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This License Agreement (“Agreement”) is made and entered into as of the Ifh Day of 
December 2003, by and between P E T .  Scanning Of America, L.L.C., a New Jersey limited liability 
company having an office at 275 Dunkerhook Road, Paramus, NJ 07652, (“PSOA”) and SI. Francis 
Medical Center, a New Jersey Not for profit hospital corporation, which has been determined to be a 
charitable organization pursuant to Section 501 O(3) of the Internal Revenue Code, having nn address 
nt 601 Hamilton Avenue, Trenton, NJ 08629 (“Hospital”). 

WHEREAS, Hospital wishes to arrange for the provision of Positron Emission Tomography (“PET”) 
services ~ O T  patients who are in Hospital’s service area (‘‘PET Services”); 

WBEREAS, the PET Services will be rendered at St. Francis Medical Center Trekon Ncw 
Jersey 08629 (“Premises”); 

WHEREAS, PSOA is in ehc business of and is capable of providing PET examinations for 
Hospital inpatients (“Inpatient PET Services”) and outpatients (“Outpatient PET Services”) at the 
Prcmises; 

WREREAS, Hospital desires to arrange for “P.S.O.A.” to provide, and “PSOA” desires to 
provide, PET examinations to patients at the Premises, upon thc terms and conditions set forth herein; 

NOW, TW,REFORE, for and in considerarion of the premises and mutual covenants 
containcd herein and other good and valuable consideration. rhe receipt and adequacy of which are 
forever acknowledged and confessed, the parties hereto agree as follows: 

1.0 RIGHT OF ACCESS AND USE; EXCLUSIVE FROVIDER 

1.1 3jnbt ofaccess. “PSOA” hereby retains from Hospital the right to 
Access and use that certain area of the Premises identified in Exhibit A 
‘attached hereto (“Licensed Area’? for the purpose of installing and operating 
a PET examination facility (“PET Facility”) during the times set forth in 
Section 2.3 hereof (“Dedicated Hours”). PSOA hereby acknowledges and 
agrees that the Hospital (or any other party Hospital designates) as well as 
PSOA’s customers and visitors may use the Licenscd Area for any purpose 
outside the Dedicated Hours. Hospital shall also providc space fot. PSOA’s 
receptionist: in the Licensed Area. 

. 

1.2 Payments PO Hospital. 

A. Pmsonnel Fee; Non-solicitiltion of Hospital Personncl; Other 
Obliaations Relating to 8osrital Emulovees. From timeto-time, 
during the Tcrm, and at the sole discretion of HospitaJ, PSOA will have 
the right to utilize services of Hospital employees to provide pet 
Services during Dedicatdd Hours. should PSOA’s pcrsonnei be unable 
to provide PET Services, due to injury, illness or any orhcr riason (“Usc 
oCHospitol Pcrsonncl”)). The fee for Use of Hospital Pmortnel wiIl be 
the actud cost of said personnel’s salary and benefits for pcriod of Lime 
in question. plus a [two perccnt (2%)] adrninistrativc Fee (“Ptrsonnel 
fec”). The Personnel Fee will be due from PSOA to Hospital within 
thirty (30) days of invoice from Hospital. 

. 
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PSOA shall not, without the prior written consent of Hospital, dircctly, 
or indirectly, alone or with any other person, cause or induce,any 
personnel involved inthe Use of hospital Personnel to leave hospital to 
accept employment with PSOA or with any entity with which PSOA is 
affiliated during the Term of this Agreement and for a period oftwo (2) 
years following any termination of this Agreement. PSOA dirther 
agrees not directly or indirectly induce or attempt to induce, Solicit or 
offer employment or accept services provided by employces of Hospital 
during the Term of this Agreement and for 18 months after de 
termination of the Agreement. PSOA will participate fidly id any health 
bcnefits plans provided by Hospital to its employees. PSOAlskalI 
accept as payment in full, the insurance payments made for ahd on 
behalf of any Nospital employee to whom PE T Services arekendered, 
Thee will be not charge for duty-connected incidents rcqdring the 
services of PSOA. 

. 

