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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended: June 30, 200!

Or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from: to

Commission File No.: 0-19974

ICU MEDICAL, INC.

(Exact name of Registrant as specified in its @nart

Delaware 33-0022692
(State or Other Jurisdiction (I.LR.S. Employe
Incorporation or Organizatiol Identification No.)
951 Calle Amanecer, San Clemente, Californi 92673
(Address of Principal Executive Office (Zip Code)

(949) 366-2183
(Registrant’s Telephone No. Including Area Code)

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastags. YedX] NoO

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See definitions of “large accelerated filaccelerated filer,” and “smaller reporting cpamy” in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated fileCd Accelerated filer[x] Non-accelerated file[d Smaller reporting compan[]

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgfe Act):
YesO No

Indicate the number of shares outstanding of ehtiiedssuer’s classes of common stock, as ofdtest practicable date:

Class Outstanding at July 15, 200¢
Common 14,288,591
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ICU Medical, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets
(Amounts in thousands, except share and per sladag d

ASSETS
CURRENT ASSETS
Cash and cash equivalel
Marketable securities
Cash, cash equivalents and marketable securitiestiments

Accounts receivable, net of allowance for doub#fttounts of $329 and $655 as of June 30, 2008

and December 31, 2007, respectiv
Inventories
Prepaid income taxe
Prepaid expenses and other current a:
Deferred income taxes - current portion
Total current assets

PROPERTY AND EQUIPMENT, ne
INTANGIBLE ASSETS, ne

DEFERRED INCOME TAXE!- nor-current
INCOME TAXES RECEIVABLE- nor-current
OTHER ASSETS

LIABILITIES AND STOCKHOLDERS ' EQUITY

CURRENT LIABILITIES:
Accounts payabl
Accrued liabilities
Total current liabilities

DEFERRED INCOME TAXES- nor-current portior
INCOME TAXES PAYABLE - nor-current portior
COMMITMENTS AND CONTINGENCIES

STOCKHOLDERY EQUITY:

Convertible preferred stock, $1.00 par value- Auttexrl - 500,000 shares, issued and outstanding -

none

Common stock, $0.10 par value- Authorized — 80,000 shares, issued 14,746,951 shares at
June 30, 2008 and December 31, 2

Additional paic-in capital

Treasury stock, at cost - 458,360 and 1,057,50feste June 30, 2008 and December 31, 2007
respectively

Retained earning

Accumulated other comprehensive income, net of tax

Total stockholders’ equity

(1) December 31, 2007 balances were derived fraditediconsolidated financial statements.

6/30/08 12/31/07
(unaudited) 1)

$ 79,607 $ 7,87
28,97, 87,77(

108,58 95,64

29,63¢ 26,11¢

20,61: 19,50¢

3,19¢ 2,74C

3,64¢ 4,74¢

4,14 4,50¢

169,80¢ 153,25

74,077 72,70¢

11,33 11,88¢

2,68¢ 2,432

1,84¢ 1,84¢

465 465

$ 260,21¢ % 242,59:
$ 7,23, $ 8,43¢
14,13¢ 13,03¢

21,37( 21,47¢

4,32t 4,32¢

3,19C 2,89(

1,47¢ 1,47¢

61,30¢ 74,80¢
(17,759 (40,776
184,67- 177,00«

1,63( 1,39¢

231,33« 213,90«

$ 260,21¢ $ 242,59

The accompanying notes are an integral part oetbeadensed consolidated financial statements.
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ICU Medical, Inc. and Subsidiaries
Condensed Consolidated Statements of Income
(Amounts in thousands, except share and per sladag d

(unaudited)
Three months ended June 3(C Six months ended June 3(
2008 2007 2008 2007
REVENUES:
Net sales $ 48,38. $ 48,37 $ 92,05 $ 96,03:
Other 21C 52C 1,192 1,69(
TOTAL REVENUE 48,59: 48,89( 93,24¢ 97,72
COST OF GOODS SsOLD 27,78¢ 28,25: 54,67 57,86¢
Gross profit 20,80« 20,63¢ 38,57¢ 39,85¢
OPERATING EXPENSES
Selling, general and administrati 13,68¢ 11,50¢ 26,79: 23,50:
Research and development 1,452 2,15¢ 3,471 4,00¢
Total operating expenses, net 15,13 13,65¢ 30,26¢ 27,50¢
Income from operatior 5,661 6,97¢ 8,311 12,34¢
OTHER INCOME (EXPENSE) 1,13¢ (3,402 2,69t 5,99i
Income before income taxes and minority inte 6,80¢ 3,571 11,00¢ 18,34:
PROVISION FOR INCOME TAXES (2,039 (1,039 (3,336 (6,057)
MINORITY INTEREST — — — 70
NET INCOME $ 477 % 2,54/ $ 7,67C $ 12,35¢
NET INCOME PER SHARE
Basic $ 034 $ 0.1¢ $ 0.5t $ 0.8t
Diluted $ 0.3 $ 0.1€ $ 0.5 $ 0.7¢
WEIGHTED AVERAGE NUMBER OF SHARE:!
Basic 13,966,16 14,456,39 13,858,89 14,518,70
Diluted 14,381,18 15,534,56 14,387,68 15,572,66

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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ICU Medical, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows
(Amounts in thousands)
(unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income

Adjustments to reconcile net income to net caskigenl by operating activitie:

Depreciation and amortizatic
Provision for doubtful accoun
Minority interest

Stock compensatic

Cash provided (used) by changes in operating asedtiabilities

Accounts receivabl

Inventories

Prepaid expenses and other as

Accounts payabl

Accrued liabilities

Prepaid and deferred income taxes
Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of property and equipm
Cash paid for acquired ass
Proceeds from finance loan repayme
Purchases of marketable securi
Proceeds from sale of marketable securities

Net cash provided (used) by investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from exercise of stock optir
Proceeds from employee stock purchase
Tax benefits from exercise of stock optic
Purchase of treasury stock

Net cash provided (used) by financing activities

Effect of exchange rate changes on cash

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT

CASH AND CASH EQUIVALENTS, beginning of period
CASH AND CASH EQUIVALENTS, end of period

Six months ended June 3(C

2008 2007
7,67C $ 12,35¢
7,02¢ 5,364
(282) 222
— (70)
882 31C
(2,890) (5,521)
(96¢) 591
56E (261)
(1,252) (1,345)
1,037 5,29¢
(815) 52€
10,97¢ 17 ,47:
(7,122) (14,177
— (3,224
48 38
(12,35 (18,25¢)
70,68t 21,00+
51,25¢ (14,610
4,60z 80¢€
744 742
3,84¢ 23¢
— (8,617
9,19t (6,825)
30¢ 69
71,73¢ (3,896)
7,87¢ 13,15:
79,60 $ 9,257

The accompanying notes are an integral part oetbeadensed consolidated financial statements.
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ICU Medical, Inc. and Subsidiaries
Condensed Consolidated Statements of Compreheinsigme
(Amounts in thousands)

(unaudited)
Three months ended June 3C Six months ended June 3(
2008 2007 2008 2007

Net income $ 4772 % 254 % 7,67C $ 12,35¢
Other comprehensive income (loss), net of

Unrealized gain (loss) on investme 347 — (28¢) —

Foreign currency translation adjustment (219 10¢€ 522 15¢
Comprehensive income $ 4,90 $ 2,65 $ 7,90¢ $ 12,51;

The accompanying notes are an integral part oetbeadensed consolidated financial statements.
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ICU Medical, Inc.
Notes to Condensed Consolidated Financial Statement
June 30, 2008
(Amounts in tables in thousands except share andhaege data)
(unaudited)

Note 1: Basis of Presentation:The accompanying unaudited interim condensed cifaget financial statements have been prepared in
accordance with accounting principles generallyepted in the United States of America and purstatite rules and regulations of the
Securities and Exchange Commission and refleetdilistments, which consist of only normal recurifustments, which are, in the opin
of management, necessary for a fair statementeofdhsolidated results for the interim periods gnésd. Results for the interim period are
not necessarily indicative of results for the féar. Certain information and footnote disclosuresmally included in annual consolidated
financial statements prepared in accordance witleigdly accepted accounting principles have beade&ased or omitted pursuant to such
rules and regulations. The condensed consolidataddial statements should be read in conjunctiith the consolidated financial stateme
and notes thereto included in the Company’s 2007u&hReport to Stockholders.

ICU Medical, Inc. (the “Company”), a Delaware corgiion, operates principally in one business sedgmegaged in the
development, manufacturing and marketing of displesmedical devices. The Company’s devices are muttipally to distributors and
medical product manufacturers throughout the Untades and internationally. All subsidiaries ateolly or majority owned and included in
the consolidated financial statements. All interpamy balances and transactions have been eliminated

Note 2: New Accounting Pronouncementsin December 2007, the FASB issued Statement ohEiahAccounting Standards (“SFAS”)
141R, “Business Combinations”. SFAS 141R amendsabeirements for accounting for business comhonati SFAS 141R is effective for
financial statements issued for fiscal years bagmafter December 15, 2008. Accordingly, any besgicombinations the Company engages
in will be recorded and disclosed following existiaccounting principles until December 31, 2008.

