
~Natividad MEDICAL CENTER 
COUNTY OF MONTEREY AGREEMENT FOR SERVICES 

(MORE THAN $100,000) 

This Agreement for Services (hereinafter "Agreement") is made by and between the County of 
Monterey, a political subdivision of the State of California (hereinafter, "the County"), on behalf of 
Natividad Medical Center ("NMC"), a general acute care teaching hospital wholly owned and 
operated by the County, and Patient Point Network Solutions, LLC 
(hereinafter "CONTRACTOR"). 

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

1. GENERAL DESCRIPTION OF SERVICES TO BE PROVIDED. NMC hereby engages 
CONTRACTOR to perform, and CONTRACTOR hereby agrees to perform, the services 
described in Exhibit A in conformity with the terms of the Agreement. The services are generally 
described as follows: Content License Services 

2. PAYMENTS BY NMC. NMC shall pay the CONTRACTOR in accordance with the payment 
provisions set forth in Exhibit A, subject to the limitations set forth in this Agreement. The total 
amount payable by NMC to CONTRACTOR under this Agreement shall not exceed the sum of 
$17,800 

3. TERM OF AGREEMENT. 

3.1. The term of this Agreement is from  through  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. 

3.2. }J~4C feseA'es the rigftt ts eafteel this P.c:gpeeffieftt, Sf aa eJlteftsisft sf this P.c:gpeeffteftt, Ylitftsl:lt 
ea1:1se, v;itft a thirty (3 0) Ela-y v;ritteft ftstiee, Sf v;itft eaese iffiffieaiately. 

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

Exltihit A: Sespe sf Seftriees/Pa-yffieftt Pfsvisisfts 
ADDENDUM NO. 1 
Exhibit A : Scope of Services 
Exhibit B : Additional Contractor Provisions/ Payment Provision/Fee Schedule 

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 licensed to perform the work and deliver the services required 
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under this Agreement and are not employees of NMC, or immediate family of an employee 
ofNMC. . 

5.2. CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe 
and skillful manner and in compliance with all applicable laws and regulations. All work 
performed under this Agreement that is required by law to be performed or supervised by 
licensed personnel shall be performed in accordance with such licensing requirements. 

5.3. CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel 
necessary to carry out the terms of this Agreement, except as otherwise specified in this 
Agreement. CONTRACTOR shall not use NMC premises, property (including equipment, 
instruments, or supplies) or personnel for any pwpose other than in the performance of its 
obligations under this Agreement. 

6. PAYMENT CONDITIONS. 

6.1. Pfiees skall r81Baift iflll fer t:Re initial term ef t:fte lzgpeemetlt ane, t:ftereefter, mey ee aejttStetl 
&ftftttelly ae JJrevide in: this paragrapk. ~JMC sees Ret ~ee aftY tflHHmtlfll er mmtiHutm fJO 
8Hlettrtt ef Eiell81'8 te he spellt MEier this t\gpeemetlt. 

6.2. Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of 
ninety (90) days prior to the expiration of the Agreement. Rate changes are not binding 
Unless mutually agreed upon in writing by the County (NMC) and the CONTRACTOR. 

6.3. CONTRACTOR shall not receive reimbursement for travel expenses unless set forth in this 
Agreement, and then only in accordance with any applicable County policies. 

6.4. Invoice amounts shall be billed directly to the ordering department. 

6.5. CONTRACTOR shall submit such invoice periodically or at the completion of services, but 
in any event, not later than 30 days after completion of services. The invoice shall set forth 
the amounts claimed by CONTRACTOR for the previous period, together with an itemized 
basis for the amowtts claimed, and such other information pertinent to the invoice. NMC 
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 invoice to the 
County Auditor-Controller for payment. The County Auditor-Controller shall pay the amount 
certified within 30 days of receiving the certified invoice. 

7. TERMINATION. 

7 .1. Dttidlg the tenn ef dH:s A!:feemeBt; NMC tBe:)" tezniiftftte t:he !tgpeemeftt fer MY reese& ~r 
girlieg -;JPitteft ll8tiee ef tenniftatieft te tfte CC»ITRACTOR at le&St tltiftr (3Q) Eiays prier te 
t:he efteetive date ef tennieatiee. 8aek Retiee shell set fefth tfte effeetive eMe ef termiB&tiee. fJO 
1ft tke erJettt ef Neh termiftetieft, the atBetlftt paya1de tlflSer th:is t\!feetBeBt shall ~e retlaeed 
in: prepeftie& te the serviees prerlidetl prier te tfte tlate ef tePRliBatiee. 

