Original Agreement No. (MYA524)

AMENDMENT NO. 3
TO PROFESSIONAL SERVICES AGREEMENT
BETWEEN Versaworks Inc, AND
THE NATIVIDAD MEDICAL CENTER
FOR

Professional Information Technology Services

This Amendment No. 3 to Professional Services Agreement (“Agreement”), dated November 1, 2010, is
entered into by and between the County of Monterey, on behalf of Natividad Medical Center (“NMC™),
and Versaworks Inc. (Contractor), with respect to the following:

RECITALS

WHEREAS, the County and Contractor amended the Agreement previously on July 1, 2011 via
Amendment No. 1, and on July 1, 2012 via Amendment No. 2; and

WHEREAS, the County and Contractor wish to amend the Agreement to extend the term end date to
allow for existing services to continue; and

WHEREAS, the County and Contractor wish to amend the Agreement to increase the amount of the
Agreement because of the term extension and the amount payable for services rendered.

AGREEMENT
NOW, THEREFORE, the parties agree to amend the Agreement as follows:

1. Exhibit A to the Agreement is replaced with dmendment-3 to Exhibit 4, attached to this Amendment.
All references in the Agreement to Exhibit A shall be constraed to refer to Amendment-3 to Exhibit A.

2. Section 2. “PAYMENTS BY NMC” shall be amended by removing, “The total amount payable by
NMC to CONTRACTOR under this Agreement shall not exceed the sum of $832,900.” and replacing
it with “The fotal amount payable by County to CONTRACTOR under Agreement No. (MYA524)
shall not exceed the total sum of $8,829,374 for the full term of the Agreement”.

3. Section 2. “TERM OF AGREEMENT” shall be amended by removing, “The term of this Agreement
is from November 1, 2010 to June 30, 2011 unless sooner terminated pursuant to this Agreement” and
treplacing it with “The ferm of this Agreement is November 1, 2010 to June 30, 2015 unless sooner
terminated pursuant to this Agreement”,

4. Except as provided herein, all remaining terms, conditions and provisions of the Agreement and
Amendment Nos. 1 and 2 are unchanged and unaffected by this Amendment No. 3 and shall continue
in full force and effect as set forth in the Apreement,

5. A copy of this Amendment No. 3 and all previous amendments shall be attached to the original
Agreement (No. MYAS524).

6. The effective date of this Amendment is Juiy 1, 2013,



IN WITNESS WHEREOF, the parties hereto are in agreement with this Amendment on the basis set
forth in this document and have executed this Amendment on the day and year set forth herein.

Natividad Medical Center

By:

Sid Cato, NMC Contracts Manager

Date:

o

By:

Harry Weis, NMC Chief Executive Officer

Date: 3 { ' [LS

APPROVED AS TO LEGAL PROVISIONS

Fﬂ (g S

Anne Brauer
Monterey County, Deputy County Counsel

Date: VVW(S (O },(Mlz

APPROVED AS TQ FISCAIL PROVISIONS

Gary Giboney,/
Monterey County Au itor/Controller’s Office

S AN3

Date:

Contractor

Versaworks, Inc .

Contractor’s Business Name*** (see instructions)

/m’s"w//

Signature of GHair, President, or Vice-President

Tobnsen kitSon Shn, Fresident

Name and Title

Date: 47/2-6//2"" i3
By: (/Vb—) w*‘\—;;-,

(Signature of Secretary, Asét~Secretary, CFO,
Treasurer or Asst. Treasurer)

il o UVFPT S‘ecw«a'fm«n?

Name and Title

Date: ('/'/Zé’/zﬂf 3

**tngtructions

If CONTRACTOR i3 a corporation, including limited
liability and non-profit corporations, the full legal name of
the corporation shall be set forth above together with the
signatures of two specified officers (two signatures
required).

If CONTRACTOR is a partnership, the name of the
partnership shall be set forth above together with the
signature of a partner who has authority to execute this
Agreement on behalf of the partnership (two signatures
required).

If CONTRACTOR is contracting in and individual
capacity, the individual shall set forth the name of the
business, if any and shall personally sign the Agreement
(one signature required)
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Amendment-3 to Exhibit A

Consulting and Software Services Proposal and Statement of Work

Matividad Contact:

Jim Fenstermaker
Tel: (831) 783-255%

Submitted by:

Versaworks, Inc,
2560 Mission College Blvd. Ste 140
Santa Clara, CA 95054

Contact: Ronda Carison Created: April 24, 2013
Tel: (408) 780-0230 ext 210 Revised:
Cel: {415} 306-1426 Version: 1.0
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Versaworks is a specialized health information technology solutions and services firm, serving
hospitals and acute care facilities throughout the U.S. The name, Versaworks, reflects the versatility
of its approach and the breadth of its services to hospitals. Fusing expertise in leading-edge
technology and in clinical operations, Versaworks’ enterprise solutions meet a full range of
customer needs. Versaworks is a recognized thought leader in the issues most important to the
healthcare industry, from meaningfut use of electronic medical records to data security and system
interoperability. Versaworks applies its creative thinking to find innovative solutions for its clients’
most pressing technical and business challenges.

Versaworks is pleased to present this proposal and Statement of Work (SOW) which defines the
services and deliverables that Versaworks shall provide to Natividad Medical Center {“Customer”)
under the terms of the Professionai Services Agreement (the “Agreement”) made betwsaen
Natividad Medical Center (“Customer”} and Versaworks, Inc. {“Versaworks”).

2.1 CONSULTING SERVICES PROJECT AND PRICING SUMMARY

This section describes the scope of work for Consulting Services to support the projects listed
below.

f Year 1:July 2013 to June 2014 ]

Hospital Computing Systems Upgrade
and Implementation

Sr. Systems Engineer 5175 1,800 $315,000

Principal Project

2 Clinical Systems Project Ma t
i Vs 5 Proj nagemsan Manager

5175 1,800 $315,000

3 | Network infrastructure and Security Sr. Network Engineer | $175 1,800 $315,000

Sr. Management

4 | IT Operations Management 5130 1,500 $285,000

Consultant
5 Clinicai z.and Enterprise Systams Sr. Imp!ementatlon $175 1,500 $262,500
Integration Specialist
. . o)
6 ! Enterprise Database Management Sr. Database §175 1,000 §175,000

Administrator

Year 1 total | $1,667,500

Versaworks,rlrnrnr:’.] 2560 Mission College Blvd Ste 140 | Santa Clara | CA 95054 | P 408 780 0230 | F 408 716 4955 | www.versaworks.com 3
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§ Year 2: July 2014 to June 2015

Hospital Computing Systems Upgrade
and Implementation

Sr. Systems Engineer S175 1,800 S315,000

Principal Project

2 | Clinical Systems Project Managem
ystems Proje gement Manager

5175 1,800 $315,000

3 | Network Infrastructure and Security Sr. Network Engineer 5175 1,800 $315,000

Sr. Management

4 | IT Operaticns Management $190 1,500 5285,000

Consuitant
fini . . .
5 Clinical z?nd Enterprise Systems Sr [n.wp.tementatlon $175 1,500 $262,500
Integration Specialist
6 | Enterprise Datahase Management Sr. Database $175 1,000 5175,000

Administrator

Year 2 total | $1,667,500

Consulting Services 2 year Subtotal | $3,335,000

2.1.1 HOSPITAL COMPUTING SYSTEMS UPGRADE AND IMPLEMENTATION

Project ID -1

H

. Hospital Computing Systems Upgrade and Implementation

Project Name

Resource Senior Systems Engineer

E Project Description

As Natividad continues to pursue its EMR initiative, further optimization and upgrade of its
enterprise computing systems and clinical IT systems are necessary to meet the needs of the
hospital. The “Senior Systems Engineer” will be responsibte for implementing and supporting a
large number of hospital wide computing systems and mission critical enterprise applications.

lProject Scope

o Deploy and upgrade all haspital workstations to Microsoft Windows 7 Operating Systems
o Deploy and configure Microsoft SharePoint enterprise collaboration application
o Deploy and build out Computing Servers for the new remote datacenter

o Provide systems administration support for the Picture Archiving and Communication System
(PACS)

Versaworks, Inc. | 2560 Mission College Blvd Ste 140 | Santa Clara | CA 95054 | P 408 7800230 | F 408 716 4955 | www.versaworks,com 4
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o Provide advanced systems administration and optimization for all windows computing servers

¢ Manage and support security patching for all enterprise wide computing systems

2.1.2 CLINICAL SYSTEMS PROJECT MANAGEMENT

Praject ID 2

Project Name | Clinical Systems Project Management

Resource Principle Project Manager

IProject Description

Natividad Medical Center is currently on its path to upgrade and expand its clinical systems and
capabilities in order to further improve the quality of patient care. There are number of new clinical
systems planned to be deployed in the coming years. The “Principle Project Manager” will be
responsible for managing the implementation and rollout of a number of missicn critical elinical
systems and initiatives.

! Project Scope

o Develop project plan and milestone deliverables for the assigned clinical systems and initiatives.

o Manage requirement gathering, identify system capabilities and document feature
requirements and workflow changes.

o Manage vendor(s) to ensure accurate systems setup and configurations.
¢ Manage production rollout schedule and coordinate end user training.

o The following is a list of Clinical systems and initiatives scheduled to be implemented in the
coming years:
*  Tele-Neurology
* Echo Cardio
*  OBIX and Meditech ADT Integration
*  Meaningfui Use Stage 2
» Clinical Data Analytics and Reporting
»  Patient Portal and Physician Partal

Versaworks, Inc..i256.0 Mission College Blvd Ste 140 | Santa Clara | CA 95054 | P 408 7800230 | F 408 716 4955 | www.versaworks.comﬂ 5
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‘2.1.3 NETWORK INFRASTRUCTURE AND SECURITY

Project ID 3
Project Name Network Infrastructure and Security

Resource Sr. Network Engineer

I Project Description

Network infrastructure and security is the critical backbone of the hospital operation. As NMC
continues {o deploy more advanced clinical and enterprise systems, its network infrastructure
and computing environment have grown further and become more complex and sophisticated.
The “Senior Network Engineer” will be responsible for implementing and supporting the
following network and infrastructure enhancement and security projects.

Project Scope ‘

o Build out and implement new core network infrastructure for the remote datacenter

o Build, implement and update network infrastructure (Switching, routing, voice, data, wireless)
for new hospital construction including Buitding 400 3rd floor remodeling, Emergency
Department remodeling, IT Trailer build out and move.

o Deploy and implement network and telecommunication infrastructure for the Tele-neurology
project.

o Design, implement and support the on-campus datacenter power upgrade
o Manage and support hospital wide network infrastructure and Information Systems security

o Manage and support Cisco UC Voice-Over-IP (VolP) network telephony computing systems.

2.1.4 T OPERATIONS MANAGEMENT

-

Project ID 4
Project Name IT Operations Management
Resource ’ Sr. Management Consultant
l Project Description W

Service Operation has been a key component of the IT mission in providing best in class services
to all users in the hospital. The function of the “IT Operations Management” role is to augment
the IT leadership team in guiding the IT Operations and Business Applications teams on
infrastructure build out and Clinical Applications implementations to support the EMR initiatives.
The “Sr. Management Consultant” will be delivering the following services defined in the project
scope.

Versaworks, Inc.| 2560 Missian Col[ege Blvd Ste 240 | Santa Clara | CA 95054 | P 408 7800230 | F AC8 716 4955 | www.versaworks.com 6
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.

IProject Scope
o Provide day-to-day guidance and oversight on all network infrastructure, systems computing
and IT Service Delivery Operations
o Provide strategic guidance and oversight on clinical and non-clinical application-related projects
o Develop and implement a disaster recovery and business continuity plan for MEDITECH and
other mission critical business applications
o Establish IT Service Delivery Operational standards; implement and monitor service level metrics
o Establish and implement Information Security standards and policies
o Develop Service Excellency methodology in providing Service Delivery and Support to all hospital
users
o Develop a strategy and road map to elevate the skills and competencies of the in-house | T staff
2.1.5 CLINICAL AND ENTERPRISE SYSTEMS INTEGRATION

Project D

5

Resource

Project Name t Clinical and Enterprise Systems Integration

. Sr. Implementation Specialist

i Project Description

]

Over the past 2 years, Natividad has added a number of new clinical and enterprise systems and
there are additional clinical systems such as an Ambulatory EMR and Cardio-PACS scheduled to he
implemented in the coming year. It is essential that the newly implemented systems can integrate
with the hospital’s core EMR systems, Meditech. The “Senior Implementation Specialist” will
implement and support a number clinical and enterprise systems integration projects and also
provide operational support to existing systems and application aoptimization projects.

!_ Project Scope

o]

o

@]

Develop and implement integration capahility between Meditech and QS1

Develop and implement integration capability between Meditech and OBIX

Develop and implement integration capability between Meditech and PACS

Develop and implement integration capability betwean Meditech and Cardio-PACS
Develop and implement integration capability between Meditech and Ambulatory EMR

Develop and implament ADT and clinical messaging interfaces between Meditech and external
data sources to support Health Information Exchange (HIE).

Develop Meditech NPR reports to meet operational requirements

Versaworks, Inc. [2560 Mission Cellege Blvd Ste 140 | Santa Clara | CA 95054 | P 408 780 0230 | F 408 716 4955 | wWw.versaworks.com 7
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|2.1.6 ENTERPRISE DATABASE MANAGEMENT

ot s P — i b s B A Bt e o £ S B 1 S S O L 8 DS—

Project 1D 5

Project Name Enterprise Database Management

Resource ; Sr. Database Administrator

I Project Description

Natividad is currently running a large number of mission critical SQL database instances amang
various clinical and enterprise applications. The “Senior Database Administrator” will be
responsible for managing and supporting multiple SQL database instances among various clinical
and enterprise applications.

l Project Scope

o Perform all aspects of SQL database administration and management including: building
database servers, applying necessary hot fixes and/or service packs, provisioning and upgrading
the SQL servers, configuring server parameters, backing up and restoring system and user
databases.

o Provide technical analysis of existing database design and performance

o Perform SQL tuning analysis, implemeant performance enhancements and conduct database
capacity monitoring and planning

o Configure log shipping, database mirroring and replication; optimize, update, and maintain
existing software and reporting applications

o Implement SQL database disaster recovery and fail-over capability

o Advise, implement and maintain change control procedures for database and applications
interface in both the production and test environments

o Develop Ad-hoc reports for hospital business units to meet the needs of compliance, financial
performance and operational management

Versawarks, Inc.| 2560 Mission Collega BIvd Ste 140 | Santa Clara | CA 95054 | P 408 780 0230 | F 408 716 4955 | www.versaworks.com 8
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2.2 BUSINESS INTELLIGENCE SOFTWARE SERVICES

I Project Background T

Natividad Medical Center (NMC) is a 172-bed acute care hospital owned and operated by
Monteray County. As the safety-net hospital providing heaithcare to the residents of Monterey
County for over 125 years, Natividad provides healthcare access to alt patients regardless of thejr
ability to pay. NMC is currently running the Meditech Client Server EHR software and the hospital
is in the process of pursuing Meaningful Use attestation for Stage 1. The need has been identified
to implement a Business Intelligence solution to meet the reporting and data analytics needs of
the hospital including: (a) maintain Meaningful Use compliance and prepare to meet Stage 2
requirements; (b) consolidate and transform exiting ad-hoc and manual reporting process to an
integrated enterprise reporting platform, and (c} automatically calculate and submit the Clinical
Quality Measures (CQM) and provide on-demand access to their COM data for continuous
petformance monitoring and quality improvement.

i Project Description

Versaworks is pleased to propose the use of NAAVIS Healthcare Business Intelligence software
suite for NMC to meet its enterprise reporting and data analytics needs. Included in the NAAVIS
suite is (a) NAAVIS Compliance Manager; the Drummond certified modular EHR software that
enables healthcare provider to keep track of Meaningful Use Stage 1 Clinical Quality Measures
(CQM) data and meet Stage 2 reporting requirements, and (b} NAAVIS Enterprise Manager; an
integrated healthcare business intelligences solution that gives organizations on-demand access
to key perfarmance indicators (KP1) of their financial, operational and clinical data.

|2.2.1 NAAVIS COMPLIANCE MANAGER

NAAVIS Compliance Manager is a Drummond certified modular EHR software enabling healthcare
providers to qualify for funding under the American Recovery and Reinvestment Act {ARRA). The
Compliance Manager Software is a cloud based on-demand reporting solution specifically
designed for Meaningful Use Stage 1 Clinical Quality Measures. NAAVIS automatically collects
daily COM data frorn Meditech and transforms the data into actionable dashboards and
interactive reports, providing you with instantanecus access to all your Meaningful Use CQM
compliance data from any secured device, anywhere.

V:ersaworks, inc.| 2560 Mission College Blvd Ste 140 | Santa Clara | CA 95054 | P 408 780 0230 | F 408 716 4955 | www.versaworks.com 9
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\2.2.2 DESCRIPTION OF NAAVIS COMPLIANCE MANAGER FEATURES

Meaningfully Certified

As part of the faderal meaningful

Drummond
> » » certified.
Lonc-arcs

| EMRTCGULAR

use mandate, hospitals are

required to adopt certified EHR
technotogy and use it to achieve
meaningiul use objectives. NAAVIS is qualified to help
hospitals meet these objectives because it has
successiully completed EHR modular certification testing
in the areas of privacy, security, and calculating and
submitting clinical quality measures and has been cattified
by the Drummond Greup, Inc., an approved ONC-ATCB
for Complete EHR and/or EHR Modules.*

Useful Features

Interactive Reports
Visual analytics is at the core of NAAVIS. Tha NAAVIS

experience includes reports and dashboards that offer rich,
intuitive, and interactive data visualization, allowing users
to drill-down, filter, aggregate, and analyze their

crganization's meaningful use data.

" . Parformance plot Mett 960 (51%)

e

eets Perlosmanse: 90 (2%)

Perferinance Exclusions Q05 [¢

Figure 1. Caloulated metrics breaicdown pie chart

This chart affers a visual representalion of patients included in the
denominator of & measure, and wheltlier they fall inl the categorias of being
axcluded, not meefing tha numerator criteria, or meeting the overall criteria
for the measure

NAAVIS includes dashboards that will allow you to
spet trends and analyze your meaningful use data,

empowering your crganization to make actionable

and strategic decisions.

B oenominalor Bxghinon
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Figure 2 Clinical Quality Measure Trend

This chart displays the key performance indicators (KP!) for a measure,
and how the KPIs are frending over time

Unlike other reporting tools, NAAVIS includes
interactive tabular reports, aliowing you to filter,
agdregate, search, and explore your meaningful use

data with just a few clicks or a simple drag and drop.

10-01-2012 S oz g Fllker commands

EE “'5709-3040127 DR 14 e @fi'“‘ o
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veat ’ ' Elmff
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Figure 3: Tabular Reports

NAAVIS fabufar raports includas fillaring, grouping, sorting, and
aggregation capabilibes, providing you with the fools lo conguct an in-
depth analysis of your organization’s meamingful use data

Export Data and Charis

NAAVIS charts and gauges can be exporiad into an
image, which can then be embedded into documents to
help improve cellaboration and enhance presentations.
NAAVIS also provides users with the ability to export
meaningful use data to Excel and CSV, further enabling

them to conduct additional investigation and analysis.

* This EHR Module is 201172012 compliant and has been certified by Drummond Group, an ONC-ATCE approved to certify any
complete or modular EHR both ambulatory and inpatient, In accordance with the applicable certification criteria adopted by the
Secretary of Health and Human Services. This certification does not represent an endorsement by the LS. Department of Health
and Human Services or guarantee the receipt of incentive payments, Versaworks, Inc. received Modular certification on
9/20/2012 for NAAVIS Compliance Manager 1.0. Certificate Number 09202012-1630-5 was issued for the following Ciinical
Quality Measures Certifled: NQFO371, NQFO372, NOF0373, NQFO374, NQFO375, NQFO376, NQF0435, NQF0436, NQFO437,

NQF0438, NQFO439, NGFO440, NQFO441, NQF0455, NQFO457

Versaworks, iﬁb.]2560 Mission College Blvd Ste 140 | Santa Clara | CA 9-5051?L | P 408 7800230 | F 408 716 4955 | www.versawarks.com 10
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|2.2.3 DESCRIPTION OF NAAVIS BUSINESS INTELLIGENCE PLATEORM FEATURES

Customizaed Data-Driven Alerts

Timing is crucial, especially when it comes to ensuring the
quality of care for patients. When it comas to NAAVIS
Compliance Manager, being informed of notable changes
in your organization’s data doss not have to be a manual
process. This is because NAAVIS alerting feature enables
you to configure notifications to be sent to team members
and decision-makers on a scheduled or even data-diiven
basis, such as when a particular threshold is reached.
NAAVIS' alerting capabilities ara designed to give your
team advanced notice of trends ar limits that have been
reached, allowing your team to be proactive rather than
reactive to patterns and changes in your organization's

activity.

Mobile

Everyone is on the go these days, whether it be working
remotely cr moving from one meeting to the next. This
means the need to receive insight and answers via a
mobile device can only continue to grow. NAAVIS
addresses this need by offering the ability to view, interact
with, and perform your analysis via a tablet or mobile
device, such as the iPad. With NAAVIS it is possible to
conduct reporting from your MEDITECH and ancillary
systems using a mobile device, and with the growing
demands of healthcare the need for inmediate access to
your data makes NAAVIS the ideal solution for your

organization’s reperiing requirements.

" Figure 4: Analytics and Reporting on Mobile Devices

NAALS defivers interactive reports through mablle devices, providing you

with innmiediate access (o information even i youre on the gn

in the Cloud

NAAVIS is a Scftware-as-a-Service {SaaS8) sclution which
enables organizations fo quickly adopt and gradually
expand the use of NAAVIS without the significant IT
footprint and upfront investments typically associated with
traditional on-premise software. With on-premise software,
the crganization generally purchases the software upfront,
and in many cases, there can be additional hardware costs
that are also required to make the software operational. In
addition, the organization’s staff must have the expertise or
be trained in supperting the on-premise software, which
invariably leads to an increase in the number of
applications that needs to ba monitored and maintained.
The end result is less time and fewer resources that are
dedicated {o strategic projects and supporting other criticat
software applications. In every organization, resources are
valuable buf limited, and this is why many healthcare
organizations are adopting the use of cloud-based
solutions, such as NAAVIS,
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Figure 5: NAAVIS Cloud-based Clinical and Business Inteiligence

The NAAVISE Software-as-a Service (Sa2a8) modeal provides the organizalion
with ant apportunily to use and experience the benefits of MAAVIS without
the substantial upfront financial and resource costs that are plealy

associated with on-premise soffwares
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|2.2.4 DESCRIPTION OF NAAVIS BUSINESS INTELLIGENCE SECURITY FEATURES

Security

It is not uncommon to see security as one of the top
priorities for an organizaticn’s T department, but when it
comes fo healthcare the security and privacy of electronic
protected health information {ePHI) is of the utmost
importance. This is precisely why NAAVIS was designed
with an elevated level of security, on top of an aiready

proven and secured leading technology.

End-to-End Data Encryption

NAAVIS ensures the security of data by encrypting patient
data throughotut all phases of the reporting lifecycle. In the
NAAVIS reporting lifecycle, data is encrypted once it is
retrieved from the source system, securely transmitted to the
NAAVIS cloud, stored in NAAVIS where the data is
encrypted at rest, and remains encrypted until the data is
presentad to the viewer in a dashboard or report. This end-
to-end data encryption ensures the data is carefully
safeguarded right at the start and remains this way until an
authorized user accesses it in NAAVIS,

Access to the NAAVIS Application
The NAAVIS application can be accessed via a secured

website at: https://sitename.naavis.com/

Application access includes:

o 24/7 access to the NAAVIS application
o) Unlimited number of Viewer licenses
o 2 Administrator licenses

Site ID and User Credential:

Each customer will have a unigue organization Site ID.

Organization users will each have their individual account

credential (user name and password),

Tested and Certified

NAAVIS is a HIPAA compliant reporting platform and is
Drummond certified in ensuring the privacy and security of
patient health records. The certified security features
include access control, authentication, detection and audit
legging, integrity, encryption, and exchanging electranic

health information.
Security Dashboards and Reports

NAAVIS Compliance Manager not only reports meaningful
use data, but also includes security dashboards and
reports which will offer insight and historical details of user
activity within NAAVIS. These security dashboards and
reports retrieve menitoring and auditing activity collected by
the NAAVIS system, and will allow administrators to trace
and analyze user activity, such as legins, patient views,

and patient data modifications.
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2.2.5

NAAVIS ENTERPRISE EDITION

The Versawarks NAAVIS Enterprise Edition is a web-based Healthcare Business Inteiligence platform that
gives organizations on-demand access to key performance indicators (KP1) of their financial, operational
and clinical data. The system is built on a private cloud platform that serves as an integrated framework
for aggregating financial, operational and clinical events from disparate systems and transforming the
data into actionable dashboards, benchmarks and scorecards to support decision-making at the
enterprise, department, care provider and patient levels. NAAVIS Enterprise is built on the same
platform as the NAAVIS Compliance Manager and offers the same platform level features and security
with the same look and feel for ease of use across all NAAVIS reporting modules.

2.2.6

NAAVIS ENTERPRISE DASHBOARD MODULES

The NAAVIS Enterprise application offers a number of Operational, Clinical and Financial dashboards and
reports, collectively known as Dashboard modules. NAAVIS Enterprise Edition supports data extraction
from up to 3 additional data sources in addition to Meditech.

o Each dashboard module corresponds to a department or functional area within the hospital.

o Each hospital departmental/functional area Dashboard module includes a number of standard and

User-defined dashboards and reports with drill down capabilities.

The following Dashboard modules are included in the NAAVIS Enterprise Edition:

Daily Census and historical trending Aged Trial Balance Report

Ciinical Quality Measure Dashboard Budget Income Summary
Consolidated P&L

Department Rollup by Account

Department Productivity
Staffing Summary

o o 0 O 0
o o C o O

Patient Revenue dashboard Pay Period Productivity

Sample CQM Dashboard
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Sample Operations Dashboard
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2.2.7 DESCRIPTION OF NAAVIS ENTERPRISE LICENSE ESSENTIALS
Features and Services included in the Enterprise license:
o 10 NAAVIS Dashhoard Modules

o Data extraction from Meditech Data Repository or Meditech NPR plus up to 3 additional data
SOUrCRs

o NAAVIS Gateway software deployed at customer site
o Secured SFTP data transfer

o Nightly sync of data between customer data source and NAAVIS platform
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|2.2.8 BUSINESS INTELLIGENCE SOFTWARE SERVICE PRICING SUMMARY

IYear 1: July 2013 to June 2014

- o S i h ANNUAL '- ' | #of LICENSED | EXTENDED
TEM | . DESCRIPTION .. | TERML PRICE DISC%.{ UNIT PRICE BEDS . - | - PRICE
IS Ent i i
p | NAAVISEnterprise Professional |y -1 | e30.00000 | - | $30,000.00 - $30,000.00
Platform License
2 NAAVIS Compliance Manager Year 1 Included - - - Included
E - -
3 | NAAVIS Enterprise Professional |\ 0 | e3so00 | 5% | s262.50 172 $45,150.00
Application License
4 Initial Implementation - - - 510,000.00 - $10,000.00
Professional Service far
customization osn Meaningful 800
- - 50.00 - 00.
> Use Stage 1 COM reportingand |  hours »1 #120,000.00
10 dashhoard modules
NOTE: Subtotal $205,150.00
Applicable sales tax is the purchaser’s responsibility and will be added to this quote Salas Tax 16.412.00
when invoiced. T
If applicable, all travel and incidental expenses are included in the pricing preposal. Year 1 Total | $221,162.00
162,
g Year 2: July 2013 to June 2014
TEM Y oo W DESCRIPTION . TRRML 1 cprice o} DISC7% 1 UNITPRICE 40 geps - 1 price ™
NAAV i i
1 5 Enterprise Professional | v .5 | s30,00000 | - | $30,000.00 - $30,000.00
Platform License
2 NAAVIS Compliance Manager Year 2 Included - - - Included
N P
g | NAAVIS Enterprise Professional | o5 | s35000 | 28% | $262.50 172 $45,150.00
Application License
Professional Service for
customization on Meaningful 700
- - 150.00 - .
4 Use Stage 2 CQM reporting and hours ? $105,000.00
electronic submittal
NOTE: Subtotal $180,150.00
Applicable sales tax is the purchaser’s responsibility and will be added to this quote Sales Tax 14.412.00
when Invoiced. U
If applicable, all travel and incidental expenses are included in the pricing proposal. Year 2 Total | $194,562.00
,562.
Business Inteiligence Software Services 2 year subtotal | $415,724,00
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2.3 TWO YEAR CONSULTING AND SOFTWARE SERVICES PRICING SUMMARY

~ DESCRIPTION |0 .00 teRMT | ANNUALPRICE | EXTENDEDPRICE |
Consulting Services Year 1 (July 2013 to June 2014) 51,667,500 $1,667,500
Business Intelligenca Software Services Year 1 (July 2013 to June 2014) $221,162 5221,152

Year 1 Subtotal $1,888,662

Cansulting Services Year 2 (July 2014 to June 2015) 51,667,500 51,667,500
Business Intelligence Software Services Year 2 (July 2014 to June 2015) $194,562 5194,562
' Year 2 Subtotal $1,862,062

TOTAL $3,750,724
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Exhibit #1

This Agreement is made by and between Versaworks, Inc., a California corporaticn having a principal place of business at
2560 Mission College Boulevard, Suite 140, Santa Clara, California 95054 (“Versaworks™) and Natividad Medical Center
having its principal offices at 1441 Constitution Blvd, Salinas, CA 93906 (“Client”). Client desires to access and use
Versaworks NAAVIS Software, upon the terms and conditions of this agreement which includes the Monzerey County PSA,
the Proposal incorpaorated herein and Scope of Work.

