to the 
Leasehold Work, any construction supervision and/or construction management fees incurred by Landlord in 
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connection with the Leasehold Work, all fees for permits, licenses and approvals, any costs triggered by the 
performance of the Leasehold Work which are required by any applicable governmental codes, rules, regulations 
or ordinances and the cost of all labor (including overtime) and materials constituting the Leasehold Work. 

2.2 Disbursement of the Improvement Allowance. 

2.2.1 Improvement Allowance Items. Except as otherwise set forth in this Agreement, the 
Improvement Allowance shall be disbursed by Landlord only for the following items and 
costs (collectively the "Tenant Improvement Allowance Items"): 

2.2.1.1 

2.2.1.2 

2.2.1.3 

2.2.1.4 

2.2.1.5 

2.2.1.6 

2.2.1.7 

Payment of the fees of the "Architect" and the "Engineers" (as defined below) 
and payment of the fees incurred by, and the cost of documents and materials 
supplied by, Landlord and Landlord's consultants in connection with the 
preparation and review of the "Construction Drawings," as that term is 
defined in this Agreement; 

The payment of plan check, permit and license fees relating to construction 
of the Tenant Improvements; 

The cost of construction of the Tenant Improvements, including, without 
limitation, testing and inspection costs, freight elevator usage, hoisting and 
trash removal costs, and contractors' fees and general conditions; 

The costs to effect any changes to the Construction Drawings or Tenant 
Improvements required by any applicable building codes ("Code"); 

The cost of the Landlord's "Coordination Fee," as that term is defined herein 
below. 

Sales and use taxes; and 

All other costs to be expended by Tenant or Landlord in connection with 
construction of the Tenant Improvements. 

2.2.2 Disbursement of Improvement Allowance. During the construction of the Tenant 
Improvements, Landlord shall make disbursements of the Improvement Allowance for 
Tenant Improvement Allowance Items for the benefit of Tenant and shall authorize the 
release of monies for the benefit of Tenant as follows: 

2.2.2.1 Monthly Disbursements. On or before the 10th day of each calendar month, 
during the construction of the Tenant Improvements, Tenant shall deliver to 
Landlord: (i) a request for payment of the "Contractor," as that term is defined 
in Section 4.1 of this Agreement, approved by Tenant, in a form reasonably 
acceptable to Landlord, showing the schedule, by trade, of percentage of 
completion of the Tenant Improvements in the Premises, detailing the portion 
of the Leasehold Work completed and the portion not completed; (ii) invoices 
from all of "Tenant's Agents," as that term is defined in Section 4.1.2 of this 
Agreement, for labor rendered and materials delivered to the Premises; (iii) 
executed mechanic's lien releases from all of Tenant's Agents which shall 
comply with the appropriate provisions, as reasonably determined by 
Landlord of all applicable mechanics lien laws; and (iv) all other information 
reasonably requested by Landlord. Tenant's request for payment shall be 
deemed Tenant's acceptance and approval of the Leasehold Work furnished 
and/or the materials supplied as set forth in Tenant's payment request. Within 
thirty (30) days thereafter, Landlord shall deliver a check to Tenant made 
jointly payable to Contractor and Tenant in payment of the lesser of: (A) the 
amounts so requested by Tenant, as set forth in this Section 2.2.2.1 above, 
less a ten percent (10%) retention (the aggregate amount of such retentions to 
be known as the "Final Retention"), and (B) the balance of any remaining 
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2.2.2.2 

2.2.2.3 

available portion of the Improvement Allowance (not including the Final 
Retention), provided that Landlord does not dispute any request for payment 
based on non-compliance of any Leasehold Work with the "Approved 
Construction Drawings," as that term is defined in Section 3.4 below, or due 
to any substandard work, or for any other reason. Landlord's payment of such 
amounts shall not be deemed Landlord's approval or acceptance of the 
Leasehold Work furnished or materials supplied as set forth in Tenant's 
payment request. 

Subject to the provisions of this Agreement, a check for the Improvement 
Allowance payable jointly to Contractor and Tenant shall be delivered by 
Landlord to Tenant following the completion of construction of the Premises 
and receipt of a certificate of occupancy by Tenant, provided that: (i) Tenant 
delivers to Landlord properly executed unconditional mechanics lien releases 
in compliance with all applicable mechanics lien laws, (ii) Landlord has 
determined that no substandard work exists, (iii) Architect delivers to 
Landlord a certificate, in a form reasonably acceptable to Landlord, certifying 
that the construction of the Tenant Improvements in the Premises has been 
substantially completed, and (iv) Tenant delivers to Landlord one complete 
set of "as-built" Construction Drawings, updated CAD disks reflecting the 
Tenant Improvements described herein, all final signed-off permit cards, 
certificate of occupancy if applicable, and all manufactures warranties and 
contractor guarantees. 

Other Terms. Landlord shall only be obligated to make disbursements from 
the Improvement Allowance to the extent costs are incurred by Tenant for 
Improvement Allowance Items. All Improvement Allowance Items for which 
the Improvement Allowance has been made available shall be deemed 
Landlord's property. All of the Improvement Allowance shall be used within 
the initial twenty-four (24) months of the Tenn or deemed forfeited. 

SECTION3 

CONSTRUCTION DRAWINGS 

3.1 Selection of Architect/Construction Drawings. 

Tenant shall retain an architect/space planner reasonably acceptable to Landlord (the "Architect") to 
prepare the Construction Drawings. Tenant shall retain engineering consultants reasonably acceptable to Landlord 
(the "Engineers") to prepare all plans and engineering Construction Drawings relating to the structural, 
mechanical, electrical, plumbing, HV AC, lifesafety, and sprinkler work for the Premises, which work is not part 
of the Premises upon delivery to Tenant. The plans and drawings to be prepared by Architect and the Engineers 
hereunder shall be known collectively as the "Construction Drawings." All Construction Drawings shall comply 
with the drawing format and specifications determined by Landlord, and shall be subject to Landlord's reasonable 
approval. Landlord's review of the Construction Drawings as set forth in this Section 3 shall be for its sole purpose 
and shall not imply Landlord's review of the same, or obligate Landlord to review the same, for quality, design, 
code compliance or other like matters. Accordingly, notwithstanding that any Construction Drawings are reviewed 
by Landlord or its space planner, architect, engineers and consultants, and notwithstanding any advice or 
assistance which may be rendered to Tenant by Landlord or Landlord's space planner, architect, engineers, and 
consultants, Landlord shall have no liability whatsoever in connection therewith and shall not be responsible for 
any omissions or errors contained in the Construction Drawings, and Tenant's waiver and indemnity set forth in 
the Lease shall specifically apply to the Construction Drawings. 

3.2 Final Space Plan. 
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Tenant shall supply Landlord with four (4) copies signed by Tenant of its final space plan for the Premises 
before any architectural Construction Drawings or engineering drawings have been commenced. The final space 
plan (the "Final Space Plan") shall include a layout and designation of all offices, rooms and other partitioning, 
their intended use, and equipment to be contained therein. Landlord may request clarification or more specific 
drawings for special use items not included in the Final Space Plan. Landlord shall advise Tenant within ten (10) 
business days after Landlord's receipt of the Final Space Plan if the same is unsatisfactory or incomplete in any 
respect. If Tenant is so advised, Tenant shall promptly cause the Final Space Plan to be revised to correct any 
deficiencies or other matters Landlord may reasonably require. 

3.3 Final Construction Drawings. 

After the Final Space Plan has been approved by Landlord, Tenant shall supply the Engineers with a 
complete listing of standard and non-standard equipment and specifications, including, without limitation, B.T.U. 
calculations, electrical requirements and special electrical receptacle requirements for the Premises, to enable the 
Engineers and the Architect to complete the "Final Construction Drawings" (as that term is defmed below) in the 
manner as set forth below. Tenant shall promptly cause the Architect and the Engineers to complete the 
architectural and engineering drawings for the Premises, and Architect shall compile a fully coordinated set of 
architectural, structural, mechanical, electrical and plumbing Construction Drawings in a form which is complete 
to allow subcontractors to bid on the work and to obtain all applicable permits ( collectively, the "Final 
Construction Drawings"). Tenant shall supply Landlord with four (4) copies signed by Tenant of such Final 
Construction Drawings. Landlord shall advise Tenant within ten (10) business days after Landlord's receipt of the 
Final Construction Drawings for the Premises if the same are unsatisfactory or incomplete in any respect. If Tenant 
is so advised, Tenant shall immediately revise the Final Construction Drawings in accordance with such review 
and any disapproval of Landlord in connection therewith. 

3.4 Approved Construction Drawings. 

The Final Construction Drawings shall be approved by Landlord (the "Approved Construction 
Drawings") prior to the commencement of construction of the Premises by Tenant. After approval by Landlord 
of the Final Construction Drawings, Tenant may submit the same to the applicable municipality for all applicable 
building permits. Tenant hereby agrees that neither Landlord nor Landlord's consultants shall be responsible for 
obtaining any building permit or certificate of occupancy for the Premises and that obtaining the same shall be 
Tenant's responsibility, provided, however, that Landlord shall cooperate with Tenant at no cost to Landlord in 
executing permit applications and performing other ministerial acts reasonably necessary to enable Tenant to 
obtain any such permit or certificate of occupancy. No changes, modifications or alterations in the Approved 
Construction Drawings may be made without the prior written consent of Landlord, which consent may not be 
unreasonably withheld. 

SECTION4 

CONSTRUCTION OF THE TENANT IMPROVEMENTS 

4.1 Tenant's Selection of Contractors. 

4.2 

4.1.1 The Contractor. A general contractor shall be retained by Tenant to construct the Tenant 
Improvements. Such general contractor ("Contractor") shall be reasonably acceptable to 
Landlord. Landlord agrees that affiliates of Tenant shall be considered acceptable to 
Landlord for purposes of retaining the Contractor. 

4.1.2 Tenant's Agents. All subcontractors, laborers, materialmen, and suppliers used by Tenant 
(such subcontractors, laborers, materialmen, and suppliers, and the Contractor to be 
known collectively as "Tenant's Agents") must be approved in writing by Landlord, 
which approval shall not be unreasonably withheld or delayed. If Landlord does not 
approve any of Tenant's proposed subcontractors, laborers, materialmen or suppliers, 
Tenant shall submit other proposed subcontractors, laborers, materialmen or suppliers for 
Landlord's written approval. 

Construction of Tenant Improvements by Tenant's Agents. 
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4.2.1 Construction Contract and Cost Budget. Prior to Tenant's execution of the construction 
contract and general conditions with Contractor (the "Contract"), Tenant shall submit 
the Contract to Landlord for its approval, which approval shall not be unreasonably 
withheld or delayed. Prior to the commencement of the construction of the Tenant 
Improvements, and after Tenant has accepted all bids for the Tenant Improvements, 
Tenant shall provide Landlord with a detailed breakdown, by trade, of the final costs to 
be incurred or which have been incurred in connection with the design and construction 
of the Tenant Improvements, which costs form a basis for the amount of the Contract (the 
"Final Costs"). Prior to the commencement of construction of the Tenant Improvements, 
Tenant shall supply Landlord with funds (the "Over-Allowance Amount") equal to the 
difference between the amount of the Final Costs and the amount of the Improvement 
Allowance (less any portion thereof already disbursed by Landlord, or in the process of 
being disbursed by Landlord, on or before the commencement of construction of the 
Tenant Improvements). The Over-Allowance Amount shall be disbursed by Landlord 
prior to the disbursement of any of the then remaining portion of the Improvement 
Allowance, and such disbursement shall be pursuant to the same procedure as the 
Improvement Allowance. In the event that, after the Final Costs have been delivered by 
Tenant to Landlord, the costs relating to the design and construction of the Tenant 
Improvements shall change, any additional costs necessary to such design and 
construction in excess of the Final Costs shall be paid by Tenant to Landlord immediately 
as an addition to the Over-Allowance Amount or at Landlord's option, Tenant shall make 
payments for such additional costs out of its own funds, but Tenant shall continue to 
provide Landlord with the documents described in this Agreement, above, for Landlord's 
approval, prior to Tenant paying such costs. 

4.2.2 Tenant's Agents. 

4.2.2.1 Landlord's General Conditions for Tenant's Agents and Tenant Improvement 
Work. Tenant and Tenant's Agent's construction of the Tenant Improvements 
shall comply with the following: (i) the Tenant Improvements shall be 
constructed in strict accordance with the Approved Construction Drawings; 
(ii) Tenant's Agents shall submit schedules of all work relating to the Tenant's 
Improvements to Contractor and Contractor shall, within five (5) business 
days of receipt thereof, inform Tenant's Agents of any changes which are 
necessary thereto, and Tenant's Agents shall adhere to such corrected 
schedule; and (iii) Tenant shall abide by all rules made by Landlord's Building 
manager with respect to the use of freight, loading dock and service elevators, 
storage of materials, coordination of work with the contractors of other 
Tenants, and any other matter in connection with this Agreement, including, 
without limitation, the construction of the Tenant Improvements. Tenant shall 
pay a logistical coordination fee (the "Coordination Fee") to Landlord in an 
amount equal to the product of (i) five percent (5%) multiplied by (ii) the sum 
of the Improvement Allowance, the Over-Allowance Amount, as such 
amount may be increased hereunder, and any other amounts expended by 
Tenant in connection with the design and construction of the Tenant 
Improvements, which Coordination Fee shall be for services relating to the 
coordination of the construction of the Tenant Improvements. 

4.2.2.2 Indemnity. Tenant's indemnity of Landlord as set forth in the Lease shall also 
apply with respect to any and all costs, losses, damages, injuries and liabilities 
related in any way to any act or omission of Tenant or Tenant's Agents, or 
anyone directly or indirectly employed by any of them, or in connection with 
Tenant's non-payment of any amount arising out of the Tenant Improvements 
and/or Tenant's disapproval of all or any portion of any request for payment. 
Such indemnity by Tenant, as set forth in the Lease, shall also apply with 
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respect to any and all costs, losses, damages, injuries and liabilities related in 
any way to Landlord's performance of any ministerial acts reasonably 
necessary (i) to permit Tenant to complete the Tenant Improvements, and (ii) 
to enable Tenant to obtain any building permit or certificate of occupancy for 
the Premises. 

4.2.2.3 Requirements of Tenant's Agents. Each of Tenant's Agents shall guarantee to 
Tenant and for the benefit of Landlord that the portion of the Tenant 
Improvements for which it is responsible shall be free from any defects in 
workmanship and materials for a period of not less than one (1) year from the 
date of completion thereof. Each of Tenant's Agents shall be responsible for 
the replacement or repair, without additional charge, of all work done or 
furnished in accordance with its contract that shall become defective within 
one (1) year after the later to occur of (i) completion of the work performed 
by such contractor or subcontractors and (ii) the Commencement Date. The 
correction of such work shall include, without additional charge, all additional 
expenses and damages incurred in connection with such removal or 
replacement of all or any part of the Tenant Improvements, and/or the 
Building and/or common areas that may be damaged or disturbed thereby. All 
such warranties or guarantees as to materials or workmanship of or with 
respect to the Tenant Improvements shall be contained in the Contract or 
subcontract and shall be written such that such guarantees or warranties shall 
inure to the benefit of both Landlord and Tenant as their respective interests 
may appear, and can be directly enforced by either. Tenant covenants to give 
to Landlord any assignment or other assurances which may be necessary to 
effect such right of direct enforcement. 

4.2.2.4 Insurance Requirements. 

4.2.2.4.1 General Coverages. All of Tenant's Agents shall carry worker's 
compensation insurance covering all of their respective employees, 
and shall also carry public liability insurance, including property 
damage, all with limits, in form and with companies as are required 
to be carried by Tenant as set forth in the Lease. 

4.2.2.4.2 Special Coverages. Tenant shall carry "Builder's All Risk" insurance 
in an amount approved by Landlord covering the construction of the 
Tenant Improvements, and such other insurance as Landlord may 
require, it being understood and agreed that the Tenant Improvements 
shall be insured by Tenant pursuant to the Lease immediately upon 
completion thereof. Such insurance shall be in amounts and shall 
include such extended coverage endorsements as may be reasonably 
required by Landlord, and in form and with companies as are required 
to be carried by Tenant as set forth in the Lease. 

4.2.2.4.3 General Terms. Certificates for all insurance carried pursuant to this 
Section 4.2.2.4 shall be delivered to Landlord before the 
commencement of construction of the Tenant Improvements and 
before the Contractor's equipment is moved onto the site. All such 
policies of insurance must contain a provision that the company 
writing said policy will give Landlord thirty (30) days' prior written 
notice of any cancellation or lapse of the effective date or any 
reduction in the amounts of such insurance. In the event that the 
Tenant Improvements are damaged by any cause during the course of 
the construction thereof, Tenant shall immediately repair the same at 
Tenant's sole cost and expense. Tenant's Agents shall maintain all of 
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the foregoing insurance coverage in force until the Tenant 
Improvements are fully completed and accepted by Landlord. All 
policies carried under this Section 4.2.2.4 shall insure Landlord and 
Landlord's agents and Tenant, as their interests may appear, as well 
as Contractor and Tenant's Agents. All insurance, except Workers' 
Compensation, maintained by Tenant's Agents shall preclude 
subrogation claims by the insurer against anyone insured thereunder. 
Such insurance shall provide that it is primary insurance as respects 
Landlord and that any other insurance maintained by Landlord is 
excess and noncontributing with the insurance required hereunder. 
Such insurance otherwise meet all applicable requirements for 
insurance set forth in the Lease. The requirements for the foregoing 
insurance shall not derogate from the provisions for indemnification 
of Landlord by Tenant under Section 4.2.2.2 of this Agreement. 
Landlord may, in its discretion, require Tenant to obtain a lien and 
completion bond or some alternate form of security satisfactory to 
Landlord in an amount sufficient to ensure the lien-free completion 
of the Tenant Improvements and naming Landlord as a co-obligee. 

4.2.3 Governmental Compliance. The Tenant Improvements shall comply in all respects with the 
following: (i) the Code and other state, federal, city or quasi-governmental laws, codes, 
ordinances and regulations, as each may apply according to the rulings of the controlling 
public official, agent or other person; (ii) applicable standards of the American Insurance 
Association (formerly, the National Board of Fire Underwriters) and the National 
Electrical Code; and (iii) building material manufacturer's specifications. 

4.2.4 Inspection by Landlord. Landlord shall have the right to inspect the Tenant Improvements 
at all times, provided however, that Landlord's failure to inspect the Tenant 
Improvements shall in no event constitute a waiver of any of Landlord's rights hereunder 
nor shall Landlord's inspection of the Tenant Improvements constitute Landlord's 
approval of the same. Should Landlord disapprove any portion of the Tenant 
Improvements, Landlord shall notify Tenant in writing of such disapproval and shall 
specify the items disapproved. Any defects or deviations in, and/or disapproval by 
Landlord of the Tenant Improvements shall be rectified by Tenant at no expense to 
Landlord, provided however, that in the event Landlord determines that a defect or 
deviation exists or disapproves of any matter in connection with any portion of the Tenant 
Improvements and such defect, deviation or matter might adversely affect the 
mechanical, electrical, plumbing, heating, ventilating and air conditioning or life-safety 
systems of the Building, the structure or exterior appearance of the Building or any other 
tenant's use of such other tenant's leased premises, Landlord may, take such action as 
Landlord deems necessary, at Tenant's expense and without incurring any liability on 
Landlord's part, to correct any such defect, deviation and/or matter, including, without 
limitation, causing the cessation of performance of the construction of the Tenant 
Improvements until such time as the defect, deviation and/or matter is corrected to 
Landlord's satisfaction. 

4.2.5 Meetings. Commencing upon the execution of this Lease, Tenant shall hold weekly 
meetings at a reasonable time, with the Architect and the Contractor regarding the 
progress of the preparation of Construction Drawings and the construction of the Tenant 
Improvements, which meetings shall be held at a location designated by Landlord, and 
Landlord and/or its agents shall receive prior notice of, and shall have the right to attend, 
all such meetings, and, upon Landlord's request, certain of Tenant's Agents shall attend 
such meetings. In addition, minutes shall be taken at all such meetings, a copy of which 
minutes shall be promptly delivered to Landlord. One such meeting each month shall 
include the review of Contractor's current request for payment. 
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4.3 Notice of Completion; Copy of "As Built" Plans 

Within ten (10) days after completion of construction of the Tenant Improvements, Tenant shall cause a 
Notice of Completion to be recorded in the appropriate office of the Recorder of the County ofrecord ifrequired, 
and shall furnish a copy thereof to Landlord upon such recordation. If Tenant fails to do so, Landlord may execute 
and file the same on behalf of Tenant as Tenant's agent for such purpose, at Tenant's sole cost and expense. At the 
conclusion of construction, (i) Tenant shall cause the Architect and Contractor (a) to update the Approved 
Construction Drawings as necessary to reflect all changes made to the Approved Construction Drawings during 
the course of construction, (b) to certify to the best of their knowledge that the "record-set" of as-built drawings 
are true and correct, which certification shall survive the expiration or termination of this Lease, and ( c) to deliver 
to Landlord two (2) sets of copies of such as-built drawings within ninety (90) days following issuance of a 
certificate of occupancy for the Premises, and (ii) Tenant shall deliver to Landlord a copy of all warranties, 
guaranties, and operating manuals and information relating to the improvements, equipment, and systems in the 
Premises. 

5.1 Tenant's Representative. 

SECTIONS 

MISCELLANEOUS 

Tenant has designated ____ at Tenant as its sole representative with respect to the matters set forth 
in this Agreement, who shall have full authority and responsibility to act on behalf of the Tenant as required in 
this Agreement. 

5.2 Landlord's Representative. 

Landlord has designated ______ _, as its sole representative with respect to the matters set forth 
in this Agreement, who, until further notice to Tenant, shall have full authority and responsibility to act on behalf 
of the Landlord as required in this Agreement. 

5.3 Time of the Essence in This Work Letter Agreement. 

Unless otherwise indicated, all references herein to a "number of days" shall mean and refer to calendar 
days. If any item requiring approval is timely disapproved by Landlord, the procedure for preparation of the 
document and approval thereof shall be repeated until Landlord approves the document. 

5.4 Tenant's Lease Default. 

Notwithstanding any provision to the contrary contained in this Lease, if an event of default as described 
in the Lease or this Agreement has occurred at any time on or before the substantial completion of the Premises 
(as such substantial completion is determined by Tenant's Architect), then (i) in addition to all other rights and 
remedies granted to Landlord pursuant to this Lease, Landlord shall have the right to withhold payment of all or 
any portion of the Improvement Allowance and/or Landlord may cause Contractor to cease the construction of 
the Premises (in which case, Tenant shall be responsible for any delay in the substantial completion of the Premises 
caused by such work stoppage), and (ii) all other obligations of Landlord under the terms of this Agreement shall 
be forgiven until such time as such default is cured pursuant to the terms of this Lease (in which case, Tenant shall 
be responsible for any delay in the substantial completion of the Premises caused by such inaction by Landlord). 

[Remainder of page intentionally left blank Signatures on following page.] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first 
above written. 

LANDLORD: 

ZIEGLER-TENNESSEE 14, LLC 

By: Physicians Realty L.P., its Manager 

By: ~ ~™1:!i'l~Realty Trust, its General Partner 
Ma.,..J.., l). r;~ 

By: AA065329E3E2451 ... 

Mark D. Theine 
SVP -Asset and Investment Management 

TENANT: 

By:--~~---=---------
Name: 
Title: 
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FIRST AMENDMENT TO 
MASTER LEASE AMENDMENT TO 

MEADOWVIEW PROFESSIONAL BUILDING LEASE 

THIS FIRST AMENDMENT TO MASTER LEASE AMENDMENT TO MEADOWVIEW 
PROFESSIONAL BUILDING LEASE (this "Amendment") made and entered into this_ day of 
---~ 2021 by and between ZIEGLER-TENNESSEE l 4, LLC, a Wisconsin limited liability company. 
("Landlord"), and HOLSTON MEDICAL GROUP, P.C., a Tennessee professional corporation 
("Tenant"). 

WITNESSETH 

WHEREAS, Landlord and Tenant are parties to that cet1ain Master Lease Amendment to 
Meadowview Professional Building Lease dated June 21, 2018 (the "Master Lease Amendment''), in 
which the "Suite 110 Lease" was incorporated into the "Suites 100/200 Lease," and as amended by the 
Master Lease Amendment, constitutes the "Lease," whereby Tenant leases from Landlord approximately 
42,220 square feet known as Suites l 00, 110 and 200 (the "Original P1·emises") in the building commonly 
known as the Meadowview Professional Building, located at 2033 Meadowview Lane, Kingspott, 
Tennessee, as more particularly described in the Lease; and 

WHEREAS, Landlord and Tenant desire to expand the Original Premises to incorporate Suite 300 
of the Building consisting of a total of 21,980 square feet of rentable area (the "Expansion Premises"); 
~d • 

WHEREAS, Landlord and Tenant desire to further amend the Lease, as set fo1th in this 
Amendment. 

AGREEMENT 

NOW, THEREFORE, Landlord and Tenant, in consideration of the mutual covenants and 
agreements herein contained, and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, and intending to be legally bound hereby, covenant and agree as follows: 

I. Recitals: Capitalized Terms. The above recitals are hereby incorporated into this 
Amendment. Capitalized terms used herein but not defined shall have the meaning ascribed to them in the 
Lease. 

2. Premises. Commencing on May 15, 2021 (the "Effective Date"): (a) the Original Premises 
shall be expanded to include the Expansion Premises, (b) the Premises shall consist of 64,200 rentable 
square feet, ( c) any reference in the Lease to the P1·emises shall include the Original Premises and Expansion 
Premises, and (d) the term "Premises" will also include the "Building" and "Prope1ty" as defined in the 
Lease. Landlord shall deliver the Expansion Premises to Tenant in its AS-IS condition. 

3. Term. Paragraph 3 of the Master Lease Amendment is hereby deleted in its entirety and 
replaced with the following: The Lease Term is hereby extended for approximately two hundred twenty 
four (224) months, commencing on the Effective Date and terminating on Dece111ber 31, 2039. 

4. Basic Annual Rent. Basic Annual Rent for the Original Premises will continue to be paid 
by Tenant to Landlord pursuant to the Basic Annual Rent Schedule set fo1th in the Master Lease 
Amendment, with 2.5% annual escalations continuing through the Tenn in accordance with this schedule. 
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Basic Annual Rent for the Expansion Premises shall be paid by Tenant to Landlord pursuant to the 
Expansion Premises Basic Annual Rent Schedule attached hereto as Exhibit A. Landlord acknowledges 
and agrees that Basic Annual Rent, for the Expansion Premises only, shall be abated through May 14, 2022 
and thereafter assessed at fifty percent (50%) of the rental rate thmugh November 30, 2022. 

5. Absolute Net Lease; Management. As of the Effective Date, this Lease is and shall be 
an absolutely net bond type lease, and Landlord is not nor shall it be required to provide any services 
or do any act or thing with respect to the Premises except as expressly provided otherwise. As of the 
Effective Date, Tenant will take over management of the Building and Landlord shall no longer have 
any duties or responsibilities in this regard. 

6. Tenant's Proportionate Share; Operating Expenses. Commencing on the Effective 
Date, Tenant's "Proportionate Share" of Operating Expenses shall be one hundred percent (100%). 
Notwithstanding the foregoing, it is intended that to the greatest extent possible, Tenant shall contract 
directly for Operating Expenses and shall pay its service-providers and laborers directly. Without 
limiting the definition of Operating Expenses in Section 6(b) of the Lease, Operating Expenses shall 
be deemed to include Landlord's costs of insurance, including, but not limited to, fire and extended 
coverage and public liability insurance and any rental insurance and all risk insurance, but Tenant will 
have no interest in such insurance or the proceeds of such insurance, and any deductible paid by 
Landlord. 

7. Tenant Improvement Allowance. Paragraph l 0 and Exhibit C of the Master Lease 
Amendment are hereby deleted in the entirety and replaced with the following: Landlord shall provide 
Tenant with a tenant improvement allowance not to exceed Two Million and 00/1 00ths Dollars 
($2,000,000.00) (the "Im1u·oveme11t Allowance") to be used for Tenant's leasehold improvements of the 
Premises (the "Leasehold Work") and Tenant shall perform the Leasehold Work, as more particularly set 
forth on Exhibit B attached to this Amendment and incorporated by reference. Any improvements to the 
Premises in excess of the Impmvement Allowance, and any other improvements to the Premises, shall be 
made by Tenant at the sole cost and expense of Tenant, subject to all other provisions of the Lease. 

8. Repairs and Maintenance. Section 9(c) of the Lease is hereby deleted in its entirety. 
Landlord shall make or cause to be made such repairs and replacements to the Building roof and parking 
lot as shall be reasonably necessary for Tenant's use and operation of the Premises. In the event that any 
such repair or replacement is required due to the negligence or intentional acts of Tenant, or its agents, 
employees, or invitees, Tenant shall reimburse Landlord, on demand, for Landlord's costs and expenses 
incurred in making such repairs and replacements. Except as to Landlord's obligations expressly provided 
above, Tenant shall maintain, and make all repairs, alterations and replacements necessary to operate and 
maintain the entire Premises (including the structural portions and Premises Systems) in good condition 
and repair and in compliance with all applicable laws, ordinances, rules and regulations, including current 
policies, procedures, and protocols established by the CDC and othe1· applicable regulatory agencies for 
preventing, controlling, minimizing, and/or responding to microbial contamination and infectious diseases, 
and any recorded covenants, conditions or restrictions relating to the Premises, and shall surrender the 
Premises when required by this Lease in good condition, reasonable use and wear excepted. If Tenant fails 
to perform such maintenance, repair, alteration, or replacement responsibilities within thirty (30) days after 
receipt of written notice from Landlord, Landlord may, but shall not be obligated to, perform any of 
Tenant's maintenance, repair, alteration or replacement responsibilities and Tenant shall reimburse 
Landlord in an amount equal to one hundred percent (100%) of all costs so incurred by Landlord within 
twenty (20) days after receipt of Landlord's invoice therefor. All such amounts shall constitute Additional 
Rent and the obligation to so reimburse Landlord shall survive the termination or expiration of this Lease, 
including without limitation, termination, or rejection of this Lease in bankmptcy. 
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9. Utilities and Services. Section l O of the Lease is hereby deleted in its entirety. Tenant 
shall be responsible for the cost of all utilities for the Premises, including, without limitation, electricity, 
gas, water and sewer, telephone and all other communication services, all energy sources for the Premises, 
such as propane, butane, natural gas, steam, electricity, solar energy and fuel oil, and any other utilities used 
in the maintenance, operation, use occupancy and administration of the Building. Tenant shall cause all 
such utility services to the Premises to be metered in its own name and shall pay or cause to be paid all 
charges and deposits for such utilities. Tenant shall use utilities only within the capacity of the circuits in 
the Premises. Landlord shall not be liable for damages resulting from utility interruptions caused by 
casualty, accident, labor dispute or any other cause, nor shall any interruptions be deemed an actual or 
constructive or partial eviction or result in any abatement of Rent. 

10. Taxes and Assessments. Tenant shall pay directly to the appropriate governmental entities 
on or before the due date thereof, all taxes, levies, fees, assessments and other governmental charges of 
every kind and nature (including, without limitation, real property, ad valorem, personal property, grnss 
income, franchise, withholding, profits, rent, single business, value added, excise, occupancy, use, impact 
fees, sales and gross receipts taxes) (collectively, "Impositions") levied upon the Premises or personal 
property located at 01· used in connection with operating the Premises whether the same shall become due 
and payable before, or after, and during any tax assessment year or period which is within or partially 
within, the Term, including all Impositions which may be partially within the Term, including all 
Impositions which may be assessed, levied or imposed in replacement of, or in addition to, all or any part 
of same, whether or not measured, calculated by or based upon the Premises or any estate or interest in the 
Premises or the revenue or income generated by the Premises, regardless of the time at which, or period for 
which, such Impositions are assessed or charged or the time that such Impositions become a lien against 
the Premises, including all costs associated with the appeal of any Impositions. Upon receipt of written 
request by Landlord or Landlord's Mortgagee, Tenant shall provide proof of payment of Impositions. 
Notwithstanding the foregoing, any Impositions for the calendar year during which the Term ends shall be 
adjusted pro rata on the basis of the number of days of the Tenn hereof falling within said calendar year. 

11. Signs. Tenant shall be permitted, at Tenant's sole cost and expense, to install signage within 
the Premises or on the Building at the Property ("Signage") in the design, size, and location acceptable to 
Tenant, subject to all local rules, ordinances, and approvals. Landlord and Tenant shall work in good faith 
to coordinate any and all applicable governmental and other third party approvals and permits required for 
the Signage. Tenant shall maintain the Signage at Tenant's sole cost and expense. Tenant's permission to 
install and maintain Signage as provided hereunder may not be assigned to any third party without 
Landlord's express written consent. Upon expiration or earlier termination of this Lease, Tenant shall, at 
its sole cost and expense, remove the Signage and restore the Premises and Building to the condition that 
existed prior to installation of the Signage, ordinary wear and tear excepted. 

12. Financial Information. Within ninety (90) days after the end of each calendar year, Tenant 
shall deliver to Landlord a copy of Tenant's most recent financial statements for the calendar year just 
completed (including operating statement, balance sheet, tax return and other statements as may be prepared 
by Tenant) (hereinafter referred to as "Financial Documents"), which Financial Documents shall be 
prepared by Tenant or Tenant 's accountant in accordance with Tenant's internal accounting principles and 
sound management practices consistently applied. If Tenant has audited Financial Documents, it will 
deliver them to Landlord upon request. 

13. Assignment and Subletting. Section 16(a) of the Lease is updated to include the following 
after the first sentence: Any change in control of Tenant or transfer by sale, encumbrance or otherwise of a 
majority of Tenant's stock (if Tenant is a corporation) whether through one transaction or a series of 
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transactions or a majority of the partnership interest in Tenant (if Tenant is a partnership) whether through 
one transaction or a series of transactions or a majority of the membership interest in Tenant (if Tenant is a 
I imited liability company) whether through one transaction or a series of transactions shall be deemed an 
"assignment." Additionally, any transfer whether through one transaction or a series of transactions of 
twenty-five percent (25%) or more of Tenant's assets or revenue generating services as disclosed in 
Tenant's Financial Documents on the Effective Date or immediately prior to the transaction or series of 
transactions, whichever discloses greater assets or revenue generating services (as applicable), shall be 
considered an "assignment" within the meaning of this Lease and subject to the requirements of this Section 
16. Notwithstanding the foregoing, Landlord and Tenant acknowledge and agree that throughout the Lease 
Term, physician owners may periodically withdraw from or join Tenant's practice and these periodic 
rotations of physicians shall not constitute an "assignment" of the Lease. The foregoing clarification of an 
"assignment" as provided under the Lease, is not intended to provide Landlord consent rights in those 
instances where the Lease explicitly provides such rights do not exist. As used in Section 16 of the Lease, 
the term "control" shall mean ownership of at least fifty percent (50%) of the equity interests in, and the 
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies 
of, the controlled entity. 

14. Complete Agreement. The Lease, as modified by this Amendment, constitutes the entire 
agreement between Landlord and Tenant, and supersedes all previous understandings, letters of intent and 
agreements between the parties, if any; and no oral or implied representation or understandings shall vary 
its terms. 

15. Successors and Assigns. All covenants and agreements hereunder shall be binding upon 
and inure to the benefit of and be enforceable by or against each of the patties hereto and their respective 
successors and assigns. 

16. Severability. In the event any one or more of the provisions contained in this Amendment 
should be held invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of 
the remaining provisions contained herein or therein shall not in any way be affected or impaired thereby. 

17. Headings. Section headings used herein are for convenience of reference only and are 
not to affect the construction of, or to be taken into consideration in interpreting this Amendment. 

18. Conflicts. In the event of any conflict or inconsistency between the terms and provisions 
of this Amendment and those of the Lease, the tenns and provisions of this Amendment shall govem and 
control to the extent of such conflict or inconsistency. 

19. Full Force and Effect. Except as expressly modified herein, the other tenns and conditions 
set fo11h in the Lease shall continue in full force and effect. All references in the Lease or in this 
Amendment shall mean the Lease, as amended. 

20. Counterparts. This Amendment may be executed in multiple original counterparts, all of 
which taken together shall constitute one and the same instrument. 

21. Facsimile Signature. This Amendment may be executed by facsimile or electronic mail 
and a facsimile or electronic mail signature shall have the same legal effect as an original signature. 

22. Authol'ity. Each signatory hereto has all requisite power and authority to enter into this 
Amendment and to carry out its obligations hereunder. 
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[Signatures Appear on Following Page] 
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the day and 
year first above written. 

LANDLORD: 

ZIEGLER-TENNESSEE 14, LLC 

By: Physicians Realty L.P., its Manager 

By: Physicians Realty Trust, its General Partner 

[

DoeuSigned by; 

By:~-t,* Mar . 1e111e 
EVP - Asset and Investment Management 

TENANT: 

HOLSTON MEDICAL GROUP, P.C. 

By: ~~7 
Name: Scott R. Fowl',J.D.,M.D. 
Title: President & CEO 

Signature Page 
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EXHIBIT A 

Expansion Premises Basic Annual Rent Schedule 

Rent A nu ualized Monthly Annual 
Lease Sta1•t ExtJiration PSF Rent Rent Increase 

5/15/2021 5/14/2022 $0.00 $0.00 $0.00 
5/15/2022 5/31/2022 $17.00 *$8,537.93 
6/1/2022 I 1/30/2022 $17.00 $93,415.02 **$15,569.17 2.50% 

12/1/2022 l l/30/2023 $17.43 $383,001 .so $31,916.79 2.50% 
12/1/2023 l l/30/2024 $17.86 $392,576.54 $32,714.71 2.50% 
12/1/2024 l l/30/2025 $18.3 l $402,390.95 $33,532.58 2.50% 
12/1/2025 l l/30/2026 $18.76 $412,450.72 $34,370.89 2.50% 
12/1/2026 l l/30/2027 $19.23 $422,761.99 $35,230.17 2.50% 
12/1/2027 11/30/2028 $19.71 $433,331.04 $36,110.92 2.50% 
12/1/2028 11/30/2029 $20.21 $444,164.32 $37,013.69 2.50% 
12/1/2029 11/30/2030 $20.71 $455,268.43 $37,939.04 2.50% 
12/1/2030 11/30/2031 $21.23 $466,650.14 $38,887.51 2.50% 

12/1/2031 11/30/2032 $21.76 $4 78,3 I 6.39 $39,859.70 2.50% 

12/1/2032 11/30/2033 $22.31 $490,274.30 $40,856.19 2.50% 

12/1/2033 11/30/2034 $22.86 $502,531.16 $41,877.60 2.50% 

12/1/2034 11/30/2035 $23.43 $515,094.44 $42,924.54 2.50% 

12/1/2035 t 1/30/2036 $24.02 $527,971.80 $43,997.65 2.50% 

12/1/2036 11/30/2037 $24.62 $541,171.09 $45,097.59 2.50% 

12/1/2037 11/30/2038 $25.24 $554,700.37 $46,225.03 2.50% 

12/1/2038 11/30/2039 $25.87 $568,567.88 $47,380.66 2.50% 

12/1/2039 12/3 l/2039 $26.51 $48,565.17 $48,565.17 2.50% 

*Reflects Expansion Premises Rent/or the partial month of May 2022 at 50% rental rate 

**Reflects Expansion Premises Rent through November 30, 2022 at 50% rental rate 
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EXHIBITB 

THIS WORK LETTER AGREEMENT (this "Agreement") is made and entered into as of the __ 
day of ____ , 2021, by and between ZIEGLER-TENNESSEE 14, LLC, a Wisconsin limited liability 
company ("Lamllord"), and HOLSTON MEDICAL GROUP, P.C., a Tennessee professional corporation 
("Tenant") under the following circumstances: 

A. Landlord and Tenant are entering into that certain First Amendment to Master Lease 
Amendment of even date herewith ("Amendment") relating to space (the "Premises") in 
the building commonly known as Meadowview Professional Building, located at 2033 
Meadowview Lane, Kingsport, Tennessee; and 

B. Landlord and Tenant desire to enter into this Agreement for the purpose of setting fotth 
their agreements relating to Tenant's design and construction of the Leasehold Work within 
such space; and 

C. Tenant will be responsible for supervising the preparation of all space plans and 
Construction Drawings (as hereinafter defined) in accordance with the terms set fotth 
herein; and 

D. Tenant will be responsible for contracting for the performance of the Leasehold Work and 
supervising the construction in accordance with the terms set forth herein; and 

E. Landlord shall disburse funds to the Tenant for the design and construction of the 
Leasehold Work in accordance with the terms set forth herein to the extent of the 
Improvement Allowance. 

NOW, THEREFORE, for and in consideration of the agreement to lease the Premises and the mutual 
covenants contained herein and in the Lease, Landlord and Tenant hereby agree as follows: 

This Agreement shall set forth the terms and conditions relating to the design and construction of 
the Leasehold Work. All references in this Agreement to Articles or Sections of "the Lease" shall mean the 
relevant portions of the Lease to which this Agreement is attached as Exhibit Band all references in this 
Agreement to Sections of "this Agreement" shall mean the relevant portions of this Agreement. Capitalized 
terms not defined herein shall have the meanings ascribed to them in the Lease. 

SECTION I 

DELIVERY OF THE PREMISES AND BASE BUILDING 

Tenant is currently occupying the Premises, has knowledge of the condition thereof and, therefore 
accepts the Premises in its presently existing "as-is" condition. 

2.1 

SECTION2 

TENANT IMPROVEMENTS 

Improvement Allowance. 

Tenant shall only be entitled to the Improvement Allowance for the costs relating to Improvement 
Allowance Items (as defined below). In no event shall Landlord be obligated to make disbursements 
pursuant to this Agreement in a total amount which exceeds the Improvement Allowance. Tenant shall not 
be entitled to any credit, abatement or payment from Landlord in the event that the amount of the 
Improvement Allowance exceeds the Cost of the Work (as hereinafter defined). For purposes of this 
Agreement, the term "Cost of the Work" shall mean and include any and all costs and expenses related to 
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the Leasehold Work, including, without limitation, the cost of space planning; the working drawings; the 
mechanical, electrical, plumbing and structural engineering costs; any construction supervision and/or 
construction management fees; all fees for permits, licenses and approvals; any costs triggered by the 
performance of the Leasehold Work which are required by any applicable governmental codes, rules, 
regulations or ordinances and the cost of all labor (including overtime) and materials. 

2.2 Disbm·sement of tile Improvement Allowance. 

2.2. l Improvement Allowance Items. Except as otherwise set foith in this Agreement, 
the Improvement Allowance shall be disbursed by Landlord only for the following 
items and costs (collectively the "Improvement Allowance Items"): 

2.2.l.l 

2.2.1.2 

2.2.l.3 

2.2.1.4 

2.2.1.5 

2.2. I .6 

2.2.l.7 

2.2.1.8 

Payment of the fees of the "Architect" and the "Engineers,11 as those 
terms are hereinafter defined and payment of the fees incu11"ed by, and 
the cost of documents and materials supplied by, Landlord and 
Landlord's consultants in connection with the preparation and review 
of the "Construction Drawings," as that term is hereinafter defined; 

Payment of plan check, permit and license fees 1·elating to construction 
of the Leasehold Wmk; 

The cost of construction of the Leasehold Work, including, without 
limitation, testing and inspection costs, freight elevator usage, hoisting 
and trash removal costs, and contractors' fees and general conditions; 

The cost of any changes in the base building when such changes are 
required by the Constmction Drawings (including if such changes are 
due to the fact that such work is pe1formed on an unoccupied basis); 

The costs to effect any changes to the Construction Drawings or 
Leasehold Work required by any applicable building codes ("Code"); 

The cost of the Landlord's "Coordination Fee," as hereinafter defined; 

Sales and use taxes and Title 24 fees if applicable; and 

All other costs to be expended by Tenant or Landlord in connection 
with the construction of the Leasehold Work. 

2.2.2 Disbursement of Improvement Allowance. During the performance of the 
Leasehold Work, Landlord shall make monthly disbursements of the Improvement 
Allowance for Impmvement Allowance Items for the benefit of Tenant and shall 
authorize the release of monies for the benefit of Tenant as follows. 

2.2.2.1 Monthly Disbursements. On or before the l 0th day of each calendar 
month during the pe1fo11nance of the Leasehold Work. Tenant shall 
deliver to Landlord: (i) a request for payment of the "Contractm," as 
such term is hereinafter defined, approved by Tenant, in a form 
reasonably acceptable to Landlord, showing the schedule by trade of 
percentage of completion of the Leasehold Work, detailing the portion 
of the work completed and the portion not completed; (ii) invoices from 
all of "Tenant's Agents," as such term is hereinafter defined, for labor 
rendered and materials delivered to the Premises; (iii) executed 
mechanics' lien releases from all of Tenant's Agents which shall 
comply with the appropriate provisions, as reasonably determined by 
Landlord of all applicable mechanics lien laws; and (iv) all other 
information reasonably requested by Landlord. Tenant's request for 
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2.2.2.2 

2.2.2.3 

payment shall be deemed Tenant's acceptance and approval of the work 
furnished and/or the materials supplied as set fo11h in Tenant's payment 
request. Thereafter, Landlord shall deliver a check to Tenant in 
payment of the lesser of: (A) the amounts so requested by Tenant, less 
a ten percent (10%) retention (the aggregate amount of such retentions 
to be known as the "Final Retention"), and (B) the balance of any 
remaining available portion of the Improvement Allowance (not 
including the Final Retention), pmvided that Landlord does not dispute 
any request for payment based on non-compliance of any work with 
the "Approved Construction Drawings," as such term is hereinafter 
defined. or due to any substandard work, or for any other reason. 
Landlord's payment of such amounts shall not be deemed Landlord's 
approval or acceptance of the work furnished or materials supplied as 
set fo1th in Tenant's payment request. 

Final Retention. Subject to the prnvisions of this Agreement, a check 
for the Final Retention shall be delivered by Landlord to Tenant 
following the completion of construction of the Premises. provided 
that: (i) Tenant delivers to Landlord properly executed mechanics' lien 
releases in compliance with all applicable mechanics' lien laws; (ii) 
Landlord has dete1mined that no substandard work exists which 
adversely affects the Building or any other tenant's use of such other 
tenant's leased premises in the Building; (iii) Architect delivers to 
Landlord a certificate, in a form reasonably acceptable to Landlord, 
ce1tifying that the construction of the Leasehold Work has been 
substantially completed; and (iv) Tenant delivers to Landlord one 
complete set of "as-built" Construction Drnwings, updated CAD disks 
reflecting the Leasehold Work described herein, all final signed-off 
permit cards, the certificate of occupancy, if applicable, and all 
manufactures' warranties and contractor guarnntees. 

Other Terms. Landlord shall only be obligated to make disbursements 
from the Improvement Allowance to the extent costs are incuned by 
Tenant for Improvement Allowance Items. All Improvement 
Allowance Items for which the Improvement Allowance has been 
made available shall be deemed Landlord's prnpe1ty. 

SECTION3 

CONSTRUCTION DRAWINGS 

3.1 Selection of Architect/Construction Drawings. 

Tenant shall retain the architect/space planner designated by Landlord (the "Architect") to prepare 
the Construction Drawings. Tenant shall retain the engineering consultants designated by Landford (the 
"Engineers") to prepare all plans and engineering Construction Drawings relating to the structural, 
mechanical, electrical, plumbing, HVAC, lifesafety, and sprinkler work in the Premises. The plans and 
drawings to be prepared by Architect and the Engineers hereunder shall be known collectively as the 
"Construction Drawings." All Construction Drawings shall comply with the drawing format and 
specifications determined by Landlord, and shall be subject to Landlord's approval. Tenant and Architect 
shall verify, in the field, the dimensions and conditions as shown on the relevant p011ions of the base 
building plans, and Tenant and Architect shall be solely responsible for the same, and Landlord shall have 
no responsibility in connection therewith. Landlord's review of the Construction Drawings shall be for its 
sole purpose and shall not imply Landlord's review of the same, or obligate Landlord to review the same, 
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for quality, design, code compliance or other like matters. Accordingly, notwithstanding that any 
Construction Drawings are reviewed by Landlord or its space planner, architect, engineers and consultants, 
and notwithstanding any advice or assistance which may be rendered to Tenant by Landlord or Landlord's 
space planner, architect, engineers, and consultants, Landlord shall have no liability whatsoever in 
connection therewith and shall not be responsible for any omissions or errors contained in the Construction 
Drawings, and Tenant's waiver and indemnity set forth in the Lease shall specifically apply to the 
Construction Drawings. 

