DEPARTMENT OF HEALTH AND HUMAN SERVICES
DIVISION OF HEALTH SERVICE REGULATION

RoOY COOPER MANDY COHEN, MD, MPH

GOVERNOR SECRETARY

MARK PAYNE
[IRECTOR
October 19, 2017

Dee Jay Zerman
211 Friday Center Drive, Suite G014
Chapel Hill, NC 27517

Exempt from Review — Replacement Equipment

Record #: 2417

Facility Name: University of North Carolina Hospitals

FID # 923517

Business Name: University of North Carolina Hospitals at Chapel Hill

Business #: 1900

Project Description: Replace existing CyberKnife stereotactic radiosurgery linear accelerator
County: Orange

Dear Ms. Zerman:

The Healthcare Planning and Certificate of Need Section, Division of Health Service Regulation (Agency),
determined that based on your letter of October 16, 2017, the above referenced proposal is exempt from certificate
of need review in accordance with N.C. Gen. Stat. §131E-184(f). Therefore, you may proceed to acquire without a
certificate of need the CyberKnife M6 and the necessary QA Stereochecker system to replace the CyberKnife G4.
The existing CyberKnife is located in the sub-basement within UNC Hospitals and the replacement CyberKnife and
the QA Stereochecker system will be located in the sub-basement, Room 2 of NC Cancer Hospital, which is part of
UNC’s Hospitals™ main campus complex. This determination is based on your representations that the existing unit
will be sold or otherwise disposed of and will not be used again in the State without first obtaining a certificate of
need if one is required.

Moreover, you need to contact the Agency’s Construction and Acute and Home Care Licensure and Certification
Sections to determine if they have any requirements for development of the proposed project.

[t should be noted that the Agency's position is based solely on the facts represented by you and that any change in
facts as represented would require further consideration by this office and a separate determination. If you have any
questions concerning this matter, please feel free to contact this office.

Sincerely, / /
BeuneliSfovna Wileoira 4 M
Bernetta Thorne-Williams MarthaJ Frisone
Project Analyst Chief, Healthcare Planning and
Certificate of Need Section
cc: Construction Section, DHSR

Sharetta Blackwell, Program Assistant, Healthcare Planning, DHSR
Acute and Home Care Licensure and Certification Section, DHSR

HEALTHCARE PLANNING AND CERTIFICATE OF NEED SECTION
WWW.NCDHHS.GOV
TELEPHONE 919-855-3873
LOCATION: EDGERTON BUILDING - 809 RUGGLES DRIVE « RALEIGH, NC 27603
MAILING ADDRESS: 2704 MAIL SERVICE CENTER *RALEIGH, NC 27699-2704
o AN EQUAL OPPORTUNITY/ AFFIRMATIVE ACTION EMPLOYER
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James T. Hedrick Building
211 Fnday Center Drive, Ste G014
Chapel Hill, NC 27517

October 16, 2017

Ms. Bemetta Thorne-Williams

Healthcare Planning and Certificate of Need Section
Division of Health Service Regulation, DHHS

2704 Mail Services Center

Raleigh, NC 27699-2704

RE:  Request for Exemption / Replacement of existing CyberKnife stereotactic
radiosurgery linear accelerator / UNC Hospitals / Orange County

Dear Ms. Thorne-Williams:

UNC Hospitals is planning to replace its existing stereotactic radiosurgery linear
accelerator, the CyberKnife unit, and is requesting confirmation that the replacement of this
equipment is exempt from review pursuant to {NCGS 131E-184(f). The existing equipment
to be replaced is located within UNC Hospitals at 101 Manning Drive in Chapel Hill, NC.
The CyberKnife unit will be replaced with comparable equipment, and a QA Stereochecker
system will be acquired, for a total project cost of $4,270,223. The existing CyberKnife was
placed in service in 2007, and 1s used on a daily basis. The equipment replacement is required
due to its age, which leads to added costs, operational delays, and patient, staff and physician
dissatisfaction. The QA Stereochecker must be acquired to provide the QA function for the
multi-leaf collimator contained in the replacement CyberKnife M6; the existing CyberKnife
G4 does not require a QA Stereochecker because it does not have a multi-leaf collimator.

§NCGS 131E-184(f) Exemptions from Review provides that “The Department shall exempt from
certificate of need review the purchase of any replacement equipment that exceeds the two million dollar
(82,000,000) threshold set forth in G.S. 131E-176(22) [sic should be (22a)] #f all of the following
conditions are mel:

(1) The equipment to be replaced is located on the main campus.

(2) The Departrient bas previously issued a certificate of need for the equipment being replaced. This
subdivision does not apply if a certificate of need was not required at the time the equipment being
replaced was tnttially purchased by the licensed health service facihty.

(3) The licensed bealth service factlity proposing to purchase the replacement equipment shall
provide prior written notice to the Department, along with supporting documentation to
demonstrate that it meets the exemption criteria of this subsection.”

(1) Equipment to be replaced is located on the main campns: The purpose of this project is to replace
the existing CyberKnife unit that is located within UNC Hospitals' sub-basement. The
replacement equipment and new dedicated QA Stereochecker will be installed in the vacated
Room 2 in the existing NC Cancer Hospital’s sub-basement (also part of the UNC Hospitals’
main hospital complex), adjacent to the other linear accelerators. See Exhibit 1 for floor plans
identifying the locations of the existing equipment, the proposed replacement equipment, and
general orientation of spaces within the campus.



(1) Main Campus. NCGS §131E-176(14n) defines “Main Campus” as the site of the main butlding
Jrom which a licensed health service facility provides clinical patient services and exercises financial and
administrative control over the entire facility, including the buslding and grounds adjacent to the matn
building.”

The existing CyberKnife G4 is located in the sub-basement of the onginal NC Memorial
Hospital building on the main campus of UNC Hospitals. The replacement CyberKnife M6
and its dedicated QA Stereochecker will also be located on the main campus of UNC
Hospitals. See Exhibit 1. During the replacement, the cquipment will be relocated so that the
CyberKnife M6 and QA Stereochecker are co-located with the other existing linear
accelerators in the sub-basement of the NC Cancer Hospital, which is also a part of UNC
Hospitals’ main campus. The replacement CyberKnife M6 and QA Stereochecker will be
installed in the vault vacated by a linear accelerator that has already been approved to be
relocated to the UNC Hospitals’ Hillsbotough Campus (CON Project IDs # J-11035-15 and
cost-overrun J-11298-17.) The use of the vacated CyberKnife G4 vault in the NC Memorial
Hospital sub-basement is yet to be determined. If a CON is required for the services to be
provided in the vacated space, an application will be submirtted.

Exhibit 1 also contains a map of the UNC Hospitals’ main campus and the buildings. UNC
Hospitals is a licensed health service facility (DHSR Acute Care License No. H0157).

The building from which UNC Hospitals provides clinical patient services and exercises
financial and administrative control over the entire facility is co-located on the UNC
Hospitals’ main campus along with the UNC Hospitals. These offices are physically located
on the 3" floor of the Med Wing E, connected to the original main hospital building. The
locations of the financial officer and administrative officer are also indicated the map in

Exhibit 1.

(2) The Departnent has previously issued a certificate of need for the equipment being replaced: See Exhibit 2
for a copy of the CON Project ID # J-7626-06 issued in 2006 for the stereotactic radiosurgery
linear accelerator, which is now planned to be replaced. This 2006 replacement equipment (i.e.
the existing CyberKnife (G4) replaced the original stereotactic radiosurgery linear accelerator
which was called the Mevatron 77. The Mevatron 77 was acquited in the 1980’s prior to linear
accelerators being regulated by CON law. The Mevatron 77 was acquired for less than
$500,000 which was below the CON threshold at that time, and before the definition of
oncology treatment center became part of the CON law.

(3) Prior Written Notice: This request shall serve of prior written notice of this activity.
(3) Supporting documentation to demonstrate that it meets the exemption criteria: We are supplying the
following information that the CON Section has requested in the past as a part of its general

information request for an equipment replacement.

1. A comparison of the existing and replacement equipment, using the format in the following table:
Equipment Comparisons



‘Exi.rﬁnj:i Euirment

Rerlacenrent E iuitment

[ Type of Equipment (List each component) CyberKnife G4 CyberKnife M6 and QA

Stereochecker

Manuiacturer 0! E.iuit; ment Accuray Accura:

Testa Ratins jor MRIs N/A N/A

Mode! Nuimber G4 M6 for CK;
QA Stereochecker

Serial number 127 To be determined

Provider’s Method o Identivin: E iuitment B+ model & serial #s B+ model & serial #s

Sreci, it Mobile or Fisced Fixed Fixcd

Mobile Trailer Serial Number/ VIN # Not applicable - Not applicable

Mobite Tractor Serial Number/ VIN # Not applicable Not apyplicable

Date 0; Ac.jutsition oy Each Component Ma+ 2007 To be 2018

Does Provider Hold Title to Equipment or Have a Hospital owns Hospital will own

Capital Lease?

Specify if Equipment Was/ Is New or Used When New New

Aciutred

Total Capital Cost of Project (Including Construction, $4,354,283 $4,270,223 including

ete.) <See attached certisied capital cost in Exchibit 3> installation and equipment

Total Coit of Equipment $3,650,000 $2,972,759 CyberKnife M6;
$75,000 QA Stereochecker

Fair Market Value 0/ E. juirment

See attached quote

See attached quotes

Equipment

linear accelerator
procedures

INet Purchase Price of Equipment $3,650,000 $2,972,759 CyberKnife;
$75,000 QA Stereochecker

Locations Where Orerated UNC Hospitals UNC Hospitals

Number 0 Da:s In Use/ To be Used in N.C. Per Year | 365 das 365 davs

Percent 0: Change in Patient Chares ib, Procsdure N/A No change

Percent of Change in Per Procedure Operating Expenses | N/A No change

i Procedure;

Type of Procedures Currently performed on Existing Stereotactic radiosurgery | N/A

| Type of Procedures New Equipment is Capable of

Pervormin:

N/A

Stereotactic radiosurgery
linear accelerator procedures

2. A description of the basic technology and functions of the existing and replacement equipment, including the
diagnostic and treatment purposes for which the equipment is used or capable of being used.

Response: The existing CyberKnife G4 will be replaced with a CyberKnife M6 and QA
Stereochecker system. All are used in the performance of stereotactic radiosurgery procedures
and quality assurance. While providing the same level of delivery precision, the replacement
CyberKnife M6 will allow for a significant reduction in treatment time and optimized
workspace geometry as compared to the existing CyberKnife G4.

3. Brochures or letters from the vendors describing the capabilities of the existing equipment and the replacement
equipment.

Response: The capabilities are described in the equipment quotes. Exhibit 4 contains quotes for
the replacement CyberKnife M6 and QA Stereochecker. The original quote for the existing
CyberKnife G4 (unit being replaced) is contained in Exhibit 5.

4. A copy of the purchase order for the extsting equipment, including all components and original purchase



price.

Response: A copy of the original quote for the CyberKnife G4 is contained in Exhibit 5. The
original purchase order is not available but the original cost is included in the table above.

5. A copy of the title, if any, for the existing equipment or the capital lease for the existing equipment.
Response: Not applicable. The equipment does not have a title and will not be leased.

6. If the replacement equipment is to be leased, a copy of the proposed lease that transfers substantially all the
benefits and riskes inberent in the ownership of the equspment lo the lessee of the equipment, in accordance with
eriteria in Generally Accepted Accounting Principles (G.AAP).

Response: Not applicable. The equipment will not be leased.

7. If the replacement equipment is to be purchased, a copy of the proposed purchase order or guotation,
including the amount of the purchase price before discounts and trade-in allowance.

Response: A copy of the quotes for the replacement CyberKnife M6 and new QA
Stereochecker system are contained in Exhibit 4.

8. A letter from the person taking possession of the existing equipment that acknowledges the existing
equipment will be permanently removed from North Carolina, will no longer be exempt from requirements of
the North Carvlina Certificate of Need law, and will not be used in North Carvlina without first obtaining a
new certificate of need.

Response: See Exhibit 6.
9. Documentation that the existing equipment is curvently in use and has not been taken out of service.

Response: The existing operational CyberKnife is identified on the most recent Licensure
Renewal Application form on file with DHSR. A copy can be provided upon request.

Also attached as Exhibit 3, is a completed ‘Proposed Total Capital Cost of Project’
form which projects the total capital cost of this replacement project to be $4,270,223. The
total capital cost includes all costs required to make the equipment operational. Also included
in Exhibit 1 are copies of the line drawings for the project. Since the room already exists,
minor equipment and furniture will be relocated and reused. Beyond the items included in this
estimate, no additional renovations, equipment or furniture will be required for this project.

Please do not hesitate to contact me at 984-974-1243 if have any questions.
Sincerely,

Al Jay Ypvman

Dee Jay Zerman, System Director
Regulatory Planning
UNC HCS
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Project Overview
This project is a 1,381sqgft cyberknife equipment installation in an existing Im racce A ey
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vault. New finishes and casework are being provided as well.
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Exhibit 2

MEOF NORTH CtRoyy,
Department of Health and Fuman Services
Diviston of Factlity Services

CERTIFICATE OF NEED

for
Project Identification Number J-7626-06
FID#923517

ISSUED TO: University of North Carolina Hospitals at Chapel Hill
101 Manning Drive, Suite 6021, East Wing
Chapel Hill, North Carolina 27514

Pursuant to N.C. Gen. Stat. § 131E-175, et. seq., the North Carolina Department of Health and Human
Services hereby authorizes the person or persons named above (the “certificate holder”) to develop the
certificate of need project identified above. The certificate holder shall develop the project in a manner
consistent with the representations in the project application and with the conditions contained herein and
shall make good faith efforts to meet the timetable contained herein. The certificate holder shall not
exceed the maximum capital expenditure amount specified herein during the development of this pro;ect
except as provided by N.C. Gen. Stat. § 131E-176(16)e. The certificate helder shall not transfer or assign
this certificate to any other person except as provided in N.C. Gen. Stat. § 131E-189(c). This certificate is
valid only for the scope, physical location, and person(s) described herein. The Department may
withdraw this certificate pursuant to N.C. Gen. Stat. § 131E-189 for any of the reasons provided in that

law.

SCOPE: Acquire a replacement stereotactic radiosurgery linear accelerator/Orange County

~ CONDITIONS: See Reverse Side

PHYSICAL LOCATION: UNC Hospitals

101 Manning Drive

Chapel Hill, North Carolina 27514
MAXIMUM CAPITAL EXPENDITURE: $4,510,000
TIMETABLE: See Reverse Side

FIRST PROGRESS REPORT DUE: March 1, 2006

This certificate is effective as of the 28th day of October, 2006.

Division of Facllity ervices



CONDITIONS

1

University of North Carolina Hospitals at Chapel Hill shall materially comply with all
representations made in the certificate of need application.

University of North Carolina Hospitals at Chapel Hill shall not acquire, as part of this
project, any equipment that is not included in the project’s proposed capital expenditure in
Section VIII of the application or that would otherwise require a certificate of need.

University of North Carolina Hospitals at Chapel Hill shall acknowledge acceptance of and
agree to comply with all conditions stated herein to the Certificate of Need Section in writing
prior to issuance of the certificate of need.

A letter acknowledging acceptance of and agreeing to comply with all conditions stated in the
conditional approval letter was received by the Certificate of Need Section on October 23, 2006.

TIMETABLE
Completion of final drawings and specifications January 3, 2007
Contract Award January 26, 2007
25% completion of construction February 6, 2007
50% completion of construction February 22, 2007
75% completion of construction March 1, 2007
Completion of construction March 12, 2007
- Order Equipment January 3, 2007

Operation of Equipment April 1, 2007




PROPOSED TOTAL CAPITAL COST OF PROJECT

A. Site Costs
(1) Full purchase price of fand $ 0
Acres Price per Acre §
(2) Closing costs s 0
(3) Site Inspection and Survey $ 0
{4) Lagal fees and subsoil investigation $____ 0
(5) Site Preparation Costs
Soll Borings $ v}
Clearing - Earthwork $ 0
Fine Grade for Slab $____ 0
Roads - Paving $ 0
Concrete Sidewalks $____ 0
Waler and Sewer $_ 0
Footing Excavation $ 0
Footing Backiill $ 0
Termite Treatment $ Q
Other (Specify) $ 0
Sub-Tota! Site Preparation Costs s 0
(6) Other (Specify) s 0
(7) Bub-Total She Costs 3 0
B. Construction Contract
(8) Cost of Matedials
Genera! Requirements $ 59,487
Concrete/Masonry $ 98,590
Woods/Doors & Windows/Finishes  $ 51,478
Thermal & Molsture Protection $ . 0
Equipment/Specialty Items $ 14,684
Mechanlcal/Electrical $167.536
Other (Unit Strut Support) $ 0
Sub-Total Cosl of Materials $391,805
{9) Cost of Labor $587.708
{10) Other {Specify) $ 0
Firestopping § 0
Asbestos Abatement $ 0
Window Upgrade s 0
HVAC § [1}
(11) Sub-Total Construction Contract $979.513
C. Miscellangous Project Costs
{12) Building Purchase $ Q
(13) Fixed Equipment Purchase $2.972.758
(14) Movable Equipment Purchase $__ 75,000
(156) Fumniture $__ 30,000
(16} Landscaping $ i}
(17) Consultant Fees
Architect and Enginsering Fees $_115.000
Legal Fees § 0
Market Analysis § 0
Other (Structural fes) $ Q
Other (Spechy) $ 0
Sub-Total Consultant Fees $_115.000
(18) Financing Costs (e.g. Bond, Loan, etc.) $ 0
(19) Interest During Construction $
(20) Other (Specify) Contingency $97.951
(21) Sub-Total Miscsllansous $3,192,758

(22) Total Capital Cost of Project (Sum A-C above)

$4,270.223

Exhibit 3

| certify that, to the best of my knowledge, the abave construction related costs of the proposed project named above are complete

and correct

(oo 0% __lnje)z0lT

Slghature of Licensed Architect or Engineer 7
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| Architecture

Isley Hawkins, Inc.
112 S. Duke Street, *5
Durham, NC 27701

915489.7417
isley hav kins.com

October 6, 2017

DJ Zerman,
Regulatory Counsel, Strategic Planning
UNC Hospital

Re: Construction cost certification
UNC Hospital Vault 2 Cyberknife
SCO# 17-17477-01
FID# 923517
101 Manning Dr. Chapel Hill, NC 27514

Dear Ms. Zerman:

This is to certify that our office has provided the design development construction cost estimate
for the project noted above. This estimate is based on schematic design drawings prepared by
our office and our consultants. We believe this to be a reasonable construction budget based on
generally accepted methods of estimating construction costs and previous experience with
similar projects in this facility.

Total Construction cost estimate: $ 979,513
Labor and Material Costs:
Material (@40%)= § 391,805
Labor (@ 60%)=_ _$ 587708

Total =§ 979,513

UNC Hospital Plant Engineering office has represented to me the following as the complete
project budget.

Total Construction $ 979,513
Equipment $ 3,077,759
Design Fees $ 115,000
Project Contingency 3 97951
UNC Project Budget $ 4,270,223
Respectfully,

Julie Risk, AIA, NCAEB, LEED AP BD+C, NCIDQ

CC: Jennifer Pavlovich, Project Manager

Nathan Isley A A LEED a8 1A
1. Malcolm Hawkins am epac
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- Architecture

: Isley Hawkins, Inc.

1112 S. Duke Street, 5
Durham, NC 27701
9194807417
isleyhawkins.com

October 6, 2017

DJ Zerman,
Regulatory Counsel, Strategic Planning

UNC Hospital

Re: Water and Energy Conservation
UNC Hospital Vault 2 Cyberknife
SCO# 17-17477-01
FID# 923517
101 Manning Dr. Chapel Hill, NC 27514

Dear Ms. Zerman:

I am writing in regards to G.S. 131E-178 which requires a statement and plan regarding Energy
and Water Conservation associated with Certificate of Need projects. We will comply with the
North Carolina State Building Code and as reasonable and within budget will avail ourselves of

sustainable initiatives.

This project is a renovation of existing space, and is air conditioned from the building’s existing
HVAC system. Water usage is anticipated to be a negligible change. The existing plumbing
fixture counts to remain the same. Existing ballasted fluorescent lighting fixtures are scheduled
to be replaced with energy efficient LED fixtures. We anticipate a reduction in energy
consumption associated with facility lighting usage. The radiology equipment and devices
selected by the Owner are beyond our control.

Respectfully,

?%,ézﬂ- ( B’ 1
Julie Risk, AIA, NCAEB, LEED AP BD+C, NCIDQ

CC: Jennifer Pavlovich, Project Manager

Nathen Isley » 4 Lerw AR LA
1. Malcolm Hawkins A Epac
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&ACC URAY"®

Accuray Incorporated
1310 Chesapeake Terrace
Sunnyvale, CA 94089
USA

Exhibit 4

Precise. innovative tumor treatments”

Accuray Sysiem Sales Agreement
Page | of 19

Customer Name: UNC Health Care System
Contact Name: Lawrence Marks, MD
Contract Number: 05042017BV1-UONC
Original Quote Date: 4 May 2017
Sales Contact: Bob Vogt

Revislon Date: 30 May 2017
Expiration Date: $une3043 3| Dec 201}

Bill-To: UNC Health Care System
4400 Emperor Bivd
Suite 100
Durhtam, NC 27703

This Accuray System Sales Agreement (" dgreemeni
valid for the primary customer
UNITED STATES (" Territory").

Site University of North Carolina Hospitals
Address: NC Clinical Cancer Center

101 Manning Drive

Chepel Hill, NC 27514

UsA

") is provided by Accuray Incorporated (“dccuray ") and Is only
named above. This Agreement is non-iransferable and not for export outside THE
Capltalized terms used herein but not otherwise defined shall have the meanings

given them in the atiached Accuray Terms and Conditions of Sale.
Accur St
A. Quote
All amounts are quoted in US Dollars .
Product Description Onantly Price Line Total
CyberKnife® FI+ System 100 6,650,000.00 6,650,000.00
Additional MultiPlen® Treatment Planning Systcmn 200 170,000.00 340,000.00
InCise™ Multileaf Collimator 1.00 $50,000.00 £50,000.00
MultiPlan MD Suite 1,00 110,000.00 110,000 00
PlanTouch™ iPad Plan Review 100 115,000.00 115,000.00
Acearny System Subtotal 8,065,000.00

System Discouat, Customer sholl receive a discount off the Acoursy System price if (i) this Agreement i¢ signed
and received by Accuray by the Expiration Date and (ii) Accuray receives from Customer the down payment -3,467,241.00
with signed Agreement, as sel forth in Section B.1.1 below.
Trade-In Discount. Customer shall be entitled to receive the following discount, subject to “Trade-In System™,
terms below. If Customer does not saliafy the requirements set forth in the Trade-tn Sysiem terms below, this i
disoount amount will be added to the last payment due by Customer a3 detailed below, or if final payment has -1,625,000.00 |
slready been received by Accuray, then Customer agrees to vefund this discount amount to Accuray within thirty
(30) days

TOTAL DUE (excluding taxes) 2.972,759.00 i

Trade-in System. In exchange for and as a conditi
Customer as set forth in Section A above, Customer ac!

on of receiving the Trade-In Discount made available to

knowledges and agrees that Accuray shall take ownership

of the CyberKnife G4 System currently installed at Customer's site (“Exiating System”). Customer agrees ©

SysTem SALES AGREEMENT STp 3,31,17

ACCURAY CONFIDENTIAL



DocuSign Envelope ID: 82F45386-B11 0-4F12-97A3-4457CB33B27D

A C C U R AY' Precise, Innovetive tumor treatments”

Accuray System Sales Agreement
Page20of 19
cooperate with, and provide reasonable assistance to, Accuray in the decommissioning and de-installation of the
Existing Bystem as follows:

1. Customer shall make the Existing System site avallable to Accuray as reasonably requested by
Accuray for the decommissioning and de-installation of the Existing System during the period
beginning on the date following “Go Live” of the Accuray FI+ system and ending sixty (60) days

thereafter (“Decommissioning Period™).

