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SIEMENS

The information contained in this response was prepared expressly for your institution. Siemens
Healthcare Diagnostics Inc. (Siemens) considers this information to be proprietary and
confidential unless indicated otherwise.

You agree to retain in strict confidence all confidential and proprietary information of Siemens
contained herein. The information shall only be reproduced and used by your institution for
evaluating the merits of a business relationship with Siemens. If consultants are being utilized
to help evaluate this potential relationship, your institution agrees that it will obtain a signed
confidentiality agreement covering this RFP response from such consultants.

Should Siemens be selected vendor of choice, this response will be subject to the development
of a mutually acceptable agreement by post-award negotiations. Siemens positive responses to
feature/function questions may be included in the final agreement on which the parties

agree. Any changes or corrections will be submitted to your institution in writing prior to
completion of the final mutually acceptable agreement.

The terms in this response shail expire on the one-hundred eightieth (180th) day after receipt
unless otherwise stipulated in the RFP or agreed in writing, except that the confidentiality
requirement stated above shall survive indefinitely.

Notice: Compliance with legal and internal regulations is an integral part of all business processes at
Siemens. Possible infringements can be reported to our Help Desk “Tell us” at
www.siemens.com/tell-us.

Siemens' response to this RFP wili describe in detail products submitted for bid consideration
and that Siemens may also attach brochures and data sheets with a more general description of
this and other Siemens offerings. Siemens brochures and data sheets are written for a global
audience, and may contain reference to products and/or features that are not cleared or
approved for marketing in the United States, and are identified as such in said brochures and
data sheets. Such items in a brochure or data sheet should not be considered in determining
the merits of Siemens' response.
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REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017
Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One )
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

SPECTFICATIONS

1. PURPOSE AND SCOPE: The West Virginia Purchasing Division is soliciting bids on
behalf of West Virginia Department of Health and Human Resources (WVDHHR),
Bureau for Behavioral Health and Health Facilities (BHHF), Welch Community Hospital
to establish a one-time purchase of two (2) new Siemens Rapidpoint 500 (blood gas)
Analyzers OR EQUAL and RAPIDComm Data Management System OR EQUAL and
establish an open-end contract for reagents and supplies.

Siemens is proposing two (2} RapidPoint 500 blood gas analyzers, please see quote for
details. The Rapidcomm data management already on-site and no need to quote for a
new one.

NOTE: This request is covered in part or in whole by federal funds. All bidders will be
required to acknowledge and adhere to Attachment 1-Provisions Required for Federally
Funded Procurements. Delivery Orders issued from contract awarded as a result of this
solicitation may be funded in whole or in part with Federal Funds and thus this
solicitation and its resulting awarded contract are subject to the requirements of
Attachment 1: Provisions required for federally Funded Procurements.

Siemens acknowledges this information.

NON-APPROPRIATION. To the extent that Customer is either a state or political
subdivision for purposes of Section 103 of the Internal Revenue Code of 1986, as
amended, if insufficient funds are appropriated by Customer’s governing body to meet
Customer’'s payment obligations under this Agreement during any fiscal year, Customer
may elect to discontinue this Agreement on the last day of the fiscal period for which
appropriations are available. To discontinue this Agreement, Customer must a) notify
Siemens in writing of the non-appropriation of funds within ten (10) days of the date upon
which Customer becomes aware that insufficient funds will be available, b) provide
Siemens with a certified statement of an authorized official to the effect an event of non-
appropriation has occurred, and c) return the Equipment, freight prepaid. Customer may
not discontinue this Agreement if any funds are appropriated to Customer by Customer's
governing body for the acquisition, retention or operation of other equipment or services
performing functions similar to the Equipment. Customer agrees to take all necessary
action during the term of this Agreement to obtain adequate funds to satisfy Customer's
obligations under this Agreement and will provide for such obligations in each applicable
budget submitted to obtain appropriations, use Customer's best efforts to obtain approval
of such budget, and exhaust all available appeals if an appropriation sufficient to satisfy
such obligations is not made.

Revised 10/27/2014



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017
Two (2) Siemens Rapidpoint 5¢0 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

2. DEFINITIONS: The terms listed below shall have the meanings assigned to them
below. Additional definitions can be found in section 2 of the General Terms and
Conditions.

2.1 “Contract Item” or “Contract Items” means the list of items identified in Section
3.1 below and on the Pricing Pages.

2.2 “Pricing Pages” means the schedule of prices, estimated order quantity, and totals

contained in wvOASIS or attached hereto as Exhibit A, and used to evaluate the
Solicitation responses.

2.3 “Solicitation” means the official notice of an opportunity to supply the State with
goods or services that is published by the Purchasing Division..

Revised 10/27/2014



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017

Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

3. GENERALREQUIREMENTS:

3.1 Contract Items and Mandatory Requirements: Contract Item(s) must
meet or exceed the mandatory requirements listed below.

3.1.1 Twe (2) new Siemens Rapidpoint 500 (blood gas) Analyzers

Revised 10/27/2014

OREQUAL.

Yes meets requirement; Siemens proposes two {2) RAPIDPoint® 500
Systems.

RAPIDPoint® 600 System

Figure: RAPIDPoint 500 Blood Gas System

Designed to meet the challenges of point-of-care settings, RAPIDPoint®
300 Blood Gas Systems leverage proven Siemens technology to deliver
fast, accurate and comprehensive test results in approximately 60 seconds.
These fiexible, easy-to-use analyzers help free your clinicians to focus on
improved patient care without reliability or maintenance worries.

Key features and benefits include:

* A comprehensive critical-care menu for multiple sample types in about
60 seconds.

» pH and blood gases, electrolytes, glucose, lactate, and full CO-
oximetry, including tHb and nBili.

» FDA-approved pleural fluid pH testing.



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017

Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

Revised 10/27/2014

Siemens' long-lasting cartridges, integrated Automatic Quality Control
(AQC), and proven technologies maximize uptime.

Intuitive touchscreen GUI, integrated bar-code scanner, no-adapter
syringe or capillary sample port, and hands-free sample aspiration
features are easy to use for non-laboratory personnel.

Hands-free sampling with no operator exposure to the sample probe
provides biohazard protection for even the most infectious blood
samples.

Clot management for automated clearing of clots and fast recovery
from clot events.

Automatic QC (AQC) is a separate, external QC cartridge. QC runs
according to programmable schedule, and follows the same sample
pathway as patient samples.

Please refer to these attachments for additional information:

Exhibit 3 RAPIDPoint® 500 System Brochure
Exhibit 4 RAPIDPoint® 500 System Technica! Specifications



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017
Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

3.1.1.1 Each of the two (2) new analyzers must provide the
following parameters (measured or calculated):

3.1.1.1.1 pH: Negative logarithm of the hydrogen ion
concentration. Measurement of acid-base balance
of blood.

Yes meets requirement. pH is offered as a measured
parameter on the RAPIDPoint® 500 System.

3.1.1.1.2  pCo2: Partial pressure of carbon dioxide.

Yes meets requirement. pCO2 is offered as a measured
parameter on the RAPIDPoint® 500 System.

3.1.1.1.3 pQO2: Partial pressure of oxygen.

Yes meets requirement. pO2 is offered as a measured
parameter on the RAPIDPoint® 500 System.

3.1.1.1.4 HCO3: Bicarbonate. A chemical (buffer) that
keeps the PH of blood from becoming too acidic
or too basic.

Yes meets requirement. HCO3 is offered as a calculated
parameter on the RAPIDPoint® 500 System.

3.1.1.1.5 BE: Base excess. Concentration of titratable base
when a fluid is titrtated to a PH of 7.40 and a
pCo2 of 40mmHG.

Yes meets requirement. HCO3 is offered as a calculated
parameter on the RAPIDPoint® 500 System.

3.1.1.1.6 tHB: Total hemoglobin. Concentration of total
hemoglobin.

Yes meets requirement. tHB is offered as a measured
parameter on the RAPIDPoint® 500 System.

3.1.1.1.7 sO2: Oxygen saturation of hemoglobin.
Yes meets requirement. sO2 is offered as a measured

parameter on the RAPIDPoint® 500 System.

Revised 10/27/2014



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017

Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

Revised 10/27/2014

3.1.1.1..8

3.1.1.1.9

3.1.1.1.10

3.1.1.1.11

3.1.1.1.12

O2HB: Oxyhemoglobin. Concentration of
hemoglobin that is oxygenated.

Yes meets requirement. O,HB is offered as a measured
parameter on the RAPIDPoint® 500 System.

HHB: Deoxyhemoglobin. Reduced or
deoxygenated hemogiobin.

Yes meets requirement. HHb is offered as a measured
parameter on the RAPIDPoint® 500 System.

COHB: Carboxyhemoglobin. Concentration of
hemoglobin that is combined with carbon
monoxide.

Yes meets requirement. COHb is offered as a measured
parameter on the RAPIDPoint® 500 System.

MetHB: Methemoglobin. Concentration of
hemoglobin that contains iron in its ferric state.

Yes meets requirement. MetHb is offered as a measured
parameter on the RAPIDPoint® 500 System.

LACTATE: a product of cell metabolism that
can accumulate when cells lack sufficient oxygen

Yes meets requirement. Lactate is offered as a measured
parameter on the RAPIDPoint® 500 Syste



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017

Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

Revised 10/27/2014

3.1.1.2 Each of the two analyzers must have blood gas, lactate, and

co-oximetry integrated into a standalone unit.

Yes meets requirement. RAPIDPoint® 500 System offers the
foltowing test menu (FDA-cleared, measured parameters), available
in a single integrated, standalone unit;

» Blood Gas (pH, pCO2, p0O2)

* Electrolytes (Na+, Kt, Ca++, CI-)

= Metabolites (Glucose, Lactate)

= Hematocrit

s CGC-oximetry (tHb, HHb, O2Hb, s02, COHb, MetHb, Neonatal
Bilirubin)

e Pleura! fluid pH

3.1.1.3 Each of the two analyzers must operate on a self-contained

measurement cartridge (including sensors and calibrating
reagents).

Yes meets requirement. All reagents (including sensors and
calibrators) are contained in a single measurement and wash/waste
cartridge, no gas tanks or reagent bottles. Planar sensor technology
ensures industry proven accuracy and reliability.

3.1.1.4 Each of the two analyzers must provide for an automatic

quality contro] system with the capability of a minimum of
three different levels for analysis.

Yes meets requirement. Siemens RAPIDPoint® 500 blood gas
systems use onboard AQC (Automatic Quality Control). The AQC
cartridge contains an aqueous based external control material. The
onboard use life of each cartridge is 28 days and contains enough
material to run three (3) levels of control three (3) times (every 8
hours) daily with 10% overage.

AQC provides quality control with a standardized and stable method
that removes the requirement for operator intervention.



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017
Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

3.1.1.5 Each of the two analyzers must have the capability to
perform manual quality control.

Yes meets requirement. The RAPIDPoint® 500 blood gas system
offers the ability to run manual QC using either the Required QC or
Unscheduled QC options.

Introduce QC samples from an ampule with a Quick adapter or from
a syringe. Bar coding is not necessary, but is available if you use
Siemens controls.

* Required QC: When you analyze the Required QC sample, the
system verifies that you scanned the correct ampule for the
control that is scheduled. The system also compares the resuits
to the target ranges (if you defined them in Setup) and prompts
you to repeat the analysis if any parameters are out of range. If 2
parameter fails the second analysis, the system automatically
turns off the parameter to prevent further analysis. An authorized
operator can restore the failed parameter.

* Unscheduled QC: Use this option if you do not want to perform
scheduled QC analysis using Required QC or AutomaticQC
analysis. You can still analyze routine QC samples, but they are
not scheduled or monitored by the RAPIDPoint 500 system. Also
parameter status is not affected by QC results, that is,
parameters are not turned off if they fail, or turned on if they pass
QC analysis.

3.1.1.6 Each of the two analyzers must provide automatic
calibration of blood gas, lactate, and co-oximetry
parameters.

Yes meets requirement. Fully automatic calibration and system
performance monitoring ensures analytical precision and reliability
without compromising analyzer uptime.

o One-point calibration every 30 minutes (takes approximately 2.5
minutes)

= Two-point calibration every 2 hours ({(takes approximately 5.5
minutes)

* Full calibration every 8 hours (takes approximately 8 minutes)

Revised 10/27/2014



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017

Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

Revised 10/27/2014

3.1.1.7 Each of the two analyzers must be able to analyze capillary

samples.

Yes meets requirement. The automatic, single sample port adapts to
syringe and capillary samples. No special adapter device is required
to aspirate from these specimen containers.

3.1.1.8 Each of the two analyzers must provide for a single

sampling port which accepts syringe or capillary tube
sample devices safely with no adapters required.

Yes meets requirement. The automatic, single sample port adapts to
syringe and capillary samples. No special adapter device is required
to aspirate from these specimen containers.

3.1.1.9 Each of the two analyzers must operate within a temperature

range of a minimum of 15°C and a maximum of 30°C.

Yes meets requirement. RAPIDPoint® 500 system operating
temperature is15-30°C (59-86°F)

3.1.1.10 Each of the two analyzers must be able to operate within a

barometric pressure range of a minimum of 523 to a
maximum of 800mmHg.

Yes meets requirement. The specified operating range for
barometric pressure is 523-800 mmHg.

The RAPIDPoint® 500 system does not monitor barometric pressure
as the measurement cartridge is sealed, so barometric pressure has
no effect on blood gas QC or calibrations.

The default atmospheric pressure is 760 mm Hg. The operator can
enter the average atmospheric pressure that applies to the local
environment as the default for calculations that use atmospheric
pressure. The atmospheric pressure to be used for a specific patient
can be entered during analysis if desired.

3.1.1.11 Each of the two analyzers must have the data capacity to

store a minimurn of;
200 patient samples
200 quality control samples
50 operators.

Yes meets requirement. The RAPIDPoint® 500 instrument maintains
250 records of each type of data (patient samples, QC samples, and
calibrations) on its internal hard disk. Patient, QC, and calibration



REQUEST FOR QUOTATION
CRFQ_0506 WEH1600000017

Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

Revised 10/27/2014

data from the RAPIDPoint 500 system can be downloaded to a USB
flash drive for long-term storage.

RAPIDComm can send up to 5,000 operators to the blood gas
analyzer. Conversely, RAPIDPaint 500 system can store up to 5,000
operators.

RAPIDComm® storage capacity depends on the physical space in
the customer’s database, which depends on the size of the hard
drive. Since storage space can be expanded in most cases, the
number of test results that can be stored online is virtually unlimited.
The customer can configure auto-purge settings in RAPIDComm®
up to a certain age, but purging is not required. Data also can be
exported to external media for long-term storage.

3.1.1.12 Each analyzer must be within the following dimensions:

3.1.1.12.1 Height: minimum 20 inches, maximum 35 inches

Yes meets requirement. RAPIDPoint® 500 specified height is 21.5
inches with display at highest position.

3.1.1.12.2 Width: minimum 10 inches, maximum 25 inches

Yes meets requirement. RAPIDPoint® 500 specified width is 11.5
inches.

3.1.1.12.3 Depth: minimum 10 inches, maximum 30 inches

Yes meets requirement. RAPIDPoint® 500 specified depth is 16.0
inches.

3.1.1.12.4 Weight: minimum 25 pounds, maximum 50
pounds

Yes meets requirement. RAPIDPoint® 500 specified weight is 36.5
pounds, excluding cartridges.



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017

Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One 1)
RAPIDComm Data Management System OR EQUAL ard an epen-end contract for
reagents and supplies.

3.1.2

Revised 10/27/2014

RAPIDComm data management system OR EQUAL.

Yes meets requirement. Siemens proposes the RAPIDComm® Data
Management System. The Rapidcomm data management already on-site
and no need to quote for a new one.

RAPIDComm® Data Management System

Figure: The RAPIDComm Data Management System enables centralized
management of your POC program all through a single customizable interface.

Unique to our solution is the RAPIDComm® Data Management System.
RAPIDComm enables centralized management of your POC program. It is
a key enabler for establishing a healthy POC Ecosystem to help deliver
optimal patient care, ensure compliance, and maximize efficiency—
wherever POC data originates. We can connect your instruments, report
results, and manage the workflow aspects of POC testing, including device
management, operator management, quality control, compliance
management, competency management, inventory management, mobile
access, and remote monitoring all through a single and customizable
interface.

Key features and benefits include:

© Managing secure access to your POC devices while ensuring they are
online, operational, and properly maintained with immediate oversight
and conirol.



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017

Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

Revised 10/27/2014

» Overseeing and managing quality control (QC) testing, result review,
data management, and reporting activities for your POC devices.

» Leveraging its functionality in tandem with the Siemens web-based
learning management system to efficiently manage staff training,
assessment, and recertification.

» Satisfying compliance and accreditation requirements for your POC
testing program with advanced data management capabilities.

= Managing your POC consumables more efficiently with material usage,
device-workload reports, and real-time information on consumable
levels for your POC instruments.

¢ Quickly identifying and resolving issues for connected devices,
operators, samples, and compliance-related activities from here, there,
or anywhere,

Please refer to these attachments for additional information:

» Exhibit 5 RAPIDComm® Data Management System Brochure
= Exhibit 8 RAPIDComm 5.0 Technical Specifications

3.1.2.1 The system must include a stationary data management
workstation that is compatible with the two analyzers.

Yes meets requirement. RAPIDComm® Data Management System
enables you to manage secure access to your RAPIDPoint® 500
SYSTEMS as well as other Siemens POC devices while ensuring
they are online, operational, and properly maintained with immediate
oversight and control.

3.1.2.2 The data management workstation must monitor the
analyzers in real time.

Yes meets requirement. RAPIDComm® Data Management System
enables you to manage secure access to your RAPIDPoint® 500
SYSTEMS as well as other Siemens POC devices while ensuring
they are online, operational, and properly maintained with immediate
oversight and control. Remotely access and manage any connected
device in real time.

For the RAPIDPoint® 500 Blood Gas analyzers, you can use the
remote command functionality to request AQC, Calibration, Wash,
Enable/Disable Parameter, Enable/Disable Analysis, Set Time, etc.

RAPIDComm offers a “Live” view for real-time monitoring and control
of connected blood gas analyzers.



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017

Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

Revised 10/27/2014

3.1.2.3 The data management system must be password controlled

for HIPPA compliance.

Yes meets requirement. Efficiently manage and ensure secure
access to POC devices for certified operators.

With the RAPIDComm® solution, you can centrally manage the
operator IDs and passwords downloaded to your instruments to
prevent unauthorized access. You may also leverage the power of
automatic recertification functionality to better manage the ongoing
training, assessment, and certification of all device operators for
supported analyzers.

Key features include:

* Centralized Operator Management

o Certification, Training and Assessment
» Automated Operator Download

* Automatic Recertification

o Certification History

* Custom User Views

* Role-Based Privilege Assignment

3.1.2.4 The data management workstation must be able to interface

to the hospitals electronic medical record. Specifically
OpenVista —~ CareVue.

Yes meets requirement. RAPIDComm® Data Management System
supports several system configurations for interfacing to multipie
hospital application systems, including hospital information systems
(HIS), taboratory information systems (LIS), or other systems.

The following connection types can be created within the
RAPIDComm system:

¢ Admissions, Discharges, and Transfers (ADT)
¢ Order Feed

» Patient Query

¢ Results



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017
Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

The RAPIDComm Hospital Connection manages communication
between RAPIDComm and hospital systems using version 2.4 of the
HL7 standard. However, the program can format and process
messages that are compatible with HL7 version 2.3, which is in use
in some facilities.

The RAPIDComm program may be configured to use the POCT1-A
standard to format the ORU*R30, #R31, and *R32 patient result
messages when sending them to a hospital system.

3.1.2.5 The data management workstation must store patient,
calibration, and quality control data and generate reports.

Yes meets requirement. RAPIDComm® Data Management System
supports remote device monitoring and control and delivers
advanced operator, QC, and sample management capabilities.

Patient Results
This screenshot shows the Patient Sample Log in the RAPIDComm
program.

e Samples are flagged for easy review and the specific tests are
marked as well

» Along with the sample resuits, a wealth of information is being
stored, such as operator information.
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REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017

Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for

reagents and supplies.
Calibration
Calibration data can be viewed or printed in a tabular format or as a
chart:
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Figure: The calibration list shows the drift value for each test and data point (calibration and
slope), and flags values that exceed drift limits. The measured value can be displayed with the

drift value.
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Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for

reagents and supplies.
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Figure: The calibration chart plots the drift values for each test and data point against drift

limits.

Quality Control

Oversee and manage quality control (QC) testing, result review, data
management, and reporting activities for your POC devices.

QcC

testing and result management is easier using the RAPIDComm

system. You can define requirements to ensure testing is performed
on POC devices and satisfy all review and reporting requirements.
Customization features also allow you to create rules to identify
results that need your attention— enabling review by exception.

Key features include:

Revised 10/27/2014

QC Data Management
Advanced Analysis Rules

QC Charts, Statistics and Reports
Electronic Recorded Reviews

Exporting for Peer Comparison
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reagents and supplies.
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Patient Reports

The RAPIDComm Data Management System enhances the quality
of your point-of-care testing results by adding demographic
information and by providing electronic reporting of results — which
means that documentation will be more complete and more
accurate.

o As testing is performed in different testing locations these sample
results are being transmitted into the RAPIDComm database for
review and documentation.

e The RAPIDComm program provides the ability to set up and print
highly flexible and customized sample reports.

= Electronic transmission of sample results means these results
are instantly available, from any and all connected systems
across the hospital.

o Electronic documentation also eliminates the need to transcribe
sample results manually, which is an error-prone process.

Management Reporis

In addition to patient, calibration, and QC reports, RAPIDComm
offers a variety of other management reports, including:

e Maintenance tracking

e Proficiency reports
Revised 10/27/2014



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017
Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

» Linearity reports
* Material use reports
= Audit reports

3.1.2.6 The data management workstation must be complete and
shall include all computer software, hardware, one (1) color
monitor, one (1) color printer (single side print capabilities),
and all cables necessary to be fully operational and meet all
requirements specified within this solicitation,

The Rapidcomm data management already on-site and no
need to quote for a new one.

3.1.2.7 Each component of the system must operate on standard
120 volts AC (alternating current) power.

Yes meets requirement. All system components can operate on 120
volts AC.

Revised 10/27/2014



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017
Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (§))
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

3.2 Contract Items and Mandatory Requirements: Vendor shall provide
Agency with the Contract Items listed below on an open-end and continuing
basis. Contract Items must meet or exceed the mandatory requirements as
shown below.

3.2.1 REAGENTS

3.2.1.1 Measurement cartridge (BG-biood gas, lactate, Co ox-co
oximetry) minimum 400 test,
Siemens is a current vendor and meets the requirement.
3.2.2 SUPPLIES

3.2.2.1 Automatic QC -quality control cartridge

3.2.2.2 CVM-calibration verification material/ 5 level/ 4 per level
3.2.2.3 Filter material

3.2.2.4 Thermal printer paper

3.2.2.5 RAPIDQC complete level 1, OR EQUAL and must provide
the minimurmn parameters:
3.22.5.1 pH/pCO2/p02/Nat+/K+/Cat++/Cl/Glucose/
Lactate/cHb/FO2Hb/FCOHb/FmetHb/FIIHb
3.2.2.5.2 Hypo

3.2.2.6 RAPIDQC complete level 2, OR EQUAL and must provide
the minimum parameters:
3.2.2.6.1 pH/pCO2/p02/Na+/K+/Ca++/Cl/Glucose/
Lactate/cHB/FO2Hb/FMetHB/FHHb
3.2.2.6.2 Normal

3.2.2.7 RAPIDQC complete level 3, OR EQUAL and must provide
the minimum parameters:
3.2.2.7.1 pH/pCO2/pO2/Na+/K+/Cat++/CI
3.22.7.2 Hyper

3.2.2.8 Wash/waste cartridge

Siemens is a current vendor and meets the above requirements.

Revised 10/27/2014



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017
Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

3.3 Contract Items and Mandatory Requirements: Vendor shall provide
Agency with the Contract Items listed below on an open-end and continuing
basis. Contract Items must meet or exceed the mandatory requirements as
shown below.

3.3.1 INSERVICE FORRESPIRATORY STAFF

3.3.1.1 Vendor wiil provide on-site training to Respiratory personnel
at Welch Community Hospital, 454 McDowell Street, Welch,
WYV. Training to be provided for one day between the hours
of 8:00am and 5:00pm EST. Training must be scheduled on a
day with the Respiratory Therapy Department manager to
occur on the days of Monday through Friday. The On-site
training will need to take place upon delivery and set up of
the equipment. Set-up and training will be within fifteen (15)
calendar days after delivery of blood gas systems. Vendor
will need to make arrangements with the Respiratory
Department Manager, Richard Street, phone number (304)
436-8662 or email at Richard.E.Street@wv.gov_for delivery
date and time.

Siemens is a current vendor and meets the requirement.

Yes, on-site training is performed by a Siemens Technical Application
Specialist. Documentation of training is provided for each operator.

Additionally, built-in learning videos simplify training and daily operation.
Time and dates for training will be upon mutual agreement.

33.2 Warranty

3.3.2.1 Vendor shall include a one (1) year all-inclusive warranty.

Siemens offers a one year warranty with each piece of equipment. The
details of Siemens’ equipment and product warranties follow:

Siemens warrants to Customer that the Equipment shall be free from defects
in material and workmanship and conform to the manufacturer's
specifications when delivered. Any claim for breach of this warranty, if any,
must be made in writing within one (1) year of the delivery of the Equipment.
Customer’s exclusive remedy for breach of this warranty shall be, at
Siemens’ option, the repair or replacement of the breaching Equipment or an
appropriate refund, allowance or credit reflecting depreciation.