3.2 Final Space Plan. 

Tenant shall supply Landlord with a copy of its proposed final space plan for the Premises before 
any architectural Construction Drawings or engineering drawings have been commenced. The final space 
plan (the "Final Space Plan") shall include a layout and designation of all offices, rooms and other 
partitioning, their intended use, and equipment to be contained therein. Landlord may request clarification 
or more specific drawings for special use items not included in the Final Space Plan. Landlord shall advise 
Tenant within five (5) business days after Landlord's receipt of the Final Space Plan for the Premises if the 
same is unsatisfactory or incomplete in any respect. If Tenant is so advised, Tenant shall pmmptly cause 
the Final Space Plan to be revised to co11"ect any deficiencies or other matters Landlord may reasonably 
require. Upon Landlord's approval of the Final Space Plan, Tenant shall supply Landlord with four (4) 
copies signed by Tenant of the Final Space Plan. 

3.3 Final Constl'Uction Drawings. 

After the Final Space Plan has been approved by Landlord, Tenant shall supply the Engineers with 
a complete 1 is ting of standard and non-standard equipment and specifications, including, without limitation, 
B.T.U. calculations, electrical requirements and special electrical receptacle requirements for the Premises, 
to enable the Engineers and the Al'chitect to complete the "Final Construction Drawings" (as such term is 
defined below) in the manner as set forth below. Upon the approval of the Final Space Plan by Landlord 
and Tenant, Tenant shall promptly cause the Architect and the Engineers to complete the architectural and 
engineering drawings for the Premises, and Architect shall compile a fully coordinated set of architectural, 
structural, mechanical, electrical and plumbing Construction Drawings in a form which is complete to allow 
subcontractol's to bid on the work and to obtain all applicable permits (collectively, the "Final Construction 
Drawings") and shall submit the same to Landlord for Landlord's approval. Tenant shall supply Landlord 
with Tenant's proposed Final Construction Drawings. Landlord shall advise Tenant within five (5) business 
days after Landlord's receipt of the Final Construction Drawings for the Premises if the same are 
unsatisfactory or incomplete in any respect. If Tenant is so advised, Tenant shall immediately revise the 
Final Construction Drawings in accordance with such review and any disapproval of Landlord in 
connection therewith. Upon Landlord's approval of the Final Construction Documents, Tenant shall supply 
Landlord with four (4) copies signed by Tenant of the Final Construction Drawings (the "Approved 
Consft•uction D1·awings"). 

3.4 Apl)roved Construction Drnwings. 

Tenant may submit the Approved Construction Drawings to the applicable city for all applicable 
building permits. Tenant hereby agrees that neither Landlord nor Landlord's consultants shall be responsible 
for obtaining any building permit or ce1tificate of occupancy for the Premises and that obtaining the same 
shall be Tenant's responsibility, provided, however, that Landlord shall cooperate with Tenant, at no cost 
to Landlord, in executing permit applications and performing other ministerial acts reasonably necessary to 
enable Tenant to obtain any such permit or ce1tificate of occupancy. No changes, modifications or 
alterations in the Appmved Construction Drawings may be made without the prior written consent of 
Landlord, which consent may not be unreasonably withheld. 

SECTION 4 
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CONSTRUCTION OF THE TENANT IMPROVEMENTS 

4.1 Tenant's Selection of Contractors. 

4.1.1 The Contractor. A general contractor shall be retained by Tenant to construct the 
Leasehold Work. Such general contractor ("Contractor") shall be selected by 
Tenant from a list of general contractors supplied by Landlord, and Tenant shall 
deliver to Landlord notice of its selection of the Contractor upon such selection. 

4.1.2 Tenant's Agents. All subcontractors, laborers, materialmen, and suppliers used by 
Tenant (such subcontractors, laborers, materialmen, and suppliers, and the 
Contractor to be known collectively as "Tenant's Agents") must be approved in 
writing by Landlord, which approval shall not be unreasonably withheld or 
delayed. If Landlord does not approve any of Tenant's proposed subcontractors, 
laborers, materialmen or suppliers, Tenant shall submit other proposed 
subcontractors, laborers, materiahnen or suppliers for Landlord's written approval. 

4.2 Construction of Leasehold Work by Tenant's Agents. 

4.2.1 Construction Contract and Cost Budget. Prior to Tenant's execution of the 
construction contract and general conditions with Contractor (the "Contract"), 
Tenant shall submit the Contract to Landlord for its approval, which approval shall 
not be unreasonably withheld or delayed. Prior to the commencement of the 
construction of the Leasehold Work, and after Tenant has accepted all bids for the 
Leasehold Work, Tenant shall provide Landlord with a detailed breakdown, by 
trade, of the final costs to be incurred or which have been incurred in connection 
with the design and construction of the Leasehold Work, which costs form a basis 
for the amount of the Contract (the "Final Costs"). Prior to the commencement of 
construction of the Leasehold Work, Tenant shall supply Landlord with payment 
in an amount (the "Over-Allowance Amount") equal to the difference between 
the amount of the Final Costs and the amount of the lmprnvement Allowance (less 
any portion thereof already disbursed by Landlord, or in the prncess of being 
disbursed by Landlord). The Over-Allowance Amount shall be disbursed by 
Landlord prior to the disbursement of any of the then remaining portion of the 
Improvement Allowance, and such disbursement shall be pursuant to the same 
procedure as the Improvement Allowance. In the event that, after the Final Costs 
have been delivered by Tenant to Landlord, the costs relating to the design and 
construction of the Leasehold Work shall change, any additional costs necessary 
to such design and construction in excess of the Final Costs, shall be paid by Tenant 
to Landlord immediately as an addition to the Over-Allowance Amount or at 
Landlord's option, Tenant shall make payments for such additional costs out of its 
own funds, but Tenant shall continue to provide Landlord with the documents 
described in Sections 2.2.2.1 (i). (ii), (iii) and (iy) of this Agreement, above, for 
Landlord's approval, prior to Tenant paying such costs. 

4.2.2 Tenant's Agents. 

4.2.2.1 Landlord's General Conditions for Tenant's Agents and Leasehold 
Work. Tenant and Tenant's Agent's construction of the Leasehold 
Work shall comply with the following: (i) the Leasehold Work shall be 
constructed in strict accordance with the Approved Construction 
Drawings; (ii) Tenant's Agents shall submit schedules of all work 
relating to the Tenant's Improvements to Contractor and Contractor 
shall, within five (5) business days of receipt thereof, infonn Tenant's 
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4.2.2.2 

4.2.2.3 

Agents of any changes which are necessary thereto, and Tenant's 
Agents shall adhere to such c01Tected schedule; and (iii) Tenant and 
Tenant's Agents shall abide by all rules made by Landlord or 
Landlord's Building manager with respect to the use of freight, loading 
dock and service elevators, storage of materials, coordination of work 
with the contractors of other tenants, and any other matter in connection 
with this Agreement. Tenant shall pay a logistical coordination fee (the 
"Coordination Fee") to Landlord in an amount equal to the product of: 
(i) one percent (1%) multiplied by (ii) the sum of the Improvement 
Allowance, the Over-Allowance Amount, as such amount may be 
increased hereunder, and any other amounts expended by Tenant in 
connection with the design and construction of the Leasehold Work, 
which Coordination Fee shall be for services relating to the 
coordination of the construction of the Leasehold Work. 

Indemnity. Tenant's indemnity of Landlord as set forth in the Lease 
shall also apply with respect to any and all costs, losses, damages, 
injuries and liabilities related in any way to any act or omission of 
Tenant or Tenant's Agents, or anyone directly or indirectly employed 
by any of them, or in connection with Tenant's non-payment of any 
amount arising out of the Leasehold Work and/or Tenant's disapproval 
of all or any portion of any request for payment. Such indemnity by 
Tenant, as set forth in the Lease, shall also apply with respect to any 
and all costs, losses, damages, injuries and liabilities related in any way 
to Landlord's performance of any ministerial acts reasonably 
necessary: (i) to permit Tenant to complete the Leasehold Work; and 
(ii) to enable Tenant to obtain any building pe1mit or ce1tificate of 
occupancy for the Premises. 

Requirements of Tenant's Agents. Each of Tenant's Agents shall 
guarantee to Tenant and for the benefit of Landlord that the pmtion of 
the Leasehold Work for which it is responsible shall be free from any 
defects in workmanship and materials for a period of not less than one 
(I) year from the date of completion thereof. Each of Tenant's Agents 
shall also be responsible for the replacement or repair, without 
additional charge, of all work done or furnished in accordance with its 
contract that shall become defective within one (1) year after the later 
to occur of: (i) completion of the work perfonned by such Tenant Agent 
and (ii) the Commencement Date. The correction of such work shall 
include, without additional charge, all additional expenses and 
damages incurred in connection with such removal or replacement of 
all or any part of the Leasehold Work, and/or the Building and/or 
common areas that may be damaged or disturbed thereby. All such 
warranties or guarantees as to materials or workmanship of or with 
respect to the Leasehold Work shall be contained in the Contract or 
subcontract and shal I be written such that such guarantees or wan·anties 
shall inure to the benefit of both Landlord and Tenant as their 
respective interests may appear, and can be directly enforced by either. 
Tenant covenants to give to Landlord any assignment or other 
assurances which may be necessary to affect such right of direct 
enforcement. 
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4.2.2.4 Insurance Requirements. 

4.2.2.4.1 Coverages. All of Tenant's Agents shall carry worker's 
compensation insurance covering all of their respective 
employees, and shall also carry public liability insurance, 
builder's risk insurance and such other insurance as Landlord 
may reasonably require as more fully set forth in the Lease, it 
being understood and agreed that the Leasehold Work shall be 
insured by Tenant pursuant to the Lease immediately upon 
completion thereof. 

4.2.2.4.3 General Tenns. Certificates for all insurance carried pursuant 
to this Section shall be delivered to Landlord before the 
commencement of construction of the Leasehold Work and 
before the Contractor's equipment is moved onto the site. All 
such policies of insurance must contain a provision that the 
company writing said policy will give Landlord thitty (30) 
days' prior written notice of any cancellation or lapse of the 
effective date or any reduction in the amounts of such 
insurance. In the event that the Leasehold Work is damaged by 
any cause during the course of the construction thereof, Tenant 
shall immediately repair the same at Tenant's sole cost and 
expense. Tenant's Agents shall maintain all of the foregoing 
insurance coverage in force until the Leasehold Work is fully 
completed and accepted by Landlord, except for any products 
and completed operation Coverage insurance required by 
Landlord, which is to be maintained for ten (I 0) years 
following completion of the work and acceptance by Landlord 
and Tenant. All insurance, except Workers' Compensation, 
maintained by Tenant's Agents shall preclude subrogation 
claims by the insurer against anyone insured thereunder. Such 
insurance shall provide that it is primary insurance as respects 
the owner and that any other insmance maintained by owner is 
excess and noncontributing with the insurance required 
hereunder. The requirements for the foregoing insurance shall 
not derogate from the provisions for indemnification of 
Landlmd by Tenant under Section 4.2.2.2 of this Agreement. 
Landlord may, in its discretion, require Tenant to obtain a lien 
and completion bond or some alternate form of secul'ity 
satisfactory to Landlord in an amount sufficient to ensure the 
lien-free completion of the Leasehold Work and naming 
Landlord as a co-obligee. 

4.2.3 Governmental Compliance. The Leasehold Work shall comply in all respects with 
the following: (i) the Code and other state, federal, city or quasi-governmental 
laws, codes, ordinances and regulations, as each may apply according to the rnlings 
of the controlling public official, agent or other person; (ii) applicable standards of 
the American Insurance Association (formerly, the National Board of Fire 
Underwriters) and the National Electrical Code; and (iii) building material 
manufacturer's specifications. 

4.2.4 Inspection by Landlord. Landlord shall have the l'ight to inspect the Leasehold 
Work at all times, provided however, that Landlord's failure to inspect the 
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Leasehold Work shall in no event constitute a waiver of any of Landlord's rights 
hereunder nor shall Landlord's inspection of the Leasehold Work constitute 
Landlord's approval of the same. Should Landlord disappmve any portion of the 
Leasehold Work, Landlord shall notify Tenant in writing of such disapproval and 
shall specify the items disapproved. Any defects or deviations in, and/or 
disappmval by Landlord of the Leasehold Work shall be rectified by Tenant at no 
expense to Landlord; provided however, that in the event Landlord detennines that 
a defect or deviation exists or disapproves of any matter in connection with any 
portion of the Leasehold Work and such defect, deviation or matter might 
adversely affect the mechanical, electrical, plumbing, heating, ventilating and air 
conditioning or life~safety systems of the Building, the structure or exterior 
appearance of the Building or any other tenant's use of such other tenant's leased 
premises, Landlord may, take such action as Landlord deems necessary, at Tenant's 
expense and without incurring any liability on Landlmd's part, to correct any such 
defect, deviation and/or matter, including, without limitation, causing the cessation 
of performance of the construction of the Leasehold Work until such time as the 
defect, deviation and/or matter is corrected to Landlmd's satisfaction. 

4.2.5 Meetings. Commencing upon the execution of the Lease and engagement of the 
Architect, Tenant shall hold weekly meetings at a reasonable time, with the 
Architect and, when applicable, the Contractor regarding the progress of the 
preparation ofConstrnction Drawings and the construction of the Leasehold Work, 
which meetings shall be held at a location designated by Landlord, and Landlord 
and/or its agents shall receive prior notice of, and shall have the right to attend, all 
such meetings, and, upon Landlord's request, certain of Tenant's Agents shall 
attend such meetings. In addition, minutes shall be taken at all such meetings, a 
copy of which minutes shall be promptly delivered to Landlord. One such meeting 
each month shall include the review of Contractor's current request for payment. 

4.3 Notice of Completion; Copy of" As Built" Plans 

Within ten (I 0) days after completion of construction of the Leasehold Work, Tenant shall cause a 
Notice of Completion to be recorded in the office of the Recorder of the County of record in accordance 
with any applicable statute and shall fumish a copy thereof to Landlord upon such recordation. If Tenant 
fails to do so, Landlord may execute and file the same on behalf of Tenant as Tenant's agent for such 
purpose, at Tenant's sole cost and expense. At the conclusion of construction: (i) Tenant shall cause the 
Architect and Contractor (a) to update the Approved Construction Drawings as necessary to reflect all 
changes made to the Approved Construction Drawings during the course of construction, (b) to certify to 
the best of their knowledge that the "record-set" of as-built drawings are true and conect, which ce1tification 
shall survive the expiration or termination of the Lease, and ( c) to deliver to Landlord two (2) sets of copies 
of such as-built drawings within ninety (90) days following issuance of a ce1tificate of occupancy for the 
Premises; and (ii) Tenant shall deliver to Landlord a copy of all warranties, guaranties, and operating 
manuals and information relating to the impmvements, equipment, and systems in the Premises. The 
Leasehold Work shall be deemed to be substantially complete when: (i) the Leasehold Work (except for 
punch list items) has been completed in general confonnity with the Approved Construction Drawings; and 
(ii) all conditions precedent to issuance of a non-residential use permit by the appropriate authorities of the 
municipality and/or State in which the Building is located, with the exception of post-occupancy inspections 
by any governmental agencies having jurisdiction over the Premises, have been satisfied. 

SECTIONS 

MISCELLANEOUS 
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5,1 Tenant's Rem·esentative. 

Tenant has designated ________________ as its sole representative with 
respect to the matters set forth in this Agreement, who shall have full authority and responsibility to act on 
behalf of the Tenant as required in this Agreement. 

5.2 Landlord's Representative. 

Landlord has designated ________________ as its sole representative with 
respect to the matters set fmth in this Agreement, who, until further notice to Tenant, shall have full 
authority and responsibility to act on behalf of the Landlord as required in this Agreement. 

5.3 Time of tile Essence. 

Unless otherwise indicated, all references herein to a "number of days" shall mean and refer to 
calendar days. If any item requiring approval is timely disapproved by Landlord, the procedure for 
preparation of the document and approval thereof shall be repeated until Landlord approves the document. 

5.4 Tenant's Lease Default. 

Notwithstanding any provision to the contra1y contained in the Lease, if an event of default as 
described in the Lease or this Agreement has occurred at any time on or before substantial completion of 
the Leasehold Work, then: (i) in addition to all other rights and remedies granted to Landlord pursuant to 
the Lease, Landlord shall have the right to withhold payment of all or any pot1ion of the remaining 
Improvement Allowance and/or Landlord may cause Contractor to cease the construction of the Premises 
(in which case, Tenant shall be responsible for any delay in substantial completion of the Premises caused 
by such work stoppage), and (ii) all other obligations of Landlord under the terms of this Agreement shall 
be forgiven until such time as such default is cured pursuant to the terms of the Lease (in which case, Tenant 
shall be responsible for any delay in the substantial completion of the Premises caused by such inaction by 
Landlord). 

[SIONA TURES ON NEXT PAGE] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first 
above written. 

LANDLORD: 

ZIEGLER-TENNESSEE 14, LLC 

By: Physicians Realty L.P., its Manager 

By: Physicians Realty Tmst, its General Partner 

By: ________________ _ 
Mark D. Theine, EVP - Asset and Investment 
Management 

TENANT: 

HOLSTON MEDICAL GROUP, P.C. 

By: ______________ _ 
Name: ________________ _ 
Title: -----------------
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Wilson Worley Moore Gamble & Stout, P.C. 

2021 Meadowview Lane, 2nd Floor 
P.O. Box 88 

Kingsport, Tennessee 37662 BOOK 2538C PAGE 0031 

THIS DEED, made and entered into this i'D-0~y of May, 2007, by and between 

HMG MEADOWVIEW, L.L.C., a Tennessee limited liability company, hereinafter referred to 

as the Party of the First Part, and ZIEGLER-TENNESSEE 14, LLC, hereinafter referred to 

as the Party of the Second Part. 

WITNESSETH 

That for and in consideration of the sum of Ten Dollars ($10.00) cash in hand paid and 

other good and valuable consideration, the receipt of all of which is hereby acknowledged, the 

Party of the First Part has bargained and sold and by these presents does hereby grant, transfer 

and convey unto the Party of the Second Part, its successors and assigns, a certain lot or parcel 

of land and all improvements located thereon and all appurtenances thereto (the "Property") 

lying and being in the 13th Civil District of Sullivan County, Tennessee, and: 

BEING Lot 3, Division of Eastman Credit Union Property, as shown on plat of 
record in Plat Book 51, at page 433, in the Register's Office for Sullivan County at 
Blountville, Tennessee to which plat reference is hereby made for more particular 
description of the Property, and more particularly described as follows: 

Commencing from a right-of-way monument found at the northeast comer of a 
mitered intersection of the northwestern right-of-way of Meadowview Pkwy. (90' 
R/W) and the northeastern right-of-way oflnterstate 181 (Variable R/W); thence with 
said right-of-way oflnterstate 181 N 83 ° 11 '09" W a distance of24.49' to a r/w mon.; 
thence N 41 °01'52" W a distance of99.96 to a r/w mon.; thence N 41 °39' 01" W 
a distance of218.14' to a r/w mon.; thence N 46°33'59" W a distance of 132.97' 
to a r/w mon.; thence N 17°57'05 W a distance of 114.76' to a r/w mon.; thence 
N 41 °14'04"W a distance of 119.32' to a point, said point being The True Point 
of Beginning; thence continuing with said right-of-way N 41 ° 14 '04 "W a distance 
of 504.01' to a r/w mon.; thence N 24°27'32"W a distance of 450.69' to a ½" 
rebar w/cap; thence leaving said right-of-way S 73 °03' 1 O" Ea distance of 649 .24' 
to a½" rebarw/cap; thence S 49°28'44" Ea distance of387.76' to a point; thence 
S 48°45'25" W a distance of368.95' to a½" rebar w/cap; thence S 48°45'25" W 
a distance of 159.03' to a point, said point being The True Point of Beginning. 

The Property has an area of 330084.2 square feet/7 .58 acres. 

Being the same property conveyed to HMG Meadowview, L.L.C., a Tennessee 
Limited Liability Company by Deed from Eastman Credit Union recorded on the 
17th day of September, 2003 in Book 2012C, at page 360, in the Register's Office 
for Sullivan County, Tennessee. 



2538C 
0032 

TO HA VE AND TO HOLD unto the Party of the Second Part, its successors and assigns, in 

fee simple forever. BOOK 2538C PAGE 0032 

The Party of the First Part covenants with the Party of the Second Part, its successors and 

assigns, that it is lawfully seized and possessed of the Property; that it has a good and lawful 

right to convey the same; that the Property is free, clear and unencumbered except for only those 

matters set forth in the attached Exhibit A (the "Permitted Encumbrances"); and that it will 

forever warrant and defend the title to the Property against the good and lawful claims of all 

persons whomsoever. 

This conveyance is made expressly subject only to the Permitted Encumbrances. 

WITNESS the signature of the Party of the First Part by its duly authorized officer as 

of the date first above written. 

STATE OF TENNESSEE 

COUNTY OF SULLIVAN 
:s.s. 

HMG MEADOWVIEW, L.L.C., a Tennessee 
limited liability_c__,,._ 

Before me, the undersigned notary public of the state and county aforementioned, 

personally appeared Samuel D. Breeding, with whom I am personally acquainted or proved to 

me on the basis of satisfactory evidence and who, upon his oath, acknowledged himself to be 

Chief Manager ofHMG Meadowview, L.L.C., the within-named bargainor, a limited liability 

company, and that he as Chief Manager, being authorized so to do, executed the foregoing 

instrument for the purpose therein contained by signing the name of the limited liability 

company by himself as Chief Manager. 

WITNESS my hand and official seal at office this &4 day of4 2007. 

J-MJ/1tr);n l)~ 
Notary Public 

J\:ly Com • ssion Expi 

l?> (\ 

- 2 -
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STATE OF TENNESSEE 

COUNTY OF SULLIVAN 
: ss. BOOK 2538C PAGE 0033 

I, or we, hereby swear or affirm that the actual consideration for this transfer or value 

of the property transferred, whichever is greater, is$/?; 36 0 Oi)b ~ which amount is 

equal to or greater than the amount which the property transferred would command at a fair and 

voluntary sale. 

SWORN TO AND SUBSCRIBED before me, th· 

My commission expires: 

Name and Address of Property Owner: 

ZIEGLER - TENNESSEE 14, LLC, 250 East Wisconsin Avenue, Suite 2000, Milwaukee, 
Wisconsin 53202 - Attention: John Sweet 

Name and Address of the Person or Entity Responsible for the Payment of the Real Property Tax: 

Same as property owner 

Property Assessor's Map No. 075, Parcel No. 001.JO 

2HMGMeadowview-ZieglerDeed/jm 

- 3 -
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EXHIBIT A 
BOC.•K 2538G PAGE 0034 

PERMITTED ENCUMBRANCES 

1. Taxes for the year 2007 not yet due and payable and thereafter. 

2. Restrictions, dedications, conditions, reservations, easements and other matters shown on the 

plat of DIVISION OF EASTMAN CREDIT UNION PROPERTY, as recorded in Plat Book 

51, Page(s) 433, but deleting any covenant, condition or restriction indicating a preference, 

limitation or discrimination based on race, color, religion, sex, handicap, familial status or 

national origin to the extent such covenants, conditions or restrictions violate 42 USC 

3604(c) 

3. Covenants, Conditions and Restrictions as set forth in the Deeds recorded in Book 2012C, 

Page 360 and Book 271A, Page 457, but deleting any covenant, condition or restriction 

indicating a preference, limitation or discrimination based on race, color, religion, sex, 

handicap, familial status or national origin to the extent such covenants, conditions or 

restrictions violate USC 3604(c). 

4. Easement for Utilities recorded in Book 105A, Page 8 and Book 105A, Page 9. 

- 4 -

MARY LOU DUNCAN 
REGISTER OF DEEDS 

SlllUVA.N COUNTY, T.EHHESSEE 
15 Ma} 2007 TIME 04:10 p. 
BOOK 2538C PAGE 0031 
TAX 5S,7S5.00 C 1.00 Cf 2.00 
FEE 20.00 TOTAl 5GJM3.00 
RECEIPT NO. 2007-050&7 

Sullivan County, Tenn, Register of Deeds: Received for record on the 15 day of 
May, 2007 at 04:10 PM Noted in Note Book 0080 Page 0031 

~ a111k /J)ll/tU'(MJ.J 
RPQISter 



245 BIRCH STREET
BLOUNTVILLE, TN 37617
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~ I - -PALACHIA I ~ DESIGN ~ SERVICES,INC. 

3TMRI 

905 sf 
Square footage dedicated 
exclusively to the 3T MRI 

905 sf 
Square footage taken from 
currently configured ODC 

3T MRI at HMG Meadowview 

905 sf 
Square footage dedicated 
exclusively to the 3T MRI 

905 sf 
Square footage taken from 
currently configured ODC 

I 5,794 sf total usable on floor 
- 905 sf for 3T MRI 

14,889 sf usable remaining of 
current ODC 

3,997 sf total shared square 
footage 

04.17.2024 

sheet no. 



 

 

 

Attachment 11A

Public Transit 

0 Food City Clinchfi~ld 

A 

OUTBOUNO 
STOP TIME 

Round Trip Bad<lo KATS 

:30 l-

:35 
:42 
:47 

:01 
:09 

:17 
:25 ArriYes 

Trne pom1S indicate the approximate mmutes after each hour 
lhal a bus will amve at Iha! location. 

Timed Stop 0 

Transfer A 

Direction 
of Bus 

OuUwun 
Verses 

Inbound 

School ft 
Park 

Church Circle it 
Eastman ~ 

The Kingsport Arca Transit Service has a wide variety of vehicles to help you get 

where you want to go. All of the KATS vehicles arc clean, safe and well­

maintained for your comfort and safety. Our experienced drivers arc always 

courteous and want to make sure that you arrive to your destination safe and on 

time. 

Our vehicles arc equipped with air- conditioning, wheelchair lifts for ADA 

Paratransit patrons, emergency exits and high back scats to provide a more 

pleasant ride. Additionally, all vehicles arc designated as non-smoking. 

The new KATS Transit Center has been designed with our passengers in mind. 

Completely enclosed from the weather, riders can relax in the transit lobby 

while waiting to transfer to another bus. 

For schedule and route information, call KATS at 423-22-!-2613. Information 

services arc open Monday - Friday from 8:00 a.m. to s:oo p.m. 

Click here to visit the KATS website. 

' ·+· 
' 0 025 u 

-1 
Lynn View 

Commurity Center 
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I.
PROJECT NAME

A PROPOSED NEW 64,200 S,F, MEDICAL OFFICE BU!LOING 
HOLSTON MEDICAL GROUP 

2, 
PROJECT LOCATION 

3, 
PROPERTY AREA 

4, 
PROPERTY

 ZONING 

5, 
SETBACK 

LOT 3, MEADOWVIEW PARKWAY 
KiNGSPORT, TE

NNESSEE 

•7,575 ACRI:S

BC BUSINESS CONFERENCE .DISTRICT

30
1 FRONT YARD

12' SIDE YARD SETM
CK

12' REAR
 YARD SETBACK

, l5X ALLOWED
6, 

MAX LOT COVERAGE 

7.
BUILDING HEIGHT

50' FROM FIRST FLOOR LEVEL TO TOP OF MANSARD

a 
PARKING REQUIRED 

9, 
PARKING PROVIDED 

10, 
PARKING RATIO 

I SPACE PER 200 SF, FOR OFFICE AREA • 321 SPACES

334 SPACES • 12 HANDICAPPED SPACES • 346 SPACES

I PARKING SPACE PER 185 S.F,

II.
GROUND COVERAGE COMPUTATIONS

BUILDiNG AREA PER FLOOR
ASPHALT PAVEMENT
CONCRETE SIDEWALKS
INTERIOR LANDSCAPED AREAS
LANDSCAPED AREAS I UNDEVELOPED AREAS

TOTAL SITE AREA

12, 
LANDSCAP!NG REQUIREMENTS 

FRONTAGE TREES @ I TREE PER 50' FRONTAGE 
INTERIOR TREES i I TREE PER 5 PARKING SPACES 

,i
l 

l 
'1: 

-0

21,400 S.F, 
115,219 S,F, 
7,675 S.F, 
13,422 S.F, 
!72,251 S.F,

ll TREES 
69 TREES 

329,967 S,F, 

82 TREES REQUIRED 
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Department of Health/Health Statistics Bureau of the Census TennCare 
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Sullivan County 160,062 160,624 0.4% 130,189 130,767 0.4% 81.4% NIA $54,357 24,489 15.3% 34,360 21 .5% 

Hawkins County 56,945 56,797 -0.3% 46,599 46,730 0.3% 82.3% NIA $53,647 8,314 14.6% 14,344 25.2% 

PSA Total 217,007 217,421 0.2% 176,788 177,497 0.4% 81.6% NIA $54,002 32,443 15.0% 48,704 22.4% 

State of TN Total 7,125,908 7,331 ,859 2.9% 5,565,604 5,736,895 3.1% 78.2% NIA $64,035 947,746 13.3% 1,530,706 21.5% 

• The target population in this table is 18+. Although few pediatric patients are expected to be served the applicant needs the flexibility to serve such patie1 

if necssary. 
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MRI UTILIZATION IN THE PSA 2020-2022 

Number of Units 
%of 

Provider (all are Fixed Scans per Charge per 
County 

Type 
Provider Year 

except where 
Procedures 

Unit 
Optimum Gross Charges 

Procedure 

noted) 
Utilization 

Hawkins HOSP Hawkins County Memorial Hospital 2020 1 Mobile 2 days 603 603 62.8% $2,189,866.00 $3,631.62 

Hawkins HOSP Hawkins County Memorial Hospital 2021 1 Mobile 2 days 783 783 81.6% $2,861,980.00 $3,655.15 

Hawkins HOSP Hawkins County Memorial Hospital 2022 1 Mobile 2 days 920 920 95.8% $3,440,904.00 $3,740.11 

Sullivan PO Appalachian Orthopaedic Associates, I 2020 1 939 939 32.6% $0.00 $0.00 

Sullivan PO Appalachian Orthopaedic Associates, I 2021 1 900 900 31.3% $1,254,443.00 $1,393.83 

Sullivan PO Appalachian Orthopaedic Associates, I 2022 1 639 639 22.2% $904,902.00 $1,416.12 

Sullivan HOSP Bristol Regional Medical Center 2020 2 6257 3129 108.6% $23,498,534.00 $3,755.56 

Sullivan HOSP Bristol Regional Medical Center 2021 2 6554 3277 113.8% $24,754,827.00 $3,777.06 

Sullivan HOSP Bristol Regional Medical Center 2022 2 7231 3616 125.5% $27,820,799.00 $3,847.43 

Sullivan HODC Holston Valley Imaging Center, LLC 2020 3 6203 2068 71.8% $23,265,459.00 $3,750.68 

Sullivan HODC Holston Valley Imaging Center, LLC 2021 3 7717 2572 89.3% $28,439,225.00 $3,685.27 

Sullivan HODC Holston Valley Imaging Center, LLC 2022 2 6324 3162 109.8% $23,743,768.00 $3,754.55 

Sullivan HOSP Holston Valley Medical Center 2020 1 3834 3834 133.1% $14,189,357.00 $3,700.93 

Sullivan HOSP Holston Valley Medical Center 2021 1 4118 4118 143.0% $15,160,055.00 $3,681.41 

Sullivan HOSP Holston Valley Medical Center 2022 2 6638 3319 115.2% $25,519,105.00 $3,844.40 

Sullivan HOSP Indian Path Community Hospital 2020 1 1048 1048 36.4% $4,586,391.00 $4,376.33 

Sullivan HOSP Indian Path Community Hospital 2021 1 1259 1259 43.7% $5,602,300.00 $4,449.80 

Sullivan HOSP Indian Path Community Hospital 2022 1 1707 1707 59.3% $7,285,239.00 $4,267.86 

Sullivan ODC Meadowview Outpatient Diagnostic C 2020 1 4803 4803 166.8% $4,902,210.85 $1,020.66 

Sullivan ODC Meadowview Outpatient Diagnostic C 2021 1 6042 6042 209.8% $6,035,632.00 $998.95 

Sullivan ODC Meadowview Outpatient Diagnostic C 2022 1 5280 5280 183.3% $5,468,813.00 $1,035.76 

Sullivan ODC Sapling Grove Outpatient Diagnostic C 2020 1 3263 3263 113.3% $3,406,874.16 $1,044.09 

Sullivan ODC Sapling Grove Outpatient Diagnostic C 2021 1 4646 4646 161.3% $17,875,655.00 $3,847.54 

Sullivan ODC Sapling Grove Outpatient Diagnostic C 2022 1 4747 4747 164.8% $4,996,258.00 $1,052.51 

Sullivan HODC Volunteer Parkway Imaging Center 2020 1 1382 1382 48.0% $4,862,173.00 $3,518.21 

Sullivan HODC Volunteer Parkway Imaging Center 2021 1 1971 1971 68.4% $6,976,882.00 $3,539.77 

Sullivan HODC Volunteer Parkway Imaging Center 2022 1 1942 1942 67.4% $7,051,080.00 $3,630.83 

Sullivan PO Watauga Orthopaedics (Sullivan Coun 2020 1 1045 1045 36.3% $1,051,647.00 $1,006.36 

Sullivan PO Watauga Orthopaedics (Sullivan Coun 2021 1 874 874 30.3% $869,572.00 $994.93 

Sullivan PO Watauga Orthopaedics (Sullivan Coun 2022 1 1295 1295 45.0% $1,290,467.00 $996.50 

Total/Avg. 37.2 100,964 2,714 94.2% $299,303,479.01 $2,964.46 

ODC Total/Avg. 6 28,781 4,797 166.6% $42,685,443.01 $1,483.11 

Medical Equipment Registry - 4/22/2024 

MRI UTILIZATION IN THE PSA 2022 

Number of Unit• 
%of 

County 
Provider 

Provider Year 
(all are Fixed 

Procedures 
Scans per 

Optimum Gross Charges 
Charge per 

Type except where Unit 
Utilization 

Procedure 

noted) 

Hawkins HOSP Hawkins County Memorial Hospital 2022 1 Mobile 2 days 920 920 95.8% $3,440,904.00 $3,740.11 

Sullivan PO Appalachian Orthopaedic Associates, I 2022 1 639 639 22.2% $904,902.00 $1,416.12 

Sullivan HOSP Bristol Regional Medical Center 2022 2 7231 3616 125.5% $27,820,799.00 $3,847.43 

Sullivan HODC Holston Valley Imaging Center, LLC 2022 2 6324 3162 109.8% $23,743,768.00 $3,754.5S 

Sullivan HOSP Holston Valley Medical Center 2022 2 6638 3319 115.2% $25,519,105.00 $3,844.40 

Sullivan HOSP Indian Path Community Hospital 2022 1 1707 1707 59.3% $7,285,239.00 $4,267.86 

Sullivan ODC Meadowview Outpatient Diagnostic C 2022 1 5280 5280 183.3% $5,468,813.00 $1,035.76 

Sullivan ODC Sapling Grove Outpatient Diagnostic C 2022 1 4747 4747 164.8% $4,996,258.00 $1,052.51 

Sullivan HODC Volunteer Parkway Imaging Center 2022 1 1942 1942 67.4% $7,051,080.00 $3,630.83 

Sullivan PO Watauga Orthopaedics (Sullivan Coun 2022 1 1295 1295 45.0% $1,290,467.00 $996.50 

Total/Avg. 12.4 36,723 2962 102.8% $107,521,335.00 $2,927.90 

ODC Total Avg. 2 10,027 5014 174.1% $10,465,071.00 $1,043.69 

Medical Equipment Registry- 4/22/2024 

Jerry Taylor
Inserted Text
R



County
Provider 

Type
Provider Year

Number of 
Units 

Procedures
Scans per  

Unit

% of 
Optimum 
Utilization

Gross Charges
Charge per 
Procedure

Sullivan PO Appalachian Orthopaedic Associates, PC 2022 1 639 639 22.2% $904,902.00 $1,416.12
Sullivan HOSP Bristol Regional Medical Center 2022 2 7231 3616 125.5% $27,820,799.00 $3,847.43
Sullivan HODC Holston Valley Imaging Center, LLC 2022 2 6324 3162 109.8% $23,743,768.00 $3,754.55
Sullivan HOSP Holston Valley Medical Center 2022 2 6638 3319 115.2% $25,519,105.00 $3,844.40
Sullivan HOSP Indian Path Community Hospital 2022 1 1707 1707 59.3% $7,285,239.00 $4,267.86
Sullivan ODC Meadowview Outpatient Diagnostic Center 2022 1 5280 5280 183.3% $5,468,813.00 $1,035.76
Sullivan ODC Sapling Grove Outpatient Diagnostic Center 2022 1 4747 4747 164.8% $4,996,258.00 $1,052.51
Sullivan HODC Volunteer Parkway Imaging Center 2022 1 1942 1942 67.4% $7,051,080.00 $3,630.83
Sullivan PO Watauga Orthopaedics (Sullivan County) 2022 1 1295 1295 45.0% $1,290,467.00 $996.50
Total/Avg. 12 35,803 2984 103.6% $104,080,431.00 $2,907.03
ODC Total Avg. 2 10,027 5014 174.1% $10,465,071.00 $1,043.69
Medical Equipment Registry - 4/22/2024

MRI UTILIZATION IN SULLIVAN COUNTY 2022

Attachment 5AR
Page 2



Historical Utilization (1.5 T MRI only): 

Year Scans 
2023: 5225 
2022: 5280 
2021: 6042 

Projected Utilization (3T MRI): 

Scans 
2176 
2637 
2769 

Year  
Year 1 (2025)  
Year 2 (2026)  
Year 3 (2027)  
Year 4 (2028) 2907 

Attachment 6N
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5. The transferring institution slia!I liave -tiii:"iesponsibiHty for arranging transportation of the 
patient to the receiving institution, including selection of.the mode bf transpoctalion.and-pro11de.the 
appropriate practitioner(s) to accompany lhe patient and shall transfer with the patient all relevant 
~atient data, necessary to continue treatment without interruption, including, but not limited to, a copy 
ofall applicable medical records availliblii'atl:Jieliliie'C,ftiiinsfer,-alliiifomie11-wnffenconsenls or .. 
certifications required by statute, rule onegulation; any administrative and pertinent identifying 
infom1ation; and the1iame and address of~Y:Jm,J;altphy$!c;ian.vho bas refused:or failed·to appear 
within a reasonable time to pr011de necessazy stabiliztng.treatmenUothe.patien~-if.applicable.-The 
receiving !nst!tution'sresponsibllity forthe patient's care shall begin when the patient i, formally­
admitted to that institution a_s a patient of that institution. 

6. The transferring institution agrees to receive the patient back from the receiving institution, if 
requested by the receiving institution, when the patient no longer requires the .specialized care and 
facilities of the receiving institution, and any requirements of patient consent and physician certification 
hasb!)ensatlsfted, • 

7, All fees lncurred with respect to services performed by either FACILITY or 
Hospital for individuals received from the other institution pursuant to this Transfer Agreement shall be 
billed and collected directly from the patient any third party insurer or other payment source by the 
institution rendering such services. The tnmsportation costs for transferring the individual shall be . 
solely the responsibility of the patient or the institution initiating such transfer. 

8, Each party shall be responsible for its own actions and omissions with respect to patient care, 
Nothing in this Agreement shall be constrned as creating a relationship of employer/employee or 
principle/agent, nor any other relationship other than 1hat of independent parties contracting with one 
another at arm's ·1engtb, 

9. Each party shall indemnify the other party against, and shall hold the other party lµmnless 
from, any and all claims, actions, suits, proceedings, costs, losses, expenses, damages, and liabilities, 
including reasonable attorney's fees, resulting from, arising out of, or connected wilh the indemnifying 
party's failure to comply with the provisions of,this-T.ransfer-Agreement,-as-well-11.s-for-,liability•1U'.lsing 
solely through the negligence of the indemnifying party, Its agents and employees. 

10. It is expressly understood and agreed by-bothpanies that the avail&bilityofbeds.specialized 
care and facilities, and other factors may place limitations o.n transfers and that this Transfer Agreement 
is subject to that availability, so that ii does not guarantee acceptance of transfers as all times. [t is the 
purpose ofthls Agreement to facilitate insofar.as possible, .in accordance wlth the applicable statutes 
and regulations, the orderly transfer of patients between the parties' facilities. 

11. This Transfer Agreement may be modified by mutual written consent of the parties. The 
tennofthis agreement shall be one (I) year from the clay and.date hereinabove written. T~reafter, it 
shall be automatically extended for successive one-year tenns. Either party may cancel this Transfer· 
Agreement at any time upon ninety (90) days prior written notice to the other party. 

12. This Transfer Agreement shall be automatically tenninated If either party's license to operate 
is revoked, suspended or is placed on probation by any state or federal agency, or if either party fails lo 
maintain accredilation by an approved accrediting organization. It is the intention of the parties to this 
Agreement to implement all statutes and regulations governing the_~,. o(p~flen!s, uicluding the 
provisions of 42 U.S.C. l399dd, and nothing herein sh.all be construed· to the contrary. 



If any provision of this Transfer Agreement shall be in conflict with any statute or regulation, 
such provision shall be considered revoked and unenforceable, but the invalidity of such 
provision shall not affect the remaining provisions, 

13, This Agreement shall not be considered exclusive in any manner, and either 
institution is free to contract with any other party for the same or similar services described 
herein, or for a same or similar relationship as described herein, ' 

IN WITNESS WHEREOF the parties hereto have executed this agreement affixing the 
signatures of their duly authorized persons, on this day and date first above written. 

WELLMONT HOLSTPf ~ ~LEY MEDICAL CENTER 

By: ll -~ , 
Name: Ber+o(\ w'kihlcc 
Title: President 

MEADOWVIEW OUTPATIENT DIAGNOSTIC CENTER 

By:~,~~ 

Name: Samantha Sizemore 

Title: Director of Imaging) 



Attachment 8C

402.57 
$230.77 
$319.47 
$377.42 
$224.95 
$325.36 
$225.30 
$225.30 
$321.45 
$379.91 
$380.97 
$379.20 
$274.68 
$405.10 
$362.79 
$494.09 
$236.86 
$376.11 
$266.09 
$403.99 
$236.86 
$377.89 
$466.07 
$248.43 
$405.45 
$400.08 



Attachm
ent 9C

MRI UTILIZATION IN THE PSA 2022 

Number of 

County Provider Type Provider Vear 
Units (all are 

Procedures Gross Charges 
Charge per 

Fixed except Procedure 
where noted) 

Hawkins HOSP Hawkins County Memorial Hospital 2022 1 Mobile 2 days 920 $3,440,904.00 $3,740.11 

Sullivan PO Appalachian Orthopaedic Associates, PC 2022 1 639 $904,902.00 $1,416.12 

Sullivan HOSP Bristol Regional Medical Center 2022 2 7231 $27,820,799.00 $3,847.43 

Sullivan HODC Holston Valley Imaging Center, LLC 2022 2 6324 $23,743,768.00 $3,754.55 

Sullivan HOSP Holston Valley Medical Center 2022 2 6638 $25,519,105.00 $3,844.40 

Sullivan HOSP Indian Path Community Hospital 2022 1 1707 $7,285,239.00 $4,267.86 

Sullivan ODC Meadowview Outpatient Diagnostic Center 2022 1 5280 $5,468,813.00 $1,035.76 

Sullivan ODC Sapling Grove Outpatient Diagnostic Center 2022 1 4747 $4,996,258.00 $1,052.51 

Sullivan HODC Volunteer Parkway Imaging Center 2022 1 1942 $7,051,080.00 $3,630.83 

Sullivan PO Watauga Orthopaedics (Sullivan County) 2022 1 1295 $1,290,467.00 $996.50 

Total/Avg. 12.4 36,723 $107,521,335.00 $2,927.90 

Hospital & HODC Avg. 8.4 24,762 $94,860,895.00 $3,830.91 

PO Avg. 2 1,934 $2,195,369.00 $1,135.14 

ODC Total Avg. 2 10,027 $10,465,071.00 $1,043.69 



Attachment 3Q- Licensure, Etc. 

This is N/A to this application. 

Attachment 3Q

Jerry Taylor
Inserted Text
Q



HF-0004-Equipment Revised 9/1/2021 RDA 1651 1 

Attachment - MRI, PET, and/or Linear Accelerator 
1a. For Magnetic Resonance Imaging (MRI) in a county with a population less than 175,000, 

describe the initiation of MRI services or addition of MRI scanners as part of the project, or 

1b. For Magnetic Resonance Imaging (MRI) in a county with a population greater than 175,000, 
describe the initiation of MRI services or addition of MRI scanners as part of the project if more 
than 5 patients per year under the age of 15 will be treated, and/or 

2. Describe the acquisition of any Positron Emission Tomography (PET) scanner that is adding a
PET scanner in counties with population less than 175,000 and/or

3. Describe the acquisition of any Linear Accelerator if initiating the service by responding to the
following:

A. Complete the chart below for acquired equipment.

 Linear
Accelerator Mev Types: □  SRS    □  IMRT    □  IGRT    □  Other

□ By Purchase
Total Cost*: □ By Lease Expected Useful Life (yrs)
□ New □ Refurbished □  If not new, how old? (yrs)

 MRI Tesla: Magnet: 
□ Breast   □  Extremity
□ Open   □  Short Bore   □  Other

□ By Purchase
Total Cost*: □ By Lease Expected Useful Life (yrs)
□ New □ Refurbished □  If not new, how old? (yrs)

 PET □ PET only □  PET/CT □ PET/MRI
□ By Purchase

Total Cost*: □ By Lease Expected Useful Life (yrs)
□ New □ Refurbished □  If not new, how old? (yrs)

* As defined by Agency Rule 0720-9-.01(4)(b)

B. In the case of equipment purchase, include a quote and/or proposal from an equipment vendor.
In the case of equipment lease, provide a draft lease or contract that at least includes the term
of the lease and the anticipated lease payments along with the fair market value of the
equipment.

C. Compare lease cost of the equipment to its fair market value.  Note:  Per Agency Rule, the
higher cost must be identified in the project cost chart.
Response:  The price of the MRI itself is $2,282,784. The lease includes financing charges, so
the lease cost is higher and is reflected on the Project Cost Chart.

D. Schedule of Operations:
Location Days of Operation Hours of Operation
HMG Meadowview ODC Monday-Friday 8:00 AM - 5:00 PM

Response: The MRI lease proposal documentation is attached following the response to 
Item 1a.

Please see the response on the following page.

3.0 Traditional

$4,117,383 5 yrs.

Medical Equipment Attachment 
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Response to Question 1(a) of the Medical Equipment attachment: 

The need for a 3T MRI to complement the existing 1.5T MRI is several-fold: 

1. HMG currently has 10 Outpatient Urology Providers (5 Physicians and 5 Mid-Levels)
covering two of the three Tri-Cities (Johnson City & Bristol TN).  The HMG Urology Office
orders an average of 120 Prostate MRI Exams per month.  These need to be performed on a 3T
MRI unit.
2. HMG currently has one Orthopedic Hand Surgeon and two Surgical Podiatrists.  The 3T MRI
is needed to perform small part Orthopedic Studies (hands and feet).
3. Neurological MRI scans and studies is the preferred imaging modality for Neurosurgery
4. Currently, 3T MRI scans can only be performed in a hospital setting.  The two area hospitals
have wait times of approximately 6 weeks for a 3T MRI scan.
5. There is no 3T MRI in the service area or in the entire Tri-Cities area that is not hospital
owned.
6. The 1.5T MRI at the HMG ODC is operating far in excess of capacity. It operates 7 AM - 8
PM Monday-Friday and 9 AM – 2 PM Saturday and Sunday.  There is about a 2.5 week wait
time for a  MRI scan on this unit.  Some of this excess volume can be off-loaded to eth 3T MRI
to decrease wait times.
7. All traditional 1.5T MRIs in the PSA are highly utilized.  The average utilization for all MRIs
in the PSA in 2022 was 2962 scans per unit, which is 103% of the optimum utilization standard
of 2880 scans per unit.  The average utilization of the MRIs operating in ODCs was 5014 scans
per unit, which is 174% of the optimum utilization standard.