2, Customer shall provide access, facilities and infrastructure to Accuray and Its representatives as
reagonably requested in order to decommission, de-install and remove the Existing System, Acouray
shall de-install the Existing Systsm and remove it from the Customer installation site at its own
expense,

If Customer does not permit Accuray to remove the Existing System from the Customer installation site before
the Decommissioning Period begins, Customer shall not be entitled to receive the Trade-In Discount and shall
pay Accuray the amount equal to the Trade-in Discount smount within thirty (30) days following the
Decommissioning Perlod. Accuray shall not be lisble for any delay by Accuray in the installation of the new
Accuray System at the newly designated site that Is caused as a result of not having the Existing System removed,

Regulatpry Notlce. If an Accuray Deliverable purchased under this Agreement has not becn licensed in
accordance with the laws of the Territory, such Accuray Deliverable cannot be shipped until it is licensed or has
received necessary regulatory approvals for the Territory. In the event the necessary licenses and regulatory
approvals are not received for all Accuray Deliversbles, Accuray may deliver a partiel shipment to Customer as
provided in the attached Accuray Terms and Conditions of Sale.

Configuration Note. Please refer to Attachment A for & description of the base Accuray System as well as
additional options available for purchase {“Additiona! Options™).

Base Configuration Protection. Provided this Agreement is signed and received by Accuray by the Explration
Date, if prior to shipment of the Accuray System, Accuray incorporates updates into the base configuration that
are different from the current configuration reflected in Attachment A, excluding any new releases of platforms,
Accuray will deliver the updated base configuration at no additional charge, in eddition to the Addltional Options
ed by Customer as Indicated above In Section A {Quote) of the Agresment. For the avoidance of doubt,
if any of the Additional Options selected by Customer In Section A become Included in the base configuration,
Customer shall not be entitled to any refund or credit and the total amount due will remain unchanged.

B. Pricing and Inclusions
1. Payment Terms.
1.1. The Payment Terms below are based on the Total Due above in Section A (Quote), excluding any
applicable taxes. All amounts are quoted in US Dollars.
20 Diamond Points with a total value of $170,000.00 (1 Diamond point is equal to $8,500.00)
redeemed from Agreement Year 4 (as defined in the Existing Service Agreement) due with signed

contract.
$2,802,050 due upon Acceptance.
“Acceptance” shall be as defined in the attached Accuray Terms and Conditions of Sale.

1.2 Customer's Creditworthiness. Accuray’s performance under this Agreement is subject to approval of
Customer’s credit by Accuray.
2. Shipping Terms.
2.1. FOB Destination (Incoterms 2010).
2.2, Anticipated delivery 1 June 2018.
3. Taxes. Customer is responsible for applicsble taxes as set forth in the attached Accuray Terms and

Conditions of Sale. If Customer is tax exempt in the Territory, Customer ls responsible for providing Accuray
with sufficient evidence of Customer's tax exempt status, as detailed in the “Tax Exemp! Status” section of

the attached Accuray Terms and Conditions of Sale.
SvsTEM SALES AGREEMENT 87D 3.31.17 Accunay CONFIDENTIAL
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Site Preparation and Installation.

4.1. Site Preparation. Site preparation at Customer’s cxpensc as specified in the “Site Preparation” section
of the attached Accuray Terms and Conditions of Sale.

4.2, Installation. Installation included at Accuray’s expense as specified in the “installation” section of the
attached Accuray Terms and Conditions of Sale.

4.3, Rigging and Unioading. Standard rigging costs are included up to $8,000.00 as specified in the
“Rigging and Unloading” section of the ettached Aocuray Terms and Conditions of Sale.

Warranty Perlod, The warrenty period is for 12 months from the date of Installation but not to excesd 24

months from the date of delivery of the Accuray Deliverables (“Warranty Period™). Warranty includes ali
parts and labor as specified in the attached Accuray Terms and Conditions of Sale.

Traloing.

6.1. Accuray will provide training for Customer personnel as specified In the “7Training” section of the
atteched Accuray Terms and Conditions of Sale.

6.2. Hotel accommodations and trave! costs are not included . Accuray may include meals or refreshments
provided onsite during training courses, depending on the course offering. Expenses incurred by
Accuray for its employees who provide services on the premises of UNC Health Care System with the

* written agreement of the parties must be pre-approved and incurred and reimbursed in accordance with
the Expense Addendum, attached hereto, and the terms of which are incorporated herein by reference.
Involces submitted to UNC Health Care System for expenses incurred by the Accuray’s employees
accompanied by supporting documentation, if complete and undisputed, will be paid within thirty (30)
days of UNC Health Care System'’s receipt.

Contingencies.

7.1, There are no contingencies.

(See the “Contingencies™ section of the attached Accuray Terms and Conditions of Sale for
additional contingency details, as applicable.)

Service Contracts,

8.1 Any Service Contract must be signed and invoiced separately In order for Customer to receive the selected

service,

l. Terms and Conditions. The Accuray Terms and Conditions of Sale atiached hereto are final and binding

2,

upon Accuray and Customer.

Notlces. All notices required or permitted under this Agreement shall be in writing and: (a) if delivered in
person, or via email, effective immediately, (b) if delivered by a reputable national or international overnight
delivery service, effective two (2} business days after deposit with carrier, or (c) if delivered by registered or
certified mail, postage prepaid with retumn receipt requested, effective five (5) business days after deposit
with carrier. All notices shall be sent to the addresses set forth below or to such other address as may be
specified by either party in accordance with this section.

To Accuray: To Customer:

Accuray Incorporated University of North Carolina
Attention: General Counsel Health Care System

1310 Chesapeake Terrace Attn; Purchasing Dept.
Sunnyvale, CA 94089 4400 Emperor Blvd

USA Durham, NC 27703

ISIGNATURE PAGE FOLLOWS}
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their officers, thereunto
duly authorized. The parties acknowledge and agree that this Agreement does not become effective until it has been
signed by all parties indicated below, however Customer shall be given the benefit of its signature date regardless of

the date that Accuray signs.

CUSTOMER ACCURAY INCORPORATED
By: L ) T ——" e
Print Name; Print Name: ..o o e
Title: Title;
Date: R Date;_ e
Filed by Accuray Legal:
By:
Print Name:
Date:

Please attach payment to this signed Agreement and forward to:

Accuray Incorporated

ATTN: Sales Operutions

1310 Chesupeake Terrace
Sunnyvale, CA 94089

USA

Main: +1.408.716.4600

Fax: +1.408,789.4205
Email: DomesticSalesContracts@accuray.com

SIGNATURE PAGE TO ACCURAY SYSTEM SALES AGREEMENT
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.  Defnitions, “Agcuray Products” means all
products manufectured by Accuray Incorporated,
" Agguray ™). including, but ot limited to, the Accuray
Sysiem (as defined below) and any other Accumy-
produced hardware, sofiware, and firmware. “Accuray
Sgrvices” means sorvices of Accuray related to the
warranty provided herein, but shall not include any
services releted to 8 Periodic Maintenance and Service
Contract between Customer and Accuray, which shall
be governed by the terms of such separnte Periodic
Mainenance end Service Coniract (“Service
Contreet™). “Acguray System'"” means the CyberKnife,
TomoTherapy or Radixact System provided by
Accuray to Customer hereunder as indicated In Sestion
A {(Quate) sbove, which includes component parts
produced by other manufacturers “Agcuray Updaie”
means a release of the software or » change to the
existing hardware containing substantially only emor
corrections, minor new features, functionality andfor
performance improvements, but that would not be
required for the existing software and/or hardware
configuration to perform to the existing functional
Specifications.  Such Accursy Update would not
necessarily replece or extend the life of the exisng
software and/or hardware configuration of the Accuray
Products For example, an Accuray Update of software
would be indicated where the version number is
changed by incrementing the numeric digits to the right
of the decimal point, e.g,, versions 1.1, 1.2,1.3,and 1 4
would each be Accursy Updates of the sofiware
wAccursy Upgrade™ mesns & naw release of software or
o change o the existing hardware, in each case,
containing major new features, functionallly end/or
performance improvements that would enable the
exisling soflware andfor hardware configurstion lo
perform 1o the leve] of the next version of the software
and/or hardware configuration and arc designed 1o
replace the older software and/or hardware version of
the same product and/or extend the useful life of that
product. For example, an Accuray Upgrade to software
would be indicated where the version number is
changed by incrementing the numeric digits to the left
of the decimal point, €.g., versions 1.0,2.0,3.0,and 4.0
would each be Accuray Upgrades lo software.
aining™ menns classroom applications
\raining services that Accuray provides, as applicable
and if availeble, pursuant to Accuray’s then-current
Clossroom  Training Policy * i
Tmining” means support servioes thal Aceuray
provides, as applicable and if available in the Territory,
1 1o Accuray's then-cutrent On-Site Training
Policy after compietion of all required Classroom
Training Accursy may, in its sole discretion and
without notice, amend the manner, frequency, and, if
applicable, locations in which It provides troining
services pursuant to its On-Sito Training Policy and
Classroem Training Poliey “Specifioitions” means the
user manuals provided by Ascuray to Customer in
wrilitg, as updated from time to tme by Astumy Alt
Acturay Products, Accumy Servites, Acouray
Upgredes and Accumy Updates {solkectively,
i "} are fumishod only on the terms and

If any contingencies are
above, then this Agreement is
contingent upon all identificd contingencies being
satisfied by the date(s) indicaied in Section B and upon
¢il payment terms being met, Customer shall send
wrilten confirmation to Accuray, m e wi
“Notice™ provisions hercin, thet eash continpncy hep
or has nol beon satisfied, #8 the casy may be, Such
wriiten confirmation shall ba sent lo Accuray on or
before the date indicated for enchi contingency. This
Agreement shall remain contingent through speh lime.
after which, if Accurey does ndt reonive such written
confirmetion by the datc indicmed, then

2. Contingemeles.
indicated in Section B

Upon satisfaction or  waiver
contingencics, this Agreemen orcl all of its lerms pnd
conditions shall become bindng on dl partiey
Notwithstanding the foregoing. should a contingoncy
requirc regulstory, Certificate of Need or similar
mandatory approvel, if Accuray docs nof receive timely
written confirmation of satisfotion of the eontingency
or Accursy docs nol approve Cusiomer's writien
request to extend the contingsncy Headlins, sush
contingency shall be decmed ot eatisfied ond this
Agreement and il of its terms and conditions shall
become null snd vord and (heroby evicmutically
terminate. Should this Agreement terminate under this
paragraph, upon timely notice from Customer of failure
to salisfy this contingency, Accuray shall refund any
money paid by Customer within 30 days of Cuslomer’s
writien request.

3.,  Terms of Payment.

3.1 Purchase Price; Payment Schedule.

3.1.1 The purchase prices for the Accuray
Deliverables are as set forth in Section A above
(“Parghase Prices”). Purchase Prices are valid only for
the ilem on which such pricss aré apecified and otily
until the Expiration Dete get forth sbave. Customer
shall pay for the Accuray Dielivesables i setordanee
with the payment schedule gel forth inn Section B bove.
If the delivery of an Accursy Deliverable is delnyed by
Customer for ressons not anributable to Accumy,
emounts due on the estimatdd dolivery date specified in
Seclion B above for such deliversble shel] become due
and payable on such dete. [ insiallotion or Ascepiance
(ns defined below) is delayed by Customer for reapond
nol attributable to Accuray, any payment dye upon Net
45 days upon receipt of
Accurny Deliverable shall be die and poyable the

earlier of (a) 60 calendur dys afler dalivery of (b}

Acceptance
32
all invoices to Customes 45 days prior 1o the py

due date. Past due undisputed butances sholl bear
interest at the rate of 1% per month o, if lower, the

maximum emoint penmited by appliczble law.
Asourpy may suepend
Agreement il

with the paymenl schedule sef forth in Section B.above
Any invoige submiued for scrvices rondered fora Biven

puioddnitluwnnmﬂunmbcrofhw mm’, Interest and real

on invoice of the appliceble

Inveices; Late Payments, Accuray shall submit

its perfoonbnes \mder iy

for reference only and will not offect the total amount
of the invoice nor the contract value. A labor hour report
will be provided at & system level when a coniract
invoice is received by UNC Helath Care System.

33 Tazes

3.3.1 Customer Responsibllity, All payments from
Costomer 1o Accumy smder this Agreemeni ere
axtlusive of applicable mxes (c.g sales, we, VAT,
rentel or similar tixes), dutjes, license ar pther fecs. 1T
the use ar possession of the Accurmy Duliverablen by
Customer pursuant 10 this Agmement resully (n tho

expense, end soch porsnits and Hoenseg shall be applied
3 and mainkzincd by Customen, Any such spplicable
soles doxos (a) due with respect 1o payments made Nel
45 duys uponthe receipt of pn invejee, and (b) due with
teapeit {0 payments mode following the deis of
delivery, shall be due tagether with payment of the
underdying emount. Customur shall rot be responsible
for any other laxes, Including but not limited 1o,
perssnal propeny Lk end incoms tax aspessed on
Actwray or the Products, Produsts, hardware, sofiwars,
and/or equipment provided under this Agrecment.
33.2 Tax Exempt Status. Customer is responsible
for providing Accuray with sufficient evidence of lax
evempt status in the state where the Accuray System is
to be instatied prior to delivery of the Accuray System.
If sufficient evidence is not provided, Accurny will
invoice Customer 48 necessary for qny olherwise
upplicable iexcs end, if epplicable, Customer shall
reimburse Accurtly for costs incurred 1o obtain tax
reflinds From relevant tax outheriiscs resufting Bom
Customer’s failure to timely provide cvidence of its tax
exempl stolus.

34  Methed of Paymest.  Unless olherwisa
speeified in Sestion B above, all payments by Customer
shall he rade by wire transfer or sheclk, Credit cord
paymeats will not be pecepted by Atcomy sy
Cunstomner agrees lo puy § conyenienee fic for the
tramaaction.

348  Secority Interest  Uniil the Purchase Price is
pmid In full to Accarty, Accuray shall retain ownership
rights in 2]l Acoumny Deliverables and shll have g night
to ekaim proceeds genomuted by Customer thereftom in
order fo tecure ent for such delivorables by
Cusiontes (collactively, o “Sequcity Iaterest”), it being
unda that such Sm!fI'P Intercat hereby granied
by Customer 1o Actunsy includes, but is not limited t,
the retention of all nghl in and title to the Accuray
Deliverables delivered to Customer. Customer shall
execule upon Accursy’s request, snd permit to
file, dosumenta snd relatsd MMingy and naoordings
required o evidehes Accurny’s Security Interes! in the
Acourny Dehverables ad wvlated prosceds, including
without limision tho right of Accuray to the
Accurny Delivorables In the avent Cuslomeér defaults on
fts puyTnent obligations horeunder, and tuke 8l otlwr
aclions nesossary for Atcury 1o perfet the foregoing
the Ruil beneltt of

torms contuned in Customer’s purchase osdor or
simiker gocuments shall not bind Acouray

poyment purposss. Failure 1o provids such detail,
may condtitule breach, delay pyment and

jurisdiction where the Accuray System is insialled in
order 10 socure Accurny’s inlerest in the Accumy

vesult in termination of the Apreement. Labor hours &0 Defjverables until payment @ feceived in [l from
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Customer Customer shell meintein the Accuray
Deliverables in good condition and keep such
delivesables free of any liens, encumbrances and other
third party rights until payment to Accuray is made in
full In the event of e third party claim againat the
Accurny Deliverables while subject 1o Accuray's
Security Inlerest, Customer shall immediately notify
Accursy of such claim end advise the third party of
Accuray's ownership intgrest in  the Accuray
Deliverables. If Customer breaches this Agreement dus
to failwre to satisfy its psyment obligations as provided
herein, Customer shall, upon waitten demand by
Accuray, retum to Accuray the Accuray Deliverables
for which Customer has failed to make payment. All
Security Interest shall be released by Accuray, and titie
to the Acoursy Deliverables (with the plion of

Temitory. In the event the necessary licenses and
regulntory epprovals are not received for sll Accuray
Deliverables by the scheduled Accuray System delivery
date, but approval is received for the base Accuray
System, Accuray shall deliver the base Accuray System
to Customer together with any sdditional options
selecied by Custoiner for which regulatory spprovals
have been received. Accuray shall reftind to Customer
amounts paid for such undelivered options within 30
days of delivery of the base Accuray Sysiem, or, 1o the
extent Customer has not yet paid for such undelivered
options, the price for such undelivered options shall no
Jonger be due lo Accuray.

43 Delayed Deliverables. If an Accursy
Deliverable purchased under this Agreement ia not

licensed intellectual property products) shall pass
directly from Accurmy 1o Customer, free of any charges,
restrictions o encumbrances, once Accursy has
received afl payments owed hereunder for all Accuray
Deliversbles. 3

on of o

ilable for ship with the Accuray Sysiem (a
“Delaved Dslivernble™), Accuray will defiver, end
Customer shall accept delivery of, the Accuray System
with shipmen of the Delayed Deliverable(s) to follow
once availeble. In the event that payment of the
Purchuse Price is due in full upon delivery of the

3.6 Perchase of Supplies or Comsumsbles. ) Accuray System, in consideration for the Delsyed

Cusomer wishes to purchase sny medical supplies,
fiducials or other consumables from Accumay,
Customer shall order such llems, if available, at
Accuray's  websile  for purchases
(hitp/Awww socurayorders.com). Customer may slso
issue a purchasc onder to Accusay for such supplies of
consumables by emailing a copy of the purchase order
to Ordera@accuraycom The payment terms for such
supplies or consumables shall be as sei forth on
Accurny's website

3.7

38 Expense Reimbursement by Accuray. In the
event that Accuray agrees 1o reimburse Customer for
any costs undet this Agresment, Customer agrees that
(a) any such costs must be incurred in accordance with
Accuray's derd expense policies and (b} Cust
musi submit all rimbursement requests, including
invoices or other supporling documentation as

reasanably requested by Accuray, within 60 days of uoneduted dellvery of the Ascumy §

such costs being incurred

4. Shipment

4.1  Shipment; Risk of Loss Customer shall
inspect pmiving shipments and report any visible
damage or shortages lo Accursy within 48 hours afier
installation and any concealed domage within |0 days
after insiallation If Customer does not report damage
in accordance with the previous sentence, Accuray shall
have no liability to Customer or otherwise with respect
to such damage For shipments outside the United
Stnies, Customer shall procure all neceasary permits
and licenges for such shipments and for compliance
with any govemment regulations applicable at the
destination. Risk of loss and/or damage shall pess Lo
Customer upon delivery of the Accuray Deliverable.
The anticipaled delivery dale set forth in Section B
sbove, or otherwise agreed upon in writing by the
portics is npproximete. Accuray shall use reasonable
efforts to meet such delivery date bul shall not be liable
for delays.

42 Portial Shipment. 1l an Accursy Delivernble
purchased pursuant to this Agreement is not licensed in
accordance with the laws of the Territory, such Accuray
Deliverable cannot be shipped until it is licensed or has
received neccssary regulstory approvals for the

Deliverable(s), Customer may delay peyment of the
epplicable pro rata portion of the Purchase Price equal
to the percentage caloulsled by dividing the Delayed
Deliverable(s) list price by the “Accuray System
Subtotel™ reflected in Section A above {“Deluyed
Payment™). Customer shall pay Accuray any Delayed
Payment amount within forty-five (45) days upon
receipt of an invoice for the Delayed Deliversble(s).
For the avoidance of doubt, Delayed Deliverable(s)
ghall not prevent demonsiration of Acceptance a8
provided in Section 8 (deceprance) below.

8 lastaliatien.
S Instnllation by Accurny.  Provided that

Acouray S for Inswmlishon pursusnl 0
Section B shove, the bowing Sedtions 5.1.1 end 5.1.2
shall apply.
51,3 tnuiafiafion Proeess. will nolify
Customer approxbmatcly 90 ¢alendar days prior 10 Ihe
yeiem toooordi
instalintion dstails. lnstoliation will be performed
Accuray. Aceurny will ussemble pnd lest the Ascuray
System. Operotion ol the Acouray Bysiem Iz Accyrgy,
8s moocssary [or complelion of lation or
L ¢ tems, Is subject 1o Cupomer providing
edequale rudiation shivkding protection and other site
prépatitians regbired for the safety ond
pertonne! and fhe Deliverablos  Upon
completion  of the  ingtallasion, s
sepreseatatives will demonairals proper
uperalion by performing Asourey's séogplanco 109t
procedure  Por clarily, Actutey 18 not resportafble for
any commissitning of the Accurmy System, inchuding,
but not limited to, any calibration or radiation surveys.
Such commissioning shall be the sole responsibility of
Customer. The quoted Accuray System price includes
standard installation services only. Any sdditional time
or resources required or delay in inewlistion of the
Accuray System resulting from delay in completing sils
preparations, the condition o location af the installation
premiscs, any ulilities or materigls supplied or to be
supplied by Customer, of any other cause beyond
Accuray’s reasonable cortrol, will be st Customer’s
expense.
512 Riggiag and Unioading. Accuray will locate
and contract with a rigger or local licensed contractor to

pretestion of

Precise, Innovative tumor treatments”
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provide standard labor and rigging services necessary
1o unload and rig in the pre-install kit and the rest of the
Accuray System from the transport vehicle 1o its final
position.  Standard labor and nigging services are
defined as a typical rig route from the delivery truck w
the Accuray System suite area, normally taking no more
than six (6) hours. Accursy shall be respansible for
sendard rigging costs and expanses as indiceted in
Seclion B above; provided, however that the cost of any
rigging (winches, cranes, night delivery, efc.) that
exceeds Accuray's standard definition will be
Customer's responsibility. An Accuray representative
will monitor the movement, final positioning and
connection of the Accuray System.

§2 Site Preparation. Customer is solely
responsible for preparing its site for installation of the
Accuray System according 1o the specifications
supplied by Accuray. Customer shall provide Accuray
with full, free, immediate, and uncbstructed pecess to
the insmaliation site. Customer will be responsible, st its
own expense, for having the building, wtilities, lighting,
ventliation, air conditioning, mounting facilities, all
necessary radiation shielding, patient positioning lasers,
closed-caption TV system, inlercom, remote access (0
the Accuray System, sccess to the installation site, and
all other requirements of applicable Jaw completed on
the estimated delivery date and reedy for installetion of
the Accummy System. Accursy will have no
responsibility for any matter affecting or relsted o the
adequacy of architectural design, utility service design,
the rediation proteclion walls and barricrs, patient
viewing devices, or facility personnel safety devices at
Customer’s site  Architectural design, radiation
protoction walls and barriess, and ather sufbty doviess
st be approved by s expent i ihe rediatlon Neid and
shall be Cuslotner's rospomsibility. Customer shall
meke eny mochssary wrengaments with trede unions or
other thind pariies thit may interfese (or Lireaten o
inspefors) weith the nstallation of the Aceumy Systam
53 Customer Represéatailve, Customer shall
provide a representative who shall be Lot ol
times during the insalistion and be of nasisting
where necesspry, Whon ho rppresenietive is present and
essistance from Customer @ not avsileble when
equired, Aceyrey (if respousible for installatign) may
syspend the mstallanon wntil on approprisie Customer
rpresentative is made consistently availablo.

54 Site Lotstion. Cumomer sgrees that the
Accorgy System will remaln o the Gite M which
Acoumy {or an Accuniy imined enghater) insialls the
Acouray Systom, and will not he re-Jocated withou! the
prior writien consent of Accuroy, Sush consent not 10 be
imreasonably witlheld.