1. DEFINITIONS. For purposes of this Agreement, the terms below shall have the meanings defined below, Additional

terms are defined in the preamble above and throughout this Agresment.

1.1, *“Client Data” means any data, information, trademarks, logos, files, images, text or other content that may be
provided by Client or its authorized users for use in conjunction with the Software or Services.

1.2, “Subseription Term” means the period during which the Services and access to the Software will be provided by
Versaworks to Client, including the Initial Term (as defined in Section 6.1).

1.3. *“Services” means the hosting, maintenance, support, email and other services provided by Versaworks pursuant to
this Agreement.

1.4. “Software™ means the software specified as a “subscription” on the Proposal,

1.5. “User Documentation” means the Versaworks user documentation relating to the Software.

2. WEB-BASED LICENSE. Versaworks grants to Client, and Client accepts, a nontransfsrable, nonexclusive license
and right to access the Software via the Internet and use the Software and the User Documentation only as authorized in
this Agreement, for its own internal purpose and operations, during the Subscription Term. Client acknowledges that its
access to and use of the Software will be web-based only and the Software will be hosted by Versaworks (as described
in Section 3) and accessed and used by Subscriber through the use of the Internet and Subscriber’s computers.

3. ACCESSIBILITY. Versaworks will make the Software available for Client’s use during the Subseription Term on
Client’s computer systems that meet the Software System Recommendations set forth in the User Documentation,
Versaworks will provide Client with secure access to the latest supported version of the Software via the Internet from
the hosting facility that Versaworks leases from a third-party hosting vendor {the “Hosting Site”) on a 24x7 basis,
except for scheduled system back-up or other on-going maintenance as required and scheduled in advance by
Versaworks. Versaworks will provide a single administrator user account end a backup administrator user account for
secure administrator access. Versaworks will also provide this administrator user the necessary tools to create other
users for access to the Sofiware.

4. LIMITATIONS. The maximum number of Client’s employees, contractors, volunieers, and other agents that are
simultaneously accessing or using the Software at any given time shall not exceed the “User Limit” specified on the
Proposal. Client’s use of the Software may not exceed the scope of the use provisions above without Versaworks’
express written consent and Client’s payment of an increased Subscription Fee (based on the then-current list price).

5. FEES AND PAYMENT, Client shall pay a “Subscription Fee” on an annual basis during the Subscription Term as
described in the Proposal. The Subscription Fee is fixed for the Initial Term.

6. TERM AND TERMINATION,

6.1. Initial Term. The Subscription Term will commence on the “Contmencement Date” indicated in the Notice of
Commencement delivered by Versaworks to Client when Versaworks begins making the Software available to the
Client via the Internet as contemplated by Section 2 above. The Subscription Term shall continue in effect for a
period of twenty-four (24) menths {the “Initial Term™), unless sooner terminated as provided in this Agreement.

6.2. Termination for Breach. Notwithstanding Section 6.1, either Client or Versaworks may terminate this Agreement
in the event of a material breach of this Agreement by the other party, if (a) such party provides written
notification to the other party of the material breach, and (b) such material breach is not cured within thirty (30)
days of notification.
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6.3, Termination for Convenience. Notwithstanding Section 6.1, either Client or Versaworks may terminate this
Agreement without cause upon thirty (30) days prior written notice to the other party.

6.4. Effect of Termination. In the event the Agreement is terminated by Client prior to the completion of the Initial
Term or any Renewal Term, Client shall pay Versaworks any unpaid balance of Subscription Fees owed for the
period of the Initial Term prior to the effective termination date. In the event of termination of the Agreement for
any reason, Client’s access and use of the Software shall cease immediately, Versaworks will transmit a copy of
the Client’s database file to Client, and the provisions of Sections 14, 16, and 18 shall survive.

7. MAINTENANCE WINDOWS. Versaworks and/or its hosting or telecommunications vendor(s) may perform system
maintenance during the planned “Maintenance Windows”, and Versaworks will announce all planned upgrades and
outages in advance. Notifications of planned system maintenance and upgrades shall be delivered to Client’s primary
contact via electronic mail fifteen (15) days prior to the scheduled maintenance window. Client understands and agrees
that there may be instances where Versaworks needs to interrupt access to the Software without notice to protect the
integrity of the Software or Services due to security issues and other unforeseen circumstances.

3. AVAILABILITY,

8.1. Commitment Level. Versaworks will provide 99.9% “availability” to the Software during the Subscription Term,
calculated on a monthly basis. If Versaworks provides 99.7% or less availability in any given calendar month,
Versaworks shall refund ten (10%) percent of the Subscription Fee for such month. If Versaworks provides
99.5% or less availability in any given calendar month, Versaworks shall refund twenty (20%) percent of the
Subscription Fee for such month. For purposes of this Agreement, “availability” exists unless the Software is not
accessible to Client due to (i) a hardware failure of the server at the Hosting Site, or (i) & connection failure
between the server hosting the Software and the closest Internet router, in each case excluding Maintenance
Windows defined above,

8.2. System Monitoring. Versaworks wilt monitor performance indicators on the systems and network infrastructure (its
own and that of third party suppliers) to gauge the overall performance of its hosting services, and will take
reascnable steps to address systems and network infrastructure as required o maintain application performance.
Versaworks will use an internal system to measure whether the Software is available, and Client agrees that this
system will be the sole basis for resolution of any dispute that may arise between Client and Versaworks regarding
this Agreement.

9. SUPPORT. Versaworks will provide telepbone and e-mail support to Client during the Subscription Term.
Versaworks Product Support is available from 8:00 a.m. to 5:00 p.m. Pacific Time, Monday through Friday excluding
holidays. Support outside of these hours is only provided for down or mission critical cases {for example: unable to
access software).

10. UPGRADES.

10.1. Minor Upgrades. Versaworks will install minor upgrades/releases of the Software which are generally made
available to its other subscribers, including patches and/or fixes, as they are made available at no charge during
the Subscription Term. Versaworks will determine and announce all planned upgrades as described in Section 7
of this Agreement,

10.2. Major Upgrades, Upgrades to major releases and related conversions require careful planning and datz decisions
that must be managed jointly by Client and Versaworks, and may require the engagement of Versaworks
consulting services which will be contracted via separate agreement. Software installation of major releases will
be performed by Versaworks on a mutually agreed upon schedule not to exceed one (1) year after a major release
of the Software at no charge for the Subscription Term. Additional services related to conversions to major
releases (e.g. data conversion, report and software customizations, data cleanup) are outside the scope of the
Services and this Agreement.

11, CLIENT PRIMARY CONTACT. Client shall identify, and name, an appropriate individual, with cortesponding
contact information, including electronic mail address, as the “Primary Contact” with whom Versaworks should
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12.

13.

14,

15,

16.

17.

communicate matters regarding the Software and Services, such as maintenance notifications, and who has the authority
to make Services requests including release of Client data, both internally to Versaworks and to the Client, restoration
of data, and other configuration changes. By default, the individual who signs the Proposal becomes the Primary
Contact.

CLIENT RESPONSIBILITIES, Client shall abide by all laws, rules and regulations applicable to its performance
under this Agreement. Client wiil retain responsibility for administering security within the Versaworks applications
(e.g., the granting of rights to a user for a specific report or dashboard in the application). Client is responsible for
maintaining its user desktops and providing user’s network access to the Software. Client is also responsible for
ensuring that its users comply with this Agreement with respect to use of the Software and Services. Client shall
provide comnectivity and security to the Internet for its location(s) for purposes of providing adequate access to
Software hosted at the Versaworks Hosting Site, Versaworks shall not be responsible for the reliability or contitued
availability of the communications lines, or the corresponding security configurations, used by Client in accessing the
Internet to access the Software, Client shall provide adequate industry *best practice” standards to ensure reasonahle
security for integration between applications at the Client site and Software hosted by Versaworks. Client shall provide
accurate input information in the manner reasonably prescribed by Versaworks in connection with the Software and
Services provided under this Agreement. Client shall advise Versaworks of any changes to Client’s operations, Primary
Contact, or other information tha: would require a change in the support, operation, or configuration of the hosted
Software. Client shali configure necessary user accounts via the administrator account provided by Versaworks.

VERSAWORKS' OBIGATIONS., Versaworks shall abide by all laws, rules and regulations applicable to its
performance under this Agreement. Versaworks shall have no right, title or interest in or to the Client Data, except that
Versaworks may capture and maintain the Client Data in connection with Versaworks’ provision of Services to Client
subject to the Confidentiality provisions in this Agreement.

INTELLECTUAL PROPERTY RIGHTS, Client agrees that the Software, User Documentation and Services are
proprietary products and services of Versaworks and that all right, title and interest in and to the Software, User
Documentation and Services, including all associated intellectual property rights, are and shall at ail times remain with
Versaworks and its third party licensors. The Software contains trade secret and proprietary information owned by
Versaworks or its third party licensors and is protected by United States copyright laws and international trade
provisions. Client must treat the Software like any other copyrighted material and Client may not copy or distribute the
Seoftwars or the User Documentation, electronically or otherwise, for any purpose. Client hereby grants to Versaworks
a nonexclusive right to use all Client Data as necessary solely for the purposes of providing the Software and Services
to Client and its authorized users pursuant to this Agreement.

RESTRICTIONS, Use of the Software, Services and User Documentation is restricted to use by the specific licensing
entity only, and only for Client’s internal business purposes. Client may not use the Software for the benefit of any third
parties or provide service bureau or other access or use of the Software to third parties. Client may not, directly or
indirectly, sublicense, assign, transfer, sell, rent, lend, lease or otherwise provide the Software, Services or the User
Documentetion, or any portions thereof, to any third party, and any attempt to do so is null and void. Client may not
teverse engineer, disassemble, decompile or make any attempt to ascertain, derive or obtaint the source code for the
Softwate. Software shall not be used for any commercial purpose beyond the functionality driven by the Software.

INDEMNIFICATION. Per Versaworks-Natividad Medical Centar PSA

WARRANTIES AND LIABTLITIES.

(a) Versaworks warrants that each of the Software and Services will conform materially to the specifications set forth in
the User Documentation. Client’s remedy for Versaworks’ breach of warranty shall be as set forth in this Agreement.
EXCEPT AS PROVIDED IN THIS AGREEMENT, ALL SERVICES AND SOFTWARE ARE PROVIDED ON AN
“AS IS” BASIS WITHOUT WARRANTY OF ANY KIND. EACH PARTY HEREBY EXPRESSLY DISCLAIMS
ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE INCLUDING
WITHOUT LIMITATION THE IMPLIED WARRANTIES OF MERCHANTIBILITY, NON-INFRINGEMENT AND
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18,

FITNESS FOR A PARTICULAR PURPOSE OR WARRANTIES AS TO ANY RESULTS TO BE OBTAINED
FROM ANY USE OF THE SERVICES OR DATA DERIVED THEREFROM.

(b) EXCEPT FOR THE PARTIES” OBLIGATIONS OF 18 (CONFIDENTIALITY), 16 (INDEMNIFICATION), AND
CLIENT’S OBLIGATIONS PURSUANT TO SECTIONS 14 (INTELLECTUAL PROPERTY RIGHTS) AND 15
(RESTRICTIONS), IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY INDIRECT, INCIDENTAL,
SPECIAL OR CONSEQUENTIAL DAMAGES, INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS
OF PROFITS, LOST BUSINESS, LOST DATA, OR LOSSES FROM INTERRUPTION, TERMINATION, OR
FAILED OPERATION OF THE INTERNET OR THIRD-PARTY TELECOMMUNICATION SERVICES
INCURRED BY THE OTHER PARTY OR ANY THIRD PARTY, WHETHER IN AN ACTION IN CONTRACT OR
TORT, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

(c) If the Software fails to comply with the Software Warranty set forth above, Versaworks' entire liability and Client’s
exclusive remedy will be either a) repair or replacement of the Software, or if in Versaworks’ opinion such repair or
replacement is not possible, then b) termination of the Agreement and a pro rata refund of the Subscription Fees paid
for the Software. Except pursuant to a party’s obligations set forth in sections 16 and 18 above or for any breach of
Client’s obligations under sections 5 (Fees and Payment), 12 (Client’s Responsibilities), 14 (Intellectual Property
Rights) or 15 (Restrictions) of this Agreement, neither party’s aggregate and cumulative liability for demages under this
Agreement shall exceed the amount paid of payable by Client to Versaworks in the twelve month period immediately
preceding the cause of action giving rise to the cause of action, This limited warranty is void if failure of the Software
has resulted from accident, abuse, misuse or negligence of any kind in the use, handling or operation of the Software,
including any use not consistent with the User Documentation or Versaworks training, Versaworks' entire liability and
Client’s exclusive remedy for any breach of warranty with respect to the Services as described above shall be
Versaworks repeating the Services performed,

CONFIDENTIALITY.

(a) “Confidential Information” shall mean: (i) any and all information which is disclosed by either party, either
directly or indirectly, verbally, electronically, visually, or in a written or other tangible form which is either identified or
should be reasonably undezsicod to be confidential or proprietary; and (i) the terms, including without limitation, the
pricing, of the Services and any proposals or other documents that preceded these Terms and Conditions. Confidential
Information may include, but not be limited to, trade secrets, computer programs, software, source code,
documentation, formulas, customer data (including Client Data), inventions, techniques, algorithms, business plans,
customer lists, customer names, engineering information, hardware configuration information, know-how, ideas,
inventions, processes, products, product plans, research, specifications, or any other information which is designated as
"confidential", "proprietary” or some similar designation (collectively, the "Disclosed Materials™).

(b) Confidential Information shall not, however, include any information that (i) was publicly known and made
generally available in the public domain prior to the time of disclosure by the disclosing party; (ii) becomes publicly
known and made generally available after disclosure by the disclosing party to the receiving party through no action or
inaction of the receiving party; (ifi) is already in the possession of the receiving party at the time of disclosure by the
disclosing party as shown by the receiving party’s files and records immediately prior to the time of disclosure; (iv) is
obtained by the receiving party from a third party lawfully in possession of such information and without a breach of
such third party's obligations of confidentiality; or {v) is independently developed by the receiving party without use of
or reference to the disclosing party's Confidential Information, as shown by documents and other competent evidence in
the receiving party's possessionl.

(c) The obligations set forth in this section 18 shall not apply to the extent that the other party’s Confidential
Information is required to be disclosed by law, subpoena, court order or other governmental authority; provided,
however, that the disclosing party shall (i} deliver prompt written notice of such reguirement so that the other party may
seek a protective order or other appropriate relief; (ii} use commercially reasonable efforts to cooperate with suck other
party’s attempt to obtain a protective order; and (iii) shall disclose only that information required to be disclosed by
law, subpoena, court order or other governmental authority.

(d) Each party will use commercially reasonable efforts to maintain in confidence and to not disclose or disseminate to
any third party, or use except as permitted herejn any Confidential Information of the other party after its receipt of such
Confidential Information provided, however, that Client may use such consultants and contractors as are reasonably
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necessary for Client to implement and male use of the Services provided further, however, that (i) any such consultants
and confractors shall have executed a confidentiality agreement with Client that is substantially similar to this section
18; and

(e} Notwithstanding anything else in this Agreement, in no event shall Client knowingly provide any Versaworks’
competitor with access to the Services or Versaworks” NAAVIS Software,

(f) Confidentiality and Disclosure of Protected Health Information. The Parties will enter into a Business
Associates Agreement (“BAA™) that will govern the disclosure and use of Protected Health Information (“PHI”) as
defined in the Health Insurance Portability and Accountability Act (“HIPAA”} in connection with its Services.

19. RIGHTS TO DERIVATIVE WORKS OF THE SOFTWARE OR SERVICE. Any expression or result of
Versaworks’ Services, such as findings, analyses, conclusions, opinions, recommendations, ideas, techniques, know-
how, designs, programs, tools, applications, interfaces, enhancements, software (object code only), and other technical
information (collectively “Derivatives™) created by Versaworks in the course of performing the Services hereunder are
the property of Versaworks and are licensed to Client, without further license fees, pursuant to the license in this
Agreement, provided, however, Derivatives do not include, and Client shall retain title to (i) Confidential Information
of Client, (ii) all Client Content, including without limitation ali proprietary rights of Client. Client shall have no right
to sublicense, transfer, assign, convey or permit any third party to use or copy any Derivatives.

20. INDEPENDENT CONTRACTOR STATUS. Versaworks performs the Services as an independent coniractor, not as
an employee of Client. Nothing in this Agreement is intended to construe the existence of a partnership, joint venture,
or agency relationship between Client and Versaworks.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

VERSAWORKS, INC. CLIENT
Q/Z@Sw // zr’;’%/\
AUTHQB:I:Z/ED SIGNATURE AUTHCRIZED SIGNATURE

Tehnson 4 Son Sun , Pres)dent Hevo Jm:. CEs

PRINT NAME AND TITLE PRINT NAME AND TITLE

4/.255}/@0/5 glils

DATE DATE
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Exhibit #2

BUSINESS ASSOCIATES ADDENDUM

This Business Associate Addendum (“BAA™) is made effective as of the day of 2013, by and
between Versaworks, Inc. (“Versaworks”) and Natividad Medical Center (“Client”)} and is an addendum to the
existing License Agreement dated between Versaworks and Client (“License

Agreement”™), (Versaworks and Client may be referred to herein as a “Party” or the “Parties™).

Both Parties shall meet the requirements of this BAA and the business associate requirements of Title 45, Parts
160 and 164 of the Code of Federal Regulations (the “CFR™) and, regarding contracts specifically, 45 CFR
§164.504(e).

I. Definitions. Capitalized terms not otherwise defined in the BAA shall have the meanings given to them
in Title 45, Parts 160 and 164 of the CFR and are incorporated herein by reference.

2. Use and Disclosure of Protected Health Information. Each Party shall use and/or disclose Protected
Health Information (“PHI”) only to the extent necessary to satisfy that Party’s obligations under this BAA, the
License Agreement, the agreements that each Party may have with a Covered Entity, or as required by law. Each
Party acknowledges that Sections 164.308, 164.310, 164.312, 164.316, and 504(e)(2) of Title 45 of the Code of
Federal Regulations, shall apply to it in the same manner in which such sections apply to Covered Entity, The
additional requirements of Title XIII of the HITECH Act, that relate to security and are made applicable to
Covered Entity, shall also be applicable to each Party herein and are incorporated into this BAA. In the case of a
violation of said provisions, each Party acknowledges that 42 U.S.C. §8§ 1320d-5 and 1320d-6 shall apply to it
with respect to said violation in the same manner in which such sections apply to Covered Entity.

3. Data Aggregation Services. Either Party may use PHI to provide Data Aggregation Services to its
customers in accordance with each Party’s agreements with their respective covered entities, as permitted by 45
C.F.R. § 164.504(e)(2)(1)}{B).

4. PHI Safeguards. Each Party shall develop, implement, maintain and use appropriate administrative,
technical and physical safeguards to prevent the improper use or disclosure of any PHI received from or on
behalf of the other Party.

5. Electronic Health Information Security and Integrity. Each Party shall develop, implement, maintain
and use appropriate administrative, technical and physical security measures in compliance with Section 1173(d)
of the Social Security Act, Title 42, Section 1320d-2(d) of the United States Code and Title 45, Part 162 and Part
164 of the CFR to preserve the integrity and confidentiality of all electronically maintained or transmitted Health
Information received from the other Party. Fach Party shall document and keep these security measures current,

6. Reporting. Both Parties shall report to their respective covered entities, in writing, following the
discovery of a breach of unsecured PHI or the discovery of any use or disclosure of PHI not authorized by their
respective agreements with the covered entities, by law, or in writing by their respective covered entities, Both
Parties agree to report to the other Party following the discovery of a breach of unsecured PHI or the discovery
of any use or disclosure of the PHI obtained or maintained for mutual customers not provided for by this BAA or
any Security Incident of which it becomes aware of pertaining to any of the Parties’ mutual customers. Upon
discovery of a breach of the security of PHI or a Security Incident, the Party discovering the breach shall notify
the other Party within five (5) business days. Such notification will contain the elements required in 45 C.F.R. §
164.410. However, for the purpose of this BAA, Security Incident shall not include “trivial incidents” that occur
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on a daily basis, and that do not represent a material threat to the confidentiality, integrity, or availability of
Protected Health Information (such as scans, “pings,” or unsuccessful attempts to penetrate computer networks
or servers maintained by either Party).

7. Obligations of the Parties.

Revocation of Consent. A Party shall notify the other Party in writing of any changes in, or
revocation of, permission by covered entity or Individual to use or disclose PHI, to the extent that
such changes may affect the other Party’s use or disclosure of PHI and to the extend that one of the
Parties has knowledge of the revocation,

Restrictions on Use of Protected Health Information. A Party shall notify the other Party in writing
of any restriction to the use or disclosure of PHI that one of the Parties has agreed to in accordance
with the HIPAA Privacy Rule, to the extent that such restriction may affect the other Party’s use or
disclosure of PHI and the Party has knowledge of the restriction.

Both Parties shall coordinate to ensure they each can appropriately access the PEHII as needed to allow
each Party to perform services for its customers. The Parties each agree not to access any PHI that is
not permitted by HIPAA. '

8. Indemnification. Each Party hereby agrees to indemnify, defend and hold harmless the other Party and

its shareholders, directors, officers, partners, members, employees, agents and/or contractors against any fines,
penalties, costs or expenses (including reasonable attorneys' fees) which may be imposed upon such Party by
reason of any third party claim or proceeding by a government body, which results from the Party’s breach of
this BAA, including, but not limited to failure to comply with the terms and requirements of the Privacy
Regulations. This indemnification obligation shall survive the termination of this BAA for any reason.

9, Termination.

a.

This BAA shall become effective upon commencement of the Parties’ relationship and shall
continue in effect so long as either Party continues to perform certain functions under the License
Agreement and/or provides certain services that qualify it as Covered Entity’s “business associate”
pursuant to 45 C.F.R. § 160.103, unless terminated as provided in this Section 10.

A material breach by either Party of this BAA shall provide grounds for termination of this BAA or
if said Party fails to cure such breach within thirty (30) days after written notice of such breach by
the other Party, which shall state with particularity the nature of the alleged breach. If the alleged
breaching Party has not cured the material breach within such reasonable period of time after such
notification, or if cure is not possible, the non-breaching Party shall either: (a) terminate this BAA,
if feasible; or (b) if termination of this BAA is not feasible, shall report the breach to the Secretary.

Upon termination of this BAA, both Parties shall return or destroy all Protected Health Information
received from or created or received by the other Party pursuant to the License Agreement that
Business Associate still maintains in any form. If such return or destruction is not feasible, cach
Party will extend the protections of this BAA to such PHI and limit further uses and disclosures to
those purposes that make the return or destruction of the information not feasible. The duties
hereunder to maintain the security of PHI shall survive the discontinuance of this BAA,
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10.

Miscellaneous.

.

b.

Amendment. This BAA may be amended or modified only in writing signed by the Parties.

Assignment. Except as provided below, neither Party may assign (by operation of jaw or otherwise)
this BAA (or any of its rights and obligations hereunder) without the written consent of the other

Party.

Governing Law. The laws of the State of California, excluding that body of law known as conflicts
law, will govern all disputes arising out of or relating to this BAA.

Waiver of Breach. The waiver by either Party hereto of a breach or violation of any provision of this
BAA shall not operate as, or be construed to be, a waiver of any subsequent breach of the same or
other provision hereof, and no waiver shall be effective unless made in writing and signed by an
authorized representative of the waiving Party.

Notices. All notices and other communications required or permitted to be given hereunder
shall be given in writing and shall be delivered personally, mailed by U.S, registered or
certified mail, postage prepaid, return receipt requested, or sent by nationally recognized
overnight courier service, addressed to either Party at its then principal place of business.
Notice shall be deemed to have been duly given on the date of delivery (if delivered
personally or by nationally recognized overnight courier service) to the Party whom notice
is to be given or as of the date indicated on the return receipt if delivered by U.S. registered
or certified mail (or, if such notice is refused, on the date when delivery of such notice is
first refused). All notices will be sent to the following addresses:

If to Client: If to Versaworks:

Natividad Medical Center Versaworks, Inc.

Attn: CEO Attn; President & CEQ

1441 Constitution Blvd 2560 Mission College Blvd. Suite 140
Salinas, California 93906 Santa Clara, California 95054

IN WITNESS WHEREOY, the Parties have hereunto set their hands as of the day and year first above written,

Versaworks, Inc. Client

By: }/Mf [ / / By: -?31, -

Name:  Tehnson EitSen Sun Name: Hhv”\ CJQ;"

Title: __ Frecident Title: % &2
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Appendix A

REFERENCES

Mitchell County Hospital, Beloit, KS
David Dick

Administrator

{785) 738-2266
administrator@mchk.com

Children’s
Hospital
Central California

i

Children’s Hospital Central California

Kirk Larson

Vice President & Chief information Officer
(559) 353-7375
klarson@childrenscentralcal.org

City of Santa Cruz
Dan Seidel

Superintendent
(831) 420-6044
dseidel@cityofsantacruz.com
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Authorize the Purchasing Manager for Natividad Medical Center {NMC} ta exacutz Amendment No. 2 to the

Title: Agreement (A-11891) with Versaworks Inc, for Professional Information Technology Serviees at NMC,

extending the Agreement to June 30, 2013 and adding $1,845,750 for Flscal Yaar (FY) 2012-13 for a
revised total Agreement amount notto excaed 5,078,650 In the aggregate. ‘

Attachmenis: Versaworks Inc
History (0} Text

Title
Authorize the Purchasing Manager for Natividad Medical Center (NMC) to execute Amendment No, 2 to the Agreement
(A~11891) with Versawotks Ing, for Professional Information Technology Services at NMC, extending the Agreement o

June 31, 2013 and adding $1,845,750 for Fiscal Year (FY) 2012-13 for a revised fotal Agreoment amount not to exceed
35,078,650 in the aggregate.