Medical Equipment Attachment, Page 2



Addendum to Medical Equipment Attachment - MRI Quotes

PHILIPS 

Sold to: 

Meadowview Outpatient Center 
2033 Meadowview Ln Ste 100 
Kingsport, TN 37660-7569 

Dear Valued Customer, 

Presented By 

Justin Sims 
Phillps Healthcare a division of Philips North 
America LLC 
414 Union Street 
Nashville, Tennessee 37219 
Email: justin.slms@philips.com 

Quote#: Q-00253675 

Customer #: 94022359 

Quote Date: 12/12/23 

Valid Until: 03/14/24 

JSims Meadowview 3T 

I am pleased to submit the attached proposal for your consideration. Philips Healthcare is transitioning to a new quoting system and you will 
notice that this quote looks different than the ones you are used to receiving from us, 
I would like to point out a specific area of change to you. Promotions are applied to the line item price of lndlvldual Items, Instead of to the 
total net price as you are used to. As a result the Hne Item prices appear lower than you might expect based on previous quotations. Please 

note that the list price of the system has not changed and promotion values are subject to availability. 
I trust this meets your expectation, however should you have any queries or require further Information or clariflcatlon, please do not hesitate 
to contact me using the details shown at the bottom of this letter. 
Please note that all necessary initial applications training is included in the offer price. Further applicatlon training can be purchased separately 

by contacting our Customer Care Center. 
Orders relating to this proposal should be sent to the address or fax number at the top of this document. 

Thank you, 

Justin Sims 

This quotation contains confidentlal and proprietary Information of Phillps Healthcare, a division of Phillps North America LLC (nPhlllpsn) and Is Intended for use only by 
the customer whose name appears on this quotation. Except as otherwise required by state or federal law after strict compllance with any applicable nottflcatlon and 
procedural requirements therein, it may not be disclosed to third parties without the prior written consent of Philips. 

IMPORTANT NOTICE: Health care providers are reminded that if the transactions herein include or involve a loan or discount (including a rebate or other price 
reduction), they must fully and accurately report such loan or discount on cost reports or other appl!cable reports or cl alms for payment submitted under any federal 
or state health care program, lndud(ng but not limited to Medicare and Medicaid, such as may be required by state or federal law, Including but not llmlted to 42 CFR 
1001.952(h). 

Phlltps Healthcare a division of Philips North America LLC 
414 Union Street 

Nashville, Tennessee 37219 
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PHILIPS 
1. Financial Overview 

-1 782136 

2 100311 

3 SP007 

4 SP101 

5 100347 

6 782142 

7 782142 

8 782142 

9 100347 

Discount Amount: 

Contract Discount 

Additional Discount 

Total Net Price 

Q-00253675 

lngenia Elition X 

MR Third Party Accessories 

Rigging Magnet In 

Precise Image 

CS Clinical Education MR 

Upgrades dStream to Rll 

Upgrades dStream to Rll 

Upgrades dStream to Rll 

CS Clinical Education MR 

Page 3 of 72 

-1 $ 5,071,393.48 $ 1,952,398.30 

1 $ 160,355.00 $ 127,431.80 

1 $ 20,000.00 $ 20,000.00 

1 $ 30,000.00 $ 30,000.00 

1 $ 51,800.00 $ 51,800.00 

1 $ 42,400.00 $ 26,288.00 

1 $ 42,400.00 $ 26,288.00 

1 $ 42,400.00 $ 26,288.00 

1 $ 22,290.00 $ 22,290.00 

$ -3,200,254.38 

Total Price 

$ -2,008,388. 73 

$ -1,191,865.65 

$ 2,282,784.10 



PHILIPS 
2. Quote Summary 

1 782136 lngenla Elltion X 

1.1 989806105800 SyMRI NEU RO Vil 3 $ 63,969.00 38.00% 23.81% $ 73,280.04 
Subscription 

1.2 NNAN466 Elition 3T X R11 1 $ 3,245,000.00 38.00% 23.81% $ 1,239,109.23 

1.3 NNAN482 Philips MRI Education Pkg 1 $ 0.00 0.00% 0.00% $ 0.00 

1.4 NNAN339 Elition Std Dim pl ex Chiller 1 $ 76,500.00 38.00% 23.81% $ 29,211.67 

1.5 NNAF403 Education Package for 1 $ 37,630.00 38.00% 23.81% $ 14,369.09 
New Philips Users 

1.6 NNAN255 Education Package for 1 $ 23,720.00 38.00% 23.81% $ 9,057.53 
Transitioning from 1.5 to 
3.0T 

1.7 NNAN127 3T 16CH MSK Coil Pkg 1 $ 225,000.00 38.00% 23.81% $ 85,916.67 

1.8 NNAF891 Enhanced Warranty Terms 1 $ 0.00 0.00% 0.00% $ 0.00 

1.9 NMRB229 T/R Interface 3.0T 1 $ 10,790.00 38.00% 23.81% $ 4,120.18 

1.10 NMRFS21 dS DiffusionSuite Pro 1 $ 79,068.07 38.00% 23.81% $ 30,192.29 

1.11 NMRF525 dS SpineSuite Pro 1 $ 34,590.00 38.00% 23.81% $ 13,208.26 

1.12 NMRF523 dS NeuroSuite Pro 1 $ 127,250.00 38.00% 23.81% $ 48,590.65 

1.13 NMRF528 dS BreastSuite Pro 1 $ 51,888.41 38.00% 23.81% $ 19,813.68 

1.14 NMRF087 4D-TRANCE 1 $ 32,910.00 38.00% 23.81% $ 12,566.74 

1.15 NMRF088 3D NerveVIEW 1 $ 32,910.00 38.00% 23.81% $ 12,566.74 

1.16 NMRF130 SyntAc 1 $ 0.00 0.00% 0.00% $ 0.00 

1.17 NMRF334 4D FreeBreathing 1 $ 82,270.00 38.00% 23.81% $ 31,414.95 

1.18 NMRFlOS mDIXON Body Fat Quant 1 $ 63,460.00 38.00% 23.81% $ 24,232.32 
Spec 

1.19 NMRF482 SmartSpeed Recon HW 1 $ 4,650.00 38.00% 23.81% $ 1,775.61 

1.20 781126 SmartSpeed Al 

1.21 NNAN480 MR SmartSpeed Training 1 $ 75,370.00 38.00% 23.81% $ 28,780.17 
Package 

1.22 NMRF445 SmartSpeed Essential 1 $ 95,160.00 38.00% 23.81% $ 36,337.02 

1.23 NMRF451 SmartSpeed Premium 1 $ 285,480.00 38.00% 23.81% $109,011.07 

1.24 781334 ICAP AV 

1.25 NMRF531 AV-Essential 1 $ 23,590.00 38.00% 0.00% $ 14,625.80 

1.26 NMRF459 AV-Diffusion Pro 1 $ 11,240.00 38.00% 0.00% $ 6,968.80 

1.27 NMRFS32 AV-Neuro Plus 1 $ 15,920.00 38.00% 0.00% $ 9,870.40 

1.28 NMRFS33 AV-Neuro Pro 1 $ 15,920.00 38.00% 0.00% $ 9,870.40 

1.29 NMRF357 dS Breast 7ch Enh Ace lntv 1 $ 7,050.00 38.00% 23.81% $ 2,692.06 
Kit 
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PHILIPS 
1.30 NMRB249 dS Knee 16ch 3.0T 1 $ 91,670.00 38.00% 23.81% $ 35,004.35 

1.31 NMRB250 dS Breast 7ch 3.0T 1 $ 61,110.00 38.00% 23.81% $ 23,334.97 

1.32 NMRB254 dS T /R Head 3.0T 1 $ 30,560.00 38.00% 23.81% $ 11,669.39 

1.33 NMRA113 PATIENT OBSERVATION 1 $ 2,350.00 38.00% 23.81% $ 897.35 
MONITOR 

1.34 NMRF215 Multi Camera Color 1 $ 15,280.00 38.00% 23.81% $ 5,834.70 

1.35 NMRB194 FlexCaddy 1 $ 9,400.00 38.00% 23.81% $ 3,589.41 

1.36 FMR0340 FlexTilt 1 $ 4,700.00 38.00% 23.81% $ 1,794.70 

1.37 FMR0301 RF Coils Cabinet 1 $ 7,050.00 38.00% 23.81% $ 2,692.06 

$ 1,952,398.30 

2 100311 MR Third Party 
Accessories 

2.1 989806101076 MEDRAD MRXperion, MR 1 $ 73,715.00 0.00% 0.00% $ 73,715.00 
Injection System 

2.2 989801271139 Staco 125kva kva MR UPS 1 $ 85,900.00 38.00% 0.00% $ 53,258.00 
(w/out Chiller) 

2.3 989801271128 MR Stereo. 1 $ 740.00 38.00% 0.00% $ 458.80 

$ 127,431.80 

3 SP007 Rigging Magnet In 1 $ 20,000.00 0.00% 0.00% $ 20,000.00 

4 SP101 Precise Image 1 $ 30,000.00 0.00% 0.00% $ 30,000.00 

5 100347 CS Clinical Education MR 

5.1 989801256065 MR Additional Training 28 6 $ 7,430.00 0.00% 0.00% $ 44,580.00 
Hours OnSite 

5.2 989801256092 MR Breast Imaging 24 1 $ 7,220.00 0.00% 0.00% $ 7,220.00 
Hours OnSite 

$ 51,800.00 

6 782142 Upgrades dStream to R11 

6,1 NMRF443 Upgrade MR Workspace 1 $ 39,570.00 38.00% 0.00% $ 24,533.40 
for RS 

6.2 781334 ICAP AV 

6.3 NMRF458 AV-Essential upgrade 1 $ 2,830.00 38.00% 0.00% $ 1,754.60 

$ 26,288.00 

7 782142 Upgrades dStream to Rll 

7.1 NMRF443 Upgrade MR Workspace 1 $ 39,570.00 38.00% 0.00% $ 24,533.40 
for RS 

7.2 781334 ICAP AV 
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7.3 NMRF458 AV-Essential upgrade 1 $ 2,830.00 38.00% 0.00% $ 1,754.60 

$ 26,288.00 

8 782142 Upgrades dStream to Rll 

8.1 NMRF443 Upgrade MR Workspace 1 $ 39,570.00 38.00% 0.00% $ 24,533.40 
for RS 

8.2 781334 ICAP AV 

8.3 NMRF458 AV-Essential upgrade 1 $ 2,830.00 38.00% 0.00% $ 1,754.60 

$ 26,288.00 

9 100347 CS Clinical Education MR 

9.1 989801256065 MR Additional Training 28 3 $ 7,430.00 0.00% 0.00% $ 22,290.00 
Hours OnSite 

$ 22,290.00 

Total Price 
Contract Discount $ -2,008,388. 73 

Additional Discount $ -1,191,865.65 

Total Net Price $ 2,282,784.10 
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3. Quote Overview 

1 lngenia Elition X 

1.1 SyMRI NEU RO Vil Subscription 3 • 
1.2 Elition 3T X Rll 1 • 
1.3 Phillps MRI Education Pkg 1 • 
1.4 Elition Std Dimplex Chi lier 1 • 
1.5 Education Package for New Phillps Users 1 • 
1.6 Education Package for Transitioning from 1.5 to 3.0T 1 • 
1.7 3T 16CH MSK Coil Pkg 1 • 
1.8 Enhanced Warranty Terms 1 • 
1.9 T/R Interface 3.0T 1 • 
1.10 dS DiffusionSuite Pro 1 • 
1.11 dS SpineSuite Pro 1 • 
1.12 dS NeuroSuite Pro 1 • 
1.13 dS BreastSuite Pro 1 • 
1.14 4D-TRANCE 1 • 
1.15 3D NerveVIEW 1 • 
1.16 SyntAc 1 • 
1.17 4D FreeBreathing 1 • 
1.18 mDIXON Body Fat Quant Spec 1 • 
1.19 SmartSpeed Recon HW 1 • 
1.20 SmartSpeed Al 

1.21 MR SmartSpeed Training Package 1 • 
1.22 SmartSpeed Essential 1 • 
1.23 SmartSpeed Premium 1 • 
1.24 ICAP AV 

1.25 AV-Essential 1 • 
1.26 AV-Diffusion Pro 1 • 
1.27 AV-Neuro Plus 1 • 
1.28 AV-Neuro Pro 1 • 
1.29 dS Breast 7ch Enh Ace lntv Kit 1 • 
1.30 dS Knee 16ch 3.0T 1 • 
1.31 dS Breast 7ch 3.0T 1 • 
1.32 dS T/R Head 3.0T 1 • 
1.33 PATIENT OBSERVATION MONITOR 1 • 
1.34 Multi Camera Color 1 • 
1.35 FlexCaddy 1 • 
1.36 FlexTilt 1 • 
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PHILIPS 
1.37 RF Coils Cabinet 1 • 
2 MR Third Party Accessories 

2.1 MEDRAD MRXperion, MR Injection System 1 • 
2.2 Staco 125kva kva MR UPS (w/out Chiller) 1 • 
2.3 MR Stereo. 1 • 
3 Rigging Magnet In 1 • 
4 Precise Image 1 • 
5 CS Clinical Education MR 

5.1 MR Additional Training 28 Hours OnSite 6 • 
5.2 MR Breast Imaging 24 Hours OnSite 1 • 
6 Upgrades dStream to Rll 

6.1 Upgrade MR Workspace for RS 1 • 
6.2 ICAP AV 

6.3 AV-Essential upgrade 1 • 
7 Upgrades dStream to R11 

7.1 Upgrade MR Workspace for RS 1 • 
7.2 ICAP AV 

7.3 AV-Essential upgrade 1 • 
8 Upgrades dStream to R11 

8.1 Upgrade MR Workspace for RS 1 • 
8.2 ICAP AV 

8.3 AV-Essential upgrade 1 • 
9 CS Clinical Education MR 

9.1 MR Additional Training 28 Hours OnSite 3 • 
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4. Quote Details 

1 

1.1 

1.2 

Q-00253675 

lngenia Elition X 
Article No. 782136 

SyMRI NEURO Vll Subscription 
Article No. 989806105800 

Details 

10--year perpetual license for SyMRI NEURO, the CE and FDA approved next level of quantitative MRI 
software. SyMRl NEU RO provides multiple contrast images, tissue segmentations and volumetric data 
in a single scan. SyMRI NEURO is compatible with Philips SmartSpeed, together forming our Smart 
Quant bundle. 

The powerful combination of Philips SmartSpeed deep-learning acceleration and SyMRI quantitative 
imaging will allow our customers to get more diagnostic information within a very short time to 
enhance decision-making. The joint offering will enable users of Philips scanners to do a complete MRI 
scan of the brain in less than three minutes while getting access to the full range of contrast weighted 
Images, including TlW, T2W, FLAIR, quantitative Rl, R2 and PD maps and automatic tissue 
segmentation (Myelin, GM, WM, CSF) and automatic calculation of Brain Parenchyma Fraction, that are 
unique for SyMRI NEU RO. 

SyMRI NEU RO will boost clinical confidence with its: 
- Objective decision support for brain examinations 
- Fully automatic brain volume estimations1 including myelin volumes 
- Single acquisition of multiple images to support fast screening, reducing the risk of rescans 
- Robust results between scanners and field-strengths to support a standardized protocol 

Pre-requisite 
2D SyntAc sequence required for quantitative image acquisition, auto-included in software Rll. Advised 
to use in combination with SmartSpeed to support fast and Al-based quantitative MR. 

Elltlon 3T X Rll 
Article No. NNAN466 

ELITION 3T X R11 

lngenia Elition X with dStream architecture is Philips new wide bore 3.0T MRI. The lngenia Elition 
provides flexible and intelligent tools for faster exams and more consistent scanning, as well as 
excellent clinical performance for a variety of applications -all while increasing patient comfort. 
Designed for today and tomorrow, the lngenia Elition Xis the system that will serve your imaging needs 
well into the future. 
The system software supports a generation of clinical options for head, neck, spine, MSK and body 
imaging. In addition, it brings important improvements to the scanner GUI for better control and 
usability throughout the MR exam, Including: 

• Smart conflict management for improved workflow 
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• Selective archiving for better control of archiving & export 
• Combined accession numbers for improved scan efficiency during procedure based billing 
• Patient database image bulk storage capacity to 512GB 
• Patient specific safety protocols with SAR/PNS management 

At the heart of the lngenia Elition Xis the dStream architecture. dStream comprises: 

• DirectDigital RF receive technology, which samples the MR signal directly in the RF coil on the 
patient. 

• FlexStream workflow, which increases system versatility and throughput 

Philips lngenia Elition X significantly improves MR image clarity, speed and expandability. 

• Clarity: By digitizing the signal directly on the patient, dStream captures image data where the 
signal is at its purest. 

• Speed: Patient and coil handling have never been easier: flexible exam setup to meet each 
patient's unique situation, simplified coil changeover and optimal quality for any exam. 

• Expandability: The number of channels is determined by the coil, rather than limited by the 
system. This makes the MRI system forward-compatible to easily access emerging applications 
like body and cardiac and enhancements for established applications like neuro and 
musculoskeletal imaging. 

dStream architecture 
Unique digital broadband MR architecture capturing the purest MR signal combined with enhanced 
work-flow and ease of use to provide increased SNR and greater efficiency in your daily operations. In 
addition the number of channels is no longer determined by the MR system. 

• Up to 40% greater signal-to-noise ratio (DirectDigital) 
• As much as 30% improvement in throughput (FlexStream) 
• Easy expandability of clinical capabilities without the need for major system upgrades 

(EasyExpand) 

Xtend design 
System design optimized not only to provide a 70cm wide bore design, but also to provide optimum 
quality and performance for imaging even the largest patients. Industry-leading magnet, gradient and 
system body coil designs provide the largest field-of-view for a 70cm system. Xtend offers the best 
combination of magnet homogeneity and gradient performance over a 55 cm FOV. 

• Image eyes-to-thighs in as few as 2 stations 
• Excellent large FOV and off-center imaging, ideal even for large patients 
• Increased image accuracy for large FOV and multi-station exams 

Magnet system 

• Xtend ultra-large up to 55 cm field-of-view combined with a 70cm bore design, enabling 
uncompromised coverage and Imaging of large patients. 
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• Actively shielded, lightweight design (<4940 kg) and compact fringe field (3.1 x 5.0) footprint 
facilitate easy siting 

• Ultra compact patient-friendly magnet design - only 1.62m in length 
• Best-in-class magnet homogeneity (1.8 ppm/ 50 x 50 x 45 cm V-RMS) for excellent image 

quality, off-center imaging and fat suppression. 

• Superconducting screening coils to reduce magnetic field susceptibility caused by moving 
external ferrous objects. 

• HeliumSave zero boil-off technology for zero helium consumption (0 I/hr) under regular 
scanning conditions. 

• Side turret design for easy installations even with low ceiling and difficult access 

Gradient system 
Vega HP Gradients 
High-performance gradients specifically designed for a wide bore magnet. Vega HP provides a high 
linearity and maximum peak and slew rate over the entire imaging field of view. 

• Peak amplitude up to 45 mT/m (78 mT/m effective), peak slew rate up to 220 mT/m/ms (381 
mT/m/ms effective). All specifications are on axis (x, y and z). 

• Superb linearity(< 2.4% over SO cm FOV) to improve geometric and diffusion accuracy, and to 
maximize resolution, even at the edges of the field-of-view. 

• High order shimming capabilities: first (x, y, z) and second order (x2-y2, z2, xy1 xz1 yz} for 
improved patient-specific shimming. 

• State-of-the-art water-cooled gradient coil and solid-state amplifier for high fidelity and 100% 
duty cycle. 

• Non-resonant gradient design allows flexible generation of any type of gradient waveform. 
• The integrated force-balanced design of the gradient coil and magnet reduces vibrations and 

ensures acoustic noise is minimized. 
• Extremely low eddy currents for short echo times 
• AutoSofTone further reduces gradient acoustic noise by up to 14 dB (an 80 % reduction in 

patient-perceived acoustic noise). 

RF receive: DirectDigital and EasyExpand 
DirectDigltal: Unique Philips technology that samples the MR signal directly in the RF coil on the 
patient. The fiber-optic transmission of digital broadband data from the coil to the image reconstructor 
removes potential noise Influences typical with analog pathways. 

• Capturing the purest MR signal with up to 40% greater signal-to-noise, enabling higher 
speed/resolution 

• Increased dynamic range (max 187 dB) 

DirectDigital technology additionally includes: 

• Sub-millisecond TRs and ultra-short TEs 
• Real-time imaging control for clinical motion correction: 
• navigator-corrections required for free-breathing cardiac techniques 
• high-resolution diffusion with profile updates within 1 ms. 
• Real-time control of RF transmission, gradient switching, data acquisition and triggering. 
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EasyExpand: Inherent design of the dStream architecture, where channels are determined by the coils 
rather than the system. The MR system becomes channel independent, which means a removal of the 
number of channels as a system specification. This enables plug-and-play expansion of clinical 
capabilities. 
dS-SENSE 
Next generation parallel imaging for the dStream (dS) architecture, which simplifies and speeds up scan 
setup and enables higher parallel imaging factors for more speed or resolution. 

• Includes quick, fully integrated reference scans which are planned automatically. 

RF Transmit: MultiTransmit 4D 
Unique RF transmit design using multiple RF sources. MultiTransmit parallel RF transmission enhances 
signal and image contrast uniformity, speed and consistency at 3.0Tfor all applications. 

• Patient-adaptive RF matches the RF field to the anatomy of each and every patient. 
• Up to 40% more speed compared to single transmit RF systems. 
• MultiTransmit 4D enables the RF field to be optimized even during real-time cardiac 

applications. 
• Parallel RF transmission and reception (2 x 2 channels) using two independent RF sources, 

amplifiers and receivers enabling patient-adaptive RF shimming: Adjustment of individual RF 
sources to provide ulllform, consistent RF distribution and lower local RF deposition in each 
individual patient. 

• The independent RF amplifiers feed into the individual ports of the MultlTransmit dS T/R 
System Body coil 

• Patient-adaptive RF shimming adapts the RF (power, amplitude, phase, waveform) to each 
patient and each anatomy to maximize RF uniformity, contrast and consistency 

• 2 x 18kW high-performance solid-state RF power amplifiers allow short, complex RF pulses, 
even on large patients. 

• Digital control loops for each Individual (TX) transmit channel digitize the transmit signals close 
to the System Body coil. These feedback loops ensure outstanding image quality by delivering 
optimal amplitude, phase and waveform of the RF pulses. 

• RF-SMART technology enables SAR to be effectively managed through balanced system design, 
and maximizes scanner performance in combination with the application of Philips-unique 
imaging capabilities such as SENSE, SPAIR, Flip Angle Sweep and RF amplitude control. 

Standard RF receive coils 
dS T /R System Body coil 3.0T 
The integrated dS T/R System Body coil is a transmit/receive system coil which is typically used for RF 
excitation, but can also be used for imaging various (large) body parts. 

• MultiTransmit solid-state phased-array Transmit/Receive system body coll for improved SAR 
control and a high signal-to-noise ratio 

• DirectDigital sampling in the coil where the MR signal is at its purest. 
• Channels: 2x2 (Transmit x Receive) 
• Excellent homogeneity 
• 70 cm bore design 
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dS coll solutions 
dStream (dS) coil solutions provide a full range of clinical solutions with two types of coils: 

• Integrated coils combine to provide solutions for multiple applications 
• Dedicated coils optimize imaging for a single application 

dS coil solutions have been optimized for 3 important characteristics: 

• Intrinsic signal-to-noise ratio (DirectDigital) 
• Imaging coverage 
• Parallel Imaging performance 

dStream Interface 
Allows the connection and digitization of the signal from traditional RF coils* at the table. The digital 
signal from the interface is transferred via an optical connection to the reconstructor. 

• Connector interface designed for easy connection and automatic release of coil 
• Connects traditional coils up to 16 channels 

*Note: Achieva coils are not compatible with dStream Interface 
Workflow / throughput: FlexStream 
FlexStream is hinged upon the unique FlexCoverage Posterior coil that provides neck-to-toe coverage 
without the need for any manual coil removal or patient repositioning. The FlexCoverage Posterior coil 
simply combines with other unique dS coils to enable imaging with fewer coils and reduce concerns for 
coil positioning and patient setup. The optional FlexTrak patient transport system enables easy patient 
preparation and more efficient use of the MR scanner. FlexTrak solutions can instantly convert your MR 
system from general purpose use to dedicated advanced cllnical use, such as breast imaging, 
intervention or therapy applications, while ensuring high throughput. 

• As much as 30% improvement in throughput 
• Easy coil handling through lightweight patient conforming coil design 
• Large coverage coils for easier positioning 
• Flexible combinations of coils 
• Efficient coil usage -more applications with fewer coils 
• Unique design allows up to 70% of routine applications without additional coil connections. 
• FlexConnect easy to use, single-handed coil connections. 

FlexCoverage Posterior coil 
Posterior coil, used routinely in 60% of all applications, is an integrated coil below the thin table top 
providing neck-to- toe coverage. This coil does not need to be carried, positioned, connected nor 
exchanged, thereby enhancing workflow. It Is always there when you need it. 

• Head-to-toe coverage up to 200 cm* In combination with the base coil 

• WholeBody Specialist required 
FlexConnect coil connection/ connectors: 
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Single-handed coil connection for fast and easy plugging and unplugging of coils, and for auto-eject with 
FlexTrak undocking in emergency cases. 
The small FlexConnect connectors use advanced fiber-optic connections for carrying digital broadband 
MR signals. 

• Enhanced reliability by eliminating delicate RF pin connections. 

FlexTrak table top 
Ultra-thin table top that maximizes bore space. Includes coil connections directly on the table top for 
fast and easy setup. 

• Ultra-thin design ensures minimal distance between patient and FlexCoverage Posterior coll 
for optimal SNR 

• Ultra-strong design supports patients up to 250 kg (550 lbs) 
• Wide table for enhanced patient space and comfort 
• Easily removed for patient transport using the optional FlexTrak patient transport system 

Workflow / throughput: SmartAssist 
Next generation1 easy-to-use SmartExam and Exam Cards software that helps the user reduce the 
number of manual tasks. 

• Simplifies workflow by making Exam Cards more efficient 
• Can reduce repetitive tasks by half 
• Increases efficiency, reproducibility and consistency 

ExamCards 
A grouping of individual sequences and operations that define a clinical protocol. An Exam Card can 
include both the imaging sequences and any of the SmartAssist functionalities. Exam Cards makes even 

the most complex exams simple. 

• A set of Philips defined Exam Cards Is standard 
• User-defined ExamCards can be created and stored 

• Can be exported to memory stick or portable device 
• Can be locked with a password to prevent unintended changes 

• Can be shared among any of your scanners 

• Supports user-editable tips and processing/viewing/networking steps 

• Supports single mouse-click scanner operation 

SmartStart 
One button action that automatically moves the table to isocenter and starts the Exam Card while the 
operator walks back to the console reducing the setup time. 
SmartSelect coll and element selection 

Automatically detects and selects the right coil and coil elements to maximize the SNR matching the 
area to be scanned. 

• Simplifies patient positioning and coil placement 

• No need for manual coil or element selection 

• Optimal SNR 
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• Facilitates higher throughput 

SmartExam planning (optional) 
Assists the operator in planning the MR exam. SmartExam uses sophisticated algorithms to recognize 
the anatomy. Then, using previously run exams as Input, SmartExam automatically positions slices on 
the target anatomy, and uses ExamCards to conduct the study, reducing operator input to as little as a 
single mouse click. 

• Targeted for 100% reproducibility and consistency in outcome 

SmartExam optional packages include: 

• SmartExam Brain 
• SmartExam Spine 

• SmartExam Shoulder 

• SmartExam Knee 

• SmartExam Breast 

Smartlink geometry linking 
Smartlink (geolink} is a tool for simplifying the planning, viewing and processing of multi-sequence 
multi-station exams, treating multi-station exams as one volume. 

• Allows a single table sweep for multi-sequence (e.g. Tl, T2, STIR) multi-station exams. All 
sequences are run at each station before the table is moved to the next station minimizing the 
number of table movements for Increased patient comfort. 

• Provides the flexibility to perform one sequence at all stations before starting the next 
sequence. 

• Labels and sorts Images regardless of the order In which they are acquired for subsequent 
viewing and processing as a single volume. 

• BolusTrak (fluoroscopic scans} can be interleaved at any point during a multi-station exam. 

Smartline processing 

Smart, automated and intelligent processing of image data. Smartline processing steps can be run 
simultaneously and in parallel with image acquisition. Defined in the ExamCard, the same processing 
settings are used every time for consistent results. 

• Progress of each processing step is clearly displayed to the user alongside the scanning 
progress. 

The following packages are included: 

• SmartllneVolumeView Real-time MIP, MPR and 3D surface rendering (standard or user 
defined volumes of interest enable elimination of unwanted signals regions) 

• SmartlinelmageAlgebra (including addition, subtraction, relative subtraction, cumulation, 
ratios, MTC, ASL calculation} 

• SmartlinePicturePlus for user-defined image filtering (smoothing and/or edge enhancement} 
• SmartlineTl / T2 / rho map calculation 
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• SmartllneDelayed Reconstruction enables various retrospective image reconstructions from 
raw data {e.g. reconstruction of various flow directions from a 3D phase-contrast MRA dataset) 

Scantools dependent options: 

• SmartlineDiffusion registration 
• SmartlineDiffusion (ADC, eADC, etc.) 
• SmartlinelViewBold real-time /MRI analysis 

Post Processing 
The MR console provides different post processing capabilities for further image analysis 

• Integration of ICAP post-processing packages 
• Introduction of new post-processing packages (Permeability, Cartilage Assessment) 
• Introduction of new feature: Split Series to split series across multiple dimensions- example: 

dynamics) 

Viewing, filming and export 
The MR viewing environment supports fast and flexible viewing, processing and film generation 

• Automatically displaying the scanned series in the viewer 
• Window width/leveC zoom, pan, rotate, mirror 
• Image annotation (text, arrows and lines) 
• Simultaneous visualization of up to six independent series for comparison. 
• Ability to change the number of layouts for comparison. 
• Cine movie display In various formats. 
• Drag & drop functionality to enable _the creation of films containing random Image selections. 
• Support printing of multiple series In the same printing task. 
• Single mouse click film generation of Image series using a range of predefined formats 
• Images and movies can be exported to Windows PC formats as visible on screen 

Patient environment and patient handling 
The lngenia Elition X was designed with the patient in mind, no matter the age, size or physical 
condition. The lngenia Elition X's patient environment and patient handling features enhance patient 
comfort and facilitate exams. 
Important features: 

• Ultra-comfortable table mattresses 
• Lightweight, patient-conforming coils 
• 70 cm bore design and extra large FOV imaging space 
• Digital coil management workflow 

DirectDigital RF technology digitizes the signal in the RF coil on the patient 
• SmartAssist efficiency enhancing software 
• MultiTransmit RF transmit 

Benefits include: 
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• More comfortable exams 
• Decreased need for coil positioning 
• Fewer retakes 
• Faster exams 

Patient Comfort 

• A set of ultra-comfortable table mattresses designed to keep patients at ease and stable 
• 70 cm bore design for enhanced patient comfort, patient fit and reduced anxiety 
• Choice of feet-first or head-first imaging for most applications 
• FlexCoverage Posterior coil: Never worry about the position of the patient to this coil. No 

cables, no connections. This invisible, patient-friendly coil is always there when you need it. 
• Lightweight, conforming coils for enhanced patient comfort and operator handling 
• Ambient Ring circular light to enhance the visual openness of the system. 
• Adjustable fresh air supply in 6 increments 
• In-bore microphone and ceiling-mounted loudspeakers support two-way patient-operator 

communication and music. 
• Hand-held technologist call button. Patient headset with built-in two-way communication 

reduces acoustic noise by up to 25 dB. 
• Look-out mirror with adjustable angulation 

Patient support 

• Patient support enables patients weighing up to 250 kg {550 lbs) to be comfortably positioned 
and lifted. 

• Wide table top for improved patient comfort and accommodation of larger patients 
• Patient table height can be quickly lowered, providing access for compromised or 

non-ambulatory patients. 
• Detachable tabletop can be combined with one or more FlexTrak patient transport systems for 

efficient patient management and rapid egress. Supported by manual mode table release. 
• Up to 200 cm* scan range 
• Horizontal travel of 275 cm {9 ft 1 in.) with +/-0.7 mm (0.03 inch) accuracy** 
• Horizontal table speeds of up to 325 mm/s to enable fast, easy patient positioning and rapid 

multi-station examinations 
• Ergonomically designed control units on both sides of the bore to increase operating flexibility. 

• Who/eBody Specialist required 
•• Magnet siting requirements needs to be confirmed to ensure full usage of horizontal tob/e 
movement 
Physiology measurement and gating 
Wireless physiological hardware to provide synchronization for sequence triggering and gating. 
Wireless physiological signals can be observed on the operator's console monitor or on the optional 
lnterventional Monitor, 

• Wireless Physiology consisting of wireless Basic Triggering Unit (wBTU) and respiratory module 
hardware 

• Physiological synchronization for sequence triggering and gating through 
• Wireless VCG 
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• Wireless Respiratory 
• Wireless PPU (requires optional PPU Sensors) 

Patient accessories 
Comprehensive set of patient accessories, including 

• Table mattress set 
• Head/leg support 
• Knee support 
• Positioning wedges 
• Small foam wedges 
• Set of sandbags 
• Set of patient fixation straps 

Computer specifications (may be supplied on one or two computers) 
Host 

• Host memory 32 GByte 
• System disk 1 TB SSD, Solid State Disk technology 
• Main image database disk 1 TB SSD, Solid State Disk technology (approximately 1,200,000 

images of 256 x 256 image resolution) 
• Monitor 27-inch LCD wide-screen format monitor enabling large overview, and screen 

resolution: 3840 x 2160 (4K) 
• Microsoft Windows• OS 64 bits 
• External image storage via USB port, DICOM STD-CTMR and E-MR format 
• Network connection RJ45 10/100/1000 Mbps 

Recon 

• Fast reconstruction of demanding imaging techniques (interactive real-time, dS-SENSE, high 
resolution and high coil receiver count). 

• Processor 3.7 GHz Ten Core Processor 
• Reconstruction speed up to 185.000 recons/sec (256 FFT, 100% FOV) 
• Reconstruction memory 96 GByte 

Connectivity/ interoperability 
The Philips MR system fits seamlessly into local TCP/IP based network environments. Communication is 
performed using DICOM protocols. The system can be configured for safe storage of MR and SC images 
and other patient data into departmental information systems and PACS. The Philips MR system 
supports the transfer of Standard MR Image, Enhanced MR Image, Enhanced MR Spectroscopy, RAW 
Data, SC Image and private objects. The system can be configured (per node) to support any of the 
above objects. If a receiving node does not support the Enhanced MR Image it will fall back to the 
Standard MR Image for the image transfer. 

• DICOM Workflow Management: 
• DICOM Modality Worklist 
• DICOM Modality Performed Procedure Steps 
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• DICOM Storage Commitment 
• DICOM Send/Receive: 
• DICOM Enhanced MR: 
• Export/ Import of DICOM Enhanced MR Images 
• Export/ Import of DICOM MR Spectroscopy 
• Export/ Import of DICOM Raw 
• DICOM MR: 
• Export/ Import of DICOM MR Images 
• Export/ Import of Philips Private MR Series Data 
• Export/ Import of Philips Private MR Spectrum Data 
• Export/ Import of Philips Private MR ExamCards Data 
• DICOM SC: 
• Export/ Import of SC (color) Image Data 
• DICOM Grayscale Softcopy Presentation State: 
• Export/ Import of Grayscale Softcopy Presentation State 
• DICOM Query/ Retrieve of Philips MR data, all the exported image types 
• DICOM Print 
• Grayscale Softcopy Presentation State with preset window settings as on the console 

• Basic Grayscale Print 
• IHE Integration Profiles 
• Scheduled Workflow 
• Patient Information Reconciliation 
• Consistent Presentation of Images 

• Basic Security 
• Consistent Time 

Full information on compliance with DICOM standards and available functionality is contained in Philips' 
DICOM Conformance Statement. 

Installation: EasySite and PowerSave 
EasySite 
System design for rapid installation times, compact siting footprint and low ceiling heights. 

• Installation times as short as 7 days, based on prepared site conditions. 
• Industry's lightest wide-bore magnet enables siting on upper floors. 
• Siting (exam/technical/control room) as little as 30 m2 
• Low ceiling height 

• Low transport height for easy facility access 

• System/ building vibration transfer is minimized by special vibration pads that require no 
facility adaptations. 

PowerSave 

Unique, efficient design combined with smart power management of the high power sub~systems 

(gradient amplifiers, RF amplifiers, etc.) enable reduction In power consumption by up to 50% without 
affecting overall performance. 

dS ScanSuite Essential 
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dS ScanSuite Essential provides the following generic workflow features for all clinical anatomies: 

• Exam Cards, for automated scanning and processing of patient studies. Examcards can be 
edited during scanning. The Split Exam option provides you the ability to separate Imaging 
series acquired during a single scan session into multiple scan instances. This allows for correct 
association of imaging series to ordered/scheduled examinations to facilitate proper reporting, 
data handling and billing activities. 

• Innovations supporting patient experience and workflow like AutoVoice, ComforTone and 
ScanWise. 

• dS SENSE parallel imaging methods for fast scan times, high resolution or to reduce 
susceptibility artifacts. 

• CLEAR for signal uniformity correction based on coil-sensitivity and on patient loading. 
• PicturePlus to improve appearance of images through edge enhancement and smoothing, 

Provides full control over all enhancement parameters, which can be applied automatically 
post-acquisition or as a post-processing option. 

Patient Experience and Workflow Essential 

• With AutoVoice the patient is coached through the MR examination with voice audio 
Information to the patient on length of scan, breath hold and table movement. Multiple 
languages can be selected. Includes a recording option for specific commands or languages. 

• ComforTone is a scan technique that brings noise reduction. ComforTone ExamCards will be 
available for routine exams (Brain, Spine, MSK) including the reference scans. 

• ScanWise Implant is a user Interface with guidance that simplifies scanning patient with MR 
Conditional implants. It allows you to enter the implant's MR Conditional values only once and 
as specified by the implant manufacturer. It will automatically adjust all scan and pre-scan 
parameters to meet the implant conditional values entered by the operator, Scan Wise implant 
makes your MR scanner adhere to the entered implant conditions throughout the whole 
examination. 

In addition, dS ScanSuite Essential contains fast1 high resolution imaging methods for the assessment of 
morphology of all anatomical areas including brain and spine, MSK, body and breast, cardiac, and 
various blood vessels with or without contrast agents. Specific features per clinical area are listed 
below. 

Neuro Essential 

• Sequences include SE, FFE and EPI based methods, with fat suppression methods including 
STIR, SPIR, ProSet and SPAIR. 

• FLAIR for CSF suppression. 
• Snapshot imaging, intended for uncooperative patients1 eliminates the effects of patient and 

physiological motion through the combination of rapid TSE sequences and SENSE. individual 
Snapshot images can be acquired in any orientation in approximately 250ms to 300ms. 
Asymmetric TSE makes Snapshot compatible with Tl-, T2- and diffusion-weighted imaging. 

• Single, Dual and Triple IR sequences for evaluation of gray and white matter differentiation. 
• 2D TSE with Flip Angle Sweep technology for SAR and Magnetization Transfer reduction, 

improving gray/white matter contrast in both T2 and FLAIR acquisitions. 
• 30 based anatomical sequences including: 
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• 3D Brain VIEW delivers high resolution isotropic 3D TSE acquisitions in short scan times by 
employing a flip angle sweep for sharp imaging and a low SAR refocusing scheme for time 
efficient scanning. Enables reformats in various planes. 

• 3D Tl-TFE sequences for volumetric acquisition and reconstruction of the original dataset in 
any orientation. 

• 3D TFE for isotropic coverage of the entire head in short scantimes using SENSE. A single data 
set can be reformatted into alternate planes both pre- and post-contrast, eliminating the need 
for additional scans. 

• 3D Non-selective enables fast and robust large volume 3D FFE imaging in brain. Thanks to 
shorter TR and TE, 3D Non-selective delivers a 9% faster protocol and improved grey-white 
matter contrast In Brain 3D TFE compared to Philips 3D Selective 3D FFE imaging. 

• DRIVE for T2-weighted 2D and 3D TSE acquisitions enabling short TRs while maintaining 
contrast-to-noise and SNR. Used to improve fluid visualization (IAC), for short scan times and to 
increase resolution. 

• Balanced FFE/TFE for high-resolution high contrast (IAC and Spine applications). 
• bFFE XD expands the clinical application of bFFE towards better visualization of fine structures. 

It delivers robust 3D, high resolution imaging with a spatial resolution up to 0.5 x 0.5 x 0.5 mm 
for 3.0T systems (0.6 x 0.6 x 0.6 mm for 1.5T systems) in less than 6 minutes for inner ear 
applications, with reduced banding artifacts compared to conventional Philips balanced FFE. 

• ProSet water and fat excitation for spinal nerve root imaging. Combines the characteristics of 
the high-resolution volume acquisitions with ProSet water or fat only selection. 

• Multiple radial projection myelography both with 2D and 3D sequences. 
• MultiVane to correct motion for multi-shot TSE examinations with radial encoding. MultiVane 

delivers high resolution diagnostic images even in case of patient motion for T2, IR-real & 
FLAIR TSE imaging as well as gradient-echo examinations. 

• Dynamic multi-slice T2*-weighted sequences based on single- or multi-shot FFE-EPI methods 
for perfusion and !MRI sequences. 

• Single-shot EPI diffusion-weighted imaging (DWI) with three diffusion directions and up to 16 
b-values and robust against motion 

• BolusTrak enables accurate synchronization of high-resolution CE-MRA acquisitions. BolusTrak 
uses a real-time fluoroscopic display of bolus arrival in the area of interest and manual start of 
the target acquisition. BolusTrak in combination with CENTRA minimizes venous contamination 
and produces optimal arterial vessel contrast and resolution. 

• TRACS enables accelerated time-resolved contrast-enhanced vascular imaging. TRACS uses 
SENSE for image acceleration and CENTRA phase-encode ordering for optimized contrast. 

• m-FFE provides unique image contrast - ranging from 20 or 3D gradient-echo sequences to the 
combination of echoes. 

• Venous BOLD provides T2*-weighted 3D sequences compatible with SENSE. These sequences 
are useful for evaluating various brain anomalies associated with venous blood. 

• Phase contrast (PC) sensitive imaging for the visualization of moving fluids. 
• Perfusion tools package1 enabling dynamic multi-slice T2*-weighted sequences based on 

single- or multi-shot FFE or FFE EPI methods, including the PRESTO technique. 
• 3D PRESTO 
• Whole brain coverage and high temporal-resolution T2*-weighted imaging for 

perfusion-weighted and BOLD imaging studies. 
• Higher temporal resolution and coverage compared to traditional multi-slice techniques. 
• Reduce sensitivity to susceptibility and flow artifacts associated with EPI techniques, enabling 

imaging throughout the brain and into the skull base. 
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MSK Essential 

• SE, TSE, and FFE sequences, with fat suppression provided by STIR, ProSet, SPIR and adjustable 
fat suppression with the SPAIR method. 

• Balanced acquisitions (bFFE) for high-resolution morphology scans. 
• DRIVE combined with TSE to increase sensitivity to fluids (with good T2 weighting), even with 

short TRs. 
• Turbo-STIR for fat-suppressed evaluation of bone bruises. 
• TSE with asymmetric profile ordering for proton density weighted imaging of joints with higher 

spatial resolution or faster scan times. 

• Mixed Mode (interleaved IR/SE for combined T1 & T2 map calculation). 
• Multi-Echo T2 measurements (up to 32 echoes) for T2 mapping. 
• 3D FFE with ProSet for water-only (selective excitation) sequences. Optimizes cartilage and/or 

fluid imaging with high-resolution in all directions. 
• 3D MSKVIEW delivers high resolution isotropic 3D TSE acquisitions in short scan times by 

employing high 3D dS SENSE factors. Isotropic acquisition allows reformats in arbitrary planes. 
Available in various joints with all common contrasts. 

• e-THRIVE for 3D high-resolution fat-suppressed imaging for MR arthrograms and evaluation of 
soft tissue lesions as well as rheumatoid arthritis. 

• Dynamic imaging sequences for TMJ or other joint studies. 
• Includes protocols for imaging in the presence of prostheses1 with improved susceptibility 

using SENSE, modifications of water-fat shift and user-specified bandwidth. 
• 2K imaging offers a scan matrix of 2048 x 2048, providing high resolution even with large FOVs, 

or lower resolution scans with a 2048 matrix reconstruction. Compatible with all imaging 
methods. 

Body Essential 

• TSE sequences with respiratory triggering (in combination with breath hold or free breathing). 
• MultiVane motion correction for T2w TSE diagnostic images, even in case of severe patient 

motion. 
• In and out of phase FFE/TFE sequences. 
• SPAIR for high uniformity fat saturation. 
• e-THRIVE volumetric imaging with fat suppression, in short breath-hold times Keyhole for high 

temporal dynamic imaging. 
• Diffusion-weighted sequences 
• MRCP sequences, (radial) single shot and 3D acquisitions. 
• High-resolution pelvlc imaging, 

• VISTA: isotropic 3D TSE pelvic Imaging allowing volumetric acquisitions to be reconstructed in 
any plane. 

• Dynamic scan techniques for monitoring and evaluation of contrast uptake viewing. 
• High Resolution Diffusion/ DWIBS package enables single or multi-station high resolution 

diffusion weighted Imaging with background suppression. Patient and physiological motion is 
controlled by navigator-based motion correction. 

• MotionTrak Body includes a real-time respiratory navigator to synchronize data acquisition to 
the respiratory cycle of the patient. Options include: gating, tracking, gating & tracking, 
triggerlng1 triggering & tracking. Tracking Improves slice accuracy position over multiple breath 
hold sequences. Designed for all Body applications, including diffusion and DWIBS. 

• Whole Body Specialist enables automated multi-station head-to-toe coverage. Extended table 
stroke for dStream systems and table-top extender for other systems to increase total table 
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travel*, allowing whole-body multi-station feet-first imaging studies. Single table motion by 
combining all imaging sequences per station. Scan align guarantees user defined overlap 
between stations. Whole Body Specialist extends DWIBS to whole body coverage for 
multi-station body oncology exams. 

Breast Essential 

• SPAIR for high uniformity fat saturation. 
• e-THRIVE for volumetric coverage with uniform fat suppression. 
• BLISS, two bilateral sagittal volumes within a single acquisition. 
• Diffusion-weighted sequences 
• Silicone-Only sequences optimized for breast implants. 

Cardiac Essential 

• Black blood prepulses to suppress blood signal for optimized myocardial and lumen 
visualization. 

• Multi Slice/ Multi Phase for function studies. 
• Retrospective triggering with real-time prospective updating for full R-to-R coverage of 

function studies. 
• Temporal profile sharing for playback frame rates higher than acquisition frame rates. 
• VCG gating for robust ECG gating and triggering (includes a four-lead cable set). 
• ECG-triggered STIR (inversion recovery TSE) including black blood imaging (triple IR) 
• ECG-triggered Inversion Recovery (including PSIR) for myocardial tissue characterization. 
• Non-invasive quantitative flow measurements of blood, including overlaid color-encoded flow 

maps on the console. 

MRA Essential 

• 30 FFE sequences for contrast-enhanced MRA, including assessment of carotids, peripherals 
and renal arteries. 

• Quantitative flow with variable VENC values for non-invasive measurements of blood flow in 
three directions. 

• 2D/3D Balanced TFE/FFE for fast, high-resolution non-contrast enhanced vascular imaging. 
• Phase-Contrast Angio for imaging of brain vasculature. 
• TRANCE for 3D high contrast TSE acquisitions without vascular contrast agents. 
• Time-of-flight (inflow) sequences with TONE to improve contrast and MTC to reduce 

peri-orbital fat signal. 
• CENTRA for 3D high-resolution contrast enhanced imaging to allow an increase in spatial 

resolution without venous contamination. 
• Keyhole Imaging to Improve temporal resolution in dynamic studies. 
• BolusTrak for synchronization of high-resolution CE-MRA acquisitions with a real-time 

fluoroscopic display of bolus arrival in the area of interest. 
• VCG gating for robust ECG gating and triggering (includes a four-lead cable set). 
• The interface for Protocol Manager enables two way communication between the MR scanner 

and the Scanner Protocol Manager tool. 
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SmartWorkFlow Premium 

The SmartWorkflow Premium bundle includes VitalScreen, Vital Eye, SmartExam Brain, SmartExam 
Spine1 SmartExam Shoulder and SmartExam Knee. 

