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This Master Agreement (the “Agreement”) between Arrowhead Regional Medical Center (“Customer*) and Roche Diagnostics Corporation
(‘RD”) contains the terms and conditions under which Customer agrees lo use or purchase, as applicable, the Equipment, Reagents and/or

Service detailed in each Schedule to this Agreement (each, a “Schedute™).

A. GENERAL TERMS AND CONDITIONS

A1.  DELIVERY, INSTALLATION, ACCEPTANCE AND
COMMENCEMENT: This Agreement becomes effective and the
terms and conditions contained herein will apply to -every-
transaction Customer enters into with RD after Customer has
signed it and RD has accepted it. Thereafter, each Schedule
hereto will become effective after Customer has signed and RD
has accepted that particular Schedule. The terms and conditions
in this Agreement will apply to each Schedule. If Equipment is
not included in the Schedule, then the Commencement Date will
be the date of RD's first shipment of reagent/supplies. If
Equipment is included in the Schedule, after Customer has
signed and RD has accepted the applicable Schedule, RD will
deliver and install the Equipment specified on the face of that
Schedule to Customers designated facility. =~ WHEN RD
INSTALLS EACH PIECE OF EQUIPMENT, CUSTOMER
AGREES TO INSPECT IT TO DETERMINE IF IT IS IN GOOD
WORKING ORDER. A PIECE OF EQUIPMENT WILL BE
DEEMED IRREVOCABLY ACCEPTED BY CUSTOMER IF
CUSTOMER HAS NOT GIVEN RD WRITTEN NOTICE WITHIN
5 CALENDAR DAYS AFTER INSTALLATION THAT SUCH
PIECE OF EQUIPMENT IS NOT IN GOOD WORKING ORDER.
Upon such notice, RD will piace the piece of equipment in good
working order. CUSTOMER’S OBLIGATION TO MAKE
PAYMENTS WITH RESPECT TO EACH PIECE OF
EQUIPMENT COVERED BY THIS AGREEMENT OR A
SCHEDULE HERETO SHALL COMMENCE ON THE DAY THE
PIECE OF EQUIPMENT IN QUESTION FIRST BEGINS
REPORTING PATIENT BILLABLE RESULTS, AND
CUSTOMER WILL NOTIFY RD IMMEDIATELY WHEN THIS
OCCURS. THIS DATE WILL BE KNOWN AS THE
“COMMENCEMENT DATE”. CUSTOMER AGREES THAT
SUCH COMMENCEMENT AND NOTIFICATION SHALL NOT
BE UNREASONABLY DELAYED. FOR GENERAL PURPOSE
LABORATORY INSTRUMENTS THAT DON'T REPORT
PATIENT BILLABLE RESULTS (E.G., MAGNAPURE, LIGHT
CYCLER, ETC), COMMENCEMENT WILL OCCUR ON
COMPLETION OF ALL ROCHE INSTALLATION ACTIVITIES.
i the Equipment will not be used for patient diagnosis the
expected Commencement Date will occur simuitaneously on the
acceptance date. Commencement of reporting patient billable
results is anticipated to begin within 60 days of delivery of each
piece of equipment to Customers designated facility. RD and
Customer agree to work together to achieve reporting of patient
billable resuits within the 60 day period, or as soon thereafter as
practical under the circumstances. If a Commencement Date
cannot be achieved during this 60-day period, RD reserves the
right, to be exercised in RD's sole discretion, upon reasonable
notice to reclaim the equipment and invoice Customer for
delivery, installation and de-installation costs incurred. These
deliveries, installation and de-installation costs shall only be
charged to Customer if Custorner was responsible for failure to
achieve Commencement, RD will record the Commencement
Date on the face of the applicable Schedule and return a copy to
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Customer. If multiple pieces of equipment are contemplated by
any particular Schedule, Customer's acceptance and obligations
to make payments will be determined on a piece-by-piece basis.
Nothing contained herein should be construed to mean that
acceptance or the obligation to make payments will be contingent
on installation or the reporting of patient billable results by all
equipment described on the particular Schedule in question. In
addition, RD reserves the right to revise or extend the term of
each Schedule, when a Schedule contains more than one piece
of Equipment, in order to provide a coterminous end date for all
pieces of Equipment contained on that Schedule, corresponding
with the Commencement Date for the last piece of Equipment on
that Scheduie to achieve commencement,

A2,  SHIPMENTS: RD will ship the Reagents, Equipment
and/or other products under each Schedule to Customer's
designated facility. RD will select the carrier and be responsible
for loss or damage to the Reagents, Equipment andfor other
products while in transit and until delivery is made to Customer's
designated facility. Customer assumes the risk of loss and
damage to the Equipment immediately upon delivery to
Customer's facility. Customer will pay all freight, shipping and
special delivery charges. These charges will be included on
RD's invoices to Customer,

A3. PAYMENT TERMS: Al payments are due 30 days from
RD invoice date. Failure to pay invoices when due may result in
non-shipment of all future orders of products that Customer
purchases from RD or Customer being notified by RD that
Customer is in default

Ad4.  TAXES: Customer wil pay when due, either directly or
by reimbursing RD, all taxes (including, without limitation, all
personal property taxes, but excluding any income taxes to RD),
including interest or penalties, relating to this Agreement and
each Schedule. This responsibility shall survive the termination
of this Agreement. RD will not bill Customer for payment of any
sales or use tax for which the Customer is exempt, as long as
Customer maintains a tax exempt status.

AS. LIMITED WARRANTY; COMPLIANCE  WITH
SPECIFICATIONS: RD warrants that all Reagents and
replacement parts for Equipment furnished under this Agreement
and any applicable Schedule will be free from defects in
materials and workmanship and will meet all manufacturer's
written specifications until the expiration date printed on the label
(for Reagents) or 90 days from installation date (for replacement
parts). RD warrants the Equipment furnished under this
Agreement and any applicable Schedule will be free from defects
in materials and workmanship (except for consumable items and
lamps) and will meet all manufacturer's written specifications for
a period of one year (90 days in the case of parts in direct
contact with reagents). RD reserves the right to ship certified
used Equipment in instances where the Schedule ind hfa
End-of-Term Purchase Option of Fair Market Value or
RD’s option, RD will either replace or repair free of charge flj
parts which prove to be defective and are subject to su hy
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warranty. RD will ship replacement parts at no cost to Customer.
THE LIMITED WARRANTY SET FORTH IN THIS SECTION
SHALL BE IN LIEU OF, AND RD EXPRESSLY DISCLAIMS,
ANY OTHER WARRANTY, EXPRESS OR IMPLIED,
INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE. IN NO EVENT SHALL RD BE LIABLE FOR
INCIDENTAL OR CONSEQUENTIAL DAMAGES. Customer
agrees that RD makes no representation and provides no
warranty for non-RD products. Customer holds RD harmless
from any responsibility or claims that arise from the use of non-
RD product. Any other warranty which may be provided with
respect to any particular Equipment and/or Reagents is detailed
in the applicable Schedule. Any warranty provided with respect
to any Equipment will begin on 1) the shipment date if Customer
installed; 2) on the Commencement Date if RD installed.

A6. DEFAULT: (1)RDis in "Default” under this Agreement
if: (a) RD does not perform any of RD’s obligations under this
Agreement and this failure continues for 30 calendar days after
Customer has notified RD in writing of RD's hon-performance; (b)
RD becomes insolvent, RD dissolves or is dissolved, or RD
assigns its assets for the benefit of RD's creditors or enters
(voluntarily or involuntarily) into any bankruptcy or reorganization
proceeding. (2) Customer is in “Default” under this Agreement
if: (a) Customer fails to provide payment of any sum to be paid
hereunder within 30 calendar days of its due date; (b) Customer
fails to comply with its Reagent Commitment; (c) Customer does
not perform any of its other obligations under this Agreement and
this failure continues for 30 calendar days after RD has notified
Customer In wiiting of its non-performance; (d) Customer
becomes insolvent, Customer dissolves or is dissolved, or
Customer assigns its assets for the benefit of its creditors, or
enters (voluntarily or involuntarily) into any bankruptcy or
reorganization proceeding; or (e) Customer offers products
purchased or received under this Agreement for resale.

A7. REMEDIES: (1) ¥f RD is in Default, Customer may
cancel or terminate the particular Schedule under which RD is in
Default, without payment of any "loss of RD bargain" charges
specified in the applicable Schedule or elsewhere in this
Agreement which would have otherwise applied in the event of
an early termination by Customer. In the event Customer
terminates because RD is in Default, (a) Customer will remain
obligated to pay all sums owed to RD prior to the date of
Customer's temmination; and (b) Customer will have an
opportunity to purchase the Equipment at a price calculated from
the Equipment's amortization schedule, a copy of which will be
provided to Customer upon its termination. To the extent
Customer did not elect to purchase the Equipment, RD will be
entitled to exercise its rights specified in Section A7 (2)(d) of this
Agreement. (2) If Customer is in Default, RD may do one or more
of the following: (a) cancel or terminate this Agreement or
Schedules hereto that RD has entered into with Customer; (b)
require Customer to immediately pay RD (i) any amounts owing
under this Agreement at the time of Default, (ii) late charges of
1.5% per month, or the maximum permitted by law, whichever is
less, on all payments not received by RD on or before the due
date, (i) as compensation for loss of RD bargain and not as a
penalty, a sum as set forth in the applicable Schedule or
elsewhere in this Agreement, and (iv) all other amounts due or
that become due under this Agreement; (c) require Customer to
deliver the Equipment and Reagents to RD as set forth in Section
B7 of this Agreement; (d) cause RD or RD's agent to peacefully
repossess the Equipment and Reagents without court order and
Customer will not make any claims against RD for damages or
trespass or any other reason; (e) cease providing Service under
this Agreement or any other agreements RD has entered into
with Customer; (f) exercise any other right or remedy available at
law or in equity, Notwithstanding the foregoing, Sections A7
(2)(c) and A7 (2)(d) shall not apply to any Equipment to which
Customer holds title and in which RD has no security interest, If
RD takes possession of the Equipment, RD agrees to sell or
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otherwise dispose of it with or without notice, at a public or’
private sale, and to apply the net proceeds (after RD has
deducted all costs related to the sale or disposition of the
Equipment) to the amounts that Customer owes RD. Customer
agrees that if notice of sale is required by law to be given, 10
days notice shall constitute reasonable notice. Customer will
remain responsible for any amounts that are due after RD has
applied such net proceeds. )

A8.  ASSIGNMENT: Customer may not assign, sell, transfer
or sublease the Equipment or its interest in this Agreement
without our prior written consent which shall not be unreasonably
withheld. RD may, with written notice to Customer, sell, assign or
transfer this Agreement and its rights in the Equipment. The new
owner will have the same rights and benefits that RD has now
under this Agreement but not its obligations, which RD shall
retain. The rights of the new owner will not be subject to any
claims, defenses or set-off that Customer may have against RD.
The foregoing restrictions on assignment of Customer's rights in
any Equipment will not apply to any Equipment owned by
Customer. _

A9, INDEMNITY: RD agrees to indemnify Customer from all
liabilites arising from RD's negligence or willful misconduct or
RD's failure to perform its duties or obligations as set forth in this
Agreement, except to the extent caused by Customers
negligence or willful misconduct. Customer agrees to indemnify
RD from all liabilities arising from its misuse of the Equipment
and Reagents provided under this Agreement. The obligation of
either party to indemnify the other pursuant to this Agreement
shall be contingent upon timely notification by the indemnitee to
the indemnitor of any claims, suit or service of process; control
by the indemnitor over the conduct and disposition of any claim,
demand or suit; and cooperation by the indemnitee in the
defense of the claim, demand or suit.

A10. CREDIT INFORMATION: Customer agrees to provide
RD with complete and accurate financial statements and other
financial information that RD reasonably requests from time to
time and Customer understands and acknowledges RD to obtain
credit bureau reports and make credit inquiries that RD
determines are necessary.

A11. TRAINING: Any training to be provided by RD (Inciuding
the costs and expenses thereof) is detailed on the applicable
Schedule.

A12. DISCLOSURE OF DISCOUNTS: Any discounted
products or services provided by RD to Customer under this
Agreement are provided with the express understanding that RD
or its distributor (to the extent the products or services are
provided by RD's authorized distributor) will provide Customer
with invoices that fully and accurately disclose the discounted
price of all such products and services. Customer, as an
institution required to file Medicare/Medicaid cost reports with the
Federal and/or appropriate state govemment, has an obligation
under Federal law to fully and accurately report any discounts in
its cost reports (Public Law 100-93, the “Medicare and Medicaid
Patient and Program Protection Act of 1987”, 42 CFR part 1001
as amended, July 29, 1991).

A13. RIGHT TO JURY TRIAL: Customer and RD expressly
waive their rights to trial by jury.

Al14. SEVERABILITY: Should any provision of this
Agreement be held invalid, ineffective or unenforceable, the
remaining terms will remain in full force and effect.

A15. FORCE MAJEURE: Either party's obligations under this
Agreement shall be suspended in the event that party is hindered
or prevented from complying with its obligations because of labor
disturbances, wars, terrorist acts, fires, storms, accidents,
interferences or any other similar cause beyond its reasonable
control.

A16. ENTIRE AGREEMENT: Customer agrees that the terms
and conditions in this Agreement and each Schedule (together
with any attachments or exhibits thereto), if any, make up the
entire Agreement between Customer and RD with respect to the
subject matter hereof. In the event of a conflict between the
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terms of this Agreement andfor any Schedule (or any
attachments or exhibits thereto) the terms of the applicable
Schedule shall control. If Customer delivers a purchase order
with this Agreement or any Schedule hereto, it is for reference
purposes only and the terms of this Master Agreement and any
applicable Schedule will be the only terms and conditions that
apply.

A17. NOTICES: All notices shall be given in writing by the
party sending the nofice and shall be effective when deposited in
the U.S. Mail, certified with return receipt requested, addressed
to the parly receiving the notice at its address shown on the face
of this Agreement. Notices to RD should be marked Attn: Law
Department. All of RD's rights shall survive the term of this
Agreement and each Schedule.

A18. MISCELLANEOUS: The titles and headings used in this
Agreement are for convenience only and shall not be used to

interpret the terms and conditions of this Agreement. This
Agreement is not binding on RD until signed by an authorized
representative of RD at RD's Indianapolis office. No waiver of or
modification to any term of this Agreement is valid unless it is in
writing and signed by RD and Customer. Customer agrees that
RD is authorized to supply missing information or correct obvious
errors in this Agreement and each Schedule. If RD delays or fails
to enforce any of its rights under this Agreement or any
Schedule, RD will be able to enforce its rights at a later time. The
terms of this Agreement, including pricing, are the confidential
information of RD and shall not be disclosed by Customer to any
third party, except as may be required by law or government
regulation.

B. ADDITIONAL TERMS AND CONDITIONS APPLICABLE TO NON-PURCHASED EQUIPMENT ONLY (FOR PURCHASED

EQUIPMENT, SEE SECTION C)

B1.  LOSS and DAMAGE: Customer is responsible for any
loss, theft, destruction of, or damage to the Equipment
(collectively “Loss”) for any cause at all, whether or not insured,
until it is delivered to RD as set forth in Section B7 of this
Agreement.

B2. EQUIPMENT LOCATION & SERVICE: Customer will
not alter, modify or move the Equipment from the location listed
on the face of the respective Schedule without RD's prior written
consent. Customer must enter into a service program as
required by the applicable Schedule.

B3. TITLE AND RECORDING: RD is the owner of and will
hold title to the Equipment. Customer consents to RD filing a
UCC Financing Statement on the Equipment. If this transaction
is deemed to be a contract intended for security, Customer
grants RD a purchase money security interest in the Equipment
{including  any  replacements, substitutions,  additions,
attachments and proceeds). Customer will keep the Equipment
free of all other liens and encumbrances.

