State of West Virginia Request for =
Department of Administration  Quotation
Purchasing Division .- :
2019 Washington Stroet East

Post Office Box 50130

Charleston, WV 25305-0130 iOBERTA WAGNER
v J

RFO CORY . i

HEALTH AND HUMAN RESOURCES

Beckman Coulter, inc WELCH COMMUNITY HOSPITAL

Ray Stagg
212 Galliation Street
Ravenswood, WV 26164

TYNIDINO

454 MCDOWELL STREET
WELCH, WV _
24801 304-436-8710

BID QP .2‘399

Net Unit Hurchase Price: Extended Net Price:
$50,i000.00 x 2= 5140, 000.00

OPEN{END BLANKET CONTRACT
FOR G S/CONSUMABLES

PLUS THE PURCHASE OF 2 (TWO) NEW FULLY AUTOMATED .
HEMATOLOGY ALVYIERS . Net pubtchase price of $100,000.00 is based

upon cpnsumable volume commitment plus
the trade-in and return to BCI of 2
Coultefr MaxM Hematology Siystems (Serial

1001 FA 193-12 Numberk Z08099 and RAF180{18) .
2
FULLY AUTOMATED HEMATOLOGY ANALYZERS INSTRUMENI-FOB: SHIP POIN, DO NOT ADD

FREIGHT TO INVOICE. REAGENT-FOB: SHIP POINT,

REQ oT *OR QUOTATION AS| BECKMAN AGREES TO WAIVE FREIGHT CHARGES IN

CONNECTION WITH SHIPMENT PF REAGENTS.
FULLY AUTOMATED HEMATOLOGY ANALYZERS | sMERGENCY SHIPMENTS
Y SYSTEMS OR EQUAL), FOR THE
LABORATORY AT WELEH CO ITY HOSPITAL|AND AN OPEN END
CONTRACT TO PURC GENTS/CONSUMABLES FOR USE WITH | ADD FREIGHT TO IN-
THE HEMATOLOGY ANALYZE SYSTEMS, PER E ATTACHED
PPECIFICATIONS.

TO PROVIDE O
| COULTER LH 500

WILL BE SHIP POINT-

THIS IS A RE{BID OF WEHN90093 AND WEH90114. THE ONLY
LANGUAGE CHANGE I$ THE|ADDITION OF A TRADE-IN ALLOWANCE|JN iPR 29 A I0: 2§
AS LISTED IN|THE SPECIFICATIONS. ’

GENT/CONSYMABLES CONTRACT WILL BE FQR A ONE YEAR | .i-oiiooiii5 DIVISION
ERIOD WITH THE OPTION|OF TWO (2), ONE| (1) YEAR SIETE OF WY
ALS . Beckfian Coplter pffers (above) Cash{Purchase proposal fop 2 LH500 Systems

XHIBIT 3with l-yeay Warrﬁnty, plus a 36-month reagent/consumable] contract commitment
with! discohinted prices schedule on BCI proposal no. 32755U8 (attached to

this] RFQ-rpsponsg) .

/QLL&%\kVNﬂMﬁ%‘g‘ijﬁwmﬁ -! {800)526~3821 o H-2 % 09
W\M“m 0 no Sc.i ) ,M,.)FEN 95-1§40600 ADDRESS CHANGES TO BE NOTED ABOVE
WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED VENDOR




GENERAL TERMS & CONDITIONS
REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL (RFF)

1. Awards will be made in the best interest of the State of West Virginia.
2. The State may accept or reject in part, or in whols, any bid.
3. All quotations are governed by the West Virginia Code and the Legisfative Rules of the Purchasing Division.

4. Prior to any award, the apparent successful vendor must be properly registered with the Purchasing Division
and have paid the required $125 fee.

§. All services performed or goods delivered under State Purchase Order/Contracts are to be continued for the
term of the Purchase Order/Contracts, contingent upon funds being appropriated by the Legislature or otherwise
being made available. In the event funds are not appropriated or otherwise available for these services or
goods, this Purchase Order/Contract becomes void and of no effect after June 30.

6. Payment may only be made after the delivery and acceptance of goods er services.

7. Interest may be paid for late payment in accordance with the West Virginia Code.

8. Vendor preferance will be granted upon written request in accordance with the West Virginia Code.

9. The State of West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

10. The Director of Purchasing may cancel any Purchase Order/Contract upon 30 days written nefice fo the seller.

11. The laws of the State of West Virginia and the Legisfative Rules of the Purchasing Division shall govemn
gﬁ’d ri%gs artmd duties under the Contract, including without limitation the validlty of this Purchase
er/Contract.

12. Any reference to automatic renewal is hereby deleted. The Coniract may be renewed only upon mutual written
agreement of the parties.

13. BANKRUPTCY: In the event the vendor/contractor files .for bankruptcy protection, this Contract may be
deemed null and void, and terminated without further order.

14. HIPAA BUSINESS ASSOCIATE ADDENDUM: The West Virginia State Govermnment HIPAA Business Associate
Addendum (BAA), approved by the Aitorney General, and available online at the Purchasing Division's web site
(hitp:Ilwww.slate.wv.usladminlpurchaselvrc!higaa.him) is hereby made part of the agreement. Provided that,
the Agency meets the definition of a Cover Enfity (45 CFR §160.103) and will be disclosing Protected Health
information {45 GFR §160.103) to the vendor.

15, WEST VIRGINIA ALCOHOL & DRUG-FREE WORKPLACE ACT: If this Contract constitutes a public improvement
construction contract as set forth in Article 1D, Chapter 21 of the West Virginia Code ("The West Virginia Aleohol
and Drug-Free Workplace Act’), then the following language shall hereby become. part of this Contract "The
confractor and its subcontractors shall implement and maintain a written drug-free workplace policy in compliance
with the West Virginia Alcohol and Drug-Free Workplace Act, as set forth in Article 1D, Chapler 21 of the West
Virginia Code, The contractor and s subconiractors shall provide a swom statement in writing, under the
penalties of perjury, that they maintain a valid drug-free work place policy in compliance with the West Virginia
and Drug-Free Workplace Act. It is understood and agreed that this Contract shall be cancelled by the awarding
authority if the Contractor: 1) Falls to implement its drug-free workplace policy; 2) Fails to provide information
regarding implementation of the contractor's drug-free workplace policy at the request of the public authority; or
3) Provides to the public authority false information regarding the contractor's drug-free workplace policy.”

INSTRUCTIONS TO BIDDERS

1. Use the quotation forms provided by the Purchasing Division.

2. SPECIFICATIONS: items offered must be in compliance with the specifications. Any deviation from the
specifications must be clearly indicated by the bidder. Alfemates offered by the bidder as FQUAL to the
specifications must be clearly defined. A bidder offering an altemate should attach complete specifications
and literature to the bid. The Purchasing Division may waive minor deviations to specifications.

3. Complete all sections of the quotation form.

4. Un# prices shall prevail in case of discrepancy.

5. Al quotations are considered F.O.B. destination unless alternate shipping lerms are clearly identified in the
quotation.

6. BID SUBMISSION: Al quotations must be delivered by the bidder to the office listed below prior to the date and time
of the bid opening. Fallure of the bidder to deliver the quotations on time will result in bid disqualifications:
Department of Administration, Purchasing Division, 2018 Washinglon Sirest Enst P.O. Box 50130,
Charleston, WV 25305-0130

Rev. 7/01/08



State of West Virginia Request for
Department of Administration Quotation
Purchasing Division

2019 Washington Street East

Post Office Box 50130

Charleston, WV 25305-0130 . ROBERTA WAGNER

B04~558-8067

R¥Q COPY

TYPE NAME/ADDRESS HERE HEALTH AND HUMAN RESQURCES

WELCH COMMUNITY HOSPITAL

454 MCDOWELL STREET
WELCH, WV
24801 304-436-8710

Ll
BiD OPﬁ?ﬂG [57)

LIFE OF CONTRACT: THIS CONTRACT BECOMES EFFECTIVE ON
AWARD. .. ...} v e e .. AND EXTENDS FOR A PERIOD OF ONE

(1) ¥YEAR OR PUNTIL| SUCH| "REASONABLE TIME" THEREAFTER

AS IS NECESSARY TP OBTAIN A NEW CONTRALT OR RENEW THE
DRIGINAL CONIRACT. THE "REASONABLE TIME" PERIOD SHALL
NOT EXCEED TWELVE! (12)| MONTHS. DURING| THIS "REASONABLE
TIME" THE VENDOR MAY TERMINATE THIS CONTRACT FOR ANY
REASON UPON GIVING THE| DIRECTOR OF PURCHASING 30 DAYS
WRITTEN NOTI[CE.

UNLESS SPECIFIC PROVIS[IONS ARE STIPULAI'ED ELSEWHERE
TN THIS CONTRACT POCUMENT, THE TERMS, {ONDITIONS AND
PRICING SET HEREIN ARE| FIRM FOR THE LIFE OF THE

CONTRACT.

RENEWAL: THIE CONTRACT| MAY BE RENEWED PUPON THE MUTUAL
WRITTEN CONSENT OfF THE| SPENDING UNIT AND VENDOR,
GUBMITTED TO| THE DIRECFOR OF PURCHASING THIRTY (30)
PDAYS PRIOR TP THE| EXPIRATION DATE. SUCH RENEWAL SHALL
BE IN ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE
PRIGINAL CONIRACT| AND BHALL BE LIMITED|TO TWO (2) ONE
{1) YEAR PER[IODS.

CANCELLATIONE THE| DIRECTOR OF PURCHASING RESERVES THE
RIGHT TO CANLCEL THIS CPNTRACT IMMEDIATELY UPON WRITTEN
NOTICE TO THE VENDOR IF THE COMMODITIEE AND/OR SERVICES
SUPPLIED ARE] OF AN INFERIOR QUALITY OR| DO NOT CONFORM
IO THE SPECIFICATIONS DF THE BID AND CPNTRACT HEREIN.