1.3 Exclusivity; Other Services Provided by PSOA, 

A. of Exclusbitv. During ihe Term, Hospital shall not enter any I 

arrangement for &e provision of PET Services without PSOA’s prior 
written consent. Unless otherwise set forth herein, Hospital may make 
arrangements with other providers of PET Services (“Other qrovidcrs”) 
(I) 10 provide PET Services to Hospital inpatients and outpatients who 
hove waited or arc expected to wait in excess of 72 hours (or ,in the 
events of an energenr or urgent situation, longer than would be 
clinically acceptable) for PSOA to perfonn and PET on them at the 
Premises or (ti) if the OtHer Providers perform PET Services which does 
not provide (“Advanced PET Services”) and a patienr’s physician 
reasonably determines that the patient’s condition warrants tHe use OC 
Advanced PET Services. PSOA acknowledges that Hospital foes not 
have the authority to. and will not, require or induce, encournge or 
reward physicians on the Hospital’s medical staCf lo rcrer their patients 
to any particular provider of PET Services. 

. 

, 
- 

2.0 PROVISION OF EQUWMWT AND PET SERVICES 

2.1 Acquisition and Installation af Equipment. PSOA, without cost or 
Expcnsc to Hospital, has acquired or shall acquire Positron 
Emission Tomography equipment (the “Equipment”) and will 
Transport it to the Premises and provide all necessary maintenandc. The 
Equipment is further described in Exhibit B attached hereto and made a part 
hereof and hall be installed at the Premised and be in good workitg order 
within ninety (90) days of the date of this Agreement. If at any time after 
the third anniversary of  the commencement o f  the Term. upgradeh to the 
Equipment can be acquired by PSOA that will improve the imagds produced 
by the Equipment and such upgraded images are available at othe’r 
healthcare facilities in New Jersey that provide similar services td those of 
Hospital, and the cost of such upgraded images are reimbursable h d e r  
Medicare and the radiologist that interpretS that images producedlby thc 
Equipment reasonably determine that such images are no longer dlinically 
acceptable. PSOA shall, upon request by Hospital, acquire and install such 
upgrades in the Equipmenr, or this Agreement sliall become teninable at 
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. .  

I-Iospjta]’s option. PSOA agrees to obtain and maintain in connection with 
Equipment all necessary certificates of need. approvals. I icenses. pemits. 
registrations and accredidatians (as may be required from time to ‘time) and 
shaJ comply.at all times with relevant laws, ordinances, and state. local and 
kleral laws and regulations. 

n( 

, 2.2 Site Vaintcnance: Services Provided bv Hospital. PSOA has 
Inspected the Licensed area and accepts the Licensed Area in its “as is” 
condition. Hospital shall maintain the Licensed Area in its current 
condition, reasonable wear and tear expected and the clccrric outlets located 
on or about thc Licensed A m  

Services Provided bv PSOA. PSOA will provido PET Services at 
The Prctnises during times inutually asreed upon by PSOR and tlie Hospital, 
responding by tclephonc within 15 minutes and in person within h e  ( I )  
hour of a telephone request to the tclephone number provided by PSOA at 
all other time. PSOA shall use its best efforts at all times to comply with the 
foregoing obligations, it being acknowledged that any inability by PSOA to 
comply with such obligations as a result of events or factors outside of its 
immediate control or resulting from legal holidays shall not constitute n 
material breach of this agreement by PSOG. PSOA agrees to obtain and 
maintain in conncction with PET Services all necessary certificates of need, 
approvals, licenses, registrations, permit and accredidations and shall 
comply at all times with all relevant laws. ordinances, and state. local and 
federal laws and regulations and JCAHO standards. All healtlicare and 
allied healthcare professionals utilized by P$OA shall maintain in good 
standing all and shall not be excluded from participation in any 
governmental benefit program. 

Equipment Maintenance. PSOA shall, at its own cost, maintain 
The Equipment and shall enter into an agreement with a third pmy to 
perform any necessary routine maintenance and tests on the Equiqrnent to 
ensure that it is functioning Within acceptable parameters. Copies of all 
inspection reports shall be submitted to the Hospital. 