• VitalScreen provides guidance and coaching to the technologist during patient set-up. 
• Vital Eye captures patient physiology completely automatic using camera based sensing and Al. 
• SmartTouch automates land marking for selected anatomies, eliminating the need to manually 

position the table and iso-center laser. 
• SmartExam provides standardized exams with automated planning and post-processing of 

results. 
• All of these Smart Workflow solutions work together seamlessly to speed up complete exams. 

The SmartWorkflow Premium bundle improves every part of the exam workflow from patient set-up to 
post-processing. It offers a set of revolutionary workflow enhancements using smart technology and Al, 
to provide guidance and automation that reduces inconsistencies caused by operator variability. The 
SmartWorkflow Premium bundle enables to setup to the patient within 1 min for routine exams, even 
for the less experienced operator, with high confidence. Moreover, the SmartWorkflow Premium 
bundle offers the opportunity to run entire routine examinations in one smart touch. 

VltalScreen 
VitalScreen contains two displays mounted on the MR front covers. VitalScreen provides the MR 
operator with patient identification details and guidance on exam set-up. Information is provided for 
patient orientation, VCG positioning, coil, examination name, number of scans, and total exam time. 
VitalScreen is multi-touch and allows the operator the change patient position or enter patient weight. 
It provides access to basic exam controls like ventilation, sound and light. The integrated workflow of 
VitalScreen means no exam adaptations are necessary on the MR console before starting the exam1 

allowing the MR exam to automatically start as soon as the scanner room door is closed. 

VitalEye 

Vital Eye provides a patient's respiratory trace. Fully automatic without interaction or accessories. The 
technology is based on optic detection of submillimeter breathing motion of the patient in the bore. 
Vital Eye is fully integrated into the MR system and work/low. The detected respiratory trace is 
displayed on VitalScreen and the MR console and can be used for respiratory triggered scans instead of 
a respiratory belt. 

SmartExam Brain 

SmartExam Brain enables automatic planning of head examinations for consistent head studies with 
optimized scan quality, independent of patient, patient positioning or operator. 

SmartExam Spine 

SmartExam Spine enables automatic planning of spine examinations for consistent studies with 
optimized scan quality, independent of patient, patient positioning or operator. SmartExam Spine 
provides automated numbering of the vertebrae. 

SmartExam Shoulder 

SmartExam Shoulder enables automatic planning of shoulder examinations for consistent studies with 
optimized scan quality, independent of patient1 patient positioning or operator. 
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SmartExam Knee 

SmartExam Knee enables automatic plannlng of knee examinations for consistent studies with 
optimized scan quality, independent of patient, patient positioning or operator. 

dS IQSuite Premium 
The dS IQSuite Premium delivers fast, robust scanning methods to drive image quality and speed. It 
includes mDIXON XD TSE, mDIXON XD FFE, MultiVane XD, 3D Vane XD and 0-MAR XD. 

mDIXON XD TSE Specialist brings enhanced fat-free performance, with a fast, 2-point mDIXON method, 
fiexible echo times and a 7-peak fat spectrum algorithm. mDIXON XD TSE Specialist can be combined 
with Multivane XD in the head for simultaneous fat- and motion free imaging. mDIXON XD TSE can be 
used in various parts of the body, including MSK, head & neck, spine and pelvis. 

mDIXON XD FFE Specialist provides fat-free FFE imaging with large FOV and sub-millimeter resolution, 
extending it use to challenging anatomies, including head, neck and spine, with access to new imaging 
methods such as subtractionless MRA. 

MultiVane XD is an enhanced Multivane technique for Multi-slice TSE and for Multi-slice FFE 
techniques, suitable for all anatomies. 

3D Vane XD enables a 3D radial FFE acquisition which reduces motion artefacts compared to 3D 
Cartesian imaging during free breathing. 

0-MAR XD improves soft tissue visualization in the vicinity of MR conditional orthopedic implants. 
Suitable for use on patients cleared for MR exams, it uses the latest acquisition and reconstruction 
techniques to help reduce susceptibility artifacts caused by metal. For use with MR conditional 
orthopedic implants only. Contact the implant manufacturer in order to obtain the latest safety 
information to ensure patient safety relative to the use of an MR procedure. 

dS NeuroSuite Plus 
The dS NeuroSuite Plus includes 3D SWI Specialist and Black Blood imaging. 

Advanced diagnostics are a crucial part of the treatment protocol for neurological disorders. With its 
superb 3D imaging of soft tissue, MRI can capture a wealth of structural and physiological Information 
about the brain. Phillps'neuro-diagnostic applications empower you to resolve complex questions with 
more certainty. Our dStream digital broadband architecture technology, which provides high-quality 
images at remarkable speed1 helps you gain visibility into neurological anatomies and view 
multi-dimensional data to enable diagnostic decision support. At Philips, we understand your 
challenging business environment and your need to increase profitability and grow revenue. This set of 
advanced diagnostic applications can help you differentiate yourself from competitors and increase 
your referral services. 

The SWI Specialist package enables a SWlp sequence offering 3D high resolution and high contrast 
susceptibility weighted imaging of the brain, high SNR thanks to a multi-echo technology, enhanced 
contrast between tissues presenting susceptibility differences such as venous blood products or mineral 
deposits (e.g. iron or calcium) thanks to the utilization of MR phase information, and visualization of 
phase maps to further help diagnosis. 
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Black Blood imaging: features pre-pulses to achieve suppression of the blood signal for myocardial and 
lumen visualization in cardiac and vascular imaging 

dS SpectroSuite Pro 

The dS SpectroSuite Pro includes Spectroscopy Specialist and Spectroscopy Specialist XO. 

The lH Spectroscopy Specialist package includes a complete set of single voxel, multi-voxel and 
multi-slice proton spectroscopy acquisition methods executed by Exam Cards. Key features are short TE 
spectroscopy with STEAM volume selection (minimum TE< 10 ms), PRESS volume selection, 20, 
Multiple 2D and 30 spectroscopic imaging, SENSE 20 and SENSE 30 Spectroscopic imaging, 20 and 30 
Turbo Spectroscopic Imaging, combination of Turbo Spectroscopic Imaging and SENSE to even further 
reduce acquisition time, anisotropic matrix to reduce scan time, automated water suppression and 
MOIST, a unique (adiabatic) water suppression technique which is insensitive to 81 and Tl, dynamic 
single voxel spectroscopy, multiple REST slabs suppression, including circular REST. 

Spectroscopy XO is an add-on to our comprehensive Spectroscopy option. It includes VAPOR, which 
delivers faster MR spectroscopy examinations and more robust water suppression, up to a factor 4, 
than the conventional Philips water suppression technique (excitation) that uses time-consuming AWSO 
prescans. Furthermore, sLASER provides increased localization accuracy due to a reduction of the 
chemical shift displacement by a factor of 4 when compared to PRESS. 

CoilSuite Plus 3.0T 
The dS CoilSuite Plus delivers an integrated coil solution for general-purpose imaging. The suite includes 
dS Headneck, dS Torso, dS Base and dS Flex M to provide dStream digital quality and speed. 
dS Head Neck 3.0T 
An integrated coil solution for head, neck and total neuro related imaging. It includes the Head Neck 
coil. 
Combined with the FlexCoverage Posterior coil and Base it enables: 

• 45 cm coverage, using 20 channels maximum (Head-Neck) 
• 90 cm coverage, using 52 channels maximum (Total Neuro) 
• Coverage: 45 cm (HeadNeck) and 90 cm (Total Neuro) 
• Maximum nr. of channels: 20 (HeadNeck) and 52 (Total Neuro) 
• Main applications: NeuroVascular, Head, Brain, Pediatric1Total Neuro, Total spine1 C-Spine, 

T-Spine, L-Spine 
• Coil type: Integrated 
• Lightweight coil(s) 
• DirectDigital sampling in the coil for the purest MR signal without loss in the RF chain, 

enabling: 
• Enhanced SNR 
• dS-SENSE enhanced parallel imaging performance 
• dS-SENSE capable in AP, LR and FH directions 
• Cable-less connection of top coil 

When used with an lngenia, the head section can be tilted to provide optimal positioning and comfort 
for challenging patients such as Kyphosis patients. Note: this feature is only available with an lngenia 
70cm bore system. 
dS Torso 3.0T 
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An integrated coil solution for body and peripheral vascular related imaging. It includes the 
FlexCoverage Anterior coil. Combined with the FlexCoverage Posterior coil it enables 60 cm coverage, 

with a maximum of 32 channels. 
The flexible, lightweight easy-to-position FlexCoverage Anterior coil is designed to conform both in 
right-left and foot-head directions for almost any patient. This enables large coverage and comfortable 
strap-free operation. 

• Coverage: 60 cm 

• Maximum nr. of channels: 32 
• Main applications: Torso1 Chest1 Pelvis1 Heart, Peripheral-vascular 
• Coil type: Integrated 
• Lightweight coil(s) 
• DirectDigital sampling in the coil where the MR signal is at its purest, without loss in the RF 

chain, enabling: 
• Enhanced SNR 
• dS-SENSE enhanced parallel imaging performance 
• dS-SENSE capable in AP, LR and FH directions 
• Single FlexConnect coil connection and cable for fast and easy setup 

dS Base 3.0T 
An integrated coil solution for total spine related imaging. It includes the FlexCoverage Posterior and 
the Base coil with 90 cm coverage, using 44 channels maximum. Posterior coil, used routinely in 60% of 
all applications, is an integrated coil below the thin table top providing neck-to- toe coverage. This coil 
does not need to be carried1 positioned, connected nor exchanged, thereby enhancing workflow. It is 
always there when you need it. 

• Coverage: 90 cm 
• Maximum nr. of channels: 44 
• Main applications: Total spine, C-Spine, T-Spine, L-Splne 
• Coil type: Integrated 
• DirectDigital sampllng In the coil where the MR signal is at its purest1 without loss in the RF 

chain1 enabling: 
• Enhanced SNR 
• dS-SENSE enhanced parallel imaging performance 
• Single FlexConnect coil connection and cable for fast and easy setup 

The Base coil can stay on the table for most examinations without exchanging coils and additional dS 
Base is ideal to improve workflow by preparing the patient outside the magnet room. 
dS Flex M 3.0T 
An integrated coil solution for general-purpose imaging. It includes two medium-sized flexible 
general-purpose coils. Combined with the FlexCoverage Posterior coil they enable 15 cm coverage, with 
a maximum of 6 channels. 
The shape and size of the flexible coil elements enable a wide variety of applications, including imaging 
of medium sized anatomies. The coil can be used to locally enhance resolution of images acquired over 
a larger FOV, for example in pediatric applications. 

• Coverage: 15 cm 
• Maximum nr. of channels: 6 
• Main applications: Shoulder1 Foot1 Ankle1 Knee, Pediatric 
• Coil type: Integrated 
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• dS-SENSE enhanced parallel imaging performance 

dS Head 3.0T 
An integrated coil solution for head and total neuro related imaging. It includes the Head coil. 
Combined with the FlexCoverage Posterior coil and Base it enables: 

• 30 cm coverage1 using 15 channels maximum {Head) 
• 90 cm coverage, using 51 channels maximum (Total Neuro) 

When used with an lngenia, the head section can be tilted to provide optimal positioning and comfort 
for challenging patients such as Kyphosls patients. Note: this feature is only available with an lngenia 
Omega or lngenla Omega HP. 

• Coverage: 30 cm (Head) and 90 cm (Total Neuro) 
• Maximum nr. of channels: 15 (Head) and 51 (Total Neuro) 
• Main application: Head, Brain, Total Neuro, Total spine, C-Spine, T-Spine, L-Spine 
• Coil type: Integrated 
• Lightweight coil(s) 
• DirectDigital sampling in the coil where the MR signal is at its purest, without loss in the RF 

chain, enabling: 
• Enhanced SNR 
• dS-SENSE enhanced parallel imaging performance 
• dS-SENSE capable in AP, LR and FH directions 
• Cable-less connection of top coil 

NVC stability pad 
The NVC Stability pad is designed to fit the head coil. The pad offers stability and comfort for the head. 
It is compatible with the standard mattresses and the Comfort Plus mattresses. 

HA console table 
Standard office table for MR-operator 

• Table surface 160x100 cm 
• Adjustable Height 

PPU for wireless physiology 
The PPU for wireless physiology package contains a peripheral pulse sensor with the following 4 
different sizes: neonate, infant, pediatric and adult. This option is required to use the periphal pulse as a 
means to do physiological synchronization for sequence triggering and gating. The sensor can be 

positioned on finger, toe or foot, and is compatible with the lngenia, Multiva, HFO and Achleva 
platforms. This package is ONLY compatible with lngenia, Achieva, Multiva, and/or Panorama systems 
with wireless physiology. 

Comfort Plus Pack 
The Comfort Plus Pack delivers a set of ultra-comfortable table mattresses designed to keep patients at 
ease and stable. The pack contains: 
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• 2 Comfort Plus Mattresses large; 
• 2 Comfort Plus Mattresses small; 
• 1 Comfort Plus End piece; 
• 1 Comfort Plus NVC pad. 

Vascular positioning pack 
Comprehensive set of Vascular accessories, including: 

• Arm Support to provide additional support for a patients arm when injections are required. 
The support easily slides under the patient and can be positioned on either side of table. 

• Anterior Coil Frame to create a distance between the coil and the patient thereby avoiding 
direct contact (e.g. for peripheral vascular disease, pediatric patients). 

• Feet Immobilizer to fixate the feet and lower legs in a comfortable and reproducible fashion. It 
is designed to reduce patient motion in peripheral vascular and whole body imaging. 

• A Knee Support that allows for comfortable positioning of the patient to reduce patient motion 

One Everyday Task Chair 

In-bore Connect enabled 
With this option your MRI system is able to link to the AE In-bore Connect solution. 

If customer orders the system quoted herein, and Philips subsequently begins commercially selling a 
system that it identifies as a newer version of the same model or a successor replacement model for 
the model purchased in this quote then at Philips discretion the order may be converted to the 
identified newer version of the same model system or the successor replacement model in accordance 
with this paragraph. This conversion can only take place up to, but not after, factory production of the 
originally ordered system has begun. For purposes of this paragraph, a direct successor system is 
Intended to be a system that offers materially comparable functionality and technology to an ordered 
system and that is intended to serve as a competitive alternative or successor to the quoted system, 
provided that (I) It shall be in Philips sole and exclusive discretion to determine that a system is a new 
version of the same model or successor replacement system that acts as the sole upgrade path for the 
order system and (ii) the existence of minor differences in functionality shall not preclude a system 
from being deemed a newer version of the same model or a successor replacement system. To 
communicate this option to Customer, Philips shall present a revised quote for Customer approval, 
which quotation will outline the substantially similar feature configurations and options as the ordered 
system, and no change to the systems price, or, If Customer wants to change the configuration or 
options on the successor system, or avail themselves of additional functionality, then Phillps will adjust 
the quoted price of the successor system. 

(a) If the quoted system Is not yet in production, to exercise this option, Customer must approve the 
revised quote prior to production beginning on the ordered system and prior to the deadline provided 
by Philips at the time of re-quoting. If customer does not approve the revised quote during this period, 
then Customer will be deemed to have declined the option and this system quotation will continue to 
apply. 

Philips MRI Education Pkg 
Article No. NNAN482 

Education Package Philips Magnetic Resonance Imaging Systems: 
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Philips Clinical Services Specialists (CSS) will provide a complete competency-based education including, 
MR pre-assessment, initial clinical consultation, clinical usage assessment, choice from five virtual 
offsite classes for up to four students and on-demand virtual applications. This will include one (1) 
onsite twenty-eight (28) hour education session and one (1) onsite sixteen (16) hour education session. 
It is recommended learners attend all sessions for the best possible training experience. These sessions 
do not cover onsite advanced imaging such as breast biopsy, cardiovascular, prostate biopsy or 
spectroscopy. ideally a radiologist should also be available for image review. Please refer to training 
guidelines for detailed information. 

Staff Modality Pre-Assessment with e-iearning: Philips will provide access for up to five (5) MR 
technologists as selected by customer, to a modality assessment. Results are submitted to Philips and 
reviewed by Clinical Services Specialist. Clinical Services Specialist will recommend training modules to 
bridge any identified modality skills gaps. The modules will help to enhance the technologists MR 
knowledge. Training modules are delivered via ASRT's MR Basics: The Series on line modules. A total of 
16 CEUS are provided upon full completion of the series. 

lmaglngU: will provide three (3) self-study programs as selected by customer. There are three (3) MR 
programs to choose from: 
MRI Post-Primary Pathway Certification: This course fulfills the post primary pathway requirements set 
forth by the American Registry of Radiologic Technologists for 2016 and beyond. The course is 
separated into modules that are designed not only to help you accomplish your goal of successfully 
passing the MRI registry but also to provide you with a strong foundation to excel within the field of 
MRI itself. This course was developed by Imaging technologists, PhD Scientists, and Radiologists. It was 
specifically designed for the MRI technologist with the goal of eliminating the mystery behind MRI 
physics and improving clinical methods and practices. To maximize understanding and retention of key 
concepts, this course utilizes a comprehensive set of animations, instructional videos, figures, analogies, 
and explanations. In addition, we offer various test preparation modes to improve confidence and give 
you practice in taking the MRI registry. Course progress and user comprehension are tracked 
automatically and readily available in the user's dashboard. This allows the user to identify strengths 
and target weaknesses before taking the exam. All of this combined provides an educational experience 
that is tailored to the user's individual learning style. 

MR Clinical Cross Training Course: This course covers basic MRI safety, equipment, and physics with a 
main emphasis on clinical skills and practices necessary to perform the day to day responsibilities of an 
MRI Technologist. This course is designed to help lay the foundation for the technologist that is 
cross-training from other imaging modalities. This course is intended to help those cross-training to 
leverage what they already know about patient care and focus on getting comfortable setting up and 
scanning patients. To maximize understanding and retention of key concepts, this course utilizes a 
comprehensive set of animations, instructional videos, figures, analogies, and explanations. This course 
is approved for 12 Category A credits in all four categories of the ARRT post primary pathway 
requirements. 

Advanced Concepts in MRSO Safety: Advanced Concepts in MRSO Safety is a detailed look into MRI 
safety and covers high level didactic concepts like Static Magnetic Field, Radiofrequency and Gradient 
Injuries as well as injectable contrast considerations. This course offering was developed and designed 
by an Engineer, MR safety officer, and a Ph.D scientist with the idea of delivering important safety 
knowledge necessary to deliver the highest quality of health care. 

Virtual Clinical Consultation Interview: Philips Education representative(s) will conduct an assessment 
to evaluate site demographics, workflow, and identify the key contact personnel and decision makers. 
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During this process, Philips conducts a remote interview with the customer to learn details of MR 
workflow. Additionally, a copy of the Customer's MR protocol list is requested to be made available to 
Philips Education representative. Customer information provided during this process is the first building 
block for planning educational support and Clinical Exam Card configuration. The goal of the interview 
is to provide a smooth transition to onsite training once the system is installed. 

MR Offsite Essentials Class: Philips will provide two (2) technologists, as selected by customer, with the 
MR lngenia Essentials course, This course is a prerequisite to Initial OnSite Education. This course is 
designed for new to Philips users. This course focuses on the daily workflow including patient 
registration, planning, scanning, post-processing, and archiving. Various tools are used to provide an 
effective and comfortable learning environment, using interactive workstations, workbook modules1 

and presentations. The participants will scan live scan models, It is recommended that the participant 
have prior knowledge of MR physics and basic MR applications. 

MR Introductory E-learning Modules: Introductory electronic learnings are provided on the Philips 
Learning Center educational portal. These courses introduce the Phllips MR systems. Course topics 
include examination room, User Interface Module (UIM), the two environments for planning and 
reviewing examinations, the double database browser, registering a new patient, starting and planning 
an Exam Card, and customizing image display settings. The modules will provide the customer 
familiarity with the workflow and software prior to onsite training. 

It is recommended that this on line self-paced learning be completed prior to the offsite Essentials 
course and initial handover. 

Initial Onsite Training: The initiation of onsite training will begin with the Philips Clinical Services 
Specialists (CSS) providing one (l)'consecutive twenty-eight (28) hour education session onsite for up to 
four technologists, as selected by customer. Learners should attend both sessions and should include 
the virtual off-site education attendees. These sessions do not cover onsite advanced imaging such as 
Cardiac or Spectroscopy. Ideally a radiologist should also be available for image review. Please refer to 
training guidelines for detailed information. Note: The customer is responsible for patient contact or 
operation of equipment during training sessions. Due to legal responsivity of Philips and the customer 
site, Philips personnel may not provide direct patient contact or handle operation of the equipment 
during scanning. Philips Clinical Education does not provide training on 3rd party equipment. ASRT 
CEU's may be available for each participant that meets the guidelines provided by Philips unless 
otherwise indicated. 

Follow Up Onsite Training: Continuing to build on the first onsite session the Philips Clinical Services 
Specialist (CSS) will provide one consecutive sixteen (16) hour Follow-Up Education for up to four 
technologists, as selected by customer, including technologists from night/weekend shifts if necessary. 
For this training, the site should prepare a light caseload of volunteers and cooperative patients to 
evaluate ExamCards, image quality, and parameter modification. Note: The customer is responsible for 
patient contact or operation of equipment during training sessions. Due to legal responsivity of Philips 
and the customer site, Philips personnel may not provide direct patient contact or handle operation of 
the equipment during scanning. Philips Clinical Education does not provide training on 3rd party 
equipment. ASRT CEU's may be available for each participant that meets the guidelines provided by 
Philips unless otherwise indicated. 

On Demand Clinical Support: On-demand assistance is provided via remote enabling technologies by a 
Remote Clinical Solutions Consultant. Topics may include image quality review/comparison, 
user-interface demonstration, system troubleshooting, and protocol optimization. This will provide 
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flexible training options after the onsite sessions on a schedule that works for the customer. 
On-demand hardware installed on the system is a pre-requisite for this service. Hours of support align 
to standard service agreement hours, 8am to 5pm, unless an after hours contract is purchased. 
***Availability of On Demand Clinical Support is contingent on market and country approval. For US 
Government and Health Canada customers, Philips will provide sixteen (16) hours of onsite 
applications at your facility in lieu of On Demand Clinical Support. 

Considerations for virtual connectivity: Philips will determine and test connectivity prior to first use. 
Separate Computer or smart phone with communication software (Zoom or MS Teams) 
Internet connection if separate computer is used (wired connection recommended} 
USB Headset/conference speaker compatible with communication device and software 
(recommended), 
Education expires one (1) year from equipment installation date (or purchase date if sold separately). 

Elition Std Dimplex Chiller 
Article No. NNAN339 

Philips Elition MRI 120 AMB 460V Standard 
Chiller Package (includes CIP and Startup Plus) 

Education Package for New Phillps Users 
Article No. NNAF403 

Education Package for New Philips Users: 

Education Package for New Phillps Users: 

Initial On site Training Week 2: Philips Clinical Services Specialists (CSS) will provide one (1) 
twenty-eight (28) hour education session onsite for up to four technologists, as selected by customer. It 
is recommended that this second session be scheduled immediately following the initial onsite training. 
Learners should attend both sessions and should include the virtual off-site education attendees, These 
sessions do not cover onsite advanced imaging such as Cardiac or Spectroscopy. Ideally a radiologist 
should also be available for image review. Please refer to training guidelines for detailed information. 
Note: The customer is responsible for patient contact or operation of equipment during training 
sessions. Due to legal responsivity of Philips and the customer site, Philips personnel may not provide 
direct patient contact or handle operation of the equipment during scanning. Philips Clinical Education 
does not provide training on 3rd party equipment. CEU credits may be available for each participant 
that meets the guidelines provided by Philips unless otherwise indicated. 

Examcard SimpleSwitch Program: The SimpleSwitch program is designed to provide a customer that is 
new to Philips MR, similar or better image quality than their previous MR system regardless of vendor 
and make the conversion as simple as possible. Philips Customer Services Specialist will convert a total 
of ten MR clinical protocols scanned on the customer's previous MR system to Philips configured MR 
Exam Cards. This process includes Image quality acceptance made by the Customer's designated 
physician representative. Philips Customer Services Specialist, working with the Customer Lead 
Technologist will make requisite adjustments to the exam card database in order to meet the 
customer's initial image quality expectations. 
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On Demand Clinical Support: On-demand assistance is provided via remote enabling technologies by a 
Remote Clinical Solutions Consultant. Topics may include image quality review/comparison, 
user-interface demonstration, system troubleshooting, and protocol optimization. This will provide 
flexible training options after the onsite sessions on a schedule that works for the customer. 
On-demand hardware installed on the system is a pre-requisite for this service. Hours of support align 
to standard service agreement hours, 8am to 5pm, unless an afterhours contract is purchased. 
***Availability of On Demand Clinical Support Is contingent on market and country approval. For US 
Government and Health Canada customers, Phillps will provide sixteen (16) hours of onslte 
applications at your facility in lieu of On Demand Clinical Support. 

Considerations for virtual connectivity: Philips will determine and test connectivity prior to first use. 
Separate Computer or smart phone with communication software (Zoom or MS Teams) 
Internet connection if separate computer is used {wired connection recommended) 
USB Headset/conference speaker compatible with communication device and software 
(recommended). 

Education expires one (1) year from equipment installation date (or purchase date if sold separately). 

Education Package for Transitioning from 1.5 to 3.0T 
Article No. NNAN255 

Education Package for Transitioning from 1.5 to 3.0T 

MR 1.5T to 3.0T Transition Virtual: Philips will provide virtual training for one technologist or other 
system operator as selected by customer. The MR 1.ST to 3.0T Transition virtual course is a four-hour 
instructor-led training intended for technologists who would like to learn about the differences 
between working on a 1.ST MR system and a 3.0T MR system. This course includes lectures with 
question and answer session. Topics include MR safety, imaging physics and Philips 3.0T system 
features and functionality. This course is delivered, on line in a virtual classroom environment. CEU 
credits may be available for each participant that meets the guidelines provided by Philips. 

Examcard SimpieSwitch Program: The SimpleSwitch program is designed to provide a customer that is 
new to Philips MR1 similar or better image quality than their previous MR system regardless of vendor 
and make the conversion as simple as possible. Philips Customer Services Specialist will convert a total 
often MR clinical protocols scanned on the customer's previous MR system to Philips configured MR 
ExamCards. This process includes Image quality acceptance made by the Customer's designated 
physician representative. Philips Customer Services Specialist, working with the Customer Lead 
Technologist will make requisite adjustments to the exam card database in order to meet the 
customer's initial image quality expectations. 

On Demand Clinical Support: On-demand assistance is provided via remote enabling technologies by a 

Remote Clinical Solutions Consultant. Topics may include image quality review/comparison, 
user-interface demonstration, system troubleshooting, and protocol optimization. This will provide 
flexible training options after the onsite sessions on a schedule that works for the customer. 
On-demand hardware installed on the system is a pre-requisite for this service. Hours of support align 
to standard service agreement hours, 8am to 5pm, unless an afterhours contract is purchased. 
***Availability of On Demand Clinical Support is contingent on market and country approval. For US 
Government and Health Canada customers, Philips will provide sixteen (16) hours of onsite 
applications at your facility in lieu of On Demand Clinical Support. 
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Considerations for virtual connectivity: Philips will determine and test connectivity prior to first use. 
Separate Computer or smart phone with communication software (Zoom or MS Teams) 
Internet connection if separate computer is used (wired connection recommended) 
USB Headset/conference speaker compatible with communication device and software 
(recommended). 
Education expires one (1) year from equipment installation date (or purchase date if sold separately). 

3T 16CH MSK Coil Pkg 
Article No. NNAN127 

3T 16CH MSK COIL PACKAGE 

dS Shoulder 16ch 3.0T 

Coil designed for high image quality throughout the shoulder joint, with excellent penetration into the 
iabrum. The coil consists of a base anterior part and an adjustable anterior part which can be raised and 
tilted for comfortable positioning. The coil can be positioned on the left or the right side of the table to 
scan the right or the left shoulder. 

• Coverage: 18 cm LR 
• Maximum nr. of channels: 16 
• Main application: Shoulder 
• Coil type: Dedicated 
• dS-SENSE enhanced parallel imaging performance 

dS FootAnkle 16ch 3.0T 

Ski-boot shaped coil for optimum coverage of the ankle and entire foot up to the toes also in large foot 
sizes. The coil design and element layout allow for either large FOV imaging of the whole foot or small 
FOV high resolution imaging for ankle joints. The coil is easy to set up and can be used with the 
patient's foot vertical or up to 20 degrees plantar flexed. In Vertical position the coil can be tilted using 
a tilting device for maximum patient comfort. 

• Coverage: 32 cm in A/P direction and 24 cm in H/F direction 
• Maximum nr. of channels: 16 
• Main applications: Foot, Ankle, Toes 
• Coil type: Dedicated 
• dS-SENSE enhanced parallel imaging performance 

dS SmallExtr 16ch 3.0T 

Semi-flexible coil designed for imaging of elbows, hands, small knees and shoulders. The coil has an 
inner diameter of 20 cm to match the size of the small extremities. It has a flexible wrap-around design 
for easy positioning and good fit. A mattress that supports both patient and coil is provided to increase 
patient comfort and avoid motion. 

• Coverage: 24 cm in H/F direction 
• Maximum nr. of channels: 16 
• Main applications: Extremities, Elbow, Arm 1 Shoulder 
• Coil type: Dedicated 
• dS-SENSE enhanced parallel imaging performance 
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Enhanced Warranty Terms 
Article No. NNAF891 

As an lngenia MR customer, Philips will provide additional customer service and support benefits during 
the twelve (12) months warranty period, including: 

• Extended service coverage hours, Monday Friday1 8 am to 9 pm 
• Flexible Planned Maintenance scheduling, Monday Friday, 7 am to midnight and Saturday 8 am 

to s pm 
• Expedited onsite labor response* 
• Expedited parts delivery* 

*dependent upon local factors and conditions 

T/R Interface 3.0T 
Article No. NMRB229 

T/R Interface with connector on gantry to enable connection of Transmit/Receive coils or Multinuclear 
coils. 

dS DiffusionSuite Pro 
Article No. NMRF521 

Introduction 

dS DiffusionSuite Pro offers a unique range of innovations to address the common challenges you face 
to enhance the efficiency and quality of diffusion imaging. This bundle includes SmartShim, computed 
DWI, EPIC Brain, LOVA ADC, Diffusion XD TSE and ZOOM diffusion imaging features. 

Key Benefits 

• SmartShim delivers reliable fat saturation without inter operator variabilities in body DWIBS. 
• Computed DWI will generate synthetic high b-value images that were not acquired. 
• EPIC Brain will deliver EPI images geometrically matching anatomical images in brain1 

• LOVA ADC delivers consistent ADC values without gradient linearity errors, in large FOV's. 

Details 

Diffusion XD TSE delivers up to 25% faster diffusion TSE imaging with improved resolution due to its 
multi-shot approach*. DWI XD TSE is compatible with MultiVane, contributing to robust suppression of 
motion artifacts**. It also delivers images with less distortion because it is less sensitive to susceptibility 
differences compared to Philips conventional DWI EPI sequences. 

With ZOOM Diffusion imaging diffusion images with small FOV's will have reduced geometric distortion 
in anatomies like spine and prostate, compared to full FOV diffusion EPI scanning. The ZOOM Diffusion 
imaging applies non co-planar excitation and outer volume suppression to reduce fold over artifacts. 
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Additional Information 

*Compared to Philips DWI TSE (Single-shot) 

**Compared to Phi lips multi shot DWI TSE 

dS SplneSulte Pro 
Article No. NMRF525 

Introduction 

The dS-SpineSuite Pro includes 3D SpineVIEW and IRIS ZOOM. 

Details 

3D SpineVIEW delivers high resolution isotropic 3D TSE acquisitions in short scan times by employing 
. high 3D dS SENSE factors. Isotropic acquisition allows reformats in arbitrary planes. 

IRIS Zoom delivers small FOV diffusion imaging with higher resolution, lower distortion and improved 
fat suppression than Philips Zoom DWI. Higher resolution diffusion imaging in the spine is achieved by 
employing 2D navigator-based motion correction integrated into the dS-SENSE framework. IRIS Zoom 
also delivers higher SNR in spine imaging compared to Philips MultiVane DWI XD TSE. 

dS NeuroSuite Pro 
Article No. NMRF523 

Introduction 

The dS NeuroSuite Pro includes Bold Specialist, FiberTrak Specialist, FiberTrak Specialist Extension and 
3D ASL Neuro Specialist. 

Details 

The BOLD Specialist package provides high temporal resolution dynamic single slice, multi-slice FFE or 
FFE-EPI sequences, protocol-controlled trigger interface for integrated BOLD analysis environment, and 

acquisition of up to 16,000 images. 

The FiberTrak Specialist package provides advanced imaging and processing methods for assessment of 
white matter fiber tracts in the brain. Functionalities include Diffusion Tensor Imaging (DTI) (up to 32 
directions and 16 b-values) and automatic calculation of Fractional Anisotropy (FA) maps. 

FiberTrak Specialist Extension package allows diffusion imaging with up to 128 b-vectors and 16 
b-values and input for very high definition fiber tracking in the brain or spine. 

The 3D ASL option brings a 3D pseudo-continuous labeling technique providing high SNR quantitative 
perfusion measurements, using water in arterial blood as an endogenous tracer. The method will bring 
whole multi-slice, or 30 brain coverage with isotropic resolution. 
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Includes 

Advanced diagnostics are a crucial part of the treatment protocol for neurological disorders. With its 
superb 30 imaging of soft tissue, MRI can capture a wealth of structural and physiological information 
about the brain. Philips' neuro~diagnostic applications empower you to resolve complex questions with 
more certainty. Our dStream digital broadband architecture technology, which provides high-quality 
images at remarkable speed1 helps you gain visibility into neurological anatomies and view 
multi-dimensional data to enable diagnostic decision support. At Philips, we understand your 
challenging business environment and your need to increase profitability and grow revenue. This set of 
advanced diagnostic applications can help you differentiate yourself from competitors and increase 
your referral services. 

dS BreastSuite Pro 
Article No. NMRF528 

Introduction 

The dS BreastSuite Pro includes 30 BreastVIEW, SmartExam Breast and 40-THRIVE / BLISS. 

Details 

30 BreastVIEW delivers high resolution isotropic 30 TSE breast acquisitions with short scan times by 
employing high 30 dS SENSE factors. Isotropic acquisition allows reformats in arbitrary planes. 

SmartExam Breast enables consistent fat suppression and reproducible mage quality of breast 
examinations, independent of patient or operator. 

40-THRIVE / BLISS Is a time-resolved 30 technique to drastically accelerate dynamic body and breast 
imaging through the combination of a keyhole method with CENTRA and SENSE. Combines high spatial 
resolution with high temporal resolution to facilitate acquisition of multiple dynamic volumetric data 
sets per breath-hold. 

Includes 

Advanced diagnostics are a crucial part of the treatment protocol for breast diseases. SmartExam Breast 
enables consistent fat suppression and reproducible image quality of breast examinations, independent 
of patient or operator. 3D Breast VIEW delivers high resolution isotropic 30 TSE breast acquisitions with 
short scan times by employing high 30 dS SENSE factors. Isotropic acquisition allows reformats in 
arbitrary planes. 40-THRIVE / BLISS combines high spatial resolution with high temporal resolution to 
facilitate acquisition of multiple dynamic volumetric data sets per breath-hold. 

4D-TRANCE 

Article No. NMRF087 

40 TRANCE is a time-resolved MRA technology that creates an ability for whole brain MRA's without 
the Use of contrast 
agent by using the exogenous presence of blood signal. The multihphase acquisition can depict the 
vascular structures in 
the brain. 
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3D NerveVIEW 
Article No. NMRF088 

3D NerveVIEW delivers high resolution isotropic 3D TSE acquisitions of the Brachia I Plexus and Lumbar 
Plexus with short scan times by employing high 3D dS SENSE factors, and combining it with high 
bandwidth STIR fat suppression. Isotropic acquisition allows reformats in arbitrary planes. 
Prerequisite: black blood imaging 

SyntAc 
Article No. NMRF130 

SyntAc package is a feature which allows the user to acquire multi echo, multi delay brain images 
(MDME) in one acquisition. The sequence is based on a Turbo Spin Echo (TSE) or GraSE acquisition. This 
data Is meant to be used with specialized 3rd party software (from SyntheticMRI), to derive synthetic 
brain images with specific weightings (T2, Tl, FLAIR) and various parameter maps based on the single 
acquired data set. Dedicated protocols are delivered to ensure full utilization of the processing package. 

4D FreeBreathing 
Article No. NMRF334 

With 4D Free Breathing, you can now offer free-breathing MRI liver to a broader population, while 
Improving imaging confidence and the patient experience. This allows you to address patients who have 
difficulty holding their breath or find It difficult to following breathing instructions, like the rising elderly 
segment that has hearing loss or having respiratory difficulties as well as children and sedated patients. 

4D FreeBreathing enables multi-phase liver studies without breathhold delivering reliable results being 
motion robust, resulting in improved imaging confidence. 

mDIXON Body Fat Quant Spec 
Article No. NMRF105 

mDIXON Body Fat Quant specialist produces quantitative fat fraction maps in a single breath-hold, 
covering the whole liver. It is based on a 3D mDIXON sequence with multiple echoes, correcting for T2* 

decay and employing a multi-peak fat model. Next to the fat fraction maps, water, fat, In-phase, 
out~phase and T2* /R2* relaxation maps can be produced. Fat fraction maps and T2* relaxation maps 
can be visualized in color with quantification bar, in the MR console viewing environment or on 
lntellispace Portal. Note: requires mDIXON Body Specialist as a pre-requisite. 

SmartSpeed Recon HW 
Article No. NMRF482 

Introduction 

SmartSpeed Recon Hardware 

Details 

SmartSpeed Recon Hardware GPU 
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Article No. 781126 

1.21 MR SmartSpeed Training Package 
Article No. NNAN480 

MR Smar!Speed Training Package 

Smartspeed training bundle 
This training bundle will help a customer begin the effective use of Smartspeed In their daily clinical 
work/low. This bundle is made up of the following: 

MR Physician's Of/Site Education Pkg w/ Travel Package 
Philips will provide one physician as selected by customer with a hands-on customized training for the 
busy technologist. This 2-day course will cover operation, optimization, workflow1 and image quality 
review of Smartspeed on the Philips MR System based on examcards provided by the customer. The 
class is scheduled based on availability and equipment configuration, and is held at a Philips 
state-of-the-art training facility, location determined during scheduling process. Package includes 
tuition, ground transportation, modest airfare, lodging and meals which are coordinated through a 
Philips Travel Service partner. 

MR Additional Training 24 Hrs OnSite 
Philips will provide three (3) additional twenty-four (24) consecutive hours onsite education for up to 
four technologists, as selected by the customer including technologists from night/weekend shifts if 
necessary. For this training, further optimization of examcards with the use of Smartspeed will be 
scanned to evaluate image quality. Note: The customer is responsible for patient contact or operation 
of equipment during training sessions. Due to legal responsivity of Philips and the customer site, Philips 
personnel may not provide direct patient contact or handle operation of the equipment during 
scanning. Philips Clinical Education does not provide training on 3rd party equipment. CEU credits may 
be available for each participant that meets the guidelines provided by Philips unless otherwise 
indicated. 

MR Practical Compressed SENSE Virtual 
Philips will provide two tuitions for the MR Practical Compressed SENSE Virtual Course. This class is 
intended for imaging professionals with varied levels of experience, who are interested in continuing 
education specific to the Compressed SENSE application, which Is the foundation of Smartspeed on 
Philips imaging systems. This course will be held virtually and offers detailed information from Philips 
MR Clinical Application Specialists. Upon course completion, the customer will have the knowledge of 
how Compressed SENSE works, scan compatibility of Philips Compressed SENSE, and identifying and 
mitigating C-SENSE artifacts. CEU credits may be available for each participant that meets the 
guidelines provided by Philips. 

Education expires one year from equipment installation date (or purchase date if sold separately). 

1.22 SmartSpeed Essential 
Article No. NMRF445 
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Introduction 

SmartSpeed is a break-through solution leveraging a unique Compressed-SENSE based deep learning Al 
algorithm to take speed and image quality to the next level for a large variety of patients. 

Key Benefits 

• SmartSpeed Essential enables a boost in speed and image quality for neuro and spine 
anatomies. 

• This new paradigm requires a unique implementation, enabling 2D and 3D scans cartesian 
acquisitions. 

• SmartSpeed leverages the Compressed-SENSE acceleration engine, and an Al Deep-learning 
recon. 

• SmartSpeed Is available via MR Workspace, our automated patient centric workflow platform. 
• SmartSpeed Essential enables Al accelerated Quantification for neuro (Smart Quant Neuro). 

Details 

SmartSpeed Essential enables a boost in productivity (up to 65% faster acquisitions!), a boost in 
diagnostic confidence (up to 65% increase resolution!) and is applicable to 97% of clinical protocols 
with a wide variety of advanced contrasts such as DIXON, Angiography, SWI and even quantitative 
imaging such as Tl or T2 mapping. It utilizes our state-of-the-art speed engine Compressed-SENSE and 
an award-winning Al reconstruction technology delivered at the source of the MR signal to ensure no 
data loss. 

Features 

Accelerate your imaging 

SENSE as standard In parallel imaging 

SENSE can be combined with virtually every scan method for clinical benefits such as reduced scan 
times, higher temporal resolution and enhanced spatial resolution. 

Includes 

SmartSpeed is a unique Al solution powered by Compressed-SENSE based acquisition and Adaptive CS 
Net Reconstruction applied at the source. 

Additional Information 

1- Compared to conventional parallel Imaging acceleration 

SmartSpeed Premium 
Article No. NMRF451 

Introduction 

SmartSpeed is a break-through solution leveraging a unique Compressed-SENSE based deep learning Al 
algorithm to take speed and image quality to the next level for a large variety of patients. 
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Key Benefits 

• Boost in speed and image quality for MSK, Body & Cardiac anatomies. 
• This new paradigm requires a unique solution, enablirm 2D and 30 scans cartesian acquisitions. 
• SmartSpeed is designed for nearly every patient including motion-free images, implants and 

diffusion 
• SmartSpeed leverages the Compressed-SENSE acceleration engine, and an Al Deep-learning 

recon. 
• SmartSpeed Premium enables Al accelerated Quantification for MSK, Body & Cardiac 

anatomies. (Smart Quant MSK, Body & Cardiac). 

Details 

SmartSpeed Premium enables a boost in productivity (up to 65% faster acquisitlonsl), a boost in 
diagnostic confidence (up to 65% increase resolutionl) and is applicable to 97% of clinical protocols 
with a wide variety of advanced contrasts such as DIXON, Angiography, SWI and even quantitative 
imaging such as Tl or T2 mapping. It utilizes our state-of-the-art speed engine Compressed-SENSE and 
an award-winning Al reconstruction technology delivered at the source of the MR signal to ensure no 
data loss. 

SmartSpeed is available via MR Workspace, our automated patient centric workflow platform. 

Includes 

SmartSpeed is a unique Al solution powered by Compressed-SENSE based acquisition and Adaptive CS 
Net Reconstruction applied at the source. 

Additional Information 

1-Compared to conventional parallel imaging acceleration 

1.24 ICAP AV 

1.25 

Q-00253675 

Article No, 781334 

AV-Essential 
Article No. NMRF531 

Introduction 

AV-MR Essential upgrade package provides base clinical applications on the Full body (routine). 

Key Benefits 

• MobiView enables composition of data sets from multi-station acquisitions into full FOV 
images. 

• MR Subtraction is a post-processing application enabling basic calculations between two 
volumes. 

• MR Diffusion application generates parametric maps including standard DWI as well as ADC 
and eADC, 
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• MR Echo Accumulation enables the calculation of new images based on the selected sum of 
echo times, 

Details 

AV-MR Essential available via MR Workspace, is an intuitive solution designed to simplify the path from 
image acquisition to diagnosis. With a focus on multi-tasking1 productivity and fast Advanced 
Visualization results .. 

Includes 

This package will include the following options: MR MoblVlew, MR Subtraction, MR Diffusion, MR Tl 
Perfusion and MR Echo Accumulation. 

AV-Diffusion Pro 
Article No, NMRF459 

Introduction 

AV-Onco Diffusion Pro provides flexibility to generate additional computed DWI images without extra 
scans. 

Key Benefits 

• AV-Diffusion Pro package is intended to provide a computed Diffusion Weighted Images 
(cDWI). 

• This application supports input image registration in a pre-processing step. 

Details 

AV-Onco Diffusion Pro is indicated for viewing, processing, and analysis of MRI Diffusion Weighted 
Images (DWI). Advanced Diffusion Analysis application allows the user to calculate and simultaneously 
display a computed Diffusion Weighted Image (cDWI) at ab-value of choice. Based on the available 
original DW images. 

Includes 

This package is indicated for viewing, processing, and analysis of MRI Diffusion Weighted Images (DWI). 

AV·Neuro Plus 
Article No. NMRF532 

Introduction 

The AV-MR Neuro Plus package provides key clinical applications focused on the Neurology diseases. 

Key Benefits 

• T2* Neuro Perfusion application is designed to assess brain perfusion. 
• The Mismatch analysis provides overlays indicating impaired perfusion and restricted diffusion 

areas 
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• MR Spectroscopy automatically identifies the anatomy to preselect appropriate metabolites 
• MR Spectroscopy supports automatic and manual phase adjustment. 

Details 

The AV-MR Neuro Plus package provides key clinical applications focused on the Neurology diseases. 
The package will Include the following option : 

- MR Neuro Perfusion supports the analysis of DSC T2* perfusion studies to generate numerical and 
graphical results of TTP, TO, MTT, relCBV, corrected relCBV, relCBF, Tmax and K2 (leakage). Three 
methods are available for analysis, including Gamma Variate, Model Free, and manual Arterial Input 
Function (AIF). The application supports the comparison of perfusion and diffusion information to 
visualize and quantify Diffusion-Perfusion Mismatch.MR SpectroView is a task-guided application 
providing hydrogen single voxel spectra, metabolite maps, and/or ratio maps. 

- MR SpectroView displays numerical information about metabolites including Peak position and label, 
SNR, Peak Height, Peak Area, Full Width Half Maximum and Area Ratio of the displayed spectrum. MR 
SpectroView supports hydrogen spectroscopy data in an MR enhanced DICOM format. 

Includes 

The package will Include MR Neuro Perfusion and MR Spectroscopy 

AV-Neuro Pro 
Article No. NMRF533 

Introduction 

The AV-MR Neuro Pro package provides key clinical applications focused on the Neurology diseases. 

Key Benefits 

• AV-FlberTrak supports DI COM-based output with merged anatomical tractography 
information. 

• Guidance panel suggests regions-of-Interest (ROls) for tracts identification. 
• AV-iView Bold applies a generalized linear regression model to analyze paradigms. 
• AV-iView Bold supports the export of functional results, 

Details 

The package will include the following options: 
AV-FlberTrak is designed to visualize and quantify the white matter (or diffusional) structure in the 
brain and spinal tracts. AV-FlberTrak uses a deterministic fiber tracking method to determine the 
directional dependence of the diffusion coefficient in tissue. Various forms of displays and outputs like 
3D visualization, 2D color cross sections, overlays1 or quantitative data enable a more detailed analysis. 
AV-iView Bold helps identify and visualize functional regions of the brain, relying on local metabolic and 
hemodynamic changes that occur in activated brain areas. Functional analysis will be enabled for both 
block as well as event-related paradigm support, including a Hemodynamic Response Function (HRF) to 
ensure the best reference, enabling clear visualization of taskRrelated areas of activation. Bookmarks 
can be generated for easy communication of results. 
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Includes 

The AV-MR Neuro Pro will include AV-FlberTrak and AV-iView Bold. 

dS Breast 7ch Enh Ace lntv Kit 
Article No. NMRF357 

dS Breast 7ch Enhanced Access lnterventional Kit containing single use disposable grids with enhanced 
access (SO holes for grid block targeting) and easy one finger locking levers. The kit also contains zero 
maintenance sealed fiducial markers. 