DPEN MARKET CLAUSE: THE DIRECTOR OF PURCHASING MAY
AUTHORIZE A BPENDING IT TO PURCHASE PN THE OPEN
MARKET, WITEQUT THE FILING OF A REQUISITION OR COST
ESTIMATE, ITEMS SPECIFIED ON THIS CONTRACT FOR

IMMEDIATE DELIVERY IN EMERGENCIES DUE O UNFORESEEN
~ATIOE E S..IN TR

T TERME AND CONDTIONS 157
TELEPHONE DATE

TGNATURE

ME ["_E‘” 95-1040600 ADDRESS CHANGES TO BE NOTED ABOVE
WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED VENDOR'




Purchasing Division

Charieston, WV 2530

RFQ COPY
TYPE NAME/ADDRESS HERE

State of West Virginia
Department of Administration

2019 Washington Streat East
Post Office Box 50130

5-0130

Request for

P CENUMBER

Quotation

WEHS0132 3

454

ROBERTA WAGNER
304-558-0067

HEALTH AND HUMAN RESOURCES
WELCH COMMUNITY HOSPITAL

MCDOWELL STREET

WELCH, WV
24801

304-436-8710

QA /27/2008

BID OPENING DATE:

T T

PORTATION OR
OF WORK.)

DUANTITIES :
APPROXIMATIO
THE STATE SP
THAT THE CON
DRDERED FOR
WHETHER MORE

ORDERING PRO
WRITTEN STAT
THE VENDOR F
THE ORIGINAL
VENDOR AS AUTHORI
MAILED TO THE PUR
RETAINED BY ['HE S

BANKRUPTCY: |IN T
FOR BANKRUPILY PR
CALLY NULL AND VO
DRDER .

I'HE TERMS AND CON
SHALL SUPERSEDE A
CONDITIONS WHICH |
DOCUMENTS SUCH AS
ACGREEMENTS OR MAT]
ELECTRONIC MEDIUM

REV. 04/11/2001
INQUIRIES

WRITTEN QUESTIONS
BUSINESS ON 04/14

OF T
LATIO
CHAST
PENDI

HE EV
OTECT
D, Al

DITIO
NY AN
MAY A
PRIC
NTENA]
SUCH

SHAL]
/2009

CIPATED INCREASE]

LISTED IN THE R|
ASED ON ESTIMATE
T. IT IS UNDERS
I, COVER THE QUAN
URING THE TERM O
HAN THE QUANTITI

ENDING UNIT(S) S
ORDER (FORM NUM
I'TES COVERED BY

HE WV-39 SHALL B
N FOR SHIPMENT,

NG DIVISION, AND
NG UNIT.

ENT THE VENDOR/C
LON, THIS CONTRA
ND IS TERMINATED

NS CONTATINED IN °
D ALL SUBSEQUENT
PPEAR ON ANY ATT]
i LISTS, ORDER F
NCE AGREEMENTS,
AS CD-ROM.

A SECOND COPY

IN THE VOLUME

EQUISITION ARE
£ SUPPLIED BY
rO0OD AND AGREED
IITIES ACTUALLY
FFTHE CONTRACT,
£S SHOWN.

HALL ISSUE A
BER WV-39) TO
THIS CONTRACT.
£ MAILED TO THE

A THIRD COPY

DNTRACTOR FILES
T IS AUTOMATI-
WITHOUT FURTHER

[HIS CONTRACT
TERMS AND
ACHED PRINTED
DRMS, SALES
INCLUDING ANY

L, BE ACCEPTED TH
QUESTIONS MAY

FAY, COURIER: QR E

SEEIREVERSE SIDE FOH TERMS AND CONDITIONS -

CUGH CLOSE OF
E SENT VIA USPS,

STANATURE

TELEPHONE

DATE

TIs

FEIN 051040600

ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'



gtatg of Wastf\lirginia quutestt for o o T T PAGE T
epartment of Administration uotation

Purchasing Division - WEHI0132 4
2019 Washington Street East

Post Office Box 50130
Charleston, WV 25305-0130 ~ ROBERTA WAGNER
3104-558-0067
RFQ COPY

HEALTH AND EUMAN RESCURCES
WELCH COMMUNITY HOSPITAL

| TYPE NAME/ADDRESS HERE

454 MCDOWELL STREET
WELCH, WV
24801 304-436-8710

RECEIVES AN UNFAIR ADVANTAGE, NO SUBSTANTIVE QUESTIONS
WILL BE ANSWERED ORALLY. IF POSSIBLE, |E-MAIL QUESTIONS
ARE PREFERRED. ADDRESE TINQUIRIES TO:

ROBERTA WAGNER
PEPARTMENT COF ADMINISTRATION
PURCHASING DIVISION
2019 WASHINGTON STREET| BAST
CHARLESTON, 25311

AX: 304-55814115
-MAIL: ROBERTA.A|WAGNERGWV, GOV

LEASE NOTE:|THE PRICE|ADJUSTMENT IS ONLY APPLICABLE TO
HE REAGENTS[CONSUMABLES.
XHIBIT 6

PRICE ADJUSTMENT PROVISION:
THE STATE OF|WEST| VIRGINIA WILL CONSIDER BIDS THAT
CONTATIN PROVISIONS FOR| PRICE ADJUSTMENTS PRIOR TO THE
ORIGINAL EXPIRATION OF! THE CONTRACT, PROVIDED THAT
BUCH PRICE ADJUSTMENT COVERS BOTH UPW AND DOWNWARD
MOVEMENT OF THE COMMODETY PRICE, AND THAT ADJUSTMENT
IS BASED ON THE "PASS THROUGH" INCREASE OR DECREASE OF
RAW MATERIALS AND/OR LABOR, WHICH MAXE!UP ALL CR A
SUBSTANTIAL PART OF A PRODUCT, ADJUSTMENTS ARE TO BE
BASED UPON AN ACTUAL DQLLAR FIGURE, NOT A PERCENTAGE.
ALL PRICE ADJUSTMENT REQUESTS MUST BE SUBSTANTIATED IN
A MANNER ACCEPTABLE TO|!THE DIRECTOR PURCHASING, E.G.
BOVERNMENTAL| BENCH  MARKS, GENERAL MARKET INCREASE,
PUBLISHED PRICE LISTS.| SUCH REQUESTS FOR AND INCREASE
SHOULD BE REQEIVED IN WRITING BY THE DIRECTOR OF

D 5L 201 DAYS IN ADVANCE|OF T
SEEHEVERSE SIDE FOR TERMSAND CONDITIONS
TELEPHONE BATE

FIGNATURE

e N 951020600 ADDRESS CHANGES TO BE NOTED ABOVE
WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'




Department of Admin
Purchasing Division

RFQ COPY

State of West Virginia

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

TYPE NAME/ADDRESS HERE

Request for

PRI =1 e] NU@ER‘? L

istration  Quiotation

WEHA013?

WEL

454

2

HEALTH AND HUMAN RESQURCES

CH COMMUNITY HOSPITAL

MCDOWELL STREET

WELCH, WV

4801 304-436-8710

02/
BID OPENING

DATE OF THE [INCRE
PRICE ADJUSTMENT,
ACCEPT THE PRICE
MCCORDINGLY OR RH
AN} CANCEIL THE CO

RMS :
RED T
i OF

PREFERRED TH
IT IS PREFER
FIRM FOR LIF
OF CONTRACT
(1) YEAR,

LIFE OF CONT]
PARAGRAPHS I

RACT,
LSTED

EF'OR THE LIFE OF T

ALTERNATE TERMS:

( )} THE PRICES
........ DAY]
CONTRACT . PR
ADJUSTMENT F
(¥3x) THE VENDPOR D
FOR THE| LENG
ALTERNAI'E PR
Beckman (oulter .Hematglogy-]
prices aye firm.fon one.yea

............

.......

THE MODEL/BR]

ooooo

CLAUSE CON

1F THE VENDOR CANNOT

ANY TIME THE VH
PURCHASING DIVIS
TMENT AND AMEND
THE ADUSTMENT IN:
.

ILSE.
THE
ADJTUS
JECT
NTRAG

HAT T
THE O

HE PRICES ON THI
ONTRACT, AS INDI
TAINED HEREIN, N

ARANTEE A FIRM
ST INDICATE ONE
FAILURE TO Q)

HE
¢ BEL

PREFERRED TERMS WILI, BIND THE VENDOR T A FIRM PRICE

HE CONTRACT.

ON THILS CONTRACT WILL
S AFIER THE EFFECTIVE
TCES WILL REMAIN FIRM
DR A MINIMUM OF

DES NOT AGREE TO MAIN
TH OF| THE CONTRACT BU
DPOSAL AS FOLLOWS:

Reagents . and .consumable
- from, date .qf, acceptan

---------------------

-----

PECLF

----------------

THE _ACCEPTAR

L

uuuuuuu

NDOR REQUESTS A
TON MAY EITHER
THE CONTRACT
ITS ENTIRETY

S CONTRACT ARE
CATED IN THE LIFE
OT TO EXCEED ONE

PRICE FOR THE
OF THE
OATLYFY THE

REMAIN FIRM FOR
DATE OF THE
AFTER EACH PRICE
DAYS.

FTAIN A FIRM PRICE
I' OFFERS AN

LH500 System's
onse.

--------------
-----

-----------------

-----------------

Fm” 95-1040600

ADDHESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'




gtata of West Virginia quuest for s AEER o
opartiment of Administration uotati

Purchasing Division ation WEH20132 &
2019 Washington Sireet East
Post Office %3)650130
Charleston, 25305-0130 iOBERTA WAGNER

w0067

RFQ COPY

TYPE NAME/ADDRESS HERE HEALTH AND HUMAN RESOURCES

WELCH COMMUNITY HOSPITAL

1454 MCDOWELL STREET
WELCH, WV
24801 304-436-8710

BID OP

INTENDED TO REFLE{T A PREFERENCE OR FAVOR ANY
PARTICULAR BRAND QR VENDOR. VENDORS WHO ARE BIDDING
ALTERNATES SHOULD] SO STATE AND INCLUDE| PERTINENT
LITERATURE AND SPECIFICATIONS. FAILURE TO PROVIDE
[NFORMATION FOR ANY ALTERNATES MAY BE @ROUNDS FOR
REJECTION OF| THE BID. | THE STATE RESERYES THE RIGHT

'O WAIVE MINOR IRRECGULARITIES IN BIDS OR SPECIFICATIONS
TN ACCORDANCE WITH SECTION 148-1-4(F) OF THE WEST
VIRGINIA LEGISLATEVE RULES AND REGULATIONS.

X

PURCHASING CARD ACCEPTANCE: THE STATE|OF WEST VIRGINI
CURRENTLY UTILIZEE A VISA PURCHASING CARD PROGRAM WHICH
S ISSUED THROUGH| A BANK. THE SUCCESSFUL VENDOR

MUST ACCEPT THE STATE DF WEST VIRGINIA| VISA PURCHASING
"ARD FOR PAYMENT OF ALL, ORDERS PLACED BY ANY STATE
AGENCY AS A CONDITION DF AWARD.