Note 3: Fair Value Measurement : The Company adopted SFAS No. 157, “Fair Value $deaments,” (“SFAS 157”) as of January 1,
2008. This statement defines fair value, estaldishizamework for measuring fair value and expahdselated disclosure requirements. This
statement applies under other accounting pronouestnthat require or permit fair value measuremérite statement indicates, among o
things, that a fair value measurement assumeshéadtansaction to sell an asset or transfer ditiabccurs in the principal market for the
asset or liability or, in the absence of a printiparket, the most advantageous market for thet asdiability. SFAS 157 defines fair value
based upon an exit price model.

SFAS 157 establishes a valuation hierarchy forlasee of the inputs to valuation used to measaire/Blue. This hierarchy
prioritizes the inputs into three broad levels@kivs: Level 1 inputs are quoted prices (una@jdsin active markets for identical assets or
liabilities. Level 2 inputs are quoted prices fonidar assets and liabilities in active marketsnputs that are observable for the asset or
liability, either directly or indirectly through mieet corroboration, for substantially the full teohthe financial instrument. Level 3 inputs are
unobservable inputs based on our own assumpti@tstosneasure assets and liabilities at fair valufnancial asset or liability’s
classification within the hierarchy is determinexbbd on the lowest level input that is significanthe fair value measurement.

The following table provides the assets and litibdicarried at fair value measured on a recutvagjs as of June 30, 2008:

Fair value measurements at June 30, 2008 using
Quoted prices

in active Significant
Total carrying markets for other Significant
value at identical observable unobservable
June 30, 2008 assets (level 1) inputs (level 2) inputs (level 3)
Available for sale securities $ 28,977 $ — 3 2861 $ 26,11(

The Company’s marketable securities, all of whidh@nsidered “available for sale,” consist priadlyp of corporate preferred
stocks and federal-tax-exempt state and municipabigyment debt securities that reset dividend ter@st rates at auction, principally from
between seven and forty-nine day intervals. Thea@amy has $2.9 million of its marketable securitisd evel 2 assets, which are pre-refund
municipal securities and have observable inputs. Tbmpany has $26.1 million of its marketable séesras Level 3 assets due to the
unobservable inputs caused by the lack of liquittitthe recent auctions. The valuation of thesesées was based on recommended fair
values provided by our broker combined with intéarealysis of interest rate spreads and creditiiyudlhey are carried at fair value that
resulted in a temporary impairment of $0.3 millesof June 30, 2008 which is reflected in Other Paiensive Income in the Stockholders’
Equity section of the Condensed Consolidated Bal&iteet.
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The following tables summarize the change in tlirevi@ues for Level 3 items for the quarter andmsienths ended June 30, 2008:

Level 3 changes in fair value (pre-tax):

Quarter ended Six months endec

June 30, 2008 June 30, 2008
Beginning balance $ 61,54( $ —
Transfer into Level . — 87,77(
Sales (35,600 (61,19%
Unrealized holding gain (loss), included in othemprehensive income 17C (46E)
Ending balance $ 26,11 $ 26,11(

In February 2007, the FASB issued SFAS No. 159¢"FFhir Value Option for Financial Assets and Finalndabilities” (“SFAS
159"). SFAS 159 provides companies with an optmreport selected financial assets and finanaailities at fair value. Unrealized gains
and losses on items for which the fair value optias been elected are reported in earnings atsedsiequent reporting date. SFAS 159 was
effective for the Company on January 1, 2008. Thm@any’s management did not elect to begin reppeimy financial assets or liabilities at
fair value upon adoption of SFAS 159. In addititiig Company’s management did not elect to repddiavalue any new financial assets or
liabilities entered into for the quarter ended J&Ag2008.

Note 4: Inventoriesconsisted of the following:

6/30/08 12/31/07
Raw material $ 15,07: $ 15,62:
Work in proces: 2,55¢ 1,712
Finished goods 2,981 2,17(C
Total $ 20,61 $ 19,50«

Note 5: Property and equipmentconsisted of the following:

6/30/08 12/31/07
Machinery and equipment $ 47,80¢ $ 45,50:
Land, building and building improvemer 50,28¢ 48,54¢
Molds 15,87( 14,02¢
Computer equipment and softwi 9,88 8,927
Furniture and fixture 2,031 1,982
Construction in progress 4,94¢ 4,90(
Total property and equipment, ct 130,82¢ 123,88
Accumulated depreciation (56,757) (51,179
Net property and equipme $ 74,077 $ 72,70¢

Note 6: Net income per sharés computed by dividing net income by the weighagdrage number of common shares outstanding. Bilute
net income per share is computed by dividing netrime by the weighted average number of common slartstanding plus dilutive
securities. Dilutive securities are outstanding n@n stock options (excluding stock options witheaiercise price in excess of the average
market value for the period), less the number afes$ithat could have been purchased with the pidsdeam the exercise of the options, us
the treasury stock method, and were 415,024 art8;1,02 for the quarters ended June 30, 2008 and, 288pectively and 528,791 and
1,053,958 for the six months ended June 30, 206826807, respectively. Options that are anti-dilatbecause their exercise price exceeded
the average market price of the common stock ®ptriod approximated 1,815,000 and 20,000 foqgtleters ended June 30, 2008 and
2007, respectively and 1,604,000 and 40,000 fosithenonths ended June 30, 2008 and 2007, respBctiv

Note 7: Income Taxes: Income taxes were accrued at an effective taxafa®®.3% in the first half of 2008 compared to 38.h the first
half of 2007. The effective tax rate differs frohat computed at the federal statutory rate of 3&#cpally because of the effect of state
income taxes, state tax credits, tax exempt incangedeductions for domestic production activities.

Note 8: Major Customers and Geographic Informatim: The Company had revenues equal to ten percent @ ofidotal revenues from
one customer, Hospira, Inc. Such revenues wered@wa 3% of total revenue for the quarters ended 3002008 and 2007, respectively,
and 66% and 74% for the six months ended June(8IB and 2007, respectively.
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Note 9: Litigation Matters: In January 2007, the Company received $8.0 mililosettlement of litigation against a law firmatdormerly
represented the Company in patent litigation mattdthis is included in Other Income in the Conéein§onsolidated Statements of Income
for the six months ended June 30, 2007.

In June 2007, the Company recorded a charge ofr#liBn for a judgment against the Company fombursement of legal fees
following the dismissal of the Company’s claim aftent infringement. This is included in Other Imein the Condensed Consolidated
Statements of Income for the quarter and six moatited June 30, 2007.

Note 10: Commitments and Contingencies: The Company is from time to time involved in wars legal proceedings, either as a defendant
or plaintiff, most of which are routine litigation the normal course of business. The Company\edi¢hat the resolution of the legal
proceedings in which it is currently involved wilbt have a material adverse effect on its finanmigition or results of operations.

In the normal course of business, the Company ¢peeed to indemnify officers and directors of ther@@any, to the maximum exte
permitted under Delaware law, and to indemnify comdrs as to certain intellectual property mattelated to sales of the Company’s
products. There is no maximum limit on the indercatfion that may be required under these agreemenésCompany has never incurred,
nor does it expect to incur, any liability for imdaification. Except for indemnification agreemente Company does not have any “off
balance sheet arrangements”.

Iltem 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations

We are a leader in the development, manufacturesaledof proprietary, disposable medical connectimiems for use in vascular
therapy applications. Our devices are designeddtegt patients from catheter-related bloodstreafections and healthcare workers from
exposure to infectious diseases through accideetdlesticks. We are also a leader in the produdii@ustom 1.V. systems and we
incorporate our proprietary products into manyhafse custom V. systems. We are also a significertufacturer of critical care medical
devices, including catheters, angiography kits @ardiac monitoring systems.

Critical Accounting Policies

In our 2007 Annual Report on Form 10-K, we ideetifithe critical accounting policies which affect awore significant estimates
and assumptions used in preparing our consolidatadcial statements. We have not changed thesegmfrom those previously disclosed
in our Annual Report.

New Accounting Pronouncements

In December 2007, the FASB issued Statement off€iabAccounting Standards (“SFAS”) 141R, “Busin€ambinations” (SFAS
141R"). SFAS 141R amends the requirements for atouyifor business combinations. SFAS 141R wileffective for financial statements
issued for fiscal years beginning after December2088. Accordingly, any business combinations ngage in will be recorded and
disclosed following existing accounting principlesil December 31, 2008.

We have implemented all new accounting pronouncesitbat are in effect and that may impact our cbdated financial statemer
and do not believe that there are any other newwating pronouncements that have been issued ilght imave a material impact on our
consolidated financial statements.

Business Overview

Until the late 1990s, our primary emphasis in paidievelopment, sales and marketing was disposaétical connectors for use in
I.V. therapy, and our principal product was the GIRA In the late 1990s, we commenced a transitiomfa product-centered company to an
innovative, fast, efficient, low-cost manufactuodércustom 1.V. systems, using processes that wiedeetan be readily applied to a variety of
disposable medical devices. This strategy has edald to capture revenue on the entire I.V. degliggstem, and not just a component of the
system.

