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A motion was made by Supervisor Luis A. Alejo, seconded by Supervisor Chris Lopez to: 

Agreement No. A-12934; Amendment No.1 
a. Authorize the Deputy Purchasing Agent for Natividad Medical Center (NMC) or his designee to 
execute amendment No. 1 to the master agreement (A-12934) with Carefusion Solutions, LLC adding 
the Pyxis product known as BD Cato Medication Workflow Solutions, a medication workflow 
management system, and adding additional terms and conditions associated with BD Cato. 
b. Approve NMC Chief Executive Officer's recommendation to accept non-standard indemnification, 
limitation ofliability, and limitation of warranty provisions within the BD Cato Medication Workflow 
Solutions Schedule. 
c. Authorize the Deputy Purchasing Agent for NMC or his designee to execute Customer Order 
1000141289 for the BD Cato software subscription for a sixty (60) month term effective upon 
implementation (estimated to be on or about April 30, 2020), subject to extension on a month to month 
basis until tenninated for a total amount not to exceed $265,740. 
d. Authorize the Deputy Purchasing Agent at NMC to execute the Implementation Timeline to Customer 
Order 1000141289. 
e. Authorize the Deputy Purchasing Agent at NMC to execute any future modified Implementation 
Timelines to Customer Order 1000141289 which may arise due to unforeseen scheduling changes and 
which do not cause an increase to the total cost. 

PASSED AND ADOPTED on this 19th day of November 2019, by the following vote, to wit: 

A YES: Supervisors Alejo, Lopez, Phillips, Parker and Adams 
NOES : None 
ABSENT: None 

I, Valerie Ralph, Clerk of the Board of Supervisors of the County of Monterey, State of California, hereby certify that the 
foregoing is a true copy of an original order of said Board of Supervisors duly made and entered in the minutes thereof of 
Minute Book 82 for the meeting November 19,2019. 

Dated: November 19,2019 
File ID.: A 19-393 
Agenda Item No. : 21 

Valerie Ralph, Clerk of the Board of Supervisors cr- nty o~Monte~tate of California 

,{ J~ /trr<iNvM!v~ \J Julidtt.ltorenzat:,Peputy 



First Amendment to Master Agreement 

Effective as of the date Signed by the last party below (the "Effective Date"), th is first amendment ("Amendment") modifies the 
Master Agreement dated July 15, 2015 executed by and between CareFuswn Solutwns, LLC (togethei with tts affiliates, 
"CareFuswn") and County of Monterey, DBA Natividad Medical Centei ("Customei "), each a "fru:!y'' and, collectively, the 
"Parties" 

The Parties ag~ee as follows· 

1. Additional Schedules. The Schedules listed below are added to the Master Ag~eement, and shall apply as app10pnate to the 
Products and/01 Seivices Identified m Customer 0Iders enteied mto pmsuant to the Master Agreement 

Product Line Schedules 
(If applicable) ,. .. 

Pyx Is BD Cato Medication Workflow SolutiOns 

2. M iscellaneous. ThiS Amendment, and each Schedule listed m the table above, set forth the entire agreement and understandmg 
of the Pai1Ies with respect to the subJect matter of this Amendment, and supersedes all pnor and/or contempmaneous discusstons, 
ag~eements and undeistandmgs of every kmd and nature between the Parties regardmg the subject matter of this Amendment 
Unless expressly modified by thts Amendment, the terms and conditions of the Master Agreement shall remam the same In the 
event of any conflict between this Amendment and the Master Agreement, this Amendment shall control 

Each person signing below represents that he/she in tends, and has the authority, to bind his/her respective Pa rty to this 
Amendment to the Master Agreement. 

COUNTY OF MONTEREY 
DBA NATIVIDAD MEDICAL CENTER 
#1525201 

Notice Address: 
Address. 1441 ConslltutJon Blvd. 
City, State Ztp Salmas CA 93906 

Updated 20170817 

CAREFUSION SOLUTIONS, LLC 

Notice Address: 
3750 Ton ey VIew Court 
San Diego, CA 92130 

State oflncorpmafon Delaware 

By. (~ ........... 