Radioiottist Turn ATound Time. PSOA or the Hospital sliall contr‘act with 
Radiologists acceptable to hospital, in Hospital’s sole discretion (not to be 
unreasonably withheld), to interpret PET scans relating to PET Services. 
PSOA shall arrange For and use its best efforts to cause the radiologist 
interpreting the PET scans to (I) cdntact the referring physician with a 
preliminary report once die images are interpreted and (ii) deliver ,the final 
report to the referring physician within 24 hours of the PET examination or 
by tlie end of the ncxt business day ,if the scan to which the repompertains 
was taken on a day which precedes a non-business day. PSOA sHaI1 Iiave 
the right to change the interpreting radiologist in  connection with ‘Oiitpatieilt 
PET Services on not: less rhan thirty (30) prior written noticc wirh the 
Hospital’s prior writ7en consent, which consent shall not bc reasonably 
withheld. 

2.3 

” 

2.4 

2.5 

3.0 INSURANCE 

3.1 PSOA Insurance. During the term of the Agreement, PSOA, 
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4.0 

5.0 

6.0 

3.2 

Without cost or expense to Hospital, shall obtain, keep and inaintdin 
throughout the term (I) comprehensive liability and causality insurance 
covering the Equipment and actions of PSOA (such policy shall nhme 
Hospital as an additional insured), in total limits bf not less than 
1,OOO,OO~.oo per occurrcnce or 3,000.000.00 in aggregate, (ii) wofker’s 
compensation insurance for its employees (iii) professional liability 
coverage on itself and all o f  its technologists with total limits of not less than 
1,000,000.00 per Occurrence or 3,000,00~00 in aggregate. Prior to PSOA’s 
commencing services under this Agreement. PSOA shall providc to Hospital 
a certificate o insurance evidencing such coverage. Proof of such insurance 
shall be provided annually by PSOA to Hospital and shall provide that 
Hospital will receive 30 days advanced written notice from the insurer as to 
any alteration of coverage or cancellation of tkc policy. 

Hospital [nsucance. Hospital, without cost or expense to PSOA 
Shall obtain, keep and maintain throughout the term professional liability 
coverage on itself in toto1 limits of not less than 1,000,000.00 per occurrence 
or 3,000.000.00 in aggregatc. Prior PSOA’s commencing services under 
this Agreement. Hospital shall provide to PSOA a certificate of insurance 
evidencing such coverage. Proof of such ihsurance shall be provided 
annually by Hospital to PSOA and shall provide that PSOA will receive 30 
days advanced written notice From the insurer as to any alteration of 
coverage or cancellation of the policy. 

MANAGEMENT SERVICES 

4.1 S&&. PSOA shall cooperate with the Hospital’s radiology 
Department to establish and comply with quality assurance and in,nging 
protocols applicable to the services and cquipment provided under this 
agreement. Hospital shall participate in all quality assurance actidities 
reasonably necessary for PSOA to render the services provided under this 
Agreement. 

4.2 !Medical Education. Twicc each calendar year PSOA will provide 
Symposiums ar Hospital staff meetings in ordor to provide continuing 
education relative to the provision of Positron Emission Tomography 
examinations and other topics agreed to by the patties. 

MEDICAL RECORDS 

5.1 PSOA Rewonsibilities. With regard to Ourpatient PET Services. 
PSOA nnd the Hospital shall develop a registration process that is separate 
and distinct &om Hospital. Clinical records relating to OLitpatimt PET 
Services will be maintained and owned by the Hospital. PSOA shall 
maintain a log of all PET scans perfomed with the Equipment and shall 
provide to Hospital, n copy of thc log on a monthly basis. If PSOA should 
gain access to modical records in rho coursb of performing servicek under 
this agreement. all such medical records shall be treated in accordance with 
all applicable state and ftdcral laws relating to their confidcntialit~, 
maintenance and security. 

BIWLlNG FOR SERVICES 
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6.1 (A) Services Billed bv Hosoital. Hospital will bill for PET services 
PSOA acknowledges and agrehs that it will not bill any party for these 
serviccs. 