B4. TERMINATION OF SCHEDULES: Unless RD is in
default under Section A6, Customer may not terminate or cancel
any Schedule that includes Equipment with an end-of-term
purchase option.  Beglnning with the twenty-four month
anniversary of the Commencement Date, provided that Customer
is not in Default, Customer may terminate any Schedules that
contain Equipment without an end-of-term purchase option on an
annual anniversary of the Commencement Date by providing RD
with 90 days advance written notice of Customer's intent to
terminate. In the event some but not ali of the Equipment is
deleted from any Schedule, Customer and RD agree to
renegotiate the price and quantity of Reagents that Customer is
obligated to purchase under that Schedule.

BS. LOSS OF BARGAIN CHARGES: If Customer is in
Default (as defined in Section A6 of this Agreement) under any
Schedule relating to non-purchased Equipment, RD's
compensation for the loss of RD bargain, which shall be paid by
Customer pursuant to Section A7 (2)(b) and shall be in addition
to any other remedies specified in this Agreement or the
applicable Schedule, shall be as follows: (i) any amounts owing

under the Schedule at the time of Default, and either (ii) for
Equipment with an end-of-term purchase option, all unpaid
Equipment Payments for the remaining term of the applicable
Schedule, discounted to present value at a rate of 5% per year,
or (iii) for Equipment without an end-of-term purchase option,
15% of the sum of the remaining Equipment Payments for the
term of the applicable Schedule. Upon Customer request, for
Equipment with or without an end-of-term purchase option,
Customer will have an opportunity to purchase the Equipment at
a price calculated from the Equipment's amortization schedule, a
copy of which will be provided to Customer by RD.

B6. END-OF-TERM OPTIONS:; In the event a Schedule
contains Equipment with an end-of-term purchase option,
Customer may, at the end of the term of the Schedule or at any
time thereafter, with 90 days prior written notice by Customer,
purchase the Equipment, in accordance with the purchase option
stated on the face of the Schedule. If Customer elects not to
exercise any such option, with 90 days prior written notice by
either party, Customer will return the Equipment to RD. Upon the
stated expiration date of any Schedule, that Schedule will
automatically renew month-to-month, for full billing months, until
either party provides the notice described in this section. All
terms and conditions set forth herein will apply during any
automatic renewal period, provided, however, that upon
expiration of the stated term and automatic conversion to month-
to-month renewais, RD shall have the right, in its discretion and
without notice to the Customer, to increase the pricing applicable
to Reagents and Service.

B7. RETURN OF EQUIPMENT: I, at any time, Customer is
required by the terms of this Agreement to retum Equipment to
RD, Customer will return such Equipment in as good condition as
when Customer received it, except for ordinary wear and tear, to
a location designated by RD. If Customer meets their
commitment in full, RD will pay all expenses of de-installing,
crating and shipping and Customer will insure the Equipment for
its full replacement value during shipment.

C. TERMS AND CONDITIONS FOR CASH PURCHASES OF EQUIPMENT

C1.  INAPPLICABLE TERMS: The following terms will not
apply to any transaction that is a cash purchase of Equipment by
Customer: Section A6; Section A7; Section A8 and all Sections
of Part B.

C2. REAGENT COMMITMENTS: The terms of Part D wilt
apply to the extent you enter into a Schedule relating to the
purchase of Reagents from RD, and to the extent Customer
enters into such a Schedule, the terms of Part A previously
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indicated not to apply to outright purchases of Equipment by
Customer shall continue to apply with respect to sales of
Reagents by RD to Customer, even if the Reagents are intended
to be used with any purchased Equipment.

C3. DEFAULT: With respect to any agreement for any (=T S

purchase of Equipment by Customer, (1) RDis in Def(a'glt if RD
falls to uphold any warranty obligations made by RD with respecl
to the Equipment, and (2) Customer is in Default if Customer f{ils}

-
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to comply with the terms and conditions of payment for the
Equipment, as set forth in Section A3.

C4 REMEDIES: If RD is in Default, RD will, within a
reasonable time, take the necessary action to bring the
Equipment into compliance with the applicable warranty. This
may, in RD's discretion, include repair or replacement of the
Equipment.  If Customer is in Default, RD may cancel or
temninate this Agreement, the applicable Schedule, and/or any or
all other agreements or Schedules that RD has entered into with
Customer. In addition, RD may (a) require Customer to return
the Equipment to RD, at Customer's expense (including
deinstallation, crating, shipping and insurance costs), in as good
condition as when Customer received it except for ordinary wear
and tear, to a location designated by RD, (b) cause RD or its’
agent to peacefully repossess the Equipment without court order

5

and Customer will not make any claims against RD for damages
or trespass or any other reason, (c) cease providing service to
Customer with respect to any service .agreements or Schedules
relating to the Equipment in question, or (d) exercise any other
right or remedy available to RD at law or in equity. Regardless
of the remedy or remedies RD elects to pursue, Customer will
remain responsible for all expenses associated with the
installation, deinstallation and refurbishment of the Equipment,
including but not limited to freight, labor and material charges.
The extent of refurbishment required will be determined by RD
based on what RD deems reasonably necessary in order to
resell the equipment. If RD takes possession of the Equipment,
RD will sell or dispose of it and apply the proceeds in
accordance with the applicable provisions of Section A7,

D. ADDITIONAL TERMS AND CONDITIONS APPLICABLE TO REAGENTS

D1. REAGENTS DEFINED: For purposes of this Agreement
and ail Schedules hereto, "Reagents” shall include all items listed
as "Reagents” on all Schedules to this Agreement,

D2, RETURNS AND CREDITS: All retums of Reagents and
Supplies {including retumns for credit) must be made in
accordance with RD returned goods policy currently in place. A
copy of this policy will be provided to Customer at its request. RD
reserves the right to change this policy from time to time with
notice to Customer. No retums will be accepted unless they are
made in accordance with RD's current returned goods policy.

D3. REAGENT and SUPPLY PURCHASES: Customer
agrees to purchase 100% of the contracted levels of Reagents,
in terms of number of kits/tests, as applicable, as well as total
dolflar amount (the “Commitment”) during the term of each
Schedule, as set forth and attached to the Schedule in the form
of a Reagent and Supply Exhibit. After the first six months,
Customer agrees that if It fails to purchase 1/2 of the annual total
of its Commitment during the second six months, or if Customer
fails to purchase the annual total of its Commitment during any
subsequent 12-month period throughout the term of the
applicable Scheduie or any renewal thereof, RD may declare
Customer in default andfor adjust the pricing of each
Reagent/Supply to reflect the volumes actually being purchased.
If Customer's volumes significantly increase, RD commits to
review Customer's Reagent/Supplies pricing, at Customers
request, for possible adjustment on future purchases.

D4. TITLE TO REAGENTS/SUPPLIES: Title to
Reagents/Supplies will pass upon delivery by RD to the
Customer’s delivery point.

Ds. PRICING ADJUSTMENTS: After the first 12 months
from the commencement of each Schedule, RD may adjust each
contracted Reagent/Supply price once annually upon 30 days
advance written notice,

D6. TERMINATION OF SCHEDULES: Unless RD is in
default under Section A6., Customer may not terminate or cancel

any Schedule to purchase Reagents and Supplies, or any
Schedule that is associated with Equipment with an end-of-term
purchase option.  Beginning with the twenty-four month
anniversary of the Commencement Date, provided that Customer
is not in Default, Customer may terminate a Reagent/Supply
Schedule that is associated with Equipment without an end-of-
term purchase option on an annual anniversary of the
Commencement Date of that Schedule by providing RD with 80
days advance written notice of Customer's intent to terminate. In
the event some but not all of the Equipment is deleted from any
Schedule, Customer and RD agree to renegotiate the price and
quantity of Reagents that Customer is obligated to purchase
under any associated Reagent/Supply Schedule.

D7. LOSS OF BARGAIN CHARGES: If Customer is in
Default (as defined in Section A6 of this Agreement) under any
Schedule relating to Reagents/Supplies, RD's compensation for
the loss of RD bargain, which shall be paid by Customer
pursuant to Section A7 (2)(b) and shall be in addition to any other
remedies specified in this Agreement or the applicable Schedule,
shall be as follows: (i) any amounts owing under the Schedule at
the time of Default, and (i) an amount equal to % of Customer's
annual commitment stated in the applicable Schedule.

Ds8. END OF TERM OPTIONS: Customer may, at the end
of the initial term of any Schedule, with 80 days prior written
notice by Customer to RD, cancel the Schedule. Upon the stated
expiration date of any Schedule, without the notice described in
this section, that Schedule will automatically renew month-to-
month, for full billing months. All terms and conditions set forth
herein will apply during any automatic renewal period, provided,
however, that upon expiration of the initial term and the
subsequent automatic conversion to month-to-month renewals,
RD shall have the ongoing right, in its discretion and without
notice to the Customer, to increase the pricing applicable to
Reagents.

E. TERMS APPLICABLE TO PURCHASES MADE VIA AUTHORIZED DISTRIBUTORS

E1. TERMS OF PURCHASE: With RD's authorization,
Customer may select one of RD's authorized distributors from
whom to make purchases required by this Agreement or any
Schedule thereto, provided that Customer and Distributor agree
that (a) Distributor will be the billing agent for the applicable
Schedule, (b) Distributor will assume responsibility and is liable
for all corresponding payments to RD for each shipment, (c) RD
will not accept any retum of products under this Agreement or
any Schedule except as specified in RD's returned goods policy
then in place; (d) Distributor must execute and remain in
compliance with a form of Distributor pricing agreement
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mandated by RD, (e) participation of Distributor is subject to RD
credit approval. RD may require Customer to change
Distributors if any Distributor becomes unable to meet its
obligations under any agreement between Distributor and RD.
Customer must inform RD in writing in advance of electing to use
a Distributor, and Customer may change Distributors only by
giving RD 30 days advance written notice of such change.
Customer hereby agrees to indemnify RD from and against any
loss, claim or damage asserted against RD (including legal fees)
by Customer's Distributor by reason of Customer changing
Distributors.
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“F. TERMS AND CONDITIONS APPLICABLE TO SERVICE

F1. LEVEL AND SCOPE OF SERVICE; SERVICE FEES:
If Customer is required or otherwise elects to subscribe to a
Service Program with RD pursuant to which RD will provide
service ("Service”) to Equipment owned or operated by
Customer, the level of Service, the fees payable to RD far the
provision of such Service (“Service Fees”), and a detailed scope
of Service to be provided for the stated Service Fees (i.e. number
of preventative maintenance visits, hours Service and/or
emergency maintenance will be provided, etc.) shall be set forth
on a separate Schedule to this Agreement. In all instances,
unless otherwise noted, “Service” shall mean labor time, travel
time and Service parts.

F2.  LIMITATIONS ON SERVICE AVAILABILITY: Service
shall only be available on Equipment which is or was (1) new
when installed by RD and subject to a Service Schedule
thereafter, (2) subject to a maintenance or service agreement
with RD at all times. prior to the execution of a Service Schedule
with respect thereto, or (3) subject to reconditioning by RD and
accepted by RD in writing as a candidate for Service under the
terms of the applicable Schedule.

F3. CUSTOMER OBLIGATIONS:  Customer agrees to
use the Equipment in strict accordance with RD operating
instructions, to permit servicing and repair work by RD personnel
or RD-approved third party service agents only, and fo obtain RD
prior written consent prior to connecting the Equipment to any
other equipment or using any equipment or accessories not
provided by RD with the Equipment. Customer agrees to use the
Equipment in an appropriate location and with electrical
connections which correspond to the elecirical supply
specifications of the manufacturer. Customer will protect the

Equipment from all adverse elements, such as dirt, dust and -

liquids of any kind. In the event of necessary or scheduled
service, Customer will allow RD personnel access to operating
locations of any Equipment to be serviced and provide adequate
space around the Equipment. In turn, RD will respect all intemal
operating procedures of which Customer has advised RD, as
well as all of Customer's general security instructions.

F4. EXCLUSIONS FROM COVERAGE: Customer
payments of Service Fees under this Agreement and any Service
Schedule do not cover repairs made necessary by (i)

operator errors, lack of operator maintenance, abnormal or
unapproved uses, acts of third parties, faulty electrical
connections, fluctuations or failures in air conditioning, heating or
cooling systems and electrical power failures, (i) force majeure,
including natural disasters such as fire, flood, earthquakes,
tornadoes, wind damage and lightning strikes, riots, sabotage,
demonstrations, acts of terrorism, war, civil war, acts of public
authorities and all other causes beyond RD's reasonable control,
or (iii} defects or malfunctions of any external computer hardware
attached to the Equipment. In the event repairs such as those
described in the foregoing sentence are necessary, RD will give
Customer a cost estimate describing the work to be performed,
the number and cost of supplies and parts to be provided, the
expected time to completion, the hourly rate and other details
and conditions of the repairs, and Customer will provide RD with
a purchase order for such repairs. Any terms and conditions of
Customer's purchase order that conflict with the terms of this
Agreement or the applicable Service Schedule are hereby
relected and the terms of this Agreement or applicable Service
Schedule shall control. Repairs described in this Section will be
billed separately.

F5. EQUIPMENT MODIFICATION: The Equipment  will
perform to manufacturer's specifications during any applicable
warranty period or service maintenance contract period.
However, RD may be required to modify the Equipment in order
to improve its use and reliability. Modifications required to meet
quality or reliability specifications will be performed as part of the
warranty or service maintenance agreement. Optional
modifications that are not quality related will not be included as
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part of a warranty or service maintenance agreement.  All
madifications shall be the subject of a detailed cost estimate by
RD and the Customer will submit a purchase order to RD for
such work. Any terms and conditions of Customer's purchase
order that conflict with the terms of this Agreement or the
applicable Service Schedule are hereby rejected and the terms
of this Agreement or the applicable Service Schedule shall
control.  All modification work shall be bilied separately except
for modifications required to improve use or reliability which
occur during any applicable warranty period, which shall be free.
Modified Equipment shall be subject to this Agreement and any
applicable Service Schedule in al respects. Modifications shall
not extend the normal warranty period.
F6. REMOTE ACCESS SERVICE: To optimize the
functionality, performance and use of Equipment, Customer
agrees that RD may from time to time desire to access the
Equipment to provide Customer with remote access service
connectivity solution (e.g., modem) and a software teleservice
tool. Remote access service (“RA Service”) may include any of
the following: (i} Screen sharing {remote viewing of Customer
screens) to view software user interface; (i) Remote operation of
equipment in diagnostic mode; (iii) Performance of component
and/or mechanism -checks; (iv) Remote configuration of
equipment; (v) Data uploads/downloads, data capture, database
exporting and transmission of log files; (vi) Transmittal of
application software updates; and (vi) any other Service which
may be performed under this Agreement. RA Service will be
provided at RD’s discretion on a case-specific basis for
troubleshooting and repair and/or a long-term basis to perform
data tracking, evaluation and review of equipment use to
facilitate optimization or enhanced functionality. RA Service will
be provided at RD’s option and wili only be provided with respect
to Equipment manufactured, sold, distributed and/or serviced by
RD. Nothing contained herein shall obligate RD to provide RA
Service with respect to any diagnostics equipment. RD will have
no obligation to alert or notify Customer of any issues or
problems arising in connection with any Equipment which are or
would have been discernable from a study or review of any data
obtained from the Equipment. Any repairs to any Equipment via
RA Service will be subject to the service warranty set forth in
Section F7 of this Agreement, IN ADDITION, IN NO EVENT
SHALL RD BE LIABLE FOR ANY INCIDENTAL, SPECIAL,
INDIRECT OR CONSEQUENTIAL DAMAGES ARISING FROM
OR IN ANY WAY RELATING TO THE PERFORMANCE OF THE
RA SERVICE, INCLUDING LOSS OF PATIENT OR
LABORATORY DATA OR DAMAGE TO ANY DATA
INTERFACE BETWEEN RD EQUIPMENT AND OTHER
LABORATORY EQUIPMENT, COMPUTER SOFTWARE OR
COMPUTER HARDWARE. THIS EXCLUSION APPLIES
REGARDLESS OF WHETHER SUCH DAMAGES ARE
SOUGHT FOR BREACH OF WARRANTY, BREACH OF
CONTRACT, NEGLIGENCE OR STRICT LIABILITY IN TORT
OR FOR ANY OTHER REASON.
F7. LIMITED SERVICE WARRANTY: RD warrants that the
Service provided under this Agreement and any attachments or
exhibits to this Agreement or to Schedules to this Agreement will
be free from defects in workmanship for a period of 30 calendar
days from the date of service except for replacement parts, which
shall be covered by the warranty set forth in Section A5, THE
LIMITED WARRANTY SET FORTH IN THIS SECTION SHALL
BE IN LIEU OF, AND RD HEREBY DISCLAIMS ALL
WARRANTIES, WHETHER EXPRESS OR IMPLIED,
INCLUDING WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT
TO THE SERVICES PROVIDED, EXCEPT THE LIMITED
WARRANTY SET FORTH ABOVE. RD IS NOT LIABLE FOR
ANY INCIDENTAL, INDIRECT, SPECIAL OR
CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED:
TO, LOST PROFITS OR REVENUES, LOSS OF THE 'USE OF
CAPITAL, COST OF SUBSTITUTE EQUIPMENT, FAg.‘,ILITIEfE’l
! (]
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OR SERVICES AND DOWN-TIME COSTS, RESULTING FROM EVEN IF RD HAD BEEN ADVISED, KNEW, OR SHOULD HAVE"

OR ARISING IN CONNECTION WITH THE PERFORMANCE, KNOWN OF THE POSSIBILITY OF SUCH DAMAGES. AS
DELAY IN PERFORMANCE OR NON-PERFORMANCE OF CUSTOMER'S EXCLUSIVE REMEDY UNDER THIS LIMITED
ANY TERMS OR CONDITIONS OF THIS AGREEMENT OR WARRANTY RD WILL RE-PERFORM ANY SERVICE WHICH
FROM THE USE OR MISUSE OF ANY EQUIPMENT OR ANY IS DEFECTIVE.

