SILLS CUMMIS & GROSS P.C.

Jack M. Zackin (JZ-2540)

Simon Kimmelman (SK-3654)

Charles N. Panzer (CP-6271)

Valerie Hamilton (VH-5697)

One Riverfront Plaza

Newark, NJ 07102

(973) 643-7000

Attorneys for Debtor and Debtor-in-Possession

UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Hon. Rosemary Gambardella

In re: Case No. 07-23686 (RG)
Chapter 11

PASCACK VALLEY HOSPITAL ASSOCIATION, INC.,
Hearing Date and Time:
January 8, 2008 at 11:00 a.m.
Debtor.
Oral Argument Requested If
Opposition Is Filed

NOTICE OF DEBTOR’S MOTION SEEKING THE ENTRY OF AN ORDER, PURSUANT
TO 11 U.S.C. § 365(a), AUTHORIZING THE DEBTOR TO REJECT EXECUTORY
CONTRACT WITH JOHNSON & JOHNSON HEALTH CARE SYSTEMS INC., DBA
LIFESCAN, INC. AS OF NOVEMBER 21, 2007

PLEASE TAKE NOTICE that on January 8, 2008, at 11 a.m., or as soon thereafter as
counsel may be heard, the above-captioned debtor and debtor in possession (the “Debtor”), by its
undersigned attorneys, shall move (the “Motion”) before the Honorable Rosemary Gambardella
at the United States Bankruptcy Court, Martin Luther King, Jr. Federal Building, 50 Walnut
Street, 3™ Floor, Newark, New Jersey, seeking the entry of an order, pursuant to section 365 of

chapter 11, Title 11 of the United States Code, authorizing the Debtor to reject, as of November



21, 2007, a certain executory contract between the Debtor and Johnson & Johnson Health Care

Systems Inc., dba Lifescan, Inc. dated September 26, 2007.

PLEASE TAKE FURTHER NOTICE that the undersigned shall rely upon the
Application and exhibits thereto submitted herewith, and that no brief is necessary as the factual
and legal bases for the relief requested are adequately set forth in the Application and the Motion

presents no novel issues of law.

PLEASE TAKE FURTHER NOTICE that any objection to the relief requested in the
Motion shall be in writing, stating with specificity grounds therefor, and shall be filed with the
Court and served upon the Debtor’s undersigned counsel so as to be received no later that 5:00

p.m. on January 1, 2008.

PLEASE TAKE FURTHER NOTICE that the Debtor requests oral argument of the

Motion if opposition thereto is filed, in accordance with Local Bankruptcy Rule 9013-1(f).

PLEASE TAKE FURTHER NOTICE that unless answering papers are served in
accordance with Local Bankruptcy Rule 9013-1(d), the Motion may be deemed uncontested and

the Court, in its discretion, may enter an Order in the form filed herewith.

PLEASE TAKE FURTHER NOTICE that a form of Order granting the relief
requested by the Motion is submitted herewith in accordance with Local Bankruptcy Rule 9072-

1.

Dated: December 14, 2007
SILLS CUMMIS & GROSS, P.C.
Attorneys for Debtor and Debtor-in-Possession
Pascack Valley Hospital Association, Inc.

By:/s/ Charles N. Panzer
Charles N. Panzer




SILLS CUMMIS & GROSS P.C.

Jack M. Zackin (JZ-2540)

Simon Kimmelman (SK-3654)

Charles N. Panzer (CP-6271)

Valerie Hamilton (VH-5697)

One Riverfront Plaza

Newark, NJ 07102

(973) 643-7000

Attorneys for the Debtor and Debtor-in-Possession

UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Hon. Rosemary Gambardella
In re: Case No. 07-23686

Chapter 11

PASCACK VALLEY HOSPITAL ASSOCIATION, INC.,
Hearing Date and Time:
January 8, 2008 at 11:00 a.m.
Debtor.
Oral Argument Requested If
Opposition Is Filed

APPLICATION IN SUPPORT OF DEBTOR’S MOTION SEEKING THE ENTRY OF AN

ORDER, PURSUANT TO 11 U.S.C. § 365(a), AUTHORIZING THE DEBTOR TO REJECT

EXECUTORY CONTRACT WITH JOHNSON & JOHNSON HEALTH CARE SYSTEMS
INC., DBA LIFESCAN, INC. AS OF NOVEMBER 21, 2007

TO: THE HONORABLE ROSEMARY GAMBARDELLA, U.S.B.J.

Pascack Valley Hospital Association, Inc., the debtor and debtor-in-possession (the
“Debtor™), by and through its attorneys, Sills Cummis & Gross P.C., submits this Application in
support of the Debtor’s motion (the “Motion”) seeking the entry of an order, pursuant to section
365 of chapter 11, Title 11 of the United States Code (the “Bankruptcy Code™), authorizing the
Debtor to reject, as of November 21, 2007, a certain executory contract (the “Lifescan

Agreement”) between the Debtor and Johnson & Johnson Health Care Systems Inc., dba



Lifescan, Inc. (“Lifescan™) dated September 26, 2007. In support the Motion, the Debtor

respectfully represents as follows:

JURISDICTION AND VENUE

1. This Court has jurisdiction over this matter under 28 U.S.C. § 1334. This matter

is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2)(A).

2. The statutory basis for the relief requested herein is section 365 of the Bankruptcy

Code. Venue is proper in this Court pursuant to 28 U.S.C. § 1409(a).

BACKGROUND AND RELEVANT FACTS

3. On September 24, 2007 (the “Petition Date™), the Debtor filed a voluntary petition

for relief pursuant to chapter 11 of the Bankruptcy Code.

4. Since the Petition Date, the Debtor has remained in possession of its assets and
has continued the management of its business as a debtor-in-possession pursuant to sections

1107 and 1108 of the Bankruptcy Code.

5. The Debtor is a licensed 280-bed acute care hospital located in Bergen County,
New Jersey that, until November 21, 2007, provided in-patient, out-patient, and related health
care services to the general public. A detailed description of the Debtor’s business and the facts
precipitating the filing of the Debtor’s Chapter 11 proceeding is set forth in the Affidavit of
Leonard Weil submitted in support of the Debtor’s various “first day” motions (the “First Day
Affidavit™). Those facts are incorporated herein by reference.

6. As set forth in more detail in the Weil Affidavit, the Debtor determined that it
could not continue in operation because of its exceptionally poor financial performance and

prospects. As of November 21, 2007, the Debtor permanently ceased all operations as an acute



care hospital, pursuant to a closure plan and application for a certificate of need submitted to the
New Jersey Department of Health and Senior Services.

7. This Motion to reject the Lifescan Agreement is necessitated by the Debtor’s
cessation of operations, and the November 21, 2007 effective date of the proposed rejection (the
“Rejection Date™) coordinates with the date of discontinuation of the Debtor’s use of the

equipment, goods and services that are the subjects of the Lifescan Agreement.

The Lifescan Agreement to Be Rejected

8. Pursuant to the Lifescan Agreement, infer alia, (i) the Debtor agreed to purchase
from Lifescan, at certain specified prices, certain minimum quantities of blood glucose monitors
and supplies (collectively, the “Lifescan Products™), and to rent certain related equipment,
software and accessories (collectively, “Lifescan Equipment and Software™) at agreed prices, and
(ii) Lifescan agreed to sell to the Debtor such Lifescan Products, and to provide the Debtor with
the use of the Lifescan Equipment and Software, at the agreed prices. The term of the Lifescan
Agreement expires November 25, 2011. A copy of the Lifescan Agreement is annexed hereto as

Exhibit A.

9. The Debtor seeks to reject the Lifescan Agreement as of November 21, 2007
because the Debtor ceased operating the aspects of its business requiring the use of the Lifescan
Products and the Lifescan Equipment and Software as of that date, and the Debtor has not used

the Lifescan Products and the Lifescan Equipment and Software as of that date.

RELIEF REQUESTED AND APPLICABLE LAW

10. By the Motion, the Debtor seeks an order, pursuant to section 365 of the

Bankruptcy Code, authorizing the Debtor to reject the Lifescan Agreement as of November 21,



2007, in conjunction with the cessation of the Debtor’s operations and after which the Debtor has

not used any of the Lifescan Products and the Lifescan Equipment and Software.

11. The Bankruptcy Code provides, in pertinent part, that a debtor in possession,
“subject to the court’s approval, may assume or reject any executory contract or unexpired lease

of the debtor.” 11 U.S.C. § 365(a).