(B) Pasrnent bv Hospital to PSOA: Upon recsipt of outpatient provider 
payment: 

i. Hospital will pay PSOA 55,000 per operational dhy for the 
rental of equipment. transportation of equipment. 
technician fees and payment of driver 
Hospital will pay cost ofcontrasting agent 
Hospital will pay Radiologist for the interpretation of PET 
only ifservice is billed globally. 
All other monies received from provider payments 
remaining after the above disbursements are made in this 
section 68 shall be divided equally between Hospital and 
PSOA. 

ii. 
iii. 

iv. 

7.0 TERMS AND TE,RMINATION 

7.1 Terms. The term of this Agreement shall commence upon the first 
Clinical usc of the Equipment at the Premises shall continue for a period of 
two (2) years unless sooner tcrminated as herein provided (the ''Term''). 

Termination. This Agreement may be terminated as follows: 

(A) Dainasce/Condemnation of Premises, If the Premises is totally or 
partially destroyed by fire, wind storm. hail, earthquakc, riot, 
vandalism, or other causality or act of God or if all or a substantial 
portion ofdie Premises is taken or is to be taken by condemnation or 
minent domain preceding, tlim either PSOA or Hospitiil mdy 
tcrrninate th is  Agreement. 

7.2 

(B) Bankuptcv. Eillicr party \nay immcdiately terminate this 
Agreement upon the filing by the other of a petition in voluntary 
bankruptcy or an assignment for the benefit or creditors by either party 
or upon other action taken or suffered voluntarily or involunfarily 
under any federal or state law for the benefit or insolvent by tither 
party, except for the filing ofa  petition in involuntary bankdptcy 
against cithcr party, which is clismisscd within thirty (30) days 
thcrcafter, 

(C) Disquaiification of Hospital. The agreement shall terminate at 
Such time, as Hospital does not maintain its New .Tetsey Deflartmcnt of 
Health and Senior Setvices License to operate an acute care hospital. 

(D) Licensure of Personnel. [f PSOA or Hospical shall cause, 
Permit or suffer to be rcndered at the Premiscs any radiology or other 
professional medical services by a person not qualified and/dr licensed 
or adequately trained to perfon such services under all applicable law, 
rules and rcgulations, the other party may terminare this Ag?ccmcnt 
immediately. 
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Loss of ODerations. Subsequent to the third anniversary of this 
AgreFment, PSOA may terminate this hgrcement in the eve& it 
rcasonably dctcrmines that thc continuation ofthe provision of 
Outpatient PET Sewiccs, other than those set forth in Section I .3B of 
this Agreement, at the Premises is not feasible, by giving Hospitnl sixty 
(60) prior writton notice of tcrrnination. 

With Cause. Notwithstanding anything to the contrary 
Contained in the Agreement, tlic Agreement may be iinmedihtttcly 
terminated by either pa@ for ‘Lcausc”. Cause sliall bc defined as a 
brcnch of any of the terms and conditions of the Agrement, ,which (I) 
in the case of a monetary obligation under the Agreement, such breach 
continues for thirty (30) days after receipt of written notice or overdue 
status from ihe other party, ( i i )  in the case of a non-monetary; 
obligation, such breach contini.ies for ten (IO) days after receipt of 
written notice thereof from the other party, or (iii) iCPSOA fails to 
provide PET Services at the Premises for ten (1 0) consecutiv‘e days or 
any non-consecutive thirty (30) days in any twelve (12) month period 
during rhe term. 

Remilation. This Agreement may be terminated irnrnediarc by either 
party if a legislative body, c o w  o f  competent jurisdiction or 
administrntivc agency have an authority ro regulate either of the parties 
hold this Agreemont or the obligations to be petformed heremdet to bc 
illcgal. However, immediately upon the happening of such event, the 
parties agree for a period of ninety (90) days to restructure the practical 
conduct of this contractual Agreement, in a matter which will eliminate 
the illegal or unenforceablc aspect hereof, while remaining consistent 
with the intent and financial result of this Agreement in its original 
form, during which ninety (90) day period, the parties shall degotiate in 
good faith, a revived Agreement to evidence their restructured 
relationship. 

