
A'-' Natividad MEDICAL CENTER 
COUNTY OF MONTEREY AGREEMENT FOR SERVICES 

(MORE THAN $100,00C)) 

AMENDED AND CONSOLIDATED PROFESSIONAL SERVICES AGREEMENT 

This Amended and Consolidated Professional Services Agreement (hereinafter the "Amended and 
Consolidated Agreement") dated for reference purposes only on September 1, 2013, is entered into by and 
between Natividad Medical Center ("NMC"), a general acute care teaching hospital wholly owned and 
operated by the County of Monterey, which is a political subdivision of the State of California, and Truven 
Health Analytics Inc. (hereinafter "Contractor"). 

RECITALS 

A. WHEREAS, NMC and Contractor have previously entered into that certain Professional Services 
Agreement on or about July I, 2011, as amended by Amendment No. 1 (as amended, "Prior Agreement No. 
!"), for Meaningful Use Quality Manager Services, as more particularly described on Exhibit A thereto, the . 
term of which commenced on July 1, 2010 and is currently scheduled to expire on June 30, 2014. 

B. WHEREAS, NMC and Contractor have previously entered into that certain Professional Services 
Agreement on or about September 1, 2009, as amended by Amendments No.1 and 2 ("Prior Agreement No. 
£") for Care Discovery Transform Tool SerVices, as more particularly described on Exhibit A thereto, the 
term of which commenced on September 1, 2009 and is currently scheduled to expire on August 31, 2013. 

G. WHEREAS, NMC desires that Contractor continue to provide to NMC the various services provided 
pursuant to the terms of Prior Agreement No. 1, and Prior Agreement No. 2, (individually, an "Original 
Professional Services Agreement" and collectively, the "Original Professional Services Agreements"), and 
Contractor desires to continue to provide such services to NMC. 

I. WHEREAS, in order to more effectively administer the Original Professional Services Agreements 
in a unified manner, the parties desire · to amend and consolidate the Original Professional Services 
Agreements into a single agreement, extend the term of certain of the Original Professional Services 
Agreements in order to provide for a unified expiration date of June 30, 2016, in accordance with the terms 
and conditions set forth in this Amended and Consolidated Agreement, which fully consolidates, amends, 
supersedes and replaces the Original Professional Services Agreements as of the Effective Date (as defined 
below). The Original Professional Services Agreements, as amended and consolidated by this Amended 
and Consolidated Agreement, is referred to herein as the "Agreement.'; 

NOW, THEREFORE, in consideration of the mutual covenants and conditions set forth in this Amended 
and Consolidated Agreement, and for other valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, the parties hereby agree as follows: 

AGREEMENT 

1. SERVICES TO BE PROVIDED. NMC hereby engages Contractor to perform, and Contractor hereby 
agrees to perform, each of the following services in conformity with the terms of the Agreement 
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(individually, a "Service" and collectively, the "Services") and the applicable scope of work and 
payment provision exhibit for the applicable Service (a "Service Exhibit") attached hereto : 

1.1. Truven Cost Sheet described in Exhibit A-3 hereto. (Exhibit A-3). 

2. PAYMENTS BY NMC. NMC shall pay the Contractor in accordance with the payment provisions set 
forth in the applicable Service Exhibit, subject to the limitations set forth therein and in this Agreement, 
and in accordance with the Payment Conditions set forth in Section 6 below. The total amount payable 
by NMC to Contractor under the Agreement shall not exceed the sum of $648,201 for the full Term of 
the Agreement including amounts paid to date pursuant to the Original Professional Services 
Agreements. 

3. TERM OF AGREEMENT. This Amended and Restated Agreement becomes effective on the 
Effective Date (as defined below); provided, however, that this Amended and Consolidated Agreement 
is a continuation of the Original Professional Services Agreements in an amended and consolidated 
form, with the term of the Agreement (the ''Term") as to each applicable Service having commenced on 
the commencement date for such Service pursuant to the applicable Original Professional Services 
Agreement as set forth in the Recitals above, and the Term expiring for all Services on June 30. 2016 
(the "Expiration Date) (which extends the term for those Services otherwise scheduled to expire prior to 
such date pursuant to the applicable Original Professional Service Agreement). The Agreement shall 
continue in full force and effect until the Expiration Date, unless sooner terminated pursuant to the terms 
hereof; provided, however, that nothing herein shall be deemed to release either party from their 
obligations under the Original Professional Services Agreements: and further provided that the Services 
are meant to cover all applicable appeals and reopening activity t<> completion, until there are no 
outstanding issues such that any Contractor Surviving Obligations (as defmed in the applicable Service 
Exhibit(s) shall survivcr the Expiration Date until completion as more specifically provided in the 
Service Exhibits. This Amended and Consolidated Agreement is of no force or effect until signed by 
both Contractor and NMC and with NMC signing last, the date on which this Amended and 
Consolidated Agreement is fully executed being referred to herein as the "Effective Date." 

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

4.1. Exhibit A-1: Subscription Agreement. 

S. 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 under this Agreement 
and are not employees of NMC, or immediate family of an employee of NMC. 

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 
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shall not use NMC premises, property (including equipment, instruments, or supplies) or personnel 
for any purpose other than in the performance of its obligations under this Agreement. 

6. PAYMENT CONDITIONS. 

6.1. Contractor shall submit to the Contract Administrator invoices on a form acceptable to NMC. If not 
otherwise specified, the Contractor may submit such invoices periodically or at the completion of 
the applicable Services, but in any event, not later than thirty (30) days after completion of the 
applicable Services. Contractor shall specifically identify on each invoice for payment the specific 
Service Exhibit for which payment is requested (by reference to the full title of the Service Exhibit 
for which work was performed). If payment is requested for more than one Service Exhibit, then 
separate invoices shall be provided. The invoices 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 invoice to the County Auditor
Controller for payment. The County Auditor-Controller shall pay the amount certified within thirty 
(30) days of receiving the certified invoice. 