Enhanced Biopsy Kit includes: 

• 2 Base Plates (drip tray) 

• 2 Lateral Solid Plates 

• 2 Medial Solid Plates 

• 3 Lateral Grid Plates 

• 3 Medial Grid Plates 

• 4 Sealed Fiducial Assemblies 

• 1 Breast Blocker Plate 

• 1 Needle Blocks (12G) 

• 1 Needle Blocks (14G) 

• 1 Needle Blocks (16G) 

• 1 Needle Blocks (18G) 

• 2 Needle Block Holder 

• 1 Fiducial Marker Block 

• 2 Fiducial marker assembly 

NOTE: Requires DynaCAD v2.1.7 for interventional planning (free of charge for DynaCAD 2.1 customers 
with a service contract, purchasable option for DynaCAD 2.1 customers without a service contract). 

dS Knee 16ch 3,0T 
Article No, NMRB249 

Coil designed for ultra-high SNR imaging over an extended field of view of the knee and other 
extremities. The T/R design gives lower RF deposition and shorter RF pulses for increased speed and 
SNR. Two overlapping rings of eight elements extend the coverage area and minimize the need for 
precise positioning. dS-SENSE enhanced parallel imaging can be selected in all directions. The dS Knee 
16ch has a split design for easy patient setup and an ergonomically ramped insert for patient comfort. 

• Coverage: 20 cm 
• Maximum nr. of channels: 16 
• Main applications: Knee, extremities 
• Coil type: Dedicated, Transmit/Receive 
• dS-SENSE enhanced parallel Imaging performance 

1.31 dS Breast 7ch 3,0T 
Article No. NMRB250 

Q-00253675 Page 44 of 72 

1 

1 

1 



PHILIPS 

1.32 

1.33 

1.34 

Q-00253675 

A rigid, open-designed coil that can be used alone or in combination with FlexTrak Mammo. The dS 
Breast 7ch coil is designed for optimal coverage of the axilla region and outstanding performance. The 
dS Breast 7ch has an open design and will be delivered with compression plates that can be applied in 
either LR or FH direction. If applied mildly the compression plates will help to reduce motion of the 
breast therefore contributes to improved image quality. Mild compression in FH also reduces the 
imaging volume in FH direction which might help to shorten the scan time. 

• Coverage: Bilateral 
• Maximum nr. of channels: 7 
• Main application: Breast 
• Coil type: Dedicated 
• dS-SENSE enhanced parallel imaging performance. SENSE can be applied in LR and FH direction 

for enhanced resolution or speed 
• Very comfortable coil with optimized patient comfort ramp 
• Includes immobilization plates (for both LR and FH direction) to reduce motion artifacts and 

accommodate a large range of patient sizes 
• The dS Breast 7ch coil is compatible with Breast Biopsy Kit. 
• Integrated LED light offering clear view during biopsy procedure 

dS T /R Head 3.0T 
Article No. NMRB254 

Transmit/receive coil, consisting of a base, sliding coil and head support, that provides excellent 
spectroscopy results due to its higher Bl field. In addition, it enables imaging of patients with 
stereotactic frames. The open design reduces claustrophobia, while ensuring good homogeneity. 

• Single channel transmit 
• Single channel receive 
• Main applications: Head, Brain, Spectroscopy1 Extremities, Patients with stereotactic frames. 

PATIENT OBSERVATION MONITOR 
Article No. NMRA113 

Images from the Patient Observation Cameras can be displayed on a Patient Observation Monitor 
positioned at a convenient location in the scanner control area. The monitor provides full visibility of 
the patient in all situations that require continuous visual monitoring, e.g. pediatric examinations and 
cardiac stress tests, as well as monitoring of patient setup and waiting areas. 

Features: 

• High brightness color LCD monitor 
• Tilt, swivel and height-adjust for an ideal viewing position 

Multi Camera Color 
Article No. NMRF215 

The Multi Camera Color solution provides two color cameras and a Camera interface box which allows 
for up to 4 cameras to be connected: 3 MR compatible cameras and 1 outside exam room camera. The 
patient observation cameras are color cameras including a varifocal zoom lens that can be mounted at 
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any convenient position within the examination room to visually monitor the patient1 or outside the 
examination room, e.g. as a surveillance camera for the prep room or the waiting area. The images are 
displayed on the Patient Observation Monitor (ordered separately) in the scanner control area. 

Features: 

• 2 MR compatible cameras 
• Camera interface box 
• Easy mounting to walls 

FlexCaddy 
Article No. NMRB194 

Coil storage cart which stores dStream coils and accessories to enhance workflow for a large range of 
clinical applications. Includes: 

• IV pole 
• Storage for 

FlexTilt 

2x Anterior coils 
lx Head Top/ other coil 
lx Head Neck Top/ other coll 
lx Base coil 
Accessories 

Article No. FMR0340 

The FlexTilt is an easy to use device which allows the dS Base in combination with the dS Head and dS 
Head Neck coils to be tilted. The coils can be tilted up to 18 degrees in incremental steps of 2 degrees. 

RF Calls Cabinet 
Article No. FMR0301 

Cabinet for storing RF coils and accessories. Compatible with all lngenia, Multiva, Achieva, lntera and 
HFO systems. 

2 MR Third Party Accessories 
Article No. 100311 

2.1 MEDRAD MRXperion, MR Injection System 
Article No. 989806101076 

MRXperion MR injection system with integrated calculator for the eGFR and weight-adapted dosage 
The optional Radimetrics - Enterprise Platform from Bayer enables integration into existing IT systems, 
including a 24-month guarantee from the date of installation 

2.2 Staco 125kva kva MR UPS (w/out Chiller) 
Article No. 989801271139 
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Staco 125kva MR UPS (without Chiller) 
Master HP UL 125kva MHT 125 UI 
Battery cabinet BBX 1900 480V UL 18 3U 
Includes Inside Delivery, and Startup. 

MR Stereo. 
Article No. 989801271128 

The Yamaha R-S202 stereo comes with Speakers: 

• 2 channels of 100 Watt high -power output 
• Advanced circuitry design 
• Bluetooth to your favorite streaming music services 
• 40 station FM/AM preset tuning 
• Brushed aluminum finish and simplistic design 
• Speaker selector for two systems 
• Simple remote control layout 

Rigging Magnet In 
Article No. SP007 

Precise Image 
Article No. SP101 

5 CS Clinical Education MR 
Article No. 100347 

5.1 MR Additional Training 28 Hours OnSite 
Article No. 989801256065 

Clinical Education Specialist will provide twenty-eight (28) hours of MR OnSite Education for up to four 
(4) students, selected by customer, including technologists from night/weekend shifts if necessary. CEU 
credits may be available for each participant that meets the guidelines provided by Philips. Please refer 
to guidelines for more information. 

Note: Philips personnel are not responsible for actual patient contact or operation of equipment during 
education sessions except to demonstrate proper equipment operation. 

Education expires one (1) year from equipment installation date (or purchase date if sold separately). 

5.2 MR Breast Imaging 24 Hours OnSlte 
Article No. 989801256092 
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A Clinical Education Specialist will provide twenty-four (24) hours of OnSite Education for up to four (4) 
students, selected by customer, including technologists from night/weekend shifts if necessary. These 
advanced applications are intended to teach your technologists how to fully utilize and customize 
breast imaging on your new system. For an optimal experience, it is recommended that this course be 
scheduled after primary system users are comfortable with the basic functioning of the system. 

Note: Philips personnel are not responsible for actual patient contact or operation of equipment during 
education sessions except to demonstrate proper equipment operation, 

Education expires one (1) year from equipment installation date (or purchase date if sold separately). 

Upgrades dStream to Rll 
Article No. 782142 

Upgrade MR Workspace for RS 
Article No, NMRF443 

Introduction 

MR Workspace provides an intuitive Interface, large Image viewports, essential parameter reveal, task 
guidance and access to other smart features. 

Key Benefits 

• MR Console Plus includes large viewports & 4K resolution, 27" monitor. 
• More than 70% of the screen reserved for images. 
• SmartExam automates planning for 80% of scans. 
• 4K display provides high resolution details. 
• AutoView allows quality control of complete exams. 

Details 

The intuitively designed MR Workspace aims to help technologists, regardless of experience, to easily 
deliver consistent quality without losing focus on the patient. It does this by helping your staff manage 
their workload and stay on schedule enabling Artificial Intelligence* to select the right protocol**, 
planning for examinations and automating complex procedures and measurements. 

The MR Workspace upgrade will ensure that all capabilities under dS ScanSuite Essential are enabled. 
Including innovations like AutoVoice, ComforTone or ScanWlse Implant. But also including dS SENSE 
imaging methods for fast scan times or high resolution, or dedicated applications like PicturePlus. 
Moreover, a large range of sequences in the area of Neuro, MSK, Body, Breast, Cardiac or MRA will be 
available to ensure comprehensive clinical scanning. 

Includes 

MR Workspace is designed to simplify the path from image acquisition to diagnosis and to empower 
technologist to drive productivity and predictability. 
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Additional Information 

*Al according to the definition of the EU High-Level Expert Group 

**MR Day Manager as a pre-requisite 

6.2 ICAP AV 

6.3 

Article No. 781334 

AV-Essential upgrade 
Article No. NMRF458 

Introduction 

AV-MR Essential upgrade package provides base clinical applications on the Full body (routine). 

Key Benefits 

• MoblVlew enables composition of data sets from multi-station acquisitions into full FOV 
images. 

• MR Subtraction is a post-processing applicatlon enabling basic calculations between two 
volumes. 

• MR Diffusion application generates parametric maps including standard DWI as well as ADC 
and eADC. 

• MR Echo Accumulation enables the calculation of new images based on the selected sum of 
echo times. 

Details 

AV-MR Essential available via MR Workspace, is an intuitive solution designed to simplify the path from 
image acquisition to diagnosis. With a focus on multi-tasking, productivity and fast Advanced 
Visualization results. 

Includes 

This package will include the following options: MR MobiView, MR Subtraction, MR Diffusion, MR Tl 
Perfusion and MR Echo Accumulation. 

7 Upgrades dStream to Rll 
Article No. 782142 

7.1 Upgrade MR Workspace for RS 
Article No, NMRF443 
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Introduction 

MR Workspace provides an Intuitive interface1 large image viewports, essentlal parameter reveal, task 
guidance and access to other smart features. 

Key Benefits 

• MR Console Plus includes large viewports & 4K resolution, 2r monitor. 
• More than 70% of the screen reserved for images. 
• SmartExam automates planning for 80% of scans. 
• 4K display provides high resolution details. 
• AutoView allows quality control of complete exams. 

Details 

The intuitively designed MR Workspace aims to help technologists, regardless of experience, to easily 
deliver consistent quality without losing focus on the patient. It does this by helping your staff manage 
their workload and stay on schedule enabling Artificial Intelligence* to select the right protocol**, 
planning for examinations and automating complex procedures and measurements. 

The MR Workspace upgrade will ensure that all capabilities under dS ScanSuite Essential are enabled. 
Including innovations like Aut0Voice1 ComforTone or ScanWise implant. But also including dS SENSE 
imaging methods for fast scan times or high resolution, or dedicated applications like Picture Plus. 
Moreover, a large range of sequences In the area of Neuro, MSK, Body, Breast, Cardiac or MRA will be 
available to ensure comprehensive clinical scanning. 

Includes 

MR Workspace is designed to simplify the path from image acquisition to diagnosis and to empower 
technologist to drive productivity and predictability. 

Additional Information 

*Al according to the definition of the EU High-Level Expert Group 

**MR Day Manager as a pre-requisite 

7.2 ICAP AV 

7.3 
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Article No. 781334 

AV-Essential upgrade 
Article No. NMRF458 

Introduction 

AV-MR Essential upgrade package provides base clinical applications on the Full body (routine). 

Key Benefits 

• MobiView enables composition of data sets from multi-station acquisitions into full FOV 
images. 

Page 50 of 72 

1 



PHILIPS 

8 

8.1 

Q-00253675 

• MR Subtraction is a post-processing application enabling basic calculations between two 

volumes. 
• MR Diffusion application generates parametric maps including standard DWI as well as ADC 

and eADC. 
• MR Echo Accumulation enables the calculation of new images based on the selected sum of 

echo times. 

Details 

AV-MR Essential available via MR Workspace, is an intuitive solution designed to simplify the path from 
image acquisition to diagnosis, With a focus on multi-tasking, productivity and fast Advanced 

Visualization results. 

Includes 

This package will Include the following options: MR MobiView, MR Subtraction, MR Diffusion, MR Tl 
Perfusion and MR Echo Accumulation. 

Upgrades dStream to Rll 
Article No. 782142 

Upgrade MR Workspace for RS 
Article No. NMRF443 

Introduction 

MR Workspace provides an intuitive interface, large image viewports, essential parameter reveal, task 

guidance and access to other smart features. 

Key Benefits 

• MR Console Plus includes large viewports & 4K resolution, 27" monitor. 

• More than 70% of the screen reserved for images. 
• SmartExam automates planning for 80% of scans. 
• 4K display provides high resolution details. 
• AutoView allows quality control of complete exams. 

Details 

The intuitively designed MR Workspace aims to help technologists, regardless of experience, to easily 
deliver consistent quality without losing focus on the patient. It does this by helping your staff manage 
their workload and stay on schedule enabling Artificial Intelligence* to select the right protocol'', 
planning for examinations and automating complex procedures and measurements. 

The MR Workspace upgrade will ensure that all capabilities under dS ScanSuite Essential are enabled. 
Including innovations like AutoVoice, ComforTone or ScanWise implant. But also including dS SENSE 
imaging methods for fast scan times or high resolution, or dedicated applications like PicturePlus. 
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Moreover, a large range of sequences in the area of Neuro, MSK1 Bady, Breast, Cardiac or MRA will be 

available to ensure comprehensive clinical scanning. 

Includes 

MR Workspace is designed to simplify the path from image acquisition to diagnosis and to empower 
technologist to drive productivity and predictability. 

Additional Information 

*Al according to the definition of the EU High-Level Expert Group 

**MR Day Manager as a pre-requisite 

8.2 ICAP AV 

8.3 
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Article No. 781334 

AV-Essential upgrade 

Article No. NMRF458 

Introduction 

AV-MR Essential upgrade package provides base clinical applications on the Full body (routine). 

Key Benefits 

• MobiView enables composition of data sets from multi-station acquisitions into full FOV 

images. 

• MR Subtraction is a post-processing application enabling basic calculations between two 

volumes. 
• MR Diffusion application generates parametric maps including standard DWI as well as ADC 

and eADC. 
• MR Echo Accumulation enables the calculation of new images based on the selected sum of 

echo times. 

Details 

AV-MR Essential available via MR Workspace, is an intuitive solution designed to simplify the path from 
image acquisition to diagnosis. With a focus on multi-tasking, productivity and fast Advanced 
Visualization results. 

Includes 

This package will Include the following options: MR MobiView, MR Subtraction, MR Diffusion, MR Tl 
Perfusion and MR Echo Accumulation. 

CS Clinical Education MR 

Article No. 100347 
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MR Additional Training 28 Hours OnSite 
Article No. 989801256065 

Clinical Education Specialist will provide twenty-eight (28) hours of MR OnSite Education for up to four 
(4) students, selected by customer, including technologists from night/weekend shifts if necessary. CEU 
credits may be available for each participant that meets the guidelines provided by Philips. Please refer 
to guidelines for more information. 

Note: Philips personnel are not responsible for actual patient contact or operation of equipment during 
education sessions except to demonstrate proper equipment operation. 

Education expires one (1) year from equipment installation date (or purchase date if sold separately). 
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5. Local Sales Terms and Conditions 

1 782136 lngenia Elition X VIZIENT SUPPLY LLC XR0884 
2 100311 MR Third Party Accessories VIZIENT SUPPLY LLC XR0884 
3 SP007 Rigging Magnet In NONE 
4 SPlOl Precise Image NONE 
5 100347 CS Clinical Education MR VIZIENT SUPPLY LLC XR0884 
6 782142 Upgrades dStream to Rll VIZIENT SUPPLY LLC XR0884 
7 782142 Upgrades dStream to Rll VIZIENT SUPPLY LLC XR0884 
8 782142 Upgrades dStream to Rll VIZIENT SUPPLY LLC XR0884 
9 100347 CS Clinical Education MR VIZIENT SUPPLY LLC XR0884 

Payment Terms US: Net 30 Days 

INCO Terms; Carriage and Insurance Paid To Destination 

XR0884 
XR0884 
NONE 
NONE 
XR0884 
XR0884 
XR0884 
XR0884 
XR0884 

0/80/20 
0/80/20 
0/80/20 
0/80/20 
0/80/20 
0/80/20 
0/80/20 
0/80/20 
0/80/20 

This is a cash price quote, which includes ACH, check, and wire transfer. Any other form of payment will result in different price, 
which may be higher. 

Billing Terms: Are as displayed under the Billing Plan table above. For each item, X/Y/Z milestones are defined as follows (unless 
an Agreement specifying alternative payment terms has been negotiated between the parties): 

Xis the percentage invoiced upon signed acceptance of quotation or upon receipt of Customer Purchase Order 
Y is the percentage invoiced upon delivery of major components to Customer designated location or Philips warehouse. 
Z is the percentage invoiced upon completion of installation or product available for first patient use, whichever occurs first. 

If DEMO Equipment is included in this quotation It Is sold under the Contact No. Contract Name/Contract Number ("Contract") 
of the products/solution Included in this quotation. 

All amounts in this quote are in USO 

Additional Terms US: 

This purchase is governed by the terms and conditions applicable to Customer Member of the specific Vizient Contract 
number identified above, as well as any Philips Standard Terms and Conditions of Sale and Software License, set forth below, 
to the extent not in conflict with the applicable Vizient Contract terms. 
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6. Signature Page 

Invoice to: 
Meadowview Outpatient Center 
2033 Meadowview Ln Ste 100 
Kingsport, TN 37660-7569 

Total Net Price 

Acceptance by Parties 

$ 2,282,784.10 

Each Quotation solution is issued pursuant to and will reference a specific Contract Name/Contract Number ('1Contract'1
) 

representing an agreement containing dlscounts1 fees and any specific terms and conditions which will apply to that single quoted 
solution. Any PO for the items herein will be accepted subject to the terms of that Contract. If no Contract is shown, Phillps Terms 
and Conditions of Sale including applicable product warranty or Philips Terms of Service ("Phillps Terms") located In the Phillps 
Standard Terms and Conditions of the quotation shall solely apply to the quoted solution. 

Each equipment system and/or service listed on purchase order/orders represents a separate and distinct financial transaction. 
We understand and agree that each transaction is to be individually billed and paid. This quotation contains confidential and 
proprietary information of Philips Healthcare, a division of Philips North America LLC ("Philips") and is intended for use only by 
the customer whose name appears on this quotation. Except as otherwise required by state or federal law after strict compliance 
with any applicable notification and procedural requirements therein, It may not be disclosed to third parties without the prior 
written consent of Philips. 

This quotation provides contract agreement discounts and does not reflect rebates that may be earned by Customer, under 
separate written rebate agreements, from cumulative volume purchases beyond the individual quantity being ordered under this 
quote. Customer is reminded that rebates constitute discounts under government laws which are reportable by Customers. 

The price above does not include sales tax. 

Please fill in the below if applicable: 

1. Tax Status: Taxable _____ Tax Exempt ____ _ 
If Exempt, please indicate the Exemption Certification Number: ________________ and 
attach a copy of the certificate. 

2. Requested equipment delivery date ____ _ 

3. If you do not issue formal purchase orders indicate by Initialing here:--------~ 

4. Our facility does issue formal purchase ordersj however1 due to our business/system limitation, we cannot issue a formal 
purchase order until 90 days prior to standard warranty expiration. Initialed: ___ _ 

CUSTOMER SIGNATURE 
by its authorized repres 

PHILIPS SIGNATURE 
by its authorized representative 

Signature: Signature: 

Print Name: __ LJ=....LI.L....L!O"'--'l.€,s;:..,'2---,,o::: Print Name: 

Title: ----lclOC_z.:_::i..,;,=._,____.,,_,C""e"":::>'--'t;"-'-'. ('Wit(, P. i:::..., Title: 7 , 

Date: I z;'to J to Z- ~ Date: 
r r r 
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7. Philips Standard Terms and Conditions 

1. 

2. 

3. 

lnttlal Provisions. 

GENERAL TERMS AND CONDITIONS OF SALE AND SOFTWARE LICENSE 
("Conditions of Sale") Rev 22 

1.1 The Products (equipment, service, and software) offered on the quotation by the Philips legal entity identtfled thereon are subject to these Conditions of 
Sale. 

1.2 The purchase prices set out on the quotation excludes all taxes. All taxes on the Products will be borne by the Customer unless Customer provides a tax 
exemption certlflcatlon. 

quotation, Order and Payment. 

2.1 Any quotation on the Products will be open for acceptance within the period Indicated therein and may be amended or revoke-cl by Phillps prior to Customer's 
acceptance. Any purchase orders shall be subject to Phillps' conArmatlon. Any terms and conditions set forth on the Customer's purchase order or otherwise 
Issued by the Customer shall not apply to the Products. 

2,2 The prices and payment terms are set out on the quotation, Orders are subject to Phllips' ongoing credit review and approval. If the quotation Indicates net 
prices that are each associated wtth a payment method then Phillps will Invoice Customer, and Customer wlll pay the net price that corresponds to the 
payment method that Customer elected In Its purchase order or signed quote. Prior to Invoice, Customer may modify the payment method by providing 
Philips with an amended purchase order that reflects the new payment method and corresponding price. 

2.3 Interest wlll apply to any late payments. Customer shall pay Interest on any overdue amount not actively disputed paid at the annual rate of twelve percent 
(12%) which may be billed monthly. If the Customer falls to pay any amounts due or breaches these Conditions of Sale, Phillps wlll be entitled to suspend 
the performance of Its obligations and deduct the unpaid amount from any amounts otherwise owed to Customer by Philips, In addition to any other rights 
or remedies available to Philips. Philips shalt be entitled to recover all costs and expenses, including reasonable attorneys' fees related to the enforcement 
of its rights or remedies. 

2.4 Customer has no right to cancel an order, unless such cancellation right Is granted to the Customer by mandatory law In which case the Customer shall pay 
the costs Incurred by Philips up to the date of cancellation In other cases of amcellatlon, Customer shall pay a 15% cancellation fee. 

2.5 Phillps may make partial or early shipments and Customerwlll pay such Invoice based on the date of Invoice for each product In accordance with the payment 
terms set forth In the quotation 

2.6 Payments may be made by check, ACH or wire. Phll!ps does not accept transaction fees for any electronic fund transfers or any other payment method; 
Phlllps Imposes a surcharge on credit cards of 2%, which ls not greater than our cost of acceptance. All check payments over $50,000 usd must be paid via 
eCheck or via Phillps prepaid FedEx account with tracking to secure against fraud and misappropriation. 

Phlllps Security Interest unlll Full Payment. 

3.1 Phillps is entitled to retain a security Interest in the Phillps products, until Philips receives full payment. 

4. Technlcal Changes; Obsolescence of the Product. 

4.1 Phlllps shall be entitled to make changes to the design or specifications of the Products at any time, provided such change does not adversety affect the 
performance of the Products. 

5. lease and Trade In 

5.1 If the Customer desires to convert the purchase of any Products to a lease the Customer shall within ninety {90) prior to the delivery of the Products provide 
all relevant rental documents for review and approval by Ph!llps. The Customer is responsible for converting the transaction to a lease and is required to 
secure the lea sing company's approval of all these Conditions of Sale, No product wlll be delivered to the Customer until Phillps has received copies of the 
fulty executed lease documents and has approved the same. For any lease, If the lease does not fund then: (I) Customer guarantees the payment of all 
monies due or that may become due under these Conditions of Sale; (II) Phi lips may convert the lease back to a purchase and Invoice Customer; accordingly, 
and (Ill) Customer will pay all such Invoiced amounts per the Invoice terms. In the event that there are multiple Products on one quote, the Product with the 
longest period for converting the transactlon to a lease shall prevail. 

5.2 Philips may provide a rental agreement at Its discretion. 

5.3 In the event Customer will be trading-In equipment (''Trade-In"), the Customer will provide the foll owing: 

5.3.1 Customer undertakes to possess good and marketable title to the Trade-In as of the date of the quotation and when Phll!ps takes possession of 
the Trade"in from Customer's site. In the event Customer Is In breach of this undertaking, Customer shall not be entitled to keep a trade-in credit 
for such Trade-In and shall promptly refund Phlllps such credited amounts upon receipt of an Invoice from Phillps. 

5.3.2 The trade-In value set forth on Philips quotation Is conditioned upon Customer providing Trade-In no later than the date Phillps makes the new 
Product listed on such quotation available for first patient use, Customer shall bear the costs of any reduction In trade-In value arising due to a 
delay by the Customer causing the trade-In not to occur by the expected date and promptly pay the revised Invoice, 
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5.3.3 In the event Phillps receives a Trade-In having a different configuration (Including software version) or model number than the Trade- In described 

on the Phrlips quotation, Philips reserves the right to adjust the trade In value and revise the Invoke accordingly and Customer shall pay such 
revised Invoke promptly upon receipt. 

5.3.4 Customer undertakes to (I) clean and sanitize all components that may be Infected and all blological fluids from the Trade-In; (ii) drain any 
applicable chtller llnes and cap any associated plumbing and (Iii} delete all personal data In the Trade-In. Customer agrees to reimburse Phllfps 
against any out-of-pocket costs Incurred by Phillps arising from Customer's breach of Its obllgatlons herein. 

6. Shipment and Delivery Date, 

6.1 Phltlps shall deliver the Products in accordance with the lncoterms set forth on the quotation. If Phlllps and the Customer agree any other terms of delivery, 
additional costs shall be for the account of the Customer. Title (subject to Section 3 entitled Philips Security Interest) to any product (excluding software), 
and risk of lo.ss shall pass to the Customer upon delivery to the shipping carr1er. However, Phillps shall pay the cost of freight and risk Insurance (during 
transport to destination}. Customer shall obtain and pay Insurance covering such risks at destination. 

6,2 Philips wltl make reasonable efforts to meet delivery dates quoted or acknowledged, Failure to deliver by the specified date will not be a sufficient cause for 
cancellation nor will Phillps be liable for any penalty, loss, or expense due to delay In dellvery. If the Customer causes the delay, any reasonable expenses 
Incurred by Ph!llps will be paid for by Customer, lncludlng all storage fees, transportation expenses, and related costs., Customer shall pay the 80% Installment 
payment upon delivery to Customer site or Phllips warehouse. For the purposes of clarlflcatlon, NDelay" In this section shall mean a date later than the 
Customer agreed delivery date Identified via confirmation of the delivery date with Customer prior to releasing the Product for production. 

7. lnstallatlon. 

7.1 If Phlllps has undertaken lnstallatlon of the Products, the Customer shall be responsible for the following at its sole expense and risk: 

7.1.1 The provision of adequate and lockable storage for the Products on or near the installation site. Additionally, Customers shall consider the mfg. 
labeling requirements for environmental and storge conditions. The Customer w!II repair or replace any lost or damaged Item during the storage 
perlod. 

7.1.2 Phillps or Its {afflllate's) representative shall have access to the Installation site without obstacle or hindrance In due time to start the lnstallat!on 
work at the scheduled date. 

7,1,3 The timely execution and completion of the preparatory works, In conformity with Phillps' Installation requirements. The Customer shall ensure that 
the prepared site shall comply with all safety, electrlcal and bullding codes relevant to the Products and Installation thereof, 

7.1.4 The proper removal and disposal of any hazardous material at the Installation site prior to Installation by Phillps. 

7.1.5 The tlmely provision of all visa, entry, eltlt, residence, work or any other permits and licenses necessary for Phillps' or Phillps' representatives' 
personnel and for the Import and export of tools, equipment, Products, and materials necessary for the Installation works and subsequent testing. 

7.1.6 The assistance to Phillps or Phillps' representative for moving the Products from the entrance of the Customer's premises to the lnstallatlon site, 
The Customer shall be responsible, at Its expense, for rigging, the removal of partitions or other obstacles, and restoration work. 

7.2 If Products are connected to a computer network, the Customer shall be respons!ble for network security, lncludlng but not limlted to, using secure 
administrative passwords, Installing the latest validated security updates of operating software and web browsers, running a Customer firewall as well as 
maintaining up---to-date drivers, valldated anti-virus and antl-spyware software, Unauthorized Updates, as defined In the Product Schedules, may adversely 
affect the functlonallty and performance of the Licensed Software. 

7.3 If any of the above conditions are not complfed with, Phillps or Phlllps' representative may Interrupt the lnstallat!on and subsequent testing for reasons not 
attributable to Philips and the parties shall extend the period for completlng the Installation. Any additional costs shall be for the Customer's account and 
Phillps shall have no llabllity for any damage resulting from or in connection with the delayed installation. 

7.4 Phi Ups shall have no llablllty for the fitness or adequacy of the premises or the utilities available at the premises for Installation or storage of the Products. 

8. Product Damages and Returns. 

9, 

8.1 The following shall apply solely to medical consumables: 
The Customer shall notrfy Philips in writing substantiating Its complaints within ten {10) days from Its receipt of the Products. If Philips accepts the clalm as 
vaUd, Phllips shall Issue a return authorization notice and the Customer shall return the Products. Each returned Product shall be packed In tts orfglnal 
packaging. 

Product Warranty. 

9.1 In the absence of any specific Product warranty attached to the quotation, the following warranty provisions will apply to the Product. 

9.2 Hardware Products. PhlHps warrants to Customer that the Product shall materially comply with its product specification on the quotation and the user 
documentation accompanying the shipment of such Product for a period of one year from the date of acceptance or first clinical use, whichever occurs first, 
but under any circumstances, no more than fifteen (15) months from the date of shipment, provided the Product has been subject to proper use and 
maintenance. Any disposable Product Intended for single use suppl led by Phillps to the Customer wl!I be of good quality until the expiration date appllcable 
to such Product. 

9.3 Stand-alone Licensed Software Products. Phillps warrants that the Stand-alone Licensed Software shall substantially conform to the technical speclncatlon 
for a period of ninety {90) days from the date Phillps makes such Stand-alone Licensed Software available to the Customer. "'Stand-alone Licensed Softwaren 
means Licensed Software sold without a contemporaneous purchase of a server for the Licensed Software. 
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9.4 Service. Phillps warrants that all services will be carried out with reasonable care and skill. Philips' so!e liabllity and Customer's sole remedy for breach of 

this warranty shall be at its option to give credit for or re-perform the services In question. This warranty shall only extend for a period of ninety {90) days 
after the completion of the services. 

9.5 Customer shall only be entitled to make Product warranty cla[m If Phlllps receives written notice of the defect during the warranty period within ten (10) 
days from the Customer discovering the defect and, ff required the Product or the defective parts shall be returned to an address stated by Phillps. Such 
defective parts shall be the property of Phillps after their replacement. 

9,6 Phillps' warranty obllgatlons and Customer's sole remedy for the Product shall be limited, at Philips' option, to the repair or replacement of the Product or 
any part thereof, In which case the spare parts shall be new or equivalent to new in performance, or to the refund of a pro rata portion of the purchase price 
paid by the Customer solely after a reasonable cure period Is given to Phillps. 

9.7 Philips' warranty oblfgatlons shall not apply to any defects resultlng from: 

9.7.1 Improper or unsuitable maintenance, configuration or calibration by the Customer or its agents. 

9.7.2 use, operation, modification, or maintenance of the Product not In accordance with the Product specification and the applicable written instructions 
of Phlllps or performed prior to the completion of Philips' validation process. 

9.7,3 abuse, negligence, accident, damages (including damage In transit) caused by the Customer. 

9.7A improper site preparation, including corrosion to Product caused by Customer. 

9.7.5 any damage to the Product or any medical data or other data stored, caused by an external source {lncludlng viruses or similar software Interference) 
re.suiting from the connection of the Product to a Customer network, Customer cl!ent devices, a third-party product or use of removable devices, 

9.8 Phlllps Is not responslble for the warranty for the third-party product provided by Philips to the Customer and Customer shall make any warranty claims 
directly with such vendors. However, if Philips, under its license agreement or purchase agreement with such third party, has right to warranties and service 
so!utlons, Phlllps shall make reasonable efforts to extend to the Customer the third-party warranty and service solutions for such Products. 

9.9 During the term of the warranty and any customer service arrangement the Customer shall provide Phillps with a dedicated high-speed broadband Internet 
connection suitable to establish a remote connection to the Products In order for Phllips to provide remote servicing of the Products by: 

9.9,1 supporting the installation of a Phllips approved router (or a Customer-owned router acceptable for Phllips) for connection to the Products and 
Customer network {which router remains Philips property if provided by Philips and Is only provided during the warranty term. 

9.9.2 maintaining a secure location for hardware to connect the Products to the Phillps Remote Service Data Center (PRSDC). 

9.9.3 providing and maintaining a free IP address within the site network to be used to connect the Products to the Customer's network 

9.9.4 maintaining the so established connection throughout the applfcable period. 

9.9.5 facilitating the reconnection to Phillps In case any temporary disconnection occurs. 

9,9.6 If Customer fails to provide the access described In this section and the Product Is not connected to the PRSDC (Including any temporary disconnection), 
Customer accepts any related Impact on Products avallabl11ty, addltlonal cost, and speed of resolution. 

9.9.7 THE WARRANTIES SET FORTH IN THIS CONDITIONS OF SALE AND QUOTATION ARE THE SOLE WARRANTIES MADE BY PHILIPS IN CONNECTION WITH 
THE PRODUCT, ARE EXPRESSLY IN LIEU OF ANY OTHER WARRANTIES, WHETHER WRITTEN, ORAL, STATUTORY, EXPRESS, OR IMPLIED, INCLUDING ANY 
WARRANTY OF NON-INFRINGEMENT, QUIET ENJOYMENT, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. PHILIPS EXPRESSLY DISCLAIMS 
THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. MOREOVER, PHILIPS DOES NOT WARRANT ANY 
PRODUCT USING THE CLOUD TO BE UNINTERRUPTED OR ERROR FREE. 

10. Limitation of Llablllty. 

10.1 THE TOTAL LIABILITY OF PHILIPS ARISING UNDER OR IN CONNECTION WITH THE PRODUCT FOR ANY BREACH OF CONTRACTUAL OBLIGATIONS, WARRANTY, 
NEGLIGENCE, UNLAWFUL ACT OR OTHERWISE IN CONNECTION WITH THE PRODUCT IS LIMITED TO THE ACTUAL PURCHASE PRICE RECEIVED FOR THE 
PRODUCT THAT GAVE RISE TO THE CLAIM. 

10.2 PHILIPS SHALL NOT BE LIABLE FOR ANY INDIRECT, PUNmVE, INCIDENTAL, EXEMPLARY, SPECIAL OR CONSEQUENTIAL DAMAGES AND/OR FOR ANY DAMAGES 
INCLUDING, LOSS OF DATA, PROFITS, REVENUE, BUSINESS INTERRUPTION OR USE IN CONNECTION WITH OR ARISING OUT OF THESE CONDITIONS OF SALE, 
REGARDLESS OF WHETHER THEY ARE FORESEEABLE OR NOT AND WHETHER THE CLAIM IS MADE IN TORT (INCLUDING NEGLIGENCE), BREACH OF CONTRACT, 
AT LAW OR IN EQUITY. NEITHER PHILIPS NOR PHILIPS' SUPPLIERS SHALL BE LIABLE FOR ANY LOSS OR INABILITY TO USE MEDICAL OR OTHER DATA STORED 
ON OR BY THE PRODUCT. 

10,3 THE EXCLUSION OF LIABILITY IN THESE CONDITIONS OF SALE SHALL ONLY APPLY TO THE EXTENT ALLOWED UNDER THE APPLICABLE LAW. 

10.4 FOR US CUSTOMERS, THE FOLLOWING ARE NOT SUBJECT TO THE LIMITATIONS OF LIABILITY UNDER SECTION 10.1: 

10.4.1 THIRD PARTY CLAIMS FOR DIRECT DAMAGES FOR BODILY INJURY OR DEATH TO THE EXTENT CAUSED BY PHILIPS' NEGLIGENCE OR PROVEN PRODUCT 
DEFECT. 

10.4.2 CLAIMS OF TANGIBLE PROPERTY DAMAGE REPRESENTING THE ACTUAL COST TO REPAIR OR REPLACE PHYSICAL PROPERTY TO THE EXTENT CAUSED 
BY PHILIPS NEGLIGENCE OR PROVEN PRODUCT DEFECT. 
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10.4.3 OUT OF POCKET COSTS INCURRED BY CUSTOMER TO PROVIDE PATIENT NOTIFICATIONS, REQUIRED BY LAW, TO THE EXTENT SUCH NOTICES ARE 

CAUSED BY PHILIPS UNAUTHORIZED DISCLOSURE OF PROTECTED HEALTH INFORMATION. 

10.4.4 FINES/PENALTIES LEVIED AGAINST CUSTOMER BY GOVERNMENT AGENCIES CITING PHILIPS' UNAUTHORIZED DISCLOSURE OF PROTECTED HEALTH 
INFORMATION AS THE BASIS OF THE FINE/PENALlY, ANY SUCH FINES OR PENALTIES SHALL CONSTITUTE DIRECT DAMAGES. 

11. Infringement of Intellectual Property Rights to the Products. 

11.1 Phllips wlll, at Its option and e)(pense, defend or settle any suit or proceeding brought against Customer based on any third-party claim that any Product or 
use thereof for tts Intended purpose constitutes an Infringement of any Intellectual property rights In the country where the Product Is delivered by Phllips. 

11.2 Customer w111 promptly give Phlllps written notice of such claim and the authority, Information and assistance needed to defend such claim. Phillps shall 
have the full and exclusive authorrty to defend and settle such clalm. Customer shall not make any admission which might be prejudiclal to Phillps and shall 
not enter a settlement without Phillps' prior wrttten consent. 

11.3 If the Product Is held to constitute Infringement of any Intellectual property right and lts use by customer Is enjoined, Phillps will, at Its option and expense, 
either: (I) procure for Customer the right to continue using the Product; (ii) replace It with an equivalent non-infringing Product; (Ill) modrfy the Product so 
it becomes non-Infringing; or {Iv) refund to the Customer a pro rata portion of the Products' purchase price upon the return of the orlglnal Products. 

11.4 Philips will have no duty or obligation under thls clause 11 lfthe Infringement Is caused by a Product being: 

11.4.1 supplied in accordance with Customer's design, specifications or Instructions and comp!lance therewith has caused Philips to deviate from its normal 
course of perfonnance. 

11.4.2 modified by Customer or tts contractors after delivery. 

11.4.3 not updated by Customer In accordance with Instructions provided by Phillps (e.g . .software updates), 

11.4.4 combined by Customer or Its contractors with devices, software, methods, systems, or processes not furnished hereunder and the third-party 
clalm Is based on such modification or combination. 
The above states Phillps' sole llablllty and Customer's exclusive remedy In respect of third-party Intellectual property clalms. 

12. Use and excluslvlty of Product documents. 

12.1 All documents and manuals including technlcal lnfom,atlon related to the Products and Its maintenance as dellvered by Philips is the proprietary Information 
of Phillps, covered by Phillps' copyright, and remains the property of Philips, and as such, it shall not be copied, reproduced, transmitted, or disclosed to or 
used by third parties without the prior written consent of Phlllps. 

13. Export Control and Product Resale. 

13.1 Customer agrees to comply with relevant export control and sanction laws and regulations, Including the UN, EU or US ("Export Laws"), to ensure that the 
Products are not (i) exported or re-exported directly or indirectly in violation of Export Laws; or (ii) used for any purposes prohibited by the Export Laws, 
lncludlng mllltary end-use, human rights abuses, nuclear, chemlcal or blologlcal weapons proliferation. 

13.2 Customer represents that (I) Customer Is not located In a country that is sub/ect to a UN, US or EU embargo and trade restriction; and (ii) Customer Is not 
listed on any UN, EU, US export and sanctions 11st of prohibited or restricted parties, 

13.3 Phlllps may suspend Its obligation to fulfll any order or subsequent service ff the deltvery Is restricted under Export Laws or an export/Import llcense Is not 
granted by relevant authorities. 

14. License Software Tenns. 

14.1 Subject to any usage limitations set forth on the quotation, Philips grants to Customer a non-exclusive, non-transferable llcense, without the right to grant 
sub-llcenses, to incorporate and use the Licensed Software {as specified on the quotation, whether embedded or stand-alone) In Licensed Products and the 
permitted use (as referenced In the quotation) In accordance with these Conditions of Sale. 

14.2 The Licensed Software is licensed and not sold. All Intellectual property rights In the Licensed Software shall remain with Philips. 

14.3 Customer may make one copy of the Licensed Software in machine-readable form solely for backup purposes. Philips reserves the right to charge for backup 
copies created by Phlllps, Customer may not reproduce, sell, assign, transfer or sublfcense the Licensed Software, Customer shall preserve the confidential 
nature of the Licensed Software and shall not disclose or transfer any portion of the Licensed Software to any third party. 

14.4 Customer shall maintain Phillps' copyright notice or other proprietary legends on any copies of the Licensed Software. Customer shall not (and shall not 
allow any third party to) decomplle, disassemble, or reverse engineer the Licensed Software. 

14. 5 The Licensed Software may only be used In relatlon to Licensed Products or systems certlned by Phlllps. If Customer modifies the Licensed Software In any 
manner, all warranties associated with the Licensed Software and the Products shall become null and void. Customer Installation of Philips' Issued patches 
or updates shall not be deemed to be a modification. 

14.6 Phillps and its affiliates shall be free to use any feedback or .suggestions for modification or enhancement of the Licensed Software provided by Customer, 
for the purpose of modifying or enhancing the Licensed Software as well as for llcenslng such enhancements to third parties. 

14.7 With respect to any third-party l!censed software, the Customer agrees to comply with the terms applicable to such licensed software. Customer shall 
Indemnify Philips for any damage arising from its fallure to comply with such terms. If the third-party licensor terminates the third party license, Phillps shall 
be entitled to terminate the third party license wtth the Customer and make reasonable effort to procure a solut!on. 
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15. Confidentiality. 

15.1 If any of the parties have access to confldentlal Information oft he other party, it shall keep this Information confidential. Such Information shall only be used 
If and to the extent that It is necessary to carry out the concerned transactions. This obligation does not extend to public domain Information and/or 
information that Is disclosed by operation of law or court order. 

16. Compllance wrth Laws and Prhlacy. 

16.1 Each party shall comply with all laws, rules, and regulations applicable to the party In connection with the performance of Its obllgatlons In connection wtth 
the transactions contemplated by the quotation, Including, but not limited to, those relating to employment practices federal and state antl-dtscrlmlnation 
laws (lncludlng Title VII of the Civil Rights Act of 1964 as amended, the Rehabilitation Act of 1973 as amended and the Veterans Readjustment ACT of 1972 
as amended), E-Verlfy, FDA, Medicare fraud and abuse, and the Health Insurance Portablltty and Accountability Act of 1996 {HIPAA). Health care providers 
are reminded that if the purchase Includes a discount or loan, they must fully and accurately report such discount or loan on cost reports or other applicable 
clalms for payment submitted under any federal or state health care program, includlng but not llmlted to Medicare and Medicaid, as required by federal 
law {see 42 CFR 1001.952[h]). 

16.2 Processing of personal data: In relation to the provision of services, Ph!lips may process information, In any form, that can relate to ldentlned or Identifiable 
Individuals, which may qualtfy as personal data. Phlllps and/or its affiliates will: a) process any protected health information (PHI) as defined by the Health 
Insurance Portability and Accountab!lity Act of 1996 (HIPAA) on behalf and by Instruction of the Customer, the terms, rlghts and responsibllltles of the 
Parties for such processing of PHI are set forth In a Business Associate Agreement between the parties and b) process Information such as log files or device 
parameters (which may contain personal data), to provide the services and to enable Its compliance with and performance of its task as manufacturer of 
(medical) devices under the appllcable regulations and standards (Including but not limited to the performance of vigilance, post market survelllance and 
clinical evaluation related activities). 

16.3 Customer agrees that Phlllps and/or Its affiliates may use any data, other than personal data, generated bya Product and/or otherwise provided by Customer 
to Ph Hips for Phllips' own legitimate business purposes lncludlng, but not limited to, for data analytics activities to determine trends of usage and advise on 
the use of products and services, for research, product and service development and Improvement (Including the development of new offerings), 
substantiation of marketing clalms and for benchmarking purposes. 

17. Force Ma)eure. 

17.1 Each party shall not be liable In respect of the non-performance of any of its obligations to the extent such performance is prevented by any circumstances 
beyond Its reasonable control, including, but not limited to, acts of God, war, civil war, Insurrection, tire, flood, labor disputes, epidemics, pandemic, cyber­
attack, act of terrorism, governmental regulations and/or similar acts, embargoes, export control sanctions or restrictions, Phtllps' unavallablllty regarding 
any required permits, licenses and/or authorizations, default or force majeure of suppliers or subcontractors. 

17.2 If force majeure prevents Phillps from fulfllllng any order from the Customer or otherwise performing any obligation arising out of the sale, Philips shall not 
be II able to the Customer for any compensation, reimbursement, or damages. 

18, Mlscellaneous 

18.1 Any newly manufactured Product provided may contain selected remanufactured parts equlvalent to new In terms of performance. 

18.2 If the Customer becomes Insolvent, unable to pay its debts as they fall due, files for bankruptcy or is subject to It, has appointed a recipient, is subject to a 
late fee on payments (temporary or permanent), or has Its assets assigned or frozen, Phillps may cancel any unfulfllled obligations or suspend Its 
performance; provided that, however, the Customer's financial obllgatlons to Phillps shall remain In full force and effect. 

18.3 If any provision of these Conditions of Sale is found to be unlawful, unenforceable, or lnvalrd, In whole or In part, the valldity and enforceablltty of the 
remaining provisions shall remain In full force and effect. In lieu of any provision deemed to be unlawful, unenforceable, or invalid, In whole or in part, a 
provision reflecting the original Intent of these Conditions of Sale, to the extent permitted by the app!lcable law, shall be deemed to be a substitute for that 
provision, 

18.4 Notices or other communications shall be given In writing and shall be deemed effective if they are delivered In person or If they are sent by courier or mall 
to the relevant party. 

18.5 The failure by the customer or Phillps at any time to require compliance with any obligation shall not affect the right to require Its enforcement at any time 
thereafter. 

18.6 Phillps may ass!gn or novate its rights and obligations In whole or In part, to any of Its affiliates or may assign any of Its accounts recelvable to any party 
without Customer's consent. Customer agrees to execute any documents that may be necessary to complete Phillps' assignment or novatlon. The Customer 
shall not, without the prior written consent of Philips, transfer or assign any of Its rights or obllgatlons 

18.7 The Customer's obligations do not depend on any other obllgatlons It may have under any other agreement or arrangement with Phillps. The Customer shall 
not exercise any offset right In the quotation or sale In relation to any other agreement or arrangement with Phlllps. 
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18.8 These Conditions of Sale shall be governed by the laws of the country or state wherein the Phillps legal entity Identified in the quotation ls situated, and the 

parties submit to the e)(clus!ve Jurisdiction of the courts of that country or state, provided that Philips will be entitled to start legal proceedings against the 
Customer In any other court of competent Jurisdiction. The United NaUons Convention on Contracts for the International Sale of Goods and the Uniform 
Computer Information Transactions Act (UCITA), In any form, Is expressly excluded. 

18.9 Customer will report Immediately to Phillps any event ofwhkh Customer becomes aware that suggests that any Products provided by Phillps, for any reason: 

18.9.1 may have caused or contributed to a death or serious Injury, or 

18.9,2 have malfunctloned where such malfunctions would likely cause or contribute to a death or serious Injury If the malfunctlon were to occur again. 
Additionally, Customer will also report to Phillps complalnts it receives from Its personnel and patients or any other person regarding the Identity, 
quality, performance, rellablllty, safety, effectiveness, labels, or Instructions for use of the Products provided by Phillps. PhlHps shall be solely 
responsible for submitting any filings or reports to any governmental authorities with respect to the Products provided by Phillps hereunder, unless 
otherwise required by law. 