NOTECE
R SIGNED BID{ MUST| BE SUBMITTED TO:

DEPARTMENT OF ADMINISTRATION
PURCHASING DEVISIDN

BUILDINEG 15
2019 WABHINGION SIREET, EAST
CHARLESTON, WV 2p305-0130

PLEASE NOTE:| A CONVENIENCE COPY WOULD BE APPRECIATED.

THE BID SHOQULD CONTAIN| THIS INFORMATION ON THE FACE OF
THE ENVELOPE| OR THE RBRID MAY NOT BE CONSIDERED:

SEE REVERSE BIOEFOR TERME AND CONGTONS |
{TELEPHONE

e FEN 951040600 ' ADDRESS CHANGES TO BE NOTED ABOVE
WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'




State of West Virginia Request for [crrmomronomgEr TTPRGE
Depariment of Administration  Quotation
Purchasing Division

2019 Washington Street East

Post Office Box 50130

Charleston, WV 25305-0130 ROBERTA WAGNER

b W O =l e I 0. ¥ & ¥~ S
Ll - i e v aaany > e

WEHaCG132 )

RFQ COPY
TYPE NAME/ADDRESS HERE HEALTH AND HUMAN RESOURCES

WELCH COMMUNITY HOSPITAL

454 MCDOWELL STREET
WELCH, WV
24801 304-436-8710

" o ks o s OO - B ok P |
AL B AL

SEALED BID

BUYER: -~~~ ==~ == RW/FILE 22--rmrmermmmr o oo o
RFQ. NO,:==oA==mmrfe=m=- ~WEHI90132-~ oo drmmm e mm e e
BID OPENING [DATE:--~-- 04 /30/2009 == ofo e e
BID OPENING |[TIME:|----- ~1:30 PMr--r--mdrmm s m s m s e

PLEASE PROVIDE A |[FAX NUMBER IN CASE IT IS NECESSARY
TCO CONTACT YIOU REGARDING YOUR BID:
(714)961-346 (BIDS ONLY}; {888)8%9-6793 [REAGENT ORDERS)

CONTACT PERSON (HLEASE PRINT CLEARLY):
**HEMATQLOGY $ALES (ONSULTANT: RAY STAGG: (304)549-1771%%

SYACCOUNT SALES  CONSULTANT: ~TAMMY “CHIPIINSKIT ™ (3027281-5929
**CUSTOWER SERVICE $PECIALIST: KIM BROADY: (800)526-3821

00g2 ) JB 183-12 (Egstimate{of $21,320.92 in Reagents per Year)

OPEN END CONTRACT TO HROVIDE REAGENTS/|[CONSUMABLES

T SEE BEVERSE SO FOR TERMS AN CONDTIONS
STELEPHONE

TIfLE _FS]N 95~1040600 ADDRESS CHANGES TO BE NOTED ABOVE
WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'




State of West Virginia
Department of Administration
Purchasing Division

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

RFQ COPY

TYPE NAME/ADDRESS HERE

Request for
Quotation

WEHeN132

i Ma V.l
a4

ROBERTA WAGNER

ool el = NONRE 0 W 0 O il
[ g i v i i~ v |

-t

1454

MCDOWELL STREET

| WELCH, WV
24801

HEALTH AND HUMAN RESOURCES
{WELCH COMMUNITY HOSPITAL

304-436-8710

fa e 2)
HiD OPEAING DA

242669

ok ok ok kK

THIS| IS THE END OF RFQ

WEHS0]

L32 **%%x%* TOTAL:]

refer to Page 17
For total numbers

T SEEEVERSE SIOEFORTERNG AND CONGITONS:

SIGNATURE

TELEPHONE

DATE

TITLE

FEN 95-1040600

ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'



REQUEST FOR QUOTATION

Department of Health and Human Resources
Welch Community Hospital
RFQ #WEH90132

GENERAL INFORMATION

Purpose:

’ The Acquisition and Contract Administration Section of the Purchasing Division “State™ for the
Department of Health and Human Resources, Bureau for Behavioral Health Facilities, Welch
Community Hospital, “Agency™ is soliciting Quotations to purchase two (2) new fully automated
hematology analyzers, Coulter I.LH 500 Hematology System or equal, for the Laboratory at
Welch Community Hospital and to purchase reagents/consumables for the hematology analyzer
systems.

Project:
The mission or purpose of this project is to purchase two (2) new hematology analyzers, Coulter
LH 500 Hematology System or equal, for the laboratory at Welch Community Hospital as well
as the purchase of necessary reagents/consumables to be used as needed with the hematology
analyzers purchased.

OPERATING ENVIRONMENT

Location
Facility is located in McDowell County at Welch Community Hospital, 454 McDowell Street,
Welch WV 24801

Background:
Welch Community Hospital is a 124 bed hospital, 59 of which are Long Term care beds. Acute
care beds include: 8 Intensive care beds; 2 pediatric beds; 10 obstetrical beds and 45
medical/surgical beds. The hospital serves the counties of McDowell, Wyoming and Mingo with
a total market population of about 83,000.

The following numbers represent the typical utilization encountered by the outpatient service
area of Welch Community Hospital for the 2007 fiscal year:

Emergency Room Patients — 10,441
Observation Visits — 542

Clinic Patients — 25,524

Surgeries — 343

Deliveries — 78

Laboratory Tests — 771,015
Radiology — 15,063

CAT Scans — 2,529

Ultrasound - 1,869

WEH — Reagents/Consumables
Page 1



18

Mammography — 633
Respiratory Tests — 21,402
Electrocardiograms — 4,231
Admissions — 974
Long Term Card ADC (48 Patients per day) — 94%
QOverall ADC (60 Patients per day) — 66%
Total Patient Days (17,514 Long Term Care and 4,496 Acute Care Days) - 22010

Outpatient Services Provided Are:

Primary Care and Family Practice in a Certified Rural Health Setting
Pediatric Clinic
Newborn Care
Internal Medicine
Surgery
Emergency Room Services
Radiology Services Including:
Diagnostic
CAT Scan
Ultrasound
Mammography
EKG, Cardiac Doppler Studies, Stress Testing and Respiratory Therapy Services
Laboratory Services

PROCUREMENT SPECIFICATIONS

General Requirements

The purpose of this project is to purchase two (2) new fully automated hematology analyzers,
Coulter LH 500 Hematology System or equal, and reagent/consumables for Welch Community
Hospital.

Scope of Work:

The vendor shall provide hematology analyzer equipment and reagent/consumables as needed for the
Laboratory at Welch Community Hospital. Hematology analyzer equipment will include computer,
monitor, keyboard, and laser printer.

1. The vendor will ensure that a local engineer/technician is available to provide service within
12 hours or less of receiving a service call during normal business hours 8:00 am to 5:00 pm,
24 hours or less during all other hours of operation, including weekends and holidays. Also,
Technical support must be available via telephone 24 hours a day/7 days a week to
troubleshoot problems and/or answer staff questions.

2. Reagents and consumables will be shipped as requested within six (6) days of the vendor
receiving the order.

WEH — Reagents/Consumables
Page 2
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3. All reagents and test kits' must have a minimum shelf life of ninety (90) days or more beyond
date of receipt. Also, the vendor will ensure that each of the reagents delivered to the
hospital have the maximum shelf life available for that specific product.

4. The number of tests kits listed on the cost sheet is for bidding purposes only. The vendor
will be required to provide actual quantities needed, be it more or less.

5. Reagents will not have to be mixed before using and be immediately ready to put on the
analyzer. Reagents must not need to be frozen or reconstituted-they must be ready to use out
of the refrigerator.

6. All products and equipment are to be quoted FOB Destination, unless otherwise stated in
vendor’s quotation.

7. Warranty must include 1 year on parts, labor and travel during Standard Business Hours.
8. References shall be provided upon request.

Equipment Specifications:
The instrument must meet or exceed the following requirements:

A. SAMPLE HANDLING

1. System must have automated sampie handling, including mixing and cap-piercing capability
for at least 25 samples.

2. System must be able to automatically mix, sample and analyze calibration and control
materials.

B. FAIL-SAFE Sample Management
1. Must have FAIL-SAFE sample management system:

a. Positive tube identification (tube bar-code read at time of aspiration).
b. Positive cassette/position identification (cassette and position bar-code read at time of
aspiration).

C. Sample Volume

System shall perform the following:

1. Require 185ul (micro liter) whole blood for analysis in the automated (cap-piercing) mode.

2. Require 125ul sample in the manual or pre-dilute mode of a 1:3 dilution (minimum 50ul
whole blood).

3. Require 50ul whole blood with 4 drops reagent A and 2ml (milliliter) reagent B for retic
mode.

WEH — Reagents/Consumables
Page 3
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4. Automatic probe wipe and wash in manual mode.

5. Dual sample aspiration verifiers.

6. Specimen integrity check during and after aspiration.

D. Positive Barcode ID
1. System must have bar code capabilities.

2.

System must have 2 identification fields, each of which can be alphanumeric or alpha or

numeric up to 16 characters.

3. System must have a bar coded cassette number and position for additional audit trail allowing
operator to easily identify the tube if further review is necessary.

E. Counting, Differential and Flagging Technology

1.

Must extend analysis time for cytopenic samples (RBC {Red Blood Cells}, Plt {Platelets}

and WBC {White Blood Cells}).

2.
3.

Must directly measure MCV (Mean Corpuscular Volume).
Must have visual displays of RBC volume distribution curves over the range 24 — 360 fl

(femto-liter) using 256 channels which are 1.31 fl in size to provide maximum resolution.

4,

Must have visual displays of Platelet volume distribution curves from 2 —20 f1 using 64
channels which are 0.28 {1 in size to provide maximum resolution.

5. Must use sweep flow to maximize sensing in the RBC/Pht apertures.

Must provide a differential analysis in a single channel using the three technologies of
volume, conductivity, and scatter in order to maximize resolution, specificity, and
efficiency.

Must be able to provide a differential on WBC equal or greater than 100 cells/ul.

8. Must directly measure each leukocyte population (vs. calculated parameters) in order to

provide more accurate results.

Must analyze leucocytes in their near-native state so as not to physically or biochemically
alter their morphology. (No cytochemical stains, therefore a much cleaner system and more
reliable results).

