
SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEDIGAL CENTER GOVERNING BOARD
COUNTY OF RIVERSIDE, STATE OF GALIFORNIA

Pfii,srilf,i
HEALTH SYSTEM
MedicalCenter

ITEM: 15.1

(tD # 21425)

MEETING DATE:
Tuesday, May 02,2Q23

FROM : RUHS-MEDICAL CENTER

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM - MEDICAL CENTER: Approve the
Lease Agreement and Use license and Service Agreement with lntuitive for two da Vinci
Surgical Robot and associated maintenance and supplies without seeking competitive bids for
four years; All Districts [Total Cost $4,422,841 ongoing; up to $442,284 in additional
compensationl 100% -Hospital Enterprise Fund - 40050

RECOMMENDED MOTION: That the Board of Supervisors:
1. Approve the Lease Agreement and Use license and Service Agreement with lntuitive for

two da Vinci Surgical Robots and associated maintenance and supplies without seeking
competitive bids for a total aggregate amount of $4,442,284 for four years through
March 28,2027 and authorize the Chair of the Board to sign the Agreement on behalf of
the County.

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based upon the
availability of funding and as approved as to form by County Counsel to sign
amendments that exercise the options of the agreement including modifications of the
statement of work that stay within the intent of the agreement and sign amendments to
the compensation provisions that do not exceed the sum total of ten percent (10%) of
the total annual cost of the agreement.

ACT!ON:

MINUTES OF THE GOVERNING BOARD

On motion of Supervisor Washington, seconded by Supervisor Gutierrez and duly carried
by unanimous vote, lT WAS ORDERED that the above matter is approved as recommended.

Ayes: Jeffries, Spiegel, Washington, Perez and Gutierrez
Nays: None
Absent: None
Date: May 2,2Q23
xc: RUHS

Kim
CI
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SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD OF DIRECTORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

C.E.O. RECOMMENDATION: Approve.

BACKGROUND:
Summarv
RUHS- Medical Center (RUHS-MC) Operating Room (O.R.) is committed to providing high
quality healthcare to the residents of Riverside County. To achieve such success RUHS-MC
O.R. must keep their equipment and practices on par with the latest technology. The
continued patient population growth at RUHS-MC is indicative of need for additional
equipment, so that physicians and patients at RUHS maintain access to the best treatment
possible. Acquisition of a da Vinci Robot, a second trial da Vinci Robot, services, and
supporting supplies, will ensure that surgeons and more importantly patients, will have
access to a da Vinci Robot for their surgical procedures.

A da Vinci Robot is currently in use at RUHS-MC O.R. This system has been essential in

enhancing the way surgeons perform procedures on patients. When the da Vinci Robot is a
clear treatment option, the approach is superior to both open and traditional laparoscopic
surgery. The da Vinci Robot allows the surgeon to operate using a computer console with
controls that manipulate the robot arms and displays high definition, magnified, 3D images
of inside a patient's body. Compared to traditional surgery, robotic surgery provides

surgeons with a greater range of motion and precision. The assistance from the Robot's
arms and cameras allows surgeons to reach areas not normally possible through a

traditional laparoscopic or open method. The advanced technology that is integrated in to
the da Vinci Robot results in less bleeding and post operative pain, leading to a quicker
recovery time.

lmpact on Residents and Businesses
These services are a component of RUHS's system of care aimed at improving the health and
safety of its patients and the community.

Additional Fiscal lnformation
There are sufficient funds in the Department's budget for FY 22123 budget and no additional
County funds are required.

FINANCIAL DATA Current Fiscal Year: Next Fiscal Year: Total Cost: Ongolng Cost

COST $ 1,060,960 $ 1,120,627 $4,422,841 $o
NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDS: 100% Hospital Enterprise Fund 40050
Budget Adjustment: No

For Fiscal Year: 22123 -26127
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Cost Break
Down

Da Vinci Robot Trial Robot Supplies

COST $3,082,057 $90,000 $1,250,784

SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD OF DIRECTORS

COUNTY OF RIVERSIDE, STATE OF GALIFORNIA

The cost breakdown for the items being requested is listed in the chart below,

Gontract History and Price Reasonableness
lntuitive surgical is the only manufacturer of this product. The terms being offered to the County
are comparable to those otfered to the other regional medical centers.

ATTACHMENTS:
. Lease Agreement (420028021
o Use, license Service Agreement(420028021
. Lease Agreement (42003568)
o Use, License and Service Agreement (42003568)
. lntuitive Sole Source Justification No. 23-171

u
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I,EASE AGREEMENT

Agreement No.: 42003568

This Lease Agreement ("Lease Agreement") is made and entered into as ofMarch 25,2023 bctwecn Intuitive Surgicrl, Inc., a Delaware corporatioq
located at 1020 Kifcr Road, Sunnyvale, Califomia 94086 ('Lcssor' or slntultive"); and

L6cee: County of Rlverslde, e political subdivision of the state of California, on behalf of Riverside University Health System Medical
Center
Registered Address: 26520 Cactus Avcnuc, Moreno Valley, CA 92555

Lessor and Lessee are contemporaneously enlcring into a Use, License & Service Agrecment, dated March 25,2023.

The Lessor and the Lessec are referred to as the "Parties" collectivel , or "P " individuall
Qtv.

I

I

nJa

lncluded ln
Perlodicel Lease

Pr mcnt

a
a
tr
B
E
a

Not lncluded
ln Pcrlodicrl

Letse Pr menl

tr

tr

tr

s0.00
N/A

f,quipment Description

S stem T e "S stem" : da Vinci@ Xiil Dual Console S stem

Scrvice durin thc filst twclw months of thc kasc Period

Service beginning on the thirteeoth month of the leasc Period or if
Lessa - urchars the ui mmt "Servicc" see S ial Conditions
S- stem delive fee

da Vinci@ XirM Intc ratcd Tablc Motion l, radcr'
E-100 Gencrator
Intuitive llub

Prlcc

s2 200 000.00
lncludcd in Pcriodical Lcase Pa

S179,000.00 per yerra

s6 500.00

s5l 500.00

$12_700._00

$35 000.00

enls

.lntuitive will crqlit Lessec u pru-rata amount ofthe annual Scrvicc fcc Lessce has paad to Intuitivc for thc lcascd Systcrn bascd on thc number ofmonlhs remaining in

lhe currart Scrvice ycar from thc date the leased Systan is dc-installcd. The credit will be applied to Lessec's account wilh Inruitivc within thiny (30) days ftom the

darcthelasdiS stcmisde-installcd.TheSmice riceindicatcdabovewill hcvalidfora eriodoffive 5 €arsfromtheeffectivedateofthisLeaseA ecmcnt.

Lease Conditions
Lease Period 6 Months. Thc Lcasc Pcriod ma bc cxtcndcd in accordancc wilh thc t €asc A rcemcnt.

Commencement Date This l,easc A eement will commence on lhc date of Acc unce . ecificd in the Acc trncc Documenl-

lnterect nrft tla
Periodical Lerse Piymcnts Months I 6 $15,000.00 pct month No. of Periodical tease Paymants: 6 I Monthty payments

(subject to extcnsion of I-easc Period)
[.€sse€ agrees and acknowledges payments

duc herein shull not be excused by any
conlingancies including, but nol limited lo,
l,cssce's internal praclices, policies, or any
state a rovals.

tr The first Periodical t casc Payment is due on Commencernent Date. Thereafter, erch subsoquent Pfiiodical Lease Payment
is due on the corrcsponding day ofcach month, as applicable, ofthe l-easc Period (paymenls in advance).

fi The first Periodical Lerse Payment is duc one month aftcr thc Commenccmcnl Date. Thereafier, each subsoquat paymcnt

I)€ osl!
is due on the cones ndin da of cach month of the Lcase Period a mmts in arears .

r The De osit if m. is due on the Commcnmenl Datc

TheBalloonPa ent ifan isdueonthelastda oftheLeasePcriod.
End of Lease option A applies (sec I l. I of Standard Tcrms and Conditions)
End ofLease option B applies (see I 1.2 of Standand Tcrms and Conditions)
See S. ecial Conditions bclow

Belloon Pe menl
End of Lease Options

Flnding Amoutrt Original Equipment Cost (OEC): Down-Payment from Lessee to Funding Amount:

$2 305 700.00 Lcssor: $0.00 $2 lO5 700.00

Mrrlmum Compcnsldon Amount: Maximum payments by Lessee to Lessor shall not excecd thrce million cighty two lhousand and fifty seven dollan
(S3,082,057.00) in the aggreg&lc including all expenses. The Las€e is not responsible for any fccs or costs incurred above or bcyond the contmcr€d mount and
shall have no obti ation to urche m s ifi€d mount of sewices or roducts.

SpccLl Condldonrr

Lessee will have rhe option to Rcnt the above Equipm€nt configuration from Lcssor r a pcriuj ofsix (6) monlhs. The Periodical Lcasc Payment during the Rental
lrasc Pcriod will $ 15,000.00 per month. '[}c Pcriodiml Las paymmt includ€s system usagc and scflice-

If Lessee is not in default and hu paid all outsteding amounts owod to Lessor, th(o at any timc on or bcforc thc sixth (6th) Periodical Lcasc Payment, urd with
thirty (30) days prior wittcn noticc, lrse *'ill havc a ooc-limc option to exercise ooe of the following options.

l. Purchasc the Equipment for $2,305,700.00 (plus applicable taxes).
2. Retum the Equipment to lrssor. If thc Lcsscr exerciss optioD tu,o aud retums thc Equipmcn( to L6sor, Lcssee will be chorgcd the stmdud shipping chargc.
3. Leas€ the Equipment for I L.case tcmr greeter thm twelve (12) months and on mulually agrccd upon terms and conditions.
4. Conlinue to rcnt the Equipment for twelve (12) months at tcrms ud conditions to be mutually agreed upon.

For the avoidancc of doubt 0% of the Periodical L6e Pa mmt shall be a. Iicd u credil to m of the o. tions.
.[f Lessee is requiral to scad writteD notice or has questions regarding this Lease Agreernent, all communications should be dhectod to
CustomaFinanc intusur -com.

All amounts are denominatcd in USD and nct of tu(€s, any applicable taxcs will bc for lhe account of ihe lrssee. Wh€re the tcrms of this Lcase Agrcemert ue inconsistent
with thc Special Conditions above, ifmy, the Spccial Conditioos prcvail. The Standard Terms and Conditions ofLeasing attached hereto all hcrcby incorporaled o and

form an integral pan of this Agreemcnt. All r€ferenccs to this Agrcanant will include th€ te]ms 8nd conditions s€t out herein, in the Anncx€s Bod thc Standsrd T€rms 8rd
Conditions of L€asing. By sigoing this Leasc Agr€cmeot, Lcsscc agrecs to be bound by and undertakes to comply with all the terms and conditions sct out in this Leasc
Agreemont.

Intuitive Prcprictary Information
Riverside County EAP 42003568 22Ma12023 Page I of6
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BO'I'II PAR'I'IES HAVE Rf,AD, UNDERSI'OOD, AND AGREED'tO BE BOTJI\D BY TTIE TERMS il\D CONDITTONS OF THIS AGR!]EMf,N'I'ANt)
EXECU'I'f, THIS ACRf,DMENI'AS OI'TIIE EI.'TECI'ryE DATE.

IF THIS AGREEMI.]N'I' IS NOI'SIGN}:D BY BOTH PAR'IIES AND Rf,TURNI]D TO INTUITIVE ON OR BEFORE MARCH 2E,2023 THE Tf,RMS
IYILL BE SUB.IUCT TO CHANGE.

Signature:

ACCEPTED BY:

lntuitive Surgical, lnc,

a/e&4ffi

ACCEPTED BY:

COUNTY OI'RMRSIDE, a political subdivision of the state of
Califomia, on behalIof Riverside Univemity Health Systcm Medical
Ccnter

Email: marc.giuffrida@intusurg.com

Title: Sr. Director, Contract Administration

Company: lntuitive Surgical, lnc
l)ate:

Intuitive Pmprictary Information
Rivosidc County EAP 42003568 22Mar2023

NAMC: (EVIN JEFFRIES

TitIC: CHAIR, BOARD OF SUPERVISORS

E-mail

Date: flTzb4

ATTEST:
KIMB Y A. RECTO Clerk

By

trO APPR VEDCOUNTYCOUNSEL

BY 7-2g- -,-
ESEN E INZ DATE

TTAY 22023 [5, I
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r. DEFINITIONS
'I'crms not herein detincd will have the meaoings sel out in thc l.casc
Agrecment. ule{is thc contexl otherwisc requircs.

'Acceptrncc' means the Equipment is deemed uccepted by l,essee upon
dclivcry to L€ss&'s designatcd location as evidenccd by Lessee's execution of
an acccpl&ce letter, a form of which is attachql hscto as Anncx l.
nlcr:e Agreement'mcans the a$€sncnt bedwecn lhc Lessor and lhe lrssce
for the lease of thc Equipmeflt frcm thc Lessor to the Lcssoe, including thc
Annexcs thereto, incorporating the Stmdsrd Tffiis and Conditioos.

"Event of Defrult" mems m went specified undq Clausc l2 of lhcsc Terms
and Conditions.

"Equlpmelt" mms lhc cquipmcnt specified in the t ease Agreemeat and any
pan ther€of including, without limitation, all mmponcot parts and all softwarc.

"l,casc Pryment" means the paymert of rert for the leasc of the Equipmant,

owed by the l,,essce to thc Lrsor undn the Lease Ag.xment, including but not
limitcd to the periodical installments and the Balloon Paymcnt.

"Temlnatlon Sum" means the aggTcgste ot
(i) all t easc PByments due and payable under the L€ase Agocment;

(ii) an arnount cqual to one-hundred p€r cmt (100%) of all renuining
trasc Payments yet to l'oll due under the Leasc Agrcemcnt
discountcd by the contract intfresl ratc inherent in the l-ease

Agrccmcnt; and

(iii) all other sums due and payuble under the Lcase Agreemant
(including, without limiration, Default Intercst, costs md expens€s

related to or comered with thc tcmination of the Lae Agreement
and any sum recovsablc from the Lesw), not to cxcul thc
Maximum Compersstion Amounl as indicoted above.

"Total loss'' includes any actual, con$ruclive, or agroad total loss, thcft,
damage bcyond rcpair, uking back ofthc Equipment (or any part th€r€of) by
thc owncr of lhc F4uipment pumant to a right incorJnratod in the lase
Agrcement for the salc of thc Equipmcnl and sny scizure or confiscation ofthe
Equipment.

2. I,EASE, SELECTION AND DELryIRY OT' I;QUIPMENT

(a) The Lessor agrees Io lcase lo the trssec and the Lss agrees to
lease from the Lessor thc Equipment on the terms and srnditions as set oul in
ihe [.case Agrcemcnt.

O) The Lessee has chosen thc Equipment and agr€ed with the Lessor
upon the lerms ofdelivery ofthc Equipmqrt.

(c) Upon delivery, the t,6ssc€ will insp€ct the Equipmmt, ensure thal
thc Equipment is in good and wor*ing ordcr and condition, md issue and
deliver the duly signcd and dated Acccplance Lettcr set out in Anrrx I of the
I-€asc Agreement (o the Lessor.

3. LEASE ANDOTHER PAYMENI'S

(a) The lrssce will pay (i) to thc Lmrthe Lffe Poyment md all other
paymcnts on the datcs and in the manncr specified in the [ar Agrement, and
(ii) all taxcs, rates, regislration charges or other spplicablc cx;xnss in respect

to the Equipment.

(b) If the lxsscc fails to pay any amomt pay8blc by it unds the Lase
Agreemcnl on its duc date, it will pay to lhc Lcssr intcffit on the ovcrdue
amount ("Default lntereg") from md excluding such due d8te up to and
including the date ofacrual payment. Defauh Inter€st will be twelve per cent
(127o) per annum, or the maximum rarc ellowcd by applicahlc law, whichever
is lower, and will bc calculatcd on a daily basis. Dcfault Intcacs will bc payablc

by the Lessee on demand by the l-essol.

(c) Thc Lcsscc will pay all paymcnts whcn due mder the Lsse
Agrwmenl notwithstanding that the Equipment arc uusblc for my rcason at
any time during the Leasc Period, and thc Lrsmr will not bc liuble to provirle
the T.essee wilh any replacemenl equipmant.

(d) The l-essor will have a right to sct<f in rcpoct of my paymcnts,

charyes or olher sums due or prematurcly due and payablg and the Less€e
agrees to waiv6 any legsl defens Bgainst such set-ofT. The Lree will have no
right oFsat-offin rcspect ofany paymentq chorges or other sums dre orclaimed
to be due to the Lessce from the l,cssor hereunder.

(c) l.csscc agrecs thal Lmw's obligation and duty to pay all sums due
and to bacome due pursuant 10 this Lcas€ Agreement will be absolute and
unconditional and are not subject to sny defense, counterclaim, stoff or
recoupment by reason of any past, pr6enl, or fuiure claims which lessee may
have against Lessor, exccpt thosc rcmcdies thst arc available at law.
Addittonally, kssee will not asscn againsl any assigncc of this Agrccmmt any
defense, counterclaim, setoff or recoupmcnt by reason of aoy past, prescnt, or
furure claims which I-essee may have against [-essor.

4, LOCATION, USE AND MAINTENANCE OFTHE
EQUIPMENT

lnluitive Proprielary Information
Riverside County EAP 42003568 22Mu2023

Standard Terms and Conditions of Leasing
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(a) Thc Equipmcnt will bc kcpt at the l.ocation as sel oul in lhe l,ealr
Agrcem€nt and witl not be rernoved without lhe prior writteD consent of thc
l,essor,

5. OWNERSHIP, INSPECTION AND TESTING

(a) The lrssor may at any timc during thc tcasc Period rcquirc
inspection ofthe Equipmurt, provided the Lessor givcs at leag 48 hours writtcn
notice. For such purpose, the L€sse will ensrre that the IJssor and its
0utborized rcpresenlalives bave access to the Eguipmfit and the prmis at

which the Equipment is located and to the r€cords (including books ofaccounts)
rclating to the Eguipmcot, dunng normal business hous. The lss will kwp
proper accounts of all its dealings in rclation to the Equipment aad deliver to
the Laisor any such records when requestod by the L6$r.
6. PROHIBII'ION ACAINST DEALING WITH EQUIPMENI'

(a) The [rssee will not (i) sell, transfer, lease , suFlcu or othwis
disgrsc of the H4uipment (ii) creatc, pmit, or allow to subsist any sxurity
interest, lien, or encumbrance oo the Equipment, (iii) affix the Equipmcnt ro

uny premises in such a manner Ls to make it a pan of such prcmiscs, (iv)
rcprffint itrelf to bc, hold itsclf out s being or sffa or pcmit anything to be
donc whereby it may be repuled to bc, the owner of the Equipmeng and./or (v)
&ller or modiry or pcrmit any alteration of the Equipment, without the Irssorrs
prior wrinen consent.

(b) The Lcssc.e wil'l notiry lhc L:ssor immediately of any enforccmenl
of any securiry intcrcst croatod by it utd./or any landlord of the premis€s on or
in which thc Equipmcnt is locatcd or thc appointrncnt of any receiver of all or
pan ofthc asscts of thc Lcssec.

7. REPRESENTATIONS AND WARRAISTIES

(a) 'fhe l-csscc reprcsents and wanants lo thc Lessor that: (i) it has the
powcr to entcr into and pcrform, and has takcn all ncressary action lo authorize
thc cntry into and pcrfomancc of lhc Lcasc Agrccment and the transactions
contemplatcd by the Lease Agrecmcnt; and (ii) all information supplied by it
or on its behalf to the [,essor in connection with the tras€ Agreem€nt are true
and accurate as at the date al which it is sbted to be given.

8. TOTAL LOSSAND INSURANCE

(a) The bssee will bear the risks r€lated to a ToEl Loss of the
Equipment aficr dclivery. l.br lhc avoidanre of doubt, this alnount will not
exceed the Maximum Compensatioo Amount. If a Total Loss occus wilh
respst to the Equipment, Irssee will pmmplly notiry kssor thereo[ On lhe
Lcase Payment datc following such noticc, Lessee will pay to Lessor an amount
cqual to thc Tcrminalion Sum plus a sum cqual to the calculated residual value
at thc lime ofexpintion ofthe [easc Period, ifany. Upon the making ofsuch
payment by Lessoe, thc payment obligation for such Equipment will cease, the
Leasc Agrecmcat as to such Equipmmt will tcminate afll, except in thc case
of a Total l.oss, Iessor will be entillcd to recover possession at Lessec's
experse in accordance with Clause l0 below. Pmvidod that l,essor has received
all payments to be mode hy the Lessee under this l-ease Agreemenl, lhe l.€ssee
will be entitled to the proceeds ofany recovery in respet ofthat Equipmcnt
from insurance or olherwise.

(b) lf not agreed othwise in writing, the Lcssrx will al its own expcns
insure th€ Equipment on a policy and terms with such insurcrs as may bc
approved by the Lessor and will keep thjs iosurance coverage in place until the
Equipment is rctumed to the Irssor or the title has be€n tmnsfen€d to the
[.essee.

(c) The proccrds olthe insuranccs will be paid to lbe Lcssor and applied
lowards satisfaction of all amounts owing by the Lessee to the kssor under rhe
[fis Agleement.

(d) lf the l-esscr,: fails to comply with this Clause 8 the Lessor may (but
is not obligated to do so), al the expcns€ ofthe I-cssee, effect any insumnce,
and all costs and expenses incuned in so doing will be repaid to the Lesmr by
the Lrssee on demand.

9. OWNERSHIP IN THE EQT-IIPMENT

The Lessor will be the sole legal and bcneficial owncr ofthe Equipment and
the l-essee will not do or permit to be done anythinS that could prejudice the
righls of thc l.ssor in rcspcct of the F4uipment. During the Lease Period
ownership in the Equipment will not fbr any reason pass to the Lrssee.

IO. RE,TURN OF EQUIPMENT

(a) In the event that the l€se Agreement is terminated for any reason
other lhan by r€ason of a Total lrss, the lrssee will immediately (i) retum the
Equipment to rhe lcssor or its dcsignated agent, by delivering the Equipment
to such address as thc Lessor may rcquire at kssor's own cost and expeosc or
(ii) allow the l4ssor access to pick up the Equipmert. Thc Lmsec will retum
the Equipment to the Lessor, free and clear ofany security interesl aDd in good
worting condilion without any damagc or hult which would affect the value
ofthc Equipmcnt or ils opcration (rca-sonable wear and tear exceptod) togcthcr
with all licenscs, ccnificatcs and othcr documents rclaling to the Equipment.



(b) lf upon rerurn tbe E4uipmmt is not in thc condition statql in Clausc
l0(a) ahove, the lrsr mey at its owo discretion cause such reasooable repair
works as it dccrns neasry to be carried out by a prcvidcr of its choice. All
reasonablc costs and exlrcnses in conncction with such rcpairs will be paid by

the Less€€.

II. END OF LEASE OI'I'IONS

I i.l oPTION A E Applicable ! Nor Applicable

(a) Provided that fie Lesw bas fulfilltd all its obligations under lhis
Lease Agreement and paid the tsalloon Payment, if any, in full, title to the
Equipment will pass to thc [-cssc.c on an "as is whse is" basis without any

warranties whatsoever given by thc Lcssor at the cnd ot'lhc lasc Pcriod.

(b) Tlre [-cssee may request the L€s$r to rc-leas all (but not parl
th€reoo of thc Equipm€alt to the lassee at theend of th€ La*Peiod, provided
that thc lEssee's financial situation has not deterioraled 8nd thal lhc Lesscc has

duly fullilled its obligations undcr this l.e8se Agreemcnt. The l-,ease Paymens
and the Lcase Period of thc rcJcasc will be determined bctwc€r th€ Psnics
hcreto at the lime of rcJcasc. If thc Lcrscc wishcs to renew thc lrasc
Agrcemsnt, it will notify the Lessor in writinS, no less tltan ninety (90) days
prior to the cnd ofthe Leasc Period. If lhe Lrssor docs not confirm acceplance
of the Lcssee's request within four (4) weeks, il is doemed to have h€en

declined. h €se the Lessor refuscs zuch request, lhe l.csscc continues to be
obligu! to makc thc Balloon Paymanl in the maoner and on thc date as spccified
in the Lffi AgrcqD€'nl.

ll.2 OTIION B E Applicable E Not Applicable

Provided thaa no Event of Default has occurred at the end of the Issc Period,

the L6s may, by written notice to the lrssor not less than 90 days prior to

the end of thc L,ease Pmiod, excrcise one ol the options below.

(a) The Lessec may rcqucst lhe Lessor to sell all (but not pan thcrcofl
ofthe Equipment to Oe l.cssee after the end ofthe l,ease Period and the Lessor
will mca such ra;!6a ptovided thal thc lcssee has fulfilled all its obligations
unds this lffi A$eement. The purchase price ol the Equipment will be an

a$ount cqual to the fair martet value, as detemined by the Lessor, or, if
applicable, as indieted in thc Spccial Cooditions nolcd above. Upon payment

of the purchase price, title to the Equipment will pass to the Lesstr on an "as is

where is" basis without any waretiG whatsoever givcn by the Lcssor. lfno
salc c8n be achieved, the l:ssce will rctum tho l]quipment to lhe Leser
immediately at the end of rhc Lw Psiod in aaordance with Clausc l0 hcrcof.

(b) Thc l-css€e may requst the lrssr to re-lesse Bll (but not pan
thereol) olthc Eguipmot to the Lessec at the end of lhe Lal€Peiod, prcvkled
that, lhe Less€e's financial sitution hus not deteriorated ald that thc Lessce has

duly fulfilled its obligations under this Lease Agremenl. lflh€ Lessor do€s nol
confinn acceptancc of thc Lrs's rcquest within four (4) weeks, il is deemed
to havc bccn dcclincd Thc Lw Paymcnls and thc Leasc Pcriod of the re-lease
u'ill be dstermined betwccn the Parties hereto at the time of r+leas. lf the
Lessor refuses such rcqu6! thc Lessee will retum the Equipmeot to thc Lcssor
immcdiatcly at the end of the t,eas Period in amordancc with Clause l0 hererf.

(c) lfthe lessec fails to pmvide suflicient writtcn noticc as notod above, thc
I-ease Agrcement will b€ automatically renewcd for a period ofone (l) month
at any one time, at thc pricc of thc most rEcent Periodiqil kN€ Payment, unless

either Party givcs notice lo thc other party no less than tyo (2) wccks prior to
the end of thg rasp€ctive rerryal psiod of its desirc to tmiDste the L€asc
Agroement. Unless otheruise agrecd betweor thc Psnics, the Lessee will in
such case retum thc Equipmmt to the Lcssor in accordance with Clause l0
hereof.

I2. EVENT OF DEFAUI,T

Each of the events set out in this Clause 12 is :rn Event of Default. Upon thc

occurence of an Event of Defsult, the Lessor may by written noticc to the
Less€e lcrminate the Leasc Agccmcnt, which will t8k€ cffect io accordmce
with its lerms.

(a) The Less€e does mt pay on thc due date ony amount payoble by il
under the Lcasc Agrccrnent in thc prsribcd mamr, md such default is not

cursl within ten (10) days.

O) The Lesscc docs not comply with ary term of the Lcasc Agrcemert,
any SaleJUsc, Liccnse and Scruicc Agrcemcnt belween l.essor and Lrssee, or
any other similar agreemenl govcming lhe usc of lhe Equipment.

(c) Any rcpresentation made ot rep€sled by the Less€c in the lrasc
Agreemenl is proved to bc incorat in any malcrial rcspcct whcn made or
detmod to bc repeated.

(d) Thc l-essm is umblc to pay its debts es they lall due, admits rts
inability to pay its debts os thEy fall due, or is othcrn'isc decmed for lhc
purposes of any law to be inrclvenl, or (by rcason of actual or anlicipatql
financial difiiculties) begins negotiations with any creditor for the reschululing
of my of ils indcbtedncss.

(e) Any stc? is taken with a view to a moratorium, rehabilitation or
crmposition with any of the lssce's creditors, a mccting of its sharcholders,
dircctors or other ollicers is convened for the purpose of considering any
resolution for, to petilion for or to file documents with a cou( or any registrar
for, its winding-up, bankruptcy, dimlution or judicial managemcot or any such

resolution is passcd or any pcrson lElitions fot or filcs documents for thc ffic,

Intuitive PIopriclary lnfomation
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an order lor its hankruplcy, winding-up, jndicial managem€ol or dissolution is

made or any olher analogous step or procedure is taken in any jurisdiction.

(0 Any provisional allachmcnt, attachmcnt, s€qucstralion, dislress,
execution or analogous event affi:cts any material ass€t(s) of fie Lessoe and is

not dis.harged within l4 days.

G) Whsrc thc [,essce, is un individual, the tcssce dics, bccomes partly
or wholly incapacitaled.

O) It is or becomts unlawful for the lrssec to perform aoy of its
obligalions under the Lease Agreernent, or the l-€asc Agxctm€nt is not effective
in accordance with its terms.

(i) An evenl or scrics ofevEn(s occur which, in the reasonable opinioo
of the Lsmr, is likely to Hult in a 'l otal Loss.

0) Ihc Lcsscc abandons the Equipment or docs mything which, in thc
ransonablc opinion of the L€ssor, prcjudiccs the rights ofthe lrssor in or over
the Equipmt.
(k) l here is, in the Lcsso/s reasonable opinion, a muerial changc in rhc
shrcholding ofthe lrssee or any grcrmn, or group ofpcrsons acling in conccn,
acquirc contml of the I-cssee-

(t) An cvert or series ofevents occur which, in the rcasonable opinion
of thc lassor, have or are likely to havc I materi8l adverse cffec1 on the
hnmcial condition of thc Lcsscc.

13. TERMINATION
(a) Alls qcution of the Lease Agrecrnent, the L.ss€E will, exccpt as

set out in Claus l3(f), not b€ entitlcd to cmcel or terminate thc Lcase
Agreuncnt before expimtion of the tss Pcriod.

(b) Any r€rmination of thc Leas Agrcement 8nd any detivery of rhe

Equipmmt by the Lesstr to the l;isr will be without prcjudice to any right or
claim a party may havc against the othsr under the l-casc Agrccmcnt (including,
withoul limitstion, for arrean in L,ea-se Psyment, othcr sums payable by the
Lessee undcr thc trase Agrccmmr and damagcs for breach of the Lease

Agrccmcnt).

(c) Where the lrase Agreement is teminated due to an Event of
Dcfault, the Less€€ will pay to thc Lcssor the Temination Sum.

(d) Until the Lessor has rcceived the Temination Sum in full, all
obligations of the Lrssa unds the Le&sc A$eemcnt will continue and thc
Lesscs will continue to pay the Lease Payment notwithslanding any
repos$ssion of the Equipment by tho Lcssor.

(e) Upon lermination ofrhe Lessc Agreqrent, the L,essor will without
prcjudicc to any othcr rights which il m8y havc, havc thc right to reposess th€
Equipmmt and for lhis puryos. to cnlsr tho tand, building or prcmiscs at which
the Equipment are located and thc lrssee will gve acc€ss to or procure that the
Lessor or its agcnts be given access lo the land, building or premiscs for this
purpose, at a mutually agre€ablc datc snd time.

(f) During the l-easc Pcriod, provided thal no Ev€nt of Default has
occuned and the l-essee has duly performed all of its ohligations under lhis
Lcase Agrcrcancnt the l-cssce may by writen noticc to the Irssor requcsl to
early tcrminale the [-ease Agr€cnEnt. On the [rasc Payment date following
such notice, Lessec will pay to lrssor an amount equal to the Termination Sum.

Upon the making ofsch payment by Lessee, the payment obligation for such
Equipment will ceasc and the Lease Agreomenl as to such Equipment will
teminate. Thc Lcssce will in such casc rctum thc Equipment lo the L.essor in
accordance wilh Claur l0 hereof.

14. SUBMISSION OF MATERIALS

Upon wrinen requesl by the Lcssor for the purpose ofcredit prcservation, the
Lessee will provide thc crcdit status of the [,essee, and cooperate wi(h the
Lcssor for any invcstigations lhcrcon. Al Lcssor's rcquest, the l-essec will
provide a copy of irs year-end financial satemfits not latcr than four (4)
months from the end ofthe financial year. The Lessee will noriry the Lessor of
any matcrial change or any suspected marerial change in the crcdit status ofthe
Lessee.

15. TAXES AND COSTS

(a) l,esscc is responsible tbr all license and rcgistration feeg and all
sales, use, prop€rty, slamp snd other taxes and charges rclaling in any manner
ro the Equipment or rhis lJase Agrcement, except thc Mcdical Dcvice Excise
Tax.

(b) All payments by the Lcssee und€r thc Lcase Agreement will be

made ftec and clear ofand wilhoul any deduction for or on account ofany trxes
and withholding tarcs, exccpt lo the cxlent that thc Lcssac is required by law
to make payment subject to tsxes. lfany amounts in resJEct oftax or any other
deduction must be made ftom any amounts payable by the kssee to the Lessor
urdcr thc l,casc Agremcnt, thc lascc will pay such additional amounts as

may be neccssary to cnsurc that thc Lcssor reccivcs a net anount equal to thc
full amount which it would have received had th3 paymenl not been made
subject to tax or lhe deduclion.

(c) The Lessee will bcar the costs for the prot$tion or exercise ofthc
Lessor's rights, or the prol€tion, collection or disposition of securities
including but not limitod to the stamp duty, the expensc for sending demand or
notice to the [.€ssce, thc cxpcnscs for registralion, change and cancellation of



sccuriry intsest, ond all legal fees which Lessor may incur in connection with
thc enforcement of this Ijase Agroement.

(d) Unless otherwise provided, this Lease Agreement is cnlerod into
with the assumption that LNr is the owner of the Equipment for income lax
purposcs md is entitl€d to certain lbderal atrd slatc tar baefits available to the
owncr ofoquipment (collfttively "Tu Bmcfi ts"), including without limitation,
accclerated cosl recovery deductions and dcductions for inteEst incunai by
Lessor to financc thc purchasc of the Equipmcnt, available unds the Code.
Lcssee repres€nt, warrant, and covenanl to lasor thal (a) unl6s Lmw hm
provided l,essor with a 501(cX3) lener indicating that Lcsse€ is tar exemp!
thcn [€ssee is nor a tax exempt entity (a-s dcfined in Section I 68(h) ofthe Code,
(b) Lessee will usc the Equipment solely within the Unitcd States, md (c)
Lessee wrll take no position inconsistent with thc assumption that Lcssor is the
owner ofthe EquipmeDt for any lax purposcs. If, bccause ofany act or omission
by Lessee, or any party acting through Lesseq or the breach or the inaccuBcy
ofany rcpres€ntation, waranty or covenant madc by [.ess€c in lhis Agreemeall,

Lessor reasonably del€rmines that L€ssor caruot claim, are not allowed to
claim, lose, ormust recapture any or all olthe Tax Bcnefits othsTwis€ available
with Bpet to the Equipmcnt (a 'Tax Loss"), lh€n Lessoe will, prcmptly upon
demand, pay to L€s$r an amounl srflicient to provide Lessor the sarne aller-
til rate of retum ud aggregatc aflcr-tan cadr flow lhrough the and of the term
of the Leax Agremert a.s Lcssor would havc rcatizcd but for such Tax Loss.

16. INDT]MNITY

See Usc, I-iccnsc and Swice Agremmq S€tion I I ("lndemnification").