18,10 To the extent appllcab!e to your country or state, Phillps and Customer shall comply with the Omnibus Reconciliation Act of 1980 (P.L. 96-499) and it's 
implementing regulatlons (42 CFR, Part 420). Phillps agrees that untll the expiration of four (4) years after furnishing Products pursuant to these Conditions 
of Sale, Phillps shall make available, upon written request of the Secretary of the Department of Health and Human Services, or upon request of the 
Comptroller General, or any of their duly authorized representatives, these Conditions of Sale and the books, documents and records of Phillps that are 
necessary to verify the nature and extent of the costs charged to Customer hereunder. Phlllps further agrees that if Phlllps carries out any of the duties of 
these Conditions of Sale through a subcontract with a value or cost often-thousand U.S. dollars ($10,()(X).00) or more over a twelve (12) month period, with 
a related organization, such subcontract shall contain a clause to the effect that untll the expiration of four (4) years after the furnishing of such Products 
pursuant to such subcontract, the related organization shall make available, upon written request to the Secretary, or upon request to the Comptroller 
General, or any of their duly authorized representatives the subcontract, and books and documents and records of such organization that are necess.iry to 
verify the nature and extent of such costs. This paragraph relating to the retention and production of documents is included because of posslble appllcatlon 
of Section 1861(v) (1) (1) of the Social Security Act (-42 U.S.C, 139Sx (v) (1) (I) (1989)), as amended from to time to these Conditions of Sale. If Section 1861(v) 
(1) (1) should be found to be Inapplicable, then this paragraph shall be deemed Inoperative and without force and effect. 

18.11 As of the date of the sale of this Product, Philips represents and warrants that Phillps, Its employees and subcontractors, are not debarred, excluded, 
suspended or otherwise Ineligible to participate In a federal or state health care program, nor have they been convicted of any health care related crime for 
Products provided under these Conditions of Sale {an ~Excluded Provider"). Phillps shall promptly notify Customer if it becomes aware that Phlllps or any of 
its employees or subcontractors providing Products hereunder have become an Excluded Provider under a federal or state healthcare program, whereupon 
Customer shall provide Phillps with a reasonable opportunity to discuss and attempt to resolve In good faith with Customer any Customer related concerns 
in relation thereto, and/orwlll give Phillps a reasonable opportunity to dispute Its, or Its employee's or subcontractor's, designation as an Excluded Provider. 
In the event that the parties are unable to resolve any such Customer concerns of the applicable party's designation as an Excluded Provider, then Customer 
may terminate this order by express written notice for Products not yet shipped or rendered prior to a date of exclusion. 

18.12 To the extent applicable to your country or state, it Is Customer's responsibility to notify Phlllps If any portion of the order Is funded under the American 
Reinvestment and Recovery Act (ARRA). To ensure compliance with the ARRA regulation, Customer shall Include a clause stating that the order Is funded 
under ARRA on Its purchase order or other document issued by Customer. 

18.13 To the extent appllcab!e, Customer acknowledges it shall comply with all Medicare. Medicaid or state cost reporting requirements, including discounts 
afforded to Customer under these Conditions of Sale, for any Products purchased hereunder. 

18.14 Entire Agreement. These Terms and Conditions of Sale, the terms and conditions set forth In the quotation and the applicable Phillps' product-specific 
warranty constitute the entire understanding and agreement by and between the parties with respect to the transactions contemplated by the quotation 
and supersede any previous understandings or agreements between the parties, whether written or oral, regarding the transactions contemplated by the 
quotation. The pricing In the quotation Is based upon the terms and conditions In the quotation, No additional terms, conditions, consents, waivers, 
alteratlons, or modifications shall be binding unless In writing and signed by the parties, Customer's additfonal or different terms and conditions, whether 
stated In a purchase order or other document Issued by Customer, are specifically rejected and shall not apply to the transactions contemplated by the 
quotation, 

19, Product spedfic terms 

Product specific schedules are incorporated herein as they apply to the Products listed !n the quotation and their additional terms shall apply solely to the 
Products specified therein. If any terms set forth in the Product specfflc schedules conflict with terms set forth in these Conditions of Sale, the terms set 
forth In the Product speciric schedule shall take precedent. 
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1. 

Image Guided Therapy (IGT) 

Imaging Clinical Applications (ICAP) 

Diagnostic Imaging 

Payment Terms. 

Schedule 1 
Imaging Systems Portfolio (IS) Rev 22 

lnterventlonal X-Ray (iXR) 

Mobile C-Arms (Surg) 

Phlllps Image Guided Therapy Corporation (IGTD)fka Volcano 
Capital only) 

lntelliSpace Portal (ISP) 

Dlgltal X-Ray (DXR) 

Computed Tomography (CT) 

Magnetic Resonance (MR) 

OEM Imaging Components (Coils) 

Positron Emission Tomography (PET/CT) 

Advanced Molecular Imaging (SPECT & SPECT/CT) 

Radiation Oncology (PROS) 

Unless otherwise specified In the quotation, Philips will invoice Customer and Customer will pay such Invoice based on the date of the lnvo!ce for each of the 
products and Integration services as follows: 

1.1 For Imaging Systems Portfolio: 

1.1.1 0% of the purchase price shall be due with Customer's submission of its purchase order. 

1.1.2 SO% of the purchase price shall be due on deHvery of the major components of the Product to Customer designated locatlon or Phillps 
warehouse. Product Installation wlll not begin until Customer has paid this portion of the purchase price. 

Subject to Section 6.2 of the Conditions of Sale, 20% of the purchase price shall be due net thirty (30) days from the invoice date based on Product(s) 
a'Jallablllty for first patient use. Available for first patient use means the product has been Installed and substantially meets Philips' systems vertfication 
functlonaltty set forth In the Installation manual. 

2. For IGT Fixed Systems. 
2.1 Project management support to enable deltvery and Installation Is provided at no additional cost. Consulting and other turnkey room preparation services 

are not included. 
2.2 Delivery and Installation are included In the purchase of the system. 

3. Additional Customer Installation Obllgatlons for Magnetic Resonance (MR}. 

3.1 Customer shall provide any and all site preparation and shall be In compliance with all radio frequency (RF) or magnetic shielding and acoustical suppress!on 
and building codes relevant to the Product and Its Installation and use. 

3.2 If applicable, Customer's contractor or Customer's architect Is required to provide detailed Information on theproposed Helium Exhaust Pipe for their MRI 
system prior to installation to ensure safety specifications are being met. 

Required Details include: 
3.2.1 Architectural drawing or sketch with complete dimensions Including lengths, bending radii, bending angles, and pipe diameters for entire Helium 

Exhaust Pipe run from RF enclosure to discharge location. 

3.2.2 Completed Helium Exhaust Pipe Verification Checklist (Provided by Local Phillps Project Manager) 

3.2.3 Picture showing the area where the Helium Exhaust Pipe will discharge. 

3.3 If appllcable, Magnets wlll not be released for delivery unless and until Helium Exhaust Pipe details are provided for vertflcatlon and have been confirmed 
to meet all life safety specifications. 

3.4 Costs of equipment preservation, to ensure a hlgh-qualtty system, will be passed to the Customer If the Installation site Is not ready due to delays not caused 
by Philips. Additionally, climate control costs during and after equipment Jnstallatlon are also the responsiblltty of the Customer. Preservation of equipment 
is required to prevent exposing equipment to the negative effects of a non-climate-controlled construction environment, where there is dust or high 
humidity. Climate control could Include costs associated with ensuring a climate- controlled environment. ActMtles and expenses required for preservation 
may lncludetlme, materials, and transportation to package and seal, and transport the equipment toa controlled environment to prevent dust from entering 
the equipment. For MR, as may be applicable, this Includes the consumption of Helium for life support. 

4 Further use of System Data. 

4.1 Mandatory Data. Customer acknowledges and agrees that by executing this Agreement and using the Licensed Software, It has agreed that product 
Inventory and crash signature data generated by the UcensedSoftware shall be delivered Into the custody of Philips, or of systems maintained on Phllips' 
behalf, without notice to Customer. Such data Is referred to herein as "Mandatory Data" and such data Is described in the Licensed Software's documentation 
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for each Licensed Software release; the data comprising Mandatory Data is subject to change with each release of upgrades, updates, patches and 
modifications to the Ucensed Software. 

4.2 Customer agrees that any Mandatory Data will be the property of Phillps. Part of the Mandatory Data might constitute (non-sensitive) Personal Data, which 
Is anonymlzed data or aggregate log flies, device parameters and other signals collected from the equipment used by Customer and associated with Customer. 
Customeragrees that Phillps may use and disclose Mandatory Data for Phlllps' own business purposes (including, butnot limited to, for data analytics 
activities to determine trends of usage of Philips' or Its affiliates' devices andservices, to facilitate and advise on continued and sustained use of Phlllps' or 
its affiliates' products and services, for product and service development and Improvement (including the development of new offerings), substantiation of 
marketlng claims and for benchmarking purposes). In connection with any disclosure of Mandatory Data, Phillps will not associate such data with the 
Personal Data of Customer's patients, consumers, or employees. 
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Schedule 1-B 
MR Subscription Rev 21 

Definitions. 

1.1. Covered System. The Phillps MRI scanner on which the subscription llcenses will reside. For existing/installed MRI units, the site number Is set forth In the 
service agreement. 

1.2. Covered Se/Vice Description. Included on the Quotation under NNAN399, describes the Subscription and the applicable fees. 

1.3. Subscription. PhlHps grants to Subscriber a tlme-llmlted, nonexclusive, nontransferable right to use Subscription Service solely for Subscriber's own Internal 
business purposes, subject to these terms. 

1,4. Software Version, Introduces major release with significant new features and functionality. 

1.5. Software Update. Provides minor enhancements or Improvements to performance, malntalnablllty and serviceabllity. 

1,6. Software Fix, Corrects Product Defect. 

2. Subscription Term. 

2,1 The Term of this Subscription Is defined In the Quotation under NNAN399 ("'Term"), and shall continue unless earller terminated In accordance with this 
Agreement. 

2.1.1 For new MRI system installations, the Subscription will commence upon completlon of lnstallatlon and avallab!ltty for first patient use. 

2.1.2 For existing/Installed MRI systems, the Subscription will commence on the nrst day of the next calendar month. 

2,2 lhe Subscription Is non-cancelable by Customer and will remain In effect for the Term specified In this Agreement unless terminated in accordance with 
Section 6. 

3. Scope of Subscription Service. 

4. 

3.1. Software Applications. Philips will provide the customer access to all Phillps MR software appllcatlons, made generally commercially available by Philips, for 
the MR model/ Covered System listed under the service agreement, that have been released as of the date of execution of the contract that does not require 
additional hardware. 

3.1.1. Some software updates and upgrades may require hardware updates or upgrades. Unless Included hereunder, Customer Is responsible for any 
such hardware updates or upgrades. 

3.2. Annual Updates. On an annual basis during the Subscription Term, Philips will update the Covered System with any new and additional applications, made 
commercially available by Philips for the Covered System model, as well as any new release of software. 

3.3 MR Clln!cal Applications Training. If Customer subscribes to On Demand Cllnlcal Support (ODCS), then, within a reasonable time after Phlllps installs updates 
to the application software, Philips will provide Customer with four days (28 hours) of virtual clinical application training. If Customer continues to subscribe 
to ODCS, then Customer will be entitled to four days (28 hours) ofvlrtual clln!cal application training during each subsequent contract year. 

3.3. MR Marketing Support. Phllips will provide, annually, additional marketing support (for the new appllcatlons) in the form of written support that the customer 
can use to drive additional referrals, This can come in the form of either a MS Word or MS PowerPolnt document. 

Fees and Payment. 

4.1. Refunds and Cancellatlon. Fees are: (i) nonrefundable; {ii) not decreased during the Subscription Term based on actual User or data storage usage; and (iii) 
not cancelable for the Subscription Term. 

4.2. Subscription Fee. 

4.2.1 An annual Subscription Fee Is due from the Start Date, payable In advance, according to Customer's choice and the Service Description. Choose one: 

D Quarterly Basis 

D Monthly Basis 

D Yearly Basis 

D One-Time Advance Payment 

4.2.2 Fees for Subscription Term renewals or Subscriptions added during a Subscription Term wlll bf!: (I) at Phlllps's current standard price, due beginning 
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on the Start Date for the Subscription Term; and (11) charged for the full calendar month In which Subscriptions are added, and coterminous for the 
remainder of the Subscription Term. 

5. Subscription Service Requirements. 

S.1. Customer must purchase Tech Ma)l]mlzer (Plus) prior to commencement of the MR Subscription as a condition to purchase MR Subscription solution offering. 

5,2. Customer must purchase a RlghtFit Service Agreement prior to commencement of the MR Subscription as a condltlon to purchase MR Subscription solutlon 
offering. 

5.3. In order to receive virtual clinical education, Customer must purchase On Demand Clinical Support. 

6. Termination. 

6.1. Phillps may suspend or terminate Subscription Service with 30 days written notice If Subscriber breaches Its obllgatlons indud]ng timely payment, or without 
notice If Phillps has a good faith belief that: (I) Subscriber ls using Subscription Service for illegal purposes; (Ii) the integrity or security of Subscription Service 
Is threatened; (iii) it Is necessary to prevent fraud or harm to Philips or Subscriber; (iv) Subscriber has or will breach its confldentlaltty obllgatlons, infringe 
Phillps' Intellectual Property rights, or assign or transfer Its rights or obllgatlons without consent; or {v) It Is required by law. 

6.2. Upon termination (i) Subscriber's right to use Subscription Service ends, (ii) Subscriber will cease using Subscription Service and, at Phillps's direction, return 
or destroy Philips Confidential Information and Documentation, and (iv) Subscriber will immediately pay Phillps all Fees due Including Fees for the balance of 
the Subscription Term if Subscription Service Is terminated prior to the end of the current Subscription Term. 

6.3. If Subscriber added thts Subscription to a previously Installed and operatlonal MRI system, then at the time of termination, all llcenses will revert to the 
version that was in place prior to commencement of the subscription. 

6.4. This Agreement will terminate automatically upon termination or expiration of all Subscription Terms. 

7. Installation. 

8. 

7,1 Phillps will Install the product during normal working hours, 8:00 AM - 5:00 PM, In the time zone where the Customer is located. 

Post Go-Live Support. 

Subscription Service Includes telephone and remote support according to the terms of this Schedule. 

8.1. PhlHps 's standard support generally Includes: (1) commercially reasonable efforts to resolve problems which cause Application functionality not to perform 
substantially as described In the Documentation; (2) remote assistance and troubleshooting advice for trained Subscriber personnel to determine cause and 
address- technlcal problems wllh Subscription Service; {3) Information and status updates for known Appllcation functlonalitytechnlcal issues; and (4) periodic 
"as avallab!e" updates or upgrades to Subscription Service. Support may address but not resolve minor or partial loss of functionality, Intermittent problems 
or minor degradation of operations. 

8.2. Phfllps will use commerclalty reasonable efforts to respond to support requests as soon as poss lb le and may not respond in the same day a request Is received. 
Subscription Service and support may be unavallable due to scheduled downtime, maintenance, or circumstances beyond Phillps' reasonable control. Philips 
may schedule downtime at any time without notice If Phillps reasonably determines that not acting Immediately could be harmful to Philips or Subscriber. 

8.3, Philips Is not responsible or liable for support or Subscription Service Interruption or problems due to: (1) Subscriber systems, information, content, software, 
scripts, data, files, application programming, web servers or service, materials, equipment, acts or omissions of Subscriber or Its agents; (2) virus or hacker 
attacks; (3) circumstances beyond Phlllps 's reasonable control; (4) Intentional shutdown for emergency Intervention or security incidents; (5) Subscriber 
configuration changes; {6) Subscriber's failure to comply with Philips 's security and upgrade policies; (7) Internet or other connectMty between Subscriber's 
network and Subscription Service or Phillps 's network, or any other network unavailability outside of the Phll!ps network; or (8) training questions or 
Subscriber's use of Subscription Service; (9) acts or omissions of a party other than Phlllps. 

9. Software Versions and Updates. 

9.1. lfa new software version or update Is made generally avallable by Phlllps for the Covered System, and the requirements of the Agreement are satisfied, then 
Phll!ps will upgrade the Covered System appllcatlon software during the term of the Agreement as follows: 

9.1.1, Phillps will provide new software versions and updates of software for e)(lstlng app!!cat!ons made generally commercially available within a 
reasonable period after their release. 

9.1.2. Functionality. Customer Is entitled to additional functionality previously purchased or bundled with the software, If avaHable, In the version or 
update released on or after the start date of the Agreement. Customer acknowledges that certain functionality In current and previous software 
versions may not be avallable In future new software versions. 

9.2. To receive a new software version: 

9.2.1, Customer must be in compliance wtth all terms and conditions of this schedule and the Agreement, Including access to the Covered System by 
Phillps personnel and payment; 

9.2.2. Customer must Identify one Customer representative, In writing to Philips, that will manage and be responsible for Customer's selectlon and 
schedullng of new software version lnstallatlons under thls Schedule; and 
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9,2.3, The Covered System that will receive the version or update must meet the specifications of the new software version. Customer shall purchase or 

provide the Covered System hardware or software necessary to meet such specifications. 

9.3. Unless specifically Included elsewhere In this Agreement, software ver.slons and updates do not Include Implementation services, virus protection software, 
security patches, custom interface software, operating system software, or software updates of third party software (e.g. Citrix) or hardware required to 
use the update or upgrade, unless otherwise covered under a Tech Maximizer service offering purchased for the Covered System. Phlllps shall have no 
responsibility to provide software versions or updates for minor software defects that do not Impact the Intended use of the software or Impact patient 
care. 

9.4, Customer may not resell, transfer, or assign the right to such versions, updates, or fixes to any third party. All versions and updates provided to the Covered 
System under this Schedule are subject to the terms and conditions of this Schedule, the Agreement, and any license terms and conditions Included In the 
purchase of the product from Phllips or later provided to Customer. 

10. Telephone And Remote Support. 

10.1. Telephone Support. Telephone and Remote Support coverage is Included with MR Subscription. Technlcal and Clinical Telephone and Remote Support 
coverage services are available twenty-four hours per day, seven days per week Including Phtllps recognized holldays. 

10.2. Remote Access & Diagnostics. Philips may remotely access the Covered System to perform Services. Customer shall provide Philips remote access to the 
Covered System. PhlUps shall not be responsible for delays arising from customer's network or IT infrastructure that does not allow for remote dlaf into the 
Covered System 

10.3. On-Site Software Resolution Response. Phillps primary method for software services Is telephone and Phillps Remote Services {"PRS"). Phllips, at Its sole 
discretion, may provide on-site software support services to resolve software Issues that cannot be resolved through Philips' primary resolution method. 
On-site service Is next business day, Monday through Friday 8:00 a.m. to 5:00 p.m. local time, excludlng Phi Ups recognized holidays, and Includes labor and 
travel necessary for the delivery of corrective services. 

10.4. lnCenter Access. Philips will provide Customer access to Philips web based support tool for the system{s) covered under this Agreement. 

11. Customer Success Management Services. 

11.1. During the term of the Agreement Phillps wlll assign a resource familiar with the Customer account, key stakeholders, and contract coverage to provide the 
following: 

11.1.1. Philips wlll schedule and deliver a remote coverage and status review meeting annually, at a mutually agreeable date and time. The status meeting 
will focus on avallable entttlements and plannlng, The status review may outline all Covered System service Issues resolved during the previous 
period, and review any open or unresolved Issues. 

11.1.2. Prior to delivering any new software version, Phillps wlll coordinate with the Customer assigned resource to Identify and mitigate dependencies 
relative to the software upgrade and other service agreement entitlements. 

11.1.3. lhe parties will develop a dependency mitigation plan to address resource needs, hardware needs, operating system requirements, Interoperability 
and other dependencies for the deployment of new software upgrade. 

12, Cllnical lmplementatlon Services. 

12.1, If included in the quotation Philips will provide on-site Implementation services for new versions or updates that Customer Is entltled to receive under this 
Agreement, at a time mutually agreed to by Phillps and the Customer. Scope, duration and de I Ivery methodology of the clinical support of installation and 
clinical education will vary by new version, update or fix and will be defined by Phtlips at Phlllps sole discretion. 

12.2. Go-Live Support. Phllips will provide clinical go-live support during the implementation for new version upgrades and updates. Go--llve support will be 
scheduled between 7:00 a.m. - 7:00 p,m. Monday through Friday, relative to the new software version and wlll be virtual or on-site at Philips' discretion, 
Customer may request additional go-live support, or go-live support outside of standard hours, at an additional cost. 

12.3, Clinical Education. Clinical services will be scheduled between 7:00 a.m. - 7:00 p.m. Monday through Friday, relative to the new software vers!on. 
Customer may request additional cllnlcal education or clinical education outside of standard hours, at an addltlonal cost. 

12.3.1. Cllnlcal Education class size Is llmlted to ten {10) participants; 

12.3.2. If appl!cable, Customer will provide a sultab!e location for on-site classroom education; and 

12.3.3. Customer will provide full and free access and use of the Covered System for training. 

12.4. ScheduUng. Customer must schedule all Clinical Implementation Seivlces, except Online Education, at least eight (8) weeks prior to the desired date for 
Ph!llps to deltver the applicable service. If Customer representative does not schedule the Cllnlcal Implementations Services with Ph Hips in accordance with 
this Schedule, then Philips shall not be obligated to perform such Clinical Services. 

12,5. Travel Expenses. Unless otherwlse stated In the quotation, Philips' travel expenses for all Clinical Implementation Services delivered at the Customer site 
are Included In the price described In the Agreement. 

12.6. Phillps will provide the clinical education and product applications training {"Training") that customer has selected from the Phillps' course catalog(s) 
("Course Catalog{s)"). 
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12.7. Clinical Education training and credits will expire upon termination or expiration of the Agreement. 

12.8. Training does not include {a) maintenance or diagnostic related technical training or (b) clinical applicatlons training on hardware or software not Installed 
or provided by Phillps. 

12.9. Tralnee(s) must meet the minimum admission requirements set forth In the course syllabus, must satisfy all prerequisites prior to admission, and may be 
required to sign or acknowledge Phl![ps safety checklist prior to receiving Training. 

12.10. Training may be conducted at Phlllps' training facllltles, the Customer locatlon(s) described In this Agreement ("Customer Site(s)"), through on-line or 
remote training, or at a third-party location determined by Phillps. 

12.11. Direct Course Purchase. Customer may purchase Individual courses at then current prices. 

12.12. PHILIPS MAKES NO WARRANTY TI-{AT ANY TRAINEE WILL PASS All OR ANY PORTION OF THE TRAINING COURSES PROVIDED OR THAT THE TRAINING WILL 
RESULT IN ANY TRAINEE BEING QUALIFIED OR ABLE TO OPERATE THE SYSTEM. 

13. Customer Responsibilities. 

13.1. System Administrator. The Customer shall designate an lndlv!dual(s) to serve as Customer system administrator ("'System Administrator') and an alternate, 
who will serve as Phlllps' primary support contacts. These individuals should be famlllar with all aspects of training provided by Phll!ps, Including end-user 
and system administrator training. In addition, the System Administrator shall maintain the integrity of the Covered System operation and ensure that 
proper backup procedures are In place as outlined in the System lnstallatlon and Reference Guides. 

13.2. Remote Access. Customer must provide necessary uninterrupted remote access, required Information, and support for the covered System to connect to 
Philips Remote Service ("PRS"). PRS Is the basis for Services delivered under this Schedule. Customer waives all rights to services and service deliverables 
under this agreement unless PRS connectivity Is enabled and maintained, 

13.3. Security. The Customer Is solely responslble for prov!dtng adequate security to prevent unauthorized Covered System access to Philips (or its third party 
vendors) proprietary and confldentlal Information. 

13.4. Hardware Revision levels. The Customer must maintain all associated Covered System hardware, firmware, and middleware at the required revision levels 
for the software version. To receive software versions and updates, the Customer must maintain all associated hardware to the then-current spectflcaUon 
for the software versions and updates. 

13.5. Data Reconstruction. The Customer shall follow the recommended da!ly back-up processes as outlined in the Covered System Installation or Reference 
Gulde. Addltlonal/y, the Customer Is responsible for the reconstruction, restoration, retrieval, or recovery of any lost or altered patient records, files, 
programs, or data, Phi Ups Is not responsible for the reconstruction, restoration, retrleval, or recovery of any lost or altered files, data, or programs. 

13.6. Intermediate Resolutions. Customer shall Implement any Intermediate resolutions or workarounds as requested by Phflips while Phlllps seeks a long-term 
resolution. 

13.7. Customer shall be solely responslble to perform daily data back-ups for the Covered System and for cybersecurlty protection, Including malware and anti­
virus for the Covered System. This Is not Included In Philips MR subscription service. Customer shali lnstail and configure anti-virus software pursuant to the 
lnstallatlon manual for the Covered System or risk defects In the Covered Systems function such as performance degradation and slow down. If the defects 
arise from failure to follow such Installation manual, such defects are not covered by this agreement and Philips may require Customer to reconfigure the 
anti-virus to the recommended settings. 

14. Service limitations. 

14.1. Software Restoration. lrthe sortware falls and the supported appllcatlon software requires restoration, then Phillps wlll re Install the application software, 
database sofuvare, and operating system to the revision level that existed prior to the malfunction or failure and Philips will attempt to reinstall the 
Customer-created data backup. If the Customer-created data backup cannot be used to re-Install any data to the Covered System, the Customer will hold 
sole responslblllty for the loss of data, Custom or third-party software, custom database configurations or reports, and Customer-written product 
Interfaces are not Included. If a Covered System failure Is attributed to hardware not supported under the Agreement, the Customer shall restore the 
software, operating system, and database software before Phillps begins any software restoration efforts. 

14.2. Non-Phl!lps Software Assistance. Requests for assistance with hardware, operating systems, communications network, third party software, printer 
configuration, etc., are outside the scope of thls Agreement. 

15. Exclusions. 

15.1. In addition to the any exclusions set forth in the Schedule, the following Excluslons apply to MR Subscription. 

15.2. Any combining of the Covered System with a non-qualified device. A non-qualified device Is: 

15.2.1. Any product (hardware, firmware, software, or cabling) not supplied by Phfllps, whether used internal or external to Covered System without 
Philips' approval. Examples Include, software patches, security fixes, and service packs from the operating system, web browser, or database 
software manufacturer(s); 

15.2.2. Any product supplied by Phlllps that has been modified by the Customer or any third party; and 

15,2,3. Any product maintained under this Agreement In which the Customer does not allow Philips to Incorporate engineering Improvements; 

15.2.4. Any product that has reached Its "End of ltfe". "End of Life" means software and or hardware equipment that has surpassed the published end of 
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support life date by the original equipment manufacturer. 

15.3. Operating system software Issues that manifest themselves In non-performance of another Installed appllcaUon and affect use or performance of the 
Covered Sy.stem. 

15.4. If the Covered System covered by thls Schedule Is software only, then notwithstanding anything to the contrary In the Agreement or this Schedule, 
network, hardware and parts are not Included In the Services. 

15.5. Viruses arising from a Customer network, customer cllent devices such as phones, tablets, laptops and desktops, and/or third party medkal devices used by 
Customer. 

15.6. Damage caused by fires {lnclud!ng watering systems), floods, and/or use of the Covered System ln an environment not meeting the requirements 
recommended by Phillps causing corrosion to the Covered System or other defects to the MR subscription software. 
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8. Warranty 

MAGNETIC RESONANCE (MR) SYSTEMS 
PRODUCT WARRANTY 

This product warranty document Is an addition to the terms and conditions set forth In the quotation to which this warranty document Is attached. Unless speclflcally 
listed below, this warranty does not apply to replacement parts. The terms and conditions of the quotation are Incorporated Into this warranty document. The 
cap!tallzed terms herein have the same meaning as set forth In the quotation. 

1. Twelve (12) Month System Warranty. 

2. 

1.1 Phlllps Healthcare, a division of Phlllps North America LLC (Phillps) warrants to Customer that the Phillps' Magnetic Resonance Systems (System) will perform 
In substantial compliance wtth Its performance specifications, In the documentation accompanying the System, for a period of twelve (12) months after 
completion of Installation and avaUabllity for first patient use. 

1.2 If Coils, Chiller Units, Power Conditioner Units, or Injector Units are purchased from Phillps, they will be covered by the special warranty set forth below. 

1.3 If the Quotation includes an lntellispace Portal Workstation, then the following will apply: 

1.3.1 Phillps warrants to Customer that the Phllfps' Workstation will perform In substantlal compliance with Its performance specifications, In the 
documentation accompanying the Workstation, for a period of twelve (12) months after completion of Installation and avallability for first patient 
use, 

1.3.2 The software provided with the Workstation will be the latest version of the standard software available for that Workstation as of the ninetieth 
(90th) day prior to the date the Workstation Is dellvered to Customer. 

1.3.3 Updates to standard operating software for the Workstation that do not require additional hardware or equipment modifications will be performed 
as a part of normal warranty service during the term of the warranty. 

1.4 If the Quotation Includes an lntelllspace Portal CUent Server, then the following will apply: 

1.4.1 Phlllps warrants to Customer that the Phillps' dlent Server will perform in substantlal compllance with Its performance specifications, In the 
documentation accompanying the Workstation, for a period of twelve (12) months after completion of installation and availabllity for first patient 
use. 

1.4.2 The software provided with the Client Server will be the latest version of the standard software available for that Cl lent Server as of the ninetieth 
(90th) day priorto the date the Client Server Is delfvered to Customer. 

1.4.3 Updates to standard operating software for the Client Server that do not require additional hardware or equipment modifications .will be. 
performed as a part of normal warranty service during the term of the warranty. 

Planned Maintenance. 

2.1 During the warranty period, Phillps' personnel wlll schedule planned maintenance visits, In advance, at a mutually agreeable time on weekdays, between 
8:00am and 5:00pm local time, excluding Phillps' observed holidays. 

3. System Options, Upgrades or Accessories. 

4. 

s. 

3.1 Any Phillps' authorized options, upgrades, or accessories for the System which are delivered and/or Installed on the System during the original term of the 
System warranty shall be subject to the same warranty terms contained In the first paragraph of this warranty, except that such warranty shall expire on the 
later of: 

3.1.1 upon termination of the initial twelve (12) month warranty period for the System on which the option, upgrade or accessory is Installed; or 

3.1.2 after ninety (90) days for parts only from the date of installation. 

Radio Frequency (RF} Surface Coils. 

4.1 The System can be purchased with optional RF Surface Calls (coils). 

4.2 If calls are purchased with the System, Phillps wlll lnclude the co!ls under the System Warranty. 

4.3 Third party calls will not be covered under this warranty. 

Special Warranty: Chlller Unit, Power Conditioner Unit or lnJector Unit. 

5,1 The System can be purchased with an optional Chiller Unit, Power Conditioner Unit or Injector Unit (units). 

5,2 If any of these units are purchased with the System, Phllips wlll lnclude these units under the Twelve (12) Month System Warranty as an Origin al Equipment 
Manufacturer (OEM) warranty pass through. 

5,2,1 If a Ch Iller Unit Is Included In the System sale, then, during the Twelve (12) Month System Warranty, Phlllps shall replenish up to $8,000 of 

hell um (In total) for the System as needed to ensure the magnet substantially compiles with Its specifications. Phlllps will Invoice Customer, and 

Customer will pay, for hell um costs exceeding $8,000,00, This does not apply to BlueSeal MRI systems. 
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6. 

7, 

5.3 Authorized representatives of the OEM will perform warranty service on each of these units. 

Hellum Replenlshment. 

6,1 Subject to the limitations In Section 8.9 below, during the Twelve (12) Month System Warranty, Philips shall provide helium replenishment to ensure the 
magnet performs In substantial compliance with Its performance speclflcations, In the documentation accompanying the System. This does not apply to 
BlueSeal MRI systems. 

System Software and Software Updates. 

7.1 The software provided with the System will be the latest version of the standard software avallable for that System as of the ninetieth (9oth) day prior to 
the date the System Is delivered to Customer. 

7.2 Updates to standard software for the System that do not require additlonal hardware or equipment modifications will be performed as a part of normal 
warranty service during the term of the warranty. 

7,3 All software Is and shall remain the sole property of Phll!ps or Its software suppliers. 

7.4 Use of the software Is subject to the terms of a separate software license agreement. 

7.5 No license or other right Is granted to Customer or to any other party to use the software except as set forth In the Ucense agreements, 

7.6 Any Phillps' maintenance or service software and documentation provided with the System and/or located at Customer's premises Is Intended solely to 
assist Phillps and Its authorlz:ed agents to Install and to test the System, to assist Phlllps and Its authorized agents to maintain and to service the System 
under a separate support agreement with Customer, or to permit Customer to maintain and service the System, 

7.7 Customer agrees to restrict the access to such software and documentation to Phillps' employees, those of Its authorized agents and Its authorized 
employees of Customer only. 

8. Warranty Limitations. 

8.1 Phlllps' sole obligations and Customer's exclusive remedy under any product warranty are limited, at Phll!ps' option, to the repair or the replacement of the 
product or a portion thereof within thirty {30) days after receipt of written notice of such material breach from Customer (Product Warranty Cure Period) 
or, upon expiration of the Product Warranty Cure Period, to a refund of a portion of the purchase price paid by the Customer, upon Customer's request. 

8.2 Any refund will be paid to the Customer when the product Is returned to Phillps. 

8.3 Warranty service outside of normal working hours (I.e. 8:00am - 5:00pm, Monday through Friday, excluding Philips' observed holldays), will be subject to 
payment by Customer at Philips' standard service rates. 

8.4 This warranty Is subject to the following conditions: the product: 

8.4.1 Is to be Installed by authorized Philips' representatives (or is to be Installed in accordance with all Philips' installation Instructions by personnel 
trained by Phillps); 

8.4.2 is to be operated exclusively by duly qualified personnel in a safe and reasonable manner In accordance with Phillps' written Instructions and for 
the purpose for which the products were, Intended; and 

8.4.3 Is to be maintained and In strict compliance with all recommended and scheduled maintenance instructions provided with the product and Customer 
Is to notify Philips Immediately if the product at any time falls to meet its printed performance specifications. 

8,5 Philips' obllgations under any product warranty do not apply to any product defects resulting from Improper or Inadequate malntcmance or calibration by 
the Customer or Its agents; Customer or third party suppl led Interfaces, supplies, or software including without I Imitation loading of operating system patches 
to the Licensed Software and/or upgrades to anti-virus software running In connection with the Licensed Software without prior approval by Phillps; use or 
operation of the product other than In accordance with Phi lips' applicable product specifications and written instructions; abuse, negligence, accident, loss, 
or damage in transit; improper site preparation; unauthorized maintenance or modifications to the product; or viruses or slmllar software interference 
resulting from connection of the product to a network. 

8,6 Phillps does not provide a warranty for any third-party products furnished to Customer by Philips under the quotation; however, Philips shall use reasonable 
efforts to extend to Customer the third party warranty for the product. 

8.7 The obligations of Philips described herein are Phllfps' only obligations and Customer's sole and excluslve remedy for a breach of a product warranty. 

8.8 Cu.stomer Is to notify Phillps immediately in the event the product at any time fails to substantially meet its printed performance specifications; and only 
Phll1ps' personnel acting under the direct supervision of Phillps' service management are to perform all maintenance of the cryogen subsystem {Including 
rep!enlshment of helium). 

8.9 Helium Replenlshment Is excluded if such replenishment Is caused by the following: physical environment out of compliance with Customer obligations (e.g. 
power loss, room temperature), helium loss due to maintenance provided by a party other than Phillps or Phlllps subcontractors, Emergency Ramp Down 
Unit (ERDU), and/or ramp down due to metal objects/projectiles. Any helium replenishment caused by these events shall always be b!llable events. 

8.10 THE WARRANTIES SET FORTH HEREIN WITH RESPECT TO A PRODUCT (INCLUDING THE SOFTWARE PROVIDED WITH THE PRODUCT), ARE THE ONLY 
WARRANTIES MADE BY PHILIPS IN CONNECTION WITH THE PRODUCT; THE SOFTWARE, AND THE TRANSACTIONS CONTEMPLATED BY THE QUOTATION, AND 
ARE EXPRESSLY IN LIEU OF ANY OTHER WARRANTIES, WHETHER WRITTEN, ORAL, STATUTORY, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, 
ANY WARRANTY OF NON-INFRINGEMENT, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. 
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8.11 Phillps may use refurbished parts In the manufacture of the products, which are subject to the same quality control procedures and warranties as for new 

products. 

9. PhlHps' Remote Services Network (RSN). 

9.1 Customerwill: 

9.1.1 provide Phlllps with a secure location at Customer's premises ta store one Phi lips' Remote Services Network router and provide full and free access 
to this router, (or a Customer-owned router acceptable to Phllfps) for connection to the equipment and to Customer's network; or 

9.1.2 provide Phillps with outbound Internet access over SSL; at all times during the warranty period provide full and free access to the equipment and 
the Customer network for Philips' use In remote servicing of the product, remote assistance to personnel that operate the products, updating the 
products software, transmitting automated status notifications from the product and regular upload Ing of products data flies {such as but not limited 
to euo, logs and utlllzatlon data for Improvement of Phillps' products and services and aggregation Into services). 

9.2 Customer's fallure to provide such access wlll constitute Customer's waiver of the scheduled planned maintenance service and wlll void support or warranty 
coverage of product malfunctions untll such time as planned maintenance service Is completed or RSN access Is provided. 

9.3 Customer agrees to pay Phillps at the prevail Ing demand service rates for all time spent by Phillps' service personnel waiting for access to the products. 

10. Transfer of System. 

10.1 In the event Customer transfers or relocates the System, all obllgations underthlswarranty will terminate unless Customer receives the prior written consent 
of Philips for the transfer or relocatlon. 

10.2 Upon any transfer or relocation, the System must be Inspected and certified by Phlllps as being free from all defects In material, software and workmanship 
and as being In compliance with all technical and performance 

10.3 Customer will compensate Phlllps for these services at the prevalllng service rates In effect as of the date the Inspection ls performed, 

10.4 Any System which Is transported Intact to pre-approved locations and Is maintained as or!gfnally Installed In moblle configurations will remain covered by 
this warranty. 

11. Limitation of Uablllty. 

11.1 THE TOTAL LIABILITY OF PHILIPS ARISING UNDER OR IN CONNECTION WITH THE PRODUCT FOR ANY BREACH OF CONTRACTUAL OBLIGATIONS, WARRANTY, 

NEGLIGENCE, UNLAWFUL ACT OR OTHERWISE IN CONNECTION WITH THE PRODUCT IS LIMITED TO THE ACTUAL PURCHASE PRICE RECEIVED FOR THE 

PRODUCT THAT GAVE RISE TO THE CLAIM. 

11.2 PHILIPS SHALL NOT BE LIABLE FOR ANY INDIRECT, PUNITIVE, INCIDENTAL, EXEMPLARY, SPECIAL OR CONSEQUENTIAL DAMAGES AND/OR FOR ANY DAMAGES 

INCLUDING, LOSS OF DATA, PROFITS, REVENUE, BUSINESS INTERRUPTION OR USE IN CONNECTION WITH OR ARISING OUT OF THESE CONDITIONS OF SALE, 

REGARDLESS OF WHETI-IERTHEY ARE FORESEEABLE OR NOT AND WHITHER THE CLAIM IS MADE IN TORT (INCLUDING NEGLIGENCE), BREACH OF CONTRACT, 

AT lAW OR IN EQUITY. NEITHER PHILIPS NOR PHILIPS' SUPPLIERS SHALL BE LIABLE FOR ANY LOSS OR INABILITY TO USE MEDICAL OR OTHER DATA STORED 

ON OR BY THE PRODUCT, 

11.3 THE EXCLUSION OF LIABILITY IN THESE CONDITIONS OF SALE SHALL ONLY APPLY TO THE EXTENT ALLOWED UNDER THE APPLICABLE LAW. 

11.4 FOR US CUSTOMERS, THE FOLLOWING ARE NOT SUBJECT TO THE LIMITATIONS OF LIABILITY UNDER SECTION 11.1: 

11.4.1 TI-IIRD PARTY CLAIMS FOR DIRECT DAMAGES FOR BODILY INJURY OR DEATH TO THE EXTENT CAUSED BY PHILIPS' NEGLIGENCE OR PROVEN PRODUCT 

DEFECT. 

11.4.2 CLAIMS OF TANGIBLE PROPERTY DAMAGE REPRESENTING THE ACTUAL COST TO REPAIR OR REPLACE PHYSICAL PROPERTY TO THE EXTENT CAUSED 

BY PHILIPS NEGLIGENCE OR PROVEN PRODUCT DEFECT. 

11.4.3 OUT OF POCKET COSTS INCURRED BY CUSTOMER TO PROVIDE PATIENT NOTIFICATIONS, REQUIRED BY LAW, TO THE EXTENT SUCH NOTICES ARE 

CAUSED BY PHILIPS UNAUTHORIZED DISCLOSURE OF PROTECTED HEALTH INFORMATION. 

11.4.4 FINES/PENALTIES LEVIED AGAINST CUSTOMER BY GOVERNMENT AGENCIES CITING PHILIPS' UNAUTHORIZED DISCLOSURE OF PROTECTED HEALTH 

INFORMATION AS THE BASIS OF THE FINE/PENALTY, ANY SUCH FINES OR PENALTIES SHALL CONSTITLJTE DIRECT DAMAGES. 

12. Olsclalmer, 

12.1 IN NO EVENT SHALL PHILIPS OR ITS AFFILIATES BE LIABLE FOR ANY INDIRECT, PUNITIVE, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY OR SPECIAL DAMAGES, 
INCLUDING WITHOUT LIMITATION, LOST REVENUES OR PROFITS, BUSINESS INTERRUPTION, LOSS OF DATA, OR THE COST OF SUBSTITUTE PRODUCTS OR 
SERVICES WHETHER ARISING FROM BREACH OF CONTRACT, BREACH OF WARRANTY, NEGLIGENCE, INDEMNITY, STRICT LIABILITY OR OTHER TORT. 

13. Force Maleure. 
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13.1 Phillps and Customer shall each be excused from performing its obligations (except for payment obligations) arising from any delay or default caused by 

events beyond its reasonable control Including, but not limited to: acts of God, health pandemics, acts of any civil, milttary, or government authority, fire, 
floods, war, embargoes, labor disputes, acts of sabotage, riots, accidents, delays of carriers, voluntary or mandatory compllance with any government act, 
regulation or mandatory direction, or request. For clarity, Customer requests shall not be considered 'government' requests under this section. 

Philips' system specifications are subject to change without notice. 

MR Product Warranty Rev 22 
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Philips Medical Capital Master Lease Schedule - $1 Purchase Option (non-Ultrasound) 

LESSEE: ---1:Jill&ooMedical Graup~e c.__ Lease Number: 5_QH056Qg(l7 

lhis Ma~!er Le.aseSchedu!e No. __ 18____ __. ('Lease Schedule'), da!ed as of _E@ill~JY--1_, 2024 _, constitutes an independent lease iocorporaLing the terms al)(J condi1ions o! U1e Master Lease 
Agrr:eme1I ('Agreemenr), dated _May_2,i,_2_Q_1~----- __ by arm reh- PHILIPS MEDICAL CAPITA~ LLC (lessor") and Lessee, All capitalized terms in i11is Lease Schedule shall have llie 
meanings aSC1ibed to them in the Agreement To !he extent that the term.s of this Lease Schedt1!e conflict v~1h the 1e1ms of the Ag<eement the tenns of this Lrose Schedt11e shall con!rot 

Lcssre hereby ackntM1edges and certifie.s Uud (i) the Sys!em and each i1em lhe1eo! descriood below or in any exhibit al!ached hereto was selected by the lessee, (ii) the Lessee has reviewed and approved the 
purchase order, supply contract or purchase ag1eement c.ovefing f'J{;h item o! lhe System, (iii) as between th€ Lessor and the Lessee, e.ach such item is ol a size, design, capacity and manulactuie aa::eptable to 
and suiIBb!e for Lessee's need; and (iv) as ol lhe Commencement Dale, each item ol !he Sys!em has been delivered and inspected by Lessee, is in good wo1king order, repair and condition and Ukl! Lessee uncon­
diHonal/y and irrevoCJb!y accep\s [he System and each item lhereol for lease hereunder. 

1. SYSTEM OESCRIPTIOH (Quanlity, make. mo~I. c!BulipLioll, "'1c.) 

2, 

3, 

4, 

5, 

One (1) Philips !ngenla E!ition X as more fully detailed in Philips Healthcare Quote no. Q-00253675 

PROVIDER NAME AND AO DRESS: (dblaflk, the PrO'f.O'i ic; Philips f-lB-Jlihcafe) 
tJJme Str~Ad<lrt:Ss 

SYSTEM LOCATION: (only if dJ",t'lenf from actrue..,,s ifl Agffffilffit) 
SrreH Address 
2033 MeadoVNiew Lane 

Cily 
Kingsport 

Slate 

State 
TN 

Zip 

Zip 
37660 

LEASE TERM: .6-1 ____ months starting thl firs! day of the !i1st full month attt1 the ·comfflt;:jllf.ffi'111 DJ:/,3' (as M1r,ed be!Dw). At the e1hl ol moo\h __ 6L __ , {" Temi L:pirill'.ion Dahl°) trtl I.ease Term vi,H auti:1mati(:.c'illy 

end aod !he Les:w: sh.JU hJve OC'i;D dremOO to have pwdlliOO lt'e St'S!ffil re.,c1ioo:l Ill Paragraph 1 above Ly opaa!ion ol piep,r,-ing tl'kl purr.Jmo pike in Para,J1aph 8 Wow. for lhe µ.i1))()U$ ol lhis Le,1se. the Comrrm,ernent 
Oa.!e shall rrr.ai1 Uie eJl!iest lo ocwr of: (I) 1/e mJ.e on ½heh lhe System is AvJila!M !01 fii$1 IJ3e (as he1e:na!k'1 ij;j;fli:d): (i1) the d&e Of! \\l1ld1 the Les...s.(){ st11l1 have recei\W lek,)honic confitmatiw from UiB Le&see lhJl llie Sys!-em 
hJS 00:fl ciltfiled; (( (Iii) ex&,:ution by les.soo of a OB!ivtry and A(r_,epl;:iiu CertititJIB. fi.s uS8d tJt,11:>/n, ·Av;iiL,t,IB l01 fil5! U&e" shall llle'JO Hl.i! [he S,&!~n Is Wdi-la!Jie IOI thl palienl Of clinical use, It ls 31Jrtt'{J Iha if theapp10prite 
Pr0\li08f rn-prnsents lo leSUI( tl11ta Sys!em has beu'"I ins1alb-Jand is availabJ; for firs! p&ienl Of rfnlcll use, SU(h r(1)(1;$;.l!aLiOn Wll,as lffl,Wl le$SOr and Lr.,s,_"1'___.e, constilu\ea dclinl!ive dB\€nnimtioo thal sucl1 Syc.\em is "Av.,i!3Ne 
[Of First U&f. 

PAYMENTS: 
(a} Payment· Lets.ooshaH nule'" 'TT1€ffiS oas€'<.1oo lhe folkf1"ng sdl00.1hlt.,eg'm'ng on the 1ir~1 day ol th~ f1&tmon!h olthe le-JSB Te1m ~ , 

" ' , ' 
/lumber o! Payments PJ')OOll !PLUS) Appl;c.Jb!e SJ./0 Ta~ \EQUALS) Total Pirflllt'lll 

60 $43,297,95 ' Included a $43,297,95 
.... ,.., ~ 

1 $371,070.49 ' !nlcuded a $371,070.49 

(b} Changes In Paymenl: The Payrmd amour~ is b.'ise<l on an iniernsl r3'.-e ix,1i½l!E111 lo till! of the M:e--tam (Of 1..£:;S..<-Or rnJy use an in½'ro!-l.'.00 rn'.B i1 a like-teim ls flOl a-a.il3lm) &wrOO Overnight fimn6ng Ra.le {SOFR) Swap, 
3S dftcnniflt'U It/ l6550f (Sw.ip Rate"). Tile Paimffll !,hall l:e adjuSl.ed (JJ1,raid Ir/ lesS(( 10 refkct any change ln the Swap Rate sJ:{ IO!tll on .. ___ _121_1-1/2023 ________ and the Swaj.J Rl.'.e in ettoc! as ol lhB close of ttB 
busill€'5.S di/ irwrt.:dia!d/ prior to the CommtftO'ITBlt Date. 