Body
RECOMMENDATION:

It is recommended the Board of Supervisors Authorize the Purchasing Manager for Natividad Medical Center (NMC) to
execute Amendment No. 2 to the Agreement (A-11891) with Versaworks Inc. for Professional Information Technolo gy
Services at NMC, extending the Agreement to Jane 30, 2013and adding $1,845,750 for Fiscal Year (F¥)2012-13 fora
revised total Apreement amount not to excesd $5,078,650 in the aggregate,

SUMMARY/DISCTSSION:

As NMC continues to enhancs its information technology capabilities in the Electronic Modical Record and IT
infrastructure, & need has been identified for additional technical ciinical and non-clinical resourees, The
recommendation is to engage Versaworks, a company with a strong reputation for providing highly competent

information technology services. Versaworlks was first contracted by NMC in November of 2010, Accomplishments' to
date include,

Business Applications [n teroperability & Integration

¥ Picis reconfiguration and optimization for Inpatient, Qutpatient and Moderate Sedation
redesign. ITmplemented e-signature for Case Recards, created custorn teports and new
case record. Worldng on process development for materials to interface into Picls where
they can be tracked and iransmitted back to Meditech for billing: (Tuly 201 1-current)
Streamlined CGI Advantage BRP notification process for Accounting and Material
Management (July 2011)
Iimplemented backup solution for Blood Bank History (March, 2012 - April, 2012)
Configured Nighthawk VPN tunnel for direct PACS study access bypassing SVR as a
dependency to Nighthawlk for third party viewing of radiology fmages. Established direct
sonnectivity with SYR and NMC PACS syslems through z sits to site VPN tunnel. This
allows NMC and SVR to send and rsceive studies between NMC and SVR bypassing

hitp://monterey.legistar.com/LegislationDetail.aspx 2ID=1135395 & GUID=ACA4CB10-C72... 7/6/2012
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Radworks when situations require such as Radworks outages. (July 2011 - Ang 2011)

*  Deployed PICIS OR manager to 74 mobile workstations {Oct 2011)

Implemented HIPAA 5010 Standald for electrenic transtnission of health care
transactions - Prerequisits for ICD-10.

ICD-10 project preparation and planaing - Formed project team, surrently performing
vendot analysis for documentation, financial impact, education assessments and training
tools. {Feb 2012 to On-going)

Couplete Ambulatory Management RFP including vendor analysis and vendor selection
procass (Aug 2011 - March 2012)

Meaningful Use (Stage 1) - On frack to complete 14 Core Measure and 5 Menu Sat
Measgures which includes 1§ Clinical Quality Measures -~ Goal is o attest to Medicaid
Meaningful Use Stage 1 in Tune 2012. (Fuly 2011 to Current)

Rolled out Pre-Newbotn registration to ensure newborns have an assigned account
numbes prior to birth. (Aug2011 - Feb 2012}

I'T Infrastrueture and Business Applications Ymplementation

*

Migrated entire NMC virtual infrastructure and virtual desktop infrastructure (VD) to
HP Blade Environment. New blade environment provides highly available and
redundant computing capasity for 240 CPUs and 1.4TE of RAM. NMC is currently
running over 250+ Virtual machines, and decommissioned over 4 fall server rack
cabinets, 200 pieces of copper Ethernet, and 80 physical servers, (Fuly 2011 to current)
Upgraded NMC virtual infrastructuze and virtnal desktop infrastructure from vSphere 4
to vSphere 5. NMCs internal CLOUD environment now uses the latest and most
advanced cloud computing product available worldwide, vSphers 5 brings & whole host
of new features including support for windows 7 aero for VDI, Storage DRS for real-time
storage resource load balancing, and enhanced security sush as built-in hypervisor
firewalls., (Tuly 2011 to current)

Finished Wireless deployment of Cisco Wireless Control System A wireless controllers,
1 wireless guest anchor controller, Imebility services engine, and over 176 lightweight
wireless access points, Implemented o scale buﬂdmg disgrams for wireless coverage
tracking with heatmaps, Implemented location services for real-time tracking of all
wireless devices. Resolved all major interference issues in clinicsl areas such as BR and
LDU. (Jan 2011 to Nov 2011)

Managed the roll out of GnBase enterprise contant management systems at BAR, Admin
and Records & Retention (Tuly 2011 - on-giong)

Managed and supported with burlding the new Racords and Retention function at
Natividad (Tuly 2011 - on-going)

Managed the Implementation of Virtual Desktop Infrastructure {VDI) for workstation
hardwara refresh project. Replaced and virmalized 130 workstations across various
deparfments such as SPC, ADM, BAR, LDU, OPT, MDR atd treiring rooms (July 2011
1o on-going)

Managed the upgrade of the Kronos Timekeeping to version 6,2 (July 2011)

Datacenter Implementation

W

*

Implemented Meditsch IDR backups. Reduced recovery point objective "RPO" fromt 24
hours to 4 hows on all Meditech systems. (Tuly 2011 to cutrent)

Deployed redundant storage area network (SAN) for fiber channel connactivity and
Netapp FAS3140 Filers providing 64 TB of usable storage. (Tuly 2011 - Sept 2011)
Configured new T1 circuit and T1 extension for HCIN (Fealth Care Interpreter Networlk)
MPLS network upgrade. Provided NMC remote commectivity to the FICIN natwork.,
Cenfigured T1 crossover for HCIN to NMC's sew VOIP System for incoming interpreter
calls, (Jan 2012 - Mar 2012)

Reconfigured NMIC Wireless infrastructure to support VOIP. Provided wireless
comnectivity and voice commectivity for over 70x 7925 Cordlese/wireless Phones,

Stood up and configured 2x HP C7000 Blade chassts for future virtual infiastructurs and
virtual desktop infrastructare clusters. (Nov 2011 - Dec 2011)

Cenfigured multicast routing across the enterprise o support features such as UCS music
on hold, cisco video conferencing, Tandberg video conferencing and multicast software
deployment (Oct 2011 - Dec 2011)

Page 2 of 4
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Staged/cenfigured/built all UCS hardware for VOIP deployment, Performed datacenter
consolidation and cleanup of MDF and Datacenter for VOIP project. (Fuly 2011 -
current) ‘

Informzation Systems Security

Implemented enterprise wide Quality of Service (QOS) across 150 network infrastructure
devices and over 2000+ switch ports. Ensured mission critical performance guarattess
for critical voiee traffic. {Aug 2011 - Dec 20£1)

Configured Application and service level mopitoring through Orion Server & Application
Monitor. NMC now proactively monitors over 50 network applications munning on
applicatien servers, database servers, and web servers. This enables NMC IT to respond
to application outage conditions before the customer reports errors, (Jan 2012 - April
2012)

Built and configured Infant Security private network for new Infant security system (July
2012)

Coordinated an external IT security assessment being conducted by RedSpin (Jan 2012 -
on-going)

£

W

Provided day-to-day operational guidance and oversight on all infrastructure and
hardware-related projects (July 2011 to current)

Provided strategic guidance and oversight on clinical and non-clinical application-related
projects (July 2011 to current)

Completed remote data conter technical architestiure and vender selection process (July
2011 to current)

Implemented new Tiered-level Helpdesk support structure and process (July 2011 - Sept
2011)

Led IT team to achieve high customer satisfaction sceres from NMC internal survey,
(July 2011 - January 2012)

Clinle
#

al Reporting platform development
Built new Meditech Data Reposttory (DR} server. Provided highly scalable and highly
available 3QL database sorver environment for Meditech data warshousing purposes,
Reduced query time from minutes to seconds. (July 2011 - April 2012)
Rolled out new Contract Manzagement Deshboard and data entty tool for contract tracking
{Dec 2011 - March 2012)
Developed new report dashboard for Daily Census (July - Sep 2011)
Develop custom reports for Picis
Develop custom reports dashboard for ATB (Aged Trial Balance) for BAR (Mar 2102 -
Aprii 2012)
Develop new Report dashboard for Admitting (Tuly 2011 - Sept 2011)
Completed the software development for porting EPIC/Meditech Lak interface backend
o Microsoft SQL (Oct 2011 - Dec 2011)
Systems and Application Monitoring
Systems and Application Monitoring was not implemented as NMC decided to delay the
prehase and implementation of the Microsoft System Center Operations Manager
{SCOM) software,

IT Infrastructiure Implementation

#

Deployed LANDesk imaging and cperating system deployment softwara, Helpdesk
fechnicians can now reimage or provision any machine whether a workstation or 2 laptap
from anywhere on our networl, Thiy greatly reduced the manmal intervention required to
bring machines into compliance or provisioning new hardwate for all departments, (July
2611 - Current)

Implemented and deployed additional Numata instances for Admin Rounding and
Records & Retention (July 2011 - Jan 2012)

Implemenied L.ANDesk system menagement software cn over 1000 workstations,
Provided asset/inventory management, license management, software management, and
security remediation. (July 2011 - Aug 2011)

Over the next year, Versaworks will provide both clinical and non-clinical technical resources which will include but net
be limited to: principle solutions architect, clinical IT project manager, data center implementation engineer, network &
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security architect, data warehouse engineer and IT systems implementation specialist - please seo attached Statement of
Work (SOW) for more detail.

Versaworls is committed to NMC's long range IT roadmap and by sngaging Versaworks, important stzategies and goals
will be met.

QTHER AGENCY INVOLVEMENT:

County Counsel has reviewed and approved this Amendment as to legal forin and risk provisions, Auditor-Controller
has reviewed and approved this Amendment as to fisoal provisions. The Amendment hag also been reviewed and
approved by Natividad Medical Center's Board of Trustess.

FINANCING:

The cost for this Amendment ig $1,845,750 and ie included in the Fiscal Year 2012/2013 Recommended Budget, There is
no impact to the General Fund,

Prepared by: Jirn Fenstermaker, Chief Information Officer, 782-2559
Approved by: Harry Weis, Chief Executive Officer, 783-2553

Attachments: Agreement, Amendments 1 and 2.
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Monterey County
168 Wast Allsai Strast,
19t Floor
Sakinas, CA 93501
Board Opder 891.756.5086

BoS Agreoment: A 12-098

Agreement No, A~11891

Upon motien of Supervisor Salinas, seconded by Supervisor Armenta, and carried by those members
present, the Board of Supervisors hereby:

Authorized the Purchasing Manager for Natividad Medical Center {NMCY to execute Amendment No,
2 to the Agreement (A-11891) with Versaworks Ine. for Professional ITnformation Technology Services
at NMC, extending the Agreement to June 30, 2013 and adding 51,845,750 for Fiscal Year (FY)
201213 for & revised total Agreement amount not to exceed $5,078,650 in the aggregate.

PASSED AND ADOPTED on this 12¢h day of June 2012, by the following vote, to-wit:

AYES:  Supervisors Armenta, Caleagno, Salinas, Parker, and Potter

NOES: None

ABZENT: None

i, Gail T. Borkowski, Clerk of the Board of Supervisors of the County of Monterey, State of California, hareby certify that

the foregoing is 4 trus copy of an original order of said Boerd of Supervisors duly made and enbered in ths mingtes thereof of
Minute Book: 76 for the mesting on Juns 12,2012,

Dated: Fane 25, 2012 Gailir” Botowski, Clerk of the Bomd of Supervisors
Flie Number: A, 12-099 Cofucy of l\ﬁmtarey, Staze-of Californip””
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Original Agreement No. or PO No, ( A-11891)

AMENDMENT NO. 2
FOR PROFESSIONAL SERVICES AGREEMENT
BETWEEN Versaworks Inc. AND
THE NATIVIDAD MEDICAL CENTER
FOR

Professional Information Technology Services

THIS AMENDMENT NO. 2 to the Professicnal Services Agreement (“Agreement”), dated November 1, 2010 between the
County of Monterey, on behalf of Natividad Medical Center (NMC”), and Versaworks Ine. {(Contractor), is hereby entered
into agree to amend their Agreement (No. A-11891) on the following terms and conditions;

WHEREAS, the County and Centractor wish to amend the Agreement to extend the term end date to allow for existing
services to continue and to add addidonal services requested by County.

WHEREAS, the County and Contractor wish to amend the Agreement to increase the amount of the Agreement because of
the term extension and the increase in the amount payable for services rendered.

WHEREAS, the County and Contractor amended the Agreement previously on July 1, 2011 via Amendment No. 1.

NOW, THEREFORE, the parties agree to amend the Agreement as follows:

1.

Exhibit A to the Agreement is replaced with Amendinent-2 to Exhibit A, attached o this Amendment, All references
in the Agreement to Exhibit A shall be construed to refer tc Amendment No. 1 to Exhibit A.

Section 2. “PAYMENTS BY NMC” shall be amended by removing, “The fotal amount payable by NMC io
CONTRACTOR under this Agreement shall not exceed the sum of $832,000.” and replacing it with “The fctal
amount payable by County to CONTRACTOR under Agreement No. A-11891 shell not exceed the total sum of
83,078,630 for the fill term of the Agreement and 81,845,750 for fiscal year 2012-2013.

Section 3. “TERM OF AGREEMENT? shali be amended by removing, “The term of this Agreement is from
November 1, 2010 to June 30, 2011 unless sooner terminated pursyant io this Agreement” and 1eplacing it with
“The ierm of this Agreement is from November 1, 2010 to June 30, 2013 unless sconer ierminated pursuant fo this
Agreement”’

New Section: 1.1, Section 1.1 is hereby added to the Agreement to read in its entirety ag follows:

“1.1 Time of Work. CONTRACTOR shall provide such services as CONTRACTOR deems necessary and
reasonable to complete the specific services described in Exhibit A but is not required to perform services at any
particular time. NMC shall not have first right to CONTRACTOR s time.”

New Section: 1.2, Section 1.2 is hereby added to the Agresment to read in its entirety as follows!

“L2.  Method of Performing Services. CONTRACTOR will determiine the method, details, and means of
performing the services described in Exhibit A by CONTRACTOR ot any of CONTRACTOR s employees, NMC
shall have no right to, and shall net, control the manner or determine the method of accomplishing
CONTRACTOR’S services.”

New Section: 5.4, Section 5.4 is hereby added to the Agreement to read in its entirety as follows:

“5.4  Performance Requirements, The services must be performed in full compliance at 21l times with the
requirements of this Agreement and to the satisfaction of NMC.”

New Section: 5.5, Section 5,5 is hereby added to the Agreement to read in its entirety as follows:

“5.5  Violation of Performance Requirements. NMC will. be vbligated to pay CONTRACTOR only for
services actually performed. If CONTRACTOR fails to perform any services in accordance with. this Agreement,
CONTRACTOR shall, if practicable, re-perform the services at no cost to NMC, or if the services cannot
practicably be re-performed, then NMC shall be entitled to deduet from CONTRACTOR’S invoice an amount equal
to the equitable difference in value to NMC between the required services and the services actually performed by



10,

11.

12,

13,

14,

Contractor, NMC's remedies set forth in this Section 5.5 shall be i1 addition to any other remedies available to
NMC pursuant to this Agreement or otherwise available pursuant to applezble law or in equity, Af any time that
CONTRACTOR does not or is unable te perform the services in full compliance, NMC shall have the right to
provide any services with its cwn employees or by the engagement of another vendor regardless of whether NMC
elects to terminate this Agreement. I[fNMC deems it necessary to provide services by use of its employees or
another vendor, CONTRACTOR shall reimburse NMC's actual expenses for providing such services if
CONTRACTOR was required to provide the services under the terms of the Agreement.”

New Section: 5.6. Section 5.6 is hereby added to the Agreement tg read in its entirety as follows:

“5.6 Contractor Staff Approval. NMC shall have the right to disapprove of any member of
CONTRACTOR’S staff assigned to perform sarvices under this Agreement,”

New Section: 13.1. Section 13.1 is hereby added to the Apreement to read in its entirety as follows:

“13.2 Employment Related Claims. CONTRACTOR agrees that if shall be solely responsible for the ditection,
supervision, ceunseling and discipline of its employees, including the conducting of informal and formal
performance evaluations, CONTRACTOR agrees to be solely responsible for all matters relating to compensation
of its employees, subcontractors, agents, partners or censultants including but not limited to compliance with federal
and state and local wage and hours laws, lawy governing workers' compensation, Social Security, lay-off or
terenination compensation, withholding and payment of any and all federal, stafe and local personal ingome taxes,
disability/death insurance, unemployment, and any other taxes for such persons, including any related employer
assessment or contributions required by law, and all other reguiations governing such matters, and the payment of all
salary, vacation and other employse benefits, At CONTRACTOR’S expense as described herein, Contractor agrees
to defend, indemnify, and hold harmless NMC, its officers, agents, employees, members, subsidiaries, parent,
affiliates, and successors in interest from and against any claim, demand, action, proceeding, threatened or actual,
judgmant, liability, loss, damage, cost, or expense, including, without [mitation, attorneys' fees as provided herein
arising out of CONTRACTOR s or NMC's alleged failure to pay, when due, all such compensation, premiums, taxes
and obligations and including any claim of whatever neture brought by any employee of CONTRACTOR of
applicant for employment, arising out of the hiring, or failure to hire the employee/applicant, or arlsing out of any
aspect of his/her employment by CONTRACTOR. and the termination thereof (callectively referred to for purposes
of this Section as "Empleyment Claim(s)"). Contractor shall pay to NMC ary expenses or charges relating to or
erising from any such Employment Claim(s) as they are incarred by NMC.”

New Section: 13.2. Sectiom 13.2 is hereby added to the Agreement to read in its entirety as follows:

“13.3 Common-Law Employees. The foregoing shall apply to CONTRACTOR and CONTRACTOR s employees
and agents even if CONTRACTOR or any of CONTRACTOR s employees or agents is subsequently reclassifiad by
any court or governmental agency as a common-law employee for periods during which services were performed
under this Agreement,”

Section 13,7 to the Agreement is hereby amended to read in its entirety as follows:

“15,7 Suecessors and Assigns. This Agreement and the rights, privileges, duties, and obligations of NMC and
CONTEACTOR under this Agraement, to the extent assignable or delegable, shall be binding upon and inure to the
benefit of the parties and their respective successors, permitted assigns, and heirs, Any purported assighment or
delegaiion not consented to by NMC shall be void at NMC’s option and shalf constitute a material breach of this
Apreement,”

New Section: 15.17, Section 15,17 is hereby added to the Agreement to read in its entirety as follows:

“15.17 Authority. CONTRACTOR has the full power, capacity and authority to enter into and perform this
Agreement and to make the grant of rights contained herein, and CONTRACTOR'S performance of this Agreement
does not violate or conflict with any agreement to which CONTRACTOR is a party; Contractor further represents
that there is no pending or threatened litigation that would have a material adverse impact on its performeance under
this Agreement.”

All other terms and conditions of the Agreement shall continue in full force and effect. Bxeept as provided herein,
all remaining terms, conditions and provisions of the Agreement and Amendment No. 1 are unchanged and
unaffacted by this Amendment and shall continue in full foree and effect as set forth in the Agreement,

A copy of this Amendment and all previous amendments shall be sttached to the original Agreement (No. A-11831),



IN WITNESS WHERI.OF, the parties hereto are in agreement with this Ammendment on the basis set forth
in this document ahd have executed this Amendrment on the day and year set forth herein,

CONTRACTOR

Signature I ,:JJDALM c "/ — Dated g/ﬁe}%‘q'ﬂo /e

Printed Name {;Es}mrm £ Son Jun Tie __ Presfylent

Signature 2 [ b k"’—?’} Dated E le= [2-r2

Printed Name it Lade w*? Title LA? oo é;-q o 2 & __?

¥R INSTRUCTIONS: D" CONTRACTOR is a corporation, including limited liability and non-profit corporations,
the full legal name of the corporation shall be set forth above together with the signatures of two specified
officers. If CONTRACTOR is a parmership, the name of the partnership shall be set forth above together with the
signature of a pariner who has authority to execute this Agreement on behalf of the parinership, If
CONTRACTOR is contracting in and individual capacity, the individual shall set fovth the name of the business, if
any and shall personally sign the Agreement.

NATIVIDAD MEDICAL CENTER ~

Signature /?/ ?)7 P Dated é - / (-{"/'“’/ ‘GL._,
Purchgsing Manager

Signature ﬂ ¢ Dated ¥ | 3 |\ L9
NMC - CEO

Approved nd to Legality and Legal Form:
Charles J, McKee, County Coansel

By

Stacy Saetta, Deputy
Altorneys for County and NMC Diated: 2012




15. The effective date of this Amendment is July 1, 2012.

IN WITNESS WHEREOF, the patties hereto are in agreement with this Amendment on the basis set forth in this
document and have executed this Amendment on the day and vear set forth herein,

CONTRACTOR

Signature 1 - A g / Dated 3;/’4—/_2 o},

Printed Name | [fohm;m ggf_" ,Eﬁn ,iﬂg Title Prm:'ofen r
Signature 2 Lﬁw«f"’() Dated 5/&. ‘7’/ Zos &
Printed Name {4 ' f & e (f(/b r‘@/\ Title e o A é.:\a:}u‘n S o

*IMNSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corporations, the full
legal name of the corporation shall be set forth above together with the signatures of two specified officers. If
CONTRACTOR is a pavinership, the name of the parinarship shall be sel forth above iogether with the signature of a partner
whao has authority to execide this Agresment on behalf of the parinership. If CONTRACTOR is contracting in and individual
capactiy, the individual shall set forth the name of the business, if any and shall personally sign the Adgreement,

NATIVIDAD ME%L CENTER
4 e
Signature / : ﬂﬂ %@ Dated "7,«- i} L_

Purchesing Manager

Signature Dated
NMC — CEO

Appraved as to Legality and Legal Form:
Charles I. McKee, County Counsel

By /&“Kﬂﬁﬂ% |

Stacy Saetta,figeputy 57/2\}““’"
Aftorneys for County and NMC Dated: ' , 2012
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Versaworks’ Amendment-2 to Exhibit A (Statement of Work)
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Amendment-2 to Exhibit A (Statement of Work)

1 EXECUTIVE SUMMARY

Versawotks, Inc. ("Versaworks”) is pleased to present this Statemeant of Work (SOW) proposal which defines
the services and deliverables that Versaworks shall provide to Natividad Medical Center {“Customer”) under
the terms of the Professional Services Agreement (the “Agreement”) made betwaen Natividad Medical
Center (“Customer”) and Versaworks, Inc. {“Versaworks”).

2 SCOPE OF WORK

This section describes the scope of worl for Profassional Services to support the projects listed below in
section 2.1

2.1 PROJECT AND PRICING SUMMARY

| Estimate |

o R R | diours

1 Meditech Dls?ster Recovery and Datacantar Sr. Systems Engineer 8175 1,500 $262,500

Implemeantation
2 | Data Analytics end Platform Integration Principal Project 5175 1,200 $210,000

Manager
: Princtpal Projact
T C
3 Authority Modal Manager 5175 25 543,750
4 Netwark Security and Infrastructure Sr. Network Englneer 5175 1,500 $262,500
. Sr. Management
5 | IT Operations Management | consultart £200 1,600 $320,000
fit " i .

g | Qualityand Compliance Reporting Software Engineer $150 1,500 | $225,000

Development

EDITECH Fi ti

7 M iTI;CH Inenclal and Operational Software Engineer $150 1,500 $225,000

Reporting Development
8 Systems and Applications Implementation lT]m.pr-:mentatmn $165 1800 $297,000

and Support Specialist

Total | $1,845,750

Varsawarks, Inc".'! 2560 Mission Collegea Elvd. Suite 1_ZIOI Santa Clara | CA 95054 3



ﬂan Versaworhs Amendment~2 to Exh:b:t A {Statement of Work)

2.2 SCOPE OF SERVICES

l 2,2,1 MEDITECH Disaster Recovery and Datacenter Implementation

Pro{ect D ; 1
Erogecr Nam MEDITECH Dlsaster Recovery and Datacenter lmplementatlon
Resaurce Sen ior Systems Englneer

I Project Description

Natividad’s current HCIS system, MEDITECH is hosted in its own datacenter on campus. As the hospital
continues to pursue its EMR initiative, it is imperative to implement a complete rastoral and recovery

, mechanism for the MEDITECH system; including the ability to fail over to a remote disaster recovery
datacenter in the event of a major fallure at its primary cn campus datacenter. Te achieve full business
continuity, the Tailover and recoverapility reguirements will need to include other majer mission critical

applications such as Picls, Corepoint, SoftMed, Kronos, Email and OnBase. The “Senior Systems Engineer”

will be responsible for developing a disaster recovery mechanism for the following mission critical
applications.

I Project Scope

o Develop and implement a full MEDITECH Restoral and Recovery mechanism

o Design and validate the recovery and failovar capability of MED!TECH to a remote datacenter

o Design and validate the recovery and failover capability of the followlng mission critical applications:

SoftMed

Picis

Kronos

Microsoft Exchange Email
CnBase

Corepoint Interface Engine

I 2.2.2 Dpata Analytics and Platform Integration

Prczect ID 2
Pro;ect Nam Data Ana[ytlcs and Platform Integratlon
Rescurce Prlnmple PrOJec‘c Manager

IPro}ect Description

2.2.2a Natividad Medical Center ls currently on its path to pursue EMR Meaningful Use. Today, the
sources of patient data {that do exist) reside on many disparate systems and databases. The Clinical Quality

Véfsaworks, Inc.] 2560 Mission College Blvd, Suite 140| Sz_anta Clara | CA 95054" - 4
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Amendment-2 to Exhiblt A (Statement of

Work)}

Measure (CQM) Is a key compenant of the EMR Meaningful Use requirement in Stage 1 and Stage 2, The
number of Clinical Quality Measures will increase significantly going Into Stage 2. In order to prepare the
hospltal to meet the CMS reporting requirements, a Data Analytics platform must be developed. The
purpose of the Data Analytics platform Is to enable the aggregation of all patient data from disparate
sources 'nto a single data repository. The “Principle Project Manager” will be responsible for managing all
phases of the Datz Analytics platform and Report development,

2,2.2b Qver the past 2 years, Natividad has significantly expanded its network infrastructure and
upgraded many of its legacy IT systems. The hospital IT system is shifting from a decentralized model to 2
centralized model to enable interoperability, improve efficiency and reduce cost. The hespital is in the
process of integrating existing systems and new systems that are being planned for next year. The “Principle
Project Manager” will be responsible for managing all systems integration projects.

I Project Scope

2.2.2¢ Data Analytics

Q

Each Data Analytics platform development cycie/iteration will consist of the following phases:

"  Reguirement Phase

= |nception Phasa

* Ejaboration and Construction Phase

» QA and UAT Phase

»  Completion

Requirement Phase Project Management - identify business requirement, document User Story and
develop Feature Brief documentation

Inception Phase Praject Management — Develop Scope definition, identify project resources and
establish milestones and timaline

Elaboration and Construction Phase Project Management - Managing Coding and Testing schedule
QA andd UAT Phase Project Management — Coordinate User Testing and Acceptance

Completion Phase Project Management — Obtain business stake holder sign off, coordinate production
roltout and end user training

2.2.2d Platform Integration

o}

Proposed Integration projects:

" Kronos Workforce TimeKeeper and CGl Advantage ERP

= OnBase Enterprise Content Management and Microsoft SharePoint Callaboration platform
¥ (OnBase Enterprise Content Management and MEDITECH

v Nyrse Call System and Cisce VolP Fhone System

*  Vocera Voice Badge System and Cisco VolP Phone System

Devalop project plan and milestone deliverablas for all identified systems and application integration
projects

Versaworks, Inc.| 2360 Mission College Bivd, Sulte 40| Santa Clara | CA 95054 5



ﬁ'“nu:VEI‘SEV\ICM' ks’ Amendment-2 to Exhibit A (Statement of Work)

o Manage requiremeant gatharing, identify system capabllities and document feature requirements and
workflow changes

o Manage production roliout schedule and coordinate end user training

o Manage vendoris} to ensure accuraie configurations of Integrated systems

| 2.2.3  Authority Model

Project ID 3 .
Project Name . Authority Model
Resource | Principle Project Manager

l Project Description

NMC has recelved approval in principle to move to become a Public Hospitat Authority. There is significant
amount of due diligence to be conducted In order to develap a plan that would support a new businass
model as a public hospital authority, The “Principle Project Manager” will support the project team in
managing the project deliverables and milestonas and facilitating the communication amengst all internal
and external departments and key stake holders.