MATERIAL OR WORKMANSHIP DELIVERED HEREUNDER,

G. THE UNDERSIGNED, BEING DULY AUTHORIZED SIGNATORIES, AGREE TO ALL TERMS AND CONDITIONS SET FORTH
HEREIN AND THEY HEREBY EXECUTE THIS AGREEMENT. ONLY A CORPORATE REPRESENTATIVE IN THE INDIANAPOLIS
OFFICE IS AUTHORIZED TO SIGN THIS AGREEMENT ON BEHALF OF ROCHE DIAGNOSTICS CORPORATION.

’TRROWHEAD REGIONAL MEDICAL CENYER ROCHE DIAGNOSTICS CORPORATION
Signature: x %) Signature; ‘éi& )PVIAMM
By (Printed): Laurle Rozko By (Printed)-0"®" Zinfmerman
) ) Center
Title: P{,L rcha<imag PA@ end | Titee:
Date: P 655;' Date: © _Dec 2404
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Ruche

Reagent and Supply Exhibit

ARROWHEAD RGNL MED CTR
Instrument: MODULAR FPRE-ANALYTICS EVO 7 PLUS System w/2nd ACU - Quantity: 1

Non-Conumitted Calibrators, Controls and/or Consumables

Conzumables
Matexial Name ‘ Catalog Kits Per Year | Price Per Kit | Angual Total
Numher
| ALIQUOT THPS 2000UL 4000 PCS | 04042280001 | 82| s16. $6,574.36
H\ MPA BARCODE LABEL 53MM{(75MM) 10 RLBX - 03121160001 2] 82136 10272
HILRESTOFPER CAF (1000/BG) - - | 03140644001 | 47| s4ags $11,085.36
INK RIBBONS (RCL) T Taoz9msvong 1 §754.66 §754.66
SAMPLE CUP (5000 PCS.) 10394246001 1 37 $166.84 Toclnded ir?‘
L e ] Rengznts

Consumable Totak | §19,457,1¢

Roche Diagnostics Corporation sonfidential information. Do not zopy or distritute.
CHEMSTRIP, MODULAR, COBAS, COBAS E, COBAS C, COBAS INTEGRA and ELECSYS are trademarks of Roche,
INSTRUMENT MANAGER is a teademark of Data Innovations, e,

Al other product names and trademarks are their respective owners.

i
Decument ID: 01006481:PO00T168 iy
Version: 8/11/2008 1:51:35 P.M, GMT-4 Modified 919 L7 i I
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Arrowhead Regional Medical Center

Reagent and Supply Exhibit
Exhibit 1: CPR, Conumitment

August 11, 2008
Test Group; 1
[_ T ]
Arnual Cost Per ’ Maovihly !
Reportable Biled |  Anoual Reportable | Base CostPer |  Monthly
Test Name N Yolune Reportable | Commitment Volume Reportable | Commitment
[ = [3 [ (1
Bicarbonate (Enzymatic PEPC) 134372 | § 0050 671860 | 31198 | $ 0050 | 55900
3 ! $
BUN/UREA (Urease GLDH) 0850 | S 0950 | 12.032.50 20054 | § 0,050 1,002.70
i [3 [ $
Chlonde (JSE) | 135122 | § G050 | 8.756.10 11.260 | §  0.050 363.00
5 3
Crestinive (Jaffe) 138272 | § 0.050 | 691360 M523 | 8§ n.0oso 576.15
§ 3 1
Glucose (Hexokinase) 130,968 | % 0.050 | A.548.40 10814 | §  0.050 545,70 !
5 3
Potassivm (JSE) 135648 | 3 0.050 | 5,782.40 11304 | 8 0.0350 565,20
3 3
Sodium (I5E) ‘ 135380 | § 0.050 | 6,769,00 ] 11,282 | & 0.059 564.10 =
5 ' 3
| Group Totale [ 1050412 5252060 | $7,535 437675 |
T $ g |
Group ] Averaze Bage Cost Per Repastable | 0050 J
Test Group: 2
i [ I
! ‘ Annual Cost Per Monthly J
| | Repartable Billed Annual Reportable | Base Cost Per Mantbly
. Test Name Volume Reportable | Commitment Volume Reportable Cowmitment |
: . § | 3 '
Alavine Amino-Trapsferase (IFCC without PSP) | 63304 | § 0.080 | 5.071.52 ] 5283 | § 0.080 423 64 J
| ' §
Albumin (BCG) 63972 | § 0080 | § S11776 5351 | & 0.G80 426,48
3 2
Alkaline Phosphatase (JFCC) 63,308 | 5 0.080 | 5,064.64 5276 | § 0.080 422,08 .
Aspartate Amino-Transferase (IFCC without $ 3 ‘
P3F) 63304 | & (.080 | 5.064.32 3275 | & 04080 422.00 |
3 3
Bilitubin Direst (Jendrassik-Groff] 41,736 .‘ 3 GOS0 | 333848 3478 | § 0.080 278.24 |
$ $
Bilirubin Total Special { Diazo? 68.140 ! § 0.080 | 545120 5678 | 8 0.080 45424 _!
§ $
| Caloium (5-Cresophthalein /serum plasma) 69,790 J ] 0.080 | 5.581.20 S8t6 1 5 0080 465.28 |
§ 3
| Cholesters] (CHOD-PAP) 22.190 ’ $ 0.080 | 1.775.20 1B48 | 8 0080 147.92 j

Roche Diagnosties Corporation confidential information, Do ot copy or disteibute,
INTEGRA. spd ELECSYS are trademarks of Roche,

CHEMSTRIP, MODULAR, COBAE, COBAS E, COBAS C, COBAS
INSTRUMENT MANAGER i3 a trademark of Data Innovations, Ine,

All other product names and trademarks are theie respective owners.

Document T0: O1006481:P000T168
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] Gammia Glutamyltransferage (Szagz) ll 277 | b3 0.080 2327..16 22 % 0.080 ( § 1.84
.1| Tton (Colorimetric FeroZing) _f 2921 ‘ $ o080 | ]$77.58 85| 8 0080 1§ 1480
Lactate Dehydrogcpase (IFCCY | 2012 | % 0.080 ]%0.96 ! 168 | § ___0.080 b3 13.44
Mapnesiinn {Colorimetric) 42848 | & 0.080 31,;427.84 | 357 | & (.080 2s85.68
Fhosphorus (Molvbdate Uv) 41470 | & 0.080 3?31‘?.60 r 3456 | $ 0080 25176.48 J
Yoist Protein (Biuret 6522 | s o080 | $a1936 ! ST 5 om0 | 4 ]
Triglyossides (Eryinatic GFO) 22257 | % 0.080 l 1f‘781.36 , 185% | 8 0.080 &BAS N
Utic Acid (Eazymatic colorimetric) 309 | § 080 ‘ zslw.zo 2815 0080 s oned
| Group Totals 635,261 5%.820.88 52840 | 45,235._20
| Group 2 Average Baze Cost Per Reportable — § 3.080
Test Group: 3
Anrual Cost Per Monthly ——.l
Reportable Billed Annunf | Reportable Base Cost Py | Monthly
Test Narte _Volume Reportable | Commitment Yolume Reportsble | Commitment
Ammonia (Enzymatic UV) 208 | § 0501 | 104338 174 ‘ _§ 030 8$7.17 .
Amyiase (Enzymatic EPS) S.086 | & 0.353 15.795.36 424 | % 0,353 li?.ﬁ? ‘
Creatine Kinssge [ Enzymatic 1V) ! 22914 | § 0.373 8$546.92 ) 1,910 | % 0.373 ']$12,43
Lactate (Bzymatic colosimetric) 60 | § g8 5 5615 0810 | 2016
_Lipase (Enzymatic tolorimetric) 10442 | b 0345 3?592,14 B6S | 5 0345 2$99.46
UIRC Special( Colotimetrc FeroZing) 2080 | § 0415 8%3.20 | 173 | & 0.415 | 7$1.80
Group Totaly | 43,245 J 13;6‘249.90 || 3,805 _ 1$.354.69
Group 3 Avege Base Cost Pet Repottable JI — o 0?376
Test Grounp: 4 B ——ul —
T Anpual ]_C'nst Per l Monthly
Reportable Billed Anpyal Reportable | Base Cost Pey Month)y
Test Name Volume Reportable | Commitment Volume Reportable Cormmitment
Albunin (Miowalbumin /CSE) | 3018 | 8 1243 | 375137 252 | & 1243 35;3.24 ]
CRP hs (Inimutioturbidimetric) 2408 | § 1.993 4?‘199. 14 201/ § 1.993 4500.59
lLIDL»ChoJestem] {Direct) 2000 | § 1304 zss,sss.oo 1833 | § 1304 25;390.;13

Roche Diagnastics Comoration confidential infsnmation. Do not copy or distribute,

CHEMSTRIP, MODULAR, COBAS, COBAS E, COBAS C, COBAS INTEGRA,

INSTRUMENT MANAGER. is 2 ttademark of Data Innervations, Ine.
All other product namwes and tradetmarks are their respective owaers,

Document ID: 1006481 POGKT 63
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! 3 5 $
| Cenloplaswin (hmmnnoturkidimetric) i 78 | 17.342 ‘ 1.352.68 718 1 | 121.39
: ! [ $
Group Totals | 27504 § | 38,5011 2263 3.225.46
, 3
Group 4 Average Base Cost Per Reportable | 1407
Test Group: 5
é i [
| Annual ; Cost Per Monthly |
! Reportable | Billed Annwal Reportable | Base Cost Per Monthly
| Test Name Volume | Reportzble | Commltment VYolume | Reportahle Coutmltment |
| ! 3 $
|_Acetmminophen (Colorimetric) 2455 | 3 2.885 | 823668 238 | § 2.585 686,63
i g | 3
|_Cadmmazepine (Flusrescence polarization| 668 | § 2.885 | 1,927.18 56 | & 2885 | 15156
! [ $ | §
|_Digoxin 1488 | § 1255 | 186744 124 | 8 1255 | 15562
| [ | 3
i Gentarmicia (KIMS) 1,024 | 8 2534 | 259482 351 8 2.534 | 21539
§ N
Phenobarbital M3 | § 2885 | 202816 39| 5 2885 17022
¥
| 3 s
| _Phenytoln (CEDIA) 633 | &8 2.049 | 13.603.17 528 ! § 2,149 _ 1,134.67
[ | 5 | %
Salicylate (Enzymatic colorimetric) i 624 | § 2.897 | 7.601.73 219 | 5 2897 | é3dm4
L § §
| Theophyltine (KIMS) 119 | 8§ 8530 | 94930 95 8630 | 71.67
. ] E]
Valproie Acid (Fluorescence polarization) 35121 5 2997 | 1052546 293 | 8§ 29y | 87812
3 5]
Vaticomyein (EMIT) 3976 | & 1954 | 7.769.10 351 | § 1.954 646.77
] $
Group Totals | 23290 37.103.03 1.942 4,761.10
§
Group § Averape Base Cost Per Reportabla 24352
Test Group: 6
i |
Anneal ( Cost Per f Monthly
Keportable | Billed Anpual | Reportable | RBase Cost Per Monthiy
Test Name | Velume | Reportable | Commitment | Volume Reportable | Commitment |
HBAIC {TFCC Enmunoturbidimetric /whole { $ ‘ [
blood) 13517 1 8 2050 | 2770985 1126 | § 2450 | 230830
f f 5 §
LDL-Cholestero] (Diroct) | 220001 8 1.807 | 39.754.00 1833 | § 1807 | 331223
: $ | ¥
Pre-aftumin (hpouncturbidimetric) B9 $. 1617 | 1,130.28 531 % 1.617 23.79 .
§ b
Transfewrin (hununoturhidimetric) 7] s 2819 | 24525 718 2818 18.73
3 §
Group Totals 36303 | 68.839.39 3.024 5734.05
3
[ Group 6 Averape Bass Cost Fer Reportable 1.896

Roche Disgrostics Corporation confidential fnfarmation. Do pot copy or distifbute,

CHEMSTRIF, MODULAR, COBAS, COBAS E, CORAS C, COBAS INTBGRA and ELECSYS are trademarks of Roche.
INSTRUMENT MANAGER j¢ a trademark of Data Innovations, T,

All other product names end tradematks are their respective owners.
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Test Gronp: 7

Annual | Cost Per Monthly
Reportahle ‘ Billed Annual | Reportable | BaseCostPer |  Monthly
Test Name ¥olume Eeportable | Commitment Vilnme Reportable Cammitment
Amphetamines (Qual 1000 cutoff} ! 68,928 | & 0.430 33; L1760 | 3744 ] % 0.450 Zs.SSILBO
Batbiturstes (Quzl 29_0_5_@0&) | 63,928 | & Q.430 3$1 017.60 | 3744 | 8 0.450 | 2?584.80
| Cmnabiuoid\:;_ggual 20 cumoff || 3.000 § 0.178 1%40&00 667 | 8 8.176 l$1 7.39
Cocajne (Qusl 150 cutoff) 68928 | & (450 I 3$1 DI7.60 8744 ' 5 0.450 ?.3;584,80 |
Btbanol (Bnzymatic ADH) 6714 | § 0.6235 412'5 360 | 8 0625 3$50.00
| Opiates (S0 300 cutof) = 98,928 | § 0.450 \$1 (17 .60 3744 | 3 0,450 2%5 §4.80
Fhetovelidine (Qua) 25 cutoff) 7,300 | § 0.526 3%839.80 608 | § 0.526 353 9.81
Group Totale 297,726 12351445 24 811 131.126.40
_Group 7 Average Base Cost Per Reporable _.di“}i’i. ]
~ Test Group: § .
Annual | Cost Per Monthly i
Reportable Billed Annuaf Reportable | Base Cost Per Monthly
Test Name Yolume Reportable | Commitment Volume Reportable Commitment |
Free Thyroxine 3264 | 3 0.812 l 235666.61 2418 0812 2$22.49
Thyroid Stimulating Hormone (ECLIA) 20475 | 8 0333 1$7.567.55 1706 | § 0.858 13:463.75 |
‘ Thyroxine . 459 | % 0.903 41;14‘48 38 || & 0.903 321.31
Group Totals 24,218 2%.648.64 | 2018 | 13?720.55
Group § Avernge Base Cost Per Repartable | 03.853
Test Group: 11
Annmal Cost Per Manthly
Reportable . Billed Annnal Reportable | RBase Cost Per Monthly
Test Name ¥olume | Reportsble | Corgmitpent Valume Reportable | Commitment
Cortisol (ECLLA) 778 | & 1487 .l‘.156.89 65 | § 1,487 9%.66
Creatine Kinase - MB (ECLIA) 5940 | § 1.816 1?21603.04 378 | % 1.816 1%049.65
Ferritin (ECLIA) I 2085 | % 1.654 .3%445 58 174 | § 1.654 2%7.80