7.2. N~tC may e&Beel and terRtiftete this Agpeemetlt fer geed eattSe etleeti~se ifBIBediately tlpe& __ __. 
'IIPitte& Retiee te Ceftlfeeter. "Geetl eaWte" iBehtties die feihwe ef CC»ITR!tCTOR te fJO 
perfeftft t:he reEJ:tliretl serYiees at the time afMl itt the M&ftfter pre'l!tled MEier this A:greeMeftt. If --
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~~4C tertnietes this 1"...-gpeemeBt fer gees eattSe, ~lJ..4C m&y he relie~ ef tfte peymeBt ef 
&ny eeMitleratieB te Cefttf&eter, MS ~lJ..4C may f'Peeeetl ·.vith the 'Nerk itt 8ftY m8fltler, v11Helt 
~U.fC deems ptreper. The eest te ~lJ..4C shall he tietlttetetl ffem MY 8tlftl tiae the 
C~ITRl.:CTOR tlftEier tftis AgreemeBt. 

7.3 ~tMC's pa)'lfteftts te CO~ITR:\CTOR tlfttier tftis lzgpeemeBt 81'e ftttttles hy leeel, state &REI 
fedef&l gevet'ftfBeftts. If fetls ffem leeal, state 8ftti feseral setlfees are Bet e\JteHteEI 8llEI --
eeBtiBaetl at a level sutlieieBt te alle7t fer NMC's pttrebase ef the itulieateEI Eftl&llltty ef 
sef'\'tees, tfteft ~~4C IB8Y give y;flitteB Betiee ef this faet te C~ITlb\CTOR; ami the fJO 
elJiigatieBS ef the parties eEier this t'\:gfeemettt 8hell tetllliftate imm:eEiiateJ:y, er eft stteh: Elate 
tfteNai\er, as the Ceety ftl8:Y speeify iB its &etiee, ltflless in the mean:rorthile the paRies eBter 

iMe a ylfitteR ameMmeBt Bl8EiifyiBg tbis lz~811leBt. 

8. INDEMNIFICATION. 

8.1 CO*IR\CTOR sftall iBdefltftify, sefe&ti; &Btl heltl h:llffBiees the Ce\tftty ef ).featerey 
fhereitl.ei\er "Ceety"), its eilieePS, ageftts aBEl 811lpleyees ffem MY 8:BS all elaims, liat.i~ 
and lesses ;vh:atseever EiBehttliftg Elamages te prepefty 8ftti in.jt:Jries te er tleatft ef I"ReBS, --'----' 
eellft eests, aBEl reeseDaltle attemeys' fees) eee1tftliftg er resttltiftg te 8ftY 8:Btl all persens, 
fHms er eerperatteBS fimtishiDg er M~pplyitlg werk, serviees, IBtlterials, er MtPJ'lies iB 
eeBneetie& yJith the peffePIIl8:Bee ef tftis t\-gN811leM; aftEI ffem MY ane all elaims, liahilities, 
wlesses eeetll'fing er resttlting te MY p8P8eB; finB, er eerperatiett fer tlemage, iBjtifY, er fJO 
tleatft arisittg ettt ef er eeBReeteEI ·llith the C<»ITIL\CfOR's perfefftl8ftee ef this 
AgPeellleftt; ttttless SlieR elaims, liaeilities, er le98e8 arise eat ef the sele fte!ligeB:ee er willfttl 
miseefttlttet ef Ceety. "CONTRI\GFOR:'s perfe!IB&Bee" ittehttles C<»>TR:t\CTOR's 
aetie& er iBeetieB Bftd the aetieB er iBaetieB ef CmiTRACFOR's etlie8f8, eBlJ'leyees, 
&88ftts and Mteee&traeters. 

9. INSURANCE. 

9.1 Evidence of Coverage: 
Prior to commencement of this Agreement, the CONTRACTOR shall provide a "Certificate 
of Insurance" certifying that coverage as required herein has been obtained. Individual 
endorsements executed by the insurance carrier shall accompany the certificate. 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 Contracts/Purchasing Department, 
unless otherwise directed. The CONTRACTOR shall not receive a "Notice to Proceed" with 
the work under this Agreement until it has obtained all insurance required and NMC has 
approved such insurance. This approval of insurance shall neither relieve nor decrease the 
liability of CONTRACTOR. 