12.  Although section 365(a) of the Bankruptcy Code does not provide a standard for
determining when it is appropriate for a court to approve a debtor in possession’s rejection of an
unexpired lease or executory contract, courts have uniformly deferred to the business judgment
of the debtor. See, e.g., NLRBv. Bildisco & Bildisco, 465 U.S. 513, 523 (1984); Matter of
Taylor, 103 B.R. 511, 517 (D.N.J. 1990), aff 'd in part, rev'd in part, 913 F.2d 102 (3d Cir. 1990)
(citing, Sharon Steel Corp. v. Nat'l. Gas Distributors Corp., 812 F.2d 36, 39-40 (3d Cir. 1989));

In re Wheeling-Pittsburgh Steel Corp., 72 B.R. 845, 846 (Bankr. W.D. Pa. 1987).

13.  The “business judgment” test requires the debtor to demonstrate that the rejection

of a lease will benefit the debtor’s estate. Wheeling-Pittsburgh, 72 B.R. at 846.

14. Here, application of the “business judgment” test unequivocally establishes that
the Debtor should be authorized to reject the Lifescan Agreement as of November 21, 2007. As
set forth above, the Debtor concluded in its sound business judgment that it is not feasible to
continue its business, and that it had no viable alternative but to wind down its business, cease
operations and liquidate its assets. Accordingly, in order to terminate its obligations concerning
the Lifescan Products and the Lifescan Equipment and Software, which the Debtor no longer
needs and has not used since it ceased business operations as of November 21, 2007, the Debtor

seeks to reject the Lifescan Agreement as of that date.



NOTICE
15, Notice of the Motion and proposed form of order will be served on (i) the United
States Trustee for Region 3, Newark, New Jersey; (ii) counsel for HFG Healthco-1V, LLC; (iii)
counsel for Bank of New York, as Master Trustee; (iv) counsel for the Creditors’ Committee; (v)
the New Jersey Department of Health and Senior Services; (vi) counsel for Pension Benefit
Guaranty Corporation; (vi) all parties requesting notice pursuant to Fed. R. Bankr. P. 2002; and

(vii) Lifescan.

WAIVER OF MEMORANDUM OF LAW

16. The Debtor respectfully submits that no memorandum of law is necessary in
connection with this Motion, as the factual and legal bases for the relief requested are adequately
set forth in the Application and the Motion presents no novel issues of law. Accordingly, the
Debtor respecttfully requests that the Court waive the requirement contained in D.N.J. LBR 9013-

2 that a separate memorandum of law be submitted.

NO PRIOR REQUEST

17. No prior motion for the relief requested herein has been made to this or any other
court.
WHEREFORE, the Debtor respectfully requests the entry of an Order granting the relief
requested herein, and granting such other and further relief as is just and proper.
SILLS CUMMIS & GROSS, P.C.

Attorneys for Debtor and Debtor-in-Possession
Pascack Valley Hospital Association, Inc.

By:_/s/ Charles N. Panzer
Charles N. Panzer

Dated: December 14, 2007
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/7 (ohmsonfohuron & LIFESCAN

(/’ HEALTH CARE SYSTEMS INC. Gehmsonafolimron comoany
Novation/ Johnson & Johnson Health Care Systems Inc.

LifeScan, Inc. Agreement (LBGOOGZ)
Letter of Commitment (1L0OC)

| SECTION 1: MEMBER INFORMATION :

This LOC is batween Johnson & Johnson Heaith Care Systems Inc. ("JJHCS") and the Mermber below (o panticlpats in the sbove
referenced Agreement. Products and Pricing ats listed in Exhibit A1 In the Agresment.

GPO - EMBER
Name: Novation Name: Pascack Valley Hospital
Address: 128 East John Carpenter Freeway Address; 260 Old Hook Rosd

frving, TX TH062-2324 Westwood, NJ (7678
Phone Not Phone No.: 201-368-3268
Fax No! Fax Na.:
Attn: Attn: John Koetzner
Systam Name;

Contract: Biood Glucose Moniiors & Supplies Commitment: 4,16 Years
Terny
From: October 1, 2008
Tot September 30, 2008
Suppilier will complele the information befow upen final execution of this LOC. The Effective Date will be no less than 35
days after final execution by Supplier,
Effoctive Data: 55 Days from final Execution Date End Date: 50 Months from Effective Date
From: SEP 2.6 207 To NOV 2 5 201

I SECTION 2: COMMITMENT SELECTION

3. Check all that Apply: 3. OneTouch® SureSaft™ Commitment
& individual Membaer 0 System Tier Annual Yolume Commitment
1 Access (o volume B
3 Tesching Faciiity commitmant)
2 25,000 - 59,999 [}
2. _Commitment Tenm: Commitment 3 100,000 « 198,998 o
Less than 24 months [9] & 200,000 - 348,858 ]
24 months or graater ‘w 5 360000+ [

4. SureStep®Pro Strip Commitmernt

Annual Test Strip

Tier Annual Test Strip Volume  Comminment Tier Volume Commitment

Adeess (no volume [ [}

1 commiiment) 7 300,000 - 499,589

2 10,000 ~ 24.898 0 8 500,000 - 689,989 o]

3 25,000 - 38,599 [} g 700,000 ~ 1,989,899 o

4 40,000 - 62,998 ] 18 2,000,000 - 3.999.959 )

3 70,000 -~ 98,899 @® 11 4,000,000+ ]

] 100,000 - 298,998 [}

8. Consumar Sirin Commitmant
Tier Annual Test Strip Volume  Commitment

Ascess {no volume &
1 commitment)
2 10,000 ~ 88,999 0
3 100,000 ~ 458,958 o]
4 500,000 + o8}

Page 1 of 13
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Special sip prising will be offered to Member Teaching Facliities by sigring this SursSrepSFiexx ang SureStepPro LOC.
Tesching Facility i gefined we a teaching hosphal by the COTH {Counclt of Teaching Hosplais and Heaith Systess), a division 0!
the American Association of Medical Collages (AAME), orieda as foliows:
+  institution must have a documenied affiiation agreement wilh an accreaited medical school
. Institution must Spons or or pantitipate in at 1Bast four scive rasidency programs
v Two of the approved residency pograms should be in medicine, surpery, family preclice, chstalncsigynesoiony,
padiatdes or paychistry.
Ploass s Attachment T for all ether Class of Trade ang Pricing Eligibility
| SECTION 3: PARTICIPATING MEMBERS ;
The Roliowing tabia is for Acute or Altamate Gare Sles that are Owned, Leased, or Managaed (GUM a3 defined by the Agreement) by the
Agute Care faclity Histed above. This st rugt be complated at the tme of this form's original submis sion. Ary sites nat listed on this form at
e tma of it origingl submission Wil not recsive the appropriate conwract pricing.
Committed Annual Commitiad Committed Annua}!
JIHCSE Momber Adiiross Ciy k31 BureStapbPro Tust Annual Lanest Cansumer Strip
Strip Volume Ul Volime

O = Owned; L = Leased; M = Managed (only Taciitios that are Cwnad, Leased or Managad by the System are afigibla)

| Section 4: PRODUCTS AND PRICING

The price of the Products shall be as listad on e Product Price Ust (Exhibit A}, The equipment that LifeScan agress to supply 1o the
Member B set forth in Saction 4 tatles 3, 4 & 5. Tha twtal value of squipment being financed trough the Package Price s $9,489.28, The
Memper ag/ees o purchase at least 291,187 swips dudng the Commitment Term. Suppliar agreen (iat the Mambor may pay for said

equipment through & surcharge on the base stip price.  The tots! stnp prce (hase stip price plus the surcharge) will be $18.25 par box of
test suips according 1o Me equipment purchase £ast and pricing braakdown shown in Tabla 1 baiow., For the pumpoess of this LOC, the
161 "Packape Price’ shall be defined as & Base Test Stip prica plus any or all of the following which apply (28 shown i Table 1): Buse
Syip Prica, Matars, Extended Servica, Connedlivity andior Buyout.