10. Must include customer definable definitive flags and instrument generated suspect flags.

F. Modes of Operation

1.

Must be capable of automatic, cap-piercing whole blood mode running by profile type:
a. CBC
b. CBC/Differential

WEH — Reagents/Consumables
Page 4
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G. Parameters:
1. System must perform and display a hematology profile consisting of at least the following 26
parameters:

a. White Blood Cell Count per ul.

b. Lymphocyte % (by percentage).

¢. Monocyte %.

d. Neutrophil %.

e. Eosinophil %.

f. Basophil %.

g. Lymphocyte # (by whole number).

h. Monocyte #.

i. Neutrophil #,

j- Eosinophil #.

k. Basophil #.

1. Red Blood Cell Count per ul.

m. Hemoglobin g/dl (gram per deci-liter).

n. Hematocrit %.

0. Mean Corpuscular Volume per fl (femto-liter).
p. Mean Corpuscular Hemoglobin pg (pico-gram).
q. Mean Corpuscular Hemoglobin Concentration g/dl.
1. Red Cell Distribution Width %.

s. Platelet Count per ul.

t. Mean Platelet Volume fl.

u. Plateleterit %.

v. Platelet Distribution Width %.

w. Reticulocyte #.

x. Reticulocyte %.

y. Mean Reticulocyte Volume.

z. Immature Reticulocyte Fraction.

H. Data Mapagement

System must provide an Information Management System offering flexibility for easy interfacing,
addition of peripheral devices and future software via disk.

WEH ~ Reagents/Consumables
Page 5



I. Information Management
Information Management System must be able to provide:

3 different levels of user access for security of data and system configuration.

At least 20,000 numeric patient results, including graphic results and list mode data.
An unlimited number of user-definable control files.

An unlimited number of patient control files.

Setup of files for each shift worked.

Record reagent information lot numbers.

Entry of control data from diskette.

AutoStop in the event of unacceptable control data.

S TR o e

A database of location and physician.

10. User defined decision rules to optimize and standardize laboratory processes 24hrs a day.

11. Transmission of patient results, control results, numeric and graphic to as host computer.

J. Short Term Storage

Must provide short term storage for:
1. Startup log.

Calibration.

Reproducibility.

Carryover.

Maintenance.

I

System Events

K. Quality Control (QC)

1. System must combine the following QC techniques:
a. Storage and analysis of commercial control data.
b. Daily instrument checks.
c. Patient results by operator.

d. Storage of patient results with XB analysis with AutoStop function after two
successive baiches exceed limits.

e. Archive any or all control data to floppy disk.

WEH — Reagents/Consumables
Page 6
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f. Interlaboratory Quality Assurance Program (IQAP).

2. 1QAP assessment.
3. Automated calibration with values from diskette.

1. MAINTENANCE
System must have zero routine daily maintenance which includes utilization of the following features:

e s

Self-cleaning blood sampling valve.
Proprietary pull-apart pinch tubing.
Cleaning agent, which eliminates the need for routine bleaching.

Burn circuit, which purges apertures of sample residues after each cycle with specified
voltage.

5. Automatic anti~clog device for VCS (Volume, Conductivity, Scatter) Cell Analysis Chamber.

6. Must have “STAT” capability with positive bar code identification.

7. Cap piercing needle should be single needle assembly, which both pierces and vents while

minimizing trauma to the rubber cap.

8. Must provide sensing alerts for low reagents.

Manufacturer must provide commercial control materials for routine quality control of CBC
and extended differential parameters.

M. Throughput

System must have a throughput of up to 75 samples per hour in the CBC Primary mode when processing
samples with the following criteria:

WBC > 7.0 x 10 ? cells/ul.
RBC > 5.0 x 10 ® celis/ul.
Plt >300x 107 cells/ul.

Trade-In Allowance of Equipment on Hand

Vendors may take into consideration Coulter Max-M hematology systems currently owned by
the facility as trade-in for the purchase of the new equipment.

1.
2.

Coulter Max-M w/Retic Biood Analyzer, Serial Number 00208099,
Coulter Max-M A/L Blood Analyzer, Serial Number RAF18018.

WEH ~ Reagents/Consumables
Page 7
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Term of Contract

This contract shall be for the period of one year with the option of two (2) one (1) year renewals.

Cost Evaluation
It is preferred that each responder use the cost proposal sheet provided.
Award will be based on the overall lowest grand total.

Payment

The vendor shall submit invoices, in arrears, to the facility at the address on the face of the
purchase order labeled "Invoice To" pursuant to the terms of the contract.

Payment for equipment will be made in arrears, upon completion of delivery, installation and in-
service training and receipt of invoice.

Payment for reagent and consumables will be made in arrears upon delivery of
reagents/consumables. State law forbids payment of invoices prior to receipt of goods or
services.

WEH - Reagents/Consumables
Page 8



Cost Sheet
WEH90132
Equipment Description Quantity Equipment Total Equipment
Each Cost
i Coulter LH 500 "o EQuAL.H 2 $57,000.04% 114,000.00
2 Equipment Delivery and Inservice Training 1 $0.00 $ {INCLUDED)
3 Year 2 Maintenance Agreement Upon Renewal 2 $11,655.04% 23,310.00
4 Year 3 Maintenance Agreement Upon Renewal 2 $11,655. 049 22,310.00
5 Less Trade-in Allowance Coulter Max-M wiRetic S#00Z08099 $7,000.00-§ 7,000.00
6 Less Trade-In Allowance/Coulter Max-M A/L S#RAF18018 -$7,000.00-8 7,000.00
Total {A) $ $146,620.00
“The estimated annual usage per unit is based on the following estimated number of test
(CBC /Diff's 26,828, Control Runs 7,300 per year and 2 Calibration procedures per year per
per instrument) to be performed using the Coulter LH 500 or equal:
ltem Vendor *Estimated Unit Estimated
No. tem Annual Price Annual
Reagent/Consumable Description Number Usage Cost
_ Per Unit
1 LH 700 Series Diluent, 201 "o equal® 8547194 114 $ 25.02 1$2,852.28
2 Lyse Sill dif, 5L foR eqoaL? | 8546796 12 $ 317.121$3,805.44
3 LH 700 Series Pak, EA YR EuALY B547195 16 $137.771%2,204.32
4 LH Cleaner, 10 L 'oR EQuAL) 721543 14 $ 47.16|% 660.24
5 Latron Controf, 5x168mL b o EluAL 7546914 18 $112.132 i$2,018.34
8 Latron Primer, Sx16ml fow QUL 7546915 18 $46.43 I8 835.74
7 5C Tr-Pak, 12x3.3mlL b ooiR EHUAL® 7547116 48 $180.38 [$ 8,6b8.24
8  |S-CAL, 2x4.2mL " OR EUAL" | 624510 4 $71.58 [$ 286.32
g+ 3 3
10" $ $
1 $ $
12> 3 3
13* $ $
14* 3 $
15* $ $
Total Reagent/Consumables {B) $$21,320.92
Grand Total (A+By §5167,940.92}

* Add any additional reagents/consumables that would be in addition fo the items listed above with.
estimated annual usage based on the above estimated numbers to allow iterns
to be included in the evaluation process.

Award will be made on the overall grand total of all items requested

Vendor will invoice hospital for reagents/iconsumables and payment will be made in arrears.
Vendor will invoice hospital for equipment, delivery, and inservice, payment will be made in arrears.
Vendor will invoice hospital upon renewal for maintenance agreement quarterly and payment will be

made in arrears.

17
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RFQNo._WEH Q01323

STATE OF WEST VIRGINIA
Purchasing Division

PURCHASING AFFIDAVIT

VENDOR OWING A DEBT TO THE STATE:

West Virginia Code §5A-3-10a provides that: No contract or renewal of any contract may be awarded by the
state or any of its political subdivisions to any vendor or prospective vendor when the vendor or prospective
vendor or a related party to the vendor or prospective vendor is a debtor and the debt owed is an amount
greater than one thousand dollars in the aggregate.

PUBLIC IMPROVEMENT CONTRACTS & DRUG-FREE WORKPLACE ACT:

If this is a solicitation for a public improvement construction contract, the vendor, by its signature below, affims
that it has a written plan for a drug-free workplace policy in compliance with Article 1D, Chapter 21 of the West
' Virginia Code. The vendor must make said affirmation with its bid submission. Further, public improvement
construction contract may not be awarded to a vendor who does not have a written plan for a drug-free
workplace policy in compliance with Article 1D, Chapter 21 of the West Virginia Code and who has not
submitted that plan to the appropriate contracting authority in timely fashion. For a vendor who is a
subcontractor, compliance with Section 5, Article 1D, Chapter 21 of the West Virginia Code may take place
before their work on the public improvement is begun.

ANTITRUST:

In submitting a bid to any agency for the state of West Virginia, the bidder offers and agrees that if the bid is
accepted the bidder will convey, sell, assign or transfer to the state of West Virginia all rights, title and interest
in and to all causes of action it may now or hereafter acquire under the antitrust iaws of the United States and
the state of West Virginia for price fixing and/or unreasonable resiraints of trade relating to the particular
commodities or services purchased or acquired by the state of West Virginia. Such assignment shall be made
and become effective at the time the purchasing agency tenders the initial payment to the bidder.

| certify that this bid is made without prior understanding, agreement, or connection with any corporation, firm,
fimited tiability company, partnership or person or entity submitting a bid for the same materials, supplies,
equipment or services and is in all respects fair and without cellusion or fraud. | further certify that | am
authorized to sign the certification on behalf of the bidder or this bid.

LICENSING:

Vendors must be licensed and in good standing in accordance with any and all state and iocal laws and
requirements by any state or local agency of West Virginia, including, but not limited to, the West Virginia
Secretary of State’s Office, the West Virginia Tax Department, West Virginia Insurance Commission, or any
other state agencies or political subdivision. Furthermore, the vendor must provide all necessary releases to
obtain information to enable the Director or spending unit to verify that the vendor is licensed and in good
standing with the above entities.

CONFIDENTIALITY:

The vendor agrees that he or she will not disclose to anyone, directly or indirectly, any such personally
identifiable information or other confidential information gained from the agency, unless the individual who is
the subject of the information consents to the disclosure in writing or the disclosure is made pursuant to the
agency's policies, procedures and rules. Vendor further agrees to comply with the Confidentiality Policies and
information Security Accountability Requirements, set forth in http://www.state.wv.us/admin/purchase/privacy/
noticeConfidentiality. pdf.