Insurance. PSOA or Hospital fails to maintain insurance as ’ 

Required by sections 3.1 and 3.2 hereof. 

MedicareMedicaid. Hospital loses its Medicarc or Medicaid 
Provider status. 

. 

Pavments to Parties upon Termination. In the cvent of the 
Termination ofthis Agreement any outstanding fecs and/or payments 
shall be payable to/from the respective parties, as applicable, within a 
period of thirty (30) days from the date oftcrmination. The ’provisions 
of this section 7.2(J) are in addition to any ot.her remedies atllaw or in 
equity that either party may have against the other. The provisions of 
this section 7.2(5) shall survive the termination of this Agreement. 

U h t  To Remove EpuiBment. Upon the termination and/or 
Expiration of thc term of this Agreement, PSOA shall have the right 
and license to rcmovc all of its equipment and personal property and its 
PET equipment from the premises and to come upon thc premises for 
the purpose of removing said equipment and personal property. PSOA 
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shall remove all such equipment and property within thirty (30) days 
after the termination o f  this Agreement. 

(L) Termbation Withoirt Cause. Either party may terminate this 
Agreement without cause by giving ninety (90) days notice to the other 
party. 

. 

8.0 REFRESENTATIONS OF PSOA 

PSOA liereby makc the representations and wanantics set forth in Exhibit C: 
anached hereto and made a part hereof. 

9.0 REPRESENTATIONS OF HOSPITAL 

Hospital hereby represents and warrants that it has not agreed 10 or executed and 
shall not agree to or execute during the term and any renewal terms hereof, ‘my 
agreement whether expressed or implied with any hospital or any other corporation, 
partnership or any other person or take or consent to any action which may in any 
manner whatsoever. prohibit, limit, impairor otherwise interfere with Hospiral’s 
performance of its duties, oHigations and responsibilities Itweunder. 

10.0 INDEMlNPICATXON 

10.1 Indemnity bv PSOA,. PSOA shall indemnify and hold Hospital 
Harmless from and against any and all liability wbether accrued, absolute, 
contingent or othenvise, loss, damage, expense or deficiency resulting from 
any misrepresentation, breach ofwarranty or non-fulfil lment of any 
agreement on the part of PSOA under this Agreement and from any act or 
omission of PSOA; its owners, directors. officers, agents and employccs 
during the term of rliis Agreement. PSOA agrccs to hold liarinless and 
indemnify Hospjtal for any and all claims arising our ofany injury or 
disability to PSOA‘s agents, employees or assistants. PSOA shall bc soleIy 
responsible for providing worlcers compensation insurance for PSOA’s 
agents, employees and assistants, md agrees to hold harmless and jndeinnify‘ 
Hospital for any all claims arising out injury, disability or death of; any of 
PSOA’s agents, employees or assistants. To be entitled to such 
indemnification, Hospital shall give prainpt wrincn notice of the assenion by 
3 third party of any claim with respect to which Hospital might bnhg a claim 
for indemnification hereunder and in all events, must have ptovjddd such 
noticc within an applicablc period for defense of such claim by Hospital. 
PSOA shal I have the right at FSOA’s own expense, to defend andilitigate 
and such third party claim using its own attorney of its choice or that 
provided by its insurance company or any other attorney selected by PS’OA 
and approved by Hospital in its reasonable discretion. ln no event shall 
PSOA be liable for the acts or omissions of  Hospital, its sltsrebolders. 
employees or agents, including, without limitation, any liability arising out 
o f  or in connection with claims of malpractice. 

Tndcmnitv of Hosoital. Hospital shall indemnify and hold PSOA 
Harmless from and against any and all liability whether accrued. absolute, 
contingent or otlierwise, loss, damage, cxpensc or dcficiency resulting from 
any misrepresentation, breach of wamnty or non-ful6llmcnt of any 

10.2 
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agreement on the part of Hospital under this Agreement and from any act or 
omission of I-Iospital, its shareholders, employes or agents. To b& entitled 
to such indemnification, PSOA shall give prompt written notice of tho 
assertion by a third party of any claim with respect to which PSOR might 
bring a claim for indemnification hercunder and in all events, must have 
provided such notice within an applicable period for defense of such claim 
by PSOA. Hospital shalt have the right at Hospital’s own expense. ‘to defend 
and litigate and such third party claim using its own attorney or its own 
choice ot that selected by its insurance compnny or any other attotney 
sclccted by Hospital and approved by PSOA in its reasonable discretion. Tn 
no event shall Hospital be liable for the acts of omissions of PSOA 
shareholders, employees or agents, including, without limitation, any 
liability arising out of or in connection with claims of malpractice. 