Our largest customer is Hospira Inc. Our relatigms¥ith Hospira has been and will continue to bsiofjular importance to our
growth. In the first half of 2008 and the yearsesh@007, 2006 and 2005, our revenues from worldaédies to Hospira were 66%, 73%, 7
and 74%, respectively, of total revenues. We exfiestpercentage of revenue range will be mainthinghe future as a result of sales of
CLAVE products, custom products, new products aitital care products to Hospira. Hospira has aifitant share of the 1.V. set market in
the U.S., and provides us access to that markeexpect that Hospira will be important to our groviar CLAVE, custom products, and our
other products worldwide.
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We believe the success of the CLAVE has motivaded,will continue to motivate others to develop-piece, swabbable,
needleless connectors that may incorporate mattyeafame functional and physical characteristidh@€LAVE. We are aware of a number
of such products. We have patents covering thentdoyy embodied in the CLAVE and intend to enfattoese patents as appropriate. If we
are not successful in enforcing our patents, coitipetfrom such products could adversely affect market share and prices for our CLAVE
products. Although overall pricing has been stabtently, the average price of our CLAVE productsyrdecline in the future. There is no
assurance that our current or future productsheilable to successfully compete with products agesl by others.

We are reducing our dependence on our current igtapy products by introducing new products andesys and acquiring product
lines. Under one of our agreements with Hospirama@ufacture custom L.V. systems for sale by Hasaird jointly promote the products. In
2005, we acquired Hospira’'s Salt Lake City manufang facility and entered into the Manufacturingm@mercialization and Development
Agreement (“MCDA”) to produce their invasive monittg, angiography products and certain other prtgitieey had manufactured at that
facility. We also contract with group purchasingamizations and independent dealer networks fdusian of our CLAVE, custom products
and safe handling products used in markets, suoh@sogy, in the product offerings of those eastiWe are expanding our custom products
business through increased sales to medical prodactifacturers and independent distributors, aralithh direct sales. Custom products,
which include custom I.V., custom oncology and ouastritical care products, accounted for approxetya$32.0 million or 34% of total
revenue in the first half of 2008. We expect camtith increases in sales of custom products. We fiegestly introduced a number of new
products: the TEGO for use in dialyses, and adinencology products including the SPIROS male kannector device, the Genie vial
access device and custom 1.V sets and ancillagymts specifically designed for oncology theraplyef® is no assurance that we will be
successful in finding acquisition opportunitiesjrmacquiring companies or products or that we suiltcessfully integrate them into our

existing business.

Custom products and new products will be of indregenportance to us in future years. We expectinaed growth in our CLAVE
products in the U.S., but at a modest growth e also potentially face substantial increaseompetition in our CLAVE business. Grow
for all of our products outside the U.S. could bbstantial, although to date it has been relatimebgest. Therefore, we are directing
increasing product development, acquisition, safesmarketing efforts to custom products and gbheducts that lend themselves to
customization and new products in the U.S. andniatégonal markets.

We believe that achievement of our growth objestweridwide will require increased efforts by ussales and marketing and
product development in these markets.

There is no assurance that we will be successfiahjtlementing our growth strategy. The custom potslmarket is small, and we
could encounter customer resistance to custom ptediurther, we could encounter increased conipretits other companies see
opportunity. Product development or acquisitiorogff may not succeed, and even if we do devel@tquire products, there is no assurance
that we will achieve profitable sales of such prduAn adverse change in our relationship withpias or a deterioration of Hospira’s
position in the market, could have an adverse effeais. Increased expenditures for sales and itiagkand product acquisition and
development may not yield desired results when el or at all. While we have taken steps to abiiiose risks, certain of those risks may
be outside of our control, and there is no asswr#émat steps we have taken will succeed.

The following table sets forth, for the periodsigaded, total revenues by product as a percentatpgad revenues:

Three months endec Six months endec
June 30, June 30, Fiscal Year Ended
Product Line 2008 2007 2008 2007 2007 2006 2005
CLAVE 38% 39% 39% 37% 38% 34% 40%
Custom product 35% 31% 34% 31% 31% 28% 27%
Critical care 18% 23% 18% 24% 23% 25% 20%
Other product: 9% 6% 8% 6% 7% 12% 11%
License, royalty and revenue sh 0% 1% 1% 2% 1% 1% 2%
Total 10C% 10C% 10C% 10C% 100% 10C% 10C%

We sell our I.V. administration products to indegent distributors, and through direct sales anoluin agreements with Hospira
and certain other medical product manufacturersstMaependent distributors handle the full lineof 1.V. administration products. We s
our invasive monitoring, angiography and I.V. adistimtion products through three agreements withgtta (the “Hospira Agreements”).
Under a 1995 agreement, Hospira purchases CLAVEugts, principally bulk, non-sterile connectors éimel CLC2000. Under a 2001
agreement, we sell custom I.V. systems to Hosfita.1995 and 2001 agreements with Hospira providgpiia with conditional exclusive
and nonexclusive rights to distribute all existl@d) Medical products worldwide with terms that enxdeto 2014. Under the 2005 MCDA, we
sell Hospira invasive monitoring, angiography atiteo products which they formerly manufacturedchat $alt Lake City facility. The terms
of the MCDA extend to 2025. We also sell certaimeotproducts to a number of other medical produatufacturers.
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We believe that as healthcare providers continwgther consolidate or join major buying organiaa$i, the success of our products
will depend, in part, on our ability, either indewlently or through strategic relationships sucbuwsHospira relationship, to secure long-term
contracts with large healthcare providers and majing organizations. As a result of this markgtmd distribution strategy, we derive
most of our revenues from a relatively small numdfettistributors and manufacturers. The loss dfaegic relationship with a customer or a
decline in demand for a manufacturing customergglpcts could have a material adverse effect oroparating results.

We have an ongoing program to increase systemitigipa, improve manufacturing efficiency, reduabor costs, reduce time
needed to produce an order, and minimize investingnventory. These include the use of automasseiably equipment for new and
existing products and use of larger molds and mgldaachines. In 2006, we centralized our propiyetanlding in Salt Lake City and
expanded our production facility in Mexico whiclokoover the majority of our manual assembly presipaone in Salt Lake City. In 2007,
we began a significant initiative to improve protoie processes, called the “ICU Production System1PS”, which we believe will enable
us to further improve our manufacturing efficiengye started IPS in our Mexico facility in 2007 astdrted it in our Salt Lake City facility in
2008. We may establish additional production ftesi outside the U.S. We had plans to begin bulégimanufacturing facility in China in
2008, but those plans have been put on hold. Tikeére assurance as to the benefits of IPS oruaess in establishing manufacturing
facilities outside the U.S.

We distribute products through three distributibimnels. Product revenues for each distributiommeblavere as follows:

Three months endec Six months endec
June 30, June 30, Fiscal Year Ended
Channel 2008 2007 2008 2007 2007 2006 2005
Medical product manufacture 66% 71% 67% 72% 71% 76% 76%
Domestic distributors/diret 19% 15% 18% 15% 16% 14% 16%
International customel 15% 14% 15% 13% 13% 10% 8%
Total 10C% 10C% 10C% 10C% 10C% 10C% 10C%

Sales to international customers do not includé& RWAVE products sold to Hospira in the U.S., baed in I.V. products
manufactured by Hospira and exported. Those sadeimeluded in sales to medical product manufacsui@ther sales to Hospira for
destinations outside the U.S. are included in dal@sternational customers.
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Quarter-to-quarter comparisons. We present summarized income statement data inltéfmancial Statements. The
following table shows, for the year 2007, the secquarters of 2008 and 2007 and the first halfagf®and 2007, the percentages of each
income statement caption in relation to total rexem

Three months endec Six months endec
Year June 30, June 30,
2007 2008 2007 2008 2007
Revenue
Net sales 99% 10(% 99% 99% 98%
Other 1% —% 1% 1% 2%
Total revenues 10C% 10C% 10C% 10C% 10C%
Gross profit 42% 43% 42% 41% 41%
Selling, general and administrative exper 24% 28% 24% 29% 24%
Research and development expenses 5% 3% 4% 3% 4%
Total operating expenses 29% 31% 28% 32% 28%
Income from operations 13% 12% 14% 9% 13%
Other income (expense) 5% 2% ()% 3% 6%
Income before income taxes and minority interest 18% 14% 7% 12% 19%
Income taxe: 6% 4% 2% 4% 6%
Minority interest —% —% —% —% —%
Net income 12% 10% 5% 8% 13%

Quarterly results: The healthcare business in the United States jectio seasonal fluctuations, and activity terds t
diminish somewhat in the summer months of Juneg,audl August, when illness is less frequent thamiiter months and patients tend to
postpone elective procedures. This may cause salamrtuations in our business. In addition, we experience fluctuations in net sales
result of variations in the ordering patterns of lamgest customers, which may be driven more loglpetion scheduling and their inventory
levels, and less by seasonality. Our expenses diierot fluctuate in the same manner as net sat@sh may cause fluctuations in operating
income that are disproportionate to fluctuationetn revenue.

Quarter Ended June 30, 2008 Compared to the QuarteEnded June 30, 2007

Revenues were $48.6 million in the second quaft2008 compared to $48.9 million in the second tprasf 2007.