Under penalty of law for false swearing (West Virginia Code §61-5-3), it is hereby certified that the vendor
affirms and acknowledges the information in this affidavit and is in compliance with the requirements as stated.

Vendor's Name: BECKMAN COULTER, INC.

Authorized Signature: _ O\ &ty ﬂuﬁyﬁw l{m ﬂ,‘,?ﬂ gﬁmu;’ Date: __ 42309

Purchasing Affigavit (Revised 0%1/99)
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State of West Virginja
VENDOR PREFERENCE CERTIFICATE

Certification and applicetion* is hereby made for Preference in accordance with West Virginia Code, §5A-3-37. (Does not apply to
construction contracts). West Virginia Code, §5A-3-37, provides an opportunity for qualifying vendors to request (at the time of bid)
preference for their residency status. Such preference is an evaluation method only and will be applied only to the cost bid in
accordance with the West Virginia Code. This certificate for appfication is to be used to request such preference. The Purchasing
Division will meke the determination of the Resident Vendor Preference, if applicable.

1. Application is made for 2.5% resident vendor preference for the reason checked:

Bidder is an individual resident vendor and has resided continuousty in West Virginia for four (4) years immediately preced-
ing the date of this certification; ot,

Bidderis a partnership, association or corporation resident vendor and has maintained its headquarters or principal place of
business continuously in West Virginia for four (4) years immediately preceding the date of this certification; or 80% ofthe
ownership interest of Bidder is hekd by another individual, partnership, association or corporation resident vendor whe has
maintained its headquarters or principal place of business continuously in West Virginia for four (4) years immediately
preceding the date of this certification; or,

Bidderis & nonresident vendor which has an affiliate or subsidiary which employs a minimum of one hundred state residents
and which has maintained its headquarters or principal place of business within West Virginia continuously for the four (4)
years immediately preceding the date of this certification; or,

Application Is made for 2.5% resident vendor preference for the reason checked:

Bidder is a resident vendor who certifies that, during the life of the contract, on average at least 75% of the employees
working on the project being bid are residents of West Virginia who have resided in the state continuously for the two years
immediately preceding submission of this bid; or,

Application Is made for 2.5% resident vendor preference for the reason checked;

Bidder is a nonresident vendor employing a minimum of one hundred state residents or is & nonresident vendor with an
affiliate or subsidiary which maintains its headquarters or principal place of business within West Virginia employing a
minimum of one hundred state residents who certifies that, during the life of the contract, on average at least 75% of the
employees or Bidder's affiliate’s or subsidiary’s employees are residents of West Virginia who have resided in the state
continuously for the two years immediately preceding submission of this bid; or,

E—

|

l w

Application is made for 5% resident vendor preference for the reason checked:
Bidder meets either the requirement of both subdivisions (1) and (2) or subdivision (1) and (3) as stated above; or,

Application is made for 3.6% resident vendor preference who is a veteran for the reason checked:

Bidder is anindividual resident vendor who is a veteran of the United States armed forces, the reserves orthe National Guard
and has resided in West Virginia continuously for the four years immediately preceding the date on which the bid is
submitted; or,

Application is made for 3.5% resident vendor preference who is a veteran for the reason checked:

Bidder is a resident vendor who is a veteran of the United States armed forces, the reserves or the Nationa! Guard, if, for
purposes of producing or distributing the commodities or completing the project which Is the subject of the vendor's bid and
continuously over the entire term of the project, on average at least seventy-five percent of the vendor's employses are
residents of West Virginia who have resided in the state continuously for the two immediately preceding years.

Bidder understands if the Secretary of Revenue determines that a Bidder receiving preference has failed fo continue to meet the
requirements for such preference, the Secretary may order the Director of Purchasing to: (@) reject the bid; or (b) assess a penalty
against such Bidder in an amount not fo exceed 5% of the bid amount and that such penalty will be paid to the contracting agency
or deducted from any unpaid baiance on the contract or purchase order.

By submission of this certificate, Bidder agrees to disclose any reasonably requested information to the Purchasing Division and
authorizes the Department of Revenue to disclose to the Director of Purchasing appropriate information verifying thet Biider has paid
the required business taxes, provided that such information does not contain the amounts of taxes paid nor any other information
deamed by the Tax Commissioner to be confidential.

Under penalty of law for false swearing (West Virginia Code, §61-5-3), Bidder hereby certifies that this certificate is true
and accurate in all respects; and that if a contract Is Issued to Bidder and if anything contalned within this certificate
changes during the term of the contract, Bidder will notify the Purchasing Division in writing immediatety.

Bidder: BECKMAN CCULTER, INC. Signed: (NOT APPLICABLE)

|71

I L

Date: Title:
*Check any combination of preference consideration(s) indlcated above, which you sre enfitfed to receive.




Beckman Coulter Purchase Plan

0

BECKMAN
COULTER

Date: 4/28/Q9 Expiration Date:

6/30/09

BCI Proposal No. :
Page No. :

32755U8
1of8

BILLTO

Welch Community Hospital

454 McDowell Street
Welch, WV 24801

SHIP TO

Weich Community Hospital

Requst for Quotation No, WEHS0132
454 McBowell Street

Welch, WV, 24801

Beckman Coulter Representative(s): Ray Stagg
System Description Type Part No. Guantity Extended List Price

= Coulier LH 500 Hematology System New 179511 1 $145,000.00

] Coulter LH 500 Hematology System New 178511 1 $145,000.00

-
Totat Alowances: $190,000.00 Total List: $290,000.00
in consideration of a 36 month Reagent Agreement, the net pricing shown Is contingent | Non-Std Allowances: ($14,000.00)
upon the purchase of the reagents in the dollar volumes stated in the zttached Reagent | Std Allowances: {$176,000.00)
Agreersent on Reagent Proposal Number 32765US-A. Net: $100,000.00

Clemviease  Clrenva OTHER;___ Purchase

End of Lease Purchase Oplion: End of Lease Option shall be Rental unless
another option is selected.

National/Corporate Account Affiliation:

CHECK ONE;

Agreement Term / Total Invesiment:

36
Agreement Term- Monthly System Monthly Service Payment
(Number of Months) Lease Payment’ [if included]
*Sales Tax is NOT included and will be automatically added when applicabie.
Security Initial Lease Payment
Deposit {1st Month + Senvice [ included] + Deposit)

Lessor/Seiler: Beckman Coulter, Inc. Lessee/Buyer: Welch Community Hospital

Signature-Beckman Coulter Authorized Official Castorner Authorized Signature

Printed Name-Beckman Coulter Authorized Official Prirted Name and Title

Acoeptance Date Effective Date Date

Purchase Crder Number

ACCEPTANCE: This agreement is subject fo the tarms and conditions set forth on both sides and is not binding until signed by an authorized
representative of user and accepled by Beckman Coulter, Ing. ("BCI™ with the signature of a BCl-Authorized Official

The pricing, warranties and product descriptions on this Contract are valid only for sale within the United States of Amerfca.
This Docurment contains Confidential, Trade Secret, Commercial, or Financial Information owned by Beckman Coulter, Inc, and is voluntarily submilted for evaluation
purposes only. i is exempt from disclosure under the Freedom of Information Act {8 U.5.C 552) under Exemption {0)(4), ard its disclosure is prohibited under the Trade

Secrets Act (18 U.8,C 1905).
Compliance: Parties agree to comply with ail Federal and State laws and regulafions Including, but not limited to, HIPAA and Stark laws, as well as JCAHO Standards for

cuiality of care. Security and Confidentiality: Parties agree to maintain Security and Cordidentiality and any individually identifiable health information received ("Protected
Heatth information” or 'PHI") as required by applicable iaws and regulations, including the Health Insurance Portability and Accountabifity Act of 1986 (HIPAA) and the

requiations promuloated thete under.
No purchase order issued or sent by the customer to 8CH, either subsequent fo or contemporaneously with this Agreement, shall become part of this Agreement or be valid

or enforceable, except to the extent that the purchase order provides for the time and place of delivery of the goods supplied pursuant fo this Agreement and only i such
items are not speciied in this Agreement,

Unless expressly provided otherwise in this Agreement, in the event that Gustomer is returning an instrument pursuant {o ibis Agreement, if Customer does not return the
Instrument within thirty (30) days afler the fermination of this Agreement, Customer shali pay BCI an amount equal to the fair market value of the System of the type
possessed by Customer in average condition,

Unless expressly provided otherwise in this Agreement, in the event that BCI has given a trade-in aliowance, Customer shall send to BCI the subject of the tradevin
aflowance upen the commencement of this agreement. if Customer does not send BC! the subject of the trade-in allowarce within thirty (30) days after the commencemenl
date, Customer shal pay BC| an amount egual to the trade-in allowance.

CONFIDENTIAL DOCUMENT between Beckman Coulter and the Customer



Beckman Coulter Hematology LH & HmX Series Reagent Proposal BECKMAN
: natology g P COULTER

1

Date: 04/28/2009 BC1 Proposat No. : 32755US-A Proposal Expires: _ 6/30/09
Agreement Term: 38 Months Page No. : 20f8
BILL.TQ SHIPTO
Welch Community Hospital Welch Community Hospital
Requst for Quotation No, WEHS80132
454 McDowell Street 454 McBowell Street
Weich, WV 24801 Welch, WV, 24801
National/Corporate Account Affiliation:
Do the quantities and prices stated below supercede any existing Beckman Couiter Contract? ves LINo
@ [f YES, the current Beckman Coulter Contract Number to be cancefled/superceded is: 5918US (COMP4921).

& Also, if YES, the Customer's current Purchase Order Number fo be cancelled Is:
Reagents/consumables fo perform 26828 CBC/DIff's, 0 CBC's, and 0 Reticulocyte Tests per year are included below.
Reagents/consumables fo perform 7300 Control Runs per year and 2 Calibration procedures per year per instrument are included below.