11.0 General 

11.1 

11.2 

1.1.3 

11.4 

11.5 

Additiona~.Assurances. The provisions of this Agreement shall be 
Self operative and shall not require funher agreement by the parties exccpt 
as may be herein specially provided to the contrary, provided, ho\lrever. at 
the reasonable request of either patty, the other party shall execurc such 
additional instruments and take such additional acts as the requesting party 
may deem necessary to effectuate this Agreement. 

Conscnts. Approvals and Discretion’s. Except as herein expressly . ‘. 
Provided to the contrary, whcnever this Agreement rcquircs any consent or 
approval to be given by either party or either party must or may exercise 
discretion, the parties agree that sucli consent or approval shall not bc 
unreasonably delayed and such discretion shall be reasonably exeikised. 

Choice of Law. The parties agree that this Agreement shall be 
Govwned by and construed in accordance with the laws ofthe state oPNew 
Jersey and at the courts of sucli state shall be the exclusive courts of 
jurisdiction for any litigation, special proceeding or other proceeding as 

between the partics that may be brought or arise out of in connection with or 
by reason of this Agrccrncnt, except that any remedy available under federal 
law will not be prohibited. 

Lead fees and Costs. In the event either party clccts to incur legal 
Expmses to enforce or interpret any provision of rhis Agreemenr, the 
prevailing party will be entitled to recover such legal expenses, including 
without limitation, atromcy’s fees, costs and ncccssary disbursements, in 
addition to any other relief to which such parties shall be entitled. 

Bcncfits/Assicnrnent. Subject to provisions herein to the contrary. 
This Agreement shall inure to the benefit of and be binding, upon the parties 
hereto and their regpective legal representatives. successors and assigns. 
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provided howcver, that neither party may assign this Agreement without the 
prior written consmnr of the other party provided ftrther that DSOA or 
Hospital may assign its rights and delegare its duticd hereunder to an entity 
which is or will be following such assignment in corltrol of, contro\led by or 
under common control with PSOA or Hospital or as otherwise provided in 
this agreement. 

11.6 Waiver of Breacl]. Thewaiver by either party of any breach or 
Violation of any provision of this Agreement shall not operate as or be 
construed to constitute a Lvaivcr of any subsequent breach of the same or 
otlier provision hcrcof. 

Notice. Any notice, demand or coininunication required, pcrmittcd 
Or desired to be given liereunder shall be deemed efl'kctively given when 
personally delivered or mailed by prcpeid cerrified inail, return reccipt 
requested or reputable overnight carrier. addressed as follows: 

1 1.7 

Or to such otliet address, and to tho mention if such other person bf officer 
as any party may dcsignate, with copies thereof to the respective counscl 
thereof as notified by such patty. 

Sevwabilitv. If this agrcemcnt is held to be invalid, illcgal or 
Unenforceable for any reason and in any respect, such invalidity, illegality 
or unenforceability, shall in no even effrct, prejudice or disturb the validity 
of the remainder of this agreement, which shall be and remain in full forcc 
and effect, enforccable in accordance with its terms. 

11.8 

11.9 sender and Number. Whenever the context of this Agreement requires. the 
gender of all words hercin shall include the masculine, femininc and neuter 
and the number of all words herein shall include rhe singular and pleural. 

Divisions and Headin%$. The division of this Agreement inro 
Sections and sub-sections and the use of captions nnd headings in connection 
therewith are solely for convenience and shall have no legal effect in 
construing the provisioiis of this Agreement. 