6.2. Contractor shall not receive reimbursement for travel expenses, unless set forth in this Agreement. 

7. TERMINATION. 

7 .1. During the Term, NMC may terminate the Agreement (or one or more Services under 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 termination, the amount payable under the Agreement for such 
terminated Service(s) shall be reduced in proportion to the applicable Service(s) provided prior to 
the date of termination. 

7.2. NMC may cancel and terminate this Agreement (or one or more Services under the Agreement) for 
good cause effective· immediately upon written notice to Contractor. "Good cause" includes the 
failure of Contractor to perform the required services at the time and in the manner provided under 
this Agreement. ~f NMC terminates this Agreement for good cause, NMC may be relieved of the 
payment of any consideration to Contractor for the terminated Service(s), and NMC may proceed 
with the work in any manner which NMC deems proper. The cost to NMC shall be deducted from 
any sum due the Contractor under this Agreement. 

8. INDEMNIFICATION. 

8.01 See Subscription Agreement for CONTRACTOR's Indemnification Obligations. 

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. 
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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 the Contractor. 

9.2. Qualifying 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 fmancial stability that is 
approved by NMC's Contracts/Purchasing Director. 

9.3. Insurance Coverage Reguirements: 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: 

9.3.1. 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. 

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

9.3.2. Business automobile liability 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. 

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

9.3.3. Workers' Compensation Insurance, If Contractor employs others in the performance of this 
Agreement, in accordance with California Labor Code section 3700 and with Employer's 
Liability limits not less than $1,000,000 each person, $1,000,000 each accident and $1,000,000 
each d·isease. 

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

9.3.4. Professional liability 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 claim 
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 the same liability limits. Any such tail coverage shall continue for at least three years 
following the expiration or earlier termination of this Agreement. 

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

9.4. Other Insurance Reguirements: 
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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 thre.e years following the date 
Contractor completes its performance of services under this Agreement. 

0 

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 subcontractor, 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 genera/liability and automobile liability policies shall provide an endorsement naming 
the. County of Monte rev. its officers. 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 primary insurance to any insurance or self-insurance 
maintained by the County and that the insurance of the Additional Insureds shall not be called upon 
to contribute to a loss covered by the Contractor's insurance. The required endorsement from for 
Commercial General Liability Additional Insured is ISO Farm CG 20 10 11-85 or CG 20 10 10 01 
in tandem with CG 20 37 10 OJ (2000). The required endorsement from for Automobile Additional 
Insured Endorsement is ISO Form CA 20 48 02 99. 

Prior to the execution of this Amended and Consolidated Agreement by NMC, Contractor shall file 
certificafes of insurance with NMC's Contracts/Purchasing Department, showing that the Contractor 
has in effect the insurance required by this Amended and Consolidated 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 (including any period for which 
·Contractor Surviving Obligations remain outstanding) 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 initial certificate of Contractor's insurance is not 
received by the Effective Date, or thereafter within five (5) business days prior to the expiration of 
the then-current policy term, as applicable, NMC may notify Contractor and Contractor shall have 
five cale~dar days to send in the certificate, evidencing no lapse in coverage during the interim. 
Notwithstanding the foregoing, failure by Contractor to maintain the required insurance is a default 
of this Agreement, which entitles NMC, 0 at its sole 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 
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confidential information received from NMC or prepared or derived in connection with the 
performance of this Agreement, unless 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. 

1 0.2. NMC Records. When this Agreement expires or terminates, 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 fmal 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 fmal payment under the 
Agreement. 

10.5. Royalties and Inventions. NMC shall have a royalty-free, exclusive and irrevocable license to 
reproduce, publish, and use, and authorize others to do so, all original computer programs, 
writings, sound recordings, pictorial reproductions, dra~ings, and other works of 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 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 subcontractors shall, in the performance of this Agreement, full 
comply with all federal, sate, 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 ~eliver a copy of said contract to .contractor, at no cost to Contractor. 
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13. 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 as an 
employee of NMC. No offer or obligation of pennanent 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 Contractor'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 pre-paid mail, or by recognized overnight delivery service, to NMC and Contractor's contract 
administrators at the addresses listed below. 

FOR NATIVIDAD :MEDICAL CENTER: 

Sid Cato 
Management Analyst, Contracts /Purchasing 
Natividad Medical Center1441 
Constitution Blvd. Salinas, CA. 93906 
Phone: 831.783.2620 
Email: catosl@ natividad.com 

15. MISCELLANEOUS PROVISIONS. 

FOR CONTRACTOR: 

Truven Health Analytics Inc. 
ATTN: General Counsel 
1 North Dearborn, 4th Floor 
Chicago, IL 60602 
Phone: 312.533.3190 

Email: andra.heller@truvenhealth.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 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 an~ 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 performance of this Agreement. 

15.5. Disputes. Contractor shall continue to perform under this Agreement during any dispute. 

15.6. Assignment and Subcontracting. The Contractor shall not assign, sell, or otherwise transfer its 
interest or obligations in this Agreement without the prior written consent of NMC. None of the 
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services covered by this Agreement shall be subcontracted without the prior written approval of 
NMC. Notwithstanding any such subcontract, Contractor shall continue to be liable for the 
performan<;:e of all requirements of this Agreement. 

15.7. Successors and Assigns. This Agreement and the rights, privileges, duties, and obligations of NMC 
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, 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 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 of NMC 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. Countexparts. 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. 
The parties agree that facsimile or electronic .PDF copies of signatures shall be deemed originals 
for all purposes hereof and that a party may produce such copies, without the need to produce 
original signatures, to prove the existence of this Agreement in any proceeding brought 
hereunder. 

15.15. Integration. This Amended and Consolidated 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 Amended and 
Consolidated Agreement. 