9.2 Oualifving 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 than A-VII, 
according to the current Best's Key Rating Guide or a company of equal financial stability 
that is approved by NMC' s Contracts/Purchasing Director. 
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9.3 Insurance Coverage Requirements: Without limiting CONTRACTOR's duty to indemnify, 
CONTRACTOR shall maintain in effect throughout the term of this Agreement a policy or 
policies of insurance with the following minimum limits of liability: 

Commercial general liability insurance, including but not limited to premises and 
operations, including coverage for Bodily Injury and Property Damage, Personal Injury, 
Contractual Liability, Broad form Property Damage, Independent Contractors, Products and 
Completed Operations, with a combined single limit for Bodily Injury and Property Damage 
of not less than $1,000,000 per occurrence. 

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

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

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

Workers' Compensation Insurance, If CONTRACTOR employs others in the performance 
of this Agreement, in accordance with California Labor Code section 3 700 and with 
Employer's Liability limits not less than $1,000,000 each person, $1,000,000 each accident 
and $1,000,000 each disease. 

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

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

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

9.4 Other Reauirements: 

All insurance required by this Agreement shall be with a company acceptable to NMC and 
issued and executed by an admitted insurer authorized to transact insurance business in the 
State of California. Unless otherwise specified by this Agreement, all such insurance shall 
be written on an occurrence basis, or, if the policy is not written on an occurrence basis, 
such policy with the coverage required herein shall continue in effect for a period of three 
years following the date CONTRACTOR completes its performance of services under this 
Agreement. 
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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 or limit, cancellation, or intended 
non-renewal thereof. Each policy shall provide coverage for CONTRACTOR and additional 
insured with respect to claims arising from each subcontracto·r, if any, performing work 
under this Agreement, or be accompanied by a certificate of insurance from each 
subcontractor showing each subcontractor has identical insurance coverage to the above 
requirements. 

Commercial general tiabillty and automoblle liability ooticies shall provide an 
endorsement naming the County of Monterey. its officen. agents. and employees as 
Additional insureds with respect to liability arising out of the Contractor's work, including 
ongoing and completed operations, and shall further provide that such Insurance is 
primarv insurance to any insurance or elf-insurance maintained by the County and 
that the insurance of the Additional Insureds shall not be called uoon to contribute to a 
loss covered by the Contractor's insurance. The required endorsement from for 
Commercial General Liability Additional Insured is ISO Form .CO 20 10 11-85 or CO 20 10 
10 01 in tandem with CO 20 37 10 01 (2000). The required endorsement from for 
Automobile Additional Insured Endorsement is ISO Form CA 20 48 02 99. 

Prior to the execution of this Agreement by NMC, CONTRACTOR shall file certificates of 
insurance with NMC's Contracts/Purchasing Department, 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 insurance policy, which would alter the information on the certificate then on file. 
Acceptance or approval of insurance shall in no way modify or change the indemnification 
clause in this Agreement, which shall continue in full force and effect. 

CONTRACTOR shall at all times during the term of this Agreement maintain in force the 
insurance coverage required under this Agreement and shall send, without demand by NMC, 
annual certificates to NMC's Contracts/Purchasing Department. If the certificate is not 
received by the expiration date, NMC shall notify CONTRACTOR and CONTRACTOR 
shall have five calendar days to send in the certificate, evidencing no lapse in coverage 
during the interim. Failure by CONTRACTOR to maintain such insurance is a default of 
this Agreement, which entitles NMC, at its sole discretion, to terminate the Agreement 
immediately. 

10. RECORDS AND CONFIDENTIALITY. 

10.1 Cetdide!Hialitv. CONTRACTOR Me i~ eilieef9, eftlJ'leyees, ageiHs &IHl NBeeftt!raetefS 
shell eeMJ'ly Vlith &By a&ti all fetteMl, Mate, llftEl leeal lar;;s, v1hieh pre'lide fer the 
eeftfitiettttality ef reeertl8 &Btl edter iBfertBftttes. C~ITRACTOR: shell Bet tliselese 8ftY 
eetttitletttial tteeeftl8 er edter eetttitietHial itlfeftftatiee reeei-;ee fre!B )'JMC er pre.pareti ift 
eeftfteetiett v:ith the petfePBl8Bee ef this AgreetBee~ tmless NMC 8f'eeitieallf petmits fJO 
CONTilhCTOR: te tliselese stJeh reeertls er infeftlltllieR. C~ITR:fzCTOR shell J'f81B}'tly 
tr&Mmit te )'JMC an:y ed all retttJesm fer tliselesttre ef any stJeh eeBtitleettal reeertls er 
ittfePMatiett. CQNTIU,CTOR shell Bet •e My eeRtitleBtial iBfePtBatiett 8ftitte8 t.y 
CONTRACTOR: iB the perfefftlaBee ef this /,lft't'IB81lt etteept fer dte sele J'mpese ef 
earryiRg e"tlt CffiiTRACTOR' s et.ligatietts etier litis 1\-greemettt. 