Distribution channels: Net U.S. sales to Hospira in the second quaft2008 were $30.9 million, compared to net sale$3%.6
million in the second quarter of 2007. The $2.7lionl decrease was primarily comprised of $2.4 wrillin decreased sales in critical care
products due to lower prices charged under the M@Dé\ lower unit sales of certain critical care pretd. Custom product sales, which
includes custom 1.V. systems, custom critical Garé custom oncology sales, to Hospira approxim&e@d million in the second quarter of
2008 and the second quarter of 2007. Increasassiom oncology and custom 1.V. system sales wiEsetdy lower custom critical care
sales. We expect a decrease in our sales to ldsp008 compared to 2007 because the declingticat care and custom critical care
products will be only partially offset by the grdwih custom I.V. systems and new oncology products.

Net sales to domestic distributors/direct (inclgd@®anada) in the second quarter of 2008 and 200& $&3 and $7.1 million,
respectively, an increase of $2.2 million or 31%isTincrease was primarily from increased salezistom products of $1.6 million and
CLAVE of $0.4 million. Both increases are primgritom increased unit volume. We expect that sedefomestic distributors/direct will
increase principally from growth in custom and CLEAroducts, with modest sales growth in other petsjuncluding new products,
although there is no assurance that these expmtiatiill be realized.

Net sales to international customers (excludinga@ahwere $7.3 million in the second quarter of®@@mpared to $6.9 million in
the second quarter of 2007, an increase of $0MbmilThis increase resulted primarily from $0.9lioh of increased custom product sales,
from increased unit volume. We expect increasesies in 2008 compared to 2007 to internationaboosrs across most areas and principal
product lines, although there is no assurancethiese expectations will be realized.

Product and other revenue: Net sales of CLAVE products were $18.4 milliortlve second quarter of 2008 compared to $19.3
million in the second quarter of 2007, a decredsk0@ million or four percent. This decrease wamprily due to a six percent or $0.8
million decrease in CLAVE sales to Hospira whichresents approximately one week of orders.
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Net sales of custom products, which includes custdirsystems, custom critical care and custom toggosales, were $17.1 millic
in the second quarter of 2008 compared to $15.omiin the second quarter of 2007. New sales sfam oncology products of $1.7 million
and custom 1.V. systems of $1.4 million were offsgtdecreased sales of custom critical care predafc$1.0 million. The increases in
custom oncology and custom 1.V. system revenue yenearily due to higher unit sales. The decreassustom critical care products was
primarily due to lower unit sales and lower pricesler the MCDA.

Critical care product sales were $8.9 million ie #econd quarter of 2008 compared to $11.3 millidche second quarter of 2007.
This decrease was due to lower unit volume andi@siees under the MCDA. These sales are preddeiineontrolled by Hospira and the
is no assurance Hospira will be able to stop thediriein sales of critical care products.

Our new oncology product sales, including custorotogy, were $2.4 million in the second quarteP@®8 compared to $0.1
million in the second quarter of 2007.

Other revenue consists of license, royalty andmegeshare income and was approximately $0.5 miltiche second quarter of
2007. We may receive other license fees or roygitighe future for the use of our technology. Bhierno assurance as to amounts or timing
of any future payments, or whether such paymentdeireceived.

Gross margin for the second quarter of 2008 and 2007 was 43%12a#el respectively. The margin improvement isikaitable to
improved efficiencies and productivity gains at &alt Lake City and Mexico manufacturing facilitiedfset slightly by a decrease in volume
and pricing for critical care.

We estimate our gross margin in 2008 will approxand3%. However, there is no assurance these etjpes will be realized.

Selling, general and administrative expenses (“SG&A”) were $13.7 million and 28% of revenues in the sdaprarter of 2008,
compared with $11.5 million and 24% in the secoudrtgr of 2007, or an increase of $2.2 million.réased compensation and benefit
expenses of $1.7 million and moderate increassales and marketing promotional costs and salesnankleting travel of $0.6 million
accounted for the majority of the increase. Théndigcompensation and benefits costs were primiarilycentive compensation, stock
compensation and higher salary costs, which inclgg®en new hires in sales and marketing. We eg§@&A in 2008 to approximate 27%
to 28% of revenue. Increases in costs for salesopeel is expected to be more than offset by afgignt decrease in expenses associated
with patent and other litigation. There is no aasge that these expectations will be realized.

Research and devel opment expenses (“R&D” ) were $1.5 million or three percent of revenue mdkcond quarter of 2008 compe
to $2.2 million or four percent of revenue in tleesnd quarter of 2007. We expect R&D in 2008 tajperoximately three percent of reven
although there is no assurance that these expmiatiill be realized.

Other income (expense) was $1.1 million of income in the second quarte2@®8 and $3.4 million of expense in the secondtqua
of 2007. Interest income was $0.7 million in thea® quarter of 2008 and $1.1 million in the secqudrter of 2007, respectively. The
decrease in interest income is due to less amdauwvgsted and lower interest rates. Other inconthérsecond quarter of 2007 includes a
million charge for an award against us in our &itign with Alaris Medical Systems.

Income taxes were accrued at an effective tax rate of 30% insgeond quarter of 2008 compared to 29% in thergkeqoarter of
2007. The effective tax rate differs from that cangal at the federal statutory rate of 35% prindyplaécause of, state income taxes, state
credits, tax exempt incomes and deductions for dtimproduction activities. We expect our effectiag rate to be approximately 31.0% in
2008, although there is no assurance that thisotatden will be realized.

Six Months Ended June 30, 2008 Compared to the SMonths Ended June 30, 2007

Revenues were $93.2 million in the first half oD8ompared to $97.7 million in the first half &7 .

Distribution channels: Net U.S. sales to Hospira in the first half oD8@vere $59.7 million, compared to net sales of $68&illion
in the first half of 2007. This $8.3 million deceeawas primarily comprised of $7.3 million of deases in critical care products due to lower
prices charged under the MCDA and lower unit séleedain critical care products. Custom produt¢sawhich includes custom 1.V.
systems, custom critical care and custom oncolatgssto Hospira approximated $15.3 million in fingt half of 2008 compared to $15.9
million in the first half of 2007. The decreasecimstom sales was primarily the result of a decre&$2.0 million in custom critical care sal
partially offset by increases in custom oncologg anstom 1.V. system sales.

Net sales to domestic distributors/direct (inclgd@anada) in the first half of 2008 and 2007 welré.@ and $14.0 million,
respectively, an increase of $3.0 million or 21%isTincrease was primarily from increased salesusfom products of $2.2 million and
CLAVE of $0.8 million. Both increases are primgritom increased unit volume.
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Net sales to international customers (excludingadahwere $13.5 million in the first half of 20@®mpared to $12.6 million in the
first half of 2007, an increase of $0.9 million.iFincrease was from moderate increases in allymtdihes.

Product and other revenue: Net sales of CLAVE products were $36.7 milliorthe first half of 2008 compared to $36.4 million i
the first half of 2007. Increased CLAVE sales tostic distributors/direct and international costos offset the $0.8 million decrease in
CLAVE sales to Hospira.

Net sales of custom products, which includes custdirsystems, custom critical care and custom toggosales, were $32.0 millic
in the first half of 2008 compared to $30.2 milliorthe first half of 2007. New sales of custom aogy products of $2.6 million, combined
with increased sales in custom I.V. systems of $filBon, were partially offset by a decline in ealof custom critical care products of $1.7
million. The decrease in custom 1.V. system revemas primarily due to lower unit sales. The decedaustom critical care products was
primarily due to lower unit sales and lower pricesler the MCDA.

Critical care product sales were $16.4 millionhe first half of 2008 compared to $23.7 milliortlr first half of 2007. This
decrease was due to lower unit volume and loweepriinder the MCDA.

Our new oncology product sales, including custorwotogy, were $3.7 million in the first half of 20@8mpared to $0.2 million in
the first half of 2007.

Other revenue consists of license, royalty andmmegeshare income and was approximately $1.2 miiliche first half of 2008 and
$1.6 million in the first half of 2007.

Gross margin for the first half of 2008 and 2007 was 41%. Imy® efficiencies and productivity gains in manuteictg facilities
increased the gross margin from 40% in the firstrgpr of 2008 to 43% in the second quarter of 2008.

Selling, general and administrative expenses (“SG&A”) were $26.8 million and 29% of revenues in the fiaif of 2008, compared
with $23.5 million and 24% in the first half of 2D0OIncreased compensation and benefit expensea 4hdillion and moderate increases in
sales and marketing promotional costs, travel amdwiting costs of $1.4 million were offset by laviegal costs of $1.0 million and bad debt
recoveries of $0.5 million. The higher compensatiod benefits costs were primarily in incentive pemsation, stock compensation expense
and higher salary costs including seven new hiresles and marketing. The lower legal fees amaaily due to the conclusion of two legal
actions in the first half of 2007.

Research and devel opment expenses (“R&D” ) were $3.5 million or four percent of revenue in finst half of 2008 compared to
$4.0 million or four percent of revenue in the ffinglf of 2007.

