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SERVICE AGREEMENT

By this SERVICE AGREEMENT (“Agreement’), Banner Health an Arizona Corporation, d/bfaf ENTECH

("Provider™) and the undersignad Customer, City of Glendale (*Customer’), including the parties’ respective
successors and assigns, agree as follows:

RECITALS,

1.1 Provider Is In the business of providing malntenance and repair service for equipment used in the
medical and health service industry;

1.2 Customer has leased andfor purchased the equipment set forth in Exhibit “B* attached hersta (the
“Equipmant™) and desires to retain Provider to service the Equipment (the “Services”} pursuant to
this Agreament.

TERM. The initial term of this Agreement shall be for (3) Three Years, commencing on October 1, 2015
and terminating September 30, 2018, Prior to the expiration of the Term, the Agreement may be
extended through a written amendment.

PROVIDER'S OBLIGATIONS, Provider agrees to pravide the services below for the Equipment set forth
in Exhibit "B", on the terms and conditions set forth in this Agreement and in Exhibit A", including but not
iimited to:

. Scheduled maintenance sarvice, at the intervals indicated in Exhibit *A~;

* Service work required pursuant to changas in federal, state or local law,

* Unschedulsd Service or Emergency Repair service at the request of authorized Customer
personnel (such parsonnel being set forth in Exhiblt "A").

Notwithstanding the above, Provider shall be under no obligation to furnish services for non-qualified
equipment. For the purposes of this Agreement, non-qualified equipment shall be:

* Any Equipment that has been modified by Customer or any other non-authorized persaon.

* Any Equipment maintained under this Agreement in which Customer does not aliow Provider to
incorporate manufacturer recommended enhancements or improvements.

* Any Equipment that Is outsida its manufacturer's specified service lifs.

b Any Equipment fo which Customer does not provide access to Provider personnel.

* Any Equipment not operated in accordance within its manufacturer's manual or guidelines.

* Any Equipment serviced by anyone other than Provider.

* Any Equipment that has been relogated without the written authorization of Provider.
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4, CUSTOMER’S OBLIGATIONS. Customer agrees to use its best efforts to provide Provider safe and

10.

clvar access to all of the Equipment for Scheduled Malntenance at the time agreed upon betwaen the
parties or at such dates and times necessary for Provider to carry out its obligations hersunder.

BILLING AND PAYMENT. Customer shall pay Provider the fees set forth In the attached Exhibit “A”.
Pravider will bitl Custotrier for the Services by an involce datailing the Services provided during the
relevant time period. The terms of payment are net thirly (30) days; provided, however, all invoices not
paid within thirty (34} days of the bill date shall accrue interest on the amount due and owing at the
annual rate of 18% until Provider is pald in full. If this Agreement Is terminated as provided for herein,
then all outstanding invoices shall immediately become due and payabla upon the termination date.

CERTIFICATE OF INSURANCE. Provider will provide Customer with a certificaie of insurance, upon

request by Customer, which shall set forth the insurance coverage carried by or on behalf of Provider with
respect to the Services provided hersunder. Provider may reasonably self-insure its obligations
hareunder.

STATUE OF THE PARTIES, Provider will for all purposes be considered an independent contractor and
neither Provider nor Provider's empioyees will be considered, or will act, sither directly or indirectly, as an
agent, servant or employee of Customer. Further, nothing in this Agreement shali be consfrued to
establish a jaint venture between Provider and Custorner.

COMMENCEMENT AND TERMINATION OF THIS AGREEMENT. This Agreement shall become

effective upon signing by authorized representatives of both parties. Either party may terminate this
Agreement at any time with or without cause upon giving ninety {90} days prior written notice to the other

party.

MODIFICATIONS AND AMENDMENTS. This Agreement may only be altered or amended through a
written amendment signed by authorized agents of both parties; provided, hawever, that the prices set
forth in Exhibit “A” shall be subject to change annually by Pravider upan thirty (30) days prior written
notice to the Customer. Within fifteen (15) days after the receipt of any such price ehange, the Customer
may terminate this Agreement by giving Provider 30 day’s written notice.

9.1 Changes to Inventory, [f, in the reasonable opinion of Provider, the addition or deletion of major
equipment necessitates an adjustment to Exhibit A, a written Addenduin emlzing the adjustment
shall be negotiated in good faith and signed by authorized representatives of both parties.

DEFAULT AND REMEDIES.