-------: 
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10.2 NMC Records. When this Agreement expires or tenninates, CONTRACTOR shall return to 
NMC any NMC records which CONTRACTOR used or received from NMC to perform 
services under this Agreement. 

10.3 Maintenance of Records. CONTRACTOR shall prepare, maintain, 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 records 
for a period of at least 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 to examine, monitor and audit all 
records, documents, conditions, and activities of the CONTRACTOR and its subcontractors 
related to 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 
parties to this Agreement may be subject, at the request of NMC or as part of any audit of 
NMC, to the examination and audit of the State Auditor pertaining to matters connected 
with the performance of this Agreement for a period of three years after final payment under 
the Agreement. 

10.5 R:evalties Mtlltweftlieft8. ~lMC sllall liave a reyal~ &ee, ettellt8¥;e atttl itftr;eeaele liee&se 
~e feJ'P8tlllee, pllhlish, antlese, MEl atHhePii!!e ether te tie se, all ePigiBel eeMJ'tHeP pPelf8HlS, 

~,....___ 

wfli~ittgs, seetl Peeelllittgs, pi•ePial repPeEittetiens, tlre-;v!&ttgs, etl ether v1ef1Es ef similar fJO 
Datllfe pretilleeEI itt the eelll'Se ef er tHltier this 1~emetlt. CONTR!zCTOR shallftet psldish __ _ 
an,· 9lleh matePial 'Yvtthellt the pfiep vJPitteft appreTtrel efNMC. 

11. NON-DISCRIMINATION. During the performance of this Agreement, CONTRACTOR, and 
its subcontractors, shall not unlawfully discriminate against any person because of race, religious 
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 or in the furnishing of services to recipients. CONTRACTOR shall ensure 
that the evaluation and treatment of its employees and applicants for employment and all persons 
receiving and requesting services are free of such discrimination. CONTRACTOR and any 
subcontractor shall, in the performance of this Agreement, full comply with all federal, state, and 
local laws and regulations which prohibit discrimination. 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 received by NMC pursuant to a contract with the state or 
federal government in which NMC is the grantee, CONTRACTOR will comply with all the 
provisions of said contract, and said provisions shall be deemed a part of this Agreement, as 
though fully set forth herein. Upon request, NMC will deliver a copy of said contract to 
CONTRACTOR, at no cost to CONTRACTOR. 

13. INDEPENDENT CONTRACTOR. In the performance of work, duties, and obligations under 
this Agreement, CONTRACfOR is at all times acting and performing as an independent 
CONTRACTOR and not as an employee of NMC. No offer or obligation of permanent 
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employment with NMC or particular County department or agency is intended in any manner, and 
CONTRACTOR shall not become entitled by virtue of this Agreement to receive from NMC any 
form of employee benefits including but not limited to sick leave, vacation, retirement benefits, 
workers' compensation coverage, insurance or disability benefits. CONTRACTOR shall be solely 
liable for and obligated to pay directly all applicable taxes, including federal and state income 
taxes and social security, arising out of CONTRACI'OR's performance of this Agreement. In 
connection therewith, CONTRACTOR shall defend, indemnify, and hold NMC and the County of 
Monterey harmless from any and all liability, which NMC may incur because of 
CONTRACTOR's failure to pay such taxes. 

14. 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 

NATIVIDAD MEDICAL CENTER: 

Natividad Medical Center 
Attn: Contracts Division 
1441 Constitution Blvd 
Salinas, CA. 93906 
FAX: 831-757-2592 

15. MISCELLANEOUS PROVISIONS. 

CONTRACTOR: 

Business Name: PatientPoint Network Solutions 

Attn: Legal Department 

Address: 5901 E Galbraith Road, Suite Rl 000 

City, State, Zip: Cincinnati, OH 45236 

FAX=------------~------------~ 

Email: legal@patientpoint.com 

15.1 Conflict of Interest: CONTRACTOR represents that it presently has no interest and agrees 
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 full and complete performance 
of the professional services required to be rendered under this Agreement. 