17, FORCEMAJEURE

(a) Ncithcr Lsor nor Lcsscc will bc liable for any loss, damage,
detenlion, dclay, or failure to perfom in whole or io part resulting from causcs

bcyond that parry's control including, but not limited to, acts ofterorism, acts
of God, fire, arthquake, wr, the thrcat of immin€nt war, riots, or olher acts of
civil dimbcdicnce, iroumtion, labor or trade disputes, sbonage of
componentq my govemntal law, order, rcgulation, ordinance or any olher
supmnational leSal aulhority, explosion, stom, floods, lightning, or
earthquakc.

It. UCC l'll,lNCS AND FINANCIAL STATEMf,N'I'S, Lessee

authorizes Lcssor to file a financing statemenl with resp€ct to thc Equipment
and grants thc l-cssor the right to sign such fnmcing statemsrt on Lessce's
behalf. tf l.cssor rcasonably dems it nCessry, lrssce agrrs to submit
financial statements (audited ifavailsble) on s quanerly basis.

19. UCC-ARTICLE 2A Provlsions: Lessee agrees tbat this Lcose
Agreement is a Finance lease as that tcrm is delin€d in Articlc 2A of thc
ljniform Commercial Code ("UCC"). L,essce waivcs any and all rights and
rcmcdics grantal l-essee under Scctions 2A-508 2A-522 ofthe trCC.

20. TNSURANCE REQTIIR-EMf,NTS Or LESSOR

Scc Usq Liccnsc and Scruice Agrcemcnt Soclion I 5.5 ("lnsurancc").

2I. MISCELI.ANI]OUS

(a) The Leas Agremmt will not be construcd to be a purchase or an

agreemcnt for lhe purchas of the Equipmurt by the Lessee.

(b) Thc Lesstr may not assign or transfer any of its rights and
obligations undcr the Lw Agrunent without the Lcssor's prior wriltcn
conffit. The lxrcr may with prior written notice to the Lessc asign or
transfcr any ofits rights and obligations under the leasc Agr€emcnl and disposc
of its righas and title to th€ Lquipmcnt. Should Lcsscc not consent to the
Nsignmenl, duc to a lcgal prohibition from domg business with that mtity,
I.esscc may tminate this Agreernent and return the Equipmenl as required by
Setion 10.

Inl uil ivc Proprictary tnformation
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(c) This l-ease Agreement constitutes the enrirc obligarion of the parties
hcreto and supcrsodcs any prior expressions of intenl or understandings with
respect to this transaclion. Any amendmcnt of this Lease Agreemeot will be in
writing and will be signed by duly authorized representalives ofboth parties

hcrcto.

(d) No failure or delay on the part of the Lesor to exercisc uly right
provided for in this Lease Agreemcnt will conslitute 0 waiver ofsuch right or
any obligation of the Lcssee undcr this Lease Agsmmt, nor will any single
or panial cxcrcix of any such right prccludc aoy furtbs cxmis thcreof. No
waivcr by the Lqisor hereunder will bc e[Iettivc ulas it is in writing, Thc
rights end remedies provided for in this [.ose Agreemcnt are qrmulative and

not cxclusive of my othr rights or remqlies which thc lrssor may otheruise
havc.

(c) If any onc or more of the pmvisions of this l.ease Agr@ment or sny
documcnt extrut€d in comection hsewith will be invalid, illcgal or
unenforccable in any respecl under any applicable law, the lidity, legality and
enforceability of the rcmaining provisions contained herein will not in any woy
bc afTcclcd or impaircd thereby.

(f) The Lessee acknowledges and agrees tbat the $le reslonsibility for
determining the propcr treatment ofthis l-ease Agreemcnt for tax purposcs rests

with the lrssee. Thc Lcssor makcs no rcprcssntalions whalsoevcr as to the
propcr treatm€nl of this Lcasc Agrccmcnt for tax purpos€s. The lrssec
acknowledges that the l-essor is thc legal owner of the Equipment.

(g) All noticcs, claims, rcqucsts, dcrnands, and othcr formal
communications hc:neundcr will be in writing and will be deilcd Bivql at ibu
rime of personal delivcry to nolicc addresses scl fonh on page I of this
Agreement or complcted facsimile, or, if s€nt by a reputable ovemight courier
or r(gistered or ccrtified mail, one busincss day after such sending.

(h) Both Parties will promptly notiry the other of any changes in
compaoy namc, rcgiscrcd officc, and any othcr maners which may affect lhis
Lease Agr€ement.

(i) This Agrccment shall bc govemed by the laws of the State of
Califomia, excluding its conflicts of laws principles. With respert to any legal
action or proceeding r€lating to this Agreement, the parlies conscnt and submit
to the aclusivcjurisdiclion ofthe FcderaI and State courls located in C0lifomia,
and lhc parlies aBrcc thal venue lhcrein is proper.

0) For thc avoidarce ofdoubt, the Lcssce rctains all rights, warrantics
and rcmedies granted to it under the corrcsponding Usc, Liccnsc md Swice
Agreemcnt.

(k) Thc COUNTY obligation for payrcnt of lbis Agecmcnt bsyond thc
cun€nt fiscal year end is contingsnt upon and limitql by the availabilily of
COUNTY frroding from whicb payment can be made, and invoices shall be

rendered "monlhly" in arrcars. No lcgal liability on tbe pat of the (IOUNTY
shall arisc for payment bcyond June 30 ofcach calcodar yeu unless funds re
made available for such paymerrt. In the event that such funds m not
fonhcoming for any reason, COUNTY slrqll immediately notiry
CONTRACTOR in wntrng; and this Agrement chsll be deemed tcminatcd,
havc no furlhs brce, and effct.
(l) Disputes: Thc partics shall attempt to resolve my disputs amicably al thc
working level. If that is not succssful, thc dispute stlall bc rcfmcd to thc scnior
managcment of the putics. ltior to the liling of ay lcgal aciion related to this
Agreement, rhe pani6 shall be obligated to attend a mediarion session in
Riverside County bcfore a oeutml lhird pofiy mediator. A sond modiation
sesion shall be rcquired ifthe first scssion is not successful. The panies shall
shilc the cost ofthe mediations.
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Annex I

ACCETTANCE I}OCfI}IL\-T

I ttc udcrsigrcd, s u ruthoiad rcprutativc of tbc bc.low qmd borpitrt rt.ovlcdgc tbrt
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O Delivered D Installed

USTOMR

o(/

Nurnbcr:
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CCEPTANCE
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,/)/./

/^)
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SitutE:

PrirtNru:

Tid!:

D.E:

Please em:il signed acceplence letter to Acc@taoc@Inirsrrq.com
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.USE, 
LICENSE AND SERVICE AGREEMENT

Agreement No.: 4200356t

This Use, License & Service Agreement ("Agreement") is dated March 25, 2023 (the "Effective Date") and is between Intuitive Surgical, Inc., a
Delaware corporation ("IntuitivC'), located at 1020 Kifer Road, Sunnyvale, Calilbmia 94086, and County of Riverside, a political subdivision of
the state of California on behalf of its Riversidc County Regional Medicrl Center located rt 26520 Cactus Avenue, Moreno Valley, CA 92555

("Customer").

The partles rgree es follows:

l. Introduction
Customer agrees to obtain and license the Software and Documentation from lnruitive, and Intuitive agress to rcspectively providc and

liccnse certain software and equipment to Customer, as well as provide Service for the Systern all according to the terms and conditions
of this Agreernent. Customer is contonporaneously entering into a lease agreernent (the "Lease Agreemeot") datcxl Marcb 25, 2O23 for
the lease of the Systern. The Lcass Agreerncnt may also cover other equipmcnt and/or thc Services and/or a Systan delivery fee and/or
other fees as furtherspecified in Exhibit A and the Lcase Agreernent.

2. Defioitions

2.1 "Acceptance'means Customer's acceptance of the Systern as specifiod in Erhlbit A.

2.2 scustomcrts Access Requirements" means any reasonably applicable requirements designated by Customcr that Intuitive
pcrsomel must me€t to gain access to Customer's facility. Such requiremcnts may include, but are not limited to, compliance
with Custom€r's site policies and vendor credentialing requirernorts, such as vaccination. immunization, background
investigation, training, hospital orientation, and Iiability insurance coverage.

2-3 ,,Dellvery Date' means the estimated scheduled date for delivery of the Syston to Customer specified in Exbibit A.

2.4 ,.Digital Sotutious' means the digital products, consisting of certain hardware components and software program elernants,

and any services associated with such digital products, as those products and services are describtxl in the Master Dgital
Solutions Addendum attached hereto as Exhibit C.

2.5 *Instruments 
e nd Accessorles' means those instruments or accessories made or approved by Intuitive for use with the Systcm.

2-6 '.Proctorlng' means the assistance, coaching, or surgical training provided by a surgeon (the "Proctor") who is familiar with
the Systern to another surgeon (the "Proctee") on how to perform a particular surgical procedure (or procedures) using the

Systern.

2.'7 'Reprocess' or 'Reprocessing" means Customer's process for cleaning, disinfection, and sterilization of Instruments and

Accessories, including testing to validate clcaning, disinfection and sterilization process as may be required by applicable law
and/or regulation.

2.8 *Services' means the support and maintenance of the System described in Section 5 for the Servic€ fees designated in the
Lease Agreement.

2.9 (System" means the iterns comprising the da Vinci@ Surgical Systern specified in Exhlblt A consisting of certain hardware
componenis ("Hardware'), software program elements ('Software') and related manuals, labeling, instructions for usq
notifications or other documentation ("Documentation"), that Customer may receivq purchase and license under this
Agroernent. If Customer purchases multiple Systems under this Agreanent, all references to "Systern" or "System(s)" apply to
each Systern sold and licensed. Each System purchased is a separate transaction to be dclivcrcd, accepted, and paid for
separately.

2.10 "Taxes" means any taxes, levies, or similar governmartal charges, now in force or enacted in the future, and however
designated, including related penalties and interest, imposed by any governmental authority on, ot measured by, the activities
described.

3. System Dellvery, Use, Diaposal
3.1 Dellvery and Installatlon. Subject to credit approval of Customer by lntuitive, lntuitive will use commercially reasonable

efforts to deliver the Systern on or before the Delivery Date. Each party will provide the other party wittt thirty (30) days'
noticg or if dris Agreonent is executed within thirty (30) days before the Delivery Datq a reasonable odvance notice of any

change in the Delivery Date. Customer will fully cooperate with Intuitive to pennit lntuilive to install the Systern. Inruitive will
use commercially reasonable efforts to install the System in an efficient and expeditious manner. Customer will also provide
Intuitive with information, consultation, and advice reasonably necessary to permit installation.

Intuitive Proprietary Information
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3.3

Delivery Terms. Intuitive will delivcr the System to Customer's designated location noted as the "Ship-to" in Exhibit A using

a carrier selected by Inruitive. Fees for shipping the Systern are specified in the Lease Agreement. fusk of loss or damage to

the Systern passes to the Customer upon delivery of the System to Customer.

On-Site Support. At no charge to Customer, Inruitive will provide periodic on-site support to Customer's designatcd personncl

on the proper operation and upkeep of the System in ordcr for Customsr to operate the Systern as further describcd in Section

3.4. To clarifu, ttris support includes, but is not necessarily limited to, training on draping the System for use in surgery, proper

attachment of lnstruments and Accessories, cleaning of parts of the System, the Instruments and Acc€ssories and discussing

opportunities to improve cost efficiencics. The cleaning to be performed regularly by Customer is described in the

Documentation.

3.4 Use of System. Customer will ensure the proper use of thc Systern consistent with the Documentation, and Customer will
ensure the prop€r managernent and supervision of the System. Customer will not, nor will Customer prrnit any third party to,

modifu, disassernblc, rcveme cnginrxr, alto, or misusc the Systcrn or Instrumcnts and Accessories. Prohibited actions include,

but are nor limited to: (1) adding or subtracting any Customer or third party equipmort, hardwarq firmware, or software to or
from thc Systern, or (2) reconfiguring any of the Intuitive equipment, Hardwarc, tirmwarc, or Softwarc as originally provided

to Customcr as part of the Systein without Inruitive's express wrinen permission. Customer will cnsure that the Syst€m is moved

and operated only by rrained personnel in accordance with the Documentation and Intuitive's instructions. If CustomEr fails to

comply with the requironents of this Section 3.4, Intuitivc may terminatc this Agrecrnent immediatcly upon written notice, and

any warranties applicable to the System will become void.

3.5 Reprocess and Disposal. Customcr is responsible for properly Reprocessing and,/or disposing of all nredical instruments,

dcvices, and systams related to the operation and function olthe System, including Instruments and Accessories, in accordancc

with thc Documrntation and the then current local environmental and safcty laws and standards.

Software Llcense and Restrictlons
Software ernbedded within the Systern is provided under license and is not sold to Customcr. Subjcct to the terms and conditions
ofthis Agreernent, Intuitive grants to Customer a non-exclusive, non-transferable, fully paid, restricted use license to use the

Software solely as incorporated in the System in machine-executable object code form and solely in conncction with the

operation of the Systern as dcscribed in thc Documcntation. Customer must not use, copy, modifu, or transfer the Software or
any copy thoeoi in whole or in part, except as expressly provided in this Agreorent. In addition, Customer must not revef,se

engineer, dccompile, disasscrnble, atternpt to derive the source code for, or othcrwisc manipulatc the Software, exc€pt that

manipulation of thc Softwarc is permitted if, and then only to the extent that, the forcgoing prohibition on manipulation is

retluired to be modified by applicable law. ln that case, Customer must first request from Intuitive the information to be sought

from the Software, and lntuitive may, in its discretion, provide information to Customer undcrgood faith restrictions and impose

reasonable conditions on usc of the Software. The structure and organization of the Software are valuable trade secrets of
Intuitive arrd Customer will protect the Sofnvare as lntuitive's Proprietary Information (as defined in Scrtion l3). Intuitivc
reserves all rights tr.r the Software not exprc'ssly Fantcd to Customer. Some componcrrts of the Software may be provided to
Customer under a sqrarate license, such as an open source license. In the event of a conflict between this Agreernort and any

such separate license, the separate license will prevail with respect to the component that is the subject of such separate license.

4.

5. Services
5. I

Inturtive Pruprictary lnformalion
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Servlces Included. If Customer is current in payment to Intuitive of the Scrvice fees specified in Exhibit A, Intuitive, directly
or through onc ofits dcsignated service providers, will provide Serviccs to Customef, as Iistcd bclow. Inn:itive will use parts

sourced by lntuitive, which may, at Intuitive's discretion, include reconditionod parts, ("Equivalent to New" or "ETN"). ETN
parts are components, assemblies, or partial products which have had prior usagc, but have bcen inspocted, rcworked, and tested

as required so that their function, performance, and appearance will be essentially equivalent to that ofnew parts. Regardless

of whether parts are new or ETN, lntuitive's appropriate warranties under Section l0.l(A) apply. Customer may contact

Intuitive to upgrade its Service Plan to dv Premium Care Plan. A $15,000/year uplift fee to annual Service fees set forth in
Exhibit A will be charged; a detailed Service plan description will be provided to Customer for its acceptance and signarure.

Intuitive will provide Serviccs under thc dv Com- lete Care Plan, with benefits and limitarions as follows:

Adjust parts on the Systern liom time to time;
Replace defective or malfunctioning Syston parts (excludes Instruments and Accessories; and any iterns contained
in the Instrument Srarter Kit, Camera Starter Kit, and Training lnstnrment Staner Kit set forth in Exhibit A);
Repair Systern operational malfunctions;
Rcplacc and install Softwarc, Hardwarc, and mcchanical equipmort for safety and reliability;
Provide twenty four (24) hours per day, seven (7) days per we* (24 x 7) telephone support by qualified sewice
pcrsonnel;
Provide and install Software upgradas for feature enhancements. Software upgrades and Service with respect to
additional equipment not included on Exhlblt A may be subject to separate terms to be agroed upon by the parties;

Provide preferred pricing and next day service rcpairs or replacernent due to accidental damage on endoscopes and
camera heads;
Respond to Customer's request for Services described in Section 5. I (B)-(C) by phone, e-mail, or an on prernise visit,
during normal business hours (excluding Intuitive holidays) promptly as is reasonable after Intuitives roceipt of
Customer's request, but not later than twenty-four (24) hours after lntuitive's receipt. Normal business houru are

(A)
(B)

(c)
(D)
(E)

(F)

(G)

(H)
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(r)
U)
(K

(L)

Monday through Friday, 8:00 a.m.- 5:00 p.m. Customer's local time. Billable rates are applicable for scrvice outside
of normal business hours, and for reasons defin€d below in Section 5.2 (Limitations of Service).
Perform Systern prcvertative maintenance inspections as necessary to maintain factory specifications.
Providc on-sitc visits for support of advanced training of Customer's personncl on stcrile Rcpnrcessing proccss.

When the system is connocted to OnSite@, remotely monitor system to diagnose potential issues and proactively
dispatch a Field Service Engineer to make repairs when needed.
Provide access to the da Vinci Surgery Customer Portal.

Llmitations on Services.
(A) Grneral. Inruitive does not have an obligation to provide Serviccs (l) on any System where installation, repair, or

adjustments havebeen made by an individual other than an Intuitive technician or an individual approvcd by Intuitivc
or (2) which are eithcr nccessary or dcsired as a direct or indirect result, in whole or in part, ofunauthorized repair,
modification, disassernbly, alteration, addition to, subtraction iiom, reconfiguration, or misuse of the Systern, or
ncgligorce or recklessness on the part of Customer.

5.2

(B)

(c)

Cleaning. Regular daily cleaning ofthe Systern as described in the Documentation is not includcd in the Services.

Additional Equipment. Intuitive's Services obligations do not include the provision to CuslomEr of any hardware

developed by lntuitive that is not contained in thc initial Systern obtained by Customer, and which Inruitive offers as

a separate product or for an additional fee.

6.

7

(D) Time and Materials. If thc Systun ne.eds repair or maintenance serviccs duc to any of the circumstanccs described
in Section 5.2(A)-(B) above, Inruitive may, at its sole election, provide repair services at Customerrs expanse and at

lntuitive's then current time and material rates. Inruitive is not obligated to providc Servicss on any Systcrn for which
any applicablc warranty has bcen voided, or for which the performance of Services is otherwisc cxcused by the terms
of this Agreernart.

(E) Unauthorlzed Instruments and Accessories. The System is designed for use only with the Instruments and
Accessories. lf Customer uses the Systern with any surgical instrument or accessory not made or approved by
Intuitive, Intuitive may discontinue Scrvices, and any warranties applicable to any Services providcd prior to any
discontinuance will be void.

5.3 Customcr's Obligations,
(A) Notice, Access, and Cooperatioo. Customer will notifr Inruitive or Intuitive's designated service provider of any

requcsts tbr Services. Customcr will fully cooperate with and assist lntuitive in the pruvision of Services.

(B) Cllnlcal Llalson. Customer will designate one of its ernployees, agents, or r€pr€sentatives as a "Clinical Liaison."
The Clinical Liaison will be thc point of contact with Intuitive for installation, Servicc's, use of the Syston, and other
related issues. Nothing in this Section 5.3 authorizcs Customer or thc Clinical Liaison to perform Services or to
perform any act otherwise prohibited by this Agreement.

Trainlng
Intuitivc offcrs training to surgical penonnel on the use and operation of the Syston. At Customcr's request, at mutually agrced times and

at mutually agreed locations, Intuitive will providc kaining in the use of the Systern to Customcr's surgical personnel in accordance with
the tenns specified in Exhibit A.

Proctorlng
At Customer's request, and upon Customer's issuance of a purchase order, lnruitive will arrange for Proctoring at Customer's location in
accordance with the tcrms spe.cificd in Exhibit A. Each Proctor is an independent contractor, is not an agent or ernployce of Inruitive,
and is not authorized to act on bchalfof, or legally bind, Intuitive. Intuitive is not responsible for Proctoring services provided by Proctors.
Thc decision to utilize a Proctor is solely that of the Customer. Customer is responsible for ensuring that each Proctor meels Customei's
credcntialing requirernents.

t. Itrstrumeots and Accessorles.
Instruments and Accessorics will bc madc availablc to Customcr from Intuitivc pursuant to scparatc ordcrs placed by Customer to Inruitive
from time to time in accordance with the terms and conditions contained in the then current Insmrment and Accessory Catalog.
Insffuments and Accessories are subject to a limited license to use those Instruments and Accessories with, and prepare those Instnrmcnts
and Accessories for use with, the System. Customer is responsible for Reprocessing Instrumeots in accordance with the Documentation.
Any other use is prohibited, whether before or after the Instrument or Accessory's license expiration, including repair, refurbishment, or
reconditioning not approved by Intuitive, and cleaning or sterilization inconsistent with the Documentation. This license expires once an

Instrument or Accessory is used up to its maximum number of uses, as is specified in the Documsntation accompanying the Instrument
or Accessory. Customer may purchase lnstruments and Accessories for the purpose of Customer's Reprocessing requirernents. The cost
oflnstruments and Acccssories used in Customer's Reprocessing, including Instrument and Accessorics used or involved in destnrctive
testing, will be the responsibility of the Customer. Customer may contact Intuitive's Customer Support Department if, during the
Rcprocessing, Customer experiences results unacceptable under applicable law and/or regulation. Inruitive will provide commercially
reasonable assistance in such investigations and rernediation effiorts but will not be obligated to conduct or pay for such studies or provide
materials at no cost or reduced cost as a condition ofpurchase or continued use.

Inluitive Pmprietary lnformation
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10.
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Prlclng and Poyment Terms
9.1 System.

(A) Price. Custonter wilt pay the "Pcriodical Leasc Payrncnts" anrount as indicated in dlc Lease Agreement lor the lcase

of thc Systern. At the terrnination of the Lea^se Agreement, the terms and conditions applicable to end of lease options
are set forth in the Letuse Agrcerncnt. If Customer requircs a purchasc ordcr for intcrnal processing purposu;,

Customer must provide the purchase order at the timc of signaturc of this Agreement and provide Customer's
Accounts Payable Departmcnt contact information on Exhibit A.

9.2 Services.
Price. Whilc thc Systcrn is bcing lcascd by Customer, citho (i) the pricc of annual Scrvices is included in thc
"Periodical Lease Payments" amount as indicated in the Lease Agreement; or (ii) the price of annual Services is not
includcd in thc Pcriodical Lease Payments, and Customer will pay for the Services separately at thc price specificd
in the Lease Agreement. If, afterthc term ofthc lease, or pursuantto Special Conditions in dte Lease Agreernent, if
any, Customer purchases the Systern frorn Inruitive under the applicable terms and conditions of the Lease

Agreement, Customer will pay for the Serviccs at the price specified in the Lcasc Agreernent. Thc issuance of a

purchase order by Customer is lor the convenience of the Customer solely; dterefore, whether or not Customer issues

a purchase ordcr does not allcct Customer's commitment to pay for Services under this Agroernsnt during thc Initial
Term (as dcfined in Section l4).

(B) Payment Terms. Unlcss as othcrwisc indicated in Exhiblt A, Intu'itive will deliver to Customer an invoice for thc
annual Scrvices fee thirty (30) days prior to the first anniversary of Acceptance and each subsequent anniversary of
Acceptance throughout the Initial Term of the Agreemert. Customer will pay the invoice for Services not later than

thirty (30) days after the datc ofinvoice. In the cvent Customcr ruluircs a purchasc ordcr to be refcrenced on a Service
invoice to facilitate payment, Customer will provide Intuitive with a purchase order number sixry (60) days prior to

cach anniversary of Acccptance. Interest will accrue from the date on which payment is duc, at an annual rate of
twelve percort (l2o/o) or the maximum rate permitted by applicable law, whichever is lower. After the Initial Term
of the Agreernent, and subject to mutual written agroement, annual Services may be rorewed at lntuitive's then current
list price.

9.3 Tares.
Customer will pay, or reimburse lntuitive for, all Taxes, including relatuJ penalties or interest resulting from Customer's use

of the System under this Agreement,

Wrrranty and Disclnimer
l0.l System Warranty.

(A) Intuitive warftmts to Customcr that:

(l ) the System as delivered will be free and clear ofall liens and encumbrances (except as otherwise specified
in this Agreanent), and

(2) for the period specified in Exhibit A, the System will bc frce from defects in material and workmanship
and will conform in all material respects to thc Documcntation when used in accordance with the

Documentation and Intuitive's instnrctions.

(B) Intuitive's obligations under this Section I 0.1 are limited to the repair (as further d€scribed in Section 5. I (B){C)) or,

at Intuitive's option, replacernent of al'l or part of the System.

(C) This warranty is void with respoct to any claims:

(l) duc to any installation, repair, adjustrnent, modification, disassernbly, alteration, rcconfiguration, addition
to, subtraction from, or misuse of the Systern by Customer or any third party without the express written
pfinission of Intuitive; or

(2) to the extent Customer has not operat€4 repaired" or maintained the System in accordance with the
Documentation or any reasonable handling, maintenance, or opcrating instructions supplied by lntuitive;
or

(3) to the extent Customer has used the Systcm with surgical instruments or accessories that are not Instruments
or Accessories; or

(4) to the cxtent Customer or Customer's employee, agent, or contractor has subjected the Systern to unusual
physical or electric stress, misuse, abuse, negligence, or accident.

(D) The foregoing expresses Customer's sole and exclusive remedy, and Inruitive's sole and exclusive liability, for any

breach of warranty with respect to the System by lntuitive.

(A)
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r 0.2 Services Warranty. Inruitive warrants that thc Srrvices will be performed consistent with generally acceptcd industry

standards. lf Intuitive breaches this waranty, Customer's sole and exclusive remedy will bc to require Intuitive to re-perform

thc Services.

10.3 No Other Warranties. INTUITM MAKES NO OTHER WARRANTY, EXPRESS OR IMPLIED' lN CONNECTION
WITH THL, SYSTEM OR SERVICES PROVIDED HERf,UNDER,L\D THIS TRANSACTION, INCLUDING BUT
NOT LIMITED TO THE, IMPT,IE,D WARRANTIES OF FITNESS FOR A PARTICUI,AR PURPOSE,
MERCHANTABILITY, AND NON.INTRINGEMENT. SOME JURISDICTIONS DO NOT AI,LOW THE
LIMITATION OR EXCLUSION OF IMPLTED WARRANTIES; THEREFORE, THE ABOVE LIMITATION Wll,l,
APPLY ONLY TO THE EXTENT PERMITTED BY APPLICABLE LAW.

l1 Indemnification
ll.l ltrtuitiye'slndemnificationObligations,

(A) Intellectual Property Indemnificatlon. lntuitive will indernnifl, Customer against all liabilities, expenses, or
danagcs in connection with any third parry claim that ttrc Systern infringes any third party patent, trade sccret, or
copyright. If Customer is enjoined from the use of the System due to any such third party claim, Inruitive will
promptly, at its option and cxpensc, cither ( l) substitute the System or any part thereof with non-infringing material
that will perform substantially in accordance with thc Documcntation; or (2) obtain the right of Customer to continue
to use the Systern; or (3) rernove the Systern.

(B) lndemnificadon Llmltadons. Inruitive has no obligation under this Section ll.l to the extent any claim of
inliingcrncnt is based upon or arises out of: (l) any modification to the System if the moditication was not madc

directly by Inruitivc or through its designated scrvice provider; or (2) thc use or combination ofthc System with any

hardware, software, products, provided or approved by lntuitive, provided that Intuitive has a duty to provide advance

notice to Customef, through the Documentation.

(c) THE PROVISTONS OF THIS SECTTON ll STATE THE SOLE AND EXCLUSTVE OBLIGATIONS OF INTUITIVE FOR
ANY PATENT, COPYRIGHT, TRADEMARK TRADE SECRET OR OTHER INTELLECTUAL PROPERTY RIGHTS
INFRINCEMENT. For the avoidance of doubt Customer retains its rights to remedies at law.

ll.2 By Intuitive. To the extent allowable by law, lntuitive hereby assumes all liability for, and agrees to indernnify, defcnd and

hold hannless Customer, its successors, permitted assigns, medical staff, agcnts and ernployees from and against, any and all liabilities,

losses, damages, claims and expens€s to the extent that they arise from third parry claims, actions or dernands including wittrout limitation,
claims arising in contract or tort (including negligence), strict liability or otherwise (collectively, 'Claims") in any way relating to or
arising fronr (a) Inruitive's brcach ofany ofits representations or warrantics or any other obligation hereunder, or (b) Intuitive's ncgligence

or willful misconduct; pnrvided that Intuitive's indernnification obligations under this Section I 1.2 shall not apply to the extent that (i)
such Claims arise from Customer's negligorcc or willtul misconduct or breach of any of its obligations hereunder.

I 1.3 By Customer, To the extent allowable by law, Customer hereby assumes all liability foq and agrees to indernnifo, dellnd and

hold harmless Intuitive and its successors, permitted assigns, agcnts and ernployees from and against, any and all Claims by third parties

to thc extert that they arise from: (a) Cuslomer's or its employeas', medical stafPs, agents', afliliates' or representatives' negligence or
willful misconduct in the use, possession, or operation of the Systern, including without limitation, (i) use of the System by individuals
who have not compl€,ted appropriate training or whose training was not conducted by Intuitive, (ii) use of the System with any surgical

instrument or accessory that is not made or approved by Intuitive for use with the System, or (iii) the conduct of surgical procedures on

cadavers used in training; or (b) Customer's breach ofany of its representations or warranties or any other obligation hereunder, including
without limitation Customer's failure to comply with the requirernents o[Sections 3.4 and 3.5. (Use of Systern; Reproccss and Disposal)
Notwithstanding the foregoing, Customer's indernnification obligations under this Section I1.3 shall not apply to the extent that such

claims arise from Intuitive's negligence or willful misconduct or breach of any of its obligations hereundef,.

I1.4 Customerrs lndemnificatlon Obllgatlons. lntuitive will not be liable for, and Customer will indernnifu and hold lntuitive
harmless from and against, any claims or damages caused by Customer's failure to comply with the requirements of Sections

3.4 (Use of the Systern) or 3.5 (Disposal).

I t.5 Claim Notification Requirement. A parry's indcmnification obligations under this Section I I will not apply unlcss the

indemnified party notifies the indemnifying parry of the claim as soon as reasonably possible from when the indemnified party

bccamc aware of it. The indemnifoing party will have thc right to conrol the defense or settlement of any claim at its cost and

with its choice of counsel. The indernnified party will provide all reasonable coopcration to assist thc indernnifuing party in the

defense or settlement of the claim.

12. Limltstion of Llablllty.
Except for a brach of the obligations in Sections 3.4 (Use of Systern), 4 (Software License and Restrictions), 8 (lnstruments and

Accessories), 9 (Pricing and Payment Terms), I I (lndernnification), l3 (Proprietary lnformation), to the extent permittul by applicable
law, each party's aggregate liability to th€ other for claims relating to this Agreernent, whether for brsach in contract or tort (excluding

gross negligence and or willful misconduct), is limited to an arnount equal to two times the sum of amounts payable by Customer under

this Agreement. Except for a breach ofthe obligations in Scctions 3.4,4,8, or 13, neither party will be liable for any indirect, punitive,

special, incidental, or consequential damages in connection with or arising out of this Agreernent (including loss ofbusiness, revenue,

Intuitive Proprietary Information
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14.

profits, use, data, or other economic advantage), even if that party has been advised of the possibility of damages. Some jurisdictions do

not allow the limitation ofliability for incidcntal or conscquential damagcs: thcreforc in thoscjurisdictions, thc foregoing limitation of
liability applies only to the extant permitted by law.

13. Proprietary Information.
"Proprietary Information" includes, but is not limited to, all non-public infonnation (l) of the disclosing party ("Disclosing Party") that

relates to past, prerscnt, or future resrarch, development, or business activitics or the results of those activitics and (ii) that dre Disclosing
Party ha.s received from others and is obligated to ffeat as confidential and proprietary- ln addition, Intuitive's Proprietary Information
includes and all infbrmation dcrivablc from thc Systern, but cxcluding information that can bc lcarncd simply through observation of the

System and its opcration. The terms and conditions of this Agrccment arc considered lntuitive's Proprietary Information, however,

Inruidve understands and agrees that its contents are subject to the California Public Records Act and Califomia Brown Act and that

Customcr must makc the Agrecrncnt availablc for public information. Proprictary Information docs not include information previously

known by the receiving party ("Receiving Pany") as demonstrated by fie Receiving Party's contemporaneous writtcn rccords, or
information publicly disclosed without breach of an obligation of confi<Ientiality, eithcr before or aftcr the Recciving Party's receipt of
the information. Thc Receiving Party will hold atl Proprietary Information of dre Disclosing Parry in strict confidence and must not use

for any purpose, or disclose to any third party, any Proprietary lnformation, except (l) as expressly authorizcd in 0ris Agreanent or in
writing by the Disclosing Party, and (2) as required by law or by court order. Notwithstanding any provision of this Agreernent, the

Receiving Parry shall be permitted to disclose the Disclosing Party's Confidential Infonnation solely to the extent that such disclosurc is

required by law or by order of any court or governmental authority, including but not limited to California Public Records Act requesls

and Brown meeting rcquests, provided, however, that the Rcceiving Party shall first have given advance notice to the Disclosing Parry,

so as to permit the Disclosing Parqr a-s owner of the infbrmation an opportunity to review such infbrmation tbr confidentiality and privilege
presewation and/or to attcmpt to obtain a protcctivc order or similar administrativc or lcgal rernedy requiring that the Confidential
lnformation so disclosed be used only for the purposes for which the ordcr was issued or for such other legal requironent, and that the

Rcceiving Party shall cu)perate with the Disclosing Parry in such eflbrls. As it relates to any California Public Rccords Act or Brown
Act rcqucsts, to thc extent Customer is requircd by law to disclose any of the abovodcscribcd information, communications, and

documents, Customer shall comply with such law. Customer has the right in its sole discretion to determine what shall be discloscd, as

required by law. The Receiving Party will use the same degree of care to protect the Proprietary Information as Receiving Parly uses to

protect its own information of like kind, but not less than all reasonable steps to maintain the confidentiality of the Proprietary lnformation.

Term.
l4.l Initial Term. The Initial Term is specified in Exhibit A.

Tcrminatioo and Survival. Either party may terminate this Agreernent if the ottrer party breaches a material term or condition
of this Agreement and fails to cure the breach following thirty (30) days' written notice {iom the non-brcaching party. Serctions

3.4,3.5,4,9.1,9.3, ll, 12, 13, 14.2, 15, andanyotherprovisionwhichbyitsnaturewillsurvivc,will rernainineffcrt
notwithstanding Ore expiration or termination of this Agreanent.

14.2

15. Miscellaneous.
15.1 Assignment. This Agrccmort will bc binding upon the pcrmittcd succcssors and assigns of the panies. Neither party may assign

this Agreernent without the prior written consent of the other party, except pursuant to a transfer of all or substantially all of a

party's assets and business rclating to the subject of 0ris Agreonent, whcthcr by merger, re-organization, sale of assets, sale of
stock, or otherwise. Customer may not assign or transfer the Software license granted to it under this Agreernort to any third
party without lntuitive's prior written consent. Any attempt by eidrer party to assign this Agreernent or any rights or duties

hereundcr contrary to the foregoing provision is void.

15,2 Costs. Excspt as otherwise specifically provided herein, each party will bear its own costs and expenses incurred in connection
with the performance of its obligations hereunder.