35 Network Accems. Cusiomer shall provide
Accunay with remote access 1o the Accuray System and
deta (subject to Section (B (Parient Information)
below), inclyding without limitation, access to
Accuray’s CyberKnife Accers™ Remote Service Tool,
TomoLink™ Remote Service Tool, or iLink™ Remote
Service Tool, as applicable, in order to aflow Accurzy
to provide diagnostic services and help maintain the
Accuray System. Customer acknowledges and
undersiands that such remote sccess may resull in
Accuray hoving access 1o protected health information.
56 Deferred Delivery or Instalintion. If Customer
is unable lo eccept delivery on the original scheduled
delivery date {or any rescheduled delivery date), or if

SVSTEM SALES AGREEMENT STD 3.31.17
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nstallation (or { of installation) is
delayed for reasons beyond Accuray's control, Accuray
may place the Accuray Products in storage {in
Accuray's facility or in 8 warehouse) ot Customer’s
expense (including, but not limited to, insurance and
demurrage charges). Storage charges will be billed 1o
Customer monthly, and Customer will pay il such
invoices upon receipl

6. Tralning.

6.1 Trainiog. The Accuray training program for 8
new Accuray System shall include: (a) Product
Trauning, (b) Clinical Training, end (c) On-site Training
during first patient treatment (“Go Live Training”)
(collectively, i ining"
as each is described below. Customer shall be
responsible for the travel and living expenses of all
Customer personnel sent for training.  Accuray will
provide Customer with an sggregate of twenty (20)
seats to be used for New System Implementation
Training (“New Sysiem Training Seals™). Each
System Training Seat will entitle Customer to enrol]
one (1) Customer personnel in one (1) New System
Implemenmtion Training course (Product Training,
Clinical Trsining, or Go Live Training) New System
Training Seats may onfy be used for New Syatem
Implementation Training and any New System Training
Seats not used by one hundred and twenty (120) days
following Acceptance, will automatically expire
without any refund or other compensation to Customer.
62 Tralning Framework and Restrictions.

62.1 Customer shall use New System Training Seats
10 send, 8l 8 minimum, & core group of participants as
prescribed by Accuray's Customer  Training
Department (the “Core Group") for Product Teaining
prior to Go Live Training. In addition, one (1}
enrollment in each of the Product Training Courses
specified in Section 6.3.2 must be completed by
Customer persennel prior to Go Live Training.

6.2.1 Treining is conducted in English langunage only.
In the event that Customer personnel are not fluent in
English, Accuray shall arrange for an interpreter to be
available for the applicable Training. Such interprelers
shal! be qualified w performn interpretation and familiar
with the terminology involved. Customer shall notify
Accuray in advance if translation services are necded,
Customer shall be responsibie for all interpretation and
translation expenses.

63 Product Trainiag.

§3.1 Product Training will occur el an Accuray
designated training facility. Ata minimum, a member
of the Core Group must on¢ (1) enrollment in each of
the following courses, comprising the “Core
Curgieulum,” prior to Go Live Training:

a.  Core Physics course;

b. Core Treatmenl Delivery course;

¢.  Core Treatment Planning course; and

d.  Core Physician Training course (required for

CyberKnife Systems only)

§32 Ench of the courses specified above must be
completed by al least one (1) Core Group member priot
to Go Live Training, provided, Customer may elect to
send different membeis of Customer’s Core Group (o
cach of the Core Curriculum courses; however,
Accuray sirongly recommends that Customer have
multizle team members aitend each course.

6.4 Clinical Training. Accursy offers various
Clinical Training Programs to meet the needs of
Customer personnel, though such training  will
geneally occur al an operating Accuray System center
selected by Accuray, will involve clinical interaction
with personnel o such ccnier, and may include an
opportunity lo witness actuel patient treatment.
Participation in Clinical Training Is not required
however, Accuray strongly recommends that Customer
send its personnel to one of the Clinical Training
Programs.  All Customer personnel sent o Clinical
Training must meet the registration requirements and
prerequisites for the desired Clinical Training Progrom.

) 65 Go Live Training,

6.5.1 Al it's sole cost, Accuray shall provide an
Accuray Irainer to assist with the tcchnical usc of the
Accuray Sysiem at Customer's sile during the
scheduled first patient treatment. Customer must use
one New System Training Seat for each Cuslomer

New personnel that sttends Go Live Training.

6.52 Complation of the Product Training
requirements as sel forth in Section 6.3 ubove is »
prerequisite for Aceuray to provide Go Live Treining at
Customer’s site

6.53 Accuray shall have [he right to reschedule such
Go Live Training in the evant fhat Customer has not
compleled the Product Training requirements prior to
the first patient treptment.

654 Customer shall aitend Go Live Training
concurrently with first patient treatment and shall not
perform first patient treatment independent of Qo Live
Treining.

6.6 1a-Country Product Training, I Cugtone?
p | are precluded from ding product training
courses conducted 8! Accuray's designatod irginlog
facilities due to specific travel or visa restriclions, as
reasanably determined by Accuray, Cuslomer shall be
required to purchese supplemental training sapport
package(s) al an additional cost to accoint for ncreased
costs incurred by Accursy to comdust in-sounity
produst training courses for Customer personnel (“In-
Couniry _Training™). provided, however, Wi the
availability of such In-Country Training ks subject to
prior approvel of Accurmy training manugement 0%
determined In its sole discretion

67 Additlonal Training. Following Go Live
Treining and continuing until the end of the Wargny
Period, Customer may, subject (o availshiliy and
without cherge, (a) enroll Customes's personne In
Accuray’s training cowses to be condistied from Lime
10 time at Accuray facilities or such other locations 65
designated by Accuray, or (b) request OnStic Foltow-
Up Training, Any such training must b compleied
during the Warranty Period, In sddition, Custbeer msy
also be entilled 10 receive additional training pursuant
{0 the terms and conditions set forth in any then-current
Service Contract between Accuray end Cuslomer, The
list of available training courses and their requirements
and pre-requisites Is available on -Accumy’s Uwene
currem Training Price List.

68 Credentlals. Customer shall determine and
verify any necessary credentials of any personnel that
Customer sends for training on the Accuray System,
Accuray shall not be responsible for and will not in any
way determine, essess or verify any necessary
credentials of any personnel that Cusiomer sends for
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training on the Accuray System. For elarity, proctoring
and credentialing of physicians and medical stafT is the
responsibility of Customer and should be performed
separalely fram Accuray training according to the
policics and procedures of the particular Customer or
affiliated hospital, as epplicable

69 Qualification. Accuray sirongly recommends
that any Customer personnel who will be involved with
the Accuray System attend the trmining programs
offercd by Accummy. Howeves, Customer shall have the
sole responsibility for ensuring that any Customer
personnc| are sppropristely trained with respect to any
Accury Deliverables, snd Accurmy shall not be
responsible for any such determinstions.

7. Calibration and Local Requirements.

7.1  Calibration,  Customer shall be solely
responsible for all Accuray Sysiem commiasioning and
calibration. The dose rate and integrated dose measured
by the scoclerator trensmission ionization chamber and
dosimelry electronics must be calibrated by 2 qualified |
vadiological physicist prior 1o use of the Accuray
System for patient treatment Customer shall be
responsible for quality assurance testing and calibrating
the Accuray System regularly. Customer also shall be
je for mdislion surveys which may be
requived by applicable lew or regulation or which may
be mecestly (o eiloblish that fadistion does not exceed
sallt lewels. Accunty hes no respongibility for amy such
commissioning, quality as: testing, calibration or
radiation surveys.
7.2 Pre-Requeisite to First Patient Trentmenl
Proper commissioning, calibration and  quality
wssyrance testing ("QA") of the Accuray System are
necessary prefoquisites to the first patient treatment.
Accury has the right to delay the it patient treatment
in the ¢vent that, in Acouray's sole opinion, there is not
sufficient time between inatallation and first patient
\rentment b6 propery commission, calibrate and QA the
Accurny System,
73 Loes! Requirements. Cusiomer shall be
respansible ot abtaining all permits and for mecting all
Jequirgmenis relsting to codes, regisiration, regulations
and ordinances epplicable to Customer’s use of the
System. Accuray hes no responsibility for
eomplitnee of the Accursy Deliverables with such
réquiretvents.
8 Acceptance. " of the Accuray
Systom shall accur upon the earlier of () complotion by
Accuray or {bo entity installing the Accuray System of
Accumy's acceptance fest procedure that demonstrates
thot the Accursy System substantially conforms 1o the
Speci(ipations, (b) execution of Accuray’s acceptance
Form by Cusiomer, or (c) first patient treatment using
the Accuray Sysiem. In no event shall Customer or its
ugenis use the Accuray System (or any portion thereof)
for any purpose before Acceplance thereof without the
expruss written approvel of Accuray. Customer shall be
solely responsible and hold Accursy harmless from
éinysuch use.
9. Indemnity.

9,1 (ndemnity. To the exienl permitied under
applicable law, if H 15 determined by a court of
competent jurisdiction in accordance with applicable
law that any fault, neglect, or material omission of
either party, its employces.agents, or subcontractors
substantially contributes to damege or injury to third
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parties, such party shall be responsible in such
proportion as reflects its relative fault therefore, and
shall indemnify and hold the other party harmiess from
sny lisbility or demages arising out of such fault or
neglect Notwithstanding the foregoing, Accuray shall
have no responsibilily whatsoever for, and, to the extent
permitted by law, Customer shall indemnify and hokd
Agccurgy harmless from, all damage or injury 10 third
parties which results from or relntes to (a) the use,
operation or service of any Accurny Deliverable by
onyone other than Accuay pesonnel prios to
Acceplance and completion of the radiation survey by
Customer, (b) any use, operation or service of any
Accuray Deliverable by a party not properly trained to
use, operate of service the Accuray Deliverable by
Accuray, (c) any use by Customer or its agents of an
Accuray Deliverable contrary io any wrilten watning or
instruclion given by Accursy to Cusiomer, or {d) any
non-Accuray design, manufsciure, or insialiation of any
Accursy Deliverable or eny custom design,
manufecture or inspliation by Accuray that is

pursuant to Customer's specifications.
designs or plans. The requirements of this Section will
survive the expiration or lermination of this Agreement.

9.2  Intellectunl Property Rights Indemanity.

9.2.1 Indemnity. Accuray shall, ol its own expense,
defend any ection brought against Customer with
respest to & chaim by s third party that the design or
manufscture of any Accuray Deliverable infringes upon
any valid paten! or other intellectual property right of
the country 1n which the Accurey Delivernble is
installed, and shall pay any damages ewarded by a count
ariging from such cleim, provided Customer gives
Accuray prompt writien notice of such claim and full
anthority, information and assistance in settling or
defending such claim.

9.22 Certaln Remedies. [If a court judgment
prohibits Customer’s continued use of any Accursy
Deliverable, or if at any time Accuray determines thal
any Accuray Deliverable may become subject to »
cause of action for infringement, Accuray mey ot its
expense either (a) procure a license to enable Customer
to continue using such Accuray Deliverable, (b) replace
such Accursy Deliveable with a non-infringing
Accurey Deliversble, {c) remove such Accuray
Deliverable and refund a pro-mated portion of the
Purchase Price paid by Customer for such Accuray
Deliverable, which portion shall be calculated on a
straight-line basis over @ S-year peried beginning on the
date ol Acceptance (ie., removal of the Accuray
Deliverable al the end of the first year after Aoceptance
would result in a refund of 80% of the Purchase Price),
or {d) modify the Accuray Deliverable 5o it becomes
non-infringing.  Accuray shall heve no liability
hereunder with respect to eny claims seitied by
Custoiner withoutl Accuray’s prior wrilten consenl.
9.2.3 Exelusi Accuray excludes from eny liability
hereunder, and, to the extent penmitted by law,
Customer shall indemnify and hold Accuray harmiess

wilth Customer s designs, specifications of instruchions,
(d) incurred as a result of Cusiomer's continued use of
an  Accuray Deliversble sfler Accursy had
recommended in writing thet Customer suspend such
use, or (e) arising oul of any modification of an Accuray
Deliverable, except for modifications performed
directly by Acouray or pursuani to Accuray's
instructions. This Section 9 states Accuray’s entire
lisbility for any cleim based upon or relsted to any
alleged infringement by an Accuray Deliverable of any
inteliectual properiy rights.

10,  Warrsaty,

10.8 Warrenty, Accuray wamenis thet (o) the
hardware components of the Accuray Deliverables will
be free from defects in material and workmanship and
(b) the handware and software components of the
Accursy Deliverables will opemte substantislly in
sccordance with the Specificstions, in each case during
the Warrenty Period as defined in Section B above. Any
service with respect to Accuray Deliverables provided
by Accuray after thc Warranly Period shall be provided
in accordance with the terms of a Service Contract if
one is executed by the parties.

10,2 Warranty Remedy, If Customer notifies
Accursy during the Warranty Period of n defect in en
Accuray Deliverable that causes such deliverable to fail
to conform to the foregoing wamanty, Accuray shall, at
its option, either repair or replace the defective
deliverable, or, if in Accuray’s opinion such repair or
replacement is not commercially reasonable, refund o
pro-rated portion of the price paid by Cusiomer for such
Accurny Deliverable, which portion shall bs calculated
on a straight-line basis over a S-ycar period beginning
on the date of Acceplance, Werranty service will be
performed during Accuray ‘s normal business hours. In
the event it is not possible 1o complete warrenty service
within normel business hours, or in the event Customes
spesifically requests that warrenty sarvice be performed
outside of Accuray's normal busineas hours, Customer
ugrees Lo pay the standard Accuray service rales in
effect for such services. Aceurany's mormal businsss
hours is 8:00 AM to 5:00 PM local time Monday
through Fridoy (ewchuding federally or nationally
mandated holidays) ot the system site. This Section 102
sets forth Customer's only remedies with respect to o
breach of the warmnty specified in Section 10.1, In sny
evonl, warranty remedies are subject 1o the provisions
of Section 13 (Damages).

10.3 Corscrvation of Materials. In the interests of
conservation of scarce materials and efficient utilization
of high value parts, Accuray Deliverables may contain
re-manufaciured parts Such pens are subject to the
same standards of quality control applied to other parts
and are covered by the wamranly in this Section 10,

104 Scope of Warranty, The warranly services
described in this Section 10 shall not apply to defects or
non-conformities caused by: (s) Customer's abuse,
acgident, misuse or neglect of an Accuray Deliverable;
(b) Custoiner's modification of an Accuray Deliverable

f.m““d'.”m-w‘mlonuriub'“f?m""'ﬂl (inchuding sny software therein) without Accuray’s
from claimed infringsment of any thitd pARY gypress written authorization; (c) Customer's use of an
insellectunl property rights: (a) arising from the use 0f o0,y Deliverable in an opersting environment other
an Accuray Delivermblc other than in pccordance With than the opermting environment described in the
the Specifications, (b) based an the combination of gpacifications; (d) sny component of en Accumy
equipment, processes, programming Epplications o neliverable that has been superscded by en update
materials not funished by Accuray with the Accumy modp pysilable to Customer without charge by
Delivernbles, (c) arising out of compliance by Aceursy Accuray, {¢) computer viruses which adversely affect
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an Deliverable, (f) defects, problems, or
failures created by third party products introduced by
Customer (except those comprising parts or
components of an Accurasy Deliverable) or their
interface with Accursy Deliversbles, or (g) normal
wear andtear. In-warmanty repair of replaced parts are
warmnted only for the unexpired portion of the original
Warmanty Period

10.5 Trensfer, If Customer transfers, relocales, sells
or ossigns the Accuray System, all Accurey wamanty
obligatians will terminate unless Customer receives the
prior written consent of Accumy for the transfer,
relosation, sale or assignment Upon any tranafer or
relocation, the Accuray System must be inspected and
certified by Accuray s being in compliance with all
Specifications, and Customer will compensate Accuray
for such inspection services ot then prevalling service
rates.

10.6 Other Warrantiess. TO THE EXTENT
PERMITTED BY LAW, EXCEPT AS SET FORTH IN
THIS SECTION 10, ACCURAY DISCLAIMS ALL
FXPRESS OR IMPLIED WARRANTIES,
INCLUDING BUT WNOT LIMITED TO THE
WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, AND
NON-INFRINGEMENT.

11,  Service.

11.1 Service Comtracts. Accursy offers various
Service Contracts that cover the base Accurmy System
and any Additional Options purchased by Customer.
The terms of Accuray’s Service Contracts, to be signed
and invoiced separately by Accuray, apply to Accuray's
provision of corrective and scheduled maintsnence and
support. Customer expressly acknowledges and agrees
that in order to reccive the applicable advantages of any
Service Contract, Customer must sign and Accuray
must receive such Service Contract prior o the date that
Customer’s Accuray System is installed. Prices are
subject to change and Customer will be offered Service
Contract opticns sl Accuray's then-current prices ai the
time the Service Comtret is signed by the parties;
provided, however, that if Customer sclected s service
option sl the lime ol Accursy System purchase,
Accuray will honor the price Indicated for the selected
service option up to the time of installation

11.2 No Serviee Selected. If Cuntomer does not
execute  Service Contract prior to the expiration of the
Warranty Period, then following the Warranty Period,
Customer shall be charged et Accurey’s then-current
time and matesials rate plus any applicable overtime
chorges for any service provided by Accuray, as
determined in accordance with local laws, plus the cost
of materials and parts  Additionally, if Customer does
not execute 8 Service Contract, Customer shall not be
enitled to receive, and Accuray is not obligated to
provide, bug fixes or updates to Accuray System
software or hardware, which musl be purchased by
Customer separalely subjoct to Accuray’s then current
pricing.

11 Damages, TO THE EXTENT PERMITTED
BY LAW, IN NO EVENT SHALL ACCURAY BE
LIABLE FOR  INCIDENTAL, PUNITIVE,
INDIRECT, CONSEQUENTIAL OR SPECIAL
DAMAGCES ARISING FROM OR RELATED TO
THIS AGREEMENT, WHETHER MATERJAL OR
NOT, EVEN IF ADYISED OF THE POSSIBILITY
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OF SUCH DAMAGES, INCLUDING WITHOUT
LIMITATION, LOSS OF PROFITS, LOSS OF
BUSINESS, LOSS OF DATA OR MORAL
PREJUDICE. ACCURAY'S AGOREGATE
LIABILITY ARISING FROM OR RELATED TO
TINIS AGREEMENT SHALL NOT EXCEED THE
PAYMENT RECEIVED BY ACCURAY FOR THE
ACCURAY DELIVERABLE RESULTING IN THE
LOSS OR DAMAGE CLAIMED

13. Intelicctusl Property Owaership and
Software Licemse. Accuray and its licensors retain all
intellectual property rights in the Aceuray Deliverables.
All rights in intellectual property not expressly granted
hereunder are reserved by the owner of such intellectual
property. Acouray hereby grants Cusiomer 8
nonexclusive, non-trensferable, nonsublicensable,
royalty-free right to use the sofiware provided in
connection with the Accurey Delivernbles (“Software™)
only in machine readable form and only in combination
with the Accursy Deliverable with which such Software
is provided, commencing upon Acceplance and for so
long as Customer owns the Accuray Systent; provided
that Accuray may terminate this license in the event of
ary default by Customer. Customer agrees to retum the
Sofiwarc and mny copies thercof (o Accuray
immediately upan expiration or tenmination of the
license. The license granted to Customer does not
include any right to use the Software for purposes other
than for operation of the Accuray System, nor does it
include the right to copy, sell, assign, transfer,
sublicense or prepare derivative works from the
Soflware for any purpose without the prior written
congent of Accuray Customer shall notcopy,
decompile o reverse engincer the Software in whole or
in part, and Customer shall nol disclese or provide the
Sofiware, of any portion therco!, to any third party If
Cusiomer modifies the Sofiware in any manner, all
waranties associpted with the Software and the
Accuray System shall become pull and void

14. Trademarks

Accuray Incorporated is the owner of the CyberKnife®
and TomoTherapy® Lrademarks snd related trademarks
in the U.S and around the world. If Customer wishes
10 use Accuray Incorporated trademarks in association
with @ business name and/or domain name, Accuray
Incorporated requires that Customer execule Accuray
Incorporaled’s  standard royalty-free  Trademark
License Agreement specifying the requirements for and
the natuce of the aceeptable use. Without the necessery
license, Customer is not entitled to (a) use the Accuray
Incorporated trademarks with a business mame of
domain name, or {b) olherwise use language which
would suggest a license with Accuray Incorporated

IS, Remate Software Solutions. In addition to the
provisions of Section 14 (Intellectwal  Property
Ownership and Softwars License) which spply 1o
Software licensed from Accursy, the following
additional provisions apply with respect to customers
purchasing Accuray Remote Software Solutions
softwarc end products (the “Remote Products™y

15.1 For customers purchesing Remote Products,
Aceurny will snable a secure network connection (the
icati ink”) between each Accuray
System workstation (esch a “Workstation™) snd the
Accuray computer systems (the “Aceuray Network").
Accurmy and Customer will identify the specific
persons avthorized by Accuray to use the Accursy

Network for remote access to Workstations and
suthorized peripheral devices based on the number of
li purchased by C . Such suthorized
individuals may be employees, independent
confractors, or persons otherwise affilisted with
Customer {t.g., & physician with staff privileges or &
refefring physician) {each such suthorized individual is
1Y Accuray will establish,
eonfigurc and provide. the authorizatior y for
cach Romote Actess User (o use the Aceumy Nelwork
© soecss desipneted Workswstions and suthorized
periphersl devioss, if spplicable, &t Customer's facility
(such athorizalion, for cach Rensole Acceas Uiser, s 8
4 i "), a3 well e provide
fnsyfuctions to Cultomer 1o add or deleie Remote
Acscss Users 0n a going forward basis as nccessary.
152 Any issues reloling to the Worksation or
Acouray System, including the Remote Products, will
be addressed eccording 1o the limiled werrenty
applicable 1o the Accuray System with which the
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excepl 8s may be found in the public domain, shall be
held in confidence by Customer end shall not be
disclosed by Customer to any third parties or used by
Customer other than in its operstion of the Accuray
Deliverables in sccordance with the Specifications.

16.1 Custamer Confidential Information Protected by
Law, For purposes of this Agreement, “Customer
Confidential Information™ shall include information
whase confidentiality Customer is obligated by federal
or state law to protect (including patient mformation
and employee information) and other confidential
financial and business information. Accuray agrees to
hold Customer Confidential Information in strictest
confidence snd {a) to use any Customer Confidential
Information disclosed to it solely for the pumpose
required in connection with the business relationship of
the pertics as expressed in this Agreement; (b) nat to
disclose any Customer Confidential Information to any
person or entity other than its agents, employees, or
representatives who have & need to know such

Remote Products arc purchesed, or ding to any
Service Contract that is applicable to the Accuray
Sysiem  with which the Remote Products will be
installed and utilized. It is expressly agreed between the
parties that (a) any defect or deficiency 1n any third
party products not provided by Accuray shall not be
subject to any warrantics provided hereundeor end shall
be the responsibility of such third party provider, and
(b) sny iluro of the Telecommunications Link of the
Remote Products ehall not constitute “downtime™ under
any applicable warranty or Service Contract between
Customes and Accuray so long &8 Customer een still
perform  patient trestment plans  on the local
Workstations.