Revised 10/27/2014



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017
Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

Siemens warrants to Customer that Products will be free from defects in
material and workmanship and will conform to the applicable manufacturer's
specifications until the date appearing on the applicable packaging. The
foregoing warranty does not apply to conditions resulting from use or storage
not in accordance with the manufacturer’s instructions or other external
causes or from operation outside the environmental parameters specified for
the Products. Customer’s exclusive remedy for breach of this warranty shall
be the replacement of such Products.

Siemens also warrants that the use of the Equipment and Products in the
form delivered to Customer and in accordance with the instructions and
manufacturer's specifications will not infringe the U.S. patent of any third
party. This warranty does not cover the use of the Equipment or Products in
combination with any other product or equipment not approved by Siemens.
Customer's exclusive remedy for breach of this warranty shall be the
intellectual property indemnification set forth in the agreement.

THE ABOVE ARE THE SOLE WARRANTIES PROVIDED BY SIEMENS
UNDER THIS AGREEMENT. SIEMENS MAKES NC OTHER
WARRANTIES, EXPRESS, STATUTORY OR IMPLIED, IN CONNECTION
WITH THE EQUIPMENT OR PRODUCTS INCLUDING, WITHOUT
LIMITATION, ANY WARRANTY AS TO DESIGN, MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

No oral or written promises as to the Equipment or Products which conflict
with this warranty will bind Siemens unless signed by an authorized
representative of Siemens.

4. CONTRACT AWARD:

4.1 Contract Award: The Contract is intended to provide Agencies with a
purchase price on all Contract Items. The Contract shall be awarded to the
Vendor that provides the Contract Items meeting the required specifications
for the lowest overall GRAND TOTAL COST as shown on the Pricing
Pages.

Siemens acknowledges this information.

4.2 Pricing Pages: Vendor should complete the Pricing Pages by multiplying the
Quantity for each contract item by the Cost Per Unit price to get a Total Cost
for that item. Then add the Total Cost lines to get a GRAND TOTAL COST.
The Vendor should complete the Pricing Pages in their entirety as failure to do
so may result in Vendor’s bids being disqualified. The Pricing Pages contain a
list of the Contract Items and estimated purchase volume.

Siemens acknowledges this information.

Revised 10/27/2014



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017
Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

The estimated purbhase volume for each item represents the approximate
volume of anticipated purchases only. No future use of the Contract or any
individual item is guaranteed or implied.

Siemens has presented pricing based on test voiumes provided by Welch Community
Hospital. Siemens' pricing is dependent upon acceptance of this bid as a whole. If
Welch Community Hospital prefers to accept only some portion of this bid, Siemens
will only be bound by terms and conditions that have been mutually agreed upon by
the parties.

Vendor should electronically enter the information into the Pricing Pages
through wvOASIS, if available, or as an electronic document. The Vendor
can request an electronic copy of the Pricing Pages for bid purposes by
sending an email request to the following address: Mark.A Atkins@wv.gov .

Siemens acknowledges this information.

5. PERFORMANCE: Vendor and Agency shall agree upon a schedule for performance of
Contract Services and Contract Services Deliverables, unless such a schedule is already
included herein by Agency. In the event that this Contract is designated as an open-end
contract, Vendor shall perform in accordance with the release orders that may be issued
against this Contract.

Siemens acknowledges this information.
Siemens proposed pricing is based upon signing a 5 year consumables agreement.

6. ORDERING AND PAYMENT:

6.1 Ordering: Vendor shall accept orders through wvOASIS, regular mail, facsimile, e-
mail, or any other written form of communication. Vendor may, but is not required
to, accept on-line orders through a secure internet ordering portal/website. If Vendor
has the ability to accept on-line orders, it should include in its response a brief
description of how Agencies may utilize the on-linc ordering system. Vendor shall
ensure that its on-line ordering system is properly secured prior to processing Agency
orders on-line.

Siemens agrees; Siemens is a current vendor.

6.2 Payment: Vendor shall accept payment in accordance with the payment procedures
of the State of West Virginia.

Siemens agrees; Siemens is a current vendor and meets the requirement.

Revised 10/27/2014



REQUEST FOR QUOTATION
CRFQ_0506_WEH1600000017
Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

7. TRAVEL: Vendor shall be responsible for all mileage and travel costs, including travel
time, associated with performance of this Contract. Any anticipated mileage or travel costs
may be included in the flat fee or hourly rate listed on Vendor’s bid, but such costs will not
be paid by the Agency separately

Siemens acknowledges this information.

The following labor rates will apply for those instruments not covered under a Siemens
Service Agreement.

All labor Is billed in 15 minuie inCrements

Monday - Friday 8:00 am to 5:00 pm $350/hr
Monday - Friday 5:00 pm to 8:00 am $525/hr
Weekends and Halidays $700/hr

Travel Is charged per service event according to the zone
that represents the distance from the customer site to the
nearest major regionai travel hub.

Zone 1 0 - 50 miles $525
Zone 2 51 - 100 miles $875
Zone 3 101 - 150 miles $1225
Zone 4 151 - 250 miles $1575
Zone 5 > 250 miles $1925

8. FACILITIES ACCESS: Performance of Contract Services may require access
cards and/or keys to gain enirance to Agency’s facilities. In the event that access
cards and/or keys are required:

8.1 Vendor must identify principal service personnel which will be issued access
cards and/or keys to perform service before access will be granted.

Siemens agrees; Siemens is a current vendor and meets the requirement..
8.2 Vendor will be responsible for controlling cards and keys and will pay
replacement fee, if the cards or keys become lost or stolen.

Siemens agrees; Siemens is a current vendor and meets the requirement..

8.3 Vendor shall notify Agency immediately of any lost, stolen, or missing card or
key.

Siemens agrees; Siemens is a current vendor and meets the requirement..

Revised 10/27/2014
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CRFQ_0506_WEH1600000017
Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
RAPIDComm Data Management System OR EQUAL and an open-end contract for
reagents and supplies.

8.4 Anyone performing under this Contract will be subject to Agency’s security
protocol and procedures.

Siemens agrees; Siemens is a current vendor and meets the requirement..

8.5 Vendor shall inform all staff of Agency’s security protocol and procedures.

Siemens agrees; Siemens is a current vendor and meets the requirement.,
9. DELIVERY AND RETURN:

9.1 Delivery Time: Vendor shall deliver the blood gas analyzer systems within thirty
(30) calendar days after receiving a purchase order or notice to proceed. Vendor shall
deliver standard orders within five (5) working days after orders are received. Vendor
shall deliver emergency orders within one (1) working day(s) after orders are
received. Vendor shall ship all orders in accordance with the ahove schedule and
shall not hold orders until a minimum delivery quantity is met. Vendor must
complete the set-up and training within fifteen (15) calendar days after delivery of
blood gas analyzer systems. Vendor will need to make arrangements with the
Respiratory Department for delivery date and time.

Siemens’ standard lead-time for blood gas instruments is 30 days. Siemens will work
with Welch Community Hospital to schedule a mutually agreeable delivery and
installation schedule.

Customers ordering in accordance with the Siemens Shipping Policy and who meet
or exceed the product threshold and other criteria of the policy are able to receive
regular standing orders at no additional charge for shipping; please see Siemens
Shipping Policy as exhibit 1. Emergency orders are ship out next day.

Siemens will make every effort to complete set-up and training fifteen (15) calendar
days after delivery of analyzer.

Pre-Installation Meeting

Pre-Installation meetings will be arranged between Siemens and Welch Community
Hospital. The purpose of this meeting is to review the installation process and
requirements for the site readiness. The meeting will cover instrument specifications,
facility {electrical, plumbing and environment), LIS/Network connectivity, training and
reagent/consumable requirements.

The Pre-Installation meeting will involve all stakeholders, at a minimum the
Customer Service Engineer (CSE), Technical Application Specialist (TAS), and
Sales Representative, along with appropriate facility personnel. This meeting will
ensure the facility and staff are prepared for a smooth installation of the system.
Siemens will document the Pre-installation requirements and planning progress and
report to lab administration.

Each proposed system has a Pre-Installation Checklist, completed with Welch during
the meeting; checklist samples are available anytime upon request.

Revised 10/27/2014
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Onsite Implementation Assistance

Siemens' Technical Appiication Specialist (TAS) will provide onsite assistance with
the performance of validation studies including precision, method comparison with
current analyzer, accuracy (recovery), linearity {reportable range), calibration
verification, reference range correlation / validation on serum and plasma, as
appropriate for the methodology, and supplemental operator training. Dates and
times will be determined based on pre-installation planning and mutual arrangement.

Upon completion of the installation process, the TAS will provide a completed
installation manual and statistical analysis that will comply with applicabie regulatory
and manufacturer's specifications, Additionally, CLSI formatted electronic
procedures will be provided.

Siemens will work through this process as a partner with the customer facilities to
ensure completion of instailation tasks and documentation.

Post-installation "Go-Live” Support (As needed):

Siemens will provide onsite “go-live” support, to be determined at the mutual
agreement. Individual facility needs will vary.

Siemens will work with each facility to ensure a smooth “go-live” process.

9.2 Late Delivery: The Agency placing the order under this Contract must be notified
in writing if orders will be delayed for any reason. Any delay in delivery that could
cause harm to an Agency will be grounds for cancellation of the delayed order, and/or
obtaining the items ordered from a third party.

Siemens acknowledges this information.

Any Agency seeking to obtain items from a third party under this provision must first
obtain approval of the Purchasing Division.

In the event that Siemens cannot supply consumables so that Welch Community
Hospital can perform tests in accordance with the terms and conditions of the
agreement between the parties for the equipment/goods referenced herein because
of defects in the product, back orders, or recalls and, as a result, Welch Community
Hospital facility cannot perform necessary tests, Welch Community Hospital may, as
Customer's sole remedy, either (1) purchase the consumables necessary to perform
the test(s) from another vendor or (2) engage a reference laboratory to perform the
test(s), and Siemens will reimburse Customer for the reasonable difference between
the price paid to the other vendor or the reference laboratory and the price that
would have been paid under such agreement for Customer to perform the test(s).
Such tests shall count towards the minimum volume commitment required in the
agreement for the products referenced herein.

Revised 10/27/2014
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Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1)
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9.3 Delivery Payment/Risk of Loss: Standard order delivery shall be F.0.B. destination
to the Agency’s location. Vendor shall include the cost of standard order delivery
charges in its bid pricing/discount and is not permitted to charge the Agency
separately for such delivery. The Agency will pay delivery charges on all emergency
orders provided that Vendor invoices those delivery costs as a separate charge with
the original freight bill attached to the invoice.

Instrument freight is included in the quote. All future shipments wili be per the
Shipping Policy; Exhibit 1.

9.4 Return of Unacceptable Items: If the Agency deems the Contract Items to be
unacceptable, the Contract Items shall be returned to Vendor at Vendor’s expense
and with no restocking charge. Vendor shall either make arrangements for the return
within five (5) days of being notified that items are unacceptable, or permit the
Agency to arrange for the return and reimburse Agency for delivery expenses. If the
original packaging cannot be utilized for the return, Vendor will supply the Agency
with appropriate return packaging upon request. All returns of unacceptable items
shall be F.O.B. the Agency’s location. The returned product shall either be replaced,
or the Agency shall receive a full credit or refund for the purchase price, at the
Agency’s discretion.

Siemens agrees; Siemens is a current vendor.
Please see Siemens Return Goods Policy as exhibit 2.

9.5 Return Due to Agency Error: ltems ordered in error by the Agency will be returned
for credit within 30 days of receipt, F.O.B. Vendor’s location. Vendor shall not
charge a restocking fee if returned products are in a resalable condition. Items shall
be deemed to be in a resalable condition if they are unused and in the original
packaging. Any restocking fee for items not in a resalable condition shall be the
lower of the Vendor’s customary restocking fee or 5% of the total invoiced value of
the returned items.

Siemens agrees; Siemens is a current vendor.
Please see Siemens Return Goods Policy as exhibit 2.

Revised 10/27/2014
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10. VENDORDEFAULT:
10.1  The following shall be considered a vendor default under this Contract.

10.1.1 Failure to provide Contract Items in accordance with the requirements
contained herein.

10.1.2 Failure to compiy with other specifications and requirements contained
herein,

10.1.3 Failure to comply with any laws, rules, and ordinances applicable to the
Contract Services provided under this Contract.

10.1.4 Failure to remedy deficient performance upon request.

If Welch Community Hospital determines at any time during the term of the
agreement that the equipment is not performing consistently with the manufacturer's
specifications (“Vendor Default’) and Siemens is unable to cure the Vendor Default
by repairing or replacing the equipment within ninety (90) days after written notice
from Welch Community Hospital, then Welch Community Hospital may terminate the
agreement.

10.2  The following remedies shall be available to Agency upon default.

10.2.1 Immediate cancellation of the Contract.

Cancellation terms are provided in the attached Equipment Sale Agreement and
Master Products Agreement.

10.2.2 Immediate cancellation of one or more release orders issued under this
Contract.

Cancellation terms are provided in the attached Equipment Sale Agreement and
Master Products Agreement.

10.2.3 Any other remedies available in law or equity.

If Welch Community Hospital determines at any time during the term of the
agreement that the equipment is not performing consistently with the manufacturer's
specifications (“Vendor Default”) and Siemens is unable to cure the Vendor Default
by repairing or replacing the equipment within ninety (90) days after written notice
from Welch Community Hospital, then Welch Community Hospital may terminate the
agreement.

Revised 10/27/2014
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11. MISCELLANEOUS:

11.1 No Substitutions: Vendor shall supply only Contract Items submitted in response
to the Solicitation unless a contract modification is approved in accordance with the
provisions contained in this Contract.

Siemens acknowledges this information.

In the event that Siemens cannot supply consumables so that Welch Community
Hospital can perform tests in accordance with the terms and conditions of the
agreement between the parties for the equipment/goods referenced herein because
of defects in the product, back orders, or recalls and, as a result, Welch Community
Hospital facility cannot perform necessary tests, Welch Community Hospital may, as
Customer's sole remedy, either (1) purchase the consumables necessary to perform
the test(s) from another vendor or (2) engage a reference laboratory to perform the
test(s), and Siemens will reimburse Customer for the reasonable difference between
the price paid to the other vendor or the reference laboratory and the price that
would have been paid under such agreement for Customer to perform the test(s).
Such tests shall count towards the minimum volume commitment required in the
agreement for the products referenced herein.

11.2 Vendor Supply: Vendor must carry sufficient inventory of the Contract ltems being
offered to fulfill its obligations under this Contract. By signing its bid, Vendor
certifies that it can supply the Contract ltems contained in its bid response.

Siemens acknowledges this information.

In the event that Siemens cannot supply consumables so that Weich Community
Hospital can perform tests in accordance with the terms and conditions of the
agreement between the parties for the equipment/goods referenced herein because
of defects in the product, back orders, or recalls and, as a result, Welch Community
Hospital facility cannot perform necessary tests, Welch Community Hospital may, as
Customer's sole remedy, either (1) purchase the consumables necessary to perform
the test(s) from another vendor or (2) engage a reference laboratory to perform the
test(s), and Siemens will reimburse Customer for the reasonable difference between
the price paid to the other vendor or the reference laboratory and the price that
would have been paid under such agreement for Customer to perform the test(s).
Such tests shall count towards the minimum volume commitment required in the
agreement for the products referenced herein.

11.3 Reports: Vendor shall provide quarterly reports and annual summaries to the
Agency showing the Agency’s items purchased, quantities of items purchased, and
total dollar value of the items purchased. Vendor shall also provide reports, upon
request, showing the items purchased during the term of this Contract, the quantity
purchased for each of those items, and the total value of purchases for each of those
items. Failure to supply such reports may be grounds for cancellation of this
Contract.

Siemens will work with Welch to provide the reports. Siemens is a current vendor.
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11.4 Contract Manager: During its performance of this Contract, Vendor must designate
and maintain a primary contract manager responsible for overseeing Vendor’s
responsibilities under this Contract. The Contract manager must be available during
normal business hours to address any customer service or other issues related to this
Contract. Vendor should list its Contract manager and his or her contact information
below.

Contract Manager: Dave Condon
Telephone Number: 617-413-5996
Fax Number:

Email Address: david.condon@siemens.com

Revised 10/27/2014
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CRQM 0506 WEH1600000005
EXHIBIT A
PRICING PAGE

Please type or write legibly

Two (2) Siemens Rapidpoint 500 (blood gas) Analyzers OR EQUAL and One (1) RAPIDComm Data
Management System OR EQUAL and to establish an open-end contract for Reagents and Supplies
for Welch Community Hospital.

Description Quantity | Unit of | Costper | Total Cost
Measure Unit

3.1.1 Siemens Rapidpoint 500 (blood gas) 2 each [$15,510.00 ($31,020.00

Analyzers OR EQUAL.

3.1.2 RAPIDComm Data Management system OR 1 each [S0{Welch [S0{Welch

EQUAL owns today) jowns today)

*3.2.1.1 Measurement cartridge (BG-blood gas, 18 each [5612.26 $11,020.68

lactate, Co 0x-co oximetry) minimum 400 test per

cartridge

NOTE: the electronic bid for this solicitation on WV Qasgis
lists a menu of BG and CO-0x. We have entered that item
and price to the right ($612.26). If lactate is desired,
substitute the unit cost of $945.11.

*3.2.2.1 Automatic QC-Quality control cartridge 18 each [5305.62  [$5,501.16
*3.2.2.2 CVM-calibration verification maierial/ 5 2 each [5102.21 5204.42
level/ 4 per level

*3.2.2.3 Filter material 2 each [519.70 $39.40
*3.2.2.4 Thermal printer paper 20 roll  |52.84 $556.80
*3.2.2.5 RAPIDQC complete level 1 OR EQUAL 2 each [541.24 $82.48
*3.2.2.6 RAPIDQC complete level 2 OR EQUAL 2 each [541.24 $82.48
*3.2.2.7 RAPIDQC complete level 3 OR EQUAL 2 each [$41.24 582.48
*3.2.2.8 Wash/waste cartridge — 72 . each [$288.76 $5,197.68

NOTE: this cartridge is packaged 4 per box. Therefore,
extended “Total Cost” is for 18 4-packs.

3.3.1.1 Set-up and Training 1 each [50.00 50.00
3.3.2.1 One Year All-Inclusive Warranty 1 each  [S50.00 50.00
Grand Total Cost [553,287.58

*The quantities listed on the cost sheet are estimated and for bidding purposes only.
The vendor will be required to provide actual quantities needed, be it more or less.

Evaluation and Award Criteria: Contract shall be awarded to the Vendor that meets the required specifications
with the lowest Grand Total Cost.

Siemens Healthcare Diagnostics 511 Benedict Avenue, Tarrytown, NY

Vendor Name Vendor Address

) il I ]
/ {- & { N/' (— Kevin Culver, Director, Point of Care April 6, 2016

Vendor Authorized Representative Signature Vendor Authorize Representative (Printed)  Date

617-413-5996 (David Condon, Region Sales Manager, Point of Care) david.condon@siemens.com

Telephone Fax E-mail
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SIEMENS Siemens Healthcare
Ll Diagnostics Inc.
. ” . Glasgow Business Community EQUIPMENT
HEALTHCARE Building 500 Mailbox 540 SALE
P.0. Box 6101 AGREEMENT
DIAGNOSTICS INC.  Newark DE 19714-6101
Customer Name; WELCH COMMUNITY HOSPITAL Group Purchasing
Organization: NO PRIMARY
Federal 1D #:
Legal Name: m(E;ITCH COMMUNITY HOSPITAL, Ship To Customer #: 86649
Address: 454 MCDOWELL ST Sold To Customer #: 11294
City, State, Zip: WELCH, WV 24801 Payment Terms: ir;lsto%%days from date of
Phene; (304) 436-8461 Shipping & Handling: Prepaid and added
Date: 04/01/2016

WELCH COMMUNITY HOSPITAL, INC. (“Buyer”) agrees to purchase and Siemens Healthcare Diagnostics inc.
(“Seller”) agrees to sell the equipment listed below (“Equipment”) at the price(s) listed below.

Catalog e . .
QTyY Number Description Price Extended Price
2 10492730 |RP500 BLOOD GAS ANALYZER $15,510.00 $31,020.00
2 014557001 |UNIVERSAL-POWER-SUPPLY $223.30 $446.60
Total: $31,466.60
Shipping & Handling: $200.00
Total Price: $31,666.60

Information about service and training associated with the Equipment purchased hereunder is set forth on the
Attachment A to the Supplement to the Master Products Agreement entered into between the parties, if
applicable. This Equipment Sale Agreement is subject to the Terms and Conditions attached hereto and made a
part hereof.

If Customer is returning on-site equipment in conjunction with this Agreement (“Returned Equipment”), such
equipment shall be identified by instrument type(s) and serial number(s) in the table below. Customer represents
that there are no liens or encumbrances on the Retumed Equipment. Customer agrees to deliver the Returned
Equipment to Siemens within sixty (60) days after the installation of the Equipment purchased hereunder. In the
event any item(s) of Returned Equipment is/are omitted from the table below, Customer makes the same
representations and agreements regarding such omitted Returned Equipment.

QTY Description of Returned Equipment (if applicable) Serial Number

Page 1 of 4
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Respectfully Submitted By:
Vanessa Dunn

Siemens Healthcare Diagnostics Inc.

CUSTOMER {use blue ink): SIEMENS HEALTHCARE DIAGNOSTICS INC.
(Corporate}:
Signature Date Signature Date
Name (Print) Name (Print}
Title (Print) Title (Print)
Signature Date

Name (Print)

Title (Print)
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Equipment Saie Agreement Terms and Conditions

1. Complets Agreement. This Equipment Sale Agreement, including
these Terms and Conditions (collectively, “this Agreement'),
constitute the entire agreement between Buyer and Seller relating to
the sale of the Equipment by Seller to Buyer. Seller's acceptance of
Buyer's purchase order is made on the condition that this Agreement
shall govern the sale of Equipment by Seller to Buyer. Seller hereby
objects to and rejects all additional, conflicting or inconsistent terms
or conditions and any such terms or conditions submitted by Buyer
shall have no effect and shall not be part of the contract between
Buyer and Seller for the purchase and sale of Equipment. Failure of
Seller to objecl to any provision conlained in any order or other
communication from Buyer shall not be construed as a waiver of the
terms and conditions set forth herein or an acceptance of any such
provision. No addition to, medification of, or waiver of any provision
of this Agreement shall be binding upon either party unless made in
writing and signed by authorized representatives of both parties. To
authorize shipment of the Equipment, please attach a signed copy of
this Agreement to your purchase order.

2. Dellvery; Titlo; Acceptance. Delivery of the Equipment is subject
to Seller's standard delivery terms. Selier will make commercially
reasonable efforts to meet the delivery dates quoted or
acknowledged, but will not be liable for ifs failure to meet such dates.
Upon Seller making delivery of the Equipment to the Buyer's facility:
(i} title to and respensibility for the Equipment shall pass to Buyer,
and (i) tne Equipment shall be deemed accepted by Buyer. Buyer
may not unreasonably delay or impede delivery and acceptance of
the Equipment.

3. Installation. if the Equipment requires instaltation, then Seller will
install the Equipment at the Buyer's facility. This installation does not
include the cost of preparation of the facility. Such preparation
responsibiliies of the Buyer include, but may not be limited to,
separate (dedicated) electrical and telephone circuits and/or network
connections, air conditioning, plumbing, humidity control and any
structural changes that may be required.

4. Warranty. Seller warrants that the Equipment shall be free from
defects in material and workmanship and conform to the
manufacturer’s specifications when delivered. SELLER MAKES NO
OTHER WARRANTIES, EXPRESS, STATUTORY OR IMPLIED, IN
CONNECTION WITH THE EQUIPMENT, INCLUDING, WITHOUT
LIMITATION, ANY WARRANTY  AS TO DESIGN,
MERCHANTABILITY, OR FiTNESS FOR ANY PURPOSE. Any
claim for breach of this warranty must be made in writing within one
(1) year of the delivery of the Equipment by Seller. Seller's sole
obligation for breach of this wamanty shall be, at Seller's option, the
repair or replacement of the breaching Equipment or an appropriate
refund, allowance or credit reflecting depreciation. Seller also
promises that the use of the Equipment in the form deiivered to
Buyer and in accordance with the instructions and manufacturer's
specifications will not infringe the U.S. patent of any third party. This
promise does not cover the use of the Equipment in combination with
any other product or equipment not approved by Seller. Buyer's
exclusive remedy for breach of this warranty shall be the intellectual
property indemnification set forth in Section 5 (c} below.

5. Limitation of Liabllity and Indemnlification. (a) Limitation of
Liability. In no event shall Seller’s liability hereunder exceed the
actual loss or damage sustained by Buyer, up to the purchase price
paid to Seller for the Equipment giving rise to such loss or damage,
however, liability for intentional misbehavior and personal injury wil
not be limited. SELLER SHALL NOT BE LIABLE FOR ANY LOSS
OF USE, REVENUE OR ANTICIPATED PROFITS, COST OF
SUBSTITUTE EQUIPMENT OR SERVICES (UNLESS OTHERWISE
AGREED TO BY SELLER), OR LOSS OF STORED,
TRANSMITTED OR RECORDED DATA. NEITHER PARTY WILL
BE LIABLE TO THE OTHER PARTY FOR ANY INDIREGCT,
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INCIDENTAL, UNFORESEEN, SPECIAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT. The limitations of
Seller's liability contained herein shall apply to Seller and Seller's
employees, agents and subcontractors performing under this
Agreement, regardless of whether such liability is based on breach of
contract, tort, strict liability, breach of warranties, failure of essential
purpose or ctherwise, and even if Seller or its employees, agents or
subcontractors are advised of the likelihood of such damages.