TABLE 1 -~ PRICING INFORMATION

Package Price Up Front Payment

Base Strip Price $15.80 $0.00
Meters $0.00™ $0.00
Extended Service $0.50 $0.00
Connectivity * $0.00 $0.00
Buyout® $1.97 $0.00
Subtotal $18.27 §0.00
Rounding $0.02° N/A

Total Package Price For $18.258%° 50.00

1 Box of 60 Test Strips

Page 20113

g 1 Nolos;
1 - inciudas financing chargs on packsge price

2 - Al package prices rounged down 1o nearest nicket

3 - Final package price does not inciuda Distributor
mark-up

4 - See tablas 3, 4 or 5 for details
5 - Bee Atlachment A for details, if any,

6 - Buyout Includes unpaid balance from previous
contracts with LifeScan or itg Affiliate concaming
Products. Any equipment Included in the Buyolt may
e listed undar “Quantity Owned” in Tables 3,4 & 8,

7- SuraStep®Pry Test Strips
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Trhe Member has committed o purchase At last 231,167 st siips over e termn of this LOC. If the Mewmber RIS & purchase o
jenst 281,157 siips by the end of We Commitment Term, Member agress fo pay immedietely any ynpaid batante owing on
gouipment suppied by LifeScan inciuding but not fimited 1o capital equipmant provided o NMamber i ass than st price pursuent o
wny pomotional programs oullined in Attachmant A if tie Member purchases 291,167 string before ent of the tarmm of 18 LOC,
en the LOC shall expire once 294,167 5uins have baen purchased from the Effective Data of this LOC atwhich tme tie Membar
woyid sign & new LOG rafiscting the Base Stip Price from the oagingl LOC and remaining 1emm. Al any time the Member may
purchase their capital equipment (except Tor the Software tharsin) outignt by paying the remaining tost of the equipmont and the
associated finanting charges. Upon autright purchasing of the capital equipment {except for the Sofware therein}, the Member may
sign & pew LOC o 2n Amendment W the LOC refiacting the Base Sirp Price from the original LOG and remaining wm,

TABLE 2 ~ ONETOUCH® SURESOFT COMMITMENT
TANNUAL DNETOUCH® SURESOFT™ COMMITMENT (# of Devices) o '
TOTAL ONETOUCHE SURESOFT™ COMMITMENT (8 of Devices) ¢
ONETOUCHS® SURESOFT™ PRICE PER DEVICE %018
ONETOUCHS SURESOFT™ PRICE PER BOX OF 100 51500
ONETOUCH® SURESOFT™ PRICE PER BUX OF 200 $30.00"

G o Anmial Dast Supier will review Membar purchases and commitmant 1o dalbmmine Member's eligloly for agsociatal fier discounts,

In the event the 1he Mamber faits 1 meet its Total OneTouwch® SureSoR™ Total Annual Commitment, Suppiier will notify Member ard adiust

the Member's pricing & the correct pricing ter.

TABLE 3 - METERS/BEDSIDE UNITS
Quantity > 24 Month
Provided Quantity Part < 34 Bonth Contract Addigondl | Edandsd
Purchased Cwned Descristion Nomber ] Contract Priced Pricy Diseoun? Price
SureStep®Fro Bedskis Unit Vorsion 2.0 40074 $1.600.00 §1,800.00
F7 SureStepEFiaxs Mawer whersods scaney wd MUST 020-181-83 $600.00 $390.80
BoreSimpd Flaxs Netar wio Darse Seaner 0E-182 T8 PR
SiraSpBIE NMaler WRRLOs) seanar TR 1ai02 7800 S
SuraSwp@Flat Barcods Scanngr Moduia 020183 275,60 S200.00
Sueblep® Hispld Blood G uoose Mondtoring Byslemn 010-852 10500 $105.00
1. Up font purthase
2, Additional Discourt per Attachment A, if any.
TABLE 4 - SOFTWARE, WORKSTATONS, AND RELATED COMPONENTS
Guantlily < 4 Moh » 24 Houth
Frovidaed! Guantity Pat Number Exendsd Price ™
Purehasad Ownad Deseripton Contrazt Prite | Contract Prics
1 Laptop Workstation (for buyoul purposes only} 016-833 $2550.80 8258050
Deskton Workstation (for buyout pusposes only) 020-104 2216000 $2180.00
Detal ink® v3.2 License- Inatalf K6t for New 021097 $1.800.00 $1.800.00
Customens
computer workstation)
3 DataLink® v3.2 License- Install Kit for existing T S00.0 TR0
customats (per computer warkstation)
GPU {computer workstation) for usa with Datalink® | 20010701 §1,405.00 T 4G0.00
v3.2 install Kit
Deskiop Workstation Montior Flat Panel HI-EE0A $496.00 $435.00
Desidop Werkstation Monltor AI-EG 35040 3250.00
Printey 76063 $285.00 $295.00
Printer Cable 010848 §5.00 w.o
Sarial Servar Conneclor %] (kRG] $13.00
Sedal Server T004s $%5.50 L)
Terminal Server Connactor ] 385 S0
Teringl Servor 2102 $4,200.00 $1.20.00
6 S Robotics Modem 20004t $128.00 $138.00
12 Sarial Port Connesio! 02078 $24.00 $21 00
Senal Modsm Cable 012478 200 355
Nework Palch Cable 10005 (2T 56400
Nexwork Crossover Cabls £10-008 $9.00 £
Wodem to Serial Server Lable 516007 13.00 $13.0
Nult Modem Adaplar 210128 2300 $3.00
R5-232 Cabie 10388 (X7 [£7%)
25-2 Pin Adapter 216038 $91.00 [

Fage 30113
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Quantity < 24 Mooty » IA Honth
vi wt Joariih oy ¢ : Extended Prica
::’di:fd g:sigw Oexcristion ’ Caninsct Pica Pace
Seriat Cuble 012537 $13.00 $13.00
3 Mogem Connection Cables 011288 S0 $320
Natwork Connecton Cables 013-155 0.0 v
[ Connaction Module and Power Sualy 00238 $185.0 BEES
3 Connaction Cradla - SureStepPro Bedside Unit 011286 3400 $24.00
15 Connaction Cradie - SureStep@Floxx Meler 13650 §24.0 $24.00
Datal Ink® Syne Software Licanss® (per Computer); | 02128501 $50.00 $80.00
inchxies Dateink Sync Manager
k| Datalink® Connection Gulde 0522 3500 B
Ong Touch DaleLink Web Licensa (Inlcs. One 0D, | (2138 $1,000.00 3100000
one gatver License, One User CAL for SQL)
SO Seqver 2000 ‘user” Cliant Access Lcanss UBe-5% 515600 $155.00
One Touch Datalink Wirtless Uit (gne unit) 021332 335200 $352.00
Datalink® Syre: Manager Sofware License® (Ong | 07183101 0.0 50000
time)
Seivice Fee 1o perform
Installafions/Upgrades/Entancemants:
Detalink® Sync, Datalink® Sync Manager,
Detal k@ v3.2 Install Kit and
SureStep8Flexd® mefer enhancemants, WA $1.500.00 $1,500.00
LiteScan fee for installers for upgrades or audifions.
Products purchased saparately, additional charges
ey apply
One Touch Datelink® Wimless Install Kit 021-305-01 NA F)
Metedink 3.3 021-323-01 NA $0.00
Total Worksiations and Related Components Costs $0.00
*Mamber agrees 1o instsll no mors than quantity provkied.
* Sep Atachment A for details, if any.
Ratalink
&) LioScan Softwars. ¥ Marsber purchases one or mors llopnzes (La., pays the applicable foenge fesy) for UsScan Softwarg
figted in the LOC {such as the Datalink Data Manegement Soitwate of the Datalink Sync Softwars), such suftware shali be lcenses
In sccondance with the tanms and conditons of this LOC snd the additional tarms and conditions In Attachment B - Software License
Addendum.  Breach of such Adgandumn ahell b considered a brsach of this LOC. In tw event of & conflict batwasn (1) s LOC
and (2) the Atachment B - Software Licenss Addandum, the LOC shalfl govern, except with raspect 10 the license grant,
confidantiailty provisions, and wamanty provisions, In which case the Attachmant B - Software Liconse Addendum shall gover with
taspact to the LifeScan Software foensad under Attachment B, The Atschiment B - Software License Addendurm shall not apply to
Trirg Party Interfaces o sny other third-pany software,
B} Saftwere In Meter Equipment. LiteScan shall remin ownerstip of 3 WfeScan Softwere Installed of embadded in Equipment listed
I the LOC, Metars ond Bedside Units’). Any LifaBcan Sofware In Mety Equipment may be used only with such Maler
Equipment, and Member shall nelther discioss nor distribute suth LifeScan Soltwie separately from such Meter Equipment 1o any
third parly, and Memder shall not reverse enginesr, dissornbie, or decomplis sueh LiteScan Software, Subject to the tamms andg
conditions of this LOC, Supplier hereby grants Member 8 ngnw-exclusive, non-transferale, noneub liceraable license 1o use the
LHaScan Softwars In Meter Equipment solely with and as part of Member's use of such Meter Equipment,
TABLE § ~ ELECTRONIC DATA INTERFACE {(EDI} COMPONENTS, OFTIONS AND RELATED TERMS
Quantity | oy antity Pat  |<24Month | >24 Month
hrhnng | Cuned® | o Number | Conlract Price | Gontrct Pics | xn e
Third Party Interface: Cuick-LincTM EDI 3.4 NA $12,100.00 $12,100.00
Third Party Interface: Quick-LingTM Sript 2.34 NiA §20,500.00 $20,500.00
Third Party Interfece: 181 o Quick-LineTH EDL, 1 time chasge 34 NIA $8.375.00 38,375.00
Third Party Interface: 1S] 1o Quick-Linc™ Seript, 1 tima charge 2,34 N/A 311.800,00 $11.800.00
151 Migration for Datalink® v3.2 install KR EDI 3.4 NIA 32.000.00 $2.000.00
18! Migration for Dalalink® v3.2 Insial K4 Scrigt 2,34 NIA $2,000,00 $2.000.00
Total Blectronic Data Interface (EDY) Componsnts Costs