Other income was $2.7 million in the first half of 2008 and $@xllion in the first half of 2007. Interest incomes $1.7 million in
the first half of 2008 and $2.2 million in the fitsalf of 2007, respectively. Other income in thistfhalf of 2007 includes a $8.0 million
payment to us for a settlement of litigation agaikw firm that formerly represented us in patéigation, partially offset by a $4.8 million
charge for an award against us in our litigatiothw#ilaris Medical Systems.

Income taxes were accrued at an effective tax rate of 30% irfitise half of 2008 compared to 33% in the firstfled 2007. The
effective tax rate differs from that computed & thderal statutory rate of 35% principally becaofsstate income taxes, state credits, tax
exempt incomes and deductions for domestic producctivities.

Liquidity and Capital Resources

During the first half of 2008, our cash, cash eglemts and marketable securities increased by $aién.

Operating Activities: Our cash provided by operating activities tendimtoease over time because of our positive opayaésults.
However, it is subject to fluctuations, principaltpm the impact of integrating new locations fragquisitions, changes in net income,
accounts receivable, inventories, payment of teadtkother liabilities and the timing of tax paynmsent

During the first half of 2008, cash provided by mimns was $11.0 million. Cash flow from operasidar the first half of 2008 was
mainly comprised of $7.7 million of net income, dagiation and amortization of $7.0 million and detreases in our operating assets and
liabilities of $4.3 million.

Investing Activities: During the first half of 2008, cash provided byaesting activities was $51.3 million. This was ipally
comprised of $58.3 million in net investment pratgeoffset by purchases of property and equipme®7d million which were primarily fc
equipment and mold additions.

We estimate that capital expenditures for all dd&@ill be approximately $14.0 million. Amounts sfending are estimates and
actual spending may substantially differ from thassounts.
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Financing Activities:. Cash provided by financing activities in theffinalf of 2008 was $9.2 million from the sale 0P5P41 shares
of our stock for stock options, including tax betsfand the employee stock purchase plan.

We have a substantial cash and marketable sepasifion generated from profitable operations a@odlssales, principally from the
exercise of employee stock options. We maintais pleisition to fund our growth, meet increasing vimgkcapital requirements, fund capital
expenditures, and to take advantage of acquisitpportunities that may arise. Our primary investhggal is capital preservation, as further
described in Item 3. Quantitative and Qualitativiedibsures about Market Risk.

Most of our marketable securities are investedainction rate securities.” Our auction rate semgritire tax exempt debt securities
and corporate preferred securities. Auctions ofehsecurities are conducted generally at seveartipiiine day intervals, depending on the
terms of the security, and the securities are bbogsold depending on the interest or dividendsddid for the securities. Up until
February 2008, the auction rate securities markestighly liquid. Beginning in February 2008, a statial number of auctions “failed,”
meaning that there was not enough demand to seéiritire issue at auction; the immediate effeet fafiled auction is that holders cannot sell
the securities and the interest or dividend ratéhersecurity generally resets to a “penalty” rétan auction fails, the ability of the holder of
the security to liquidate the security would dependhe success of a subsequent auction, whethésgher raises other financing to redeem
the securities, or whether the holder is able Halse securities to another party; there is nawessce that any of these events will occur. A
our securities are investment grade, and we dexpct any credit losses. We have succeeded ingsetime of these securities at par ant
attempting to sell more at par, but there is nai@ge as to when we will be able to sell additieeaurities or whether we will be able to
them without incurring losses.

We are considering investment alternatives forftigre. We intend to continue our objectives ofidirgg credit and market risk, but
there is no assurance that investment yield wikdmmparable, on an after-tax basis, to the yietdawgtion rate securities.

We believe that our existing cash, cash equivalemtsmarketable securities along with funds expettide generated from future
operations will provide us with sufficient fundsftoance our current operations for the next twehanths.

Off Balance Sheet Arrangements

In the normal course of business, we have agregaléannify our officers and directors to the maximeaxtent permitted under
Delaware law and to indemnify customers as to oeitdellectual property matters related to salesw products. There is no maximum lii
on the indemnification that may be required untiesé agreements. We have never incurred, nor dexpext to incur, any liability for
indemnification. Except for indemnification agreertss we do not have any “off balance sheet arraegésih

Contractual Obligations

We have contractual obligations of approximateky @imounts set forth in the table below. These atsaxtlude purchase orders
goods and services for current delivery. The mgjari our purchase orders are blanket purchase®that represent an estimated forecast of
goods and services. We do not have a commitméhilityaon the blanket purchase orders. Since waalchave the ability to separate out
blanket purchase orders from non-blanket purcheder® for goods and services for current delivérgse amounts are excluded from the
table below. The commitments under the MCDA aresé¢hio fund certain research and development toaweperitical care products and
develop new products for sale to Hospira and teigeosales specialists focused on critical care balgeve that our existing cash and
marketable securities along with funds expectdukttgenerated from future operations will providenith sufficient funds to meet
commitments under all of our contractual obligasiofhere are no obligations past 2009. (In thousand

2008 2009
MCDA $ 4,61z $ 5,50(
Property and equipment 2,354 —
Total $ 6,96€ $ 5,50(

Forward Looking Statements

Various portions of this Report, including this May@ment’s Discussion and Analysis, describe tréndar business and finances
that we perceive and state some of our expectatinddeliefs about our future. These statementstabe future are “forward looking
statements,” and we identify them by using wordshsas “believe,” “expect,” “estimate,” “plan,” “wjl' “continue,” “could,” “may,” and by
similar expressions and statements about aimss goal plans. The forward looking statements aredaa the best information currently
available to us and assumptions that we believeeasonable, but we do not intend the statemeriits tepresentations as to future results.
They include, among other things, statements about:

»  future operating results and various elements efatng results, including future expenditures ales and marketing
and product development, future sales and unitaekiof products, future license, royalty and reeeshare income,
production costs, gross margins, litigation expeBS&&A, R&D expense, future costs of expanding @ustom L.V.
systems business, income, losses, cash flow, changeorking capital items such as receivablesianentory, selling
prices, and income taxes;

15






Table of Contents

» factors affecting operating results, such as ships specific customers, reduced dependenceroantyroprietary
products, expansion in international markets, rsglfirices, future increases or decreases in shtestain products and
in certain markets and distribution channels, iases in systems capabilities, introduction andssafl@ew products,
warranty claims, rebates, product returns, bad eeénse, inventory requirements, manufacturingieffcies and cost
savings, unit manufacturing costs; establishméptaduction facilities outside the U.S., adequatproduction
capacity, results of R&D, asset impairment lossalscation of manufacturing facilities and persdneéect of
expansion of manufacturing facilities on productéficiencies and resolution of production ineféinties, business
seasonality and fluctuations in quarterly reswltstomer ordering patterns and the effects of rmeunting
pronouncements;

* new or extended contracts with manufacturers agihgwrganizations, dependence on a small numbeustbmers,
effect of the acquisition of Hospira’s Salt LakayQnanufacturing facility and the manufacture ddgucts for Hospira
under the MCDA, cost savings and use of our systamdsprocedures under the MCDA, and the outconoeiof
strategic initiatives; regulatory approvals and pbance; outcome of litigation; competitive and ketrfactors,
including continuing development of competing prodby other manufacturers, consolidation of thedtheare
provider market and downward pressure on sellimgppr future purchases of treasury stock; workiagjtal
requirements; liquidity and realizable value of marketable securities, outcome of future auctafreuction rate
securities, future investment alternatives, foraigmency denominated financial instruments; capitpenditures;
acquisitions of other businesses or product limeemnification liabilities; contractual liabilitie

The kinds of statements described above and sifoitesard looking statements about our future pernfance are subject to a number of
risks and uncertainties which one should considevaluating the statements. First, one shouldidenghe factors and risks described in the
statements themselves. Those factors are unceatadnf one or more of them turn out differenthamhwe currently expect, our operating
results may differ materially from our current egfaions.

Second, one should read the forward looking statésria conjunction with the Risk Factors in Item @Pour 2007 Annual Report to the
Securities and Exchange Commission (“SEC”). Also, actual future operating results are subjecthemimportant factors that we cannot
predict or control, including among others thedaling:

» general economic and business conditions;

» the effect of price and safety considerations enhbalthcare industry;

» competitive factors, such as product innovationy technologies, marketing and distribution streraytd price
erosion;

e unanticipated market shifts and trends;

« the impact of legislation affecting government reursement of healthcare costs;

« changes by our major customers and independenibdistrs in their strategies that might affect trefforts to market
our products;

e unanticipated production problems; and

the availability of patent protection and the aofsénforcing and of defending patent claims.

We disclaim any obligation to update the statements announce publicly the result of any revisiomny of the statements contained
herein to reflect future events or developments.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

We had a portfolio of corporate preferred stocks fmaleral-tax-exempt state and municipal governmdehbt securities of $29.0
million as of June 30, 2008. The securities aréimlestment grade” and we believe that we haveiglly no exposure to credit risk. As of
June 30, 2008, $26.1 million of our marketable s@es were invested in “auction rate securitieFbr most of these auction rate securities,
dividend and interest rates reset at auction arséy forty-nine day intervals so we have veryditharket risk; that is, risk that the fair value
of the security will change because of changesarkat interest rates. As of June 30, 2008, we leatirtes of $0.3 million in the market
values of these securities.
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Up until early February 2008, the market for ourwséies was highly liquid. Liquidity has been stéttially impaired since then. £
Part I, Item 1A. Risk Factors in our 2007 AnnuapBs to the SEC We could be adversely affected by turbulence in the credit markets and
Part I, Item 7. Management's Discussion and AnalgéiFinancial Condition and Results of Operatidriguidity and Capital Resources -
Financing Activities. We intend to continue our objectives of avoidangdit and market risk in the future.

