
 
 
VA North Texas Health Care System
4500 South Lancaster
Dallas, TX 75216
214-857-0132
Attn: Dean Rice

       

David Rom 

Naviscan, Inc.

6865 Flanders Drive Suite B

San Diego, CA 92121

770-265-7229 

1-888-NAVISCAN

Fax 858-587-2596

Quotation No: E002475 
Expiration Date: July 02, 2012 

TERMS of PAYMENT:  

TERMS of DELIVERY: FCA Origin

20% Payment at the time of order (order will not be processed without payment)

60% Due upon shipment

20% Due 30-days following shipment

ACCEPTED, AGREED and ORDERED by: Naviscan:

______________________________
Approving Signature

______________________________
Approving Signature

______________________________
Name (Printed)

______________________________
Name (Printed)

______________________________
Title

______________________________
Title

______________________________
Date

______________________________
Date

Qty Description

1 Naviscan PET Scanner
PEM Flex Solo II High-Resolution PET Scanner, consisting of: Solo II PET Scanner, Processor Unit, 
Solo II User Software, 1 Foot Switch, User Manual and CD, UPS with Battery, Installation, 1 year 
warranty.

1 MIMviewer PEM Single Seat License
Single seat license is fixed to one designated workstation. MIMviewer PEM software includes 
image manipulation and analysis, robust DICOM connectivity, and ability to burn CD’s for referring 
physicians. Workstation and monitor are not included.

1 MIMviewer PEM Concurrent License
Concurrent license allows license to be used on multiple workstations on the network but can only
be used by one user at a time. MIMviewer PEM software includes image manipulation and analysis,
robust DICOM connectivity, and ability to burn CD ’s for referring physicians. Workstation and 
monitor is not included.

1 Workstation with 24" Monitor to run MIMviewer PEM
Desktop workstation and single 24” monitor for MIMviewer PEM™ license.

1 Phantom, Flood Field, Ge-68
Germanium-68 Flood Field Phantom, (Sanders Medical Products, PET-20x8/0.03, 20x8x1cm).

1 3 Days Onsite Turnover & 2 Day Follow-up - total 5 days 
3 Days Onsite Turnover & 2 Days Follow-up Application Training. Up to 4 tech & 4 physician 
training.

1 Physician Education - Basic 
Half day tutorial by Naviscan Medical Director (recommend 1-4 physicians) including Introduction 
to PEM Presentation, PEM Sample Cases, PEM Lexicon, PEM Quiz and Answer Key, Reference 
Reading Material, Patient Preparation Form, Sample of Normal and Abnormal Dictations, and 
Patient Exam Form.  Training will be conducted onsite.

1 Stereo Navigator Accessory
Stereo Navigator® Accessory consisting of: Biopsy Guidance Software, Needle Guide Accessory 
Kit, Posterior Breast Support Kit, Set of Screws, Dimpled Paddles, PET Line Source and 10 
casings, Point Source and Holder, 20 Vi-Drape Bags, User Manual, Installation and 1 day of onsite 
Applications.

1 Hausted® Mammography/Biopsy Chair
Steris® Model MBC0000ST Versatile chair provides height adjustment (23.5” – 31.5”) and 
Trendelenburg positions (10˚) with hands-free pedals on both sides of the base. A required 
patient restraint strap for PEM image-guided biopsies is also included. Maximum weight capacity is
325lbs. A limited five-year warranty is included by Steris. Note that Steris includes a one-year 
warranty on casters, pneumatics, and pads. A Steris representative can be contacted at 800-
548-4873 for extended coverage.

1 ATEC Sapphire, Canisters, 0914-20MR (5 ct), ILS 0914-20 (5 ct)
Breast Biopsy and Excision System for biopsies using Stereotactic, Ultrasound, or MRI guidance.

1 Naviscan PET Scanner Service Training 
Service training at Naviscan headquarters.  Travel and local living expenses not included.