15.16. lntexpretation of Conflicting Provisions. In the event of any conflict or inconsistency between the 
provisions of this Agreement and the Provisions of any Service Exhibit, the provisions of the 
Service Exhibit shall prevail and control. In the event of any conflict or inconsistency between 
the provisions of this Agreement and the Provisions of any other exhibit or other attachment to 
this Agreement, the provisions of this Agreement shall prevail and control. 
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16. ADDITIONAL PROVISIONS. 

16.1. Contractor's Proprietary Information. NMC agrees that at all times both during the term of 
the Agreement and after its termination, it will keep in confidence and trust any information of a 
confidential or secret nature applicable to the business of Contractor or learned by it during the term 
of this Agreement, which is specifically identified in writing by Contractor to NMC as being 
proprietary ("Proprietary Information"). Under no circumstances will NMC use or participate in the 
use of such Proprietary Information, for its own benefit, for the benefit of any competitor of 
Contractor, or to the detriment of Contractor. 

16.2. Confidentiality. Except the extent required by applicable federal or state law, NMC agrees 
that it will not release to any third party other than the Medicare Intermediary, the Provider 
Reimbursement Review Board, and CMS, material which have been prepared by Contractor, in 
connection with the work performed under this Agreement; provided, however, nothing herein shall 
prohibit disclosure to employees, agents and other representatives, including but not limited to 
legal, accounting, fmancial and other advisors (collectively, "Representatives") of NMC and/or the 
County. Both parties agree that this Agreement shall be treated as confidential and copies thereof 
shall not be disclosed unless required under applicable federal or state law, except that disclosure to 
Representatives is not prohibited. The foregoing shall not limit Contractor's confidentiality 
obligations pursuant to Section 10 above. 
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16.3. Authorization. NMC.shall indicate its acceptance of this Agreement through execution by an 
authorized representative from NMC in the indicated space on the following page. Contractor's 
obligation to begin performance pursuant to this Agreement commences when it receives (by mail, 
fax or e-mail) an executed copy of this Agreement from NMC; provided, however, that until such 
time as this Agreement is fully-executed and delivered, Contractor shall continue to provide 
Services pursuant to the Original Professional Services Agreements. 

CONTRACTOR 

TRUVEN HEALTH ANAL YTICS INC. 
C~or's Business Name*** 

J~1Ud1 ~"/L _ 
Signature of Chair, President, or Vice-President 

Jacques Villeneuve, Vice President. Finance 
Name and Title 

Date: 

Truven Amended and Consolidated Agll!ement 

By: 

Date: 

By: 

Date: 

By: 

Date: 

By: 

Date: 

NA1::~LZ:: 
Sicrcat0: NMC Contracts 

Department Head (if applicable) 

Z\2&1\~ 

'--------
Anne Brauer, 
Deputy County Counsel 

d!JtJ 

r Office 
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Exhibit A-1 

Subscription Agreement 



SUBS~IPTION AGREEMENT 
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individual~ who JtB employen of SublcrJbet; md w.W. not pBml.lt . 

. the ,Paring of Use 101 wilh. ~~y~ who ia not .n employee oE 
Sub.ta:Lber, Sub1crl.ber will ensure that each Individual who lB 
uaigned. a Uaer ID il aware oE and co~pliee .with the tei:xns of t1U 
Agreement. 

(c) Compam Rishl!o Modify or UJida1!!· If.rom time to tfma, 
Company may, ~ l'elel'YI!I die :Jght to, modify the· Ucl;lled· · 
Ptocmct. to ~ minor milicN, modiflCati!lN and (:orrecliODI; 
Witllo11t ~p · to_ SllbiCJiber· (coDeclively, . "Upditu"). In 
Comptny'aiOle d.ilcfttiOt¥ U~ may rip1aCi any component of 
the Licc1led .Pmductl, hlcludlng.·the natun, lotmat. an4 pxtent 'of 
any reports to be clalivared u part Ql t1u! :~ed .~ducta, ln 
accorciiiiice 'ft'lth.Compmy'• ·~dard polidu .&cm. ~to ~ 
~d. ill exper.ience with $ubectiber ~der~ ,Provfcied that any 
a:uch Updatel. do.ea not mati;fally and ~a~ .&ct. the 

· flmdamental natu.re -or.·value of the L!ceNed.P:oduc~ Opdatu 
excludl any %leW veralan ol the Licensed PrcdUilll t.hat Company . 
dectdal in ita 1011 dilaatian to make . !l!'flabla .. ~ a aeparately 
pzialcj. item, IUCb u rel!u1111 that include lighificant .functfcn ar 
feature mbancexnentl ('"Uppdel"), provided that Company 
ruervea tile right, ill ill sole clilcreti~ to :replace a LlceNed 
Product with an Upgrade without dwge to Suhlcdber, u lang u 
any rw:h Upgradl doel not materially ancl advmely . aHect the 
.fundamantal natart ar value of the LbNed Product befna 
repliQBd. 

(d) o.., Sharlnl· ~b.aiber acknowledg• that th!s ·~ 
may provide mr the· lham1g of hotpital-tpedflc. c:cmfld.ential,. 
operational,-finmcla1 and ltat!ltlcal dilta ("Shamd, Pata") wtfh 
other health care orptdzatl.arll that are Nbac:dber~ UDder a. 
Ccm.xpany Sabla:iptlan Agreement and are du.tgnated by 

. Sublcdber m an. &plillabl:e Dala Sharing Su~ .. may be 
amended· £ram time tD time ("'fllug:fps Ho!piW). s.~cdber ' 
~~ that ~. sharing of $'1ued Data ma1 fnlurrerltly 