15.2 Amendment: This Agreement may be amended or modified only by an instrument in 
writing signed by NMC and the CONTRACTOR. 

15.3 Waiver: 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 construed as a waiver of any other terms or conditions in this 
Agreement. 

15.4 Contractor: The term "CONTRACTOR" as used in this Agreement includes 
CONTRACTOR's officers, agents, and employees acting on CONTRACTOR's behalf in 
the perfonnance of this Agreement. 
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15.5 Disputes: CONTRACTOR shall continue to perform under this Agreement during any 
dispute. 

15.6 l:ssiameftt &fttl StteeeMI'eetmg: The C<»lTRf:CTOR sllall Ret essig&; sell, er etheAvise 
tftlflsfer its iftterest er ehligetieM itt this lzgtteettteftt ·Nithetlt the pfier vlftttm eeASeet ef ___,.,.,. __ ___; 
M.4C. l'lefte ef tile serviees eeYereS hy this Agreemettt shall he eueeefttfaete6 ·.vitltettt the 
pt=ier ·;lflittm &I'J're-.'al ef l'JMC. l'letvlitftstanSittg any stte8 eueeeRtfeet; CO~ITRl:CTOR ,I)O 
81\all eefttifttte te he liaiJie fer the perfeffftBftee ef all ft*ttttreme&ts ef this l\t;reemeftt. 

15.7 Successors and Assigns: This Agreement and the rights, privileges, duties, and obligations 
ofNMC and CONTRACTOR under this Agreement, to the extent assignable or delegable, 
shall be binding upon and inure to the benefit of the parties and their respective successors, 
pennitted assigns, and heirs. 

15.8 Compliance with Apjllicable 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 convenience only and shall not be used to interpret the terms 
of this Agreement. 

15.10 Time is of the Essence: Time is of the essence in each and all of the provisions of this 
Agreement 

15.11 Governing Law: This Agreement shall be governed by and interpreted under the laws of 
the State of California. 

15.12 Non-exclusive Agreement: This Agreement is non-exclusive and each ofNMC and 
CONTRACTOR expressly reserves the right to contract with other entities for the same or 
similar services. 

15.13 Construction of Agreement: NMC and CONTRACTOR agree that each party has fully 
participated in the review and revision of this Agreement and that any rule of construction 
to the effect that ambiguities are to be resolved against the drafting party shall not apply in 
the interpretation of this Agreement or any amendment to this Agreement. 

15.14 Countemarts: This Agreement may be executed in two or more counterparts, 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 prior negotiations representations, or agreements, either 
written or oral, between NMC and CONTRACTOR as of the effective date of this 
Agreement, which is the date that NMC signs the Agreement. 

l 

15.16 Interpretation of Conflicting Provisions: In the event of any conflict or 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 prevail and control. 
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NATIVIDAD MEDICAL CENTER 

By:~---------------------------
Gary R Gray, DO, CEO 

Date: -~ ---------"-"-------"-"-------------

APPROVED AS TO LEGAL PROVISIONS 

Revised NMC SA over $100,000 

CONTRACTOR 

PatientPoint Network Solutions, LLC 
Contractor's Business Name••• (see instructions) 

Signature of Chair, President, or Vice-President 

Mike Collette. CEO and Founder 
Name and Title 

Date: March 4, 2019 

Typ , ' xthe(pfJ~ 
(Signature of Secretary, Asst. Secretary, CFO, Treasurer 
or Asst. Treasurer) 

Patrick O'Brien 
Name and Title 

Date: March 4, 2019 

•••Instructions: 

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 (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 an 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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ADDENDUM NO. 1 

TO AGREEMENT BY AND BETWEEN PATIENTPOINT NETWORK SOLUTIONS, LLC 
AND THE COUNTY OF MONTEREY ON BEHALF OF NATIVIDAD MEDICAL CENTER 

FOR (briefly state type of services) CONTENT LICENSING SERVICES 

This Addendum No. 1 amends, modifies, and supplements the County of Monterey Agreement for 
Services (hereinafter "Agreement") by and between PatientPoint Network Solutions, LLC 
(hereinafter "CONTRACTOR") and the County of Monterey, on behalf of Natividad Medical 
Center (hereinafter "NMC"). This Addendum #1 has the full force and effect as if set forth within 
the Terms. To the extent that any of the terms or conditions contained in this Addendum #1 may 
contradict or conflict with any of the terms and conditions of the Agreement, it is expressly 
understood and agreed that the terms and conditions of this Addendum # 1 shall take precedence and 
supersede the attached Agreement. 

