United to Improve
America’s Health”

PATRONAGE AGREEMENT

This Patronage Agreement ("Agreemsnt”) is made by and batwean VHA Inc. ("WVHA") with an address o

Colinas Blvd., irving, Texas 75039-5500. and

("Pafron"), with an address of - o -
The effective date of this Agreement is May 1, 2003 ("

0" conperative that offers group purchasing
bsiciary or relaled

WIHEREAS, YHA is 2 healih care, group purchasing o
supply chain services, and related clinical improvement se rwr*s--s m:wt“i‘v. or indirectly through
organizations {(collectively referred to as "Group Purchasing Program”), to the patrons and affitiztes of the

cocperative: and

WHEREAS, Patron desires to become a patron of the cooperative and participate in the Group Purchasing Program
under the terms of this 4

NOW, THEREFORE, in consideration of the mutual covenants below, the pariies agr

1. GROUP PURCHASING PROGRAM

Prerequisites to Participation. To participate in VHA's Group Purchasing Program, Patron is reguired 1o 1) sign
this Agreement, i) pay periodic natienal andior reglona! :.-a:‘!i., ing as a

sharehclder, sign a separate Shareholders Agreement doc
acceptance. VHA offers optiona!l clinical improvement pro Or (
some of them require Patron to sign additional program-spac

!lun fees, .u'.f..l (it

t However

\
&

f whis,, are ’wff:.‘ zu‘ al no o

nd pay iees

1§ of Patron to
r otherwise

rchase, [ease, license
rely "Suppiiers”) 1 products

e rights o C.\.Amf}b wer

ces (all of the

available from one or more Suppliers

iers. and each

VHA as GPO Agent. Patron hereoy appoints VHA as a non-exclusive. limited GPO pure
make avaiiable to Palron on 2 non-exclusive, option basis i )

receive. oblain or acquire from sellers, licensors. lessors
including without limitation. goods and sguipment, (1) rig withiouf smfa'tr;.". ntang
software; and (i) services, including withoul limitation, dis rrabur;(--a services and consuiti W SErVi
foregoing are coliectively referrad te as "Products”). Products may he
Contracts to acguire Prﬂduc-‘_s are solely between Patron and the Su
Patren o a Supplier for Products shall constitute Patron's agreement
applicable Supplier's cc:‘frac.'

Q

nurchase order 'asue': ":w

and pricing of the

Participation Fees. VHA may determine from ume to time the -amn-:m N omoutation, amf
time of payment of the periodic nationai and regional Group Purchasing Program n fees to be paid by ea
Patron to VHA. VHA shall promiptly notify Patron of such determinations, and Patron agrees 1o pay the fees in U.S.
dollars when due. in addition to any other remedy available to VHA for any nonpayment, Palren agreas that VHA
may offset against and deduct ali or any portion of unpaid amounts frorn any and all Patronage Dividends (as definea
below) or other amounts payable by VHA to Patron

2. PATRONAGE PAYMENT

Patronage Dividends. Not later =.ha:\. the 16th day of the §th month after the end of each fiscal year of VA, all
Patronage Income with resy é:ut each Patronage Activity for such fiscal year shail be paid as a patrenage dividend
1o persons that were Patrons at any time during such fiscal yvear upon the basis of the value of the b ;smﬁa: dornie

during such fiscal year. ~h.-::~e« payments shail be made lo each Patron based on

through VVHA pregrams or service ats
2 fiscal year, and rn'-'j be distnibuted in :r‘danr" with one or more aliocation units

the Patron's patronage during the

o BAEIE S A T el
Or pools 8s may og established

_.,m

Pstronage dividends shall be paid either in cash, in writien
of cash, wnitten notices of allozation or other prﬂpr“’!v in wmrr-ur-r propot t:c‘-‘
discretion. Written nelices of allocation may be "gua! med or “nongqualified”
Revenue Ceds of 1986, as amended) as « demm ned by the Board, and the form of the w
shall be determined by the .,uald wWrillen notices of ai Io\,al on may m., .wn,.,,, iased dl the
Vritten notices of aliocation will not ba entitied io receive intarsst «
assignabie without VHA's consent. VHA will have first ken nghts and off ‘-"t ""‘:
and upon ail patronage dividends deciared for any indebtedness of the respective h
thereof 1o VHA.
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* Understands that VHA shall provide Patron (or its authorized agent or designee) with an anaua! Ssies and
Revenue Report, which will itemize Patron’s actual purchases through the Group Purchasing Pregram. and the
amount received by VHA from each Supplier with respect tc such purchases.

*If Patron needs any additional fee or other information concerning any Supplier coniract, ther Patron should contact
its applicable VA regional office.