15,3 Cusiomer must notify Accuray of any changes to
the Telecommunications Link or Accuray equipment
that may affect operation with the Accurry Network

An example would be TCP/IP address changes. Failure porty

W inform Accuray may resull in Customer being
responsible for eny reasonable charges incurred o
resolve the problem.  Customer will assume
responsibility for any costs essociated with relocation
of & circuit or other required modifications to
Cuslomer’s [T infrastructure
154 Ctunmmwwihekmmcl’mdm
only for the purposes and in the mubner For which Oigy
are intencted snd in socordance with any dpplisable lave:
or regulstions and  recommendations of  the
menufbolurer gndior Accursy, I Customet iges the
Remote Produets ta transfes or tramymill sny doto thal
includes Confidential  Information or  Patient
Information (as defined below), it is Customer’s sole
responsibilify lo ensure thal such trunsnyission is done
only in sccordince with oy mpplicable laws or
rogulations regarding such irensmission
IS5 The provision of (he Remote Products by
Aumhammdunumuimmnawa
transmission of any Patient Information. Te the extent
ssfple, Customer sholl rot provide or meke available
1o Atcuray, its employess, subconiaclons of agenisany
suth infemation i ielation to the Remate Produsls.
16 Canfidentiality. To the eont pormitied by law,
all deawings, designs, ifications, manusls, foftware
end other non-public informiation Mumished
Customes by Accwray 'mamdﬂ shall remain the

confidential end proprictary property of Acsury
(‘Confideninl Infanmsaiion™. Al such informetion.

infi and in accordance with the provisions of
this Section and in accordance with Accuray
obligations under state 3nd federsl law; (c) not to
reproduce,  distribute, or  otherwise  disseminate
Customer Confidential Informetion; and (d) 1o return
Customer Confidential Information to Customer upon
its request or upon the termination of this Agresment,
whichever occurs first,
Accuray agrees to use commercially reasonable efforts
to incorporate all of the confidentinlity protections
described in this Section into all contracts it enters into
with third partics for purposes of eanrying out its
obligations under this Agreement.  Accuray will use
commercially reasanable efforts to ensure that ils
obligations  regarding  Customor  Confldential
Information will be made known to and honored by its
agents, employees, and representatives; by its third-
suppliers snd their agents, employees, and
representatives; and by any subsidiary company, parent
company, or company related to such party by common
ownership, and its agents, employees, end
representalives. Subject to Section |12 sbove, Accuray
further agrees 1o indemnify and hold harmless
Customer and its afTiliates, officers, and directars, from
any cosis, cluims, liubllity or damage, ncluding
alioreys® fees ond ourt costs, Ui ere caused by or
arist ot of ony diselosure of Customer's Confidential
Information by Accuray orany of its employecs, agonts,
and rerestntolives, or by umy of o eatities rofortncsd
wbove 1 this paragraph
The obligations of Accuray and its employees, agents,
and representatives, and any subsidiary company,
pirent eompany, or campany relaicd Jo such parly by
common ownérship, sndl its agents, employecs, and
repressnistives, under this Section shall survive the
expiration, terminnion, or cancellption of this
grecenont andfor the busineys relationship of the
parties, and shall continug 14 bind thess entilits. fxzupt
undgr the conditions specifiod in this Saction, Customar
Cotifidential Information siall not be discloscd at any
time fallowing the exccutlan of this Agrecment. This
Seelion shall survive any terminstion or expirlion of
this Agreement and will continue to bind the partics and
thetirpermitod succesadis and assigns.
17 losurence. Atoyray will purchase and meinisin
&t all Limeés during the lerm. of this Agreement through
@ surer with an A.M. Best raling of “A™ or betior
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Providing and maintaining edequate insurance
coverage is a material obligation of Accuray. All such
insurance shall meet all laws of the State of North
Carolina. Such insurance covernge shall be obtained
from companies that are authorized to provide such
coverage and thel are suthorized by the Commissioner
of Insurance to do business in North Cerolina. Accuray
shall ot all times comply with the terms of such
insurance policies, and all requirements of the insurer
under sny such insurance policies, except a3 they may
conflict with existing North Carolina laws of this
Agreament,

Accuray will notify Customer st least thity (30)
business days prior to the termination, cancelletion,
lapse, or reduction of such insurance. Acsuray will
notify Customer as soon as practicable of its receipt of
notice that & cleim or lawsuil has been filed against i,
its employees, sgents, of Tepresentatives ariging out of
the Accursy Deliverables provided under this
Agreement. In that event, Accumay will provide 1o
Customer all non-privileged informetion conceming
sueh claim or lawsu#t upap Customer's request
Accuray will name Customer a3 an edditional insured
under its Comprehensive General Liability and
Umbrella Lisbility tnsurance policies and provide a
copy of its Certificate of Coverage upon request. This
Section will survive the expiration or termination of this
Agreement

Insurance  will
coverages:
17.1 Workers' Compensstion — To the extent
Accuray's employess will be physically present on
Customer facilities in order to comply with the terms of
this Agresment, Accuray ehall provide snd maintain
Worker's Compensation Insurance, a3 required by the
lawa of North Cerciina, covering all of Accuray’s
employees who ere engaged in any work under this
. I any work is subcontrecied, Accuray
shall require the subcontracior 1o provide the same
wwmformyofilsmplnycuenumdlnmywt
under this Agreement.
17.2 Comprehensive General Liability - General
Liability Coverage on a Comprehensive Broad Form on
BN occummence basis in the minimum amount of
$1,000,000 per occurrence and §$2,000,00 ennual
nggregate (Defense cost shall be in excess of the limit
of ligbility). In the event that Accursy maintains &
“claiing made™ policy instead of an “occurrence”
policy, it shall purchase prior lo the terminaticn of such
insurance, "Tail” coverage to continue and extend
coverage complying with this Agreement after the end
of the term of the claims made policy

17.3 Automobile Liability Insurance - To include
liability coverage, covering all owned, hired and non-
owned vehicles, used in connection with this
Agreement, The minimum combined single |imit shall
be $150,00000 bodily injury and property demags,
$150,000.00 uninsuredfunder insured molorist; and
$1,000.00 medical payment.

17.4 Professional Liability Insurance — To the
extent Accursy is providing healtheare delivery
services, Accursy shall provide medical malpractice
coverage, for itsc, its physicians, end its non-
physician health care personnel in amounts of at least
$1.000,000 per oocumence and $3,000,000 annusl
apgregate. 1T Accuray muintains a “claims made”

inclue the following minimum

policy instead of an “occurrence” policy, it shall
purchase prior to the termination of such ingurance,
“Teil” coverage to conlioue and exiend coverage
complying with this Agreement after the end of the term
of the claima made policy.

17.8 Umbrella Lisbility Insurance - To include
covenge in amounts of af least §5,000,000.

18. Compllance with Laws. Accuroy shall eomply
with 2l laws, ordinances, codes, rules, regulntions, snd
licensing requirements that sre epplicable to the
conduct of its business end the performance of
Accurny's obligations under this Agreement, meluding
those of federal, state, and local sgensies having
jurisdiction and/or euthority.

Other applicsble laws and regulations that Accuray
must comply with include, but are not limited to:

18,1 lran Divestment Act Certification: As required
by NCGS §147-86.59, Accuray centifies that it 33 not
listed on the Final Divestment List created by the N.C.
State Treasurer pursuant to NCGS §147-86.58, and that

it will not utilize on the contract any subconiractor that rempved

is  identified on the list noted herc
hitps:/www.neireasurer.com/inside-the-
depertment/OpenGovernment/Pages/lran-Divestment-
Act-Resources.aspx

182 Federal and Swate Work Authorization
Vexificstion - Cenification Reguired Pursuant lo
NCGS §143-48.5: To the extent required by NCOS
§i43-48.5, Accurny certifies that it and its
subcontractors comply with the requirements of Article
2 of Chapter 64 of the N.C. General Statutes, verifying
the work

18.3 Medicare Recard Acoesa - In compliance with 42
U.S.C. 1395x (v) (1) (1) and implementing regulations,
Accuray agrees, until the expiration of four (4) years
after the services are furnished under this Agresment,
1o allow the Secretary of the Department of Health and
Humen Services and the Comptroller General access to
this Agreement, 8!l applicable purchase orders, and to
the books, documents and records of Accursy necessary
to verify the nature and extent of the costs of this
Agreement. Accurny further agrees that if eny of the
duties of this Agreement are camied out by a
subcontracior of Accuray, such subcontract will contain
a clause to the effect that, until the expiration of four (4)
years afier the services ore furnished under such
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19.1 Complisace with Appileable  Patient
Information Laws, In performing any services
hereunder, Acturay may reccive from Customer patient
healtheare or billing information or other confidential
potient  information  (collectively,  “Patient
Informaticn™ Customer shall identify to Accuray in
writing sfl such information when Customer provides
such information to Accuray, end Accuray shall use
Patient Information so jdentified by Customer only as
necessary to provide the services to Customer as set
forth herein. Accuray shall treat Pationt Informalion
consigtently with all applicable laws end regulations
and commensurate with the parties’ mutually executed
Business Associste Agreement.

19.2 De-ldeniified Informetion Customer shall,
wherever possible, provide Accuray with only de-
identified Patient Information, in order to comply with
the requirements of applicable laws and regulstions.
Any information provided to or shared with Accuray in
connection with this Agr t shall, wh
possible, have all identifying Pationt Information
, including, bt not limited to, names,

addresses, zip codes, ielephone numbers, social security
numbors, medieal record numbors, heslth plan
numbers, and so on, Customer als0 acknowledges that
de-identified Patient Information may be transferred to
Accursy Incorporated, located in the United States,
which complies with US. laws and regulations
applicable to Patient Information.

20. Canecellations. Subject to iémmination pursusnt
1o Section 2 (Contingencles) above, all puymenis made
hereundsr are non-refundable and no order accepted by
Acoursy may be canceled by Customer without
Accuray's prior written consont. If Customer requests
canceblation of eny order and Accuray consents to such
request, Customer agrees 1o pay Accuray 8 canoellation
fee equal to the lesser of (a) the emount of previous
mede to Accuray pursuant 1o this Agreement
amount determined in accordance with the
g llation schedule to cover the reasonable
coats of order processing, handling, re-testing, shipping,
storage, repackaging and similar activities incurred by
Accuray in connection with such cencelletion,

or (b) the
followi

subcontract, the Secretary of the Dep
and Human Services and the Comptroller General will
have access 1o such subcontreet end to the books,

Timlug of
Coneelintlon | > 50 days ﬁ ﬁo
Requestpsler | prigtio | o0y | priorio
uw dslivery delivery | deivery
t of Health ekt i
Pea ss % of
Total Parchase 235% 3.9% 3%
o Prlee

documents and records of the sub Y
1o verify the nature and extent of the costs of such
subcontract This Bection will survive the expiration or
termination of this Agreement,

8.4 Access 10 Persons snd Records The Biate
Audilor end the using agency’s inlernal auditors shall
hnuaouubpmouandmo:dannmdtonll
contrects of grants entered into by State agencics or
political subdivisions in accordunco with North
Carolina General Statute 147-64.7 end Session Law
2010-194, Seciion 21 {i.e, the State Auditors end
interns! auditors moy audil the records of Accuray
during the term of the contract to verify accounts and
data affecting Fees or performance).

19, DPailent Information.

21. Treatment! of Waste. Pursuant to lsws and
regulations relating o the compusilion of elestrical and
electranie equipment (*EEFE™) and the disposal of waste
resulting from such equipment, the conditions for and
fingncing of the disposal and treatment of commercial
EEE waste is Customer*s responsibility. Customer i8 in
charge of collecting, treating and recovering EEE
contained in the Aceuray Deliverabies provided under
the Agreemont. The foregoing obligations are psssed
by successive professional purchasers onto the EEE
end-user. Failure by Customer to comply with the
foregoing obligations may result in criminal sanctions.
22  Miscelinneous.

321 Assignmeni. Neither porty mey assign this
Agresment without the other party's prior writien
consent, provided, however, (a) Accuray may 8ssign
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thig Agreement 1o any entity controlled by, conirolling, objection ta the laying of venue of amy such proceedings biological weapons or missiles.
or under common control with Accuray, or (b) upan in the state or federal courts located in the Venue, 22.13 English Longuage Requirement. Customer
:l:u'l notice, e::wr party :n;y 93ign :h; m;f: 22.6,21f the Terntory is outside the Uniled Stutes or ﬂ%ﬁ:lrﬁwﬂntﬁﬁuﬂﬂhﬂa
sucedsor O BCQUirCr in COrmeCL (i} @ Caneds, Cutromer agrecs that sl disputes arisingousof, {n the English tanguage g3 spoken interprewd in
mergeror sequisition, {ii) the sale of all or subssaniely o i commestion wilh, this Agreement shall be finally Unitcd Sistes of Amerdes, and sych longuage and
all of such party™s xasets, or (ii) the sale Of thal portion yeyjed umdor the Ruies of Asbitcaton of tho inlerprétition shal] be ovatroliog in ol mepscia,
of such parly's business to which this Agreement jniarnational Chamber of Commeree by n singlc regardless of any translations of this Agreement which
relsten, provided that m piny 1o Wc:m‘::ﬂ“;::: arbilrdior sppoinied it sccordante with nth: Rules of may he reviewed or execuied by tho partlss.
”“”.", BERIENINg i greomy : Arbitration. Al"yl\il?h wbitration sholl ta M 3314 Federal ith et
Accuiy's stsndard crodiwortbinest requicments  Gonoyn, Switeeriand, and shell be prob o o sl o e vt g i g g
SMNWM&!&MWMII iz English lunguage = spoken BRd interpreted in the Au&nynpuﬁtmdmmhﬁ(!ﬁnrmﬂu.uuf
i 4o the benof of the pares” permtied Successort (ged Bisles of Ameria. Al wilion mbkerials it g daie ofhis Agrocment 804 1 It bost o Accuray s

and assigns. Any atiempted nssignme ction with such arbitration shull be in the English yaaudedpe, Actumy Acowsy's  persqnnel
S Sepiioe22: ] bl e i sl i langusge. The cosis of any achiration sl be BOMC. providing sorvices A (kb
221 Dispute Resoluth Any disputo bt equally by Customer and Accuray. the “Accumy Parties™: (a) are not currently excluded,

Accursy and Customer arising from o relaled 10 his 2 ¢ 3To the evieni permitted andé applicobi law, o deborred, or atherwise incligible Lo participals in the
Agreement, exchading disputes regarding payment of acrion rogardiess of form, arising aut of, or in ary way Fodeful health care programs as dofined in 42 US.C. §

Customer's unsuthorizod ust or disclosure of Accursy eonpected with this Agrecmen may b by 1320a-75(0) (the “Federal Heath Care Prosrms™; (b)
Confidential Information or intellectual property, shall  Cyeryner more than three (3). years aftor the cose of have not boon conviclts! uf scriminal offnse relotod {0
be settled as follows. The party initisting the dispute garion hos occurred. the provision of healthoare ikems o¢ servioes; tnd (6) are

shall providu writlen netification to the other party, not undor investigation o otherwise sware of
-dnm[ym;irldcﬂil the nature of the dispute. The other 21 Wlllvar. mwlwrol'wbluch o default of i “W‘:m’ pillerspiftngy Pﬂ‘l'z
: i ification within O0Y provision of thig Agreemenr will not somsthuie & TeymeLant ‘M } iy Posutl W couray .
shall reapond in wrlting to th natification within §3% POV 00 BT b BECe o e o of gy Doing eacluded frum pericipation i tha Fedsrs! Health
calendar days from (& dats of recoipt of the Qm any “wr right e Progams. A shall nolify Ci ri
notification. The party imbafing the dispute shall have = brechiwr doimik.. variding waithin fificen (18) deys of receiving natiee of
an edditional 30 calender days after the receipt of the 22.8 Severability. I any provision of this Agrecment oo exelusion, sisponsion or disberment from sush
response 1o either acoept the resolution offered by the is held invelid or unenforceabic by a courl of competanl proamms during the kerm of this Agreement.
other party or escalate the matier. If the dispute is not jurisdiction, he remain igigns  of isuu Entire A L This —
resolved within the foregoing 30-day period, the parties Agreemont will remain in fylf force and ¢ffest, and the 4% re w:’am-e mmeqmm
shall escalate the claim to the Cenerpl Counse), Genersl provision affected will be constrecd so_ 85 to be :“"‘m w;i’;' 0. Wi lflwlﬂl
Manager or Direrior of Accuray, or their designees, &3 enforcesble to the maximum exeont permissible by law. 10 1€ subjocl matter horco, MW"‘“*'“ lm,. wl’;:
applicable, and the Prosident, Chief Executive Ofﬁﬂ?l‘ 219 Amendmenis Aty attendment or modifbation ong ol iy Ilzucvu'l“ chf :'m' ﬂiﬂ: ;"3 )
«or Dirsetor of Customer Each pacty shall ncgotists in of this Agreémcal must be made in writing and 5ig7ed harween the feris stated in 8 purchase order of other
| cmichriinginie Hor beat elfertslo fesolve S8D. py duly authorized represeaistives f cach pasty. simbier document and this Agreement, the 1etms of this
- N ; 22.10 Cousferparte. This Agreement may be Agreement shall govem.
" ; pa
123 Conduet, Accumy prohibils the harmssment o gxecutc in souniorparts, csch of which shall be doomedd 33,  JNDEPENDENT CONTRACTOR. Aecury
its employses wod coniraclors in any fosm. Acsurmy un eriginol, butall of which together shell ponatitte one gyl bo comidered 10 be an indapendent Conraciar and
considers haresement of, er discrimination igainat, 5 and the semoe instument.  Accumy, in #s sole o guch shall he wholly respensible for the work
iy and affiliated persons a very serious maReT Jigeretion, may socept a purchase order that is signod pocformed ond for the vision of its employees.
vill inveatigate sl complaints of inspproprisle by Customer, whueh together with Accuray's SEANI Acaumy represents that “’“F'm‘""um b i
cqndigt Whode the investigation uncovers harassmenl 4o jhis Agreement, may be songidersd ocunterpafl eypense, afl porsonnel and'cqqufm requifed in
or discrifiination, Aceunsy will nol hesitaie o tske gigaaurer to this Agreement. Customer ngrves &nd porforming the servicns under this Agrosmint Such
prampt corrective aclion. undersigngls tmi such purciass ordor musi not cantain employecs shall not bo employoes of, or have umy
124 Forte Majeure. Neither party will bc any terms that conflict with this Agréement. individus) contractinl rolationship with UNC Health
msﬂe for any fllhl;t of delafz lﬂ“l: Pﬂﬁ’"“:'“":_ 22.11 Public Amnouncements. Accuray shall not :se Care System.
u this Agrecment (execpi for the payment © the awaed of this Agreement or its participation w this 54 yMt i 5
B cace beyon 1. asonale ConEl, et prt o ey MATRSHRR, s (ORS00 oo e iy Cusat s By el hov
”“‘.""‘““’““‘“"'“““’m'n?‘“‘- ﬁte,_ltl! M'G,Od' commerora! advertising in any forrs withoat the prior gll immonization ahd health sequirements  mel
diecition, ourtailment of or fuillire to obtain sufficient . yrillen consent of Customer (nol to be unreasoualily jing to Cusiomér's Ffoction Conteol snd
clectrical or other energy, lack or diminished supply of \itheld or delayed), Notwithstanding the foregoing. ing Program, Oceupations| Health Service
rew materials of supplies due W the foregoing Accumy mey list Customers hame on ACRUMY'S (summarized on A ent 5} In addition
circumstances, or compliance with sny law, regulation yehaite s long 8s it is listed with other Cusiomars, @8 ghofl verily ihat mu:hm : e » Atcumy
or order. Acsuray typically docs with other eusomers. wkss oyided 1o Cusiomer mil Efl@l o3 the some pies
22.5 Governing Law. The rights and obligations of and until Accuray reccives a wrillen rquesl fem grolgemeniplucement drug and health pereening
the parties under this Agreement shall be governed in Customer asking Accuruy to cease such activily, This which s required  of anénl  stall
l réspects by the tows of the S5t of Nerth Caroflaa  Sootion shall survive mny tcrnirasion or xpirttion of Cyiomer  Attachment $ includds health screening
226 Vense mwm““mﬂ:ﬂm?yf‘*m”w cniteria #nd job calegaries of permanent sinf for whom
21.6.1 If the T!l'l’il?ﬂ @& within the Uhlk‘?l Siwsles or II.IZP:TMH Contrela, Customer agrees that the mmTAcx dlmm::?m' —
Camads, Customer imsvocably and Snconditionully (8) ‘Accaney Detiversbles are not for export outside the 3% BACKGROUND CRECKE AVD Tl 0
consents 10 subinil 1 the eaclusive jurdiction of e Terrinyy, Cusidmer covensnts oot 10 expart, Sipply of TESTH Anar':yd wi mmmmu
staje nd federnl courts located in the the Ststo 6fNoh oipergisc make smy of ihe Accuray Delivorables :ﬁkmmm uding ce L mm &
Corodlo, USA (“Venue™) for the rssolution Of %Y pyqilnbic 1o eny pérson av ersity: (a) locand aa LS o m“mmid:wimlml o "’:'m‘ e
mmmpﬂnmmmn;m-pwduwnr or Epropean embargoed country, (b) Hsted on py U.S. uod?uch iy ﬂwmg(:mmm
services, (b) egross mot 10 commenoe By e o Eyrapeun fist of prohibited or restrioled parties. or (€) Ze e Mﬂ'ﬂwmwwwd i meptimebibiin
praceedings except o mich courts; and () waiive 65 g violation of sy other laws applicable ko Customer or oo b s
Accursy or ciherwise related (o nueledr, chemical or (7) years, A copy of he résults of suc
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provided o U!:fc Hnlthi"cm Sytnf:g Wi-?:

commencement of any Assignment Hosp ¥ LEFT
the right 1o fefle the sorvices of sty employes MNDHOFMGKMMM

or subcontrector based upon the results of such check. i
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ACCURAY?® Accuray System Sules Agreement
Initials: Customer
Page A1
Attachment A
A4 ' Base CvberKnlfe i a and Additlongl Optiens

A, CuberKnife® ME™ FI+ System_

1. Robotie Tregtment Delivery System
1.1, Image-Guidance System
1.1.1. Diagnostic X-ray sources
1.1.2. Two (2) In-floor amorphous silicon X-ray detectors
1000 MU/minute Linear Accelerator (LINAC)
Robaotic Menipulator
Fixed Collimators
1.4.1. Twelve (12) fixed collimators: Smm — 60mm
Standard Treatment Couch
Treatment Delivery Control Console
Iris™ Variable Aperture Collimator
Xchange® Robotic Collimator Changer
2. n i i
2.1. Fiducial Tracking System
2.2, CNS Package
2.2.1. 6D Skull Tracking
2.2.2. Xsight® Spine Tracking System
2.2.3. Brain AutoSegmentation™
2.3. Prostate Package
2.3.1. InTempo™ Adaptive Imaging System
2.3.2. Male Pelvic AutoSegmentation
2.4, Xsight® Spine Prone and Lung Package
2.4.1. Xsight Spine Prone Tracking System
2.4.2, Lung Optimized Treatment
2.4.3. Xsight Lung Tracking System
2.4.4, Synchrony® Respiratory Tracking System
2.4.5. Monte Carlo Dose Calculation
2 4.6, 4D Treatment Optimization and Planning System
3. Yreatment Planning Svstem
3.1. Two (2) MultiPlan® Treatment Planning System Workstations
3.2. Sequential Optimization
3.3. MultiPlan QuickPlan™
3.4, MultiPlan Quick Review
4. Dats Management Systems
4.1, CyberKnife Data Management System
4.2. Radiosurgery DICOM Interface ~ ARIA or MOSAIQ®
4.3, Clinical Efficiency Package
4.3.1, Report Administration Application
4.3.2. Storage Vault
433, TxView™

i
i

____
Babkia

{REMAINDER INTENTIONALLY LEFT BLANK]

ACCURAY SYSTEM SALES AGREEMENT (FI+) §TD 3.18.15 ACCURAY CONFIDENTIAL



DoouSign Envelope 1D: 82F45366-B110-4F12-87A3-4457CB833827D

ACCUR AY’* Precise, innovative tumor traatments”
Accuray System Sales Agreement
Page 14 of 19

B. Additional Opulons Availatle for Purchase

_The following Additional Options are availa

ble for purchase by Customers. Oaly thote Additional Options
set forth in Section A of the Agreement are actually included with Customer’s Accuray System.

Unit Price

1.

4,

6'

RoboCouch® Patient Posktioning System (Fiat Top) 1

If the RoboCouch Paiient Positioning System is selected, the Standard
Treatment Couch will be removed from the Base CybsrKnife System
configuration and replaced with the RaboCouch Paiient Positioning System.

Standard Treatment Couch Credit

Net RoboCouch Patient Positioning System Price

Additional MultiPlan® Treatment Planning System Workstation

Two (2) MultiPlan System workstations are included with the base
CyberKnife System; however, additional MukltiPlan System workstations
may be purchased. Each MuitiPlan System workstation includes the Monte
Carlo Dose Calculation software. .
inCise™ Multileaf Collimator .

MultiPlan MD Suite

PlanTouch™ Plan Review

Compatible only with 3rd generation iPad and later versions and with 10S7.
iPad hardware not provided Customer must download PlanTouch software
from Apple App store to enable software license. Wireless LAN access or
VPN access required. To maintain required compatibility, the iPad 10S musi
only be wupdated to wew versions available from Apple after specific
notification has been provided by Accuray.

Additional Training Points (Set of 10 Poinis)

Additional Training Points may be purchased in sets of ten and are subject to
the Accuray Terms and Conditions of Sale.