. preeent dit potallti4 lilt abun if wed in a mU!ile: not au.thorlzed 
1mdiJr th!s Apemmt or my applicahle Ccmpmy Ol.ta Slwing 
Supplement. 9ublcdber hereby .reprsentl end wltrmtl that tile 
Sha:ed Data will not be uead mr ~ ille_gal or Improper p\ll'P~e . 
end wfD. be Uled an1y in ICIXlrdlnce with thil A~t· lind any· 
applicable Data Slw:lng Supplement Subacrlbe: addlowledge• 
tba.t Compaey 1J ilOt oblfaatecl to detmnuu! whether 'Su:baafber 
cxaupetaJ with other.- fUblafberl, .Subac:tiber mall 8NUl'e ·that: (.!) 
no .competfng hospitals ate iritiucled Ior data. ~g, and (#) 
Subec:dber' 1 ue of the Shared Data camplief. with applica'tJ]~ la.~• 
and regulatlonl. Subacdber lhail ~ indemnify aru:l, hold 
hamllen Company 'from and 11p,n.t any and all .actiorll; claiJnl, 
d~~m~g~a, dlaputat, COitl and liabflifin (including reasonable 
attomeyl' feel) adliDg &om ar :alated fo acll or om!lliQN of 
SubiCI'ib.,, ~~~ o!Bcers, employeu, agentl or liUl:lcontr4Ctotl 1n 
connection with any Shared Data lncludtng, Wilhou~ limitatico. 

2. L!cuucl Proclucta, (a) Ridrt aM TdfTOM. Prqvided that 
~~ ftl:1ll,lm in~ .with thll Asrte:znmt ~ow~ 
lie:rebf grarlla to Subicrfher 'tile non-exdua!ve,· nan~ 
revocable ;dght lind l1canle til accea and Ulli during the Agreement ' · 
Term ·(u de&.ed in Section 5 below),. tl,l4 piCdtu:tl1 ftP!l%18, data, 
data~ .and·~ ·~~ ~~din the~~ 
(collectively, ~ •I:.!cemt!d Pro~). 111,1! l-fc:ar*d Produi:ts wm 
be delivered to . Sublcriblll u tat Iollh · in the applicAble 
Supplemmt.· Biccept a1 required .by law, SubJCriber 'Mll uae the 
Liceme4 Pzcductl ft?r Suhftc¢ei'• ~:'b~ operatioN and : 
analy•IB anl.y, and may· nut aublfceNe, dJiirlbU~ .~or otherwile. 
traMfer the IJcenn~ Prqducta (lncludfn& fila dati. c:pntliMd :In the 
Llcenltd Products and ~arts or IMl}'RI developed uaing the 
'Ucerlled Products), mccept that Subm:fber may dllcloll! to itl third 
puty conintltanta ~ ao!ely with .te~peet to Subecribet' • 
bulfnw, that are iievaloped by Subaaib~r 'IWIIg the I.JceNed. 
Prod'Ucll • .Any c:anaultantreceiving IUCb. •llmiXIal:ial iY1ll be subject 

· uaee which may violate antittult law•, rules, or regulatiON. 

to the l'llltrJcti0%11 oontalned :In tl\il .Agteamenl; end Subta:Lber wfll 
be l'l!lpONfble fa( fll1l1lring tbet each eomrlltant who obtainl a 
summary is aware ol 11M compllea with the term1 ·of this 

Company llUly, at itl 'aole cllacntticm, revoke Sabecribe.t'1 dltta · 
sharlng p:rMle~ at my tfn~e. 

3. .Aecea1. Complmy mt!dpalal that the r:omponenta of fl1e 
LiCI!lllld P:oductl .that are made avllila.ble ·to Subscriber through 
the Intunat will be av~bl• to Sublcr.lber on a 24r-bour, 7-day per 
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waelc bull from ttJ Webl!te. However, Sublcribll' undenlaiida Subscriber under thla Agreement. No intellech.lal propf!l'ty right 
that. Complll)' may inter:upt accua fur normal at1d custoll'UIZY (lilcluding w:lthout l!znitatio:l a1l copyrighll, program at .database 
mamlenm~c:~t fur Upd~~ote• and Upgmdal}.f IU}Y• and a.t other tbnee sb'uctute 111d organization, spedtJc 1et1 ol inlor.malion extracted 
1111 deamt~d lieceuuy or dultable by Company. Acceeunay aile be ~til. non-publlc data, lli\Q l!peci£icll tibout the meaN a.nd 
intmupted due to.:Sub•crlber'• Inability to acce,tt the Weblllte for •l:andal'dl of co.cnpJlation ol any Com.pll%1)' databoee) •J:lall ve~t in .or 
reiiiON that are ·beyond· t:he control of C01Il]lany. SubiCrlbl!l' be lranlfmed to Sublcriber. 
a~owledgu that ftl. ~ty to acce11 ·the J.4cens.ad P.rod.uctl .\ · · 
d""'"• fhe~e pu!Ode i8 to be ll)(pected, and. . allall. not conelitute 1 (01 Confidontii!Uy. 6ubacriber aclcnowledgu that Company treate. 
--o the componentl ol U18 I.Jceneed Producl.e u Comp.ny'a 

breach ol lhli Agrde'mmt. · · · COf!lidmt!~ Wor.malioil, whethe% ·or not:- plll'tlcciliu' portllllll or 
4. lle11, Bxpwe•· and Taxu. (~) ·Pai11 and &p·,llll$', Subacriber ~ecll· thereof mil)' allo be .. availahle ~Jal other •cmrcu, ; 
w:ll1 pay Company all !U. reqtUnlcl under the Supplementl c: · . SUlliCrlber will like~ !alee l'llutmable me~ to .pro~t the . 
otherwfle in. tide ~t (the "lui?· · l!Ht~ u otherwise nt secrecy. Of and avoid dlacloeuze · Md un"u~zed .111111. of 
forth In a Supplement. Subsc:r!bcr wDl. bti .· :rell'onaihle for all Compeny' • · i:on!identlel information except at ~d .. by law. 
rea1o.nable travel exp11r11a hlcumcl lly Compapy at Subacrlber Su~ ~ will be lUI lut •t:dras.~t than the :tllllll\lnll · that 
pl!lWOMel in c:QJ1Dec!tlon wiil1 tbe ~ ol any Company Subecr1ber talc• to proted i~ own, mOlt Ngh,ly con1idenlial 