1 Line Source, Ge-68
1 Ge-68 2μCi Line Source.

1 Point Source, Na-22
1 Na-22 1μCi Point Source.

   

  

NAVISCAN, INC.
TERMS AND CONDITIONS OF SALE

UNLESS OTHERWISE EXPRESSLY AGREED IN WRITING, ALL SALES QUOTED ON THE FACE 
HEREOF ARE SUBJECT TO THE FOLLOWING TERMS AND CONDITIONS:

1. Terms Application to Sale. Naviscan Inc. (“Seller”) hereby offers for sale to the buyer named on the face 
hereof ("Buyer") the products listed on the face hereof ("Products") on the express condition that the Buyer 
agrees to accept and be bound by the terms and conditions set forth herein. Any provisions contained in any 
form issued by Buyer shall not operate to vary or add to any of the terms and conditions set forth herein unless 
expressly agreed to by Seller in writing. If Buyer objects to any term or condition set forth herein, this objection 
must be in writing and received by Seller at the address of record, as stated on the face hereof, prior to Seller’s 
delivery of any of the Products; provided, however, that any such objections received by Seller shall be binding 
on Seller only if agreed to in writing by an authorized representative of Seller. Seller’s failure to object to terms 
contained in any communication from Buyer will not be a waiver of the terms set forth herein. All orders are 
subject to acceptance in writing by an authorized representative of Seller. 

2. Price. All prices published or quoted by Seller may be changed at any time without notice prior to Buyer's 
written acceptance, unless a specific period is stated, on the face hereof or in Seller’s written quotation to 
Buyer, for which Seller expressly agrees to hold prices constant, in which case Seller will not change the pricing 
during such period. All prices for the Products will be as specified by Seller on the face hereof or, if no price 
has been specified or quoted, will be Seller’s price in effect at the time of shipment. All prices are subject to 
adjustment on account of specifications, quantities, shipment arrangements or other terms or conditions that are 
not part of the Seller’s original price quotation.  

3. Responsibility for Taxes and other Charges. Unless Buyer provides Naviscan with a valid and correct tax 
exemption certificate applicable to Buyer’s purchase of the Products and the Product ship-to location, Buyer is 
responsible for sales and other taxes associated with the order. 

4. Payment Terms. Upon Seller's shipment to Buyer of any or all of the Products, Seller may invoice Buyer on 
shipment for the price and all other charges payable by Buyer with respect to such shipment. All payments shall 
be made by Buyer in accordance with the payment terms stated on the face hereof. If no payment terms are 
stated, payment shall be net thirty (30) days from the date of invoice. If the Products are delivered in 
installments, Buyer will pay for each installment in accordance with the payment terms specified above. Delays 
in delivery shall not extend terms of payment. If Buyer fails to pay any amounts when due, Buyer shall pay Seller 
interest on amounts due at a periodic rate of one and one-half percent (1.5%) per month (or , if lower, the 
highest rate permitted by law), together with all costs and expenses (including, without limitation, reasonable 
attorneys’ fees and disbursements and court costs) incurred by Seller in collecting such overdue amounts or 
otherwise enforcing Seller’s rights hereunder. Seller reserves the right to require from Buyer full or partial 
payment in advance, or other security satisfactory to Seller, at any time that Seller believes in good faith that 
Buyer’s financial condition does not justify the terms of payment specified on the face hereof. All payments shall 
be made in immediately available U.S. Dollars. 

5. Transfer of Title/Security Interest. Title to the Products (except as set forth in Section 9) shall pass to 
Buyer pursuant to the terms of the shipping method agreed upon by the parties. Notwithstanding the foregoing, 
Seller reserves and Buyer grants to Seller a security interest in all Products sold and all proceeds thereof to 
secure the full payment and performance by Buyer of its obligations and liabilities to Seller. Buyer 
acknowledges and agrees that this document or copies of this document may be filed with the appropriate 
authorities as a financing statement and agrees to execute and deliver such other documents as Seller may 
request in order to evidence or perfect such security interest. 

6. Warranty. Seller warrants to Buyer that the Products are free from defects in materials and workmanship for 
a period of eighteen (18) months from the date of the shipment of the Products to the Buyer-designated site. 
Replacement parts are warranted to be free from defects in material and workmanship for a period equal to the 
balance remaining on the original part or ninety (90) days from the date of installation in a System, whichever is 
longer. Seller will repair or replace, at its option, any defective Products or replacement parts in accordance with 
the above warranty at no charge, provided the defective item being replaced is returned, at Seller’s cost, to 
Seller within thirty (30) days of said repair or replacement. This limited warranty does not apply to any Product or 
replacement part which has been: (a) moved from the original Buyer-designated site at which the Products were 
installed, except as expressly authorized in writing by Seller; or (b) damaged as a result of an accident, misuse, 
abuse, or as a result of service or any modification by anyone other than an authorized service representative of 
Seller. 