The limitations of Buyer's [iability set forth herein do not affect
Buyer's liability for Claims (as defined herein) arising out of the
negligent or wrongful acts or omissions of Buyer, it's employees or
agents in connection with this Agreement or Buyer's indemnification
obligations for Claims arising from infringement of intellectual
property rights, to the exient set forth herein. The limitations of
Seller's liability set forth herein do not affect Seller’s labifity for
Claims for personal injury arising as a result of Seller's negligence or
product defect, or Seller's indemnification obligations for Claims
arising from infringement of intellectual property rights, to the extent
set out in this Agreement.

THE FOREGOING IS A SEPARATE, ESSENTIAL TERM OF THIS
AGREEMENT AND SHALL BE EFFECTIVE UON THE FAILURE
OF ANY REMEDY, EXCLUSIVE OR NOT.

(b) General indemnification. Each party agrees to indemnify and
hold the other party and its employees, directors, officers and agents
(collectively, the "Indemnitees™) harmless from and against any and
all third party claims and associated liabflities, obfigations, damages,
judgments, penalties, causes of action, costs and expenses
(including, without limitation, reasonable attormey’s fees) imposed
upen or incurred by or asserted against any of the Indemnitees
(*Claims”) for bodily injuries (including death} or damages fo or loss
of real or fangible perscnal property, to the extent that any such
Claim arises out of the negligent or wrongful acts or omissions of the
indemnifying party, its employees or agents in connection with this
Agreement, provided that the Indemnitee provides the indemnifying
party with prompt notice of the Claim, reasonable cooperation in the
defense andfor settlement of the Claim and all right and power to
defend and/or settle the Claim.

(c} Intellectual Property Indemnification. If Buyer receives notice
that any of the Equipment, or parts thereof, violates the infringement
warranty set forth in Section 4 herein, then Buyer shall promptly
notify Seller in writing and give Seller information, assistance and
exclusive authority to evaluate, defend and settle the Claim. Seller
shall then, at its own expense, defend or settle such Claim, procure
for the Buyer the right to use the Equipment, or remove or modify the
Equipment to avoid infringement. If none of these alternatives are
available on terms reasonable to Seller, then Buyer shall return the
Equipment te Seller and Seller shall refund te Buyer the purchase
price paid by the Buyer for the Equipment, less reasonable
depreciation for Buyer's use. The foregoing states Seller’s entire
obligation and Eability, and the Buyer's sole remedy, for Claims of
infringement. Seller will not defend or indemnify Buyer, however, if
any such Claim results from (i} use of other than the most recent
version of the Equipment made available to Buyer by Seller; (i)
Buyer's alteration of the Equipment without Selier's written
authorization; {jii} use of the Equipment in ¢combination with software
or equipment not provided by Seller; or (jv) use of the Equipment in a
manner that i not in accordance with the manufacturer’s manual,
specifications, and other accompanying documentation or other
instruction from Seller.

The obligations of indemnity shall survive the expiration or
termination of the Agreement.
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6. Payment. Payment is due as set forth on the first page of this
Equipment Sale Agreement. A late payment service charge of one
and one-half percent (1.5%) per month or, if less, the highest amount
permitted by law, may be applied to unpaid and past due invoices.
Buyer shall also reimburse Seller for all taxes, excise or other
charges which it may be required to pay to any government (national,
state or local) upon the sale, production or transportation of the
products sold hereunder.

7. Confidentiality. Buyer and ifs employees will maintain the
confidentiality of any oral or written information disclosed by Seller,
including: (i) the terms of this Agreement (including, but not limited
to, pricing); (i) information designated as confidential; and (iii}
information that should reascnably be expected to be treated as
confidential by the recipient whether or not such information is
designated as confidential. Except as necessary to camry out this
Agreement, confidential information will not be disclosed by Buyer or
its employees to any third party or used by Buyer or its employees
without the prior written consent of Seller.

8. Export. This Agreement applies oniy to domestic installation of the
Equipment. Buyer shall not export or reexport any goods, or any
system incorporating said goods, outside of the United States
{including U.S. territories) unless Buyer (i} first obtains all required
licenses from the Unifed States Department of Commerce or any
other agencies or departments of the United States govemment that
may be required, and ({ii) complies with all applicable laws and
regulations.

9. Technical Assistance. The warranty set forth herein shall not be
enlarged, diminished or affected by, and no obligation or liability shall
arise from, Seller's rendering of technical advice, assistance, or
service in connection with Buyer's selection, purchase, or use of the
goods fumished hereunder. Buyer is not relying on Sellers skill or
judgment to select suitable goods.

10. Certified Integrated System. The Equipment is designed and
cerfified by regulatory authorites as an  integrated
instrument/reagent/consumable system. Use of unapproved parts or
consumables with the Equipment will void any and all warranties and
all obligations of Seller under any warranty or service contract Buyer
may have with Seller.

11. Assignment. This Agreement is not assignable or transferable
by Buyer, in whole or in part, except with the written consent of
Seller, which wiil not be unreasonably withheld.

12. Miscellaneous. (A) Seller is willing to sell goods to Buyer only in
consideration of and in reliance upon the provisions contained herein
limiting Seller's exposure to liability. Such provisions constitute an
essential part of the bargain underlying this purchase and sale of
Equipment, and have been reflected in the purchase price and other
consideration agreed upon by the parties. (B} A failure of or delay in
performance shall be excused when caused by maiters beyond
Seller's reasonable control. (C) This Agreement contains all the
terms and conditions with respect to the sale and purchase of the
Equipment named herein and no madification of this Agreement shall
be of any force unless such medification is reduced to writing and
signed by an authorized representative of each party. (D) If Seller
fails to enforce its righfs against Buyer at any time, it may enforce
those rights later without waiver or at such other time that Buyer fails
to perform any of Buyer's cbligations. (E} THIS AGREEMENT
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF ILLINOIS, WITHOUT
REFERENCE TO CONFLICTS OF LAW PROVISIONS. EACH OF
THE PARTIES CONSENTS TO THE JURISDICTION AND VENUE
OF FEDERAL AND STATE COURTS IN ILLINOIS FOR THE
DETERMINATION OF ALL DISPUTES ARISING UNDER THIS
AGREEMENT. BUYER AND SELLER EACH EXPRESSLY WAIVE
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ALL RIGHTS TO TRIAL BY JURY IN ANY LITIGATION ARISING
FROM OR RELATED TO THIS AGREEMENT.



Attachment A

SIEMENS

to the Supplement to the Master Products

Agreement

Quote #: 1-36ADAB
Approved: 4/1/2016

Legal Name:
Customer:

Purchasing Group: NO PRIMARY

WELCH COMMUNITY HOSPITAL, INC.
WELCH COMMUNITY HOSPITAL

Sold To: 11294
Ship To: 86649

Equipment Acquired:

Equipment Catalog # Onsite Quantity Comments
RP500 BLOQD GAS ANALYZER 10492730 N 2
UNNERSAL-POWER-SUPPLY 10324789 N 2
Service and Training
Equipment: RP500 BLOOD GAS ANALYZER

Service Type Service Level Quantity StartYr #ofYrs Total Annual

First Year Service PLUS 2 1 1

Extended Service PLUS 2 2 1

Extended Service PLUS 2 3 3 Included in price of reagents
Financial Adjustments
Description Start Year # of Years Total Amount Customer Pays

Siemens will give you a reagent credit of $2,900.00 for year 1.

Products: Reagents Pricing

Annual #
of Patients

Reagent Catalog # Annual # of Kits Cost/Kit Total Annual
405 M Cartridge (BG, Cocx) 400 10327073 9,670 26 $612.26 $15918.76
Samples
Total Annual 9,670 $15,918.76
Products: Supplies

Catalog # Annual # of Kits Cost/Kit Total Annual
Automatic QC 10310323 26 $305.62 $7,946.12
CVM/ 5 Level / 4 Per Level 10316535 4 $102.21 $408.84
High Flow Fiiter 10322638 2 $19.70 $39.40
Paper Printer Thermal 10315772 25 $2.84 $71.00
RAPIDQC COMPLETE LEVEL 1 10309925 2 $41.24 $82.48
RAPIDQC COMPLETE LEVEL 2 10309926 2 $41.24 $82.48
RAPIDQC COMPLETE LEVEL 3 10309927 2 $41.24 $82.48
Survey Quick Adapter 10492250 2 $9.75 $19.50
Wash / Waste kit 4 Cartridges 10329097 20 $288.76 $5,775.20
Total Annual $14,507.50

Prices for Reagents and Supplies not listed above will be according to Standard List in effect at the time of

shipment.

Prices for Reagents and Supplies not yet commercially available will be determined at the ime of intreduction and are not

covered by this Agreement.

4/1/2018

Page 1 of 2



SIEMENS

Attachment A

to the Supplement to the Master Products Quote #:  1-36ADAB

Agreement Approved: 4/1/2016

Total annual minimum Commitment Amount $30,426.26

Agreed to and accepted this

day of

20 _

Customer:

By: (Signature)

By: (Print)

Title

Siemens Heaithcare Diagnostics Inc.

By: (Signature)

By: (Print)

Title

AND

By: (Signature}

By: (Print)

Title

This document contains confidential and proprietary commercial and/or financial information of Siemens Healthcare Diagnostics Inc. Use or disclosure of

this information for any purpose other than that for which it has been provided may cause substantial competitive harm to Siemens Healthcare
Diagnostics Inc. and is prohibited.

4112018
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MASTER PRODUCTS AGREEMENT

Legal Name: WELCH COMMUNITY HOSPITAL, INC.
Customer Name: WELCH COMMUNITY HOSPITAL
Address: 454 MCDOWELL ST

City, State, Zip: WELCH, WV 24801

This Master Products Agreement (“Agreement”) by and between Siemens
Healthcare Diagnostics Inc. (“Siemens”, and the party identified under
“Legal Name" (or “Customer Name™ if no “Legal Name") in the heading
above (“Customer”} is effective as of the date of Siemens’ execution
(“Effective Date™).

1) PURPOSE. The purpose of this Agreement is to provide general terms
and conditions under which Siemens and Customer will enter into one or
more individual Agreement supplements (each a “Supplement”) for the
purchase of reagents {or panels), consumables and supplies (“Products™) for
use with equipment acquired separately (“Equipment’). Equipment is not
included within the scope of this Agreement except as set forth in Section 11
{Equipment Maintenance and Service). Each Supplement shall incorporate
the terms and conditions of this Agreement as well as additional terms and
conditions relevant to the business transaction between the parties, including
the term of the Supplement (“Supplement Term™).

2) TERM OF AGREEMENT. This Agreement shall commence on the
Effective Date and shall remain in effect until terminated by either parly with
at least thirty (30} days prior written notice to the other party, provided that
termination of this Agreement is not permitted while any Supplement is in
effect.

3) COMMITMENT. Customer agrees to make sufficient purchases on a
periodic basis during each year of the Supplement Term, but no less
frequently than every ninety (90) days, to meet the minimum annual
purchase commitment fidentified in each Supplement (“Commitment
Amount”). Customer will make purchases to meet the Commitment Amount
by ordering a minimum dollar amount of the Products identified on each
Supplement or, if cost-per-result (CPR) or cost-per-patient-reported (CPPR)
pricing is applicable, by generating @ minimum number of results. Pricing is
set forth in each Supplement and includes a discount based on Customer's
Commitment Amount.

4) SHIPPING. Product deliveries will be FOB destination and subject to

Siemens’ standard delivery terms. Each Supplement shall identify shipping

and handling charges and shipping policy. Siemens’ standard delivery terms

and shlppmg
ff

found at

olicy.
Customer shall pay all applicable shipping and handling charges for the
Products to be delivered to the Customer.

palicy can be

5) WARRANTY. Siemens warrants to Customer that Products will be free
from patent and latent defects in material and workmanship and will conform
to the applicable manufacturer’s specifications until the date appearing on
the applicable packaging. The foregoing warranty does not apply to
conditions resulting from use or storage net in accordance with the
manufacturer's instructions or other external causes or from operation
outside the environmental parameters specified for the Products. Customer's
exclusive remedy for breach of this warranty shall be the replacement of
such Products.

Siemens also warrants that the use of the Products in the form delivered to
Customer and in accordance with the instructions and manufacturers
specifications will not infringe the U.S. patent of any third party. This
warranty does not cover the use of Products in combination with any other
product or equipment not approved by Siemens. Customers exclusive

Siemens Healthcare Diagnostic Inc.

115 Norwood Park South
Norwood, MA 02062

Federal |D #;

Sold to Customer #: 11294

remedy for breach of this warranty shall be the intellectual property
indemnification forth in Section 12(c) below.

THE ABOVE ARE THE SOLE WARRANTIES PROVIDED BY SIEMENS
UNDER THIS AGREEMENT. SIEMENS MAKES NO OTHER
WARRANTIES, EXPRESS, STATUTORY OR IMPLIED, IN CONNECTION
WITH THE PRODUCTS INCLUDING, WITHOUT LIMITATION, ANY
WARRANTY A8 TO DESIGN, MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.

No oral or written promises as to the Products which confiict with this
warranty will bind Siemens unless signed by an authorized representative of
the party to be bound.

6) TAXES. Customer is responsible for and will pay all sales and use taxes
assessed on the sale of the Products under a Supplement (collectively,
“Taxes"). If Siemens is billed directly by the taxing authority for such Taxes,
Siemens shall initially pay such Taxes and subsequently re-bill Customer. If
Customer pays such Taxes directly, then copies of the receipted tax bills or
other evidence of payment shall be provided to Siemens upon request.

In the event that Customer is exempt from certain Taxes pursuant to a tax
exemption certificate (the “Exempt Taxes™), and provided that (i) Customer
maintains a valid fax exempfion certificate throughout the term of this
Agreement; (ii} Customer provides Siemans with a copy of such certificate;
and (jii) such tax exemption is allowable and transferable to Siemens, then
Siemens will not pay the Exempt Taxes and will not seek reimbursement
from Customer for the Exempt Taxes. In the event that any Taxes are
outside the scope of the tax exemption cerificate, Customer will remain
responsible for such Taxes.

7) PAYMENT.
date of invoice.

All invoices are due and payable within thirty (30) days of the

8) PRICE ADJUSTMENTS. Siemens may increase the prices for Products
as specified in the Supplement.

9) COMPLIANGE. On a periodic basis, but no less frequently than annually,
Siemens shall review whether Customer has made sufficient purchases to
meet the pro-rata portion of the Commitment Amount associated with the
period under review. If Customer’s purchases for the period under review are
insufficient to satisfy the Commitment Amount, then such deficit will be
considered a “Shortfall” to meeting the Commitment Amount. In the event of
a Shortfall, Siemens, in addition to such other rights as are available by law,
reserves the right to compensate for the Shortfall by taking one or more of
the following actions: a) immediately implement a price increase for any and
ali Products for any subsequent period and/or b) invoice Customer for all or
part of the Shorffail andfor c) extend the Supplement Term andfor d)
increase the Commitment Amount required for any subsequent periods
and/or e) terminate the Supplement pursuant to Section 10.

10} TERMINATION. If Customer viclates any of the terms of this
Agreement or a Supplement, Siemens may in its discretion and without
further liability, terminate the applicable Supplement or may terminate this
Agreement together with all Supplements. Temination does nol relieve
Customer of any of its obligations under this Agreement or any Supplement.

Page 1 of 3
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11) EQUIPMENT MAINTENANCE AND SERVICE. Siemens may be
providing Service (as defined below) in conjunction with Customer's
purchase of Products under a Supplement. If so, such Service (as defined
below) will be identified on an Attachment A to a Supplement and the
following shail apply: {a) Equipment Maintenance. Customer is responsible
for performing all maintenance requirements described in the operating
manuals provided by the manufacturer and to keep the Equipment in good
repair, condition and working order, ordinary wear and tear excepted.
Additionally, Customer shall (I} not relocate or make alterations to the
Equipment without the prior written consent of Siemens, (i} use the
Equipment solely for Customer's business purposes and own use, and (iif)
provide reasonable access o Siemens and its agents to inspect the
Equipment. (b) Equipment Service. In addition to the operator maintenance
responsibilities identified in the operating manual, the Equipment also
requires periodic servicing, including preventative maintenance visits
("Service”). If Service is specified on a Supplement, Siemens will provide
Service in accordance with the type of service and for the period of time (the
“Service Period"} that is specified on the Supplement. Such Service shall
provide all labor and parts (excluding consumables, electrodes and certain
other parts) as are necessary to keep the Equipment in good working crder.
Service does not cover: (i) failure due to accident, neglect, or operation not
set forth in the operating manuals; (if) Customer’s failure to properly maintain
the Equipment in accordance with the applicable operating manuals; (iii) use
of unauthorized reagents or disposables that may result in damage to or
abnormal wear of the Equipment's intemal components; or (iv) damage
resulting from operating in environmental conditions outside those specified
by the applicable operating manuals. For any time when Siemens is not
responsibie for providing Service, Customer will be responsible for all
Service, and for any damage resulting from such Service. Customer is
required to pay for the cost of any repairs to the Equipment caused by
Customer's negligence, abuse or alteration of the Equipment. Siemens is
not required to add any design, engineering, or performance change or
development into the Equipment after it is delivered to Customer.

12) LIMITATION OF LIABILITY AND INDEMNIFICATION. (a) Limitation of
Liability. In no event shall Siemens' liability during each year of this
Agreement exceed the actual loss or damage sustained by Customer under
the particular Supplement giving rise to such loss or damage, up to the
amount of fees payable to Siemens under such Supplement during the year
in which the loss or damage occurred, however, liability for intentional
misbehavior and personal injury will not be limited. SIEMENS SHALL NOT
BE LIABLE TO CUSTOMER FOR ANY LOSS OF USE, REVENUE OR
ANTICIPATED PROFITS, COST OF SUBSTITUTE PRODUCTS OR
SERVICE (UNLESS OTHERWISE AGREED TO BY SIEMENS), OR LOSS
OF STORED, TRANSMITTED OR RECORDED DATA. NEITHER PARTY
SHALL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT,
INCIDENTAL, UNFORESEEN, SPECIAL, PUNITIVE, EXEMPLARY, OR
CONSEQUENTIAL DAMAGES ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT OR ANY SUPPLEMENT. The limitations of
Siemens’ liability contained herein shall apply to Siemens and Siemens’
employees, agents and subcontractors performing under this Agreement,
regardless of whether such liability is based on breach of contract, tort, strict
liability, breach of warranties, failure of essential purpese or otherwise, and
even if Siemens or its employees, agents or subcontractors are advised of
the likelihood of such damages.

The limitations of Customer's lizbility set forth herein do not affect
Customaer's liability for Claims (as defined herein) arising out of the negligent
or wrongful acts or omissions of Customer, its employees or agents in
connection with this Agreement or any Supplement or Cusiomers
indemnification obiigations for Claims arising from infringement of intellectual
property rights, to the extent set out in this Agreement. The limitations of
Siemens’ liability set forth herein do not affect Siemens’ liability for Claims for
personal injury arising as a result of Siemens’ negligence or product defect,
or Siemens' indemnification obligations for Claims arising from infringement
of intellectual property rights, to the extent set out in this Agreement.

THE FOREGOING IS A SEPARATE, ESSENTIAL TERM OF THIS

AGREEMENT AND SHALL BE EFFECTIVE UPON THE FAILURE OF ANY
REMEDY, EXCLUSIVE OR NOT.

Master Products Agreement

(b) General Indemnification. Each party agrees to indemnify and hold the
other party and its employees, directors, officers and agents {collectively the
“Indemnitees™) harmless from and against any and all third party claims and
associated liabiltties, obligations, damages, judgments, penalties, causes of
action, costs and expenses (including, without limitation, reasonable
attorney’s fees) imposed upon or incuired by or asserted against any of the
Indemnitees (“Claims”) for bodily injuries {including death) or damages to or
loss of real or tangible personal property, to the extent that any such Claim
arises out of the negligent or wrongful acts or omissions of Siemens, its
employees or agents in connection with this Agreement or any Supplement,
provided that the Indemnitee provides the indemnifying party with prompt
notice of the Claim, reasonable cooperation in the defense and /or settlement
of the Claim and all right and power to the defend and/or settle such Claim.

{c) Intellectual Property Indemnification. If Customer receives notice that any
of the Products, or parts thereof, violates the infringement warranty set forth
in Section § herein, then Customer shall promptly notify Siemens in writing
and give Siemens information, assistance and exclusive authority to
evaluate, defend or settle such Claim. Siemens shall then, at its own
expense, defend and seftle the Claim, procure for the Customer the right to
use the Products, or remove or modify them te avoid infringement. If none of
these alternatives are available on terms reasonable to Siemens, then
Customer shall, at Siemens’ direction, either return the Preducts to Siemens
or destroy the Products and Siemens shall refund to Customer the purchase
price paid by the Customer for the Products. The foregoing states Siemens’
entire obligation and liability, and the Customer's sole remedy, for Claims of
infringement. Siemens will not defend or indemnify Customer, however, if
any such Claim results from (i) use of other than the most recent version of
the Products made available to Cusfomer by Siemens; (i) Customers
alteration of the Products without Siemens’ written authorization; (iii) use of
the Products in combination with equipment not provided by Siemens; or {iv)
use of the Products in a manner that is not in accordance with the
manufacturer’s manual, specifications and other accompanying
decumentation or other instruction from Siemens.

The obligations of indemnity shall survive the expiration cr termination of the
Agreement.

13) APPLICATION LAW; JURISDICTION. THIS AGREEMENT AND ALL
SUPPLEMENTS SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE CF ILLINCIS, WITHOUT
REFERENCE TO CONFLICTS OF LAW PROVISIONS. EACH OF THE
PARTIES CONSENTS TO THE JURISDICTION AND VENUE OF FEDERAL
AND STATE COURTS IN ILLINOIS FOR THE DETERMINATION OF ALL
PISPUTES ARISING UNDER THIS AGREEMENT.

14) ASSIGNMENT. Customer may not assign either this Agreement, or any
Supplement, or any right or obligation arising out of this Agreement or any
Supplement, without the express written consent of Siemens, and such
consent shall not be unreasonably withheld, provided that Customer agrees
{o remain primarily responsible under the Supplement.  Customer must
provide Siemens with prompt written notice of any change in ownership,
change in control or operations or any other change which would affect the
ordering, shipment, invoicing or payment of Products.

15) DISCLOSURE OF DISCOUNTS. Customer acknowledges that
discounts, rebates, credits, free goods or services, coupens or other things of
value which Customer may receive from Siemens under this Agreement or
any Supplement constitute a discount or reduction in price for purposes of 42
U.8.C. paragraph 1320a-7b(b)(3)(A) (“Discounts™. Customer agrees to file
all appropriate reports and to properly disclose and reflect all Discounts in
any report filed in connection with state or federal cost reimbursement
programs.

16) ENTIRE AGREEMENT; AMENDMENTS. Each Supplement (as
incorporating the terms and condifions of this Agresment) sets forth the
entire agreement between the parties relating to the subject matter herein
and there are no understandings, agreements, or representations expressed
or implied not stated herein and therein, including by reason of any terms or
conditions of any agreement (“Group Purchasing Agreement”) beiween
Siemens and a group purchasing organization (“GPO”"). Notwithstanding the
foregoing, as between Customer and Siemens, Customer may still be

Page 2 of 3



SIEMENS

entifled to certain benefits pursuant to the terms of a Group Purchasing
Agreement between Siemens and a GPO by virlue of Customer’s
membership in such GPQ provided that in the event of any conflict or
inconsistency between the terms of any Supplement (as incorporating the
terms and conditions of the Agreement) and the ferms of such Group
Purchasing Agreement, the terms of the Supplement shall control. Neither
the Agreement nor any Supplement shall be terminated (except termination
in the event of a Default or modified excepl by a written document signed by
authorized representatives of both parties making specific reference to the
Agreement or Supplement, as applicable and expressing the intention to
modify or terminate. Any modifications contained or incorporated into a
Supplement that in any way alter the terms of the Agreement shall be
effective only with respect to that Supplement and shall be ineffective with
respect to any other Supplement. Any term or condition contained in a
Customer purchase order relating to Praducts supplied under a Supplement
shail be null and void

17) MISCELLANEQUS. (a) If Siemens fails to enforce its rights against
Customer at any time, it may enforce those rights later without waiver or at
such other time that Customer fails to perform any of Customer's obligations.

(b} Customer agrees not to disclose the prices or the terms and conditions of
Customer's purchases under this Agreement to any person except as
required by law.

{c) TO THE EXTENT PERMITTED BY LAW, THE PARTIES HERETO
AGREE TO WAIVE ALL RIGHTS TO A JURY TRIAL IN ANY LITIGATION
ARISING FRCM OR RECLATED IN ANY WAY TO THE AGREEMENT OR
THE TRANSACTION CONTEMPLATED HEREBY.

(d) Customer and Siemens will send any required notices to the other party
by registered or certified mail or by recognized overnight courier service. All
notices will be sent to the applicable party at the address set forth herein. A
darty may designate an alternate address for notices by giving written notice
thereof in accordance with the provisions of this Section.

Master Products Agreement

IN WITNESS HEREOF, each party has caused its duly authorized
representative to execute this Agreement as of the Effective Date.

Customer:
By:
Name (print):
Title:

Date:

Slemens Healthcare Diagnostics Inc.:

By: ____

Name (print):
Title:
Date:

Address: 115 Norwood Park South, Norwood, MA 02062

By:

Name (print):
Title:
Date:
Address: 115 Norwood Park South, Norwood, MA 02062
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SUPPLEMENT TO MASTER PRODUCTS AGREEMENT
Product Line: Blood Gas
Pricing Option: Standard

Legal Name: WELCH COMMUNITY HOSPITAL, Group Purchasing NC PRIMARY
iINC. Organization {GPO})
Customer Name: WELCH COMMUNITY HOSPITAL Federal 1D #;
Address: 454 MCDOWELL ST Sold to Customer #: 11294
City, State, Zip: WELCH, WV 24801
THIS SUPPLEMENT (*Supplement’} to the Master Products Agreement (the “Agresm ent’} dated is by and between

Siemens Healthcare Diagnostics Inc. ("Siemens”) and the party idenfified under “Legal Name’ {or “Customer Name® if no "Legal
Name") in the heading above {“Customer”} and incorporates the terms and conditions of the Agreement. Capitalized but undefined
terms will have the meanings ascribed to them in the Agreement. Attachment A and all terms included therein are incorporated by
reference into this Supplement. For all purposes hereof, this Supplement is effective as of the date of Siemens’ execution
{("Supplement Effective Date").