· producll mel nrviail h~er in IIXOl'clallce w:lth tl)a Mon~ b\111ni!i1 infomlat:!on. SubiCI':!ber aclcnpwledget ~t \ll'IIU!h~ 
. ~t,y.'l'ra~~Cllley. · · · ·· · . · · ~ore t1t U.e oJ the IJceNed Prodw:tl could c:a\le ilreplll'llhle 

(b) Iml· Fell do l'iot ~·,aiel, uia, exdae·ar C?lhlll' appllcable . hFm: iD CQinpany ftlr which monetary damaget may'be d1l:flcult to 
uas:tmn. Company will have t:ha rls.h~ .tn additton to .1111 other 

taxea (other than tll)(ej build on eampanr• tl~t iDemne), and iightu:nd mdiu, to •lk U~~Ul'ldtive ·~for· or to ,P:ravant any 
Sub.tcrlber will pay or reirnburle Company mr all each taxe., If unauthodud d!Jcloaure or we, and . to llintt or racoVIIl' any 
SUblcriber 11 a tax-exempt mtlty, lt ~ ·hav~. \llO tax C?blipliOllll . J.m...,i;,'p~benafl_ tl deriVed therefrOm.; ·": • · · · · _. · · 
undar lhll .Agrllllnll\t for :10 lcmg u ; SU'Dierlber 'maintainl ·~ ~,.. . . 
etatul, pmvided that it dlltvm to Compmy a copy oJ ill. cer~tt '7. 'tx•~ of P~duc:t Wartanty~ · .. ~ .. ~led~ ~t. ·. · 
oJ tax-.znpt ~tul t1t other l(mflll'.'.evi~ ~t i8 reu~y. . .S~er u relyms on it. D'WZI l!,lCJ)r:riW .to evcl~te and. u.e !he . 
utlafactozy. tXI Company. · . · . . ~·froducta and tha .related data. Jn recqgni#On oJ thil, and 

(~' . ~~: oaa· ·. .~u~·o ~Yznt!nl: gl.van . !he: · potential lor yeryillg .~~ .~~' - ~ura:ru:e • . 
.11 and y~ble . · mt .So 1, . · ~ bi ~tioll. mdhDBpitaHidlitf ~~II\)'. ~v,n uier: . 

,........,YUI' my all II . . d with . . erJ . . 'l'HB' Uq!NSBD l'RODUCTS · .ARB PRov;roBD ."AS JB,'' . 
t, c:ourt . t1 and . a W.. COMPANY DOES Nar MAla, AND HBRBBY· SPBCilllCALLY 

. BXCLUDBS AND DISCI.AIMS .ALL WARRAN'I'IBS Nar 
!. Ap• alTum md Product Tam~. (a) If!m. Certain oJ the EXPLICITLY STATBD IN THIS AGRBBMBNT, INCLUDING ANt 
SupplmentJ wilh l'l!lplct 1D the L!caNed Producbl state a period SUPPLBMBNT, AS APPUCABLB,. w.HBTHBlt EXPRESS, 
during whk:h Campenyll &en~e to Bubla:iber a! each Liamllld IMPLIBO, Oil ARISING BY 'I'.RADB USAGB OR COUR9B OP 
P:oductwfll be applicable (the reipecttve ".Prqd.uct Tetm~'? · Ullleu DBALING, !NCLUDING WlTHOtrr·UMrrATION AU. IMPLmD. 
ptopetly IPrmfnated. IOONII'. the. •t.~ Tepn" me~m~ the 
p~ from the Blfec:tin Pate tmuash the 1AtC ~ ~uxpJralion or W.ARRAN11ES Oll · MERCHAN'i'AJm..rr\1, PrrNBss !lOR A 
fer.lnlnatian of t'he 1Mt Pl:ocb1ct Teaa. tO :r~ .:in ef*t or the fim:t P .AlmCOLAR .PURPOS!t NON..JNPiUNG!MBNT, AND lMPLtBD 

.. · · · IND:BMNl'l'lBS. SUB9CRIBBR.H:BRB'iti' iDCPR:B!m.Y W.ANBs AIL 
anrdvealllY~illeBffedtn Dale. . · · . . SUCH WARRANTmS AND INDnMNI'I'lPS AND· AGRBBs TO 
(b) Ttu:m1rjat!.cm. Comparly l'llllf lmDinate .the .Agreement Term ASSUMB AND TO '!mAR AIL rusKS AS TO RBSUL'lS OlllTS USB 
md all Prodw::l: Termr. {:1) i£ 5ub1Ctfber b.ruchaa t1DI Agreement OP, OR I'lS PAIL ORB TO BB MJLB TO VSB, ~ LI~ 
md fail~ to curuu:h breach w:ithiD SO daytaffu :ecelpt oJ.l\Oiice · : PRODt:JC"m.. nm USB .AND RISK AS TO , c;lUA.I.l'n:,. 
ltam 'the non-breeClllngpatt.y spl!diyingihe:natme of JUCh ~ . ~CB,. · ACCt:.T.RACY AND . l;IPFORT . IS WITH 
(ii) 'immediately# 9abl0dllei' bieadie8 any ol Sub&:r~et'a dul:ie. ot -~ BXCWSIVBLY. Wf,piOUI' . IJ¥l'rtNG THB 
obliptiaoa und.et Section 6; ot '(til). if Subicribtlr or any af the :PO~OING, COMPANY DOB,':I N:O'I' W.Al,U\ANT J'HAT ~ 
Covered ·Aftlliatu (u deli%led tn _ Sei:tiori llf ceu• It) c:Cnduct i.ICBNSBb PRODUCIS • W'ILL . SA'tiSJ!Y st:1BscruBBR'.S . 
bullnea, Blea Iar. banlcruptcy, or become~ f:b- mbject oJ an RBQUI~ OR Bl! ~UP'.rl!p ORBRRDR·F.RBB. 
lnlolvi!IIC)' proc:eedJn& . ·.- .. .. · ·. . s, Bxcl)Ulon of Damage• and· ReinidiK; Otb:er LimitatioN • 