15.3 Debarment. Intuitive warrants and represents that individuals of its oryanization involved in providing Services under this
Agreernent have not been convicted of any criminal offense relating to health care and are not debarred, excluded, or otherwise
ineligible for panicipation in any federal or state health care pmgram- lf at any time before completion of this Agreement,
Intuitive or any individual in its organiintion involved in pruviding Services under this Agreemcnt is so convictcd or is debarrd
excluded or otherwise determined to be ineligible, Inruitive will notifu Customer in writing, the individual will immediatcly
cease providing Services under this Agreernent, and Intuitive will replace the individual with a rcplacement onployee
reasonably suitablc to Customrr, and, if it is Intuitivg this brcach will be considcrcd a material breach by Intuitive.

15.4 Federal Audit. As a medical device manufacturer, Intuitive has an obligation to report certain adverse event daails to the Food

and Dnrg Administration (FDA). Intuitive may request, and Customer shall provide Intuitive, all information necessary to fulfill
lntuitive's comptaint reporting obligation of adverse events. Until the expiration of four (4) years after furnishing Services
under this Agreernent, Intuitive will make available upon written request of the Secretary of the Department of Health and

Human Services (the "Secretary") or upon request of the U.S. Comptroller General, or any of their duly authorized
repras€nLatives, this Agreernent and the books, documents, and records of Intuitive that are necessary to certi! the nature and

extent olcosts for which Customer may properly seek reimbursernent. lf Inruitive carries out any oflthe duties of this Agreement
through a subcontract with a value or cost often thousand dollars ($10,000) or more over a twelve (12) month period, the

subcontract will contain a clause to the effect that until the expiration of four (4) years after fi:mishing ofservices undcr the

subcontract, the subcontracting party will make availablc, upon written request of the Secraary, or upon request of the U.S.

Comptroller General or any oftheir duly audrorized representativcs, the subconract, and the books, documents, and records of
Intuitive Pmprietary Information
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the organization that are necessary to veri$r the naturc and extcnt of Ore costs. Intuitive will promptly notiry Customer of any

requests for information made under this provision.

Force MaJeure. Ncither party will be liable for any loss, damage, detention, delay, or failure to perlbrm in whole or in part
rcsulting foom causcs bcyond that party's control including, but not limited to, acts ofterrorism, acts ofGod, lire, earthquake,
war, the threat of imminent war, riots, or othcr acts of civil disobcdience, insurrcction, labor or rade disputes, shortage of
components, any governmental law, order, regulation, ordinance or any other supranational legal authority, explosion, storms,
floods, lightning, or carthquake.

Insurance. Without limiting or diminishing the INTUITIVE'S obligation to indernnify or hold thc CUSTOMER harmlcss,
INTUITIVE shall procurc and maintain or causc to be maintained, at its sole cost and expcnsc, the following insurancc
covcrage's during the term of this Agrcement. As respects to the insurance sertion only, the CUSTOMER hcrein refcrs to the
Counry of Rivcrside, its Agencies, Districts, Special Districts, and Departments, their respectivc dirc'ctors, officers, Board of
Supervisors, ernployees, elected or appointed officials, 4gents or representatives as Additional Insureds.

A. Workers'Compensation: lf the INTUITIVE has employe.es as dcfined by the State of Californi4 the INTUITIVE
shall maintain statutory Workers' Compensation lnsurance (Covuage A) as prcsr"ribetl by the laws of the Statc of Calitbrnia.
Policy shall includc Employers'Liability (Coverage B) including Occupational Disease with limits not less than $1,0ffi,000
per person per accident. The policy shall be endorsed to waive subrogation in favor ofThe Counry ofRiverside. Policy shall
name the CUSTOMER as Additional Insureds.

B. Commercial General Liability: Commercial General Liabiliry insurance coverage, including but not limited to,
prernises liability, unmodified contractual liability, products and completed operations liabiliry, pcrsonal and advertising injury,
and cross liability covfilge, covering claims which may arise from or out of INTUITIVE'S performance of its obligations
hcreunder. Policy shall name the CUSTOMER as Additional lnsured. Policy's limit of liability shall not be less 0ran $2,000,000
per occunence combined single limit. Policy shall name the CUSTOMER as Additional Insureds.

Vehicle Liability: If vehicles or mobile equipment are us€d in the performance of the obligations under this Agroernent, then
INTUITIVE shall maintain liabiliry insurance for all owned, non-owned or hired vehicles so uscd in an amount not less than
$1,000,000 per occurrence combined single limit. Policy shall name the CUSTOMER as Additional Insureds.

lntentionally left blank.

Cybcr Liability Insurancg with limits not less than $2,000,000 per occurrence or claim, $2,000,000 aggregate. Coverage shall
be sufliciently broad to respond to the duties and obligations as is undertaken by Intuitive in this agreement and shall include,
but not limited to, claims involving infringanort of intellectual property, including but not limited to infringoncnt of copyright,
rademark, information theft, damage to or destnrction of electronic information, release of private information, alteration of
elecronic information, and network security.

Policy shall name thc CUSTOMER as Additional Insureds

Gencral Insurance Provisions - All lincs:

l) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State olCalifornia and havc
an A M BEST rating of not less than A: VIII (A:8).

2) INTUITIVE shall declare its insurance self-insured retention for each coverage required herein.

3) INTUITIVE shall furnish the CUSTOMER of Riverside with either l) a properly executed original Certificat{s) of
Insurancc and ccrtified origina[ copies of Endorsements effecting coverage as required herein. Furthcr, said Certificate(s) and
policies of insurancc shall contain thc covenant of the insurance carrier(s) that a minimum of thirry (30) days written notice
shall be given to the County of Riverside prior to any material modification, cancellation, expiration or reduction in coverage
of such insurance.

4) INTUITIVE shall not commence operations until the CUSTOMER has been furnished original Certificate (s) of
Insurance.

5) It is understood and agreed to by the parties hereto that the INTUITIVE'S insurance shall be construed as primary
insurance, and the CUSTOMER'S insurance and/or doductibles and/or self-insured retentions or self-insured programs shall
not be construed as contributory.

6) lntentionally leftblank.

7) Intentionally left blank.

8) lntortionally left blank.

F.

G.
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9) INTUITM agrees to notii/ CUSTOMER of any claim by a third parry or any incident or event that may give rise

to a claim arising from the perlormance of this Agreonent.

lnterpretrtlon. lleadings used in this Agreement are provided for convenience only and do not in any way affect the melning
or interpretation herzuf. The terms "sale", "purchase", "acquire", '!rmurC' and variations of such tcrms, as used in this

Agroernent with respect to thc Systcm, do not imply that ttrc Software and Documentation aspect of the System are sold or
purchased; the Software and Documentation are licensed under this Agreernerrt and the Hardware is being leased and may be

sold undcr thc Lcasc Agrccnreut as thc casc may bc. Ncither party is thc drafter of this Agresment. Accordingly, the language

of this Agreernent will not be construed for or against either Party.

Notices. Any notices given under this Agreernent must be in writing and will be deetned given and rcceived five (5) days after
rhe date ofmailing, one (l ) day after dispatch by overnight courier service or electronic mail, or upon receipt ifby hand dclivery,
or upon complcfion of confirmed transmission if by facsimile. Any noticcs under this Agreanent must bc sent to Inruitive or
rhe Customef, at the addrqss shown in the preamble above, in both ca-ses to the Conmcts Dept/Gareral Counsel's o{fice. Each

party may change its address for receipt ofnotices by giving the other party notice ofthe new address.

Relationsbip ofthe Parties. The parties' relationship is one ofcontract, and they are not, and will not be construal as partners,
joint venturcrs, or agent and principal. Neither party is authorized to act for, or on behalfof, the other party.

Severability. If any provision of this Agreernent is held by a court of competent jurisdiction to be invalid, then that provision

will not affect the validity o[the rcmaining provisions of the Agreernent, and the parties will substinrte a valid pmvision for the

invalid provision that most closely approximates the intent and economic effect of the invalid provision.

Access to Customer's Facilities. Intuitive agrees that any Intuitivc pcrsonnel who routinely provide Services at Customer's
t'acilities will use commercially reasonable efforts to comply with Customer's Access Requirernents, provided that Customer
provides Customer's Access Requirements in writing prior to execution of this Agreernent. Customer's nccd for Service may

be unplanned and urgent with patient safety at stake. Thereforc, if Customer denies access to is facilities to any Intuitive
personnel for performance of Services (Section 5) or Warranty (Section I 0) obligations in connection with a surgical procedure

becauss such personncl have not met Cuslomsr's Acccss Rcrluirernents, Intuitive's Sewices and warranty obligations in this
Agreement will be suspended during such denial of access, provided that Intuitive uses commercially reasonable efforts to find
replacernent lntuitive personnel who comply with Customer's Access Requirernents. Customer will indernnifr and hold
harmless Inruitive from any losscs, claims, liabilities or causes of action arising from such denial of access.

Data Use. INTENTIONALLY OMITTED.

Waivers. No waiver of any right by either party under this Agreernent will be of any effect unless the waiver is il writing and

signed by thc waiving party. Any purported waivsr not sonsistort with thc lbregoing is void.

15.r4 Counterparts. This Agreement may be execut€d by facsimile or in multiple copies, each of which is an original, and all of
which taken togethLr will oonstitute one single agreernent.

15.r5 Representations and Warrsnties by C[stomer. Customer represents and warrants to Intuitivc that: (i) it has thc power to
enter into and perform, and has taken all necessary action to authorize the entry into and pe,rformance of, the Agreement and

rhe transactions conternplated by the Agreement; and (ii) all information supplied by it or on its behalf to lntuitive in connc'ction

with the Agrecrnent and any guarantce (as the case may be) are true and accurate as at the date at which it is stated to be given.

t5. t6 Entire Agreement; Amendment. This Agreemant is the entire agreement b€tween Intuitive and Customer and supcrsedes any
prior agreernents, undcrstandings, promises, and reprcsentations madc either orally or in writing by eithcr party to the otha
party concerning the subject matter herein, pricing, and the applicable terms. Any terms or conditions in Customcr's purchase

order that are different from, inconsistent with, or in addition to, the terms and conditions of this Agreement will be void and

of no effect, unless othcrwise mutually agreed to in writing by the parties. This Agreernent may bc amended only in writing,
signed by boft parties. Any purported oral modification intended to amend the terms and conditions of this Agreement is void.

BOTE PARTIES HAVE READ, T]NDERSTOOD, AI\D AGREED TO BE BOLIND BY THE TERMS AND CONDITIONS
OF THIS AGR-EEMENT AND EXECUTE THIS AGREEMENT AS OF THE EFFECTryE DATE.

IF THIS AGREEMENT IS NOT SIGNED BY BOTH PARTIES AND R.ETURNED TO INTIIITryE ON OR BEFORE
MARCH 28 2023, THE TERMS WILL BE SUBJECT TO CHANGE.

lntuitive Prupri etary Information
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ACCEPTED BY:

Intuitive Surgical, lnc., a Delaware corporation

ACCEPTED BY:

COUNTY OF RMRSIDE, a political suMivision of the state of
Californiq on bchalf of Rivcrside University Health Systcrn Medical
Center

Signature:
Nrrk iMar 30. 2023 I0r30 PDT)

Email: nick.santore@intusurg.com

Titte: VP Commercial Solutions

Company: lntuitive Surgica[, lnc.
Name: ;VIN JEFFRIEE

ritrc: cHAtR, BOARD OF SUPERVISORS

Da'le: 5lzlt3
ATTEST:
KIMBE A.

By
DEPU

trORrvr aPPRO EDCOUNTY

3BY 614?
E

Intuitive Proprietary Information
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EXIIIBIT A
Equipment List

l. Intuitive will provide Customer wlth the following:

da Vinci Xi@ Dual Console System (Firefly@ Fluorescence Imaging Enabled)

Two (2): da Vinci Xi@ System Surgeon Consoles

One (l): da Vinci XiGl Systern Paticnt Cart
One (l) da Vinci Xi@ System Vision Cart

Warranry period: One (l ) year trom the Acceptance.

da Vinci Xi@ Systern Documentation including:

User's Manual For System
Warranry period: n/a

User's Manual for Instruments and Accessories
Warranry period: n/a

One (l ) da Vinci Xi@ Clcaning & Steriliiration Kit
Warranty period: 90 days from Acceptance

Two (2) da Vinci Xi@ Instrument Release Kit (IRK)
Warranty period: 90 days from Acceptance

da Vinci Xi@ Syston Software

Warranty period: One (l) year from the Acceptance.

lnstrument and Accessories including:

Accessory Starto Kit
Two (2): Box of 6: 8 mm Bladeless Obturator
One (l): 8 mm Blunt Obturator
Four (4): Box of l0: 5 mm - 8 mm Universal Scal

Four (4): 8 mm Cannula
Thrcc (3): Monopolar Energy Instrument Cord
Three (3): Bipolar Energy Instrumcnt Cord
One (l): Box of 3: da Vinci Xi@ Gage Pin
Three (3): Instrumcnt Introduccr
One ( I ): Box of I0: Tip Cover for Hot Shears (MCS)
One (l): Pmed Cablg Covidien Force Traid ESU

Warranty pcriod: 90 days from Acceptancc
Drapes

Two (2): Pack of 20 da Vinci Xi@ Arm Drape
One (l): Pack of 20 da Vinci Xi@ Column Drape

Warranty period: 90 days from Acceptance
Vision Equipmcnt:

Two (2): da Vinci Xi@ Endoscope with Camera, 8 mm 0 degree

Two (2): da Vinci Xi@ Endoscope with Camera, 8 mm 30 degree
Four (4): da Vinci Xi@ Endoscope Sterilization Tray

Warranty period: One ( I ) year from the Acceptance.
Training Instrument Startcr Kit

One (l): Large Needle Driver
One ( I ): ProCrasp Forceps
One (l ): Maryland Bipolar Forceps
One ( I ): Hot Shears (Monopolar Curved Scissors)
Onc ( I ): Tip-Up Fenestrated Grasper
One (l ): Mega SutureCut Ncedlc Driver

Warranty period: 90 days from Acceptance

(all kirs subject to change without notice)

Intuitive Proprietary lnformation
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2. Equipment and Service.

lncluded in
Periodical

Lease Payment

Equipment Description

S stcrn T e: da Vinci@ XirM Dual Console S. stem

Service durin thc tirst twelve months of the Lease Pcriod
Service beginning on the thirtemth month of the Lease Period, or if Lessee purchases the
E ui ment*

D S stem deliv l-ee

D da Vinci@ Xirv Inte ated Table Motion U

tr E-100 CEnerator:*

tr Intuitive Hub***
rThe applicable Scrvicc price is valid for a period offive years from the effectivc date ofthis Agrc'ernent.

**Subjcct to availability, uny Instruments or Accessories provided to Customer as set forth in Exhibit A, Section 2 are subjc.ct to the Terms of
the da Yinci EndoWist Instrument & Accessory Catalog as if such Terms were contained in this Agrcernent. Delivery charges will k Pre-Poy
& Add, lf Exhibit A, Section 2 includes lnstruments or Accessories, they will be shipped FCA Intuitive's warehouse. lf Single Site Instruments

are listed, they will be delivcred upon Customer's completion of the advanccd instrument training vcrification.

* **Digital Solutions are subject to thc terms iurd conditions of the Master Digital Solutions Addcndum attachcd hereto as Exhibit C.

Intuitive makes no representation with regard to Certificate olNeed requirements for this lease. lt is Customer's responsibility to determine whether
this lease comnliex with Customer'"- State Certificate of Need law and what Certifioate of Nttd filine. if any, neds to be madc with regard to this
lease.

The estimated delivery datc fbr the Systcm is March 30, 2023 ("Delivery Date"), Thc Dclivery Dats is an cstimated "on or beforc" delivery date
to Customer's designated location (sec "Ship+o" bclow).

Customer will pay to Intuitivc all fees for the lease or purchase of Systems, Instruments, Accessorics, Service or othcr fecs that are not included in
Periodical Lease Payment, as such fees are further detailed in the Lease Agreement, and not later than thirty (30) days after the date of lntuitive's
invoice.

3. Acceptance. The System is deemed accqrted by Cu.stonler upon delivery to Customer's designated lcrcation ("Acceptance"). An cxamplc
of Acceptance Documcnt is hcrcto attachcrl as Exhibit B.

4, The *ShipTo' lnformotion for Customer is:

Rivcrside Counry Regional Medical Ceater
26520 Cactus Avenuc
Moreno Valley, CA 92555

5. The *Bill-To'informatlon for Customer ls:

fuverside County Rcgional Medical Center
26520 Cacrus Avenue
Moreno Valley, CA 92555

Customer's Account Payahle Department Conuct:

Customer's PO Number:

6. Taxes and Costs.

6.I Customer will be deerned to be l'axable until such time as customer provides the lntuitive tax department with the appropriate,
fully exeouted tax cxcmption certillcate as dirccted bclow: Attn: Tax Departrnent, lntuitive Surgical, lnc., 1020 Kifer Road,
Sunnyvale, CA 94086; fax numbcr: 408-523-1390; ornail at TaxEmail intusur .com.

6.2 Customer is responsible for all license and registration fees, and all sales, usc, propef,ty, stomp and other trl\cs and charges
relating in any manncr to the Systcm or this Agreernent, except the Medical Device Excisc Tax.

Intuitive Propric'tary lnformalion
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1 Term. Thc initial tcrm of this Systcm obtained under this Agrecrnent will commence as of the Effcctive Datc and will continue until the

end of the Lease Term ("Initial Tcrm") unlcss carlicr terminatcd as provided in this Agrcr-rnent. Thereafter, this Agreernent may be

renewed ftrr successive one (l ) year terms ("Renewal Term(s)") ugxrn mutual written agreernent of the parties.

Training. As of rhe Effective Date, tlre price lor training (ba^sed on a porcine model) is three thousand dollars ($3,000.00) per surgcon or

physician's assistant. The payment terrns for training are oet thirty (30) days from the date of Inruitivc's invoice. This pricing will rcmain

in effect during the first ycar of thc Initial Tcrm. Thcrcafter, training will be madc availablc to Customer at Intuitive's then current list

price lbr training. Notwithstanding the lbregoing, Intuitive will provide Customer with the tbllowing:

Proctoring. As ofthe Effective Date, the rate for Proctor's services is three thousand dollars ($3,000.00) per day. The payment terms for
Proctoring arc nct thirty (30) days from the date oflntuitive's invoicc. This pricing will rernain in cffect during the first ycar ofthe Initial
l'erm. Thercafter, Proctoring will be made available to Custonler at Intuitive's then current list price for Proctoring. Notwithstanding the

tbregoing, Intuitive will pruvidc Custonter with the following:

8.

9.

Intuitive Pruprietary Information
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EXHIBIT B
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EXHIBIT C
MASTER DIGITAL SOLUTIONS ADDENDUM

Products and Servlces. The digital products ("Products"), consisting ofcertain hardwarc components and software program elcments,

and any services associated with such digital products ("Services") (collectively, "Digital Solutions') to be provided under this Mastcr
Digital Solutions Addcndum ("Addordum") are as follows:

Atrl. lntuitive Hub:
a. lncludes Clinical Media Managcment and Telepresence

l. Hardware:
l. Medical grade touch panel capture and compression unit
2. "Telepresence Kit'(Room camera/webcam and headset)
3. Foot pedal control accessory

li. Software:
l. Includes 3D capture, live stream/telcpresence & edvanced contcnt mansgement

iii. Virtual media server ((Hub Medle Server")
l. lncludes web tool and mobile applicatlon

iv. Servlces lncluded at no addltionsl cost
da Vinci@ SimNow@ Skills Simulator (*Simulator")
a. Services for Simulator ("Simulator Services")

i. First year included at no addltlonal cost
ii. Future , ears billed annuall' at $20 ffi0.00 ;,er . ear

Custom Hospital Analytics
a. Includes Report
b. Servlces lncluded at no sddltlonol cost

3.

GENERAL TERITTS AND CONDITIONS

Use of Products. Customer will ensure the proper use of the Products consistent with the documentation describing thc functionality,
instructions for usc, and any other documentation or installation instructions rclating to thc Prrlducts delivcred to Customer (the
"Documentation"). Customer will ensure the proper management and supervision of the Producls. Customer will not, nor will Customer
pcrmit any third party to, modifo, disassernblc, revcrse cngincer, altcr, or misuse thc Products. CustomEr must not use, copy, modiff, or
transfer the software or any copy thereof, in whole or in part, cxcept as exprcssly provided in this Addendum. Prohibited actions include,
but are not limited to: (l ) adding or subracting any Customer or third party equipment, hardware, firmware, or software t<l or from thc
Products; (2) reconfiguring any Products; or (3) reverse engineering, decompiling, disassembling, aftempting to dcrive the sourcc code
for, otherwise manipulating the software without Intuitive's written pennission. If Customer fails to comply with the raluircments of this

Section, Intuitive may terminate this Addendurn immediately upon written notice, and any warranties applicable to the Prociucts will
hecomc void.

Proprietary Information. Thc "Proprietary Information" section ot'the Agreemcnl is in<xrrporated into this Addcndum by reference.

Nonvithstanding anything to the contrary in thc Agreonent, Proprietary Information also includes all information derivable from the
Digital Solutions, but excluding information lhat can be learned simply through observation of the Digital Solutions and its operation. In
addition. any fccdback provided with respect to the Digital Solutions shall be the sole Proprietary lnformation oflntuitivc.

4. Softn'are License snd Restrlctions

4.1 Softwsre Licensing. Intuitive reprcsents and warrants that it owns or othenvise has the right to licensc any software provided
hereunder.

4.2 Restrictions. Inruitive grants to Customer a non-exclusivc, non-transferablc, fully paid, restrictcd use license to use the software
solcly in connection with the operation of the Products as described in the Docunrentation. Only authorized Customer employccs,
consultants, or independont contractors may usc the software.

4.3 Replacement Softwsre. In the event that during the term of this Addendum, lntuitive replaces any lioensed softwarc with an

alternativc software that is not a maintenance release, but has minimal diflcrenccs in fbatures and functions (regardless of differences
arising from such factors such as operating systems, databases, and uscr interfaces), Customer shall have the right to exchange thc
licensed software for such altcrnative software at no additional cost. Customer shall pay for the Servirxs, installation fees, third part-v

software fees, and hardrvarc fecs associatcd with such alternative software.

5. Services. The parties agree to the tfins and conditions of the following Services provided by Intuitive.

5.1 Corrective Services. Upon discovery of a problern, lntuitive shall, within a commercially reasonable amount of time, provide a
corrcction or ternporary bypass suflicient to mitigate any material adversc efferet on the delivery of patient care, or provide a written

lntuitive Proprieary lnformation
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6.

diagnosis of and plan for resolving the problern. Inruitive shall pedodically report its progress in correcting an unresolved problem

and perform problon corrections ranotely, ifpossible. However, in the event that remote support fails to resolve a problern, and

Customer's personncl havc madc all reasonable efforts based on Intuitive instn:ctions to resolve such problcrn, a support engineer

may be dispatched at lnruitive's discretion.

5.2 Sofh,vare Services. Intuitivc may pcriodically releasc changes to the sottware ("Software Rcleascs"), including maintenance,

updates or upgrades.

53 Hardware Servlces. lnnritive shall provide Customer with repair service that allows Customer to mail in the Product to any

authorized Intuitive Service Center ("Repair Service"). All costs associated with the repair ol'the Product are includcd under Repair

Service; howevcr, Customcr is responsible for the freight chargtx for delivering the Product to the lntuitive Scrvice Center.

5.4 Help Desk Services. Help desk scrvices arc availablc and accessiblc by telephone (to be provided by Intuitivc upon rcqucst) or e-

mail (customerservic@inrusurg.com). The help desk will assist Customer in resolving a problem and obtaining ganeral technical

assistance, including queric on how to use the Products and requests for additional Documentation.

5.5 Limitations on SeMces. Intuitive shall have no obligation to provide any Services hereunder if the problern is thc result of Section

5.5(a)-(l) bclow ("Excluded Events"). For any provision of Services following an Excluded Event, Customcr shall be chargcd at

then current time and material rates.

Excluded Events includs:

(a) the Products being altered, repaired or rcworktxl by a third party without lntuitive's prior written consent;

(b) Customer's or a third party's improper installation, maintenance or storagc, mishandling, abuse or misuse of the Products;

(c) Customer's or a third party's use of the Products in conjunction with equipment electronically or mechanically incompatible
or of an inferior quality on an unsupported hardware or softwarc platform;

(d) damages caused due to the Customcr's or any third party's fault;
(e) failure to implernent any Software Release, problern corrections or other lntuitive Sofiware Releases or patch provided or

rccommended by Intuitive;
(i) changes to the operating system. network configuration or environment which adversely affect the Products, exccpt tbr

changes pursuant to Intuitive's written authorization;
(g) failure to provide and continually maintain adcquatc clecrical power, air conditioning and humidity controls in accordance

with the specifications or such other instructions provided by lntuitive;
(h) failurc ofany hardware or software (other than thc software provided by Intuitive) incorporatcd into, forming part of, or

supporting the Products to opcratc properly in accordance with Intuitive requirernents sct forth in Documentation and

guidelines as provided lrom timc to time;
(i) nctwork capacity overload, bandrvidth limitation, or any other nctwork malfunctions; or

0) if the software provided by Intuitive used by Customer is older than the last two major versions released by Intuitive

Buslness Assoclate Agreemeot. The Business Associate Agrccrnent ("BAA') entered into betwccn Custome,r and Intuitivc applies to
prote-cted hcalth information ("PHI"), as defined by the Health Insurance Portabiliry and Accountability Act of 1996 ("HIPAA") and as

may be amcndcd from time to time.

Use of Customer Drta. The terms and conditions set forth in the Data Use section of the Agreement and set forth in a Master Data Use

Agreemmt cntsred into betwecn thc partics shall apply to this Addendum.

Customer Responslbllitles. Customer shall be responsible for the following obligations:

E.l CustomerMaintenance.

(a) Allowing Intuitive rcrnote acocris to thc Products;
(b) Operating the Products in accordance with the Documentation;
(c) Contacting Intuitive promptly upon discovery ofa problern;
(d) Invcstigating and verifoing problernsl
(e) Producing and providing Inruitive with performance repons and other reports, as requested by lnruitive, fiom time to timel
(O Enabling HTTP access for automatic e-mail deliveries to the lntuitive support alarm systern;

G) lnstalling fixcs of the Products, whcn approvcd in writing by Inruitive;
(h) Purcha^sing and maintaining all third parry licenses as needed to utilize the Products.

{i.2 Changes ln Environment. Customer shall coordinate, document and rcport any change in the environmcnt in which the Products

opsratq including any changes in the Product's hardware, network or sofnvare not supplied or developed by lntuitivc (e.g. installing
a new patch of the operating system). Customcr shall promptly report any problem related to or aiTecting the environmcnt, and its
resolution progress.

8.3 Supervisor. Customer shall designate an appropriately qualified person whl has bccn traincd and certified by Intuitive for Digital
Solutions operation, administration, and maintenance (the "Supervisor"). The Supervisor will serve as the primary point of contact

with Intuitive tbr all Digital Solutions-related activities perfbrmed under this Addendum.

1

E.

tnoitivc Proprietary lnformation
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9.

10.

I l.

8.4 On-Site Support. Personnel performing the on-site support Scrvices may use and store at Cus(rme/s facility software,
documentation, tools, test oquipment and other material to provide the Services regarding thc Product ("Servicc Materials"). Intuitive
gmnts no title or license to such Service Materials and retains all right, title, and interest in such Service Materials. Customer will
not use such Service Matcrials or make thcrn availablc to third partics. Intuitive may removc Scrvicc Materials at any time and

Customer will give Intuitive access for such removal. Upon request by Inruitive, Customer suppofl personnel must be available to
assist with remote access issues and providc on-site assistance to lntuitive.

8.5 Problem Correction. Customer will cooperate with lntuitive in the correction of problems, including without limitation, providing
a dctailed description of the problun, and taking all rcasonable measures requestcd by Intuitive to detect and obtain funher
information about the problein. Custonrer will provide and install such reasonable troubleshooting tools and activate such event
loggers (incorporstcd in thc Products) as may be requosted by Intuitive and will coopsrate lully with Intuitivc in the problern
replication, identification and analysis proccss. Customcr shall forward to Intuitivc all troublcshooting, log reports and other rqrorts
generated in connection with the Products.

8.6 Customer hereby acknowledges and agrees that any medical related activities must & performed by properly oedentialed surgeons
and physicians. Any and all issues related to credertialing or the confidentiality and security of paticnt information arc the sole
responsibility and obligation of Customer.

Term and Termination. This Addendum will commcncc as of the Effective Date and will continuc until terminatcd by Intuitive.
Horvever, either party may terminate this Addendum if the other party breaches a material tcrm or condition of this Addendum and fails
to curc the breach fbllowing thirty (30) days' written notice from the non-breaching paay

Conflicting Terms. Except as set forth herein, all other tenns and conditions of the Agreement rernain the sarne. In the event of a conflict
between th€ terms of this Addsndum and the Agreernent, the terms of this Addendum will prcvail. This Addendum superscdes any prior
agreements betwecn the parties regarding the Digital Solutions described herein.

Inruitive may ofrer future iterations of the Digital Solutions listed abovc. The terms and conditions in this Addendurn shall apply to funrre
iterations of the Digital Solutions as well as any assessment or fdback provided by Customcr with respect to future iterations of the
Digital Solutions.

ADDITIONAL TERMS AND CONDITIONS FOR INTUITIVE HUB:

12. Dellvery and Installation Terms. Subject to credit approval of Customer by Intuitive, Intuitive will use commercially reasonable efforts
to deliver the Products to Customer's designated location noted as the "Shipto" in Exhibit A of the Agreement ("Customer's Designated
Location") using a carrier selected by Intuitivc. Delivery charges wlll be Pre-Pay & Add. Risk of loss or damage to thc Products passes

t() the Customer upon shipment of the Products to Customcr. Title to Products sold to Customcr passcs upon Acceptance (as defined
bclow). Each party will provide the other party with thirty (30) days' notice, or if the Agreernent is executed within thirty (30) days before
thc Delivery Datc, a rersonablc advancs noticc of any change in the Delivery Date. Customer will lully coopcrate with Intuitive to permit
Intuitive to install the Products. Intuitive will use commcrcially rcasonable eflbrts to install the Product in an eflicient and expeditious
manncr. Customer will also provide Inruitive with infirrmation, consultation, and advice reasonably necessary to perrnit installation.

t3. Acceptsnce. The Products shall be deemed accepted by Customer upon shipment to Customer's Designated [,ocation ("Acceptance').
Intuitivc agrces to work with Customer to operationalize lntuitive Hub within a commercially reusonable emount of time aftcr Acccptancc.
For the avoidancc ofdoubt, Customer shall bc invoiccd for Inruitive Hub upon Acceptance.

14. Customer Responsibilities. Customer shall be responsible for the additional obligations:

l4.l Customer Maintenance.

(a) Customer shall maintain thc Hub Mcdia Ssver. The Hub Media Scrver can be a VM (virtual machine) or a dedicated physical
server in accordance with Inruitive's pre-rcquisites. Unless lnruitive indicates otherwise, Custorner's responsibility for the
scrver includes, but is not limitcd to, OS (operating syston), anti-virus, H/W (hardwarc), nctworking (multicast) and storage;

(b) Customer shall maintain the database and storagc systems. Inruitive shall provide backup policy recommendations to Customer.

t5. Software Llcense Restrictions. Exccpt li:r the usc of any mobilc application in accordance with thc tsrms of scrvice applicable to such

application, Customer shall use the software only at Custorner's Designated Location, unless (i) otherwise agreed to in writing; or (ii)
Customcr is prevented from using software at the Customer's Designated l.ocation due to periods of disaster rerovery, tesling schcduled
by Customer in advance, orduc to causes beyond Customer's control. If Customer is prevcntcd from using thc softwarc at a Customer's
Dcsignated Location, Customer shall notifo Inruitive in writing prior to using any software at another location. All Customer obligations,
reprcsentations, and warrantics providcd under this Agreement shall extend to the alternativo location for a pcriod as agrced to betwecn
the parties.

16. Telepresence. Intuitive Hub implernents a telepresence software solution to leverage in-room cameras and enable audio/vidco
transmission devices that require network access via Ethernct and/or Wifi comection 10 enablc rcmotc uscrs to observe and comn.runicate
with dcsignated operating surgeons, interventional pulmonologists, and medical staff. Customer will grant network access to a designatcd
external scrver in$astructure, as identifiql by Intuitivc,

Intuitive Proprictary In fbrmation
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16.

t9.

Usage and HIPAA. Customer hereby acknowlcdges and atlrms Customer is in control of and is responsible ftrr both the physical and

cybersecurity of Intuitive Hub within the procedure room, and Customsr dctermines what audio and/or video is transmitted via Intuitivc
Hub. Customcr will fulfill all Customer legal and regulatory obligations related to the use of Intuitive Hub, including under HIPAA. If
needed for Customer's use of Inruitivc Hub (including thc Tclcprcscncc solution), Customer sgrccs to providc any rquircd notices and

obtain all necessary consenLs, including patient HIPAA authorizations. For rcmote obscrvations, c.g. demonstrations of the use of Intuitive
products or other activitics to remote observeru, if Customer uses lntuitive Ilub to transmit PHl, then Customer will obtain a patiott
HIPAA authorization covering rernote observation of the surgery or procedurc for the observers' own purposes. Other than Inruitive
personnel, rsmote obsErvers are typically non-Customer health carc professionals and/or Customer staff inter€sted in dernonstrations of
Intuitive products. Remote users other than Intuitive personncl arc not affiliatcd with Intuitivg and Customct agrecs that it is the sole

re.ponsibility and obligation of Customer to engage them directly. Inruitive obtains usage and log data about Inruitive Hub, such as which

features rvere used during a scssion and thc duration ofthe session. However, Intuitivc does not reuord, use, disclose, or storc video an<Vor

audio transmined through the Telqrresence solution.

Release of Llabllity. For purposes of this Addcndum, Customer and its afliliates hereby release from liability and waive thc right to sue

Intuitive and any of its subsidiaries, aflliate companies, their onployees, officers, directors and agents from any and all claims resulting

from any illness of or physical injury to a patient (including death), or any economic loss (including liability for damages or penaltics)

that Customer may suffer becausc of usc of Intuitive Hub. Customcr undcrstands that thcrc are risks, including to patients, which may

occur from Customer's use of Intuitive Hub. Customer assumes all liabiliry or related risks, whether known or unknown to Customer, of
use of Intuitive Hub. Customer hereby acknowlcdges and affirms that Intuitivehas no input, control ovcr, orinvolvernent in dte assistancc,

coaching, guidance, surgical training, proctoring, recommendations, practice, observations, or othca scrvices offered to, or utiliT-ed by

Customer, relating to the practice ofmedicine. For the avoidance ofdoubt, nothing in this Section shall be construed to reduce or negate

lntuitive's obligations or Customer's rights and rcmcdics rclated to the da Vinci@ Surgical Syston undcr the Agrccrncnt.

Indemnification. Forpurposcs of this Addendum, Customer assumcs all liability tbr and agrees to indemnifo, detend, and hold harmless

Intuitive and its successors, permined assigns, agcnts and ernployees from and against any and all claims, loss or damage to Customer's
pcrsonal properry, liabilities, exp€nses, and costs, including rea-sonable attomey's fees, (collectively, "Claims") arising as a result of
Customer's use of Intuitive Hub, including but not limitcd to any Claims related to any and all consents and/or tcchnical, network,

download, access, connection, installation and/or computer issues arising in conncction with Customct's use. The indemnification

obligations dcscribed herein shall not apply to the extert such Claims arise as a result of lntujtive's gross negligence or intentional

misconduct.