1) PRODUCTS. Customer agrees to purchase from Siemens on a periodic basis during each year of the Suppiement Term, but no
less frequently than every ninety (9C) days, the Products listed on Attachment A at ihe prices specified on Attachment A.

2) PRODUCT INVOICING. Customer will be invoiced upon shipment of Products.

3) COMMITMENT The Commitment Amount is specified on Attachment A. The Commitment Amount and pricing are determined by
tiers under the Group Purchasing Agreement. The parties agree that Siemens will review Customer's actual purchases on a periodic
basis (but no less frequently than annually) to determine whether Customer purchased the Commitment Amount of Products during the
previous year.

4) TERM. The Supplement is effective as of the Supplement Effective Date. The Supplement Term is 80 months beginning thirty (30}
days after the Supplement Effective Date. Upon completion of the initial Supplement Term, the Supplement shall automatically renew
on a month-to-month basis until either party provides the other with thirty (30) days written notice of termination.

5) PRICING TERMS. The pricing under this Supplement applies only to the Products that are used by Customer. The pricing and
other terms stated in this Supplement supersedes any previous price arrangements Customer has with Siemens or any Group
Purchasing Agreements. Siemens reserves the right to increase the then-current pricing on a periodic basis or as otherwise permitted
under the terms of this Supplement (such increases are referred to herein as “Price Increases”).

6) TRAINING. If applicable, Siemens will provide Equipment training at the location and for the number of people specified on
Aftachment A The training slots shall remain available during the initial Supplement Tem.

7) SERVICE. If Equipment Service is specified on Attachment A, a Siemens appointed service representative will provide such
Service in accordance with the type of Service and for the Service period specified on Attachment A.

8) ENTIRE AGREEMENT; AMENDMENTS. All of the terms, covenants and conditions set forth in the Agreement are incorporated
herein by reference as if the same had been set forth herein and there are no understandings, agreements, or representations
expressed or implied not stated herein. If there is a conflict between the terms of this Supplement and the Agreement, the terms of this
Suppiement (including any Attachment(s) and Exhibit(s)) shall prevail.

9) FREIGHT. Freight will be charged as set forth in the applicable Group Purchasing Agreement.

Siemens Healthcare Diagnostic Inc. Page 1 of 2
115 Norwood Park South (781) 551-7000
Nerwood, MA 02062 www.siemens.com/diagnostic
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SIEMENS

IN WITNESS HEREOF, each party has caused its duly authorized representative to execute this Supplement as of the
Supplement Effective Date.

Sales Representative (Print Name) Quote # 1-36ADAB Approval Date: 4/1/2016
CUSTOMER (use blue ink): SIEMENS HEALTHCARE DIAGNOSTICS INC. (Corporate Office):
Signature Date  Signature Date
Name (Print) Name (Print}
Title (Print) Title {Print)
Signature Date
Name {Print)
Title {Print)
Slemens Healthcare Diagnostic inc. Page 2 of 2
115 Norwood Park South {781) 551-7000
Norwood, MA 02062 www siemens.com/diagnostic
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TERMS AND CONDITIONS



SIEMENS EQUIPMENT SALES AND MASTER PRODUCT AGREEMENTS ARE ATTACHED FOR REVIEW AND
CONSIDERATION. THE ABSENCE OF COMMENTS BEL.OW DOES NOT INDICATE ACCEPTANCE BY SIEMENS.
UPON AWARD, SIEMENS WILL NEGOTIATE MUTUALLY ACCEPTABLE TERMS AND CONDITIONS.

GENERAL TERMS AND CONDITIONS:

1. CONTRACTUAL AGREEMENT: Issuance of a Award Document signed by the
Purchasing Division Director, or his designee, and approved as to form by the Attorney
General’s office constitutes acceptance of this Contract made by and between the State of West
Virginia and the Vendor. Vendor’s signature on its bid signifies Vendor's agreement to be bound
by and accept the terms and conditions contained in this Contract.

2. DEFINITIONS: As used in this Solicitation/Contract, the following terms shall have the
mcanings attributed to them below. Additional definitions may be found in the specifications
included with this Solicitation/Contract.

2.1. “Agency” or “Agencies” means the agency, board, commission, or other entity of the State
of West Virginia that is identified on the first page of the Solicitation or any other public entity
seeking to procure goods or services under this Contract.

2.2, “Bid” or “Proposal” means the vendors submitted response to this solicitation.

2.3. “Contract” means the binding agreement that is entered into between the State and the
Vendor to provide the goods or services requested in the Solicitation.

2.4. “Director” means the Director of the West Virginia Department of Administration,
Purchasing Diviston.

2.5. “Purchasing Division” means the West Virginia Department of Administration, Purchasing
Division.

2.6. “Award Document” means the document signed by the Agency and the Purchasing
Division, and approved as to form by the Attorney General, that identifies the Vendor as the
contract holder.

2.7. “Solicitation” means the official notice of an opportunity to supply the State with goods or
services that is published by the Purchasing Division.

2.8. “State” means the State of West Virginia and/or any of its agencies, commissions, boards,
etc. as context requires.

2.9. “Vendor” or “Vendors” means any entity submitting a bid in response to the

Solicitation, the entity that has been selected as the lowest responsible bidder, or the entity that
has been awarded the Contract as context requires.

Revised 10/27/2015



3. CONTRACT TERM; RENEWAL; EXTENSION: The term of this Contract shall be
determined in accordance with the category that has been identified as applicable to this
Contract below:

Term Contract

Imitial Contract Term: This Contract becomes effective on

upon award and extends for a period of ons (1) year(s).
Renewal Term: This Contract may be renewed upon the mutual written consent of the Agency,
and the Vendor, with approval of the Purchasing Division and the Attorney General’s office
(Attorney General approval is as to form only). Any request for renewal should be submitted to
the Purchasing Division thirty (30) days prior to the expiration date of the initial contract term or
appropriate renewal term. A Contract renewal shall be in accordance with the terms and
conditions of the original contract. Renewal of this Contract is limited to thres (3)

successive one (1) year periods or multiple renewal periods of less than one year, provided that
the multiple renewal periods do not exceed thirty-six(36)  months in total. Automatic renewal of
this Contract is prohibited. Notwithstanding the foregoing, Purchasing Division approval is not
required on agency delegated or exempt purchases. Attorney General approval may be required
for vendor terms and conditions.

Delivery Order Limitations: In the event that this contract permits delivery orders, a delivery
order may only be issued during the time this Contract is in effect. Any delivery order issued
within one year of the expiration of this Contract shall be effective for one year from the date the
delivery order is issued. No delivery order may be extended beyond one year after this Contract
has expired.

[ Fixed Peried Centract: This Contract becomes effective upon Vendor’s receipt of the notice
to proceed and must be completed within days.

[] Fixed Period Contract with Renewals: This Contract becomes effective upon Vendor’s
receipt of the notice to proceed and part of the Contract more fully described in the attached
specifications must be completed within days.

Upon completion, the vendor agrees that maintenance, monitoring, or warranty services will be
provided for one year thereafter with an additional successive one year
renewal periods or multiple renewal periods of less than one year provided that the multiple
renewal periods do not exceed months in total. Automatic renewal of this
Contract is prohibited.

[ One Time Purchase: The term of this Contract shall run from the issuance of the Award
Document until all of the goods contracted for have been delivered, but in no event will this
Contract extend for more than one fiscal year.

[] Other: See attached.
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4. NOTICE TO PROCEED: Vendor shall begin performance of this Contract immediately
upon receiving notice to proceed unless otherwise instructed by the Agency. Unless otherwise
specified, the fully executed Award Document will be considered notice to proceed.

5. QUANTITIES: The quantities required under this Contract shall be determined in accordance
with the category that has been identified as applicable to this Contract below.

Open End Contract: Quantities listed in this Solicitation are approximations only, based on
estimates supplied by the Agency. It is understood and agreed that the Contract shall cover the
quantities actually ordered for delivery during the term of the Contract, whether more or less
than the quantities shown,

[] Service: The scope of the service to be provided will be more clearly defined in the
specifications included herewith.

Combined Service and Goods: The scope of the service and deliverable goods to be
provided will be more clearly defined in the specifications included herewith.

[] One Time Purchase: This Contract is for the purchase of a set quantity of goods that are
identified in the specifications included herewith. Once those items have been delivered, no
additional goods may be procured under this Contract without an appropriate change order
approved by the Vendor, Agency, Purchasing Division, and Attorney General’s office.

6. PRICING: The pricing set forth herein is firm for the life of the Contract, unless specified
elsewhere within this Solicitation/Contract by the State. A Vendor’s inclusion of price
adjustment provisions in its bid, without an express authorization from the State in the
Solicitation to do so, may result in bid disqualification,

7. EMERGENCY PURCHASES: The Purchasing Division Director may authorize the
Agency to purchase goods or services in the open market that Vendor would otherwise provide
under this Contract if those goods or services are for immediate or expedited delivery in an
emergency. Emergencies shall include, but are not limited to, delays in transportation or an
unanticipated increase in the volume of work. An emergency purchase in the open market,
approved by the Purchasing Division Director, shall not constitute of breach of this Contract and
shall not entitle the Vendor to any form of compensation or damages. This provision does not
excuse the State from fulfilling its obligations under a One Time Purchase contract.

8. REQUIRED DOCUMENTS: All of the items checked below must be provided to the
Purchasing Division by the Vendor as specified below.

[J BID BOND: All Vendors shall furnish a bid bond in the amount of five percent (5%) of the
total amount of the bid protecting the State of West Virginia. The bid bond must be submitted
with the bid.
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[ PERFORMANCE BOND: The apparent successful Vendor shall provide a performance
bond in the amount of . The performance bond must be received by the
Purchasing Division prior to Contract award. On construction contracts, the performance bond
must be 100% of the Contract value.

[J LABOR/MATERIAL PAYMENT BOND: The apparent successful Vendor shall provide a
labor/material payment bond in the amount of 100% of the Contract value. The labor/material
payment bond must be delivered to the Purchasing Division prior to Contract award.

In lieu of the Bid Bond, Performance Bond, and Labor/Material Payment Bond, the Vendor may
provide certified checks, cashier’s checks, or irrevocable letters of credit. Any certified check,
cashier’s check, or itrevocable letter of credit provided in lieu of a bond must be of the same
amount and delivered on the same schedule as the bond it replaces. A letter of credit submitted in
lieu of a performance and labor/material payment bond wiil only be allowed for projects under
$100,000. Personal or business checks are not acceptable.

{1 MAINTENANCE BOND: The apparent successful Vendor shall provide a two (2) year
maintenance bond covering the roofing system. The maintenance bond must be issued and
delivered to the Purchasing Division prior to Contract award.

INSURANCE: The apparent successful Vendor shall furnish proof of the following insurance
prior to Contract award and shall list the state as a certificate holder:

Commercial General Liability Insurance: In the amount of $1,000,000.00
or more.

[0 Builders Risk Insurance: In an amount equal to 100% of the amount of the Contract.
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The apparent successful Vendor shall also furnish proof of any additional insurance requirements
contained in the specifications prior to Contract award regardless of whether or not that
insurance requirement is listed above.

[[] LICENSE(S) / CERTIFICATIONS / PERMITS: In addition to anything required under the
Section entitled Licensing, of the General Terms and Conditions, the apparent successfil Vendor
shall furnish proof of the following licenses, certifications, and/or permits prior to Contract
award, in a form acceptable to the Purchasing Division.

O
O
]
O

The apparent successful Vendor shall also furnish proof of any additional licenses or
certifications contained in the specifications prior to Contract award regardless of whether or not
that requirement is listed above.

9. WORKERS’ COMPENSATION INSURANCE: The apparent successful Vendor shall
comply with laws relating to workers compensation, shall maintain workers’ compensation
insurance when required, and shall furnish proof of workers’ compensation insurance upon
request.

10. LITIGATION BOND: The Director reserves the right to require any Vendor that files a
protest of an award to submit a litigation bond in the amount equal to one percent of the lowest
bid submitted or $5,000, whichever is greater. The entire amount of the bond shall be forfeited if
the hearing officer determines that the protest was filed for frivolous or improper purpose,
including but not limited to, the purpose of harassing, causing unnecessary delay, or needless
expense for the Agency. All litigation bonds shall be made payable to the Purchasing Division.
In lieu of a bond, the protester may submit a cashier’s check or certified check payable to the
Purchasing Division. Cashier’s or certified checks will be deposited with and held by the State
Treasurer’s office. If it is determined that the protest has not been filed for frivolous or improper
purpose, the bond or deposit shall be returned in its entirety.

11, LIQUIDATED DAMAGES: Vendor shall pay liquidated damages in the amount of

NIA

for .
This clause shall in no way be considered exclusive and shall not limit the State or Agency’s
right to pursue any other available remedy.
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12. ACCEPTANCE: Vendor’s signature on its bid, or on the certification and signature page,
constitutes an offer to the State that cannot be unilaterally withdrawn, signifies that the product
or service proposed by vendor meets the mandatory requirements contained in the Solicitation
for that product or service, unless otherwise indicated, and signifies acceptance of the terms and
conditions contained in the Solicitation unless otherwise indicated.

13. FUNDING: This Contract shall continue for the term stated herein, contingent upon funds
being appropriated by the Legislature or otherwise being made available. In the event funds are
not appropriated or otherwise made available, this Contract becomes void and of no effect
beginning on July 1 of the fiscal year for which funding has not been appropriated or otherwise
made available.

14. PAYMENT: Payment in advance is prohibited under this Contract, Payment may only be
made after the delivery and acceptance of goods or services. The Vendor shall submit invoices,
in arrears.

15. TAXES: The Vendor shall pay any applicable sales, use, personal property or any other
taxes arising out of this Contract and the transactions contemplated thereby. The State of
West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

16. CANCELLATION: The Purchasing Division Director reserves the right to cancel this
Contract immediately upon written notice to the vendor if the materials or workmanship supplied
do not conform to the specifications contained in the Contract. The Purchasing Division Director
may also cancel any purchase or Contract upon 30 days written notice to the Vendor in
accordance with West Virginia Code of State Rules §§ 148-1-6.1.¢.

17. TIME: Time is of the essence with regard to all matters of time and performance in this
Contract.

18. APPLICABLE LAW: This Contract is governed by and interpreted under West Virginia
law without giving effect to its choice of law principles. Any information provided in
specification manuals, or any other source, verbal or written, which contradicts or violates the
West Virginia Constitution, West Virginia Code or West Virginia Code of State Rules is void
and of no effect.

19. COMPLIANCE: Vendor shall comply with all applicable federal, state, and local laws,
regulations and ordinances. By submitting a bid, Vendor acknowledges that it has reviewed,
understands, and will comply with all applicable laws, regulations, and ordinances.

20. PREVAILING WAGE: Vendor shall be responsible for ensuring compliance with
prevailing wage requirements and determining when prevailing wage requirements are
applicable.

21. ARBITRATION: Any references made to arbitration contained in this Contract, Vendor’s
bid, or in any American Institute of Architects documents pertaining to this Contract are hereby
deleted, void, and of no effect.
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22, MODIFICATIONS: This writing is the parties’ final expression of intent. Notwithstanding
anything contained in this Contract to the contrary no modification of this Contract shall be
binding without mutual written consent of the Agency, and the Vendor, with approval of the
Purchasing Division and the Attorney General’s office (Attorney General approval is as to form
only). Any change to existing contracts that adds work or changes contract cost, and were not
included in the original contract, must be approved by the Purchasing Division and the Attorney
General’s Office (as to form) prior to the implementation of the change or commencement of
work affected by the change.

23. WAIVER: The failure of either party to insist upon a strict performance of any of the terms
or provision of this Contract, or to exercise any option, right, or remedy herein contained, shall
not be construed as a waiver or a relinquishment for the future of such term, provision, option,
right, or remedy, but the same shall continue in full force and effect. Any waiver must be
expressly stated in writing and signed by the waiving party.

24. SUBSEQUENT FORMS: The terms and conditions contained in this Contract shall
supersede any and all subsequent terms and conditions which may appear on any form
documents submitted by Vendor to the Agency or Purchasing Division such as price lists, order
forms, invoices, sales agreements, or maintenance agreements, and includes internet websites or
other electronic documents. Acceptance or use of Vendor’s forms does not constitute acceptance
of the terms and conditions contained thereon.

25. ASSIGNMENT:: Neither this Contract nor any monies due, or to become due hereunder,
may be assigned by the Vendor without the express written consent of the Agency, the
Purchasing Division, the Attorney General’s office (as to form only), and any other government
agency or office that may be required to approve such assignments. Notwithstanding the
foregoing, Purchasing Division approval may or may not be required on certain agency delegated
or exempt purchases.

26. WARRANTY: The Vendor expressly warrants that the goods and/or services covered by
this Contract will: (a) conform to the specifications, drawings, samples, or other description
furnished or specified by the Agency; (b) be merchantable and fit for the purpose intended; and
(c) be free from defect in material and workmanship.

27. STATE EMPLOYEES: State employees are not permitted to utilize this Contract for
personal use and the Vendor is prohibited from permitting or facilitating the same.

28. BANKRUPTCY: In the event the Vendor files for bankruptcy protection, the State of West
Virginia may deem this Contract null and veid, and terminate this Contract without notice.
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29. PRIVACY, SECURITY, AND CONFIDENTIALITY: The Vendor agrees that it 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

ht_tp://www.state.wv.us/admin/purchase/privacz/default.himl.

30. YOUR SUBMISSION IS A PUBLIC DOCUMENT: Vendor’s entire response to the
Solicitation and the resulting Contract are public documents. As public documents, they will be
disclosed to the public following the bid/proposal opening or award of the coniract, as required
by the competitive bidding laws of West Virginia Code §§ 5A-3-1 et seq., 5-22-1 et seq., and
5G-1-1 et seq. and the Freedom of Information Act West Virginia Code §§ 29B-1-1 et seq.

DO NOT SUBMIT MATERIAL YOU CONSIDER TO BE CONFIDENTIAL, A TRADE
SECRET, OR OTHERWISE NOT SUBJECT TO PUBLIC DISCLOSURE.

Submission of any bid, proposal, or other document to the Purchasing Division constitutes your
explicit consent to the subsequent public disclosure of the bid, proposal, or document. The
Purchasing Division will disclose any document labeled “confidential,” “proprietary,” “trade
secret,” “private,” or labeled with any other claim against public disclosure of the documents, to
include any “trade secrets” as defined by West Virginia Code § 47-22-1 et seq. All submissions
are subject to public disclosure without notice.

31. LICENSING: In accordance with West Virginia Code of State Rules § 148-1-6.1.¢, Vendor
must be licensed and in good standing in accordance with any and all state and local 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 agency or political subdivision. Upon request, the
Vendor must provide all necessary releases to obtain information to enable the Purchasing
Division Director or the Agency to verify that the Vendor is licensed and in good standing with
the above entities.

32. ANTITRUST: In submitting a bid to, signing a contract with, or accepting a Award
Document from any agency of the State of West Virginia, the Vendor agrees to 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 laws of the United States and the State
of West Virginia for price fixing and/or unreasonable restraints 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 Vendor.
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33. VENDOR CERTIFICATIONS: By signing its bid or entering into this Contract, Vendor
certifies (1) that its bid or offer was made without prior understanding, agreement, or connection
with any corporation, firm, limited liability company, partnership, person or entity submitting a
bid or offer for the same material, supplies, equipment or services; (2) that its bid or offer is in all
respects fair and without coltusion or fraud; (3) that this Contract is accepted or entered into
without any prior understanding, agreement, or connection to any other entity that could be
considered a violation of law; and (4) that it has reviewed this Solicitation in its entirety;
understands the requirements, terms and conditions, and other information contained herein.

Vendor’s signature on its bid or offer also affirms that neither it nor its representatives have any
interest, nor shall acquire any interest, direct or indirect, which would compromise the
performance of its services hereunder. Any such interests shall be promptly presented in detail to
the Agency. The individual signing this bid or offer on behalf of Vendor certifies that he or she is
authorized by the Vendor to execute this bid or offer or any documents related thereto on
Vendor’s behalf; that he or she is authorized to bind the Vendor in a contractual relationship; and
that, to the best of his or her knowledge, the Vendor has properly registered with any State
agency that may require registration.

34. PURCHASING CARD ACCEPTANCE: The State of West Virginia currently utilizes a
Purchasing Card program, administered under contract by a banking institution, to process
payment for goods and services. The Vendor must accept the State of West Virginia’s
Purchasing Card for payment of all orders under this Contract unless the box below is checked.

[J Vendor is not required to accept the State of West Virginia’s Purchasing Card as
payment for all goods and services.

35. VENDOR RELATIONSHIP: The relationship of the Vendor to the State shall be that of an
independent contractor and no principal-agent relationship or employer-employee relationship is
contemplated or created by this Contract. The Vendor as an independent contractor is solely
liable for the acts and omissions of its employees and agents. Vendor shall be responsible for
selecting, supervising, and compcnsating any and all individuals employed pursuant to the terms
of this Solicitation and resulting contract. Neither the Vendor, nor any employees or
subcontractors of the Vendor, shall be deemed to be employees of the State for any purpose
whatsoever. Vendor shall be exclusively responsible for payment of employees and contractors
for all wages and salaries, taxes, withholding payments, penalties, fees, fringe benefits,
professional liability insurance premiums, contributions to insurance and pension, or other
deferred compensation plans, including but not limited to, Workers’ Compensation and Social
Security obligations, licensing fees, etc. and the filing of all necessary documents, forms, and
returns pertinent to all of the foregoing.

Vendor shall hold harmless the State, and shall provide the State and Agency with a defense

against any and all claims including, but not limited to, the foregoing payments, withholdings,
contributions, taxes, Social Security taxes, and employer income tax returns.
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37. PURCHASING AFFIDAVIT: 1y accordance with West Virginia Code § 5A-3-10a, a]}
Vendors are required to sign, notarize, and sybm;t the Purchasing Affidavit stating that neither
the Vendor nor g related party owe 5 debt to the State i e€xcess of $1,000. The affidavit must pe
Submitted prior to award, but should be submitted with the Vendor’s bid. A copy of the
Purchasing Affidavit ig included herewith,
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41. BACKGROUND CEECK: In accordance with W, Va. Code § 15-2D-3, the Director of the
Division of Protective Services shall require any service provider whose employees are regularly
employed on the grounds or in the buildings of the Capitol complex or who have access to
sensitive or critical information to submit to a fingerprint-based state and federal background
inquiry through the state repository. The service provider is responsible for any costs associated
with the fingerprint-based state and federal background inquiry.

After the contract for such services has been approved, but before any such employees are
permitted to be on the grounds or in the buildings of the Capitol complex or have access to
sensitive or critical information, the service provider shall submit a list of all persons who will be
physically present and working at the Capitol complex to the Director of the Division of
Protective Services for purposes of verifying compliance with this provision. The State reserves
the right to prohibit a service provider’s employees from accessing sensitive or critical
information or to be present at the Capitol complex based upon results addressed from a criminal
background check.

Service providers should contact the West Virginia Division of Protective Services by phone at
(304) 558-9911 for more information.

42. PREFERENCE FOR USE OF DOMESTIC STEEL PRODUCTS: Except when
authorized by the Director of the Purchasing Division pursuant to W, Va. Code § 5A-3-56, no
contractor may use or supply steel products for a State Contract Project other than those steel
products made in the United States. A contractor who uses steel products in violation of this
section may be subject to civil penalties pursuant to W. Va. Code § 5A-3-56. As used in this
section:

a. “State Contract Project” means any erection or construction of, or any addition to,
alteration of or other improvement to any building or structure, including, but not limited
to, roads or highways, or the installation of any heating or cooling or ventilating plants or
other equipment, or the supply of and materials for such projects, pursuant to a contract
with the State of West Virginia for which bids were solicited on or after June 6, 2001.

b. “Steel Products” means products rolled, formed, shaped, drawn, extruded, forged, cast,
fabricated or otherwise similarly processed, or processed by a combination of two or
more or such operations, from steel made by the open heath, basic oxygen, electric
furnace, Bessemer or other steel making process. The Purchasing Division Director may,
in writing, authorize the use of foreign steel products if:

c. The cost for each contract item used does not exceed one tenth of one percent (.1%) of
the total contract cost or two thousand five hundred dollars ($2,500.00), whichever is
greater. For the purposes of this section, the cost is the value of the steel product as
delivered to the project; or

d. The Director of the Purchasing Division determines that specified steel materials are
not produced in the United States in sufficient quantity or otherwise are not reasonably
available to meet contract requirements.
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CERTIFICATIONAND SIGNATURE PAGE

By signing below, or submitting documentation through wvOASIS, I certify that I have reviewed
this Solicitation in its entirety; that I understand the requirements, terms and conditions, and
other information contained herein; that this bid, offer or proposal constitutes an offer to the
State that cannot be unilaterally withdrawn; that the product or service proposed meets the
mandatory requirements contained in the Solicitation for that product or service, unless
otherwise stated herein; that the Vendor accepts the terms and conditions contained in the
Solicitation, unless otherwise stated herein; that I am submitting this bid, offer or proposal for
review and consideration; that I am authorized by the vendor to execute and submit this bid,
offer, or proposal, or any documents related thereto on vendor’s behalf: that I am authorized to
bind the vendor in a contractual relationship; and that to the best of my knowledge, the vendor
has properly registered with any State agency that may require registration.