I Project Scope

o Develop and maintain a master project schedule
o Document and manage departmental deliverables and milestones
o Provide regular updates to senior leadership team on the project status and progress

o Manage and coordinate regular and ad-hoc meetings with internal and external departments and key
stake holders

l.2.2.4 Network Security and Infrastructure

Project D 4

Project Nome

Network Sacurity and Infrastructure

Resaurce x Sr. Network Engineer

I Project Description

Security is a critical component of supporting a Hospital grade network environment and s paramount to
ensure continuous high availability of services and to safeguard Protected Health Infermation (PHI). As NMC
continues to upgrade its legacy systems and implement new business applications, its network infrastructure
and computing environment have grown further and become more sophisticated. With the adoption of

Versaworks, Inc.] 2560 Mission College Blvd. Sulte 140| Santa Claré-| CA 95054 :
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Electronic Medical Record, more and more patient information is being stored electronically; and therefore,
Its information Security needs to be further enhanced in order to provide the necessary pretection for the
haspital netwaork and data. The “Senior Network Engineer” will be responsible for implementing the
following network and infrastructure enhancement and security remediation.

l Project Scope

o Develop and implement regular security patching process

o Develop and implement a mobile device management process

o Develop and implement 2-factor VPN authentication process

o Review and optimize MEDITECH remcte access management process

o Work with third party Security Audit vendor(s) to conduct risk and vuinerability assessment

o Revlew and monitor network security logs and implement remediation measure

I 2.2.5 IT Operations Management _

Project {D " 5
Profect Name ‘ [T Operations Management
Rescirce Sr. Management Conhsultant

I Project Description

Service Operation has been a key component of the IT mission in providing best in class services to all users
in the hospital, The function of the “IT Operatlons Management” role is to augment the IT leadership team
in guiding the IT Operations and Business Applications teams on infrastructure build out and Clinical
Applications implementations to support the EMR initiatives. The “St, Management Consultant” will be
delivering the following services defined in the project scope.

l Project Scope

o Provide day-to-day guidance and oversight on all network infrastructure, systems computing and [T
Service Delivery Operations

o Provide strategic guidance and oversight ¢n clinical and non-clinical application-related projects

o Develop and Implement a disaster recovery and business continuity olan for MEDITECH and other
mission critical business applications

o Establish 1T Service Delivery Operational standards; implement and monitor service level metrics
o Establish and implement Information Security standards and policies
o Develop Service Excellency methodology in providing Service Delivery and Support to ail hospital users

o Develop a strategy and road map to elevate the skills and competencies of the in-house IT staff

, Inc.| 2560 Mission Collage Blvd, Sulte 140] Santa Clara | CA 95054 I 7
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I 2.2.6 Quality and Compliance Reporting Development

Prozect .'D 6
Prozect Nam O.uahty and Comp iance Reportmg Developmen‘c
Resource Software Englneer

A

I Prcject Description

Bulld and implement a Data Analytics platform in order to produce Clinical Quality Measure {CQM) and
Compliance Repats for CMS, COC, LIHP, OSHA, CDRH and other regulatory bodies, The “Software Engineer”
will be delivering the following services defined in the project scope below.

l Project Scope

o Develop Clinical Quality Measure {CQM) reports for Meaningful Use stage 1

o Develoy Clinleal Quality Measure (CQM} reports for Meaningful Use stage 2

o Develop program reports for LIHP

o Develop Compliance reports for CDC, OSHA, CDPH and other regulatory bodies

I 2.2.7 MEDITECH Financial and Operational Reporting Developiment

Progect D ';'7
Progecr Nam i MEDITECH Flnanmal and Operatjonal Reportmg Development
Resog,rjce * Software Engmeer

I Praject Description

Build and implernant a Data Analytics platform in order to produce Financial and Operational reports from
MEDITECH. The “Software Engineet” will be delivering the following services defined in the project scope
below.

l Project Scope

o Develop Financial Reports for Material Managemant
o Develop Financial Reports for Revenye Cycle
o Develop Financial Reports for Accounts Payable

o Develop Operational Reports for various Clinicai and Business units

Versaworks, Inc.| 2560 Misslon Collzge Bivd, Sulte 140| Santa Clara | CA 95054 8
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l 2.2.8 Systems and Applications Implementation and Support

Project ID .8
Profect Name i Systems and Applications Implementatlon and Support
Resource . 1T Implementation Specialist

I Project Description

Natividad currently has approximately 700 workstations with 1000+ users. The hospital is in the process of
integrating existing systems and new systems that are being planned for hext year, The “IT Implementation
Specialist” will Implement and support a number IT systems integration projects and also provide
operational support to existing systems and application optimization projects.

I Project Scope

o Implement and support Microsoft SharePoint integration with OnBase
o |Implement and support Nurse Call integration with Cisco VolP phone system

o Implement and support Vocera voice badge system Integration with Cisco VolP phone system

o implement and support RFID system integration with Clsca VoIP phone system
¢ Implement and support Kronos TimeKeeper integration with CGl Advantage ERP
o Implement and support Numara Service Desk upgrade and new department rollout

Versaworks, Inc.| 2560 Mission College Bivd, Suite 140 Santz Clara [ CA 95054 i 5
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Exhibit A (Statement of Work)

Appendix A

Customer Acceptance

The customer, by signing below, indicatas that the Statement of Worl {SOW) has been read and the terms outlined
within have been accepted. Upon acceptance of this Staterment of Work (SOW}, Customer shall issue a written
Purchase Order to Versaworks, for the total amount of $1,845,750.

Versaworks, Jn Customer
/“' e
Signatute: g L Slgnamre-:-z
o s
Name: _ . Zggé Qs kS Jon &ﬂ Name: f‘l Srwit oy \\j\e Vo
Title: R”EJ;‘J/ﬂﬁT" Tide: <€D

Date:mﬁ_‘;&afl : Pate: b (3 ""“—”

Versaworks-, Inc.{ 2560 Mission Calrlrég?eiﬁi\ra"d. Sulte 140 Iisan‘ce; Clara | ca 95054 o o BT




MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: July 12,2011 AGENDA NO.;

SUBJECT: Authorize the Purchasing Manager for Natividad Medical Center (NMC)
‘to execute Amendment #1 to the Agreement ($#A-11891) with Versaworks
Tnc. for Professional Information Technology Services at NMC in an
arnount not to exceed $3,232,900 in the aggregate and $2,400,000 for the
period July 1, 2011 to June 30, 2012,

DEPARTMENT:  Natividad Medical Center

RECOMMENDATION:

Tt is'recommended the Board of Supervisors authorize the Purchasing Manager for Natividad
Medical Center (NMC) to execute Amendment #1 to the Agreement (#A-11891) with Versaworks
Inc. for Professional Information Technology Services at NMC in an amount not to exceed
$3,232,900 in the aggregate and $2,400,000 for the period July 1, 2011 to June 30, 2012.

SUMMARY/DISCUSSION:

As NMC continues to enhance its information technology capabilities in the Electronic Medical
Record end IT infrastructure, 2 need has besn identified for additional techmical clinical and non-
clinical resources. The recommendation is to engage Versaworks, a company with a strong
reputation for providing highly competent information technology services. Over the next year,
Versaworks will provide both clinical and non-clinical technical resources which will includs but not
be limited to: principle solutions architect, clinical IT project manager, data center implementation
engineer, network & gecurity architect, data warchouse enginser and IT systems implementation
specialist - please see attached Statement of Work (SOW) for more detail. Versaworks is committed
10 NM(C’s long range IT roadinap and by engaging Versaworks, tmportant strategies and goals will
be met.

OTHER AGENCY INVOLVIEMENT:

The Amendment has been reviewed and approvsd by County Counsel, the Auditor/Conireller’s
office, and the Natividad Medical Center Board of Trustees' Finance Comumnittes.

FINANCING:

The cost for this Amendment is $2,400,000 and is included in the Fiscal Year 2011/2012
Recommended Budget, This action will not require any additional General Fund subsidy.

N

Prepared by -
Jim Penstermighdr 796-1647 Harry Weis
nterim Chief Wformation Officer ~ Chief Bxecutive Officer

May 23, 2011
Attaolmlents Amendment #1, Revised SOW, Agreamant, Board Order
Attachments are on fite with the Clerk of the Board
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Bafore the Board of Supervigors in and for the
County of Montarey, State of California

Agreement No, A-11891

Authorize the Purchasing Manager for Matividad )
Medical Canter NMC) to execule Amendment Ne, 1 )
te the Agresment Ne, A-11891 with Yerssworks Inc. )
for Prafessional Information Technology Services at )
NMC in an amourt not to exesed $3,232,900 in the b
aggregate and $2,400,000 for the period July 1, 201 1to )
Tutie 30, 20120010 creesernrvsstersressnrninrsseneennninierss )

Upon motlen of Superviser Caleagne, seconded by Supervisor Armentn, end carried by thase
members present, the Board hereby; )

Authorized the Purchasing Manager for Natividad Medical Canter (NMZ) to
execute Amendment No. 1 1o the Agreement No. A-11891 with Versaworky Ino,
for Professiensl Information Technology Services at NMC in an amonnt not to
acoaed §3,232,900 in the aggregate and 52,400,000 for the perfod Tuly 1, 201 1t
June 30, 2012,

PASSED AND ADOFTED on this 12 day of Tuly, 2011, by the following vote, 1o wit:
AYES: Supeﬁisors Armenta, Calcagno, Salinas, Parker, and Fotier
NOES:  None

ABSENT: None

L Gail T, Bovkowski, Clork of the Beurd of Supervisoss of the County of Mounterey, State of Culifomia, hershy
cartlfy that fle foragaing i u ks copy of ar originel order of said Bonrd of Supervisors duly raacle and entered in the
minutes thervef of Misute Baak 75 for the meating an July 12, 2011,

Dinted: Jufy 13, 2011 Gl T, Borkowski, Clexrk of the Board of Supecvisors
County of Monterey, State of Calitornda

o (At AP0

Deputy




Original Agreement No or PO% (A-11891)

RENEWAL AMENDMENT NQ. 1
FOR PROFESSIONAL SERVICE AGREEMENT
BETWEEN Versaworks Ine AND

THE NATIVIDAD MEDICAL CENTER
FOR
Professional Informaation Technology Services

The parties to Professional Service Agreement, dated November 1, 2010 between the County of
Monterey, on behalf of Natividad Medical Center (“NMC”), and Versaworks Inc (Contractor), hereby
agree {o renew their Agrsement No. (A-11891) on the following terms and conditions:

1.

2,

3.

R

Contractor will continue to provide NMC with the same scope of service as stated in the original
Agreement Nc. (A-11891). Additionally, the Contractor will provide the services described in
Attachtnent A attached to this Amendmment #1.

This Amendment shall beocome effective on July 1, 2011 and shall continue in full force until June
30, 2012.

The total amount payable by County to Contrastor under Agreement No. (A-118%1) shall not
sxceed the total sum of $3,232,900 for the full term of the Agreement and $2,400,000 for fiscal
year 2011-2012,

All other terms and conditions of the Agreement shell comtinue in full force and effect.

A copy of this Amendment shall be attached to the original Agreement No, (A-11891).

IN WITNESS WHEREOF, the parties hereto ars in agreement with this Amendment and

Professional Service Agreement on the basis set forth in this document and have executed this
amendment on the day and year set forth herein.

CONTRACTOR
Signature Déﬂ' oy A—»—w Dated '(‘%/ ?;/ 20//

Printed Name J ' 4! Title Pﬁﬁf}‘r‘f/ z"ﬁlb

NATIVIDAD MEJCAL CEN,

Signature

rfr'?' \—7 Dated é v‘%r” W

Purchasing Manager

Signature —Sﬁ(/”@:ﬂ, _ Dated (‘? ’ i

NMC - CEO

Approved ws 10 Legad Torm:

Charles I, MelSee, Couttty Counsacl

Staey dactta, Beputy
Allorneys for County and NMO

Dated: é) h@r‘, 2011
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Statement o

f Work

1 EXECUTIVE SUMMARY
Versaworks, inc. ["Versaworks”) is pleased to prasent this Statemant of Work (SOW) proposal which defines
the services and deliverables that Versaworks shall provide to Matividad Medleal Center {“Customer”} under
tha terms of the Professional Services Agraemant (the “Agreement”) made batween Natlvidad Medical
Center {"Customer”} and Varsaworls, ine. ("Versaworks”).
2 SCOPE OF WORK
This section describes the scope of work for Professional Servicas to suppart the projects listed below In
sectlon 2.2
2.1 PRQJECT AND PRICING SUMMARY
J i G e R R,
Business Applications Intarcperabillty & _ "
1| Integration {Picis, Pyxls, OBIX, Advantage, m”h‘:l'iﬁs“'““o” 4175 1880 $329,000 h;f?uk mcljth
Maditech, Patlent Keeper, SoftMad)
Clinleal Business Applicatians
imptamentaticn & Rollaut Clinlcal IT Project 40 1é
2 {PatiantKaaper, SoftMead, Ambulatory Manager S165 18€0 $310,200 hefwic | morth
Practice Mgmt, Zynx, Dr. First)
IT Infrastructure and Busihess
Applications Implementation (Datacenter, | Sr, 1T Project 40 12
A120
3 VDI, OnRasa, Records & Retentlan, Manager P63 1 $310,200 hr/wk | month
Kronos, Windows 7 Migration)
; Datacantar
Datacentar mplermentation (Primary and . : : 20 12
tat: 165 310,20
4 OR) lmp.temen tation 5185 1880 $310,200 hrfwk | manth
Enginear
Information Systams Sacurfy
{Penatration Testing & Vulnerabiiity
5 | Assessmant, Metwork Access Control, ?:;L\:\Ftrk A&rchltect 5175 600 $105,000. hr?’fv ﬁith
Remote Access WManagement, HIPAA o m
Securlty Compllance)
) . 5r. Managemant ‘ ' 30 12
y 514 arations o33 15
G T Strategist & Operations Management Consuitant 4200 500 $300,000 hefwk | mont
Clinlcal Reparting platform development . , ,
7 | (Meditach Data warehouse rasarting, Estfn\;ii“h”“se 5165 1880 4310,200° hjowk mizth
Quallty Reporting, KPI Reporting) 8 r
, 20 8
. - y \ ,
8 | Systemsand Application Moniteting Systems Architect | $175 600 5105,000 hefwk | month
IT Infrastructyre Imalamentation -
{Deskiop Management, Inventory \ . . 40 12
at ; ‘ 200
0 Management, Change Management, ;mppi?qrﬂfftat\on R85 1880 2310, hr/wk | maonth
Windows 7 Migration) prcal
Total $2,350,000

* The pricing is based on actual time and moterial, Hourly rates are fully loaded cavering off applicable travel expenses,

Versaworks, Inc.| 2046 Monte Crasta D, | Belmont | CA 84002
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2.2 SCOPE OF SERVICES

22,1 Business Application Interoperability & Integration

T ~ Nk e 1A 8 i kg el e Pr——— [

Profect ID ¥

Pro{eclf Nome ‘ Business Appllcatlon Interoperabillty & Integration {PICIS, PYX(S, OBIX,
? CGI/ADVANTAGE, MEDITECH, PATIENT KEEPER, SOFTMED)]

Resaurce ; Principal Sclutlon Architact

*f‘ Projact Degcription

Natividad Medical Centar s currently on [ts path to pursue EMR Maaningful Use, Today, the sources of
patient data {that do exist] raslde on many Isolated dzta repcsitories amongst varlous praprietary clinlcal
software applications. A key component of the EMR Inltiative Is to davelop the capabllity to aggregate and

exchange clinical information about patients between key ¢/inice! business applications and Nathidad's core
FCIS systems, MEDITECH, The EMR adaption also requires adjustmeants to the existing papsr based workflow
process to facilitate the migration to electronic based madical recard keeping and retention,

This Integration and Interoperability capabifities can ba achieved through custom Interface development
utilizing the CorePoint HL7 Interface Engine and availahle APi and middleware to enable bi-directional data
flow between MEDITECH and critical applications including PICIS, PYXIS, SoftMead, Patient Kaapar, OBIX, and
CGl/Advantage, The “Princdple Soluttons Architact” will develop Integration & interoperability capahliities
and custom workflow autornation hased on sgreed upon specifications defined by the Customer,

% Project Scope

2.2.1.1 PICIS

Natividad went live with the OR Manager application from PICIS (acquired by Ingenix) on
Novernber 17, 2008, Since that time, gaps have been identified with the cuirent
Implementation that neads to be addressed In order for the application to fungtlan fully as
deslgned. A comprehensive zssessment of the PICIS eptimization project was complated in
Phase 1 of the engagement during tha first half of 2011, The next phase of the Project (phase
2}1s to davelop and exacuta a detalled plan for buliding, testing and Imglemanting the new
viston basad on the Phase 1 results and findings incorparating both processes and system
improvements,

o Implement Comprehansive Electronic Charting for OR nurses

o Optimlize accurate centrallzed scheduling and enahle remaote rasarvations

o Automate accurate supply managem ent

o Develop Comprehensive and Accurate Preference Cards

o Develop intarface to enable Electronie Patient dataflow to PICIS from MEDITECH
¢ Develop Interface to enable Flestronic Patient datafiow to MEDITECH fram PICIS
o Develop Automated Bllling interface to BAR

Versawarks, Inc,] 2946 Mante Cresta Or, | Belmont | £4 94002 4
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Z,2.1.2 PYXI5

2.2.2.8

22,14

2.2.1.5

2.2.1.8

Natlvidad is currently using PYXIS System from CareFusion for autarated medication and
supply management Geps have been identified with the current Implementation that needs
to be addressed in order for the PYXIS system to function fully as designed. One major goal
will be te Increase the accuracy of patient Hsts on the MadStations In order to ensure patiant
safety and reduce bllling errors,

o Develop and implement Outhound (nterface from Medltach
o Develop and implemeant Inbound Intarface (filters) on Pyxis procar
o Develop and Implement Outbaund Interfaca {Pyxis to BAR)

o Develop and implement process Improvement changes as hecessary

OBIX

Natlvidad Is inthe process of purchasing OBIX Fetal Monitoring Systems to replace the existing
Phillips Systems. Fetal Monitoring is a critical application in the Labor & Delivery department
which is a slenificantly clinical operation at NMEZ. It Is assentlal to enable the Integratlon and
Intergperabllity capabilities betwaan OBIX and tha MEDITECH HCIS systems,

o Develop Interface to enable Elzctronic Patient dataflow to OBIX from MEDITECH
o Davelop Interface to enable Electronic Patient dataflow to MEDITECH from OBIX

SOFTMED

Natividad is planning to uperade the existing SOFTMED applicatlon te the latest revision as
well a3 impiementing addticnal madules, it 15 essential to enabla the Integration and
interoperability capabiities between SOFTMED and the MEDITECH HCIS systems,

o Develop interface te enable Electronic Patient dataflow to SOFTMED from MEDITECH
o Develop interface to enable Electronic Patiant dataflow to MEDITECH from SOFTMED

PATIENT KEEPER

Natividad Is planning to implemant 2 naw Physiclan HIS systems, PatientKeeper, it is essentlal
te enable the integration and interaperability capabliities between Patientkeeper and the
MEDITECH HCIS systems

o Develop interface to enable Elactronic Patlent datafiow to PatientKeeperfrom MEDITECH
o Develoy interface to enable Electronic Patiant dataflow to MEDITECH from PatientKeeper

CEl/Advantage

Matividad's current Material Managemant (Procurement) and Account Payable functions raly
on using the Monterey County Advantage ERP systems, Natividad is also required to enter all
Procurament informatlon into fts HCIS systems, MEDITECH. There are currently na interface or
intaroparability capabilities between the two systams, It Is essential to develop an Interface to
straamline the workflaw and enable Interoperabillty betwaen MEDITECH and Advantage.

o Davelap intarface to enable electronic dataflow to CGl/Advantage from MEDITECH
o Davelop interface to enable slectronle dataflow to MEDITECH from CGi/Advantage

Yarsaworks, Inc.| 2946 Monte Cresta Dr, | Belment | CA 94002



.-"\:Qi-,:‘*"’"
rj Versaworks Statament of Work

Prolect 1D i 2
Prolect Nama , Clinlcal Business Applicatlans Imolementation & Rollout (PatientKeaper,
g SoftMed, Ambulatery Practice Mamt, Zynx, Dr, First)
W — -
Respurce 3 Clinical 1T Project Manager ’
E Project Descrintlon |

Natividad currently uses MEDITECH HCIS systems in conjunction with many other clinical appllcations for
bath In-Fatlent and Gut-Patlent healtheare services, [n supporting the Inltlative to pursue EMA meanlingful
use, Natividad has the need to streamline the workflow and the Intaroperabllity of all the clinlzal
applications to Improve quality of care service and patlent safety. The “Clinlcal IT Project Managar” will
manage the implementation and roliout of key EMR applications to ensure mesting the Meaningful Use
ohjectives and timeline. This role will also project manage the development and implementation of
warkflow optimlzation and [ntegration amengst various clinical applications to improve interoperablility in
crder to suppart the EMR initfatives.

% Project Scope

o Manage the implementation and rolleut of PatientKeeper Flyslcian HIS systems

o Manags the implementation and raliout of Ambulatery Practice Management systems

o Manage the implementation and rollout of Dr. First E-Prescribing systems

o Manage the Implementation and rollout of Zyny, Evidence-based clinical decision support systems
o Manage tha interoperability requiremants amongst various clinical appllcations

o Coordinate the assessment and development of clinfeal appllcation workflow eptimization

a Deveiop project plan and milestone deliverables for the rollout of all Identifled intagration and
interfaca modiiles

o Manage vendor({s) to ensure accurate configurations of citnical applicatlons

% 2.2.3 IT Infrastructurs and Buslness Applications Implementation

Profect |D ‘L 3

(TR R——— ,‘.u._“.m.m‘.....ﬂ.?\.n A e R KT a7 0w 4 e 8l 8 1 %e 58 AR 1A S S A o o e nmn v e 7S S+ A e T3 P12 bt s,
Profect Name l IT Infrastructure and Business Applications Implemantation

: (Datacenter, VDI, Onbase, Recards & Retantlon, Kronos, Windows 7

{ Migration)

0 D YN 1T, AR 00 LRALS 18 A ) NI WIIPLAJY €408 AR <o el el S8 1 R 0 At i AR o AR <ol ey PR 4B TR BRI bl et f s e enis | 1

Resouce ! Sk 1T Project Manager

E] Project Description

Versaworks, [nc.] 2946 Monta Cresta Dr, | Belmoent | CA 94002 &



N

e

-

f
{ Versawwks Statement of Work

Natividad hes a number of IT Infrastructure and Back office application Implementations planned for the 2
half 6f 2011, |n orderto ensure on-tme and on-budget delivary of these projects, It fs essential to follow
industry best practices In project management function during the plan, design and implementatlon phases.

Tha “Sr, IT Praject Managet” will manage the implementation and rollout of the followlng prajects.

E Project Scope

Q

Q

8]

Manage the roil out of OnBase enterprise content management systems at various departmeants
Manage the Implementation and rollout of the new ChBase modules

Manage and coordinate with building the new Recards and Retention function at Natividad
Manage the rollout of the VDI zero client workstations fn the clinical and business offlce areas
Manage the bulld cut and imglementation of the new offsite coliocation datacenter

Manage the implementation of the new Kronos Workforce HR systemns

Manage the rollout of the workstation migration to Windows 7

ﬁ 2,2.4 Datacenter Implementation

Pro{e et iD .' ‘ 4

Em[ect Num Datacenter mp!ementa’mon (Prlmar\/ and DR)
i Flesource ; Datacenter implementation Englneer

%ﬁo}ect Deascription

Natlvidad’s exlsting on-campus datacenter has reached its maximum capacity and Is not adequate ta
sccomivodate all the new systems required in order to support the EMR initiative. A decision has been mada
to Implement a new datacenter at an offsite collocation facllity, The naw offsite datacenter will be bullt from
seratch and will be provisloning a number of key clinical and non-clinical applications for hospital users. The
“Datacenter Implementation Englneer” will be respansible for building and irmplamenting the entlre Core
Networking and Computing Infrastructure as weli as the Apnlications and management Server farms,

gProject Scope

&3

Implement and configure Cisco Nexus 7K series Core Network Switches
Implement and conflgure HP Blade Server Infrastructure

Develop and impiement data storage, backup and replication solutions
Implement and conflgure NetApp Storage Area Network (SAN]

Imolerment and conflgure Ramote Access Management Interfaces

Versaworks, Inc. | 2946 Monte Cresta Dr, | Balmont | CA 94002
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g 2.2.5  Information Systems Security

Profect IQ f
Pm[ect Name 5 fm‘ormat on Systems Security (Penenrat[on Testmg & Vulnerab #aty
| Assessment, Network Access Control, Remote Access Management, HIPAA
1 Security Complance)
Resource Networl & Security Archltect
@ Project Description _ |

Securlty is a critical compahent of supporting 2 Hespital grade network environment and Is paramount to
ensura continuous high availabillty of services and to safeguard Protected Health Informatlon (PHI), Last
year, Natividad had completad an Infrastructure upgrade by Implementing state-ofthe-art Clsco Medical
grade network equipment along with several security appliancas, The objective of the Information Systams
Securlty project is to Imelement additional Security devices and softwara to expand the leve! of coverage in
pratecting the hospital from any maliclous attempt and un-atthorized sccess, The “Network & Sequrity ‘
Architect” will he responsikle for conducting risk and vulnerabliity assessmeant and implement additional
secUrity appliances and measures ta further harden the security level In the hospital network environment,

Projact Scope

o Condust extarnal Network Sacurity Penetration Test against the existiné haspital network
Infrastructure

o Conduct interna! Network Vulnerahility assessment from within tha hospitel campus

o Implement Network Access Cantrol (NAC) Security Appliances and Management interfaces

o Implemant RSA SecurlD VPN authentication Appliance

o Develop detalled Security Vulnerabillty Assessment reporﬁ based an the results

o Develop and Implément any agreed. u;ﬁcm chaﬂées to further harden the Hosplfal network sacurity
o Establfsh and formallze [nformation Securlty Policies and Procedures

o Establish Standard Operation Procedures for security incldant response and reparting

a 2.2.8 IT Strategls: & Oparations Managament

Howmf jG

Pra[ecr Nam ,* IT qtmtegist & Operatmns Management

PRTTTE R i ey 2oy ¥ 11 . T P -
F.’esource Sr Manarfament Co 1suitant

Versaworks, Iic.| 2946 Monte Crasta Dr. | Balmont | CA 54002 8
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gProject Description

Service Operation has been a kay componhent of the iT misslon In providing best in class servicas to all users
in the hospltal, The functlon of the “IT Strategist & Operations Managemant” role is to augment the IT
leadership team in guiding the IT Operatlons and Business Applicstions teams on infrastructure bulld out and
Clinlcal Apnlications implementations to support the EMR Initlatives. The “Sr. Mariagamant Consultant® wil
be delivering the followling services defined In the project scopa.

i Project Scope

o Provide strategic guldance and aversight an clinlcal and nen-clinical application-related projects

o Develop and Implement & sound data center management strategy for a new co-locatlan production
facility with disaster recovery capabllitias ‘

o Develop data storage architecture best practices and data retentlon policies and procetdures cansistent
with state and regulatory body requirements,

o Provide day-to-day operatlanal guldance and oversight on all infrastructure and hardware-related
projects

o Implement and adopt ITIL based bast practices within NMCIT
o Davelop Service Excallency methodalogy In providing Service Deltvery and Suppart to all hosplital Users

o Assist in building IT Operations competenties to support the EMR initiative

@ 2.2,7 Clinleal Raporting platform davelopment

Profect i} 7

Praject Name | Clinical Reporting platform development { editach Data warehouss

i reparting, Quality Reporting, KPI Reporting)

Resgurce | Data Warehouse Engineer

E:l;roject Description

Bulld and implement a Data Warehouse reporting framework that covers Census, Complinnee, infrastructure
monitoring and uptime. The “Data Warehouse Engineer” will ba delivering all the servicas deflnad In the
otoject scope below,

%i Profect Scope

o Davelop custom raparts for Census and Complizhce

o Develop custem reports far Network monitoring and Service uptime
o Develop custom reperts for IT Service Level Matrics

o Develep custom reports for Critical Application manttaring

o Develop custam reports for EMR Meaningful Use

o Develop custam reports for Quality Measurement

Versaworks, Inc.] 2946 Monte Cresta Dr, | Balmont | CA 94602 4
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o Migrate Kazimera applicaticn to a new SCL based Medical Record valldation Application

@ 2.2.8 Systems and Application Monitoring

Prafect ID s
Project Nome E Systems and Applicaticn Monlftaring

Resource i Systems Architect

E{ Praject Description

Natividad ls on its path te pursue EMR Meaningful Use. The avallability and performance it's HCIS systems
and key ciinical applications hecome increasingly eritical to the success of achieving Meaningful Use. Tha
nead for a cross-platform datacentar managemeant server for oparating systems and hypervisots (Virtual
Machine Monttor) becormes ohvious and necessary, The “Systams Archltect’ wliil be responsible for
implementing the Microsoft Systam Centar Operations Manager (SCOM) application to meonitor the state,
heaith and performance Information of computar systems and provide alerts generated according to the
availablity, nerfarmance, canfiguration or securlty situation being Ident/fisa,

% Project Scope

o Implement and configure Microsoft Systern Center Operations Manager (SCOM)]

o Develop Design and Testing plans for System Center Gperations Manager

o Plan, Implement and conflgure the Deployment of Systern Center Operations Manager
o Monitor and fina-tune the System Center Operatlans Managar post deployment

o Develop operational and suppart documentaticn

B 2,20 ITInfrastructure Imslernantation

S s et st 28 e . e et

Profact 1D j o

Project Name 1L IT Infrastructura Implamentation {Desktop Management, Inventary
| Managemant, Change Management, Windows 7 Migration)

Resouree ? [T Implementation Specialist

E Project Dascriptian

Nztividad currently has approximately 700 workstatlons with 1000+ users, The management of dasktop
systems lifecycle s a crltlcal component of IT Servica Delivery to ensure systams and software are
functioning at the desired level; and resolve any degradatlan in performance before it impacts productivity,
patient care and safety, The “IT Implementation Spaciaiist” will Implement and deploy § number of T
Systems Lifecycle Management tools, Virtual Desktap infrastructure and Windows 7 migration.

