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BOARD REPORT AUTHORIZATION

ROUTING FORM

Agenda Date

| December 9, 2008

Consent i Yes

Contact Person

Michael Jobin, CIO

William T. Foley, CEO £~

Phone

755-4354 ~

Department

Natividad Medical Center

Subject

a. Approve and Authorize the NMC Purchasing Manager to execute an
agreement between Picis, Inc. and Natividad Medical Center (NMC) for the
period, December 15, 2008 to December 14, 2010, to provide Operating
Room Management software consisting of OR Scheduling, Perioperative
Nursing Record, Preference Card Management, Standard and Ad-hoc
Reports and Interfaces between hospital HCIS in an amount not to exceed

$352,418; and

b. Direct the Auditor-Controller to amend the FY 2008-09 Natividad Medical
Center Budget Unit 960 to reflect the changes in appropriations as outlined

in the Board Order. (4/5

Vote Required).

CHECKTIS

45" Vote Required: Required o ran

fer appfopriatidns from cdntlngericies, cancel "
reserves; increase estimated revenues/appropriations; adopt interim (urgency) ordinances;
and for other matters (seek direction from County Counsel).

¥ | Contract: CAO-Risk Management has reviewed and signed the contract.

Contract: County Counsel has reviewed and signed the contract.

‘Q‘y'%

Contract: Auditor-Controller has reviewed and signed the contract.

%. | Budget Amendment: The item includes a budget amendment.

Dept. Finance Manager

County Counsel

Yes @

e

Al Qri VUSH, TAS
as c%m:c«# Cos/ wez} oA

L

CAO Human Resources

Information Technology

CAO Budget Analyst Yes

Contracts’ :(v)vé‘r $ IOOk & |
Contracts under $100k with changes

Budget adjustments

Personnel actions

Grant applications

Non-standard computer projects

ol taibal bl IS

Planning/land use (non-budget issues)

Ordinances

Resolutions declaring emergencies

X
X
X

All other reports

X

Routing instructions: Route the routing form, complete board report, and all attachments as indicated above for appropriate

review and approval. The CAO-Budget Analyst is the last reviewer of reports and must receive reports at least three (3) working

days prior to the Clerk to the Board’s submission deadline (does not apply to non-budget Planning Department and land use
iterns). Submission instructions: Board reports must be submitted to the Clerk to the Board and entered into LegisStream by
noon Monday (8 days) prior to the Board of Supervisors meeting. Reports without the required signatures will not be accepted.
Late reports will be held over to a future meeting unless the County Administrative Officer or his/her designee provides

authorization.



MONTEREY COUNTY BOARD OF SUPERVISORS

MEETING: December 9, 2008 AGENDA NO.:
SUBJECT: a. Approve and Authorize the NMC Purchasing Manager to
: execute an agreement between Picis, Inc. and Natividad
Medical Center (NMC) for the period, December 15,2008 to-
December 14, 2010, to provide Operating Room Management
software consisting of OR Scheduling, Perioperative Nursing
Record, Preference Card Management, Standard and Ad-hoc
Reports and Interfaces between hospital HCIS in an amount
- not to exceed $352,418; and
b. Direct the Auditor-Controller to amend the FY 2008-09
Natividad Medical Center Budget Unit 960 to reflect the
changes in appropriations as outlined in the Board Order. (4/5
Vote Required). :

| DEPARTMENT: _ Natividad Medical Centor

RECOMMENDATION:

~ Itis recommended that the Board of Sliperviso'rs:

a. Approve and authorize the NMC Purchasing Manager to execute an agreement between
Picis, Inc. and Natividad Medical Center (NMC) for the period, December 15, 2008 to
December 14, 2010, to provide Operating Room Management software consisting of OR
Scheduling, Perioperative Nursing Record, Preference Card Management, Standard and Ad-
hoc Reports and Interfaces between hospital HCIS in an amount not to exceed $3 52,418; and

b. Direct the Auditor-Controller to amend the FY 2008-09 Natividad Medical Center Budget
Unit 960 to reflect the changes in appropriations as outlined in the Board Order. (4/5 Vote

Required).

