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Equipment Service Agreement

	Customer No:
	

	Customer PO No.
	


This Equipment Service Agreement (“Agreement”) is between the following parties:

	
	Baxter Healthcare Corporation (“Baxter”)

	
	900 Corporate Grove Drive

	
	Buffalo Grove, Illinois  60089

	Attn:  
	Attn: Service Contract Administrator

	Phone No: 
	Phone No.: 847 777-3181 (Chris) or 3212 (Dan)

	Fax No:  
	Fax No.: 847 777-3333

	Email:  
	


1. Term.  This Agreement commences on          (the “Effective Date”) and expires on                (the “Term”).
	2. Type of Service
	Shop                                             Location of Service      Buffalo Grove, Illinois


3. Services.  This Agreement provides for Baxter to provide Services (as defined below) with respect to the Equipment at the nearest Baxter service center (or, if another location is marked above in Section 2, at such location).  Services included, with respect to each item of Equipment identified below (the “Services”) are: labor and parts (excluding  batteries, and other items identified as exclusions in Section 2.0 (Exclusions) of the Standard Terms and Conditions of Service attached hereto as Appendix 1 and incorporated herein by this reference) required to restore the Equipment to its published operating specifications.  Customer is solely responsible for and shall pay freight to the Baxter service center and Baxter is solely responsible for and shall pay the shipping cost to return the Equipment to Customer.  Baxter shall use commercially reasonable efforts to complete service center repairs within a reasonable period of time; typically Services are performed on an item of Equipment and the Equipment is shipped from the Baxter service center within five (5) business days after receipt of the item of Equipment at the Baxter service center.  Baxter makes no representation or warranty as to any specific deadline or period of completion for any Services hereunder, and Customer agrees that Customer is solely responsible for arranging for and payment of short-term rental costs, leasing costs and other costs associated with any replacement or supplemental equipment Customer may deem necessary or appropriate during the period of time that Equipment is receiving Services hereunder.  Equipment will be shipped by Baxter to Customer via UPS or other commercial carrier selected by Baxter.  Customer should contact Baxter at 1-800-THE-PUMP for further shipping information and instructions.

4. Equipment Listing.  The Equipment includes each of the items set forth below:
	Description of Equipment*
	Model #
	Quantity
	Each Price
	Total Price

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


* A list of serial numbers for each type of Equipment listed above must be attached as Appendix 2.  Only Equipment matching a specifically identified serial number will receive Services under this Agreement.

5. Service Fees.  The fee due from Customer to Baxter for the Service for the term of the Agreement, will be $___________ (the “Service Fee”).  Payment will be due from Customer within 30 days after the invoice date. The Service Fee will be increased, by eight percent (8%), if Customer prefers to receive and pay quarterly invoices instead of a single invoice.
6. Incorporated Terms and Conditions.  This Agreement becomes effective upon acceptance and counter-signature by Baxter.  This Agreement is subject to, and incorporates by reference, the Standard Terms and Conditions of Service attached hereto as Appendix 1.

	
	Baxter Healthcare Corporation


	Signature:
	
	
	Signature:
	

	
	
	
	
	

	Name:
	
	
	Name:
	Daniel J. Reuter

	
	
	
	
	

	Title:
	
	
	Title:
	Director, Sales Operations

	
	
	
	
	

	Date:
	
	
	Date:
	


Appendix 1

Standard Terms and Conditions of Service

1.0 SERVICES TO BE PROVIDED
1.1 Unless otherwise provided elsewhere in the Agreement, all replacement parts are furnished on an exchange basis and the parts removed by Baxter become the property of Baxter and may be retained or destroyed in the sole discretion of Baxter.

1.2   Equipment identified in this Agreement is subject in each case to acceptance by Baxter for Services.  For each item of Equipment: (1) the Equipment must be functionally operable in accordance with its written specifications on the Effective Date of this Agreement; and (2) if the Equipment is part of a Single System as defined below, all other equipment within that Single System are delineated in the Type of Services.

1.3   All labor and parts needed to render the Equipment functionally operable at the Effective Date will be Customer’s responsibility unless the parties agree to have Baxter perform this work as an Extra Service under Section 3.1.  Baxter may inspect and test the Equipment to determine if it is functionally operable for purposes of this Section 1.3.  For purposes of this Section 1.3 a “Single System” means a combination of equipment, including one or more controllers or processing units, which are designed to operate in conjunction with each other and are interconnected by power or signal cables or other equivalent means provided by the manufacturer.