NOW, THEREFORE, NMC and CONTRACTOR agree that the Agreement terms and conditions 
shall be amended, modified, and supplemented as follows: 

I. Paragraph 3.2 in "TERM OF AGREEMENT" shall be amended as follows: 
NMC may cancel the Agreement, or an extension of the Agreement, without cause, by 
providing sixty (60) days written notice. Upon termination, NMC shall cease use of all 
Content, including any Customized Content. 

II. Paragraph 4, "ADDITIONAL PROVISIONS/EXHIBITS" shall be amended to 
include the following: 
Exhibit B: Additional Contractor Provisions 

III. Paragraph 6.1, in "PAYMENT CONDITIONS", shall be replaced and amended as 
follows: 
Prices shall remain firm for the initial term of the Agreement and, thereafter, may be 
adjusted annually as provided in this paragraph. NMC does not guarantee any minimum 
or maximum amount of dollars to be spend under this Agreement other than the Fees 
agreed upon section 2. 

IV. Paragraph 7.1, in "TERMINATION", shall be replaced and amended as follows: 
During the term of this Agreement, NMC may terminate the Agreement for any reason by 
giving written notice of termination to the CONTRACTOR at least sixty (60) days prior 
to the effective date of termination. Such notice shall set forth the effective date of 
termination. 

Paragraph 7.2, in "TERMINATION", shall be replaced and amended as follows: 
NMC may cancel and terminate this Agreement for good cause, upon written notice to 
Contractor, in the event NMC provides written notice to Contractor of a failure to perform 
such required Services and Contractor fails to cure said issue with 10 business days. 
Contractor will not be obligated to refund any monies previously paid by NMC for 
services provided prior to the date of termination. 



Paragraph 7.3, in "TERMINATION", shall be replaced and amended as follows: 
In the event the Agreement terminates as outlined in this section 7.3, NMC's payment to 
CONTRACTOR under this Agreement are funded by local, state and federal governments. 
If funds from local, state and federal sources are not obtained and continued at a level 
sufficient to allow for NMC's purchase of the indicated quantity of services, then NMC 
may give written notice of this fact to CONTRACTOR, and the obligation of the parties 
under this Agreement shall terminate immediately, or on such date thereafter, as the 
County may specify in its notice, unless in the meanwhile the parties enter into a written 
amendment modifying this Agreement. Contractor will be paid for all Services up to the 
date of such termination. 

V. Paragraph 8.1, "INDEMNITY", is replaced with "Mutual Indemnification" in its 
entirety as follows: 
The Contractor shall indemnify, defend, and hold harmless the County of Monterey 
(hereinafter "County"), its officers, agents, employees, or subcontractors from any claim, 
liability, loss, injury or damage arising out of, or in connection with, the performance of 
this Agreement by the Contractor and/or its officers, agents, employees or sub-contractors, 
excepting only loss, injury or damage caused by the negligence or willful misconduct of 
County and/ or its officers, agents, employees and subcontractors. It is the intent of the 
parties to this Agreement to provide the broadest possible coverage for the County. The 
Contractor shall reimburse the County for all costs, attorneys' fees, expenses and liabilities 
incurred with respect to any litigation in which the Contractor is obligated to indemnify, 
defend and hold harmless the County under this Agreement. 

The County shall indemnify, defend, and hold harmless the Contractor, its officers, agents, 
employees, and subcontractors from any claim, liability, loss, injury or damage arising out 
of, or in connection with, the performance of this Agreement by the County and/or its 
officers, agents, employees or sub-contractors, excepting only loss, injury or damage 
caused by the negligence or willful misconduct of the Contractor and/ or its officers, 
agents, employees and subcontractors. The County shall reimburse the Contractor for all 
costs, attorneys' fees, expenses and liabilities incurred with respect to any litigation in 
which the County is obligated to indemnify, defend and hold harmless the Contractor 
under this Agreement. 