SUMMARY/DISCUSSION:

~ Picis OR Manager is a comprehensive operating room management system that automates each step - -

of the perioperative process, including surgical scheduling, perioperative documentation, supply
chain management and revenue management. It provides the data needed to reduce costs; maximize
. Tesources, help clinicians improve patient outcomes and analyze the costs of delivering care.

OR Manager automates surgical scheduling with tools to schedule cases, rearrange bookings, check:

- for-conflicts and communicate changes or important notifications to staff by fax or e-mail. OR

- --Manager maximizes operating room time and helps increase the accuracy of schedules, which . s

promotes better utilization of resources. -

Next, OR Manager provides comprehensive online nursing perioperative charting and leverages

. existing investments in IT and NMC information. systems. The system provides full integration of

data from preoperative and intraoperative care and the post anesthesia care unit (PACU), and it -

- updates fields automatically while interfacing with existing NMC clinical information systems.  The = -

. System automates both clinical and administrative documentation for optimum efficiency. OR
Manager’s customer-defined documentation screens provide flexibility in recording and analyzing
data because users design and maintain them. Virtually any field within OR Manager’s
documentation screens can be used in reporting, allowing managers to easily add fields and analyze
data to measure performance, track problems and meet Joint Commission requirements.



Throughout the process, OR Manager tracks supplies, simplifies billing and inventory control and
significantly reduces waste. Nurses can quickly track supplies, update preference cards and transmit
data to a materials management system, where this information automatically decrements inventory
and triggers reorders. OR Manager also calculates supply and nonsupply costs and transmits patient -
charges to billing automatically upon verification. E ‘

Finally, OR Manager saves time and money by integrating charges generated during the
perioperative process with the current NMC billing systems. Flexible features calculate charges for a
patient’s entire perioperative stay, using an unlimited number of billing and costing rules and
accommodating billing differences that can vary. Once a surgical case is complete, OR Manager -
transmits supply use, OR time, procedures, equipment, staffing and other data directly to NMC’s
billing system, allowing patient charges to be calculated and communicated seamlessly. This
approach helps reduce lost charges and improve the accuracy and timeliness of patient charges. -

Through a business case analysis, OR Manager will yield a full return on investment in sixty months. -

Several modifications to the standard PSA are incorporated into this contract. The first modification -

extends the contingency of the effective date of the contract to allow contractor to provide insurance
documentation as set forth in Section 9.0. In section 5.03, language was added to specify “...with
respect to software and professional services” for the performance standards. In section 7. 1, the
termination clause begins with the maintenance term of the agreement. Software, once purchased -

- cannot be terminated. The termination is on the ongoing maintenance only. In section 7.2,good . -
cause is defined as described in Section 11 of Appendix A. In Section 8, the indemnification terms
are modified to cover only liability resulting from Contractor’s gross negligence or willful
misconduct, and work being furnished under Contractor’s control in connection with performance of
this agreement. Section 10.05 (Royalties and Inventions) was removed and is covered under license
agreement found in Exhibit A. The vendor’s license agreement contains more detail when dealing
with the rights, royalties and inventions of software. In addition, the usage of vendor language is
common when purchasing software.

OTHER AGENCY INVOLVEMENT:

. The Office of the Couﬁty Counsel participated in contract negotiations and approved the agreement
as to form and content. The Auditor-Controller has reviewed and approved the contract as to fiscal

provisions.

. FINANCING: . .

- Estimated costs ever the two year Agreement is $35‘2,.418..-‘ Estimated cost for fiscal year 08:09 is -+ - o
- $330,000. NMC requests an appropriation increase to Budget Unit 960 Fiscal Year 2008-09 Adopted -+ '

budget in the amount of $330,000 which will be funded out of the net equity of NMC at 6-30-08." - - " T

. No additional funding will be«required from the County General Fund.