7. SELLER’S SOLE LIABILITY, AND BUYER’S SOLE AND EXCLUSIVE REMEDY, FOR ANY DEFECTIVE 
PRODUCTS OR REPLACEMENT PARTS SHALL BE REPAIR OR REPLACEMENT, AS SET FORTH 
ABOVE. EXCEPT AS STATED ABOVE, TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE 
LAW, SELLER DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESSED OR IMPLIED OR 
STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OF MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE.

8. Indemnification.

8.1 By Seller. If notified promptly in writing of any action (and all prior related claims) brought against Buyer 
by a third party based on a claim that a Product infringes any valid United States patent, copyright, or trade 
secret of such third party, Seller shall defend such action at Seller’s expense and pay all costs and 
damages finally awarded in such action or settlement that are attributable to such claim. Seller shall have 
sole control of the defense of any such action and all negotiations for its settlement or compromise. Buyer 
shall cooperate fully with Seller in the defense, settlement, or compromise of any such action. 
Notwithstanding anything to the contrary contained herein, Seller shall not have any liability to Buyer to the 
extent that any infringement or claim thereof is based upon (i) use of a Product in combination with 
equipment or software not supplied by Seller where Product would not itself be infringing, (ii) compliance 
with Buyer’s designs, specifications, or instructions, (iii) use of the Product in an application or environment 
for which it was not designed or (iv) modification of the Product by anyone other than the Seller without 
Seller’s prior written approval. The foregoing indemnification provision states Seller’s entire liability and 
Buyer’s sole and exclusive remedy with respect to infringement by the Products of patents, copyrights, 
trade secrets or other intellectual property or proprietary right of third parties 

8.2 By Buyer. Buyer shall indemnify, defend with competent and experienced counsel and hold harmless 
Seller, its officers, directors, and employees, from and against any and all damages, liabilities, actions, 
causes of actions, suits, claims, demands, losses, costs and expenses (including without limitation 
reasonable attorney’s fees and disbursements and court costs) to the extent arising from or in connection 
with (i) the negligence or willful misconduct of Buyer, its agents, employees, representatives, or 
contractors; (ii) use of a Product in combination with equipment or software not supplied by Seller where 
the Product itself would not be infringing; (iii) Seller’s compliance with designs, specifications or instructions 
supplied to Seller by Buyer; (iv) use of a Product in an application or environment for which it was not 
designed or failure to use a Product in accordance with the Product Users’ Manual; or (v) modification of a 
Product by anyone other than Seller without Seller’s prior written approval.

9. Licenses and Restrictions. With respect to any software products incorporated in or forming a part of the 
Products hereunder, Seller and Buyer intend and agree that such software products are being licensed and not 
sold, and that the words “purchase,” “sell,” or similar or derivative words are understood and agreed to mean 
“license,” and that the word “Buyer” or similar or derivative words are understood to mean “licensee.” 
Notwithstanding anything to the contrary contained herein, Seller or its licensor(s), as the case may be, retains 
ownership of and all rights, title and interest in and to all software products provided hereunder. Subject to these 
terms and conditions, Seller hereby grants to Buyer a royalty-free , non-exclusive, nontransferable (unless such 
software is transferred together with the Products) license, without power to sublicense, to use software 
provided hereunder solely for Buyer’s own internal business purposes on the hardware products provided 
hereunder and to use the related documentation solely for Buyer’s own internal business purposes. This license 
terminates when Buyer’s lawful possession of the hardware products provided hereunder ceases, unless earlier 
terminated as as provided herein. For purposes of Section 117 of the Copyright Act of 1976, as amended, and 
for all other purposes, Seller will be considered the owner of the software products and related documentation 
provided hereunder and any copies thereof, and of all copyright, trade secret, patent, trademark and other 
intellectual property rights therein. Buyer agrees not to sell, transfer, license, loan or otherwise make available to 
third parties the software products and related documentation provided hereunder. Buyer may not modify, 
enhance, or otherwise change or supplement the software products provided hereunder without Seller’s prior 
written consent. The source code for the software products supplied hereunder will not be disclosed to the 
Buyer, and Buyer may not dis-assemble, decompile, or reverse engineer the software products supplied 
hereunder. Buyer agrees to hold in confidence the software products and related documentation supplied 
hereunder, and any non-public information regarding the Products (including the features and performance 
thereof), and not to disclose or make available in any form the same, except to Seller’s and Buyer’s employees 
and agents who have a need to know such information. Seller will be entitled to terminate this license if Buyer 
fails to comply with any term or condition herein. Buyer agrees, upon termination of this license, to discontinue 
all use of the software products, and, to the extent practicable, immediately to return to Seller all software 
products and related documentation provided hereunder and all copies and portions thereof. 