Patron Disclosures. To the extent that Patron receives or eamns discounts, rebates, incentives or any other
remuneration (such as manufacturer incentives or patronage dividends; as a result of purchases made under VHA's
Group Purchasing Program, Patron may have an obligation to disclose such remuneration (for exampie, as part of
the cost reporting process) to federal or state heaith care programs or ather paycrs. To the extent that Patron
receives any remuneration as described above, Patron agrees to properiy disclose and reflect any such remuneration
on its costs claimed or charges made to Medicare and Medicaid, and as otherwise required by appiicable state and
federal law.

4. GENERAL TERMS AND CONDITIONS

Term and Termination. This Agreement is for a one-year term from the Zifective Date, and snail automatically
renew unless either party gives prior notice of termination. Either party may at any time during the term of this
Agreement terminate it for its convenience. without liability therefora, cy providing at least thirty {3G) days prior written
notice to the other parly Either party may at any time during the term of this Agreement terminate it for cause and
pursue its legal remedies, if the other party fails to cure a material treach within thirty (3C) days aiter written notice
from the non-breaching parly. in the event of termination, the parties shail return to each other any confidentia:
information and make any payments for amounts that were due pric: to terminaticn. This Agreement sihall
automatically terminate without notice upon the date, if any, that Patron may cease o be a Patren of the VHA Group
Purchasing Program.

Liability Disclaimer. VHA, its subsidiaries and affiliates, and their cirectors, cfficers, agents and emplicyees snati not
be liable to Patron for any act, or faiiure to act, in connection with this Agreement. VHA shali not have any liability to
Patron for any failure of a Supplier io perform any contract wiith Palron, anc Patron is soleiy liabie {o make any
payments for goods. services. and taxes under its contracts with Sunpliers, NO WARRANT.ES, EXPRESS OR
IMPLIED APPLY TO VHA'S PERFORMANCE UNDER THIS AGREEMENT, INCLUDING BUT NOT LiMITED TO
ANY IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE CR.CF MERCHANTABILITY,

Losses. If VHA sustains a loss far any fiscal year in any allocation unit, VHA may at the discretion of the Board (jj
carry such loss forward to subsequent years within such afiocation unit or {ii} apportion such 'oss ainong the Patrons
participating in such ailocation unit on a cooperative basis and recoun the amount due from each Patron by offsetting
i, gv;hoie or in part, against patronage due such Patren in future years or against written notices of aliocation to
such: Patron.

No@iges. Any notice pursuant to this Agreement shall be effectively delivered when personzlly delivered to the
recipient. or when mailed by certified mail, return: receipt requested, or sent by receipted courier seriice, postage
prepaid 1o the addresses first stated above, addressed {o “Altertion' President".

Miscellaneous. This Agreement shail inure to the benefit of, and Le binding upon and enforceabie by and against
Patron and VHA and their respective successors and assigns. Patron may niot assign this Agreement ar any of its
fights. title or interest herein to any other person without the prior writter consent of VHA. This Agreement shall be
governed by and enforced under the laws of the State of Delaware, excluding its principies of confiicts of laws.
Patron agrees {o treat this Agreement and any information it raceives related to VHA's Greup Purchasing Program,
as the confidential information of VHA, Novation, and Suppiiers during and after the term of agreement.

Entire Agreement. This Agreement represents the entire understanding and agreement of the parties regarding the
subject matter hereof. All prior understandings or agreements regarding the subject matter hereof, including but not
limited to any "Patronage Agreement” that Patron may have previously signed, are merges nto and supe:seded by
this Agreement.

Amendments. This Agreement may be amended from time 1o time by the written agreement of VHA and at least a
maijority of the Patrons, and as so amended, shall continue to be binding tipon and enforceabie against VHA, each
Patron and their respective successors and assigns. Any amendment may restate this Agreement. as amended.

Tax Status. Patron has checked the number below that correctly reflecls Patron’s organizational fegal struciure and
tax status, and agrees to provide VHA with written nctice of any changes du-ing the term of inis Agreement.



1. 501(c)(3) tax-exempt corporation

2. For-profit corporation .

3. Pass-through entity — all members of the LLC or partners of the parinership are either for-profit
corporations or 501(c){(3) entities

4. Other (e.g. pass-through entity with individual members or partners} - Patror's description of structure:

iN WITNESS WHEREQOF, authorized representatives of the parties have signed below.

VHA Ine.
{"Patron”}
By: By __@.A@m___
Printed Name: Printed Mamie: Curt Nonomague
Title: Title: President & CEQ

Date: Date: May 1, 2C03