‘Preparedb.y: - C B
Michael Jobin. .- . B _ ~+ . William T. Foley

ChiefInformation Officer . . * Chief Executive Officer - -
November 24, 2008 i

Attachments: Board Order; Agreement
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Before the Board of Supervisors in and for the
County of Monterey, State of California

Agreement No: A —11330; Budget No: 08/09 — 079

a. Approve and authorize the NMC Purchasing Manager to execute an
Agreement between Picis, Inc. and Natividad Medical Center (NMC)
for the period December 15, 2008 to December 14, 2010, to provide
Operating Room (OR) Management software consisting of OR
Scheduling, Perioperative Nursing Record, Preference Card
Management, Standard and Ad-hoc Reports and Interfaces between
hospital HCIS in an amount not to exceed $352,418; and

b. Direct the Auditor-Controller to amend Fiscal Year 2008-09 Natividad
Medical Center Budget Unit 960 to reflect the changes in appropriations
as outlined in the Board Order (4/5th Vote Required).

Upon motion of Supervisor Salinas, seconded by Supervisor Potter, and carried by those
members prescnt, the Board hereby:

a. Approved and authorized the NMC Purchasing Manager to execute an Agreement between
Picis, Inc. and Natividad Medical Center (NMC) for the period December 15, 2008 to
December 14, 2010, to provide Operating Room (OR) Management software consisting of
OR Scheduling, Perioperative Nursing Record, Preference Card Management, Standard and
Ad-hoc Reports and Interfaces between hospital HCIS in an amount not to exceed $352,418;
and '

b. Directed the Auditor-Controller to amend Fiscal Year 2008-09 Natividad Medical Center
Budget Unit 960 to reflect the changes in appropriations as follows: (4/5th Vote Required).

Appropriations
Account Description Amount Action
091 960 9660 6469 Other Professional & $330,000 Increase
Special Services

PASSED AND ADOPTED this 9" day of December, 2008, by the following vote, to wit:
AYES: Supervisors Armenta, Calcagno, Salinas, Mettee-McCutchon, Potter
NOES: None

ABSENT: None

1, Denise Pennell, Interim Clerk of the Board of Supervisors of the County of Monterey, State of California, hereby
certify that the foregoing is a true copy of an original order of said Board of Supervisors duly made and entered in
the minutes thereof of Minute Book 74 for the meeting on December 9, 2008.

Dated: December 12, 2008 Denise Pennell, Interim Clerk of the Board of Supervisors

County ofMonterey, State of California
By A M

[
. -7
| /" Depyty D




/A Natividad Mepical CENTER
COUNTY OF MONTEREY AGREEMENT FOR PROFESSIONAL SERVICES
(MORE THAN $100,000)

This Professional Services Agreement (hereinafter “Agreement”) is made 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 Picis, Inc. (hereinafter “CONTRACTOR?”).

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

1. SERVICES TO BE PROVIDED. NMC 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: Provide Software,, Professional Services and Maintenance Services:

for Contractor’s OR Manager related products.

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 $352,418.

3. TERM OF AGREEMENT. The term of this Agreement is from December 15, 2008 to December 14, 2010
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:

Exhibit A Scope of Services/Payment Provisions

5. PERFORMANCE STANDARDS.

5.1. CONTRACTOR warrants that CONTRACTOR and Contractor’s agents, employees, and subcontractors
performing services under this Agreement are specially trained, experienced, competent, and appropriately
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 per formed. i in

accordance with such licensing requirements.

5.3. CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personne] necessary to carry-
out the terms of this Agreement, except as other wise specified in this Agreement. CONTRACTOR 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 an invoice on a form acceptable to NMC. If not
otherwise specified, the CONTRACTOR may submit such invoice periodically or at the completion of
services, but in any event, not later than thirty (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

Revised NMC PSA Form over $100,000 Page 1 of 8 11/24/2008




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; and
then only in accordance with any applicable County policies.

TERMINATION.

7.1. 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 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 this Agreement shall be reduced in proportion to the services provided prior to the

date of termination.

7.2. NMC may cancel and terminate this 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. If NMC terminates this Agreement for good cause,
NMC may be relieved of the payment of any consideration to Contractor, 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.