Roche Diagnostics Corporation confidential infrrmation. Do aet copry of distribute,

CHEMSTRIP, MODULAR, COBAS,
INSTRUMENT MANAGER is a trademark of Data Ismavations, fue.
All other product names and trademarks are their tespective owners.
Dacwmnent ID: 01006481:P0007168
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@

Folats (ECLIA) 470 I[ 5 231 :éfoM 73] 8 2310 1%8.63_ o
FSH (ECLIA} 371 I b 2.53% ___‘9:;_1 97 31 ]l 3 2,539 7%-7[
HCG+ Bata (ECLIA) 5,248 I 3 1220 é@lﬁi 437 ! 5 1.220 55133..1,4
LH (ECLIA) 35| 8 2557 | 8s60 _ % s a5 | e
Prolactin (ECLIA) 302 !l 5 3516 1%061.83 25| % 3516 857.90 .
Vitarnin B12 (FCLIA) 1,103 [ 3 2.179 231403.44 52 § 2,179 2300.47
Group Totals 18.032 | 3%‘884.51 | 1.503 — 2?.5‘74_54
Greup 1) Avemge Base Cost Per Reportable e 13:713
TestGroupzt2 - =
T Annual Cost Per | Monthly J ! |
Reportable Billed Annnal Reportable | Base Cost Per Maonthly
_Test Name Volume | Repartable | Commitment Volume Reportable | Commijtment
Troponin T (ECLIA) L 180 Laa 2829 | _52;@95_ 12738 389 | 4: §74.32
Group Totals 15,28} 1 58.510.95 1273 447432 ll
|_Group 12 Averaze Base Cost Per Reportable 35.829 |
Test Group: 14
Anneal .I Cost Per Monihly | W
Reportable = Billed _ Arnual Reportable | Base Cost Fer Monthly |
Test Name | Volumge Reportable | Commitment Yolume | Reportable | Comwitment |
CEA (ECLIA) || £15 | § 3.917 33;192.36 . 68 | $ 3917 | 2’;56,36 |
AFP (ECLIA) - - J|_ 9305 3985 2%962.05_ | 73 || $ 3185 | 2{;;8.43
Group Totals | 1,745 f s$,154.41 14 || 479 g
L_Group 14 Averzge Base Cost Per Reportable ,| 156 '
Test Group: 20 -
Angnal Cost Per ‘ Monthly |
Reportable Billed Annnal Reportable = Base Cost Per Monthly
Test Name Yolume Reporiable | Commmitment Volume |__Reportable Commitient
ProBNP (ECLIA} 4700 | 15380 | N $16:00 j 392 | § 15280 398976
Giroup Totals o 4,700 | 7$;.w0 , e 53.989.76

Rochs Disgnostics Corporation confidential information. Bo pot copy or distribute,
CHEMSTRIP, MODULAR, COBAS, COBAS B, COBAS C, COBAS INTEGRA and ELECSYS are trademarks of Roche.
INSTRUMENT MANAGER is a trademark of Data Innovatiens, Tng.
All other produst names and trademsris ate their respective owners.
Dacwment ID: 0100648 1:P0G07168
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-

I $
LGmup 20 Averago Rase Cost Per Reportable | 15.280
Minimum Monthly Commitment
T
Mintmum
Monthly
Reportables
at 90% of
the Month Minimaum
Test Group | Monthly
Group Name Volumes | Commitment |
Giroup 1 78,782 | 393910
$
Group 2 47,646 | 3.811.68
3 f
Group 3 3246 | 122012 |
$
Group 4 2064 | 2.504.05
$
Group § 1,748 | 4.286.10
3
| Group 6 _ 2722 | 5,160.91
$
Group 7 22,330 | 10,003.84
$
Group 8 LR16 | 1,549.05
3
Group 11 1,353 | 2,317.69
3
Group 12 | 1146 | 428303
b3
Group 14 131 | 46191
$
Group 20 353 | 5,393.8¢ |
Fixed Monthly Charge® ¥ -
(3
Tota) Minimam Mogthly Commitment [ 45.436.32

Rache Diagnostics Corporation confhidentia
CHEMSTRIP, MODULAR, COBA
ANAGER. i3 a tradem
All other product pames and {radema;
Docoment ID: 01006481:F0007168

INSTRUMENT M.

S, COBAS E, COBAS C, CO
ark of Data Innovations,
rks aye theit respective owiers.

Version: 8/11/2008 1:51:35 P.M, GMT-d Modified 919 1LZ
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" Thete is no fixed monshly charge associated with the CFR, therefors any
hardware/acrvice will be billed as separate line jtams

Arrowhead Regional Medical

Center

Reagent and Supply Exhibit

Exhibit 2: Amnual Calibrators, Consumables and/or Controls

August 11, 2008

Instrument: cobas® 6000 analyzer series < ¢ 501 | ¢ 601> -

Quantity:2

Calibrators

Materis] Name Caialog Kits Per Price Per Anpual Totaf
Number Year Kit

ACETAMINOFHEN CALIBRATORS 20758809122 ] $43.98 Included in Reagens

AMMONIA/ETHANOL/COZ CAL 20751993190 24 3790 Included in Reagents

C.fas. PROTEINS 113585279160 g $100.90 Included in Reagents

{.F.A.8. PROTEINS IN URINE/CSF (FUC) 3121305122 & $167.56 Inchided in Reagents

CFAS DAT QUALITATIVE AMPHETAMINE 3510824190 2 $63.00 Included in Reagents

CFAS DAT QUALITATIVE CLINICAL 4500855160 [ $70.97 Tneluded in Reagents
| CFAS PAC 3XIML 3555941190 6 $7342 Tnchuded ip Reagents

cobas C (311,501) CEAS HBAIC, 3 X 2 ML 4528417190 4 $20.61 Included in Reagents

Roche Diagnostics Corporation eonfidential information. Do aot Sopy o distribute.
CHEMSTRIP, MODULAR, COBAS, COBAS F, COBAS C, COBAS INTEGRA and ELECSYS are trademarks of Roche.
TNSTRUMENT MANAGER is a trademark of Data Innovatiops, Inc.
All other product names and tradenoarks are their rapestive owsers,
Document D: Q1006481 :POCIT168

Version: 8/11/2008 1:51:35 P.M. GMT-4 Modified 919 LZ
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e ——

cobas e ELECSYS PROBNP C5 GEN.2 4842472190 10 $62.03 Wictuded in Reagants
cobaz INTEGRA-H\ CFAS NG DIL 12X3ML 10759350360 61 B42.98 Included i, Resgents
ELECSYS AFP GEN 2 CALSET Ha77611%0 10 $a1.15 Included in Reagents
| ELECSYS CEA CALSET 11731645322 10 ¥61.15 Tnsluded in Reagents
ELECSYS CK.MB CALSET 11821601122 d $51.15 Included in Reagants
ELECSYS CORTISOL CALSET 11875124122 10 £61.15 Included in Reagents
ELECSYS DIGOXIN CALSET 11520967322 i0 $61.15 Included in Reagents
ELECSYS FERRITIN GEN II CALSET 3737586150 10 86115 Included in Reagents
ELECSYS FOLATE I CALSET IT 4476441190 10 361,15 Ineluded in Reagents
ELECSYS FSH CALSET I 3032680122 1Q §61.15 Included it Reagents
ELECSYS FT4 CALSET 11731561122 0 361.15 Included in Reagents
ELECSYS HCGHBETA CALSET T 3302652199 4 BEL15 Included in Reagents
ELECSYS LH CALSET I 3361097190 10 §51.15 Tneluded in Reagents
ELECSYS PROLACTIN Il GEN 3 CALSET 3277356190 {1} 363.65 Included in Reagents
ELECSYS T4 CALSET 12617717122 10 361,13 Tocluded in Reagents
ELECSYS TROPONIN T CALSET GEN .4 4856627190 20 $63.40 Included in Reagents
ELECSYS TSH CALSET GEN 2 4738551190 4 $63.02 Included in Reagents
ELECSYS VITAMIN B12 CALSET GEN 2 4472459130 10 $63.49 Included in Reagents
H\ITFRECISET TDM | 3375790190 5 3505.58 Incjuded in Reageats
LIPIDS CFAS 12172622160 10 $32.87 Included in Reagents
MULTICALIB CORE TDM 11815253216 4 §48.95 Included in Reagents
SALICYLATE CALIBRATOR, KIT 20759198122 3 $46.52 Ineluded in Reagents
Calibrater Total: $0.00

Consumables

Material Name Catalog Kits Per Price Per Annual Total
Number Year Kit

cobas C (501) HEA1C HEMOLYZING REAGENT 4528182190 60 $85.00 Included in Reagents
cabas C (501) INTERNAL STANDARD GEN 2 4522320190 20 $39.08 Tnchuded in Reagenty
cobas C (501) 1SE Diluem GEN 2 4322636190 30 b28.17 Incloded in Reagents
cobas 7 (501) REACTION CELL SET 4854241001 6 377500 Inciuded in Reagents
cabas C MUUTICLEAN (12X70 ML) 4708725180 2 $34.77 Included in Reagents
[ cobas C NACL 9% DILUENT 4489357190 664 $8.86 Included in Reagents
cobas C MaQH-D 4459241190 156 56,77 Included in Reagents
cobas C SMS 4489235190 120 $6.54 Included in Reagents
ctbas-ELECSYS CLEANCELL M {1 = 2000 ML) 12135027190 34 F11.34 Included in Reagents
cobas INTEGRA ISE ACTIVATOR 4663632190 22 $29.10 Inchided in Reagents

Roche Diagnostics Corporation confidential informatien, Da not copy or distbute.
CHEMSTRIP, MODULAR, COBAS, COBAS E. COBAS C, COBAS INTEGRA and FLECSYS are trademarks of Roche,

INSTRUMENT MANAGER is a trademark of Diata Innnvations, Inc.
All other produet tames and trademarks aro their respective owners.
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ELECSYS AFP CALCHECK 11776614190 2 $61.15 Included in Reagents
ELECSYR ASSAY CUP/TIP MMBIMAGAZIN M 12102137001 21 $275.00 Iheluded in Reagents
ELECSYS BLANK, CELL 11729306122 4 $62.03 included in Reagents
BLECSYS CALSET VIALS 11776576322 § $124.07 Included in Reagents
ELECSYS CEA CALCHECK 11776754160 2 $61.15 Included it Reagents
ELECSYS CK-MB CALCHECK 11776622160 2 $61.15 [ncluded m Reapents
ELECSYS CONTROL VIALS EMPTY 3142949172 8 $200.00 Included in Reagents
ELECSYS CORTISOL CALCHECK, 11875132122 2 $61.15 Included in Reagents
ELECSYS DIGOXIN CALCHECK 11832182015 2 $62.02 Included in Reageats
ELECSYS DILUENT MULTLASGAY 1609987190 6 $43.5¢ Tncluded in Reagents
ELECSYS FERRITIN GEN 1l CALCHECK 4393953160 2 36115 Ineluded in Reagents
ELECSYS FOLATE [l CALCHECE 1 4505549150 2 563.18 Inchuded in Reagents
ELECSYS FSH CALCHECK 11776827160 7 £61,15 Tnchided in Reagents
ELECSYS F14 CALCHECK 11776665160 2 $61.13 Included in Reagents
BLECSYS HOGHBETA CALCHECK 3500357190 2 %61.15 Tncluded in Reagents
ELECSYS LH CALCHECK. F1776819150 2 36115 Inchuded in Reagents
ELECSYS PC/CC CUFS 302314001 12 $190.00 Tnofuded in Reagents
FLECSYS PRECLEAN M (5 x 600 ML) 3004895199 4 $59.73 Included in Reagents
ELECSYS PROEE WASH M 3005712190 12 $28.28 Included in Reagents
ELECSYS PRO-BNP CALCHECK, 3143279190 2 $62.03 Included in Reagents
ELECSYS FRO-CELL M 2X2 L 4880346190 43 §53.13 Included in Reagents
ELECSYS PROLACTIN II GEN 3 CALCHECK, 4702867160 2 $63 49 Included in Reagems
ELECSYS RBC FOLATE HEMOL Y ZING 12017724112 3 $132.50 Included in Reagents
REAGENT

ELECSYS SYSCLEAN 11298500216 12 891,67 Tnchuded in Reagents
BLECSYS SYSCLEAN M ADAPTER. 3027651001 4 $9.31 neluded in Reagents
ELEGSYS T4 CALCHECK, 11776673160 2 $61.15 Included in Reagents
ELECSYS TROPONIN T CALCHECK, 12212321001 4 S61.15 Included in Reagents
ELECSYS TSH CALCHECK, LL776703160 2 261.15 Included in Reagents
ELECSYS UNIVERSAL DILUENT 2x40 M1, 3183971122 6 §17.99 Included in Reagents
ELECSYS VITAMIN BI2 CALCHECK, 4836693160 2 $63.34 Included in Reagemts
ELECSYS WASTE LINER M 3023150001 § $12.00 Inchuded in Reagents
H\ ACID WASH SOLUTION 11555421216 24 $30.84 Included in Reapents
HyCELL WASH 1 SOLUTION 11551540314 40 $60.30 Included in, Reagents
H\VHITERGENT 12x70ML 11555448216 16 $13927 Included in Reagents
H\ 5B REFERENCE ELECTRODE 3149501001 a $49.66 Included in Reagents
HVSE $TD HIGH J0X3ML 11183982214 48 31755 Included in Reagents

Roche Diagnostics Corporation confidential information. Do not copy or distrbute.
CHEMSTRIP, MODULAR, COBAS, COBAS E, COBAS C, COBAB INTEGRA,. and BLECSYS are trademarks of Roche,
INSTRUMENT MANAGER is a trademark of Data Tnnovations, Ing,
All other product names and wadeanarks are thelr Tespective gwhners.
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Roche
HATSE 5T LOW 10X3ML 11183974216 44 $17.55 Tncluded fo Reagengs
ISE REFERENCE ELECTROLYTE 300ML 11360981216 64 $12.37 Tncluded o Reagents
EAMPLE CUP (5000 PCS.) 10384246001 4 $166.84 Tochuded in Resgente
Consumabhie Total: 50.00
Arrowhead Regional Medical Center
Reagent and Supply Exhibit
Exhibit 3: Equipment Support Products
Awugust 11, 2008
Globzl Material # Description Customer
Discounted
Price
cobas® 6000 analyzer serles < ¢ 501 | & 601>
4813767001 | HALOGEN LAMP $220.00
12026864001 | MIXING PADDLE Wi2 SET $156.00
SCREWS)}
4504376001 | WOZZLE REAGENT 3450.00
3736144001 | NOZZLE TP $53.00
4813758001 | PINCH VALVE TUBE ASSY (3 k35.00
PCS)
AB814053001 | PROBE ISE 3525.00
4547241001 | PROBE $AMPLE $672.00
Roche Diagnostics Corporation. confidential information, Do got copy or disttibute. a
CHEMSTRIP, MODULAR, COBAS, COBAS E, COBAS C, COBAS INTEGRA and ELECSYS are trademarks of Roche, e g
INSTRUMENT MANAGER is a tradematk of Data Inncvations, Inc. 4 ) :
Al other product names and trademarks ara their respective owners, Ve T2
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4894162001 | R SEAL PIECE DI $175.00
4804189001 | R SEAL PIECE Ul $165.00
4813766001 | SIPPER TUBE ASSY ( 5 PCA ) $35.00
4513855001 | § SEAL PTECE D SET( 10 PCS ) $175.00
4813847001 | § SEAL PIECE U SET( 10 PCS ) 5165.00

Additional Tnstrument support parts are offered at coptracted prices or complementary customer discounts.