20.

ADDI'I'IONAL TERMS AND CONDITIONS FOR SIMULATOR:

Networking Requirements. Simulator may require a network connection in order to achieve full functionality. Customer acknowlcdgcs

that when Simulator is in use, Custolner is responsiblc for rnaintaining an activc nctwork conncction to Intuitive's Sirnulator infrastrudure

as spe.cificd in the Simulator's network requirernents, firr the purpose of supporting all services such as, latest simulation updates, OS

patches, anti-virus updates, data backup and user account managernent capabilitics. Customer is responsiblc for thc se.curity of the

Simulator and the security of the intemal network to which the Simulator is configured. Intuitive reserves thc right to change, add, or

rcmove functionalitics or features at any time.

lnformation Security. Customer is responsible for maintaining the confidentiality of its username(s), password(s), account(s), as well

as all activities that occur under that Bccount(s) and both tlre physical and cyber-security ofthe Simulator. Customo agrees that Intuitivc
may share data relaring to the use of thc Simulator with any Customer-authorized user of the Simulator

Slmulrtor Services. If Customer is current in payment to lntuitive of the Simulator Services fees, Customer will receive acccss to the

lntuitive library of ba-sic, advanced, and procedure skills simulation. In the evcnt of nonpayment for Simulator Services, access to the

Intuitivc library of basic, advanced, and procedure skills simulation will be suspended. At any tirne during the tetm of this Addendum,
with thirty (30) days prior written noficc, Customcr may opt-out of Simulator Services. For the avoidance of doubt, in thc evcnt Customer

opls-out, Customer will not receive a refund of any prcpaid, unused Simulator Services fees.

ADDITIONAL TERMS AND CONDITIONS FOR CUSTOM HOSPITAL ANALYTICS:

23. Customet may providc or have provided to Intuitive certain data that Customer collects and maintains regarding surgical procu.lures

performed at onc or more facilities affiliated with Customs (the "Data"). Customer represents and warrants that thc Data to be providcd

by Customer to Intuitive will be de-identified by Customer to include no direct patient identifiers or PHI in accordance with HIPAA and

its implcmenting rcgulations, as amendtxl by the HTTECH Act and its implernenting regulations. Customer hrnher agrees to labcl thc
Data provided to Intuitivc with thc idcntiry of the Customer, and if applicable, thc sp<rific facility of Customer's organization associated

with the Data. Customer represents and warrants to Intuitive that Customer has thc right to provide Intuitive the Data and any other related

materials, including, if applicablc, any and all information to which physicians employed by or affiliated with Customcr may have an

interest. Customer shall own the Data.

24. Intuitive agrees to use thc Data to providc a report to Customer addressing the current state ofCustomer's perioperative progftlm, or other
programs, which quantifies the impact of robotic-assisted minimally invasive surgery on clinical and economic outcomcs associated with
Customer's organization (the "Report"). Intuitive may comtrine the Data with cettain data that Inruitive may collect relating to Customcr's

use of lntuitive products. Intuitive shall own all right, title, and interest, including all relaterl intellectual property rights, in and to the

Intuitivc Proprietary Informatron
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Report, queries, protocols, code lists and data specs. lntuitive shall also own all right, titlc, and intercst, including all related intellectual
property rights, in and to any slatistiqs, analytics, analyses, rnodels, knowledge, reports, or other learning it derives from the Data. Aly
Rcport provided by Intuitive to Customer is provided as-is and may contain inaccuracies; thereforc, Intuirive cannot gurantce the quality
or accuracy ofthe Report.

Customer grants to Intuitive a perp€tual, irrevocablg worldwide, non-transferable (except to Intuitive's affiliates), nonexclusive license

to use the Data for Intuitive's @mmercial purposes. Intuitive shall continue to have the right to access the Data after lntuitive dclivers
thc Rcport to Customer, to cnablc Intuitive's continued analysis of the Data, whether alonc or in conjunction with other data accessible

to Intuitive. lnruitive is further authorized to publish, without identiffing Customer, and use for any reasonable commercial purpose any

statistics, analytics, analyses, models, knowledge, reports, or other leaming derived hom the Data. Intuitive grants to Customcr a

perpetual, irrevocablc, worldwidg non-transferable, nonexclusive license to use the Report for Customcr's intemal purposes.
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EXTIIBIT C
MASTER DATA USE AGREEMENT

lntroduction. Inruitive has developed and plans to continuc to develop an evolving suite of Digital Solutions to support its customers.

Digital Solutions analyze data that Intuitive collects in order to deliver insights designed to help customers improve paticnt care and the

Parties acknowledge and agree that these insights from data are only possiblc through Processing (as defined bclow). The Parties have

entered into, or may entsr into, agreements for Intuitive products and/or services, including Digital Solutions, Ion@ or da Vinci@
("Applicable Agrc.ernent(s)"). Therefore, the Parties intcnd for this MDUA to serve as a single, clear staternent of each Party's right to

use any data that it receives from the other Party, including as a result of any Applicable Agreements. Cuslomer may be referred to herein

as "You." Each of Intuitive and Customer may be referred to individuaily as "Party" or collectively as "Pirties."

, Permission to Use lntuitive Data. lntuitive provides to You certain standard proficiency, suppon and other data and insights, including
additional products or services and associated data and insights that You have the option kt order pursuant to a subsequent agreement
("lnruitive Data"). Intuitive grants You pcrmission to use, copy, disclose, modifu and creatc derivative works from, distribute, disptay,
pcrform and otherwise process ("Process"), on an intemal ba^sis Intuitive Data only for Your lawful business purposes subjcct to any usc

rcstrictions in thc Applicable Agrccrnent. Unlcss othcrwise agcrd to in thc Applicable Agrconent, as part of Your intcrnal Proccssing,

You may only share such Intuitive Data with (i) Your onployecs, and (ii) servicc providers or conffactors, and may do so solely for Your

internal business purposes and subjerct to any further restrictions on Processing in any Applicable Agrconent.

3. Customer Data Processlng by Intultive. To provide training, support and services to You, Inruitive must Process the following data:

3. I Any data that is automatically generated or recorded by Inruitive products or serviccs (e.g., data regarding button and foot pedal

presses, systern logs, and regarding use of instnrments, including data entEred into lntuitive products), together with the surgeon

namc and procedure type associatcd with any particular proccdure or Inruitivc dcvicc, to thc extent made available to, or
accessible by, Intuitive; and, any data that lntuitive captures and records in the course ofproviding products or services to, or
conducting surveys with, You or any of Your personnel, workfonce members, or other persons to whom You makc such

products or services availablc. For clarity, this section excludes any data that a user deliberately enters into the user interface
ofa Digital Solution, where such user is not rasponding to survey questions.

3.2 Data thar a user deliberatcly cnters into the user intcrfacc of any Digital Solutions, including the touch screen on any da Vinci
@ or lonrM device eurd data that a surgeon ent€rs about a procedure into the My Case application.

3.3 Data that originates from Your electronic medical records and rclated systcms and that is shared with lntuitive, video footage
that is captured on Your prernises or as a result of activities undertaken or procedures perlormed by or on behalfof any of Your
personnel, and data that originates from Your picturc archiving and communication system (?ACS Data"), in each case to the

cxtent made available to, or accessible by, Intuitive by You.

3.4 De.Identi{icstion, With rcsp€ct to protected health information ("PHl"), as defined by the Health Insurance Po(ability and

Accountability Act ol 1996 ("H|PAA') and as may be amended from timc to timc, that is provided by oron behalf of You to
Inruitive, Intuitive may col'lcct and Process such PHI only fbr the tbllowing purpos€s: (i) in ordo to provide its products and

services to You or any of Your personnel or workforcc membcrs, or othcr persons whom You approve, in accordance with the

Applicable Agreeme-nt, including the applicable Business Associate Agreernent, and (ii) as part of those services, to creatc data
rhat has bcen de-identified in a manncr that is consistent with thc dc-identification rcquirernents of 45 C.F.R $ 164.514(b)

("De-ldentified Data''). The De-ldentified Data may be collected and Processed by Innritive for any lawful business purpose,

provided, however, that Intuitive will not sell or license any De-idartified Data.

3.5 Observable Frcts and General Knowledge. Without limiting thc other use rights set out herein, facts obtained from human

observation and any gencral knowledge (but cxcluding any PfIl) gained by Intuitive may be collqcted and Processed by Inruitive
to the extcnt permitted by applicable law.

3.6 Legal Compliance. Nothing in this MDUA or any other agreement prevents Intuitive tiom collecting or Processing any data

as needed to cornply with law or legal proccss, or to prepare rcgulatory or legal filings (e.g., pcrfonning post-market surveillance
or for purposes of SEC or FDA filings, reports or submissions).

Term. The term ("Term") of this MDUA commences on the Effective Date and continucs in effect until all Applicable AgreernenLs

between the Parties expire or are terminated. This MDIJA applies to data collected prior to the Effective Date or during the Term.

Relrtion to Other Agreements. In the event of any conflict bctwc.cn this MDUA and any other written data agreement entered into
betwcpn thcse Parties, this MDUA will control and rqsolve the conflict. For the avoidance of doubt, this MDUA does not modifi (i) any
privacy or security protcctions for PHI agreed to in any Business Associatc Agrccrncnt, or (ii) any data use provisions contained in any

Sponsored Research agreemen t.

6. Data Governance. The Parties appoint the below psrsons as their data govcrnancc reprcscntativcs ("Data Governancc Representatives").

In the event that either Party has data Processing or govemance concen'rs, such Party may noti$ the other Party's Data Covernance
Represcntative(s), and the Parties will promptly conven€ a meeting to discuss and endcavor to resolve the matter. A Party may changc its

Data Govemance Representative on Notice to the othcr Party.

tntuit.ive Pruprietary Information
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lnruitive

Wendi W. Wright
Sr. Dircctor, Privac & Data Protcction

Customer

[Nanre]
Title

7 Integratlon; NrReliance on Other Documents; Amendmeots. This MDUA constiiltcs thc entirc agreement berween the Parties
regarding the subject mattea herein and will be binding upon the Parties and their resfrective successors and permitted assigns. Othcr
documents, agrccrncnts, undcrstandings, representations, disclosurcs, ncgotiations and discussions, written or oral, of the Parties with
respect to this subject matter are excluded and are not relied upon by either Party. This MDUA, and any of ils provisions may be waivcd,
amcndtxl or supplcrnented only by a written instrument that refers to this MDUA and specifically referenccs thc provisions that it is

waiving, amending or supplcmenting, and that is signed by an au*rorized officer of each Party. No waiver by a Party of any term or
condition set torth in this MDUA will be deenred a further or continuing waiver of such temr or condition or a waiver of any othcr tcnn
or condition, fid any failure of a Party to assert a right or provision undcr this MDUA will not constitutc a waiver of such right or
pmvision. Except as set lorth herein, all other tenns and conditions ofthe Agreement rernain the sarne. In the event ofa conflict between
thc tcrms of this MDUA and thc Agreernent, the terrns of this MDUA will prevail.

8. Governlng Law; Jurisdlction. Intentionally left hlank

EACH PA,RTY IRREVOCABLY AND UNCO:{DITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO THIS MDUA OR THE DATA
PROCESSING CONTEMPLATED IIEREBY.

9. Assignment, Intentionally left blank.
Severability, If any provision of this MDUA is held by a court of competent jurisdiction to be invalid, then that provision will not affect
the validity of the rernaining provisions of the MDUA, and the Panies will substitute a valid provision for the invalid provision that most
closely approximatr;s thc intcnt and cconomic cfftrct of the invalid provision.

il Counterparts, This MDUA may be executed in multiple copies, each ol which is an original, and all of which taketr togcther will
constirute one single agreLTnctlt.

Notice. All formal legal notices ("Notices") required or permined hereunder will be in rwiting and sent via e-mail to the e-mail addrcsses

sct fbfth bclow, tbllowed by a copy sent via a nationally recognized overnight couricr to the physical address listcd below. Notices sent
in accordance with this provision rvill be deemed delivered and effective when sent via e-mail. Either Party may change their notification
addrss by providing Noticc in accordancc with this Section.

lntuitive Customr--r

r0.

12.

Attn: Lcgal - Privacy zurd Data Protection group
1020 Kit'er Road
Sunnyvale, CA 94086

with a copy to:
data. .rivac. intusur .com

lArtnl
IAddress]
lcity, Stl

with a copy to:

cmail

13.

l.l.
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Feedback. Notwithstanding anything herein or in any othcr agrccmcnt to thc contrary, any and all suggestions, com,nents, ideas or other
feedback provided by or on behalfofYou or any ofYour affiliates to Intuitive, regarding any Intuitive products or scrvices (collcctively,
"Feedback") is givcn voluntarily and does not constitute confidential information (even if'marked as such), and Inruitive is not required
to hold it in confidencc. Intuitivc may collc.ct and otherwisc Process Fccdback for any purposc without rcstriction, obligation or liability
ofany kind to You or any of Your affiliates, and wilhout vesting any rights in You or any of Youralfiliates. For the avoidance ofdoubt.
as bgtwe€n the Partics, Intuitivc is thc sole owncr of all right, titlo and intercst in its terhnr.rlogics, including any improvernent developed
hy vimre of its Processing of any data under this MDUA.

Survlval, The rcspective rights and obligations of each Party under Sections 2 (Permission to Use lntuitive Data), 3 (Customer Data
Processing by Inruitive), 4 (Tenn), 8 (Goveming Law; Jurisdiction), I 2 (Notice), I 3 (Feedback), and l4 (Survival) of this MDUA shall
survivc the termination of this MDUA.
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Exhibit D
BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreernent ("Agreernent") is effective as of the date of final signarure of the Agreernent ("Effective Date ') and is bctwccn
Intuitive Surgical, Inc-, a Delaware corporation,'located at 1020 Kifcr Road, Sunnyvale, Califomia 94086, on behalf of itself and its affiliates
("Business Associate"), and County of Riverslde, a political suMivision of the state of Califomia on behalf of its Riverside University Health

Systern locatcd at 26520 Cactus Avenue, Moreno Valley, CA 92555 ("Covered Entity"). Business Associate and Covcr€d Entity may bc

individually referred to herein as "Party," and collectively referred to herein as "Partics."

l. Introduction.

Covcred Entity and Business Associate have entered intot or may enter into, Underlying Agreemenl(s) (a:s delined below) for thc provision
of Products and Services (as dcfincd below). The Partics wish to cnter into this Agreement pursuant to the business associate agr€ement
requirernents set forth in the Health Insurance Portability and Accountability Act of 1996, as amended by the Hea'lth Information
Technology for Economic and Clinical Health Act, as incorporated in the American Recovery and Reinvestment Act of 2009
("HITECH'), and al[ applicable implenrenting regulations, including, without limitation, the Privacy Rule (45 C.F.R. $ 160 and $ 164

(Subparts A and E)), thc Security Rule (45 C.F.R. $ 160 and $ 164 (Subparts A and C)), and the Breach Notification Rule (45 CfR $$
164.400-414). All such laws and regulations may be collectively referred to herein as "HIPAA". This Agre.ernent is incorporated by
reference into the Underlying Agreements and supersedes any prior business a.ssociate agreement between the Panies.

2- D€finltions. Unless otherwise defined herein, all capitalized terms used in this Agrc.ement shall have the same meaning as ascribed to
thosc tcrms by HIPAA.

2.1 "Products and Serviceg" shall mean those certain products and/or scrvices provided by Business Associate, pursuant to an

Underlying Agreement, that require the creation, rcceipt, maintorancc or transmission of PHI by Busincss Associate for or on
behalf of Covered Entity.

2,2 "Protected Health Information" or "PHl" shall have the same meaning as ascribed in 45 C.F.R. $160.103, except that all
references to PHI shall mcan only the PHI that is required to be acccsscd, creatcd, maintained or transmitted by Business
Associate fbr or on behalf of Coverecl Entity to perlorm under the Underlying Agr€ements. As may bc applicable, PHI shall
include "Electnrnic Protcrted Health Information" or "EPHl".

2,3 "Underlying Agreement(s)" shall metrn any written agreements, supplements, or addendums that the Panics have entered into,
or will enter into, for the provision of Products and Sewices. This Agreernent shall not be incorporated into any agreement,
supplanent, or addendum that does not reference this Agreement.

3. Permitted Uses and Disclosures of PHI.

3.1 General. Business Associate shall Use or Disclose PHI only as permitted or requiral by this Agrecrnent or the Underlying
Agreement, or as pcrmitted or requircd by law.

3.2 Proper Management and Administration. Business Associate may Usc or Disclose PHI for tlre Business Associate's proper
marragement and adrninistration or to carry out the Business Associate's legal rcsponsibilities. However, Business Associate
may only Use or Disclose PHI under this Se;tion 3.2 to the extent that:

Such Uses or Disclosures are Required by Law, or

Business Associate obtains reasonable assurances from the person to whom the information is disclosed that the
person: (l ) will hold the PHI confidentially and further Use or Disclose the PHI only (i) as permitted or required by
law, or (ii) for the purpxrse for which it was disclosed to the person; and (2) will notifu the Business Associate and
Covcrcd Entity of any instancc thc pcrson bocomes aware of in which the confidentiality of the information has been

breached.

3.3 Dsta Aggregation. Busincss Associate may provide Data Aggregation scrvices rclating to the health care operations of Covered
Entity, as permitted by 45 C.F.R. $ l6a.50a(e)(2)(i)(B).

4. Buslness Associate Obligations.

4.1 General. Business Associatc shall not Use or Disclose PHI othcr than as perrnilted or required by this Agreernent or the
Underlying Agreement, or as permifted or required by law.

4.2 Safeguards. Business Associate shall implement reasonable and appropriate Administrative, Physical, and Technical
safeguards to ensure the Confidentiality, lntegrity, and Availability of EPHI, to prevent Use or Disclosure of the PHI other than
as provided for by this Agreement or the Underlying Agreernort.

Intuitive Proprietary Infbrmation
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Minimum Necessary. Business Associate shall Use or Disclose only the Minimum Necessary PHI to accomplish thc intendcd
purpose of the Use or Disclosurc.

Securlty Incidents. In the event Business Associate discovers the occuncnce of any successful Securiry lncident, Business
Associate shall, within two (2) business days of discovery of such successful Security Incident, notity Covercd Entity of the
same. The Parties acknowlulge the ongoing existcncc and occurrcnce of attcmpted but "Unsuccessful Security Incidents".
Provided these Unsuccessful Security Incidents do not result in an unauthorized access, use, disclosure, modification, or
destruction of PHI or significantly compromise Business Associate's sccurity safeguards for PHI, the Parties agree that this
acknowledgment shall servc as noticc of zuch incidents and do not rcquirc additional notice to Covered Entity. Unsuccessful
Security lncidents shall include pings, and other surveillance activities on Business Associate's firewall, port scans,

unsuccessful log on attcmpts and password-based attacks, denials of service anempts, other common firewall attacks, and any
combination ofthe above so long as no such incident results in a successful Security Incident.

lmpermissible Uses and Disclosures. In the cvcnt Business Associate discovcrs the occurrence of any impermissible Use or
f)isclosure of PHI by it, Business Assooiate shall, within two (2) business days of discovery of such impermissible Use or
Disclosure, notifu Covered Entity of the sarne as requircd by 45 CFR $ 164.4 10.

Breaches of Unsecured PHl. ln the event Busincs Associate discovers the occurrence of its Breach of Unsecured PHI
("Breach"), Business Associatc shall, within two (2) business days of discovcry of such Breach, notift Cover€d Entity of the
Breach. The notification to Covered Entity shall include all information required by 45 CFR $ l6a.al0(c) to thc extcnt then
known. If thc intbrmation required is not availablc to Business Associatc at thc time of thc notification, Business Associate
shall thereafter pnrvide supploncntal information to Covered Entity as soon as commercially possible-

A. Content of notification. The written notification to Covered Entity relating to breach of unsecurcd PHI shall includc,
to thc extent possible, the following information if known (or can be reasonably obtained) by Business Associate:

I ) The identification ofeach individual whose unsecured PHI has heen, or is reasonably believed by Business
Associate to have brrn acuxsod, acquired, used or disclosed during the breach;

2) A briefdescription ofwhat happcned, including the &tc ofthe breach and the date ofthe discovery ofthe
breach, ifknown;

3) A description of thc types of unseurcd PHI involvcd in the breach, such as whether full name, social
sccurity numbcr, datc of birth, homc addrcss, account numbcr, diagnosis, disability code, or other types of
information were involved;

4) Any steps individuals should take to protect themselves from potential harm resulting from the breach;
5) A brief description of what Business Associate is doing to investigate the breach, to mitigate harm to

individuals, and to protect against any further breache,s; and,
6) Contact proccdurcs for individuals to ask qucstions or lcam additional information, which shall include a

toll-free telephone number, an e-mail address, web site, or postal address.
B. Cooperation. With respect to any breach of unsecured PHI rcportod by Business Associate, Business AAssociate

shall cooperate with Covcred Entity and shall provide Covered Entity with any information requested by Covered
Entity to enable Covered Entity to fulfill in a timely manner its own reporting and notification obligations, including
but not limitcd to providing notice to individuals, prominent mcdia outlets and thc Sccretary in accordance with 42
USC $17932 and 45 CFR $164.404, $164.406 and $164.408.

C. Payment of costs. With respect to any breach of unsecured PHI caused solely by the Business Associate's failure to
cr.rmply with onc or morc of its obligations under this Addendum anrVor the provisions of HITECH, HIPAA, the
Privacy Rule or the Security Rule, Business Associate agrees to pay any and all costs associated with providing all
legally required notifications to individuals, media out'lets, and the Sesretary. This provision shall not be construed
to limit or diminish Business Associate's obligations to indtrnni!, defend and hold harmless Covered Entity under
Section 7 of this Addendum.

D. Additional State Reporting Requirernents. The parties agree that this Section 4.6 D applics only if and/or whea
Covcrcd Entity, in its capacity as a liccnscd clinic, health facility, home health agcncy, or hospice, is required !o
report unlawful or unauthorized access, use, or disclosure of medical information under thc more stringort
requirements of Califomia Health & Safety Code $ 1280. 15. For purposes of this Section 4.6 D, 'trnauthorized" has

the meaning given such term in California Health & Safety Codc $1280.15(i)(2).
l) Business Associate agrees to assist Covered Entity to fulfill its reporting obligations to affcctcd patients

and to the Califomia Departmcnt of Public Health ("CDPH") in a timely manncr undcr the Califomia Health
& Safery Code $1280.15.

2) Business Associatc agrees to report to Covered Entity any unlawful or unauthorizcrl acccss, us€, or
disclosurc of pationt's medical infbmration without unreasonablc delay and no later than two (2) business
days after Business Associate detects such incident. Business Associate further agrees such report shall be
made in writing, and shall include substantially the same types of information listed above in Scction 8.A.2
(Content ofNotification) as applicable to the unlawful or unauthorized acc€ss, use, or disclosure as defined
above in this section, understanding and acknowledging that lh€ term "breach" as used in Section 8.A.2
does not apply to Califomia Health & Safety Code $ I 280. 15.

4.7 Mitigrtion, Business Associate shall mitigate, to th€ extent reasonably practicable and anributable to it, any harmful cffect
known to Busincss Associate of any successful Security Incident, impsmissiblc Use or Disclosure of PHI, or Breach of
Unsecured PHI.
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Subcontractors. Business Associate shall ensure that any Subcontractors that access, create, maintain, or transmit PHI for or
on bchalfof Business Associate agree to restnctions and conditions at least as stringent as those that apply to Business Associate

under this Agroernent.

4.9 Designated Record Sets. To the extent Business Associate maintains any PHI in a Designated Record Set, the following shall

apply:

a. Access to PHI. Upon Covered Entity's writtur request to Business Associate, Business Associate agrees to provide
Covered Entity with a copy of an Individual's PHI maintained in a Dcsignated Rccord Sct within five (5) business

days of such rcqucst, Business Associate shall pmvide such copy in the manner required by law. In the event an

Individual submits a request directly to Business Associate to providc a copy of PIII maintained in a Designated
Rercord Set, Business Associate shall notifo Covered Entity of the request within five (5) business days to allow
Coverrd Entity to respond to thc Individual.

Amendment to PHl. Upon Covcred Entity's writtcn request to Busincss Associate, Eusiness Associate agroes to

amend the Individual's PHI maintained in a Designatd Record Set within tllieen (15) business days of such request.

In the event an lndividual submits a request directly to Business Associate to amend PHI maintained in a Designated

Rccord Set, Business Associate shall notify Covered Entity of the request within five (5) business days to allow
Covered Entity to respond to the Individual.

4.r0 Accountlng of Disclosures. Upon Covered Entity's writtcn requr:st to Business Associate, Business Associate agrees to providc

Covered Entity with an accounting of Disclosures of the Individual's PHI, as well as any information rcquired by 45 C.F.R. $

164.528, within fifteen (15) busincss days of such request, to allow for Covered Entity to make the accounting to the lndividual.
ln the event an lndividual subrnits a request dircctly to Busincss Associatc for an accounting ofDisclosurcs ofthe Individual's
PHI, Business Associate shall notifo Covered Entity of the request within fiftcen ( I 5) business days to allow Covered Entity to
respond to thc Individual. Business Associate shall make available for Covered Entity information required by this Section
4. l0 for six (6) years preceding the individual's request for accounting of disclosures of PHI, and for three (3) years prc'ceding

the individual's ruqucst for accuunting ofdisclosuran ofelecrronic health record.

4.1 I Audits. Business Associate shall make its internal practiccs, books, and records rclating to th€ Use and Disclosurc of PHI
availablc to the Sccrctary for purposes of determining thc Parties' compliance with applicable law or regulation.

4.t2 Compliance with Laws. Business Associate shall comply with all applicablc laws and regulations. To the extent Business

Associatc is to carry out an obligation of Covered Entity, as may be required by law, Business Associate agrees to comp'ly with
the requirernents of the applicable law in thc po'formance of such obligation.

5. Covered Entity Obligstions.

5.1 Notice to Business Associate. To the extEnt Business Associate's ability to Use or Disclose PHI is impacted, Covered Entity
shall notily Business Associate of any: (i) limitation in Covcrcd Entity's notice of privacy przrcticcs; (ii) changcs to, or
revocation of, an lndividual's permission to Use or Disclose PHI; or (iii) restriction to the Use or Disclosure of PHI that Covered
Entity has agrecd to.

5.2 Minimum Necessary. Covered Entity shall provide to Business Associate only thc Minimum Nc.cessary PHI to accomplish
the intendcd purpose of the Use or Disclosure.

5.3 Compliance with Laws. Covered Entity shall comply with all applicable laws and rcaulations, and shall not request Business

Associate to creatc, usc, disclose, amcnd or dcstroy PHI in a manner inconsistent with HIPAA.

6. Term and Termination.

6.1 Term. This Agreernent shall commence as of the Effectivc Datc, and shall terminatc when all PHI and/or ePHI provided by

Covered Entity to Business Associate, or crsated or received by Business Associate on behalf of Covered Entity, is destroyed

or retumed to Covcred Entity, or, if it is inf'easible to rcturn or destroy PHI and/ePtll, protections are extended to such

information, in accordance with section I l.B of this Agrcement.

6.2 Terminetion. A breach of any provision of this Agreement by eitho party shall constitute a material breach of thc Underlying
Agreement and will provide grounds for tenninating this Agreement and thc Undorlying Agreerneflt with or without an

opportr.rnity to cure thc brcach, notwithstanding any provision in the Underlying Agreement to the contrary. Either party, upon

written notice to the other party describing the breach, may take any of the following actions:

A. Terminatc thc Underlying Agreement and this Addendum, effective immediatcly, if thc other party breaches a material

provision of this Addendum.
B. Provide the other party with an opportunity to curc the alleged material breach and in the event thc other parry fails to cure thc

breach to thc satisfaction of the non-breaching party in a timely manner, the non-breaching party has the right to immediately
terminate the Underlying Agrecment and this Addendum.

Intuitivc Pnrprietary [nformation
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7.

C. lf termination of the Underlying Agreement is not fea-sible, the breaching party, upon the rqluest of the non-breaching parry,

shall implcrncnt, at its own cxpense, a plan to cure the breach and report regularly on its compliancc with such plan to the non-

breaching party.

6.3 Effect of Terminatioo. Upon tcrmination of this Agreement, to lhc extent fcasible, Business Associate shall return or destroy

all PHI the Business Associate maintains in any form, and shall retain no copies of such PHI. To the extent the retum or

destruction of PHI is not feasible, Busincss Associate shail extend the protections of this Agrccmcnt to the PHI retained by

Business Associate, and shall limit furtho Use or Disclosure to those purposes that make the retum or destruction of the PHI

infensible. Additionally, upon termination of this Agretrnort, any Underlying Agreanent shall terminatc pursuant to the terms

and conditions of that Undcrlying Agrecnrcnt. Any provision of this Agreernent which by its rrature requires survival shall

survive termination of this Agreernent.

Hold HarmlesVlndemnlfication,
A. Business Associate agrees to indernnily and hold harmless Covered Entity, all Departrnents of Covered Entity, their respcr:tive dircctors,

officers, Board of Supervisors, elected and appointed officials, employccs, agsrts and rcprcscttativu; from any liability whatsoever,

based or asserted upon any services of Business Associate, its oflicers, ernployees, subconn*actor's agents or representatives arising out

of or in any way relating to this Agrccrncnt, including but not limited to property damage, bodily injury, dcath, or any other element of
any kind or nature whatsower arising from the pcrformance ofBusiness Associatc, its officers, agents, employees, subcontractors, agents

or representatives liom this Agreement. Businqss Associate shall defor4 at its sole expense, all costs and fees, including but not limitod
to attorney fees, cost of investigation, deforse and settlernents or awards, of Covered Entity, all Departments of Covered Entity, their

respeclive directors, officers, Board ofSupervisors, elected and appointed officials, ernployees, agents or representatives in any claim or

action bastxl upon such alleged acts or omissions.
B. With respect to any action or clainr subject to indemnification herein by Business Associatc, Business Associate shall, at their sole cost,

have the right to use counsel of their choice, subject to the approval of Covered Entity, which shall not be unreasonably withheld, and

shall havc the right to adjust, scttle, or compromisc any such action or claim without the prior conscnt of Covercd Entity; provided,

however, that any such adjustment, settlement or compromise in no manner whatsoever limits or circumscribes Business Associate's
indernnification to Covered Entity as set forth herein. Businqss Associate's obligation to defend, indemnif and hold harmless Covcni
Entity shall be subjc.ct to Covered Entity having given Business Associate writtcn notice within a reasonable period of tirne of the claim

or of the commencement of the related action, as the case may be, and information and reasonable assistance, at Business Associate's

expense, for thc dcfcnse or settlernent thereof. Business Associate's obligation hereunder shall be satisfied when Busincss Associate has

provided to Covcrcd Entity the appropriate form ofdismissal relieving Covcrcd Entity from any liability for thc action or claim involved.

C. The spcrified insurancc limits ra;uired in the Underlying Agreernent of this Agreernent shall in no way limit or circumscribe Busintss
Associate's obligations to indcrnniff and hold harmless Covercd Entity herein from third party claims arising from issues of this

Agreement.
D. In the event there is conflict between this clause and California Civil Code $2782, this clause shall be interpreted to comply with Civil

Code g2?82. Such interprLtation shall not relicvc the Busincss Associate from indcrnnifoing Covered Entity to the fullest cxtent allowed

by law.
E. In the cvcrrt thtrc is a conflict betwwn this indernnification clause and an indenrnification clause containe<I in the Underlying Agreernent

of this Agreernent, this indemnification shall only apply to the subject issucs included within this Agrcernent.

8. Mlscellaneous.

8.1 Notice. All notice or other communication rcquired or permitted under this Agrcernent shall be made in writing, and shall bc

deemed received five (5) business days aftcr the datc ofmailing, onc ( t ) busincss day aftcr dispatch by ovemight courier service
or electronic mail, upon receipt if personally delivered, or upon confirmation of confirmed transmission if by facsimile. Any
notice or communication shall be delivcrcd to the rcspectivc Party, as follows:

If to Business Associate: If to Covered Entlty:

Attn: Legal - Privacy and Data Protection Croup

Intuitive Surgical, Inc.

1020 Kifcr Road

Sunnyvale, CA 94086

HIPAA Privacy Manager

Riverside University Health Systcrn Medical Center

26520 Cactus Avenue

Moreno Valley, Ca 92555

8.2

8.3

With a copy to:

Data.privacv@intusurg.com
F-mail Subject: "BAA or HIPAA Notice"

Interpretation. Any ambiguiry in this Agreement shall be resolved to pennit the Partics to comply with HIPAA.

Relationship ofthe Parties. The Parties agree that Business Assooiate is an independent contractor ofCovcrtd Entity, and is
therefore nor an agent ofCovered Entity. This Agreement is intended to apply only to the Parties, and nothing herein is intended

for the benefit of any third party.

Intuitivc Propriaary Information
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8.4 Amendment. The Partics agrcc to meet in good faith to amend this Agreernent in the event such amendment is neccssary for
either Party to comply with any mandatory legal requirernent. 1'his Agreement may be amended only in writing, signed by both

Padics.

85 Entlre Agreement. This Agreement constitutes the entire agreement hetween Business Associate and Covered Entity rcgarding

the subject matter hcrein.

lntuitivc Proprietary lnformation
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iverside
niversity

HEALTH SYSTEM
Date: March 7,2023

From

To: Board of Supervisors/Purchasing Agent

lsrael Gomez, Procurement Contract Specialist

Subject: Sole Source Procurement; Request for Lease Agreement and Use license and
Service Agreement with lntuitive Medical lnc for one da Vinci Surgical Robot and
associated maintenance and supplies

The below information is provided in support of my Department requesting approvalfor a single
source.

1. Supplier being requested: lntuitive Medical, lnc.

2. Vendor lD: 0000200566

3. D Single Source J Sole Source

4. Have you previously requested and received approval for a sole or single source request
for this vendor for your department? (lf yes, please provide the approved so/e or single
source number).

trYes I No
SSJ#-

4a. Was the request approved for a different project?

trYes I No

5. Supply/Service being requested:
One da Vinci Surgical Robot, associated supplies, and maintenance

6. Unique features of the supply/service being requested from this supplier.

The da Vinci Robot allows surgeons to operate using a computer console with controls that
manipulate the robot arms and displays high definition, magnified, 3D images of inside a
patient's body. Compared to traditional surgery, robotic surgery provides surgeons with a

Form # I l&333 rev 5/31/18
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greater range of motion and precision. The assistance from the Robot's arms and cameras
allows surgeons to reach areas not normally possible through a traditional laparoscopic or
open method. The advanced technology that is integrated in to the da Vinci Robot results in
less bleeding and post operative pain, leading to a quicker recovery time.

7. Reasons why my department requires these unique features from the vendor and what
benefit will accrue to the county:

RUHS- Medical Center (RUHS-MC) Operating Room (O.R.) is committed to providing high
quality healthcare to the residents of Riverside County. To achieve such success RUHS-MC
O.R. must keep their equipment and practices on par with the latest technology. The continued
patient population growth at RUHS-MC is indicative of need for additional equipment, so that
physicians and patients at RUHS maintain access to the best treatment possible. Acquisition
of an additional da Vinci Robot will ensure that surgeons and more importantly patients, will
have the ability to use the da Vinci Robot for their surgical procedures.