Part Number Description Annual Qf Net Price Extended Net Price
8547194 t.H 700 Series Diluent, 20 L. 114 $25.02 $2,852.28
Based upon Ameriniiyse S i1 diff, 5L 12 $317.12 $3,805.44
8547195 LH 700 Series Pak, EA 16 §137.77 $2,204.32
721543 LH Cleaner, 10 L 14 $47.16 $660.24
7546814 Latron Cordrol , 5% 16 mL 18 $112.13 $2,018.34
7546915 Latron Primer, 5 x 16 mL 18 $46.43 $835.74
7547116 5C Tri-Pack, 12 x 3.3 mL 48 $180.38 $8,658.24
624518 S-CAL, 2x4.2mbL 4 $71.58 $286.32
Proposal Armual Reagent Commitment: $21,320.92
Monthly Reagent Commitment: $1,778.74

For the proposed Instrumentation, refer to page 1 of this Proposal

in consideration of Customer's agreement to use the specified Reagents sold by Beckman Coulter, Beckman Coulter agrees to sell to Customer for the term of this Agreement, such
guantities of Reagents at the pricing specified above, Beckman Caulter will Invoice Customer for items ordered, plus any appiicable taxes, shipping and handling charges. Customer
shall Issue its purchase order directly to Becionan Coulter, Inc. All terms and conditions contained in any order form issued by Cuslomer pursuant to this Agreement shall be null and
void to the extent that they confiict with any of the lerms and conditions of this Agreement. This Agresment is subject 16 the terms and condilions set forth on both sides and {5 not
binding uati signed by an authorized representalive of user and accepted by Beckman Couller, Inc. wilh the signature of a Beckman Coutter, Inc. Authotized Official. Furthermore, the

SELLER or LESSOR: ACCEPTANCE BUYER or LESSEE;
BECKMAN COULTER, INC. Weich Community Hospital
Signature-Beckman Coulter Authorized Official Customer Authorized Signature
Printed Name-Beckman Coulter Authorized Official Printed Name and Title
“Acceptance Date “Effective Date Date

Furchase Crder Number

Commencing on the second anniversary of the signed date of this Agreement and on each anniversary thereafter, Gustomer or Seckman Couler has the right to renegotiate this
Agreemant on & prospective basis if the Customer's annual reagent volumes sustantially decrease, as measured ovar the preceding 365 days, This righf can only be exercised by
giving wiitten nofice to the other part within thirly (30} days foliowing fhe anniverse: _
This Document contains Confidential, Trade Secrel, ckman Couller, Inc. and is volundarily submitied for evaluation purposes ondy. IUis
exemp! from disclosure under the Freedom of Information Act {5 U.8.C 552) under Exemption {pW4Y, and its disclosure is prohibited under (he Trade Secrets Act (18 U.S.C 1905).

H Compliance: Parties agree to comply with all Federal and State laws and regulalions including, buf not Henlted 1o, HIPAA and Stark faws, as well as JUANHO Standards for quality of care.
i Security and Confidentialily: Parties agree to malntain Security and Confidentiality and any individually wentifiable heath information received {"Prolected Heailh Information” or 'PHI")

s recuired by soplicable laws and reaulations. induding the Health Insurance Portability and Accountability Act of 1996 (HIPAAL and the requlafions promut ated there under.
la\llo purchase orfe?aassuecswgr sent by t%e customer to ECT,{ either subsequent to or conlemporaneously w?th this Agreement, shall become part of this Agreement or be valid

ar enforceable, except lo the extent that the purchase order provides for the time and place of defivery of the goods supplied pursuant to this Agreement and only if such

items are not specified in this Agreement., . . . .
Unless expressly provided otherwise in this Agreement, in the event that Customer is returning an instrument pursuant to this Agresment,  Customer does not return the

instrument within thirty {30) days after the termination of this Agreement, Customer shall pay BCl an amount equial to the fair market value of the System of the type

%ossessed by Gusiomer In average condition. . . . . 3
nless expressly provided otherwise in this Agreement, in the event that BC| has given a trade-in allowance, Customer shall send to 8CI the subject of the trade-in

afiowance wpon the commencement of this agresment. If Customer does not send BCI the subject of the trade-in allowance within thirty (30) days after the commencement
date, Gustomer shall pay BCI an amount equal {o the trade-n allowance.

CONFIDENTIAL DOCUMENT between Beckman Coulter and the Customer



Proposal Terms and Conditions CgULTER

o

Customer: Weich Community Hospital Proposal No. 32755US
National/Corporate Account Affilliation: PageNo. 3o0f8
Proposal Expiration Date: 06/30/2009 Date: 04/28/2009
Requst for Quotation No. WEH90132
Instrumentation IE

Each LH 500 Hematology Analyzer includes installation of the LH 500 Insfrument with reticulocyte capabilities, one PROService
remote diaghostic connections, a Windows-based workstation, flat screen monitor, printer, UPS, integrated barcode scanner, plus
an extra hand-held barcode scanner and iraining for one person in Beckman Coulier's Education Center in Miami, Florida.

Airfare to the Miami Training Center is included In the purchase plan. Al training positions for the LH500 Systems must be used
within 60 days of the installation of the 1.H500 Systems.

This agreement includes the trade-in and return to Beckman Coulter of Coulter MaxXM-A/L Serial No. RAF18018 and MaXM- Retic
Serial No. 208099 (return freight paid by Beckman Coulter).

The charges In this Agreement includes a credit of up o $6000.00 for one interface that can be used for reagents. Proof of
payment to the interface vendor is required before credit will be given.

Beckman Coulter will include one set of CLIA Compliant Procedure CDs for the LH500 Equipment.

Warranty / Service |

Warranty: One year on parts, labor and frave!l during Standard Business Hours (8:00 AM fo 5:00 PM, local time, Monday through
Friday, except designated holidays.}

At the end of the first year warranty period the customer may purchase additional Standard Business Hours (8:00AM-5:00PM, local
time, Monday through Friday) for the amount $11,655.00 per year.

Standard Terms, Miscellaneous

The attached Reagent Worksheet includes sufficient reagents and consumables supplies to complete: 26828 CBC/Diff's, 0 CBCs,
0 Reticulocyte and 7300 Quality Control analyses per year on the instrumentation specified on the Instrument Worksheet,

Additionally, included in the Reagent Volume calculations are the following operational assumptions: a) 1 Startup and 1 Shutdown
Daily; b) 0% Repeat Rate for CBC-based analyses; ¢} 0% Repeat Rate for Reficulocyte Analyses.

The Customer agrees to run only commercialized reagent and consumable products soid by Beckman Coulter.

Commenging on the second anniversary of the signed date of this Agreement and on each anniversary thereafter, Custemer or
Beckman Coulter has the right to renegotiate this Agreement on a prospective basis if the Customer's annual reagent volumes
sustantially decrease, as measured over the preceding 365 days. This right can only be exercised by giving written notice {o the
other party within thirty {30) days following the anniversary date.

Prices for the Hematology reagents and consumables will remain firm throughout the term of Amerinet Contract No. VL05000.
Beckman Couiter will waive freight charges for the Equipment as lorg as the Equipment is shipped using Beckman Coulter's standard shipping
schedule and method. Al changes to Beckman Coulter's shipping method requested by the Customer wili be subiect to a fee, Ali other shipments
are governed as otherwise provided in this Agreement,

Beckman Coutter will aise walve freight charges for one recurring standing order of Consumables as fong as the Equipment is shipped using
Beckman Coulter's standard shipping method and as long as the Customer does not change its standing order more than once per year or its
predetermined ship schedule. All changes to Beckman Coulier's shipping schedule or method requested by the Customer will be subject fo a fee.
Alt ather shipments are governed as otherwise provided in this Agreement,

The priging, warranties and product descriptions on this quotation are valid only for sale within the United States of America,

No purchase order issued or sent by Customer to BCI, either subsequent to or contemporaneously with this Agreement, shall become part of this
Agreement or be valid or enforceable, except to the extent that the purchase order provides for the time and place of delivery of the goods
supplied pursuant to this Agreement and only if such terms are not specified in this Agreement.

This Document contains Confidential, Trade Secret, Commercial, or Financial Information cwned by Beckman Couiter, ing. and is voluntarily submitted for
evaluation purposes cnly. It is exempt from disclosure under the Freedom of information Act (8 U.8.C 552) under Exemption {b)(4), and lts disclosure is
prohibited under the Trade Secrets Act (18 U.8.C 1905).

Comptiance: Pasties agree fo comply with aff Federal and State laws and regulations including, but not limited to, HIPAA and Stark laws, as well as JCAHO
Standards for quality of care. Security and Confidentiality: Parties agree fo maintain Secutity and Confidentiality and any individually identifiable health
information received ("Protected Health Information® or 'PHEY) as required by applicable laws and regulations, including the Health Insurance Portability and

CONFIDENTIAL DOCUMENT between Beckman Coulter and the Customer
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Definitions. “Customer” or "you" means the party
identified in the Customer Bill To section of this
Agreement. "BCI” or “us” or "we" means Beckman
Coulter, Inc. “Products” means Equipment,
Consumables, Test, and Billables. "Equipment” means
the instrument(s), options and accessories selected by
you and specifically identified in this Agreement, fogether
with ali replacement parts, repairs, additions, and
substitutions. “Test Kits" means the BC reagents,
calibrators, controls, buffers, and diluents to be provided
by us 1o you in accordance with the terms of this
Agreement. “Supplies” means BCl sampie cups, pipettes
and other use and maintenance supplies.
“Consumables” means Test Kits and Supplies. "Test”
means any analysis of a patient sample, control, or
calibration performed with the Equipment using reagents,
or Consumables, provided by us. “Billables” means any
analysis of a patient sample performed with the
Equipment that may be billed to or for which
reimbursement may be sought from a patient, insurer,
state or federal health care program, or otherwise,
including without limitation proficiency testing, no charge
patient testing, research testing, and any other testing on
patient samples. Billables does not include calibrations,
quality control, and patient repeats. “Service” means the
service purchased by you as indicated in the Proposal.
“Effective Date” means the date upon which an
authorized BCI representative signs the Proposal at
BCI's corporate offices. “Acceptance Date” means the
date upon which the last piece of Equipment is accepted
by you pursuant to Section 8 hereof.