. (a) Retum ol t.icCnud Pioduct!. At the end of the appllcable' . u.NoliR. NC> cmCUMST~ .wru. COMPAN'( oa ITS 
Product Tmn, ~~will prom;.ay purge,-retinn.or destroy all. ~NNJI. .APPILIATBS. OR THIRD PJ;Rn.' t.ICRNSOR9 BB . . . 
copie~ of tlul coz:rea.Ponding IJcmislld · Pl:oduotl, in any fo1m UABtB .I'0lfANY SPECI!I,IC P.BR,l!Oro:4ANq! Olt FOR· ANY. . 
(whether made by S~er at .provided to it); including ~ sP.BCIA~ · INDIRBCl', INCIDBNT/.L, BX:BMPI:.AAY OR 
ardlival or back-up c:qptn and any .captea on ;h~ drlvel ar other .C9NSBQ~ DAMAGES .op ANt KlND .. QR- . NA.'f[fflB. · · 
media, and c:ertify. to Company m . wrltb.lg :to. Company that ~G Otn · OF OR IN ANY W ~ RBLA'IED TO · T.H1S . . 
SUbiCl'lbc}lu done sp, . . . AGRBBMl!NT, WHB'l'HBR POR LCST,OOOI;>WILL OR PROFITS, 

• . · · ht . . LOSS. OF DATA OR SOPTW.AR:B, W.Oru<:: SI'OPPAGB OR 
6. Dlmeahip; Protect!~ of ~Qmidenti•l . fonua~o~ (11) · IMP~ OF O"''HER GOODs BVBN IF cOMPANY 
OwnermiJ! cd Tlilrd Parly ugmm. Certaix} P?t~ . of the . · . . .... ..{,...,., . 
I...ic:eMed Prodlu:b may canaiat of data, aervtc:u an4 .o~er .m&te.delJ KNOWS 0~ SHOULD HA VB I<l'll<;Jm" vr THB P.a!SIBILlTY 9P 

· propz;le!aly to third 'l.*!iee whic:h ,have licen~ed to Company the SUCH. D.A}.(.(\OB, AND ~ OR NOT AN,t BXCLUSM! 
rlrht ID :redJstribute or ~blic~e such~~· . SUch thUd party· RBMBDY P.All.S OP ITS ~L PURP~ · . 
lket1&ora lhall be third party bane£1c:Ua:iu of thU ·~exit. As · BxCHPr AS BXPUcm.. Y PROVIDBD IN SBCl'ION 9. BBLOW, 
betw~en Compiny' and Subtcr.lber, Company JhiU! have and l'e~ COMP ANYS AGGRBGATB UABlU'I'Y UNDER OR lN 
all t!Ue ll!ld ownt:rship of, and intellectual propca;ty !llld other . CONNBCJ;lON WITH THIS AGRBBMBNT SHALL NOT BXCBBD 
rlghta in lnd to, the Liceollld Prodl!c;ta, together w.lth all copiu, THE ACI'O'AL AMOUNT PAID TO COMPANY FOR Tim 
t.:pdata, Upgradu, new :V~Dnl, and any qthc mllllifestaUona .u(:E!NSBD PRODUCTS GIVING RISB TO THB C'...AlM. 
thereof. Company reserve~ all rlghl! not exprei&ly licen~ed to COMPANY SHALL NOT BE LIABLB FOR THB COSTS OP 
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l'ROCtmBMBNT OP 5UBS'l'l'J't1TB DATA, OR ·O'IW3R 
PRODUC'l'S OR BBRVJCBS. 

N:Sl'rrmR. T!AKN '¥-A'I muNG ANt ACTION OR Cl,.AIM 
HERBQND;IiR MORB THAN ONB YEAR .APT:BR THB CA. USB 011 

law(a), rula(1) llrld/or regulation(s). For purp011es oJ ~ 
Agreem~t, PHI lllell mean lluiividually iden~able _.in!otnu1tion 
u clelined by the Slandudt far I>rt.ya~ of Jndivi4ually lclanti."iabl!l 

· Health .ln!tmnation. ~C.P.R. J?artll16q 1%\d 164.. · . . . 

. ACTIO~ HAS ACCRUBD. . · {b) Dab! U.c. Belore Company gninta sub1crlpsr aiXI!U to the 
9, CompiiJ13"• Infrlnssment lndomlllty. Company will, u LiceNed P:oducta, Subeuiber '!rill execute aU data UJe agreement. 
Subscribe:'• sole I'IIWdy, mden~, ,defend and hold han:nreu . IDid ob~Bf%! all thlrd party .I]!PtO'Vals, frbm l'lgulatoey aganalu aluf•· 
Sublaiber from and agii!Nt an. :y thll:cl P,llfty claim fhat the Ucensed. · other third parties, raqulred to plmll.t euc:h QCceU, CQn\pany wilt . . 

\lie 1'81110XlllDle elfotta to asal.lt Subacribsr in itl elfortr to obtain the · 
Ptoduc~ ccmstitutl 111\1' ~au o!. any United ~tea 1111aemr.y, approVal~. If fedensl or state lAwe, regUlalionl or pollclW. 
copyrlstlt ar lrad• eeeret mltap~~ u long ·u Bub•Cr,iqer . .chmp·.eo. as ID prevent Comp~y 'or malc'c it impractical ~0: 
ttOtlffee Company prQinP~Y upah )dmtng Dltuch clabx! ana gtve. Company= iiiiOle. dliiCI'etion to COl'l!inue to provide' the LlceNed 
Com~ ·a.ll.llloiiJ)', ~lion wi'llllllllnce. to !Wend 'ci• ~e~e · .J'roduatt.hemmder, then Company JE~ay ts:minate tbll Ajtaeznint 
the cla!=- U 111\Y . iuc:h ~ -~~' ~ w1ll permit and relund to Bubecrlber 111'1}' porliorroHhe Jeea itfl:!btrlalile tttfhe 
Com pliny, at Com~y'• . option ~ · e,g,~ to (!) ~are · the HIDiitling portion of tile Term in full ·SJllilltuc:tian of all obllgalim1a 
right £or Subtc:rfber to oOntin~ 'llllpJ. the I.4c:enaed Prcidt1ct1, . (U) o! C"""""nv mn ... nant to thil Agreeiiierlt• · . · 
rapllce or modify the ~· P.roctiu:tll to · elmUn~· the -·r--, r-