2.0 EXCLUSIONS

2.1 The following are expressly excluded from the Services, and the Services do not include any services  or other obligation by Baxter, to the extent required in connection with or as a result of: (i) Customer’s or any third party’s error, neglect, or abuse in the operation or handling of the Equipment, or the use of it for a purpose other than that for which it was designed; (ii) Customer’s failure to provide a suitable environment for the Equipment or to adequately furnish all facilities required by the manufacturer’s installation manual, including, but not limited to, proper electrical power, air conditioning, and humidity control; (iii) Customer’s failure to maintain the Equipment in accordance with the routine maintenance requirements set forth in any manuals covering the Equipment.; (iv) repair or service made or attempted by any party other than Baxter authorized personnel without Baxter’s prior written consent; (v)  “Alterations”, which will include, but not be limited to, any deviation from the manufacturer’s physical, mechanical, or electrical design of the Equipment; (vi) “Attachments”, which are defined as devices which the Equipment manufacturer has not specifically designated as compatible with the Equipment, but which are nevertheless mechanically, electrically, or electronically connected to the Equipment; and (vii) occurrences during the transportation of the Equipment or accidents or disasters, which will include, but not be limited to, fire, flood, water, wind, lightning, earthquake, and termination of or surge in electric current.

2.2    The Services also do not include any of the following:

2.2.1 Preventive Maintenance, furnishing of batteries, painting or refinishing the Equipment or performing services in connection with relocating Equipment; or adding or removing accessories, attachments, or other devices;

2.2.2 Electrical work external to the Equipment, maintenance or accessories, alteration, attachments, or other devices not furnished by the Equipment manufacturer;

2.2.3 Services which are unreasonable for Baxter to render because of Alterations or Attachments; and

2.2.4 Replacement of parts except for normal wear, or malfunction caused by fluids or operational supplies used by or with the Equipment.

3.0
CHARGES

3.1 Baxter’s payment terms are net 30 days from date of invoice. A service charge of 1-1/2% per month (or the highest amount allowed by law, if lower) will be added to all amounts past due.
3.2 Any service provided by Baxter outside the scope of the Services or at any location other than the specified Location of Services will be furnished as an “Extra Service” at Baxter’s then standard rates for time and material unless such service is otherwise covered by a separate agreement then in effect between Customer and Baxter.  Customer shall be invoiced for Extra Services payment, which will be due in full within 30 days after the date of invoice.

3.3 The Services may be suspended immediately by Baxter if payment is not received when due.

4.0
EXTENT OF LIABILITY                           

4.1 BAXTER MAKES NO EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  BAXTER SHALL HAVE NO LIABILITY UNDER THIS AGREEMENT FOR LOSS OF BUSINESS, LOST PROFITS, OR OTHER INDIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES OF ANY NATURE WHATSOEVER, NOR SHALL BAXTER BE LIABLE FOR ANY DEMAND, ACTION, CLAIM, LOSS, COST, DAMAGE, OR EXPENSE THAT MAY BE ALLEGED AGAINST THE CUSTOMER ARISING OUT OF PROPERTY DAMAGE, LOSS OR LIFE, BODILY INJURY, OR LOSS OF DATA, UNLESS, AND ONLY TO THE EXTENT THAT, IT IS DIRECTLY OR PROXIMATELY CAUSED BY THE NEGLIGENCE OF BAXTER IN PERFORMING ITS OBLIGATIONS UNDER THIS AGREEMENT.  

4.2 Customer shall indemnify and hold harmless Baxter and Baxter’s directors, officers, employees, agents, and other representatives from any demands, actions, claims, loss, cost, or damage arising out of the Customer’s misuse or neglect of the Equipment or Customer’s failure to fulfill its obligations under this Agreement.

4.3    Baxter shall not be responsible for any loss, damage or delay or failure to provide service caused by acts of government, strikes, fire, explosions, theft, riots, flood, civil disorder, war, usually severe weather, acts of God, the failure of others to supply parts, materials, or supplies in a timely manner, or any other cause beyond Baxter’s reasonable control.

4.4    Customer represents that it is the owner of the Equipment, or, if not the owner, has the authority to include such Equipment under this Agreement.  In addition, Customer represents that there are no outstanding liens, security interests, or other encumbrances held by any third party on any Equipment, or if such encumbrances exists, that the third party has consented to the Customer obtaining the Service.

5.0           MISCELLANEOUS PROVISIONS
5.1   This Agreement is assignable only with the written consent of both parties, such consent not to be unreasonably withheld.

5.2    This Agreement represents the entire agreement between Baxter and the Customer concerning the Services and supersedes all prior written and oral negotiations, representations, and agreements concerning the maintenance of the Equipment.

5.3   This Agreement, including the documents incorporated in it, may be amended from time to time only by a written instrument signed by an authorized representative of each party.

5.4   If any provision of this Agreement is declared invalid, illegal, or unenforceable under any applicable law, such provision will be deemed omitted from this Agreement, but the remaining provisions will continue in effect.

5.5    Sections 4.0 and 5.0 will survive termination or expiration of this Agreement.

5.6 This Agreement is not cancelable by either party; provided, however, if Customer upgrades to another Baxter infusion device and leases such new devices, this Agreement will be cancelled effective on the date such new lease commences, and Baxter shall issue a credit for any pro-rated balance.  If the upgrade involves the purchase of any infusion devices, any remaining months on this Agreement will be applied immediately following the one (1) year standard warranty on such new device.
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