Arrowhead Regional Medjcal Center
Reagent and Supply Exhibit

Exhibit 4: Annual Expected Kit Volumes
August 11, 2008

Instrument: cobas® 6000 analyzer serles < ¢ 501 | e 601> - Quantity; 2

Reagent Commitment

Test Name Reportables Material Name Catalog Nomber |  Kits Per
Per Year Year

Clinical Chemistry

Acataminophen 2853 | cobas INTEGRA ACETAMINOPHEN 20767174322 26
150

Alapine Amino-Trausferase (without P5F) 63,384 | cobas INTEGRA ALANINE 20764957322 138
TRANSAMINASE 500

Alburin (BCG) 63,972 | cobas INTEGRA ALBUMIN 2 3183685122 230

Albumin (Microalbumin) 3,018 | cohas INTEGRA TQ ALBUMIN 4469658190 40

Alkaline Phosphatase 63,308 | cobas INTEGRA ALKA 3333701190 170
FHOSPHATASE GEN 2 LG

Ammoria 2,083 | cobas INTEGRA AMMONIA 150 20766682322 20

Roche Diagnostics Corporation confidential information, Do pot ceopy or distribute,

CHEMSTRIP, MODULAR, COBAS, COBAS E, COBAS C, COBAS INTEGRA and ELECSYS ane tradestiarks of Roche,
INSTRUMENT MANAGER i¢ a trademark of Data Innovations, e,
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Amphetamines (Qual 1000 cutoff) 68,928 | cobas AMPHETAMINES 4490738190 366
Amylase 5,086 | cobas INTEGRA AMYLASE 2 3183742122 21
Aspamats Amino-Trapsferase {without P3P) 63,304 | cobas INTEGRA ASPARTATE 207654949322 136
TRANSAMINASE 500
Barbiturates (Qual 200 cutof) 68,928 | cobas BARBITURATES 4490754190 356
Biearbonate 134,372 | cobas INTEGRA BICARBONATE 3289923190 572
LIQUID
Bilitubin Ditect 41,736 | cobas ¢ (301) D-BILI 4524495190 52
Bilisubin Total 68,140 | cobaz INTEGRA TOTAL BILIRURIN 3261638150 B4
SPECIAL
BUN 240,650 | cobas C INTEGRA UREAL 4460715190 510
Caleimm 69,750 | cobas INTEGRA CALCIUM 300 20763128322 50
Cannabinoids (Qual 50 cutoff) 8,000 | cobas THC 4491009190 46
Catbamazeping 668 | cobas CEDIA CARBAMAZEFINE 4874625190 4
Ceruloplasmin 78 (l:ggas INTEGRA CERULOPLASMIN 20764663322 [
Chloride! 135,122 | BACL ELECT CARTRIDGE 324635300] 18
Cholesterol 23,190 | cobas INTEGRA CHOL 2 (CHOL 3039773180 51
CHOD PAP HICO
Cocsine (Qual 150 catoft) 68,928 | cobas COCAINE 4490827190 366
Creatine Kinase 21014 { cobas C INTEGRA CKL 4524977120 125
Creatinine (Jafle) 138,272 | cabas C INTEGRA CREAJ GEN 2 4810716190 210
CRF hs 2408 | cobas INTEGRA CRP LX HIGH 4628918190 12
SENSITIVE
Ethanol 6,714 | cobas INTEGRA ETOH GEN 1T 31837771190 79
CGamma Glutamyltransferase 217 | cobas INTEGRA GGT LIQUID 3002721122 5
Gentamicin 1,024 | cobas GENTAMICIN/100 4490843190 22
Gluease 130,968 gvbas INTEGRA, GLUCOSE HK GEN 4404483190 174
HBAIC (whole blood) 13,517 | cobas INTEGRA (311,501 ,500) 4528123190 100
HBAIC GEN 2
HDL-Cholestero] 22,000 | cobas C INTEGRA HDL-C Gep 3 4399803190 120
Iron 2,221 | cobas INTEGRA IRON 2 3183696122 16
Lactate 670 | vobas INTEGRA, LACTATE GEN IT 3183700190 15
Lactate Dehydrogenase 2,012 | cobas INTEGRA LDH 2 3004732122 10
LDL-Cholesterol 22000 | cobas INTEGRA LDL-C + 2ND GEN 3038866322 137
(400,700,
Lipase 10,412 | cobas INTEGRA LIPASE 3029590322 549
COLORIMETRIC 200T
Magnesium 42,348 | cobas INTEGRA MAGNESTUM 175 31737593322 266

Roche Disgnostics Corporation confidential information, Do not sopy or distribute.
CHEMSTRIP, MODULAR, COBAS, COBAS E, COBAS C, COBAS INTEGRA and ELECSYS are trademarks of Roche,
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Cpiates (Qual 300 cuteff) 68,928 | cobas OPIATES 4490894190 3g6
Fhenayelidine (Qual 25 cutoffy 7,300 | cobas PGP 4420908190 43
Phencbarbital 703 | cobas CEDIA PHENOBARBITAL 4374617190 14
Phenytoin 6,330 | cobas PHENYTOIN/200 5108411190 IR
Phosphorus 4147 | cobas INTEGRA PHOSPHORUS 2 3183793122 182
Potassimm * 135,648 | M\K ELECTRODE CARTRIDGE 10825441001 13
Pre-aftumin €599 | cobay INTEGRA PREALBUMIN 100 20764635322 16
Salicylate 2,624 | cobas INTEGRA SALICYLATE 150 20753580322 24
Sodiom ! 135380 | H\NA ELECTRODE CARTRIDGE 1082546300] 18
Theophylline 110 | cobas THEOPHYLLINE/100 4491025190 12
—Tt:d:a] Frotein 65,242 | cobas INTEGRA TP GEN. 11 3183734190 234
Tranaferrin 87 | cobas INTEGRA TRANSFERRIN 3015050122 9
Triglycerides 22,267 | cobas INTEGRA TRIG GPO 230 20767107322 7
B 2080 | cobas C INTEGRA UIBC 4536335190 a0
Utic Acid 3,090 | cobes INTEGRA URIC ACID 2 3183807190 10
Valproic Acid 3,512 | cobag VALPROIC/200 5108438150 i
Vancotycin 3,976 | cobas VANCOMYCIN/200 3108420190 25
Immunediagaostics
AFP Q30 | ELECSYS AFF GEN 2 RACKPACK 4451798190 19
CEA 515 | ELECSYS CEA 11731629322 17
Cortisol T78 | cobas e«~ELECSYS CORTISOL 118735116160 17
Creatine Kirase - MB 6,940 | ELECSYS CK-MB 11821598322 82
Digoxin 1,488 | ELECSYS DIGOXIN 11820796322 24
Feritin 2,085 | ELECSYS FERRITIN GEN 11 3737551190 3
RACKPACK
Folate 870 | ELECSYS FOLATE 2 3253675122 26
Free Thyroxine (FT4) 3284 | ELECSYS FI4 11731297122 22
FSH 371 | ELECSYS F5H 11775863122 13
HCG + Beta 5,248 | ELECSYS HCGHBETA (I 3271745160 64
LH 335 | ELECSYSLH 11732234122 12
ProBNP (ECLIA) 4,700 | cobas «-ELECSYS FROBNP GEN .2 4842464160 58
Prolactin 302 | ELECSYS PROLACTIN T GEN 3 3203093190 12
RACEKPACK
Thyrold Stimulating Homsone 20475 | ELECSYS TSH 11731459122 112
Thytoxine (1d) 459 | ELECSYS T4 12017709322 7
Troponin T 15,281 | ELECSYS TROPONINT (200) 4491815190 20

Rochie Diagnosties Corporation confidential information, Do not sopy or distribute.
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Yitamin B12

1,103 | ELECSYS VITAMIN Bl2 4745736190 0
RACKFACK GEN 2

Roche Diagnostics Corporation confidential information. Do not copy or distribute,
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OCHE DIAGNOSTICS
. Master Agreement

N OO0 L

Arrowhead Reglonal Medlcal Center
400 North Pepper Avenue
Colton, CA 92324-1819

Roche Dlagnoestics Corporation
9115 Hague Road

Indianapolis, Indiana 46250-0457
317-521-2000

This Master Agraement (tha “Agreement’) batwean Arowhead Regional Medical Center ("Customer*) and Rochs Diagnostics Corporation

{"RD") contains the terms and conditions under which Customer agrees tu
Servios detallad in each Schedule to this Agregmant (sach, a “Sehadule).

A, GENERAL TERMS AND CONDITIONS

Al DELIVERY, [NSTALLATION, ACCEPTANCE AND
COMMENGEMENT: This Agrsement bacomes effective and the
terms and conditions contzsined herein will apply to svery
transaction Customer enters into with RD after Customer has
signad |t and RD has acoepted it Thereafter, each Scheduls
hereto will bacome effective after Customar has signed and RD
has accepted that particuar Schedule. The tarms and conditions
in tris Agreement will spply to each Schedule, If Equipment is
not included in the Schedule, then the Commencetnant Date will
be tha dats of RD's fitst shipmem of reagent/supplies. I
Equipment is included in the Schedule, after Gustomer has
signed and RD has accepted the applicable Schedule, RD will
deliver and install the Equipment specified on the face of that
Schedule to Customers deslgnated facility. ~WHEN RD
INSTALLS EACH PIECE OF EQUIPMENT, CUSTOMER
AGREES TO INSPECT IT TO DETERMINE IF IT IS IN GOOD
WORKING ORDER. A PIECE OF EQUIPMENT WILL RE
DEEMED IRREVOCABLY ACCEPTED BY CUSTOMER [IF
CUSTOMER HAS NOT GIVEN RD WRITTEN NOTICE WITHIN
5 CALENDAR DAYS AFTER INSTALLATION THAT SUCH
PIECE OF EQUIPMENT IS NOT IN GOOD WORIONG QRDER.
Upon such notice, RD will place the pleos of equipment in good
working order. CUSTOMER’S OBLIGATION TO MAKE
PAYMENTS WITH RESPECT TO EAGCH PIECE OF
EQUIPMENT COVERED BY THIS AGREEMENT OR A
SCHEDULE HERETO SHALL COMMENCE ON THE DAY THE
PIECE OF EQUIPMENT IN QUESTION FIRST BEGINS
REPORTING PATIENT BILLABLE RESULTS, AND
CUSTOMER WILL NOTIFY RD IMMEDIATELY WHEN THIS
OCCURS. THIS DATE WILL BE KNOWN AS YHE
“"COMMENCEMENT DATE™ CUSTOMER AGREES THAT
SUCH COMMENCEMENT AND NOTIFICATION SHALL NOT
Bz UNREASONABLY DELAYED. FOR GENERAL PURPOSE
LABORATORY INSTRUMENTS THAT DON'T REFORT
PATIENT BILLABLE RESULTS (E.G., MAGNAPURE, LIGHT
CYCLER, ETC), COMMENGCEMENT WILL OCCUR ON
COMPLETION OF ALL ROCHE INSTALLATION ACTIVITIES.
i tha Equipment will not be used for patient diagnosiz the
expected Commencement Date will ocour simultanaously on the
acoeptance date. Commencerment of reporting patient biffabla
results is antidlpated to begln within 80 days of delivery of each
piece of equipmant to Customer's designafed facility,. RD and
Customer agres to work together to achieve reporting of patient
billable: results within the 80 day period, or as soon thereafter as
practical under tha chreumstances. If a Commencement Date
cannot be achleved during this 80-day period, RD reserves the
right, to be exercised in RD's sole discretion, upon reasonable
notice to reclaim the equipment and Involcs Customer foor
dallvery, Installafion and ce-installation fosts incurred. These
deliveries, installation and de-installation costs shall only be
charged to Customer if Customer was responsible for fallure to
achleve Commencement, RD will record tha Commencement
Date on the face of the applicable Schedulz and return a copy to

ARMC Modified Master Apreement 8-29-08
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use uf purchase, as applicable, tha Equipment, Reagents and/or

Customer. If multiple pieces of squipment are contemplated by
any particular Schedule, Customer's gdoseptanca and obligations
to maks paymeris will be detarmined on g pisce-by-piece basis,
Nothing contained herein should be constusd fo mean that
acceptance or the chiigation to make payments will be gonfingent
on instaliation or the reporting of patient blilable results by all
equipment described an the particular Scheduls In question. In
addition, RD reserves the right to revise ar extend the term of
gach Schadule, when a Schedule containe more than one piace
of Equipment, in crder to provide a coterminous end dats for all
pieces of Equipment contalned on that Sehaduls, corrasponding
with the Commencerment Date for tha last piece of Equipment o
that Schadule to achisve commencement.

A2, BHIPMENTS: RD will ship the Reagents, Equipment
and/or other products under each Scheduls to Customers
designated facility. RD will selact the carrar and be respansible
for loss or damage to the Reagents, Squipment and/or other
products whlle in fransit and until defivery is made to Customar's
designated facility. Cusfomer assumes the risk of loss and
dsmage i the Eguipment immediately ipon  delivery to
Customer's facllity, Custermer will pay all freight, shipping and
speclal dellvery charges. These charges will be included on
RD’s invoices to Gustemer.

A3, PAYMENT TERMS: Al paymants are due 30 days from
RD invoice date. Faifure fo pay involoes when dug may result in
non-shipment of ali future orders of producis that Customer
purchasas from RD or Customer being nofified by RD that
Custorner is in defaylt

Ad. TAXES: Customer will pay whan due, sither directly or
by reimbursing RD, all taxss {including, without Emitation, afl
personal property taxes, but axcluding any income taxas tn RO,
including intersst or penalties, relating to this Agreemant and
gach Schedule, This resporsiblllty shalf survive the terminatian
of this Agreement, RD will not bill Customer for payment of any
sales or use tax for which the Customer is exempt, as long as
Cusiomer maintains a tax exempt status.

A5, LIMITED WARRANTY; COMPLIANGE  WITH
SPECIFICATIONS: RD wamants that al Reagents and
replacemsnt parts for Equipment furnished under this Agreament
and any applicable Schedule will ba free from defects In
materials and workmanship and will mast all manufacturars
written specifications untll tha expiration date printad on the label
{for Reagenis) or 80 days irom installation date (for replacement
parts). RD warranis the Equipment furnished under this
Agresment and any applicable Schedule Wil be frea from defacts
in materials and workmanghip (excapt for consumable items and
lamps} and will meet all manufacturars written specifications for
a period of one year (30 days in the case of parts in direct
contact with reagents). RD reserves tha right to ship cartifiad

used Equipmsnt In Instances whara the Schedule ind;r;}@s b

Etid-of-Tarm Purchase Option of Fajr Markst Yalue or bhe. At
RD's option, RD will sither replace or repair free of charge
paris which prove to be defective and are stbfect 40 sughiy
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warranty, RD will ship replacement parts at no rost to CGustomer.
THE LIMITED WARRANTY SET FORTH IN THIS SECTION
SHALL BE IN LIEU OF, AND RD EXPRESSLY DISGLAIMS,
ANY OTHER WARRANTY, EXPRESS OR IMPLIED,
NCLUDING ANY IMPLIED WARRANTY QF
MERGHANTABILITY OR FITNESS FOR A PARTICULAR
FPURPOSE. [N NO EVENT SHALL RD BE LIABLE FOR
INCIDENTAL OR CONSEQUENTIAL DAMAGES. Customer
agrags that RD mzkes no representation and provides no
warranty for non-RDY products. Customer holds RD harmless
from any respensibilty or claims that arise fom the use of non-
RO product. Any other warranty which may be provided with
respect to any particular Equipment and/or Reegents is detailed
in the applicable Scheduls. Any warranty provided with respect
to any Equipment will begin on 1) the shipment date if Customer
Instailed; 2) on the Cormmencemant Date if RD Installad.