$1,010,000.00

{$350,000.00)
$660,000.00
" $170,000.00

$850,000.00
$110,000.00
$115,000.00

$15,000.00

* Radiosurgery DICOM Interface. Customer acknowledges that in order o take advantage of the Interface
functionality, Customer must separgtely purchase and install the corresponding version of the third party

vendor software.

t PLEASE NOTE: If Customer intends to place the Accuray System into a vault that is smaller than the
recommended minimum size (21°x15'10"x19°10"), then the RoboCouch Patlent Positioning System is not

an aveilable Accuray System option.

| REMAINDER INTENTIONALLY LarT BLANK]
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Expenses

Only those expense items listed below may be reimbursed by UNGHCE. Any expense items in
addition 1o those identified below must be approved by UNCHCS prior to being incurred.

The contractor and its employees will provide supporting documentation for ell expenses for
which reimbursement Is sought from UNCHCS, excapt such ltems s tips, which will be reimbursed when
reasonable and customary. Any expenses for which reimbursement Is sought that are not accompanied
by supporting documentation when Initially submitted will not be reimbursed.

All Invoices and supporting documentation are subject to audit by UNC Hospitals' Fiscel Services
Division before payment will be made.

Transportation

UNCHCS will relmburse transportation expenses incurred by the contraclor and each of its
employees who is assigned to provide services to UNCHCS. Transportetion expenses are those which
are incurred during the contractor's travel! from its primary piace of business to and from UNCHCS or
another location designated In writing by UNCHCS. Transportation expenses are those which are
incurred during an employee's trave! from his/her home ta and from UNCHCS (or ancther location
designated In writing by UNCHCS). For purposes of this document, home is defined as an employee's
primary place of residence.

UNCHCS will not reimburse transportetion expenses incurred by the family members of the
contractor and its employees.

UNCHCS will reimburse the fare incurred by the contractor and its employees during
transportation o and from UNC Hospitals and the UNGC-CH School of Medicine (or another location
designated In writing by UNCHCS) via taxi, van, or shuttle service.

UNCHCS will reimburse the parking fees at UNC Hospitals and the
UNC-CH School of Medicine (or another location designated in writing by UNCHCS) and at airports
incurred by the contractor and its employees during the engagement.

Any traffic fines incurred by contractor and its employees are the responsibility of the driver and
wili not be reimbursed by UNCHCS.

By air

The contractor and its employees will avall themssives of the lowest available round-trip coach
airfare for travel to Raleigh Durham International Airporl. The contractor and its employees will use best
efforts to make travel arrangements so as to take advantage of a 21-day advance purchase or other
discount promotional rate offered by an airline.

By car

The contractor end its employeas will use best efforts to rent & car from the agency which offers
the lowest avallable rate for a compact car (or larger if needed) or another discount promotional rete,

UNCHCS will reimburse mileage Iincurred In travel from contractor's primary place of business, or
an employee's home, to and from UNC Hospitals and the UNC-CH School of Medicine {or another
location when designated in writing by UNCHCS) when a personal car Is used.
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Lodging

UNCHCS will reimburse lodging expenses at local motels and/or rental apariments, whichever is
maost economical, for the contractor and its employees during the engagement.

Motal

The contractor and its employses will book motel accommodations at moteis at which UNC
Hospitals and/or the UNC-CH School of Medicine recelve a discounted rate, uniess the contractor will
receive a lower rate et those motels or another motel.

Apartment rental

A copy of the lease/rental agresment must be reviewed and approved by UNCHCS prior tothe
contractor's signsture. UNC Hospitale and/or the UNC-CH School of Medicine will not guarantee, co-
sign, be a party to, or have any ebligations under the lease/rental agresment. .

Per Diem

UNCHCS will reimburse st the rate of $ 28 per person-day on the premises of UNC Hospitals and
the UNC-CH School of Medicine. The per diem will cover all expenses incurred by the contractor and
each of its employees, including meals, persons! phone calls, and other incidentals.

Other

UNC Hospitals’ and the UNC-CH School of Medicine's phones are no to be used by the
contractor and its employees for personal calls or calls unrelated to the angagement. Contractor's use of
company 800 number calling cards with no charge to UNC Hospitals' phone on which the call Is made is

acceptable.
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UNCH Immunization and Health Requirements for Contract Employees in Clinical Facilities

Contract employees in UNC Healthcare facilities will comply with the entire OHS policy. All contract
employees with signs or symptoms of an infectious disease or exposure to communicable diseases should
see their occupational health physician or local physician before providing services.

Tuberculosis

Annual training for all persons regarding the prevention of tuberculosis as mandated by the Occupation
Safety and Health Administration (OSHA) (Federal Register 1994;59:54242-54303).

Initial and annual tuberculin skin test and evaluation as recommended by the Centers for Disease Contro!
and Prevention (CDC) and mandated by OSHA. Tuberculin testing should be done by the Mantoux
method using a 5-TU TST (record date placed, date read, signature of MD or RN who administered and
interpreted the TST, and induration in mm).

Evaluation of all personnel exposed to tuberculosis as recommended by the CDC and mandated by
OSHA.

Bloodborne Pathogens

Annual training for all persons with reasonably anticipated exposure to blood or body fluids regarding the
prevention of bloodborne pathogens as mandated by OSHA (Federal Register) 1991;56:64175-64182)
and UNC Health Care Exposure Control Plan for Bloodborne Pathogens.

Each person with reasonably anticipated exposure to blood or body fluids must be offered hepatitis B
immunization as recommended by the CDC and mandated by OSHA. Persons refusing immunization
must sign an informed refusal form as mandated by OSHA. Immunity should be assured for persons
taking the vaccine by obtaining a quantitative anti-HBsAg titer 1-2 months after the 3rd dose of hepatitis
B vaccine. Persons with an inadequate titer (i.e., <10 mIU/mL) should be offered 3 additional doses of
hepatitis B vaccine and be retested for immunity using a quantitative test.

Evaluation (including provision of post-exposure prophylaxis within a few hours) of all personnel
exposed to blood or contaminated body fluids es recommended by the CDC and mandated by OSHA.

Measles

All employees born after 1957 shall be immunized against measles unless immunization is
contraindicated (severe febrile illness; pregnant females or women who may become pregnant within one
month; immunocompromised as a result of immunodeficiency diseases, leukemia, lymphoma, generalized
malignancy, therapy with corticosteroids, alkylating drugs, antimetabolites or irradiation; anaphylactic
reaction to eggs; anaphylactic reaction to neomycin, reception within previous 3 months of
immunoglobulin, whole blood or other antibody-containing products; other condition listed in
manufacturer’s package insert), or they can demonstrate immunity against rubeola. Immunity may be
demonstrated by any of the following means:

Serologic evidence of immunity (written documentation required). For all personnel born >1957,
serologics may be provided by the employec at his/her expense.

Immunization with 2 doses of measles vaccine (MMR preferred) on or after first birthday, doses at least 4
weeks apart.
SYSTEM SALES AGREEMENT 570 3.31.17 N ACCURAY CONFIDENTIAL
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Adults born before 1957 generally are considered immune to measles. During outbreaks, health care
facilities should recommend that unvaccinated health care personnel born before 1957, who lack
laboratory evidence of measles or laboratory confirmation of disease, receive 2 doses of MMR vaccine.

Mumps
All employees born afier 1957 shall be immunized against mumps unless immunization is contraindicated
(severe febrile illness; pregnant femeles or women who may become pregnant within one month;
immunocompromised as a result of immunodeficiency diseases, leukemia, lymphoma, generalized
_malignancy, therapy with corticosteroids, alkylating drugs, antimetabolites or irradiation; anaphylactio
reaction to eggs; anaphylactic reaction to neomycin; reception within previous 3 months of
immunoglobulin, whole blood or other antibody-containing products; other condition listed in
manufacturer’s package insert), or they can demonstrate immunity against mumps. Immunity may be
demonstrated by any of the following means:

Serologic evidence of immunity (written documentation required). For all personnel born >1957,
serologies may be provided by the employee at his/her expense. .

Immunization with 2 doses of mumps vaccine (MMR preferred) on or afier first birthday.

Adults born before 1957 generally are considered immune to mumps. During outbreaks, health care
facilities should recommend that unvaccinated health care personnel born before 1957, who lack
laboratory evidence of mumps or laboratory confirmation of disease, receive 2 doses of MMR vaccine.

Rubslla
Al personnel must have demonstrated immunity against rubella (unless there is a medical contra-

indication to immunization). immunity may be demonstrated by any of the following means:

Serologic evidence of immunity (written documentation required). For all personnel bom >1957,
serologies may be provided by the employee at his/her expense. All personnel born >1957 are provided
one dose of rubella vaccine unless contraindicted.

immunization with 1 dose of rubelle vaccine (MMR preferred) on or after first birthday.
For women of childbearing age, regardless of birth year, rubella immunity should be determined (unless
there has been no menses for a period of 2 years or history of hysterectomy or bilateral cophorectomy)

and women should be counseled regarding congenital rubella syndrome. Women who do not have
evidence of immunity should receive MMR vaccine upon completion or termination of pregnancy.

Varicella
All personnel must have demonstrated immunity against varicella (unless there is 8 medical contra-

indication to immunization). Immunity may be demonstrated by any of the following means:
History of varicella or zoster.
Serologic evidence of immunity (written documentation required).

jmmunization with 2 doses of varicella vaccine on or after first birthday, doses af least 4 weeks apart.
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If negative or uncertain history, a titer will be drawn to establish immune status. Those with a negative
titer are required 1o receive 2 doses of varicella vaccine unless medically contraindicated. Documentation
of 2 doses of Verivax spaced at least 4 weeks apart is acceptable for immunity.

Annual influenza immunization is strongly encouraged and is expected to be mandatory as of July
2012,

Tetanus/diphtheria/pertussis (Tdap)
Tdap will be given to all personnel (as per the most recent Advisory Committee on Immunization

Practices (ACIP) recommendations) unless medically contraindicated or the employee has documentation
of Td or Tdap within the previous 2 years. Following a primary series, boosters should be administered
every 10 years per ACIP (Advisory Committee on Immunization Practices). Post-exposure prophylaxis
for tetanus with Td or Tdap should be provided per CDC/ACIP guidelines. Tdap will be provided to
health care workers as per the most recent ACIP Guideline.

SYSTEM SALES AGREEMENT §TD 3.31.17 ACCURAY CONFIDENTIAL
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Accuray Incorporated
1310 Chesapeake Terrace
Sunnyvale, CA 94089
USA

Cusiomer Name: University of North Carolina Hospitals (hereinafter “Customer”)

Contact Name: Shiva Das
Contract Number: 1032017BV1-UNC
Original Quote Dage: 3 September 2017 Revision Date:
Accuray Contact: Bob Vogt Expiration Date: 17 May 2018
Bill-To: University of North Carolina Hospitals Site University of North Carolina Hospitals

NC Clinical Cancer Center Address: NC Clinical Cancer Center

101 Manning Dr 101 Manning Dr

Chapel Hill, NC 27514 Chapel Hill, NC 27514

USA USA

This Accuray Upgrade Quote (“'Upgrade Quote”) is provided by Accuray Incorporated  (*“Accuray”), and is only
valid for the primary customer named above. This Upgrade Quote is non-transferable and not for export outside THE
UNITED STATES (“Territory”). Capitalized terms used herein but not otherwise defined shall have the meanings
given them in the attached Accuray Terms and Conditions of Sale.

Accuray Upgrade Options
A. Quote
All amounts are guoted in US Dollars .
o i Noaof |
| Diamond Amount Total
D !
Part Description List Price Plus Points Quantity (if applicadle)
| (if applicable)
QA Stereochecker Setup, Training and Travel 5,000.00 ! 1.00 5,000.00
QA Stereochecker, Filmless CyberKnife QA 70,000.00 1.00 | 70,000.00
System i i ,
Subtotal | 75,000.00
Diamond Plus Points Redeemed
(Only applicable for Customer redeeming Diamond Plus Points as detailed in Section D). | 0.00
TOTAL AMOUNT DUE (excluding taxes) 75,000.00
TOTAL OF DIAMOND PLUS POINTS REDEEMED 0.00

Items included in the Upgrade Option(s) are as indicated in Section A above and Exhibit A attached hereto.

Regulatory Notice. The Accuray Deliverables in this Upgrade Quote may not have been licensed in accordance
with the laws of the Territory. The Accuray Deliverables cannot be shipped until they are licensed or have
necessary regulatory approvals for the Territory.

AccCURAY UPGRADE QuUOTE STp 2.17.17 ACCURAY CONFIDENTIAL



A C C U R AY‘. Precise, innovative tumor treatments”

Accuray Upgrade Quote
Page 2 of 9

B. Pricing and Inclusions
1. Payment Terms.
Any Total Due amount reflected above in Section A (Quote), excluding any applicable taxes, is due as
detailed below. A/l amounts are quoted in US Doliars

75,000.00 net 30 days upon shipment
2. Shipping Terms
FOB Destination (Incoterms 2010).
3. Taxes. Customer is responsible for taxes as set forth in Section 2.3 (7axes) of the attached Accuray Terms

and Conditions of Sale. If Customer is tax exempt in the Territory, Customer is responsible for providing
Accuray with sufficient evidence of Customer’s tax exempt status as detailed in Section 2.3.2 (Tax Exempt

Status) of the attached Accuray Terms and Conditions of Sale.

4, Site Preparation and Installation.

4.1. Site preparation at Customer’s expense.

4.2. Installation included at Accuray’s expense. Please note that any Accuray System downtime associated
with the installation of any of the Accuray Deliverables shall not count as downtime under any
applicable Accuray Service Contract entered into between Accuray and Customer .

5.  Warranty Period. The warranty period is for 12-months from the date of Acceptance (as defined in Section
6 (Acceptance) of the attached Accuray Terms and Conditions of Sale) but not to exceed 24 months from the
date of delivery of the Accuray Deliverables in this Upgrade Quote (“Warranty Period”). Warranty includes
all parts and labor as specified in Section 7 (Warranty) of the attached Accuray Terms and Conditions of
Sale.

6. Training. If applicable, Accuray will provide training for Customer personnel for the Accuray Deliverables
in this Upgrade Quote, as outlined below. Hotel accommodations and travel costs are not included . The
following costs are included: (a) reasonable local transportation to and from the hotel to the training center
to attend Accuray training courses, and (b) meals or refreshments provided onsite during training courses.

C. Terms and Conditions for Upgrade Quote

1. Terms and Conditions. All of the terms and conditions of the Accuray Terms and Conditions of Sale
attached hereto are final and binding upon Accuray and Customer.

2. Customer acknowledges and agrees that shipment of the Accuray Deliverables may take place a minimum
of six (6) months following receipt of the signed Upgrade Quote.

3. Pre-Requisites. Customer understands and acknowledges that proper operation of the Accuray Deliverables
requires that the Accuray System meets certain minimum hardware and software requirements, as detailed
in Exhibit A attached hereto. For clarification, it is Customer’s sole responsibility to make the Accuray
System ready for and compatible with installation and operation of the Accuray Deliverables.

4. Notices. All notices required or permitted under this Upgrade Quote shall be in writing and: (i) if delivered
in person, effective immediately, (ii) if delivered by reputable national or international overnight delivery
service, effective 2 business days after deposit with carrier, or (iii) if delivered by registered or certified mail,
postage prepaid with return receipt requested, effective 5 business days after deposit with carrier. All notices
shall be sent to the addresses set forth below or to such other address as may be specified by either party in
accordance with this section.

To Accuray: To Customer:

Accuray Incorporated University of North Carolina

Attention: General Counsel Hospitals

1310 Chesapeake Terrace Attention: Shiva Das

Sunnyvale, CA 94089 101 Manning Dr

USA Chapel Hill, NC 27514
USA
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D. Diamond Upgrade Point Redemption —Ii Applicable in Section A (Quotel

1. If applicable, and in accordance with the terms of the Accuray Diamond Service Agreement executed
between Customer and Accuray currently in effect for the Accuray System located at the site address
indicated above, and as may be amended by the parties in writing as provided therein (“Diamond
Agreement”), the Upgrade Option(s) are available at a significant savings off the list prices. Customer may
receive the Upgrade Option(s) as Diamond Plus Points under the Diamond Agreement; however, Customer
must sign and return this Upgrade Quote by the Expiration Date referenced above in order to qualify for this
program. These Upgrade Option(s) will be credited against Customer’s Diamond Plus Points as indicated in
the table below. By signing this Upgrade Quote and redeeming the Diamond Plus Points indicated below,
Customer guarantees that payment for the relevant Agreement Year(s) will be paid according to the terms of
the Diamond Agreement and any additional Diamond Choice Service Agreement(s) pursuant to which Plus

Points are redeemed under this Upgrade Quote.

[ T i [ No.of |
' Customer Name | AETement | SoB Site Address | jg;ﬁ? Agrconsen: | iniornll
i | Afreement | Redeemed
i Diamond Choice
b S . T nap——
Diamond Choice -
TOTAL,
2. Upgrade History:
iamond Service Agreement
ar Uograde Opions Pl FotsRedeomed St D
1]
7
. "
4
5
6
7
: - -
i)
10 i

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Upgrade Quote to be executed by their officers,

thereunto duly authorized. The parties acknowledge and agree that this Upgrade Quote does not become effective
until it has been signed by all parties indicated below; however Customer shall be given the benefit of its signature

date regardiess of the date that Accuray signs.

ACCURAY INCORPORATED CUSTOMER
By: By:
Print Name: I Print Name:

Title: - Title:

Date: . B Date:

Please return this signed Upgrade Quote and attach any payments if necessary, prior to the Expiration Date set forth
above to:

Accuray Incorporated
ATTN: Sales Operations
1310 Chesapeake Terrace
Sunnyvale, CA 94089
USA
Main: +1.408.716.4600
Fax: +1.408.789.4205
Email: DomesticSalesContracts@accuray.com

SIGNATURE PAGE TO ACCURAY UPGRADE QUOTE
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Accuray Terms and Conditions of Sale

L Definitions. “Accura: Products” means all
products manufactured by Accuray, including, but not
limited to, the Accuray System (as defined below) and
any other Accuray-produced hardware, software, and
firmware. “Accura: Services” means services of
Accuray related to the warranty provided berein, but
shall not include any services related to any Periodic
Maintenance and Service Contract (“Service Contract”)
between Customer end Accuray (including but not
limited to the Diamond Agreement), as applicable,
which shall be governed by the terms of such separate
agreement. “Accuray System™ means the Customer’s
CyberKnife or TomoTherapy System, as applicable, to
which the Accuray Deliverables in this Upgrade Quote
will be applied. “Accuray Update™ means a release of
the software or a change to the existing hardware
containing substantially only error corrections, minor
new features, functionality and/or performance
improvements, but that would not be required for the
existing software and/or hardware configuration to
perform to the existing functional Specifications. Such
Accuray Update would not necessarily replace or
extend the life of the existing software and/or hardware
configuration of the Accuray Products. For example,
an Accuray Update of software would be indicated
where the version number is changed by incrementing
the numeric digits to the right of the decimal point, e.g.,
versions 1.1, 1.2, 1.3, and 1.4 would each be Accuray
Updates of the software. *, " means a
new release of software or a change to the existing
hardware, in each case, containing major new features,
functionality and/or performance improvements that
would enable the existing software and/or hardware
configuration to perform to the level of the next version
of the software and/or hardware configuration and are
designed to replace the older software and/or hardware
version of the same product and/or extend the useful life
of that product, including the Upgrade Option(s) (as
defined below). For example, an Accuray Upgrade 1o
software would be indicated where the version number
is changed by incrementing the numeric digits to the left
of the decimal point, e.g., versions 1.0, 2.0, 3.0, and 4.0
would each be Accuray Upgrades to software.
“Specifications” means the user manuals provided by
Accuray to Customer in writing, as updated from time
to time by Accuray. All Accuray Products, Accuray
Services, Accuray Upgrades and Accuray Updates
(collectively, “Accurav Deliverables™) are furnished
only on the terms and conditions stated herein. Any
different or additional terms contained in Customer’s
purchase order or similar documents shall not bind
Accuray. “Upgrade Option(s)” means the pari(s)
described in Section A sbove and sold to Customer
hereunder.

2.  Terms of Payment.

2.1  Purchase Price; Payment Schedule.

2.1.1 Any Purchase Prices for the Accuray
Deliverables are as set forth in Section A above.
Purchase Prices are valid only for the item on which
such prices are specified and only until the Expiration
Date set forth above. Customer shall pay for the
Accuray Deliverables in accordance with the payment
schedule set forth in Section B.1 (Paymemt Terms)
above.

22
internal

Invoices;
payment

Late Payments, If Customer’s
processing procedure requires

Customer to receive an invoice before paying amounts
due hereunder, Customer shall request such invoice
sufficiently in advance to meke the payment in
accordance with the payment schedule set forth in
Section B above. Past due balances shall bear interest
at the rate of 1% per month or, if Jower, the maximum
amount permitted by applicable law. Accuray may
suspend its performance under this Upgrade Quote and
the Service Contract, as applicable, if payments are not
made in accordance with the payment schedule set forth
in Section B above. Accuray reserves the right to
charge Customer the reasonable costs of collecting
amounts due hereunder that are more than 30 days past
due.

23 Taxes.

23.1 Customer Responsibility. Any payments from
Customer to Accuray under this Upgrade Quote are
exclusive of taxes (e.g. sales, usc, VAT, rental or
similar taxes), duties, license or other fees. If the use or
possession of the Accuray Deliverables by Customer
pursuant to this Upgrade Quote results in the imposition
of any taxes, duties, or other fees, or requires the
issuance of any permits or licenses, such taxes, duties
or fees (other than taxes upon Accuray’s net income)
shall be at Customer’s expense, and such permits and
licenses shall be applied for and maintained by
Customer. Any such taxes shall be due on the delivery
date.

23.2 Tax Exempt Status. If applicable, Customer is
responsible for providing Accuray with sufficient
evidence of tax exempt status in the state where the
Accuray Deliverables are to.be installed prior to
delivery of the Accuray Deliverables. If sufficient
evidence is not provided, Accuray will invoice
Customer as necessary for any otherwise applicable
taxes and, if applicable, Customer shall reimburse
Accuray for costs incurred to obtain tax refunds from
relevant tax authorities resulting from Customer's
failure to timely provide evidence of its tax exempt
status.

24 Method of Payment. Unless otherwise
specified in Section B.1 (Payment Terms) above, all
payments by Customer shall be made by wire transfer
or check. Credit card payments will not be accepted by
Accuray unless Customer agrees to pay a convenience
fee for the transaction.

2.5 Customer’s Creditworthiness.  Accuray’s
performance under this Upgrade Quote is subject to
approval of Customer’s credit by Accuray.

3. Shipment. Customer shall inspect amiving
shipments and report any visible damage or shortages
to Accuray within 48 hours after delivery and any
concealed damage within 10 days after delivery. If
Customer does not report damage in accordance with
the previous sentence, Customer shall bear the risk of
loss with respect to such damage. For shipments outside
the United States, Customer shall procure all necessary
permits and licenses for such shipments and for
compliance with any govemment regulations
applicable at the destination. The anticipated delivery
date agreed upon by the parties is approximate. Accuray
shall use reasonable efforts to meet such delivery date
but shall not be liable for delays.

4.  Deferred Delivery or Installation. If Customer
is unable to accept delivery on the original scheduled

delivery date (or any rescheduled delivery date), or if
insiallation (or commencement of installation) is
delayed for reasons beyond Accuray’s control, Accuray
may place the Accuray Deliverables in storage (in
Accuray’s facility or in a warehouse) at Customer’s
expense (including, but not limited to, insurance and
demurrage charges). Storage charges will be billed to
Customer monthly, and Customer will pay all such
invoices upon receipt.

8.  Site Preparation. Customer is solely
responsible for preparing its site for installation of the
Accuray Deliverables according to the specifications
supplied by Accuray. Customer shall provide Accuray
with full, free, immediate, and unobstructed access to
the installation site. Customer will be responsible, at its
own expense, for having the building, utilities, lighting,
ventilation, air conditioning, mounting facilities, all
necessary radiation shielding, patient positioning lasers,
closed-caption TV system, intercom, remote access to
the Accuray System enabled, access to the installation
site, and all other requirements of applicable law
completed on the estimated delivery date and ready for
installation of the Accuray Deliverables. Accuray will
have no responsibility for any matter affecting or
related to the adequacy of architectural design, utility
service design, the radiation protection walls and
barriers, patient viewing devices, or facility personnel
safety devices at Customer’s site. Architectural design,
radiation protection walls and barriers, and other safety
devices must be approved by an expert in the radiation
ficld and shall be Customer’s responsibility. Customer
shall make any necessary arrangements with trade
unions or other third partics that may interfere (or
threaten to interfere) with the installation of the
Accuray Deliverables.