INDEMNIFICATION: CONT RACTOR shall indemnify, defend and hold harmless, NMC and the County of
Monterey (hereinafter “County”), it officers, agents and employees from any and all claims, liability, losses,
whatsoever (including damages to property and injuries to or death of persons, court costs, and reasonable
attorneys fees) occurring or resulting to any and all persons, firms or corporations furnishing or supplying work,
services, materials, or supplies in connection with the performance of this Agreement, and from any and all
claims, liabilities, and losses occurring or resulting to any person, firm, or corporation for damage, injury, or death
arising out of or connected with the Contractor’s performance of this Agreement, unless such claims, liabilities, or
looses arise out of the sole negligence or willful misconduct of NMC. “Contractor’s performance” includes
Contractor’s action or inaction and the action or inaction of Contractor’s officers, employees, agents and

subcontractors.

INSURANCE.

9 1. Evidence of Coverage:
Prior to commencement of this Agreement, the CONTRACTOR shall provide a “Certificate of Insurance

certrfymg that coverage as required herein has been obtained. Individual endorsements execitted by: the -

insurance carrier shall accompany the certificate. In addltlon 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/Purchasmg Department, unless otherwise - g
directed. The CONTRACTOR shall not receive a “Notice to Proceed” with the work under this Agreement

until it has obtained all insurarice required and NMC has approved such insurance. Thrs approval of i 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 pohcy
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 ﬁnancral stability that is approved by NMC’s Contracts/Purchasing

Director.

Revised NMC PSA Form over $100,000 Page 2 of 8 " 11/24/2008




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.

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

Business automobile liability insurance, covering all motor vehioles including owned, leased, non-owned,
and hired vehicles, used in providing services under this Agreement, with a combined single limit for Bodlly

Injury and Property Damage of not less than $1,000,000 per occurrence.

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

Workers’ Compensation Insurance, If CONTRACTOR employs other in the performance of this Agreement,
in accordance with California Labor Code section 3700 and with Employer’s Liability limits not less than
$1,000,000 each person, $1,000,000 each accident and $1,000,000 each disease. - :

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

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 sheall, 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.

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

9.4. Other Insurance Requirements:

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

Each 11ab111ty pohcy shall prov1de that NMC shall be glven notlce in wrltmg at least thirty days in advance of
any endorsed reduction in coverage or limit, cancellation, orintended 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 showmg each subcontractor has identical insurance coverage to the above -

requirements.

Revised NMC PSA Form over $100,000 Page 3 of 8 ; 11/24/2008




Commercial general liability and automobile liability policies shall provide an endorsement naming the
County of Monterey, 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 Form CG 20 10 11-85 or CG 20 10 10 01 in tandem with CG 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. Confidentiality, CONTRACTOR and its officers, employees, agents and subcontractors shall comply with
any and all federal, state, and local laws, which provide for the confidentiality of records and other
information. CONTRACTOR shall not disclose any confidential records or other confidential information
received from NMC or prepared in connection with the performance of 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.

10.2. NMC Records. When this Agreement expires or terminates, CONTRACTOR shall return to NMC and
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 réceipt of’
final payment under this Agreement. If any litigation, claim, negotiation, audit exception, or other action

relating to this Agreement is pendmg at the end of the three year per1od then CONTRACTOR shal] retain. - ,;-: - o

, said records until such action is resolved

10.4. Access to and Audlt 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.
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10.5. Royalties and Inventions. NMC shall have a royalty-free, exclusive and irrevocable license to
reproduce, publish, and use, and authorize other to do so, all original computer programs, writings,
sound recordings, pictorial reproductions, drawings, and other works of similar nature produced in

course of or under this Agreement. CONTRACTOR shall not publish any such material without the

prior wmten approval of NMC.

the

. NON-DISCRIMINATION, During the performance of this Agreement, Contractor, and its subconlractors 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 .

12.

13.

14.

subcontractor 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.

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 hereln Upon request, NMC w1ll deliver a copy of said

contract to Contractor at no cost to Contractor.

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 permanent 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 an
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,
mdemmfy and hold NMC and the County of Monterey harmless from any and all hablhty, which NMC may

incur because of Contractor’s failure to pay such taxes.

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

... FOR NATIVIDAD MEDICAL CENTER:. = | . . - ‘FORCONTRACTOR: :.