Page 4 of 13
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cing Notas - Tables 3, 4 or &
incudes previously Instalied, pwned of 183560 squipment,
The Exienced Prics Hssd 15 Table § goes not induds any Member-initsted medifications 1o the Quitk-Ling™ Soripted interface after the
QuickeLing™ Sorpted interface has inifially bean instafied, LIS softwere or LIS software malntensncg cosls and such modifications shall
e biffad by the LIS Lifescan at the pravaiing market rate for Ume end msterials.

. The Exended Price listed in Table 5 does not Incluge e Elsctronie Data Interface (EDH manutachucer's 4y portion of the inteiface, o)

instaiation of the interface o &) monfnly malntenance costs all of which ate payeble directy ‘o the EDI monufacturer.  Any final prics
quotas pertaning 1o the EDI manufacturers porton of the EDI shall be negotisled bewween such manutatturer and Mermber,

Thirg Party imerfsces are not manufatiured by UifeScan. Third Party interfaces mwst e hoensed, installed, warsnied, ard supporied
pursuant (o @ secarate agresmen { between Mambat and the respective Triry Parly [ aterface manufagiirer,

. Tne Totgl Prica in Tavies 4 and § i3 for sofiware ansg the instaliation of thet sofiware for a WfeScan Soripted Interface. The Tonagl Price

dogs nciude the daveiopment and installation of the Seripted Interface. 1t toas not Include any Membarinitiatea mocHications W the
Seripted Inteface after the Scripted lntarface has become operationsl  Mambar nitiated modficatons wilt o biliad al the indusiry ralo for
fima and malenials,

The Supplisr and Mamber acknowdadge that the SureStepdFlme Syslam has baan proviged under 2 purchasing plan In accordence wih
Saction 4 Tadia 1. Supplier shall tanster Ye of all components of Be SureStep®Fiexx Systam and/or SureSep@Po Syglem to e
Mamber upon execution of this LOC. Supplier 18 not responaitia for reglacoment of any companent of the SureStep®Fiexx Systom ard/or
SureSepOPro Sysiem dus 10 e, 1038, opening of any compansnls, o damage including damage resulting from using softwars other
than the Datalink™ Confrol Softwarg, For required maintenance comtect your Lifelican andfor Supplier's Represontative. U any
companant of ths SureStep®Fiac Systam ansr SureStop®Pro System s stolen, 1ost of damaged 8 i the Mambers responsibiity 1o
purchase replacement 3 UreStep@Fiox System andar SureStep@Pro System components from Supplier,

The OneToweh® Datalink® Wireipss Unit operutes in accordance with the [EEE 882,11(b) standard. If Member used this unit, Membar i
rasponsible for Instaliing and maintaining networking equipment (hat supports IEEE 802 14b).

Micresort SOL Berver 2000 Standars Egition {SOL Server 20007) is integrated within the Datelink® 3.2 software. If Member runs
Datalink® 3.2 an g server (with Datalink® Web), a Microsoft "user” cllent access license {CAL) tur SDL Server 2000 I8 required for aech
concurrent user that sccessas e Datallnk® softwere From a cllent compuer,  One such “user” CAL Is incluged In the pdce of e
OraTouchid Datalink Web software ficanse, Member may purchass additonsl “uger” CALs from LifeSican (part number 086580) or may
purchase “user® or “device” CALS directly from Microsoft 6 an authorized Microsoft distributor. “Device” CALs are anothar type of CAL
avaliabie from MicrosoR of an authorized MigrosoR distributor (but net from LifeScan) for BOL Server 2000 sofiwere. A “davica® CAL
permiis one client computer (L., device), usad by any user, 10 3tCess e SGL Sayver 2000 software, and & “user® CAL pawits ane user,
using any clant cormputer [Le., devics), 1o access the SOL Server 2000 softwara,  Mamber has its own version of SGL Sarver 2000, itis
usually possisie for Member 1o use its vecsion of SQOL Seiver 2000 Instaad of the copy inciuded within the Datalink® 3.2 sofware, sublect
16 compiiance with all Microsoft licansing requirements snd Detalink software techoical tagquire ments.

Tha OnaTouchd Datalink® Web sofware runs on 2 Microsoft Windows Saiver 2003 operating system, The OngTouch® Datalink® Web
softwart Usas one Windows Server 2003 CAL for administetive purposes ang ooe additions!l Windows Server 2003 CAL for each
concurrent user (i.e., polnt-al-care coordinglon accessing the OnaTouch® Datalink® Web aofiware, For axample, when one {snd oniy
one) point-oh-cars coordinator is using the OneTouch® Oatalink® Web sofware, two Window Berver 2003 CALs wre nesded on ihe
sppiicabie server dufing such tme period. If two polnt-of-care coordinators are corcurely using OneTouch® Datalink® Wab, thres
Window Servar 2003 CALS are required during such concurrent use. The OneTouch® Damlnk® sohwars does not ingiuge any Windows
Server 2003 CALs. Member s responsible for obeaining alt Windows Server 2003 CALs dirsctty from Microsoft or an authorzed Microsel
samiributor,

A copy of Detalink® Syre is ncluced on the OneTouch® Databink® Web CD %r the purpose of waabiing a user (Lo, @ point-of-care
coondinator) 1o remataly configure and troubieshoot CreTouch® meters, f Member purchasss a OneToush® Datalink® Web licanss, no
sddhional Datalink® Sync lkenses ae noeded 1 use DtaLink® Syne for the sdministralive prposes of configuring and troubleshooting
OneToush® meters. However, If Datslink® Synt is used at nursing sielions (o upload dala tram ihe melers 10 a8 sarver of point-of-care
cowdingiors computer, Member must purchase 3 teparate Datalink® Syne ficanse from WifeScan for each compudr which runs
Datalink® Sync for the purpose of uploating dala fom the meters 1 & sarvar of point-olcare courdinator's computer,  For Instance, §f
Datalink® Sync Is ysed at ten nursing-station camputers for uploading data from the melers 10 B sarver rurmlng OneTouch® Datalink®
Wab, Memper must purchase 2 minimum of ten Datallnk® Syno® lcenses {regardiess of whather Datalink® Syne 8 belng usen
concurrently on the ten camputars or noy.
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[ Section 5: TERMS AND GONDITIONS !

Mombar Acknowledgements. Member scknowiedges that 171t 18 a Member of VHA, UMC or HPPI and therefore entitied 1o
purchase under 19 Novation Agreement and 2) Supplier will pay Administrative Fees 1o Novalion on Member's purchases
under the above referencad Agreement in accordance with 42 C.F R, Secdon 1001 8524).

Arbitration. This LOC shall be dsamed o ba made snd enterad into pursuant to the internal substantive laws of ha State of
Wiz, The venue for tha litigaton of any confroversy of ciaim arising out of or miating to this LOC, or tha breach theredl,
shall be the stats couns of Hiinals of the fodaral courts siiting In flinols. EACH PARTY HEREBY IRREVOCABLY WAIVES
THE RIGHT TO TRIAL BY JURY IN ANY FEDERAL OR STATE JUDICIAL PROCEEDING. Each party hereby waives any
fight to seek punitive, axamplary, muitiplied or consgquential damages. No party may sesl o chitain prejudgment intarest o
sltomey's faes or cosis.