{c) Advant-e Paymen!: _J_Q.00_,,. -· □ plus /0 indOOing au appfa::a!J!e SJfos t,Fes. lha3 A(li.,a1x.e PJytfi€'j~ Is due on Of More tho Gomnlf-~nl Oat~. 

6. S£CURJTY DEPOSIT AND FEE: Le...'-..-.W\\ill rwlide lessOf 1-'ti1h a Sf(urify' deposi1 o/ $0.0-0 a.s S>:(.tlfity !Of its ob!i93!io11s /.srrunckf a:00 p-.iy lessOf a proct.ssiog fee of $100.00 plus al/ 
app!i.tallhl la\~ lof Lessors dc<wnerll.3.1iM, UCC-1 rrnfring St3!MYlt f~ing al1d othct admtnistralive c%ts, Afr,; s«.u1ity rkposit is non-irrlE'fC<SI bearing and rmy 00 r.cmm'ngk.J It/ Le.ssor. LP-Ssor miy 2wJy any St{:Ulity d{-pos.:1 
upoll an Evert of Ot'f.lu1t and~ shill r~ornplly r~!ore any amounl so appliBd. II Lesm Is nol in tkfault on lhe Tum bV:rntion Dille, dIBn lr'!:>SOf sl13ll rt:!urn ar1y socu,ity d':'.po5•1 not applifrl lo~ w:tholll in'.f!ff'.)l 

7. INTERIM RENT: !l the t.orMl8nC~nefll DJle is on a dJy otoo' lfk'lil ~IB hrs! d3'/ (If lhe m◊llth Les...<.ee s!lJ/1 pay in'g,1fll1 rnrit ('lr~elirn Rent') 1:>'.[\J.Jl lo one-thirtiBt/1 (1/30) ot 1he Pil'J/T\€fll for ea£11 d3J from Md inc.!ttding the 
CommHXBrnE'Ol Oa!e lhroughaftd including lhB llSI day ol lre mon:h piiOf to Ue3 beginning ol 11ie Lf'.ase Tf;fln. !nlerirn fu-n! Is due and p.1ycJ..i!e (-Ofl(J.Jrre11tt11•;ith the nrs! reg-ul31ly SGhocluled Payrre'it ol lhe le.ase Tmn.11 the Pd'flTffi'.s 
am not le.'Bl, Lhe.n lhe caku!Jlioo v,ill be base.(! Oil the vn,i{lhlo.1 average o1 lile Payn.snfs in e:,,c,:,.,-s ol $0. 

8. PURCHASE OPOON: In addition to all ol lrssre·s olm1 obligJ!ioos hem.mr, Lessc~ shJU remit to Lessor the i'lnotlld ol One Doli~r {$1) on the Teim &piratioo Date. /lot,.,i'.17:Jari<ling the forego int], it is U(){i,;1s!ood and agrff'<:l 
tha1. litlB to au (If lhe S)'5tem roJM !o Le.&500 on lhe CommE:fl(trffi'll D31.e ar(l that Le-SSOl"'s ln!ffe.&1 theie!n consists of a s8o.nity interest theieln and tl1a! wd1 ls lrre and i:f.:-;ir of all lieris and HlCIJIT~~at)()'-..:S arising !ilr009h Le.sso1 
bul othPJW\se on 3fl 'As Is" and ·v,118/e is· !:\~is Md v.ahoo! ~f-lll?Jlt/ or rf1)1eserittioo (If any kind from Les.soi. W1thool limrting the 11)(€'{/oing_, lf::SSO< dtu!ims a-ny warranty ol lTlBl"chJntlbilify or MlleS-S IOI a pa1ticu!31 purpose, 
lessee sroll pay all tart'.l 3!fribt/,ib!e lo any sale o!jw UU/1 net io:.ome laxBs lffij)0$00 on any 9.1in 1€\.0{)niztd ff/ Lessor as a dirf\.l 1e.)utt of s.uch@le. Lr.$5W shJll pay all li\es at!riW2b1e to arr; sale otf'l?r 1hJn Jlt,,'l income !ales 
impoSE-d on 2IiY QJ.in rro..)Qniz:ed by Lessor as a dimi r™-ik of sud1 sale. 

In W1lne;,,~ Wl1erool. the PJ(lies hereto tm-e exew't!ld !his M,"is/N le,se Schroule tki. _1_8 __ as o/ 11.s MB fir:.! set forth aOOve. 

This Master Lease Schedule No. _18 dated February 2, 2024) shall not be bindin_gupon Lessee until (i) Lessee shall haw received a permit for 
the establishment of a hea1th care institution, facility) or sen·kc permitting installation of the System at the System Location address; and 
(i.i) the Commencement Date shall haYc occurred, 

"' ~essor PHILIPS MEDICAL CAPITAL, LLC 
o:"' 
f;fi S!gnJ!ure X 
filz 

Print tlame ~~ ,. -------" ----- -----
"' ntle ..... - -··-··-

WIHJESS __________________ _ 

P{int Name X _-;::_::,__(;l,J[(,Q)C,Adv_l,~_';;;;,_G2:e;JiYlQ'Ls:_'. _____ _ Print t/ame _________ _ 

TWe X . (
1 

0~(~·~-cd) ____________________ _ Title--------------------------

bdrew
Highlight



DocuSign Envelope ID: C18D33FC-8F3B-4E60-M9B-88555C1BFDB1 

DIRECT DEBIT AGREEMENT ADDENDUM 

This addendum ("Addendum") Is made part of and amends that certain Master Lease Schedules 18 19 and 20 related to Application 
No, ______________ (!he "Underlying Agreement") by and between PHILIPS MEDICAL CAPITAL, LLC ("Creditor") and 
_l:iJ21slO!LMadlcal Gronp Pc ("Obllgor"). Unless otherwise defined herein, capitalized terms shall 
have the definition set forth In the Underlying Agreement. 

NOW, THEREFORE, for good and valuable consideration, Intending to be legally bound and pursuant to the terms and conditions of the Underlying Agreement, 
it Is hereby agreed as follows: 

1. The following shall be added to the Underlying Agreement as an additional event of default: "Obligor shall be In default of the Underlying Agreement In 
the event Obllgor revokes Its authorization for direct debit such that Creditor may no longer direct debit Obllgor's account for all payments owing under 
this Underlying Agreement." 

2. II ls expressly agreed by the parties that this Addendum Is supplemental to the Underlying Agreement which Is by reference made a part hereof and all 
the terms and conditions and provisions thereof, unless specifically modified herein, are to apply to this Addendum and are made a part of this Addendum 
as though they were expressly rewritten. 

3. In the event of any conflict, inconsistency or Incongruity beh'leen the provisions of this Addendum and any of the provisions of the Underlying 
Agreement, the provisions of this Addendum shall in all respects govern and control. 

IN WITNESS WHEREOF, the parties have caused this Addendum to be executed on the dates set forth below, 

LessOi: PHILIPS MEDICAL CAPITAL LLC 

0: Signature: Y. 0 
I:: 
Ill 
"' 

Print Name: 

"' Tille: 

Dare: 

@2019 All moht5 R>'>tNHt Pril'D:d in the U.S.A. 07f'1H670,'4 fi/19 

\ 
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Automatic Payment Authorization 
By enrolling in AutoPay, your payments will be automatically sent! 
✓ Easy Record Keeping Seamless Payment Experience Safe & Secure Processing Convenience 

Agreement Number: _5_01_-5~0~5~69~2~6~7 _______ _ Additional AgreeITl!lnt Numbers for AutoPay: 501-50574728 and 501-50574737 

CUSTOMER INFORMATION 

EXISTING CUSTOMER AUTHORIZING USE OF EXISTING BANK INFORMATION 
□ I have the authority and hereby authorize Philips Medical Capital, LLC to automatically withdraw the required payments using the same account Information 

previously submitted and currently authorized for automatic payments. 

NEW CUSTOMER or EXISTING CUSTOMER WITH NEW BANK INFORMATION, 

Contact Person 

Contact Person email 

Customer Name 
Holston Medical Group, P.C. 

Strool Address 
2323 N John B Dennis Hwy 

Ci~ 
Kingsport 

BANK ACCOUNT INFORMATION 

Bank Accounl Number 
1 ' /?, j , lo ODCJ -iLo 

TERMS & CONDITIONS 

Slale 
TN 

Phone Number 

Zip Code 
37660 

YourBank:: 

s~~\U,:«e,! 
N--

J•)JG 

I have 1he au1hority and hereby authorize Philips Mediuil Capital, LLC to auloma\lcally make rewrring charges, using Automa!ed Clearing House transfers, to !he bank account number lis!ed above or 
to the bank account associated with an existing contract for payments, fees, taxes arrd all other charges owed to Phll!ps Medical Capital, LLC pursuan! to the payment schedu1a on the above referenced 
contraol(s) ("AutoPay Payment Auth-Orization"), I aokoow~dge lhat I have the option to make my pBymenls using acy method ollered by Philips Medical Capital, LLC and that I am nol requl!ed lo agree 
to repayment by this AutoPay Payment Authorization. This AuloPay Payment Authorization will remain in ettecl until all my obligations under the above referenced conlract(s) have b~n sa!isfled or 
unless I lerminale such A~oPay Paymenl Auth01ization. I may lermlnale acy Auto Pay Payment Authorizallon by calling (866) 513-4762: by email Ing cuslomermanagement@phlllpsmedicalcapital. 
com at least !hree (3) business days before the scheduled AutoPay payment dale. TermiMtion o! any AuloPay Payment Authorization does not relieve my obligations under my contract(s) with Philips 
Medical Capital, LLC. I auihorize the release o! lnformaUon concerning my linanclal condi!ion to supplieIs, other creditors, credit bureaus and other credit rnporte-rs. For Information about our priVacy 
praolic,s, please review our privacy slalement al hllps:/lleasediraol.comtpmc/usprivacy. 

(\ \\ r 1 ~,,,I .... - ... 11- \\ .. ,, ~) 
PrinlName:~':;"-'-f"'(:-01+1~1~il:'.'-f--/-~_,-!-\~v-1ry'-/-'-(_.i_,_1_'_J_,_'•_"',~,1-' _!_I_!_'_,-,_,_· ___ _ 

7l1 ¾" (1_ e(_/'/! . 

7 

Signature: _~~~,_/\L
1
~'L1-+-ft--~Vi_V'-c~~ .. / ___ ,~------------

\ 
Thank youl You will receive an email confirmation once your AutoPay authorization has been processed. 

For questions contact us at (866) 513-4762 



PHILIPS 

PHILIPS 
SERVICE AGREEMENT 

~\ µ:~ 5e{-vi ce, 
Meadowview Outpatient enter 

and ~ W 0-]\JLCU~ 

~ ~ le -~ecu--s ut:k­
PHJLJPS HEALTHCARE $ \ 9 I 4ol.o ~ pr :3 ,. 

THIS DOCUMENT IS CONFIDENTIAL. IT IS NOT INTENDED FOR USE BY ANYONE OTHER THAN 
REPRESENTATIVES OF PHILIPS HEALTHCARE OR MEADOWVIEW OUTPATIENT CENTER. 
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SITE# 

TBD1 

TBD2 

Billing Information 
Acct: 94022359 
Meadowview Outpatient Center 
2033 Meadowview Ln Ste 100 
Kingsport, TN 37660-7569 

Equipment Location 
Acct: 94022359 
Meadowview Outpatient Center 
2033 Meadowview Ln Ste 100 
Kingsport, TN 37660-7569 

ATTACHMENT A: PRICING SUMMARY 

CONTRACT SERIAL# SYSTEM TYPE LOCATION 
COVERAGE 

lngenia Elition 3.0T Meado\Wiew Protection TBD 1 Outpatient Center X 
(BPN: 94022359) POS 

Meado\Wiew lngenia Elition 3.0T Protection TBD2 
X Outpatient Center 

POS (BPN: 94022359) 

ADDED 
OPTIONS 

Chiller Coverage 
M-F 8:00a.m.-
9:00p.m. POS, 

26-150 kVA UPS, 
Injector 

Tech Max Plus 

CONTRACT 
CONTRACT MONTHLY ANNUAL TOTAL 

START BILLING CONTRACT CONTRACT 
DATE END DATE 

VALUE VALUE VALUE 

72 Months Upon After Warranty $14,919.75 $179,037.00 $1 ,074,222.00 
Expiration Warranty 

Expiration 

Upon 72 Months 
After Warranty 

Warranty $1 ,030.75 $12,369.00 $74,214.00 
Expiration 

Expiration 

Totals: $15,950.50 $191 ,406.00 $1 ,148,436.00 

Pricing shown is valid for 90 days from 10/30/2023 and does not include applicable taxes. 

Buying Group: VIZIENT SUPPLY LLC Contract: XR0884 
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Service Options: 

Chiller Coverage M-F 8:00a.m.-9:00p.m. POS 

Chiller Coverage - M-F 8:00 a.m. - 9:00 p.m. excluding Philips holidays. Includes corrective and preventative maintenance of the chiller during the 

term this contract. Service goal is to be on-site within 4 hours. Chiller coverage is only valid when the chiller is purchased with the Philips MR 
system and sourced through a Philips-approved supplier. Excludes chillers in mobile MR trailers. 

26-150 k VA UPS 

All labor and parts ( except batteries) as necessary. 

Includes One UPS Module PM and One Battery PM per year during Normal Business Hours (Mon-Fri 8am-5pm) on three phase UPS 

MR Experion Injector 

Comprehensive parts and labor support for MR Xperion Injector 

Tech Max Plus 

Philips Technology Maximizer Plus is a software subscription and hardware refresh program that drives clinical performance, easy upgradeability, and 
optimizes equipment lifecycle by keeping your Philips system technology state of the art during term of the agreement. Technology Maximizer Plus 
provides the following: 

• Operating system and application software will be upgraded to the latest compatible software release, as such releases become available ( compatible 
with the Philips equipment's hardware described in the equipment quotation). 

• Software upgrades will be provided and enabled for those software applications and options purchased, either with the Philips equipment purchase or 
after original installation of the equipment. 

• Computer hardware will be refreshed one time during term of the agreement, including related monitor, keyboard and required interface. If an 

operating system upgrade for the host computer is required to support a Philips software upgrade, then the operating system software upgrade is also 
included. 

• Clinical education to support clinician and technologist use of upgrade functionality. Training may be on-site or computer-based, as determined by 
Philips for each upgrade. 

PHILIPS PROPRIETARY & CONFIDENT/AL INFORMA T/ON 
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• Professional project management by a Philips Customer Delivery Manager. 

• Professional installation by a Philips Field Service Engineer. 

• Technology Maximizer Plus excludes clinical applications that offer new Philips innovation or workflow functionality. 

Promotions: 

With this promotion, Philips Services will provide an additional six months of service when you purchase an eligible RightFit service agreement with 
the purchase of your new or Diamond Select Philips imaging system. The additional six months of coverage includes the total service package of the 
agreement and all service options purchased such as tube coverage, detector coverage, etc. and will begin immediately following the end of the 
standard warranty period. The service payment will then begin at month 19 after installation. 

PHILIPS PROPRIETARY & CONFIDENTIAL INFORMATION 
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ATTACHMENT B: SERVICE COVERAGE DEFINITIONS 

Plan Type 
Protection/Protection POS 

Our Protection Service Agreement offers you robust security, a hands-on relationship v~th Philips, and open communications. 
Uptime Guarantee 98% per contract year. This provides assurance of the equipment availability to scan patients, as described in the uptime guarantee exhibit. 

Labor Coverage Labor and travel coverage for on-site or phone support service 8am-9pm, M·F, excluding Philips published holidays. 

On-site Labor Response At customer's request, Philips service goal is to be on-site within 4 hours, or as mulually agreed to by custonier and Philips 

Planned maintenance coverage from 8am-9pm, M-F, excluding Philips published hol:days. Coverage includes activities perfom1ed according to a schedule to 

Planned Maintenance 
review safety, image quality, calibrations, equipment cleaning, performance trials and any other planned service prescribed by Philips or the OEM for Non-Philips 

equipment. Current recommendations for service depends on modality and product model. 
Modality ranges are: NM: 2-4 times/yr; CT: 2--6 times/yr; DXR: 1-2 times/yr; IXR: 1-2 times/yr; MR: 3-4 times/yr; 

Labor Rates 
Preferred rates for labor and travel. This includes reduced hourly rates for labor and travel for corrective or planned maintenance outside of Service Agreement 

coverage hours. 
Labor Cap,Umits & BioMedical 

NIA 
Engineer Training 

Standard Parts Coverage This provides coverage on parts used to maintain and repair the equipment, including both hardware and software items. 

Parts Delivel)' 
Earliest next day AM parts delivery. This prov.des delivel)' in most areas that can be accommodated by 8:30am to fit the urgency of your need. (Actual time depends 

on local shipper delivery schedule and delivery restrictions for heavyweigh~ oversized or hazardous parts). 

Magnet Maintenance Package (MMP). The MMP Includes the following: 
He[um Rep!enishment Service: Standard Helium Replenishment is intended to supply Customer for the normal dep!etion of helium experienced when 

the I.IR equipment is operated as instructed in the Agreement. Philips shall provide, as available, scheduled Standard Helium Replenishmen~ when 
required as determined by Philips operating specifications of the MR system type, including labor, transportation, management costs and taxes 

associated with replenishing the MR equipment l'.ith helium product. Standard Helium Rep!enishment is capped at $8,000, per MR system, per contract 
year, as determined by Philips standard rate at the time of each helium fill. Philps will provide additional helium, b:lled at Philips standard rate, as 

avajlable, when required as determined by Philips operating specifications of the MR system type. Standard Helium Replenishment does not include 
hefium consumption caused by the folkr1~ng: physical environment out of compFance with Customers obligations (e.g. power loss, room temp), helium 

loss due to maintenance provided by a party other than Philips or Philips subcontractors, quench from ERDU, and/or ramp down due to metal 
objects/projectiles. Any helium replenishment caused by these events shall always be billable events. 

Magnet Protection Plan- Replacement of the system magnet if Philips cannot complete an on-site repair. Includes labor, transportation, replacement of 
magnet, pump, magnet cool dovm, shimming, re-assembly, and performance testing as necessary to complete the magnet replacement. For Philips 

MRs, Magnet Protection Plan must be continuous from the end of system warranty. Magnet Protection Plan is available to Customer for no greater than 
8 years from MR equipment installation date, or MR equipment end of fife date as determined by Philips, whichever is sooner. Magnet Protection Plan 

Strategic Parts (By t.'iOdaity) 
does not provide for facility alterations that may be necessary to complete the magnet replacement 

Magnet Refrigeration Service -Corrective and planned maintenance service for the I.IR refrigeration system (Cold Head, cryo compressor and helium 
lines). 

Surface Coils: For Philps systems, this includes repair or exchange of surface coils purchased from Philips limited to coils that have not been misused, abused or 
operated outside normal operating parameters. For Non-Philips Systems, coil coverage is limited to standard surface coils associated vAth the MR under service 

contract vAth Phiips. Coil coverage excludes the Noras head frame, other high-end speciality coils and coils sold as part of the MR-OR solution. 

NM: Crystals and Photomultiplier Tubes (PMfs), X-Ray Tube and the flat panel coverage (excludes mechanical damage on the grid) included for the Brightview 
XCT, X-Ray Tubes included for Precedence. Magnet Maintenance Package (MMP) and Surface Coils from Philips included for the Ingenuity TF PET MR. 

DXR: X-Ray tubes included on all systems except for PCR and CAD Chest Systems. 1 Flat Detector included on Digital RAD Single Detector systems, Juno and 
EasyDiagnost Eleva ORF (except Rel.5). Additional coverage fOf second flat detector must be purchased under 'Added Options·. 2 Flat Detectors included on 

Digital Diagnost Dual Detector. Detector coverage included only when it is specified under 'Added Options' on MobileDiagnost wOR, DigitalDiagnost 3 or 4, 
EasyUpgrade DR, EasyDiagnost Eleva DRF Rel. 5, DuraDiagnost, ProGrade and CombiDiagnosl Wireless Detector Battery coverage included only when it is 

specified under "Added Options'. Image Intensifier included on R/F systems except for Juno and CombiDiagnost. 
CT: X-Ray Tubes at Medium Level 

IXR: X-Ray Tubes, Image Intensifiers, Detectors. 
For Phlips Systems operating s_ystem software and hardware reliability updates. These updates include onsite Of remote labor, travel and parts necessary to 

Lifecycle complete safety, perfom1ance and reliability modifications to existing equipment software or hardware. Mandatory Field Change orders for Non-Philips Systems are 
the responsibility of the OEM. 

Lifecycle Solutions Discount 20% discount on any items selected from Philips Life Solutions catalog, excluding power monitoring. 

Remote Services 
This supports remote system diagnostics and monitoring. Phifips and Non-Philips equipment is connected via an lntemet secure single point of access network to our 

solutions center as described in the Terms and Conditions exhibit. Features may vary by equipment and software release level. 

Technical Telephone Support 
Philips 24ll Solution Center provides technical support and parts order requests during contracted hours. Support may be provided by remote or local Service 

representatives. Additional charges and service limitations may apply for technical support and part order requests outside of contracted hours. 
Clinical Telephone Support Clinical telephone support (for Philips systems only) from 8:00 am - 9:00 pm, Monday- Friday. 
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Solution Enhancements 

Philips Service lnfom1ation: This contains selVice management reports. Information on equipment service status, historical service performance, engineer response 
time, and planned maintenance schedules. 

Annual customer loyalty meetings: These include a review of current and future performance goals of Philips equipment and service. 
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GENERAL CUSTOMER SERVICE TERMS AND CONDITIONS REV 22 

1. Services. 

1.1 The services ('Service(s)") included in the quotation and/or Attachment A, as applicable (the "Quotation") will be provided 
by the Philips Entity ('Philips") entering into this Customer Service Agreement with Customer as identified in the Quotation. 
Philips will provide the Services to Customer for the equipment and software listed in the Quotation (the "Equipment") that 
is at the location in the Quotation (the "Site"), and certain Service deliverables will be provided for the exclusive benefit of 
the Site, under the terms and conditions described herein, including the Quotation, any exhibits and attachments, each of 
which are hereby incorporated {collectively, the "Agreement"). 

2. Access to Equipment. 

2.1 Customer shall make the Equipment available to Philips at a mutually agreed date and time. If U1e Equipment is not available 
at the agreed upon time, Philips or Customer may attempt to reschedule the Service or cancel the Service. Philips may 
charge Customer at the then-current demand service rates for all time spent by Philips service personnel waiting for access 
to the Equipment. 

3. Price. 

3.1 In consideration for the Services to be performed by Philips, Customer shall pay the prices defined in the Quotation (the 
·contract Price"). 

3.2 TI1e Contract Price is a gross amount but exclusive of any value added tax (VAT), sales tax, GST, consumption tax or any 
other similar tax. If the transactions as described in the Agreement are subject to any applicable VAT, sales tax, consumption 
tax or any other similar tax, Philips will charge VAT, sales tax, consumption tax or any other similar tax to Customer, which 
will be paid by Customer in addition lo the Contract Price. Customer shall provide Philips with an appropriate exemption 
certificate in advance of the date the Service is invoiced, or Customer shall pay all taxes per Philips' invoice. 

3.3 Contract Prices are based on the price levels at the effective date of the Agreement. Except as otherwise provided on the 
Quotation, Philips reserves the right to adjust customer list pricing and (or) net pricing, during the term of the Agreement set 
forth in the Quotation and incorporated herein {"Term"). Such adjustment in pricing requires thirty (30) day written notice, 
will not be retroactive, cannot start before first year of contract, and will not exceed more than five percent (5%) change 
annually. Price adjustments shall be in accordance with: 

3.3.1 For customers in the United States, the Consumer Price Index published by the United States Bureau of Labor 
Statistics on its website al http://www.bls.gov/cpi. 

3.3.2 For customers in Canada, U1e Consumer Price Index published by Statistics Canada on its website at 
https://wMv.slatcan.gc.ca/en/subjects-start/prices_and_price_lndexes/consumer__price_indexes. 

3.4 Customer shall notify Philips and Philips shall be entitled to change the Contract Price in the event that: 

3.4.1 the location of the Equipment changes; 

3.4.2 any ambient conditions of operation (e.g., installation or de-installation of air-conditioning system) of the Equipment 
at the location change; 

3.4.3 any additional equipment is acquired by the end-user which should be added to the inventory list of Equipment; 

3.4.4 the Equipment is (partly) removed or taken out of service by Customer; and/or 

3.4.5 the incoming main power supply and protective earth configuration changes, becomes unreliable, or is no longer in 
accordance with the Equipment specifications. 

3.5 List Price Harmonization. In an effort to simplify and harmonize Philips services and/or products portfolio pricing structure 
Philips may, no more than once during the term of the Agreement, unilaterally adjust the price list and discount schedule 
for services and/or products under this Agreement, with no impact to Uie current net price. Philips will: 

3.5.1 Provide thirty (30) days' written notice prior to fixing Uie net price of the service(s) and/or product(s) sold under this 
Agreement for twelve (12) months (the "Lock Period") at the net price (the "Lock Price") of the service(s) and/or 
product(s) in effect at the time of Customer's receipt of the written notice. 

3.5.2 Provide an updated Agreement price file showing the new list price and new discount, which together will not change 
the Lock Price set at the beginning of the Lock Period. 

3.5.3 Upon termination of the Lock Period, the net price of the service(s) and/or product(s) will be maintained in the 
manner defined in the Agreement. 

4. Payment. 
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4 .1 Customer shall pay the Contract Price to Philips within U1irty (30) days from the date of invoice in accordance with the 
instructions on the invoice. 

4.2 Customer shall make any payments under this Agreement without any set-off, withholdings, or any other deductions. 

4.3 Payments may be made by check, ACH, or wi re. Philips does not accept transaction fees for wire transfers or any other 
payment method; Philips imposes a surcharge on credit cards of two percent (2%), which is not greater than Philips' cost 
of acceptance. All check payments over $50,000 USD or CAD must be paid via eCheck or via Philips prepaid FedEx account 
with tracking to secure against fraud and misappropriation. 

4.4 Customer shall pay interest on any amount not paid when due at the annual rate of twelve percent (12%) in the case of the 
U.S., which may be billed on a monthly basis or at the maximum rate permitted by applicable law for Canada. If Customer 
fails to pay any amounts due or breaches these Conditions of Service, Philips will be entitled to suspend the performance 
of its obligations and deduct the unpaid amount from any amounts otherwise owed to Customer by Philips, in addition to 
any 0U1er rights or remedies available to Philips. Philips shall be entitled to recover all costs and expenses, including 
reasonable attorneys' fees related to the enforcement of its rights or remedies. 

4.5 If the Quotation indicates net prices that are each associated with a payment method, then Philips will invoice Customer, 
and Customer will pay, the net price that corresponds to Customer's elected payment method. 

4.6 If the Term of the Agreement is greater than one (1) year in duration, and Customer provides Philips a purchase order (PO) 
for a period of time less than the Term, then Customer will promptly provide Philips updated POs to fulfill the entire Term. 

4.7 If Customer fails to pay any amount when due, Philips may, in addition to other rights it may have under this Agreement or 
by law, at its option: 

4.7.1 withhold or suspend performance under U1e Agreement until all payments from Customer have been received by 
Philips; 

4.7.2 deduct the unpaid amount from any amounts otherwise owed to Customer under any agreement by Philips or any 
of Philips' Affiliates (meaning any entity that directly or indirectly controls, is controlled by, or is under common 
control with Philips ("control' means direct or indirect ownership or control of more than fifty percent (50%) of the 
voting interests of U1e subject entity)); 

4.7.3 declare all sums outstanding to become immediately due and payable under the Agreement; 

4.7.4 commence collection activities for all sums due or to become due hereunder, including, but not limited to costs and 
expenses of collection, and reasonable attorneys' fees; and/or 

4.7.5 if Customer does not cure its payment failure in accordance with Section 18.5.1, terminate this Agreement with ten 
(10) days' notice to Customer. 

4.8 If Customer has contracted with a U1ird-party service management organization, asset management company, maintenance 
management company, technology management company, maintenance insurance organization, or the like ("Third-Party 
Organization") for purposes of centralized billing and management of Services provided to Customer, at Customer's written 
request, Philips will route invoices for payment of Services rendered by Philips to such Third-Party Organization and accept 
payment from them on Customer's behalf. Notwithstanding the above, the Services provided by Philips are subject solely 
to the terms and conditions set fortl1 in this Agreement. Customer guarantees the payment of all monies due or that may 
become due under this Agreement in spite of any collateral arrangements Customer may have with such Third-Party 
Organization or any payments Customer has made to the Third-Party Organization. Philips has no contractual relationship 
for the Services rendered to Customer except as set forth herein. To the extent that the parts and Services Philips provides 
are not covered by Customer's arrangement with such Third-Party Organization, Customer shall promptly pay for such parts 
and Services on demand. 

5. Exclusions. 

The Services do not include, unless specifically agreed otherwise in the Quotation: 

5.1 servicing or replacing components of equipment other than those Equipment or components listed in U1e Quotation that is 
al the Site; 

5.2 servicing Equipment if contaminated with blood or other potentially infectious substances, disposing hazardous, infectious, 
or biomedical waste or material; 

5.3 service specifically excluded in the Quotation; 

5.4 any service necessary due to: (i) a design, specification or instruction provided by Customer or Customer representative; 
(ii) the failure of anyone to comply with Philips' written instructions or recommendations; (iii) any combining of the Equipment 
with other manufacturers' product or software other than those recommended by Philips; (iv) any alteration or improper 
storage, handling, use, or maintenance of the Equipment, including any components, e.g., detectors, transducer, or coils, 
by anyone other than Philips' subcontractor or Philips; (v) damage caused by an external source, regardless of nature; (vi) 
any removal or relocation of the Equipment; or (vii) neglect or misuse of, or accident witl1, the Equipment, including any 
components, e.g., detectors, transducer, or coils; 
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5.5 any cost of materials, supplies, parts, or labor supplied by any party other than Philips or Philips' subcontractors, or explicitly 
excluded in the Quotation; 

5.6 providing or paying the cost of any rigging, facility, structural alteration, or accessory incident; 

5.7 the cost of consumables, accessories, and auxiliaries, including but not limited to: batteries of any type, light bulbs, power 
cords/AC adapters, headlight cables, EKG cables, SPO2 sensors, BP hose/cuff, temperature probes, 
extension/trunk/adapter cables, foot pedals, hand pieces, probes, nerve stimulator cables, defibrillator cables/paddles/test 
plugs, laser tubes, patient pads, PET calibration sources, film, cassettes, filters, catheters and/or wires, etc., as well as any 
item that hangs off of, or plugs into, a device, unless specifically included in the Agreement; 

5.8 cosmetic repairs; 

5.9 the cost of factory reconditioning or rebuilds; 

5.10 providing any updates or upgrades other than field safety corrective actions (i.e., safety related updates); and 

5.11 maintenance or repair, including the cost thereof, of non-Philips manufactured products, unless specified otherwise in this 
Agreement. 

6. Customer Responslbllltles. 

During the Term of this Agreement, Customer shall: 

6.1 Comply with all applicable laws, rules, and regulations; Customer's obligations do not depend on any other obligations it 
may have under any other agreement or arrangement with Philips. Customer shall not exercise any offset right in the 
Quotation or sale in relation to any other agreement or arrangement with Philips; 

6.2 Report immediately to Philips, and reasonably cooperate with Philips in investigating, any event of which Customer becomes 
aware that suggests that any Services or products provided by Philips, for any reason: 

6.2.1 may have caused or contributed to a death or serious injury, or 

6.2.2 have malfunctioned where and such malfunctions would be likely to cause or contribute to a death or serious injury 
if the malfunction were to occur again. Additionally, Customer will also report to Philips complaints it receives from 
its personnel and patients or any other person regarding the identity, quality, performance, reliability, safety, 
effectiveness, labels, or instructions for use of the Services or products provided by Philips. Philips shall be solely 
responsible for submitting any filings or reports to any governmental authorities with respect to the Services or 
products provided by Philips hereunder, unless otlierwise required by law. 

6.3 ensure that the Site is maintained in a clean and sanitary condition, and that the Equipment, product, and/or part is 
decontaminated prior to service, shipping, or trade-in as per the instructions in the user manual; 

6.4 ensure the proper removal and disposal of any hazardous material; 

6.5 maintain operating environment within Philips specifications for the Stte (including temperature and humidity control, 
incoming power quality, incoming water quality, and fire protection system); 

6.6 use the Equipment in accordance wiU1 the published manufacturer's operating instructions; 

6. 7 make normal operator adjustments to the Equipment as specified in the published manufacturer's operating instructions; 

6.8 provide Philips with broadband internet Wi-Fi access for business purposes; 

6.9 in order for Philips to provide remote servicing of Uie Equipment, provide Philips, at each Site, with a dedicated high speed 
broadband internet connection suitable to establish a remote connection to the Equipment and facilitate the realization of 
the required remote infrastructure, by: 

6.9.1 supporting the remote connectivity with of a router or firewall or equivalent compatible service that complies with 
IPSec standards (router can be Customer owned or provided by Philips) for connection to the Equipment and 
Customer network; if the service device is provided by Philips, ii remains Philips property and is only provided during 
the term of this Agreement; 

6.9.2 maintaining a secure location for hardware to connect Equipment to the Philips Remote Service Data Center 
(PRSDC); 

6.9.3 allowing Philips to connect to Customer's connected Equipment for the purpose of servicing the Equipment; 

6.9.4 providing and maintaining a free IP address \vithin the Site network to be used to connect the Equipment to 
Customer's network; 

6.9.5 supporting U1e installation of service tools (as stipulated in Section 11 ) for connection to the Equipment and 
Customer network and by maintaining such connectivity to enable remote servicing as well as (automatic) 
downloads and installs of (security) updates of the service tools; 
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6.9.6 maintaining the established connection throughout the Term (including restraining from any temporary 
disconnection or disabling of such connection (e.g., by switching of the host computer of the MRI Equipment)); and 

6.9.7 facilitating the reconnection by Philips in case of any temporary disconnection occurs; 

6.10 If Customer fails to provide the access described in Section 6.9 and so the Equipment and/or the service tools are not 
connected to the PRSDC (including any temporary disconnection) and/or (security) updates are not downloaded and 
installed on the service tools, Customer waives its rights to Services under this Agreement and any uptime guarantee and 
shall be responsible for any damage due to such failure; 

6.11 provide Philips and its subcontractor's service personnel with full and free access to the Equipment at the scheduled service 
time; 

6.12 if applicable, provide invitation letters and support visa application and travel requirements in case necessary; and 

6.13 timely return defective spare parts to Philips in accordance with the terms of this Agreement; and ensure that all staff working 
on the Equipment covered under this Agreement are trained and qualified in accordance \vith all applicable laws and good 
industry practice. 

7. Warranty Disclaimer. 

7 .1 Philips' sole service obligations to Customer are described in this Agreement. All labor, including technical support, shall be 
performed in a good and workmanlike manner, subject to applicable Terms of Service, including any exclusions. Philips 
provides no additional warranties under this Agreement. All Services and parts provided under this Agreement are provided 
"as is". PHILIPS SPECIFICALLY DISCLAIMS ALL OTHER EXPRESS OR IMPLIED WARRANTIES INCLUDING, 
WITHOUT LIMITATION, ALL WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY, AND FITNESS FOR A 
PARTICULAR PURPOSE. 

8. Limitations of Liability. 

8.1 THE TOTAL LIABILITY OF PHILIPS ARISING UNDER OR IN CONNECTION WITH THE PARTS AND SERVICES FOR 
ANY BREACH OF CONTRACTUAL OBLIGATIONS, WARRANTY, TORT (INCLUDING NEGLIGENCE), UNLAWFUL ACT, 
OR OTHERWISE IN CONNECTION WITH THE SERVICE IS LIMITED TO THE ACTUAL PURCHASE PRICE RECEIVED 
FOR THE SERVICE THAT GAVE RISE TO THE CLAIM. 

8.2 PHILIPS SHALL NOT BE LIABLE FOR ANY INDIRECT, PUNITIVE, INCIDENTAL, EXEMPLARY, SPECIAL OR 
CONSEQUENTIAL DAMAGES, AND/OR FOR ANY DAMAGES INCLUDING LOSS OF DATA, PROFITS, REVENUE, 
BUSINESS INTERRUPTION OR USE IN CONNECTION WITH OR ARISING OUT OF THESE CONDITIONS OF 
SERVICE, REGARDLESS OF WHETHER THEY ARE FORESEEABLE OR NOT AND WHETHER THE CLAIM IS MADE 
IN TORT (INCLUDING NEGLIGENCE), BREACH OF CONTRACT, AT LAW OR IN EQUITY. NEITHER PHILIPS NOR 
PHILIPS' SUPPLIERS SHALL BE LIABLE FOR ANY LOSS OR INABILITY TO USE MEDICAL OR OTHER DATA STORED 
ON OR BY THE EQUIPMENT. 

8.3 THE EXCLUSION OF LIABILITY IN THESE CONDITIONS OF SERVICE SHALL ONLY APPLY TO THE EXTENT 
ALLOWED UNDER THE APPLICABLE LAW. 

8.4 THE FOLLOWING ARE NOT SUBJECT TO THE LIMITATIONS OF LIABILITY UNDER SECTION 8.1: 

8.4.1 THIRD-PARTY CLAIMS FOR DIRECT DAMAGES FOR BODILY INJURY OR DEATH TO THE EXTENT CAUSED 
BY PHILIPS' NEGLIGENCE OR PROVEN PRODUCT DEFECT. 

8.4.2 CLAIMS OF TANGIBLE PROPERTY DAMAGE REPRESENTING THE ACTUAL COST TO REPAIR OR REPLACE 
PHYSICAL PROPERTY TO THE EXTENT CAUSED BY PHILIPS NEGLIGENCE OR PROVEN PRODUCT 
DEFECT. 

8.4.3 OUT-OF-POCKET COSTS INCURRED BY CUSTOMER TO PROVIDE PATIENT NOTIFICATIONS, REQUIRED 
BY LAW, TO THE EXTENT SUCH NOTICES ARE CAUSED BY PHILIPS UNAUTHORIZED DISCLOSURE OF 
PROTECTED HEALTH INFORMATION OR PERSONAL HEALTH INFORMATION. 

8.4.4 FINES/PENAL TIES LEVIED AGAINST CUSTOMER BY GOVERNMENT AGENCIES CITING PHILIPS' 
UNAUTHORIZED DISCLOSURE OF PROTECTED HEALTH INFORMATION OR PERSONAL HEALTH 
INFORMATION AS THE BASIS OF THE FINE/PENALTY; ANY SUCH FINES OR PENALTIES SHALL 
CONSTITUTE DIRECT DAMAGES. 

9. Intellectual Property Indemnification. 

1. 9.1 Philips shall indemnify, defend, and hold hanmless Customer against any claim that Services, including any software, part, 
or service materials provided under this Agreement (collectively "Service ltem(s)"), infringes, misappropriates, or violates any 
third party intellectual property right, whether patent, copyright, trademark, or trade secret, provided that Customer. (a) provides 
Philips prompt written notice of the claim and (b) grants Philips full and complete information and assistance necessary for Philips 
to defend, settle, or avoid the claim. 

2. 9.2 If a Service Item is found or believed by Philips to infringe a valid patent or copyright; Customer has been enjoined from 
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using a repaired product or Service Item pursuant to an injunction issued by a court of competent jurisdiction, Philips may, at its 
option: (i) procure Uie right for Customer to use the Service ltem(s); (ii) replace or modify the Service ltem(s) to avoid infringement; 
or (iii) refund to Customer a portion of the service fees upon the return of the Service ltem(s) that are subject of such claims of 
infringement. Philips shall have no obligation for any claim of infringement arising from: Philips' compliance with Customer's 
designs, specifications, or instructions; Philips' use of technical information or technology supplied by Customer; modifications 
to the Service ltem(s), which are not permissible hereunder; use of the covered Philips product (based on Service ltem(s) 
delivered under this Agreement) other than in accordance with the product specifications or applicable written instructions; use 
of the covered Philips product, including with Service ltem(s), with any other product not sold by Philips to Customer and the 
Philips product (including Service Items) in and of itself is not infringing; if claims of infringement would have been avoided by 
the use of a current unaltered release of covered Philips products, provided U1at, Philips makes such unaltered release available 
to Customer at no additional ci1arge for use of the Philips Product (including with Service Items) after Philips has advised 
Customer, in writing, to stop use of the Philips Product in view of U1e claimed infringement (provided that this shall not be a 
replacement for the remedies set forth in 9.2 (i)-(iii) above). The terms in this section 9.2 state Philips' entire obligation and liability 
for claims of infringement and Customer's sole remedy in the event of a claim of infringement. 

10. End of Life. 

10.1 AFTER THE END OF LIFE DATE, PHILIPS WILL CONTINUE TO USE COMMERCIALLY REASONABLE EFFORTS TO 
REPAIR EQUIPMENT, BASED ON PARTS AND TRAINED ENGINEER AVAILABILITY, BUT WITH NO UPTIME 
GUARANTEE. AFTER THE END OF LIFE DATE, PHILIPS WILL NOT CREATE OR TEST BUG FIXES, PATCHES, OR 
ENHANCEMENTS TO THE EQUIPMENT HARDWARE OR SOFTWARE. 

10.2 If Philips determines that its ability to provide the Services is hindered due to the unavailability of parts or trained personnel, 
or that the Equipment can no longer be maintained in a safe or effective manner, as determined by Philips, then Philips may 
terminate this Agreement witl1 respect to such Equipment upon notice to Customer and provide Customer with a refund of 
any Customer pre-payments for periods of Service coverage not already completed. 

11 . Proprietary Service Materials. 

11.1 In connection with the Services, Philips may deliver or transmit to the Site certain proprietary service materials (including 
software, tools, and written documentation) that have not been purchased by or licensed to Customer. The presence of this 
property within the Site will not give Customer any right or title to this property or any license or other right to access, use, 
or decompile this property. Customer hereby consents to this delivery, storage, attachment, installation, and use of such 
proprietary service materials, and Customer consents to the presence of a Philips' locked cabinet or box at the Site for 
storage of this property and to Philips' removal of all or any part of this property at any time, all without charge to Philips. 
Customer agrees to return any service tools that are no longer required on-site to Philips and to take responsibility for 
exportation, duties, fees, and transport cost, all in accordance with Philips' instructions; failure to do so entitles Philips to 
invoice Customer for the value of the respective tool. Customer will protect this property against damage or loss and to 
prevent any access to or use of this property by any unauthorized party and Customer will be liable for any violation therof. 
Customer shall immediately report to Philips any violation of this provision. 

12. Confidentiality. 

12.1 Each party will maintain as confidential any information furnished or disclosed to one party by the other party, whether 
disclosed in writing, visually, or orally, relating to the business of the disclosing party, its customers, or its patients, and this 
Agreement and its terms, including its pricing terms. Eaci1 party will use the same degree of care to protect the confidentiality 
of the disclosed information as that party uses to protect the confidentiality of its own information, but not less than 
reasonable care. Each party will disclose such information only to its employees, and in the case of Philips, its Affiliates and 
subcontractors having a need to know such information to perform the transactions contemplated by this Agreement. The 
obligation to maintain the confidentiality of suci1 information will not extend to (i) information in the public domain at U1e time 
of disclosure, (ii) information that is lawfully obtained by the receiving party from a third party without any bream of 
confidentiality or violation of law, or (iii) information that is required to be disclosed by law or by court order. The 
confidentiality obligations herein will expire five (5) years after the Agreement terminates or expires. The disclosing party 
maintains exclusive ownership of the confidential information that it discloses to the receiving party, and the receiving party 
shall be responsible for the breach of these confidentiality terms by any of its representatives or other person to whom it 
may disclose the confidential information. Notwithstanding the foregoing, in the event a party is required by law or court 
order to disclose the other party's confidential infom1ation to a court, government departmenUagency, or regulatory body, 
to the extent permitted by applicable law, it shall first infom1 the other party of the request or requirement for disclosure to 
allow an opportunity for U1e other party to apply for an order to prohibit or restrict such disclosure. Moreover, nothing set 
forth herein shall prohibit Customer from disclosing confidential information required by state or federal open records laws, 
to the extent disclosed in compliance ,vith the rules and procedures applicable thereto, including notifying Philips and 
providing Philips an opportunity to argue certain information may be exempt as a trade secret, if applicable thereunder. The 
party receiving the other party's confidential infom1ation agrees and acknowledges that any breach or threatened breach of 
these obligations of confidentiality may result in irreparable harm to the disclosing party for which there may be no adequate 
remedy at law. In addition to any other remedies, in such event the disclosing party may be entitled to seek an injunction, 
without the necessity of posting a bond, to prevent any further breach of this Agreement by the receiving party. 

13. Compliance with Laws & Privacy. 

13.1 If any provision of these Conditions of Service is found to be unlawful, unenforceable, or invalid, in whole or in part, the 
validity and enforceability of the remaining provisions shall remain in full force and effect. In lieu of any provision deemed to 
be unlawful, unenforceable, or invalid, in whole or in part, a provision reflecting the original intent of these Conditions of 
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Service, to the extent permitted by the applicable law, shall be deemed to be a substitute for that provision. The fai lure by 
Customer or Philips at any time to require compliance with any obligation shall not affect the right to require its enforcement 
at any time thereafter. 

13.2 For customers in the United States, each party shall comply with all laws, rules, and regulations applicable to the party in 
connection with the performance of its obligations in connection with the transactions contemplated by the Quotation, 
including, but not limited to, those relating to employment practices, federal and state anti-discrimination laws (including 
Title VII of the Civil Rights Act of 1964 as amended, the Rehabilitation Act of 1973 as amended and the Veterans 
Readjustment ACT of 1972 as amended), E-Verify, FDA, Medicare fraud and abuse, and the Health Insurance Portability 
and Accountability Act of 1996 (HIPM). Health care providers are reminded that if the purchase includes a discount or loan, 
they must fully and accurately report such discount or loan on cost reports or other applicable claims for payment submitted 
under any federal or state health care program, including but not limited to Medicare and Medicaid, as required by federal 
law (see 42 CFR 1001.952[hl). 

13.3 To the extent applicable, Customer acknowledges it shall comply with all Medicare, Medicaid, or state cost reporting 
requirements, including discounts afforded to Customer under this Agreement, for any and Services or parts purchased 
hereunder. Omnibus Reconciliation Act (OMNI) Social Security (PL96-499, Public Law). 

13.4 To the extent applicable to your country or state, Philips and Customer shall comply with Urn Omnibus Reconciliation Act of 
1980 (P.L. 96-499) and its implementing regulations (42 CFR, Part 420). Philips agrees that until the expiration of four (4) 
years after furnishing Services or parts pursuant to these Terms and Conditions, Philips shall make available, upon written 
request of the Secretary of the Department of Health and Human Services, or upon request of the Comptroller General, or 
any of their duly authorized representatives, these Tenns and Conditions of Service and the books, documents, and records 
of Philips that are necessary to verify the nature and extent of the costs charged to Customer hereunder. Philips further 
agrees that if Philips carries out any of the duties of these Terms and Conditions through a subcontract with a value or cost 
of ten-thousand U.S. dollars ($10,000.00) or more over a twelve (12) month period, with a related organization, such 
subcontract shall contain a clause to the effect U1at until the expiration of four ( 4) years after the furnishing of such Services 
pursuant to such subcontract, the related organization shall make available, upon written request of the Secretary, or upon 
request of the Comptroller General, or any of their duly authorized representatives the subcontract, and books, documents, 
and records of such organization that are necessary to verify the nature and extent of such costs. This paragraph relating 
to the retention and production of documents is included because of possible application of Section 1861(v) (1) (1) of the 
Social Security Act (42 U.S.C. 1395x (v) (1) (I) (1989)), as amended from to time, to these Terms and Conditions. If Section 
1861 (v) (1) (1) should be found to be inapplicable, then this paragraph shall be deemed inoperative and without force and 
effect. 