Print -----=_S_o-;-r,_a,_y,al"'<M=at-=e;co..,s~r-------
Contract Consultant 

Title ----ltMv1-NM~S]-1GbaaJp:»itH:aH-I bC~oJ+nt""'ra~c~t»-liniHQ-----

Date _ ___.__,) D::::.....!./__,_( _L__J1/'--"'1{i=->0 }~lj ___ _ 

Reviewed ;1s 
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Schedule 
Dispensing Products 

BD Cato™ Medication Workflow Solutions 

In accotdance wtth Section 1.2 of the Genetal Tenns and Condtttons of thts Master Agreement, thts Schedule wtll apply to any 
Customet Order f01 EqUipment, Softwate and Set vtces that together are tdenttfied as the BD Cato™ Medtcatwn Workflow SolutiOn 
Thts Schedule wtll not apply to any othet P10duct or Service 

Capitaltzed terms not defined m this Schedule have the meanmgs gtven them m the General Terms and Condtttons of tlus Master 
Agreement 

1. Equipment 

1.1. Delivery; Risk of Loss. Care FustOn shall deliver the Equtpment to Customer DAP (Incoterms 20 I 0) Customet 's site. 
Rtsk ofloss or damage to the Equtpment wtll pass to Customer upon dehvety, title to the Equtpment wtll pass to Customet 
as provided in Sections 4.2(b) and 5.2 heteof. 

1.2. Possession and Use Customer shall have the exclustve nght to possess and use the Equtpment durmg the Term only at 
the dehvety address set forth m the Customer Ordet Customer shall use the Equtpment m compliance wtth all applicable 
fedet al, state, and local laws and t egulattons and m accotdance wtth applicable manufacturer gutdelmes and spectficatwns 

2. Software 

2.1. Grant of License CareFuswn hereby grants to Customet a license to use the Software as set forth m Section 3.2 of thts 
Master Agreement, provided, however, that the term of the ltcense wtll be the Term (defined herem) 

3. Services 

3.1. Implementation 

a) CareFusion Services CareFuswn shall provtde Servtces to Customer fot the mstallation and implementatiOn of the 
Products m accordance wtth (1) a plan that CareFuston and Customer shall JOmtly develop based on the ttmelme 
spectfied m the Customet Otdet (the "ImplementatiOn Ttmehne") and the processes and requrrements customanly 
used by CareFus10n m tmplementattOns of compatable scope and complexity (the "lmplementahon Plan"), and (u) 
any other requtrements specified ill the Customer Order (the "Implementation Services") 

b) Customer Obligations Customet shall. (i) perform the activtttes and deploy the resources specified m the 
ImplementatiOn Plan (mcludmg personnel in the numbers, for the time penods, and wtth the capabthttes, expenence, 
and authonty necessaty to carry out Customer's tesponsibilities under the ImplementatiOn Plan), (u) provtde all 
hatdwate and softwate (mcluding, without limitation, mtetfaces and operatmg system software) reqmred for the 
mstallatton, tmplementatwn and opetatton of the Ptoducts, as spectfied m the User Guide, the ImplementatiOn Plan, 
and the Customer Ot der, (Ill) pt ovtde the necessary phystcal and technical envtronment fm the P10ducts as set forth 
m the User Gutde, and (tv) cause tts petsonnel to complete the tJammg provtded by CateFusion pursuant to the 
Implementation Plan 

3 2 Support CareFus10n shall provtde Customer wtth Set vtces descnbed m thts Section 3.2 for suppmt and mamtenance of 
Software and Equtpment ("Support Servtces"), as spectfied ill the Customer Otdet and subject to Customer's payment of 
the applicable Suppmt Servtces Fees (defined herem) CateFuswn may modtfy, but may not matenally dtmmtsh, Support 
Services from time to time to confotm to the se1 vtces that CaieFuswn generally provides to other customers for the 
Products 

a) Technical Support CareFuston shall ptovJde remote suppmt 24 hours a day, 365 days a year through CateFusJOn's 
Techmcal Support Center ("TSC") and shall use commercially reasonable efforts to provtde bug fixes, patches and 
etTor corrections for the Software as necessary to keep the Products performing substanttally m accordance With the 
apphcable User Gutde CareFuswn shall use commerctally reasonable effmts to provtde such Services m accordance 
wtth the followmg tesponse times 
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Schedule 
Dispensing Products 