Product importation. Products manufactured or sokd by LifeScan that are purchased outside LifeScan-approved channels
of distibution — indiuding LiteScan products imponted iny the United States from abroad - may not be handied and stored
appropristely and may not bear appropeiate ladeling for ssle in the Unitad States,  Acgordingly, Member agrees nol W
purchase Products manufaciured or sokl by LifeScan outside the LifeScan-approved channels of distribution, including
ilfaScan Products importad into the Unlled States frem abroad, Breach of this subsection renders the LOU frmmadiately
voidable by L#eScan, f the LOC is voldad pursuant fo this provision all amounts for capiial equipment under Section ¢
above shall immedialely bacome dus snd owing.

LifeScap Commitmenty:

4  LifeScan shall provide the Member with corputar software operating on @ Workstation that collacls, s10c6, ang passes
data from the LifeScan Blvod Glucoss Monltors 10 the Member's hoat systam.

b, LifeScen shall diagnose, repair and or replace the LifeScan provided Workstation (par the warranty tarms in the LOCY,
and all LifsScan provided software at no charge to the Membet providing Member is not in defaull on any provisions of
this LOC of In arrears on any payments dug io LifeScan, This LOC doas not include Member's requestad of required
changes to the LifeScan provided camputer software, LifeScan warrants that ali components of the system, othier then
tird-party components, will not deviale from LifeSecan's published specifications.

e, LifeScan may, hasad on its sole discretion, modify the Datalink Conneclivity Products iisted in Table 4 and Tahle &,
Modiications Include maintenance reisases and Product anhancaments. Maintsnencs relsase modifications are
complimentary, if the Member chooses to sccept 8 Product anhancement It may be bitlad the industry rate for time and
materials, LfeScan reserves the right fo sdd 2 malntenance fee for providing Datalink Product suppart.

d.  LifeScan warrants that test result data wit be accurately transmitted from the LifeScan Bioed Glucoss Monitor o the
workstation and through the Datalisk™ informetion Syslems Interface (ISD), i enabled, only when test resulls are
ganerated with genuine LifaScan Blood Glucoss Manitors and Test Strips and Detalink™ Products opsrating within
specified label claims and as defined in iha User Manual, and thet are free of user errar, LifeScan doas not warrant ihe
ascuracy of operstor input. If Mamber modifies any of ihe Datalink Products listed in Tanle 4 or Table 5 outside of the
Products labsling/packaging, LifeScan can not warrant the accursty of the data wansmission or he integrity of the
data,

Memnber Commitments:

2. Mamber shall ugrwide praventive malnienance on the Workstation and all devices connecled 1o the Worketation in
accorduncs with the respective manulacturers’ recommendstions,

b Member shall provide envirormentsl conditians within those specifisd by the manufacurers of the Workstation and all
epnnected devices,

o Momber shall permit LifaSean to have ramote or on-5ite aceass 1o the Workstation, software, and data files for problam
resciytion as well as the loading of softwars updates.

d. Member shall provide a ieiephone line connaction 10 the Workstalion for LiteScan remote acoess.

e, Member shall not make any modifications fo the Workstation or any conneclad dovices without pricr writteo
auiborization from LisSesn.

%, member shall not mudidy any software seftings on the Workstation,

g Mamber shall not load or run any computer program(s) an the Workstation olher than those supplled by LifeStan.

fi. ﬁembar shall follow e Youbls shooling procedures as defined in the User Manual{s) prior to reporting sny problems 1o

feScan,

L Member ﬂagc entify to LifeScan up to threa parsons who will serve as 2 Mamber representative for all suppart issues
under 3

}. Membar shall read ali LifeSean provided documentation prior w implementing any software updates,

% Member shall nolity LifeSean ninety (30) days in advance of sny changes in the Mamber's lab syslem, network,
Hospltal / Clinical information System, ele. ihat wil have an impacet on ha LifeScan provided coftwara / hardware, Any
requast for modification by the Membar will be subject to charge. The Member witl be charged fur fime and matarials
raquired In perivrring the modification at the pravaliing market rate.

. Member shall parform all malntenance funclions within the tme frame defined In the UeScan Ing. Usar Manual(s).

m. I Member installs Equipmerd, Membar is solely respunsible for

n.  ensuring proper instaliation of the equipmant based on manufscturers’ and suppiiers documentation and verifying
succegsfui installation

0. providing 8 qualified person to perform the installation, If the qualified person can not complete the instaliation, Supplier
reserves the right to dispaleh & nualified inslalier to install the uninstalled Equipment and Member will be billed By
Supplier 81 the prevalling market rate for imo and matarials,

p.  Member shel ba rasponsible for the cost of any replacemernt Equipmant from Suppller If any componert of the
Equipmant is stolen, lost or damagad Including damage resulting from using software other than the LifeScan Software.

q.  Member Is rasponsible for ensuring that any “Datslink Conneciivily Products” sied tn Exhibi A and purchasad by
Mambar are compatble with and do nol interfere with Mambar's petwork and nun-LifeScan heafthcare equipmernt
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inguding ensuring that Member aas the infrastructure snd gocurlty to support any wirsless devices supplied by
LifeScan (a.g., OnaTouch® Datalink® Wireless)). Membar, at its expense, shalt indemnify and defend (or, 8l s optien,
sattie) any action brought against LifeScan as & result of Members {ailure 1o comply with this responsinility.

r Obisin Products only threugh LHeScan or s Afifisle or an Authorized Wholesaler and in no svent purchase producs
munufactured or soid by LifeScan or LifeSean oulside LifeScan-approved channals of distribution, including LifeScan
products Imported infe the Unites States from abrosd, Produsts manufactured or soid by UfeScan that are purchased
autside LifeScan-approved channels of distibution ~ including LifeSean products imported inlo tha United States from
shiond — may not be handled and stored appropriataly and may not bear appropriste labeling for sale in the Uinited
States. Braach of this subsection rendars this LOC immediately voidable by LifaScan,

5. Failure to comply with thesa requiraments may void alf warrantias and Extended Services heraundar.

Own Use. Al Produets purchased by Members under this LOG must be used by Membars salely on Inpatients, culpatients,
staff, empioyeas, studems. inpafient Waining, inpallent discherge programs, dlabetes valning programs, gestational
programs, indigent programs, smpicyes dlabates testing programs, far helr own or thelr gependants’ use and not for resale
in retsi ouliels of ransfer to snother institulion. including other inslitutions within Membar's System {f System LOC I8 a
Multipie Price Systern LOC) or otherwita affilatad with Member direclly or thraugh eny distribution ghanmel. For those

wemate Care Members that supply or distribute Supplers Progucts to nursing homes, prisons, homs health care, or hesllh
caro agencias supplying product {0 homa hound patients, Own Use shall maan that Product shall only be used ondy for
patients of those Institutions and nol for resale in retull cutists or wansfer to another Instikgion of dgistibuter directly of
throughs any distribution channel,

Proguct Diversion, Members shail not divert or sail aty Products purchased under this LOC dirsctly or through any distribation
channe! 1o any end-user, business entity o other third paty inchiding any sther Member, axcept as permitied under he Own Use
Section above. Any violaton of this subsection or the Own Lise subsection shall be collectively rareinafier rafarred 1o as
Diversion.” ¥ any Membar is klentified as polontially angaging in Diversion of Suppliers Products, angd prior 1 suspending any
such suspecied Momber, Suppiar will use commardlally reasongble efiris 1o anaiyze the Mamber's curtent and Nswrical sales
and contsct the Member to review the Member's 3 and business model, Afier such radaw, Suppler may
suspend such Mamber from ecuess fo coniaet pricing for Products upon &t lesst two (2) pusiness days notice to Novation and tha
Mambar, In exceptional circumstances, Supplier may suspend @ Membar Immediately vpon notice to Novation and Member
expiaining the basis for the suspension. Within 50 days of a Membar's suspenslon for suspecled Diversion, Supplier will conduct
an addional review of the Member's business 1o verity and valldata whether or not the Membar was ergaged in Diversion. This 60
day period may bs axtendad by mutual agreement of Nowatinn and Supplier ¥ Supplier can nol compista the additonal review

within that time despite all reasoniiie sfians. If the review indicates that the Member was not engaged In Diversion then
Suppiiar wil relstate the Member's Product pricing retroaciive to the effeciiva data of the Memver's suspension, |f the raviaw finds
thet the Member was sngaged In Diversion then the Member will be immediately lerminated relroacive to the aarller of the effeciive
date of the Member's LOC or the first date of the Membar's purchases under ihis LOG, and the Member shall promplly reimburse
Suppiler for the difference between tha st price In aifect &l the time of 5als and the contract prive of sl Produst purchases,
muliphed by the total quantlty of Products purchased by the Mambar under this LOC,, Provided howevar, that If the Mermber allows
Supplier raasonable access to its puicthase, salas and shipplng records related fo the Products, and the Member documants
igitimate purchases of Product to Supplers reasonabie satisfaction, not to be unreasonably withheld, then the Mambar shalt only
be responsibie to promptly relmburse Supplier, 83 destribed above, for the diference between the Jist pdca In effect at the time of
saio and the contract price of any divered Product,