10.1  Default. Inthe event that either party fails to perform its obligations hersunder, such party shall
be considered to be in default upon receipt of a written notice from the other parly specifying with
the specific nature of the default. If the defaulting party fails to cure the specified default within
ten (10) days thereafter, then such party shall be deemed to be in breach of this contract, and the
other party may pursue any and all legal remedies available, including without limitation,
immediate termination of this contract and cessation of further performance of any duties and
obligations of the nan-defaulting party pursuant to this Agreement.
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10.2

10.3

10.4

11.1

11.2

1.3

1.4

11.5

Injunctive Relief. The parlies agree that the remedies available at law may be Inadequate and
that both pariies shall be entitled to equitable relief, Including without limitation, injunctive relief,
specific performance, or other equitable remedies in addition to all other remedies provided
heraunder or available to both parties at law or equity.

Remedies Cumulative. No remedy made available by any of the provisions of this Agreement is
intended to be exclusive of any other remedy, and each and every remedy shall be cumulative
and shall be in addition to every other remedy given hereunder or at common law or by slafute.

Costs and Attorneys’ Fees. [n the event any legal action or other proceeding Is pursued for the
enforcement of this Agreesment, or arising out of any dispute, breach, default or misrepresentation
in cennectian with the Agreement, then the prevailing party shall be entitled to recover reasonable
attormey's’ fees and other costs incurred in such action or praceeding in addition to any other
relief to which it may be entitled.

GENERAL PROVISIONS.

Limitation on Actlons. No action or proceeding to enforce any rights arising under or relating to
this Agreement shall be commenced more than bwo years after the occurrence of the specific
events giving rise to the cause of action upon which such action or proceeding is based.

Notices, Any notice or communication to be given under the terms of this Agreement shall be in
wriling and delivered in person or deposited, certified or registered, in the United States Mail,
postage pre-paid, addressed as noted on this signature lings of this Agreement, or to such other
address as elther party may from time to time designaie by notice hereunder. Notices shall be
effective upon delivery in person, or at midnight on the third business day after the date of
mailing, if mailed.

Governing Law. This Agreement shall be governed by and construed in accordance with the
laws of the State of Arizona.

No Wajver by Fallure to Act. Neither failure nor any delay on the part of either party hereto in
exercising any right under this Agreement shall cperate as a waiver thereof; nor shall any singfe
or partial exerclse of any right preclude any other or further exercise of that or any other right.

Assignment. This Agresment is binding on the successors and assigns of the parties to this
Agreement. Notwithstanding any provision of this Agreemant to the contrary, Provider shall have
the right to assign or otherwise transfer its interast under this Agreement to any related entity. A
related entity shall include a parent, subsidiary or entity resulting from a sale of all or substantially
all of Provider's assets, or from a merger or consolidation of Provider with or into another
entity{s). Such an assignment shall ngt require the consent of approval of Customer.
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12.

116 Avallability of Records. When required by federal and/or state regulations for four (4} years
after the provision of services pursuant to this Agreement, Provider shall make availabis to tha
Health and Human Services Secretary, or the Comptroller General, or their duly authorized
representatives, this Agreement, books documents, and records of Provider that are reasonably
necessary to certify the nature and extent of such cosis. If Provider carries out any of the duties
of this Agreement through a subcontract with a value of cost of Ten Thousand Dollars ($10,000)
or more over a twelve (12) month period with a related organization, such subcontracts shall
contain a clause to the effect that until the expiration of four (4) years after the provision of such
services pursuant to such subcontract, the related organizations shall make available, upon
written request to the Health and Human Resources Secretary, or upon request to the
Comptrailer General, or any of thelr duly authorized representatives, the subconftract, bocks,
documents and records of such organization that are necessary to verify the nature and extent of
such cost.

11.7 Entire Agreememt. This Agreement constitutes and embodies the full and complete
understanding and agreement of Provider and Customer with respect to the subject matter and
supersedes all prior understandings or agreements whether orai or In writing with regard therato.
In the event any term or provision of this Agreement Is declared invalid or unenferceable for any
teason, then this Agreement will nonatheless remain in full force and effect and shall be
interpreted as though such invalid or illegal provision were deleted.

11.8 Right to Subcontract, Provider reserves the right to subcontract its obligations to perform all or
any portion of the Services hereunder to an authorized third party, so long as the provision of
Services meets or exceeds the requirements herein. Providar shall remain liable for provision and
performance of Services, unless otherwise specifically agreed to in writing by Customer.