11.10 

I 1  . I  1 Indeuendent Relationship. It is mutually understood and agreed 
That HoTpital and PSOA in performing their respective duties and 
obligations liereunder are at all times acting and performing as independent 
contractors with respect to each. PSOA expressly acknowledges ihar during 
the course of this Agreement, its agents. employees and assistant are not 
agents, employees, or assistants of Hospital. PSOA krthcr acknowledges 
that its agents, employees and assistants are not cnlitlcd to any bcncfits 
avai[ablc to the agents. employees of assistants of T-lospiral. PSOA agrees to 
hold harmless and indemnify Hospital from any and all claims made by 
PSOA's agents, employees and assistant, including but not limited 
To unfair labor practices, EEO claims, wrongful discharge claims, 
Breach of contract, sexual liarossmeot and wage and hour claims. 
Entirc APreementlArnendment. This Agreement supcrsedcs all 1 1.12 
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Previous contracts & constitutes the entire Agreement of whatsoever kind or 
naturc existing between the parties respecting the within subject matter 13 
neither pnrty shall be entitled to benefits other than those specified herein. 
As benvcen the parties, no oral srarements or prior written material not 
specifically incorporated herein shall be of any force & effect. The parties 
specifically acknowledge that in entering into nn executing this Agreement, 
the parties rcly solely upon the representations & agreements contained in 
this Agreement & no orhers. All prior representations or qreemenrs, 
whethcr written or verbal. nor expressly incorporated herein, are superseded 
& no changcs in or additions to this Agreement, shall be recognizcd unless 
8s iuitil made in writing, dated BC signed by tlie parties hereto. 
Confidentiality. The parties agree that upon execution af 
their Agreement & continuing throughout the term. the parties & 
their respective agents, employees & consultantq shall not 
disclose any non-public information designated as confidential 
received from the other party in connections with this Agreement. 
including the terms or provisions of this Agreement, accept for 
disclosures to their respective affiliates, without the prior written consenr of 
the other party, unless such disclosure is required by any governmental body 
or agcncy. 
Contract Modifications for ProsDective Ltxal Events. In the event 
Judicial decrsion, regularory agency or legal counsel to a parry hcrcto in such 
a manner as to indicate that the structure of this Agreement may interprets 
any existing or future state or federal laws or regulations, or may jeopardize 
tho tax-exempt status of Hospital or may pose the threat of intermediate 
sanctions upon tlie employees, directors, trustees or agents of the parties, the 
Hospital & PSOA shall amend this Agreement as necessary. To maximum 
extent possible, any such amendment shall present ths underlying 
economic & financial arrangements between PSOA & the Hospital. 
Non-Discrirnjnation. The parties a j p e  that, in performance of this 
Agxcemcnt, each sliall perform its obligation hereunder without 
discriinination toward any patients, employees or other persons regardlcss of 
their race, creed, color or background. Both parties sliall comply with all 
requirements & provisions of the Civil Rights ACT o f  1964, 42 
U.S.C.A.2000, et seq., & of the New Jersey Law Against Discrimination. 
Compliance With Disclosure Law. Subject to & in accordance with Section 
952 of die Omnibus Budget Reconciliation Act of 1980, the parries shall, 
until the expiration of four (4) years after the termination of this Agreement. 

upon written request, make available to the Secretary of the HHS or the 
Secretary’s duIy authorized representatives. this Agreement & such books, 
documents & rccords ;IS are necessary to ccrtify the nature & estent of costs 
under this Agreement. 
Anti-Fraud & Abuse. The amounts paid & to be paid by rhc partics hereto 
liavc been determined by the parties through good faith & arms-length 
bargaining to be the fair market value of the items & serviccs provided & 
exclmnged hereunder. No amount paid or to be paid hereunder is intended to 
be, nor shall it be construed 10 be, an inducment or payment for referral of 
patients by or between the parties hereto or any affiliate of the parties hereto. 
In addition. no amount paid or advanced hereunder includcs any discount. 
rcbatc, kickback or other reduction in charge. Thc parties shall comply in all 
respects with all applicable requirements ofrhe Medicare & Medicaid Fraud 
& Abuse “safe-harbor” regulations (the Safe- Harbor Regulations) as they 
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1 1.14 
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1 1.16 
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may exist from time to time, including, but not limited to, the requirements 
of the Safe Harbor Regulations regarding personal services, spadd rental & 
equipment rental agreements & any amendments thereto, & skall comply 
with all applicable directives, orders or other lawful pronouncements of any 
lawful authority related to those Safety-Harbor Regulations. Each party 
agrees to cooperate fully in any investigation regarding such matters &, to 
the extent reasonably feasible. to attempt to settle such investigatibn & any 
formal charges associates therewith, For monetary relief without t&wt to 
trial on the merits. 