Audit. Supptier shall have the rgit In lts sole discretion, upon reasonzble cause consigient with Supplier's standard audit
practices and during regular buglness hours, to eudit tha books and records of the Member lo determing whether the
Member is In compliance with this LOC. Such audits shall be limited o one in any twelve-month period and ary request for
sudll must be made not 1atar than twanty-four months after the tose of the conract year relevant to slch raport or claim
uritess requirad to respond (o a governman request.

Performance Reviow. For Volume Committad Tiers, Suppliar will monftor Member's purchuses and in any sttuation where &
Momber 15 not mainining the applicabls Vailume Commitmenis for the Pricing Tier indicated on their LOC, Suppliar
resarvas the right to sdjust pricing to the appropriale Pricing Tier, Suppler shall provide no less than iy (30) days nolice
of any such adjustmants 1o Mamber. Member will be required to sign 3 new Letter of Commitmaent.

Distribution. Products shall be obtained from an Authorized Distributor. The attached prices, lislad i Exhiblt A1 and
Section 4 Tanie 1, are Daaler net acquisifion pricss. The prices quoted do not include the dealer handiing charge or any
othar feas. The Member must negotlate with an Authorized Supplier's Distdbutor for the Member's scquisiion pdce. All
arms and conditions of the distrbutor shall apply, Products may be purchased directly from Suppiiar f pre-approved by
Supplies, In e evant that 8 Member orders such a Product diredly from Suppher, dalivary shail be by F.0.B, Orgin with
fralght and Insurance prepald, 2% 30, Net 31 Date of invoice, funds dus In bank o day 30, Member.agroas to comply with
the arder mqummn& rstumed goods policies and damaged and unsalzable goods policies of Suppller in effect at the tma
the order is placed.

WARRANTY ARD SERVICE
A Supplier wamants that the Products other than the LifeScan Seftware licensed sepsralety hareundar pursuant 1o
: Attachment B, If any, and Third Party intarfaces products (Third party intarface shall mean interface (senipled
andior EDF) offered by a non-LifeScan enfity that LifeSean contractad 1o 4o the work) will o8 fras from defects in
matarial and workmanship and that thay will conform 10 their respective fabeied specifications for the following
periods from tha date of delivery’

1. SureStep®Pro and SureSlep®Fiaxx Sysiam - ans year standard, exiended warranes on the Workstations and
Badside UnitsMeters ma{ige purchasad al an additional cost.
2. SureStep® Hospital, ONE TOUCH® ll Hospilal - hraa years

Supplier calibrates ONE TOUCH®I Hospital maters to function with genuing ONE TOUCH® Test Strips anly and
SuraStep® motars to funclion with genuine SureStap® Test Ships only; SurgSlep® Pro and SureStep®Fiaxx
Maiers to funclion wilh SuraStepd® Pro Test Strips only; Supplier cannet warrant the performance of the system [f
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prior Agrsemonts. BY SUBMISS
REMOVE MEMBER FROM ANY AND

mther brands of tast strips are uged. Supplier warranis that any Product with an exphetion ¢ata will be fee from
gefacis n meterisl and workmanship and will conform to its labeled specifications from tha date of defivery uni i3
respective expiation date, provided the Product has not been openad of damaged. Suppher wanants that sny
nonematar Products without expiration gates will be free from defects In materiel and workmanship and that ey
wil conform to their raspactive labeled specifications for 2 period of one year from the date of delivery. Supplier
uriher warrents st no Produdt bearing its name and covered by this LOC s adulierated or mishrandsd within the
meaning of tha Federal Foud, Drug, ane Cosmaetic Act. THE FOREGOING WARRANTIES ARE IN LIEU OF ALL
OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THOSE OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE. In tha avent of a bresch of the forsgoing, Supplier will, al s option, either
repiaca all noreconforming Produat or mefund the purchase prica. Such replacement or rafund shall be the sule
and exciusive ramady of e Mamber and In no evert shall Supplier be liabls 10 the Member for loss of profr, Jass
of uss, ar damage 1o parsan or proporty, incidental or consequential damages of anry kind resulting from brsach of

warranty or any olher obligation under this LOC.

Exyts o on SureS Mater and Workstat
Extordiod senvies on the Meters and Workstations may be purchased ut additional cost. The waranty period
includas the standard ong year waranty pariod.
1. Extgnded Servics Strip Price Cost Ootion
The Membar has slectad the Tour (4.17) year axtanded service oplion on the Matars and Worksiations

listad In Section 4 tabies 3, 4 & 5. The price Tor this oplion 16 ingiuded I the Packsge Price lisled In
Section 4 Table 1,

et

signed by tha Mamber and Supplier. Any altarations of medifications will vold this form,

DEFINITIONS:

*

Datatink Date Management Software ((DOMST) shall mean LiHeScan's date management software for
monitoring the status of LifeScan's SureStep® glucose meters on a computer wirkstation, for configuring such
meters from e compliar workstation, and for genarating repons on & computer workstation bssed on dale
receved from such meters,

LifeScan Softwars shall mean software owned by LifeScan Ingluding third-party software ficensed to LifeSean
for incomoration inlo LifoSean-owned software]. All softwara (1) fistad in the LOG, Table 1 (such as the Datalink
ata Managemant Sofware or Datalink Syne software] or () instalied or imbedded In Equipmer fisted In the
LOC, Tabias 3,4 & § is LifeScan Softwara, LifeScan Software does NOT include any Third Perly interfacas or
any cther third-party software listad In the LOC, whether purchasad through LifeScan or & thirg party.

Third Porty Intsrface snall mean third-parly scftware (hat sarves as an nlerface (in either scripted or Electronic
Data Interfaca (DY) form) between the DDMS and selact laborstory and/or host systams.
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5% days after final exocution of this LOC by Supplier, the Mermber will ba aligible for pricing as available under this LOC provided
mat e Mamber has satisfied ol eligbility requiraments.  Suppiler shail validate and spprove or deny any such Member LOC
sign up through the Novation Forms Manager application within 14 days sher submission by Member. For eny noveapproved sign
Jp torm. Supplier shall provide information and comment about any such non-approval firough tha Novation's Forms Manager.

}!%E&CAN

Slgnature ] Sgnature .

Davio P dviede William Pretto
Name {Pleass Print) Name (Please Print) Se(‘:‘;gg;’a S\F{:stai c‘:{téﬂs
VP Sy b e
Titie Title

u’{/sf{iﬂ 7/3@A7
Date [ } Date !
Additional Auschments: (check one below)
0 None

O Anaclunent A - Marketing Programs
Arrachment B ~ SBoftware Licouse Addendum

Retum to:
LifeScan, Inc.
Attention: Confract Services Department
1000 Gibraftar Drive
Milpitas, CA 95038
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Attachment ? - Software Lisense Addendum
This Adgendim sets faith terms undder which LiSean are ksted 1 the LOC is Beensed under the LOC, provided that no ficense is

granted uniess Members purchases an applicable softwars Toense from LifeScan for such LifeScan Software. The termy in tis Addendum
are in additon 1o tha terms inthe LOC,

1.

~

8.

7.

Detinitions in this Addendum, the following terms shafl have the meanings assigned 10 them below whenever prirfed with nitlat
capitalization. Caphalized terrns not dafingd In this Addendum shall have the meaning specified in the LOC.

a  Authorlred Site shall mean the address set forth for Mamber on tha first page of the LOC or any other Member business
icoation for which Member may purchuse Products under this LOC.

b Documentation shall moan the Instructional end user dogumentation sccompanyirg the LileBcan Software.