Our future earnings are subject to potential ineeear decrease because of changes in short-tegreshtates. Generally, each one-
percentage point change in the discount rate wailse our overall yield to change by two-thirdshi@é-quarters of a percentage point,
depending upon the relative mix of federal-tax-egesecurities and corporate preferred stocks irpthrolio and market conditions specific
to the securities in which we invest.

Foreign currency exchange risk for financial instemts on our balance sheet, which consist of @siounts receivable and
accounts payable, is not significant to our finahstatements. Sales from the U.S. and Mexicorgida distributors are all denominated in
U.S. dollars. We have manufacturing, sales andilligion facilities in several countries and we doat business transactions denominated in
various foreign currencies, principally the eurad &fexican peso. Cash and receivables in those gesamtave been insignificant and are
generally offset by accounts payable and accrualsd same foreign currency, except for Italy, veheur net euro asset position at June 30,
2008 was approximately €6.1 million. We expect thahe future, with the growth of our Europeartiilisition operation, that net euro
denominated instruments will continue to incre&¥e.currently do not hedge our foreign currency expes.

Our exposure to commodity price changes relatesapily to certain manufacturing operations that tesen, a petroleum-based raw
material. We manage our exposure to changes ie twases through our procurement and supply chanagement practices and have
experienced price increases on our raw materia. egfimate the price increases are approximatir@riflion annually. We are not
dependent upon any single source for any of omcjpal raw materials and all such materials andipcts are readily available.

Item 4. Controls and Procedures

Disclosure Controls and Procedures

Our principal executive officer and principal fir@al officer have concluded, based on their evadnabf our disclosure controls and
procedures (as defined in Rules 13a-15(e) and B%elLinder the Securities Exchange Act of 1934f éiseoend of the period covered by this
Report, that our disclosure controls and procedaresffective to ensure that the information werauired to disclose in the reports that
file or submit under the Exchange Act is accumulaed communicated to our management, includingpaacipal executive officer and
principal financial officer, as appropriate to alldimely decisions regarding required disclosuré #rat such information is recorded,
processed, summarized and reported within the pieni@ds specified in the rules and forms of theuiges and Exchange Commission.
There was no change in our internal control ovearitial reporting during the quarter ended Jun€308 that has materially affected or is
reasonably likely to materially affect our intermaintrol over financial reporting.

PART Il
OTHER INFORMATION

Item 1. Legal Proceedings

We have not been required to pay any penalty tdRSefor failing to make disclosures required wiélspect to certain transactions
that have been identified by the IRS as abusitbairhave a significant tax avoidance purpose.

In an action filed June 16, 2004 entitled ICU Mediiénc. v. Alaris Medical Systems, Inio.the United States District Court for the
Central District of California, we alleged that Ainfringes ICU’s patent through the manufactanel sale of the SmartSite and SmartSite
Plus Needle-Free Valves and Systems. On Augud®, the Court denied our request for a prelinyimgunction. On December 27, 2004,
we amended our complaint to allege that Alarisimgfes three additional patents. On July 17, 2@@Court issued an order interpreting
certain claims in the asserted patents in a matagrif upheld, could significantly impair our &ty to enforce those patents against Alaris
and potentially others. The Court also issuedgatimmary judgment in favor of Alaris based om af those interpretations. On
January 22, 2007, the Court granted Alaris’ sumnzsigment motion of invalidity as to the remainitlgims asserted against Alaris and on
February 22, 2007, the Court entered judgment disimg those remaining claims. The Court’s ordgudidated only the asserted claims of
the patents in suit, not other claims in the patefidllowing entry of the judgment dismissing oase, the Court heard Alaris’ motion to
recover its fees, costs and expenses, and on 2fr007, the Court granted in part Alaris’ motiddn June 28, 2007, the Court awarded
Alaris $4.8 million in fees and costs, which westel increased to $5.0 million, plus post-judgmetdrest. We have appealed the Court’s
decisions. Because the award of fees and costsidlgement against us and the outcome of the appealcertain, we recorded a charge of
$4.8 million in our financial statements for theagier ended June 30, 2007. We have not paidithgrjent, pending outcome of the appeal.
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In an action filed July 6, 2006 entitled Medegen BMnc. v. ICU Medical, Indiled in the United States District Court for the
Central District of California, Medegen allegedttifaU Medical infringed one of its patents by offey for sale and selling the CLC2000 and
TEGO. Medegen sought monetary damages and injunalief. In March 2007, Medegen withdrew its astas to the TEGO. On June 21,
2007, the Court issued an order interpreting aetims and phrases of Medegen’s patent in a mahatewe believe supported our position.
On September 14, 2007, the Court issued an ordetigg our summary judgment motion of non-infringgrmhand entered judgment of non-
infringement, dismissing Medegen’s case with prigieidon October 19, 2007. On October 19, 2007Ckiart also dismissed, without
prejudice, our counterclaims that the assertechpatenvalid and unenforceable due to inequitalgieduct by Medegen before the United
States Patent and Trademark Office. Medegen hasadggpthe Court’s claim construction and summaagioent orders. We intend to defend
ourselves in the appeal and to vigorously pursuekaims against Medegen.

In an action filed July 27, 2007 entitled ICU Medlicinc. v. RyMed Technologies, In¢RyMed”), in the United States District
Court for the District of Delaware, we alleged tRgtMed infringes certain of ICU’s patents througlk tmanufacture and sale of certain
products, including its InVision-Plus valves. W=k monetary damages and injunctive relief andhthte vigorously pursue this matter.
RyMed has denied our allegations and sued us ibtlited States District Court for the Central Digtof California seeking a declaratory
judgment of no-infringement and invalidity of our patents ancegihg that we have infringed RyMed’s trademark angaged in unfair
competition and other improper conduct. RyMed seeéBetary damages and injunctive relief. The Ris€ourt has transferred the patent
claims to Delaware. The trademark and unfair cditipe claims remain pending in the Central Digto€ California. 1CU will continue to
defend itself in the California action, and vigosbupursue its patent infringement claims againg¥iBd in the Delaware action.

We are from time to time involved in various otleggal proceedings, either as a defendant or pitfintbst of which are routine
litigation in the normal course of business. Waehad that the resolution of the legal proceedimyahich we are involved will not have a
material adverse effect on our financial positiomesults of operations.

Item 1A. Risk Factors.

In evaluating an investment in our common stockegtors should consider carefully, among otherghithe risk factors previously
disclosed in Part I, Item 1A of our Annual Reparthie Securities and Exchange Commission for tlhe geded December 31, 2007, as well
as the information contained in this Quarterly Répad our other reports and registration statemfed with the Securities and Exchange
Commission. There have been no material changibinisk factors as previously disclosed under KRactors” in Part |, Iltem 1A of our
Annual Report to the Securities and Exchange Cosiarisfor the year ended December 31, 2007.

Iltem 2. Unregistered Sales of Equity Securities andse of Proceeds

Inapplicable

Item 3. Default Upon Senior Securities

Inapplicable

Iltem 4. Submission of Matters to a Vote of SecurityHolders

The following is a description of matters submittech vote of our stockholders at our annual MegetihStockholders held on
May 16, 2008:

A) John J. Conners, Michael T. Kovalchik, 11, M.D.dadoseph R. Saucedo were elected as directorddmfiiwe until the 2011
Annual Meeting. Votes cast for and withheld wigspect to the nominees were as follows:

Votes For Votes Withheld
John J. Conners 7,546,45: 5,664,63!
Michael T. Kovalchik, Ill, M.D. 7,545,02 5,666,06.
Joseph R. Saucel 7,448,82. 5,762,26!

The terms of the following directors were continaggbr the Annual Meeting: George A. Lopez, M.Robert S. Swinney,
M.D., Jack W. Brown and Richard H. Sherman, M.D.
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B) A proposal to approve performance-based bonusdhddexecutive Officers:

For Against Abstain

12,215,64¢ 199,02t 55,217

Item 5. Other Information

None

Item 6. Exhibits

Exhibit 10.1 Employment Agreement between the Registrant anddeed. Lopez, M.D. effective January 1, 2008, dadadch 28,
2008

Exhibit 31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002

Exhibit 31.2 Certification of Chief Financial Officer pursuait $ection 302 of the Sarba-Oxley Act of 200z

Exhibit 32.1 Certifications of Chief Executive Officer and Chlghancial Officer pursuant to Section 906 of tlelfanexley Act
of 2002

Exhibit 100.INS XBRL Instance Documer

Exhibit 100.SCH XBRL Taxonomy Extension Schema Docum

Exhibit 100.CAL XBRL Taxonomy Extension Calculation Linkbase Docutr
Exhibit 100.LAB XBRL Taxonomy Extension Label Linkbase Docum
Exhibit 100.PRE XBRL Taxonomy Extension Presentation Linkbase Doent
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Signature

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned thereunto duly authorized

ICU Medical, Inc.
(Registrant)

/sl Scott E. Lam| Date: July 30, 2008
Scott E. Lamt

Chief Financial Office

(Principal Financial Officer
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Exhibit 10.1

ICU Medical, Inc.
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT is made and entered into as of this first day atiday 2008, by and between ICU
Medical, Inc., a Delaware corporation (“Employedhd George A. Lopez (“Employee”).