(Company)

(Tﬁfﬁthoﬁzed Signatwre) (Representative Name, Title)

(Phone Number) (Fax Number) (Date)
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ADDENDUM ACKN OWLEDGEMENT FORM
SOLICITATION NO.: UKFW VWEH?T buUUuI /

Instructions: Please acknowledge receipt of all addenda issued with this solicitation by
completing this addendum acknowledgment form. Check the box next to each addendum
received and sign below. Failure to acknowledge addenda may result in bid disqualification.

Acknowledgment: I hereby acknowledge receipt of the following addenda and have made the
necessary revisions to my proposal, plans and/or specification, etc.

Addendum Numbers Received:

(Check the box next to each addendum received)
[] Addendum No. 1 [1 Addendum No. 6
[] Addendum No. 2 [J Addendum No, 7
[J Addendum No. 3 [] Addendum No. 8
[J Addendum No. 4 [] Addendum No. 9
(] Addendum No. 5 (] Addendum No. 10

the information issued in writing and added to the specifications by an official addendum is
binding.

Company

Authorized Signature

Date

NOTE: This addendum acknowledgement should be submitted with the bid to expedite
document processing.

Revised 10/27/2015



THIS AGREEMENT IS ATTACHED FOR REVIEW AND CONSIDERATION. ADDITIONAL TERMS AND
CONDITIONS MAY APPLY BASED ON THE FINAL DEAL AGREED UPON BY THE PARTIES.

IEMEN

MASTER EQUIPMENT AND PRODUCTS AGREEMENT

Legal Name:
Customer Name:
Address:

City, State, Zip:

This Master Equipment and Products Agreement (“Agreement”) by and
hetween Siemens Healthcare Diagnostics Inc. (“Siemens”) and the party
identified under “Legal Name”™ (or “Customer Name” if no “Legal Name”) in
the heading above (“Customer”) is effective as of the date of Siemens’
execution (“Effective Date"),

1) PURPOSE. The purpose of this Agreement is to provide general terms
and conditions under which Siemens and Customer will enter into one or
more individual Agreement supplements (gach a “Supplement”) for the
lease of medical diagnostic equipment (“Equipment?), purchase of
reagenis {or panels), consumables and supplies (“Products™ and
purchase of Service (as defined in Section 4(b)). Each Supplement shall
incorporate the terms and conditions of this Agreement as well as
additional terms and conditions relevant to the business fransaction
between the parties, including the term of the Supplement (“Supplement
Temn”).

2) TERM OF AGREEMENT. This Agreement shall commence on the
Effective Date and shall remain in effect until terminated by either party
with at least thirly (30) days prior written notice to the other party, provided
that termination of this Agreement is not permitted while any Supplement
is in effect.

3) COMMITMENT. Customer agrees to make sufiicient purchases on a
periodic basis during each year of the Supplement Term, but no less
frequently than every ninety (90) days, to meet the minimum annual
purchase commitment identified In each Supplement (“Commitment
Amount”). Customer will make purchases to meet the Commitment
Amount by ordering a minimum dollar amount of the Products identified on
each Supplement or, if cost-per-result (CPR) pricing is applicable, by
generating a minimum number of results. Pricing is set forth in each
Supplement and includes a discount based on Custorner's Commitment
Amount.

4) EQUIPMENT MAINTENANCE AND SERVICE. (a) Equipment
Maintenance. Customer is responsible for performing all maintenance
requirements described in the operating manuals provided by the
manufaciurer and to keep the Equipment in goed repair, condition and
working order, ordinary wear and tear excepted. Additionally, Customer
shall (i) not relocate or make allerations to the Equipment without the prior
written consent of Siemens, (i) use the Equipment solely for Customers
business purposes and own use and in accordance with the Instructions
For Use, and {jii) provide reascnable access to Siemens and its agents to
inspect the Equipment.

(b) Equipment Service. In addition to the operator maintenance
responsibilities identified in the operating manual, the Equipment also
requires periodic servicing, including preventative maintenance visits
("Service™). If Service is specified on a Supplement, Siemens will provide
Service in accordance with the type of service and for the period of time
({the “Service Period”) that is specified on the Supplement. Such Service
shall provide all labor and parts {exciuding consumables, electrodes and
certain other parls) as are necessary to keep the Equipment in good
working order. Service does not cover: (i) failure due to accident, neglect,
or operation not set forth in the operating manuals; (i) Customer's failure
to properly maintain the Equipment in accordance with the applicable
operating manuals; (i} use of unauthorized reagents or disposables that
may resuit in damage to or abnormal wear of the Equipment's intemal
components; or (iv) damage resulting from operating in environmental

Siemens Healthcare Diagnostics Inc.

USA

Federal ID #:

Sold to Customer #:

conditions outside those specified by the applicable operating manuals.
For any time when Siemens is not responsible for providing Service,
Customer will be responsible for all Service, and for any damage resulting
from such Service. Customer is required to pay for the cost of any repairs
to the Equipment caused by Customer's negligence, abuse or alteration of
the Equipment. Siemens is not required to add any design, engineering,
or perfoomance change or deveiopment into the Equipment aiter it is
delivered to Customer.

§) TRAINING. Siemens shall make available and Customer shall attend
Siemens' Equipment training course as specified in the Supplement. The
training slots shall remain available for two (2) years from the date of the
Equipment delivery.

6) SHIPPING AND INSTALLATION. (a) Equipment and Product
deliveries will be FOB destination and subject to Siemens' standard
delivery terms and shipping policy. Siemens’ standard delivery terms and
shipping policy can be found at http:./fwww.usa siemens.com/diagnostics-

shipping-and-freight-policy. Customer shall pay all applicable shipping
and handling charges for the Equipment and Products to be delivered to

the Customer installation location set forth in the Supplement (the
“Premises”). Such charges may be added to the invoice or may be
included in the menthly charge for the Equipment. (b) Customer will be
responsible for the cost of preparing the Premises for the Equipment. This
may include making structural changes or installing separate electrical
circuits, dedicated phone lines and/or network connections or special
plumbing, air conditioning or humidity controls. Once Customer has
prepared the Premises and notified Siemens that the Premises are ready
for Equipment installation, Siemens will install the Equipment at no extra
cost and will provide Customer with applicable operating manuals.

7) WARRANTY. Siemens warrants to Customer that the Equipment shall
be free from defecls in material and workmanship and conform to the
manufacturer's specifications when delivered. Any claim for breach of this
warranty, if any, must be made in waiting within one (1) year of the delivery
of the Equipment. Customer's exclusive remedy for breach of this warranty
shall be, at Siemens’ option, the repair or replacement of the breaching
Equipment or an appropriate refund, allowance or credit reflecting
depreciation.

Siemens warrants to Customer that Products will be free from defects in
material and workmanship and will conform to the applicable
manufacturer's specifications until the date appearing on the applicable
packaging. The foregoing warranty does not apply to conditions resulting
from use or storage not in accordance with the manufacturer’s instructions
or other externai causes or from operation outside the environmental
parameters specified for the Products. Customer's exclusive remedy for
breach of this warranty shall be the replacement of such Products.

Siemens also warrants that the use of the Equipment and Products in the
form delivered to Customer and in accordance with the instructions and
manufacturer's specifications will not infringe the U.S, patent of any third
party. This warranty does not cover the use of the Equipment or Producis
in combination with any other product or equipment not approved by
Siemens. Customer's exclusive remedy for breach of this warranty shall
be the intellectual property indemnification set forth in Section 16 (c),
below.
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THE ABOVE ARE THE SOLE WARRANTIES PROVIDED BY SIEMENS
UNDER THIS AGREEMENT. SIEMENS MAKES NO OTHER
WARRANTIES, EXPRESS, STATUTORY OR IMPLIED, IN
CONNECTION WITH THE EQUIPMENT OR PRODUCTS INCLUDING,
WITHOUT LIMITATION, ANY WARRANTY AS TO DESIGN,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

No Assignee (as defined in Section 18, below) will be responsible to
Customer for any problem or claim in connection with ) the use, operation
or performance of the Equipment or Products; b) any interruption of
service, loss of business or anticipated profits; or ¢) the delivery, servicing,
maintenance, repair or replacement of the Equipment.

No oral or written promises as to the Equipment or Products which conflict
with this warranty will bind Siemens unless signed by an authorized
representative of Siemens.

8) RISK OF LOSS AND INSURANCE. (a) Customer shall be responsible
for the entire amount of any loss or damage to the Equipment from
whatever cause afier the delivery of the Equipment, except for ordinary
wear and tear. Customer shall promptly noiify Siemens of any loss or
damage to the Equipment. (b) Upon delivery of the Equipment and until
the end of the applicable Supplement Term, Customer will maintain (i) al!
risk property insurance covering the Equipment up to the replacement cost
value, except for ordinary wear and tear and (i) occurrence form
commercial general lfability insurance including contractual liability, with a
combined single limit of at least $1 million per occurrence and in the
aggregate for bodily injury and property damage liability. Siemens shall be
named as a loss payee on Customer's all risk property insurance policy
and an additional insured on Customers commercial general liability
policy. The insurance required herein shall be primary and non-
contributory to any insurance maintained by Siemens when responding to
Customer's obligation to defend and indemnify Siemens Upon request,
Customner shall furnish a certificate of insurance certificate evidencing the
foregoing insurance coverage. Siemens shail be provided at least thirty
(30) days prior written notice if the required insurance is canceiled or
malerially altered. Failure to maintain the required insurance shall not
relieve Customer from any liability or obligation under this Agreement.

9} TITLE TO EQUIPMENT. Siemens is the owner of and shall retain title
to the Equipment. Customer shall not permit or allow any attachment, lien,
security interest, or other encumbrance to be filed against the Equipment
by any individual or entity other than Siemens or ils Assignees. If,
however, any Supplement is deemed a lease for purpose of security,
Customer hereby grants to Siemens to secure all payments and other
abligations of Customer to Siemens under the Supplement, a purchase
money security interest in the Equipment covered by such Supplement
together with all accessions, aftachments, replacements, substitutions,
maodifications and additiens thereto, now or hereafter acquired and all
Proceeds (as defined in the applicable Uniform Commercial Code) thereof
(including insurance proceeds). Customer shall deliver to Siemens such
documents that Siemens reasonably requests in order to protect Siemens’
interest in the Equipment. CUSTOMER AUTHORIZES SIEMENS TO
FILE {MTHOUT CUSTOMER'S SIGNATURE), BOTH BEFORE AND/OR
AFTER THE DATE OF A SUPPLEMENT AND IN ANY FILING OFFICE(S)
THAT SIEMENS DETERMINES APPROPRIATE, FINANCING
STATEMENTS COVERING THE EQUIPMENT.

10) TAXES. Customer is responsible for and will pay all sales, use and
property taxes assessed on the possession, ownership, service, saie or
use of the Equipment or Products under a Supplement (collectively,
“Taxes”). [If Siemens is billed directly by the taxing authority for such
Taxes, Siemens shall initially pay such Taxes and subsequently re-hil
Customer. If Customer pays such Taxes directly, then copies of the
receipted tax bills or other evidence of payment shall be provided to
Siemens upon request.

In the event that Customer is exempt from certain Taxes pursuant to a tax
exemption certificate (the “Exempt Taxes™), and provided that (i) Customer
maintains & valid tax exemption certificate throughout the term of this
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Agreement; (i) Customer provides Siemens with a copy of such certificate;
and (jii) such tax exemption is allowable and transferable to Siemens, then
Siemens will not pay the Exempt Taxes and will not seek reimbursement
from Customer for the Exempt Taxes. !n the event that any Taxes are
outside the scope of the tax exemption cerdificate, Customer will remain
responsible for such Taxes.

11) PAYMENT. All invoices are due and payable within thirty (30) days of
the date of invoice.

12) PRICE ADJUSTMENTS. Siemens may increase the prices for
Products as specified ini the Supplement.

13) COMPLIANCE. On a periodic basis, but no less frequently than
annually, Siemens shall review whether Customer has made sufficient
purchases to meet the pro-rata portion of the Commitment Amount
associated with the period under review. If Customer's purchases for the
period under review are insufficient to satisfy the Commitment Amount,
then such deficit will be considered a "Shortfall’ to meeting the
Commitment Amount. In the event of a Shortfall, Siemens, in addition to
such other rights as are available by law, reserves the right to compensate
for the Shortfall by taking one or more of the following actions: a)
immediately implement a price increase for any and all Products for any
subsequent period andior b) invoice Customer for all or part of the
Shortfall andfor c) extend the Supplement Term and/for d) increase the
Commitment Amount required for any subsequent periods andior e)
lerminate the Supplement pursuant to Section 15(a).

14) SOFTWARE.  For Equipment containing software, no title, right or
interest in the software Is transferred fo Customer except as expressly
provided herein. The software component of the Equipment is licensed to
Customer only for its own use of the Equipment. The software may not be
disclosed or distributed in whole or in part to third parties or duplicated in
any form or medium except as necessary for program execution or
archival storage. Further, Customer shall have no right to modify,
sublicense, disassemble, decompile, or otherwise reverse-engineer the
software.

Notwithstanding the above terms, any apen source software contained in
the software component of the Equipment is licensed under the license
terms applicable to that software. Where required by the specific license
terms, Siemens will make the source code for such open source software
available upon request from Customer in accordance with the terms of the
relevant open source license. Notices and licensing information regarding
such open source software are provided in the documentation associated
with the Equipment, whether resident in the Equipment itself or in other
form.

15) TERMINATION. ({a) Siemens Termination for Default. if Customer
Defaults {as defined below} under this Agreement or a Supplement and
does not cure such Default within thirty (30} days after Customer has
received notice of such Default from Siemens, Siemens may in its
discretion and without further liability, terminate the appiicable Supplement
or may terminate this Agreement together with all Supplements.  In the
event of such termination, Customer shall be responsible for paying the
Termination Amount in Section 15(b).

A Default is deemed to have sccurred if Customer: (i) fails io make a
payment when due; {ji) fails to complete any Supplement Term; (iii)
becomes ingolvent; (iv) ceases doing business; (v) assigns the Equipment
lease or this Agreement for the benefit of creditors; (vi} appoints a trustee
or receiver for Customer or for a substantial part of Customer's property,
or initiates any proceeding under bankruptcy law by er against Customer;
{vii) attempts, without Siemens' pricr written consent, to remove, sell,
assign, transfer, grant a lien in, sublease or part with possession of the
Equipment; or {viii) fails to comply with any requirement of this Agreement
or a Supplement.
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{b) Effects of Termination. In the event of a termination under Section
15(a), Customer shall be obligated to pay to Siemens (i) the remaining
payment amount attributable to the Equipment according to the monthly
amount ailocable to the Equipment that is identified in the Supplement,
discounted at a rate of 3% per annum, plus (fi) all other amounis due and
unpaid, plus (i) the difference between the applicable Commitment
Amount for the entire Supplement Term and the total amount of purchases
actually made by the Customer through the date of termination plus (iv)
any costs and expenses, including reasonable attomey's fees, which are
incurred by Siemens as a result of any Default (collectively, the
“Termination Amount™). If addition of the amaunts listed in (i} through (iv)
results in any redundancy, Customer wiil only be responsible for paying
each amount one time. Customer shall permit Siemens or its agents to
enter the Premises and immediately recover possession of any Equipment
coversd by the terminated Supplement and take any other appropriate
legal steps. Siemens may also sell, lease, transfer or otherwise dispose of
the Equipment al one or more public or private dispositions without
adverlisement or notice except as required by law upon such terms and at
such place as Siemens may deem advisable, and Siemens may be the
purchaser at any such sale (if any such nofice is required, Siemens and
the Customer agree that ten (10) days notice shall be deemed to be
commerciaily reascnable). Termination pursuant to Section 15(a) does
not relieve Customer of any of its obligations under this Agreement or any
Supplement including, but not limited to, payment of the Termination
Amount in this Section 15(b).

16) LIMITATION OF LIABILITY AND INDEMNIFICATION. (a) Limitation
of Liability. In no event shall Siemens’ liability during each year of this
Agreement exceed the actual loss or damage sustained by Customer
under the particular Supplement giving rise to such loss or damage, up to
the amount of fees payable to Siemens under such Supplement during the
year in which the loss or damage occurred, however, liability for intentional
misbehavior and personal injury will not be limited. SIEMENS SHALL
NOT BE LIABLE TO CUSTOMER FOR ANY LOSS OF USE, REVENUE
OR ANTICIPATED PROFITS, COST OF SUBSTITUTE EQUIPMENT,
SERVICE, OR PRODUCTS (UNLESS OTHERWISE AGREED TO BY
SIEMENS), OR LOSS OF STORED, TRANSMITTED OR RECORDED
DATA. NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY
FOR ANY INDIRECT, INCIDENTAL, UNFORESEEN, SPECIAL,
PUNITIVE, EXEMPLARY, OR CONSEQUENTIAL DAMAGES ARISING
OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR ANY
SUPPLEMENT. The limitations of Siemens’ liability contained herein shall
apply to Slemens and Siemens’ employees, agents and subcontractors
performing under this Agreement, regardless of whether such fability is
based on breach of contract, tort, strict liability, breach of warranties,
failure of essential purpose or otherwise, and even if Siemens or its
employees, agents or subcontractors are advised of the likelihood of such
damages.

The limitations of Customers liability set forth herein do not affect
Customer's liability for Claims (as defined herein) arising out of the
negligent or wrongful acts or omissions of Customer, its employees or
agents in connection with this Agreement or any Supplement or
Customers indemnification obligations for Claims arising from
infringement of intellectual property rights, to the extent set out in this
Agreement. The limitations of Siemens’ liahility set forth herein do not
affect Siemens’ Bability for Claims for personal injury arising as a resuit of
Siemens' negligence or product defect, or Siemens' indemnification
obligations for Claims arising from infriingement of intellectual property
rights, to the extent set out in this Agreement.

THE FOREGOING IS A SEPARATE, ESSENTIAL TERM OQF THIS
AGREEMENT AND SHALL BE EFFECTIVE UPON THE FAILURE OF
ANY REMEDY, EXCLUSIVE OR NOT.

(b} General Indemnification. Siemens and Customer each agree to
indemnify and hold the other party and its employses, directors, officers
and agents (collectively, the “Indemnitees™) harmless from and against any
and all third party claims and associated liabilities, obligations, damages,
Judgments, penalties, causes of action, costs and expenses (including,
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without limitation, reasonable attorney’s fees) imposed upen or incurred by
or asserted against any of the Indemnitees ("Claims”) for bodily injuries
(including death) or damages to or loss of real or tangible personal
property, to the extent that any such Claim arises out of the negligent or
wrongful acts or omissions of the indemnifying party, its employees or
agents in connection with this Agreement or any Supplement, provided
that the Indemnitee provides the indemnifying party with prompt notice of
the Claim, reasonable cooperation in the defense and/or settlement of the
Claim and all right and power to defend and/or settle such Claim.

(c) Intellectual Property Indemnification. If Customer receives notice that
any of the Equipment or Products, or parts thereof, violates the
infringement warranty set forth in Section 7 herein, then Customer shall
promptly notify Siemens in writng and give Siemens information,
assistance and exclusive authority to evaluate, defend and seitie the
Claim. Siemens shall, at its own expense, defend or settle such Claim,
procure for Customer the right to use the Equipment or Products, or
remove or modify them to avoid infingement. If none of these altematives
are avaliable on terms reasonable to Siemens, then Customer shall retumn
the Equipment and/or Products to Siemens and Siemens shall refund to
Customer the purchase price paid by the Customer for the Equipment or
Products, less reasonable depreciation for Customer's use (if applicable).
The foregoing states Siemens’ entire obligation and liability, and the
Customers sole remedy, for Claims of infriingement. Siemens will not
defend or indemnify Customer, however, if any such Claim results from (j)
use of other than the most recent version of the Equipment or Products
made available to Customer by Siemens; (i) Customer's alteration of the
Equipment or Products without Siemens’ written authorization; (jii) use of
the Equipment or Products in combination with software or equipment not
provided by Siemens; or {iv) use of the Equipment or Products in a
manner that is not in accordance with the manufacturers manual,
specifications, and other accompanying documentations or other
instruction frem Siemens.

The obligations of indemnity shall survive the expiration or termination of
the Agreement.

17} APPLICABLE LAW; JURISDICTION. THIS AGREEMENT AND ALL
SUPPLEMENTS SHALL BE GOVERNED BY AND CONSTRUED IN
AGCCORDANCE WITH THE LAWS OF THE STATE OF [LLINOIS,
WITHOUT REFERENCE TQO CONFLICTS OF LAW PROVISIONS. EACH
OF THE PARTIES CONSENTS TO THE JURISDICTION AND VENUE
OF FEDERAL AND STATE COURTS IN ILLINOIS FOR THE
DETERMINATION OF ALL DISPUTES ARISING UNDER THIS
AGREEMENT.

18) ASSIGNMENT. Customer may not assign either this Agreement, or
any Supplement, or any right or obligation arising out of this Agreement or
any Supplement, without the express written consent of Siemens, and
such consent shall not be unreasonably withheld, provided that Customer
agrees to remain primarily responsible under the Supplement. Customer
must provide Siemens with prompt written notice of any change in
ownership, change in control or operations or any other change which
would affect the ordering, shipment, invoicing or payment of Products.
Siemens may assign its right to receive payment under any Supplement to
one or more assignees {collectively, the “Assignees”).

18) DISCLOSURE OF DISCOUNTS. Customer acknowledges that
discounts, rebafes, credits, free goods or services, coupons or other things
of value which Customer may receive from Siemens urder this Agreement
or any Supplement constitute a discount or reduction in price for purposes
of 42 U.8.C. paragraph 1320a-7b(b}(3)(A) ("Discounts™. Customer further
acknowledges that the cost of Customer's use of the Equipment listed in a
Supplement is included in the pricing under such Supplement. Customer
agrees to file alf appropriate reports and to properly disclose and reflect all
Discounts in any report filed in connection with state or federal cost
reimbursement programs.

20) PAYMENT OBLIGATION. (@) Customer is required to make
payments for the Equipmenf in accordance with the applicable
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Supplement even if Customer has a claim against Siemens. (b) Customer
is not entitled to reduce or set-off for any reason any amounts against
Customer's payment obligations under any Supplement. (¢) Customer
may not assert any claims or defenses Customer has against Siemens
against any Assignee. Customer's obligation to make such payments to
any Assignee is unconditional and is not subject to any claims, defenses
or rights. {d) Customer's obligation to pay and perform all of Customers
obligations under this Agreement and any Supplement will continue even
if the Equipment is lost, damaged, stolen ar destroyed. {e) THIS IS A
FINANCE LEASE OF THE EQUIPMENT FOR PURPOSES OF ARTICLE
2A OF THE UNIFORM COMMERCIAL CODE.

21) ENTIRE AGREEMENT; AMENDMENTS. Each Supplement (as
incorporating the terms and conditions of this Agreement) sets forth the
entire agreement between the parties relating to the subject matter herein
and there are no understandings, agreements, or representations
expressed or implied not stated herein and therein, including by reason of
any terms or conditions of any agreement {“Grocup Purchasing
Agreement”) between Siemens and a group purchasing organization
("GPO"). Notwithstanding the foregoing, as between Customer and
Siemens, Customer may still be entitled to certain benefits pursuant to the
terms of a Group Purchasing Agreement between Siemens and a GPO by
virtue of Customer's membership in such GPOQ provided that Customer is
an active member of the GPO and the Group Purchasing Agreement is in
full force and effect. To that end, in the event of any conflict or
inconsistency between the terms of any Supplement (as incorporating the
terms and conditions of the Agreement) and the terms of such Group
Purchasing Agreement, (&) if the conflict or inconsistency is regarding a
payment or financial obligation, then the ferms of this Agreement shall
control; and (b) if the conflict or inconsistency is regarding any other term
or condition (not regarding a payment or financial obligation), then the
terms and conditions of the Group Purchasing Agreement shall control.
Customer shall get the benefit of such Group Purchasing Agreement only
so long as it does not affect any of Customer's payment or other
obligations with respect to Equipment or any of the rights or remedies of
Siemens (or any Assignee) with respect thereto. Neither the Agreement or
any Supplement shall be terminated (except termination in the event of a
Default) or modified except by a written document signed by authorized
representatives of all parties making specific reference to this Agreement
or Supplement, as applicable, and expressing the intention to modify or
terminate. Any modifications contained cr incorporated into a Supplement
that in any way alter the terms of the Agreement shall be effective only
with the respect to that Supplement and shall be ineffective with respect to
any other Supplement. Any term or condition contained in a Customer
purchase order relating to Products supplied under a Supplement shall be
nuli and void.

22) MISCELLANEOQUS. (a) If Siemens fails to enforce its rights against
Customer at any time, it may enforce those rights later without waiver or at
such other time that Customer fails to perform any of Customer's
obfigations.

{b) Customer agrees not to disclose the prices or the terms and conditions
of Customer's purchases under this Agreement to any person except as
required by law.

{c) TO THE EXTENT PERMITTED BY LAW: (i) THE PARTIES HERETO
AGREE TO WAIVE ALL RIGHTS TO A JURY TRIAL IN ANY LITIGATION
ARISING FROM OR RELATED IN ANY WAY TO THE AGREEMENT OR
THE TRANSACTION CONTEMPLATED HEREBY; (i} CUSTOMER
WAIVES ANY AND ALL RIGHTS AND REMEDIES CONFERRED UPON
IT BY ARTICLE 2A OF THE UNIFORM COMMERICAL CODE (IF
DEEMED APPLICABLE), AND; (fii) CUSTOMER WAIVES ALL RIGHTS IT
MAY HAVE TO LIMIT OR MODIFY ANY OF SIEMENS' RIGHTS AND
REMEDIES HEREUNDER.

(d} Customer and Siemens will send any required notices to the other
parties by registered or cerlified mail or by recognized overnight courier
service, All notices will be sent to the applicable party at the address set
forth herein. A party may designate an altemate address for notices by
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giving written notice thereof in accordance with the provisions of this
Section.