%] Project Scope J

Yersaworks, Inc.| 2546 Monte Cresta Dr, | Balmont | CA 94002 10
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o Implement and daploy Numara IT Change Management system
o Optimize and deploy Numara Seryice Cegk Salf Service portal

o Implement and danloy LANEresk Desktop Management system
o Implement and deploy LANDesk Inventory Management system
o Implement and deploy LANDesk Sacurity Suite

o Implement and support Windows 7 migration

o Imnlement and deploy Virtual Dasktop Infrastructure (VD)

Staterment of Woely

R T R,
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Appendix A

Customer Adceplance

The customer, by signing below, indlcates that the Statement of Work (SOW) has bezn reed and the terms outlined
within have been accepted. Upon acceptance of this Statement of Work {SOW), Customer shall fssue a written
Burghase Order to Versawarks, far the total amount of §2,350,000.

Varsaworks, Inc, Customer p
Si { 1&4

Slgnature: Signature;
Name Marme: F"("““‘\ (»\)“‘ =
Titla: Title: LEO
-
Data: Data; 3 (q (! }

Versaworks, Inc.| 2846 Mofite Cresta Dr. | Belmont | CA 84002 1
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COUNTY OF MONTERLY AGREEMENT FOR ESSIONAL SERVICE
(MORE THAIN $100,000)

This Professional Services Agreement (horeivafter "Agreement”) is made by and between Natividad
Mediceal Center ("NMC"), a general acute care {saching hospital wholly owned and operated by the County
of Monterey, which is a political subdlvision of the State of Celifotnia and Versaworks Ine

(hereinafter "CONTRACTOR"}.

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties agree as
follows:

1. SERVICES TO BE PROVIDED. NMC hersby engeges CONTRACTOR to perform, and
CONTRACTOR hercby agtees to perform, the services described in Exhkibit A in conformity with the
terms of the Agreement, The services are generally described as follows: Provide yayious Information

Technology Professional Services as deseribed in the attached Statement of Wark (Exhibit A)

2, PAYMENTS BY NMC. NMC shall pay the CONTRACTOR in accordance with the payment
provisions set forth in Exhibit A, subject {0 the limitations set forth in this Agreement, The total amount
payable by NMC to CONTRACTOR under this Agreement shall not exceed the sum of

$832,900

3. TERMS OF AGREEMENT The term of this Agreement Is from {Nev 1, 2010 to e 30,2011
unless sooner terminated pursuant to the terms of this Agreement, This Agreement is of no force or
effect until signed by both CONTRACTOR and NMC and with NMC signing last and CONTRACTOR
may not commence work before NMC signs this Agreement,

4. ADDITIONAL PROVISIONS/EXHIBITS. The following attached exhibits are mcorpora,ted herein
by reference and constitute a part of this Agreement:

Exhibit A Scops of Services/Payrnent Provisions

5. PERFORMANCE STANDARDS.

5.1. CONTRACTOR warrants that CONTRACTOR and Contractor's agents, employees, and
subcontractors performing services under this Agreement are specially trained, experienced,
competent, and appropriately leensed to perform the work and deliver the setvices required under
this Agresment and are not empleyees of NMC, or immediate family of an employee of NMC.

5.2. CONTRACTOR, its agents, employees, and subcontractors shall perform all work jn a safe and
skillful manner and in compliance with all applicable laws and regulations, All worle performed
under this Agreement that is required by law to be performed ot supervised by lcensed personnsl
shall be performed in accordance with such licensing requitements,

5.3, CONTRACTOR shall furnish, at its own expense, al! matetials, equipment, and persormet
necessary to carry cut the terms of thls Agreement, except as other wise specified in this
Agreement, CONTRACTOR shall not use NMC premises, property {including equipment,

Revised NiC PS4 For  $100,000 )
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7.

s,

9.

Revised NMO PSA Form avet $100,000

instruments, or supplies) or personnel for any purpose other than in the performance of its
cbligations under this Agreement. :

PAYMENT CONDITIONS,

6.1, CONTRACTOR shall submit to the Contract Administrator ap invoice on a form acceptable to
NMC, If not otherwise specified, the CONTRACTOR may submit such inveice periodically or at
the completion of services, but in any event, not later than thirty (30) days after completion of
services. The inveice shall set forth the amounts claimed by CONTRACTOR for the previous
period, together with an itemized basis for Administrator or his or her designee shall certify the
invoice, either in the requested amount or in such other amount as NMC approves in conformity
with this Agreement, and shall promptly submit such inveice to the County Auditor-Controller for
payment. The County Auditor-Controller shall pay the amount certified within thirty (30 days of
recetving the certified invoice.

6.2, CONTRACTOR shall not receive reimbursement for travel expenses unless sef forth in this
Agreement; and then only in accordence with any applicable County policies,

TERMINATION.

7.1, During the term of this Agreerent, NMC may terminate the Agreement for any reason by giving
written notice of termination to the CONTRACTOR at least thirty (30) days prior to the effective
date of termination, Such notice shall set forth the effective date of termination. In the event of such
termihation, the smount payabls under this Agreement shall be reduced in proportion to the services
provided prior to the date of termlination,

7.2. NMC ay cancel and terminate this Agreement for good cause effective immediately upon written
notice to Contractor. "CGrocd cause” includes the failure of CONTRACTOR to perform the required
services at the time and in the manner provided under this Agreement. If NMC termmales this
Agreoment for good cause, NMC may be relieved of the payment of any consideration to
Contractor, and NMC may proceed with the worl in any mamner, which NMC deems proper. The
cost to NMC shall be deducted from any sum due the CONTRACTOR under this Agreement.

INDEMNIFICATION;: CONTRACTOR shall indemnify, defend and hold harmlezs, NMC and the

County of Monterey (herelnafter "County"), it officers, agents and employees from any and all claims,
liability, losses, whatsoever (including damages to property and injuries to or death of persons, court
costs, and reasonable attorneys' fees) occurring or resuliing fo any and all persons, firms or corporations
furnishing or supplying work, services, materials, or supplies in connection with the performance of this
Apreement, and from any and all claims, liabilities, and lesses occurring or resulting to any person, firm,

or corporation for damage, injury, or death arising out of or connected with the Contractor's
performance of this Agreement, unless such claims, liabilities, or looses arise out of the sole negligence

ar wiliful misconduct of NMC, "Contractor's performence” Includes Contractor's action or inaction and
the action or inaction of Contractor's officers, employees, agents and subcontractors.

INSURANCE.

9.1. Evidence of Coverage;
Prior to commencemettt of this Agreement, the CONTRACTOR. shall provide a "Certificate of
Insurance” certifying that coverage as required herein has been obtained, Individual endorsements

Page2 of 8
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executed by the insurance cartrier shall accompany the cerfificate, In addition, the CONTRACTOR
upon request shall provide a certified copy of the policy or policies.

This verification of coverage shall be sent to NMC's Contraats/Purchasing Department, unless
otherwise directed, The CONTRACTOR shall not receive a "Notlee to Proceed” with the work
under this Agreement uniil it has obtained ali insurance requitred and NMC has approved such

insurance, This approval of insurance shall neithet relieve nor deoreass the liability of the
Coniractor,

8.2, Quahfymg Insurers; All coverage's except surety, shall be issued by companies which hold a

current policy holder's alphabetic and financial size category rating of not less that A-VII,
according to the current Best's Key Rating Guide or a company of equal financial stability thet is
approved by NMC's Cantracts/Purchasing Director,

9.3, Insurance Coverage Requirements; Without 1imiting Contractor's duty to indemnify,

CONTRACTOR shall maintain in effect throughout the term of this Agreement a policy ot policies
of insurance with the following minimum liraits of liability:

Commercial general Lability insurance, including but not limited to premises and operations,
including coverage for Bodily Injury and Property Damage, Personal Infury, Contractual Liability,
Broad form Property Damage, Independent Contractors, Products and Completad Operations, with a

combined single limit for Bodily Injury and Ptoperty Damage of not less than $1,000,000 per
ogourrence,

] Exemption/Modification (Justification attached; subject to approval).

Business automobile Hability insurance, covering all motor vehicles, including owned, leased, non-
owned, and hired vehicles, used in providing setvices under this Agreement, with a combined single
limit for Bodily Injury and Property Damage of not less than §1,000,000 per occurrence.

[T Bxemption/Modification (Justification attached; subject to approval),

Worlcers' Compensation Insurance , If CONTRACTOR employs other in the performance of this
Agreement, in accordance with California Labor Code section 3700 and with Employer's Liability
limnits not less than $1,000,000 each person, $1,000,000 each accident and $1,000,000 each disease,

™ Bxemption/Modification (Justification attached; subject to approval}.

Professional liability insurance, if required for the professional services being provided, (e.g., those
persons authorized by a llicense to engage in a business or profession regulated by the California
Business end Professions Code), in the amount of not less than $1,000,000 per claim and $2,000,000
in the aggregate, to cover Lability for malpractice or etrors or omissions made in the course of
rendering professional services, If professional liability insurance is written on & "claims-made"
basis rather than an ocenrence basis, the CONTRACTOR. shall, upon the expiration or earlier -
termination of this Agteement, obtain extended reporting coverage ("tail coverage”) with the same
tiability limits. Any such tail coverage shall continue for at least three years following the explratmn
aor earlier termingtion of this Agreement.

M ExemptionModification (Justification attached; subject to approval),

Page 3 of §



9.4, Other Insurance Requirements:

All insurance required by this Agreement shell be with a company acceptable to NMC and issued
and executed by an admitted insurer authorized to transdct insurance business in the State of
Californifa, Unless otherwise specified by this Agreemert, all such insurance shall be writter. on an
occurrence basis, or, if the polioy s not written on an ocourrence basis, such policy with the |
coverage requirad herein shall continue in effect for a period of three years following the date
CONTRACTOR completes its performance of services under this Agreement.

Each liability policy shall provide that NMC shall be given notice in writing at least thirty days in
advance of any endorsed reduction in coverage ot limit, cancellation, or intended non-renewal
thersof. Eech policy shall provide coverage for CONTRACTOR and additional insured with respect
to cleims arising from each subcontractor, if any, performing work under this Agreement, or be
accompanied by a cettificate of insurance from each subcontractor showing each subcontractor has
identical insurance coverage to the above requirements.

nle and g
iurth@r prowde jhgt guch ihgurance is prima:ry msmmgg I_Q ag,y insurance or self-mgman ce

maintai e Counity and that the insyrance of the Additional Ihsu tbe called upon  to

onmbute to a loss cOvered Y the Con’cractox s insurance, The required endorsement from for
: [ Insured s (SO Fortn CG 20 10 11-850r CG 2010100

in ta,udem w1LL1 GG 2037 1601 (2000), The reguired endorsement from for Automabile Additional
3 Fndorsernent ia E 20 48 02 99,

Prior to the execution of this Agreement by NMC, CONTRACTOR shall file certificates of
insurance with NMC's Contracts/Purchasing Deparfment, showing that the CONTRACTOR has in
effect the insurance required by this Agreement, The CONTRACTOR shall file a new or amended
certificate of Insurance within five (5) calendar days after any change is made in any msurance
policy, which would alter the information on the certificate then on file. Accoptance or approval of
insurance shall in no way modify or change the inderanification clause in this Agreement, which
shall continue in full force and effect,

CONTRACTOR shall at all times during the term of this Agresment maintain in forse the insurance
coverage required under this Agreement and shall send, without demand by NMC, annual
certificates to NMC's Contracts/Purchasing Department, I the certificate is not recetved by the
expitatior. date, NMC shall notify CONTRACTOR and CONTRACTOR shall have five calendar
days to send in the certiflcate, evidencing no lapse in coverage during the interim. Fallure by
CONTRACTOR {o maintain such insurance is a default of this Agreement, which entitles NMC, at
its gole discretion, to terminate the Agreement immediately.

10, RECORDS AND CONFIDENTIALITY,

10,1, Confidentiality, CONTRACTOR and its officers, employees, agents and subcontractors shall
comply with any and all federal, state, and local laws, which provide for the confidentiality of
records and other information. CONTRACTOR shall not disclose any confidential records or other
confidential information received from NMC or prepared in connection with the performance of thig
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Agreement, unloss NMC specifically permits CONTRACTOR to disclose such records or
information, CONTRACTOR shall promptly transmit to NMC any and all requests for disclosure of

any such confidential records or information, CONTRACTOR shall not use any confidential
information gained by CONTRACTOR in the performance of this Agreement except for the sole
purpose of carrying out Contractor's obligations under this Agreement,

10.2. NMC Records, When this Agreement expires or terminates, CONTRACTOR shall return to NMC
and NMC records which CONTRACTOR used cr received from NMC to perform services under
this Agreement. :

10.3. Maintenance of Records, CONTRACTOR shall prepare, malntain, and preserve all reports and
records that may be required by federal state, and County rules and regulations related to services
performed under this Agreement. CONTRACTOR shall maintain such tecords for a peried of at
icast three years after receipt of final payment under this Agreement. If any litigation, claim,
negotiation, audit exception, or other action relating to this Agreement is pending at the end of the
three year period, then CONTRACTOR shall retain said records until such action is resolved,

10.4. Access to and Audit of Records, NMC shall have the right fo sxamine, monitor and andit all
records, decuments, conditions, and activities of the CONTRACTOR and its subcontractors
telated fo services provided under this Agreement. Pursuant to Government Code section 8546.7,
if this Agreement involves the expenditure of public funds in excess or $10,000, the patties to this
Agreement may be subject, at the request of NMC or as part of any audit of NMC, to the
exanination and audit of the State Aunditor pertaining to matters connected with the performance
of this Agreement for a petiod of three years after final payment under the Agreement,

10.5. Rovalties and Inventions, NMC shall have a royalty-free, exclusive and irrevocable license to
reproduce, publish, and use, and autherize other to do o, all original computer programs, writings,
sountd recordings, pictorial reproductions, drawings, and other works cf similar nature produced in
the course of or under this Agreement. CONTRACTOR shall not publish any such material

without the  prior written approval of NMC,

11, NON-DISCRIMINATION. During the performance of this Agreement, Contractor, and ifs
subcontractors, shall not unlawfully discriminate against any person because of race, religlous creed,
color, sex, national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), or sexual orientation, either in Contractor's employment practices ot int the
furnighing of services to recipients, CONTRACTOR shall ensure that the evaluation and treatment of its
employees and applicants for employment and all persons recelving and requesting services are free of
such discrimination, CONTRACTOR. and any subcontractor shall, in the performance of this
Agreement, full comply with all federal, sate, and local laws and regulations which prohibit
disertmination. The provision of services primarily or exclusively to such target population as may be
designated in this Agreement shall not be deemed to be prohibited discrimination,

12, COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. If this Agreement has been or
will be funded with monies recelved by NMC pursuant to a contract with the state or federal government
in whieh NMC is the graniee, CONTRACTOR will comply with all the provisions of said contiact, and
said provisicns shall be deemed a part of this Agreement, as though fully set forth herein. Upon request,
NMC will deliver a copy of sald contract to Contractor, at no cost to Contractor,

Ravlged NMC PSA Form sver $100,000
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13.

14,

INDEPENDENT CONTRACTOR. In the performance of work, duties, and obligations under this
Agreement, CONTRACTOR is at all times acting and performing as an independent CONTRACTOR
and not a3 an employse of NMC. No offer or obligation of permanent employment with NMC cr
partioular County department or agency is intended in any manner, and CONTRACTOR shall not
become entitled by virtue of this Agreement o receive from NMC any form of etnployes benefits
including but not limited to sick leave, vacation, retirement benefits, workers' compensation coverage,
insurance or disability benefits, CONTRACTOR shall be golely liable for an obligated to pay directly all .
applicable taxes, including federal and state income taxes and social security, arising cut of Conptracior's
performance of this Agteement. In connectlon therewith, CONTRACTOR shall defend, indemnify, and

hold NMC and the County of Monterey harmless from any and all Hability, which NMC may inour
because of Contractor's failure to pay suoh taxes,

NOTICES, Notices required under this Agreement shall be delivered personally or by first-class,
postage per-paid mail to NMC and Contractor's contract administrators at the addresses listed below,

FOR NATIVIDAD MEDICAL CENTER: FOR CONTRACTOR:

Contracts/Purchasing Manager

Bhnson £ Sda Sk, Pres/dowt

Name and Title Narne attd Title

1441 Constittion Blvd, Salinas, CA, 93906 Q4L Monte Crostn b Bedwont, 494002

Address Address
$31.755.4111 GSU - 48F ~ S0/ 4
Phone : Phone

15, MISCELLANEOVS PROVISIONS.

15.1. Conflict of Interest, CONTRACTOR represents that it presently has no interest and agtees not to
acquire any interest during the term of this Agreement, which would directly, or indirectly
conflict in any manner or to any degree with the i1l and complete performance of the professional
services required to be rendared under this A greement,

15.2, Amendment. This Agreement may be amended or medified only by an insttument ih writing
signed by NMC and the Contractor.

15,3, Welver, Any waiver of any terms and conditions of this Agreement must be in writing and signed
by NMC and the Contractor, A waiver of any of the terms and conditions of this Agreement shall
not be conatrued as a walvet of any othet terms or conditions in this Agreement.

15,4, Contractor, The term "Contractor” as used in this Agreement cludes Contractor's officers,
agents, and employees acting on Contractor's behalf in the performance of'this Agrecment,
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15.5. Plsputes, CONTRACTOR shall continue to perform under this Agresment during any dispute,

15.6. Assignment and Subcontracting. The CONTRACTOR shall not assign, sell, or otherwise transfer
Its interest or obligations in this Agresment without the prior written consent of NMC, None of the
services covered by this Agresment shall be subcontracted without the prior written approval of
NMC. Notwithstanding any such subcontract, CONTRACTOR shall continue to be liable for the
performance of ail requirements of this Agreement.

15.7. Sugcessors and Assigns. This Agreement and the rights, privileges, dyties, and obligations of NMC
and CONTRACTOR. under this Agreement, to the extent assignable or delegable, shall be binding
upon and inurs to the benefit of the parties and their respective successors, permitted assigns, and
heirs,

15.8. Compliance with Applicable Law. The parties shall comply with all applicable federal, state, and
local laws and regulations in performing this Agreement,

15.9, Headings, The headings are for convenienoce cnly and shall not be used to interptet the terms of
this Agreement,

15.10. Time is of the Fssence, Time is of the essence in cach and all of the provisions of this Agreement

15,11, Governing Law, This Agreement shall be govetned by and interpreted under the laws of the State
of California.

15,12, Non-exclysive Agresment. This Agreement {s nen-exclusive and both NMC and
CONTRACTOR expressly reserve the right to contract with other entities for the same or similar
services.

15.13, Construction of Agresment . NMC and CONTRACTOR agree that each party has fully
participated in the review and revision of this Agreement and that any rule of construction (o the
effect that ambiguitiss are to be resolved against the drafling party shall not apply in the
imterpretation of this Agreement or any amendment to this Agreement.

15.14. Counterparts . This Agreement mey be executed in two ot more countetparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same Agreement,

15.15. Integration. This Agreement, including the exhibits, represents the entire Agreement between
NMC and the CONTRACTOR with respect to the subject matter of this Agreement and shall
- supersede all prlor negotiations. Representations, or agreementy, either written or oral, between

NMC and CONTRACTOR as of the effective date of this Agreement, which is the date that
NMC sighs the Agreement,

. 15,16, Interpretation cf Conflieting Provigions . In fhe event of arry conflict ot inconsistency between the
provisions of this Agreement and the Provisions of any exhibit or other attachment to this
Agreement, the provisions of this Agreement shall preveil and coatrol.

Reviged WBAC PSA Tonn over $100,000 o
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NATIVIDAD MEDICAL CENTER

""" NMC Coniracts/Purchasing Agent

Date; s "?‘/ 2/ &

By: “TZQ,&«:,

Department Head (if applicable)

Dae: 19163 lig

By MMM

y' AT ]
SF}@/Sa‘é‘tfa, Deputy County Counsel

Diste: o ¢ 0

"

: Au,ditor/(l‘on?&]lir (éik &')s L)

Date;

Reviged NMC PSA Porm over 8100,000

CONTRACTOR

rsiworts Tuc.

Contractor’s Business Name*##

e /o

SignaWrgof Chalir, President, or Vice-Prosident

Tobaag - Pn Sk, Fresitlent

Name and Titls

Date; !’C?/f-%’/ﬁ o

By: &Q cor S

Signature of Secretary, Asst. Secretary,
CFQ, Treasurer or Asst. Treasurer

Tohnson LifSdm Shy CFe

Namg and Title

Date: ! D/ f:?-/ 2 GO

A INSTRUCTIONS: If CONTRACTOR, is s
eorporation, including limited liability and
non=profit corporations, the full legal name
of the corporation shall be set forth above

together with the signatures of two
specified officers, If CONTRACTCR is a

partnership, the name of the parinership
shall be set forth above together with the
signature of a partner who hes authority to

gxecute this Agreement on behalf of the
partnership. If CONTRACTCR s
contracting in and individual capacity, the
individual shall set forth the name of the
business, if any and shall personally sign
the Agreement.
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MNatividad Medical Center
[T Consulting Services
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7946 Monte Cresta Dr
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Revised:

Yersion:
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Sept 10, 2010
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1 EXECUTIVE SUMMARY

Versaworks, Inc. ("Varsaworks”) is pleased to present this Statement of Work (SOW) proposal which defines
the services and deliverablas that Versaworks shail provide to Natividad Medlcal Center (“"Customer”) Under
the tertns of the Professional Services Agresment (the “Agreement”) made between Natividad Medical

Center (“Customer”) and Versawarks, Inc. {"Versaworks”),

2  SCOPE OF WORK

This section describes the scape of work for Professton'al Services to support the projects listed below in

sactlan 2.2

2,1 PROJECT AND PRICING SUMMARY

face Cevalopment &
! Integration (PACS, PICIS, PYX|S, HL? Interface 6
1 | Fatal i anltarln%l Speclalist 5175 200 $157,500 | 40 hr/wk | manth
| Clinical IT Praject 2
i 2 | PIEIS Assassment & Optimization Managar 4165 320 $52,800 1 40 hrfwk | month
i Clinical IT Project 2
_ 3 | Pvkis Assessment & Optimization | Manager 2165 820 40 hrfwk § manth
o . . clinlcal IT Project 2
| 4 1 Clinleal Bysiness Annlications Manager 4185 320 $82,800 | 40 hr/wk | month
| - -
1 HG.&EHHI Storage niatforr Sr. Storage Systams ]
| 5 | lmplementatian Englneer 5150 400 $60,000 | 20 hr/wk | manth
! Information Systems Seclrity
; © | penetration Testing & Vulnerability 6
! § | Assassment Sr. Security Enginaer | 5175 400 £70,000 120 hrjwk | month
; ‘ - Sr, Manhagament ]
7 | [T Operations Managsment Cansultant 200 900 $180,000 40 firjwk | month
; Reporting Plaiform Develosment
| Cengys, Comgliance,
i Infrastructure manttoring and 5
? g | Ubtime| Software Englneer 5150 400 460,000 {29 hyjwk | manth
f 1
|
! g | Numara EootPrinis Holloyt IT Profect Managar SL50 160 524,000 1§ 40 hrjwk | manth
3
16 | Onbasg [T Froject Manager $150 500 $75,000 140 hr/wk | month
2
a1 | Records end Retentian IT Project Manager 4150 320 $48,000 | 40 hr/wk | month
Tatal $832,900

* The pricing s based on actual ime and materfal. Hourly rutes are fully londed covering all applicable travel

expenses.

v

Versaworks, inc, | 2946 Manta Cresta Dr. | Belmont | CA 84002
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2.2 SCORE OF SERVICES

§ 221
Frojact iD )
Profect Name HL? Interfaca development & Integration {PACS, PICIS, PYXIS, Fetal
Monitoring)
Resource HL7 Interface Spaclalist

g Project Description

Natlvidad Medical Center Is currantly oh its path to pursue EMR Meanlngful Use. A key cemponent of the
EMR !nitiative 1s to develop tha capabllity to Integrate various Key Clinlcal business applications with the
Natlvidad’s cora HIM systemns, MEDITECH. This Intagration capability can be achieved by developing several
custom HL? Interfaces utllizing the currently CorePalnt Interface Engine to enable bi-directional datz flow
between MEQITECH and PACS, PICIS, PYXIS and Fetal Monitoring Systemns. The “HLZ Interface Specialist” will
tavelap the following Interfaces basaed on the avallable API's published and the agréed upon specifications
defined by the Customer.,

§ Project Scope

- .- Customizad tnterface and Bata-Parserfor-MoKesson-PACSand MERITECH - e oo o
* Customized Interface and Data Payrser for PYXIS and MEDITECH
¢ Customized Intérface and Data Parser for PICIS and MEDHTECH
e Customized interface and Data Parser for Fetal Monitering Systams and MEDITECH
*  Projact documentatian will include:
o Legleal workflow and database table definitions
o Fully commented programming saurce code
o {omplete operational and support documentation
o Systems Administrator manual and troubleshooting guids
The duration of this graject is estimated to be complated within 6 months. Mllestone Defiverakles will be set

8t 6 weel Intervals starting at the commencement of the project, The astimeied effort recuired to build each
custom Interface Is 4 weeks plus an additional 2 weeks of functional and user acceptance testing,

Varsaworks, inc,] 2946 Monte Cresta Dr, | Belmoent | C4 94002 d



2.2,2

Prolect 1D L2
Project Name PICIS Agsessmant & Optimization
Resguirce Clinigal IT Project Manager

8 Project Description

Natividad went five with the OR Manager application frem Plels (recently acquired by Ingenix) on Sovembar
17, 2009. Slnce that ime, gaps have been identifiad with the current implementation that needs to be
addrassed In arder for tha application ta function fully as designed, The “Clinlcal IT Project Manager” wil
manage the entire project Iife cycle throughout the implementation of the following proposad changas,

g Project Scope

s Dasign and deliver reports for billing to facliitate current manual process
s Complete input of preference cards
s Review/ravise current billing rules In Picls

s Heview/revise current process for scheduling patients in Picls and subsequently matching to Meditech
record.