.. Contracts/Purchasing Manager -

- 1441 Constitution Blvd. Salinas, CA. 93:906:-;‘ :

- Name and Title : . : Name and Title

831.755.4111

Address - - - . - Co Address

Revised NMC PSA Form over $100,000 Page 5 of 8
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15. MISCELLANEOUS PROVISIONS.

15.1.

15.2.

15.3.

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.

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

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.

155
15.6.
15.7.

15.8.

15.9.

15.10.

15.11.
15.12.

15.13.

15.14.

15.15.

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.

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

Assignment and Subcontracting. The CONTRACTOR shaﬁ not assign, sell, or otherwise transfer its interest

- or obligations in this Agreement without the prior written consent of NMC. None of the 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 performance of all requirements of this

Agreement.

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.

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

Headings. The headings are for convenience only and shall not be used to interpret the terms of this
Agreement : ,

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

Governing Law. Thls Agreement shall be governed by and interpreted under the laws of the State of
- California. g , i :

Non-exclusive Agreement This Agreement is non-exclusive and both NMC and CONTRACTOR
expressly reseive the nght to contract with other entities for the same or similar services.

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 thls Agreement or. any

amendment to- thls Agreement,

Counterparts. 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.

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

Revised NMC PSA Form over $100,000 Page 6 of 8 11/24/2008

‘Construction of Agreement NMC and CONTRACTOR agree that each party has fully participated in the - -



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.

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.

This space is left blank, intentionally
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IN WITNESS WHEREOF, County, NMC, and Contractor have executed this Agreement as of the day
and year written below. -

W CONTRACTOR
Purchasing Manager . Picis, Inc.
Date. /2 / Sy D Contractor’s Business Name™*
rd P
By: | //
- Department Head (if applicable) By: j ( é Lﬁ
Date: ’ v b /
By: Melissa Cruz, EVP & CFO
Board upervisors (if applicable) Namg and Title
Date: ' Date: [D TQ’] HY”

Approved as to ,,a

CZNLLIAN ML LT
County Counsel By: VL/, %__
///

Date:

Christine Cournoyer, President & COO
Name and Title

Approved as to Fiscal Pxov ions.
. Date: / ]
By: | /My 'A.J ,/ O 0¥

. A\;e{\:%'l‘/ ﬂ{r(\fller
Date: ' \" 'Q(()
ol

County Board of Supervisors’ Agreement Number:

*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. 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. 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.

! Approval by Risk Management is necessary only if changes are made in Paragraphs 8 or 9.
?Approval by County Counsel is necessary only if changes are made to the standard provisions of the PSA.
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.00 ICIS

"Appendix A to the County of Monterey and Natividad Medical Center Agreement for Professional Services (more than

THIS LICENSE AND SERVICES AGREEMENT made as of the 15th day of December, 2008, is by and between Picis, Inc., a

$100,000)

Delaware Corporation, having its principal place of business at 100 Quannapowitt Parkway, Suite 405, Wakefield, MA, 01880
hereinafter referred to as “Licensor”, and Natividad Medical Center, wholly owned and operated by the County of
Monterey, California, with place of business at 1441 Constitution Boulevard, Salinas, CA 93906 hereinafter referred to as

"Licensee."

WHEREAS, Licensor has created certain software -programs and provides certain services associated with such software
programs, and Licensee desires to license certain of Licensor's software programs and purchase certain of Licensor's services;

'NOW THEREFORE, in consideration of the mutual covenants and promises contained herein, the receipt and sufficiency of
which are hereby acknowledged, Licensor and Licensee hereby agree as follows:

1.

1.1
1.2

1.3
1.4

1.5

1.6

1.7

1.14

DEFINITIONS. The following terms are used in this Agreement with the meanings set forth below. Other terms are
defined in the body of this Agreement.

"Agreement” shall mean this License and Services Agreement, and any exhibits and schedules attached hereto.

“Annual Fees” shall mean the License Fees for Other Products that are paid on an annual basis as set forth in a
Supplemental Software and Services Agreement.

“Closed Loop System” means any system that provides medical care without human intervention.

