/A Natividad MepicaL 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 Apyril 1, 2019 through March 31, 2021 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 incorporated
herein by reference and constitute a part of this Agreement:

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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VI.

Paragraph 7.3, in “1 u.)MINATION?”, shall be replaced and amended : follows:

In the event the Agreement terminates as outlined * this section 7.3, NV ~"s payment to
C.UNTE  C. IR under this Agreement are funded by local, state and federal gov 121 __.
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.

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 cc ection with, the performance of this Agreement by the County and/or its
officer 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.

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”).



(a) Section 10.5 is deleted in its entirety.
VII. Section 15, “MISC..LANEOUS 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.”

VIIIIL. 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 Non- 7 *~~""1ble Content Cont’d
1dble of Contents (1) Before You Leave the Hospital (2)
Welcome (1) e ,up 10 Questions (1)
About Us (1) After-Hospital Care (1)
Phone Directory (1) Treatment After Discharge (1)
Commitment to Care (2) Post-Procedure Recovery (1)
Rapid Response Team (1) Navigating a Diagnosis (1)
vdcts About Your Stay (3 to 4) Understanding Your Bill (2)

. TV Channels Spotlight:

. Visitor Listing o Heart Attack & Stroke (1 or 2)

o Visitor Full Page . Stop Smoking (1 or 2)
Hospital Resources (1) . Type 2 Diabetes (1 or 2)
Giving & Volunteer Information (1) . Depression (1 or 2)
Staff Definitions (1) o Opioid Pain Medicines (1 or 2)
Your Privacy Matters (2) ° . Adult Vaccines (1)
Rights & Responsibilities (2) Food & Medicine Safety (3)

Games:

Notice of Nondiscrimination (2)

Non-Customizable Content
Using Antibiotics Safely (1)
Advance Directives (1)
Advance Care Plans (2)

Ask Me 3 (1)

Support for Caregivers (1)

e “idoku (1)
e Crossword (1)
Power Food Recipes (1)
Medicine Tracker (1)
Who’s Caring for You Tracker (1)
Notes (1)



X. aue followir _  <hibit B Additional Con__.ctor 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 of NMC.

o 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.

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

e 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.

e 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 —aterials, guides, books or in the Sites and all materials relatir~ 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.






Signature page to follow.