IN WITNESS HEREOF, each parly has caused its duly authorized
representative to execute this Agreement as of the Effective Date.

Customer:
By:
Name {print):
Title:

Date:

Siemens Healthcare Diagnostics Inc.:
By:
Name (print}:
Title:
Date: i}
Address: 115 Norwood Park South, Norwood, MA 02062
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Please note items D, E, F are not applicable. These provisions pertain to construction activities not
contemplated pursuant to CRFQ_0506 Welch Community Hospital

Provisions Required for Federally Funded Procurements

SIEMENS EQUIPMENT SALES AND MASTER PRODUCT AGREEMENTS ARE ATTACHED FOR
REVIEW AND CONSIDERATION. THE ABSENCE OF COMMENTS BELOW DOES NOT INDICATE
ACCEPTANCE BY SIEMENS.UPON AWARD, SIEMENS WILL NEGOTIATE MUTUALLY
ACCEPTABLE TERMS AND CONDITIONS.

1. Federal Funds: This purchase is being funded in whole or in part with Federal
Funds and is subject to the requirements established in 2 CFR § 200. Pursuant
to 2 CFR § 200.317 the provisions of 2 CFR §§ 200.322 and 200.326 are
expressly included in this solicitation below and incorporated into any contract
resulting from this solicitation by reference.

2. 2 CFR §200.322 Procurement of recovered materials: A non-Federal entity
that is a state agency or agency of a political subdivision of a state and its
contractors must comply with section 6002 of the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act. The requirements of
Section 6002 include procuring only items designated in guidelines of the
Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the
highest percentage of recovered materials practicable, consistent with
maintaining a satisfactory levei of competition, where the purchase price of the
item exceeds $10,000 or the value of the quantity acquired during the preceding
fiscal year exceeded $10,000; procuring solid waste management services in a
manner that maximizes energy and resource recovery; and establishing an
affirmative procurement program for procurement of recovered materials
identified in the EPA guidelines.

3. §200.326 Contract provisions: Pursuant to the requirements contained in 2
CFR §§ 200.317 and 200.326, the following provisions are included any contract
resulting from this solicitation, to the extent that the provisions are applicable.

(A) At a minimum, the administrative, contractual, or legal remedies contained
in W. Va. CSR § 148-1-5 and the applicable definitions contained in

W. Va. CSR § 148-1-2 apply to any contract resuiting from this solicitation in
instances where contractors violate or breach contract terms for contracts for
more than the simplified acquisition threshold currently set at $150,000 (which
is the inflation adjusted amount determined by the Civilian Agency Acquisition
Council and the Defense Acquisition Regulations Council (Councils) as
authorized by 41 U.S.C. 1908).,

West Virginia Code of State Rules § 148-1-5 states:
§ 148-1-5. Remedies.
5.1. The Director may require that the spending unit attempt to resolve any
issues that it may have with the vendor prior to pursuing a remedy
contained herein. The spending unit must document any resolution efforts

and provide copies of those documents to the Purchasing Division.

5.2. Contract Cancellation.



Please note items D, E, F are not applicable. These provisions pertain to construction activities not
contemplated pursuant to CRFQ_0506 Welch Community Hospital

5.2.a. Cancellation. The Director may cancel a purchase or contract
immediately under any one of the following conditions including, but not
limited to:

5.2.a.1. The vendor agrees to the cancellation;

5.2.a.2. The vendor has obtained the contract by fraud, collusion,
conspiracy, or is in conflict with any statutory or constitutional provision of
the State of West Virginia;

5.2.a.3. Failure to honor any contractual term or condition or to honor
standard commercial practices;

5.2.a.4. The existence of an organizational conflict of interest is identified;

5.2.a.5. Funds are not appropriated or an appropriation is discontinued by
the legislature for the acquisition.

5.2.a.6. Violation of any federal, state, or iocai law, regulation, or
ordinance.

5.2.b. The Director may cancel a purchase or contract for any reason or
no reason, upon providing the vendor with 30 days’ notice of the
cancellation.

5.2.c. Opportunity to Cure. In the event that a vendor fails to honor any
contractual term or condition, or violates any provision of federal, state, or
local law, regulation, or ordinance, the Director may request that the
vendor remedy the contract breach or legal violation within a time frame
the Director determines to be appropriate. If the vendor fails to remedy
the contract breach or legal violation or the Director determines, at his or
her sole discretion, that such a request is unlikely to yield a satisfactory
result, then he or she may cancel immediately without providing the
vendor an opportunity to perform a remedy.

5.2.d. Re-Award. The Director may award the cancelled contract to the
next lowest responsible bidder (or next highest scoring bidder if best value
procurement) without a subseguent solicitation if the following conditions
are met:

5.2.d.1. The next lowest responsible bidder (or next highest scoring
bidder if best value procurement} is able to perform at the price contained
in its original bid submission, and

5.2.d.2. The contract is an open-end contract, a one-time purchase
contract, or a contract for work which has not yet commenced.
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Award to the next lowest responsible bidder (or next highest scoring
bidder if best value procurement) will not be an option if the vendor's
failure has in any way increased or significantly changed the scope of the
original contract. The vendor failing to honor contractual and legal
obligations is responsible for any increase in cost the state incurs as a
result of the re-award.

2.3. Non-Responsible. If the Director believes that a vendor may be non-
responsible, the Director may request that a vendor or spending unit
provide evidence that the vendor either does or does not have the
capability to fully perform the contract requirements, and the integrity and
reliability necessary to assure good faith performance. If the Director
determines that the vendor is non-responsible, the Director shall reject
that vendor's bid and shall not award the contract to that vendor. A
determination of non-responsibility must be evaluated on a case-by-case
basis and can only be made after the vendor in question has submitted a
bid. A determination of non-responsibility will only extend to the contract
for which the vendor has submitted a bid and does not operate as a bar
against submitting future bids.

5.4. Suspension.

9.4.a. The Director may suspend, for a period not to exceed one (1) year,
the right of a vendor to bid on procurements issued by the Purchasing
Division or any state spending unit under its authority if:

5.4.a.1. The vendor has exhibited a pattern of submitting bids and then
requesting that its bid be withdrawn after bids have been publicly opened.
For purposes of this provision, a pattern is two or more instances in any
12 month period.

5.4.a.2. The vendor has exhibited a pattern of poor performance in
fulfilling his or her contractual obligations to the State. Poor performance
includes, but is not limited to, two or more instances of any of the
following: violations of law, regulation, or ordinance; failure to deliver
timely; failure to deliver quantities ordered; poor performance reports; and
failure to deliver commaodities, services, or printing at the quality level
required by the contract.

5.4.a.3. The vendor has breached a contract issued by the Purchasing
Division or any state spending unit under its authority and refuses to
remedy that breach.

5.4.a.4. The vendor’s actions have given rise to one or more of the
grounds for debarment listed in section 5A-3-33d.
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5.4.b. Vendor suspension for the reasons listed in section 5.4 above shall
occur as follows:

9.4.b.1. Upon a determination by the Director that a suspension is
warranted, the Director will serve a notice of suspension to the vendor.

5.4.b.2. A notice of suspension must inform the vendor:

5.4.b.2.A. Of the grounds for the suspension;

9.4.b.2.B. Of the duration of the suspension;

5.4.b.2.C. Of the right to request a hearing contesting the suspension;

5.4.b.2.D. That a request for a hearing must be served on the Director no
later than five (5) working days of the vendor's receipt of the notice of
suspension;

5.4.b.2.E. That the vendor's failure to request a hearing no later than five
(5) working days of the receipt of the notice of suspension will be deemed
a waiver of the right to a hearing and result in the automatic enforcement
of the suspension without further notice or an opportunity to respond; and

5.4.b.2.F. That a request for a hearing must include an explanation of why
the vendor believes the Director's asserted grounds for suspension do not
apply and why the vendor should not be suspended.

5.4.b.3. A vendor's failure to serve a request for hearing on the Director
no later than five (5) working days of the vendor's receipt of the notice of
suspension will be deemed a waiver of the right to a hearing and may
result in the automatic enforcement of the suspension without further
notice or an opportunity to respond.5.4.b.4. A vendor who files a timely
request for hearing but nevertheless fails to provide an explanation of why
the asserted grounds for suspension are inapplicable or should not result
in a suspension, may result in a denial of the vendor's hearing request.

5.4.b.5. Within five (5) working days of receiving the vendor's request for
a hearing, the Director will serve on the vendor a notice of hearing that
includes the date, time and place of the hearing.

9.4.b.6. The hearing will be recorded and an officiai record prepared.
Within ten (10) working days of the conclusion of the hearing, the Director
will issue and serve on the vendor, a written decision either confirming or
reversing the suspension.
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5.4.c. A vendor may appeal a decision of the Director to the Secretary of
Administration. The appeal must be in writing and served on the Secretary
no later than five (5) working days of receipt of the Director's decision.

5.4.d. The Secretary, or his or her designee, will schedule an appeal
hearing and serve on the vendor, a notice of hearing that includes the
date, time and place of the hearing. The appeal hearing will be recorded
and an official record prepared. Within ten (10) working days of the
conclusion of the appeal hearing, the Secretary will issue and serve on the
vendor a written decision either confirming or reversing the suspension.

5.4.e. Any notice or service related to suspension actions or proceedings
must be provided by certified mail, return receipt requested.

5.5. Vendor Debarment. The Director may debar a vendor on the basis of
one or more of the grounds for debarment contained in West Virginia
Code § 5A-3-33d or if the vendor has been declared ineligible to
participate in procurement related activities under federal laws and
regulation.

5.5.a. Debarment proceedings shall be conducted in accordance with
West Virginia Code § 5A-3-33e and these rules. A vendor that has
received notice of the proposed debarment by certified mail, return receipt
requested, must respond to the proposed debarment within 30 working
days after receipt of notice or the debarment will be instituted without
further notice. A vendor is deemed to have received notice,
notwithstanding the vendor’s failure to accept the certified mail, if the letter
is addressed to the vendor at its last known address. After considering the
matter and reaching a decision, the Director shall notify the vendor of his
or her decision by certified mail, return receipt requested.

5.5.b. Any vendor, other than a vendor prohibited from participating in
federal procurement, undergoing debarment proceedings is permitted to
continue participating in the state’s procurement process until a final
debarment decision has been reached. Any contract that a debarred
vendor obtains prior to a final debarment decision shall remain in effect for
the current term, but may not be extended or renewed. Notwithstanding
the foregoing, the Director may cancel a contract held by a debarred
vendor if the Director determines, in his or her sole discretion, that doing
so is in the best interest of the State. A vendor prohibited from
participating in federal procurement will not be permitted fo participate in
the state’s procurement process during debarment proceedings.

5.5.c. If the Director’s final debarment decision is that debarment is
warranted and notice of the final debarment decision is mailed, the
Purchasing Division shall reject any bid submitted by the debarred vendor,
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including any bid submitted prior to the final debarment decision if that bid
has not yet been accepted and a contract consummated. 5.5.d.
Pursuant to West Virginia Code section 5A-3-33e(g), the length of the
debarment period will be specified in the debarment decision and will be
for a period of time that the Director finds necessary and proper to protect
the public from an irresponsible vendor.

5.5.e. List of Debarred Vendors. The Director shall maintain and publicly
post a list of debarred vendors on the Purchasing Division’s website.

5.6. Damages.

5.6.a. A vendor who fails to perform as required under a contract shall be
liable for actual damages and costs incurred by the state.

5.6.b. If any commodities delivered under a contract have been used or
consumed by a spending unit and on testing the commodities are found
not to comply with specifications, no payment may be approved by the
Spending Unit for the merchandise until the amount of actual damages
incurred has been determined.

5.6.c. The Spending Unit shall seek to collect damages by following the
procedures established by the Office of the Attorney General for the
collection of delinquent obligations.

(B)At a minimum, the termination for cause and for convenience provisions
contained in W. Va. CSR § 148-1-5.2 and the applicable definitions
contained in W. Va. CSR § 148-1-2 apply to any contract in excess of
$10,000 resulting from this solicitation.

West Virginia Code of State Rules § 148-1-5.2 states:
5.2. Contract Cancellation.
9.2.a. Cancellation. The Director may cancel a purchase or contract
immediately under any one of the following conditions including, but not
limited to:
5.2.a.1. The vendor agrees to the cancellation;
5.2.a.2. The vendor has obtained the contract by fraud, collusion,

conspiracy, or is in conflict with any statutory or constitutional provision of
the State of West Virginia;
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5.2.a.3. Failure to honor any contractual term or condition or to honor
standard commercial practices;

5.2.a.4. The existence of an organizational conflict of interest is identified;

5.2.a.5. Funds are not appropriated or an appropriation is discontinued by
the legislature for the acquisition.

5.2.a.6. Violation of any federal, state, or local law, regulation, or
ordinance.

5.2.b. The Director may cancel a purchase or contract for any reason or
no reason, upon providing the vendor with 30 days’ notice of the
cancellation.

5.2.c. Opportunity to Cure. In the event that a vendor fails to honor any
contractual term or condition, or viclates any provision of federal, state, or
local law, regulation, or ordinance, the Director may request that the
vendor remedy the contract breach or legal violation within a time frame
the Director determines to be appropriate. If the vendor fails to remedy
the contract breach or legal violation or the Director determines, at his or
her sole discretion, that such a request is unlikely to yield a satisfactory
result, then he or she may cancel immediately without providing the
vendor an opportunity to perform a remedy.

(C) Equal Employment Opportunity. Except as otherwise provided under 41
CFR Part 60, all contracts that meet the definition of ‘“federally assisted
construction contract” in 41 CFR Part 60-1.3 must include the equal
opportunity clause provided under 41 CFR 60-1.4(b), in accordance with
Executive Order 11246, “Equal Employment Opportunity” (30 FR 12319,
12935, 3 CFR Part, 1964—1965 Comp., p. 339), as amended by Executive
Order 11375, “Amending Executive Order 11246 Relating to Equal
Employment Opportunity,” and impiementing regulations at 41 CFR part
60, “Office of Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor.”

41 CFR § 60-1.3 defines “Federally assisted construction contract” as any
agreement or modification thereof between any applicant and a person for
construction work which is paid for in whole or in part with funds obtained
from the Government or borrowed on the credit of the Government
pursuant to any Federal program involving a grant, contract, loan,
insurance, or guarantee, or undertaken pursuant to any Federal program
involving such grant, contract, loan, insurance, or guarantee, or any
application or modification therecof approved by the Government for a
grant, contract, loan, insurance, or guarantee under which the applicant
itself participates in the construction work.
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Accordingly, to the extent that this contract meets the definition of a “federally
assisted construction confract” under 41 CFR Part 60-1.3, the following
clause is included:

41 CFR 60-1.4 - Equal opportunity clause. (b) Federally assisted
construction contracts.

In accordance with the requirements of described above, and except as
otherwise provided in the applicable regulations, the following language is
hereby incorporated into any contract resulting from this solicitation
involving federally assisted construction which is not exempt from the
requirements of the equal opportunity clause:

The applicant hereby agrees that it will incorporate or cause to be
incorporated into any contract for construction work, or modification
thereof, as defined in the regulations of the Secretary of Labor at 41
CFR Chapter 60, which is paid for in whole or in part with funds
obtained from the Federali Government or borrowed on the credit of
the Federal Government pursuant to a grant, contract, loan
insurance, or guarantee, or undertaken pursuant to any Federal
program involving such grant, contract, loan, insurance, or
guarantee, the following equal opportunity clause:

During the performance of this contract, the contractor agrees as
follows:

(1) The contractor will not discriminate against any employee or
applicant for employment because of race, color, refigion, sex, or
national origin. The contractor will take affirmative action to ensure
that applicants are employed, and that employees are treated
during employment without regard to their race, color, religion, sex,
or national origin. such action shall include, but not be limited to the
following: Employment, upgrading, demotion, or transfer;
recruitment or recruitment advertising; layoff or termination; rates of
pay or other forms of compensation; and selection for training,
including apprenticeship. The contractor agrees to post in
conspicuous places, available to employees and applicants for
employment, notices to be provided setting forth the provisions of
this nondiscrimination clause.

(2) The contractor will, in all solicitations or advertisements for
employees placed by or on behalf of the contractor, state that all
qualified applicants will receive considerations for employment
without regard to race, color, religion, sex, or national origin.
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(3) The contractor will send to each labor union or representative of
workers with which he has a collective bargaining agreement or
other contract or understanding, a notice to be provided advising
the said labor union or workers' representatives of the contractor's
commitments under this section, and shall post copies of the notice
in conspicuous places available to employees and applicants for
employment.

(4) The contractor will comply with all provisions of Executive Order
11246 of September 24, 1965, and of the rules, regulations, and
relevant orders of the Secretary of Labor.

(5) The contractor will furnish all information and reports required by
Executive Order 11246 of September 24, 1965, and by rules,
regulations, and orders of the Secretary of Labor, or pursuant
thereto, and will permit access to his books, records, and accounts
by the administering agency and the Secretary of Labor for
purposes of investigation to ascertain compliance with such rules,
regulations, and orders.

(6) In the event of the contractor's noncompliance with the
nondiscrimination clauses of this contract or with any of the said
rules, regulations, or orders, this contract may be canceled,
terminated, or suspended in whole or in part and the contractor
may be declared ineligible for further Government contracts or
federally assisted construction contracts in accordance with
procedures authorized in Executive Order 11246 of September 24,
1965, and such other sanctions may be imposed and remedies
invoked as provided in Executive Order 11246 of September 24,
1965, or by rule, regulation, or order of the Secretary of Labor, or
as otherwise provided by law.

(7) The contractor will include the portion of the sentence immediately
preceding paragraph (1) and the provisions of paragraphs (1)
through (7) in every subcontract or purchase order unless
exempted by rules, regulations, or orders of the Secretary of Labor
issued pursuant to section 204 of Executive Order 11246 of
September 24, 1965, so that such provisions will be binding upon
each subcontractor or vendor. The contractor will take such action
with respect to any subcontract or purchase order as the
administering agency may direct as a means of enforcing such
provisions, including sanctions for noncompliance: Provided,
however, That in the event a contractor becomes involved in, or is
threatened with, litigation with a subcontractor or vendor as a result
of such direction by the administering agency the contractor may
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request the United States to enter into such fitigation to protect the
interests of the United States.

The applicant further agrees that it will be bound by the above
equal opportunity clause with respect to its own employment
practices when it participates in federally assisted construction
work: Provided, That if the applicant so participating is a State or
local government, the above equal opportunity clause is not
applicable to any agency, instrumentality or subdivision of such
government which does not participate in work on or under the
contract.

The applicant agrees that it will assist and cooperate actively with
the administering agency and the Secretary of Labor in obtaining
the compliance of contractors and subcontractors with the equal
opportunity clause and the rules, regulations, and relevant orders of
the Secretary of Labor, that it will furnish the administering agency
and the Secretary of Labor such information as they may require for
the supervision of such compliance, and that it will otherwise assist
the administering agency in the discharge of the agency's primary
responsibility for securing compliance.

The applicant further agrees that it will refrain from entering into any
contract or contract modification subject to Executive Order 11246
of September 24, 1965, with a contractor debarred from, or who has
not demonstrated eligibility for, Government contracts and

federally assisted construction contracts pursuant to the Executive
order and will carry out such sanctions and penalties for violation of
the equal opportunity clause as may be imposed upon contractors
and subcontractors by the administering agency or the Secretary of
Labor pursuant to Part Il, Subpart D of the Executive order. In
addition, the applicant agrees that if it fails or refuses toc comply with
these undertakings, the administering agency may take any or all of
the following actions: Cancel, terminate, or suspend in whole or in
part this grant {(contract, loan, insurance, guarantee); refrain from
extending any further assistance to the applicant under the program
with respect to which the failure or refund occurred until satisfactory
assurance of future compliance has been received from such
applicant; and refer the case to the Department of Justice for
appropriate legal proceedings.

(D)Davis-Bacon Act, as amended (40 U.S.C.3141-3148). Any construction
contract resulting from this solicitation hereby requires compliance with the
Davis-Bacon Act (40 U.S5.C.3141-3144, and 3146-3148) as supplemented
by Department of Labor regulations (28 CFR Part 5, “Labor
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Standards Provisions Applicable to Contracts Covering Federally
Financed and Assisted Construction”). In accordance with the statute,
contractors are required to pay wages to laborers and mechanics at a rate
not less than the prevailing wages specified in a wage determination made
by the Secretary of Labor. In addition, contractors are required to pay
wages not less than once a week.

Any construction contract resulting from this solicitation hereby requires
compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as
supplemented by Department of Labor regulations (29 CFR Part 3,
“Contractors and Subcontractors on Public Building or Public Work
Financed in Whoie or in Part by Loans or Grants from the United States™).
The Act provides that each contractor or subrecipient are prohibited from
inducing, by any means, any person employed in the construction,
completion, or repair of public work, to give up any part of the
compensation to which he or she is otherwise entitled.

(E) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-
3708). Where applicable, any contract resulting from this solicitation in
excess of $100,000 that involve the employment of mechanics or
laborers hereby requires compliance with 40 U.S.C. 3702 and 3704, as
supplemented by Department of Labor regulations (29 CFR Part 5).
Under 40 U.8.C. 3702 of the Act, each contractor is required to compute
the wages of every mechanic and laborer on the basis of a standard
work week of 40 hours. Work in excess of the standard work week is
permissible provided that the worker is compensated at a rate of not less
than one and a half times the basic rate of pay for all hours worked in
excess of 40 hours in the work week. The requirements of 40 U.S.C.
3704 are applicable to construction work and provide that no laborer or
mechanic must be required to work in surroundings or under working
conditions which are unsanitary, hazardous or dangerous. These
requirements do not apply to the purchases of supplies or materials or
articles ordinarily available on the open market, or contracts for
transportation or transmission of intelligence.

(F) Rights to Inventions Made Under a Contract or Agreement. If the
Federal award meets the definition of “funding agreement’ 'under 37 CFR
§ 401.2 (a) and the recipient or subrecipient wishes to enter into a
contract with a small business firm or nonprofit organization regarding the
substitution of parties, assignment or performance of experimental,
developmental, or research work under that “funding agreement,” the
recipient or subrecipient must comply with the requirements of 37 CFR
Part 401, “Rights to Inventions Made by Nonprofit Organizations and
Small Business Firms Under Government Grants, Contracts and
Cooperative Agreements,” and any implementing regulations issued by
the awarding agency.
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(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water
Pollution Control Act (33 U.S.C. 1251-1387), as amended— Any
contract resulting from this solicitation in excess of $150,000 hereby
requires compliance with all applicable standards, orders or regulations
Issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the
Federal Water Pollution Control Act as amended (33 U.S.C.1251-1387).

(H) Debarment and Suspension (Executive Orders 12549 and 12689)—
Any contract resulting from this solicitation will not be awarded to parties
listed on the government wide Excluded Parties List System in the
System for Award Management (SAM), in accordance with the OMB
guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR
Part 1986 Comp., p. 189) and 12689 (3 CFR Part 1989 Comp., p. 235),
“Debarment and Suspension.”

(1) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)— Any contract
resuiting from this solicitation requires compiiance with the Byrd Anti-
Lobbying Amendment (31 U.S.C. 1352). Contractors that apply or bid for
an award of $100,000 or more must file the required certification. Each tier
certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or
attempting to influence an officer or employee of any agency, a member of
Congress, officer or employee of Congress, or an employee of a member
of Congress in connection with obtaining any Federal contract, grant or
any other award covered by 31 U.S.C. 1352. Each tier must also disclose
any lobbying with non-Federal funds that takes place in connection with
obtaining any Federal award. Such disclosures are forwarded from tier to
tier up to the non-Federal award.



WV STATE GOVERNMENT
HIPAA BUSINESS ASSOCIATE ADDENDUM

This Health Insurance Portability and Accountablity Act of 1996 (hereafter, HIPAA)
Business Associate Addendum ("Addendum") is made a part of the one or more underlying
Agreement(s) ("Agreement") by and between the State of West Virginia ("Agency"), and
Businese-AesociateSiemens Healthcare Diagnostics Inc. ("Associate"), and is effective as of the
date of execution ofthe Addendum.

The Associate performs certain services on behalf ot or for the Agency pursuant to the
underlying Agreement that may requires the exchange of information including protected health
ifformation protected by the Healkh [nsurance Portability and Accountabiity Act of 1996
("HIPAA"), as amended by the American Recovery and Reinvestment Act of 2009 (Pub. L. No.
111-5) {the "HITECH Act"), any associated regulations and the federal regulations published at
45 CFR parts 160 and 164 (sometimes collectively referred to as "HIPAA"). The Agency s a
"Covered Entity" as that term is defined in HIPAA, and the parties to the underlying Agreement
are entering into this Addendum to establish the responsibilties of both parties regarding
HiPAA-covered information and to bring the underlying Agreement into compliance with HIPAA.

Whereas it is desirable, in order to further the continued efficient operations of Agency to
disclose to is Assoc-ate certain information which may contain confidential individually
dentifiable health infformation (hereafter, Protected Health Information or PHI); and

Whereas, it is the desire of both parties that the confidentiality of the PHI disclosed
hereunder be maintained and treated in accordance with all applicable laws relating to
confidentiality, including the Privacy and Security Rules, the HTECH Act and its associated
regulations, and the parties do agree to at all times treat the PHI and interpret this Addendum
consistent with that desire.