AS.  DEFAULT: (1) RD ls in "Default’ under this Agreemeant
it (@) RD doss not parform any of RD's obligations under this
Agresment and this failure continues for 30 calendar days afier
Customner has notified RD in wiltihg of RD's nen-geriormance; ()
RD bescomes insolvent, RD dissolves or je dissolved, or RD
assigns ifs assets for the benefit of RD's oreditors or ortars
(voluntarily or involuntarity) inta any hapkruptey or reorganization
proceeding, (2) Customeris In “Default” under this Agragment
if: (@) Customer falls to provide payment of any sum to be paid
hereunder within 32 calendar days of its due date: {b} Customer
fails to comply with its Reagent Commitmant; (¢) Custamer does
not perform any of its other obligations under this Agreement and
this failure continues for 30 calendar days after RD has notified
Customer in writing of its non-performance: {d) Customear
becomes insolvent, Custormer dissolves or is dissolvad, or
Customer assigns ts assefs for the benefit of ts creditors, or
entars  (voluntarlly or ihvoluntarily} inte any bankruptey or
recrganization proceeding: or  (e) Custormer offors preducte
purchased or received unds this Agreement for rasals.

A7.  REMEDIES: (1) If RD is in Dsfault, Customer may
cangel or teminate the particular Schedule under which RD 5 Jn
Default, without payment of any "loss of RD bargaln” charges
specified in the applicable Schedule or slsewhere in this
Agresment which would have otherwise applied in the svent of
an eafly termination by Customer. [n the event Customer
terminates because RD is in Default, (8) Customar will remain
obligated to pay all sums owad fo RD prior o the date of
Custorner's tertningtlon; and (b} Custorner will have an
oppertunlty to purchasa the Equipment at & price caloulated frorm
tha Equipment's amortization soheduls, a copy of which will be
provided o Cusforner upon its fermination. To the extent
Customer did not elect to purchese the Equipment, RD will be
entitled to exercise its rights specified In Secton A7 (2){d) of this
Agrsament. (2) If Customer is in Default, RD ray do one or more
of the following: () cancal or terminate this Agresment or
Schedulgs harato that RD has entered into with Customess: {by
require Customer to immediately pay RD (I} any amounis owing
under this Agreement at the tlme of Default, (i} late charges of
1.5% per month, or the maximurn permitted by faw, whichever is
less, on all payments not received by RD on or hafore the dug
date, (iii) as compensation for loes of RD bargain and rot as a
penally, a sum as set forth In the applicable Schedule or
elsswhsre in this Agreement, and (jv) afl other amounts due or
that bacome due under this Agreement; () requlre Customet 1o
dellver the Equipment and Reagents to RD as set forth in Section
B7 of this Agreement; (d) cause RD or RD's agent to peacefully
repussass the Equipment and Reagents without court order and
Custorner will not make any claims against RD for damages or
trespass or any other reasan; (8) cease providing Servica under
this Agreement or any oiher agresments RD has entered into
with Cugtomer; (f) exercise any other right of remedy available at
law or in equity. Notwithstanding the foragoing, Sections A7
(2)(c) and AT (2)(d) shall rot apply to any Equipment to whigh
Customer holds title and in which RD has no securlty Interest. |f
RD takes possession of the Equipment, RD agress fo sell or
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otherwisé dispose of it with or withowt nofics, at a publie or
private sale, and to apply the net proceeds (after RD has
deducted all costs related to the sele or disposition of the
Equipment) to the amounts that Customer owes RD. Customer
agreas then If notlce of sale is required by law fo be given, 10
days nhotice shall constituts reasonable nofice. Customsr will
remain responsible for any amounts that ara due after RD has
applied such net proceads.

A8.  ASBIGNMENT: Customer may not assign, sell, fransfer
or sublease the Equipment or its interest in this Agrasmeant
without our prior written consent which shall not be unreasonably
withheld. RD may, with written notice to Customer, sell, assign or
transfer this Agreement and its rights in the Equipment, The now
owner will bave the samea tights and benefits that RD hag now
under this Agresment but not its obfigations, which RD shalt
refain.  The rights of the new owner will not be subjact to any
claims, defenses or set-off that Custorner may have against RD.
The foregeing restrictions on asglgnment of Customer's rights in
any Equipmant wiit not apply to any Equipment owned by
Customer,

A9 INDEMNITY: RD agrees to indemnify Customer from all
liabilities arising from RD's negligence or wilkiul misconduct or
RD's failure to perform its duties or obligations as set forth in this
Agreement, except to the extent caused by Cusiomer's
negligence or willful misconduct. Customer agrees to nhdamnlfy
RD from all flabilities arising from its misuse of the Equipment
and Reagents provided undar this Agreement. The obligation of
either party fo indemnify the other pursuant to this Agrasmant
shall be contingent upon tmely hotfication by the Indemnites to
the indemnltor of any claims, suit or service of process; control
by the indemnitor wver the conduct and disposifion of any claim,
demand or suit; and cooperation by the indemnitee in the
defense of the slaim, demand or sult,

A10. CREDIT INFORMATION: Customer Agrees to provide
RD with complete and accurate financial statements and other
financial information that RD reasanably raquests from tima to
time andd Customar understands and acknowledges RD 1o obtain
credit bureau reports and make credit inquiries that RD
delermines are necessary,

A1t TRAINING: Any talning fo ba provided by RD (including
the costs and expanses thereof) Is defailed on o applicable
Schedule,

A12. DISCLOSURE OF DISCOUNTS:  Any dlscourntsd
products or services provided by R to Custorner under this
Agreament are provided with the express understanding that RD
or ils distibutor (fo the extent the products or services are
provided by RD's authorized distributor) will provide Gustomer
with invoices that fully and acourately disclose the discounted
price of all such products and services. Gustomer, as an
institution required to flle Medicars/Medicaid cost reports with the
Federal and/or appropriats state government, has an obligation
under Federal law to fully and acourataly report any discounts in
#ta cost raports (Puklic Law 100-93, the *Medicare and Medicaid
Patient and Program Protection Act of 19877, 42 CFR part 1001
as amanded, July 28, 1091).

A3, RIGHT TO JURY TRIAL: Customar and RD Bxpressty
walve their rlghts to trial by jury.

Al4, SEVERABILITY: Should any provislon of this
Agreement be hekd imvalld, ineffactive o unenforceable, the
ramalning terns will rematn in full forca and effect,

Al5. FORCE MAJEURE: Either party's obligations undet this
Agreement shall be suspsnded in the svent that pary is hinderad
or prevented from complying with Its obligations because of labor
disturbances, wars, termorist acts, fires, storms, accidents,
interferences or any other similar cause beyond its ressonable
control,

Al16. ENTIRE AGREEMENT: Customer agrees that the termis
and conditions in this Agreament and each Schedule (togethier
with any attachrnents or exhibits thereto), if any, make up tha
enhllra Agreament between Custemer and RD with respect to the
subject matter hereof. In the event of a conflict between the
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terms of this Agresment andfor any Schedule (or any
atachmants or exhibits thersto) the teme of the applicable
Schedule shall control. If Gustomer dalivers a purchase order
with this Agreement or any Scheduls hereto, it is for reference
purposss only and the tams of thls Magtor Agraement and any
applicable Schadule will be the only tetms and canditlons that
apply,

A7, NDTICES: Al notices shall bo ghvan in writing by the
party sending the notice and shalf ba effective whan depashsd In
the U.8, Mail, certified with return receipt requested, addressed
to the party reveiving the nofice at its address shown on the face
of s Agresment. Notices to RD should be mgrked Attn; Law
Depariment.  All of RD's rights shall survive the term of this
Agreement and each Schedule.

A8, MISCELLANEQUS: The titles and headings used in this
Agresmant ara for convanlenca only and shall not be used to

inferpret the terms and conditions of this Agreement, This
Agreement is not hinding on R until signed by an authorzed
reprasentative of RD at RD's Indlanapolls office. Ma walver of ar
modification to any term of this Agreamerit is vaiid unless itis In
writing and signed by RD and Gustomer. Custormer agrees that
RD s authotized 1o supply missing Information or correct obvious
arrors in this Agreement and sach Schedule. tf RD delays or fails
o enforce any of its rights under this Agresment ¢r any
Schedule, RD will be able to enforos Its rights at a later time. The
terms of thiz Agreement, including pricing, are the confidentiat
information of RD and shall not be disclosed by Customer ta any
third party, except as may be required by law or govemmeht
regulation.

B. ADDITIONAL TERMS AND CONDITIONS APPLICABLE T0 NON-PURCHASED EQUIPMENT ONLY (FOR PURCHASED

EQUIPMENT, SEE 3ECTION )

Bl.  LOSS and DAMAGE: Customer is responsible for any
loss, theft, destruction of, or damage to the Equipment
{collectively “Luss®) for any cause at all, whether or nat insured,
until it is delivered to RD as set forth in Saction B7 cof this
Agreament.

B2, EQUIPMENT LOCATION & SERVICE: Customer wiit
not alter, modify or move the Equipment From the focation listed
on the face of the respective Schedula withaut RD's prior weitten
consent. Customer must enfer into a sendce program  as
required by the applicable Schedule,

B3, TITLE AND RECORDING: RD is the owner of and will
hold tifls to the Equipment. Customer sorsents to RD fifing a
LICG Financing Statement on the Equipment. If this transaction
is deemed o be a contract intended for security, Customer
grants RD & purchase money security interest in the Equipment
(including  any  raplacements, substitutions,  additlons,
attachmente and procesds).  Customer will keep the Equipmant
froo of all other liens and encumbrances.

B4,  TERMINATION OF SCHEDULES: Unlass RD is in
default under Section AB, Customer may not terminate or cancel
any Schedule that Incfudes Equipment with an end-of-term
purchase option. Beginning with the twenty-four month
anniversary of the Commencement Dat, provided that Customer
is nat in Default, Customer may terminate any Schedules that
contaln Equipment without an eng-nitenm purchase eption ¢n an
annual anniversary of the Commantement Date by providing RD
with 80 days advance written notice of Customier's intent to
terminate, In the event some but not all of the Equipment is
deleted from any Schedule, Customer and RD agrea to
renagotiate the price and quantity of Reagarts that Customer I3
obligated to purchase under that Schedule.

Bs, LOSS OF BARGAIN CHARGES: If Custormer is in
Default (as daflned In Section A8 of this Agrgement) undsr sny
Schedula  relating  to  non-purchased Equipmant, RD's
compensation for the loss of RD bargain, which shall ba paid by
Customer pursuant to Seation A7 (2)b) and shall ba in addition
fo eny other remedies specified in this Agreement or the
applicable Schedute, shall be as follows: (1) any anmounts cwing

under the Schaedule at the time of Default, and eithar (i} for
Equipment with an end-ofterm purchase option, all unpaid
Equipment Payments for the remaining term of the applicabla
Scheduls, discountsd o present valua at a rata of 5% per year,
or (i} for Equipmant without an end-of-tarm purchase option,
15% of the sum of the remaining Equipment Payments for the
term of the applicable Schedule, Upon Customer request, for
Equipment with or without an end-of-term purchase option,
Customer will have an opporiunity to purhase the Equipment at
a price calculated from the Egquipment's amontization schedule, a
capy of which will be provided to Customer by RD,

B6. END-OF-TERM OPTIONS: In the event a Schedute
containg  Equipment with an end-of-tarm purchase option,
Customer may, at the end of the term of the Schedule or at any
time thereafter, with 90 days prior wiitten notice by Customear,
purchase the Equipment, i accordance with the purchase option
stated on the face of the Schedule,  IF Custorer slecte nat to
exarcise any sueh option, with 80 days prior written notice by
either party, Customer wilt return the Equipment to RD. Upon the
stated expiration date of any Schedule, that Schedule wiif
awtomatically renew marnth-to-month, for full bliling months, untll
aither party provides the notica describad in this section. Al
terms and conditions sst forth herein witl apply during any
automatic renewal period, provided, however, that upon
expltation of the stated term and automatic conversion fa month-
to-manth renewals, RD shalf havs the fight, In s discretion and
without netice to the Customer, to increase the pricing applicable
to Reagents and Service.

B7. RETURN OF EQUIRMENT: If, at any time, Customer is
requited by tha terms of this Agreament to return Eguipment to
RD, Customer will returm such Equipmant in as good condition as
when Custamer received it except for ordinary wear and tear, to
8 Ivcaton designated by RD, If Customer meeis thalr
commitment In full, RD will pay all xpanses of denstaliing,
crating and shipping and Custarner will insure the Equipment for
its fuil replacement value during shipment,

C. TERMS AND CONDITIONS FOR CASH PURCHASES OF EQUIFMENT

G1. INAPPLICABLE TERMS: The following terms will not
apply to any transaction that is & cash purchase of Equipment by
Custorner: Section AG; Section A7; Section AB and all Sections
of Part B.

C2. REAGENT COMMITMENTS: The terms of Part D will
apply to the extent you enter into & Schedule relating to the
purchase of Reagents frem RD, and to the extant Customgr
anfers Into such a Schaduls, the terms of Part A graviously
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Indicated not to apply to outright purchases of Equlpment by
Customer shall continue o apply with respect o sales of
Reagents by RD 1o Customer, even if the Reagents are intended
10 be used with any purchased Equlpraent. :

C3.  DEFAULT: with respect to any agreement for any casHz

purchase of Equipmant by Custormer, (1) RD is in Deﬁ[{it if RD
fails to uphold any wartanty obligations made by RD withi, resp@ﬁ"
to the Equipment, and (2) Custoragr is In Dafault If Customar f{iils’,

DR

! :
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o comply with the terms and conditione of paymant for the
Equipment, as set forth in Section A3,

c4 REMEDIES: If RD s In Default, RD will, within 2
reasonable time, take tha necessary acfion to bring the
Equipment Into compliance with the applicable warranty. This
may, In RD's discration, Includs repalr or replacement of the
Equipment. If Customer is in Dafault, RD inay cancel or
tenninate this Agreement, the spplicable Schedule, andfor any or
alt othar agrearnents or Scheduios that RD has entered into with
Customer, In addition, RD may (&) require Cusfomer to. return
the Equipment to RD, at Customers sxpanse  f{including
delnstallation, erating, shipping and nsurance costs), inas good
condition as when Customer received it axeept for ordinary wear
and tear, to a location designated by RD, (b) cause RD or its'
agent to peacefully repossess the Equipment without court order

and Custormar will not maks any claims against RD for damages

or frespass or any other roason, (c) ceage roviding servios to
Customer with respect to any service agreements or Schedules
ralating to the Equipment Jn quastion, or (d) =xercise any other
right or remedy available to RD at law or jn equity. Regardless
of the remedy or remediss RD elects to pursus, Customar will
remaln rasponsible for all expenses associgled with the
installation, deinstallation and refurbishment of the Equipment,
including but rot fimited to freight, Iabor and matenial chargas.
Tha extant of refurblshment required will be determined by RD
based on what RD deams reascnably necessary in order to
resell the eguipment. If RD takes possession of tha Egulpment,
RD will sell or dispese of it and apply the proceeds in
accordance with the applicabls provisions of Section A7,

o, ADBITIONAL TERMS AND CONDITIONS APPLIGABLE TO REAGENTS

D1. REAGENTS DEFINED: For purposes of this Agreement
and all Schedules hereto, "Reagents” shall include all items listed
as “Reagernts” on il Schedules to this Agreement,

D2. RETURNS AND CREDITS: All retumns of Reagents and
Supplies {including retums for credit) must bs made in
aceordance with RD returned goodz poiicy curcently in place, A
cupy of this policy will ba provided to Customer at It request, RD
reserves the right ta changs this policy from time to fima with
notice to Customer. No returns will be accepted uniess they are
made in accordance with RO's current returned goods policy.