13.5 Excluded Provider. As of U1e date of U1e sale of the Services, Philips represents and warrants that Philips, and its employees 
and subcontractors, are not debarred, excluded, suspended, or otherwise ineligible to participate in a federal or state health 
care program, nor have they been convicted of any health care related crime for the Services and parts provided under 
these Terms and Conditions of Service (an "Excluded Provider"). Philips shall promptly notify Customer if it becomes aware 
that Phi lips or any of its employees or subcontractors providing Services hereunder have become an Excluded Provider 
under a federal or state healthcare program, whereupon Customer shall provide Philips with a reasonable opportunity to 
discuss and attempt to resolve in good faith with Customer any Customer-related concerns in relation thereto, and/or will 
give Philips a reasonable opportunity to dispute its, or its employee's or subcontractor's, designation as an Excluded 
Provider. In the event that the Parties are unable to resolve any such Customer concerns of the applicable party's 
designation as an Excluded Provider, then Customer may tenninate this order by express written notice for Services not yet 
rendered and parts not yet shipped prior to a date of exclusion. 

13.6 To the extent applicable to your state, it is Customer's responsibility to notify Philips if any portion of the Quotation is funded 
under the American Reinvestment and Recovery Act (ARRA). To ensure compliance with the ARRA regulation, Customer 
shall include a clause stating U1at the Quotation is funded under ARRA on its purchase order or other document issued by 
Customer. 

13.7 For those customers where Canadian Federal and/or Provincial privacy laws ("Canadian Privacy Laws") apply, Philips and 
Customer will comply with Canadian Privacy Laws in fulfilling their respective obligations hereunder. Customer 
acknowledges that Philips may be required, in limited circumstances, to store or grant access to Personal Data to the original 
equipment manufacturer (OEM) or its Affiliates located outside of Canada. Unless otherwise permitted by law, such 
disclosure will be limited to exceptional circumstances where it is necessary for the purposes of installing, implementing, 
maintaining, repairing, trouble shooting, or upgrading the Equipment, or where data recovery assistance from U1e OEM is 
necessary. Where required by law, any such disclosure will be limited to temporary access and storage for the minimum 
lime necessary for U1e purpose and only as required in order to meet the requirements of this Agreement. Customer 
acknowledges and agrees that Customer is responsible for obtaining all required consents and providing all required notices 
to individuals to allow Philips and its subcontractors to process Personal Data for the purposes set out herein. 

14. Processing of Personal Data. 

14.1 During provision of the Services, Philips and/or its Affiliates may process information, in any form, that may qualify as 
personal data, which is information relating to an individual from which that individual can be directly or indirectly identified. 
Philips and/or its Affiliates will: (i) process any protected health information (PHI) as defined by the Health Insurance 
Portability and Accountability Act of 1996 (HIPM) on behalf and by instruction of Customer (the terms and conditions 
governing Philips' handling, processing, storage, or use of PHI are set forth in the Business Associate Agreement' or 
Addendum between the parties) and (ii) process information such as log files or device parameters (which may contain 
personal data) to provide the Services and to enable its compliance with and performance of its task as manufacturer of 
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medical devices under the applicable regulations and standards, including but not limited to the performance of vigilance, 
post-market surveillance and clinical evaluation related activities. 

15. Use of Non-Personal Data. 

15.1 Customer agrees that Philips and/or its Affiliates may use any data other than personal data generated by U1e Equipment 
and/or otherwise provided by Customer to Philips for Philips' own legitimate business purposes including, but not limited to, 
for data analytics activities to determine trends of usage and advise on the use of Philips products and Services, for 
research, product and service development and improvement (including the development of new offerings), substantiation 
of marketing claims, and for benchmarking purposes. 

16. Export Control. 

16.1 The provision of Service may be subject to the granting of governmental export licenses. In the event that such licenses or 
an end-user statement are required, Philips will contact Customer immediately and Customer shall provide Philips with such 
documents on first request. In case the provision of the Services becomes restricted or forbidden due to changed export 
control laws, Philips may suspend or terminate, at its option, the execution of its obligations under this Agreement without 
incurring any liability toward Customer other than reimbursing any amounts received for Services not yet rendered. 

17. Subcontracts and Assignments. 

17.1 Philips may subcontract to service contractors of Philips' choice any of Philips' service obligations to Customer or other 
activities performed by Philips under this Agreement. No such subcontract •Nill release Philips from those obligations to 
Customer. Philips may, without prior notice or consent, assign this Agreement to its parent corporation, any of its Affiliates, 
or to a successor entity in the event of a merger, consolidation, transfer, sale, stock purchase or public offering, as long as 
the party who receives the assignment assumes all of Philips' obligations hereunder. Customer may not assign this 
Agreement or the responsibility for payments due under it without Philips' prior express written consent, which will not be 
unreasonably withheld. 

18. Term and Termination. 

18.1 This Agreement is non-cancelable by Customer unless as expressly set forth in this Agreement and will remain in effect for 
the Term. 

18.2 Either party may terminate this Agreement upon written notice in the event that the other party becomes or is deemed to be 
insolvent, discontinues business, is unable to pay its debts, is the subject of bankruptcy proceedings, enters into liquidation 
whether compulsory or voluntarily or has a receiver or administrator appointed over all or any part of its assets, enters into 
any arrangement or agreement, or assignment with, or for the benefit of its creditors or any of them, or if the other party 
takes or suffers any similar action in consequence of debt or insolvency in any jurisdiction. If Customer becomes insolvent, 
unable to pay its debts as they fall due, files for bankruptcy or is subject to it, has appointed a recipient, is subject to a late 
fee on payments (temporary or permanent), or has its assets assigned or frozen, Philips may cancel any unfulfilled 
obligations or suspend its performance; provided that, however, Customer's financial obligations to Philips shall remain in 
full force and effect. 

18.3 If Customer sells or otherwise transfers any of the Equipment to a third party and the Equipment remains installed and in 
use at the same location, and such third party assumes the obligations of Customer under this Agreement or enters into a 
new service agreement with Philips, the price will be equal to the price in this Agreement and a term at least equal to the 
unexpired/unused term of this Agreement. If such third party does not assume the obligations of Customer under this 
Agreement, then Customer may terminate this Agreement with respect to such Equipment upon no less than thirty (30) 
days' prior written notice to Philips, in which case Customer shall pay to Philips (i) all amounts due under this Agreement 
through the effective date of termination (based on the notice requirement) and (ii) as liquidated damages, and not as a 
penalty, an amount equal to thirty percent (30%) of the remaining payments due under this Agreement for such Equipment 
from the date of termination through the scheduled expiration of the term of this Agreement. 

18.4 Customer may terminate this Agreement, wholly or partially, upon sixty (60) days' written notice to Philips: 

18.4 .1 representing that any of the Equipment is being permanently removed from the Site and is not being used in any 
other Customer site, or 

18.4.2 specifically describing a material breach or default of this Agreement by Philips, provided however that Philips may 
avoid such termination by curing the condition of breach or default within such sixty (60) days' notice period. 

18.5 Philips may terminate this Agreement, wholly or partially: 

18.5.1 if Customer defaults in the performance of any of its obligations under tl1is Agreement, and fails to remedy the same 
within sixty (60) days of a written notice, or 

18.5.2 as described in Section 4 (Payment) and Section 10 (End of Life). 

19. Independent Contractor. 

19.1 Philips is Customer's independent contractor. Nothing in this Agreement shall be construed to designate Philips or Philips' 
employees or Philips' subcontractor or any of its employees as Customer employees, agents, or partners. Philips' 
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employees and Philips subcontractors are under Philips' exclusive direction and control. Philips has no liability or 
responsibility for and does not warrant Customer's or Customer's employees' or other representatives' acts or omissions 
related to any services that are performed by Customer's employees or representatives under this Agreement. 

20. Force Majeure. 

20.1 Each party shall not be liable in respect of the non-performance of any of its obligations (except for payment obligations for 
Services rendered) to the extent such performance is prevented by any circumstances beyond its reasonable control, 
including, but not limited to, acts of God, war, civil war, insurrection, fire, flood, labor disputes, epidemics, pandemic, cyber­
attack, act of terrorism, governmental regulations and/or similar acts, embargoes, export control sanctions or restrictions, 
Philips' unavailability regarding any required permits, licenses and/or authorizations, default or force majeure of suppliers 
or subcontractors. If force majeure prevents Philips from performing any obligation arising out of the sale, Philips shall not 
be liable to Customer for any compensation, reimbursement, or damages. 

21. Third-Party Products Provided by Philips. 

21.1 To the extent a third-party products service plan is explicitly identified in Uie Quotation, Philips shall be responsible for 
servicing third-party products provided by Philips. Otherwise, Philips is not responsible for servicing any U1ird-party products 
provided by Philips to Customer. 

22. Adulterated Systems. 

22.1 If Philips determines that the Equipment has been modified or adulterated in a manner not explicitly specified in the 
documentation accompanying the Equipment, including without limitation by including a part, component, or device not specified 
as compatible (an "Adulterated System"), and such modification or adulteration hinders Philips' ability to provide the Service or 
maintain the Equipment in a safe or effective manner, then Philips will promptly notify Customer of such Adulterated System. 
Following receipt of such notice, if Customer does not permit Philips (at Customer's cost) to remediate the Adulterated System, 
then Philips may remove the Adu lterated System from the Site list, adjust the Services under this Agreement, and provide 
Customer with a refund of any Customer pre-payments for periods of Service not yet rendered or parts not yet provided. 

23. Insurance. 

23.1 Upon Customer request, Philips will provide a Certificate of Philips insurance coverage. 

24. Rules and Regulations. 

24.1 To the extent made known in writing to Philips, Philips and its subcontractors will comply with Customer's rules and 
regulations provided such rules and regulations do not conflict with established Philips policies. 

25. Miscellaneous. 

25.1 Survival. Customer's obligation to pay any money due to Philips hereunder survives expiration or termination of this 
Agreement. All of Philips' rights, privileges, and remedies with respect to this Agreement will continue in full force and effect after 
the end of this Agreement. 

25.2 Performance. TI1e failure of Customer or of Philips at any time to require the performance of any obl igation will not affect 
the right to require such performance at any time thereafter. Course of dealing, course of performance, course of conduct, prior 
dealings, usage of trade, community standards, industry standards, and customary standards and customary practice or 
interpretation in matters involving the Service and delivery of similar or dissimilar services shall not serve as references in 
interpreting the terms and conditions of this Agreement. 

25.3 Severability. If any provision of the Agreement is deemed to be illegal, unenforceable, or invalid, in whole or in part, the 
validity and enforceability of the remaining provisions shall not be affected or impaired and shall continue in full force and effect. 

25.4 Counterparts. This Agreement may be executed in one or more counterpart copies, each of equal validity, that together 
constitute one and the same instrument. Any photocopy or facsimile of U1is Agreement or any such counterpart is deemed the 
equivalent of an original and any such facsimiles constitute evidence of the existence of this Agreement. 

25.5 Governing Law. All transactions contemplated under this Agreement shall be governed by the laws of the state in which the 
Equipment is located, without regard to U1at state's choice of law principles, and expressly excluding application of the Uniform 
Computer Information Transactions Act ("UCITA' ), in any form. EACH PARTY, KNOWINGLY AND AFTER CONSULTATION 
WITH COUNSEL, FOR ITSELF, IT'S SUCCESSSORS' AND ASSIGNS, WAIVES ALL RIGHT TO TRIAL BY JURY OF ANY 
CLAIM ARISING WITH RESPECT TO THIS AGREEMENT OR ANY MATTER RELATED IN ANY WAY THERETO. 

25.6 Amendment. Save and except for items where Philips has retained U1e right to unilaterally amend the terms of this 
Agreement, this Agreement may not be amended except by written instrument signed by both part.ies. 

25.7 Communication. Notices or other communications shall be given in writing and shall be deemed effective if they are 
delivered in person or if they are sent by courier or mail to the relevant party. 

25.8 Choice of Language. This Agreement is drawn up in English pursuant to the forn1al request of parties. Celle entente a ete 
redigee en anglais a la demande expresse des deux parties. 
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25.9 Entire Agreement. This Agreement, including all applicable Exhibits as attached hereto, constitutes the entire understanding 
of the parties and supersedes all other agreements, written or oral, regarding its subject matter. No additional terms, conditions, 
consent, waiver, alteration, or modification will be binding unless in writing and signed by Philips' authorized representative and 
Customer. Additional or different terms and conditions, whether stated in a purchase order or other document issued by 
Customer, are expressly rejected and will not apply to the transactions contemplated by this Agreement. No prior proposals, 
statements, course of dealing, course of performance, usage of trade or industry standard will be part of this Agreement. The 
Quotation and the service-specific Exhibits listed on the face of this Agreement, and any associated attachments, are 
incorporated herein as they apply to the Services listed on the Quotation and their additional terms shall apply solely to 
Customer's purchase of the Services specified therein. If any terms set forth in an Exhibit conflict with terms set forth in these 
"General Customer Service Terms and Conditions," the terms set forth in the other Exhibits shall govern with the exception of 
Section 8 hereof. If any terms set forth in U1is General Customer Service Terms and Conditions or an Exhibit conflict wiU1 terms 
set forth in the Quotation, the terms set forth in the Quotation shall govern. For avoidance of doubt, a reference to "Imaging• or 
"Imaging Services" equals a reference to Services lo Philips' MRI, CT, AMI, DXR, Ultrasound, or !GT-Systems devices. 

25.10 Additional Terms. Service-spedfic exhibits and any associated attachments are incorporated herein as they apply to the 
Services listed on the Quotation and their additional terms shall apply solely to Customer's purchase of the Services specified 
therein . If any terms set forth in an exhibit conflict with terms set forth in these Terms and Conditions of Service, the terms set 
forU1 in the exhibit shall govern. 

26. Authority to Execute. 

26.1 The parties acknowledge that they have read the terms and conditions of this Agreement, that they know and understand 
the same, and that they have the express authority to execute this Agreement. This Agreement may be executed in one or 
more counterpart copies, each of equal validity, that together constitute one and the same instrument. Any photocopy of 
this Agreement or any such counterpart is deemed the equivalent of an original and any such copy constitute evidence of 
the existence of this Agreement. 

27. Payor Information. Please enter where invoices are to be sent for payment under U1is agreement. 

Name: 
Address: 
Contact Name: 
Phone Number: 
Email Address: 

28. Notices. Notice required to be given must be made in writing and shall be deemed given only if delivered personally or sent by 
registered or certified mail, postage prepaid, shall be as follows: 

If to Meadowview Outpatient Center to: 

Name: 
Title: 
Address: 

If to Philips Healthcare: 

Name: sc_general.support@philips.com 
Title: Master Contract Coordinator 
Address: 414 Union Street, 2nd Floor, Nashville, TN 37219 

The parties have signed this Agreement by their duly aulhorized officers on the date written below. 

Philips Healthcare: 
(Home Office Use Only) 

By: ________________ _ 

Printed Name: ___________ _____ _ 

Title: 

Date: 

PHILIPS PROPRIETARY & CONFIDENTIAL INFORMATION 

Accepted by: 
Meadowview Outpatient Center 

By: -----"'C-lb---'---'----'--~ ~ -

Printed Name: ~D ~ ~ t.e:fl.--
• 
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EXHIBIT 3A 
ADDITIONAL TERMS AND CONDITIONS FOR IMAGING SERVICES 

1. Services. 

1.1 Initial Inspection. Within ninety (90) days following U1e Effective Date of this Agreement, Philips will inspect each 
Equipment not previously serviced by Philips and notify Customer of any Equipment that does not meet manufacturer 
specifications. Philips will provide Customer a written estimate for repairs necessary to bring any of the Equipment within 
manufacturer specifications. Upon Customer's request, Philips will provide necessary repairs al Philips' then current labor 
rate. If Customer elects not to have such Equipment repaired, Philips may remove such Equipment from this Agreement. 

1.2 Planned Maintenance Service. Unless otherwise indicated in the Quotation, Philips will provide planned maintenance 
Services including general Equipment inspection and planned remedial maintenance activities of non-emergency nature, 
as well as Equipment monitoring via remote network connection in order to identify potential technical issues wiU1 the 
Equipment and proactively initiate service action to address such potential issue. The so initiated service action will be 
provided, in most cases, as part of the planned service activities at the Site. Philips will provide such planned maintenance 
during the hours of coverage (as defined in the Quotation) at a time that is mutually agreed upon. Philips will provide 
Customer a planned maintenance schedule for the Equipment(s). For Ultrasound Equipment, Philips will not provide 
planned maintenance Services unless Uie Equipment's specifications explicitly require such Services and/or such Services 
have been explicitly included in the Quotation. Trained Philips personnel will perform the planned maintenance activities. 
Cost incurred through system failure after planned maintenance activities performed will be charged to Customer at the 
then-current Philips billable rate for parts and labor services, if not covered by the Agreement. 

1.3 Corrective Maintenance Service. Unless otherwise indicated in the Quotation, Philips will provide corrective maintenance 
Services including repair activities due to Equipment malfunctioning and provide replacement parts, on Exchange Basis (as 
defined below), as necessary to repair the Equipment, all as indicated in the Quotation. Corrective maintenance can be 
provided remotely or on-site at Philips' discretion. 

1.4 Equipment Updates. If Philips determines an Equipment update is necessary to address material Equipment performance 
issues, Philips will notify Customer, schedule service at a mutually agreeable date and time, and install Equipment updates 
made available by Philips or the Original Equipment Manufacturer (OEM). Equipment updates mean revisions to Philips or 
OEM proprietary system software wiU1out extending functional capabilities and without hardware changes. Philips will not 
install operating system software updates or upgrades, or software options or upgrades that are offered separately for sale 
by the OEM or Philips. 

1.5 User Quality Control Mode (UQCM, Image Guided Therapy interventlonal and surgical c -arm systems only). If the 
Quotation includes UQCM, the following applies: User Quality Control Mode (UQCM) is aimed at verifying and auditing the 
Azurion's image quality and X-ray dose performance, as well as Image representation on the displays - fast, frequently and 
flexibly - via the system's user interface in the control room. The UQCM measurements comply with the global industry 
standard as documented in NEMA XR 27. For frequent Quality Assurance purposes, a five (5)-minute verification protocol 
has been developed. 

1.6 EasySwitch (BlueSeal MR Systems only). If U1e Quotation includes EasySwitch, the following applies: If EasySwitch is 
used more than two (2) times within a single contract year, Philips will charge Customer for MRI recovery Services at Philips' 
then current standard rates for time and materials. 

2. Service Coverage. 

2.1 Philips will provide the Service elements included in the Agreement as indicated in the Quotation ("Service Coverage"). 
Customer may request service outside the Service Coverage (e.g., service outside the hours of coverage, service or repair 
parts that is not otherwise included in this Agreement). Subject to the availability of personnel and repair parts, Philips will 
provide such additional service and repair parts and invoice Customer at Philips' then-current standard rates for time and 
materials. 

2.2 Labor and Travel. Unless indicated otherwise in the Quotation, labor, and travel hours (on-site and remote) necessary to 
perfonn the Services are included in the Agreement. 

2.3 Parts. Philips will provide parts necessary for the maintenance of the Equipment on the Site, on Exchange Basis (as defined 
below), as indicated in the Quotation. 

2.3.1 Replacement parts provided by Philips may be refurbished. All components used are subject lo Philips inspection 
and quality control procedures and are equivalent to new in performance. 

2.3.2 Parts removed for replacement, and any unused spare part, become the property of Philips and Philips will remove 
parts from the Site ('Exchange Basis"). Customer may not resell or exchange such parts with any third party. 
Customer shall make such parts available and return them to Philips or Philips' subcontractor performing the 
Services. Failure by Customer to return spare and used parts Ylill result in additional invoicing by Philips of the spare 
part value. 

2.3.3 Unless priority delivery is included in the Quotation, all replacement parts will be shipped using Philips standard 
delivery, subject lo availability. Other freight arrangements will be at Customer's request and expense. 
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2.4 Hours of Coverage. Philips will provide planned and corrective maintenance Services during the service window hours as 
indicated in the Quotation excluding Philips-recognized public holidays. 

2.5 Response Time. Philips uses commercially reasonable effort to provide initial/remote response (i.e., call back by a Philips 
specialist to assess the problem) and on-site response (i.e., start of repair or actions related to repair by Philips on-site) 
within the response times as listed in the Quotation. 

2.6 System Availability. Philips strives to ensure availability of the Equipment for clinical use for the percentage of time 
indicated in the Quotation. For the avoidance of doubt, unless "Uptime Guarantee· is included in the Quotation, nothing in 
this Agreement shall be interpreted as a warranty on system availability, uptime, or response time. 

2.7 Service Performance Manager. 

2.7.1 Philips aims to provide Customer with service performance and Equipment operation data for Equipment covered 
hereunder ("Service performance Dashboard and reporting"). The Service Performance Dashboard and Reporting 
shows the overall performance information for covered Equipment. 

2.7.2 Philips will use reasonable efforts to continuously improve the accuracy of the dashboard representation of insights: 
however, Philips cannot be held liable in any way for any claim or liability arising due to the use of data/insights for 
any decisions made in reliance on the data/insight. 

2.7.3 The dashboard and insights are delivered via cloud hosted platform and with connectivity to the Site with due care 
taken to comply with security requirements set forth in the Agreement. The dashboard is made available to Customer 
via access license for the Tem1 of the Agreement. Philips may, in its sole discretion, make changes or cancel any 
access to the dashboard or features associated with it based on the terms and conditions of the Agreement. 

3. Exclusions. 

Unless otherwise specified in the Quotation, the Services do not include: 

3.1 maintaining or repairing third-party products, including but not limited to nuclear camera detector crystals, CT Tubes and 
radiation therapy tubes, x-ray tubes, flat panel detectors, image intensifiers, magnet replacement, magnet refrigeration 
system (coldhead, compressor, chillers, cryogens), MR RF rooms, surface coils, HVAC systems, power conditioners, 
uninterruptible power supplies, special ultrasound transducers (probes) (accessory or attach), TEE probes, TV camera pick­
up tubes, photo multiplier tubes, accelerator center beam lines, piped medical gases (up to the wall outlets), copier drums, 
electron guns, fiber optic bundles, foot/hand controls (switches, accessory, or attachment), lasers, klystrons and thyratrons, 
magnetrons, plumbicons, waveguides, attachments, and catheters and/or wires; 

3.2 maintenance or repair, including the cost thereof, required due to any computer viruses, Trojan horse, worms, back doors. 
time bombs, drop dead device, or other computer programming code or routines that are designed to or that disable, 
damage, impair, detrimentally interfere with, surreptitiously intercept or expropriate any system, computer hard- or software, 
data, information or telecommunications equipment or to permit unauthorized access. 

4. Customer Responsibilities. 

4.1 During the term of this Agreement, Customer shall maintain the Site and operating environment in accordance with the 
Philips specifications and guidance provided by Philips from time to time. 

(For MRI related Services) During the term of this Agreement, Customer shall: 

4.2 maintain the Site and operating environment in accordance with the Philips specifications, including but not limited to: 

4.2.1 ensuring uninterrupted facility power quality for the MR Equipment (including its Cl)'ogenic refrigerator system) and 
for the chilled water system; 

4.2.2 ensuring uninterrupted facility chilled water flow, temperature and quality for the MR Equipment (including its 
cryogenic refrigerator system); 

4.2.3 maintain facility temperature and relative humidity: 

4.2.4 ensure the static and dynamic BO environment (magnetic field environment) stability; 

4.2.5 prevent any ferromagnetic material from entering the area of U1e MRI Equipment: ail in accordance with the Philips 
specifications. 

4.3 never switch off the host computer of the MRI Equipment. 

4.4 accept remote, centralized magnet 'health' monitoring for ail magnet related parameters such as the liquid helium level of 
the MRI Equipment and the functioning of the MRI Equipment refrigeration system (also known as the "Cold head and Cryo­
compressor system"). 
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4.5 if the remote connectivity of the MRI Equipment and/or the magnet 'health' monitoring (as described in Section 4.3 above) 
has not been accepted by Customer and so those have not been established, record and report to Philips on a weekly 
basis: 

4.5.1 the level of the liquid helium of the MRI Equipment; and 

4.5.2 the status of the MRI Magnet refrigeration system. 

4.6 immediately inform Philips in case: 

4.6.1 an on-screen message appears on the system computer that helium refill is required; or 

4.6.2 the liquid helium level is below the minimum operating helium level as indicated in U1e Instructions for Use. (In such 
case an on-screen message may also appear on the system computer indicating that scanning will be prohibited 
within certain days or immediately. In both cases Customer shall immediately inform Philips and in the latter case 
Customer shall also immediately cease to operate the MRI Equipment); 

4.6.3 a sudden, unexpected drop of liquid helium level is encountered; or 

4.6.4 the MRI magnet refrigeration system is out of order and/or not operational. 

4.7 act on alerts provided by the MRI Equipment and/or monitoring processes which apply to the operating environment 
condition. 

4.8 inform Philips timely of any planned power outages. 

5. Access to Equipment. 

5.1 Customer shalt make the Equipment available at a mutually agreed day and time. If Philips cannot locate the Equipment, 
or the Equipment is not made available for planned maintenance when scheduled, Philips will notify Customer to reschedule 
a mutually agreeable day and time for the service. Customer's failure to make equipment available a second time may 
constitute Customer's waiver of the scheduled planned maintenance and shall release Philips from its obligations under the 
Agreement without any liability. Customer agrees to pay Philips at the then-current demand service rates for the time that 
Philips' or its subcontractor's personnel waits for access to the Equipment. 

6. Contract Administration. 

6.1 The Parties will introduce all Equipment listed in the Quotation into an inventory list to register and keep up to date the 
equipment coverage of the Agreement during the Term. Customer may request the addition of additional system(s) to such 
inventory list by contacting Philips. Customer and Philips will agree on a mutually agreeable price and contract start date. 
Such equipment will be added to this Agreement after receipt of the signed Inventory list modification form. Customer may 
delete Equipment from the inventory list only if: (i) Customer permanently removes it from operation or (ii) it is no longer 
under Customer's exclusive ownership or control, and Customer notifies Philips in writing with a sixty (60) days' prior notice. 
Such Equipment will be deleted from this Agreement after receipt of the signed inventory list modification form. 
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EXHIBIT 4 
ADDITIONAL TERMS AND CONDITIONS FOR UPTIME GUARANTEE 

1. Services. 
1.1 Philips shall provide to Customer the Uptime Guarantee as specified in the Quotation in accordance with the terms and 

conditions of this Uptime Guarantee (the "Uptime Guarantee") on the Equipment listed in the Quotation as having uptime 
as a deliverable ("Uptime Equipment"). 

1.2 TI1e Uptime Guarantee applies only, and Customer will only be entitled to the benefits of this Uptime Guarantee, if and to 
the extent Customer fully met all its contractual obligations, including, immediately inform Philips of any problems with the 
Equipment and its responsibilities set forth in Section 6 of the General Customer. Service Terms and Conditions and Section 
3 of the Exhibit Additional Terms and Conditions for Imaging Services. 

1.3 In Uie event U1at the Uptime Guarantee has not been met, then Customer, as its sole and exclusive remedy, will receive the 
compensation of future Agreement term as described in Section 3 below. 

2. Definitions for Detem1inatlon of Uptime Percentage. 
2.1 "Base Hours" means the hours per day and days per week over which Uptime Hours and Downtime will be calculated 

during the Measurement Period. The Base Hours are the contracted hours of coverage as defined in the Agreement for 
each particular piece of Uptime Equipment. 

2.2 "Downtime• means the time that the Uptime Equipment is unable to produce diagnostic images during the Base Hours of 
any given Measurement Period solely due to Philips' design, manufacturing, materials, or Service performance failure. 
Measurement of Downtime commences when Customer notifies Philips that the Uptime Equipment is unable to produce 
diagnostic images. Downtime does not include time due to planned maintenance service, cryogen replenishment, 
installation of upgrades and updates, x-ray tube replacement, or an occurrence or condition excluded under the Agreement. 
Philips may verify Downtime and adjust calculations accordingly. 

2.3 "Measurement Period" for determining the Uptime Percentage is 12 calendar months beginning on the Effective Date of 
the Agreement. Any subsequent Measurement Period will be 12 calendar months, until termination/expiration of the 
Agreement. In case the last Measurement Period is shorter than 12 calendar months, the measurement will take place on 
a pro rata basis. 

2.4 "Uptime Guarantee" is the minimum Uptime Percentage as set out in the Quotation. 
2.5 'Uptime Hours• is determined by subtracting the total Downtime from the Base Hours for a particular piece of Uptime 

Equipment: (Uptime Hours = Base Hours - Downtime). 
2.6 "Uptime Percentage" is determined by dividing the Uptime Hours by the Base Hours and multiplying the result by 100: 

(Uptime Percentage = (Uptime Hours/Base Hours) x 100). 
Example: 
Base Hours = 8 AM to 5 PM Monday through Friday• over the 12-month Measurement Period. 
9 hours x 5 days x 52 weeks = 2,340 Base Hours 

2,340 Base Hours- 60 Downtime hours= 2,280 Uptime Hours 
(2280 I 2340) • 100 = 97.4% Uptime Percentage 

'Depending on the SeNice Window agreed in the Quotation 

3. Adjustment Schedule. 
3.1 if the Uptime Percentage specified in Schedule 3(a) is not achieved for System Uptime, then the specified future contract 

reduction will be applied to all payments due during the next Uptime Measurement Period (one (1) year) for the System that 
did not achieve the Uptime Percentage. 
Schedule 3(a): Agreement Payment Adjustment Schedule for System 

I. 99% Uptime Guarantee 
a. Uptime Percentage: 99%-100% Equals Contract Reduction: None 
b. Uptime Percentage: < 99% Equals Contract Reduction: 7% 

II. 98% Uptime Guarantee 
a. Uptime Percentage: 98%-100% Equals Contract Reduction: None 
b. Uptime Percentage: <98% Equals Contract Reduction: 6% 

Ill. 96% Uptime Guarantee 
a. Uptime Percentage: 96%-100% Equals Contract Reduction: None 
b. Uptime Percentage: <96% Equals Contract Reduction: 5% 

IV. 95% Uptime Guarantee 
a. Uptime Percentage: 95%-100% Equals Contract Reduction: None 
b. Uptime Percentage: <95% Equals Contract Reduction: 4% 

4. Reports. 
4.1 Uptime Percentage performance reports will be provided at Customer's request for any Measurement Period while this 

Uptime Guarantee remains in effect. To receive any applicable benefit, Customer must notify Philips in writing that the 
Uptime Guarantee was not achieved for a particular Equipment within sixty (60) days after the end of a Measurement Period. 

5. Warranty Disclaimer. 
5.1 Philips full Uptime Guarantee obligations to Customer are described in this Exhibit. Philips provides no warranties under 

this Uptime Guarantee. No warranty of merchantability or fitness for a particular purpose applies to this Uptime Guarantee. 
6. Limitations of Remedies and Damages. 

6.1 Philips total liability, if any, and Customer's exclusive remedy with respect to this Uptime Guarantee and Philips performance 
hereunder is limited to the remedies stated herein. 
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EXHIBIT 9 
ADDITIONAL TERMS AND CONDITIONS FOR TECHNOLOGY MAXIMIZER 

1. Services. 

if Philips Technology Maximizer ("Technology Maximizer") is purchased under this Agreement and the requirements of the 
Agreement are satisfied, then Philips will upgrade the Equipment as is outlined below and according to the selected Technology 
Maximizer version. 

Technology Maximizer is available in the following versions, subject to modality and market variations: 

a) Technology Maximizer Essentla l 
i) Maintain Operating System at Philips current standard as follows: 

(1) Philips software updates for licensed software. 
(2) Operating system upgrades. 
(3) Safety and security critical patches approved and communicated by Philips. 
(4) Application training for new or enhanced functionality and on licensed software. 

ii) Computer hardware replacement to support sofl\vare upgrade is not included unless specially included in the 
Quotation. 

b) Technology Maximizer Plus 
i) Maintain system at Philips current standard as follows: 

(1) Technology Maximizer Essential deliverables. 
(2) Sofl\vare upgrades to licensed sofl\vare Application training for new or enhanced functionality on licensed 

sofl\vare. 
(3) Computer hardware replacement to support sofl\vare upgrade, if needed. This is a one-time replacement unless 

specifically included otherwise in the Quotation. 

c) Technology Maximizer Pro 
i) Customizable access to future clinical innovation as follows: 

(1) Technology Maximizer Plus deliverables. 
(2) Future features and/or applications in clinical suite, as specified in the Quotation as made available and 

determined by Philips. 
(3) Advanced training for new clinical features and/or applications. 

d) Technology Maximizer Premium 
i) Full access to future clinical innovation across clinical domains as follows: 

(1) Technology Maximizer Pro deliverables. 
(2) All future clinical features and/or applications within domain choice as specified in Quotation as made available 

by Philips for the Equipment. 

Under any version of Technology Maximizer included in the Quotation, Philips will upgrade the Equipment (software and 
hardware) as follows: 

1.1 Philips will provide the latest available upgrades, if any, when made commercially available and as determined by Philips, 
to the Equipment operating system sofl\vare, basic application sofl\vare and sofl\vare options purchased with the Equipment 
or purchased separately from Philips for Uie Equipment. Philips will also provide computer hardware upgrades as included 
in the Quotation to the Equipment hardware component(s) when technically necessary to meet Philips' hardware 
requirements for the software upgrade provided under Technology Maximizer. 

1.2 If Customer has purchased Technology Maximizer · pro· or "Premium• (as indicated in the Quotation), in addition to the 
above, Philips will provide new software features and/or applications, if any, when (i) made commercially available by 
Philips after the Effective Date of the Agreement; (ii) supported by the Equipment hardware configuration; (iii) intended for 
use in the 'clinical domain' identified in the Quotation or otherwise as explicitly specified in the Quotation. 

1.3 If Philips determines that the new sofl\•1are features and/or application to be provided under Technology Maximizer "Pro• or 
"Premium• requires any additional software (for example: operating system software, basic application software, or sofl\vare 
options) so that it can function properly ("Required Sofl\vare•) and Customer does not currently have a license to the 
Required Software, then Philips will provide, and Customer will accept, the Required Sofl\vare; any such Required Software 
will be considered an "upgrade• for purposes of Section 2 below. 

2. Conditions. 

2.1 The upgrades provided under Technology Maximizer. 

2.1.1 are available only for the Equipment at the Site; 

2.1.2 unless explicitly described otherwise in the Quotation and except in case of Technology Maximizer Pro and 
Premium, do not include new functionality, applications, options or the like that were not purchased with the 
Equipment, or purchased separately from Philips for the Equipment; 

2.1.3 may not be sold, transferred, or assigned to any third party; 
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2.1.4 are subject to the terms and conditions of the Agreement and any licensing terms and conditions included in U1e 
purchase of the Equipment from Philips or as communicated by Philips. 

2.2 Parts removed for the purpose of upgrade become the property of Philips on an Exchange Basis as defined in the Exhibit 
Additional Terms and Conditions for Imaging Services. 

2.3 In case Customer refuses the installation of an upgrade, or in case no upgrade is provided by Philips (for any reason, e.g .. 
not made available commercially) during the Term of the Agreement, no credit for any already paid amounts is carried 
forward or eligible for refund. 

3. Termination. 

3.1 If the Agreement is terminated due to the fault of Customer or Customer defaults under the Agreement after any upgrades 
under this Technology Maximizer have been provided by Philips, Ulen Customer shall pay Philips Uie list price of Uie so 
provided upgrades within thirty (30) days of such termination or default. No paid amount is eligible for refund. 
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OFFICIAL SERVICE HOLIDAY SCHEDULE 

When a holiday falls on a Saturday it will be officially recognized the Friday prior to the holiday. When a holiday falls 

on a Sunday it will be officially recognized the Monday after the holiday. Designated holidays may differ on an annual 

basis. 

HOLIDAY 

New Year's Day 

Martin Luther King Jr. Day 

Memorial Day 

Juneteenth 

Independence Day 

Labor Day 

Veterans Day (effective 2021) 

Thanksgiving Day 

Day after Thanksgiving Day 

Christmas Day 

Company schedules are subject to change without notice. 
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Project Name : Holston Medical Group at Meadowview Lane

Supplemental Round Name : 1 Due Date : 5/28/2024

Certificate No. : CN2405-011 Submitted Date : 5/21/2024

1. 1E. Overview

Which hospitals are the 3.0T units located at?

Response : The 3.0 T MRIs are located at the following hospitals:

Bristol Regional Medical Center, Bristol, Sullivan County

Holston Valley Medical Center, Kingsport, Sullivan County

2. 2E. Rationale for Approval

Has the 6-week wait time for other service area MRIs increased over the past three years?

Has the 2.5-week wait time increased over the past three years for the applicants MRI unit?

Response : :  Response The applicant keeps no records on this but believes the wait times have
increased over the past 3 years due to increased awareness and demand for certain 3.0 T
scans, particularly Prostate MRIs. 

: Response The applicant keeps no records on this but believes the wait time has increased
to some extent over the past three years. 

3. 6N. Utilization and/or Occupancy Statistics

Are the types of scans projected to drive utilization of the 3.0T unit, i.e. prostate, small-part orthopedic,
and neurological brain scans, expected to require more or less time than the types of scans currently
being performed on the existing 1.5T unit?

Approximately what percentage of total procedures on the new MRI unit are projected to be
represented by the three types of cases referenced in the previous question?

Are there any efficiencies associated with the 3.0T unit in procedure turnaround times?
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Response : : Response Some scans could require less time due to improved image quality and the
resulting fewer repeat sequences. Some scans could require more time due to the type of
scan sequences needed for these cases compared to standard Ortho, Neuro, or Spine
scans. Overall, the average scan time should be about the same as for the 1.5T unit scans. 

Approximately what percentage of total procedures on the new MRI unit are projected to
be represented by the three types of cases referenced in the previous question?

: Response An estimated 80% of scans performed on the 3T MRI will fall into one of
those categories. The other estimated 20% will be shifted from the existing 1.5 T MRI
unit. 

 Response: The 3T MRI has many improved efficiencies over the 1.5 T MRI, but none of
those affect the procedure turn-around time.

4. 3C. Effects of Competition and/or Duplication

Does the applicant have any ownership or affiliation with the other ODC operating in the service area -
Sapling Grove Outpatient Diagnostic Center?

Response : : Response Yes. Holston Medical Group, P.C. owns the Sapling Grove ODC.  

5. 4C. Accessibility to Human Resources

What will the additional staff requirements be for the operation of the 3.0T MRI on its own?

Does the 10.6 FTE include staff required for the entire ODC operation?

Response : 1.5 FTE direct patient care employed staff and 0.25 direct patient care contractual staff will be the
additional staff required for just the new 3T MRI. Please see the revised staffing table below.
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:  Response That staffing table erroneously did include staff required for the entire
ODC. The revised staffing table which covers only existing and proposed MRI staffing
appears below. This table has been substituted for the erroneous table in the original
application.  

IExisting FTiEs 
P1·ojoct2.d FT •. s 

Positioo Classi:ikatioo 
(282 ) 1.ST MIU Only 

Yea1· 1 (2825) Botlh 
MllliOnly 

p Di1·oct Patfo t Ca1-e Positioos 

:tvlRI Technologists 1.5 3 

Total Dkoct Patfant Ca1·e Positions 1.5 3 

Non-Patimt Ca1·e Positions 
B. (R!:nti1se ODC- ::an' t be segn•gat&l by 

521•vke 01· unit) 
Administrator 1.0 1.0 
Financial / Billing 4,0 4.0 
Medical Records 1.0 1.0 

Total o -Patient Ca1·e Positions 6.0 6.0 

Total Bi:mployees(A + BJ 7.5 ~ (' 

·"' 

C. Con l'3dual Staff 

Radiology 1.0 1.25 

Total Staff (A+B +C} 8.5 1®.25 

..,. :xisting F TiE s 
Prnje~fod F TIEs 

Position Classifkation 
(282 ) 1.5T MIU Only 

Yea1· 1 (2825) Bot 
MRis Only 

A. Dit-oct Patfant Cue Positio s 
1vt:RI Technologists 1.5 3 

Total Dit-ed Patient Ca1·e Positions 1.5 3 

]'i on-Patient Cai·e Positions 
B. ("1ntit·e ODC- ~an 't be seg1·egat&l by 

se1·vke 01· unit) 
Administrator 1.0 1.0 
Financial / Billing 4.0 4.0 
Me.di.cal Rec-0rds 1.0 1.0 

Total l" on-Patient Cu,e Positions 6.0 6.0 

Total iEmpfoyees(A+BJ 7.5 ~ (' 

·"' 

C. Contl'3ctual Staff 

Radiology 1.0 1.25 

Total Staff (A +B +C} 8.5 rn.25 
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6. 8C. Proposed Charges

Please confirm the source for the Medicare Allowable amounts listed in Attachment 8C as a search of
the CMS  results in different amounts for each procedure type listed.procedure price lookup tool

An image appears to have uploaded to the application incorrectly in response to Item 8C of the main
application. This can be deleted and replaced with a reference to Attachment 8C.

Response : : Response The source for the Medicare rates is the CMS Physician Fee Schedule
Look-Up Tool found at:

https://www.cms.gov/medicare/payment/fee-schedules/physician/lookup-tool

The site accessed through the link cited in the Question appears to be the fee schedules for
ambulatory surgery centers and hospital outpatient departments.

Response :  The application has been revised by deleting the uploaded image and
referring  the reader to Attachment 8C. 

7. 4Q. TennCare MCO's

Has the applicant ever been in-network for the third TennCare MCO in the region - Amerigroup
Community Care - East Tennessee?

Response : : Response Yes. HMG was in-network with the Amerigroup TennCar MCO in the early
2000s until approximately 10-15 years ago.  

8. 8Q. Staffing

The project staffing chart appears to include positions for the entire ODC facility. Please either revise
the staffing chart to reflect the additional staff required for the operations of the 3.0T unit as a
standalone project or provide additional detail regarding the number of staff that will be required
exclusively for the additional MRI unit in response to this supplemental question.

Response : : Response That staffing table erroneously did include staff required for the entire
ODC. The revised staffing table which covers only existing and proposed MRI staffing
appears below. This table has been substituted for the erroneous table in the original
application.
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9. 1N. Criteria and Standards

Attachment 1N, MRI Criterion #4, Pages 3 & 4

Please provide a utilization table with only the fixed MRIs located in Sullivan County for additional
reference as the Hawkins County mobile MRI unit requires a separate utilization standard than the
stationary units in the service area.

Response : Response : The response to Criterion #4 in Attachment 1N has been revised to include the
following”

“Since mobile MRIs are subject to a different utilization standard, the table BELOW
reflects the utilization of only the Sullivan County MRIs, and does not include the mobile
unit in Hawkins County. The utilization rate of MRIs in Sullivan County was 100.3% of
the optimum utilization standard.”  

Position Classification 

A. Dil-:x:t Patfont C31'e Positions 

MRI Technologists 

Total Dil-ect Patfont Cue Positions 

Non-Patfont C31'e Position s 
B. (iEn tfre ODC- can't be sega·egated by 

S{~1·vi~e or unit) 
Adniinistratcr 

Financial / Billing 
Medical Records 

Total Non-Patfont Cue Positions 

Total iEmployees(A+B) 

C. Cont rndual Staff 

Radiology 

Total Staff (A +B+C) 

Existing FTEs 
(2024) I.ST :MRI Only 

1.5 

1.5 

1.0 
4.0 
1.0 

6.0 

7.5 
-

- -
1.0 

8.5 

P1·ojected FTEs 
Y e31' 1 (2025) Both 

MRis Only 

3 

3 

1.0 
4.0 
1.0 

6.0 

9.0 
~ 

-
1.25 

10.25 
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10. 5N. Unimplemented services

Attachment 5N is noted. Please provide an additional utilization table with only the fixed MRIs located
in Sullivan County for additional reference as the Hawkins County mobile MRI unit requires a separate
utilization standard than the stationary units in the service area.

Response : Response :  Attachment 5 N has been revised to also include a table showing MRI
utilization in Sullivan County only:

MRI UTILIZATION IN SULUVANCOUNTY 2022 
Numbe r of Units 

%of 
Provider (all are Fixed Scams per Chi1fie per 

County 
Type 

Prooider Year 
except where 

Procedures 
Unrt 

Optimum Gross ·Charges 
Procedure 

noted) 
Utilization 

Sullivan PO Appalachian Orthopaedic ~ciates, PC 2022 639 639 22.2% $904,902.00 $1,416.12 
Sullivan HOSP Bristol Regional Med.Cal Center 2022 7231 3616 125.5% $27,820,799.00 $3,847.43 

Sullivan HODC Hol<iton Valley Imaging center, LLC 2022 6324 3162 109.8% $23,743,768.00 $3,754.55 
Sullivan HOSP Hol<iton Valley Medical Center 2022 6638 3319 115.2% $25,519,105.00 $3,844.40 

Sullivan HOSP Indian Path Community Ho<,,pital 2022 1707 1707 59.3% $7,285,239.00 $4,267.86 

Sullivan ODC Mcadoi.wicw Outpatient Diagno'itic C:Cnta 2022 5280 5280 183.3% $5,468,813.00 $1,035.76 
Sullivan ODC Sapling Grove Outpatient Diagnostic Center 2022 4747 4747 164.8% $4,996,258.00 $1,052.51 
Sullivan HODC Volunteer Parkway Imaging Center 2022 1942 1942 67.4% $7,051,080.00 $3,630.83 

Sullivan PO Watauga Orthopaedics {Sullivan County) 2022 1295 1295 45.0% $1,290,467.00 $996.50 
TotaVAvg. 12.4 35,803 2887 100.3% $104,080,431.00 $2,907.03 
ODCTotal A,•g. 2 10,027 5014 174.1% $10,465,071.00 $1,043.69 
Medico{ EquipmeM Regist.ry- 4/22/2024 

MRI UTILIZATION IN SULLIVAN COUNTY 2022 

Number of Units 
%of 

Provider 
Provider 

{all are Fixed 
Procedures 

Scans per 
Optimum Gross Charges 

Charge per 
County 

Type 
Year 

except where Unit Procedure 
noted) 

Utilization 

Sullivan PO Ar-il"lalachian Or'thooaedic Associates, PC 2022 1 639 639 22.2% $904,902.00 $1,416.12 

Sullivan HOSP Br'istol Reeional Medical Center' 2022 2 7231 3616 125.5% $27,820,799.00 $3,847.43 
Sullivan HODC Holston Valley Imaging Center, LLC 2022 2 6324 3162 109.8% $23, 743,768.00 $3,754.55 
Sullivan HOSP Holston Valley Medical Center 2022 2 6638 3319 115.2% $25,519,105.00 $3,844.40 

Sullivan HOSP Indian Path Community Hospital 2022 1 1707 1707 59.3% $7,285,239.00 $4,267.86 
Sullivan ODC Meadowview Outpatient Diagnostic CentEr 2022 1 5280 5280 183.3% $5,468,813.00 $1,035.76 

Sullivan ODC Sapling Gr'ove Outpatient Diagnostic Center' 2022 1 4747 4747 164.8% $4,996,258.00 $1,052.51 
Sullivan HODC Volunteer Par'kway Imaging Center' 2022 1 1942 1942 67.4% $7,051,080.00 $3,630.83 

Sullivan PO watauga Or'thopaedics (Sullivan County) 2022 1 1295 1295 45.0% $1,290,467.00 $996.50 

TotaVAvg. 12.4 35,803 2887 100.3% $104,080,431.00 $2,907.03 
CDC Total Avg. 2 10,027 5014 174.1% $10,465,071.00 $1,043.69 
Med1cof Equipmet>t Reg,st.ry · 4/22/2024 
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Project Name : Holston Medical Group at Meadowview Lane

Supplemental Round Name : 2 Due Date : 5/31/2024

Certificate No. : CN2405-011 Submitted Date : 5/29/2024

1. 1N. Criteria and Standards

Attachment 1N, MRI Criterion #4, Pages 3 & 4

Please update the Total/Avg row of the MRI Utilization table to reflect the total of 12.0 MRI units
rather than 12.4 MRI units. Please also revise the number of scans per unit and % of optimum
utilization columns. Please revise Attachment 1N (labeled as Attachment 1NR).

Response : The requested revision has been made to the table inserted into Attachment 1NR, which
has has been submitted. The revised table was also inserted into Attachment 5NR, which
has also been submitted.
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