8. Perlod of Performance: From: FY22l23lo FY26l27

ls this an annually renewable contract?
ls this a fixed-term agreement:

!No
trNo

tr Yes
I Yes

9. ldentify all costs for this requested purchase. ln addition, please include any single or
sole source amounts previously approved and related to this proiect and vendor in the
section designated below for current and future fiscal years. You do not need to
include previous fiscal year amounts. lf approval is for multiple years, ongoing costs
must be identified below. lf annual increases apply to ongoing costs such as CP! or
other contract incrcases, provide the estimated annua! cost for each consecutive year.
lf the annual increase may oxceed the Purchasing Agent's authority, Board approval
must be obtained.

Total contracl amount for this Lease Agreement, Use license Service Agreement, for one da
Mnci Surgical Robot, supplies, and associated maintenance with lntuitive Medical lnc is
$3,944,214

10. Price Reasonableness:

Intuitive surgical is the only manufacturer of this product. The terms being offered to the County
are comparable to those offered to the other regional medical centers.

2

FINANCIAL
DATA

FlBt Yc.r Second Yetr Thlrd Yerr Fourti Ycrr Totd Con

cosr $1,050,950 7,720,627 1,120,627 7,t20,627 $4,+22,847

Form # I l&333 rev 5/3 !/ l8
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Board approval of this Agreement is required as the compensation provisions exceeds the
Purchasing Agent's authority for contracting with a single vendor, per Ordinance 459.6,
without seeking competitive bids.

11. Projected Board of SupervisorDate (if applicablel:312812023
(Draft Form 11s, seruice agreement and or quotes must accompany the so/e source request
for Purchasing Agent approval.)

Jennifer Cruikshank Mar L4,2023

Department Head Signature
(or designee)

Print Name Date

The section below is to be completed by the Purchasing Agent or designee.

Purchasing Department Comments

Approve with Condition/s Disapprove

Condition/s:

Approved, with yearly costs not to exceed as noted above.

Not to exceed:

D One-time s

tr Annual Amount $_ / per fiscal year through (date)
(lf Annual Amount Vaies each FY)

FY 

-:
FY 

-:

$

s

Form # lle333 rev 5/31/18
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$,

4n23

FY

FY

FY

23-171

Purchasing Agent Date Approval Number
(Reference on Purchasing Documents)
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LEASE AGREEMENT

Agreement No.: 42002E02

This Lease Agreement ("Lease Agreement") is made and entered into as ofMrrch 25,2023 between lntuidve Surglcal, Inc., a Delaware corporation,

located at 1020 Kifer Road, Surmyvale, California 94086 ('Lessor" or'Intuitive"); and

Lersee: County of Riverside, a political subdivision of the state of California, on behalfof Riverside University Health System Medical
Center
Reglstered Address: 26520 Cacrus Avcnuc, Moreno Vallcy, CA 92555

Lessor and Lessee are contemporaneously cntcring into a Usc, Liccnsc & Scrvicc Agrcement, datd March 25, 2023.

The Lessor and the Lessee are referred to as the "Parties" collectivel or "P " individuall
Qty. lncluded ln Not Included Equlpment Descriptfun

Perlodlcrl Lerse In Perlodlcal
Pr ment Lerse Pr. ment

Price

I
I

ala

tr

tr

tr
tr
tr

E

tr
a
tr
tr
E
E
E

tr

S stem T . e "S stern" : da Vinci@ Xiru Dual Coosole S stem

Scrvicc durin thc first twclvc months ofthe t-ease Period

Sewicc beginning on thc thirtenth month of the lcase Perio4 or if'
Lessce urchascsthe ui mcnt "Scrvice" s€eS ialconditions
S stem delive fee

& Vinci@ Xin Inte atsl Table Motion U detr
E-l 00 Gcncrator
da Vinci<D SimNow Simulator, including on year SimNow Servicc
& Benefits
Auto-renewal SimNow Service & Banefits Years 2-5

lnruirive Hub

$2 204 870.00
Included in Pcriodical Lease Pa, enls

$l 79,000.ffi per ycar+

$6 500.00
s75 000.00

$25 000.00

$ r 00,000.00

$20 000.00 . er ear

$35 000.00
ola

.lntuitive will crcdit Lcsscc o pm-rata momt of the mnul Scrvice fcc Lcsscc has paid to lntuitive for the leascd System bascd on thc numbcr of months ronaining in

rhc currcnt Service year from the date the leased System is de-installed. Thc credit will be applied to lse's account with Intuitivc within thirty (30) days from the

datc the lcased S. stem is de-insialled. The Scwice rice indicated above will be valid for a criod of fivc 5 cars from thc effcctive date of this Lcase A reemenl.

Lease Condltions
Letre Perlod 48 Months. 'Ihe l-ease Period ma be cxtendcd in accorducc wilh thc Lcas A Emcnl.

Comnencement l)!te This Lease A. eem€nl will commence on the date of Acc tance s. ified in the Acce tance Document.

Int€rcat R.tc 4.75%
PerlodlcEt Lease Payments Months I -48 $49,132.2E p€r month No. otPeriodical Le{se Payments: 4E [l Monthly poyments

(subject to extension of Lra* Priod)
Lcssa agrces and acknowlcdgcs Faymcnts
due herein shall not be excused by any
contingencies including but not limilcd to,
I4ssoe's intemal practices, [blicies, or any
statc a . rovals.

tr ihc first Periodical t-ease Paymmr is due on Commenccmen( Date. 'I'hereafler, each subscquent Pcriodical l-ease Payment
is due on thc corresponding day ofeoch month, as applicable, ofthe lrase Period (poymants in advance).

E ftre first Pcriodical Lcasc Paymcnt is due one month after the Commenccmcnt Date.'Iterr3fts, ach subscquent paymcnt

. is due on the corrcs ndin da olach month of the l..ea* Period I c$ts in a[€ars .

Del.orit . $0.00 The De sil if an is due on the Commencemmt Date

Belloon Pr mcna N/A Thc Balloon Pa mmt if an is duc on ihc last da of thc Lease Period.

Etrd of Lelsc Optlons End of l,ease option A applies (see I l. I of Standud T€rms and Conditions)
End of t€ase option B applies (w I I .2 of Stmdard Tcrms and Conditions)
Scc S ccia! Conditions bclow

Funding tu16s1 Original Equipment Cost (OEC): Down-Payment from Lessee lo Fuuding funounl:
$2 46 370.00 Lessor $0.00 52 446 370.00

Mrrimuo Cornpenrrtion Arnount: Maximum paymenls by L€ss€e to Lessor shall not exceed thrce million cighty two &ousand and {ifty seven dollars
(33,082,057.00) in the aggregate including oll expenses, The l.essee is not responsible for any fees or costs incuned above or beyond the contracted omount and

shall bavc no obli',ation to ,,urchase an' srr r:ified amount of senices or r rcducts.

Spcciel Conditionsr

IfLessee is not in default, on each anniversary date ofAcccptaDce, Lcssee will havc the option to upgrade thc Equipm€nt 8t a price to be mutually agreed to betwecn

th€ psnies. Lessee must provide l,essor wrinen notice sixty (60) days prior lo the anniversary dale ofAcceptance with regards to intent. lfl,essee excrcises its

upgrade option, scruicc will bc purchLced on the upgraded Equipment. IfLcssor docs nol receive notice as to l6$ee's intent, the panies may agrcc to conlinue the

Lcasc as outlined above, by formal mutual written amendmolt signed by both parties.

ProvidcdtheLesseeisnotindefauh,theFairMarketValueattheendoftheLeasePeriodwillnotexcecd$366,955.50 lusa licabletaxes.
+lf Lessec is rcquired to serd writtm nolice or has questions rcgarding this l:as Agr€€ment, all communications should bc dircctcd to

CustomerFinance in sur .com.

All arnounts are dcnominatcd in lrSD 8nd net of Exes, any applicable taxes will be for ahe accounl of the [,essee. Where thc terms of this Lcase Agrcemcnt are inconsisleol

with the Special Condilions abovc, ifany, thc Spccial Conditions prevail. The Slandard Tcms and Conditions of Leasing altached herelo arc hereby incorporated to and

fom an integral pan of this Agreemen(. All rcferences to tbis Agrement will include the tcnns and conditions sct out herein, in the Annexes and the Standard Terms and

Conditions ofl,easing. By signing this Lcase Agreement, l.ess€e sgrecs to be bound by and mdertakes lo comply with all lhe terms and conditions set out in this Lease

Agre€menl.

Intuitive Pmprietary Infomation
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BOTII PARTIES HAVE READ, UNDERSTOOD, AND AGREED TO BE BOTJND BY THE TERMS AND CONDITIONS OF THIS AGREEMENT AND
f,.XECUTT TIIIS AGREEMENT AS OF THE EFFECTIVE DATE.

TF TIIIS AGRJiEMENT IS NOT SIGNED BY BOTH PARTIf,S AND RETURNED TO INTUITIVE ON OR BEFORE MARCH 2T,2023 THE TERMS
WILL BE SUBJECT TO CIIANGE.

ACCEPTED BY:

Intuitive Surgicel Inc.

ACCEPTED BY:

:ln4A
COUNTY OF RMRSIDE, a political subdivision of the statc of
Califomia, on behalf of Riverside University Health Systern Medical
Center

Signature: I --

Emai[: marc.giuffrida@intusurg.com

Title: Sr. Director, Contract Administration

Company: lntuitive Surgical, lnc
Uate:

Name:

Tille:

E-mail:

Dale:

KEVIN JEFFRIES
CHAIR, BOARD OF SUPERVISORS

4_ 5lzlL3
ATTES
KIM YA.R Clerk

By
DE

trOR,, PPR VEDCOUNWCOUNSEL

BY 1- q- )7
ESI NE. INZ DATE

Intuitive Proprietary Information
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I. DEFINITIONS

Terms not hscin dcfincd will have lhc m€anings sct out in the Lease
Agreement, unlc{s the context olhcrwise roquirc,

'Acccptrncet mcms the Equipment is deemed acccpted by Lesscc upon
delivcry to Lcssec's dGignatcd loetion u cvidencDd by Lcs$e's exccution of
an acceptance letter, a form of which is attacH hereto Es Annex I .

"Leare Agrtemcnt" means the agrEcincnl bctwcen lhe bssor and the Lcssce
for the lease of the Equipment flom the Lessor to the l-cssee, including the
Annexes thcreto, inmrporating these SEndard Terms and Conditions.

"Event of De[.ula" means an event spocificd mdtr Clausc l2 of thcsc ltms
and Conditions.

"Equlpment' mcans thc equipmcnt specificd in thc karc Agrcmmt md my
pan thereof including, without limitation, all componcnl pans ud all softwuc.

"Lcase Pryment" mcans thc payrnml of rmt for the lease of the Equipmcnt,
owed by the lrssee to the lrssor undc{ thc Lcasc Agrcemcnt, including but not
limited to the periodical installments and the Balloon Payment.

"T€rmitr.tlon Sum" means the aggrcgate of:

(i) all Irase Payments due and payable under thc Lessc Agrccment;

(ii) an amount equal to one-hundred per cflt (100%) of all rcmaining
lcasc Paymcnc yei to fall due udgI the ksse AgrEment
discounted by lhe contract inlercsl ratc inhcrcnt in thc Lea-s
Agreementi and

(iii) all ofier sums duc and payable undcr thc lrase Agrement
(including, wilhout limitation, Dcfault lntcrcst, cosls and cxpcnscs
rclaled to or connectsl with lhe teminaaion oflhc I -ms Agremcnt
and any sum recoverable from th€ Lesscc), not to excccd the
Marimum Compensation Amounl es indicatcd above.

"'lbtrl Losc" includes any actual, constructive, or agrced totral loss, theft,
damage beyr:nd repair, taking back oflhe Equipmant (or any pan thereof) by
the owner of the Equipment pursuant to a righl incorporated in the t,case
AgrecsEnt for the sale of the Equipmenl and any seizurc or confiscalion ofthe
Equipment.

2. LEASE,SELECTIONANDDEI,TVIRYOFEQUIPMENT
(a) The Lessor agrees lo lease lo the lrssce and the Lessee agrees to
lease from thc Lcssor lhe Equiprnent on the tcrms and condilions as sct out in
the Lcase Agreement.

(b) The Lessee has chosen the Equipment and agreed with the Lessor
upon the tcms of delivery of the Equipment.

(c) trpon delivery, the lrsse€ will inspect the Equipment, ensure that
the E4uipmenl is in good and worting ordcr and condition, and issue and
deliver the duly signed and dstcd Acceptance kller set out in Annex I of the
Lease Agreernent to the Lessor.

3. Lf,,ASE AND OTIIER PAYMENTS

(a) The kssee will pay (i) to thc l-essor the Lease Paymcnt and all other
payments on the dales and in thc manner spccificd in the l.ease Agreemcnt, and
(ii) all laxes, rates, registration charges or other applicable cxpenses in rcspect
to the Equipment.

(b) Ifthe Lessee fails to pay any amounl payable by it undcr thc l-easc
Agrcement on its due date, it will pay lo lhc l,cssor intcrcst on the ovcrdue
amount ("Default Intcrest") from and excluding such due date up to 8nd
including lhe dale ofacrual payment. Defauh Interest will bc twelve pcr cenl
(1296) pcr annum, or the maximum rate allowed by applicable law, whichever
is lower, and will be calculated on a daily basis. Default Intcrcst will bc payablc

by the L6soe on demand by the [,essor.

(c) The Lesre will pay all psymcnts wbcn due undcr thc Lcasc
Agrerment notwithslanding lhat the Equipment are unusable for any rcason at
any time during the L€ase Pcriod, and the l,cssor witl not be liable to provide
the Lesseo wilh any replscement equipment.

(d) The Lessor will havc a right to sct-ofTin respcct ofany paymcnts,
charges or olher sums due or premalurely due and payablq and the Lcssee
agrees lo waive any legal dcfensc against such set-off. The Lessce will have no
right ofset-offin respect ofany paymentq chargB or othcr sums due orclaimcd
to bc due to the Le$sE from the Lessor hertunder.

(e) t-ess€e agre€s that Lessee's obligation and duty lo pay all sums due
and to become due pursuant to this L.asc Agreement will be absolutc ud
unconditional and are not subject to any deforse, counterclaim, sctoff or
rEcoupment by reason ofany past, present, or future claims which lesscc may
have against Lessor, exccpt those remedies that are availablc at law.
Additionally, Lcssee will nol assert against any assiguee ofthis Agreemcnt any
defense, counterclaim, selo(Ior recoupment by reason ofany past, prcscnt, or
future claims which Lessec may have against l-essor.

4. LOCATION, USE AIVD MAINTENANCE OFTIIE
EQI.]IPMENT

Intuitive Propncrary Informat ion
Rivcrside County 42N2802 22Mu2023

Standord Terms and Conditions of Leasing

(a) The Equipment will be kcpt at the l,ocation as sct out in rhe Lease
Agreement and will not be rernoved without lhe prior written cons€nt ofthe
Lessor.

5. OWNf,RSHIP, INSPECTION AND TESTING
(a) Thc [rssor ffiy al any timc during the lrase Pcriod rcquire
iospcction of the [quiprnent, provided he Lessor give; ut lrut 48 houn writtm
notice. For such purpose, the Lessee will ensrre lh&t thc Lessor and its
authorized representetivB have arcess to the Equipment and thc prerniscs al
which the [quipment is lmaled ud lo the reords (including books of accounts)
relating to the Equipmmt, during nomal businx hours. The l.essee will keep
proptr accouts of all ils dalings in rclation lo the Equipment and dclivcr to
the lf,ssor any such reords when requ$ted by thc [-cssor.

6. PROHIBITIONAGAINST'DEALINGWTTHEQUIPMENT
(B) The l-esre witl not (i) sll, lmsftr, lasc, suElcase or otheNisc
disposc of the Equipment (ii) crearc, pemil, or allow to subsist any sccurity
interest, lien, or ericumbrance on the Equipment, (iii) sffix the Equiprn€nt to
any premiscs in such a manner as to makc it a pan of such premises, (iv)
represcnt itsclfto be, hold its.lfout as bcrng or suffer or pcrmit anylhing to bc
done whereby it may b€ rcputed to b€, the owner ofthe Equipment, and/or (v)
alter or modiry or permit any alteration of the Equipmmt, without tbe [rssorrs
prior wrincn consent.

(b) The Lessee will noriry the lx$sor immediately ofany enforcemenr
ofany sccuriry interest creatcd by it and/or any landlord ofthe prernises on or
in which the Equipment is located or the appointmcot of any receiver of all or
pafl ofthe assets of thc Lcssce.

7. REPR.ESENTATIONS AND WARRANTIES
(a) The [,cssee reprcsents and wanants to the Lessor thar: (i) il has th€

Fnwer to carter into and pcrform, and has taken all necessary sclion to authorize
the entry into and perfomance of lhe Iaase Agreemenl and the transaclions
conternplat€d by the Leasc Agrecment; and (ii) all informatioo supplied by it
or on its behalfto the I-essor in connection with the Lcase Agreemenl are true
and sccurate as sl the date at which it is stated to be given.

8, TOTAL I,OSS AND INSURANCE

(a) The Irssee will bcar the risl6 ,elat€rl to a 'Iotal Loss of rhe
Equipment affcr delivery. For the avoidance ofdoubt, this amount will not
exceed the Maximum Compcnsation Amount. If a Total Loss occurs with
respect to lhe Equjpmenl, I.cssee will pmmptly notiry kssor thercof On lhe
Lease Paymenl date following such nolicc, Lessee will pay to l-.ssor an arrout
equal to the Terrnination Surn plus a surn equal to the calculatcd residual valuc
at the time of expiration of the lrasc Period, if any. Upon the making of such
paymenl by Lessee, the payment obligation for such Equipment will cease, the
Ls.rse Agtemmt as lo such Equipment will terminate an4 except in thc me
of a Total Loss, Lessor will b€ enlitlcd to recovcr posscssion at L6w's
expense in accordar:ce witb Clausr I 0 bclow. Provided rbqt Lessor has rcceived
all payments to be made by the Lessee under lhis Leose Agreemenq the kffi
will be entitlcd to the proceeds ofany recovery in respct ofthat Equipmcnt
from insrmce or otheruis.
(b) lf not agrcrd otherwisc in writing, the LM will &t its own cxpcrse
iosure thc Equipmcnt on a policy and lcrms witb such insuas u may be
approvod by the Lessor and will keep this insurance coverage in place until the
Equipment is retumed to fte Lessor or lhe title has beefl transfcrcd lo the
Lessre.

(c) Thc procccds ollhc insuranccs will bc paid to the l-essor and applicd
towards $tisfaction of all amounls owing by the Lessec to the [rssr undr the
Lqs Agresn€nt.

(d) If the trssec fails to comply with this Clause 8 the Lessor may (but
is not obligated to do so), at the expense of the ksscc, effect any imumce,
and all costs and expenscs incurred in so doing will bc repaid ro thc L6sor by
the l-cssec on demand.

9. OW}{ERSIIIP IN THE EQI.NPMENT

The lrssor will be the sole legal and bcneficial ownsr ofthe Equipment and
the L€ssee will rnt do or permit to be done anything thor could prcjudice rhe

rights of the Lessor in respecl of the Equipment. Dunng the Lasc Pcnod
ownership in the Equipment will not for any reason pass to the [.essec.

IO, RETTIRN OF EQUIPMD,NT

(a) ln lhc event that the l-ease Agr€ement is terminated for any reason
other than by reason ofa Total Ilss, the Lessee will immediately (i) rctum the
Equipment lo lhc Lcssor or its dcsignatcd agealt, by delivering the Equipment
to such address a$ the Lessor may require at l.essor's own cost md expen* or
(ii) allow the Lessor access to pick up the Equipment. ThE Lcssee will return
the Equipment (o the lrssor, free and clear of my socurity intrest md in gmd
working condition wilhoul any damage or fault which would affet thc valuc
of the Equipmcot or its opcration (reasonable wsar and tcar exceptod) together
with all licealscs, certificatcs and other documcnts relatiog to thc Equipment-
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(b) If upon retum the Equipment is nol in thc condition stated in Claure
10(a) abovc, the Lcssor may at its own discrclion causc such rcasonabtc repair
works as it deerns neccssary to bc caried out by a provider of its choice. All
reasonable costs and exporscs in connection with srch repairs will be paid by
thc ksscc.

II. ENDOFLEASEOPTTONS

I l,t OPTION A ! Applicable E Not Applicable

(a) Provided that the lrssee has fulfilled all its obligations under this

lsse Agreemcnt and paid the Balloon Payment, if any, in full, title to the

Equipmant will pass to the Le&sce on an "as is where is" basis without any
wsranties what$ever given by the Lessor at he End of the kose Period.

(h) The [:ssc may requesl t]re l,essor to re-l€ase all (but not pan
thcreoQ of the Equipmcnt to the Lessee at the end of fte Lasr,.Peli,od, provided
that thc ljffi's finmcial situalion has not deterioraled and that the kssee b&s

duly tulfillal its obligations undcr this Leasc furcement. The l.€ase Payments
and the lase Period ol thc re-lw will be determineJ betweeo the Parlies
herao at lhe timc of rele€se. lf thc L.ssee wisbes to renew the Lease
Agreement, it will notiry the Lcsor in writing no lcss than ninety (90) days
prior to the cnd ofthc l.easc Psriod. lfthc Lcssr dcs not confim acceptance
of the Lessee's r€quest within four (4) weks, it is dcmed to have been
declined. In cas€ the lrssor rcfuscs such tcquesl, the Lessee continues to be
obliged to make the Balloon Pa)ryncnt in lhc manner ard on the dat€ as specifiql
in the Lease Agrcerncnt.

ll.2 OPTION B @ Applicable E Not Applicable

Provided tha/' aoEvent of Default has occuned at the end ofthe Lease Period,
the Lcssee may, by writtefl notice to lhc kssor not lcss than 90 days prior to
the end of the Lease Pcriod, cxercise one of lhe options bclow.

(a) The Lessee may request the l.essor lo s€lt all (but not part thtrmf)
of thc Equipmcnt to the IJssce afftr the end of lhe [ase Psiod md the Lesmr
will mcct such rcqucsl provr:d€d that the l,ess€c has fulfillcd all its obligations
under this [rrse AS,reemenl. The purchasc price of thc Eguipmot will bc m
amount equal to lhc fair marker value, as determined by the Lessor, or, if
applicable, as indicated in the Spccial Conditions noted 8bove. Upon payment

of the purchase price, title to the Equipment will pass to thc Lessee on an "as is
wherc is" basis without any warraDti€s whalsoever given by lhc Lessor. If no
sale can be achieved th€ Lessce will rerurn the Equipmenr to the l,essor

immcdiatcly at thc end ofthe [.ease Period in accordance widr Clause I 0 hereof.

(b) The Lcssce may request the l.essor to rc-lease all (but not part
thereof) ofthe Equipment to the Lessec at the end oflhe Leasf,-Penod. provided
that, thc Lessec's financial situation has not dctcrioralcd and thal the kssee has
duly fulfillcd itsobligationsunderthisl-easeAgrecmcnl. If thcl.essordocsnot
confirm uccuplancc of tlre Lesux's rcquesl within four (4) weeks, it is deemql
to havc bcen declined. The Lease Paymenls and thc Leasc Period ofthe release
will be dctmincd belween the Partics herelo at lhe time olre-lease. If the
Lcssor refuscs such request, the ksscc will rctum the Equipment to lhe Lessor

immuliatcly at the end of the Lcasc Psriod in accordance with Clause l0 hereof.

(c) If the kssce fails lo providc sufficient writlen nolice as nolcd abovc, lhc
krc Agremcot wjll bc automatically rmewed for a period of one (l) month
at any onc lime, at thc pricc ofthc most recsnt Periodical l.ease Payment, unless
cithcr Psrty giv6 notice to the o(her party no less than two (2) weeks prior to
tbe fld of the respcctive renewal period of its deirc to lcminate thc Learc
Agreement. Unless otheruisc agrecd bctween the Pani€s, the Lessee will in
such case retum the Equipment to the Lessor in accordance wilh Clause I0
herof.

12. EVENTOT'DEFAULT
Each of the events sel out in this Clause I 2 is an Evcnt of Dcfault. I Ipon the
occurencc of an Evenl of Default, the Lessor may by writteo notice to the
Les@ termimte thc lias Agrwment, which will tale effect in accordmce
with its tcms.

(a) lhc Lcsscc does not pay oD the due date any amounl payable by it
under the Leasc Agrtement in the prcscribod manner, and such default is not

curcd within ten (10) days.

(b) 'I'he Lesscc docs not comply with any tcrm of the l-ease Agregmert,
my Sales/Usc, License and Sewice Agreement b{tween Lessor and lrssee, or
any other similar agrecment goveming the use of lhe Equipment.

(c) Any represcntelion made or repeatcd by the Lessee in the Lear
Agreement is proved lo b€ inconect in any material respect when made or
demcd to be r€pcoi€d.

(d) The Les,see is unable to pay its debts as lhey fall due, admits ils
inability to pay its debts ss they fall due, or is olheruisc deeiled for the
purposcs of any law to be insolvent, or (by rcason of actual or anticipated
financial difficultic) begins negotialions with any crcditor for the rescheduling
of my of its indcbtedncss.

(e) Any step is laken wilh a vicw to a moralorium, rchabilitation or
composition with any of the Lerrsee's creditors, a meeting of its shaetrolders,
directon or other oflicers is convened for lhe purpose of considering any
rcsolution for, to pctition for or to file documents with a court or any rcgistrar

fbr, its winding-up, bankruptcy, dissolution orjudicial managernenl or any such
resolution is passed or any pcrson pctitions for or files documenls for thc same,
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an order for its bmkruptcy, winding-up, judicial mmagmmt or dissolution is
made or my other analogous st€p or procedurc is taken in my jurisdiction.

(f) Any provisional alhchment, ottochment, s€qu6tmtion, distr6s,
execution or fialogous dent affects any matfrial assct(s) of the t€ssee and is
not discharged within l4 days.

(g) whqc thc I cs-sec, is an individual, thc lrssec dics, becomes panly
or wholly incapacitstcd.

(h) It is or b€.corncs unlowful for the llssee to perfom any of its

obltgalions under thc Leasc Agreement, or the [J€-se Agr@ment is not effectiv€
in accordance with its terms.

(i) An event or s€nes ofeveals occur which, in the reasonable opinioo
ofthe Lessor, is likely to rcsult in a Total L.oss.

(,) The l-cssee abandons the Equipment or docs anything which, in the

reasonablc opinion of thc L:rsor, prgudiccs the rights ol thc Lessor in or over
the Equipment.

(k) There is, in the Lcssor's rcasonable opinion, a material change in the

shreholding ofthc Lrssee or any pcrson, or group ofpcrvrns acting in oonccrt,
acquires control ofthe Leqxe.

(l) An event or scrics ofcvents occur which, in the reasonable opinion
of thc [rs.sor, havc or arc likely to have a matcrial advsrs€ effct on the
financiul condition olthe Lessrr.

13. TERMINATION
(a) After execution ofthe Leasc Agreement, the Less€e will, excepl as

set out in Clausr l3(Q, not be entillcd to cancel or terminate the Lease

Agreemenl beforc expimtion ofthe Lease Period.

(b) Any termination of the Lease Agreemenl and any delivery o[ the
Equiprnent by the Lessee to the Lessor will be without prejudice to any right or
claim a porty may heve ag0inst the other undcr the Lease Agreernmt (including,
without limitation, for arrean in Leasc Paymcnl, other sums payable by the
Lcsscc undcr thc Lcasc Agrccmcnt and damagcs for breach of thc Lrue
Agrcernent).

(c) Wlere the Leasc Agrccmcnt is terminatcd due to u Evcnt of
Default. thc Lcsffi will pay to thc Lessor the Tmination Sum.

(d) Until lhc lrssor has reccivql the Termination Sum in fult, all
obligatioos of thc Lcsscc unds thc Lcasc Agrccmcnt will continue md tbc
Lessce *,ill continue to pay thc Lcasc Payment notwithsuding my
rsposscssion ofthe E{uipmcnt by the Lessor.

(e) Upon tcrmination of thc Lcas:e Agretmcnt, the Lmr will without
prcjudicc to any othcr riglhts which it may have, have the nghl lo repos the
Equipmcnt and for this purposc to urter the land, building or pmiss at which
the Lquipment are located and the [-6s€e will give acm to or prmure that the
Lessor or its agmts bc givcn access to the land, building or prcmircs for this
purposc, at a mutually agrecable date and timc.

(0 During the Lcasc Period, proided that no llvmt of Dcfault has

occured and tle Lcssce has duly pcrfomed all of its obligations under this
Lease AgresrDent tbe Less€e may by written notice to lhe kssor reques to
erly tminate the l,easc Agrument. On the lare P8)mcrt datc following
such nolice, Less€e will pay lo l,essor an amount egual to lheTcrmination Sm-
L.lpon the mr*ing ol'uch paymcnt by Lsse, lhe paymcnt obligation for such
Equipmmt will ccw &nd the lsse AgHment as to such Equipment will
teminste. The Lessoc will in suoh cre r€tum thc Equipment to the I€ssor in
accordmce with Clau* l0 hcrof
14. SUBMTSSION O[ MATERTALS

Upon written rquest by the L6er lbr the purpo* of credit preseruation, the
Lessee will prcvide the crodit status of the Lcsrce, and cooperatc with the
Lessr ftrr ony invesigations thenrun. At Lmls request, the kssee will
provide a copy of its year-end financial statements not lattr thm four (4)
months ftom thc sd of the finmcial yw-'lle Lase will noliry thc Lessor of
my muterial change or any suspoctcd ma(erial change in the crcdit status of thc
Lesse.

15. TAXES AND COSTS

(a) Lesser is rcsponsible for all liccnsc and regislmtion fces, md all
salcs, us, propqny, stsmp and othcr (axcs and charges relating in ily manner
to the Equipmenl or this Lcu Agremcnl €xcept the Medicsl Device Excise
Tax.

(b) All payments by the Lcssee undcr thc Lcase Agrement will be

made free and clw ofand without any deduction for oron accounl ofany taxes
and wilhholding tus, ex€pt to the cxtent th&t thc Lesw is required by law
to mke paymcnt nrbjcct lo taxcs. lfany amounts in respcct of tax or any other
deduction must b€ madc lrcm any amomts payablc try thc l-essec to lhe lrssor
under the Leas€ Agecment, th€ Less€e will pay such additional arnounts as

may be ncessary to en$re that the L6$r rEeivcs a net amount equal lo the
full amount which it would h8ve reivod had the paymmt nol been made
subjcct to tax or thc dcduction.

(c) The kse will bsr thc costs for the protetion or excrcisc of the
Lcsmr's rights, or the prctction, colloction or disposition of s€curities
including but not limilsl to ttr stamp duty, the expens€ for sending demand or
noticc to the L€ffi, thc expenses for registr8tion, change md cancellation of
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scurity interest, and all legal fees which Lessor may incur in connection with
the enforcement of this Lease Agreement.

(d) Unless otheruisc provided, this Lcasc Agrecmcnt is cnlcred into
wilh the assumplion thal L€ssor is the owncr <-rf the Equipmenr for income tax
purposes and is cntillcd to certain lHeral and state tax bsnefits availablc lo thc
owncr ofequipment (collaclively "Tax Benefits"), including without limitotion,
acccltratcd cost Eol'ery deductious and dcductioru for intercst incunel by
l.cssor to finme the purchu of the Equipmcnt, available under thc C'ode.

Lessee represcnl, w8mil, ud covenail to lrssor that (e) unless Lesw has
pmvidod lcssor with a 501(c)(3) letta indicating thut Lesw is tax sx€mpt,
then ksscc is not a tax cxcmpt cntity (as defiDcd in Scction I 68(h) ofthc Code,
(b) Irsse will use the Equipmenl solcly within thc tJnitcd Statas, and (c)
Lessce will take no position inconsistent with the as$mption that lassor is the
owncr ofthe Equipmenl for any tax purposes, lf, bccausc ofany act or omisrion
by Lesscc, or any party acting through Ldscc, or thc brcach or tllc inaccuracy
ofany repres€fltation, waf,ftrnty or covenant made by Lessee in this Agreement,
Lessor reasonably determines thal Lessor cannot claim, are not allowed to
claim, lorc, or must recapture any or all of the Tax Benefits otherwise available
with resp€ct to lhe Equipment (a "Tax Loss"), theo Lessee will, promptly upon
demand, pay to Lessor an amount srfficient to provide Lessor the same after-
iox rale ofrelum and aggrcgate after-tax casb flow through lhe end of tlre term
of the Lease Agrecment as L€ssor would have realized but for such Tax Loss.

16. INDEMNITY
Sce Usc, Licensc and Sewice Agrcement, Section I I ("lndemnilication").

I7. FORCEMAJEURE

(a) Neithcr Lcssor nur Lcsscc wiil be liable for any loss, damage,
detention, delay, or failure to pcrform jn wholc or in pan resulting ftom causes

bryond that party's contrul including, but not limitei to, acts of terrorism, acts
of God, lire. canhquake, war, the threal of iminent war, riots, or other acts of
civil disobcdlence, insumection, labor or trade disputes, shorlagc of
componenls, any govemmeotal [aw, order, regulation, ordinance or any olher
supnnational legal authority, explosion, storms, floods, lighhing, or
anthquake.

18. UCC FILINGS AND FINANCIAL STAITMEM'S. L€ss€€

authorizes kssor to fi)e a financing statement wilh rcsp€ct to the Equipment
ud gruts the Lessor thc right to sigu such furancing statcmcnl on Lessa's
behalf. lf Lessor reasonably deems it ]lecessary, Lessee agrees to submit
financial statemcnts (audited ifavailable) on a quartsly basis

19. UCC-ARIICLI 2A Provisions: Lersee agrees thai this Lase
Agr@ment is a Finance lrasc as tbat term is defioed in Articlc 24 of the
Uniform Commercial (lode C'UCC). ksw waiva my md all rights and
remcdis grsntcd [:sw under Setions 24-508 2A-522 of the UCC-

20. INSURANCE, R.EQUIREMEN'I'S OF LESSOR

Src Uw, License and Service Agrcernent Serction 15.6 ('lnsunnce").

2I. MISCELLANEOUS

(a) 'lte Lease Agreemort will not be construed to be a purchase or an
agreement for thc purchasc of the Equipment by the Lessee.

(b) Thc Lcssw may not assign or transfcr any of its rights imd
obligations undcr lhe Lcas AFeement wilhout the kssor's prior writtm
consmt. -Ihe Lesmr may with pdor wrilten notice lo the Lessee assign or
trmfer any of its rights and obligations under the lrase Agreement and disposc
of its rights and title to the Equipment. Should Lesscc not consslt to the
assignment, due to a legal prohibition from doing business with that cttity,
Lessc may terminate this Agrecment and rerum lhe Equipment as rcquired by
Setion 10.
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(c) This L-ease fureerncnt conslitutes theentireobligation of the partics
hereto and supersedes any prior cxprcssions ol intsnt or undcrstandings wilh
r€spect (o this transaction. Any amcndmcnt of this Leosc Agrcement will b€ in
writing ard will bc signed by duly authorized reprffintativcs of both partics

hcrcto.