NOW THEREFORE: the parties agree that in consideration of the mutual promises
herein, inthe Agreement, and of the exchange of PHI hereunder that:

1. Definitions. Terms used, but not otherwise defined, in this Addendum shall have the same
meaning as those terms in the Privacy, Security, Breach Notificat-ion, and Enforcement
Rules at 45 CFR Part 160 and Pari 164.

a. Agency Procurement Officer shall mean the appropriate Agency —individual
isted at: http//www state wv usfa dmin/purchase/vrc/agencyli htmil.

b. Agent shall mean those person(s) who are agent(s) of the Business Associate,
in accordance with the Federal common law of agency, as referenced in 45 CFR
§ 160.402(c).

c. Breach shall mean the acquisition, access, use ar disclosure of protected health

information which compromises the security or privacy of such information,
except as excluded in the definition of Breach in45 CFR § 164.402.

d. Business Associate shall have the meaning given to such term in 45 CFR §
160.103.
e. HITECH Act shall mean the Health Information Technology for Economic and

Clinical Health Act. Public Law No. 111-05. 111x Congress (2009).
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Privacy Rule means the Standards for Privacy of Individually kientifiable Health
Inforrmation found at 45 CFR Parts 160and 164.

Protected Health Information or PHI shall have the meaning given to such term
in45 CFR § 160.103, limited to the information created or received by Associate
from or on behaf of Agency.

Security Incident means any known successful or unsuccessful attempt by an
authorized or unauthorized individual to inappropriately use, disclose, modify,
access;, or destroy any information or interference with system operations in an
nformation system.

Security Ruie means the Security Standards for the Protection of Electronic
Protected Health Information found at 45 CFR Parts 1680 and 164.

— Subcontractor means a person to whom a business associate
delegates a function, activity, or service, other than in the capacity of a
member of the workforce of such business associate.

2. Permitted Uses and Disclosures.

PHI Described. This means PHI created, received, maintained or transmitted on
behalf of the Agency by the Associate. This PHI is governed by this Addendum
and is limited to the minimum necessary, to complete the tasks or to provide the
services associated with the terms of the original Agreement, and is described in
Appendix A.

Purposes. Except as otherwise mited in this Addendum, Associate may use or
disclose the PHI on behalf of, or to provide services to, Agency for the purposes
hecessary to complete the tasks, or provide the services, associated with, and
required by the terms of the original Agreement, or as required by law, if such
use or disclosure of the PHI woukl not violate the Privacy or Security Rules or
applicable state law if done by Agency or Associate, or violate the minimum
necessary and related Privacy and Security policies and procedures of the
Agency. The Assaciate is directly liable under HIPAA for impermissible uses and
disclosures of the PHI it handles on behalf of Agency.

Further Uses and Disclosures. Except as otherwise limited in this Addendum,
the Associate may disclose PHi to third parties for the purpose of its own proper
management and administration, or as required by law, provided that (i) the
disclosure is required by law, or (i) the Associate has obtained from the third
party reasonable assurances that the PHI will be held confidentially and used or
further disclosed only as required by law or for the purpose for which it was
disciosed to the third party by the Assaociate; and, (jii) an agreement to notify the
Associate and Agency of any instances of which it (the third party) is aware in
which the confidentiality of the information has been breached. To the extent
practical, the nformation should be in a limted data set or the minimum
necessary information pursuantto 45 CFR § 164.502, or take other measures as
necessary to satisfy the Agency's obligations under45 CFR § 164 .502.




3. Obligations of Associate.

a.

Stated Purposes Only. The PHI may not be used by the Associate for any
purpose other than as stated in this Addendum or as required or permitted by
law.

Limited Disclosure. The PHI is confidential and will not be disclosed by the
Associate other than as stated in this Addendum or as required or permitted by
law. Associate is prohibited from directly or indirectly receiving any remuneration
in exchange for an individual's PHI unless Agency gives written approval and the
individual provides a valid authorization. Associate will refrain from marketing
activities that would violate HIPAA, including specifically Section 13406 of the
HITECH Act. Associate will report to Agency any use or disclosure of the PHI,
including any Security Incident not provided for by this Agreement of which it
becomes aware.

Safeguards. The Associate will use appropriate safeguards., and comply with
Subpart C of 45 CFR Part 164 with respect to electronic protected health
information, to prevent use or disclosure of the PHI, except as provided for in this
Addendum.This shallinclude, but not belimited to:

i. Limitation of the groups of its workforce and agents, to whom the PHI is
disclosed to those reasonably required to accomplsh the purposes
stated in this Addendum, and the use and disclosure of the minimum
PHI necessary or a Limited Data Set;

i Appropriate notification and training of its workforce and agents in order
to protect the PHI from unauthorized use and disclosure;

iii. Maintenance of a comprehensive, reasonable and appropriate written
FHI privacy and security program that includes administrative, technical
and physical safeguards appropriate to the size, nature, scope and
complexity of the Associate's operations, in compliance with the Security
Rulg;

iv. In accordance with 45 CFR §§ 164.502(e){1)(ii) and 164.308(b)(2), if
applicable, ensure that any subcontractors that create, receive,
maintain, or transmit protected health information on behalf of the
business associate agree to the same restrictions, conditions, and
requirements that apply to the business asscciate with respect to such
information.

Compliance With Law. The Associate will not use or disclose the PHI in a
manner in violation of existing law and specifically not in viclation of laws relating
to confidentiality of PHI, including but not limited to, the Privacy and Security
Rules.

Mitigation. Associate agrees to mitigate, to the extent practicable, any harmful
effect that is known to Associate of a use or disclosure of the PHI by Assaciate in
violation of the requirements of this Addendum, and report its mitigation activity
back to the Agency.




f.

Support of Individual Rights.

il

Access to PHI. Associate shall make the PHI maintained by Associate
or its agents or subcontractors in Designated Record Sets available to
Agency for inspection and copying, and in electronic format, f
requested, within ten (10) days of a request by Agency to enable
Agency to fulfill its obligations under the Privacy Rule, including, but not
imited to, 45 CFR § 164.524 and consistent with Section 13405 of the
HITECH Act.

Amendment of PHI. Within ten {10} days of receipt of a request from
Agency for an amendment of the PHI or a record about an individual
contained in a Designated Record Set. Associate or ts agents or
subcontractors shall make such PHI available to Agency for amendment
and incorporate any such amendment to enable Agency to fulfill its
obligations under the Privacy Rule, including, but not limited to, 45 CFR
§164.528.

Accounting Rights. Within ten (10} days of notice of a request for an
accounting of disclosures of the PHI, Associate and its agents or
subcontractors shall make available to Agency the documentation
required to provide an accounting of disclosures to enable Agency to
fulfill its obligations under the Privacy Rule, including, but not limited to,

45 CFR §164.528 and consistent with Section 13405 of the HITECH

Act. Associate agrees to document disclosures of the PHI and
information related to such disclosures as would be required for Agency
to respond to a request by an individual for an accounting of disclosures
of PHI in accordance with 45 CFR § 164.528. This should include a
process that allows for an accounting to be collected and maintained by
Associate and its agents or subcontractors for at keast six (8) years from
the date of disclosure, or longer if required by state law. At a minimum,
such decumentation shall include:

the date of disclosure;

- the name of the entity or person who received the PHI, and
if known, the address of the entity or person;

- a brief description of the PH! disclosed; and

. a brief statement of purposes of the disclosure that

reasonably informs the individual of the basis for the
disclosure, or a copy of the individual's authorization, or a
copy of the written request for disclosure.

Request for Restriction. Under the direction of the Agency, abide by
any indvidual's request to restrict the disclosure of PHI, consistent with
the requirements of Section 13405 of the HITECH Act and 45 CFR §
164.522, when the Agency determines to do so (except as required by
law} and if the disclosure is to a health plan for payment or heath care
operations and it pertains to a health care item or service for which the
health care provider was paid in fuil "out-of-pocket "

Immediate Discontinuance of Use or Disclosure. The Associate will
immediately discontinue use or disclosure of Agency PHI pertaining to
any individua! when sc requested by Agency. This includes, but i not
imited to, cases in which an individual has withdrawn or modfied an
authorization to use or disclose PHI.

4




g. Retention of PHI. Notwithstanding section 4.a. of this Addendum-, Associate and its
subcontractors or agents shall retain all PHI pursuant to state and federal law and
shall continue to maintain the PHI required under Section 3.f. of this Addendum for
a period of six (6) years after termination of the Agreement, or longer i required
under state law.

h. Agent's, Subcontractor's Compluance IhS—ASSGGIate—sha-H—netl-ﬁj—the—Ageney—ef

Q#ﬁeer—The Assocnate erI ensure that any of rts subcontractors to whom it
provides any of the PHI t receives hereunder, or to whom it provudes any PHI
which the Associate creates or receives on behalf of the Agency, agree to the
restnctlons and conditions whrch apply to the Assomate heFeunder _HIPAA. TFhe

j. Federal and Agency Access. The Associate shall make ts internal practices, books,
and records relating to the use and disclosure of PHI, as well as the PHI, received
from, or created or received by the Associate on behalf of the Agency available to
the US Secretary of Health and Human Services consnstent W|th 45 CFR §

164. 504

and—Seeunt-y—Rules——Unless grohlblted by Iaw, Assomate shall notiﬁg Agency

regarding any information that Associate provides to the Secretary concurrently with

providing such information to the Secretary, and, if so requested by Agency in writing,
shalll growde Agency with a dugllcate cogy of such information. Upen—Ageney—s

sectlon shall also apply to Assomate s subcontractors ifany

k. Security. The Associate shall take all steps necessary to ensure the continuous
security of all PHI and data systems containing PHI. In addtion, compliance with
74 FR 19006 Guidance Specifying the Technologies and Methodologies That
Render PHI Unusable, Unreadable, or Indecipherable to Unauthorized
Individuals for Purposes of the Breach Notification Requrements under Section
13402 of Tltle XIII is reqmred to the extent practlcable #Assemate—eheeses—net—te

I Notffication of Breach. During the term of this Addendum-, the Associate shall
notfy the Agency without unreasonable delay and in _accordance with the
requirements under 45 CFR § 164.41, and, unless otherwise directed by the
Agency n writing, the WV Office of Technology immediately-promptly by e-mail or
web form upon the discovery of any Breach of-unsecured PHI; or within-24-hours-by
e-mail-orweb-form-of any suspected Security heident, intrusion or unauthorized use
or disclosure of PHI in violation of this Agreement and this Addendum, or potential
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loss of confidential data affecting this Agreement. Notification shall be provided

to the Agency Procurement Officer at www gjatg,m,ugladmm[pgmhagelvrclaggngy]

Lhim _and, unless otherwise directed by the Agency in writing, the Office of
Technology at jncident@wy govor https://apps.wv.gov/oUir/Default.aspx.

The Associate shall immediately—promptly investigate such Security Incident,
Breach, or unauthorized use or disclosure of PHi or confidential data. Within 72
heursfifteen (15) days of the discovery-, the Associate shall notify the Agency
Procurement Officer, and, unless otherwise directed by the Agency in writing, the
Office of Technology of (a) Date of discovery (b} What data elements were
lnvolved and the extent of the data |nvolved in the Breach and (c) A—deeenpt}en—ef

A descrlptlon of where the PHI or
confidential data is believed to have been |mproperiy transmitted., sent, or uﬁhzed_—

Associate shall provide Agency with any other available informatlon that Agency is
required to mclude in_its notification to the Indl\ndual under 45 CFR S 1 64 404(0)

Agency will coordinate with Associate to determine addtional specific actions
that will be required of the Associate for mitigation of the Breach, which may
include notification tothe individual or other authorties.

To the extent any breach of Unsecured PH| is caused by Associate's negligent or

willful acts or omissions or the negligent or willful acts or omissions of Associate's
agents, officers, employees, or Subcontractors, Associate shall reimburse Agency for

(i) the reasonable direct out-of-pocket costs associated with the notifications
egwred by law, and (u) any other mutually agreed ugon mltlgatlon exgenses AH

m. Assistance in Litigation or Administrative Proceedings. The Assoc-iate shall
make itself and any subcontractors , workforce or agents assisting Associate in the
performance of its obligations under this Agreement, available to the Agency at no
cost to the Agency to testify as witnesses, or otherwise, in the event of ltigation
or administrative proceedings being commenced against the Agency, ts officers or
empioyees based upon claimed violations of HIPAA, the HIPAA reguiations or other
laws relating to security and privacy, which involves inaction or actions by the

| Associate, except where Assoc-ate or its subcontractor, workforce or agent is a
named as an adverse party.

| 4. Addendum -Administration.

a, Term. This Addendum shall terminate on termination of the underlying
Agreement or on the date the Agency terminates for cause as authorized in
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paragraph (c) of this Section, whichever is sooner-.

Duties at Termination. Upon any termination of the underlying Agreement , the
Asscciate shall return or destroy, atthe-Agency's-eption-all PHI received from, or
created or received by the Associate on behalf of the Agency that the Associate
still maintains in any form and retain no copies of such PHI or, f such return or
destruction is not feasible, the Associate shall extend the protections of this
Addendum to the PHI and limit further uses and disclosures to the purposes that
make the return or destruction of the PHI infeasible. This shall alsoc apply to all
agents and subcontractors of Associate. The duty of the Associate and its agents



and subcontractors to assist the Agency with any HIPAA required accounting of
disclosures survives the termination of the underlying Agreement.

Termination for Cause. Associate authorizes termination of this Agreement by
Agency, if Agency determines Associate has violated a material term of the
Agreement. Agency may, at its sole discretion, allow Associate a reasonable
period of time to cure the material breach before termination.

Judicial or Administrative Proceedings. The Agency may terminate this
Agreement if the Associate is found guity of a criminal violation of HIPAA. The
Agency may terminate this Agreement if a finding or stipulation that the Associate
has violated any standard or requirement of HIPAA/HITECH, or other security or
privacy laws is made in any administrative or civil proceeding in which the
Associate is a party or has been joined. Associate shall be subject to prosecution
by the Department of Justice for violations of HIPAA/HITECH and shall be
responsible for any and all costs associated with prosecution.

Survival. The respective rights and obligations of Associate under this
Addendum shall survive the termination of the underlying Agreement.

5. General Provisions/Ownership of PHI.

Retention of Ownership. Ownership of the PHI resides with the Agency and is
to be returned on demand or destroyed at the Agency's option, at any time, and
subject to the restrictions found within section 4.b. above.

Secondary PHI. Any data or PHI generated from the PHI disclosed hereunder
which would permit identification of an individual must be held confidential and is
also the property of Agency.

Electronic Transmission. Except as permitted by law or this Addendum, the
PHI or any data generated from the PHI which would permit dentification of an
individual must not be transmited to another party by electronic or other means
for additional uses or disclosures not authorized by this Addendum or to another
contractor, or allied agency, or affiliate without prior writen approval of Agency.

No Sales. Reports or data containing the PHI may not be sold without Agency's
or the affected individual's written consent.

No Third-Party Beneficiaries. Nothing express or impiied in this Addendum is
intended to confer, nor shall anything herein confer, upon any person other than
Agency, Associate and their respective successors or assigns, any rights,
remedies, obligations or labilities whatsoever.

Interpretation. The provisions of this Addendum shall prevail over any
provisions in the Agreement that may conflict or appear inconsistent with any
provisions in this Addendum.. The interpretation of this Addendum shall be made
under the laws of the state of West Virginia.

Amendment. The parties agree that to the extent necessary to comply with
applicable law they will agree to further amend this Addendum _in writing.

Additional Terms and Conditions. Additional discretionary terms may be
included in the release order or change order process.
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AGREED:

Name of Agency: Welch Community Hospital Name of Associate:SiemensHealthcare-
Diagnostics Inc,

Signature: Signature;
Title: G.E.O. Title:
Date: Date;

And:

Form -WVBAA-012004
Amended 0626.2013

Signature;

Title:

Date:

APPROVED, mmmm&%%
A i 2

BY .. et~ S



Appendix A

(To be completed by the Agency's Procurement Officer prior to the execution of the Addendum,
and shall be made a part of the Addendum. PHI not identified prior to execution of the
Addendum may only be added by amending Appendix A and the Addendum, via Change
Order.)

Name of Associate:

Name of Agency: WVDHHR/BHHFF/Welch Community Hospital

Describe the PHI (do not include any actual PHI). F not applicable, please indicate the same.

Any and all personally identifiable information including but not lmited to patient name,
address, date of birth, Social Security Number, telephone number, and insurance

information.

Any and all protected health nformation including but not mted to patient diagnosis, lab

test, radiological exams, physical health exams, and/or treatment procedures.




STATE OF WEST VIRGINIA
Purchasing Division

PURCHASING AFFIDAVIT

MANDATE: Under W. Va. Code §5A-3-10a, 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: (1) the debt owed is an amount greater than one thousand dollars in
the aggregate; or (2) the debtor is in employer default,

EXCEPTION: The prohibition listed above does not apply where a vendor has contested any tax administered pursuant to
chapter eleven of the W. Va. Code, workers' compensation premium, permit fee or environmental fee or assessment and
the matter has not become final or where the vendor has entered into a payment plan or agreement and the vendor is not
in default of any of the provisions of such plan or agreement.

DEFINITIONS:

“Debt” means any assessment, premium, penalty, fine, tax or other amount of money owed to the state or any of its
political subdivisions because of a judgment, fine, permit viclation, license assessment, defaulted workers’
compensation premium, penalty or other assessment presently delinquent or due and required to be paid to the state
or any of its political subdivisions, including any interest or additional penalties accrued thereon.

“Employer default” means having an outstanding balance or liability to the old fund or to the uninsured employers'
fund or being in policy default, as defined in W. Va. Code § 23-2¢-2, failure io mainiain mandatory workers'
compensation coverage, or failure to fully meet its obligations as a workers' compensation self-insured employer. An
employer is not in employer default if it has entered into a repayment agreement with the Insurance Commissioner
and remains in compliance with the obligations under the repayment agreement.

“Related party” means a party, whether an individual, corporation, partnership, assaciation, limited liability company
or any other form or business association or other entity whatsoever, related to any vendor by blood, marriage,
ownership or contract through which the party has a relationship of ownership or other interest with the vendor so that
the party will actually or by effect receive or control a portion of the benefit, profit or other consideration from
performance of a vendor contract with the party receiving an amount that meets or exceed five percent of the total
confract amount,

AFFIRMATION: By signing this form, the vendor’s authorized signer affirms and acknowledges under penalty of
law for false swearing (W. Va. Code §61-5-3) that neither vendor nor any related party owe a debt as defined
above and that neither vendor nor any related party are in employer default as defined above, unless the debt or
employer default is permitted under the exception above.

WITNESS THE FOLLOWING SIGNATURE:

Siemens Healt\!}f,afe Diagnostics inc.

an TH Dute: 04/05/2016
£~

Vendor's Name:

Authorized Signature:

State of NINOIS ) -

County of Lake , to-wit:

Taken, subscribed, and sworn to before me this i day of A"/""j , 20 i
My Commission expires %(j 4 , 20 ﬁ .

AFFIX SEAL HERE NOTARY PUBLIC ﬁ%

Purchasing Affidavit (Revised 08/01/2015)
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Siemens Healthcare Diagnrostics

www.siemens.com/diagnostics

Making processes simpler.

As part of the integration of the order management and delivery
systems, Siemens Heaithcare Diagnostics has a single Shipping &
Handling Policy, which simplifies the shipping process and can
potentially save yeu money. This policy will be fully functional as of
October 1, 2011.

Free Shipping
Follow three easy steps to receive free standard shipping.

= Simply place your arder electronically (through an EDI connection such as
GHX or through our online Webshop)

= Meet the minimum order value requirements

e Use the standard shipping mode

For more information on the various electronic order options as well as the order
value thresholds and charges related to your policy, please contact Customer
Service at 1-888-588-3916.

Discounted Shipping Also Available
You can also earn a partial discount on standard shipping for satisfying one of the

options above. You will receive a 50% discount for ordering electronically or
meeting the minimum order size.

Standard Shipping
Refrigerated items are delivered within two days and non-refrigerated within four

days. To ensure refrigerated items are delivered without degradation, orders
placed on Thursday or Friday will ship the following Monday for delivery ne later
than Wednesday.

Questions About Your Shipment

We encourage you to review your order upon receipt. Please report any
discrepancies to our Customer Service Department within 10 business days. They
can be reached at 1-888-588-3916.

Products on Backorder

Product availability is provided to you when you place your order and on occasion
a product may be on backorder. Once the product is available and released for
shipment, the backerdered item will be shipped to you for next day delivery with
no shipping or handling charges.

S&H Flyer: STND

SIEMENS

One Shipping &
Handling Process for
all Siemens
Healthcare
Diagnostics
Products...simple and
cost efficient!

You can contact our
customer setvice
team with any
questions at
1-888-588-3916.

August 2011



Siemens Healthcare Diagnostics

www.siemens.com/diagnostics S i E m E:j m g’

Order to Delivery Lead Times by Customer Zone
e Order to delivery lead time varies based on customer zone and the timefday the order is piaced
s Standard orders piaced by 12 noon in the customer’s time zone are processed the same day
(3:00 p.m. Eastern for customers in AK and HI}. All orders placed after 12 noon are shipped the
next business day
« Expedited orders placed by 2:00 p.m. in the customer's time zone are shipped the same day
(5:00 p.m. Eastern for customers in AK and HI}

FedEx National Zone
Listing Map Key

Red: Zone 1
Blue: Zone 2
Orange: Zone 3
Green: Zone 4

Expedited Shipping is Available. The following are the charges associated with a rush shipment
depending on your delivery selection. For additional options, please contact Customer Service,

Description, | #0b__| Minimum |
Two day delivery | $4.50 | $100
Next day delivery | $5.50 | $150

Saturday delivery | $7.50 | $175

Zone 1 Customers

Refrigerated and Non-Refrigerated Products

Orders placed Monday through Thursday: Products received the next business day
Orders placed Friday: Products received on Tuesday of the following week

Zone 2 Customers

Refrigerated and Non-Refrigerated Products

Orders placed Monday through Wednesday: Products received within two business days
Orders placed Thursday or Friday: Products received on Wednesday of the following week

Zone 3 and 4 Customers

Refrigerated Products

Orders placed Monday through Wednesday: Products received within two business days
Orders placed Thursday or Friday: Products received on Wednesday of the following week

Non-Refrigerated Products
Orders placed Monday through Wednesday: Products received within four business days
Orders placed Thursday or Friday: Products received on Wednesday or Thursday of the following week

5&H Flyer: STND August 2011
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Siemens Healthcare

SUPPLIER’S RETURN POLICY for Direct Business

Relurns made due fo ordering errors are subject to a re-stocking fee up to twenty-five
percent (25%).

For authorization please call Siemens Customer Service.
No credit will be issued for any unauthorized returns including service parts.
Each return must include the following information:

» Cusfomer name and address

s Siemens invoice number

e fnvoice dale

o Customer purchase order number

o Quantity, catalog number and description of item
» Reason for retum

The customer must prepay freight charges on all retums unless the shipment was due fo
a manufacturer or distributor error.

Authorized refurns must be packaged and labeled in accordance with all shipping
regulations including those of the U.S. Department of Transportation (U.8. DOT) and the
U.S. Environmental Protection Agency (U.S. EPA). Supplier will not accept any returned
goods if packaging shows evidence of damaged, feaking or improper handling.

Retum authorizations will only be valid for 30 days.
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SIEMENS

www.siemens.com/diagnostics

Advance your critical care testing with

trusted technology that's easy to use.
RAPIDPgint 500 Blood Gas Systems

Answers for life.



RAPIDPoint 500 analyzers meet your critical care
testing needs using proven technology and features
designed to work in point-of-care settings.

The demand for point-of-care testing is increasing.
Do you have a solution that works for everyone?

Your referring physicians and their patients want answers fast, at the point of care. Answers that lead to improved
clinical decision making and expedited treatment strategies. But your point-of-care testing needs don't end
there. Your core lab team has concerns about accuracy, quality control (QC), and compliance of decentralized
instruments. The wide variety of clinicians who use the analyzers demand that they be available, easy to operate,
and maintenance-free. And your POC team expects systems that are as technically robust as they are clinically
accurate. RAPIDPoint® 500 Blood Gas Systems are designed to satisfy the unigue demands of testing at the point

of care so that everybody wins.

An advantage for time-pressured testing

Siemens RAPIDPoint 500 Blood Gas Systems deliver
accurate, laboratory-quality test results for a
comprehensive menu of critical care parameters in
approximately 60 seconds—pH and blood gases,
electrolytes, glucose, lactate, and fully integrated
CO-oximetry, including neonatal bilirubin {nBili} and total

hemeglobin (tHb)}—all from a single, whole-blood sample.

The system also supports pH testing of pleural fluid”
samples and can record ventilator settings and custom
demographics to enhance clinical decision making.

Reliable technology you can trust

To give you more confidence in your results, the
RAPIDPoint 500 Blood Gas System uses Siemens
technology, which has been performance-proven
for more than a decade.

+ Maximize uptime with 28-day measurement cartridge
containing a full complement of critical care analytes
without gas tanks or reagent bottles,

= Preserve sample integrity and improve safaty
with a hands-free sample port, automated
sample aspiration, self-cleaning probe, and
clot-detection features.

= Minimize risk with cartridge-based system design,
integrated planar sensors, and patented slide cell
technology for CO-oximetry.

« Ensure accuracy and simplify compliance with
automatic QC and calibration systems.

* Available for sale only in select countries.

Fast and flexihie point-of-care design

Count on RAPIDPoint 500 systems to be ready to use
without slowing down hospital staff with complex
operating procedures and maintenance tasks. RAPIDPoint
500 systems enable users to perform faster testing with
greater accuracy.

= Increase efficiency with preset custom panels
for the most frequently used tests; just scan
the ID, insert sample, and touch Start.

* Optimize viewing and reduce glare with an adjustable
touch screen.

= Ensure error-free data capture with an integrated
bar-code reader for fast, single-handed scans of patient
or operator ID.

= Improve ease of use with a single sample port that
accepts syringe or capillary samples without adapters.

* Reduce downtime with 28-day measurement
and AQC cartridges.

* Minimize defays for STAT patient samples by interrupting
avtomatic QC and calibration functions,

* Simplify training and day-to-day operation with built-in
instructionali videos.