6.  Acceptance. “Acceptance” of the Accuray
Deliverables in this Upgrade Quote shall occur upon the
earlier of () completion of the installation and
execution of Accuray's Field Service Report form by
Accuray or the entity installing the Accuray
Deliverables in this Upgrade Quote, or (b) first patient
treatment using such Accuray Deliverables. Inno event
shall Customer or its agents use the Accuray
Deliverables (or any portion thereof) for any purpose
before Acceptance thereof without the express written
approval of Accuray. Customer shall indemnify and
hold Accuray harmless from any such use.

7. Warranty.

7.1  Warrasty. Accuray warmants that (a) the
hardware components of the Accuray Deliverables will
be free from defects in material and workmanship, and
(b) the hardwarc and software components of the
Accuray Deliverables will operate substantially in
accordance with the Specifications, in each case for the
Warranty Period set forth in Section B.5 (Warranty)
above. Any service with respect to Accuray
Deliverables provided by Accuray after the Warranty
Period shall be provided in accordance with the terms
of the Service Contract (as applicable).

7.2 Warranty Remedy. If Customer notifies
Accuray during the Warranty Period of a defect in an
Accuray Deliverable that causes such deliverable to fail
to confonm to the foregoing warranty, Accuray shall at
its option either repair or replace the defective
deliverable, or, if in Accuray's opinion such repair or
replacement is not commercially reasonable, refund a
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pro-rated portion of the price paid by the Customer for
such Accuray Deliverable, which portion shall be
calculated on a straight-line basis over a 5-year period
beginning on the date of Acceptance. Warranty service
will be performed during Accuray’s normal business
hours. In the event it is not possible to complete
warranty service within normal business hours, or in the
event Customer specifically requests that warranty
service be performed outside of Accuray’s normal
business hours, Customer agrees to pay the standard
Accuray service rates in effect for such services. This
Section 7.2 sets forth Customer’s only remedies with
respect to a breach of the warranty specified in Section
TAL

73 Conservation of Materials. In the interest of
canservation of scarce materials and efficient utilization
of high value parts, Accuray Deliverables mey contain
re-manufactured parts. Such parts are subject to the
same standards of quality control applied to other parts
and are covered by the warranty in this Section 7.

74 Seope of Warranty. The waranty services
described in this Section 7 shall not apply to defects or
non-conformities caused by: (a) abuse, accident,
misuse or neglect of an Accuray Deliverable;, (b)
modification of an Accuray Deliverable (including any
software therein) without Accuray’s express written
authorization; (¢) use of an Accuray Deliverable in an
operating environment other than the operating
environment described in the Specifications; or (d) any
component of an Accuray Deliverable that has been
superseded by an update made available to Customer
without charge by Accuray. In-warranty repair of
replaced parts are warranted only for the unexpired
portion of the original Warranty Period.

7.5 Transfer. If Customer transfers, relocates, sells
or assigns any Accuray Deliverable, all Accuray
warranty obligations will terminate unless Customer
receives the prior written consent of Accuray for the
transfer, relocation, sale or assignment. Upon any
transfer or relocation, the Accuray Deliverable(s) must
be inspected and certified by Accuray as being in
compliance with all Specifications, and Customer will
compensate Accuray for such inspection services at
then prevailing service rates.

7.6 Other Warranties. EXCEPT AS SET FORTH
IN THIS SECTION 7, ACCURAY DISCLAIMS ALL

EXPRESS OR IMPLIED WARRANTIES,
INCLUDING BUT NOT LIMITED TO THE
WARRANTIES OF MERCHANTABILITY,

FITNESS FOR A PARTICULAR PURPOSE, AND
NON-INFRINGEMENT.

8.  Damages. IN NOCVENT SHALL ACCURAY
BE LIABLE FOR INDIRECT, CONSEQUENTIAL
OR SPECIAL DAMAGES ARISING FROM OR
RELATED TO THIS UPGRADE QUOTE,
WHETHER MATERIAL OR NOT, EVEN IF
ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES, INCLUDING WITHOUT
LIMITATION, LOSS OF PROFITS, LOSS OF
BUSINESS, 1.0S8S OF DATA OR MORAL
PREJUDICE. ACCURAY'S AGGREGATE
LIABILITY ARISING FROM OR RELATED TO
THIS UPGRADE QUOTE SHALL NOT EXCEED
THE PAYMENT RECEIVED BY ACCURAY FOR
THE ACCURAY DELIVERABLE RESULTING IN
THE LOSS OR DAMAGE CLAIMED IN THE
PRECEEDING TWELVE (12) MONTHS PERIOD.

Precise, innovative tumor treatments”

9. Intellectual Property Ownership and
Software License. Accuray and its licensors retain all
intellectual property rights in the Accuray Deliverables.
All rights in intellectual property not expressly granted
hereunder are reserved by the owner of such intellectual
property. Accuray hereby grants Customer a
nonexclusive, non-transferable, nonsublicensable,
royalty-free right to use the software provided in
connection with the Accuray Deliverables (“Software™)
only in machine readable form and only in combination
with the Accuray Deliverable with which such Software
is provided, commencing upon Acceptance and for so
long as Customer owns the applicable Accuray
Deliverable; provided that Accuray may terminate this
license in the event of any default by Customer.
Customer agrees to return the Software and any copies
thereof to Accuray immediately upon expiration or
termination of the license. The license granted to
Customer does not include any right to use the Software
for purposes other than for operation of the applicable
Accuray Deliverable, nor does it include the right to
copy, sell, assign, transfer, sublicense or prepare
derivative works from the Sofiware for any purpose
without the prior written consent of Accuray. The
Customer shall not copy, decompile or reverse engineer
the Software in whole or in part, and Customer shall not
disclose or provide the Software, or any portion thereof,
to any third party. If Customer modifies the Software in
any manner, all warranties associated with the Software
and the applicable Accuray Deliverable shall become
null and void.

10. Remote Software Solutions. In addition to the
provisions of Section 9 (intellectual Property
Ownership and Software License) which apply to
Software licensed from Accuray, the following
additional provisions apply with respect to customers
purchasing Accuray Remote Software Solutions
software and products (the “Remaote Products™):

10.1 For customers purchasing Remole Products,
Accuray will enable a secure network commection (the
“Telecommunications Link™) between cach Accuray
System workstation (each a “Workstation™) and the
Accuray computer systems (the “Accuray Network”).
Accuray and Customer will identify the specific
persons authorized by Accuray to use the Accuray
Network for remote access to Workstations and
authorized peripheral devices based on the number of
licenses purchased by Customer. Such authorized
individuals may be employces, independent
contractors, or persons otherwise affiliated with
Customer (e.g., a physician with staff privileges or a
referring physician) (each such authorized individual is
a “Remotc_Access User”). Accuray will establish,
configure and provide the authorizations necessary for
each Remote Access User to use the Accuray Network
to access designated Workstations and authorized
peripheral devices, if applicable, at Customer’s facility
(such authorization, for cach Remote Access User, is a
“Remote Access Licensg™), as well as provide
instructions to the Customer to add or delete Remote
Access Users on a going forward basis as necessary.

10.2 Any issues relating to the Workstation or
Accuray System, including the Remote Products, will
be addressed according 10 the limited wamranty
applicable to the Accuray System with which the
Remote Products are purchased, or according to any
Service Contract that is applicable to the Accuray
System with which the Remote Products will be
installed and utilized. It is expressly agreed between the

Accuray Upgrade Quote
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parties that (a) any defect or deficiency in any third
party products not provided by Accuray shall not be
subject to any warranties provided hereunder and shall
be the responsibility of such third party provider, and
(b) any failure of the Telecommunications Link or the
Remote Products shall not constitute “downtime” under
any applicable warranty or Service Contract between
Customer and Accuray so long as Customer can still
perform patient trestment plans on the local
Workstations.

10.3 Customer must notify Accuray of any changes to
the Telecommunications Link or Accuray equipment
that may affect operation with the Accuray Network.
An example would be TCP/IP address changes. Failure
to inform Accuray may result in Customer being
responsiblc for eny reasonable charges incurred to
resolve the problem. Customer will assume
responsibility for any costs associated with relocation
of a circuit or other required modifications to
Customer’s IT infrastructure.

10.4 Customer agrees to use the Remote Products
only for the purposes and in the manner for which they
are intended and in accordance with any applicable laws
or regulations and recommendations of the
manufacturer and/or supplier. If Customer uses the
Remote Products to transfer or transmit any data that
includes Confidential Information or Patient
Information (as defined below), it is Customer’s sole
responsibility to ensure that such transmission is done
only in accordance with any applicable laws or
regulations regarding such transmission.

10.5 The provision of the Remote Products by
Accuray to Customer do not require access to or
transmission of any individually identifiable health
information of patients subject to the Health Insurance
Portability and Accountability Act of 1996, Subtitle D
of the Health Information Technology for Economic
and Clinical Health Act provisions of the American
Recovery and Reinvestment Act of 2009, and federal
regulations and standards issued thercunder. To the
extent possible, Customer shall not provide or make
available to Accuray, its employees, subcontractors or
agents any such information in relation to the Remote
Products.

10.6 By signing this Upgrade Quote, Customer agrees
to pravide Accuray with remote access to the Accuray
System through Accuray’s CyberKnife Access Tool
(“Diagnostic_Tool”) to allow Accuray to provide
diagnostic services and to help maintain the Accuray
System. This may require Customer (o modify their
telecommunications infrastructure to take advantage of
this capability. Such remote access is necessary to.allow
Accuray to meet any uptiine guarantee provided under
the Service Contract (if applicable), and in the event
that Customer does not allow connection to the
Diagnostic Tool, or if the Diagnostic Tool is
inaccessible due to failure of Customer’s network, then
any downtime occurring during a period of
inaccessibility shall not count as downtime for purposes
of any uptime guarantee as described in the Service
Contract (if applicable).

11. Confidentiality. All drewings, designs,
specifications, manuals, sofiware and other non-public
information fumished to the Customer by Accuray
hereunder shall remain the confidential and proprictary
property of Accuray (“Confidential Information™). All
such information, except as may be found in the public
domain, shall be held in confidence by Customer and
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shall not be disclosed by Customer to any third parties
or used by Customer other than in its operation of the
Accuray Deliverables in accordance with the
Specifications.

12. Patient Information.

121 Complisnce with Applicable Laws. In
performing any services hereunder, Accuray may
receive from Customer patient healthcare or billing
information or other confidential patient information
(collectively, “Patient Information™). Customer shall
identify to Accuray in writing all such information
when Customer provides such information to Accuray,
and Accuray shall use Patient Information so identified
by Customer only as necessary to provide the services
to Customer as set forth herein. Accuray shall treat
Patient Information consistently with all applicable
laws and regulations.

12.2 De-Identified Information. Customer shall,
wherever possible, provide Accuray with only de-
identified Patient Information, in order to comply with
the requirements of applicable laws and regulations.
Any information provided to or shared with Accuray in
connection with this Upgrade Quote shall, wherever
possible, have all identifying Patient Information
removed, including, but not limited to, names,
addresses, zip codes, telephone numbers, social security
numbers, medical record numbers, health plan
numbers, and so on. Customer also acknowledges that
de-identified Patient Information may be transferred to
Accuray Incorporated, located in the United States,
which complies with U.S. laws and regulations
applicable to Patient Information.

13.  Federal Health Care Programs. With respect
to the sale of any Accuray Deliverables in the United
States, , Accuray represents and warrants to Customer
that, as of the date of this Upgrade Quote, and to the
best of Accuray’s kmowledge, Accuray and Accuray’s
personnel providing services to Customer hereunder
(collectively, the “Accurs; Parties”): (a) are not
currently excluded, debarred, or otherwise ineligible to
participate in the Federal health care programs as
defined in42 U.S.C. § 1320a-7b(f) (the “Federal Health
Care Programs™; (b) have not been convicted of a
criminal offense releted to the provision of healthcare
items or services; and (c) are not under investigation or
otherwise aware of any circumstances which may result
in the Accuray Parties being - excluded from
participation i the Federal Health Care
Programs. Accuray shall notify Customer in writing

Precise, innovative tumor treatments”

regulation to be “hazardous” or “contaminated” waste,
or material that requires “special handling,” will be
disposed of or retained by Customer at Customer’s
facility.

15, Camcellations. All payments made hereunder
are non-refundable and no order accepted by Accuray
may be canceled by Customer without Accuray’s prior
written consent. If Customer requests cancellation of
any order and Accuray consents to such request,
Customer agrees to pay Accuray a charge determined
by Accuray to cover the reasonable costs of order
processing, handling, re-testing, shipping, storage,
repackaging and similar activitics incurred by Accuray
in connection with such cancellation.

16. Miscellaneous.

16.1 Assignment. Neither party may assign this
Upgrade Quote without the other party’s prior written
consent, provided, however, (8) Accuray may assign
this Upgrade Quote to any entity controlled by,
controlling, or under common control with Accuray, or
(b) upon written notice, either party may assign this
Upgrade Quote 10 a successor or acquirer in connection
with (i) a merger or acquisition, (ii) the sale of all or
substantially all of such party’s assets, or (iii) the sale
of that portion of such party’s business to which this
Upgrade Quote relates; provided that any party to which
Customer proposes assigning this Upgrade Quote must
meel  Accuray’s standard creditworthiness
requirements. Subject to the foregoing, this Upgrade
Quote will bind and inure to the benefit of the parties’
permitted successors and assigns. Any attempted
assignment in violation of this Section 16.1 shall be nuli
and void.

16.2 Dispute Resolution. Any dispute between
Accuray and Customer arising from or related to this
Upgrade Quote, excluding disputes regarding payment
or Customer’s unauthorized use or disclosure of
Accuray Confidential Information or intellectual
property, shall be settled as follows. The party initiating
the dispute shall provide written notification to the other
party, identifying in detail the nature of the dispute. The
other party shall respond in writing to the notification
within 30 calendar days from the date of receipt of the
notification. The party initiating the dispute shall have
an additional 30 calendar days after the receipt of the
response 1o either accept the resolution offered by the
other party or escalate the matter. If the dispute is not
resolved within the foregoing 30-day period, the partics
shall escalate the claim to the General Counsel, General

within fifieen (15) days of receiving notice of Manager or Director of Accuray, or their designees, as

any exclusion, suspension or disharment from such
programs during the term of this Upgrade Quote.

14. Treatment of Waste. Pursuant to laws and
regulations relating to the composition of electrical and
electronic cquipment (“EEE") and the disposal of waste
resulting from such equipment, the conditions for and
financing of the disposal and treatment of commercial
EEE waste is Customer’s responsibility. Customer is in
charge of collecting, treating and recovering EEE
contained in the Accuray Deliverables provided under
the Upgrade Quote. The foregoing obligations are
passed by successive professional purchasers onto the
EEE end-user. Failure by Customer to comply with the
foregoing obligations may result in criminal sanctions.
Any parts replaced under this Upgrade Quote become
the property of Accuray and will be disposed of by
Accuray field service engineers. Notwithstanding the
foregoing, all parts that are considered by local

applicable, and the President or Chief Executive Officer
of Customer. Each party shall negotiate in good faith
and use his or her best efforts to resolve such dispute or
claim.

16.3 Arbitration. In the event of any dispute arising
out of or in connection with this Upgrade Quote that is
not resolved by the parties within 15 calendar days afler
escalation to the General Counsel or General Manager
of Accuray, or their designees, as applicable, and
President or Chief Executive Officer of Customer as
described above, either party may submit the matter to
binding arbitration under the Rules of Arbitration of the
International Chamber of Commerce by a single
arbitrator appointed in accordance with the said Rules
of Arbitration. Any such arbitration shall be conducted
in the city and country where Accuray is located and
shall be conducted in the English language as spoken
and interpreted in the United States of America. All

Accuray Upgrade Quote
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written materials in connection with such arbitration
shall be in the English language. The costs of the
arbitration shall be bome equally by Customer and
Accuray. Judgment on the arbitrator’s award may be
entered in any court of competent jurisdiction.

16.4 Condect. Accuray prohibits the harassment of
our employees and contractors in any form. Accuray
considers harassment of or discrimination against its
employees and affiliated persons a very serious matter,
and will investigate all complaints of insppropriate
conduct. Where the investigation uncovers harassment
or discrimination, Accuray will not hesitate to take
prompt corrective action.

16.5 Force Majeure. Neither party will be
responsible for any failure or delay in its performance
under this Upgrade Quote (except for the payment of
money) due to causes beyond its reasonable control,
including, but not limited to, Jabor disputes, strike,
lockout, riot, war, fire, acts of God, accident, failure or
breakdown of components necessary for order
completion, curtailment of or failure to obtain sufficient
electrical or other energy, raw materials or supplies, or
compliance with any law, regulation or order.

16.6 Governing Law. The rights and obligations of
the parties under this Upgrade Quote shall be governed
in all Tespects the laws  of
the United States and the State of Califomia  without
regard to conflicts of laws principles that would require
the application of the laws of any other jurisdiction.
16.7 Venue.

16.7.1 If the Territory is within the United States or
Canada, Customer imrevocably and unconditionally (a)
consents to submit to the exclusive jurisdiction of the
state and federal courts located in Sunnyvale,
California, USA (“Venue™) for the resolution of any
dispute between the parties concerning such products or
services; (b) agrees not to commence any such
proceedings except in such courts; and (c) waives any
objection to the laying of venue of any such proceedings
in the state or federal courts located in the Venue.
16.7.2 If the Termritory is outside the United States or
Canada, Customer agrees that all disputes arising out of,
or in connection with, this Upgrade Quote shall be
finally settled under the Rules of Arbitration of the
International Chamber of Commerce by a single
arbitrator appointed in accordance with said Rules of
Arbitration. Any such arbitration shall take place in
Geneva, Switzerland and shall be conducted in the
English language as spoken and interpreted in the
United States of America. All written materials in
connection with such arbitration shall be in the English
language. The costs of any arbitration shall be bone
equally by Customer and Accuray.

16.7.3 No action, regardless of form, arising out of or
related to any Accuray Deliverable may be brought by
Customer more than one (1) year after Customer has or
should have become aware of the cause of action.

16.8 Waiver. The waiver of any breach or default of
any provision of this Upgrade Quote will not constitute
a waiver of any other right hereunder or of any
subsequent breach or default.

16.9 Severabllity. If any provision of this Upgrade
Quote is held invalid or unenforceable by & court of
competent jurisdiction, the remaining provisions of this
Upgrade Quote will remein in full force and effect, and
the provision affected will be construed so as to be
enforceable to the maximum extent permissible by law.

ACCURAY UPGRADE QUOTE STD 8.2.16
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16.10 Amendments, Any amendment or modification
of this Upgrade Quote must be made in writing and
signed by duly authorized representatives of each party.
For Accuray, duly authorized representatives must
include one (1) executive or SVP-icvel representative
and one (1) legal representative.

16.11 Counterparts. This Upgrade Quote may be
executed in counterparts, each of which shall be deemed
an original, but all of which together shall constitute one
and the same instrument.  Accuray, in its sole
discretion, may accept a purchase order that is signed
by Customer, which together with Accuray’s signature
to this Upgrade Quote, may be considered counterpart
signatures to this Upgrade Quote. Customer agrees and
understands that such purchase order must not contain
any terms that conflict with this Upgrade Quote.

16.12 Public Announcements. Customer
acknowledges and agrees that Accuray may make
public or media announcements regarding the sale of
the Accuray Delivcrables to Customer or the

Precise, innovative tumor treatments”

installation of the Accuray Deliverables at Customer’s
location. Customer further acknowledges and agrees
that, following installation of the Accuray Deliverables
at Customer’s location, Accuray may reference
Customer on its internet site that identifies locations of
such system centers.

16.13 Export Conmtrols. Customer agrees that the
Accuray Deliverables are not for export outside the
Territory. Customer covenants not to export, supply or
otherwise make any of the Accuray Deliverables
available to any person or entity: (a) located ina U.S.
or European embargoed country, {b) listed on any US
or European list of prohibited or restricted parties, or ()
in violation of any other laws or mdirectly related to
nuclear, chemical or biological weapons or missiles.

16.14 English Language Requirement. Customer
acknowledges and agrees that this Upgrade Quote is
written in the English language as spoken and
interpreted in the United States of America, and such
language and interpretation shall be controlling in all

Accuray Upgrade Quote
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respects, regardless of any translations of this Upgrade
Quote which may be reviewed or executed by the
parties.

16.15 Entire Agreement. This Upgrade Quote
contains the entire agreement of the parties hereto with
respect to the subject matter hereof, and supersedes all
prior understandings, representations and warranties,
written and oral. In the event of a conflict or
inconsistency between the terms stated in a purchase
order or other similar document and this Upgrade
Quote, the terms of this Upgrade Quote shall govern.

16.16 Equal Opportunity. Accuray agrees to abide by
the requirements of United States Federal regulation 41
CFR  60-741.5(a). This regulation prohibits
discrimination against qualified individuals on the basis
of disability, and requires affirmative action by covered
prime contractors and subcontractors to employ and
advance in employment qualified individuals with
disabilities.

[REMAINDER OF PAGE INTENTIONALLY LEFT BIANK]
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Exhibit A
DETAILED UPGRADE OPTION INFORMATION
UPGRADE OPTION PRE-REQUISITE(S) ' INCLUDED WITH UPGRADE OPTION

QA Stereochecker Setup,
Training and Travel

| QA Stereochecker, Filmless ;
| CyberKnife OA System Must include 1060976-000 i
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Quotation to:  University of North Carolina Health Care System  Quotation Number: 030506TSh001UNC
(oiromer) Quotation Date: ~ March 9, 2006

Aftention: Jeff Yardley Revision Number. 003
Revision Date: June 2, 2006

Please direct any questions to: Expiration Date:  July 3, 2006

Tom Shadrix @ 919.270.3757

Only valid for primary customer quoted above. This quotation is non-transferable and not for export
outside the U.S. Upon execution by both parties, this CyberKnife G4 Quotation shall become a

binding CyberKnife G4 Purchase Agreement,

C}-'berKnife® G4 Robotic Radiosureery System

The CyberKnife® 4* generation (G4) is the world's only intelligent robotic radiosurgery system. The CyberKnife system with its 4%
generation (G4) capabilitles uniquely combines continucus image-guidance technology with computer-controlled robotics to precisely
deliver a sub-millimeter dose of radiation. The CyberKnife system utllizes a compact linear accelerator attached to a robotics-controfied
treatment manipulater to target a precise number of pencikthin beams of radiation at a tumor from many different directions. The
palented image-guidance technology compares intra-operative x-rays with previously acquired CT Images of the tumor and surrounding
tissue to precisely tamjet each beam of radiation. This approach results in a high dose of rediation concentraled within and conforming
to the tumor, where the beams converge. With CyberKnife G4's sub-millimeter accuracy, surrounding normal tissue and critical
structures receive a minimal, less-injurious radiation dose from which quicker recovery can occur. ‘

A. The Base CyberKnife® G4 System $4,100,000.00

Robotic Treatment Delivery System

Image-Guidance Components

+  Target Locating Subsystem (TLS) - Employs two x-ray imaging systems providing a pair of orthogonal images at each
treatment node. The Images are digilized and compared 1o images synthesized from the patient's CT data. The TLS
subsystem provides real-time precision information about the location of lhe treatment target, including compensation for
small transitional mavements of the patient or the target during the treatment process.

. In-Floor Amorphous Silicon X-Ray Detectors - The imaging system uses two solid-state amorphous silicon sensor panels
{40cm x 40 om) buil into the fioor of the treatment room. Discrete pholodiodes are amanged in a 1024 x 1024 pixel matrix.
The resolution results in a pitch of 400 um. Unlike traditional Imaging detectors used prior fo patient treatment only, the
CyberKnife state-of-the-art defectors provide direct digital output throughout treatment.