RECITALS
A. Employer is engaged in the business of developimgnaanufacturing safe medical connectors.
B. Employer desires to employ Employee, and Emplowsires to be employed, on the terms and condiienh&ortr

in this Agreement.

C. Prior to or contemporaneously with the datehaf Agreement, Employee and the Company have ehiet@ an
Indemnification Agreement and a Confidentiality dndentions Agreement.

AGREEMENT
Accordingly, in consideration of the mutual covetsarontained herein, the parties agree as follows:

1. TERMS OF AGREEMENT

1.1 Initial Term The initial term of this agreement shall begin anuary 1, 2008 and shall continue until
December 31, 2008 unless it is terminated earliesymant to Section 5.

1.2 Renewal TermsNotwithstanding Section 1.1, this Agreement shalkktended and continue in effect,
subject to Section 5, until the earlier of (i) #reecution by Employer and Employee of an amendmeending this Agreement or a new
employment agreement or (ii) March 31, 2009 if, ity if, at December 31, 2008 each of the follogvis true:

a. This Agreement has not been terminated pursuad®edttion 5 and Employer has not notified Employea of
termination pursuant to Section 5;




b. Neither Employer nor Employee has notified the otifats or his intention not to extend or reneisth
Agreement; and

C. The parties have not yet executed an amendmentdirtethis Agreement or a new employment agreement.

Neither this Agreement nor the employment of Emplwill in any event continue beyond March 31, 206Rss Employer and
Employee execute an amendment extending this Agretear a new employment agreement by such date.

2. EMPLOYMENT

2.1 Employment of Employee. Employer hereby hires Employee as President anef Exiecutive Officer.
Employee hereby accepts such employment on thestench conditions of this Agreement.

2.2 Position and Duties. Employee shall serve, as President and Chief ExecOffficer of Employer and
shall have the general powers and duties of manageasually vested in that office in a corporatiom such other powers and duties as may
be prescribed by the Board of Directors or the Bglaf Employer. In this position, Employee will mpdirectly to, and be subject to the
supervision of the Board of Directors.

2.3 Standard of Performance. Employee agrees that he will at all times faithfidlhd industriously and to
the best of his/her ability, experience and talgetsorm all of the duties that may be requirecid from him/her pursuant to the terms of
Agreement. Such duties shall be performed at slester places as the interests, needs, busindssp@ortunities of Employer shall require
or render advisable.

2.4 Exclusive Service. Employee shall devote all of his business enemiekabilities and all of his
productive time to the performance of his dutiedarrthis Agreement (reasonable absences durinddysliand vacations excepted), and shall
not, without the prior written consent of Employemder to others any service of any kind (whetiterot for compensation) that, in the
opinion of Employer, would materially interfere tvithe performance of his/her duties under this Agrent.

Employee shall not, without the prior written comisef Employer, maintain any affiliation with, winer as an
agent, consultant, employee, officer, directorstiea or otherwise, nor shall s/he directly or iadily render any services of an advisory nature
or otherwise to, or participate or engage in, atmgiobusiness activity that conflict with Employgebligations to the Company.
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3. COMPENSATION

3.1 Compensation.During the term of this Agreement, Employer shay phe amounts and provide the
benefits described in this Section 3, and Emplagrees to accept such amounts and benefits ipdythent for Employee’s services under
this Agreement.

3.2 Base Salary Employer shall pay to Employee a base salary oOF8ID annually in equal installments
payable no less frequently than semi-monthly.

3.3 Incentive Bonus CompensationEmployee shall be eligible to receive a bonus etqu@b00,000 which
is equal to one-hundred (100%) percent of the bakey, as set forth in section 3.2 and an additibonus of $500,000. Terms and
conditions of payment of these bonuses shall beraéted by the Compensation Committee, Board oédiars of Employer.

3.4 Fringe Benefits.Subject to Section 3.6 and upon satisfaction ofh@icable eligibility requirements,
Employee shall be entitled to all fringe benefitsieh Employer may make generally available frometitm time for its executive employees.
Such benefits shall include without limitation teasvailable, if any, under any group insurancefifpsbaring, pension or retirement plans or
sick leave policy.

3.5 Vacation and Holiday. Employee shall be entitled to vacations and hokdayaccordance with
Employer’s policies in effect from time to time apdblished in the Employer’s Employee Handbook. playee is entitled to additional
vacation time entirely at the sole discretion opéoyee.

3.6 Deduction from Compensation.Employer shall deduct and withhold from all compsitn payable to
Employee all amounts required to be deducted drheitd pursuant to any present or future law, omtiearegulation, order, writ, judgment,
or decree requiring such deduction and withholding.

3.7 Disability Severance BenefitsShould Employee’s employment hereunder be terminayereason of
his/her total and permanent disability, which rasdbe Employee unable to perform the essentialtioms of his/her job, with or without
reasonable accommodation, Employer shall pay Eneglowithin 30 days of termination, a lump sum sanee payment equal to 50% of the
base salary in Section 3.2, and regularly accrahsfor any pay periods worked by the employeg not paid. Total and permanent
disability means Employee is unable to performhastuties with or without reasonable accommoddtiom consecutive period of six
months due to bodily injury or sickness, includmgntal or nervous disorder, as determined by aiglaysselected by Employer and
acceptable to the Employee or his/her legal reptatige, and while disabled s/he does not engagayremployment for wage or profit.
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Employer’s obligation to pay disability severan@néfits shall be reduced by any payments for whibk and
his/her dependents are eligible under the Fede@hBESecurity Act, and any payment to which sheligible under the Worker’s
Compensation Law, Unemployment Insurance Codetmratimilar legislation, or under any other plannsurance maintained and paid for
by Employer providing benefits for loss of timerfraisability or unemployment.

4. REIMBURSEMENT OF EXPENSES

Employer shall pay to or reimburse Employee fosthtravel, promotional and similar expendituresiined by
Employee which Employer determines are reasonadtessary for the proper discharge of Employeeiesluinder this Agreement and for
which Employee submits appropriate receipts anitates the amount, date, location and businessictear provided that the nature and
general amount of such expenditures is either ¢o@ance with the Comparsypolicies announced from time to time or approveaidvance

5. TERMINATION

5.1 Termination Date . The date on which this Agreement terminates skeathk “Termination Date.” After
the Termination Date, Employee shall not be empldye Employer, Employer shall promptly pay to Emye any compensation under this
Agreement accrued but unpaid as of that date, amaldyee shall not be entitled to any compensatiomfEmployer for the performance by
Employee after that date of any obligations of Eaypk to Employer under this Agreement.

5.2 Termination Without Cause . Without cause, Employer may terminate this Agreeragany time for
any reason, or no reason (including without linmitathe Employee’s disability as a result of anygibal or mental condition that prevents
Employee from performing the essential functionshefjob, with or without reasonable accommodattnyiving Employee 60 days written
notice. If requested by Employer to do so, Emplostesl continue to perform his/her duties undes thgreement during such 60 day period.
This Agreement shall automatically and withouttiertaction of Employer terminate on the death opEyee.

5.3 Termination For Cause. Employer may terminate this Agreement at any tintbaut prior notice for
“cause” or in the event that Employee does not auseeach of any provision of this Agreement witfie days after Employer delivers
demand to Employee to cure such breach. For thjzoge, “cause” shall include, without limitatiof), Employee’s insubordination, meaning
the willful failure to conform to or conduct him$lerself in accordance with the policies and stadd of Employer or the refusal to
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perform the duties assigned pursuant to Sectiona@signed by the Board of Directors; (ii) the disbsty of Employee; (iii) Employee’s
conviction for a felony or for fraud, embezzlementny other act of moral turpitude; (iv) any willfviolation by Employee of laws or
regulations applicable to Employer’s businessydiEmployee’s gross negligence or willful miscontimcthe performance of his/her duties
under this Agreement which would adversely affbethusiness or reputation of Employer. A termimabg Employee at any time after the
occurrence of an event which would constitute cdosegermination by Employer shall be considerddranination by Employer for cause.

54 Return of Employer Property. Within five days after the Termination Date, Empmeyshall return to
Employer all products, books, records, forms, dations, formulae, data processes, designs, papet writings relating to the business of
Employer, including without limitation proprietaor licensed computer programs, customer lists aistber data, and/or copies or
duplicates thereof in Employee’s possession or uBd®loyee’s control. Employee shall not retain anpies or duplicates of such property
and all licenses granted to him/her by Employarde computer programs or software shall be revokethe Termination Date.