Price, Your price for any Product will be the price stated
on the Proposal. If the price is stated by reference to a
published BCI price list, then your price will be the
published BCI list price for the Product in effect at the
time we receive your purchase order. You are
responsible for all sales, use, vaiue added or simitar
taxes and ali fees, licenses, duties, or levies in addition to
the ptices stated. Unless otherwise expressly stated in
this Agreement, in addition to the purchase price, you are
responsible for all shipping and handling charges, freight,
insurance, and other charges and fees, including
telephone hot-line support not covered under the
warranty. if you have agreed to return any equipment to
us, we must receive the applicable equipment within 30
days of the Acceptance Date or we may charge you for
the fair market value of the applicable equipment or
Trade-in Credit (as specified in the Proposal). Two years
from the Acceptance Date and each anniversary
thereafter, either of us may renegotiate the Agreement if
your annual Consumabie volumes substantially
decreased over the prior year and the reguesting party
gives written notice of the intent to renegotiate within 30
days foliowing the anniversary of the Acceptance Date. if
any government action prevents a change in price or the
continuing of any price already in effect, we may on 30

days prior written notice cancet any portion of this
Agreement requiring us to deliver the affected Product;
the remainder of this Agreement will remain in full force
and effect.

Term; Termination. Notwithstanding anything in the
Proposal to the contrary, we reserve the right to withdraw
the Proposal at any time prior fo the Effective Date. Your
sighing and sending to us a copy of the Proposat will
constitute your acceptance of the Proposal and these
General Terms and Conditions (collectively this
“Agreement”) The initial term of this Agreement, including
for any leased Equipment, is as specified in the Proposal
and will automatically renew for additional successive one
year terms, unless terminated by one party giving the other
party 90 days written notice of termination prior to
expiration of the current term.

Payment Terms; Collection Costs. Payment terms are
net 30 days from the date of our invoice to you uniess
otherwise expressly stated in the Proposal. if at any time
you fail to comply with this Agreement or, in our sole
discretion we have doubts about your creditworthiness, we
may by written notice {o you require alternative payment
terms, limit or cancel your credit, require payment in
advance or C.0.D., suspend shipments, and demand
assurances of your performance. If, after such notice, you
fail to agree and comply with the payment terms
demanded by us in such notice, or fail to give adequate
assurances of performance, we may declare you fo be in
default of your obligations under this Agreement. If, for any
reason, you do not pay us by the due date, we will be
entitled to charge you a late fee and interest on ali
amounts owed fo us at the rate of the lesser of 116% per
month or the maximum legal interest rate. Upon default,
including without limitation an Equipment lease default as
described below in Section 16 or other defauit as
described below in Section 17, you agree to pay all
collection costs we incur, including without limitation
reasonable attorneys’ fees and expenses. Upon signing
this Agreement, you will pay any security deposit shown in
the Proposal. We may apply, at our discretion, any security
deposit to any of your outstanding obligations to us and, to
the extent not so applied, will return the security deposit,
without interest, 1o you upon expiration of this Agreement.

Equipment Lease. This section applies if you lease the
Equipment, whether or not the lease payments are
included in the amount you pay for Consumables, Tests,
or Billables, You agree that this Agreement constifutes a
true lease for the use of Equipment, and unless otherwise
specifically agreed to in writing by both you and us, you do
not have any ownership interest in or fitle fo the Equipment
and will return the Equipment to us upon termination or
cancellation of the Agreement in good condition, normal
wear excepted. So long as you are not in default, you may
purchase the Equipment "as is” upon expiration of the
Agreement for a purchase price equai to the Equipment’s
fair market value at the time of purchase.

Title; Security Interest. Title to any Equipment will remain
NRQFUSST /2008
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with us until you have paid in full all amounts due us,
including without limitation the purchase price and any late
fees. You will aliow us reasonable access to your premises
to remove the Equipment upon termination or cancelfation
of this Agreement. If, for any reason, it is determined that
title to any Equipment passes to you, including fitle to any
leased Equipment, you hereby grant to us and we reserve
a purchase money security interest in the Equipment, and
any proceeds thereof, for all amounts owing to us for or
related to such Equipment. in such event, you also grant to
us a security interest in the Equipment for any other
amounts owing to us under this or any other agreement.
You agree to cooperate with us in perfecting and
maintaining our security interest, including the preparation,
gigning, and filing of UCC financing statements. We may
assign or reassign our security interest without notice 1o
you, provided that our obligations under this Agreement
remain in full force and effect. You will recognize each
such assignment and will not assert against the assignee
any defense, off-set or counterciaim you may have against
us under this Agreement or any other agreement between
us. The Equipment is and will remain personal property;
you will not affix or attach the Equipment to reai property
or any improvements thereon, You will not sell, secrete,
mortgage, assign, transfer, lease, sublet, loan, part with
possession of, or encumber your interest in this
Agreement, the Equipment or any interest therein, or
permit any liens or charges to become effective thereon.

Equipment Use. While we hold title to or have a security
interest in the Equipment, you agree to (@) maintain and
operate the Equipment only in accordance with our
operating manual, (b} purchase from us a service plan on
the Equipment once the warranty has expired, (¢} promptly
pay all taxes, including any property taxes, assessments,
license fees and other charges when levied or assessed
against the Equipment or the ownership or use of it; (d)
immediately discharge any lien other than ours that may
arise or attach to the Equipment; (e) not remove the
Equipment or any part of it from the “Customer Ship to”
location stated in the Proposal; (f) not misuse or abuse the
Equipment; and (g) not make any alterations, additions or
improvements to the Equipment without our prior written
consent. You will insure the Equipment for full replacement
value for all risks of loss and assume the entire risk of loss
or damage to the Equipment from any cause from the date
such Equipment is placed in the possession of the
common carrier selected by us until we execute any
document acknowledging our receipt of the Equipment
upon its return, whether or not such Equipment is covered
by insurance. The occurrence of any such ioss or damage
will not relieve you of your obligations hereunder.

Delivery; Product Acceptance. We will use reasonable
commercial efforts 1o ship Product within a reasonable
time after we receive your purchase order, or if the
Proposal states a proposed shipment date, we will
endeavor to ship the Product on or before such date but
will not be liable for failing to do so. We may deliver in
instaliments, and each instaliment will be deemed to be a

10.

11.

separate sale. We may render a separate involce for each
instaliment, which you will pay in accerdance with this
Agreement without regard to prior or subsequent
instaliiments. All Products are sold FOB our loading dock.
Risk of loss with respect to all Products will pass from us
to you upon delivery to the common carrier selected by us.
L.eased Equipment will be deemed accepted by you 60
days from shipment of the Equipment unless you have
notified us in writing of any defect or non-conformity prior
to that date. All other Products will be deemed accepted by
you upon shipment,

Pefective Products; Product Return. Except for leased
Equipment, you will report to us in writing any claims for
missing or defective Product within fifteen days from your
receipt of the Product. Product returns must be made in
accordance with our returned materials policy and may be
subject to a restocking charge.

Third Party Use. You will use the Products only for your
internal business purposes and will not permit any third
parties to use the Products. Itis the explicit intent of us
both that no person or entity other than either of us is or
will be entitied to bring any action to enforce any provision
of this Agreement and that this Agreement will be solely for
the benefit of, and will be enforceable only by, either you
or us {or each of our respective successors and assigns as
permitted under this Agreement}.

Service. To the extent you purchase service, this section
will apply. Unless otherwise specified in the Proposal, you
will pre-pay your service fees on an annual basis. If you
cancel an annual service plan prior to the end of the pre-
paid annual period, we will refund you the annual pre-paid
fee minus the greater of a) any services rendered at our
prevailing rates or b) 15% of the annual service fees
multiplied by the number of months or part thereof that the
service contract was in effect. Our Business Hour Setvice
plan is our standard service plan and includes 24 x 7
telephone technical support and, as required, parts, labor,
and travel for on-site service calls during our normal
business hours, which are 8 a.m. to 5 p.m. Monday
through Friday local time, excluding holidays. All requests
for same-day, on-site service must be made before 3:00
p.m. tocal time. If you want same-day service and the
request is made after 3:00 p.m., you must issue a
purchase order to us. If on-site service cannot be
completed during our normal business hours, we will
charge you our prevailing rates for the service. If you
obtain a nonstandard service plan, you may find the
applicable plan description in the Total Service Agreement
- Plan Description documents available from us. Such
description will apply 1o the extent it is different then the
Business Hour Service plan described above. You agree
to make the Equipment available at the agreed upon
service time or we may charge you our prevailing service
rates for the service call. We will own all parts for which we
have provided a repltacement. Service fees do not include
a) the moving, re-instaliation, de-installation, or
decontamination of the Equipment or b) service on
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uninterruptible power systems, line conditioners, or
laboratory information services. We warrant that the
services will be performed in a workmanlike manner by our
frained employees. THE FOREGOING WARRANTY IS
PROVIDED IN LIEU OF ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, AND 1S YOUR EXCLUSIVE
REMEDY RELATING TO SERVICE. Your exclusive
remedy under the service warranty is the reservice of the
applicable Equipment or the replacement of defective
parts. If you have purchased PROService, you must
maintain and provide us with a network connection to
access the Internet and acknowiedge that we retain
ownership of the PROService equipment.

License. All computer software and/or programs,
regardless of storage media, and all copies thereof,
provided with the Equipment and/or provided to you from
time to time during the term of this Agreement (jointly and
severally the “Software”) will at all times be and remain
our sole and exclusive property. You further agree that we
retain all intellectual property rights in the Software,
including rights of derivation. We grant to you and you
accept a iimited, nonexclusive, non-transferable license to
use the Software only in conjunction with your use of the
Products and only provided you use the Products in
accordance with our current operation and use instructions
for the Products, which includes the use of only our
Consumables with the Equipment. You will not copy or
permit others to copy the Software or any portion of it. You
will return the Software o us when you receive from us or
our approved vendor new or replacement version of the
Software. The license granted herein expires when you
cease using the Products in accordance with our current
operation and use instructions for the Products and you
grant us the right to enter your facilities at reasonable
times and after reasonable notice to remove the Software
in the event you use the Products In a manner inconsistent
with our current operation and use instructions or with
another party's reagents or consumables.

Limited Warranty and Disclaimer. Subject to the below
exceptions and conditions, we warrant o you that (a} the
Equipment will perform in all material respects in
accordance with the applicable operator manuals in effect
at the time of the Equipment delivery, for twelve months, or
for the period as otherwise specified in the Proposal, from
the Acceptance Date and (b) reagents and other
consumables provided under this Agreement will conform
and perform in all material respects consistent with the
applicable labeling for the lesser of the expiration date set
forth on such label or 12 months from the delivery date if
no date is specified on such label. If our investigation
discloses that a Produict defect developed under normal
and proper use in accordance with our operating
instructions within the warranty period, we agree, at our
option, and without charge to you for parts, labor, and
fravel, either to repalir during our normal business hours,
as defined in Section 11, or replace the non-conforming
Product. Your sole and exclusive remedy against us for
missing or defective Products will be repair or replacement

14.