°  Target Locating System Conlrol Console (TLSCC) and Computer - This unit controls the diagnostic X-ray sources and
amorphous silicon Imaging panels in acquiring images, as well as conducting image correlation to determine patient
displacement during treatment.

Linear Accelerator Components

. 600 MU/min. Linear Accelerator {Linac) - The Linac consists of an electron qun and a series of microwave cavities under
vacuum. The X-band Linac provides & collimated beam of 6 MV X-rays. The compact size allows unique manipulation by
the intelligent robotic system that provides hundreds of different isocentric and non-isocentric beam directions allowing high
conformality and avoidance of critical structures.

= X-Ray Head - The assembly contains the Linac, magnetron, microwave wave-guide components, the pulse transformer,
waler circulating connections, and a gas pressurizing connection for the wave-guide.

. Secondary Collimators - (in milimeters: 5, 7.5, 10, 12.5, 15, 20, 25, 30, 35, 40, 50, 60, pinhole and blank) Interchangeable
coliimators allow for greater fiexibility and conformability during the treatment planning process.

CYBERKNIFE G4 PURGHASE QUOTATION Q3 STD. 2.15.06 ACCURAY CONFIDENTIAL
NC, Chapel Hill, UNC - 06.02.06 (Promolion}
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*  Modulator - This assembly contains the high voltage (HV) pulse-generating circuits that drive the Radio Frequency (RF)
system located in the X-ray head.

*  Chiller - The chitier cools the Linac and consists of a re-circulating pump, a water reservoir, and a refrigeration unit with
chiller and temperature regulating control (used to maintain a stable operating temperature), water temperature indicator
and status lamps. This is a closed loop system that does nol require extemal facility connections.

Robotic Manipulator

*  Unlike any other radiosurgery system in the world, Accuray’s robotic system (manipulator) caries and aims the Linac
providing automated posttioning in six-degrees of freedom to within 0.12mm precision. It provides grealer reach and
flexibility than traditional gantry style linacs.

Axum?® Treatment Couch & Automatic Patient Positioning System
*  Automalic patient positioning system that is fully infegrated with the Image-guidance system to enable accurate alignment of
patients in one step.

Power Distribution Unit (PDU)
*  The Power Distribution Unit is the AC power source for the entire CyberKnife® G4 system. It uses a 208VAC, 3 phase, 150

amp input.

Treatment Planning System

CleS“‘ MultiPlan™ Treatment Planning Computer

The CyRIS MultiPlan planning system, one of the newsst offerings from Accuray’s CyRIS family of products, combines the
latest innovations in dose optimization technology and automatsd treatmeni planning tools to enable clinicians to provide
radiosurgery treatments of unpracedented accuracy and effectiveness. This planning system combines forward and
inverse, isocentric and non-isocentric and conformal and non-conformal planning methods, advanced image fusion
capabilities for CT, MR, PET and 3D Anglography images, 2D and 3D autc segmentation and contouring tools and a
powerful 3D graphical evaluation options into an easy-to-use, Windows®-based work station. With its unique real-time
optimization feedback process, MultiPian allows clinicians to make adjusiments during plan oplimization, an advancement
that significantly accelerates the creation of treatment plans.

CK Remote™ Open Architecture )
e Import DICOMRT image sets (CT, MR and PET) and Reglons of Interest (‘ROI%)

Clinical Application Modules

Synchrony"‘ Respiratory Tracking System
The CyberKnife System with the Synchrony Respiratory Tracking System is the only radiosurgery system n the worid that
identifies tumor position throughout the treatment and synchronizes treatment delivery to the mation of the tumor throughout
the respiratory cycle. The Synchrony Systam permits patients to breathe normally during their treatment, without breath-
hoiding or gating techniques. The System will allow physicians, for the first time, lo treat their patients with much tighter
margins, no longer having to add significant margins to compensate for a moving target, thus sparing more healthy tissue.

Xsight™ Spine Tracking System

°  Xsight™ Spine Tracking System from Accuray eliminates the need for surgical implantation of uncomfortable radiographic
markers, or fiducials, in the delivery of radiosurgery treatments along the spinal column, Xsight relies on the bony anatomy
of the spine to automatically locate and track tumors along the spinal column.

B. CyRIS™ Family of Products

Additional CyRIS™ MultiPlan™ Treatment Planning Systems

The newest offering from Accuray's CyRIS family of products, the CyRIS MultiPlan System combines the latest Innovations in dose
optimization technology and automaled trealment planning lools to enable clinicians to provide radiosurgery treatments of
unprecedented accuracy and effectiveness. One (1) MultiPlan System is included with the Base CyberKnife G4 System, however,
additional MultiPlan Systems may be purchased. Select additional MultiPlan Systems by Initialing the box below.

m CyRIS MultiPlan System (Receive a discount on two or more additional Systems) $125,000.00 each
Number of Additional MultiPlan Systems desired: 1 MultiPlan Subtotal $125,000.00
CyBeRKNIFE G4 PURCHASE QUOTATION Q3 STD. 2.15.06 ACCURAY CONFIDENTIAL

NC, Chapel Hill, UNC - 06.02.06 {Promotion)

1&4



ACCURA"

orvorate Office:

ccuray incorporaled

310 Chesapeake Terrace
unnyvale, CA 94089
hone: 408.716.4600

ix: 408.716.4620

Ww.accuray.com

Initials: Customer
Accuray

CyberKnife® G4 Quotatiéh

Page 3ofi2

CyRIS™ InView™ Workstation
A remote image fusion and contouring station designed lo streamline the pre-planning step of image preparation and tumer volume
definition by enabling the user to complete this crilical step within minutes from the hospital or remotely. Select by initialing the box

below.

IZ CyRIS InView Workstation {Receive a discount on two or more additional Systems) $_45.000.00 each
Number of Workstations desired: 1 InView Subtotal $45,000.00
CyRIS MultiPlan Promotion

Receive one (1) free CyRIS MultiPlan System {in addition to the one (1) CyRIS MultiPlan System that is ($125,000.00)
included as part of the Base CyberKnife G4 Configuration) if this Purchase Quotation is signed and received by e
Accuray on or before July 3, 2006.

CyRIS Products Subtotal $45,000.00
Multiple CyRIS Discount

If Cuslomer purchases more than one additional CyRIS product, Customer will receive a Mulliple CyRIS
Discount. This Promation does not include the one (1) CyRIS MultiPlan System that is included as part of the
Base CyberKnife G4 Configuration or the CyRIS MultiPlan that is part of the Promotion,

CyRIS Products Total $45,000.00

C. Additional Options

Data Management Systems

Patient Archive and Restore System

The Patient Archive and Restore System includes a PC workstation that is networked fo the CyberKnife system patient database. It
allows archiving of patient records either on-line to the PC's hard drive or off-line to DVD media, as well as later restoring of patient
records back into the CyberKnife system patient database for possible follow up trealment. Both of these processes occur as
background processes freeing up the Treatment Delivery and Treatment Planning Systems frem performing these tasks, enhancing the
overall clinical workflow

IZI Patient Archive and Restore System ("PARS") $35,000.00 each
Number of PARS Systems desired: 1 PARS Subtotal $35,000.00
Additional Options Total $35,000.00

D. Pricing & Inclusions

CyberKnife® G4 Robotic Radiosurgery System (from Section A above) $4,100,000.00
CyRIS Products Total (from Section B above} $45,000.00
Additional Options Total (from Sectlon C above) $35,000.00
Discount (providing this quotation is signed by July 3, 2006) {$450,000.00)
July 3, 2006 Promotion (providing this quotation is signed by July 3, 2006) ($80,000.00)

Provided this Agreement is signed and received by Accuray on or before July 3, 2006, Custorner shall receive
an additional $80,000 discount. However, should Customer, at any time prior to installation, decide not to
purchase the CyRIS InView Workstation or the PARS System, the additional $80,000 discount will be
cancelied.

Total System Price (with CyRIS Products) $3,650,000.00

CYBERKNIFE G4 PURCHASE QUOTATION Q3 STD. 2.15.06 ACCURAY CONFIDENTIAL
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Payment Terms:
«  $50,000 with Signed Letter of Intent
e 30% of Price less $50,000 LOI payment due with Signed Agreement (to be signed by July 3, 2006)
*  40% of Price due upon delivery of the CyberKnife G4 System (May 31, 2007)
s 30% of Price due upon Completion of Acceptance Testing

Board Contingency:

This Agreement must be signed by July 3, 2006 and is contingent upon Board Approval, to be granted by no later than June 30, 2006.
Upon Board approval, Customer is 10 provide confirnation in writing to Accuray within 5 business days, as per paragraph #25 below,
with payment due as speciied above. This Agreement shall remain contingent through June 30, 2006, afier which lime, if Accuray does
not receive witien confinmation of Board approval, this contingency shail be deemed waived and this Agreement and all of its terms and
conditions shall become binding on all parties. Should this Agreement terminate under this paragraph, upon timely notice from
Cuslomer of failure 1o satisfy this contingency, Accuray shall refund any money paid by Customer fo Accuray within 30 days.

CON Contingency:

Purchase Quotation must be signed by July 3, 2006 and is contingent upon Certificate of Need (CON) approval by December 15, 2006.
Upon CON approval, Customer Is to provide confirmation in writing fo Accuray within 5 business days, as per Paragraph #25 below, with
payment due as specified above, if any. If confirmation of CON approval Is nt received by Accuray in writing within the 5 business
days, this Purchase Quotation and all of its terms and conditions becomes null and void and thereby automalically terminates. Should
this Purchase Quotation terminate under this paragraph, Accuray shall refund any money paid by Customer to Accuray within 30 days.

Departmental Chair Contingency:

This Agreement must be signed by July 3, 2006 and is contingent upon approval of the newly appointed Chair of the Depariment of
Radiation Oncology at the University of North Caralina Schoal of Medicine, to be granted by no later than June 30, 2006. Upon the
approval of the new Chairperson, Customer is fo provide confrmalion in writing lo Accuray within 5 business days, as per paragraph
#25 below, with payment due as specified above. This Agreement shall remain contingent through June 30, 2006, after which time, if
Accuray does not receive written confimation of Chairperson's approval, this contingency shall be deemed waived and this Agreemant
and all of its terms and conditions shall become binding on all parties. Should this Agreement lerminate under this paragraph, upon
timely notice from Customer of failure lo satisfy this contingency, Accuray shall refund any maney paid by Customer to Accuray within

30 days.

Shipping Terms:
o F.O.B. Destination.
. Shipping to be pald by Accuray.
¢ Anticipated delivery scheduled for May 31, 2007

Site Preparation and Installation:
*  Site preparation al Cuslomer's expense.
° Installation Included at Accuray's expense.

Warranty:
¢ One (1) year wamanty Includes all parts and labor.

Training:
e Training provided for up lo five (5) personnel (e.g. surgeon, radiation oncologist, physicist, radiation therapist). Hotel

accormmodations and airfare are not included.
*  Addiional attendees will be charged according to the then current training price list.

E. Preventive Maintenance and Service Contracts

Accuray offers the foilowing Preventive Maintenance and Service contracts. Such service contracts cover the Base CyberKnife G4
System as set forth in Section A, up to twe (2) CyRIS Multiplan Systems (including the CyRIS MultiPian System In the Base CyberKnife
G4 System), and up fo three (3) CyRIS InView Workstations. If Customer has more than two (2) CyRIS MultiPlan Systems installed
{including the CyRIS MultiPlan System in the Base Cyberknife G4 System) or more than three (3) CyRIS inView Workstations instalied,
then an additional charge of $18,750.00 per year per MulliPlan and $6,750.00 per year-per InView, es applicable, will be added by
Accuray to the Invoice for Cuslomer's Preventive Maintenance and Service contract and Customer shall pay such amounls to Accuray.
Select one of the following Preventive Maintenance and Service contract options by initialing the box next to the service option desired.
All the terms and conditions of Accuray's Freventive Maintenance and Service contracts, to be signed separately and invoiced
separately by Accuray, apply. -Customer understands and acknowledges that should it choose to delay selecting a Preventive
Maintenance and Service confract, il will not be entitied to any upgrades released under Accuray's Diamond Elite Preventive
Maintenance and Service contract between the date of this Purchase Agreement and the dale a Diamond Elite Service contract, if
Diamond Elite service is ultimalely selected, is signed.

CYBERKNIFE G4 PURCHASE QUOTATION Q3 STD. 2.15.06 ACCURAY CONFIDENTIAL
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EMERALD ELITE SERVICE: Four {4) year contracl, no payments until after warranty year
First Year (Warranty Year) No Paymenl
Second Year $275,000.00 per year
Third Year $275,000.00 per year
Fourth Year $275,000.00 per year
Fifth Year {optional) $275,000.00 per year
D DiamonD ELITE SERVICE: Four (4) year contract, no payments until after warranty year
First Year (Warranty Year) No Payment
Second Year $460,000.00 per year
Third Year $460,000.00 per year
Fourth Year $460,000.00 per year
Fifth Year (optional) $460,000.00 per year

Payment Terms: See Service Agreements

F. Accuray Terms and Conditions

1. Terms and Conditions

Accuray Products shall mean ail products manufactured by Accuray Incorporated: (“Accuray”) Including Accuray-produced
hardware, sofiware, and firmware. Accuray Services shall mean services of Accuray related to the warmranty provided herein,
but shall not include any services relating to a Preventive Maintenance and Service Contract between Customer and Accuray,
which shall be governed by the terms of such separate Preventive Mainlenance and Service Contract. Accuray Systems shall
mean complete radiosurgery systems which include component parts produced by other manufacturers. Accuray Update shail
mean any update coffered by Accuray-to any Accuray Product or Accuray System. Accuray Upgrade shall mean any upgrade
offered by Accuray to any Accuray Product or Accuray System. All Accuray Products, Accuray Services and Accuray Systems
are furnished only on the terms and conditions slated herein and on the face of the applicable Accuray quotation,
notwithstanding any terms or conditions on Customer's order. Formation of any contract between Accuray and Cuslomer is
expressly made conditional on Customer's agreement to Accuray’s Terms and Conditions of Sale, uniess otherwise agreed to in
writing by Accuray. Any different or additional ferms contained in customer's purchase order are to be construed as proposals
for addition 1o the Agreement. Accuray may either accept or reject such proposals, howaver no proposal shall be deemed
accepled by Accuray uniess done so expressly in a wriling signed by Accuray.

2. Quotations and Prices
Accuray's prices, quatations and contracts are subject to the foliowing unless otherwise stated in writing:

a) This CyberKnife G4 Quotation is firm and expires on the date set forth at the top of the first page of this Agreement.

b) Accuray's performance is conditioned upon and subject to Accuray's approval of Customer's credit. Customer agrees to
provide all information reasenably requested by Accuray to carry out credit approval.

c) All prices quoted are for Accuray Systems, Accuray Products and Accuray Services only and are exclusive of transportation,
special packing necessary for export, insurance, taxes (including, without limitation, any sales fax, use tax or similar tax),
license fees, customs fees, duties and other relaled charges.

d) Clerical and typographical errors are subject to correction,
e) Published weights and dimensions are approximate only.

) Délivery dates quoled are subject to receipt of prior orders. Prices are valid only for the payment schedule specified.

3.  Terms of Payments

Absent any express language to the contrary in Accuray’s quotation, all payments are non-refundable and ali of the following
terms apply. The price of each Accuray System, Accuray Service or Accuray Product is based upon the payment schedule set
forth in Accuray's quotation. Any allernative payment schedule and resulting price change must be approved in writing by
Accuray and Customer. Terms are nel due In accordance with the Payment Terms set forth in Section C above, but in any
event not later than the date of Customer’s receipt of Accuray's invoice. Past due balances shall be subject to interest of 1.5%
per month or, if lower, the maximum amount permitted by applicable law. I Ppayments are not made by their respective due
dates set forth in the Payment Terms of Section C above, then Accuray, at its sole option, may terminate this agreement.

Partial shipments will be billed as made and payments therefore are subject fo the above terms. Accuray may cancel of delay
delivery of Accuray Systems, Accuray Services or Accuray Products in the event of an arrearage in Customer's account with
Accuray. Customer shall reasonably cooperate with Accuray to execute such documents and accomplish such filings and/or
recordings thereof as Accuray may deem necessary for the protection of its interests in the Accuray Systems and Accuray
Products furnished to Custemer.

If installation or acceplance is delayed by Customer, payment due upen acceptance of the Product shall be due and payable (1)
sixty calendar days after delivery, or (2) in full on acceptance, whichever occurs first.

CYBERKNIFE G4 PURCHASE QUOTATION Q3 STD. 2.15.06 ACCURAY CONFIDENTIAL

NC, Chapel Hill, UNG - 06.02.06 (Promotion)



N\ 2 |
ACCURA'

-ororate Office:

ccuray Incorporated

310 Chesapeake Terrace
unnyvale, CA 84089
hone: 408.716.4600

1x: 408.716.4620
Ww.accuray.com

Initials: Customer
Accuray

CyberKnife® G4 Quotation

Page 6of 12

4. Transportation and Risk of Loss

Unless otherwise expressly agreed to by Accuray in writing, all sales and shipments are FOB Destination with a|l iransporiation
end insurance &t the expense of the Accuray. Transportation to Customer's site, in the 4B contiguous United States will be in "air
ride” vans uniess some other means of transportation is agreed upon and approved in wrifing by Accuray. Unless specifically
requested otherwise in writing, Accuray may insure to full value of the Accuray Systems or Accuray Products shipped or declare
full value to the transportation company at the time of shipment. Any shipments outside of the 48 contiguous United States will
be by boat and will be in containers subject to the special packing provisions of Paragraph 2. Title shall pass to Customer once
Accuray has received all payments owed hereunder for the System from Customer.

5.  Specifications
Accuray Systems and Accuray Products supplied and installed by Accuray will be in accordance with the written Specifications

(User Manuals, Reference Guides and the Base CyberKnife G4 Configuration listed in Section A. above), as provided by
Accuray to Customer. Minor deviations from such Specifications shall not be made the basis of eny claim against Accuray.
Accuray shal! not be responsible for performance figures given in any source, including advertisements and catalogues, other
than the Specificalions provided in writing by Accuray. Specifications are subject {o change without notice, provided that the
revised Specifications include comparable functionality for the Accuray System or Accuray Product.

8. Performance )
Dates specified for delivery and installation are best current estimates only and failure to perform on or by such dates shall not
subject Accuray to liabllity. Accuray shall not be-liable In any way because of any delay in delivery or installation hereunder
which is due to acceptance of prior ordars, lechnical difficulties, unforeseen circumstances, or to causes beyond its control,
including, without limitation, labor disputes, strike, lockout, rict, war, fire, act of God, accident, failure or breakdown of
componenis necessary to order completion; subcontractor, supplier or customer caused delays; curtailment of or failure to
obtain sufficient elecirical or other energy, raw materials or supplies, or compliance with any law, regulation or order, whether
valid or Invalid, effecting its performance hereunder.

Accuray’s obligation to deliver and install any Accuray Products or Accuray Systems, as well as any other related obligations,
shall be deemed suspended during and extended for such time as it is so delayed, and thereafier the other party shail accept

delivery and instailation hereunder.

7.  Storage
It, because of delays in completion of Customer facliities, or for any cause other than a cause described in Paragraph 28 (Force

Majeure) below, Customer delays or fails 1o provide written authorization to defiver the Accuray Systems or Accuray Products to
Customer on the delivery date scheduled by Accuray, Customer hereby authorizes Accuray to deliver the Accuray Systems or
Accuray Products to storage provided by customer upon completion of manufacture. Customer shall be responsible for all
storage related charges, including insurance and any demurrage charges. Any payment increments due upon delivery
including any applicable taxes due shall be paid by Customer. Risk of loss and/or damage shall pass from Accuray io
Customer on delivery of Accuray Systems or Accuray Products to Customer's storage facility, Title shall pass io Customer
once Accuray has recelved all payments owed hereunder for tha System from Customer.

8. Architecture

Accuray will have no responsibility. for any matter affecting or relaled to the adequacy of architeciural design, the radiation
protection walls and barriers, patient viewing devices, or facility personnel safety devices at Customer's site. Architectural
design, radiation protection walls and barriérs and other safety devices must be approved by an expert in the radiation field arid
shall be the Customer's responsibility. Customer shall be responsible for utility service design and location, and other details of
its facility.

9. Instailation

Accuray will notify Customer approximately ninety (90) calendar days prior to the scheduled delivery of the Accuray System to
coordinate installation details. Installation will be performed by Accuray. Accuray will assembie and lest the Accuray System.
Operation of the Accuray System by Accuray, as necessary for completion of installation or acceptance tests, is subject to
Customer providing asasurances of adequate radiation shielding protection and other site preparations required for the safety
and protection of personnel and Accuray Systems and Products. Upon completion of the installation, Accuray’s representatives
will demonstrate proper machine operation by performing Accuray's Acceptance Test Procedure. As set forth in Paragraph 11
(Calibration and Radiation Surveys), below, Accuray is not responsible for any commissioning of the System, including any
calibration or radiation surveys. Such commissioning shall be the sole responsibility of Custorner.

Customer will be responsible for having the building, utilities, lighting, ventilation, air conditioning, mounting facilities, ail
necessary radiation shielding, patient positioning lasers, closed-caption TV system, Intercom, and access to the room
completed on the estimated delivery date and ready for instaliation of the Accuray System. Subject to the provisions of
Paragraph 28 (Force Majeurse) below, if delays in completion delay installation, Customer will reimburse Accuray at Accuray's
standard service rates for any extra time and/or travel by Accuray made necessary by the delay.

Customer will provide labor and rigging services necessary to unload the sub-base frame and the rest of the Accuray System
from the transport vehicle and move the entire Accuray System 1o its final position, Customer will also be responsible for the
setting and grouting of the sub-base frame and the connection of the Accuray System to the utilities. An Accuray representative
will monitor the movement, final positioning and connection of the Accuray System.

Customer shall provide a representative who shall be présent 8t ell times during the installation and be capable of assisting
where necessary. When no representative is present and assistance from Customer is nol evailable when required by Accuray,
the installation shall be discontinued and the Customer charged for any additional costs incurred.

Accuray will, if requested and as a convenience to the Customer, assist the Customer in locating a rigger and/or local licensed
contraclor. In cases where Accuray supervises such work, Accuray shall act solely as Customer's agent and shall have no
responsibility or liability of any kind therefore.
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Should completion of installation be delayed ¢ue to union action or influence, Customer shall, as soon as possible, make such
arrangements as may be necessaty for the work to be carried out at the Customer's expense by the Customer, under the
engineering supervision of Accuray.

10. Training

Accuray will provide training for up to five (5) personnel. Such personnel may include, for example, Surgeons, Radiation
Oncologists, Physicists, and Radiation Therapists. Technical training will occur at Accuray's Training Facility in Sunnyvaie,
California or such other regional training facility as Accuray may establish. Customer shall be responsible for the travel and
living expenses of all personnel sent for training. Additional attendees will be charged according 1o the current training price list.

Technical Training of @ Core Group of up to five (5) people will occur prior to instaliation, any remaining parsonnel will be
provided Technical Training within three (3) months of installation. The core team shail include at least one (1) Surgeon, one
(1) Radiation Oncologist, one (1) Medical Physicist and one (1) Radiation Therapist.

Accuray will arrange for one (1) Clinical Site Visit for the five (5) person Core Group prior to instaliation. This Clinical Site Visit
will involve clinical interaction with personnel at an operating CyberKnife center and an opportunity 1o witness actual patient
treatment. Completion of Technical Training is a prerequisite to participation in the Clinical Site Visit,

Accuray will provide a trainer and physician advisor on the use of the CyberKnife G4 System at the Customer sile during first
patient treatment. However, procloring and credentialing of physicians and medical staff is the responsibility of the Customer
and should be performed separately from Accuray training according to the policies and procedures of the particular Customer
or affiliated hospital as applicable. Custorner acknowledges and agrees that completion of the Technical Training and Clinical
Site Visit by the Core Group are prerequisites for Accuray providing a trainer and a physician advisor during the first patient
treatment. As such, Accuray shall have the right to reschedule the first patient treatment in the event that Customers Core
Group has not completed the Technical Training and the Clinica! Site Visit in a timely manner prior {o the first patient treatment.