= Upgrade software and back up results quickly and easily
with USB ports.

« Communicate simultaneously with up to two laboratory
information or data management systems over
serial and Ethernet ports. System also supports
wireless roaming.

= Create hard copies of patient results in just
60 seconds using the integrated printer.



RAPIBFoint 500 Tesi Manu

= Blood Gas: aH,T pO-, a0,
» Flectrolytes: Na*, X°, Ca™, -
* Metaholites: Glucose, lactate

= CO-oimelry: nBili, tHb, SC;,
O:ith, HHh, COHb, Metidb

* pH resutis Hse avadatle using
pleural Buig= sample

Advance your critical care testing with easy-to-use, trusted technology.

Maximize efficiency with the RAPIDComm
Data Management System

Take efficiency to the next level by seamlessly
integrating yaur RAPIDPoint 500 analyzers with
the RAPIDComm® Data Management System.
Centralize management of Siemens analyzers, and
up to 5000 instrument operators, to standardize
testing procedures, facilitate compliance, and
improve risk management.

= Remotely configure, monitor, and control
networked POC analyzers from the comfort
of your office.

* Centralize operator management to limit
instrument access to trained and authorized users.

* Help ensure regulatory compliance through
event monitoring and reports for calibrations,
maintenance, audit trail, linearity and
proficiency testing.

Surgicai
Suite

The technology you trust for the tests you need

Every RAPIDPoint 500 feature has been designed to save
your clinicians valuable time as they make the critical
decisions that directly impact patients’ {ives. You can count
on the instrument to be available when it's needed and to
perform consistently—with laboratory-quality results—
when in use. And Siemens is committed to expanding the
analyzer's critical-care test menu and its data management
capabilities as your test requirements and information
needs evolve. Experience the benefits of a critical care
testing solution based on the proven technology that

only Siemens can deliver.

Learn more at www.siemens.com/diagnostics.

Emergency
Department

Central Laboratory LIS

Endocrinology

'I-!

=

e mmamae ol B

|
i

Recovery
Room =
Critical
Care
Blood Gas
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| RAPIDComm Data Ma

Bl Urinalysis

nagement System

Urology
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Labor and
Delivery Suite

Wi Diabetes Care
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RAPIDPoint 500 Blood Gas Analyzer
Product Specifications

Sample Types

External Interfaces

Heparinized whole blood, syringe and capillary, pleural fluid; dialysate"

Sample Size (All Parameters)

bar-code scanner

Syringe: 200 pL whole blood, pleural fluid, diaiysate

Power Requirements

Capillary: 100 pL whole blood
Time to Result

Rating: 150 VA

Universal serial bus (USB}—three ports; R5232 port; 10BaseT Ethernet;

Voltage: 100-240 VAC

Freq: 48~62 Hz

Approximately 60 seconds

Measurement Cartridge

Environmental Requirements

Temp: 15-30°C

Use Life: 28 days, or maximum number of tests

— Humidity: 5-85% non-condensing

Size: 100/250/400/750 tests
Calibration

Barometric Pressure: 523-800 mmHg

Safety

1-point calibration every 30 minutes; 2-point calibration every 2 hours;

full calibration every 8 hours

Quality Control

TUV-listed, CSA, EN/IEC 6101C-1, JIS
EMC

EN 60601-1-1:2007, IEC60601-1-2 Ed. 2.1

Automatic Quality Control (AQC) cartridge—three levels of independent

quality-control solutions; customizable QC schedule; ampule QC

System Dimensions

Operating System

Microsoft Windows® XP embedded

Width: 30.0cm (11.5in)

Data Capacity

Depth: 42.0 cm (16.0 in)

Patient Samples: 250

Height: 55.0 cm (21,5 in, display_af highest _p_t;sition)

QC Samples: 250

Weight: 16.55 kg {36.5 Ibs, excluding cartridges)

Operators: 5000

Touch Screen: 21.1x 15.8 cm {8.3 x 6.2 in.)

Communication
Integrated Bar-code Scanner Wircless
1D Bar-code Symbologies: Code 128, Codabar, Code 39, Character/ LIS

Digit, Interleaved 2 of 5

b_JaI-port transmission via Ethernet and seriai port

2D bar code for ampule QC data entry only

RAPIDComm® Data Management System

Features and specifications are subject to manufacturer change.

* Available for sale only in select countries.

Siemens Healthcare Diagnostics, a global leader
in clinical diagnostics, provides healthcare
professionals in hospital, reference, and
physician office laboratories and point-of-care
settings with the vital information required to

accurately diagnose, treat, and monitor patients.

Our innovative portfolio of performance-driven
solutions and personalized customer care
combine to streamline workflow, enhance
operational efficiency, and support improved
patient autcomes.

RAPIDComm, RAPIDPoint, and all associated
marks are trademarks of Siemens Healthcare
Diagnostics Inc. All other trademarks and brands
are the property of their respective owners.

Preduct availability may vary from country
to country and is subject to varying
regulatory requirements. Piease contact
your local representative for availability.

Global Siemens Headquarters Global Division
Siemens AG
Wittelsbacherplatz 2 511 Benedict Avenue

80333 Muenchen Tarrytown, NY 10591-5005

Germany UsA

www.siemens.com/diagnostics

Glebal Siemens Healthcare
Headquarters

Siemens AG

Heaithcare Sector
Henkestrasse 127

91052 Erlangen

Telephone: +45 9131 84-0
Germany
www.siemens.com/healthcare

02-2014 | All rights reserved

www.siemens.com/diagnostics

Siemens Healthcare Diagnostics inc.

Order No. A91DX-POC-140072-GC1-4A00

© 2014 Siemens Healthcare Diagnostics Inc.



SIEMENS

Easy-to-use, proven technology to
advance your critical care testing

RAPIDPoint 500 Blood Gas Analyzer Product Specifications

“www.siemens.com/diagnostics

System Description

Calculated Parameters

Point-of-care blood gas analyzer pH(T) B0
Systam Menu pLO:A1) p0: (A-a)(T)
pH Na+ Glucose pOz('l:) POz (3IA)T)

CQO2 K+ CO-oximetry HCOvact p30
POz Ca++ 7 Lactate e i Qsp/QUT)
P = BE(B) QspiQKT){est)

o BE(ecf) RI(T)

Parameter Specifications ctCO2 p02/FI02
Analyte Units  Reporting Range Ca(7.4) Ct0:(av)
o ~ 6.500-7.800 AnGap 10:2([a-7]/a)

leural pH* = 7.000-7.500 i .
Fleural p g : O:5AT(est) [iteY
pO:2 mmHg 10.0-700.0 Het ctO2()

kPa 1.33-93.32
pCO: mmHg 5.0-200.0 Input Parameters
kPa 0.66-26.66 Patient D hi

Na- mmollL___100.0-200.0 atlent Jemographics
K mmoliL__ 0.50-15.00 Patient ID Sex
Ca* mmoijL 0.20-5.00 L-ESt Name Date of Birth
or mmoliL___ 65.0~140.0 First Name

Glucose mrnoliL 1.1-41.6
mg/dL 20.0-750.0

Sample Demographics

Location Temperature

Lactate mmoliL 0.18-30.0C Physician D thb

mgidL 1.6-270.3 Draw Date Fio
CO-oximetry Parameters Draw Time Flaw

. . Accession No. Resp Rate

Units Reporting Range -—
b i 3 0p25 0 9 g Operator D pATM

g = Up to 10 custom demographic fields available

giL 20-250 k 2R

mmolil.  1.2-15.3 Ventilator Settings (aptional)
nBili mg/dL 2.0-30.0 Venilator Fiow

pmoliL 34-513 Respiratory Rate L
01 % 0100 Cor!tinuous Positive Airway Pressure
FO-Hb % 0—100 Positive E.nd Expiratory Pressure
FHHD o 0-100 Pfeak Inspiratory Pressure
FCOHDb % 0-100 Tidal Volume
FMetEb % 0—-100 .f\llen Test

Answers for life.
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Establish and maintain a healthy
point-of-care ecosystem.

Ivs abour detiwenng opumal paileni caie—wieiever diaynastic esing 15 nerfarmed—
o help maximize efficiency. wnpiave chiical workflows, sabisfy comphange
refuiremens, aid rerduce sts Achieing thase joals means oveisaning imerous
cinallectyes rvobeed with poinv-of are {POL) teshing . At Siemens, a1 yoal i io help
you estahish and maintain a healthy POC Evosysia n emvirormeni—not simply
shrowgi pregucts, but by impleraering mtegréed soli-ons

The RAPIDComm Data Management System:
Helping you overcome the challenges of POC testing

"RAPIDComm has been crrtical
m helping us overcorne and manage
the challenges of POC westong
1 my msafution and has helped
us improve the care we provide
to our patients.”

How do you keep hundreds of POC devices up and running while managing training,
certification ard enabling secure access for thousands of operators? How do you
enforce quality control and ensure that compliance and accreditation requirements
are being satisfied?

The RAPIDComm Data Management System helps address these POC testing
chailenges head-on. It enables centralized management of your POC program—
al through a single and customizable interface. It's a key enabler for estabiishing
a healthy POC Ecosystern to help deliver optimal patient care, ensure compliance,
and maximize efficiency—wherever POC data originates.



Device Management
Ara all of your instruments working properly?

LEERE L

Whether youre managing just a few instruments in a lab or hundreds across multiple
locations, the RAPIDCarmm solution offers robust and scalable connectivity to reliably
network and monitor FOC devices throughout your facility fup to 100 blood-gas,

100 diabetes, and 200 urinalysis Instruments). You can set up, maintaln, and oversee
i your instruments no matter whete they are located.”

Oparator Management
Are your POC devices in secure hands?

O Da's Marggemony
et drk+] dmghyer, ik
ook
and daprs
Fhestigu b prded
Wy

LU, o6 b
Comn arsar

The RAFIGCam 0 Dkt Managrment System-—tha canter of your POC Expsystom

Quaiity Control
Is your quality contrel under cantral?

QC testing and result management is easier
usfng the RAPIDCamm system. You can define
requirements to ensure testing is performed
on POC devices and satisfy all review and
reporting requirements. Customization
features alse allow you to create rules to
identlfy results that need your attention—
enabling review by exception,

Cnmpetency Management
Wandering how to better manage traihing and certification?

Efficently mytage 2.d
EBNSUE SECLIY BCC 2T D
PO, den wes for cerined
operrmrs
wanieiged Oprerar
Alnayeman
T Tiaoir.s
urd Suassment
Adianated priaier
s pload
A Ra Pes cribenan
il on Hiurg
Co o L Wi
Loty g d g
rrsignmen;

CRREE A (AL T B
, MRS N A L

1, RA Ly

Take control of your POC devices to ensure - op III-’I ;;E.;'“Ma -Bivad Ga
secure access and lock out unauthorized :‘i’nm e, i m. e
operatars, With the RAPIDComm solution, i

yeu can centrally manage the operator T [ ’ —

1Ds and passwords downloaded to your L
i 10 prevent | i ‘ T len adwar piaty s e ey an ek
access. Leverage the power of automatic — —

- ¥ | ot domgis v Moo el
recertification functionality to better e - —
manage the angaing training, Ca
and certification of all device oparaters.” - I "
* A L

tyie
IR e A W = L b P T
1
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'
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Sy omse
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Dt Sar-peter oy
R Tra
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Joonaqumer,
Wibiiuy Hunegamnr
Toesn aled
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Ak paiy

‘You may have thousands of healthcare
professionals conducting testing within your
facility. Simplify training using the Siemens
Personalized Education Men (PEP), which
includes a comprehenslve library of
materials for general laboratory, clinical
applications, and even instrument-specific
treining. With the PEP Administrator
solution, you can tailor learning plans

1o assign required training and create

and asslgn qualification plans containing
custom e-quizzes. And with the imterface to
the RAPICComr systern, you can integrate

| T

e

mﬂ
2 ";:.

m.umnq rf!arligementdlran]y T"¢ Siemeny Persona . ~.ie>an e 1 (PEP),
with automatic recertification for PR AT Lirg on,2 16 ovher £-ogrars; dee, 1apd
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Compliance Management
Are you ready for your next inspection?

a
Hrpagaay
FWT Beromst
Complance
M meenin:e Rpartr
Lroani gy € 3
e )
= uart [rsil

* MaLanal Lt ez Paprs
oo W doad

CC T At i 1y

You have accreditation requirements and 'I
geals for your staff and your POC program.

And you need to be prepared at a moment's
notice to demanstrate overz|| compliance.
The RAMDCamm system features extansive
<ompliance-management and reperting
functienality. Canfigure custom rules

1o identify noncompliant Issues with patient
and OF rezults te ensure that the sppropriate
action is taken and documented. Strive to

go paper-free by recording electronic reviews
of patient and QC results and generating
electronic reports. Whan it's ime for your
next inspectlen, compliance teporting can
be comprehensive, organlzed, and just

a click away.

I

Inventory Management
Keeping on top of supplies with an ever-shrinking budget?

The RARDCme :ara Mansgrment System-—the canter of your POC Ecasystcn

Mobile Access
Want tc manage your POC devices here, there or anywhere?

Itcan be 2 difficult balance: making sure

consumables are available for your FOC =
instruments while keeping a kean eye on your &
program's budget—which may have been , é“..r
fecently trimmed. The RAPIDComm Device- = A
Workload and Material-Usage Reports can

hetp you quickly identify supply consumption -

and simplify ordering and cross-charging r M‘!

activities. Leverage onboard inventory
manitoring for blood-gas devices to help
proactively ensure testing availability.
Spend less time focusing on supplies and
moare time focusing on patient care. -

SapE 1 AT 0
PR Pk e
o arma e
—
e dpal e
- e
L

SN F e
1and Hedd jrsle
g 9ad Canted

You can't be everywhere—all of the ime—
and now you don'z have to be, With the
RAPIDComm Web Application, you can quickly
view the status of your POC instruments and
troubleshoot issues—even from a hand-

held device. For blacd-gas analyzers, you can
even remotely view and control instruments,
renardless of where they are located or
wherever your busy day takes you.

Temeimy
an

¥l P de

Reimote Monitoring
Wishing for a real-time view of your entire POC program?

Camitgars e dashiar?
Ll E L L]

Bary e e

B te Lol
Fimedpcionmzn s

You always want to ensure things are
running smoothly, and RAPIDComim remote
meonitoring capabilittes can help. Check
immedizte status overviews of all connected
devices and remotely view and cantrol them
as necessary. Helps rasolve Instrument-
related problems faster. address user ar
sample errors, or simply make sure that your
PQC testing program is running smoothly, [
safely, and accurately fer your staff and— E e
| most importanthy—thefr patients. ©

e Systen £
eed youra

Discover how the RAMECon:ar Data- Managenient System helps stsarline workflow, redures

costs, aad imarow

fiEtient © garding of tha se or Jorstion of yaur testing progrem

Sieinens can help you establish and maintaim an effechiva arid effioer POC Ecosystern Tn learn
meve about the RAPIDEam Bala Menagertent System, VISt wwi+ s1geneas comirapidoom:

s
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SIEMENS

RAPIDComm?® Siemens Healthcare Diagnostics Inc.
Data Management System

Customer Bulletin
Supersedes 15675 Rev. 8
2013-09

RAPIDComm System Software Version 5.0 Technical

Requirements and Specifications

Procedural Notes

Please read carefully the following note and be sure to take the
information into account when implementing RAPIDComm® System
Software Version 5.0 at your site.

Note This bulletin applies only to RAPIDComm System
Software Version 5.0.

The RAPIDComm system server computer must be a dedicated server
running a Microsoft Windows Server 2003 32-bit, 2008 32-bit or 64-
bit, or 2008 R2 64-bit operating system. The RAPIDComm server may
also be configured as a dedicated virtual machine instance, and has
been validated using VMware vSphere 5.

The RAPIDComm system may be implemented as a standalone, single-
server computer installation, supporting all application server
functions, anaiyzer connectivity, and the RAPIDComm system user
interface. RAPIDComm Clients and Workstations are not mandatory.

RAPIDComm Client computers may be connected to the server and
utilized as needed to provide user access to the application.

RAPIDComm Workstation computers may also be interfaced to the
RAPIDComm Server. In addition to providing a user interface to the
application, the workstation computer handles serial analyzer
connectivity and performs network communications buffering for
connected analyzers.

For smaller installations, blood gas, urinalysis, and diabetes care
analyzers can be directly interfaced to the RAPIDComm server.

For larger installations of more than 25 blood gas analyzers,
RAPIDCamm workstations are recommended 1o distribute analyzer
communications. Blood gas analyzers should be limited to 25
analyzers per workstation.

© 2013 Siemens Healtheare Diagnostics. All rights reserved.
Siemans Healthcare Diagnostics Inc., Tarrytown, NY 10591-5097 USA

15675 Rev. 9, 2013-09
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RAPIDComm System Software Version 5.0 Technical Requirements and Specifications

CLINITEK Status® Connect and DCA Vantage® analyzers engage in
minimal communications and should not normally require additional
workstations.

RAPIDComm Workstations are also recommended for wide area
network deployments. Each remote location should have its analyzers
connected to one or more RAPIDComm Workstations to provide
communications buffering.

All computers with RAPIDComm client and workstation software must
use the same regional and language settings as the RAPIDComm
system server.

All RAPIDComm computers and connected analyzers must be
configured to operate within the same time zone.

The RAPIDComm installation checks for the installation of Microsoft
-NET Framework Full and SAP Crystal Reports runtime engine for .NET
Framework 4 (x86) or (x64). If either or both are not installed it will
install them before installing RAPIDComm. Once installed these
components must not be removed since they are required for
operation.

Guidance for 64-bit Operating Systems

RAPIDComm 5.0 has versions compiled to run in native mode on 32-bit
(x86) and 64-bit (x64) architecture. You must select the installation
executable corresponding to your operating system. if you are upgrading
a 32-bit version of RAPIDComm 4.0 that has been installed on a 64-bit
operating system, you should install the 64-bit version of 5.0. It will
automatically turn off the “SetWow" setting that was needed for
RAPIDComm version 4.0 running on a 64-bit system.

15675 Rev. 9, 2013-09
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RAPIDComm System Software Version 5.0 Technical Requirements and Specifications

Recommended Hardware and Software

Configuration Madel Operating System Database CPU RAM Disk Space
Server
Database, Windows Server 2003 SQL Server 2005 Warkgroup | Recammended Intel® 4GB RAPIDComm
RAPIDComm Business | Standard Edition x86 with | Edition with SP3 (32-bit) Xeon® E5620 {4 core, Minimum | Software:
Services Server, SP2 (32-bit) 2.4 GHz, 150 MB and
RAPIDCorTnm_ 12 MB L3 cache, 30W) Database:
Com_mumcatlons 40 GB
Services Server, Windows Server 2008 SQL Server 2008 Workgroup (In addition
RAPIDComm Hospital | Standard Edition x86 with | Edition with SP3 (32-bit) * 10 the disk
Connection Services SP2 (32-bit) -
iervlt_lacr;sgngComm Windows Server 2008 5QL Server 2008 Workgroup required by
i Standard Edition x64 with | Edition with SP3 (64-bit) * the
SP2 (64-bit) operating
Windows Server 2008 SQL Server 2008 R2 system and
Standard Edition R2 x64 Waorkgroup Edition SP2 {64- _SQL R
with SP1 (64-bit) ity * installations)
* SQL Server 2008 (32-bit and 64-bit) requires Microsoft SQL Server 2005 Backward Compatibility Components.
15675 Rev. 9, 2013-09 Page 3 of 9
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RAPIDComm System Software Version 5.0 Technical Requirements and Specifications

Installing Microsoft SQL Server Backward Compatibility Components

SQL Server 2005 backward compatibility components are required for
proper backup and maintenance operations when using RAPIDComm with
SQL Server 2008 (all versions). Use the following steps to download and
install the backward compatibility components:

1. Select the following link:

http:/iwww.microsoft.com/en-usidownloadidetails.aspx?id=27596

2. Once you are at the site, select the file you need from the following
options and download the package.

a. For 32-bit SQL Server 2008 SP3, select
ENU\x86\SQLServer2005 BC.msi (11.0MB).

b. For 64-bit SQL Server 2008 $P3, select
ENU6NSQLServer2005_BC.msi (18.1MB).

c. For 64-bit SQL Server 2008 R2 SP2, select
ENUWGNSQLServer2005_BC.msi (18.1MB).

3. Runthe selected file to install it.

15675 Rev. 9, 2013-09 Page 4 of 9
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RAPIDComm System Software Version 5.0 Technical Requirements and Specifications

Configuration Operating System | Database CPU RAM Disk Space
Maode!
Workstation
RAPIDComm Windows XP N/A Recommended 2 GB Minimum Software:
Communications | Professional with minimum Intel® 150 MB
Services Server, SP3 (32-bit) Core™ i5-3470 {4
RAPIDComm Windows 7 core, 3.20 GHz,
Application Professional with 6 MB cache)
SP1 (32~ and 64-
bit)
Client
RAPIDComm Windows XP NIA Recommended 2 GB Minimum Software:
Application Professional with minimum Intel® 150 MB
SP3 {32-hit) Pentium G645 {2
Windows 7 core, 2.90 GHz,
Professional with 3 MB cache)
SP1(32- and 64-
bit)
Configuration Operating System | Device Web Browset Notes
Muodei
Tahlet
RAPIDComm Web | i0S v5.0 or higher | iPAD Safari Requires installation of Microsoft
Application Internet Infarmation Server {IIS) either

on the RAPIDComm Server or on a
separately hosted 1S server.

15675 Rev. 9, 201 3-09
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RAPIDComm Systemn Software Version 5.0 Technical Requirements and Specifications

RAPIDComm System Deployment

The figure below shows the possible combination of instruments and connections in a RAPIDComm system
deployment.

Laboratory Information Syston(s) Hoapital Information Bystem

15675 Rev. 9, 2013-09 Page 6of9
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RAPIDComm System Software Version 5.0 Technical Requiremeants and Specifications

RAPIDComm System Security

The RAPIDComm system should operate in a domain environment. While it is
possible to run the RAPIDComm system in a workgroup, the additional
complexity must be accepted and managed by the hospital information
technology department. The customer’s network administrators provide
access to resources such as printers, fax machines, and shared directories,

System Security for the RAPIDComm system is integrated with the
Windows user-account setup and management. Access to the
system is controlled by the end-user's privileges in the domain

or workgroup.

Windows During installation, the RAPIDComm system prompts the

User Groups installer to select the user group that the customer designates
as the “RAPIDComm Administrator” group. The RAPIDComm
administrator group can access all functions in the application.
The system administrator must create this user group before
installing the RAPIDComm system. The group must contain at
least one user with the necessary privileges to install and
customize the RAPIDComm system.

Active Global groups must be used with systems that belong to a

Directory domain. Domain Local groups are not supported.

Domain

Groups

Local Groups | Local groups should be used with systems that do not belong to
a domain. in a workgroup setting, authentication takes place on
each PC. It is therefore up to the customer to make sure the I
accounts are identical on each system.

Roles The system presents a list of roles that the RAPIDComm system
administrator assigns to the RAPIDComm system user groups.

15675 Rev. 9, 2013-0% Page 7 of 9
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RAPIDComm System Software Version 5.0 Technical Requirements and Specifications

Notes on Security

= Iflocal server or workstation computers are using a firewall, you must
open the following communication ports:

o 8890 and 8895 for application communications

o 6002 for CLINITEK Status Connect connections (6002 is the default
setting in RAPIDComm and may be changed.)

o 7002 for DCA Vantage connections (7002 is the default setting in
RAPIDComm and may be changed.)

o Ports designated for ADT or Orders interface connections

« The RAPIDComm system requires a dedicated service account to control
the following services:

o RAPIDComm Business Setvices Server

o RAPIDComm Communication Services Server

o RAPIDComm Hospital Connection Services Server

Note The account designated to run the services should be reserved for
system use. The account password may not be changed without updating the
login information for these three services.

Recommended User Group Template

The following table provides basic suggestions for Windows group naming
conventions, and the recommended roles that would be assigned to each
. group within the RAPIDComm User Privileges Setup screen.

Windows User Group

RAPIDComm System Roles

RAPIDComm Admin

Application Administrator, Device Administrator, Device
Data Editor, Device Manager, Device Operator, External
Systems Manager, Operator Manager, Patient Data
Editor, Patient Data Manager, Patient Sample Reporter,
Remote Device Operator, Report Designer, Web User

RAPIDComm Key Operator

Device Data Editor, Device Operator, Patient Data Editor,
Patient Sample Reporter, Report Designer

RAPIDComm Routine Operator

Device Operator, Patient Sample Reviewer

RAPIDComm Technical Support

Application Administrator, Device Administrator, Device
Data Editor, Device Manager, Device Operator, External
Systems Manager, Operator Manager, Patient Data
Editor, Patient Data Manager, Patient Sample Reporter,
Remote Device Operator, Report Designer, Web User,
Restricted Access

15675 Rev. 9, 2013-09
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RAPIDComm System Software Version 5.0 Technical Requirements and Specifications

RAPIDComm Hospital Connection Interface

* The Hospital Connection Interface connects the RAPIDComm system to an
LIS or HIS.

« The Hospital Connection Interface uses the HL7 v2.3 or v2.4 protocol via a
network TCPIIP Ethernet connection.

« The Hospital Connection interface supports ADT (Admissions, Discharges,
and Transfers) and Orders feeds. It also supports Patient Query and Result
connections.

= Refer to the RAPIDComm Hospital Connection Interface Manual (part
number 10493752) for more information.
Trademark Information

CLINITEK Status, DCA Vantage, and RAPIDComm are trademarks of Siemens
Healthcare Diagnostics.

Intel is a trademark of Intel Corporation.

Microsoft, Windows, Windows Server, and SQL Server are trademarks of
Microsoft Corporation.

VMware vSphere is a trademark of VMware Inc.
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