6. NONCOMPETITION

6.1 Noncompetition During Employment. During the term of this Agreement, Employee shat| without
the prior written consent of Employer, directlyindirectly render services of a business, profesgjcor commercial nature to any person or
firm, whether for compensation or otherwise, oragwyin any activity directly or indirectly or as afficer, director, employee, consultant, or
holder of more than one (1%) percent of the capitatk of any other corporation. Otherwise, Empéoyey make personal investments in
any other business so long as these investmentetdequire him/her to participate in the operatbthe companies in which s/he invests.

6.2 Non-solicitation. Employee acknowledges that s/he will have accetfgedtighest level to, and the
opportunity to acquire knowledge of, valuable, idafitial and proprietary information relating tethusiness of the Company and,
accordingly,in order to preserve the value of such informatiorttier Company, Employee covenants and agrees asvoll

@) Employee shall not, during the term of this Agreatrend for a period of one year following the
termination of this Agreement for any reason, wittihe prior written consent of the Company, diseot indirectly solicit any employee or
contractor of the Company to terminate his or mepleyment or contractor status with Company.

(b) The Employee shall not, during the term of this @gment and thereafter, use Company trade
secrets to solicit business from or enter into sifmss relationship or transaction with any pesoentity that has or has had a business
relationship with the Company (including, but natited to, customers) or disrupt, or attempt tawis$, any relationship, contractual or
otherwise, between Company and any such persomtity.e




7. OTHER PROVISIONS

7.1 Compliance With Other Agreements. Employee represents and warrants to Employer higat t
execution, delivery and performance of this Agresnwéll not conflict with or result in the violatioor breach of any term or provision of ¢
order, judgment, injunction, contract, agreemeammitment or other arrangement to which Employeepsrty or by which s/he is bound,
including without limitation any agreement restingtthe sale of products similar to Employer’s prois in any geographic location or
otherwise. Employee acknowledges that Employegligimg on his/her representation and warranty e mg into this Agreement, and agr
to indemnify Employer from and against all clailemands, causes of actions, damages, costs orsegp@ncluding attorneys’ fees) arising
from any breach thereof.

7.2 Injunctive Relief . Employee acknowledges that the services to be reddmder this Agreement and the
items described in Sections 5.4, 6 and 7 are pgaial, unique and extraordinary character, ihabuld be difficult or impossible to replace
such services or to compensate Employer in monmadas for a breach of this Agreement. Accordingmployee agrees and consents that
if s/he violates any of the provisions of this Agmeent, Employer, in addition to any other rightd e@medies available under this Agreement
or otherwise, shall be entitled to temporary anana@ent injunctive relief, without the necessitypobdving actual damages and without the
necessity of posting any bond or other undertakir@pnnection therewith

7.3 Attorneys’ Fees. The prevailing party in any suit, arbitration ohet proceeding brought to enforce any
provisions of this Agreement, shall be entitledaocover all costs and expenses of the proceeditgaeastigation (not limited to court costs),
including attorneys’ fees at the hourly rates ugugtiarged by that party’s attorneys.

7.4 Nondelegable DutiesThis is a contract for Employee’s personal servidé® duties of Employee under
this Agreement are personal and may not be del@gatansferred in any manner whatsoever, and sbabe subject to involuntary
alienation, assignment or transfer by Employeenduhis/her life.

7.5 Entire Agreement. No discussions or comments made by the Empleyagénts, personnel, staff, offic
or attorneys concerning the subject matter of Algieeement evidence or impgny agreement other than the terms specifically inalude
herein. No provision can be waived or modified bypauct or oral agreement either before or aftecatxen of this Agreement. No
representation, understanding, promise or conds#f@il be enforceable against any party unlessdbntained in this Agreement, except a
forth in the Indemnification Agreement and Confitiality and Inventions Agreement. If there is amnflict between the teens, conditions
and provisions of this Agreement and those of ghgroagreement or instrument, the terms, conditismsprovisions of this Agreement shall
prevail. This Agreement is the only agreement amdkeustanding between the parties pertaining tetigect matter of this Agreement, and
supersedes all prior agreements, summaries of ragres, descriptions of compensation packages, si8ms, negotiations, understandings,
representations or warranties, whether verbal dtem; between the parties pertaining to such stilbjtter. Notwithstanding the foregoing,
the parties intend to be bound by the terms ofrtilemnification. Agreement and the Confidentiaéityd Inventions Agreement, the Retention
Agreement entered into as of April 18, 2001, aralltbng-Term Retention Plan, which govern the refathip of the parties with respect to
subject matter of those respective agreements.




7.6 Governing Law . The validity, construction and performance of thggeement shall be governed by the
laws, without regard to the laws as to choice afliat of laws, of the State of California.

7.7 Severability . The invalidity or unenforceability of any particulrovision of this Agreement shall not
affect the other provisions, and this Agreementl &feaconstrued in all respects as if any invalidinenforceable provision were omitted.

7.8 Amendment and Waiver. This Agreement may be amended, modified or suppiadeonly by a writin
executed by each of the parties. Either party mayriting waive any provision of this Agreementtke extent such provision is for the
benefit of the waiving party. No waiver by eitherfy of a breach of any provision of this Agreemsmll be construed as a waiver of any
subsequent or different breach, and no forbearbpeeparty to seek a remedy for noncompliance eadir by the other party shall be
construed as a waiver of any right or remedy wétpect to such noncompliance or breach.

7.9 Binding Effect. The provisions of this Agreement shall bind and
inure to the benefit of the parties and their reipe successors and permitted assigns.

7.10 Notice. Any notices or communications required or permitigdhis Agreement shall be deemed
sufficiently given if in writing and when delivergmbrsonally or 48 hours after deposit with the BaiState Postal Service as registered or
certified mail, postage prepaid and addressed|svia

€)) If to Employer, to the principal office of Employgr the
State of California, marked “Attention: Presideruf;

(b) If to Employee, to the most recent address for Byge
appearing in Employer’s records.

7.11 Headings. The sections and other headings contained in thisément are for reference purposes only
and shall not affect in any way the meaning orrjrietation of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreemeottthg day and year first above written.
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EMPLOYER

ICU MEDICAL, INC.

By /s/ Michael T. Kovalchik, Ill, ML

March 24, 200¢

Michael T. Kovalchik, Ill, MD
Chairman, Compensation Commit

EMPLOYEE

By /s/ George A. Lopez, M.I

date

March 28, 200¢

George A. Lopez M.D.
President and C.E.(
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O SECTION 302 OF THE SARBANES-OXLEY ACT OF
2002

I, George A. Lopez, certify that:
1. | have reviewed this quarterly report on Form 16fQCU Medical, Inc.:

2. Based on my knowledge, this report does not comajnuntrue statement of a material fact or om#itéde a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in a
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this rej

4, The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and
procedures (as defined in Exchange Act Rules 13ayHnd 15d-15(e)) and internal control over finaheporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand we have:

a) designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared,;

b) designed such internal control over financial répgr or caused such internal control over finah@aorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbis report our conclusior
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on
such evaluation; and

d) disclosed in this report any change in the regi$santernal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regigts fourth quarter in the case of an annual r¢ploat has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaeeporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over
financial reporting, to the registrant’s auditorslahe audit committee of registrant’s board oédiors (or persons performing the equivalent
functions):

a) all significant deficiencies and material weaknsssehe design or operation of internal contradofinancial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; and

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the
registrant’s internal control over financial repogt

Date: July 30, 2008 /s/George A. Lopez, M.C
Chief Executive Office




Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O SECTION 302 OF THE SARBANESOXLEY ACT OF 2002
I, Scott E. Lamb, certify that:
1. | have reviewed this quarterly report on Form 1@fQCU Medical, Inc.:

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsttéde a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this rej

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ve have:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, paitidy during the period in which this report isige prepared;

b) designed such internal control over financial réipgr or caused such internal control over finah@gorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c) evaluated the effectiveness of the registrant’sloésire controls and procedures and presentedsimeport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) disclosed in this report any change in the regi$anternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter that hatenally affected, or is reasonably likely to maddly affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiortexhal control over
financial reporting, to the registrant’s auditorelahe audit committee of registrant’s board oédiors (or persons performing the equivalent
functions):

a) all significant deficiencies and material weaknessethe design or operation of internal contralerdinancial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the
registrant’s internal control over financial repogt

Date: July 30, 2008 /s/Scott E. Lamt
Chief Financial Officel




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of ICU Meali Inc. (the “Company”) on Form 10-Q for the pefriended June 30, 2008 as filed with
the Securities and Exchange Commission on thelsatof (the “Report”), |, George A. Lopez, Chiefdeutive Officer, certify, pursuant to
18 U.S.C. § 1350, as adopted pursuant to § 906eobarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the

Company.

July 30, 2008 /sl George A. Lopez, M.C
George A. Lopez, M.C

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of ICU Meali Inc. (the “Company”) on Form 10-Q for the periended June 30, 2008 as filed with
the Securities and Exchange Commission on thelsatof (the “Report”), |, Scott E. Lamb, Chief Firéal Officer, certify pursuant to 18
U.S.C. § 1350, as adopted pursuant to § 906 db#inbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the

Company.

July 30, 2008 /sl Scott E. Lamk
Scott E. Lamt