11.9 Force Majeure. Neither party shall be liable for delays in delivery or parformance or failure to
deliver or perform due to a cause beyond its reasonable control, including but not limited to an act
of God, act or omission of the other party, act of civil or military authority, Governmental priority,
fire, stiike or other labor disturbance, flood, epidemic, quarantine restriction, war, riot, deiay in
transportation, inabiltty due to a cause beyond its reasonable control to obtain necessary,
materials, components, services, manufacturing facilities or any other commercial impracticability.
In the event of any such delay, the date of delivery or of performance shall be extended for a
period equal to the time lost by reason of the delay. In the event of a supply or preduct shortage,
Provider shall have the right to allocate iis available resources among its customers in such a
manner as Provider deeams to be equitable.

SANCTIONS

Customer hereby expressly represents and warrants to Provider that nene of Customer’s signature
authorities and none of those signature authorities’ immediate family have been placed on the sanctions
list issued by the Office of the Inspector General of the Department of Health and Human Services
pursuant to provisions of 42 U.5.C. § 1320 a.7, or been excluded from govemment contracis by the
General Sarvices Administration (GSA). Further, if, during the term of this Agreament, any of Customer's
signature autherities, ar any of those signature authorities” immediate family is placed on the sanctions
list, Custorner shall immediately notify Provider in writing of the event and such notice shall contain
reasonably sufficient Infermation to allow Provider to determine the nature of the sanction. Provider shall
have the right to terminate this Agresment immediately by written notice to Custemer if any of Customer's
signature authorities or any of those signature authorities’ immediate famity s placad on the sanctions [ist
or banned from gavernment contracts by GSA.
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13.  INDEMNIFICATION

14,

Each party shall indemnify and hold harmless the other, its respactive employees, agents and subagenis,
individually and collectively, fram all fines, claims, demands, suits or actions of any kind Inciuding costs,
expenses and attomeys' fees resulting froem or claimed to have resulted from any intentional or negligent
acts or omissions of the indemnifying parly occurring in the performance of its responsibilities under this
Agreement. Whers both Customer and Provider, including their respective officers, emplovees, agents
and subagents, parficipated in the liabilily causing event, each parly shall contribute to the common
liability a pro rata share basad upon its relative degree of fault as established by compromise, arbitration
or litigation.

LIMITATIONS OF LIABILITY, WARRANTY

In no event, whether as a result of breach of contract, warranty, tort {inciuding negligence and strict
llability) shall Provider's total liability to Customer for any and all loss or damage arising out of, or resulting
from, this Agreement, or from its performance or breach, or from any parts or services, exceed the total
fees paid by Customer in the previous month multiplied by 12

In no event, whether as a resuit of breach of contract, warranty, tort (including negligence and strict
labikty}, shall Provider be liable to Customer for any special, consequential, incidental or penai damages
including, but not limited to, loss of profit or revenue, loss of use of the Equipment or any associated
equipment, cost of capital, cost of substitute equipment, service materials or facilitfes, services or
replacement power, down time costs.

NOTHING HEREIN 1S INTENDED TO LIMIT EITHER PARTY'S LIABILITY FOR DEATH OR PERSONAL
INJURY TO THIRD PARTIES ARISING FROM A PARTY'S OWN NEGLIGENCE OR INTENTIONAL
MISCONDUCT.

If Provider furnishes Customer with advice or other assistance which concerns the Equipment or any part
or service supplied hereunder, or any system or equipment to which same might be Installed or to which it
might relate and which ia not required pursuant to this Agreement, the fumishing of such advice or
assistance will net subject Provider to any liability, whether in contract, warranty, tort {including
negligence and sirict llability), or otherwise.

Provider warrants that all labor provided hereunder will be performed by qualifisd technicians and that all
parts shall be new or cerified to parform as new. Because it is impossible to predict the service life of
parts and the use of Equipment, the Services provided under this Agreement are not intended to
guarantee the safe operation of Equipment for every usa. Other than as expressly provided for herein, no
IMPLIED OR STATUTORY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE SHALL APPLY.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the latter day
and year set forth below.
Date: ?/ Z?/ 70/ r Banner Health an Arizona Corparation
! d/bla ENTECH®
7300 West Detroit Street

Chandler, AZ 85226

By: Timothy Riehm
lts: Vica Prasident, Technology Management

b
ignature

Date: 60}0\0@} 8‘, 2015 City of Glandale

5850 W. Glendale Avenue
Glendale, AZ 85307

Roels ‘&w&ﬁé

City Clerk

Approved as to form
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EXHIBIT “A”
SERVICES AND FEES

This Exhibit is attached to and incorporated in that certain Services Agreement by and between Banner

Health, an Arizona Corporation, d/bfa ENTECH {"Provider’) and City of Glendale {(*Customer™}.