BD Cato™ Medication Workflow Solutions 

Urgent- Core featUies or functiOns are unavailable to a 
maJonty ofusets, tmpaumg delivery of patient cate or cntlcally 
dtsruptmg busmess operatiOns 
High - Core features 01 functions are unavailable to many usets, 
or non-core features 01 functions ate unavailable to a maJOrity of 
useis, stgmficantly dtsruptmg busmess operat1ons 
Medium - Non-cme featmes or functions ate unavailable to 
many usets, dtsruptmg busmess operatiOns 
Low - Non-em e featut es 01 functtons are unavatlable to a small 
number of users, routme requests f01 assistance with features or 
functiOns 

2-4 

4 4-8 

24 48 

48 72 

b) Software Maintenance. CareFuswn shall provtde Customer wtth all generally released (t) bug fiXes, patches and 
error corrections, (u) modificatiOns to the Softwa1 e that make mmor Improvements to extstmg featutes or functiOns 
("Updates"), and (Ill) modifications to the Softwaie that make maJor tmptovements to extstmg features or functions 
or add new features or functions ("Upgrades") The Parties shall reasonably coopeiate in the schedulmg, mstallatwn 
and testmg of Updates and Upgrades 

c) Equipment Services Customer shall p10mptly notify the TSC tf any Equipment ceases to opetate in confmmance 
with the apphcable Usei Gmde CaJeFuswn shall seek to confmn the non-conformity and, tf confirmed, shall dehvet 
replacement Equtpment or commence onsite 1 epan of the non-conformmg Equtpment withm 72 hours of 
confirmatiOn. Customer shalltmmed~ately cease use of EqUipment confi1med to be non-conforming and shall dtspose 
of tt m accordance with applicable laws, regulatiOns and Custome1 Pohcies, mcludmg such laws, regulatwns and 
pohctes pertammg to chemotherapeutic agents and contammated matenals Custome1 may exerctse any and all of 
CareFusion's n ghts under product warranties given by any thrrd party suppliers of the Equtpment Ca1eFuswn shall 
make all such warranties available to Customer at https //cp carefuswn com or by other teasonable means. 

d) Customer Responsibilities 

Updated 20170817 

(1) Customet shall mamtam the EqUlpment m good wo1king order and reparr and mas good conditiOn as existed at 
the date Customer accepted the Equtpment, otdina1y wear, tear, casualty unrelated to the fault of the Customet 
and obsolescence excepted Customei shall mamtam the Equipment m compliance with all applicable federal, 
state, and local laws and regulatiOns and m accordance with apphcable manufacture! gutdelmes and 
spectficatwns Wtthout limttmg the generahty of the foregomg, Customer shall penodtcally calibrate the scales 
mcluded as part of the Equtpment Customer shall permtt only competent and duly quahfied personnel to opetate 
the Equtpment Customer shall keep the Equtpment at the delivery addJess set forth m the Customer Order and 
shall not move tt wtthout CareFuswn 's pt ior wntten consent 

(11) To enable CareFusion's remote admmistJatwn of bug fixes, patches, etTor correctiOns, Updates and Upgrades, 
Customer shall permit CareFus10n to install the requistte mfiastructure at Customet's stte and shall provtde 
CareFuswn with secure temote access to tts mtemal network m accordance wtth the applicable User Gmdes 
CareFuswn may administet bug fixes, patches, error corrections, Updates or Upgrades onsite fiom trrne to ttme 
tfsuch access ts intetrupted, on Customer's teasonable tequest and on a time and materials basts at CareFuston's 
then-current rates and pnces 

(Ill) Customer shall gtve CareFusion reasonable wntten notice of any update ot upgrade to Customer's inf01mation 
system If the functiOnality of any Software mterface may be impaited as a result of such update 01 upgtade, 
CareFuston shall, on Customer's request, use teasonable commetcial efforts to modtfy the intetface to rest01e 
functwnahty, on a ttme and matenals basts at CateFuston's then-current rates and pnces 

(tv) Upon any Update or Upg1ade or any tepair or teplacement of Equtpment, Customer shall promptly, and many 
event pnot to use in its production envrronment, validate the affected Products m accordance wtth CateFuston's 
vahdatwn protocol, test the connectiOns between the affected P10ducts and Customet 's infm matwn system, and 
nottfy CareFuswn in Witting of any pet formance Issues 
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4. Fees 