» Implement Physician Qffice Link or Web Access for Physicians to allow outside groups access to
schaduling

a  {mplement Case Recard upload

8223
Projecty 3
Erolest Name PYXIS Assassment & Optimization
Resgyrae Clinical iT Project Manager

(| Project Desctiption

Natividad 's currently using Pyxis System fram Carefusion for automated medlcation and supply
management. Gaps have been Idantified with the current implementation that needs to be addressed in
order for the Pyxls system to function fully as deslgned. One major goal wlil be to Incraase the accuracy of
patient lists on the MedStations in ardar 1o ensure patlent safety and reduce billlng errars, The “Clinical IT
Project Manager” wlll be managing CateFuslon, Natlvidad and Medltach rasoyrces as necessary to review
currentimplementailon and address any issues. All camponants of the systems will be assessed and
aptimization treatment plan will be develeped, The “Clinical IT Profact Manager” will mahage the entire
project life cycle througheut the implamentation of the followlng propased changes.

Versawarks, [nc.] 2946 Monte Cresto Dr. | Belmant | €4 594002 4



gProiec‘t Scope

L]

Pevelop and implemant Outbound Interface from Meditech
Develop and Implemant Inbound Interface {filters) on Pyxis procar
Pevalop and implement Outhound Interface (Pyxls to BAR)

Develop and Implement process Improvement changes as necessary

Raview and assass additional recommendations from CareFuston Clinical Consultant

{224

Prolectin |4

Project Name Clinical Business Applleations

Resource Clinjeal 1T Project Managar

ﬁojeut Description

Natlvidad currently uses MEDITECH HIM systems in canjunction with many ather aiinteal appllcatlons for
both In-Patiznt and Out-Patient Healthcare services, [n supporting the inltiative to pursde EMR meaningful
use, Natlvidad has the need to streamline the warkflow and the Interoperability of all the clinical

. 2pplications to Improve guality of care service and patlent safety. The “Clinical IT Project Manager” wil
manage the development and Implementaticn of workflow optimization and integration amongst various
chinlcal applications to imprave interoperabifity in order to support the EMR Intiatives.

%Projeat Scope

s Coordinate the assessment and development of ciinical application workflow eptimization
¢ Manzge the interoperability requirements amongst various ciinical applications

s Develop project plan and milestone deliverables for the rollout of all identified integration and
Intarface madules

« Manage vendor(s) to ensure accurate configurations of clinical applications

f2.2.5
Profact i} 5
Prolect Name i Hospital Starage plotform implemeantation
Besolree Sr. Storgge Systems Englneer

% Project Description

Natlvidad currently has a number of prajects that will require a large amount of sarver storage capacity ta
support the initiatives of transforming the paper basad record retentionto electronlc basad data reposftory.
This cauld be achleved by implementing a haspital wide electronic data storage platferm for production,

Versawarks, Inc.| 2046 Monte Creste Dy, [ Baimant | €A 94002 b



nezrline and offline environments. The "Sr. S{orage Systems Englnear” will be responsioie for Implementing
the electronle data storaga platform in supporting the following clinleal and hack office applications.

§-I;roject Scope

e Develop and Implement data storage and backup solutions for MEDITECH, OnBase, and PACS.
» Implement and configure EMC Centara Storage Area Network {SAN) for new MEDITECH hardware
+ |mplement and cenfigure Dell Eguzilogle Storage Area Natwork (SAN) for OnBase, MEDITECH and PACS

» {mplement and conflgure Dell Equalloglc Storage Area Network {SAN) solutions for UMware server
virtuallzation.

» Impiement and configure data backup and repiication for MEDITECH and PACS
¢ [mplementand configure Dell Equalloglc Storage Area Network {SAN) for PCS and PCM Documentation

]2.2.6
Praject i) 6
Praject Nome informaticn Systems Security — Penatration Testing & Vulnerability
Aszsessments
Resource [ 8r. Securfty Engineer

: Project Description

5|

Securlty Is a critical compenent of supporting a Hospital grade netwark environment and is paramount te
ensure continuous high availabliity of services and to safeguard Patient Health information {PHN, Nathddad
recantly has completed an infrastructure upgrade by Implementing state-of-the-art {lsco Medical grade
network equipment along with saveral securlty appliances. The objactive of the Informatlon Systems
Security project is to further harden the security level in the hospltal network environment to help protect
the hespital from any mailcious attempt and un-authorized access. The “Sr, Security Englnzer” will be
resporsible for conducting security penetration testing and provide Vulnerability Assessments. The
deilvarables are defined as halow, '

g Profect Scope

e Conduct external Network Security Penatration Test against the existing hospital network
Infrastructure

*»  Davelop detailed Securlty Yuinerability Assessmant raport based on tha results
«  Davelop and implement any agread upon changes to further harden the Hospital network security
e Establish and formalize Information Security Policles and Procedures

e Establish Standard Operatlon Proceduras for security incldent response and repotting

Varsaworks, Inc.| 2048 Mante Cresta Dy, | Belmont | CA 94002 i



§ 227

Praoject 1D 7
Profect Name [T Operztiohs Management
Resgurce 5r. Management Consultant

i
1{ g Project Descripticn

Service Operation has baen a key component of the IT misslan In providing bestIn class sarvices to all usars
In the hospits!. The role of the Oparations Management Consultant Is to augment the IT leadership team in

i guiding the Operations team an Infrastructure project implementations to achieve Qperation Excellency, The
I “sr. Managem ent Cansuftant” will be dallvering the foliowing services definad In tha praject scope,
1 aProJect Scope

i » Provide day-to-day operational guidance and oversight on alt infrastructure and hardware-related

: ptojects

e Implement and adopt (TIL based best practices within NMCIT

¢ Develop Service Excellency methodalogy in praviding Service Deltvery and Support to all hospital users

. Asslst in buiid!ng &T‘_Operatlcns competencles to suppart the EMR iritiative

228
Profect 1D 8
Profect Name Raporting Flatform Develepment (Census, Compliance, Infrastructura
monitoring and Uptime)
Respuree Software Englneer

EProjact Descrigtion

Build and implement a reporting platform that covers Census, Campliance, Infrastructure monitoring and
Uptime. The “Sofeware Enginaer” will be dellvering all the services defined in the projact scope helow,

gF‘mject Scope
« Develop automatad repatts for Census and Compliance
« Develop automated reperts for Network monitoring and service uptime
s Develop automated reports for Service Leve! Metrlcs

# Develop aytomated reports for application monitering

Versawerks, Ine,| 2948 Monie Cresta Dr. | Belment | CA 84002 7



8228

Broject i g
Project Nome Numarg FootPrints rollout fAsset mgmt, Configuration mgmt & Service Desk)
Resayrece IT Project Mandager

E Project Description

The “IT Project Managet” wil! manage the Implementation and roflout of the Numara FeotPrints Asset
Management module, Configuration management madule, Change managemant module and Sarvice Dask
funection {new tlcketing system)

@ Froject Scope

s Develop project plan and milestone delivery for the roliout of the follawing FootPrints modules:
o Assat Management and Configuratian Management Datakase (CMD3)
a Incidant and Change Management
o Service Desk function (new tickating system)
o End user Self service portal .
s Workwsﬂ" i'n';er‘naf! IT st‘;ffand third party resources to setup and cenfigure all aferementioned
modules

»  Work with IT managemernit to estabiish Asset management pellcies and hardware refresh strategy

2210

Profect 1D 10

Profect Nome OnBasa

Rasource T Project Manager
% Project Descriptlon

The iT Project Mznager will managa the implementation and roliout aof the OnBase Enterprise Content
Manhagement soluticn,

%Project Scope

¢  Manage the deployment of OnBase production server envlranment

¢ Coordinate the migration of OnBase data to new productlon server hardwara

e Davelep profect plan and milestone deitvery for the rollout of OnBase to all in-scope departmants

» Coordinate and assist with requirement gathering and document definition with varlous departmeints

e Manage vendor(s) to ansure accurate configurations of dapartmental document types and kaywords

Versoworks, Inc.| 2945 Monte Creste Dr. [ Selmont | CA 94002 8



2211

Project 10 11
Profect Name Recards ahd Retention
Resource J IT Project Manager

EPm]ect Dascription

The IT Project Manager will pravide the following services in assisting with building the new Records and
Reterstlon functian at Natividad,

g.Proje‘c‘c Scope

*  Assist with Scanning hardware evaluation and procurement
» Develap process and workflow for batch scanning at the new Records and Retention operatian faclfity

*  Asslst In developing standard operaticnal procedures and productivity benchmarks for scanning and
archiving of all defined document types '

o Asslgt depariments in rﬁigrating from paper-based records to electronic based data storage repository

Versawarks, (nc.| 2946 Monte Crests 0r, | Befmont [ CA 924002 ]



Appendix A

Customer Acceptance

The customer, by signing below, indicates that the Statement of Work (SOW] has been read and the terms outiined
within have been sccepted. Upon acceptance of this Statemant of Work (SOW), Customer shall Issue a written
Purchase Ordar to Varsaworks, for the total amount of $832,900,

Vearsaworks, Inc. Customer

ﬂwﬁ? |
Signature: . Slgnature; 2““\&

' L]
Name: __ : Mame: AM-‘:\ L—J‘”w

Title: Title: )

Data; . : Date: fa ('lg l 18

Versaworks, Inc.) 2945 Monte Cresta Dr, | Belmont | GA 94002 kY



Ad@p‘ﬁ’
\ O CERTIFICATE OF LIA

DATE {MMIDDIYYYY)

BILITY INSURANCE 0412312013

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY A

ND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVER, subject to
the terms and conditions of the policy, certain pelicies may require an endorsement. A statement on this certificate doas not confer rights to the

certificate holder in tieu of such endorsement{s).

PRODUCER CONTACT Angela A
Parenti & Associates Insurance Brokers 232,“5;5 el Mravo FAX
1091 Industrial Rd. Ste 270 L (650]598-9500 [ hol (650)592-4264
' ADDRESS: angeia@parentiinsurance.com
E?cll?:;l;:sag?'?gﬁgg-m INSURER(S) AFFORDING COVERAGE NAIG #
: wsurera:  Hartford Casualty Ins, Co,
INSURED Versaworks. Inc msurere: Prop & Cas Ins Co Hartford 34690
NSy T msurerc: _Hartford Ins Of The West 22357
fzgo Mission College Blvd Ste NSURERD -
Santa Clara, CA 95054 HSURERE!
INSURER F :
COVERAGES CERTIFICATE NUMBER: 00001310-0 REVISION NUMBER: 3

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE

BEEN ISSUED TO THE INSURED NAMED ABQVE FOR THE POLICY PERIOD

iNDICATED, NQTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION QF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLIGIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS CF SUCH POLICIES. LIMITS SHOWN MAY HAVE

BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR|

POLICY EXP

LTR TYPE OF INSURANCE INSR | WVD POLICY NUMBER M"?ﬂlll-:ll%}r‘('\%ﬁ'] (MMIDDIYYYY) Limirs
A | GENERAL LIABILITY Y | N | 57SBABB3709 10M4/2012 | 10/4/2013 | BACH CCCURRENCE 8 2,000,000
v | [ CAMAGE TG RENTEL
X | COMMERCIAL GENERAL LIABILITY PREMIGES (2 ostumence) | 300,000
CLAIMS-MADE OCCUR MED EXP (Any one parson) | 3 ___10,000
PERSONAL & ADV INJURY | § 2,000,000
:I GENERAL AGGREGATE § 4,000,000 |
GEN'I. AGGREGATE LIMIT APPLIES PER: ! PRODUCTE - COMP/OP AGG | & 4,000,000
Xiroucr| G Loc " $
B | AUTOMOBILE LIABILITY N | N | 57UECPC9434 08/27/2012 | 08/27/2013 | Fancnteny ="' s 4,000,000
ANY AUTO BODILY INJURY (Per person) | §
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l HIRED AUTOS )( AUTOS (Par acgidant)
$
| |UMBRELLALIB | | oceup EAGH OCCURRENCE §
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 74;
oep || ReTenTioNs $
WORKERS COMPENSATION WG STATU oTH-
C | AND EHPLOYERS LIABILITY v N | 57WECLY2072 08/27/2012 | 0872712013 | X | HRSTAE il
ANY PROPRIETORIPARTNERIEXECUTIVE E.L EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDE! [E NiA
{Mandatory in NH) E.L. DISEASE - EA EMPLOYER $ 1,000,000
If yes, describe under
DESGRIPTION OF CPERATIONS below E.L DISEASE - POLICY LIMIT | § 1,000,000
A TechES&O N | N |57SBABB370%9 10/14/2012 | 10/14/2013 | Occur { Aggregat; 000,000 / 2,000,000

PESCRIPTION QF OPERATIONS / LOCATIONS / VEHICLES (Attach ACCRD 101, Additional Remarks Schedule, if more space is required)

In the respect of the County of Monterey, its officers, agents, and employees, it is hereby noted and agreed that The County of
Monterey, its officers, agents, and employees are included as Additional Insureds in regards to the General Liability.
insurance provided under the Additioanl Insured Status is Primary and Non-Contributory.

CERTIFICATE HOLDER

CANCELLATION

County of Monterey
Contracts/Purchasing Division

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS,

168 W, Alisal St. 3rd Floor
Salinas, CA 93901
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Various provisions in this policy restrict coverage. Read the entire policy carefully to determine rights, duties and what
is and is not covered.

Throughout this pelicy the words "you" and "your" refer to the Named Insured shown in the Declarations. The words
"we", "us" and "our” refer to the stock insurance company member of The Hartford providing this insurance.

The word "insured" means any person or organization qualifying as such under Section €. - Who Is An Insured,

Other words and phrases that appear in guotation marks have special meaning. Refer to Section G. - Liability And
Medical Expenses Definitions.

A. COVERAGES

1. BUSINESS LIABILITY COVERAGE (BODILY
INJURY, PROPERTY DAMAGE, PERSONAL
AND ADVERTISING INJURY)

Insuring Agreement

We will pay those sums that the insured
becomes legally obligated to pay as
damages because of “bodily injury",
"property damage" or ‘personal and
advertising injury" to which this insurance
applies. We will have the right and duty to
defend the insured against any "suit"
seeking those damages. However, we will
have no duty to defend the insured against
any "suit" seeking damages for "bodily
injury”, "property damage” or "personal and
advertising injury" to which this insurance
does not apply.

We may, at our discretion, investigate any
"occurrence” or offense and settle any claim
or "suit" that may result. But:

(1) The amount we will pay for damages is
limited as described in Section B. -
Liability And Medical Expenses Limits
Of insurance; and

(2) Our right and duty to defend ends when
we have used up the applicable limit of
insurance in the payment of judgments,
settlements or medical expenses to which
this insurance applies.

No other obligation or liability to pay sums or
perform acts or services is covered unless
explicitly provided for under Coverage
Extension - Supplementary Payments.

b. This insurance applies:

{1t} To ‘"bodily injury" and ‘property
damage” only if:
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(a) The "bodily injury" or “property
damage" is caused by an
"occurrence” that takes place in the
"coverage territory";

(b) The ‘bodly injury” or “property
damage" occurs during the policy
period; and

(c) Prior to the policy period, no insured
listed under Paragraph 1. of Section
C. — Who Is An Insured and no
"employee” authorized by you to give
or receive notice of an "occurrence”
or claim, knew that the "bodily injury"
or "property damage” had ocourred,
in whole or in part. If such a listed
insured or authorized "employee"
knew, prior to the policy period, that
the “bodily injury" or ‘“property
damage" occurred, then any
continuation, change or resumption
of such "bodily injury" or "property
damage" during or after the policy
period will be deemed to have been
known prior to the policy period.

{2) To "personal and advertising injury”
caused by an offense arising out of your
business, but only if the offense was
committed in the "coverage territory”
during the policy period.

"Bodily injury" or "property damage" wili be

deemed to have been known to have

cccurred at the earliest time when any
insured listed under Paragraph 1. of Section

C. — Who Is An Insured or any "employee"

authorized by you to give or receive notice

of an “occurrence” or claim:

{1) Reports all, or any part, of the "bodily
injury" or "property damage" to us or
any other insurer;
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{2) Receives a written or verbal demand or
claim for damages because of the "bodily
injury” or "property damage"; or

{3) Becomes aware by any other means that
"bodily injury" or "property damage” has
oceurred or has begun to ocour.

d. Damages because of "bodily injury” include

e.

damages claimed by any person or

organization for care, loss of services or

death resulting at any time from the "bodily

injury”.

Incidental Medical Malpractice

{1) "Bodily injury" arising out of the
rendering of or failure to render

professional health care services as a

physician, dentist, nurse, emergency

medical technician or paramedic shall
be deemed to be caused by an

"occurrence”, but only if:

(a) The physician, dentist, nurse,
emergency medical technician or
paramedic is employed by you fo
provide such services; and

(b) You are not engaged in the
business or occupation of providing
such services.

{2) For the purpose of determining the
limits of insurance for incidental medical
malpractice, any act or omission
together with all related acts or
omigsions in the furnishing of these
services to any one person will be
considered one "occurrence”.

2. MEDICAL EXPENSES
Insuring Agreement

We will pay medical expenses as described
below for "bodily injury" caused by an
accident:

{1} On premises you own or rent;

{2} On ways next to premises you own or
rent; or

{3} Because of your operations;

provided that:

{1} The accident takes place in the
"coverage territory” and during the
policy period;

{2) The expenses are incurred and reported
to us within three years of the date of
the accident, and

(3) The injured person submits to
examination, at our expense, hy
physiciang of our choice as often as we
reasonably require.
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b. We will make these payments regardless of

fault. These payments will not exceed the
applicable limit of insurance. We will pay
reasonable expenses for: :

(1) First aid administered at the time of an
accident;

(2) Necessary medical, surgical, x-ray and
dental services, including prosthetic

devices; and
(3} Necessary ambulance, hospital,
professional nursing and funeral

services.

3. COVERAGE EXTENSION -
SUPPLEMENTARY PAYMENTS

a. We will pay, with respect to any claim or

"suit" we investigate or settle, or any "suit"
against an insured we defend:

{1) All expenses we incur.

(2) Up to $1,000 for the cost of bail bonds
required because of accidents or traffic
law violations arising out of the use of
any vehicle to which Business Liability
Coverage for "bodily injury" applies. We
do not have to furnish these bonds.

{3) The cost of appeal bonds or bonds to
release attachments, but only for bond
amounts within the applicable limit of
insurance. We do not have to furnish
these bonds.

{4} All reasonable expenses incurred by the
insured at our request to assist us in the
investigation or defense of the claim or .
"suit", including actual loss of earnings
up to $500 a day because of time off
from work.

{5) All costs taxed against the insured in
the "suit".

{6) Prejudgment interest awarded against
the insured on that pari of the judgment
we pay. If we make an offer to pay the
applicable limit of insurance, we will not
pay any prejudgment interest based on
that period of time after the offer.

{7) All interest on the full amount of any
judgment that accrues after entry of the
judgment and before we have paid,
offered to pay, or deposited in court the
part of the judgment that is within the
applicable limit of insurance.

Any amounts paid under (1) through (7)
above will not reduce the limits of insurance.
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b.

If we defend an insured against a "suit"
and an indemnitee of the insured is also
named as a party to the "suit", we will
defend that indemnitee if all of the
following conditions are met:

(1) The "suit" against the indemnitee
seeks damages for which the insured
has assumed the liability of the
indemnitee in a contract or agreement
that is an "insured contract”;

(2) This insurance applies to such liability
assumed by the insured;

(3) The obligation to defend, or the cost of
the defense of, that indemnitee, has
also been assumed by the insured in
the same "insured contract”;

(4) The allegations in the "suit" and the
information we know about the
"occurrence" are such that no conflict
appears to exist between the interests
of the insured and the interest of the
indemnitee;

(5) The indemnitee and the insured ask
us to conduct and control the defense
of that indemnitee against such "suit"
and agree that we can assign the
same counsel to defend the insured
and the indemnitee; and

(6) The indemnitee:
(a) Agrees in writing to:
(i) Cooperate with us in the

investigation, settlement or
defense of the "suit";

(i) Immediately send us copies of
any demands, notices,
summonses or legal papers
received in connection with
the "suit"”;

(iii} Notify any other insurer whose
coverage is available to the
indemnitee; and

(iv) Cooperate with us with
respect to coordinating other
applicable insurance availabie
to the indemnitee; and

(b} Provides us  with  written
authorization to;

(i) Obtain records and other
information related to the
"suit"; and

(ii) Conduct and control the
defense of the indemnitee in
such "suit",
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So long as the above conditions are met,
attorneys' fees incurred by us in the
defense of that indemnitee, necessary
litigation expenses incurred by us and
necessary litigation expenses incurred
by the indemnitee at our request will be
paid as Supplementary Payments.

Notwithstanding the provisions of
Paragraph 1.b.{b)} of Section B. -
Exclusions, such payments will not be
deemed fo be damages for "bodily
injury" and "property damage" and will
not reduce the Limits of Insurance.
Qur obligation to defend an insured's
indemnitee and to pay for attorneys' fees
and necessary litigation expenses as
Supplementary Payments ends when:;

(1) We have used up the applicable limit
of insurance in the payment of
judgments or settlements; or

(2) The conditions set forth above, or the
terms of the agreement described in
Paragraph (6) above, are no longer met.

B. EXCLUSIONS
Applicable To Business Liability Coverage
This insurance does not apply to:

Expected Or Intended Injury

(1) "Bodily injury" or "property damage”
expected or intended from the
standpoint of the insured. This
exclusion does not apply to "bodily
injury" or "property damage" resulting
from the use of reasonable force to
protect persons or property; or

{2) "Personal and advertising injury" arising
out of an offense committed by, at the
direction of or with the consent or
acquiescence of the insured with the
expectation of inflicting "personal and
advertising injury”.

Contractual Liability

(1) "Bodily injury" or "property damage"; or

(2) "Personal and advertising injury”

for which the insured is obligated to pay
damages by reason of the assumption of
liability in a contract or agreement,

This exclusion does not apply to liability
for damages because of.

{a) "Bodily injury”, "property damage” or
"personal and advertising injury" that
the insured would have in the
absence of the contract or
agreement; or
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e.

(b) "Bodily injury” or "property damage"
assumed in a contract or agreement
that is an ‘insured contract',
provided the “bodily injury" or
"property dlamage” occurs
subsequent to the execution of the
contract or agreement, Solely for
the purpose of liability assumed in
an "insured contract", reasonable
attorneys' fees and necessary
litigation expenses incurred by or for
a party other than an insured are
deemed to be damages because of
"bodily injury” or "property damage"
provided:

{i} Liability to such party for, or for
the cost of, that party’s defense
has also been assumed in the
same "insured contract”, and

{ii) Such attorneys’ fees and
litigation expenses are for
defense of that party against a
civil or altermative dispute
resolution proceeding in which
damages to which this
insurance applies are alleged.

Liquor Liability

"Bodily injury" or "property damage" for
which any insured may be held liable by
reason of:

(1) Causing or contributing to the
intoxication of any person;

(2) The furnishing of alcoholic beverages to
a person under the legal drinking age or
under the influence of alcohol; or

{3) Any statute, ordinance or regulation
relating to the sale, giff, distribution or
use of alcoholic beverages.

This exclusion applies only if you are in the

business of manufacturing, distributing,

seling, serving or fumishing alcoholic

beverages.

Workers' Compensation And Similar

Laws

Any obligation of the insured under a

workers' compensation, disability benefits

or unemployment compensation law or

any similar law.

Employer’s Liability

"Bodily injury” to:

(1) An "employee" of the insured arising
out of and in the course of:

(a) Employment by the insured; or
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(b) Performing duties related to the
conduct of the insured’s husiness, or

(2) The spouse, child, parent, brother or
sister of that "employee" as a
consequence of (1) above.

This exclusion applies:

(1) Whether the insured may be liable as
an employer or in any other capacity;
and

(2) To any obligation to share damages
with or repay someone else who must
pay damages because of the injury.

This exclusion does not apply to liability
assumed by the insured under an "insured
contract”.

Pollution

{1) "Bodily injury", "property damage" or
"personal  and advertising  injury”
arising out of the actual, alleged or
threatened  discharge, dispersal,
seepage, migration, release or escape
of "pollutants™

{a) At or from any premises, site or
location which is or was at any
time owned or occupied by, or
rented or loaned to any insured.
However, this subparagraph does
not apply to:

(i) "Bodily injury" if sustained within
a building and caused by
smoke, fumes, vapor or soot
produced by or originating from
equipment that is used to heat,
cool or dehumidify the building,
or eguipment that is used to
heat water for personal use, by
the building's occupants or their
guests;

(ii) "Bodily injury" or ‘“property
damage" for which you may be
held liable, if you are a
contractor and the owner or
lessee of such premises, site or
location has been added to your
policy as an additional insured
with respect to your ongoing
operations performed for that
additional insured at that
premises, site or location and
such premises, site or location
is not and never was owned or
occupied by, or renfed or
loaned to, any insured, cther
than that additional insured; or
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(b)

(c)

()

(iii) "Bodily injury" or "property
damage" arising out of heat,
smoke or fumes from a
"hostile fire™;

At or from any premises, site or
tocation which is or was at any
time used by or for any insured or
others for the handling, storage,
disposal, processing or freatment
of waste;

Which are or were at any time
transported, handled, stored,
treated, disposed of, or processed
as waste by or for;

() Anyinsured; or
(i) Any person or organization for

whom you may be legally
responsible;

At or from any premises, site or
location on which any insured or
any contractors or subcontractors
working directly or indirectly on
any insured's behalf  are
petforming operations if the
"pollutants" are brought on or to
the premises, site or location in
connection with such operations
by such insured, contractor or
subcontractor. However, this
subparagraph does not apply to:

(i) "Bodily injury" or ‘“property
damage" arising out of the
escape of fuels, lubricants or
other operating fluids which are
nheeded to perform the normal
electrical, hydraulic or
mechanical functions
necessary for the operation of
"mobile equipment” or its parts,
if such fusls, lubricants or other
operating fluids escape from a
vehicle part designed to haold,
store or receive them. This
exception does not apply if the
"podily injury" or "property
damage" arises out of the
intenticnal discharge, dispersal
or release of the fuels,
fubricants or other operating
fluids, or if such ifuels,
lubticants or other operating
fluids are brought on or to the
premises, site or location with
the intent that they be
discharged, dispersed or
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(e)

released as part of the
operations being performed
by such insured, contractor or
subcontractor;

(ii} "Boedily injury" or "property
damage" sustained within a
building and caused by the
release of gases, fumes or
vapors from materials brought
into that building in connection
with operations being performed
by you ar on your behalf by a
contractor or subcontractor; or

{iii} "Bodily injury" or "property
damage" arising out of heat,
smoke or fumes from a
"hostile fire"; or

At or from any premises, site or
location on which any insured or any
contractors  or  subcontraciors
working directly or indirectly on any
insured's behalf are performing
operations if the operations are to
test for, monitor, ¢lean up, remove,
contain, treat, detoxify or neutralize,
or in any way respond to, or assess
the effects of, "pollutants".

(2) Any loss, cost or expense arising out
of any:

(a)

(b)

Reguest, demand, order or statutory
or regulatory requirement that any
insured or others test for, monitor,
clean up, remove, contain, treat,
detoxify or neutralize, or in any way
respond fo, or assess the effects of,
"pollutants"; or

Claim or suit by or on behalf of a
governmental authority for
damages because of testing for,
monitoring, cleaning up, removing,
containing, treating, detoxifying or
neutralizing, or in any way
responding to, or assessing the
effects of, "pollutants”.