Certain software products provided by the Seller may be owned by one or more third parties and may be 
licensed to Seller. Seller and Buyer intend and agree that software products owned by third parties and provided 
hereunder are being sub-licensed to Buyer, that such third parties retain ownership of and title to such software 
products and that products, such third parties may directly enforce Buyer’s obligations hereunder in order to 
protect their respective interests in such software products. The warranty and indemnification provisions set 
forth herein shall not apply to software products owned by third parties and provided hereunder. 

Buyer may not use Seller’s logos, trademarks, trade names, service marks or other marks (collectively, “Marks”) 
for any purpose, without Seller’s prior written consent. No license to use Seller’s Marks is granted hereunder. All 
rights to the Products and the Marks not expressly granted to Buyer hereunder are reserved by Seller. 

Without limiting the foregoing provisions in this Section 9, Seller retains all right, title and interest in and to the 
intellectual property, including but not limited to any patents, copyrights, know-how, other works of authorship, 
trade secrets, trademarks, trade names or the like, associated with the Products (“Technology”). No transfer of 
ownership, title, or any other rights in the Technology is made by the sale of such Products to Buyer, except for 
the right to use the Technology consistent with the terms of this Agreement. The right to use the Technology 
explicitly does not include the right to modify, enhance, or improve the Technology or Products without the prior 
express written permission of Seller.

10. Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, 
TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, THE LIABILITY OF SELLER UNDER 
THESE TERMS AND CONDITIONS (WHETHER BY REASON OF BREACH OF WARRANTY, BREACH OF 
CONTRACT, TORT OR OTHERWISE, BUT EXCLUDING LIABILITY OF SELLER UNDER SECTION 8.1 
ABOVE) SHALL NOT EXCEED AN AMOUNT EQUAL TO THE TOTAL PURCHASE PRICE THERETOFORE 
PAID BY BUYER TO SELLER WITH RESPECT TO THE PRODUCT(S) GIVING RISE TO SUCH LIABILITY. 
NOT WITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, TO THE MAXIMUM EXTENT 
PERMITTED UNDER APPLICABLE LAW, IN NO EVENT SHALL SELLER BE LIABLE FOR ANY INDIRECT, 
SPECIAL, CONSEQUENTIAL, PUNITIVE, OR INCIDENTAL DAMAGES (INCLUDING WITHOUT 
LIMITATION DAMAGES FOR LOSS OF USE OF FACILITIES OR EQUIPMENT, LOSS OF REVENUE, 
LOSS OF PROFITS OR LOSS OF GOOD-WILL), REGARDLESS OF WHETHER SELLER (a) HAS BEEN 
INFORMED OF THE POSSIBILITY OF SUCH DAMAGES OR (b) IS NEGLIGENT.