D3.  REAGENT and SUPPLY PURCHASES:  Customer
agrees to purchase 100% of the contracted lavels of Reagents,
in terms of number of kits/ests, as applicable, as well as total
dollar amourit {the "Commitment” during the term of each
Scheduls, as set forth and attached to the Scheduls i the form
of a Reagent and Bupply Exhibit. Afer the first six months,

. “Customer agrees that if if fails to purchase 1/2 of the annual total

of its Coramitment during the sesond six months, or If Customer
falls to purchase tha annual total of s Commitmeant durlhg any
subsequent 12-4month  pariod throughout the temm of the
applfcable Schedule or any renewal thereof, RD may declare
Customer in default andfor gdiust the pricing of each
Reagant/Supply to reflact tha volumes actually balng purghased,
If Customer's volumes significantly increase, RD commits to
review Customer's Reagent/Supplies pricing, at Customer's
request, for possible adjustment on futura purchases,

D4, TIMLE TO REAGENTS/SUPPLIES: Titte o
Reagents/Supplies will pass upon delivery by RD to the
Cuslomer's dalivery point,

D5, PRICING ADJUSTMENTS: After the firat 12 months
from the commencement of sach Schedule, RD may adjust each
contracted Reagent/Supply price once annualiy upon 30 days
advanoe writen notioe,

D6.  TERMINATION OF SCHEDULES: Unlass RD 5 in
dafault under Section AS., Customear may not terminste or cancel

any Scheduls t0 purchase Resgsnts and Supplies, or any
Schedule that is assockstad with Equipment with an end-of-tzrm
purchase option.  Beginning with the twenty-four  rnanth
anniversary of the Commencement Date, provided that Custemar
Is et in Default, Customer may terminate a Reagent/Supply
Schedule that is associated with Equipmant without an end-of-
term purchase option on an annual annlvarsary of the
Commencement Date of that Scheduls by providing RD with 90
days advance written notice of Gustomer's intent to terminate. In
the event some but not all of the Equipment Is deleted fom any
Scheduls, Customer and RD agree to renagotiate tha prica and
guartity of Reagents that Customer is obligated o purchase
under any agsociated Reagent/Supply Sohedule,

Dv. LOSS OF BARGAIN CHARGES: If Customer iz in
Default (as defined in Section AB of this Agreement) undsr ary
Schedile relating to Reagents/Supplies, RD's compansation for
the iose of RO bargaln, which shall be paid by Custornér
pursuant o Section A7 (2)(b) and shall be in additlon to any other
remedlles specified in this Agreement or the applicable Schedyls,
shall be as follows: ) any amounts owing under the Schedule at
the tima of Default, and (i) an amount equal tu % of Custemer's
annual commitment stated in the applicable Schadulz,

D&, END OF TERM OPTIONS: Gustomer may, at the end
of the inifial term of any Schedule, with 90 days prior written
nofice by Customer to RD, cancel the Schadule, Uppn the stated
expiration dste of any Schedule, without the roties desoribed in
thlz saction, that Schedule will auvtormatically renew month-to-
monih, for full billing months, All terms and conditions set farth
herein will apply during any asutomatie renewal period, provided,
however, that upon expiration of the initial tama and the
subsequant automate conversion ‘o month-to-month renewals,
RD shall hava the ongolng Haht, i is discretion and without
notice o the Customer, fo increase the pricing appiicable ta
Resgents,

E. TERMS APPLICABLE TO PURCHASES MADE VIA AUTHORIZED DISTRIBUTORS

E1l. TERMS OF PURCHASE: With RDs autharization,
Customar may select one of RD's authorized distribitors from
whom fo make purchasss raquired by this Agresment or any
Schedule thereto, provided that Customer and Distributor agree
that () Distibutor will be the billng agent for the applicable
Schedule, (b) Distributor will assume responsiblity and is llablg
for all corresponding payments to RD for each shipment, (c) RD
will not acoept any return of products under this Agreement ar
any Schedule axcapt as specified In RD's returnad goods poliey
then in place; (d} Distrbutor must executs and remain in
compliance with a form of Distributor pricing agreement

ARMC Modified Master Agreement 8-20-08

50 4 8879 oy

Page 4 of 6

mandated by RD, (e} participation of Distributor s subjeot to RD
wedit appraval,  RD may require Customar o changa
Distritrtors If any Distributor becomes unable to meet ils
obligations under any agreement betwsen Distributor and RD.
Custorner must inform RD in writing in advance of electing to use
A Distributor, and Cuslomer may change Distributors only by
giving RD 20 days advance written notice of such change.
Customer hereby agrees tn indemnify RD from and against any
loss, claim or damage asserted against RD {including lagal feas)
by Customers Distibutor by reason of Customer changing
Distributors, )
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. TERMS AND CONDITIONS APPLICABLE TO SERVICE

F1. LEVEL AND SCOFE OF SERVICE; SERVICE FEES:
If Customer is required or otharwise giects (o subscribe to g
Service Program with RD pursuznt to which RD will provide
sarvive (“Service”) to Equipment owned or oparated by
Customer, the lavel of Sorvics, the foes payable to RD for the
provision of such Service (“Service Feas™), and a detailed soope
of Service to be provided for the statsd Service Foes {L.a. number
of prevardative maintehance vigits, hours Service andfor
emergency maintenance will ba providad, &to.} shall be set forth
on a separate Schedule to this Agrecment, In il Instances,
unless otherwise noted, “Service” shall mean lator time, travel
s and Bervice parts.

F2, LIMITATIONS ON SERVICE AVAILABILITY: Service
shall only be available on Equipment which Is ar was {1) naw
when Instelled by RD and subject o 3 Service Scheduls
theraafter, (2) subject to a maintenance or service agreement
with RD at all times prior to the. exacution of 2 Barvice Sohedule
with respect thersto, or (3) subject to reconditioning by RD and
acoepted by RD in writing as a candidate for Sarvice under the
tarms of tho a pplicable Schadule, |

F3.  CUSTOMER OBLIGATIONS: Customer agress  to
use the Equipment in stict accordance with RD opsrating
instrustions, to permit senvicing and repair work by RD personnel
o RD-approved thisd party service agents only, and to obtain RD
prior written consent prior ta connecting the Equipment ta any
other =quipment or using any equipment or accessories not
provided by RD with the Equipment. Customer agrees 1o use the
Egquipmert In an appropriate location and  with electrical
conneclions  which corraspond o the  electrieal supply
spechfications of the marufacturer. Customer will protect the
Equipmant from all adverse elements, such as dirt, dust and
liguids of any kind, In the event of necessary or scheduled
service, Gustumer will allow RD personnz) access to operating
locations of any Equipment to be sarvicad and provide adequate
space around the Equipment. In turn, RD will respact all internal
operating procedures of which Customer has advised RD, as
well as all of Customer's ganeral sesltity instructions.,

F4. EXCLUSIONS FROM COVERAGE: ‘Customar
payments of Service Fess under this Agreement and any Servlcs
Schedulz do nat cover repairs mads necessary by (i)

operator errors, lack of operator maintenance, abnormal or
unapproved uses, acts of tiIrd parfes, faulty slectrical
connactions, fluctuations or filures in air candioning, heating or
cooling systems and electical power failures, (ii) force majeura,
including natural disasters such as fire, fiood, earthquakes,
tornadoas, wind damaga and llghtning strikes, riots, sdbotage,
demonstrations, acts of tarrorism, war, civil war, acts of public
authorities and all other causes beyond RD's ressonablo control,
or {iii) defectz or malfunctions of any externzl computer hardware
attached ta the Equipment. In the avent repairs such as thoss
dascribed in the foregoing sentence are recessary, RD will glve
Customer a cost estimate desaribing the work to ba parformed,
the number and cost of supplies and parts to ke provided, the
expacted ime 0 complation, the houdy rate and other details
and conditions of the repairs, and Customer will provide RD with
a purchase order for such repairs. Any terms and condidlons of
Customer's purchase order that conflict with the terms of this
Agreament or the applicable Servica Schedule ars hergby
rejected and the terms of this Agrasmant ar applicable Service
Schedule shall control. Repairs described in thig Sgction will be
hilled separately,

F5.  EQUIPMENT MODIFICATION: The Equipment  will
perform fo manufacturer's specifications durling anty applicable
warranty period or service maintenance contract pariod.
However, R may be required fo modify the Equipment in order
to improve its usa and rellabllity. Modifications required io meet
quality or reliability speciications will be performed as part of tha
wamanty or service maintenance agresment. Cpticnal
madifications that ara not quatity related will not be included as
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part of a wamanty or servics maintenance agreament.  All
madifications shall be the subject of 2 detsiled oost estimate by
RD and the Customer will submit & purchase order o RD for
such wark.  Any tarms and conditions of Customer's purchase
order that confifct with the tarms of this Agreement or the
applicable Service Schedule are hereby rejected ann the termg
of this Agrasment or the applicable Service Schadule shafl
confral. Al modification work shall be billed separately except
for modifloations required to improva use of religbility which
oceur during anhy appllcable warranty period, which shall be frae,
Modified Equipmant shall be subject to this Agreement and any
applicable Service Schedule n all respects. Modiications shafl
not axtend the normal warranty periad.
Fé. REMOTE ACCESS SERVICE: To opiimize tha
funciionality, parformance ang use of Equipment, Customer
agreas that RD may from tma fo time desire th access the
Equipment t0 provide Customar with ramota acoess service
connectivity salition (e.g., modent) and a software teleservice
tool. Remote access service (°*RA Bervice”} may include any of
the following: (i) Screen sharing {(temote viewing of Customer
acreens) to view saftware user inferface; (il} Remate nperation of
equinment in dlagnostlc mods; (i) Performance of componant
and/or mechanism - chacks: {iv} Remote configuration of
syuipment; (v) Data uploads/downloads, data zapiure, database
axporting s0d transmission of log fitss; (M) Transmittal of
application software updates; and (vii) any other Service which
may be performed under this Agreement RA Service will be
provided at RDs discretion oh & caze-specific basis for
teaubleshooting and repair andior a long-term basis to perform
data tracking, evaluation and review of aquipmant use o
facilitate optimization or enhanced functionality. RA Servica will
be provided at RD's option and wil! only be provided with respect
to Equipment manufactured, sold, distibuted andfor serviced by
RD. Nothing contained herein shall obfigate RD to provide RA
Service with respact to any diagnostics equipment. RD will hava
no obligation to alert or hotify  Customer of any issues or
problams arising in connaction with any Equipment which are or
would have beer: discemable from g study or reviaw of any data
obtained fom the Equlpment, Any repairs to any Equlpmant via
RA Service will be subject to the service warranty set forth in
Section F7 of this Agreament, IN ADDITION, IN NO EVENT
SHALL RD BE LIABLE FOR ANY INCIDENTAL, SPEGIAL,
INDIRECT OR CONSEQUENTIAL DAMAGES ARISING #ROM
OR IN ANY WAY RELATING T6 THE PERFORMANCE OF THE
RA SERVICE, INCLUDING LOSS OF PATIENT OR
LABORATORY DATA OR DAMAGE TOQ ANY DATA
INTERFACE BETWEEN RD EQUIPMENT AND OTHER
LABORATORY EQUIPMENT, COMFPUTER SOFTWARE OR
COMPUTER HAPDWARE. THIS EXCLUSICN APPLIES
REGARDLESS OF WHETHER SUCH DAMAGES ARE
SOUGHT FOR BREACH OF WARRANTY, BREACH OF
CONTRACT, NEGLIGENCE OR STRICT LIABILITY IN TORT
OR FOR ANY OTHER REASON.
F7.  LIMITED SERVICE WARRANTY: RD warrants that the
Service provided under this Agresmant ang any attachments or
exhibits to this Agraemant or fo Schedules to this Agreement will
ke free from defects in workmanship for a perind of 30 calendar
days from the data of service axcept for replacemsnt parts, which
shall ba covered by the warranty set forth In Sactlon A5, THE
LIMITED WARRANTY SET FORTH IN THIS SECTION SHALL
BE IN LIEU OF, AND RD HEREBY DISCLAIMS  ALL
WARRANTIES, WHETHER EXPRESS OR  IMPLIED,
INCLUDING WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT
TO THE SERVICES PROVIDED, EXCEPT THE LIMITED
WARRANTY 3ET FORTH ABOVE. RD 15 NOT LIABLE FOR
ANY INCIDENTAL, INDIRECT, SPECIAL OR
CONSEQUENTIAL DAMAGES, INCLUDING EUT NOT LIMITERS
TQ, LOST PROFITS OR REVENUES, LOSS OF THE USE OF
CARITAL, COST OF SUBSTITUTE EQUIPMENT, FACILITIES
! ¢
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OR SERVICES AND DOWN-TIME COSTS, RESULTING FROM EVEN IF RD HAD BEEN ADVISED, KNEW, OR SHOULD HAVE

OR ARISING IN CONNECTION WITH THE PERFORMANCE, KNOWN OF THE POSSIBILITY OF SUCH DAMAGES. AS
DELAY IN PERFORMANCE OR NON-PERFORMANCE OF CUSTOMER'S EXCLUSIVE REMEDY UNDER THIS LIMITED
ANY TERMS OR CONDITIONS OF THIS AGREEMENT OR WARRANTY RD WILL RE-PERFORM ANY SERVICE WHIGH
FROM THE USE OR MISUSE OF ANY EQUIPMENT OR ANY 18 DEFECTIVE.

MATERIAL OR WORKMANSHIP DELIVERED HEREUNDER,

G THE UNDERSIGNED, BEING DULY AUTHORIZED SISNATORIES, AGREE TO ALL TERMS AND CONDITIONS SET FORTH
HEREIN AND THEY HEREBY EXECUTE THIS AGREEMENT, ONLY A 2ORPORATE REPRESENTATIVE IN THE INDIANAPOLIS
OFFICE 13 AUTHORIZED TO SIGN THIS AGREEMENT ON BEHALF OF ROCHE DIAGNOSTICS CORPORATION.

- — e
ARROWHEAD REGIONAL MERIC, CEN))ER 1 ROCHE DIAGNOSTICS CORPORATION
e, [ {‘:ﬁ"'-«.\ _‘.//// \] ]
&.’.ignaﬁv/g’zz‘*—*{A :ﬁ"'{’ Signature: AP e
By (Printed): Laurie Razke By (Printed); :
| D - ) mMess Operations Center
mm_ﬂifchaéuryﬁqqﬁﬂﬁi' Title:
Data: e b'é ‘ Date: ____ (0 D& 2aod
} I |
ARMC Modified Master Agreement 8-29-08 Page 6 of 6 Tenms and Conditions
Rev 7.1.2007
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" FO.B. DESTINATION (UNLESS OTHERWISE SPECIFIED)

-+ COUNTY OF SAN BER}MARDINO

THIS NUMBER M

PURCHASE ORDER NO, B
23832

PURCHASING DEPARTMENT B MO FROGES
v il N ORDERDATE = DELIVERY DATE HEQUISITION NO,
(809) 387- sover 10 117202008 11/18/2008 K138
, FUND: EAD DEPT: M REF. DOG ID: PC MCRZ1832
‘2| ARROWHEAD REGIONAL MED.CENTER | I M
400 NORTH PEPPER AVE.
COLTON, CA 92324 r }MCR 2 ’ 75004120 $994,142 00

%\ Rochie Disgaostics Coiporation - BOC
E.| 9115 Haguc Road
o] Indisnapolis, IN 46240

D "X” indicates confirming order - do not duplicate

I IoRe/SUE[APERT 08JS B, [ ACTY: [ GROTI0E [~ TOTAL COBT.

ARROWHEAD REGIONAL MED.CENTER
400 NORTH PEPPER AVENUE
COLTON, CA 92324

Terme: Net 30 days (unless otherwise noted on RQ.)