Provider agrees to provide the Services for Customer's Equipment at the prices set forth below. The annual fee
shall remain fixed for the Tenm; however Provider shall have the right to make adjustments at the annual renewal
date in the event inventory Increases or decreases by giving Customer by giving Customer thirty (30) days written
notice.

a.

|

b.

Scheduled Malntenance Servica. As racommended by the Arizona Department of Health Services
(ADHS), Joint Commiission, American College of Radlology (ACR), Accreditation Assaciation for
Ambulatory Health Care, Inc. (AAAHC) and other licensing and accrediting agencies, periodic maintanance
is scheduled to Include:

CLINICAL EQUIPMENT SERVICES Annual Fee: § 1,250.00

All Scheduled Maintenance Labor and Travel Included in Annual Fea
Invasive/Non-invasive Qutput Verification
Electrical Safety Inspsction
Physical Inspection and Functional Check
|dentification of Equipment Requiring Repair
Complete Service History Documentation
o Overall Equipment Inventary by Cost Center
Scheduled Maintenance summary {each inspection)
Delinqguent Scheduled Maintenance Report
Quarterly and Year-o-Date Service History Summaries

[+ e o]

Demand Rapalr and Blllable Services, Customer will be invoiced for labor, parts, shipping, and travel as
incurred during demand repair. Damage {customer negligence, water and/or accidental), obsolescence,
factory averhauls {e.g. refurblshments, upgrades, modifications), and special projects {e.g.
installations/removals), are bilied time and materials as incurred. All consumables (batieries, light bulbs,
ete.) and parts required for scheduled maintenance are billable s incurred.

Normal Working Hours After Hours

Biomedical $100 $150

Scheduling. Scheduled Maintenance Services will be provided during Provider's normal working hours,
7:00 a.m. to 3:30 p.m., Monday through Friday, excluding halidays. Provider will provide Customer with a
Schedule describing when Gustomer shall make the Equipment available for regular Schaduled
Maintenance Service.

Response Time. Four {4) hours Is the maximum response time for returning calls. If the problem is
determined by Pravicer to be a fafiure requiring an-site service, a Clinical Engineer will be dispatched.
Provider provides on-site response within twenty-four (24} hours or less, Monday through Friday, and may
be deferred to the next working day on weekends and holidays.
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e. Authorized Customer Personnel. At the time of execution of this Agreement, the following personne! are
designated as the representatives of Customer who have been authorized to schedule maintenance,
repairs and other services with Provider pursuant to this Agreement.

(1) * Chuck Montgomery
* Primary Authorization Contact

Provider shall use its best efforts to coordinate the services provided hereunder with the representative of
Customer authorlzing or requesting service, and said representative shall sign all authorizations or other
documents required to be signed by Customner hereunder. Customer shall provide Provider with any changes In
authorized personnel immediately, i.e., within three (3) business days. In any event, Customer agrees to pay
Provider for emergency services provided hereunder in response to a request for service by any employee of
Customer If Provider is unable to verify the request with an autharized representative named herein within the
specifiad tims for such emergency service.
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Exhibit “B"
City of Glendale
Inventory

ENTECH

MANUFACTURER/ MODEL DESCRIPTION FREQUENCY

VIDAR VISION 4000 X- RAY UNIT No Bid
SENSORMEDICS PULMONARY MACHINE 1
TREMETRICS AR902 BOOTH WITH HT WIZARD ULTRA HEARING BOOTH 1
QSTRESS SYSTEM W/ TM55 TREADMILL STRESS TEST 1
QSTRESS SYSTEM W/ TM55 TREADMILL STRESS TEST 1
HEALTH O METER SCALE 1
HEALTH O METER SCALE 1
STEREO OPTICAL OF CHICAGO 5000P VISION TESTER 1
TANGO M2 BP MONITOR FOR STRESS TEST 1
BREWER 16100 EXAM LIGHT 1
BREWER 16100 EXAM LIGHT 1
BREWER 16100 EXAM LIGHT 1
BREWER 16100 EXAM LIGHT 1
BREWER 16100 EXAM LIGHT 1
BREWER 16100 EXAM LIGHT 1
PHILIPS HEARTSMART AED 1
RBT-IV DOT INTOXIMETER 1
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