infr.lngement while prov.ld!ng.fun~t ~·p~· (c) A~llb1tiii In the IVIIrlt that ·~. th?,r~ ·party •ource of da,~. 
or (f!i) pay jc Sublc:rlber the ~t· that ~ hal ~y Uicluded in fhe I..icmlatd Producll tel;m.lnatu the ·raleue o1 sucl\ . 
paid 1or ·the Licallllld Produpt .lfJr. tb4!' p~d ,ti)at fhe ~.. ;c{i~ ar pU:jd#w·the tenDI ol dlsdo~· ciz ilat\lit of wch .data, #I 
Product waa not Ulllble m 'eXc:ltiiip fiJ: fl\8 right to 'feniiiliab! ·· either !!vent IUd1 !bat !he .fundamantal. ;nature or value of the 

. Subi!Cribft(s right to \1ft the Lit;~. ~uct and thJ, Agte~ . P.J'Q~ Cld.' ••rvicet p:ovided by CDJ;llplll)' ~d411' thia ~-
T'hil Sec:tlon 9 1e18lorth em,ttpany'i illcc:lu.l.n liability to Subtc:dbiao are ma~ arul. acivenely affeQted .u ~eta:.mill~ by Company · 
and-Suba:rlber'• exclua'lvneinedy iphllt- Compt.ny. with :re~peet· : b:l ~eliaa, then Company may termil!l~e-tbU A~t an!1-
to · any 1rlltmpment alaims. ; Com~· wW. %\01 be liable to · . refwui. to . Client any porttcm of the fee• which &18 ,attr!,bu!a~ t9 . . 
Subll:rlbll' IDd wJil Dot iildiiD1IIl.Ey 9tlblei1b!l' for any claDn to the . the l'IINIUiii)g portia%\ of fhe Ap~ T~ 111 full paym~Jtt of~ 1 •• · : 

extend~.~ c:aused by Su~er!-· 111lure to ct m aa:ordlav:e wili! ohligatipna of company p~t to ~~grel!lllmt. . . 
the ~ :!,;~ Ap~ at otherwlse by Subscrlbets tmpropar . 1S, Pen. .Maj8a:re. Nllther party wfll be d~ b:i dela~lt of thiJ · 
actions or __ llcmr. · · · : · · · · · · · Apea\ex1t 11 ita pufunnanc:e of obHptiON-undllr £hia Apeement: 
10. Subscdber Indemmty. Suhacdbar, utd not Company, vdl! be· II delayed or ll~CCZ~:~e~ impOIIible at MlprllCI:ical by teUQ[l of any 
£ally :rtlpONih1e l.at my mill made of the Licented Producte by act of God, war, fl1'l. u.tthquake,. labor diapute, c:iv11 commotion., 
Subaalber ar artyar11 obtaming aa:1111 l:hamo .from or thrdngh terrarJ.im. epidemic, tbmi puly service prov.!de:r. act of 
Sublc:dbar, and !or tlu conlllqum:81 of any dec:lllona made or pammmt or govea'lmllllt qency or o.fficam or any similar c:a11.11 
actiON takan or 2\0t liken based In whole or in pa.rt thereoa, bey0t1d the a:mtral of tw:h party. 
whether by SUhlcriber, Covered_ A£4Iiatet, Q!:' th.U pmannat, u. Milc~oaa. (a) Alllsmncrit Subec:dber w1ll no~ BUblicenn 
profumona1t, patimta or olh2r lhl.rd ~arties. .subscriber w1lJ;, ar Uiign lhil Apemait or any dgbt or :ii\letut hm'eundc without 
during and alter the ,Agreement Tezm, at Com.PI11Y'• ~ C .. ........,, . ......~,;,. •. ...J..._ ......,.,_,., -..r . • ..v "-' ... d ub"--' 
defend and indemnify Company lmln · imd against any c:l.Wi!J;· . · 011\~,. 1 ~ .............. ---......... -y ........ p.. • . "'-="1 or 
damag111 and 8lCJI c:lli%lg ·lherafrQm. elmd fhereto . ·~ withant luch .CCDiel\t w1l1 · 'b11 'l'nic:L Subject to tlu! 
(includtn(, without ~e:._ilcm, :euonabla ~.,:. !e• lllld COlli !otepg ~eatriction, thla Agteeml!l:'tt will ~d and benefit the 
of defl!nae~ except to !be extent of Cmnpmy' • improper ac:ticnl or parties and thdr :respeclive I\1CCI!IIora and IWIFll• 
omilllon& ' · , · · (b) Goyeminf Law; 5mtabfllty. lb1s Agreement will be 

AtBli · .,_ ti · 9iu, · ' ·· · · il\terprl~ eamtrued and e:nlorc:ed ln all nspac:ll in ac:cardance 
U. ~d puti_ ea. aa:lber ~ notextend itulghta under · with the llrw• of the Statz of CallfOmla1\ititilout gtving.eHec:t ~ita . . 
flUB. ~PI~ to any oE_i!lwbeidipiias or _other aHillated eqtitia ,prmciple. of.~ of law•. Ill%\)' proVia!an of thll Agreement 11 