BD Schedule 
Dispensing Products 

BD Cato™ Medication Workflow Solutions 

e) Exclusions CateFuswn IS not obligated to provide Support Set VIces (1) wtth Iespect to issues resultmg from abuse, 
mtsuse or vandalism of Products, unauthon zed 1 epau, modtficatlon, altet atton, ot adjustment ofP10ducts, malfunctton 
ot fai lure of equtpment not supplied by CareFuswn, malware not mtroduced by CareFus10n, or Customet 's fat lure to 
fulfi ll the obligations set fo1th m Section 3.2(d), or (n) for P10ducts that ate, ate operating on, or ate mtetope1atmg 
wtth a versiOn of Software othet than the then-current verst on or the fu·st ot second nnmed1ately pt ecedmg versiOn. 
Notwtthstand mg the foregoing, CateFusiOn may from ttme to tune, at Customer's request, provtde Set vices for such 
rssues and such Products on a tune and matenals basts at CareFus10n 's then-current rates and p1 tees 

4.1. Subscription Fees On or before the "term begm date" specified m the Customer Order ( 01, tf no such date ts stated, the 
fust day of the calendar month tmmedrately followmg the date the Eqmpment is Accepted) and on 01 before the first day 
of each calendar month thereafter dunng the Term, Customer shall pay the monthly fees stated m the Customer Order for 
the possessiOn and use of the Equipment (the "Eqmpment Fee"), the ltcense to use the Software granted m Section 2 (the 
"Software Ltcense Fee"), the ImplementatiOn Servtces (the "ImplementatiOn Set VIces Fee"), and the Suppott Servtces (the 
"Support SeJvtces Fee," and together w tth the Eqmpment Fee, the Software Ltcense Fee, and the Implementatton Servtces 
Fee, the "Subset tption Fee") 

4.2. Fee Adjustments 

a) Extended Term On commencement of the Extended Term (defmed hetem), tfany, Customer's obltgatron to pay the 
Implementation Se1v1ces Fee w1ll terminate, and the amount of the Subscnptton Fee wtll be the sum of the applicable, 
then-curTent hst pnces of the Equ1pment Fee, Softwa1 e L1cense Fee, and Support Set v1ces Fee, less any d1scounts to 
whtch Customer may then be entitled, p1 ovided, however, that Care Fuston may mcrease the Equipment Fee, the 
Software Ltcense Fee, or the Support Servtces Fee, or any of them, at any t1me dm mg the Extended Term on not less 
than 30 days' wt itten nottce 

b) FMO Option IfCustome1 elects to return the Equtpment pursuant to the FMO OptiOn, effecttve as of the first day of 
the month tffilnediately followmg the date of Customet 's notice of such electton, Customer's obligation to pay the 
Equipment Fee and the Softwate Ltcense Fee for any Software that opeiates only with the Equipment Will termmate, 
tttle to the Equ1pment will automatically transfer to Customer, and Customet shall promptly dtspose of the Equtpment 
m accotdance with a ll applicable Jaws, regulatiOns and Customer PohcJes, mcluding such laws, Iegulatwns and pohc1es 
pertammg to chemotherapeutic agents and contammated matenals 

5. Term and Termination 

5.1. Term The "Term" of a Customer Otder Will be the periOd of tune stated therem, begmnmg on the "term begin date" 
spectfied thetein (or, 1f no such date ts stated, the first day of the calendar month unmedtately followmg the date the 
Eqmpment 1s Accepted) The Term will contmue after the end of the lntttal Term for success1ve one-month penods (the 
"Extended Term"), subject to termmation by etthet Party, at any ttme and for any teason, on not less than 60 days' wntten 
notice 

5.2. Post-Termination Upon expilatwn or termmatton of the Term (a) the hcense to use the Software granted m Section 2 
wtll termmate, and Customer sha ll promptly remove the Softwate from all Customer mformation systems and rettnn (or, 
at CateFusron's electiOn, destroy) all coptes of the SoftwaJe and User GUides to Ca1eFus10n, (b) Customer shall 
1mmed1ately dtscontmue use of the EqUipment, tttle to the Equipment wi ll automatically transfer to Customer, and 
Customet shall promptly dtspose of the Equipment m accordance wtth all applicable laws, 1egulations and Customer 
Poltctes, mcludmg such Jaws, regulations and pohctes pertaining to chemotherapeutic agents and contammated matet ials, 
and (c) Customet shall pwmptly pay any and all unpatd ImplementatiOn Servtces Fees, Equ1pment Fees, Software L1cense 
Fees, and Support Services Fees, mcludmg any and all such fees owmg fm the remainder of the otigmal Tetm 
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6. Disclaimer of Warranties and Liabilities 