(d) No failurc or deloy on the part of the Lcssor to cxercise any right
providcd for in this tffi Agrcemcnt will constitute a waivcr of such right or
any obligation ofthc Lessce under this lrase Agreonent, nor will any single
or panial exercise of any such right prcclude any funher cxercise thereof. No
waiver by the l-essor hercunder will be effective unlcss it is in wriling, TIle
rights and remcdies provided for in this Lease Agreernant are cumulative md
nol cxclusive of any other rights or ranedies which thc Lessor may olheNiso
have.

(c) If my onc or more of the provisions of fi s L€sse A$ccrrmt or ey
document executed in connection hscwith will bc invalid, itlegat or
unenfiorceable in any respet under any applicrblc law, the validity, lcgality md
cnforceabilily of thc remain'ing provisions contained hcrcin will not in my way
be affected or impairul thereby.

(0 Thc Lessee acknowledges and agrees lhat lhe solc mponsibility for
delermining the proper trealment of this [.easc Agrccmcnl lbr t8x purpos r6ts
with the Lessee. The Lessor makcs no r?rescntatioDs whatsoever as to thc
proper lreatment of this kas€ A$eernent for tax purposes. Thc lrssce
acknowledges lhat the Lrssor is the legal owner ofthe Equipmcnt.

(9 All notices, claims, rcquests, demands, and other formal
communications hereunder will be in writing and wiil be dccmcd givcn at the
lime of personal delivery to notice addrEssrs set fonh on pagc I of this
Agrcment or complctcd facsimile, or, if wnt by a rcputablc ovemight courier
or rcgistered or ccrtified mail, one business day afler srch scmding.

(h) Both Partics will promptly ootify the other of any changes in
company name, registered ollice, and any other mattms which nray affect this
Lease Agrecment.

(i) This Agrccmcnt shall be govemed by the laws of the Slate of
Califomia, excJuding its conflicts of laws principles. With rcspccl to any legal
action or prccceding relating to this Agrccmcnt, thc panies conscnt and submit
to thcac/zsrvejuridioion ofthc Fedcral and Stale courts locatod in Califomi4
and the parties agre that vmue therein is propcr.
(,) For the avoidance of dout t, the Lessce raains all righls, wonanlkls
and refiedies grantcd to 'it under the conrsponding Usc, License und Sewice
Agrcment.

(k) 1'he COIJN1'Y obligation for poyment of ttis Agrecmcnr beyond the
cunmt fis.81 year €nd is contingent upon and limited by the availability of
COIJNIY funding Aom which payment cm be ma&, and invoices shall be
rcndered "monthly" in anears. No legal liability on the pafl of the COUNTY
shall ris for payment bcyond Junc 30 ofeach calendar year unless funds are
mde available for srch paymmt. ln the cvext thal such funds arc not
fonhcoming for any reason, COTJNTY shall immediately notify
CONTRACTOR in writing; and this Agreemcnt shall be deemed taminateq
havc no funher forc€, &rd cffect.

(l) Disputes: Thc parties shall atternpt to rcsolve any disputes amicably at the
working lcvel. lf that is not successful, lhe dispute $all be referred to the senior
managemcnt ofthe parties. Prior to the filing ofany legal uction rrlatcd to tbis
Agrccmcnt, thc panics shau bc obligatcd to atlend a mediation scssion in
Riverside County bcforc a ncutral lhird party mediator. A second medjation
scssion shall be requircd ifthe first session is not successful. The panies shall
share the cost of (be mcdiaions.
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Annex I

ACCEPTANCE IX}CT]}IE\T

I. tbe u<tcnigmd, s a .uthdizil r.pr@tltivc of ttc bctov uoad hmpitd, r.lmowhdgr 6rt
6c follorug prcAd wu (chcc.h tbc tor bclow whic! lgptie):

fl Delivered fl Installed
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USER
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Drtc:
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&1792143, RcY F

lntuitive Pmprietary lnlormation
Rivesidc County 42002802 22Mat2023 Page 6 of6

.;5,
CCEPT.{NCF

\. \ \\-E:'



USE, LICENSE AND SERVICE AGREEMEI\T

Agreement No.: 42002802

This Use, Liccnse & Service Agreement ("Agretrnent") is dated March 25r 2023 (the 'Effcctivc DatC') and is bctween Intuitive Surgical, Inc., a

Dclawarc corporation ("lntuitive), located at 1020 Kifer Road, Sunnyvale, Califomia 94086, and Couoty of Riverslde, a political subdivision of
the statc of Califomia on beiralf of its Riverside County Regional Medicrl Center locatetl at26520 Cactus Avenue, Moreno Valley, CA 92555
("Custome/').

The pertles agre€ as follows:

Introduction
Customer agrees to obtain and lice-nse the Software and Documentation from Intuitive, and Inruitive agroes to respectively provide and
liccnsc ccrtain softwarc and equipment to Customer, as well as provide Service for the Systern all according to the terms and conditions
of this Agrconent. Customer is contemporanoously cntering into a lease agre€ment (thc "Lease Agreement") datcd March 25,2023 for
thc lcase ofthe Systern. The Lease Agreemart may also cov€f, other equipment and/or the Services and/or a System delivery fee and/or
other fces as furthcr specified in Exhibit A and the Lease Agrement.

2. Delinitions

2.1 'Acceptancet' means CustomerJs acceptance of the System a-s specified in Exhibit A.

2.2 "Customerts Access Requirements" means any reasonably applicable rcquircrnents dcsignated by Customer that Inruitivc
personnel must meet to gain access to Customer's facility. Such requironents may include, but are not limiled to, oompliance
with Customer's site policies and vendor credentialing requiremorts, such as vaccination, immunization, background
investigation, training, hospital orientation, and liability insurance coverag€.

"Delivery Date" means thc ostimated scheduled datc for delivery of the Systern to Customer specified in Exhibit A.2.3

2.4

2.5

2.6

3.

Intuitive Prcprietary Information
Riverside County 42002E02 22Mar2023

"Digital Solutions" means the digital products, consisting of certain hardware components and software progarn elements,
and any services associated with such digital products, as those products and serviccs arc described in the Master Digital
Solutions Addendum attached hereto as Exhlblt C.

"Inrtruments lnd Accessories' means those instrumerts or accessories made or apprcved by Intuitive for use with the System.

"Proctoring" means the assistance, coaching, or surgical training provided by a surgann (the "Proctor") who is familiar with
the System !o another surgeon (the'?roaee") on how to perform a particular surgical procedure (or prccedures) using the
Systern.

2.'t

2.8

2.9

'Reprocess' or sReprocessing'means Customer's process for cleaning, disinfection, and sterilization of Instruments and

Accessories, including testing to validatc cleaning, disinfection and sterilization process as may be requircd by applicable law
and/or regulation.

(Services' means the support and maintenance of the Systern described in Section 5 for the Servic€ fees designated in the
Lerse Agreement.

(System'mqrns the items comprising the da Vinci@ Surgical Systern specified in Exhibit A consisting of cstain hardware
component^s ('Hardware"), software program elernents ("Software") and related manuals, labeling, instructions for use,

notifications or other documentation ("Drcumentation"), that Customer may receive, purchase and license under this
Agreement. If Customer purchases multiple Syst€ms under this Agreement, all refercnces to "Syston" or "System(s)" apply to
each System sold and licensed. Each Systan purchased is a separate transaction to be deliverd acc€pted, and paid for
scparately.

2,10 *Taxes" me{rns any taxes, lev'ies, or similar governmental charges, now in force or enacted in the futurg and however
designated, including related penalties and intsrest, imposed by any governmental authority on, or measured by, the activities
described.

System Dclivery, Use, Disposal
3.1 Delivery and Installation. Subject to credit approval of Customer by Intuitive, Intuitive will use commercially reasonable

cfforts to deliver the System on or before the Delivery Date. Each party will provide the other party with thirty (30) days'
notice, or if this Agrwrnent is cxecuted within thirty (30) days before the Delivery Date, a reasonable advance notice of any
change in the Delivery Date. Cuslomer will fully cooperate with Intuitive to permit Inruitive to install the System. Intuitive will
use commercially reasonable etTorts to install the Systern in an efficient and expeditious manner. Customer will also providc
Intuitive with information, consultation, and advice rcasonably necessary to permit installation.
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5.
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3.2 Delivery Terms. lntuitive will deliver the System to Customer's designated location noted as the "Shipto" in Exhlbit A using
a carrier selected by Intuitive. Fees for shipping thc Systern are spocificd in ttre Lease Agreernent. Risk of loss or damage to
the System p{Lsses to the Customer upon delivery of the System to Customer.

3.3 On-Site Support. At no charge to Customef,, Intuitive will provide pcriodic on-site support to Customer's designated personnel

on the proper operation and upkeep of the System in order for Customer to operate the Systern as further described in Section
3.4. To clarifi, this support includes, but is not necessarily limited to, training on draping the Systern for use in surgcry, proprr
attachment of Instruments and Accessories, cleaning of parts of the System, the Instruments and Accessories and discussing
opportunities to improvc cost cfficicncies. The cleaning to b<: pcrtbrmed regularly by Customer is dcscribed in the
Documentation.

3.4 Use of System. Customcr will cnsure thc proper use of the Systern consistent with thc Documentation, and Customer will
cnsure the proper management and supervision of the Systern. Customer will not, nor will Custorner permit any third parfy to,
modi[, disassernblc, reversc engineer, alter, or misuse the System or Instruments and Accessories. Prohibited actions include,
but are not limited to: (l ) adding or subtracting any Customer or third party equipment, hardware, firmware, or software to or
from the Systern, or (2) reconfiguring any of the Intuitive equipment, Hardware, firmware, or Sofiware as originally providcd
to Customer as part of the System without Inruidve's express written prrmission. Customer will c'nsurc that the Systern is moved
and operated only by trained personnel in accordance with the Documentation and Intuitive's instructions. lf Customer fails to
comply with the requirernents of this Sertion 3.4, Intuitive may terminate this Agreement immediately upon written notice. and

any warrantiqs applicable to the System will bccomc void.

3.5 Reprocess and Disposal. Customer is responsible for properly Roprocessing and/or disposing of all medical instruments,
devices, and systems related to the operation and function of the Systern, including Instruments and Accessories, in accordance
with the Documcntation and the then current local environmental and sal'ety laws and standards.

Software License and Restrictions
Softwiue ernboddod within the System is provided under license and is not sold to Customer. Subject to the terms and conditions
of this Agreernent, Intuitive grants to Customer a non-exclusive, non-transferable, fully paid, restricted use license to use the
Software solely as incorporated in the Systern in machine-executable object code form and solely in connection with the
operation of the Systern as dcscribed in the Documentation. Customcr must not use, copy, modifo, or transfer the Software or
any copy thereof, in whole or in part, except as exprcssly provided in this Agreernent. In addition, Customer must not reverse

engineer, decompile, disassernble, atternpt to derive the source code for, or otherwise manipulate 0re Software, exept that
manipulation of thc Softwarc is permitted if, and then only to the extcnt that, thc forcgoing prohibition on manipulation is
required to be modified by applicable law. ln that casq Customer must first request from Intuitive the information to be sought
from the Software, and Intuitive may, in its discretion, provide information to Customer under good faith restrictions and imposc
reasonable conditions on use of the Software. The stnrcture and organizarion of thc Softwarc arc valuable trade sc.crets of
Intuitive and Customer will protect the Soflware as lntuitive's Proprietary Information (as defined in Section l3). Intuitive
reserves all rights to the Software not expressly ganted to Customer. Some components of the Software may be provided to
Customer under a separate license, such as an open source license. In the went of a conflict between tris Agreement and any
such separate licensg the seFrarate license will prevail wiOr respect to the component that is the subject ofsuch separate license.

Services
5.1 Services Included. If Customer is current in payment to lntuitive of the Service fees specified in Exhlblt A, lntuitive, directly

or through one of its designated service providas, will pn:vide Sffvicss to Customer as listed below. Intuitive will use parts

sourced by lntuitive, which may, at Inoitive's discretion, include reconditioned parts, ("Equivalent to New" or "ETN"). ETN
parts are components, assanblies, or partial pmducts which have had prior usage, but have been inspected, reworked, and tested
as required so that their function, performance, and appearance will bc cssentially t4uivalent to that of new parts. Regardless
of whether parts are new or ETN, Intuitive's appropriate warranties under Setion l0.l(A) apply. Customer may contact
Intuitive to upgrade its Servicc Plan to dv Premium Care Plan. A $15,000/year uplift fee to annual Scrvice fees set forth in
Exhibit A will be charged; a detailed Service plan description will be provided to Customer for its acceptance and signature.

Inruitive will provide Services under the dv Com;l4e Care Plqa, with bcnefits and limitations as follows:

(A) Adjust parts on the Systern from time to time;
(B) Replace defective or malfunctioning Systern parts (excludes Instuments and Acccssories; and any items contained

in the Instrument Starter Kit, Camera Starter Kit, and Training Instrument Starter Kit set forth in Exhibit A);
(C) Rcpair System operational malfunctions;
(D) Replace and install Software, Hardware, and mochanical cquipmcnt for safety and reliability;
(E) Provide twenty four (24) hours per day, seven (7) days per week (24 x 7) telephone support by qualified service

personnel;
(F) Provide and install Software upgrades for fearure enhancements. Software upgrades and Service with respect to

additional equipment not included on Exhlblt A may be subject to separate terms to be agreed upon by the parties;
(G) Provide preferrcd pricing and ncxt day scrvice repairs orreplaconent due to accidental damagc on cndoscopes and

camera heads;
(H) Respond to Customer's request for Services described in Section 5.1(B)-(C) by phong e-mail, or an on premise visit,

during normal business hours (excluding Intuitive holidays) promptly as is reasonable after Intuitive's receipt of
Customeds request, but not later than twenty-four (24) hours after Intuitive's receipt. Normal business hours are
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(r)
(D
(K)

(L)

Monday through Friday, 8:00 a.m.- 5:00 p.m. Customer's local timc. Billable rates are applicable for service outside
of normal business houni, and for reasons defined bclow in Section 5.2 (Limitations of Servicc).
Perlbrm System preventative maintenance inspections as n€cessary to maintain factory specifications.
Provide on-sitc visits for support of advanced training ofCustomer's pcrsonncl on strrilc Reprocessing process-
When the systean is connected to OnSite@, rernotely monitor systern to diagrose potenrial issues and proactively
dispatch a Field Service Engineer to make repairs when nerded.
Provide access to the da Vinci Surgery Customer Portal.

Limitations on Services.
(A) General. lntuitive does not have an obligation to provide Services (l) on any Systan where installation, repair, or

adjustments have been made by an individual other than an Intuitive technician or an individual approved by Intuitive
or (2) which arc either necessary or dcsircd as a direct or indircct rcsult, in whole or in part, ofunauthorized repair,
modification, disasseinbly, alteration, addition to, subtraction frorn, reconfiguration, or misuse of the Systtrn, r,rr

ncgligence or rc,cklessnL'ss on the part of Customsr.

5.2

(B)

(c)

Cleaning. Regular daily cleuring of the Systern as described in the Documentation is not includetl in the Services.

Additional Equlpment. lntuitive's Services obligations do not include the provision to Customer of any hardwarc
dcveloped by Inmitive that is not contained in the initial System obtained by Customer, and which Intuitive offers as

a separate product or for an additional fee.

6.

(D) Time and Materials. If thc Systcm needs n"pair or maintenancc scrvicet due to any of the circumstances described
in Section 5.2(A)-(B) abovg Intuitive may, at its sole election, provide repair services at Custom€1s expense and at
Intuitivc's thcn current time and matcrial rates. Intuitive is not obligated to provide Serviccs on any Systern for which
any applicablc warranty has been voided, or for which the performance of Services is othcrwise excused by the tems
of this Agreement.

(E) Unauthorlzed Instruments and Accessories. The System is designed for use only with the lnstruments and
Access'orics. If Customcr uses the Systern with any surgical instrum€nt or accessory not made or approved by
Intuitive, Intuitive may discontinue Services, and any warrantics applicablc to any Services provided prior to any
discontinuance will be void.

5.3 Customerts Obligations.
(A) Noticg Access, and Cooperation. Customer will notifu Intuitive or Intuitive's designated service provider of any

rcqucsts for Scrvices. Customer will fully coop€rate with and assist Intuitive in the provision of Services.

(B) Clinical Liaison. Customer will designate one of its ernployees, agents, or representatives as a 'Clinical Liaison."
The Clinical Liaison will bc the point of contact with Intuitivc for installation, Services, use of the Systern, and other
related issues. Nothing in this Section 5.3 authorizes Customer or the Clinical Liaison to perform Services or to
perform any act otherwise prohibited by this Agreement.

Training
Intuitive otlers training to surgical personncl on the use and operation ofthe Systern. At Custome/s roquest, at mutually agreed timcs and
at murually agrecd locations, Intuitive will provide training in the use of the Systern to Customer's suryical personnel in accordance with
the terrns specified in Exhlblt A.

7. Proctoring
At Customer's request, and upon Customer's issuance of a purchase order, lntuitive will an*ange for Proctoring at Customer's location in
accordance with the terms specified in Exhibit A. Each Proctor is an indcpordcnt conEactor, is not an agcnt or employee of Intuitivq
and is not authorizod to act on behalf of, or legally bind, Intuitive. Intuitive is not responsible for Proctoring services provided by Proctors.
The decision to utilize a Proctor is solely that of the Custom€r. Customer is responsible for ensuring that each Proctor meets Custome/s
credentialing requircments.

8. Instruments and Accessories.
Instruments and Accessories will be made available to Customff from Intuitive pursuant to ssparate orders placed by Customer to Intuitive
from time to time in accordance with the terms and conditions contained in the then current Instnrment and Accessory Catalog.
Instruments and Accessories are subject to a limited license to use thosc Instnrmsnts and Accessories with, and prepare those Instrumenls
and Accessories for use with, the System. Customer is responsible for Reprocessing Instruments in accordance with the Documentation.
Any other use is prohihited, whether before or after the Instmment or Accessory's license expiration, including repair, refurbishment, or
reconditioning not approved by Intuitive, and cleaning or sterilization inconsistent with the Documentation. This liccnse expires once an
Instrument or Accessory is used up to its maximum number of uses, as is specified in the Documentation accompanying the lnstrument
or Accc'ssory. Customer may purchase Instruments and Accessories for the purpose of Customer's Reprocessing requircmcnts. The cost
of Instruments and Accessorics uscd in Customcr's Rcproccssing, including Instrumcnt and Acccssories uscd or involved in destructive
testing, will be the responsibility of the Customer. Customer may contact Intuitive's Customer Support Department if, during ftc
Reprocessing, Customsr experiences results unacceptable under applicable law an&or regulation. lntuitive will provide commercially
reasonable assistance in such investigations and remediation efforts but will not be obligated to conduct or pay for such studies or provide
materials at no cost or reduced cost as a condition ofpurchase or continued use.

Intuitive Proprieury lnforrnation
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Priclng f,trd Payment Terms
9.1 System.

(A) Price. Customer will pay the "Periodical Lease Payments" amount as indicatcd in the Lease Agreement for the lease

ofthe Systern. At the termination ofthe Lease Agreernent, the tenns and conditions applicable to end oflease options
arc set forth in thc Lcase Agreemcnt. If Customer requires a purchase order for internal processing purposes,

Customer must providc thc purchase ordcr at thc timc of signarurc of this Agreement and provide Customer's
Accounts Payable Department contact information on Exhibit A.

9.2 Servlces.
Price, While thc Syston is being lcased by Customer, either (i) the price of annual Scrvices is included in the

"l,eriodical Lease Payments" amount as indicated in the Lease A,greemeDt; or (ii) the price of annual Services is not
included in thc Pcriodical Lcasc Payments, and Customer will pay for the Scrvises scparat€ly at tho prioe specified
in the Lease Agreement. Ifl after the term of the lease, or pursuant to Special Conditions in the Lease Agreernent, if
any, Customer purchases the System Fom lntuitive under the applicable terms and conditions of the Lease

Agreernent, Customer will pay for thc Serviccs at thc pricc specificd in the Lcase Agreement. Thc issuance of a

purchase order by Customer is for the convenience ofthe Customer solely; therefore, whether or not Customer issues
a purchase order does not affect Customer's commitment to pay for Services under this A$eemcnt during thc Initial
Term (as defined in Section l4).

(B) Payment Terms. Unless as otherwise indicated in Exhibit A, Intuitive will delivcr to Customer an invoicc for the

annual Services fcc thirty (30) days prior to thc first annivcrsary ofAcceptance and cach subsequent anniversary of
Acceptance throughout the lnitial Term of the Agreernent. Customer will pay the invoice for Services not latcr than

thirty (30) days after the datc of invoice. In thc evcnt Customcr requircs a purchase order to be referenced on a Service
invoice to facilitate payment, Customer will provide Inruitive with a purchase order number sixty (60) days prior to
each anniversary of Acceptance. lnteresl will accrue from the date on which payment is due, at an annual rate of
twelve percent (12%) or the maximum rate permifted by applicable law, whichwer is lower. After the Initial Term
of the Agreement, and subject to mutual written agroement, annual Services may be rvtewed at lntuitiv€'s then current
list price.

9.3 Taxes.
Customer will pay, or reimburse Intuitive for, all Taxes, including related penalti€s or interest resulting from Customer's use

of the System under this Agreement.

Warranty and Disclaimer
10.1 System Warranty

(A) Intuitive warrants to Customer that:

(l) the Systern as delivercd will be free and clear ofall liens and encumbrances (except as otherwisc specified
in this Agreernent), and

(2) fbr the period spccified in Exhibit A, the Systern will be fres from dcftrcts in material and workmanship
and will conform in all material respects to the Documentation when used in accordance with the
Documentation and Inoitive's insructions.

Intuitive's obligations under this Section 10. I are limited to the repair (as further described in Section 5.1(B)-(C)) or,
at Intuitive's option, replacement of all or part of the System.

This warranty is void with nespect to any claims:

(l) due to any installation, repair, adjustment, modification, disassernbly, alteration, reconfiguration, addition
to, subtraction from, or misuse of the Systern by Customer or any third party without the exprcss written
permission of Intuitive; or

to the extent Customer has not operated, repaird or maintained the Systern in accordance with the
Documentation or any rursonablc handling, maintenance, or opcrating instructions supplied by Innritive;
or

(3) to the extcnt Customer has used the Systern with surgical instrumcnts or accessories that are not Instruments
or Accessories; or

(4) to the extent Customer or Customer's employee, agent, or contractor has subjected the System to unusual
physical or electric stress, misuse, abuse, negligerce, or accident.

(D) The foregoing expresses Customer's sole and exclusive remedy, and Inoitive's sole and exclusive liability, for any
breach of warranty with respect to the Systern by Intuitive.

(A)

(B)

(c)

(2)

Page 4 of25



t0.2 Servlces Warranty, Intuitive warants that thc Services will bc pcrformed consistent with gorerally accepttxl indusry
standards. If lntuitive breaches this warranty, Customer's sole and exclusive remedy will be to require Intuitive to re-perfonn
the Services-

10.3 No Otber Warrantles. INTUITM MAKES NO OTHER WARRANTY, EXPRESS OR IMPLIED, tN CONNECTION
WITH THE SYSTEM OR SERVICES PROVIDED HEREUNDER AND THIS TRANSACTION,INCLUDING BUT
NOT LIMITED TO THE IIT{PLIED WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE,
MERCHANTABILITY, AND NON-INFRINCEMENT. SOME JURISDICTIONS DO NOT ALLOW THE
LIMITATION OR EXCLUSION OF IMPLIED WARRANTIES; THERX,FORE, THE ABOVE LIMITATION WILL
APPLY ONLY TO THE EXTENT PERMITTED BY APPLICABLE LAW.

Iodemnificatioo
I I .l Intuitivers Indemnification Obligations.

(A) Intellectual Property lndemnification. Intuitive will indernnily Cusbmer against all liabilities, expenses, or
damages in connection with any third party claim that thc Systcrn inflinges any third party patent, trade secret, or
copyright. lf Customer is enjoined from the use of the System due to any such third party claim, lntuitive will
promptly, at its option and expense, either (l) substitute the Systan or any paft thereof with non-infringing material
that will perform substantially in accordance with the Documcntation; or (2) obtain the right of Customer to continue
to use thc System; or (3) rernove the System.

(B) Indemnificotion Limitatlons. Intuitive has no obligation under this Section 11.1 to thc extent any claim of
infringernent is based upon or arises out of: (l) any moditication to the System if the modification was not madc
directly by Intuitive or through its designated service providc6 or (2) thc usc or combination ofthe Systcm with any
hardware, software, products, provided or approved by Intuitive, provided that Inruitive has a duty to provide advance
notice to Customer through the Documentation.

(c) THE PROVISIONS OF THIS SECTION lr STATE THE SOLE AND EXCLUSIVE OBLTGATTONS OF TNTU|TTVE FOR
ANY PATENT, COPYRIGHT, TRADEMARIq TRADE SECRET OR OTHER INTELLECTUAL PROPERTY RIGHTS
INFRINGEMENT. For the avoldancc of doubt Customer retalns lts rights to remedies at law.

ll.2 By Intuitive. To the extent allowable by law, Intuitive hereby assumes all liability for, and agrees to indemnifo, defend and
hold harmless Customer, its successors, permittcd assigns, mcdical staff, agents and crnployccs from and against, any and all liabilities,
losses, damages, claims and expenses to the extent that they arise from third parry claims, actions or demands including without limitation,
claims arising in contract or tort (including negligence), strict liabiliry or otherwise (collectively, "Claims") in any way relating to or
arising from (a) Intuitive's breach of any of its representations or warrantics or any othcr obligation hcrcundcr, or (b) Intuitivc's negligence
or willful misconduct; provided that Intuitive's indemnification obligations under this Section I 1.2 shall not apply to the extent that (i)
such Claims arise from Customcr's negligorce or willful misconduct or breach of any of its obligations hsreunder.

I 1.3 By Customer, To the extent allowable by law, Customer hereby assumes all liability for, and agrees to indemnif,, defend and
hold harmless lntuitive and its successors, pcrmitt€d assigns, agents and employecs from and against, any and all Claims by third parties
to the extent that they arise from: (a) Customer's or its ernployees', medical staffs, agents', affiliates' or representatives' negligence or
willful misconduct in th€ use, possession, or optration of the Systern, including without limitation, (i) use of the Systern by individuals
who have not completed appropriate training or whose training was not conductql by Intuitivc, (ii) use of the Systern with any surgical
insmrment or accessory that is not made or approved by Intuitive for use with the System, or (iii) the conduct of surgical procedures on
cadavers used in training; or (b) Customer's breach ofany ofits representations or warranties or any odrer obligation hereundcr, including
without limitation Customer's failure to comply with the requircmants of Sections 3.4 and 3.5. (Use of Syston; Reprocess and Disposal)
Notwithstanding the foregoing, Customer's indernnification obligations under this Section I1.3 shall not apply to the extent that such
claims arise from Intuitive's negligence or willful misconduct or brcach of any of its obligations herzunder.

ll.4 Customer's Indemnilication Obllgatlons. Intuitive will not be liable for, and Customer will indemnify and hold Intuitive
harmless from and against, any claims or damages caused by Customer's failure to comply with the requirements of Sections
3.4 (Use of the Systern) or 3.5 (Disposal),

I 1.5 Claim Notlficatlon Requirement. A party's indernnification obligations under this Section I I will not apply unless the
indernnified party notifies the indannifoing party of the claim as soon as reasonably possible from when the indemnified party
became aware of it. The indcrnnifying party will have the right to control the defense or settlement of any claim at its cost and
with its choice of counsel. The indernnified party will provide all nzsonable coopet-ation to assist thc indemnifring party in the
defense or settlernent of the claim.

12. Limitation of Llabllity.
Except for a brcach of the obligations in Sections 3.4 (Use of Systern), 4 (Software License and Restrictions), 8 (lnstruments and
Accessories), 9 (Pricing and Payment Tams), I I (Indcrnnification), l3 (Proprietary Information), to the extent permittcd by applicable
law, cach pafty's aggregate liability to the other for claims rclating to this Agreement, whethcr for breach in contract or tort (excluding
gross negligence and or willful misconduct), is limited to an amount equal to two times the sum of amounts payable by Customer under
this Agreement. Except for a breach of the obligations in Sections 3.4,4,8, or 13, neither party will be liable for any indirect, punitive,
special, incidental, or consoquential damages in connection with or arising out ofthis Agreement (including loss ofbusiness, revenue,

lnruitive Pmprietary Information
RiversideCounty 4200280222Ma4023 Page 5 of25

I l.



t3.

14.

profits, use, data, or other economic advantage), even if that party has been advised of the possibility ofdamages. Somejurisdictions do
not allow the limitation of liability for incidcrtal or consr4uential damages; therefore in those jurisdictions, the forcgoing limitation of
liability applies only to the extent permitted by law.

Proprletary lnformation.
"Proprictary Information" includes, but is not limited to, all non-public information (l) of the disclosing party ("Disclosing Party") that

rclatcs to past, prcscnt, or futurc research, developmort, or business activities or the results of those activities and (ii) that thc Disclosing
Party has received from others and is obligated to Eeat as conlidential and proprietary. In addition, Intuitive's Proprietary lnformation
includcs and all information derivablc from thc Syston, but excluding information that can be leamed simply through observation of thc
System and its operation. The terrns and conditions of this Agreernent are considered Intuitive's Proprietary Information, howeva,
Intuitivc understands and agres that its contents are subject to the California Public Records Act and California Brown Act and that
Customer must makc the Agrecmcnt availablc for public information. Proprietary Infbrmation docs not includc information previously
known by the receiving party ("Receiving Party") as demonstrated by the Receiving Party's contemporaneous written records, or
inlbrmation publicly disclosed without brcach of an obligation of confidentiality, either before or after the Receiving Party's rcccipt of
the infonnation. The Receiving Party will hold all Proprietary lnformation of the Disolosing Party in strict confidence and must not use

for any purposc, or disclose to any third party, any Proprietary lnformation, exc€pt (l) as expressly authorized in th'is Agreernent or in
writing by the Disclosing Party, and (2) as required by law or by court order. Notwithstanding any provision of this Agreernent, thc
Receiving Psrty shBll be permiued to disclose the Disclosing Party's Confidential lnformation solely to the ext€{rt that such disclosure is

rcquired by law or by order of any court or governmental authority, including but not limited to California Public Records Act requests
and Brown meeting requests, provided, howcver, that thc Rccciving Party shall first have given advance notice to the Disclosing Party,
so as to permit the Disclosing Party as oumer of the information an opportunity to review such information for confidentiality and privilege
prescrvation and/or to attempt to obtain a protcctive order or similar administrative or legal rernedy roquiring that thc Confidential
lnformation so disclosed be used only for the purposes for which the order was issued or for such other legal requirernent, and that the
Receiving Party shall cooperate with the Disclosing Parry in such effbrts. As it relates to any California Public Records Act or Brown
Act requests, to the extent Customer is required by law to disclosc any of thc abovc-described information, communications, and
documents, Customer shall comply with such law. Customer has the right in its sole discretion to daerrnine what shall be disclosed, as

required by law. The Receiving Party will use the same degree of care to protect the Proprietary Information as Receiving Party uses to
protect its own information of like kind, but not less than all reasonable steps to maintain the confide,ntiality of thc Proprietary Information.

Term.
14t Initial Term. The lnitial Term is specified in Exhibit A.

14.2 Termlnatlon and Survlval. Either party may tefininate this Agreement if the other party breaches a material term or condition
ofthis Agreonent and fails to cure the breach following thirty (30) days'written notice from the non-br€aching party. Sections
3.4,3.5, 4,9.1,9.3, I I, 12, 13, 14.2, 15, and any other provision which by ils nature will survive, will rernain in effect
norwithstanding dre expiration or termination of this Agrccrnort.

I5. Miscellaneous,
15.1 Assignment. This Agreement will bc binding upon the p€rmitted successors and assigns of the panies. Neither party may assign

this Agreernent without the prior written consent of the other party, except pursuant to a transfer of all or substantially all of a

party's assets and business relating to the subject of this Agreernort, whether by merger, re-organiation, sale of assets, sale of
stock, or otherwise. Customer may not assign or ransfer the Soft*are license grantcd to it undcr this Agreetnent to any third
party without lntuitive's prior written consent. Any attempt by either party to assign this Agreonant or any rights or duties
hereunder conhary to the foregoing provision is void.

t5.2 Costs. Except as otherwise specifically providal herein, each party will bear iLs own costs and expenses incurred in connection
with the performance of its obligations hereunder.

15.3 Debarment. lntuitivc warrants and rcprescnts that individuals of its organization involved in providing Scrviccs under this
Agreernent have not been convicted of any criminal offense relating to health carc and are nol debarred, excluded, or othei'wis€
ineligible for participation in any federal or state health care program. If at any time before completion of this Agreement,
Intuitive or any individual in its organization involved in providing Services under this Agreonent is so convictcd or is debarred,
excluded or otherwise determinod to be ineligible, Intuitivc will notifo Customer in writing, the individual will immediately
cease providing Servic€ri under this Agrecment, and Inruitive will replace the individual with a replacerncnt employcc
reasonably suitable to Customer, and, if it is Intuitive, this breach will be considered a material breach by Intuitive.

15.4 Federal Audit. As a medical device manufacturer, Intuitive has an obligation to report certain adverse event details to the Food
and Drug Administration (FDA). Intuitive may request, and Customer shall provide Intuitive, all information necessary to fulfill
lntuitive's complaint reporting obligation of adverse events. Until the expiration of four (4) years after furnishing Services
under this Agreernent, Intuitive will make available upon written request of the Secr€tary of the Department of Health and
Human Services (the "Secretary") or upon request of the U.S. Comptroller General, or any of their duly authorized
representatives, this Agreernent and the books, documents, and records of lnoitive that are necessary !o ceniry the nature and
extent of costs for which Customcr may properly seek rEimbursement. If Intuitive carries out any of the dutics of this Agreement
through a subcontract with a valuc or cost often thousand dollars ($10,000) or more over a twelvc (12) month period, the
subcontract will contain a clause to the effect that until the expiration offour (4) years after furnishing ofservices under the
subcontract, the subcontracting party will make available, upon written request ofthe Secretary, or upon request ofthe U.S.
Comptroller Ganeral or any of their duly authorized representatives, the subcontracq and the books, documents, and records of

Intuitive Proprietary Information
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the organization that are necessary to verifr the nature afid extent of the costs. Intuitive will prornptly notiry Customer of any
requests for information made under this provision.

Force Maf eure. Neither party will be liable for any loss, damage, detention, delay, or failure to perlrorm in whole or in part
rcsulting from causes beyond that party's control including, but not limited to, acts ofterrorism, acts ofGod, fire, carthquakc,
war, the threat of imminent war, riots, or other acts ofcivil disobedience, insurrection, labor or trade disputes, shortage of
components, any govemmental law, order, regulation, ordinance or any other supranational legal authority, explosion, storms,
floods, lighfrring, or earthquakc.

Insurance. Without limiting or diminishing the INTUITIVE'S obligation to indemnifo or hold thc CUSTOMER harmless,
INTUITIVE shall procure and maintain or cause to be maintained, at its sole cost and expense, the following insurance
coverage's during the term of this Agreement. As respects to the insurance section only, thc CUSTOMER hcrein refers to the
Count5z of fuvcrside, its Agencirx, Districts, Spccial Districts, and Depnrtmr:nts, their respective directors, officers, Board of
Supervisors, emp'loyees, elected or appointed officials, agents or rq)resentatives as Additional Insureds.