· (ihe Cov~ Aff!liltet") unlen: (!)'Ill rucl\ Coveted A.ffilla!el ~ dltermined to lie :lnvaHd to any ·ilciant' or in· any c:ontelC~ 1uc:h; 
listed In m .AffWatu Supplen\ant" to thll. Agreenumt which Jl pt'IMJ!on wm be enforced to the extent Uld 1%\ the context~ ln 
approved and exac:u.ted by Compmy (which approval 'IIIAY be hlch •• •- .,.1111 d tb _.1,.1,..,. -w.~"' bl and '•1.'--'" ad •- ,._ I ..11.~01·-> · (11\ 0..\. • ....n. ' ·'Iff ,. .., ·~ ll\ , e ·---'6 y•u•-otlll 111'1 le\'eta I ~ .... ..,....or grant .Lu ~•PIItl)' I ~.....,,, ~~ i>uua~.wer pay& will •' rl!e.alfeci!!'d ._. . c:h deietmin,ation ofJ.rwal.ic!itv·" . 
to Company IUCh addltional lea or reimburaemenll .u may·be . ~ 1 • • ~,.any au · . . • : 'f' . 
·teqtdred of Subtc:tiblr or the COftl'!d ·A!:ffllatz u provided m the (c) ~aJ.lbnployment Qpportunft):. ·,lt II t;l:Je policy of ~pany to .. 
Aff111atu Suppl~ IUid ·(ill) eat:h <:ov.red Affiliate il bOIUld m., employ, tram, CompetWI!e. promo~ IIPq.provide other =me IZ)d, 
writ:ing' to petform, Wjtil l'CIIpect to JteeU 11%\d ill ow:n data IIIld com:Utiat\11 of emplbyment.. without :reprd ~,a person's ~, ~ar, 
operations, all· oi the · ~bllgali~· of ille Subseriber tmder· Uti~ r~giOJI, · IIA~i9nal odgin, sex (Including . • pregnancy), •E!lCpJil • 

. Agrement. · · · · o:dl!ntaticm, age, diee'bility, vetzrm ~tuB, ar other chlll'er;teristicr 

12. Compliance ad ll'11 Ra•tdc,tiom · (a) Regu.latozy. Su'blc:rib!l' ·.pro~ted by law. . . . . 
md Company acknowledge tbat .the Uc:eNid Pr.oducll . ~y ~ · (d) EjUire Agiemumt. 'l.'lu. ~eemmt and all exltibi~ and . 
aubJect to fe~eral ~·state laws, rulu an~ re~tions 1elafin3 to, .. •~II ~eto eat £artb til;~ mtire agre,ement, ipd .euperAllCI• .. 
IInOt\g other rubjectl, the c:onfiden!Wity ·or •eCurity of patiii\f lll'IY ~d all pr.lar a&reementl, en Company ~ SUbscribltf w1th . . 

·Woimatio:n, includmg but not limited tb th~ Health !nlur~ re~pect to the subJect matter hueof. . . ~a am_endment. of tNJ 
Portability and Aecou:tuab111ty Act of 1996 ("HIP AA ") and the A~emmt will be valid 'llllleauet forth m a writing signed. by both .. 
appl1cabla regulations promulgated tller!fU%\diJ', The partif!l will at. · -l'utiu. No wlliver aball be binding unl~ aigned by t1u: }'lll'ty to 11¢· · · 
all !imu comply with the apjllkalile pro~ of such ~ bound. Iil .the event 11%\d to the ex~ that ~y piQViatoo of thil 
tegulatlmv and pollal1111 and hmby Qgt'ee tO execute any Agreement can£lic:l8 with a prov1sl.an of ,.a Supplemel'lt, the 
suppl~tal agrecellt regarding the confidentiality or aacurlty provision contained in the Supplement will control 
of Protected Health .Infol"JNI:ion ("PHI') u required to comply or (e) ~. The provialona of thil · AgreenU!llt tba.t InllY 
111pport Sllblcriber'l compliance with applicable state or federal reaeonably be interpreted or construed as surviving tanninlltion of 
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Truven Cost Sheet 



ExhlbltA-3 

Truven Cost Sheet 

Natividad Medical Center: llAl Constitution Blvd., Salinas, CA 93905 

Net Patient Revenue $135,010,666 

Current Platform Content I Module I 

CareDiscovery Clinical Suite Quality Discovery 

Transform+ Solution Physiaan Insights 

Executive Insights 

•Report Architect 

Core Measure Insights Module Access To Spedfic CM COQM 

Data Sources (Up to 2 Data Souraes Fadlity l evel & Publlce State Date 

•MedPar Data Source 

User Accounts Subscription license 

TOTAL 

careOiscovery Quality Measures Core Measure set 

•coQM Subscription Agr AMI, HF, PN, PRC, SOP, OP 

STK, VTE, PICM & ED 

MUQM ' 

•synced Contract Renewal 

TOTAL ~ 
~ - --

~Jane Finney, Qudty - PI 
,Sid Cato, Mer Analyst/Contracts 

Purpose 3-Year Package 

Year 1 Year2 Year3 

2013-14 2014-15 2015-16 

Monitor critical data indicators $49,612 $52,093 $ 54,697 

Physidan Spedfic Reporting 

Overal Performance Summary 

Ad Hoc Reporting 

Support CM AMI HF PN SOP STK VTE No Charge No ChiJ!Ge No Charge 

Access to State Data Sources Included Included Included 

Access to MedPar Data From Rpt Archlted No Charge No Charge No Charge 
10 Users Included Included Included 

$49,612 $SZ.093 $54,697 

Purpose 3-Year Package 

Year1 Year2 Year3 

2013-14 2014-15 2015-16 

Submit TJM and/or CMS $31.526 $32,472 $33,445 

$20,000 $20,000 $20,000 

-
$S1,~26_ $5~47~ $53,445 

Annual Totals $101,138 $104,565 $108,142 

Grand Total $313,845 

' 
,, 

l • 
--'1. 

Comment 

Renewal by 08/31/13 

Evaluation of cri tical performance and quality metria ; 

Solution includes data submission support, tralnnL 

and a basic level of intial and ongoing performance 

lmrpovement support Sl!rvices. 

Optional 

Optional 

OPtional 