“Component Test" shall mean completion of the test performed by Licensee on the Software Programs as indicated in
the project plan to ensure that Llcensee s configurations will allow the Software Programs to perform in accordance with
the Specifications.

“Designated Facility” shall mean, with respect to the Software Programs, the physical location of the facility or facilities
indicated in the applicable Supplemental Software and Services Agreement at which such Software Programs are

licensed for use.

“Effective Date” shall mean the date of this Agreement as first set forth above and the date of each applicable
Supplemental Software and Services Agreement.

“Error” shall mean, with respect to any Software Program, a material failure of such Software Program to conform to the
Specifications as then in effect for such Software Program.

“Fees" shall mean the Professional Services Fees, License Fees, Annual Fees and Maintenance Fees, collectively. -
“Go-Live-Date” shall mean the date a Software Program is available o Licensee for use in a production environment..

“License Fees” shall mean, with respect to any Software Program, the fees payable by Licensee to use such Software
Program as indicated in the applicable Supplemental Software and Services Agreement.

"Maintenance Fees” shall mean, with respect to any Software Program, the fees payable by Licensee for the
Maintenance Services associated with such Software Programs as indicated in the apphcable Supplemental Software
and Services Agreement. .

“Maintenance Services” shall mean the maintenance services with respect to the Software Programs that are described
in Exhibit 1 hereto. .

“Modification” shall mean all modlf cations, enhancements, updates, derlvatlve works, and translatlons of or to the
Software Programs, the Other Products, and the Specifications.

“Other Products” shall mean, if applicable, the additional products or third party software being purchased by‘Licensee
from Licensor as specified in a Schedule to the Supplemental Software and Services Agreement under such terms and

conditions as are defined from time to time.




1.20

1.21

1.22

1.23

22

3.2

“Professional Services” shall mean, with respect to any Software Program, the implementation services, business
transformation services, training services and any other applicable professional services to be provided by Licensor with
respect to such Software Programs as indicated in the applicable Supplemental Software and Services Agreement.

“Professional Services Fees” shall mean, with respect to any Software Programs, the fees payable by Licensee for the
Professional Services associated with such Software Programs as indicated in the applicable Supplemental Software
and Services Agreement.

“Services" shall mean the Professional Services and Maintenance Services, collectively.

“Services Fees” shall mean, with respect to any Services, the fees payable by Licensee for each of the Servnces as
applicable, as indicated in the applicable Supplemental Software and Services Agreement.

“Software Program(s)’ shall mean Licensor's proprietary computer software products for use on the supported hardware
in machine readable object code form only, including the Specifications, and any Modifications, Error corrections, and
new releases provided to Licensee as part of Maintenance Services, as specified in any Supplemental Software and
Services Agreement. The Software Program may, if applicable, include Other Products that are provided in connection
with the Software Programs pursuant to” authority granted to Licensor by such third parties or through sublicense
agreements with Licensee. :

“Specifications” shall mean user manuals and written system specifications supplied by Licensor for the Software
Programs and Licensor's interface specifications located at https://users.picis.com, or as otherwuse updated by Licensor

-as part of Maintenance Services.

“Starter Set” means and includes but is not limited to screens, user definable fields and reports, and és may be further
described herein. ’

“Supplemental Software and Services Agreement” shall mean with respect to any Software Program, the Supplemental
Software and Services Agreement entered into hereunder and incorporated herein, under which Licensor licenses such
Software Programs to Licensee and Licensee licenses such Software Programs from Licensor.

“Supplemental Software and Services Agreement Date” shall- mean the date a completed and signed Supplemental
Software and Services Agreement is signed by Licensee.

ORDERS FOR SOFTWARE AND SERVICES ‘

Licensee may order the Software Programs and Services by submitting a sngned Supplemental Software and Services
Agreement to Licensor or for Services only via‘the Change of Scope process in Section 6 or a Sales Order. Each
Supplemental Software and Services Agreement and each license granted and/or Services provided thereunder shall be
subject to the terms and conditions of this Agreement except as specifically provided therein.

Licensee will be responsible for the purchase, installation and support of any hardware and third party software,
excluding the Other Products, if any, necessary to operate the Software Programs. A Supplemental Software and
Services Agreement may set forth the hardware and third party software configuration requnred to operate the Software
Programs subject thereto.