DESCRIRTION OF MATERIALS OF SERVICE o J - QTY.

| owre- [ uniTcosT | . TOTAE COST

Purnish reageet rental cests for Chemistry instmentation related to the Roche Diagnosties

MPA and Cobas 6000 spctems, fom 111802008 yoti] THY WIS, for an soonad total ook
to syvpend:

Impuctant;

Only one purchase wrder will be issued from Tuly 1,
assist in enpediting payment of your ireeices by

1, Submitting inveice vnce permenth,

1. Prompily mailing your inweives direcily fo: *Bill To:* Deparimet shown abova,

The Counly of San Bermardine reserves the right iy cancel this Purchaze Crder
natics of tho wnd of or duing, ey fiseal yaar due to mmﬁmmh:ﬁldin"g

fs

2003, v HAFHT . Youcan

{xywnﬂxm

Deficit Reduction Act of 2003, Section §032 Implemantation. As & coutiiog,of pépmaent foc

Frogram (“Medi-Col™), praviders must comgply
policy requiraments ia 1902(g) of the

Sovial Security At (42 USC 1396(a)6RY), vet forth in
that subsection emd as the fedaral

Secretary of Health and Haman Services may spectiy,

$994,142 00

services, grods; rupplies wnd smecthwndise provided o beneSaties in Yhe Hedival Assistance
with the Falre Claims Act employee hreining

anil

BUYER

C

16-8.120 REV, [ ¢

4 887G oy VENDOR

[\t ]

HdEP -1



(" TERMS AND CONDITIONS

" IHVDICES: Submit fovaices fn duplicais to biling address a5 shown on the ront of tha purchase ordse. favoice each purchase order separately. #ams an ihis purghass order

must riot b billed with thoae on eiher purchase ardars, No charga for packing or drayaga will be allowed axcept when spectiiad on order and svidenced by 4 copy of the freight
biff attachied to I Involos, A freight biil must arceinbany Mvoleds whenever fraight charyes ste trepaid snd sdded to tha jnveice. Purthase arder numizer and congignes must
be clegrly shown on allinvelces, shipplsg dosuments, siipments, carespondence, and related papers,

PAYRIENTS: Payrﬁenm shall ba rmada, Upon SubIMISSIOR O itamizadt irvoisss in dupheate of the prises stipulated, for supjlleg delvarsd and RogeEptud o servive rendsred and
Avcepted, less deductions, # any, a3 herein provided. Pavment on partial deliverias may be mads when authorized i writing by the Pirchasiy
payment is rmaile, we requira promipt rafund via your properly referanced sheck, in order that wa tan exedite clearing of the ovarpaymbnt-thirsugh
oo L . sy LA e ) ) S ) i, g LEyl 3Ty
INSPECTION: Al materais g workn":ansmp are subject to mapecﬂoﬁ anc tst By the County for compilanca with appsifications as includéd Herein.” 1 e evént artieles o
ssruices are defectiva or not in canformity with this arder, ths Courmy shall hawa the right either t6 refect the items or require correction. Defsptve articlay or services shall be
tsmaved fram the County premisss and/or correciod by and 2t the expanse of tha Vandor, Faihre to inspect and accent of rajsot shall not relleve the Vendor of respansibilty for
compiiancs wih specifications. Final agceptance shall b conclisive except as to latent defents, fraud, or sueh gross mistakes as smount to fraud,
RESPONSIBIITY. Uniess otherwise specified, the-Vandor shall be responsitiedor all tems sovered by this purchase arder uniil defivgrest to the designatad dalivery. poigt, and
the Vendar shall hiear al risks 35 i0 items jected of reguiring sorrecyon after nGilee of such rejaction of corestion is given, T S ERELT ot
GHANGES: This purchase order may, at any time, by writien ordar be changac:as. to the materlals or services 1o fia fur nished, quantities ordered, upnit price, giscoun, delivery
point or areangements, tarms, or any other matiers affecting a valid ordsr, In the event such change causes an incrsase or deoreass in odst of peformance nerdunter, an
&t Lifable adjustment wilt be made for the cost, subjsct o the virizen anproval of the Purchasing Agent. No change or other modification to this purchase order, by inyoica,
shitping decuments or othar communication, shall be dinding Lpon ihe Purchasing Agent unlass acespied in writing.
VARIATIONS-GUANTITES: Ho variation in the quality or quaniity of @ty fem cailert for by thig purchase order shall be acceptable SX5EDT pUrsUant to writen change orer sa
authorizing, and no change in cost shall be vaiid unless so ordsrad, )
TERMINATION: This purshase order may be tetminated in whole ar in any part at any tima by written notice 1o Vendor. Such termination shal be sffective in te fiardity,
manne, @4 e specified in sush notize and the Courdy shall be figbla at the stipliated pries Tor anly such materials and/or services as have been da!iva{ed, ang/or rentderad and
accpted. The Gounty shall not be fiable for any axesss costs arising dit of Sugh termination; and falre of the Vendor to-eeass delivery siid/orwork upon recsipt of ferminatior
Aotice ghall ngt ozcasion a claim for exira costs. B S B e
LIABILITY: ' The County shall ret be regponsiola for any damages (a fray e cizimad by reason of death ar injury of th parstn of the Vendor's afficers, agents, siiployass,
imritess, or ficensaes, or for damage to any property of the Yandor or that may arise of result at any time because of personal injury or damage to propeity sustained by any
oiher pesson or parsons, which may have been caused or comtiliuiad o, nroximately, by rgason o, or In he course of carrying ouf tis purchase oo, JHR Ventist shat
assume fult responsibility for the result of any claim arising under this purchase arder, and the Yandor shafl indemnlfy, defand, and hold harmisss the Gounty, Bl fficers and

bi actehing Sy3taii,

g

!

srmployess thareaf, from 2k damages, costs, oF sxpenses, in 'aw or in ayulty, because of personal inlury. pronsrty damage, of allsgéd of dctual pitent ifrindemens, biised on
the performance of this purchase ordar o . . . TR e
BELAYS-DAMAGES: In the event the Vendor falls io pardarm this purchass order within the ime Speciiod, ¥ any, or  reasanabls tms After piacament of the drder, Hie Purchasing
Agani may, by written notics, order the Vandar to cease further deliverias and may hoid the Vandor fiahle for any damage caused the Gounty Dy reaasn of such deky. Perods of
parformance may be extended f the facts as 10 the cause of the diay justify such atension 1 the opisian of Ik Fyrshasing Agerk ’

GOMPLIANEE: The arielss coveret by this purchase ordsr or contract must sonform 1o éaﬂ:-iy ortiers of 0SHA, CALOSHA, ang/or NIISHA and applicable Satety Data Sheets. 1)

FLECTROMIC FUNDE TRANSFERS: Vandor shall accept all paymams from the County via slectionis funds transter {EFT) directly deposited Info the Vendor's designateg
ahecking or ofhier bank arcount Vendor shall premptly comply with dirctians and accurstsly complete torms providsd by the Gounty required to process EFT payments,

CONTRAGTOR'S LICENSE: Unless otherwise quasificd, Vendor agrees for tha pariod of any agisement fermulated that 3 tofal price mare than $300.00 for any publie wirk
fequires an sciive Gontractar's License Mumber 1t is the Vendor's responalbd Hy o make sure that thelr iicense s aetive, valid and oh fle wilh the dapartment to which the
services are being provided. If Cameactor iz sot iicensed as reguired, Contracior will not be peid for any work parforiies in viplation of tis reguiremant,

IRSURANCE: County salf-insures goods upan tis of goods baing trangferrad to Gounty, 1f Vendor Js providing any services, Yendor must provide the department recaiving the
sarviges with evidenca of statutory Workers” Compansation/Eviplover Liatiliy, Commercial General Ligbility Autornabils | iabiifly and Professional Lizbiity Insurance in advance
of providing the seivices. The requirer) insurance poiicies shall havs coverage Imits of at isast $1,000,600.00 per claim or ogcurrancs and = $2,000,090.00 general aggregate.
Additional ar other insuranes may be required by addandum.

PREVAILING WABE; Where labor is required Yor pubile works as part of any requirements covared by this purchase order and 2s such Is defined by the Calffornia Labor Gode,
vendor shall pay ro fess than the applicable pravailing wages speeifled. © 0 1 T T o A
BOMPLIANCE WITH LAWS: Vendor shalt filly comply with all appiicabll provisions of fedsral, state and focal lews; rufés ang regulidions, and Vendor agress t6 hoid the Coumy,
fis agents, officers and employzes harmless from aay and alt fahiity Costs, including, but Aot lnited 1o attorney’s fees ahd damages resulting from faitrs of complianca.

NORDISCRIMINATION: By acceptarce of this purchass arday, Yander sorttiies and agrees that all persons empioyed by i, its afilfates, subsidiaries ar.holging companies ae
and will be freated equally by It without ragard to or because of race. religian, ancestry, sational srigin, disadity or 6 and in comaliance with 2l anti-discrimination lawg of the
Urited States and the Stata of Caiifornia. Vendor furthar certifies and agrees that it will deal with s subsontiaciors, bidders or vandors without regard t or secause of racs,
raligion, ancestry, national odgin, disabifity or sax. 1f the County finds that the atove provisions have been violated, the samse shall constilute a matarial breach of cortrast and
the Sounty thinugh the Purchasing Agent rgy deterniing fv cancsl, termimate of sugpend the purchase ordsr The parfies agrea that in the event the Vendor violates the anti-
discrimination provisions of the purchase order, the County shall at its aption and in lie of canceliation. termmination o suspansian of this purchase arder, be entitled to liquidated
damages.pursdant 1o Calfiornia Civis Cods section 1671 0f the greater of ten peresit (10%) cf the purchase order amourt or Ons Thonsand Dollars {10049).

GOVERNING LAW AND YENUE! This purchase order shall be governed by and construed in secordance with the (aws of e State of California. Vendor agress and sonsents
10 the exchisiva Jurtsdiction of the courts nf the State of California for ali purpogss ragarding this purchase groer, and further agrass and consarts that venue for any astion shal
B8 axelugively in the County of San Betnarding, Galifornia.

ASSIGNMENT ARD DELEGATION: Venuar shall not assign its rights or delegate i3 duties wnder this purchase order withouwt County's prior writtan authorization and any

agsignment of delegatior withut such authorization shall be null and vald and shall constiute A matstial bisach of this purchase order The Purchasing Agent may immedjately .||

cancel or ferminata the purchase osder,
MOEY FAVORED SUSTOMER: Vendor repressnts that e prioss charged tha County in this purchass order do Rot excesd existing selling pelces to other customers for the same
or substantally shmilar articles or services for comparadle quantitiss undsr simitar ferme and conditions,

LOVENANT ABAINST GRATUITIES: The offering of gifts, axciuding token gifts of a pramotional or agvertising nature, or gratuties by the Vender or any agant or reprasentative
0i the Vendor is strietly pronibited. The Vendor warrants that o gratulties (i the form of entertainmentt, gifts or otherwise) wers affered o given by the Vendor. or any agent ar

representative of the Vendur, to any officer or empioyes of the County with a view towaed s ouring this purchase ordar or favarable treatment with respact to any determination

cercerning this.
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Arrowhead Regional Medical Center
Reagent and Supply Exhibits
August 11, 2008

Cost Per Reportable (“CPR”) Program

Customer purchases proposed in the Fxbibits are on a CPR basis, CPR means the cost of all Reportables ran on the
Equipment. CPR includes the following: reagents, calibrators, and/or controls, and those consumables specifically
defined in the Reagent and Supply Exhibits. Customer may elect to also inchude hardware and/or service in the Cost
Per Billed Reportsble. If hardware andfor service charges are included, the monthly charges are referenced as the
Monthly Fixed Charge in the Reagent and Supply Exhibit “Exhibit 1),

This CPR proposal includes the reportables and pricing as outlined in the following exhibits:

Exhibit 1: CFR Commitment — Pricing is based upon the mutually agreed to Anmual Reportable Volume
commitment and Test Name mix, Customer agrees to purchase from RD annually during the term of the Agreement
the Annual Reportable Volume and Test Name mix set forth in Exhibit 1. Definitions for each of the columps in
Exhibit 1 are as follows.

¢ Annual Reportable Volune — The annual reportable volume commitment for each test,

* Cost Per Billed Reportable ~ The price for each reportable that includes the reagent, calibrator, consumables
and/or controls and any instrument and service that is included in the CPR.

¢ Annual Commitment — The Annual Reportahle Volume muliplied by the Cost Per Billed Reportable.

* Monthly Reportable Volume — The monthly reportable volume commitment for sach test.

* Base Cost Per Reportable — The price of each Reportable used to invoice Customer based on Customer’s
actual monthly reportable readings. If hardware and/or service is included in the Cost Per Billed
Reportable, the monthly amcount of hardware andior service will be displayed sepasately as the Monthly
Fized Charge and not included in the Base Cost Per Reportable,

¢ Monthly Commitment — The Monthly Reportable Volume multiplied by the Base Cost Per Reportable,

Exhibit 2: Annual Calibrators, Consumables apd/or Controls — Expected apmual quantities for ealibrators,
consumables and/or controls that are included in the Cost Per Billed Reportable and Base Cost Per Reportable as
outlined in Bxhibit 1.

Exhibit 3: Equipment Support Products - Additional Equipment support parts are offeted at complementary
Customer discounts. These support parts are not included in the Cost Per Rilled Reportable or Bage Cost Per
Reportable CPR.

Exhibit 4: Apgual Fxpected Kit Volumes — The expected number of antal ldts for the Annual Reportable Valume
as outlined in Exhibit 1.

Roche Diagnostics Corporation sonfidential infornmation. Do ot copy or distribute.

CHEMSTRIP, MODULAR, COBAS, COBAS E, COBAS C, COBAS INTEGRA and ELECSYS are trademarks of Roche,

INSTRUMENT MANAGER i3 a rademark of Data Innovations, Inc.

All other product naties and ttademarks aro their respective owners,
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Monthly Billing Including Shortfall Fee Billing

1. Actual repartable count readings will be submitted to RD on a monthly basis. Customer will pay RD an amount
equal to the actual monfhly reportables multiplied by the Base CPR. cutlined in Exhibit 1, plus any required
Shortfall Fee (as described in # 4 below).

2. The Monthly Fixed Charge (ie. service or capital expense), if any, is set forth on Exhibit 1 titled, “Minimum
Monthly Commitment” which is paid by Customer on a monthly basis,

3. Customer agrees to purchase monthly 100% of the total contracted Tast Group volumes {the "Monthly
Commitment”) duning the term of the Agreement. If Customer’s actoal monthly reportable volume £alls below
the Shortfall Volutne (as desctibed in # 5 below) of the total Test Groups volume commitment for any particular
Test Group, as stated in Bxhibit 1, Customer shall pay RD an additional amomnt (a “Shortfall Fee™) for each
Test Group.

4. The Shortfall Fee is equal to the Shortfall Volume for that Test Group multiplied by the Average Baze Cost Per
Reportable for the Test Group, as set forth in Exhibit 1.

5. Shortfall Volume means the difference between the actual monthly reportables volume reported by Customer
and the Mininmms Montbly Reportables at 90% of the Month Test Group Volume for each Test Group specified
in Exhibit 1 in the Minimum Monthly Commitment tahle. CPR reportables run on the Equipment prior to the
Commencement Date, less installation eredits, will be added to the first menthly inveice,

6. The zctual monthly reportable billed by RD plus any Shortfall Fee will be equal to the Minimum Monthly
Commitment as set forth in Exhibit 1 in the Minimnm Monthly Commitment table.

Utilization

The CPR pricing is based upon the efficient utilization of the Equipment as directed by RD, and the RD Technical
Service Representative (“TSR”) will work with Customer to establish the riost efficient vtilization of the
Equipwent. RD will conduct a semi-anpua) andit of the usage of reagents and supplies and review the results with
Customer. Should Customer fail to implement policies and procedures to correct waste and insfficiency, Customer
may be charged for excess usage at a rate equal to the Base Cost Per Reportable for that Test Name. This excess
usage charge will only be billed if waste and inefficiency have not been resolved within 90 days following
correetive meetings with Customer and the RI) TSR, RD will allow for the fact that reagents for low volutne agsays
may expire before being complately consumed due to inconsistent daily or weekly munbers of patient specimens.

Roche Diagnostics Comporation confidential information. Do not copy or distribute,

CHEMSTRIF, MODULAR, COBAS, COBAS E, COBAS C, COBAS INTEGRA and EEECSYS are trademarks of Roche.
INSTRUMENT MANAGER is s tradenoark of Dats Innovations, hnz.

All other product names and trademarks are their tespective Dwiers.
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