However, this paragraph does not
apply to liability for damages because
of "property damage" that the insured
would have in the absence of such
request, demand, order or statutory or
regulatory requirement, or such claim

or

“suit" by or on behalf of a

governmental authority.
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g.

h.

Aircraft, Auto Or Watercraft

"Bodily injury" or "property damage” arising
out of the ownership, maintenance, use or
entrustment to others of any aircraft, "auto”
or watercraft owned or operated by or rented
or loaned to any insured. Use includes
operation and "loading or unloading".

This exclusion applies even if the claims
against any insured allege negligence or
other wrongdoing in the supervision, hiring,
employment, training or monitoring of others
by that insured, if the "occurrence" which
caused the "bodily injury" or “property
damage" involved the ownership,
maintenance, use or entrustment to others of
any aircraft, "auto" or watercraft that is
owned or operated by or rented or loaned to
any insured.

This exclusion does not apply to:

{1} A watercraft while ashore on premises
you own or rent;

{2) A watercraft you do not own that is:
(a) Less than 51 feet [ong; and

(b} Not being used to carry persons
far a charge;

(3} Parking an "auto” on, or on the ways
next to, premises you own or rent,
provided the "auto” is not owned by or
rented or loaned to you or the insured;

{(4) Liability assumed under any “insured
contract” for the ownership,
maintenance or use of aircraft or
watercraft;

(5) "Bodily injury" or "property damage”
arising out of the operation of any of
the equipment listed in Paragraph f.(2)
or f.(3) of the definitton of "mabile
equipment”; or

(6) An aircraft that is not owned by any
insured and is hired, chartered or loaned
with a paid crew. However, this
exception does not apply if the insurad
has any other insurance for such "bodily
injury" or "property damage", whether
the other insurance is primary, excess,
contingent or on any other basis.

Mobhile Equipment
"Bodily injury" or ‘“property damage"
arising out of:

(1) The transportation of "mobile equipment"
by an "auto" owned or operated by or
rented or loaned to any insured; or
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{2) The use of "mobile equipment” in, or
while in practice or preparation for, a
prearranged  racing, speed or
demolition contest or in any stunting
activity.

War

“Bodily injury", ‘"property damage" or
"personal and advertising injury", however
caused, arising, directly or indirectly, out of.

(1) War, including undeclared or civil war;

(2) Warlike action by a military force,
including action in  hindering or
defending against an actual or
expected attack, by any government,
sovereign or other authority using
military personnel or other agents; or

(3} Insurrection, rebellion, revolution,
usurped power, or action taken by
governmental authority in hindering or
defending against any of these.

Professional Services

"Bodily injury", "property damage" or.
"personal and advertising injury” arising
out of the rendering of or failure to render
any professional service. This inciudes
but is not limited to:

(1} Legal, accounting or advertising
services,

{2) Preparing, approving, or failing to
prepare or approve maps, shop
drawings, opinions, reports, surveys,
field orders, change orders, designs or
drawings and specifications;

(3) Supervisory, inspection, architectural
or engineering activities;

(4) Medical, surgical, dental, x-ray or
nursing services treatment, advice or
instruction;

(5) Any health or therapeutic service
treatment, advice or instruction:

(6) Any service, treatment, advice or
instruction for the purpose of
appearance or skin enhancement, hair
removal or replacement or personal
grooming;

(7) Optical or hearing aid services
including the prescribing, preparation,
fitting, demonstration or distribution of
ophthalmic  lenses and  similar
products or hearing aid devices;
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(8) Optometry or optometric services
including but not limited to examination
of the eyes and the prescribing,
preparation, fitting,demonstration  or
distribution of ophthalmic lenses and
similar products;

(9) Any:
(a) Body piercing (not including ear
piercing);
(b} Tattooing, including but not limited
to the insertion of pigments into or
under the skin; and

{c) Similar services;

(10) Services in the practice of pharmacy;
and

(11) Computer consulting, design or
programming services, including web
site design.

Paragraphs (4) and (5) of this exclusion do
not apply to the Incidental Medical
Malpractice coverage afforded under
Paragraph 1.e. in Section A. - Coverages.

Damage To Property
"Property damage" to:

(1) Property you own, rent or occcupy,
including any costs or expenses
incurred by you, or any other person,
organization or entity, for repair,
replacement, enhancement,
restoration or maintenance of such
property for any reason, including
prevention of injury to a person or
damage to another's property;

{2) Premises you sell, give away or
abandon, if the "property damage” arises
out of any part of those premises;

{3) Property loaned fo you;

{4) Perscnal property in the care, custody
or control of the insured;

{5) That particular part of real property on
which you or any contractors or
subcontractors  working directly or
indirectly on your behalf are performing
operations, if the "property damage”
arises out of those operations; or

(6) That particular part of any property
that must be restored, repaired or
replaced because "your work” was
incorrectly performed on it.
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Paragraphs {1), (3) and (4) of this
exclusion do not apply to “property
damage” (other than damage by fire) to
premises, including the contents of such
premises, rented to you for a period of 7 or
fewer consecutive days. A separate Limit
of Insurance applies to Damage To
Premises Rented To You as described in
Section D. - Limits Of Insurance,

Paragraph (2) of this exclusion does not
apply if the premises are "your work" and
were never occupied, rented or held for
rental by you.

Paragraphs (3) and (4) of this exclusion do
not apply to the use of elevators.,
Paragraphs (3}, (4), (8) and (6) of this
exclusion do not apply to liability assumed
under a sidetrack agreement.

Paragraphs {3) and (4) of this exclusion do
not apply to ‘“property damage" to
borrowed equipment while not being used
to perform operations at a job site.

Paragraph {8) of this exclusion does not
apply to "property damage" included in the
"products-completed operations hazard".
Damage To Your Product

"Property damage" to “your product
arising out of it or any part of it.

. Damage To Your Work

"Property damage” to "your work™ arising
out of it or any part of it and included in the
"products-completed operations hazard".

This exclusion does not apply i the
damaged work or the work out of which
the damage arises was performed on your
behalf by a subcontractor.

Damage To Impaired Property Or
Property Not Physically Injured
“Praperty damage" to "impaired property”
or property that has not been physically
injured, arising out of:

(1) A defect, deficiency, inadequacy or

dangerous condition in "your product"
or "your work"; or

(2) A delay or failure by you or anyone
acting on your behalf to perform a
contract or agreement in accordance
with its terms,

This exclusion does not apply to the loss
of use of other property arising out of
sudden and accidental physical injury to
“your product” or "your work" after it has
been put to its intended use.
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0. Recall Of Products, Work Or Impaired

Property

Damages claimed for any loss, cost or
expense incurred by you or others for the
loss of use, withdrawal, recall, inspection,
repair, reptacement, adjustment, removal
or disposal of:

{1} "Your product”;

{2) "Your work"; or

{3} "Impaired property";

if such product, work or property is
withdrawn or recalled from the market or
from use by any person or organization
because of a known or suspected defect,
deficlency, inadequacy or dangerous
condition in it.

Personal And Advertising Injury
"Personal and advertising injury™:

(1) Arising out of oral, written or electronic
publication of material, if done by or at
the direction of the insured with
knowledge of its falsity;

(2) Arising out of oral, written or electronic
publication of material whose first
publication took place before the
beginning of the policy period;

(3) Arising out of a criminal act committed
by or at the direction of the insured;

(4) Arising out of any breach of contract,
except an implied contract to use
another's "advertising idea" in your
"advertisement”;

(8) Arising out of the failure of goods,
products or services to conform with
any statement of quality or
performance made in your
"advertisement”;

{6) Arising out of the wrong description of
the price of goods, products or services;

{7} Arising out of any violation of any
intellectual property rights such as
copyright, patent, trademark, trade
name, trade secret, service mark or
other designation of origin or
authenticity.

However, this exclusion does not
apply to infringement, in your
"advertisement", of

{a) Copyright;

{b) Slogan, unless the slogan is also
a trademark, trade name, service
mark or other designation of origin
or authenticity; or
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{c) Title of any literary or artistic work;

(8) Arising out of an offense committed by
an insured whose business is:
(a) Advertising, broadcasting,
publishing or telecasting;

{b) Designing or determining content
of web sites for others; or

(c) An Internet search, access,
content or service provider.

However, this exclusion dees not
apply to Paragraphs a., b. and c.
under the definition of "personal and
advertising injury" in Section G. -
Liability —And Medical Expenses
Definitions.

For the purposes of this exclusion,
placing an ‘“advertisement" for or
linking to others on your web site, by
itself, is not considered the business
of advertising, broadcasting,
publishing or telecasting;

{9) Arising out of an electronic chat room
or bulletin board the insured hosts,
owns, or over which the insured
exercises control;

{10} Arising out of the unauthorized use of
another's name or product in your e-mail
address, domain name or metatags, or
any other similar tactics to mislead
ancther's potential customers;

(11} Arising out of the violation of a
person's right of privacy created by
any state or federal act.

However, this exclusion does not
apply to liability for damages that the
insured would have in the absence of
such state or federal act;

(12) Arising out of:
(a) An "advertisement” for others on
your web site;

(b) Placing a link to a web site of
others on your web site;

{c) Content from a web site of others
displayed within a frame or border
on your web site. Content includes
information, code, sounds, text,
graphics or images,; or

{d) Computer code, software or
programming used to enable:

(i} Your web site; or

{il) The presentation or functionality
of an "advertisement” or other
content on your web site;
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{13) Arising out of a violation of any anti-
trust law;

(14) Asising cut of the fluctuation in price or
value of any stocks, bonds or other
securities; or

{16) Arising out of discrimination or
humiliation committed by or at the
direction of any “execufive officer”,
director, stockholder, partner or
member of the insured.

Electronic Data

Damages arising out of the loss of, loss of
use of, damage to, corruption of, inability
to access, or inabilty to manipulate
"slectronic data".

Employment-Related Practices
"Bodily injury" or "personal and advertising
injury" to:
{1} A person arising out of any:
{a) Refusal to employ that person;

(b} Termination of that person's
employment; or

(c) Employment-related practices,
policies, acts or omissicns, such as
coercion, demotion, evaluation,
reassignment, discipiine,
defamation, harassment, humiliation
or discrimination directed at that
person; or

(2) The spouse, child, parent, brother or
sister of that person as a
consequence of "bodily injury" or
"personal and advertising injury” to the
person at whom any of the
employment-related practices
described in Paragraphs (a}, {b}, or {c)
above is directed.

This exclusion applies:

(1) Whether the insured may be liable as
an employer or in any other capacity;
and

(2) To any obligation to share damages
with or repay semeone else who must
pay damages because of the injury.

s. Asbestos

(1) "Bodily injury", "property damage" or
"personal and advertising injury"
arising out of the "asbestos hazard".

(2) Anydamages, judgments, settlements,
loss, costs or expenses that;
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{a) May be awarded or incurred by
reason of any claim or suit
alleging actual or threatened injury
or damage of any nature or kind to
persons or property which would
not have occurred in whole or in
part but for the "asbestos hazard",

{b) Arise out of any request, demand,
order or statutory or regulatory
requirement that any insured or
others test for, monitor, clean up,
remove, encapsulate, contain,
treat, detoxify or neutralize or in
any way respond to or assess the
effects of an "asbestos hazard"; or

(c) Arise out of any claim or suit for
damages because of testing for,
monitoring, cleaning up, removing,
encapsulating, containing, treating,
detoxifying or neutralizing or in any
way responding fo or assessing the
effects of an "asbestos hazard".

t. Violation Of Statutes That Govern E-
Mails, Fax, Phone Calls Or Other
Methods Of Sending Material Or
Information

"Bodily injury", "property damage", or
"perscnal and advertising injury” arising
directly or indirectly out of any action or
omission that violates or is alleged to
violate:

{1) The Telephone Consumer Protection
Act (TCPA), including any amendment
of or addition to such law;

{2) The CAN-SPAM Act of 2003, including
any amendment of or addition to such
law; or

(3) Any statute, ordinance or regulation,
cther than the TCPA or CAN-SPAM Act
of 2003, that prohibits or limits the
sending, transmitting, communicating or
distribution of material or information.

Damage To Premises Rented To You -
Exception For Damage By Fire, Lightning
or Explosion

Exclusions c. through h. and k. through o. do
not apply to damage by fire, lightning or
explosion to premises rented to you or
temporarily occupied by you with permission of
the owner. A separate Limit of Insurance
applies to this coverage as described in
Section D. - Liability And Medical Expenses
Limits Of Insurance.
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2. Applicable To Medical Expenses Coverage
We will not pay expenses for "badily injury™:

a.

b.

Any Insured
To any insured, except "volunteer workers".

Hired Person

To a person hired to do work for or on behalf
of any insured or a tenant of any insured.
Injury On Normally Occupied Premises
To a person injured on that part of

premises you own or rent that the person
naormally occupies.

Workers' Compensation And Similar
Laws

To a person, whether or not an
"employee” of any insured, if benefits for
the "bodily injury" are payable or must be
provided under a workers' compensation
or disability benefits law or a similar faw.

Athletics Activities

To a person injured while practicing,
instructing or participating in any physical
exercises or games, sports or athletic
contests.

Products-Completed Operations Hazard

Included with the "products-completed
operations hazard".

Business Liability Exclusions
Excluded under Business Liability Coverage.

C. WHO IS AN INSURED

1. If you are designated in the Declarations as:

a.

An individual, you and your spouse are
insureds, but only with respect {o the
conhduct of a business of which you are the
sole owner.

A parthership or joint venture, you are an
insured. Your members, your partners, and
their spouses are also insureds, but only with
respect to the conduct of your business.

A limited liability company, you are an
insured. Your members are also insureds,
but only with respect to the conduct of your
business. Your managers are insureds, but
only with respect to their duties as your
managers.

An organization other than a partnership,
joint venture or limited liability company, you
are an insured. Your "executive officers" and
directors are insureds, but only with respect
to their duties as your officers or directors.
Your stockholders are also insureds, but only
with respect to their liability as stockholders.
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e. A trust, you are an insured. Your trustees

are also insureds, but only with respect to
their duties as trustees.

2. Each of the following is also an insured:

a.

Employees And Volunteer Workers

Your ‘"volunteer workers" only while
performing duties related to the conduct of
your business, or your "employees”, other
than either your "executive officers" (if you
are an organization other than a
partnership, joint venture or limited liability
company) or your managers {if you are a
limited liability company), but only for acts
within the scope of their employment by
you or while performing duties related to
the conduct of your business.

However, none of these "employees" or

"volunteer workers" are insureds for:

(1) "Bodily injury" or "personal and
advertising injury":

(a} To you, to your pariners or
members {if you are a parthership
or joint venture), to your members
(if you are a limited liability
company), or to a co-"employee"”
while in the course of his or her
employment or performing duties
related fo the conduct of your
business, or to your other
"volunteer workers" while
performing duties refated to the
conduct of your business;

(b) To the spouse, child, parent,
brother or sister of that co-
"employee” or that "volunteer
worker” as a consequence of
Paragraph (1){a) above;

{c) For which there is any obligation
to share damages with or repay
someone else who must pay
damages because of the injury
described in Paragraphs {1)(a) or
(b) above; or

{(d} Arising out of his or her providing

or failing to provide professional
health care services.

If you are not in the business of
providing professional heaith care
services, Paragraph {d) does not apply
to any nurse, emergency medical
technician or paramedic employed hy
you to provide such services.

(2) "Property damage" to property:
{a) Owned, occupied or used by,
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(b} Rented fo, in the care, custody or
control of, or over which physical
control is being exercised for any
purpose by you, any of your
"employees”, "volunteer workers",
any parther or member (if you are
a partnership or joint venture), or
any member (if you are a limited
liability company).

b. Real Estate Manager

Any person (other than your "employee” or
"wvolunteer worker"), or any organization
while acting as your real estate manager.

¢. Temporary Custodians Of Your
Property

Any person or organization having proper
temporary custody of your property if you
die, but only:

(1) With respect to liability arising out of the
maintenance or use of that property; and

(2) Until your legal representative has
been appeinted.

d. Legal Representative If You Die

Your legal representative if you die, but
only with respect to duties as such. That
representative will have all your rights and
duties under this insurance.

e. Unnamed Subsidiary

Any subsidiary and subsidiary thereof, of
yours which is a legally incorporated entity
of which you own a financial interest of
more than 50% of the voting stock on the
effective date of this Coverage Part.

The insurance afforded herein for any
subsidiary not shown in the Declarations
as a named insured does not apply to
injury or damage with respect to which an
insured under this insurance is also an
insured under anocther policy or would be
an insured under such policy but for its
termination or upon the exhaustion of its
limits of insurance.

3. Newly Acquired Or Formed Organization

Any organization you newly acquire or form,
other than a partnership, joint venture or
limited liability company, and over which you
maintain financial interest of more than 50% of
the voting stock, will qualify as a Named
Insuredq if there is no other similar insurance
available to that organization. However:

a. Coverage under this provision is afforded
only until the 180th day after you acquire
or form the organization or the end of the
policy period, whichever is earlier; and
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b. Coverage under this provision does not
apply to:
(1) "Bodily injury" or "property damage"
that occurred; or

(2) "Personal and advertising injury"
arising out of an offense committed

before you acquired or formed the
organization.

4. Operator Of Mobile Equipment

With respect to "mobile equipment” registered in
your name under any motor vehicle registration
law, any person is an insured while driving such
equipment along a public highway with your
permission. Any other person or organization
responsible for the conduct of such person is
also an insured, but only with respect to liability
arising out of the operation of the equipment, and
only if no other insurance of any kind is available
to that person er organization for this liability.
However, no person or crganization is an insured
with respect to;

a. "Bodily injury" to a co-"employee" of the
person driving the equipment; or

b. "Praperty damage" to property owned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

Operator of Nonowned Watercraft

With respect to watercraft you do not own that
is less than 51 feet long and is not being used
to carry persens for a charge, any person is an
insured while operating such watercraft with
your permission. Any other person of
organization responsible for the conduct of
such person is also an insured, but only with
respect to liability arising out of the cperation
of the watercraft, and only if no other
insurance of any kind is available to that
person or organization for this liability.

However, no person or organization is an

insured with respect to:

a. "Bodily injury" to a co-"employee" of the
perscon operating the watercraft; or

b. "Property damage" to property owned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

. "
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D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE

FTIG WEUDL ¥V Wil ray

The Limits of Insurance shown in the
Declarations and the rules below fix the most
we will pay regardless of the number of:

a. [Insureds;

b. Claims made or "suits" brought; or

¢. Persons or organizations making claims or
bringing "suits".

Aggregate Limits

The most we will pay for;

a. Damages because of "hodily injury" and
"property damage" included in the
"products-completed operations hazard" is
the Products-Completed  Operations
Aggregate  Limit  shown in  the
Declarations.

b. Damages because of all other "bodily
injury", "property damage" or "perscnal
and advertising injury", including medical
expenses, is the General Aggregate Limit
shown in the Declarations.

This General Aggregate Limit applies
separately to each of your "locations"
owned by or rented to you.

“Location” means premises involving the
same or connecting Iots, or premises
whose connection is interrupted only by a
street, roadway or right-of-way of a
railroad.
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This General Aggregate limit does not
apply to "property damage" {o premises
while rented to you or temporarily
occupied by you with permission of the
owner, arising out of fire, lightning or
explosion.

Each Occurrence Limit

Subject to 2.a. or 2.b above, whichever
applies, the most we will pay for the sum of all
damages because of all "bodily injury”,
"property damage” and medical expenses
arising out of any one "occurrence" is the
Liability and Medical Expenses Limit shown in
the Declarations.

The most we will pay for all medical expenses
because of "bodily injury" sustained by any
one person is the Medical Expenses Limit
shown in the Declarations.

Personal And Advertising Injury Limit

Subject to 2.b. above, the most we will pay for
the sum of all damages because of all
"personal and advertising injury” sustained by
any one person or ocrganization is the Personal
and Advertising Injury Limit shown in the
Declarations.

Damage To Premises Rented To You Limit

The Damage To Premises Rented To You
Limit is the most we will pay under Business
Liability Coverage for damages because of
"property damage" to any one premises, while
rented to you, or in the case of damage by fire,
lightning or explosion, while rented to you or
temporarily occupied by you with permission of
the owner.

In the case of damage by fire, lightning or
explosion, the Damage to Premises Rented To
You Limit applies to all damage proximately
caused by the same event, whether such
damage results from fire, lightning or explosicn
or any combination of these.

How Limits Apply To Additional Insureds

The most we will pay on behalf of a person or
organization who is an additional insured
under this Coverage Part is the lesser of:

a. The limits of insurance specified in a
written contract, written agreement or
permit issued by a state or political
subdivision; or

b. The Limits of Insurance shown in the
Declarations.

Such amount shall be a part of and not in
addition to the Limits of Insurance shown in
the Declarations and described in this Section.
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If more than one limit of insurance under this
policy and any endorsements attached thereto
applies to any claim or "suit", the most we will pay
under this policy and the endorsements is the
single highest limit of liability of all coverages
applicable to such claim or "suit". However, this
paragraph does not apply to the Medical Expenses
limit set forth in Paragraph 3. above.

The Limits of Insurance of this Coverage Part apply
separately to each consecutive annual period and to
any remaining period of less than 12 months, starting
with the beginning of the policy petiod shown in the
Declarations, unless the policy period is extended
after issuance for an additional period of less than 12
months. In that case, the additional pericd will be
deemed part of the last preceding period for purposes
of determining the Limits of Insurance.

. LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1. Bankruptcy

Bankruptcy or insolvency of the insured or of
the insured's estate will not relieve us of our
obligations under this Coverage Part.

2, Duties In The Event Of Occurrence,
Offense, Claim Or Suit

a. Notice Of Occurrence Or Offense

You or any additional insured must see to
it that we are notified as soon as
practicable of an "occurrence" or an
offense which may result in a ¢laim, To
the extent possible, notice should include:

(1) How, when and where the "occurrence”
or offense fook place;

(2) The names and addresses of any
injured persons and withesses; and

{3) The nature and location of any injury
of damage arising out of the
"occurrence" or offense.

b. Notice Of Claim

If a claim is made or "suit" is brought
against any insured, you or any additional
insured must:

{1) Immediately record the specifics of the
claim or "suit" and the date received;
and

{2) Notify us as socn as practicable.

You or any additional insured must see fo
it that we receive a written notice of the
claim or "suit" as soon as practicable.

c. Assistance And Cooperation Of The
insured

You and any other involved insured must;
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(1) Immediately send us copies of any
detmands, notices, summonses or
legal papers received in connection
with the claim or "suit";

(2} Authorize us to obtain records and
other information;

{3) Cooperate with us in the investigation,
settlement of the claim or defense
against the "suit"; and

{4) Assist us, upon our request, in the
enforcement of any right against any
person or organization that may be
fiable to the insured because of injury
or damage to which this insurance
may also apply.

d. Obligations At The Insured's Own Cost

No insured will, except at that insured's own
cost, voluntarily make a payment, assume
any obligation, or incur any expense, other
than for first aid, without our consent.

Additional Insured's Other Insurance

f we cover a claim or "suit" under this
Coverage Part that may also be covered
by other insurance available to an
additional insured, such additional insured
must submit such claim or "suit” to the
other insurer for defense and indemnity.

However, this provision does not apply to
the extent that you have agreed in a
written contract, written agreement or
permit that this insurance is primary and
non-contributory  with  the  additional
insured's own insurance.

Knowledge Of An Occurrence, Offense,
Claim Or Suit

Paragraphs a. and b. apply to you or to
any additional insured only when such
"occurrence”, offense, claim or “"suit" is
known to:

(1) You or any additional insured that is -
an individual;

(2) Any partner, if you or an additional
insured is a partnership;

(3) Any manager, if you or an additional
insured is a limited liability company;
{4) Any "executive officer" or insurance

manager, if you or an additional
insured is a corporation;

{5) Any trustee, if you or an additional
insured is a trust; or

{6) Any elected or appointed official, if you
or an additional insured is a political
subdivision or public entity.
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This Paragraph f. applies separately to
you and any additional insured.

3. Financial Responsibility Laws

a. When this policy is certified as proof of
financial responsibility for the future under
the provisions of any motor vehicle
financial responsibility law, the insurance
provided by the policy for "bodily injury”
lfability and "property damage" liability will
comply with the provisions of the law to
the extent of the coverage and limits of
insurance required by that law.

b. With respect to "mobile equipment" to
which this insurance applies, we will
provide any liability, uninsured motorists,
underinsured motorists, no-fault or other
coverage required by any motor vehicle
law. We will provide the required limits for
those coverages.

4. Legal Action Against Us

No person or organization has a right under
this Coverage Form:

a. To join us as a party or otherwise bring us
into a "suit" asking for damages from an
insured; or

b. To sue us on this Coverage Form unless
all of its terms have been fully complied
with.

A person or organization may sue us to recover
on an agreed settlement or on & final judgment
against an insured; but we will not be liable for
damages that are not payable under the terms of
this insurance or that are in excess of the
applicable limit of insurance.  An agreed
settlement means a settlement and release of
liability signed by us, the insured and the
claimant or the claimant's legal representative.

Separation Of Insureds

Except with respect to the Limits of Insurance,
and any rights or duties specifically assigned
in this policy to the first Named Insured, this
insurance applies:

a. As if each Named Insured were the only
Named Ihsured; and

b. Separately to each insured against whom
a claim is made or "suit" is brought.

Representations
a. When You Accept This Policy
By accepting this palicy, you agree:

{1} The statements in the Declarations
are aceurate and complete;

(2} Those statements are based upon
representations you made to us; and
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{3) We have issued this policy in reliance
upch your representations.

b. Unintentional Fallure To Disclose
Hazards

IT unintentionally you should fail to disclose
all hazards relating to the conduct of your
business at the inception date of this
Coverage Part, we shall not deny any
coverage under this Coverage Part
because of such failure.

7. Other Insurance

if other valid and collectible insurance is
available for a loss we cover under this
Coverage Part, our obligations are limited as
follows:

a. Primary Insurance

This insurance is primary except when b,
below applies. If other insurance is also
primary, we will share with all that other
insurance by the method described in c.
below.

bh. Excess Insurance

This insurance is excess over any of the
other insurance, whether primary, excess,
contingent or on any other basis:

(1) Your Work

That is Fire, Extended Coverage,
Builder's Risk, Installation Risk or
similar coverage for "your work";

(2) Premises Rented To You

That is fire, lighthing or explosion
insurance for premises rented to you
or temporarilty occupied by you with
permission of the owner;

(3) Tenant Liability

That s insurance purchased by you to
cover your liability as a tenant for
"property damage" to premises rented
to you or temporarily occupied by you
with permission of the owner,

(4) Aircraft, Auto Or Watercraft

If the loss arises out of the maintenance
or use of aircraft, "autos" or watercraft to
the extent not subject to Exclusion g. of
Section A.— Coverages.

(5) Property Damage To Borrowed
Equipment Or Use Of Elevators

If the loss arises out of "property
damage” to borrowed equipment or
the use of elevators to the extent not
subject to Exclusion k. of Section A. —
Coverages.
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(6) When You Are Added As An
Additional Insured To  Other
Insurance

That is other insurance available to
you covering liability for damages
arising out of the premises or
operations, or products and completed
operations, for which you have been
added as an additional insured by that
insurance; or

(7) When You Add Others As An
Additional Insured To This
Insurance
That is other insurance available to an
additional insured.

However, the following provisions
apply to other insurance available to

any person or grgantZafion who is an™=.._

additional jnstred under this Coverage
Part;

(b) b

Paragraphs (a) and (b) do not applyto
other insurance to which th ditional
| wmﬁféa as an
additional insured.

