PHILIPS

PHILIPS HEALTHCARE
SOFTWARE LICENSE AGREEMENT

BY OPERATING THIS PRODUCT AND USING THE LICENSED SOFTWARE, YOU
AGREE TO ALL THE TERMS OF THIS LICENSE AGREEMENT AND LIMITATION
OF REMEDY PROVISIONS. IF YOU DO NOT AGREE WITH THE TERMS OF THIS
LICENSE AGREEMENT, RETURN THE LICENSED SOFTWARE TO THE SELLER
FOR A FULL REFUND.

The Philips proprietary computer software package (Licensed Software) installed on your
system, for your use in accordance with this Agreement, is licensed and not sold to you
(the Customer) by Philips Healthcare a division of Philips North America LLC (Philips),
whose principal place of business is 222 Jacobs Street, 3rd Floor, Cambridge, MA 02141.

1. License Grant.

1.1 Subject to any usage limitations for the Licensed Software set forth on the product
description of the quotation, Philips grants to Customer a nonexclusive and non-
transferable right and license to use the computer software package (Licensed Software) in
accordance with the terms of the quotation and these Terms and Conditions of Sale. The
License shall continue for as long as Customer continues to own the product, except that
Philips may terminate the License if Customer is in breach or default of these Terms and
Conditions of Sale and/or the quotation. Customer shall return the Licensed Software and
any authorized copies thereof to Philips immediately upon expiration or termination of this
License.

1.2 The License does not include any right to use the Licensed Software for purposes
other than the operation of the product. Customer may make one copy of the Licensed
Software in machine-readable form solely for backup purposes. Philips reserves the right
to charge for backup copies created by Philips. Except as otherwise provided under Section
1.6, Customer may not copy, reproduce, sell, assign, transfer, or sublicense the Licensed
Software for any purpose without the prior written consent of Philips. Customer shall
reproduce Philips’ copyright notice or other identifying legends on such copies or
reproductions. Customer will not (and will not allow any third party to) decompile,
disassemble, or otherwise reverse engineer or attempt to reconstruct or discover the product
or Licensed Software by any means whatsoever.

1.3 The License shall not affect the exclusive ownership by Philips of the Licensed
Software or of any trademarks, copyrights, patents, trade secrets, or other intellectual
property rights of Philips (or any of Philips’ suppliers) relating to the Licensed Software.

1.4 Customer agrees that only authorized officers, employees, and agents of Customer
will use the Licensed Software or have access to the Licensed Software (or to any part
thereof), and that none of Customer’s officers, employees, or agents will disclose the
Licensed Software, or any portion thereof, or permit the Licensed Software, or any portion
thereof, to be used by any person or entity other than those entities identified on the
quotation. Customer acknowledges that certain of Philips’ rights may be derived from

Philips Standard Operating Software License Rev. R Page 1 of 3
September 2021



license agreements with third parties, and Customer agrees to preserve the confidentiality
of information provided by Philips under such third party license agreements.

1.5 The Licensed Software shall be used only on the product(s) referenced in the
quotation.

1.6 Customer may transfer the Licensed Software in connection with sale of the product
to a healthcare provider who accepts all of the terms and conditions of this License;
provided that Customer is not in breach or default of this License, the Terms and
Conditions of Sale, or any payment obligation to Philips.

2. Modifications.

2.1 If Customer modifies the Licensed Software in any manner, all warranties associated
with the Licensed Software and the products shall become null and void. Customer
installation of Philips issued patches or updates shall not be deemed to be modification. If
Customer or any of its officers, employees, or agents should devise any revisions,
enhancements, additions, modifications, or improvements in the Licensed Software,
Customer shall disclose them to Philips, and Philips shall have a non-exclusive royalty-
free license to use and to sub-license them.

2.2 The Licensed Software is licensed to Customer on the basis that (a) Customer shall
maintain the configuration of the products as they were originally designed and
manufactured; and, (b) the product includes only those subsystems and components
certified by Philips. The Licensed Software may not perform as intended on systems
modified by other than Philips or its authorized agents, or on systems which include
subsystems or components not certified by Philips. Philips does not assume any
responsibility or liability with respect to unauthorized modification or substitution of
subsystems or components.

3. Limitation of Liability.
THE TOTAL LIABILITY, IF ANY, OF PHILIPS AND ITS AFFILIATES FOR ALL
DAMAGES AND BASED ON ALL CLAIMS, WHETHER ARISING OR RELATING
TO BREACH OF CONTRACT, BREACH OF WARRANTY, NEGLIGENCE,
INDEMNITY, STRICT LIABILITY OR OTHER TORT, OR OTHERWISE, ARISING
FROM A PRODUCT, LICENSED SOFTWARE, AND/OR SERVICE IS LIMITED TO
THE PRICE PAID HEREUNDER FOR THE PRODUCT, LICENSED SOFTWARE, OR
SERVICE GIVING RISE TO THE LIABILITY.
THIS LIMITATION SHALL NOT APPLY TO:
(@ THIRD PARTY CLAIMS FOR DIRECT DAMAGES FOR BODILY INJURY OR
DEATH TO THE EXTENT CAUSED BY PHILIPS’ NEGLIGENCE OR PROVEN
PRODUCT DEFECT;
(b) CLAIMS OF TANGIBLE PROPERTY DAMAGE REPRESENTING THE
ACTUAL COST TO REPAIR OR REPLACE PHYSICAL PROPERTY TO THE
EXTENT CAUSED BY PHILIPS NEGLIGENCE OR PROVEN PRODUCT DEFECT;
(c) OUT OF POCKET COSTS INCURRED BY CUSTOMER TO PROVIDE
PATIENT NOTIFICATIONS, REQUIRED BY LAW, TO THE EXENT SUCH
NOTICES ARE CAUSED BY PHILIPS UNAUTHORIZED DISCLOSURE OF PHI;
and,
(d) FINES/PENALTIES LEVIED AGAINST CUSTOMER BY GOVERNMENT
AGENCIES CITING PHILIPS UNATHORIZED DISCLOSURE OF PHI AS THE
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BASIS OF THE FINE/PENALTY, ANY SUCH FINES OR PENALTIES SHALL
CONSTITUTE DIRECT DAMAGES.

4. Disclaimer.

IN NO EVENT SHALL PHILIPS OR ITS AFFILIATES BE LIABLE FOR ANY
INDIRECT, PUNITIVE, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY OR
SPECIAL DAMAGES, INCLUDING WITHOUT LIMITATION, LOST REVENUES
OR PROFITS, BUSINESS INTERRUPTION, LOSS OF DATA, OR THE COST OF
SUBSTITUTE PRODUCTS OR SERVICES WHETHER ARISING FROM BREACH OF
CONTRACT, BREACH OF WARRANTY, NEGLIGENCE, INDEMNITY, STRICT
LIABILITY OR OTHER TORT.
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