¢ Livensed LHoScan Software shall mean the LifeScan Software listed Tables 3, ¢ & 5 of the LOC for which Mambur
purchases a llcense under this LOC. Licansed UtaScan Software does ng! include any Thing Party Interfaces.

License Grant

a. Liconse, Subject io the wrms and conditions of the LOC (noluding this Addendum), Supplier grants Mambar & parsonal,
rontransferable, nonexclusive, non-sublicansabla lesnse 1o use the Licensed LifeScan Software (in object code only) and the
Documerntotion af tha Authorized Slte, provided that Member may install and use the Licensed LifeScan Soltware on only the
numbar and type of compulers for which Member has purchased a license for the Licansad LifeScan Software . Instaltation
and use of the Licensed LifeScan Software must be In accordance with the Documentation. . With respeet 10 Licensed LifeScan
Software for servers, Member pust obisin any spplicable ¢lient actess licenses for cach workstation or user thil secesses the seover
software. If Mamber purchases & workstation from LifeScan with toftware, Momber shall use such software aa only such worksuton,
{font ster for dus Jest sentence needs w bo fxad)

b, Restrictions. Mamber shall not {§) permit any third perly to use ths Utensed LifeScan Software | (1) modify or change the
Licensed LifaScan Software, any of its components or configuration; (i) decomplle, disassembie of olherwise reverse
enginaer any compongnts of the Licansed LieScan Software; or (v) copy the Licensed Lifoscan Software or Docurmentation,
except that Member may maks one back-wup copy of the Liconsed LifaScan Software provided thet Member reprotiucas all
copyright, tracemark, and other proprigtary rights notices appearing In the Licensed UlaScen Softwara, The Licensed
LifeScan Software must be used in acgordance with the Documentation,

Computer and Network Connoctlons. Unless olherwise agrasd belween the parties in wiiling, Membar shail ba solely
responeible for the purchase or lease, instalistion, testing and malntenance of sdequate network connsctions and equipment,
coinputer hardware, and computar software pertalning to computer and network oparation and protedlion (s.g., cperating systam
softwarg, virus protaction software, etc.), Supplier 6 niot rasponsible for fallure of the Licensed LifaScan Software (o funciion as
warranted herein because of natdequata or defective network conneclions, computar Viruses or any other cause beyond the
regsonable control of Supplier.

Title to Licensed LifoScan Softwara . Tha Licensed LifeScan Soltware s propratary to LifeScan and ttle therety remains with
LifeScan, LifeScan wifl acqulre and retain sl icenses for any third-party supporting sofwars provided to Member by Suppliar in
sonnaction with the Licensed LifeScan Software, Member will not delete or in any manner alter the copynight, travamark, and other
proprietary notices of Supplier or LifeScan and its licensors appearing in the Uiconsed LifaScan Software and Documentstion &s
deliverad to Member, Al rights 10 patents, copyrights, tedemarks and Yads sscrats In the Ucensed LifeBcan Software or any
modifications made at Member's request sre and shall remain with LifeScan or, a3 applicable, with UfaScan's licansors.

Paymant. For each copy of the Livensed LifeSean Software that the Member uses of installs, the Member shall pay the license
fee for the Licensed LifaStan Software In the LOC, where such license fee may be pald upfront or included in the Tets! Peckage
Prics,

Confidantiaiity of Licensed LifeScan Software and Documentstion,

2. Obligations, Membar wiil not disciose or, except 88 expressly pamitiad hereunder, use the Licensed LifeScan Sofiware or
Documentation and will take ali reasonable meastres to maintain the cordidentiality of the Ucansed UfeScan Software and
Docimentation, which will in no svent be less than the messures Mamber Uses o mainizin the cunfidentiaity of it awn
inforrnation of squal importsnce, Member agroas 1o take appropriate action by instruction or agreemant with its amployees or
aonsuitants who are penmitted accass to the Licensed LifeScan Sofiware and Doctumentation to salisfy s obfigations
heteunder, Member shall he llable under the LOC for any unsythorized disclosure of the Licernsed LifeScan Sofware and
Decumentation by s smployses or consullants,

b injunctive Rallef. Member acknowiedges that the Licensed LifeScan Software Indudes Bupplier, LifeScan or both trade
senrats, the disclosure of which would cause substantisl herm 16 Supplier that could not be remedied Dy the paymant af
damages alons, Accordingly, Suppler, LifeScen or both will be antitied o injunctive rofief end other squitable rellefl for any
praach of this Section &,

Warranty,

4. Supplier warrants that, for one (1) yesr from the date of delivery, the Licensed LifeScan Software will conform, a3 to wil
matarial aparstiona! features, in accordanca with the Documentation whan installed and will be free of defects that matedally
affect system performance. The foregoing wamandy shell not ba valid if (§) the Licensed LifeScan Sofware is sublect to
gonditions payord specifiod operating constraints, unauthorized modification, or unauthorized Instaliation, or () any defec,
which fs the subjset of a claim, made hereunder resuits from Mamber-supplied hardware or goftware.

b. {f the Licensed LifeScan Sofiware is foun defective by Supplisr, Supplisr's sole obligafion under this warranly is to remeady
such uafest in a manner consistent with Suppliers regular business practices. In the event that Suppller Is unable to remegy
such defest within o ressonable amourt of time, Supplier mzy lerminate e lcanse granied hereunder by writlen notics
Member argd refund e Hcansa tee pald by Memper,
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THE WARRANTY SET FORTH IN SECTION 7(a) IS THE ONLY WARRANTY MADE BY SUPPUER WITH RESPECT T
THE LICENSED LIFESCAN SOFTWARE, SUPPLIER MAKES NO OTHER WARRANTY, EXPRESE OR IMPLIED, AND
EXPRESELY EXCLUDES ALL WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE,
AND NON-INFRINGEMENT, SUPPLIER DOES NOT WARRANT THAT THE LICENSED LIFESCAN SOFTWARE WLL BE
SRROR FREE OR WiLL OFERATE WITHOUT INTERRUPTION, THE STATED EXPRESS WARRANTY IN SECTION 7(#} 15
IN LB OF ALL LIABILITIES OR OBLIGATIONS OF SUPPLER FOR DAMAGES ARISING OUT OF OR N CONNECTION
WITH THE PERFORMANCE OF THE LICENSED LIFESCAN SOFTWARE,

& Enh tn and Maint Rel i accortanca with the LOC, Supplier, at it aption, may provide Mambar with (i}
Maintenance Releases for the Llcensed LifeSean Software, which Member shall prompty install, and (i) Product Enhancements
for the Licensed LifeSoan Software , which Member, and its option, may licenss for a licerse teg (i any) spedified by Supplier,

4. Tormdnation and Survival
a  Survivel. Upon lermination o expiration of the LOC, all provisians of this Addendum shall survive axcept for Section 72

(Warranty), Section 7b (Warranty), and Section 8 (Erhancemerts & Malmenance Releases), Notwithstanding the foregoing,
the Beenses granted In this Addendum (Section 2a) shall survive only If they have nol been terminated under Section 8(p) of
this Addendum and only i Mambar has palt Supplier the licsnsa fea as required by Section 5 of this Addendum and alf other
payments due under the LOC.

b

T jon of Licsh Namiinstanding anylhing 1o the contrary, Supplisr may immadialely terminate the llcens
grarved i Section 2(a) of this Addendum in the event of breach by Member cf e terms and conditions of the LOC fncluding
this Addendum). L The license granted In Section 2(g) will automatically terminale upen the insolvancy or bankruploy by
pambar) In the event of lermination of the canaes In Sectlon 2{a) of this Addendum, Member shall: (1) prompily cease use of
the Licensed LifeScan Softwars ; (2) immediately return o Supptier ol electronic discs of the Licensed LHeSopn Software {or
siher applicadle ponabie sacironic medium on winich the Licenses LiaScan Sofiware Is storad) and the Decumentation,
togethar with any other propristary items supplied by Supplier 1o Member pursuant to this Addendum; and (3) with regspect o
any copies of the Licensed LiteScan Soflware instalied on compulers, Member shall inelievably deleta ine Licensed LifeScan
Sofwars and related documentation from all Mamber computar hardware, and an officer of Member shall carily in wiiting o
LifaScan that it has performed the foregoing within thirty (30) days afier eny such termingtion, Termington of the kcense of the
Livensed LifsScan Softwere pursuart t this provision is In addifion fo sny other remedies avaliable at law or in wquity, and
shatl not reliave aither padty of any of its obligations to tha other axisting as of tha date of Warmination, or oparals as a walver
any breaches of this LOC.