A. Workers'Compensation: If the INTUITIVE has crnployc€s as dcfined by the State of Califomia, the INTUITIVE
shall maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws of the Statc of Califbmia.
Policy shall includc Employers' Liability (Covcrage B) including Occupational Discasc with limits not lcss than $1,000,000
per person per accidcnt. Thc policy shall bc endorsed to waivc subrogation in favor ofThe County of Riverside. Policy shall
narne the CUSTOMER as Additional Insureds.

B. Commercial Ceneral Liability: Commercial General Liability insurance coverage, including but not limitcd to,
premises liability, unmodified contractual liability, products and completed operations liability, personal and advertising injury,
and cross liability coverage, covcring claims which may arise from orout of INTUITIVE'S perlormance of its obligations
hereunder. Policy shall narne the CUSTOMER as Additional lnsured. Policy's limit of liability shall not be lcss t]ran $2,000,000
per oocurreno€ combined singlc limit. Policy shall name the CUSTOMER as Additional Insureds.

Vehicle Liability: If vehicles or mobile equipment are used in ttre performance of the obligations under this Agreement, thor
INTUITM shall maintain liability insurance for all owned, non-owned or hired vehicles so used in an amount not less than
$1,000,000 per occurrence combined single limit. Policy shalI name the CUSTOMER as Additional lnsureds.

Intentionally left blank.

Cybcr Liability Insurance, with limits not less than $2,000,000 per occurrence or claim, $2,000,000 aggregate. Coverage shall
be sufficiently broad to nespond to the duties and obligations as is undertaken by Intuitive in this agreement and shall include,
but not limited to, claims involving infringement of intellectual property, including but not limited to infringonort of copyrighg
tradernark, information theft, damage to or destruction of electronic information, release of private information, alteration of
electron i c information, and network security.

Policy shall name the CUSTOMER as Additional Insurerls

G. Ceneral Insurance Provisions - All lines:

I ) Any insurance carrier providing insurance coverage hereunder shall be admitted to the StBte of California and have
an A M BEST rating of not less than A: VIII (A:8).

2) INTUITIVE shall doclare its insurance self-insured retention for each coverage required herein.

3) INTUITIVE shall fumish the CUSTOMER of Riverside with either I ) a properly executed original Certificate{s) of
Insurance and certified original copies ofEndorsem€nts effecting coverage as required herein. Further, said Certificate(s) and
policies of insurance shall contain the covenant of the insurance carrier(s) that a minimum of thirty (30) days written notice
shall be given to the County of Riverside prior to arry lnaterial modification, cancellation, expiration or reduction in cov<rage
of such insurance.

4) INTUITIVE shall not commence operations until the CUSTOMER has been furnishexJ original Certificate (s) of
Insurance.

5) It is understood and agreed to by the parties hereto that the INTUITIVE'S insurance shall be construed as primary
insurance, and the CUSTOMER'S insurance and/or deductibles and/or self-insured retentions or self-insured programs shall
not be construed as contributory.

Intentionally left blank.

Intortionally left blank.

Intentionally lelt blank.

6)

t)

8)
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9) lNTUll'lVE agrees to notil, CUSTOMER of any claim by a third party or any incident or event that may give rise
to a claim arising from thc pcrformance of this Agrecrncnt.

Interpretation. Hcadings uscd in this Agreernent are providtxl frrr convcnicnce only and do not in any way affect the meaning
or interpretation hereof. The terms "salc", "purchase", "acquire", "procure" and variations of such terms, as used in this
Agreernent with respect to the System, do not imply that the Software and Drrcumentation a-spect of the Systern are sold or
purchased; the Software and Documcntation are licensed under this Agreonent and the Hardwarc is being lcascd and may bc
sold under the Lease Agreernent as the case may be. Neither party is the drafter of this Agreement. Accordingly, the language
of this Agnx,mcnt will not bc construed for or against either Party.

Notices. Any notices given under this Agreernant must be in writing and will be deeined given and reccivcd five (5) days aftct
the date ofmailing, onc ( I ) day after dispatch by overnight courier scrvicc or electronic mail, or upon receipt ifby hand delivery,
or upon completion of confirnred transmission if by facsimile. Any notices under this Agreement must be sent !o Intuitivc or
the Customsr at the address shown in the preamble above, in both cases to the Contracts Dept/General Counsel's office. Each
party may change its addrcss for rtreipt ofnotices by giving the other party notice ofttre new addrsss.

Relatiouship of the Parties. The pnrties' relationship is onc of contract, and thcy arc not, and will not be construcd as partnefi,
joint venrurers, or agent and principal. Neither party is authorized to act for, or on behalf of, the other party.

Severabillty. If any provision of this Agrccrncnt is hcld by a court of competcnt jurisdiction to bc invalid, then that provision
will not affect the validity of the remaining provisions of the Agreement, and the parties will substitute a valid provision for the
invalid provision that most closcly approximates the intcnt and economic effect of the invalid provision.

Access to Customer's Facilities. Intuitive agees that any Intuitive personnel who routinely provide Scrviccs at Customer's
facilities will usc commercially reasonable efforts to comply with Customcr's Access Requironents, provided that Customer
provides Customer's Access Requirements in writing prior to execution of this Agreement. Customer's need for Service may
be unplanned and urgent with patient safety at stake. Therefore, if Customer denies access to its facilities to any Intuitive
personnel for performance of Services (Section 5) or Warranty (Seaion 10) obligations in connection wi0r a surgical procedure
booausc such p€rsonnel have not met Customer's Access Requirernents, lntuitive's Servic€s and wan*anty obligations in this
Agreemort will bc suspoldcd during such denial of access, pruvicled that lntuitive uses commercially reasonable effons to find
replacanent Intuitive personnel who comply with Custom$'s Access Requircrnents. Customer will indemnifu and hold
harmless Intuitive from any losses, claims, liabilities or causes ofaction arising liom such denial ofaccess.

Dats Use. INTENTIONALLY OMITTED.

Waivers. No waiver of any right by either party undcr this Agrccmcnt will bc of any cffcct unlcss the waiver is in *riting and
signed by the waiving party. Any purported waiver not consistent with the foregoing is void.

Counterparts. This Agreement may be exc-cuted by facsimile or in multiple copies, each of which is an original, and all of
which taken together will constitute one single agre€rnent.

Representations and Warrantles by Customer. Customer rc?resents and warrants to Intuitive that: (i) it ha-s the power to
enter into and pcrform, and has taken all necessary action to authorizc the entry into and performancc of, the Agrecrnent and
the transactions contemplatcd by thc Agrtrmort; and (ii) all information supplied by it oron its behalf to Intuitive in connection
with the Agreernent and any guarantee (as the case may be) are true and accurate as at the date at which it is stated to be given.

Entlre Agreement; Amendment. This Agreernent is the entire agrecrnent between Intuitive and Customer and supersedes any
prior agreements, understandings, promises, and representations made either orally or in writing by either party to dre other
party concerning thc subjcct mattcr hcrcin, pricing, and the applicable terms. Any terms or conditions in Customer's purchase
order that are different from, inconsistort with, or in addition to, the terms and conditions of this Agreement will be void and
of no effect, unless otherwise mutually agreed to in writing by the parties. This Agreernent may be amended only in writing,
signed by both parties. Any purportcd oral modification intended to amend the terms and conditions of this Agreernent is void.
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BOTH PARTIES HAVE READ, UNDERSTOOD, AND AGREED TO BE BOUND BY TIIE TERMS AND CONDITIONS
OF THIS AGRE,EMENT AND EXECUTE THIS AGREEMENT AS OF THE EF}'ECTIVE DATE.

IF THIS AGREEMENT IS NOT SIGNED BY BOTH PARTIES AND RETURNED TO INTUITIIT ON OR BEFORE
LARCII 28 2023, THE TERMS WILL BE SUB.IECT TO CHANGE.

ACCEPTED BY:

Intuitive Surgical, Inc., a Delaware corporation

Signature:

ACCEPTED BY:

COUNTY OF RMRSIDE, a political subdivision of the state of
California, on behalf of Riverside University Health Syston Medical
Center

(Mar 30,2023 10:44

f 63il; marc.giuffrida@intusu rg.com

Title: Sr. Director, Contract Administration

Company: lntuitive Surgical, lnc

Intuitivc Proprietary lnformation
Riverside County 420028O2 22Mar2023

KEVIN JEFFRIES

CHAIR, BOARD OF SUPERVISORS

5l2l23

By;

Namc:

Title:

Date:

A
YA.KIM

By
DEP

FOR PPR EDEOUNW

BY L'<"-t-'-

MAY 2 2023 [5,1
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EXHIBIT A
Equipment List

lntuitive will provide Customer with the following:

da Vinci Xi@ Dual Console System (Firefly@ l-luorescence Imaglng Enobled)

Two (2): da Vinci Xi@ System Surgeon Consoles
One (l ): da Vinci Xi@ Systern Patient Cart
One (l ) da Vinci Xi@ System Vision Cart

Warranty period: One (l) year from thc Acoeptance.

da Vinci Xi@ Systern Documentation including:

User's Manual For System
Warranty period: n/a

User's Manual for Instnrments and Acccssories
Warranty pcriod: n/a

Onc ( I ) da Vinci Xi@ Cleaning & Sterilization Kit
Warranty period: 90 days from Acceptance

Two (2) da Vinci Xi@ Instrument Releas€ Kit (lRK)
Warrzurty pcriod: 90 days from Acceptance

da Vinci Xi@ Systern Software

Warranty period: One (l) year from the Acceptance.

lnstnnncnt and Accessories including:

Accessory Starter Kit
Two (2): Box of 6: 8 mm Bladeless Obturator
One (l): 8 mm Blunt Obrurator
Four (4): Box of l0: 5 mm - 8 mm Universal Seal

Four (4): 8 mm Cannula
Three (3): MonoJxrlar Energy lnstrument Cord
Three (3): Bipolar Enerry Instrumcnt Cord
One (l): Box of 3: da Vinci Xi@ Gage Pin
Three (3): Instrument lntroducer
One (l ): Box of l0: Tip Covo for Hot Shean (MCS)
One (l ): Pmed Cable, Covidieu Forcc Traid ESU

Warranty period: 90 days from Acceptance
Drapes

Two (2): Pack of 20 da Vinci Xi@ Arm Drape
One (l ): Pack of 20 da Vinci Xi@ Column Drape

Warranty period: 90 days from Acceptance
Vision Equipment:

Two (2): da Vinci Xi@ Endosurpe with Camera, 8 mm 0 degree
Two (2): da Vinci Xi{D Endoscope with Camer4 8 mrn 30 degre.e

Four (4): da Vinci Xi@ Endoscope Sterilization Tray
Warranty pcriod: One (l ) year from the Aocvptance.

Training Instnrment Starter Kit
One (l ): Large Needle Drivcr
One (l): ProCrasp Forceps
One ( l): Maryland Bipolar Forceps
One (l ): Hot Shears (Monopolar Curvcd Scissors)
One ( I ): Tip-Up Fenesrated Grasper
Onc (l): Mega SuturcCut Ncedle Driver

Warranty period: 90 days from Acceptance

(all kits subject to change without notice)

lntuitive Proprictary lnformation
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2. Equipment and Service.

Qty. Included in
Periodical

Lease Payment

Not included
in Periodlcal

Lease

Equipment Descrlption

S stem T e: da Vinci@ XirM Dual Console S stem

Service durin thc frrst twclve months of the Lease Period
Service beginning on the thirteenth month of the Leasc Period" or if Lessee purchases the
E ui ment*
S stern deliv fce
da Vinci@ XirM Intc. ratcd Tablc Motion U .. ade**
E-100 Generator'*
da Vinci@ SimNow Simulator includin_ on ,car SimNow Service & Benefits**+
Auto-renerval SimNow Servicc & Benefits Years 2-5
Inruitive Hub**'

*Thc applicable Service price is valid for a period of five years from the effective date of this Agrecrnent.

**Subject to availability, any Instruments or Accessories provided to Customer as set forth io Exhibit A, Scction 2 arc subject to the Tems of
the da Vinci EndolYrist lnslrument & Accessory Catalog as if such Terms were contained in this Agreement. Delivery charges will be Pre-Pay

& Add. lf Exhibit A, Section 2 includes Instrumerts or Acccssorics, thcy will bc shipped FCA Intuitive's warehouse. If Singlc Sitc Instrumcnts
arc listed, they will be delivered upon Customer's completion ofthe advanced instnrnrcnt training verification.

r*rDigital Solutions are subject to the terms and conditions of thc Mastcr Digital Solutions Addendum attached hereto as Exhibit C.

lntuitive makes no representation with regard to Certificat€ of Need requirernents for this lease. lt is Customer's rcsponsibility to daermine whether
this lease complies with Customer's State Certificatc of Need law and what Certificate of Need filing, if any, needs to be made with regard to this
lease.

The estimated delivery date for the System is March 30, 2023 ("Delivery Date"). Ihe Delivery Date is an estimated "on or before" delivery date
to Customsr's designated location (see "Ship{o" below).

Customer will pay to Intuitive all fees for the leuse or purchase of Systerns, Instmments, Accessories, Service or other fees that are not included in
Periodical Leasc Paymeat, as such fcox arc furthcr detailed in the Lease Agreernent, and not later thBn thirty (30) days after the date of lntuitive's
invoice.

3. Acceptance. The Systern is deemed accepted by Customcr upon delivery to Customer's designated location ("AcceptancC'). An examplc
of Acceptance Documant is hereto attached as Exhibit B.

4. The "Ship-To" informatioo for Customer is:

Riverside County Rcgional Mcdical Center
26520 Cactus Avenue
Moreno Valley, CA 92555

5. Thc "Blll-To" information for Customer is:

Riverside County Regional Medical Center
26520 Cactus Avenue
Moreno Vallcy, CA 92555

6. Taxes and Costs.

6.I Custonrer will be deerned to be Taxable until such time as customer provides the lnruitive tax departnent with the appropriate,
fully executed tax exanption certificate as directed below: Attn: Tax Departnent, Intuitive Surgical, Inc., 1020 Kifer Road,
Sunnyvale, CA 94086; fax number: 408-523- I 390; ernail at TaxEmail . inrusur .com.

6.2 Customer is rcsponsible for all license and registration fecs, and all sales, use, property, stamp and othcr taxes and charges
relating in uny manner to the System or this Agr€ement, except the Medical Device Excise Tax.

Intuitive Pmprietary Information
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1,

E.

9.

10.

Term. The initial term of this Systcm obtained under this Agreernent will rnmmence as of the Etlective Date and will continuc until thc

end of the Lease Tenn ("lnitial Tcrm") unless earlier terminated as provided in this Agreernent. Thereafter, this Agreernent may be

rcnewcd for succcssive one ( I ) yezr terms (" Renewal Term(s)") upon mutual wrinen agreernent of the parties.

Tralning. As ofthe Effective Date, the price for training (based on a porcine model) is three thousand dollars ($3,000.00) per surgeon or
physician'sassistant.Thcpaymenttsrmsfortrainingarenetthirty(30)daysfromthedateoflntuitivc'sinvoice. Thispricingwill remain
in effect during the first year of the Initial Term. Thereafter, raining will be made availablc to Customer at Intuitive's then current list
pricc for training. Notwithstanding the foregoing, lntuitivc will provide Customer with the following:

Proctoriog. As of the Effective Date, the rate for Proctor's services is three thousand dollars ($3,000.00) per day. The payment tcrms for
Proctoring are net thirty (30) days Iiom the date of Intuitive's invoice. This pricing will remain in eft'cr;t during the first year ofthe Initial
Ternr. Ther€after, Proctoring will be made available to Customer at Intuitivc's then current list price for Proctoring. Norwithstanding the

foregoing, Intuitive will provide Customer with the following:

da Vinci@ Iustruments and Accessorles Credit. Customer will be givor a credit in the amount of $135,000.00 towards the future
purchasc of da Vinci@ Instrumcnts and Accessories

Intuitive Proprielary Lrformation
Rivcrsidc County 42{N2EO2 22Mail013 Page l2 of25



EXHIBIT B

ACCETTANCE I}OCUME\T

I, ttc oads:igEd, a .o rdhtriat EFBatltirr of tL bcls Ea.d todpitrt rctnf,kdfF tut
tbc fo[oviag FodEt wr (chct rtc bcx bclor rhir-h rpplie)'

fl Delivered I Installcd

STOI\TER

-J

USER

"v
LMAgrmtNmbtr

\t\'.
6idNEbs

,CCEPTANCE

CCEPTAI{CECRITERIA-PE' MENT:'

a,
Srtnrlsc:

Prinl Nre:

Titlc:

Drtc:

Please crnail siqued acccptarce lefer to Accepranc@Jrur$rq.corn

837921-03, RE, F
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1.

BXHIBIT C
MASTER DIGITAI, SOI,UTIONS ADDENDTJM

Products !trd Servlces. The digital products ("Products"), consisting ofcertain hardware components and software program elements,

and any scrviccs associatcd with such digital pruluots ("Services") (collrxtivcly, "Digital Solutions") to be provided under this Master
Digital Solutions Addendum ("Addendum") are as follows:

l. lntultlve Hub:
a. lncludes Clinlcal Medla Management and Telepresence

i. Hardware:
l. Medicrl grade touch pancl crpture and compresslon unlt
2. *Telepresence Klt" (Room camera/webcam and headset)
3. Foot pedal control accessory

ii. Softwore:
l. lncludes 3D capture, live ctream/telepresenoe & advanced contcnt manaSement

iii. Virturl medla server ('Hub Medla Server")
l. lncludes web tool and mobile applicatlon

iv. Services included at no additional cogt
2. da Vincl@ SimNow@ Skills Simulator ("Simulator')

a. Services for Slmulator ((Slmulator Services")
i. First year included at no additional cost
ll. Future ears bllled annuall at $20 ffi0.00 .:er \ ear

3. Custom Hospitsl Analytlcs
a. Includes Report
b. Services included at no additional cost

GENERAL TERII,IS AND CONDITIONS:

Use of Products. Customer will ensure the proper use of thc Products consistcnt with the documentation describing the functionality,
instructions for usc, and any other documentation or installation instructions relating to the Products delivered to Customcr (thc

"Documentation"). Customer will cnsure thc propcr managcmcnt and supervision of the Products. Customcr will not, nor will Customer
pcrmit any third party to, rnodifr, disassernble, reverse engineer, alter, or misuse the Products. Customer must not use, copy, modifu, or
transf'er the soflwtrc or any copy thereof, in whole or in part, except as expressly providod in this Addendum. Prohibitetl actions include,
bur are not limited to: (l) adding or subtracting any Customer or third party cquipmcnt, hardware, firmware, or software to or from the

Products; (2) reconfiguring any Products; or (3) reverse engineering, decompiling, disassonbling, attempting to derive the source code

for, othcrwisc manipulating tho software without Intuitive's written permission. lf Customer fails to comply with tie requirernents of this

Section, lnruitive may terminate this Addcndum immediately upon written noticc, and any warranties applicable to the Products will
bcrcomc void.

Proprietary Information. The "Proprietary lnformation" section of the Agreement is incorporated into this Addendum by reference.

Notwithstanding anything to the contrary in the Agreernort, Proprietary lnformation also includes all information derivablc from thc
Digital Solutions, but excluding information that can bc lcarncd simply through obscrvation of thc Digital Solutions and its operation. ln
addition, any feedback provided with respect to the Digital Solutions shall bc the sole Proprietary Information of lnruitive.

4, Software Llcense end Restrictions

4.1 Software Licensing. tntuitive r€presents and warrants that it owns or otherwise has the right to license any software providcd

hereunder-

4.2 Restrictioos. Intuitive grants to Customer a non-exclusive, non-transt'erable, fully paid, rcstricted use license to use the software
solely in connection with the operation of the Products as described in the Documentation. Only authorized Customer employees,

consultants, or indqrendent contractors may use the software.

4.3 Replacement Software. In the event that during the term of this Addcndum, Intuirive replaces any licensed software with an

altcrnative software that is not a maintenance release, hut has minimal differences in fearures and functions (regardless of ditl'crcnccs
arising from such factors such as opcrating systcms, databascs, and us<r interfaccs), Customer shall havc ilre right to exchange the

licensed software for such altemative software at no additional cost. Customer shall pay for ttre Services, installation fees, third party

softwarc f'ocs, and hardware fees associated with such altgrnative software.

5. Services. The parties agree to the terms and conditions of the following Services provided by Inruitive.

5.1 Correctlve Services. Upon discovery of a problern, Intuitive shall, within a commercially reasonable arnount of time, provide a
correction or temporary bypass sufficient to mitigate any material adverse effect on the delivery of patient care, or provide a written
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diagnosis ofand plan for resolving the problem. Intuitive shall periodically report its progress in correcting an unresolved problon
and perlorm problon corrections rernotcly, ifpossiblc. Howcver, in the event that remote supporl fails to rcsolvc a problern, and

Customer's personnel have made all reasonable efforts based on Inruitive instnrctions to resolve such problern, a support engrneer

may be dispatched at Intuitive's discrction.

5.2 Software Services. lntuitive may periotlically release changas to the software ("Software Releases"), including maintenance,

updates or upgradcs.

5.3 Hardware Services. Intuitive shall provide Customcr with repair scrvice that allows Customcr to mail in thc Product to any

authorized lntuitive Service Canter ("Repair ServicC'). All costs associated with thc repair of thc Product arc included under Repair

Servicc; however, Customer is ru;ponsible for the freight charges for delivering the Product to the Inruitive Service Center.

5.4 Help Desk Services. Help desk services are available and accessible by telephone (to be provided by Intuitive upon request) or e
mail (customerservice@intusurg.com). The help desk will assist Customer in resolving a problern and obtaining gcneral technical
assistance, including queries on how to use the Prqlucts and rcquests for additional Documentation.

5.5 LlmltatlonsonServlces. Intuitiveshall havenoobligationtoprovideanyScrviccshcreunderifthcproblernistheresultofS€ttion
5.5(a)-6) below ("Excluded Events"). For any provision of Services following an Excluded Event, Customer shall be charged at

th€1r current time and matcrial rates.

Excludcd Events include:

(d)
(e)

(0

(e)

(h)

(a)
(b)
(c)

(i)
0)

the Products being altered, repaired or reworked by a third party without Inruitive's prior written consent;

Customer's or a third party's impropcr installation, maintenance or storagq mishandling, abuse or misusc of the Products;

Customeds or a third partyrs usc of the Products in conjunction with equipmcnt elcctronically or mechanically incompatible
or of an inferior quality on an unsupported hardware or software platform;
damages caused due to the Customer's or any third party's fault;
failure to implanent any Software Release, problem corrections or other Inruitive Software Releases or patch provided or
recommendetl by Intuitive;
changes to the operating systern, nctwork configuration or environment which adversely affect thc Products, except for
changes pursuant to Inruitive's wrina, authorization;
faiture to providc and continually maintain adequate electrical power, air conditioning and humidity controls in accordancc

with the spccifications or such othcr instructions provided by Inruitive;
failure of any hardware or software (other than the software provided by Intuitive) incorporated into, forming part of, or
supporting thc Products to operate properly in accordance with Intuitive requirernents set forth in Documentation and
guidelines as provided from time to time;
network capacity overload, bandwidth limitation, or any other network malfrrnctions; or
if the software provided by Intuitive used by Customer is older than the last two major versions released by Intuitive

6. Business Associate Agreement. The Business Associate Agreement ('BAA) entered into between Customer and lntuitive applies to

protected health information ("PHI"), as defined by the Health Insurancc Portability and Accountabiliry Act of 1996 ("HIPAA') and as

may be amended from time to time.

Usc of Customer Data. Thc terms and conditions set lbrth in thc Data Usc scction of the Agreernent and set forth in a Master Data Usc

Agrcement entered into between the parties shall apply to this Addendum.

Customer Responslbilltles. Customer shall be responsiblc for the following obligations:

8.1 CustomerMaintenance.

(a) Allowing Intuitive remote access to the Products;
(b) Operating the Products in accordance with the Documentationl
(c) Contacting Intuitive promptly upon discovery of a problem;
(d) Investigating and verifoing problerns;
(e) Producing and providing lntuitive with pcrformancc rsports and othcr reports, as requested by Intuitive, from time to timc;
(f) Enabling HTTP access for automatic e-mail deliveries to th€ lntuitive support alarm systcm;

G) Installing lixcs of the Products, when approved in writing by Intuitive;
(h) Purchasing and maintaining all third party licenses as nccdtxl to utilizc ths Products.

8.2 Changes in Environment. Customer shall coordinate, document and regrrt any change in the environment in which the Products

operate, including any changes in the Product's hardware, network or software not supplied or developed by Intuitive (e.g. installing
a ncw patch of the operating system). Customer shall promptly report any problem related to or affecting the environment, and its
resolution progress.

8.3 Supervisor. Customer shall designate an appropriately qualified person who ha-s been trained and certified by lntuitive tbr Digital
Solutions opcrarion, administration, and maintenance (the "Supcrvisoi'). The Supcrvisor will servc as the primary point ofcontact
with lntuitive for all Digital Solutions-related activities performed under this Addcndum.

Intuitive Pmprietary Information
fuverside County 42002802 22M^{2023 Pagc I 5 of 25

7.

8.
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8.4 On-SIte Support. Personnel performing the on-site support Services may use and store at Customer's facility software,
documentation, tools, test €quipmsnt and other material to provide the Services regarding thc Pnxluct ("Service Materials"). Intuitivc
gnrnts no title or license to such Service Materials and retains all right, title, and interest in such Service Materials. Customer will
not usc such Service Materials or make thern available to third parties. Intuitive may remove Service Materials at any timc and

Customer will givc Intuitive access for such removal. Upon request by Inruitive, Customcr support personne! must be available to

assist with remot€ access issues and provide on-site assistance to Intuitive.

8.5 Problem Correctlon. Customer will cooperate with Intuitive in the correction of problems, including without limitation, providing
a dctailcd description of the problem, and taking all reasonable mea.sures requested by Intuitive to detect and obtain furthcr
information about the problon. Customer will provide and install such reasonablc troublcshooting tools and activate such event
loggtrs (incorporated in the Products) as may be requested hy Intuitive and will cooperate fully with lntuitive in the problern

replication, identification and analysis process. Customsr shall forward to Intuitive all troubleshooting, log rcp<-nts and other rcports
generated in connection with the Products.

8.6 Customer hereby acknowledges and agrces that any medical related activities must be performed by properly crctentialed surgeons
and physicians. Any and all issues related to credentialing or the confidentiality and security ofpatient information are the sole
responsibility and obligation of Customcr.

Term and Termination. This Addendum will commencc as of the Etlective Date and will continue until terminated by Intuitive.
However, eithcr party may terminate this Addendum if the othcr party breachcs a matcrial term or condition of this Addcndum and fails
to cure the breach following thirry (30) days' written notice from the non-breaching party

10. Conflicting Terms. Except a.s set forth hcrein, all other tcrms and conditions of the Agrecment rcmain the sanre. In the event of a conflict
between the terms of this Addendum and the Agreement, the tenns of this Addendurn will prevail.'l'his Addendum supersedes any prior
agrcements betwwn thc partics r<"garding thc Dgital Solutions du'scribtxl hcrcin.

I l. Intuitive may offer future iterations of the Digital Solutions listed above. The terms and conditions in this Addendum shall apply to firrure
iterations of the Digital Solutions as well as any assessment or feedback providcd by Customcr u,ith respcct to futurc itcrations of the
Digital Solutions.

ADDITIONAL TERMS AND CONDITIONS FOR INTUITIVE HUB:

Delivery and Instatlation Terms. Subject to credit approval of Customer by lntuitive, Intuitive will use commercially reasonable efforts
to deliver the Products to Customer's dcsignatcd location notcd as the "Ship+o" in Exhibit A of the Agrc,cmcnt ("Custom€r's Designated
Location") using a carrier selected by Intuitive. Delivery charges will be Pre-Pay & Add. Risk of loss or damage to the Products passes

to the Customer upon shipment of the Products to Customer. Title to Products sold to Customcr passcs upon Acceptancc (as defined
below). Each party will provide the other party with thirty (30) days' notice, or if the Agreement is executed within thirty (30) days before
the Dclivtry Date, a rcasonable advance notice of any change in the Delivery Date. Custorner will flully cooperate with lntuitivc to pcrmit
Intuitive to install the Products. Intuitive will use commcrcially rcasonablc cfforts to install thc Product in an efficient and expeditious
manner. Customer will also provide Intuitive with infirrmation, consultation, and advice reasonably necessary to permit installation.

I _1. Acceptance. The Products shall be deemed acceptcd by Customer upon shipment to Customer's Designated Location ("Acceptance").
Intuitive agrers to work with Customer to operationalize lntuitive Hub within a commercially reasonable amount of time after Acceptance.
For thc avoidance ofdoubt, Customer shall bc invoiccd for Intuitive Hub upon Acceptance.

14. Customer Responsibllltles. Customer shall be responsible for the additional obligations:

14. I Customer Maintenance.

(a) Customer shall maintain the Hub Media Ssrvs. Thc Hub Mcdia Ssrvcr can bc a VM (virtual machinc) or a dedicatcd physical
server in accordance with Intuitive's pre-requisites. Unless Inruitive indicates otherwise, Customer's responsibility for the
server includes, but is not limited to, OS (operating systern), anti-virus, FUW (hardware), networking (multicast) and storage;

(b) Customer shall maintain the databasc and storage systems. Inruitive shall provide backup policy rccommendations to Customer.

15. Software License Restrictioos. Except fbr the use of any mobilc application in accordance with the terms of service applicable to such
application, Customer shall usc thc software only at Customer's Designated Location, unless (i) otherwisc agreed to in writing; or (ii)
Customer is prevented from using software at the Customer's Designated Location due to periods of disa-ster recovery, testing scheduled
by Customer in advance, or due to causes beyond Customsr's control. lf Customer is prevented from using the software at a Customcr's
Designated Location, Customer shall noti$r Intuitive in writing prior to using any software at another location. All Customer obligations,
representations, and werranties provided under this Agreernent shall extend to the altemative location for a period as agreed to bctween
the parties.

16. Telepresence, lntuitive Hub implernents a telepresence software solution to leverage in-room cameras and enable audio/vidco
transmission dcviccs that rcquirc nctwork access via Ethemet and/or Will connection to cnablc remote users to obscrvc and commurricate
with designated operating surgeons, interventional pulmonologists, and medical staff, Customer will grant network access to a designated
cxtemal scrvcr infiastructure, as identified by Intuitivc.
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11. Usage and HIPAA. Customer hereby acknowlulges and affirms Customer is in control of and is responsible fbr both the physical and

cybersecurity of Inruitive Hub within thc procedurc room, and Customer deterrnines what audio and/or video is n-ansmitted via Intuitive
Hub. Customer will fulfill all Customer legal and regulatory obligations related to the use of Inruitive Hub, including under HIPAA. If
needed for Customcr's usc of Intuitive Hub (including thc Telepresence solution), Customer agrees to provide any required notices and

obtain all necessaq/ conse-nts, including patient HIPAA authorizations. For remote obscrvations, e.g. dcmonstations ofthe use of lntuitive
products or other activities to remote observers, if Customer uses Intuitive Hub to transmit PHI, then Customs will obtain a patient
HIPAA authorization covering remote obscrvation of thc surgery or procedure for the observers' own purposes. Other than Intuitive
personncl, remote observers are typically non-Custorner health care professionals and/or Customer staffinterested in dernonstrations of
Inoitive producls. Rcmote users other than Intuitive personnel are not affiliated with lntuitive, and Customer agrees that it is the solc
responsibility and obligation ofCustomer to engage thcm directly. Intuitive obtains usage and log data about Intuitive Hub, such as whish
fbatures wcre used during a session and the duration ofthe session. However, Intuitive does not record, use, disclose, or store video and/or
audio transmitted through the Telepresence solution.

18. Release of Liablllty. For purposes of this Addendum, Customer and its affiliates hereby release liom liahility and waive the right to suc

Intuitive and any of its subsidiaries, affiliate companies, their employees, officers, directors and agents from any and all claims resulting
from any illness ofor physical injury to a patiant (including death), or any economic loss (including liability for damages or poralties)
that Customef, may suffer because of usc of Intuitivc Hub. Customcr undcrstands that thcrc arc risks, including to patients, which may
occur from Customer's use of Intuitive Hub. Customer assumes all liability or related risks, whether known or unknown to Customer, of
usc of Intuitivc Hub. Customer hcreby acknowledges and affirms that Intuitivc has no input, c.ontnrl over, or involvement in the assistance,
coaching, guidance, surgical training, proctoring, recommendations, practice, observations, or other services offered to, or utilized by
Customer, relating to the practice of medicine. For the avoidance of doubt, nothing in this Section shall be construed to reduce or nogatc
Intuitive's obligations or Customcr's rights and remedies related to the da Vinci@ Surgical Systern under the Agreernent.

19. Indemnification. For purposes of this Addendum, Customer assumes all liability fbr and agrees lo indernnily, def'end, and hold harmless
Intuitive and its successors, pcrmitted assigns, agents and ernployccs fiom and against any and all claims, loss or danrage to Customer's
personal property, liabilities, expenses, and costs, including reasonable attomey's fe.es, (collectively, "Claims") arising as a result of
Customer's use of Intuitive Hub, including but not limitod to any Claims related to any and all consents and/or technical, network,
download, access, connection, installation and/or computcr issues arising in connection with Customer's use. The indernnification
obligations described herein shall not apply to the extent such Claims arise as a result of lntuitive's gross negligence or intentional
misconduct.

ADDITIONAL TERMS AND CO:'iDITIONS FOR SIMULATOR:

Networking Requirements. Simulator may require a network connection in order to achieve full functionality. Customer acknowledges
that when Simulator is in use, Customer is rcsponsiblc for maintainfurg an active network connection to Intuitive's Simulator infiastructure
as specifiuJ in the Simulator's network requirements, for the purpose ofsupporting all services such as, latest simulation updates, OS

patches, anti-virus updates, data backup and user account managernent capabilities. Customer is responsiblc lbr the security of the
Simulator and the security of the intcrnal network to which the Simulator is configured. Inruitive reserves thc right to change, add, or
rcrnove functionalities or t'eatures at any tim€.

2t Informatlon Securlty. Customer is responsible for maintaining thc confidentialiry of its uscrnam{s), password(s), account(s), as well
as all activities that occur under that account(s) and both the physical and cyber-securiry of the Simu'lator. Customer agrees that Intuitive
may share data relating to the use of the Simulator with any Customer-authorized uscr of thc Simulator

Simulator Services. If Customer is current in payment to lntuitive of the Simulator Services fees, Customer will receive acc€ss to thc
lntuitive library of basic, advanced, and procedure skills simulation. In the event of nonpayment for Simulator Services, access to thc
Intuitive library of ba-sic, advanced, and procedure skills simulation will be suspended. At any time during the term of this Addendum,
with thirty (30) days prior writtcn notice, Customcr may opt-out of Simulator Services. For the avoidance of doubt, in the event Customer
opLs-out, Customer will not receive a refund of any prepaid, unused Simulator Services fees.

ADDI'I'IONAL TlRIvIS AND CONDITTONS FOR CUSTONI HOSPITAL I\NALYTICS:

23. Customcr may provide or have provided to lntuitive certain data that Customer collects and maintains regarding surgical procedurcs
performed at onc or more facilities affiliated with Customer (the "Data"). Customer represcnts and warrants that the Data to be provided
by Customer to Inruitive will be de-identified by Customer to include no direct patient identifiers or PHI in accordance with HIPAA and
its implcmenting regulations, as amended by the HITECH Act and its implementing regulations. Customer further agroes to label the
Data providcd to Intuitive with the identity of thc Customer, and if applicable, the specific facility of Customer's organization associated
with the Data. Customer represents and warrants to Intuitive that Custorner has the right to provide Intuitive the Data and any other related

materials, including, if applicable, any and all information to which physicians onployed by or affiliated with Customer may have an

interest. Customer shall own the Data.