VI. Section 10, "RECORDS AND CONFIDENTIALITY", is replaced and amended as 
follows: 
CONFIDENTIALITY. Each party will maintain as confidential any information furnished 
or disclosed to one party by the other party, whether disclosed in writing or disclosed 
orally, relating to the business of the disclosing party, its customers, or its patients. Each 
party will use the same degree of care to protect the confidentiality of the disclosed 
information as that party uses to protect the confidentiality of its own information, but not 
less than reasonable care. Each party will disclose such information only to its employees 
having a need to know such information to perform the transactions contemplated by this 
Agreement. The obligation to maintain the confidentiality of such information will not 
extend to information in the public domain at the time of disclosure, or to information that 
is required to be disclosed by law or by court order and will expire five years after this 
Agreement terminates or expires. This Agreement is a public record subject to disclosure 
pursuant to a request made under the California Public Records Act ("CPRA"). 
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(a) Section 10.5 is deleted in its entirety. 

VII. Section 15, "MISCELLANEOUS PROVISIONS", is amended as follows: 

(a) Section 15.6 is replaced in its entirety as follows: 
"Contractor and NMC both agree that they shall not assign, sell, or otherwise transfer 
its interest or obligations in this Agreement without the prior written consent of the 
other Party." 

VIlli. The following Exhibit A - Scope of Services is added to the Agreement: 

EXHIBIT A-CONTENT 

Contractor Content Licensing: Contractor will provide to NMC a word document containing text of 

all Patient Guide content pieces. Some marked content pieces allow for customization by NMC. 

Non-customizable content is provided for use as-is and is copyrighted exclusively to Contractor. 

Non-customizable content is not permitted to be altered by NMC in any way. NMC may choose 

with text or articles to use in the Patient Guide text in either print or digital format. Individual 

articles must be used in their entirety and are not intended to be modified. 

Customizable Content 
Table of Contents (1) 

Welcome (1) 

About Us (1) 

Phone Directory ( 1) 

Commitment to Care (2) 

Rapid Response Team ( 1) 

Facts About Your Stay (3 to 4) 

• TV Channels 
• Visitor Listing 
• Visitor Full Page 

Hospital Resources (1) 

Giving & Volunteer Information (1) 

Staff Definitions ( 1) 

Your Privacy Matters (2) 

Rights & Responsibilities (2) 

Notice ofNondiscrimination (2) 

Non-Customizable Content 
Using Antibiotics Safely (1) 

Advance Directives (1) 

Advance Care Plans (2) 

Ask Me 3 (1) 

Support for Caregivers (1) 
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N on-Customizable Content Cont' d 
Before You Leave the Hospital (2) 

• Top 10 Questions (1) 
After-Hospital Care (1) 

Treatment After Discharge (1) 

Post-Procedure Recovery (1) 

Navigating a Diagnosis (1) 

Understanding Your Bill (2) 

Spotlight: 

• Heart Attack & Stroke (1 or 2) 
• Stop Smoking ( 1 or 2) 
• Type 2 Diabetes (1 or 2) 
• Depression (1 or 2) 
• Opioid Pain Medicines (1 or 2) 
• Adult Vaccines ( 1) 

Food & Medicine Safety (3) 

Games: 

• Sudoku (1) 
• Crossword ( 1) 

Power Food Recipes (1) 

Medicine Tracker (1) 

Who's Caring for You Tracker (1) 

Notes (1) 



X. The following Exhibit B - Additional Contractor Provisions is added to the 
Agreement: 

EXHIBIT B- ADDITIONAL CONTRACTOR PROVISIONS 

a. Delivery of Materials. Within ten (10) business days of the execution of this 
Agreement, Contractor shall deliver to NMC an electronic copy of the Content that 
shall be used by NMC to create Materials for display in printed materials and patient 
guides and on the Sites. Contractor also may authorize additional Content to be used 
by NMC subject to this Agreement, which authorization, Contractor agrees, may be 
by electronic mail. 

b. Updates; Removal of Content. Contractor may, at its sole discretion, from time to 

time, modify and update the Content as such modifications and/or updates are 

deemed necessary or desirable by Contractor and NMC, in its sole discretion, may 

choose to use such Content as modified or updated or remove the Content from the 

Sites. Contractor may, for good reason, from time to time, request that NMC 

remove or modify Content from the Sites, if the Content is no longer factually 

accurate. In such event, NMC shall take reasonable measures to revise or remove 

such content. Any such request for removal or modification of Content shall be 

accompanied by a just and reasonable cause for the request. 

c. Obligations ofNMC. 