IN WITNESS WHERE OF PSOA 6r HOSPITAL have each caused this 
Agreement to be executed by their duly authorized officers, all as of the day & year 
f i r s  above written. 

\/ 

Print Name: 

c-r' 

ATTEST: 

2K-t ST. IRANCIS MEDICAL CENTER 
c .  Print Name: c+ 

. .  
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EXHIBIT A 
LICENSED AREA 
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EXHIHT B 
’ EQUIPMENT 
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DSOA REPRESENTS ASD WARRANTS AND COVENANTS THAT: 

a. PSOA is the owner or lessee of the Equipment ‘and is entitled to me the 
Equipment on the Premises qualifies for payment from Medicare as an independent, 
diagnostic testing facility (“IDTF”) and has obaincd a14 neccssary contents to provide the 
PET Services described herein. 

Each PSOA health care and allied health care professional providing PET 
Services on the Premiscs will maintain in good standing that all licenses and other 
certificates required to practicing their profession in New Jersey. 

Neither‘ PSOA or to its knowledgc any of the healthcare professionals 
Providing serviccs on its behalf liavc been excluded from partidpalion in any governinen1 
payment program. 

d. To the best ofPSOA’s knowledge, it & each healthcare professional 
Providing services hereunder on its behalf have complied with dc are complying with all 
material applicable statutes. orders. rules & regulations of any governmental agcncy 
relating to thc conduct of its business. 

Neither PSOA or any shareholder, director or officer of PSOA has been 
Convicted of a crime or is currently under indictment for a crime. 

PSOA shall notify the Hospital of any actions or omissions of its employees or agents or 
others of which it is aware which could reasonably be expected to be made the basis of a 
claim or suit regarding the PET Services provided pursuant to this Agreement or of any 
suspensions or terminations o f  it or i ts crnployees or agents providing PET Serviccs from 
paiticipation in any government program. 

g. PSOA & all of its cmployees & agents who provide services pursuant to this 
Agreement will conduct themselves in a manner, which clearly identifies PSOA & not 
Hospital as the provider of the sewice. PSOA will separate all of its functions from those 
of Hospital during the Term hereof. The premises will clearly indicate that they are 
occupied by PSOA. PSOA will maintain separate phone & phone lincs at the Premises 
for its busincss. 

11. PSOA will be rosponsible for all costs unless orlicrwise agreed 10 elscwhcre in 
This Agreement associated with opcration, of the PET Facility including but not limited to 
employee wages & salaries, independent contractor kes, telephone installation. repairs & 
replacements. 

In the wcnt that the equipment is temporarily malfurrctioning for more than 
24 hours. PSOA shall, at na cost to the patients or the Hospital, transfer 
Patients by car or ambulance to our ncnrcst location or a back-up unit will be 
Providccl on the lircmises by PSOA. All ofthe requirements of this agreement ,with 
respect to Equipment, staff & coinpliance with laws shall apply to tltc ambulance services 
arranged by PSOA & the scrviccs provided @ thc Medical Imaging, PA facility. 

b. 

c. 

e. 

f. 

i. 
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j. The PET Facility is, and during the TERM will be, fit & safe for its intended 
use. 

k. PSOA does hereby warrant & represent that this Agreement Ilas'not been 
Solicited or secured directly or indirectly in a manner contrary to the laws of the State of 
New Jersey & that said laws have not been violated 3nd shall not be violated as they 
rehte to the procurement or performance of this Agreement by any conduct including thc 
paying of giving of any fee, commission, compensations, gift gratuity or consideration of 
any kind dircctly or indirectly to any employee, officer. agent or trustee of the Hospital. 