18, Microsoft and Symantes Software
3. Symantec Comorations poAnywhere™ softwars and Microsoft Corporation's SQL Server 2000 Standard Edltion saftware

{"SOL Server 20007 are integrated within the Datalink Data Management Softwere. Member may use the Symantec and
Microsoft software imegrated within the Datalink Dote Managemert Software only with the Datalink Data Manggsment
Sofwars. Uisas not associated with the Datalink Data Management Soltware are prohibited.

Use of the poAnywhere™ software Bng SQL Server 2000 sofiware with the Datalink Data Managament Sofwsr is subjedt
eompliance with Symantec's licansa tarms for prAnywhare ™ and Microsefrs ficanse terms for SQU Server 2000, respectively.
Member agrees 10 comply with such ficense terms and 1o indemnify and defend (or at its option, settie} any action brought
sgainst LifeStan based on Member's failure to comply with such license termg (nchuding, but not Umited to clalms basad on
Mombors fnikue to purchass the spplicable numbac of SQL Server 2000 clent access ficanzes). Microsoft Comporation's
ficansa tarms for SQL Server 2000 can be found on MicrosoR’s website. Plesse see the decurment fitled *Product Use Rights
at the foliowing Fink: Theraw riprasol comiBrendinalresurces da/defautimspx.  (Note; Membsar should tontact
LiteScan for & copy of e SGL Servar 2000 fieanse tarms If Mamber is unabla o find them at the pracading link.} Symantec's
Gcensa terms for pcAnywhere can be found on computers un which the Datalink Date Management Software is installed af
Ci\Program Flles\Symaniec\peAnywhoraBULAAL  Also, LifaScan will supply Mambsr with the applicabls Symantse and
Microsaft's license tarms at Member's request.

¥ Mamber uns the Datalink Dot Management Software op g server (using OneTouch® Datalink® Webj, & Migrosoft "user
otiant accoss ficense [CAL) for SOL Sarver 2000 & requited for each cancurrent user thal accesses the Datalink Daw
Management Software. One such "user” CAL is included in the price of the OneTouch® Datalink® Web software license, 1f
wser CALs for SQL Server 2000 are offered for saie by LaScan, Member may puschasa addifional “usar® CALS from
ifoScan. Othorwise, Member Is responsible for purchasing CALs (user” or “device”) fom Microsoft or an authorized
Microsoft distributor, Member is responsible for ensuring i hes the adequate type end number of SQL Servar 2000 CALS 10
support s use of the Datalink Data Management Software.

Use of the Databink Dats Management Software on & server {using OneTouch® Datal.ink® Web) also requires Microsoft
Windows Server 2003 CALS, as described in Pricing & Product Note #7 in Saction 4 of this LOC. Member is raspansible for
oblaining sl Windows Sarver 2003 CALS required for the Datalink

Supphar is not an agent or representative of Microsefl or Symantec.  Supplier has no ayihorty 1o negoliste or modify tha
e g% the Microsof or Symantet ficanse terms or make any representations or commitments on behalf of Symantec or
Micros:

Suppiler Is e primary contact for any issues related 1o the DataLink Oata Manageinent Software {including the Integraled
Symentas prAnywhera or Microsoft SQL Servar 2000 applications).
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Warranty of Authority, The indivicual signing on behalf of Member below hereby represents and warrants that he or she s duly
authorized to exats this LOC and bind Member 10 its terms; by approprials corporata action of Nambar i necessary,

IN WITNESS WHERECF the Mamber and Supplier have caused this LOC to be executed by their duly authorized officers of

raprasantatives.
AGREED AND ACCEPTED:
MERBER b SUPPLIER
; s 77 .
D)L, Sy 2 [ bt
Customar Slgrature & Titlo 7 “Date | Lifebean Blgnature & TR0 Date
Return to:
LifeScan, Inc. -
Attention: Contract Services Department W”ham Pretto
1000 Gibraltar Drive Director, Contracts
Milpitas, CA 95035 Services & Instaliations
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Attachment C

ELIGIBILITY RE;QU*REMENTS:

Crass of Trade and Pricing Eligiblity:

inpatient Products (3¢ iabeled in Exhibil A1 of Master Agreement) - Access Pricing Only:
Surgery Centers
Nursing Home Providers {Long Term Closed Door Pharmacy, no Retall Pharmacy)”
Health Care Centers”
Home Health Care Providers (no Retail Pharmacy)”
Arrbulance Services

Dialysis Centers (Pharmacy of DEAH)
Single Service Facilities {outpatient facilities, no retall pharmacy)

Inpatient Products {As labeled in Exhibit Adof WMaster Agreement) - Access & Committed Bricing:
Hospitals (Acute Care facliies, IDNs)

Teaching Hospitals (as defined in Section 6)
Clinicat Lab

Nursing Horoe with Pharmacy {on-gite license)
City, County State Hogpitals

Peychiatric Hospitals

consumer Products (as Labeted in Exhibit 4.1 of master Agre nt) Access Pricing Only:
Surgery Centers
Health Care Centers
Ambutance Services
Diglysis Centers (Phamacy of DEA®)
Single Service Facilities (outpatient faciities, no retail phammacy)

Consumer Products {as laboled In Exhibit A4 of the Master Agreement] Access & Committed Pricing

Oniy:
Hospitals (Acute Carg facilities, 1DNs)
Teaching Hospitals (as defined in Section &)
Clinical Lab
Nursing Home with Phammacy {on-site license)
Nursing Home Providers (Long Term Closed Door Pharmacy, 0o Retall Phamaty)”
Home Hsalth Care Praviders (no Retall Pharmacy)®
City, County State Hospitals
Psychiatric Hospitals
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
Caption in Compliance with D.N.J. LBR 9004-2(c)

SILLS CUMMIS & GROSS P.C.

Jack M. Zackin (JZ-2540)

Simon Kimmelman (SK-3654)

Charles N. Panzer (CP-6271)

Valerie Hamilton (VH-5697)

One Riverfront Plaza

Newark, New Jersey 07102

(973) 643-7000

Attorneys for the Debtor and Debtor-in-Possession

In re: Hon. Rosemary Gambardella
PASCACK VALLEY HOSPITAL ASSOCIATION, INC., | Case No. 07-23686

Debtor. Chapter 11

ORDER, PURSUANT TO 11 U.S.C. § 365(a), AUTHORIZING THE DEBTOR TO
REJECT EXECUTORY CONTRACT WITH JOHNSON & JOHNSON HEALTH
CARE SYSTEMS INC., DBA LIFESCAN, INC. AS OF NOVEMBER 21, 2007

The relief set forth on the following page, numbered two (2), is hereby
ORDERED.



Debtor: PASCACK VALLEY HOSPITAL ASSOCIATION, INC.

Case No.: 07-23686

Caption of Order: Order, Pursuant to 11 U.S.C. § 365(a), Authorizing Debtor to Reject
Executory Contract With Johnson & Johnson Health Care Systems, Inc.,
dba Lifescan, Inc. as of November 21, 2007

This matter having been raised before this Court by motion (the “Motion™) of Pascack
Valley Hospital Association, Inc., the debtor and debtor-in-possession herein (the “Debtor™),
seeking the entry of an order, pursuant to section 365 of chapter 11, Title 11 of the United States
Code, authorizing the Debtor to reject, as of November 21, 2007, a certain executory contract
(the “Lifescan Agreement”) between the Debtor and Johnson & Johnson Health Care Systems
Inc., dba Lifescan, Inc. dated September 26, 2007; and the Court having jurisdiction to consider
the Motion and the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and
the Standing Order of Referral of Cases to Bankruptcy Court Judges of the District of New
Jersey; and the consideration of the Motion, the supporting application and exhibits thereto (the
“Application™), and the relief requested therein being a core proceeding in accordance with 28
U.S.C. § 157(b); and the Court having considered the Application filed in support of the Motion
and any responses or objections thereto; and after due deliberation and sufficient cause appearing

therefor;

IT IS HEREBY ORDERED AS FOLLOWS:

1. The Motion is granted in all respects.

2. Pursuant to 11 U.S.C. § 365(a), the Debtor is authorized to reject the Lifescan
Agreement.

3. The effective date of the Debtor’s rejection of the Lifescan Agreement is

November 21, 2007.
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