• Credit and Attribution. NMC shall give Contractor credit in connection with the 
exploitation of the Materials by identifying Contractor in a commercially reasonable 
manner in conjunction with the Materials as displayed on the Sites. 

• NMC agrees that it will not sell, or in any way make available, the Content to any 
other entity. 

• NMC shall not permit the use of any Content in any way which could, or does, 
compromise the integrity thereof or infringes on any copyrights or other intellectual 
property rights, contracts, or other proprietary interests of Contractor. 

• NMC shall comply with all applicable laws, rules and regulation in connection with 
its use of the Content. 

d. Proprietary Rights. As between NMC and Contractor, Contractor shall be the sole 

owner of all intellectual property rights in the Content, whether incorporated into 

printed materials, guides, books or in the Sites and all materials relating to the 
printed materials and books and the Sites other than the Derivative Works. 

Notwithstanding the foregoing, Contractor shall retain all rights with respect to the 

Content and Contractor may exercise, sell, license, or otherwise dispose of such 

rights at any time. 
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e. Warranties and Representations. Contractor warrants and represents that (i) 

Contractor has the right to enter into this Agreement and grant the rights granted 

herein; (ii) the Materials delivered by Contractor are Contractor's original works or 

Contractor possesses sufficient license rights in the Materials to grant the licenses 

granted to NMC in this Agreement; and (iii) to the best of Contractor's knowledge, 

the Materials will not violate any law or infringe upon or violate the rights, 

including without limitation all copyright rights, of any individual or entity. NMC 

hereby acknowledges and agrees that the Materials are provided from Contractor's 

library of health education content and health-related media assets. Health-related 

information included in the Materials is not intended to be a substitute for 

professional medical advice. NMC further acknowledges that the Materials are 

intended for educational and promotional purposes only, and in many instances the 

Materials may represent the opinions and judgments of third parties, including 

advertisers, and, as such, Contractor does not endorse or warrant the validity of any 

health-related statements included in the Materials. EXCEPT AS SET FORTH 

HEREIN, CONTRACTOR EXPRESSLY DISCLAIMS, TO THE GREATEST EXTENT 

PERMITTED BY LAW, ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, 

WITHOUT LIMITATION ANY IMPLIED WARRANTIES, PROMISES AND CONDITIONS OF 

MERCHANT ABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND/OR NON

INFRINGEMENT, AS TO THE CONTENT. 

f. Limitation of Liability. EXCEPT WITH RESPECT TO LIABILITY ARISING 

FROM A PARTY'S INDEMNIFICATION OBLIGATIONS HEREUNDER, 

NEITHER PARTY HERETO SHALL BE LIABLE TO THE OTHER FOR 

DIRECT, INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL OR 

EXEMPLARY DAMAGES (EVEN IF SUCH PARTY HAS BEEN ADVISED OF 

THE POSSIBILITY OF SUCH DAMAGES) SUCH AS, BUT NOT LIMITED TO, 

LOSS OF REVENUE OR ANTICIPATED PROFITS OR LOST BUSINESS. IN 

ANY EVENT, THE LIABILITY OF CONTRACTOR HEREUNDER SHALL 

NOT EXCEED ONE HUNDRED DOLLARS ($100.00). 

g. 

Fee Schedule 
Content Price 

English $4,500 

Spanish $4,500 -
Total $8,900 Per Year -
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Signature page to follow. 
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IN WITNESS WHEREOF, the Parties hereto are in agreement with this Addendum No.1 on the 
basis set forth in this document and have executed this Addendum No. 1 the day and year set forth 
herein. 

Natividad Medical Center 

Gary R. Gray, DO, CEO 

Date 3 .. ;}5 ·f1 
Approved as to Legal Provisions: 

~ y_fJ-~ 
Monterey County Deputy County Counsel 

Date 

Approved as to Fiscal provisions: 

Monterey County Chief-Deputy Auditor
Controller 

Date 

PatientPoint Network Solutions, LLC 

Signature of Chair, President or Vice-President 

Mike Collette, CEO and Founder 

Printed N arne and Title 

March 4, 2019 

Date 

~o4~ 
Signature of Secretary, Asst. Secretary, CFO, Treasurer 
or Asst. Treasurer 

Patrick O'Brien, CFO and Corporate Secretary 

Printed N arne and Title 

March 4, 2019 

Date 

Signature Instructions 

For 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). 
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