11.  Calibration and Radiation Surveys

Customer shall be solely responsible for all Accuray System commissioning and ealibration. The dose rate and integrated dose
measured by the accelerator transmission ionization chamber and dosimetry electronics must be calibrated by a qualified
radiological physicist prior to use of the Accuray System for patient treatment. Customer shall be responsible for quality
assurance lesting and calibrating the Accuray System on a regular and on-going basis. Customer aiso shall be responsible for
radiation surveys which may be required by applicable law or regutation or which may be necessary to establish that radiation
does not exceed safe levels. Accuray will have no responsibility for any such commissioning, quality assurance testing,
calibration or radiation surveys. Customer acknowledges and agrees that proper commissioning, calibration and QA of the
Accuray System are necessary prerequisites to the first patient treatment and that Accuray has the right to delay the first patient
treatment in the event that Customer, in Accuray's sole opinion, does not have sufficient time between installation and first
patient treatment to properly commission, calibrate and QA the Accuray System prior to first patient treatment.

12. Local Requirements -
Customer shai! be responsible for obtaining all permits and for meeting all requirements of any kind whatsoever relating to state
and local codes, registration, regulations and ordinances. Accuray makes no warranty of any kind regarding compliance by the
Accuray Systems, Accuray Preducts or Accuray Services with such requirements.

13. Acceptance

Each Accuray System shall be deemed accepted by Customer upen completion by Accuray of its applicable acceplance tests
or execution of Accuray's acceptance form by Gustomer. Notwithstanding the foregaing, any use of the Accuray System or
Accuray Products by Customer, its agents, employees or licensees, for any purpose after delivery and before acceptance
thereof, without the express written approval of Accuray, shall constitute acceptance of the Accuray System by Cuslomer. Prior
to acceptance, Accuray may repair or, at its option, replace defective or non-conforming parts afler receipt of notice of defect or
nonconformity. After acceptance, Customer's remedies shall be as provided in the Warranty paragraph herein,

14. Patents and Other Intellectual Property Rights

Accuray will al its own expense and as set forth herein, defend any action brought against Customer in respect to any claim that
the design or manufacture of any Accuray System, Accuray Product, Accuray Update or Accuray Upgrade, constifutes an
infringement of any patents or other intellectual property rights of the United States.

Subject fo the provisions in the DAMAGES and LIMITATION OF LIABILITY paragraphs hereof, Accuray will pay all damages
and costs either awarded in a suit or paid, in Accuray's sole discretion, by way of settiement, including reasonable attomeys’
fees, which are based on such claim of infringement. To the extent such damages are incurred as a result of Customer's
compliance with Accuray's recommendation to centinue the allegedly infringing use, such damages shall not be limited by
Paragraph 18 (Damages). If Customer coniinues to use the System against Accuray’s recommendation, however, then
Accuray shall not be responsible for any damages incurred as a result of such continued use. Customer shall pramptly notify
Accuray in writing of such claim of infringement and give Accuray full authority, information and assistance in settling or
defending such claim, and any failure to do so shall excuse Accuray of ils obligations under this Paragraph 14. Once Accuray
assumes the defense of any claims, Accuray shall have full control of the defense of any claims and sole authority to settle any
claims, however, Customer shall have the right to retain its own attorneys at its own expense. If Customer's rights to the
System are limited as a result of any such ciaim, Accuray will, in its sole discretion and at its own expense, either (i) procure a
license which will protect Customer against such claim without cost to Customer, (ii) replace sald Accuray System or Accuray
Product with a non-infringing Accuray System or Accuray Product, or (i) remove said Accuray System or Accuray Product and
refund an equitable portion of the price paid by the Customer to Accuray for said Accuray System or Accuray Product, Accuray
shall have no liability whatsoever hereunder with respect to any claims settled by Customer without Accuray's prior written
consent.

Accuray EXPRESSLY EXCLUDES from any liability hereunder and Customer shall hold Accuray harmless from and against
any expense, loss, costs, damages or liability resulling from claimed infringement of patents, trademarks, copyrights or any
other intellectual property rights: (1) arising from a use of said Accuray System or Accuray Product not in accordance with the
Specifications, (2) based on items used or combined with the Accuray System or Accuray Product, such as other equipment,
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processes, programming applications or materials not furnished by Accuray, and/or (3) arising out of compliance by Accuray
with Customer's designs, specifications or instructions. The foregoing states Accuray's entire liabllity for any claim based upon
or related 1o any alleged infringement of any patent or other intellectual property rights.

15. Warranty
Accuray warrants that Accuray Products (as defined in Paragraph 1) will be free from defects in material and workmanship and

will operate in accordance with the published Specifications for a period of one year from the date of acceptance, but not to
excesd twenty-four months from date of delivery, provided however, for the above period Accuray warranis software media and
firmwate media furnished by Accuray in of for use with Accuray Products or Accuray Systems (1) fo be free of defects in
materials which cause failure to execute programming instructions and (2) to be free of errors which cause fallure to perform
substantially in accordance with the operational features of Accuray's published Specifications for the Accuray System or
Accuray Product st the time of sale, but Accuray makas no warranty that the oparation of any software or firmware will be
uninterrupted or error free.

Repair, or at Accuray's option, replacement of defective paris shall be the sole and exclusive remedy under warranty. If in
Accuray's opinion such repair or replacement is not feasible, or if such remedy falls of its essential purpose, Accuray may elect
to negotiate with the Customer a refund of an equiable portion of any sums paid by Customer for the Accuray System or
Accuray Product. However, under no circumstances, including failure of the essential purpoese of the limited remedy, will
Accuray be liable for incidental or consequential damages.

In the interest of conservation of scarce materials, and of efficient utilization of high value parts, Accuray Systems may contain
re-manufactured parls. Such parts are subject to the same high standards of quality conirol applied to other parts and are
covered by a standard wairanty,

All warranty repair or replacement of parts shall be limited to malfunctions which are, as determined by Accuray, due and
iraceable to defects in original material or workmanship of Accuray Products. All obligations of Accuray under warranty shall
cease in the evenl of abuse, accident, alteration, misuse or neglect of Accuray Systems or Accursy Products, including but not
limited to user modification of the operating environment specified by Accuray in the written Specifications and user modification
of any software. In-warranty repair or replaced parls are warranted only for the unexpired portion of the original warranty

period.

During the wamanty period, the Customer has the option to request warranty service during non-norma! working hours. In this
case, the Customer shall pay the overtime premium portion of the non-normal hours worked. (Non-normal hourly rate minus
normal hourly rate.) Afier expiration of the warranty pericd, Customer shall be charged at the then cumrent prices for parts, labor
and transportation.

THE FOREGOING LIMITED WARRANTY 1S EXPRESSLY IN LIEU OF AND EXCLUDES ALL OTHER EXPRESS OR IMPLIED
WARRANTIES INCLUDING BUT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY AND OF FITNESS FOR A
PARTICULAR PURPOSE, USE OR APPLICATION, UNLESS OTHER WARRANTIES ARE EXPRESSLY AGREED TO IN

WRITING BY ACCURAY.

16. Preventive Maintenance and Service Contract
Reter to full service agreements.

17.  Indemnity

if it is determined in accordance with applicable law that any fault or negiect of either party, its employees or agents,
substantially contributes to damage or injury to third parties, such party ahall be responsible in such proportion as reflects its
relative fault therefore, and shall hold the other party harmless from and against any and all liability, claims, and costs of
whatsoever kind and nature, including court costs and reasonable attorneys fees erising out of or from: (a) any death, personal
injury or property damage caused by the negligance or intentionally wrongful acts of such party, its agents, employees and
independent contractors; (b) the breach by such parly or its subcontractors of the provisions of this Agreement, and (c) other
acts or omissions of such party, ils agents, employees or subconiractors.

Notwithstanding the foregoing, and notwithstanding any fault or neglect attributable to Accuray, Accuray shall have no
responsibllity whatsoever for, and Customer shall hold Accuray harmiess from, any and all damage or injury which (1) may
result during use, operation or service of any Accuray Syslem or Accuray Product by other than Accuray persannel prior to
completion of applicable acceptance test by Accuray and the radiation survey by Customer, or (2) may result from or relate to
any use, operation or service of any Accuray System or Accuray Product contrary o any written warning or instruction given by
Accuray to Customer, including but not limited to user modification of any software.

18. Damages
ACCURAY'S AGGREGATE LIABILITY IN DAMAGES OR OTHERWISE SHALL NOT EXCEED THE PAYMENT, IF ANY,

RECEIVED BY ACCURAY FOR THE UNIT OF ACCURAY SYSTEM, ACCURAY PRODUCT OR ACCURAY SERVICE
FURNISHED OR TO BE FURNISHED, AS THE CASE MAY BE, RESULTING IN THE LOSS OR DAMAGE CLAIMED.

18. Limitation of Liabliity .
IN NO EVENT SHALL ACCURAY BE LIABLE FOR INCIDENTAL, CONSEQUENTIAL OR SPECIAL DAMAGES OR

RESULTING LOSS THEREOF, OF ANY KIND, HOWSOEVER CAUSED.

20. Computer Software

Computer software wtiich may be provided with the Accuray System, Accuray Producl, Accuray Update or Accuray Upgrede
remains the propery of Accuray or Accuray’s licensors. Accuray hereby grants Customer a perpetual, nonexclusive royalty-free
right 1o use such software only in machine readable form and only in combination with Accuray Systems or Accuray Products
with which such software is provided. No computer software provided by Accuray shall be copied or decompiled in whole or in
part by Customer, and Customer agrees not to provide any such software, or any portion thereaf, to any third party. This
license shall terminate when Customer discontinues use of the software or the Accuray Systems or Accuray Products with
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which such software is provided, and upon such termination all software media ahd materials and all copies thereof shall be
returned to Accuray by Customer and erased from memory of Customer's computer hardware.

21. Confidentlality

All drawings, designs, specifications, manuals and programs furnished to the Customer by Accuray shall remain the confidential
and proprietary property of Accuray (*Confidential Information™). Al such information, except as may be found in the public
domain, shall be held in confidence by Customer and shall not be disclosed by Customer to any third parties. Copyright in all
materials made available by Accuray shall remain with Accuray at all times.

“Confidential Information” shall include all Information, documentation, and materials, including without limitation, financial
information such as books, records, financial statements, contracts, patient information, and other information conceming the
business and operation of a party and its operating units which may be disclosed or made available from any source and In any
form, including paper record, oral communication, audio recording, and electronic display by such party and its operating units
to the other party which derives independent actual or potential commercial value from not being generally known or readily
ascertainable through independent development or reverse engineering by persons who can obtain economic value from its
disclosure or use, and which is the subject of efforis that are reasonable under the circumstances to maintain ils secrecy.

Notwithstanding the feregoing, “Confidential Information® shall not include information which: (a) as of the date of disclosure is
already known fo the receiving party; (b} is or becomes part of the public domain, through no act or fault of the recelving party;
(c) is lawfully disclosed to the receiving party by a third party which is not obligated to maintain and preserve such information
as confidential and proprietary; or (d) is independently developed by or for the recelving party without the benefit of the
Confidential Information of the disclosing party. The nondisclosure obligation of this Section shall not apply to the extent
disclosure is required by law, regulatory or accrediting agencies or a court of compelent jurisdiction. -

Each party acknowladges and agrees that all Confidential Information of the disclosing party is confidential to and the sole and
exclusive property of the disclosing party or patients, as appropriate, and that any unauthorized disclosure or use of such
information will cause irreparable harm, injury, and loss to the disclosing party or patients, as appropriete. Each party agrees to
treat the Confidential Information of the other party with the same degree of care as it accords to its own Confidential
Information and (a) to use any Confidential Information of the other party solely for the purposes required in connection with the
business relationship of the parties; (b) not to disclose any Confidentlal Information of the other party to any person or entity
other than its agents, employees, or representatives who have a need to know such information for the permissible purposes
hereunder and in accordance with its obligations under state and federal law; (c) not to reproduce, distribute or otherwise
disseminate Confidential Information of the other party, and shall protect Confidential Information of the other party from
disclosure by others; and (d) to return the Confidential Information of the other party, including all copies and records thereof, to
disclosing party upon ils request, or upon the termination of the business relationship of the parties, whichever oceurs first.

Each party agrees that the obligations contained in this Section will be honored by its agents, employees, and representatives,
and by any subsidiary company, parent company, or company related to such parly by common ownership, and ils agents,
employees, and representatives.

In the event any of the information disclosed during the course of the parties’ business relationship does not qualify as
Confidential Information, then the parties acknowledge and agree that such information shall nonetheless remain confidential
and shail not be disclosed by the receiving party to any other parly during the ierm of the parties’ business relationship and for a
period of three (3) years following the termination of the business relationship, absent the express written consent of the
disclosing party; provided, however, that protected patient information (as that term is defined in 45 CFR 164.501) shall not be
disclosed at any time following the execution of this Agreement.

The obligations of the parties under this Section shali survive the expiration, termination, or cancellation of this Agreement
and/or the business relationship of the parlies, and shall continue to bind the parlies, their agents, employees, represenatives,
successors, and assigns as sel forth herein. ’

Since unautharized disclosure of Confidential Information will diminish the value to the disclosing party of the proprietary
interests that are the subject of this Agreement, if the other party breaches any of its obligations hereunder, the disclosing party
shall be enfitied to seek all available remedies in equity or in law to protect its interests therein, including but not limited to
injunctive and/or monetary relief.

22. Patient Information

In performing any services hereunder, Accuray may receive from Customer, or create or receive on behalf of Customer, patient
healthcare, billing, or other confidential patient information (*Patient Information™). Patient Information, as the term is used
herein, includes all "Protected Health Information,” as that term is defined in 45 CFR 164.501. Accuray shall use Patient
Information only as necessary to provide the services to Customer as set forth in this Agreement. Accuray shall comply with all
federal laws, rules and regulations relating to the confidentiality of Patient Information, including the applicable provisions of the
privacy regulations promulgated pursuant to Health Insurance Portability and Accountability Act of 1998 (HIPAA").

Custormer shall provide Accuray with only de-identified Protected Health Information, in accordance with the requirements of 45
CFR 184.514. Any information provided to or shared with Accuray in connection with this Agreement shall have all identifying
patient information removed, including, but not.limited to, names, addresses, zip codes, telephone numbers, social security
numbers, medical record numbers, health plan numbers, and so on, and shall be assigned a de-identified record code in
accordanca with 45 CFR 164.514(c). ‘

23. Cancellations

No order accepted by Accuray may be canceled by Customer except by the prior written consent of Accuray. Any attempt lo
assign or cancel without such written consent shall be void. In any such event, with or without Accuray's consent, Gustomer
agrees o pay Accuray a charge determined solely by Accuray to cover the reasonable costs of processing, order handling, re-
testing, repackaging and seller damages under the Uniform Commercial Code.

24. Assignments ;
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Neither party may assign this Agreement without the other party's prior written consent, and such consent shall not be
unreasonably withheld, except that either party may assign this Agreement, without the other's consent, to an affiliate or lo a
successor or acquirer, as the case may be, in conneclion with a merger or acquisition, or the sale of all or substantially all of the
other's assets or the sale of that portion of the other's business to which this Agreement relates. Subject to the foregoing, this
Agreament will bind and inure to the benafit of the parties’ permitted successors and assigns.

25. Disputes and Governing Laws

In the event that a dispute arises between Accuray and Cusiomer with respect to any subject matter governed by this
Agreement, such dispute shall be settled as follows. If either party shall have any dispule with respect to this Agreement, that
party shall provide written notification to the other party in the form of a claim identifying the issue or amount disputed Including
a detailed reason for the claim. The party against whom the claim is made shall respond in writing 1o the claim within 30
calendar days from the daie of receipt of the claim document. The parly filing the claim shall have an additional 3¢ calendar
days efter the receipt of the response to either accept the resolution offered by the other party or escalate the matter. If the
dispute is not resolved, either party may notify the other in writing of their desire 1o elevate the claim 1o the President of Accuray
and the Chief Execulive Officer of Customer, or their respective designee. Each shall negotiate in good faith and use his or her
best efforts to resolve such dispute or claim. The location, format, frequency, duration and conclusion of these elevated
discussions shall be lef to the discretion of the representatives involved. If the negotiations do not lead to resolution of the
underlying dispute or claim io the satisfaction of either party involved, then either party may pursue resolution by the courts as

follows.

All disputes under any contract concemning Accuray Systems, Accuray Products or Accuray Services not otherwise resolved
between Accuray and Customer shall be resolved In a court of competent jurisdiction, in Orange or Wake Counly, Stete of
North Carolina, and in no other place. No action, regardiess of form, arising out of, or in any way connected with, any Accuray
System, Accuray Product or Accuray Service furnished, or 1o be furnished, may be brought by Custorner more than ona (1) year
after the cause of aclion has occurred,

For all international sales, Accuray expressly opts out of the provisions contained in the Convention on Contracts for the
International Sale of Goods as permitted by Article 8 in favor of the law of the Uniform Commercial Code Arlicle 2 as adopted in

California.

26. Notices
Al notices required or permltted under this Agreement will be in writing and delivered in person, effective immedialely, by

overnight delivery service, effective two (2) business days after deposit with carrier, or by registered or certified mail, postage
prepaid with return receipt requested, effective five (5) business days after deposit with carrier. All communications will be sent
to the addresses set forlh below or fo such other address as may be specified by either party in accordance with this

Pearagraph.

To Accuray: To Customer:
Accuray incorporated

Attention: Chief Financial Officer

1310 Chesapeake Terrace

Sunnyvale, CA 84089

wilh cc to: General Counsel

27. Walver
The walver of any breach or default of any provision of this Agreement will not constitute a waiver of any cther right hereunder

or of any subsequent breach or default.

28. Severability
If any provision of this Agreement is held invalid or unenforceable by a court of competent jurisdiction, the remaining provisions

of the Agreemaent will remain in full force and effect, and the provision affacted will be construed so as to be enforceable to the
maximum extent permissible by faw,

29. Force Majeure
Neither party will be responsibie for any failure or delay In its performance under this Agreement (except for the payment of

money) due to causes beyond its reasonable control, including, but not limited lo, labor disputes, strike, lockoul, riot, war, fire,
act of God, accident, failure or breakdown of components necessary to order completion; subcontractor or supplier caused
delays; cunallment of or failure to obtain sufficient eleclrical or other energy, raw materials or supplies; or compliance with any
law, regulation or order, whether valid or invalid.

30. Amendments
Any amendment or modificaticn of this Agreement must be made in writing and signed by duly authorized representatives of
each party. For Accuray, a duly authorized representative must be any of the following: CEO, CFO, or General Counsel.

31. Counterparts
This Agreement may be executed in cuunterpans each of which will be deemed an original, but all of which together will

constitute one and the same instrument.

32. Entire Agreement

This Agreement contains the entire agreement of the parties hereto with respect to the subject matter hereof, and supersedes
all prior understandings, representations and warranties, written and oral. i any part of the terms and conditions stated herein
are held void or unenforceable, such panl will be treated as severable, leaving valid the remainder of the lerms and conditions.

33. Access to Persons and Records
Accuray shall provide the North Carclina Slate Auditor with access to parsons and records as a result of all contracts or grants
entered into by UNC Hospitals eccordance with North Carolina General Statute 147-84.7, upon receipt of prior written request

CyBERKNIFE G4 PURCHASE QUOTATION Q3 STD. 2.15.06 ACCURAY CONFIDENTIAL
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from the North Carolina State Audilor. Accuray shall retain all records for a period of four (4) years foliowing completion of this
Agreement,

34. Medicare Record Access

In compliance with 42 U.5.C. 1395x (v}{1)(l) and implementing regulations, Accuray agrees, until the expiration of four (4) years
alter the services are furnished under this Agreement, to allow the Secretary of the Department of Health and Human Services
and the Comptroller General access to this Agreement, all applicable purchase orders, and to the books, documents and
records of Accuray necessary to verify the nature and extent of the costs of this Agreement. This Section will survive the

expiration or-termination of this Agreement.

35. Advertising

Neither party shall not use the award of this Agreement or its participation in this Agreement as part of any news release or
commercial advertising without the prior written consent of the other party. Each party agrees that it will not use the other
party's name, trademark or similar identifier in any way without such party's prior written consent. Notwithstanding the
foregoing, Accuray may list Customer's name on the Accuray website as Accuray does its other customers, uniess and until
Accuray receives a written request from Customer, in accardance with Paragraph 25 above, asking Accuray to cease such

. aclivity.

36. Taxes
Any sales and use {axes shall be invoiced as a separate item. Customer shall not be responsible for any other 1axes, including

but not Jimited to, personal property tax and income tax assessed on Accuray for the services, goods, hardware, software,
and/or equipment provided under this Agreement. - .

[SIGNATURE PAGE FOLLOWS]
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ACCURA"

IN WITNESS WHEREOF, the parties hereto have caused this CyberKnife G4 Quotation to be executed by their
officers, thereunto duly authorized, and so become a binding CyberKnife G4 Purchase Agreement. The parties
acknowledge and agree that this CyberKnife G4 Quotation does not become effective until it has been signed

orizorate Office: by all parties indicated below.
ccuray Incorporated :

310 Chesapeake Terrace

unnyvale, CA 94089 ACCURAY INCORPORATED CUSTOMER
hone: 408.716.4600

w: 408.716.4620

‘ww.accura, .com
Print Name: Robert E. McNamara Print Name:
Title:  Senior Vica President & Chief Financial Officer TS e
Date: — Bates . oo T ——

CusToMer PO #:

Please make sure thal you have selected a Preventive Maintenance and Service Contract (Emerald Elite or Diamond
Elite, page 4). A separate Service Contract is attached for your signature.
Please attach original purchase order and deposit to the signed quotation and forward fo:

Accuray, Inc.

ATTN: Sales Operatlons Department
1310 Chesapeake Terrace
Sunnyvale, CA 94089

T. 408.716.4600

F.408.716.4620

The undersigned acknowledges that the terms and conditions of this Agreement meet the policies and procedures of Accuray.

Signed: Dated:

General Counsel, Accuray Incorporated

Signature Page to Accuray CyberKnife G4 Quotation
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&A CCURAY® TomoTherapy*

A wholly owned subsidiary of Accuray

June 27, 2017

University of North Carolina Hospitals
101 Manning Drive
Chapel Hill, North Carolina 27599

To Whom It May Concern,

Accuray would like to extend our sincere gratitude for your continued relationship with
our company and the usage of our equipment at your facility.

This letter serves to acknowledge the Trade In/Trade Up, per the contract number
05042017BV1-UONC, between UNC Health Care System (“Customer”) and Accuray
Incorporated (collectively “The Parties™). Legacy, Inc. will be handling the disposition
of the existing CyberKnife G4, currently installed at Customer’s site, Serial Number
00127 (“Existing System”).

The Existing System will te removed from your facility on a date yet to be determined
between the Parties. The Existing System will be removed with the understanding that it
will not be reinstalled into the State of North Carolina without the proper Certificate of
Need (CON) authorization from the state.

We value the relationship we have developed with your organization and look forward to
the opportunity to work together to successfully place a new CyberKnife® System at
your facility.

Sincerely,

W":Ch‘u’

IFREFRE28080428...

Marleen Chan
Director, Sales Operations
Accuray Incorporated

1310 Chesapeake Terrace, Sunnyvale, CA 94089  Tel: 408.716.4500 Fax: 408.716.4601 WWW.BCCUTaY.Ccom
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Effective August 16, 2017, this license is issued to
University of North Carolina Hospitals at Chapel Hill

fo operate a hospital known as
University of North Carolina Hospitals
located in Chapel Hill, North Carolina, Orange County.

This license is issued subject to the statutes of the
State of North Carolina, is not transferable and shall remain

in effect until amended by the issuing agency.

Facility ID: 923517
License Number: HOI57

Bed Capacity: 905
General Acute 799, Rehabilitation 30, Psych 76,

Dedicated Inpatient Surgical Operating Rooms: 6
Dedicated Ambulatory Surgical Operating Rooms: 11
Shared Surgical Operating Rooms: 29

Dedicated Endoscopy Rooms: 9