24. Inruitive agrccs to use the Data to provide a report to Customer addressing the current state of Customer's perioperativc program, or othcr
programs, which quantifies the impact of robotic-assisted minimally invasivc surgsry on clinical and economic outcomes associated with
Customer's organi:ration (the "Report"). Intuitive may combine the Data with certain data that Inruitive may collect relating to Customer's
use of Intuitive products. Intuitivc shall own all right, title, and interest, including all related intellectual propcrty rights, in and to the

Intuitivc Proprietary lnformation
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Report, queries, protocols, code lists and data specs. Inruitive shall also own all right, title, and intcrest, including all related intellectual
prop€rty rights, in and to any statistics, analytics, analysa;, models, knowledge, reports, or other learning it derives from the Data. Any
Report providod by Intuitivc to Customer is providcd as-is and may contain inaccuracies; thereforc, Intuitive cannol guarantee the quality
or accuracy ofthe Report.

Customer grants to Intuitive a perpetual, irrevocable, worldwide, non-ransferable (except to Intuitive's affiliates), nonexclusive license
to usc the Data for Intuitive's commercial purpos€s. lntuitive shall continue to have the right to access the Data after Intuitive delive$
the Report to Customcr, to cnable Intuitive's continued analysis of the Data" whcther alonc or in conjunction with other data accessible
to Intuitive. lntuitive is lurthtr authorized to publish, without identifying Customer, and use for any reasonable commercial purposc any
statistics, analytics, analyses, models, knowledgc, reports, or other lcarnirg derivcd from the Data. Intuitive grants to Customer a

perpetual, irrevocable, worldwide, non-transferable, nonexclusive license to use the Report for Customer's internal purposes.
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EXHIBIT C
MASTER DATA USE AGREEMENT

Introduction. lntuitive has dcvclopcd and plans to continue to dwelop an cvolving suite of Digital Solutions to support its customers.
Digital Solutions analyze data that Intuitive collects in order to deliver insights designed to help customers improvc patient care and the
Parties acknowlalge and agree that these insights from data are only possible through Processing (as defined below). The Parties have
entered into, or may enter into, agreonents for lnnritive products and/or services, including Digital Solutions, Ion@ or da Vinci@
("Applicable Agreonott(s)"). lheretbre, the Parties intend tbr this MDUA to serve as a single, clcar statement of each Party's right to
use any data that it receivcs from thc other Party, including as a result of any Applicable Agreements. Customer may be rei'erred to herein
as "You." Each of Intuitive and Customer may be ret'erral to individually as "Party" or collectively os "Parties."

Permisslon to Use Intultlve Data. Intuitive provides to You certain standard proficiency, support and other data and insights, including
additional products or services and associated data and insights that You have the option to ordcr pursuant to a subsequent agreement
("lntuitive Data"). Inruitive grants You permission to use, copy, disclose, modifr and creatc dcrivative works from, distributg display,
perform and otherwise process ("Process"), on an internal basis Intuitive Data only for Your lawful business purposes subject to any use
rcstrictions in the Applicable Agrcerncnt. Unlcss otherwise agrced to in thc Applicable Agrecrnent, as part of Your internal Processing,
You may only share such Intuitive Data with (i) Your employees, and (ii) service providers or contractors, and may do so solely for Your
intErnal business purposes and subjoct to any furthcr restrictions on Processing in any Applicablc Agreemant,

Customer Data Processing by lntuitive. To providc training, supporl and servicc to You, lntuitive must Process the lbllowing data:

3. I Any data that is automatically gencrated or recorded by Intuitive products or services (e.g., data regarding button and fbot pedal
presses, systern logs, and regarding use of instruments, including dau cntered into Intuitive products), together with thc surgeon
name and procedure type associated with any particular prccedure or Intuitive devicc, to the extext made available to, or
accessible by, Intuitive; and, any data that Intuitive captures and records in the course ofproviding products or services to, or
conducting surveys with, You or any of Your personnel, workforce members, or other pcrsons to whom You make such
products or services available. For clarity, this section excludcs any data that a user delitrerately enters into the user interfacc
ofa Digital Solution, where such user is not responding to survey questions.

3.2 Data that a user delibcrately entcrs into the user interface of any Digital Solutions, including the touch scresl on any da Vinci
@ or lonrM device and data that a surgeon enters about a procedure into the My Case application,

3.3 Data that originates lrom Your electronic medical records and related systems and that is shared with lntuitive, vidco footage
that is captured on Your prernises or as a result ofactivities undertaksn or procedures performc.d by or on behalf of any of Your
personnel, and data that originates from Your picture archiving and communication systenr C'PACS Data"), in each case to the
extent made available to, or accessible by, Infuitive by You.

De-.Identification. With respect to protected health information ("PHI"), as defined by the Health lnsurance Portability and
Accountability Act of I 996 (*HIPAA") and as may be amended from time to time, that is provided by or on behalf of You to
Intuitivc. Intuitivc may collcct and Proccss such PHI only for thc following purposcs: (i) in ordcr to provide its products and
scrviccs to You or any of Your personnel or workforce mcmbers, or other persons whorn You approve, in accordance with thc
Applicable Agreernent, including the applicable Business Associate Agreement, and (ii) as part of thosc scrvices, to create data
that has been de-identified in a manner that is consistenr with fie de-identification requirements of 45 C.F.R. $ 164.514(b)
("De-ldentified Data"). The De-ldentified Data may be collected and Processed by lntuitive for any lawful busincss purpose,
provided, however, that lnruitive will not sell or license any De-identified Data.

3.5 Observable Facts and General Knowledge. Without limiting the other use rights set out herein, facts obtained liom human
observation and eury gcneral knowledge (but cxoluding any PHI) gained by Intuitive may bc collocted and Proccssed by lnnritive
to the extent permittcd by applicable law.

3.6 Legal Compliance. Nothing in this MDUA or any other agrcement prtvents lntuitive liom collecting or Processing any data
as nceded to comply with law or legal process, or to preparc regulatory or legal filings (e.g., performing post-market surveillance
or forpurposes ofSEC or FDA {ilings, reports or submissions).

Term. The tcrm ("Tcrm") of this MDUA commcnccs on thc Effcctivc Datc and continucs in effect until all Applicablc Agreements
between the Partie-s expire or are terminated. This MDUA applies to data collected prior to the Effective Datc or during thc Term.

Relation to Other Agreements. In the event of any conflict between this MDUA and any other written data agreernent entered into
between these Parties, Otis MDUA will control and resolve the conflict. For the avoidance of doubt, this MDUA does not modift (i) any
privacy or security protections for PHI agreed to in any Business Associate Agrc-ement, or (ii) any data use provisions containal in any
Sponsored Research agreemen t.

Data Goveroance. Th€ Parties appoint the below persons as thcir data govemance representativcs ("Data Governance Representatives").
ln the event that either Party has data Processing or govenrance concems, such Party may notiry the other Party's Data Govsrnance
Reprcsentative{s), and the Partics will promptly convenc a mtxting to discuss and endcavor to resolve the matter. A Party nray change its
Data Govcrnance Representative on Notice to the othcr Party.

3.

3.4

4.

5.

6.

Intuitivc Proprietary lntbrmation
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7 lntegratlon; NoReliance on Other Documentsl Amendments. This MDUA consdrutr.s the entirc agrccment between the Parties
rcgarding thc subjcct mattcr hcrcin and will bc binding upon the Panics and their respective successors and permittcd assigns. Othcr
documents, agreements, understandings, r€presentations, disclosures, negotiations nnd discussions, writtcn or oral, of the Partics with
respect to this subject mattca .ue excluded and are not relied upon by cither Party. This MDUA, and any of its provisions may be waival,
amended or supplemented only by a written instrument that refers to this MDUA and specifically ref'erences thc provisions that it is
waiving, amcnding or supplernenting, and that is signcd by an authorized officer of ech Party. No waiver by a Party of any term or
condition set forth in this MDUA will be decrned a further or continuing waivcr of such term or condition or a waiver of any other term
or condition, and any failure of a Party to assert a right or provision under this MDUA will not constitute a waiver of such right or
provision. Except as sct tbrth herein, all other terms and r,.onditions of the Agreement rernain thc same. In the event of a conflict between
the terms of this MDUA and the Agreernent, the terms of this M DUA will prevail.

8. Governing Law; Jurisdlctioo. Intentionally left blank.

EACH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO TTIIS MDUA OR TIIE DATA
PROCESSING CONTEMPLATED HEREBY.

9. Assignment Intentionally left blank.
Severability. lf any provision of ttris MDUA is held by a court of competent jurisdiction to bc invalid, then that provision will not affect
the validity of the rernaining provisions of the MDUA, and the Parties will substitutc a valid provision for the invalid provision that most
closely approximates the intent and economic effoct of the invalid provision.

ll. Counterparts. This MDUA may bc executed in multiple copies, each of which is an original, and all of which taken togcthcr will
constitute one single agreement.

Notlce. All forma'l legal notices ('Notices") required or permitted hereunder will be in writing and sent via e.mail to thc c-mail addresses

set forth below, Ibllowed by a copy sent via a nationally recognized overnight courier to thcphysical address listed below. Notices sent
in accordance with this provision will be deemed delivercd and effective whcn scnt via c-mail. Either Party may change their notification
address by pmviding Notice in accordance with this Section.

Intuitive Customcr

10.

12.

Attn: Legal - Privacy and Data Protection group
1020 Kifsr Road
Sunnyvale, CA 940ti6

with a copy to:
data. rivac . intusur .com

IAun]
IAddress]
[Ciry, St]

with a copy to:
email

13.

14.

Inruitive Proprietary lnformation
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Feedback. Notwithstanding anything hcrein or in any othcr agrccmcnt to the contrary, any and all suggestions, comm€nts, ideas or other
feedback provided by or on bchalfofYou or any ofYour affiliates to Inruitive, regarding any lnruitive products or srrvices (collcctively,
"Feedback") is given voluntarily and does not constitute confidential information (even ifmarked as such), and Intuitive is not required
to hold it in confidencc. Intuitive may collcct and othcrwise Proccss Fce'dback for any purpose without restriction, obligation or liability
ofany kind to You or any ofYour affiliates, and without vesting any rights in You or any of Your atliliates. For the avoidancc ofdoubt,
as betwccn the Parties, Intuitive is the sole owner ofall right, title and intcrest in its technologies, including any improvement developed
by vimrc of its Processing ol' any data under this MDUA.

Survlval. The respective rights and obligations of each Party under Sections 2 (Permission to Use Inruitivc Data), 3 (Customer Data
Processing by Intuitive), 4 (Term), 8 (Goveming Law; Jurisdiction), I 2 (Notice), I 3 (Fecdback), and l4 (Survival) of this MDUA shall
survive the termination of this MDUA.
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Exhibit D
BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement ("Agrcorrcnt") is effectivc as of the datc of final signature of the Agreement ("Effective Date") and is betwecn

Intuitive Surgical Inc., a Delaware corporation, located at 1020 Kifer Road, Sunnyvale, Calitbmia 94086, on behalf of itself and its affiliates
("Busincss Associatc"), and County of Riverside, a political subdivision of the statc of Califomia on behalf of its Riverside University Health

System located at 26520 Cactus Avenue, Moreno Valley, CA 92555 ("Covered Entity"). Business Associate and Covered Entity may be

individually referred to herein as "Party," and collectively referred to herein as "Parties."

Introductlon.

Covered Entiry and Busincss Associate havc cntcred into, or may entcr into, Underlying Agreement(s) (as defined below) for thc provision

of Products and Srviccs (as defincd bclow). The Partics wish to enter into this Agrecrnent pursuant to thc busincss associate agreement

requiremorts set forth in the Health lnsurance Portability and Accountability Act of 1996, as amended by the Health lnformation
Technology for Economic and Clinical llealth Act, as incorporated in the American Recovery and Reinvestment Act of 2009
('HITECH"), and all applicable implernenting regulations, including, without limitation, thc Privacy Rule (45 C.F.R. $ 160 and $ 164

(Subparts A and E)), the Security Rule (45 C.F.R. $ 160 and g I 64 (Subparts A and C)), and the Breach Notilication Rule (45 CFR $$
164.400414). All such laws and regulations may be collectively ret'erred to hcrein as "HIPAA". This Agrwrnent is incorporated by

reference into the Undrflying Agrecrncnts anrl supersedcs any prior business associate agreunent between the Parties.

, Deflnitions. Unless otherwise defined herein, all capitalized terms uscd in this Agrcernent shall have the same meaning as a^scribed to
those terms by HIPAA.

2.1 gProducts and Servlces" shall mean those ccrtain products and/or scrviccs provided by Busincss Associue, pursuant to an

Underlying Agreement, that require the creation, receipt, maintenance or transmission of PHI by Business Associate for or on

behalf of Covered Entity.

2.2 "Protected Health Information" or "PHI" shall have the same meaning as ascribed in 45 C.F.R. $160.103, except that all
references to PHI shall mean only the PHI that is rcquired to bc acccssod, created, maintained or transmitted by Business
Associatc for or on behalf of Covcrcd Entity to pcrfonn undcr the Underlying Agreements. As may be applicable, PHI shall
include "Electronic Protected Health lnformation" or "EPHI".

3.

4.

2.3 "Underlying Agreement(s)" shall rnean any written agreements, supplements, or addendums that the Parties have entered into,
or will enter into, for the provision of Prulucts and Services. This Agrement shall not be incorporated into any agreem€nt,

supplcrnent, or addcndum thal docs not rcfercncc this Agreement.

Permitted Uses and Dlsclosures of PHl.

3.1 General. Business Associate shall Use or Disclose PHI only as permitted or required by this Agreernent or *re Underlying
Agreernent, or a-s permittod or required by law.

3.2 Proper Management rnd Admlnlstratlon. Business Associate may Use or Disclosc PHI for thc Business Associate's proper
management and administration or to carry out the Business Associate's legal responsibilities. However, Business Associatc
may only Use or Disclosc PHI undcr this Section 3.2 to the extent that:

a. Suoh Usrx or Disclosures arc Required by Law, or

b. Business Associate obtains reasonable assuranceri lnrm the pcrson to whom the information is disclosed that the
person: ( l) will hold thc PHI conlidcntially and further Use or Disclose the PHI only (i) as permitted or required by
law, or (ii) for the purpose for which it was disclosed to the person; and (2) will notiff thc Business Associate and
Covered Entity of any instance the person b<:comes oware of in which thc confidcntiality of thc information has been

breached.

3.3 Data ASgregation. Business Associate may provide Data AggTcgation scrviccs relating to the health care operations ofCovered
Entity, as permitted by 45 c.F.R. $ l6a.50a(e)(2xi)(B).

Business Associate Obligations.

4.1 General. Business Associate shall not Use or Disclose PHI other than as permitted or requirctl by dtis Agreement or the

Underlying Agrccmcnt, or as pcrmitted or rcquircd by law.

4.2 Safeguards. Business Associate shall implemcnt reasonable and approprialc Administrative, Physical, and Technical
safeguards to ensure the Confidentiality, Integrity, and Availabiliry of EPHI, to prevent Use or Disclosure ofthe PHI other than
a^s provided for by this Agreement or the Underlying Agreement.
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Minimum Necessary. Business Associate shall Use or Disclosc only the Minimurn Nc.ccssary PHI to accomplish the intended

purpose of the Use or Disclosure.

4.4 Security Incidents. In the cvent Business Associate discovers the occurrencc of any successtul Su:urity Incident, Business

Associate shall, within nvo (2) husiness days ofdiscovery ofsuch successful Sccuriry Incident, notift Covered Entity ofthe
same. The Porties acknowledge the ongoing existence and occurrence of atternpted but "Unsuccessful Security Incidents".
Provided these Unsuccessful Se.curiry Incidents do not rcsult in an unauthorized access, use, disclosure, modification, or
destruction of PHI or significantly compromise Business Associate's securiry safeguards for PHI, the Parties agree that this

acknowledgrnent shall sc'rvc as notice of such incidents and do not requirc additional notice to Covcrcd Entity. Unsuccessfirl

Securiry Incidents shall include pings, and othcr zurvcillancc activities on Business Associate's firewall, port scans,

unsucccssful log on atternpts and password-based attacks, denials of service attemp6, other common firewall attacks, and any

combination of thc abovc so long as no such inoident results in a successful Security Incident.

Impermissible Uses and Disclosures. In thc evsnt Business Assrrciate discovers the occurrqtce of any impcrmissible Use or
Disclosurc of PHI by it, Business Associate shall, within two (2) business days of discovery of such impermissibte Use or
Disclosure, notifo Covcrtrj Entity of the same as rquired by 45 CFR () I 64.4l 0.

4.6 Breaches of Unsecured PHl. In the €vent Business Associate discover.s the occurrence of its Breach of Unsecured PHI

("Brcach"), Business Associatc shall, within two (2) business days ofdiscovery ofsuch Breach, notifu Covered Entity ofthc
Breach. The notification to Covered Entity shall include all information required by 45 CFR $ 16a.al(c) to the extent then

known. lf the information required is not available to Business Associate at the time of the notification, Business Associate

shall thererafter provide supplcrncntal information to Covered Entiry as soon as comm€rcially possiblc.
A. Content ofnotification. The written notification to Covered Entity relating to breach ofunsecured PHI shall include,

to the extent possible, the following information ifknown (or can be reasonably obtained) by Business Associate:
l) The identification ofeach individual whose unsecured PHI has been, or is reasonably believed by Business

Associate to have been accessed, acquired, used or disclosed during the breach;

2) A bricf dcscription of what happened, including the date of the breach and thc datc of the discovery of the
breach, ifknown;

3) A description of the typc of unsecured PHI involved in the breach, such as whether full namc, social

security number, date oflbirth, home address, account number, diagnosis, disability code, or other typcs of
in lormation were involved;

4\ Any steps individuals should take to protect thernselves liom potential harm resulting from thc brcach;
5) A brief description of what Business Associate is doing to investigate the breach, to mitigate harm to

individuals, and to protect against any further breaches; and,

6) Contact proctxlures for individuals to ask questions or leam additional information, which shall include a

toll-frec tclcphone number, an e-mail address, web site, or postal address.

B. Cooperation. With respect 0o any breach of unsecured PHI reported by Business Associate, Business AAssociate
shall cooperatc with Covered Entity and shall provide Covered Entiry with any information rcquested by Covere{
Entity to enablc Covered Entity to fulfill in a timely manner its own reporting and notification obligations, including
but not limited to providing notice to individuals, prominent media outlets and the Secretary in accordance with 42
USC $ I 7932 and 45 CFR $ I &.404, $ 164.406 and $ 164.408.

C. Payrnentofcosts. WithrespecttoanybreachofunsecuredPHlcausedsolclybytheBusinessAssnciate'sfailureto
comply with one or more of its obligations under this Addendum and/or the provisions of HITECH, HIPAA, the

Privacy Rule or the Security Rule, Business Associate agrees to pay any and all costs asscrciated with providing all

legally required notifications to individuals, media outlets, and the Secretary. This provision shall not be construed

to limit or diminish Business Associate's obligations to indernnifo, defend and hold harmless Covered Entity under

Section 7 of this Addendum.
D. Additional State Reporting Requiranants. The parties agree that this Section 4.6 D applies only if and/or whcn

Covcrcd Entity, in its capacity as a licerrsed clinio, health faciliry, home health agcncy, or hospicc, is required to
report unlawful or unauthorized acccss, use, or disclosure of medical information undcr the more stringent
requirernentsofCalifomiaHealth&SafetyCode$1280.15. ForpurposesofdrisSection4.6D,'tnauthorized"has
the meaning given such term in Califomia Health & Safcty Codc $1280.15(j)(2).

l) Business Associate agrccs to assist Covered Entity to fulfill its rcporting obligations to affected patients

and to the Califomia Department of Public Health ("CDPH") in a timely manner under the California Hcalth
& Safety Codc $1280.15.

2) Business Associate agrees to report to Covered Entity any unlawful or unauthorized access, use, or
disclosurc of patient's rnedical intbrmation without unreasonable delay and no lalsr than two (2) business
days after Business Associate dctccts such incident. Busincss Associate further agrees such report shall be

made in writing, and shall include substantially tlre same types of information listed above in Section 8.A.2
(Content ofNotification) as applicable to the unlawtul or unauthorizetl access, use, or disclosure as defined
above in this scrtion, understanding and acknowledging that the tef,m "breach" as used in Section 8.A.2
does not apply to Califomia Health & Safety Code $1280.15.

4.7 Mitigation. Business Associate shall mitigate, to thc cxtcnt rcasonably practicablc and attributable to it, any harmful effect
known to Business Associate of any succassl'ul Securiry lncident, impermissible Use or Disclosure of PHI, or Brcach of
Unsecured PHI.
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Subcontractors. Business Associate shall ensure that ony Subcontrac(rrs that accels, create, maintain, or [-ansmit PHI {br or
on behalf of Business Associate agrec to restrictions and conditions at li,'ast as stringcnt as those that apply to Business Associate
undcr this Agrecmcnt.

4.9 Designated Record Sets. To dre extent Business Associate maintains any PHI in a Dcsignatcd Record Set, tlle following shall

apply:

a. Access to PHI. Upon Covered Entity's writteo rcquest to Business Associate, Business Associate agrees to provide

Covered Entity with a copy of an Individual's PHI maintaincd in a Designated Record Set within five (5) business

days of such requesL Business Associate shall provide such copy in thc manner required by law. In the event an

Individual submits a request dirr;ctly to Business Associate to providc a copy of PHI maintaincd in a Designated

Record Ser, Business Associate shall notifu Covcred Entity of the request within five (5) business days to allow
Covercd Entity to ranpond to the lndividual.

b. Amendment to PHl. Upon Covered Entity's writtor request to Business Associate, Business Associate agreos to
amcnd the Individual's PHI maintained in a Dcsignate<l Record Set within fifteen (15) business days of such requcst.

ln rhe event an lndividual submits a rcquesl directly to Business Associatc to amcnd PHI maintained in a Designated

Record Set, Business Associate shall notiff Covered Entiry of the request within five (5) business days to allow
Covered Entity to respond to the Individual.

4.10 Accounting of Disclosures. Upon Covered Entity's written request to Business Associate, Business Associate agrees to pruvidc
Covered Entity with an accounting of Disclosures of the Individual's PHI, as well as any information rcquired by 45 C.F.R. $

164.52E, within fifteen (15) busincss days of such request, to allow for Covered Entity to make the accounting to the Individual.
ln the event an Individual submits a request directly to Business Associate for an accounting of Disclosures of the Individual's
PHl, Business Associate shall notifo Covercd Entity of thc request within fifttxn (15) busin!:ss days to allow Covcrcd Entiry to

rcspond to the Individual. Business Associate shall make available for Covered Entity information required by this Section

4.10 for six (6) years prcceding the individual's requcst for accounting ofdisclosures ofPHI, and for three (3) years preceding

the individual's request flor accounting ofdisclosures ofelectronic health record.

4. ll Audits. Business Associate shall make its intcmal practiccs, books, and rccords relating to the Usc and Disclosure of PHI
availablc to the Secretary for purposes of determining the Parties' compliance with applicable law or regulation.

4.t2 Compliance with Laws. Business Associate shall comply with all applicable laws and rcgulations. To thc cxtcnt Businqss

Associatc is to carry out an obligation of Covered Entity, as may be required by law, Business Associate agrees to comply with
the requirernents of the applicablc law in the performance of such obligation.

5. Covered Entity Obligations.

5.1 Notlce to Buslness Associate. To the extent Business Associatc's ability to Use or Disclose PHI is impacted, Covered Entity
shall notifl, Business Associate of any: (i) limitation in Covertxl Entity's notice of privacy practioes; (ii) changes to, or
revocation of, an Individual's permission to Use or Disclose PHI; or (iii) rc'stricfion to thc Use or Disclosure of PHI that Covercd
Entity has agreed to.

Minimum Necessary. Covered Entity shall providc to Busincss Associate only thc Minimum Necessary PHI to accomplish
the intcndcd purpose of the Use or Disclosure.

Compliance with Laws. Covered Entity shall comply with all applicable laws and rcgulations, and shall not rcqucsl Business

Associate to crcate, use, disclose, amend or destroy PHI in a manner inconsistent with HIPAA.

6. Term and'Iermlnatlon.

6.1 Term. This Agreement shall commence as of the Effective Datc, and shall tcrminate when all PHI andror ePHl provided by

Covered Entity to Business Associate, or created or received by Business Associatc on behalf of Covered Entity, is destroye<l

or retumed to Covc.red Entity, r-rr, il it is inf'easiblc to return t'rr destroy PHI and/ePHl, protections are extcndtxl to such

information, in accordance with section I I .B of this Agrcrcmcnt.

6.2 Termination. A breach of any provision of this Agreernent by either party shal'l constiute a material breach of the Underlying
Agreanent and will providc grounds for tcrminating this Agreernent and the Underlying Agrwrnent with or without an

opportunity to cure the breach, notwithstanding any provision in the Underlying Agreement to the contrary. Either party, upon

written notice to thc othor party describing the breach, may takc any of the following actions:

A. Terminate the Underlying Agreement and this Addcndum, effcctive immediately, if the other party breaches a material
provision of this Addendum.

B. Provide thc other party with an opportunity to curc thc alleged material breach and in the event the other party fails to cure the

breach to the satisfaction ofthe non-breaching party in a tintcly manner, the non-breaching party has the right to immediately
tcrminate the Undcrlying Agreement and this Addendum.
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C. If termination of the Underlying Agreement is not fea.sible, the breaching party, upon the request of the non-breaching party,

shall implement, at its own expense, a plan to cure the breach and report regularly on its compliance with such plan to the non-
breaching party.

6.3 Effect of Termination. Upon termination of this Agrccment, to thc cxtent feasiblc, Business Associatc shall return or destroy
all PHI the Business Associate maintains in any form, and shall retain no copies of such PHl. To the extent the retum or
destruction of PHI is not feasiblc, Business Associate shall extcnd the protections of this Agreerncrrt to the PHI raained by
Business Associate, and shall limit further Use or Disclosure to those purposes tlrat make the retum or destruction of the PHI
infeasible. Additionally, upon termination of this Agreernent, any Underlying Agreonent shall terminate pursuant to the terms
and conditions of that Underlying Agreernent. Any provision of this Agreernent which by its naturc requires survival shall
survive termination ol this Agreeinent.

Hold H arm less/Indemnifi cation.
A. Business Associate agrees to indernnifo and hold harmlqss Covered Entity, all Departments of Covered Entity, their respoctive directors,

officers, Board of Supervisors, elccted and appointcd ofticials, employees, agents and rcprc'sentativcs from any liability whatsoever,

based or asserted upon any services ofBusiness Associate, its ofl'icers, employees, zubcontractor's agents or rcpresentatives arising out
of or in any way relating to this Agreement, including but not limited to property damage, bodily injury, death, or any other elernent of
any kind or nanrre whatsoever arising from thc performance of Business Associate, its officcrs, agents, ernployees, subcontractors, agents
or representatives from this Agreernent. Business Associate shall defend, at its sole expe-nse, all costs and fees, including but not limitcd
to attomey fees, cost of investigation, defense and scttlernents or awards, of Covered Entity, all Departments of Covered Entity, their
respective directors, officers, Board of Supervisors, elecred and appointed officials, employees, agen6 or representatives in any claim or
action based upon such alleged acts or omissions.

B" With respect to any action or claim subject to indcrnnification hervin by Businsss Associate, Business Associatc shall, at their sole cost,
have the right to use counsel of their choice, subjoct to the apprcval of Covered Entity, which shall not be unreasonably withhcld, and
shall have the right to adjus! settle, or compromise any such aotion or claim without the prior conscnt of Covered Entity; provided,
however, that any such adjusunort, settlcment or compromisc in no manner whatsoever limits or circumscribes Business Associate's
indernnification to Covered Entity as sa forth herein. Business Associate's ohligation to defend, indemnifo and hold harmless Covered
Entity shall be subject to Covered Entiry having given Business Associate written notice within a reasonable pcriod of time of the claim
or of the commencelnent of the related action, a-s the case may be, and information and reasonable assistance, at Business Associate's
cxpcnse, for the defense or seftlement thereol. Business Associate's obligation hereunder shall bc satisfied when Business Associate has

provided to Covercd Entity the appropriate lbrm of dismissal rclicving Covcred Entity from any liability for the action or claim involved.
C. The specified insurance limits required in the Underlying Agreernent of this Agreement shall in no way limit or circumscribe Business

Associatc's obligations to indemnifo and hold harmlcss Covered Entity herein from third party claims arising from issues of this
Agreement.

D. ln the event there is conflict between this clause and California Civil Code $2782, this clause shall be interpreted to comply with Civil
Code $2782. Such interpretation shall not relieve the Business Associate from indernnifring Covered Entity to the fullest extent allowed
by law.

E. In the event there is a conflict between this indernnitjcation clause and an indemnification clause containcd in the Undcrlyrng Agreernent
of this Agreement, this indemnification shall r.rnly apply to the subject issues includql within this Agrer.rnent.

E. Mlscellaneous.

8.1 Notice. All notice or other communication requircd or permitted undcr this Agreanent shall be madc in writing, and shall be

deenred received fivc (5) busincss days aftcr the datc of mailing, one ( I ) busincss day aftcr dispatch by overnight courier service
or electronic mail, upon receipt if personally delivered, or upon confirmation of confirmed transmission if by facsimile. Any
noticc or communication shall be delivered to thc respcctive Party, as follows:

lf to Buslness Associate: If to Covered Entity:

7.
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Ann: Legal - Privacy and Data Pmtection Group

Inruitive Surgical, Inc.

1020 Kifer Road

Sunnyvale, CA 94086

HIPAA Privacy Manager

Riverside Universiry Health Systern Medical Center

26520 Cactus Avenue

Moreno Valley, Ca 92555

Ii.2

8.3

With a copy to:

Data.orivacv@infu surq,com

Email Subjcct: "BAA or HIPAA Noticc"

Interpretation. Any ambiguity in this Agro'cmcrrt shall be resolved to pemrit the Partics to comply with HIPAA.

Relatlonship of the Partles. The Parties agree that Business Associate is an independent contractor of Covered Entlty, and is

therefore not an agent ofCovered Entity. This Agreement is intended to apply only to the Partics, and nothing herein is intended
for the benefit ofany third party.
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8.4

8.5

Amendment, The Partics agrge to meet in good faith to amend this Agreement in the cvcnt such amendmcnt is necessary for
either Party to comply with any mandatory lcgal requirement. This Agreenrent may be amended only in writing, signetl by both

Parties.

Entlre Agreement, 'I'his Agreernent constitutes the entire agreement ktween Businqss Associatc and Covered Entity regarding
the subjtrut mattr hercin.
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tBiVerside*- University
HEALTH SYSTEM

Date: March 7,2023

From

To. Board of Supervisors/Purchasing Agent

Via: lsrael Gomez, Procurement Contract Specialist

Subject: Sole Source Procurement; Request for Lease Agreement and Use license and
Service Agreement with lntuitive Medica! lnc for one da Vinci Surgical Robot and
associated maintenance and supplies

The below information is provided in support of my Department requesting approval for a single
source.

1. Supplier being requested: lntuitive Medical, lnc.

2. Vendor lD: 0000200566

3. tr Single Source I Sole Source

4. Have you previously requested and received approvalfor a sole or single source request
for this vendor for your departmenl? (lf yes, please provide the approved so/e or single
source number).

trYes I No
SSJ# 

-

4a. Was the request approved for a different project?

trYes I No

5. Supply/Service being requested:
One da Vinci Surgical Robot, associated supplies, and maintenance

6. Unique features of the supply/service being requested from this supplier.

The da Vinci Robot allows surgeons to operate using a computer console with controls that
manipulate the robot arms and displays high definition, magnified, 3D images of inside a
patient's body. Compared to traditional surgery, robotic surgery provides surgeons with a

Form # ll&333 rev 5/31/18

26520 Cactus Avenue, Moreno Valley, CA 92555 / 951-486-4355 / RUHealth.org



FINANCIAL
DATA

Flrrt Year Second Ye.r Thlrd Yerr Fourth Yerr

cosr $1.060,950 1,120,527 1,L20,627 7,t20,627 $4,+22,84L

ffiRiverside
University

HEALTH sYsTEM
greater range of motion and precision. The assistance from the Robot's arms and cameras
allows surgeons to reach areas not normally possible through a traditional laparoscopic or
open method. The advanced technology that is integrated in to the da Vinci Robot results in
less bleeding and post operative pain, leading to a quicker recovery time.

7. Reasons why my departnent rcquircs these unique features from the vendor and what
beneflt wil! accrue to the county:

RUHS- Medical Center (RUHS-MC) Operating Room (O.R.) is committed to providing high
quality healthcare to the residents of Riverside County. To achieve such success RUHS-MC
O.R. must keep their equipment and practices on par with the latest technology. The continued
patient population groMh at RUHS-MC is indicative of need for additional equipment, so that
physicians and patients at RUHS maintain access to the best treatment possible. Acquisition
of an additional da Vinci Robot will ensure that surgeons and more importantly patients, will
have the ability to use the da Vinci Robot for their surgical procedures.

8. Period of Performance: From : FY22l23 lo FY26l27

ls this an annually renewable contract?
ls this a fixed-term agreement:

lNo
ONo

tr Yes
I Yes

9. ldentify all costs for this requested purchase. ln addition, please include any single or
sole source amounts previously approved and rclated to this proiect and vendor in the
section designated below for current and future fiscal years. You do not need to
include previous fiscal year amounts. lf approval is for multiple years, ongoing costs
must be identified below. lf annual increases apply to ongoing costs such as CPI or
other contract incl€ases, provide the estimated annual cost for each consecutive year.
lf the annua! increase may exceed the Purchasing Agent's authority, Board approval
must be obtained.

Total contracl amount for this Lease Agreement, Use license Service Agreement, for one da
Vinci Surgical Robot, supplies, and associated maintenance with Intuitive Medical lnc is
$3,964,214

Totrl Cort

10. Price Reasonableness:

lntuitive surgical is the only manufacturer of this product. The terms being offered to the County
are comparable to those offered to the other regional medical centers.
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UBiVersideUniversity
HEALTH sYSTEM

Board approval of this Agreement is required as the compensation provisions exceeds the
Purchasing Agent's authority for contracting with a single vendor, per Ordinance 459.6,
without seeking competitive bids.

11. Projected Board of Supervisor Date (if applicablel:312812023
(Draft Form 11s, service agreement and or guotes must accompany the so/e source request
for Purchasing Agent approval.)

Jennifer Cruikshank I'lar L4,2023

Department Head Signature
(or designee)

Print Name Date

The section below is to be completed by the Purchasing Agent or designee.

Purchasing Department Comments

Approve with Condition/s Disapprove

Condition/s:

Approved, with yearly costs not to exceed as noted above

Not to exceed:

tr One-time s

D AnnualAmount / per fiscal year through date)
(lf AnnualAmount Vaies each FY)

FY _: $_
FY 

-:

s
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{r/* 23-171

Purchasing Agent Date Approva! Number
(Reference on Purchasing Documents)
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