11. Miscellaneous. Buyer may not delegate any duties nor assign any rights or claims hereunder, or otherwise 
transfer this Agreement without Seller’s prior written consent, and any such attempted delegation or assignment 
shall be void. Seller may freely assign this Agreement or delegate its rights hereunder to any third party. The 
Buyer shall be responsible for the procurement at its expense of any special permits required for the installation 
or operation of the Products. The rights and obligations of the parties hereunder shall be governed by and in 
accordance with the laws of the State of California, without regards to its conflict of laws principles or any other 
principles that would require the application of a different body of law. In the event that any one or more 
provisions contained herein (other than the provisions obligating Buyer to pay Seller for the products) shall be 
held by a court of competent jurisdiction to be invalid, illegal or unenforceable in any respect, the validity, 
legality, and enforceability of the remaining provisions contained herein shall not in any way be affected or 
impaired thereby. Unless otherwise expressly set forth herein, the remedies contained herein are cumulative in 
addition to any other remedies at law or in equity. Seller’s failure to enforce, or Seller’s waiver of or breach of 
any provision contained herein shall not constitute a waiver of any other breach or of such provision. Any notice 
of communication required or permitted hereunder shall be in writing and shall be deemed received when 
personally delivered or three (3) business days after being sent by certified mail, postage prepaid, to a party at 
the address specified on the face hereof or at such address as either party may designate. This is the complete 
and exclusive statement of contract between Seller and Buyer with respect to Buyer’s purchase of the Products, 
and supersedes any prior or contemporaneous agreements between the parties, whether written or oral, 
regarding such subject matter. No waiver, consent, modification, amendment or change of the terms contained 
herein shall be binding unless in writing and signed by Seller and Buyer.

INVENTIONS ADDENDUM 
TO NAVISCAN, INC. 

TERMS AND CONDITIONS OF SALE

This Inventions Addendum, if attached to the Seller’s Terms and Conditions of Sale, or if otherwise provided by 
Seller to Buyer in connection with one or more sales transaction(s), shall be deemed to be part of Seller’s 
Terms and Conditions of Sale, and shall be applicable to all such sales transactions between the parties. 

The parties acknowledge that the existing technology and/or already conceived inventions, discoveries and 
technologies of the parties hereto are their separate property. The inventorship of any Invention made by one or 
both of the parties hereto shall be determined in accordance with United Sates patent law. Except as otherwise 
provided in the following paragraph, the ownership of any Invention shall be determined in accordance with 
inventorship (i.e. a party hereto shall solely own Inventions conceived and/or reduced to practice solely by it or 
its affiliates’ employees, agents, or consultants; and the parties hereto shall jointly own Inventions conceived 
and/or reduced to practice jointly by their employees or their Affiliates’ respective employees or consultants 
(“Joint Inventions”).  

Seller shall own all rights to all Inventions (including Joint Inventions) conceived and/or reduced to practice 
solely or jointly by employees of Seller and/or Buyer that are improvements to or enhancements of any Product, 
whether individually or as an integrated system, or any component thereof, including, without limitation any 
software or any Seller provided limitation, software, Seller-consumable (the “System Improvements”). To the 
extent that any System Improvements are made solely or jointly by employees or consultants of Buyer, Buyer 
hereby irrevocably assigns to Seller all right, title and interest in and to such System Improvements. If Buyer has 
any rights of inventorship in System Improvements that cannot be assigned to Seller, Buyer agrees not to 
enforce on its own or through an affiliate or third party, such rights against Seller, its affiliates, or their respective 
third party customers for any activities associated with the development, manufacture, delivery, sale or purchase 
of instrumentation and software, and Buyer hereby grants to Seller an exclusive (subject to any rights expressly 
granted to Buyer, or reserved, as necessary, to Buyer under this Agreement to use and operate the Product(s)), 
irrevocable, perpetual, worldwide, fully-paid license, with right to sublicense through multiple tiers of sublicense, 
to such Buyer rights in and to System Improvements. 

Each party hereto agrees to cooperate fully in reasonable activities for the preparation, filing, and prosecution of 
any intellectual property rights under these Terms and Conditions of Sale. Such cooperation includes, but is not 
limited to: (i) executing all papers and instruments, or requiring its employees or consultants, to execute such 
papers and instruments, reasonably required so as to effectuate the ownership of Inventions, and intellectual 
property rights claiming such Inventions, and to enable the other party to apply for and to prosecute patent 
applications in any country in accordance with the terms of these Terms and Conditions of Sale; and (ii) 
promptly informing the other party of any matters coming to such party’s attention that may affect the 
preparation, filing, or prosecution of any such intellectual property rights for which such party has the obligation 
hereunder. 
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