15.

by us of said Products. If a third party manufactured
product is supplied fo you pursuant to this Agreement
{such as software, printers, or personal computers), we
assign to you any rights that may exist under the warranty
provided by the manufacturer. We do not, however,
warrant the performance of the third party manufactured
praduct or provide any remedy for failure of the third party
product to perform. Your exclusive remedy is any remedy
that may exist under the warranty rights passed through to
you under this section. THE FOREGOING WARRANTY IS
PROVIDED IN LIEU OF ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, AND 1S YOUR EXCLUSIVE
REMEDY RELATING TO PERFORMANCE OF THE
PRODUCTS. EXCEPT AS OTHERWISE STATED IN
THIS SECTION, WE MAKE NC REPRESENTATIONS
OR WARRANTIES OF ANY KIND CONCERNING THE
PRODUCTS AND TESTS PERFORMED BY THE
PRODUCTS, EXPRESS OR IMPLIED, INCLUDING
WITHOUT LIMITATION, ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE,

Limitation of Liability. OUR TOTAL LIABILITY AND
YOUR EXCLUSIVE REMEDY UNDER OR RELATED TO
THIS AGREEMENT WILL BE LIMITED TO DIRECT
MONEY DAMAGES NOT TO EXCEED THE AMOUNT
PAID BY YOU UNDER THIS AGREEMENT TO US
DURING THE TWELVE MONTHS PRECEDING THE
DATE ON WHICH THE CLAIM FIRST ACCRUED. THIS
LIMIT IS CUMULATIVE AND ALL PAYMENTS UNDER
THIS AGREEMENT WILL BE AGGREGATED TO
CALCULATE SATISFACTION OF THE LIMIT. WE WILL
HAVE NO LIABILITY TO YOU, YOUR CUSTOMERS OR
ANY OTHER THIRD PARTIES UNDER OR IN ANY WAY
RELATED TO THIS AGREEMENT FOR ANY SPECIAL,
INDIRECT, INCIDENTAL, CONSEQUENTIAL,
EXEMPLARY OR PENAL £ OSS OR DAMAGE OF ANY
NATURE WHATSOEVER, EVEN IF WE HAVE BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES
AND WHETHER OR NOT SUCH DAMAGES WERE
FORESEEABLE. No action, regardless of form, arising out
of this Agreement or any transaction pursuant to this
Agreement, may be brought by you more than one year
after the date the cause of action accrued.

Service and Warranty Disclaimer. You will be
responsible for, and our service obligations under Section
11 and the warranty given under Section 13 wili not apply
to, repairs, repiacements or claims resulting from (a} your
failure to properly perform the service and maintenance
required in the operator’'s manual for the Equipment, (b)
repairs or relocation of the Equipment by persons other
than our service personnel, {¢) replacements with non-
genuine BCI parts, (d) your negligence or negligent
operation of any Product or the negligence or maipractice
of another parly, (e) alterations or modifications to any
Product, {f} using unauthorized third party products with
the Equipment, {g) environmental conditions outside the
recommended range of the Product, such as electrical
supply, temperature, or humidity, or (h) other factors
NAO-USS 7 72008
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beyond our control, such as fire, explosion or flood.

Equipment Lease Default. Upon your failure 1o comply
with any term or obligation of this Agreement, we may, at
our option, upon 30 days notice to you, cancel the
equipment lease portion of this Agreement and accelerate
the balance. In such event, all amounts due and to
become due for the equipment lease, will be immediately
due and payable. Upon such cancellation, we may issue
an invoice for an amount including any or all of the
following: (a) alt past due amounts and (b) the number of
months remaining in the lease term before maturity
muttiplied by the monthly lease payment set forth in this
Agreement, the product of which will be discounted to the
date of the default at six percent (6%} per year, but only to
the extent required by law. Because we both understand
the difficulty in estimating our damages upon default, you
agree that the provisions of this paragraph represent an
agreed measure of our actual damages and are not to be
deemed a penalty or forfeiture. We will have no obligation,
whether under stafute or otherwise, to sell, lease or
otherwise use or dispose of any Equipment in mitigation of
our damages.

Other Default. Upon your failure to comply with any term
or obligation of this Agreement, including without fimitation
an Equipment lease default, or if you fail to purchase
Consumables in the amount of the Minimum Annual
Commitment or for the full term and such failure is not
corrected after 30 days notice to you, or if any credit or
other information submitted by you 1o us be untrue in any
material respect, then we may, at our option and without
notice or demand, terminate the Consumables, Tests,
Biliables and Service portions of this Agreement. Upon
such termination, we may issue an inveice fo you for an
amount equal to the total of (i) all past due amounts, plus
(if) the Tesser of: (x) the amount that you would have paid if
the Consumables, Tests, Billables and Service delivered
had been purchased at the list price instead of any
discounted price, or {y) an amount equal to 60% of
Contracted Remainder. "Contracted Remainder” means
the price that you would have been paid if you had fully
performed your obligations to purchase the Minimum
Annual Commitment and Service under the Agreement. In
addition, if Equipment {including accessories, aptions, and
peripherals) has been provided under this Agreement, we
will be entitled to be paid an amount equal to any credits,
allowances, or discounts given to you and a portion of One
Time Expenses. “One Time Expenses” means all
expenses incurred by us because of you agreeing to the
Minimum Annual Commitment and without limitation may
inciude all training, installation, shipping, and delivery
expenses. The percentage of these One Time Expenses
to be recoverable will be calculated by dividing the
Contracted Remainder by the total revenue that would be
paid to us under this Agreement if you were to fully
perform all your obligations. You agree to pay such invoice
within 30 days of the date thereof. The foregoing does not
preclude us from seeking or enforcing any other right or
remedy available to us under law or in equity. We do not

18.

19.

20,

21

waive any rights by accepting overdue payments nor is our
waiver of a breach to be deemed a waiver of any future
breach.

Regulatory Requirements. You will comply with all
applicable faws and regulations. You acknowledge your
obligation to inform your employees, consultants and
associates who will use the Products of our labeling
literature and related notices that we provide to you. if you
file any cost reports or claims for reimbursement with
federal or state health care programs, you will fully and
accurately disclose and claim the amount of any discount
included under this Agreement in the fiscal year in which
the discount is earned or the following year, according to
any applicable federal and state statutes and regulations.
You acknowiedge that the Equipment is not generally
operated in patient care areas and agree that you will not
subject cur personnel to access requirements greater than
those specifically recommended by the Joint Commission
for health care representatives without regular access to
patient care areas.

Force Majeure. We will not be liable for any delay or
failure to perform under this Agreement due fo causes
beyond our reasonable control, such as acts of God, war
or other hostility, acts of terrorism, civil disorder, the
elements, fire, power failure, equipment fallure, industrial
or labor dispute, embargo, acis of any government or
inability to obtain necessary supplies and the like, In the
event of any such delay or failure to perform, we will have
additional time within which to perform our obligations
under this Agreement as may be reasonably necessary
under the circumstances and the right, to the extent
necessary in our reasonable judgment, to apportion
Product then available for delivery in such manner as we
consider equitable.

Patents. We will defend you in any suit or proceeding
brought against you to the extent it is based upon an
assertion that a Product provided by us under this
Agreement (“Claim”), in and of itself, constitutes an
infringement of any United States patent having a claim or
claims covering the Product or the use of the Product,
provided that a) you i} use the Product according to the
operator manual and/or the labeling for the Produdt, i} do
not modify the Product in any way, and ifi) do not use the
Product in combination with any other product, component
or reagent not supplied by us for use with this Product
under this Agreement, and b) you notify us promptly in
writing of any Claim and give us authority, informatior: and
asgistance (at our expense) to defend the Claim. We wili
pay you for all damages and costs awarded against you in
the Claim. If use of the Product, in and of itself, is enjoined,
we will, at our option and expense, either (1) procure for
you the right to continue using the Product, (2) replace the
Product with a noninfringing product, or (3} modify the
Product so it becomes noninfringing.

Purchase Orders; Entire Agreement. This Agreement

{including the Proposal and these General Terms and

Conditions} constitutes the entire understanding between
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you and us with respect to its subject matter and
supersedes any and all prior or contemporaneous
understandings and agreements, written or orai, and any
of your additional or different terms or conditions, relating
to the subject matter. Any terms or conditions on your
purchase order, order acknowledgement or any other
document relating to the purchase, sale or transfer of
Product will be null and void and without legal effect. Such
documents will be used only to confirm prices, quantities,
agreed delivery schedules and the like and will not
suppiement, modify or amend any term and condition of
this Agreement, and in the event of a conflict, this
Agreement will prevail.

Dispute Resolution. Any contract between us relating to
Products, including this Agreement, will be governed by
and construed in accordance with the laws of the State of
California, excluding both its choice of the law provisions
and the United Nations Convention on Contracts for the
Internationai Sale of Goods. Within 30 days of a request
by either you or us, a Vice President {or equivalent officer)
of both you and us will personally attempt to resolve a
dispute with each other. If these officers do not resolve the
dispute within 30 days, the dispute may be submitted to
mediation if both you and us agree.

Export Controls. You agree that you will not export or
transfer Product for re-export in violation of any United
States laws or regulations, or to any denied or prohibited
person, entity, or embargoed country in violation of such
laws or regulations. The pricing and warranties set forth in
this Agreement are valid only for Products delivered to you
installed by you and used by you within the United States
and the District of Columbia.

Miscellaneous. This Agreement may be changed only in
a written document signed by each party’s duly
authorized representative. Our failure to exefcise any
rights under this Agreement will not be deemed a waiver
or forfeiture of such rights. Headings in this Agreement
are for convenience only and will not constitute part of
this Agreement. If a court of competent jurisdiction holds
any provision of this Agreement invalid or unenforceable
for any reason, (a) the validity and enforceability of the
remaining provisions wili not be affected or impaired in
any way and (b) the parties will promptly renegotiate the
effected provision to determine valid and enforceable
language that most closely resembles the language
rejected by the court and intended by the parties. You
may hot assign or transfer this Agreement or any rights
or obligations under this Agreement without our prior
written consent. This Agreement will not be construed as
if it had been prepared by either party, but rather as if it
were jolntly prepared. This Agreement may be executed
in any number of counterparts, all of which together will
constitute one and the same agreement,
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