When this insurance is excess, we will
have no duty under this Coverage Part to
defend the insured against any "suit" if any
other insurer has a duty to defend the
insured against that "suit". If no other
insurer defends, we will undertake to do
s0, but we will be entitled to the insured's
rights against all those other insurers.
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When this insurance is excess over other
insurance, we will pay only our share of
the amount of the loss, if any, that
exceeds the sum of:

(1) The total amount that all such other
insurance would pay for the loss in the
absence of this insurance; and

(2) The total of all deductible and self-
insured amounts under all that other
insurance.,

We will share the remaining loss, if any, with
any other insurance that is not described in
this Excess Insurance provision and was not
bought specifically to apply in excess of the
Limits of Insurance shown in the
Declarations of this Coverage Part.

Method Of Sharing

If all the other insurance permits
ntribution by equal shares, we will follow
method also. Under this approach,
insurer contributes equal amounts
it has paid its applicable limit of
insutance or none of the loss remains,
whichever comes first.

i any of the other insurance does not permit
contjbution by equal shares, we will
contyibute by limits. Under this method, each
insurer's share is based on the ratio of its
applicable limit of insurance to the total
applicable limits of insurance of all insurers.

8. Trangfer Of Rights Of Recovery Against

b.

ToUs
ransfer Of Rights Cf Recovery

If the insured has rights to recover all or
pat of any payment, including
Supplementary Payments, we have made
under this Coverage Part, those rights are
transferred to us. The insured must do
nothing after loss to impair them. At our
request, the insured will bring "suit" or
transfer those rights to us and help us
enforce them. This condition does not
apply to Medical Expenses Coverage.

ge
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F. OPTIONAL ADDITIONAL INSURED

COVERAGES

If listed or shown as applicable in the Declarations,
one or more of the following Cptional Additional
Insured Coverages also apply. When any of these
Optional Additional Insured Coverages apply,
Paragraph 6. (Additional Insureds YWhen Required
by Written Coniract, Written Agreement or Permit)
of Section C., Who Is An Insured, does not apply
to the person or organization shown in the
Declarations. These coverages are subject to the
terms and conditions applicable to Business
Liability Coverage in this policy, except as
provided below:

1.

b. In connection with your premises owned
by or rented to you.

2. Additional Insured - Managers Or Lessors
Of Premises

a. WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization{s) shown in the
Declarations as an Additional Insured -
Designated Persaon Or Organization; but only
with respect to liability arising out of the
ownership, maintenance or use of that part of
the premises leased to you and shown in the
Declarations.

b. With respect to the insurance afforded to
these additional insureds, the foliowing
additional exclusions apply:

This insurance does not apply to:

(1) Any "occurrence" which takes place
after you cease to be a tenant in that
premises,; or

(2} Structural alterations, new
construction or demolition operations
performed by or on behalf of such
person or organization.
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3. Additional Insured - Grantor Of Franchise

WHO 1S AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Grantor Of Franchise, but only with respect to
their liability as grantor of franchise to you.

4, Additional insured - Lessor Of Leased

Equipment

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Lessor of Leased Equipment,
but only with respect to liability for "bodily
injury", "property damage" or "personal
and advertising injury" caused, in whole or
in part, by your maintenance, operation or
use of equipment leased fo you by such
person(s) or organization(s).

b. With respect to the insurance afforded to
these additional insureds, this Insurance
does not apply to any "occurrence" which
takes place after you cease to lease that
equipment.

5. Additional Insured - Owners Or Other
Interests From Whom Land Has Been
Leased

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person{(s) or organization(s)
shown in the Declarations as an Additional
insured — Owners Or Other Interests From
Whom Land Has Been Leased, but only
with respect to liability arising out of the
ownership, maintenance or use of that part
of the land leased to you and shown in the
Declarations.

b. With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) Any “occurrence" that takes 'place
after you cease {o lease that land: or

(2) Structural alterations, new
construction or demolition operations
performed by or on behalf of such
person or organization,

6. Additional Insured - State Or Political
Subdivision — Permits

a. WHO [S AN INSURED under Section C. is
amended to include as an additional
insured the state or political subdivision
shown in the Declarations as an Additional
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Insured — State Or Political Subdivision -
Permits, but only with respect fo
operations performed by you or on your
behalf for which the state or political
subdivision has issued a permit.

With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) "Bodily injury", "property damage" or
"personal  and advertising injury”
arising out of operations performed for
the state or municipality; or

(2) "Bodily injury" or "property damage"
included in the “product-completed
operations” hazard.

7. Addifional Insured ~ Vendors

a.

WHO 1S AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
(referrad to below as vendor) shown in the
Declarations as an Additional Insured -
Vendor, but only with respect to "bodily
injury” or "property damage" arising out of
"your products” which are distributed or
sold in the regular course of the vendor's
business and only if this Coverage Part
provides coverage for "bodily injury" or
"property damage" included within the
"products-completed operations hazard".

The insurance afforded to the vendor is
subject to the following additional exclusions:
{1) This insurance does nct apply to:

(a) "Bodily injury" or Tproperty
damage" for which the vendor is
obligated i{o pay damages by
reason of the assumption of
liability in a contract or agreement.
This exclusion does not appiy to
liability for damages that the
vendor would have in the absence
of the contract or agreement;

(b) Any express warranty
unauthorized by you;

Any physical or chemical change
ih the product made intenticnally
by the vendor,

(d) Repackaging, unless unpacked
solely for the purpose of inspection,
demonstration, testing, or the
subsfitution of parts  under
instructions from the manufacturer,
and then repackaged in the original
container;

{c

—
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(e} Any failure to make such
inspecticns, adjustments, tests or
servicing as the vendor has agreed
to make or normally undertakes to
make in the wusual course of
business, in connection with the
distribution or sale of the products;

(f) Demonstration, installation,
servicing or repair operations,
except such operations performed
at the vendor's premises in
connection with the sale of the
product;

(g} Products which, after distribution
or sale by you, have been labeled
or relabeled or used as a
container, part or ingredient of any
other thing or substance by or for
the vendor; or

(h) "Bedily injury"  or  "property
damage" arising out of the sole
negligence of the vendor for its
own acts or omissions or those of
its employees or anyone else
acting on its behalf. However, this
exclusion does not apply to:

(i) The exceptions contained in
Subparagraphs (d} or (f); or

{ii} Such inspections,
adjustments, tests or servicing
as the vendor has agreed to
make or normally undertakes
to make in the usual course of
business, in connection with
the distribution or sale of the
products.

(2) This insurance does not apply to any
insured person or organization from
whom you have acquired such
products, or any ingredient, part or

container, entering into,
accompanying or containing such
products.

8. Additional Insured — Controlling Inferest

WHO 1S AN INSURED under Section C. is
amended to include as an additional insured
the person(s} or organization{s) shown in the
Declarations as an Additional Insured -
Contralling Interest, but only with respect to
their liability arising out of:

a. Their financial control of you; or

b. Premises they own, maintain or control
while you lease or occupy these premises.
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This insurance does not apply fo structural
alterations, new construction and demolition
operations performed by or for that person or
organization.

Additional Insured ~ Owners, Lessees Or
Contractors -~ Scheduled Person Or
Organization

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owner, Lessees Or Confractors,
but only with respect to liability for "bodily
injury", "property damage" or "personal
and advertising injury” caused, in whole or
in part, by your acts or omissions or the
acts or omissions of those acting on your
behaif:

(1} in the performance of your ongoing
operatons  for  the additional
insured(s); or

(2) In connection with “your work"
performed for that additional insured
and included within the "products-
completed operations hazard", but
only if this Coverage Part provides
coverage for ‘"bodily injury" or
"property damage” included within the
"products-completed operations
hazard".

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to "bodily injury", "property
damage" or "personal an advertising
injury” arising out of the rendering of, or
the failure to render, any professional
architectural, engineering or surveying
services, including:

{1} The preparing, approving, or failure to
prepare or approve, maps, shop
drawings, opinions, reports, surveys,
field orders, change orders, designs or
drawings and specifications; or

(2) Supervisory, inspection, architecturai
or engineering activities.

10. Additional Insured — Co-Owner Of Insured

Premises

WHO 1S AN INSURED under Section C. is
amended to include as an additional insured
the persen(s) or Organization(s) shown in the
Declarations as an Additional Insured — Co-
Owner Of Insured Premises, but only with
respect to their liability as co-owner of the
premises shown in the Declarations.
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The limits of insurance that apply to additional
insureds are described in Section D. ~ Limits Of
Insurance.

How this insurance applies when other insurance
is available to an additional insured is described in
the Other Insurance Condition in Section E. -
Liability And Medical Expenses General
Conditions.

. LIABILITY AND MEDICAL EXPENSES

DEFINITIONS

1.

"Advertisement” means the widespread public
dissemination of information or images that
has the purpose of inducing the sale of goods,
products or services through:
a. (1) Radio;

(2) Television;

(3) Billboard,

4) Magazine;

(5) Newspaper; 7
b. The Internet, but only that part of a web

site that is about goods, products or

services for the purposes of inducing the
sale of goods, products or services; or

c. Any other publication that is given
widespread public distribution.
However, "advertisement"” does not include:

a. The design, printed material, information
or images contained in, on or upon the
packaging or labeling of any goods or
products; or

b. An interactive conversation between or
among persons through a computer network.

"Advertising idea" means any idea for an
"advertisement".

"Asbestos hazard" means an exposure or
threat of exposure to the actual or alleged
properties of asbestos and inciudes the mere
presence of asbhestos in any form.

"Auto" means a land motor vehicle, trailer or
semi-trailer designed for travel on public
roads, including any attached machinery or
equipment.  But "auto" does not include
"mobile equipment”.

"Bodily injury” means physical:
a. Injury;

b. Sickness; or

c. Disease

sustained by a person and, if arising out of the
above, mental anguish or death at any time.

"Coverage territory" means:
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10.

11.

a&. The United States of America {including its
territories and possessions), Puerto Rico
and Canada;

b. International waters or airspace, but only if
the injury or damage occurs in the course
of travel or transportation between any
places included in a. above;

¢. All other parts of the world if the injury or
damage arises out of:

(1) Goods or preducts made or sold by you
in the territory described in a, above;

(2) The activities of a person whose home
is in the territory described in a.
above, but is away for a short time on
your husiness; or

(3) "Personal and advertising injury"
offenses that take place through the
fnternet or similar electronic means of
communication

provided the insured's responsibility to pay
damages is determined in the United States of
America (including its territories and
possessions), Puerto Rico or Canada, in a
"suit' on the merits according fo the
substantive law in such territory, or in a
settlement we agree to.

"Electronic data" means information, facts or
programs:

a. Stored as or on;
b. Created or used on; or
¢. Transmitted to or from

computer software, including systems and
applications software, hard or floppy disks,
CD-ROMS, tapes, drives, cells, data
processing devices or any other media which
are used with electronically controlled
equipment.

"Employee" includes a ‘'leased worker".
"Employee" does not include a "temporary
worker".

"Executive officer" means a person holding
any of the officer positions created by your
charter, constitution, by-laws or any other
similar governing document.

"Hostile fire" means one which becomes
uncontrollable or breaks out from where it was
intended to be.

"Impaired property" means tangible property,
other than "your product” or "your work", that
cannot be used or is less useful hecause:

a. It incorporates "your product” or "your work"
that is known or thought to be defective,
deficient, inadequate or dangerous; or
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b. You have failed to fulfill the terms of a
contract or agreement;

If such property can be restored to use by:

a. The repair, replacement, adjustment or
removal of "your product” or "your work";
or

b. Your fuffilling the terms of the contract or
agreement.

. "Insured contract” means;

a. A contract for a lease of premises.
However, that portion of the contract for a
lease of premises that indemnifies any
person or organization for damage by fire,
lightning or explosion to premises while
rented to you or temporarily occupied by
you with permission of the owner is
subject to the Damage To Premises
Rented To You limit described in Section
D. — Liability and Medical Expenses Limits
of Insurance.

A sidetrack agreement;

Any easement or license agreement,
including an easement or license
agreement in connection with construction
or demolition operations on ot within 50
feet of a railroad; '

d. Any aobligation, as required by ordinance,
to indemnify a municipality, except in
connection with work for a municipality;

e. An elevator maintenance agreement; or

f. That part of any other contract or
agreement pertaining to your business
(including an indemnification of a
municipality in connection with work
performed for a municipality) under which
you assume the tort liability of another
party to pay for "bodily injury" or "property
damage” to a third person or organization,
provided the "bodily injury" or "property
damage" is caused, in whole or in part, by
you or by those acting on your behalf.
Tort liability means a lability that would be
imposed by law in the absence of any
contract or agreement.

Paragraph f. includes that part of any
contract or agreement that indemnifies a
rairoad for "bodily injury" or "property
damage" arising out of construction or
demolition operations within 50 feet of any
railroad property and affecting any rallroad
bridge or trestle, tracks, road-beds, tunnel,
underpass or crossing.

However, Paragraph f. does not include
that part of any contract or agreement;
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13.

14.

15.

(1) That indemnifies an  architect,
engineer or surveyor for injury or
damage arising out of:

{a) Preparing, approving or failing to
prepare of approve maps, shop
drawings, opinions, reports,
surveys, field orders, change
orders, designs or drawings and
specifications,; or

(b} Giving directions or instructions,
or failing to give them, if that is the
primary cause of the injury or
damage; or

(2} Under which the insured, if an
architect, engineer or surveyor,
assumes liability for an injury or
damage arising out of the insured's
rendering or failure t{o render
professional services, including those
listed in (1) above and supervisory,
inspection, architectural or
engineering activities.

"Leased worker" means a persen leased to
you by a labor leasing firm under an
agreement between you and the labor leasing
firm, to perform duties related to the conduct of
your business. "Leased workei" does not
include a "“temporary worker".

"Loading or unloading" means the handling of

property:

a. After it is moved from the place where it is
accepted for movement into or onto an
airgraft, watercraft or "auto";

b. While it is in or on an aircraft, watercraft or
"aute"; or

¢. While it is being moved from an aircraft,
watercraft or "auto” to the place where it is
finally delivered,;

but "loading or unloading” does not include the
movement of property by means of a2 mechanical
device, other than a hand truck, that is not
attached to the aircraft, watercraft or "auto".

"Mobile equipment" means any of the following
types of land vehicles, including any attached
machinery or equipment:

a. Bulldozers, farm machinery, forklifts and
other vehicles designed for use principally
off public roads;

b. Vehicles maintained for use solely on or
next to premises you own or rent;

¢. Vehicles that travel on crawler treads;

d. Vehicles, whether self-propelied or not, on
which are permanently mounted:
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(1} Power cranes, shovels, loaders,
diggers or drills; or

{2) Road construction or resurfacing
equipment such as graders, scrapers
or rollers;

e. Vehicles not described in a., b, ¢., or d.
above that are not self-propelled and are
maintained primarily to provide mobility to
permanertly attached equipment of the
following types:

(1} Air compressors, pumps and
geherators, including spraying,
welding, building cleaning,
geophysical exploration, lighting and
well servicing equipment; or

(2) Cherry pickers and similar devices
used to raise or lower workers;

f. Vehicles not described in a., b., ¢., or d.
above maintained primarily for purposes
other than the transportation of persons or
cargo.

However, self-propelled vehicles with the
following types of permanently attached
equipment are not "mobile equipment” but
will be considered "autos™

(1) Equipment, of at least 1,000 pounds
gross vehicle weight, designed
primarily for:

(a) Snow removal;

(b) Road maintenance, but not
construction or resurfacing; or

{c) Street cleaning;

(2) Cherry pickers and similar devices
mounted on automobile or truck
chassis and used to raise or lower
workers; and

(3) Air compressors, pumps  and
generators, including spraying,
welding, building cleaning,
geophysical exploration, fighting and
well servicing equipment.

16. "Occurrence” means an accident, including

continuous or repeated exposure to substantially
the same general harmful conditions.

17. "Personal and advertistng injury” means injury,

including consequential "bodily injury”, arising
out of one or more of the following offenses:
a. False arrest, detention or imprisonment;

b. Malicious prosecution;
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18.

19.

€. The wrongful eviction from, wrongful entry
into, or invasion of the right of private
ccocupancy of a room, dwelling or
premises that the person occupies,
committed by or on behalf of its owner,
landlord or lessor;

d. Qral, written or electronic publication of
material that slanders or libels & person or
organization or disparages a person's or
organization's goods, products or services,

e. Oral, written or electronic publication of
mafterial that violates a person's right of
privacy;

f. Copying, in your ‘“advertisement’, a
person's or organization's "advertising
idea" or style of "advertisement";

g. Infringement of copyright, slogan, or title of
any literary or artistic work, in your
"advertisernent"; or

h. Discrimination or humiliation that results in
injury to the feelings or reputation of a
natural person.

"Pollutants" means any solid, liguid, gaseous or
thermal irritant or contaminant, including smoke,
vapor, soot, fumes, acids, alkalis, chemicals and
waste. Waste includes materials to be recycled,
reconditioned or reclaimed.

"Products-completed operations hazard";

a. Includes all "bodily injury" and "property
damage" occurring away from premises
you own or rent and arising out of "your
product” or "your work" except;

(1) Products that are still in your physical
possession; or

(2) Work that has not yet been completed
or abandoned. However, "your work"
will be deemed to be compieted at the
eatliest of the following times:

(a) When all of the work called for in
your contract has been compieted.

(b} When all of the work to be done at
the job site has been completed if
your contract calls for work at
moere than one job site.

(c) When that part of the work done at
a job site has been put to its
intended use by any person or
organization other than ancther
contractor or subcontractor
working on the same project.
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Work that may need service, maintenance,
correction, repair or replacement, but
which is otherwise complete, will be
treated as completed.

The "bodily injury”" or "property damage"
must ococur away from premises you own
or rent, unless your business includes the
selling, handling or distribution of "your
product” for consumption on premises you
owh or rent.

b. Does not include “bodily injury” or
"property damage" arising out of:

(1) The transportation of property, uniess
the injury or damage arises out of a
condition in or on a vehicle not owned
or operated by you, and that condition
was created by the "loading or
unloading" of that vehicle by any
insured; or

(2) The existence of tools, uninstalled
equipment or abandoned or unused
materials.

"Property damage" means:

a. Physical injury to tangible property,
including all resulting loss of use of that
property. All such loss of use shall be
deemed to occur at the time of the
physical injury that caused it; or

b. Loss of use of tangible property that is not
physically injured. All such loss of use
shall be deemed to occur at the time of
"oceurrence” that caused it.

As used in this definition, "electronic data" is
not tangible property.

"Suit" means a civil proceeding in which
damages because of "badily injury", "property
damage"” or "personal and advertising injury”
to which this insurance applies are alleged.
"Suit" includes:

a. An arbitration proceeding in which such
damages are claimed and to which the
insured must submit or does submit with
our consent; or

b. Any other alternative dispute resolution
proceeding in which such damages are
claimed and to which the insured submits
with our consent.

"Temporary worker” means a person who is
furnished to you to substitute for a permanent
"employee" on leave or to meet seasonal aor
short-term workload conditions.

"Volunteer worker” means a person who:
a. Is not your "employee”;
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Donates his or her work;

c. Acts at the direction of and within the
scope of duties determined by you; and

d Is not paid a fee, salary or other
compensation by you or anyone else for
their work performed for you.

24, "Your product”;
a. Means:

{1) Any goods or products, other than real
property, manufactured, sold, handled,
distributed or disposed of by:

{a) You;

{b) Others trading under your name;
or

{c) A person or organization whose
business or assets you have
acquired: and

(2) Containers ({(other than vehicles),
materials, parts or equipment
fumished in connection with such
goods or products.

b. Includes:

(1) Warranties or representations made at
any time with respect to the fitness,
quality, durability, performance or use
of "your preduct”; and

Page 24 of 24

{2} The providing of or failure to provide
warnings or instructions.
¢. Does not include vending machines or
other property rented to or located for the
use of athers but not sold.
25. "Your work";
a. Means:

(1) Work or operations performed by you
or on your behalf; and

(2) Materials, parts or equipment
furnished in connection with such work
or operations.

b. Includes:

(1} Warranties or representations made at
any time with respect to the fithess,
quality, durability, performance or use
of "your work"; and

{2) The providing of or failure to provide
warnings or instructions.
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——=— Withholding Exemption Certificate caLEorvR For |

{This form ean on used to cerilfy examption from nenresident withholding under Calffernia
2@@ RETC Section 106 nelding.) ' 59@

ha
652, This form cannet b wsed for exemption from wage withboll

Withirolding agent's hame

File this form with your withholding agent,
(Please typa of pring)

VendorPayae's name Vendor/Payee's [ Social security numbar Nate:
[ 808, no, L1 California corp. no. 8 FEIN | Failure o furnlsh vour

_ P PN T | ideniifieation nurmber wil
Versaworks, Inc. 016:-:0:68:3:4 i rake his certificats vold,
Vahdor/Payee's address (number and sireet] APT 110, . Prlyale EVHH' .| Yerdor/Payaa's deylime tslaphona no.
2560 Mission Gollege Bivd, 3ts 140 Fol P ( 408 ) 780-0230
Clty Stats ZiP Coge

Santa Clara CA 95084

| cartify that for the remsens checked belaw, the entity or individual named an this form ls axempt from the Catifornia Income tax

withholding requirement on payment{s) made to the entity or individual, Resd the following carefully and chack the bax that applies

io the vendoripayee:

O  individuals — Certification of Residency:
1am a resident of California and | reside at the address shown above, If | become a nonvesldent at any time, | will promptly
inform the withholding agent. Ses instructions for Form 580, Generai Information D, for the definition of a resident.

F  Corporations:
The above-named corporation has & permanent place of business In Caiffornla at the address shown above or is fualiffed
through the Californla Secretary of State te do business In Cailfornia. The corporaticn wiil withhold on payments of Califor-
nia saurse income to nonrestdants when requlred. If this sorporation ceases o have a permanent place of business in
California or ceases to be qusiified to ¢o husiness in Califernia, | will promplly inform the wilhholding agent. See instrug.
tians for Form 580, General Information E, for the definition of permanent place of business.

O Fartnerships:
The above-nemed parinership has a permanent place of business in Califarnia at the addrsas shown above or |3 registerad
with the Callfornia Secratary of State, and is sublect to the laws of Calliornia, The partnership will file a California tay return
and wili withhoid on foreign and domestic nonresident partners when required. If the partnership ceases to do any of the
apave, | wilt pramptly inferm the withholding agent. Nete: For withhoiding purposes, a Limited Liability Partnarship is treated
lke any other parinership,

L3 Limited Liability Companies (LLGh
The above-named LLC has & permanent place of business in California at the address shown above or is regisiored with
the California Secretary of State, and is subjest fo the laws of Califarnia, The LLC will file a Oalifornia tax return ang will
withhold on freign and demestlc nonresident members when required. it the LLC ceases o do any of the above, | will
promptly inform the withholding agent,

2] Tax-Exempt Entlties:
The abave-named entlty is exempt from tax under Galfornia or fedaral law, The tax-axampt entity wil withnold on payments
of Califarnia seurce income to nonrasldents when required, If this enfity ceases fo be exempt from tax, | will prompty inform
the withhoiding agent.

Ll Insurance Companies, IRAs, or Qualified Pension/Profit Sharing Plans:
The above-namad enilty is an insurance campany, IRA, or a federally quailfied pension or profit-sharing plan.

[1  California Irrevocabile Trusts: : :
At least cne trusiee of the above-named irrevocable frust is a California resident, Tho trust will fle a Califarnia fiduciary tax
raturn and will withhold on farelgn and domestis nonresideni beneficiaries when required. If the trustes becomes & nonresi-
dent at any dme, | will prornptly inform the withholding agent.

[0 Estates - Gartification of Residency of Deceased Persomn:
tam the executor of the above-namad person’s estate. The decedent was & Callfornita residant at the time of death. The

astate will fils & Callforniz fiduciary tax return and will withkold on foreign and domestic nonrssident beneficiaries when
required,

CERTIFICATE: Please complete and sign below,

Under penalties of perjury, | hersby certify that the information providad herein is, to the best of my knowledge, irue and carract, If
sonditions change, | will promptly inform the withhalding agent,

Yendar/Payee's name and fitle (type or printy 0hnson Kit Sur - President

Vendor/Payes's signature »;\,\‘)»»é;’f - /ﬂ—’"‘ : Date %/? %—ﬂ/ Z.

For Privasy Act Noties, gat form FTB 3131 {individuals only). E 593002103 E Form 590 02 (REV. 2002)



COUNTY OF MONTEREY - VENDOR DATA RECORD (rev. 3-20:2)
Required when dolng buslnass with the County of Monterey - No IRS W-9 form needed (Foreign vendors should submit IRS W-8)

COUNTV-OF-MONTEREY

PURPQSE: Informatlon cantalnad In this form will he used by the
County of Monterey to prepare information returns (Form 1099}
and for withhalding on payments to nonresident vandors, Prompt
return of this fully completed form will prevent delays whan

RETURN processing payments,
To: g Saa Privacy Statement and California Non-Resident Withholding
Fax:  {592)755-4963 Information on next page.
VENDOR'S LEGAL NAME (a8 slava on vour Inggme fa retim) SELECT NAME To) BE MADE PAYABLETO
Izl Versaworks, Inc. Legal Name D Allas/DBA ]:| Both
BUSINESS NAME / DBA [If differant froin lliza 1) PHONE NUMBER AN NUMBER
NAME (¢08) 780-0230 1 (408) 716-4958
AND MAILING ADDRESS E-MAIL ADDRESS : o T
ADDRESS

2560 Mismion College Blwd. Bte 140

infe@versaworks. com

ADDITIONAL MAHING ADDRESS

REMIT-TG ADDRESS

2560 Mission College Blvd. Ste 140

CITY, STATE, 2IP CODE

Santa Clara, C4 95054

3

TAX ID
AND
BUSINESS

ENTITY
TYPE

FEDERAL EMPLOYER IDENTIFICATION NUMBER (EIN):

REMIT-TQ CiTY, STATE, ZiF CODR

Santa Clara, CA 95054

For Tax 1D entry

Q51— {Cclef3]4|e|z2]|0

instructions,
please see next
C CORPORATION [ ] TRusT/ESTATE page
[]s corroraTiON (3 LIMITED LIABILITY COMPANY (LLC)
[ ] pARTNERSHIP [ ccorporation NOTE:
|:| § Corporation Payment will not
|:| EXEMPT PAYEE (e.g., government, non-profit) |:| Partnership be nrotassed
‘ without an
D QOTHER: b accompanying
texpayer I.D.
SOCIAL SECURITY NUMBER (55N): - - numbhber.

[ | INDIVIDUAL O SOLE PROPRIETOR

4]

PLEASE CHECK ALL BOXES THAT ARE APPLICABLE TO THE CATEGORY OF PAYMENT:

{| ] SUPPLIES/EQUIPMENT [ ] ATTORNEY SERVICES || INTEREST
RAYMENT | L) SERVICES (MEDICAL) [ iecaLserriement  [] GranTs
r SERVICES (NON-MEDICAL) || RENT/LEASE [ ]oTHer: »
ACTIVITY Are you a formar employae of the County of Monterey? D Yes No
Are you a Certified Green Business? I:I Yeas No  (See Informatlon regarding green certification on next page)
IEE CALIFORNIA STATE WITHHOLDING STATUS (CA withholding infarmation an next page):
CA Form 590 required if
California Resident your address above in
VENDOR California Form 590 (Withholding Exemptlan Certificate) attached saction 2 is a non-CA
RESIDENCY anldrass
STATUS D Callfornia Non-Resident
FOR CA TAX [ Waiver of state with holding from California Franchise Tax Board attached CA NON-RESIDENTS:
PURPOSES 7% will be withhald from

|:| California Form 590 (Withholding Exemption Certificate) attachad
D All services for payments [ssuad are performed OUTSIDE of Callifornia
|:| No Servicas are being rendered, only goods are being providad for payment

payment unless ong of the
iower four boxes on laft |s
checked,

CERTIFYING
SIGNATURE

I hereby certify under penolty of perjury that the information pravided on this document Is true end correct. Should my residency
stutus change, | will promptly notify the County of Monterey.

Autherized Represantative’s Name {Type or Print} Thle
Johngon XKit Sun Presildent
Date Phone Number

(408) 780-0230

Sighature .
P

:«’;/36;:(/&@;2,