Schedule 
Dispensing Products 

BD Cato™ Medication Worldlow Solutions 

6.1. EXCEPT FOR THE LIMITED WARRANTY SET FORTH IN SECTION 2.2 OF THE GENERAL TERMS AND 
CONDITIONS OF THIS MASTER AGREEMENT, THE PRODUCTS ARE PROVIDED "AS IS " CAREFUSION 
DOES NOT WARRANT THAT THE PRODUCTS WILL OPERATE ERROR-FREE OR WITHOUT INTERRUPTION, 
WILL OPERATE IN ALL COMBINATIONS SELECTED BY CUSTOMER, OR WILL MEET THE REQUIREMENTS 
OF CUSTOMER WITHOUT LIMITING THE FOREGOING, CAREFUSION MAKES NO WARRANTY W1TH 
RESPECT TO ANY SOFTWARE OR HARDWARE PROVIDED BY CUSTOMER OR AN Y THIRD PARTY, 
WHETHER OR NOT SPECIFICALLY RECOMMENDED BY CAREFUSION OR INTEROPERA TING WITH THE 
PRODUCTS 

6.2. NEITHER THE RECEIPT, PROCESSING, STORAGE, TRANSMISSION, NOR DISPLAY OF INFORMATION BY 
THE PRODUCTS CONSTITUTES THE PRACTICE OF MEDICINE BY CAREFUSION THE PRODUCTS AS 
PROVIDED BY CAREFUSION COMPRISE A TOOL TO BE USED BY CUSTOMER'S CLINICAL STAFF IN THE 
PERFORMANCE OF THEIR PROFESSIONAL RESPONSIBILITIES, THE PRODUCTS DO NOT REPLACE THEIR 
PROFESSIONAL SKILL OR JUDGMENT. CUSTOMER IS SOLELY RESPONSIBLE FOR THE CARE OF ITS 
PATIENTS THE USE OF THE PRODUCTS FOR ANY PURPOSE RELATED TO SUCH CARE OR OTHERWISE IS 
NOT IN ANY WAY CONTROLLED BY CAREFUSION CUSTOMER IS RESPONSIBLE FOR VERIFYING THE 
ACCURACY, COMPLETENESS, AND PERTINENCE OF ANY PHARMACOLOGICAL, MEDICAL, PATIENT, 
LEGAL OR OTHER INFORMATION ENTERED IN, RECEIVED BY, PROCESSED BY, STORED IN, 
TRANSMITTED BY, PRODUCED BY, DISPLA YEO BY, OR USED IN CONNECTION WITH THE PRODUCTS 
CUSTOMER ASSUMES ALL RISKS AND LIABILITIES ASSOCIATED WITH THE USE OF SUCH 
INFORMATION, WHETHER SUCH INFORMATION IS USED ALONE OR IN COMBINATION WITH OTHER 
INFORMATION 

6.3. NOTWITHSTANDING SECTION 4.1 OF THE GENERAL TERMS AND CONDITIONS OF THIS MASTER 
AGREEMENT, CAREFUSION SHALL HAVE NO OBLIGATION TO DEFEND OR INDEMNIFY CUSTOMER 
WITH RESPECT TO ANY SUIT, CLAIM OR DEMAND FOR INJURIES OR DAMAGES OF ANY KIND 
SUSTAINED BY CUSTOMER, ANY EMPLOYEE OF CUSTOMER, ANY MEMBER OF CUSTOMER'S CLINICAL 
STAFF, ANY PATIENT, OR ANY OTHER PERSON ARISING FROM OR RELATED TO (A) PATIENT CARE OR 
THE EXERCISE OF PROFESSIONAL JUDGMENT AND SKILL, (B) THE ACCURACY, COMPLETENESS, OR 
PERTINENCE OF ANY PHARMACOLOGICAL, MEDICAL, PATIENT, LEGAL OR OTHER INFORMATION 
ENTERED IN, RECEIVED BY, PROCESSED BY, STORED IN, TRANSMITTED BY, PRODUCED BY, DISPLAYED 
BY, OR USED IN CONNECTION W1TH THE PRODUCTS, OR (C) CUSTOMER'S MAINTENANCE OF 
EQUIPMENT UNDER SECTION 3.2(d)(i) OR CUSTOMER'S DISPOSAL OF EQUIPMENT UNDER SECTIONS 
4.2(b) OR 5.2. 
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