GRANT OF LICENSE .

Licensor hereby grants to Licensee and Licensee hereby accepts a perpetual llmlted non-exclusive, non-transferable
right and license for Licensee, including its employees and authorized agents at the Designated Facility(s), to use, solely
for Licensee’s internal business purposes, the Software Programs, excluding Other Products, listed in the Supplemental
Software and Services Agreement, and any Modifications and documentation related thereto, subject to the terms and
conditions of this Agreement. The license grants to the Other Products shall be as set forth in their applicable
Sublicense Agreements, which shall be attached to the applicable Supplemental Software and Services Agreement. The
registered or unregistered trademarks used to describe the Software Programs are and shall at all times remain the sole
and exclusive property of Licensor or Licensor's respective third party software supplier, as well as all right, title, and
interest to such Software Programs shall at all times remain the property of Licensor or any third party software suppiier.
Licensee acknowledges that any breach of this Agreement by its employees or authorized agents shall constitute a

breach by Licensee.

Licensor, in its sole discretion, may provide a Starter Set for certain of its Software Programs, excluding Other Products,
licensed herein to assist the ‘Licensee in their implementation of such Software Programs. This Starter Set is being
licensed on an “AS IS” basis and Licensor shall not be liable for any use of such Starter Set in a production environment

Page 2 : ’ Picis-Natividad Med Ctr Lic and Serv Agmt Final 081022.doc




3.3

4.2

4.3

4.4

4.5

4.6

52

U.S. Government Restricted Rights. If Licensee is an agency of the United States Government, or the license
granted hereunder is pursuant to a contract with either a defense or civilian agency of the United States Government,
Licensee agrees that the Software Programs are provided with restricted rights, pursuant to applicable regulations.

RESTRICTIONS

The Software Programs may only be used by Licensee in furtherance of Licensee’s internal operations at a Designated
Facility. Licensee’s use of the Software Programs at a facility that is not a Designated Facility is a violation and breach of
this Agreement; however, Licensee may, with Licensor's prior written consent, change a Designated Fagcility or add
additional Designated Facilities; provided that in each case, (i) Licensee executes a new Supplemental Software and
Services Agreement which names the new facility as a Designated Facility; (i) Licensee pays any applicable
Professional Services Fees as requested by Licensee and, (iii) pays any additional License or Maintenance Fees that
may be required to add a Designated Facility.

Licensee shall not, and shall not permit its employees or authorized agents to, (i) copy or otherwise reproduce the
Software Programs in whole or in part, except for such copying as is essential for archival, test and system recovery
purposes; (i) modify, adapt, disassemble, decompile, or otherwise reverse engineer the Software Programs or any part
thereof (or otherwise attempt to create or divulge any related source code); (iii) create Modifications; or (iv) use the
Software Programs in any manner to provide services to any third party or any facility other than a Designated Facility.
For purposes of clarification, Licensee shall not be prohibited from remotely accessing the Software Program, provided
such remote access is to provide services for a Designated Facility and otherwise in compliance with this Agreement.

Except as otherwise provided in this Agreement, Licensee shall not, and shall not permit its employees or authorized
agents to, sell, lease, assign, sublicense or otherwise transfer the Software Programs or any pottion thereof, or this

Agreement or any Supplemental Software and Services Agreement.

If applicable to Licensee and provided Licensee enters into any applicable sublicense or other relevant agreements for
the Other Products, as may be required by the vendors of the Other Products (hereinafter referred to as the “Sublicense
Agreements”) and subject to the terms and conditions of this Agreement, Licensor is granted a sublicense with respect
to the Other Products designated in a Supplemental Software and Services Agreement.

in the event Licensee chooses to participate in a field test agreement or similar arrangement with Licenser involving a

pre-release version of a Software Program, Licensee agrees that such Software Program shall be used in a test
environment only and not in a production environment. Any use of a pre-release version of a Software Program in a

" production environment shall be solely at Licensee’s own risk and Licensor shall not be liable for any use outside the test

envircnment.

Licensee may not video tape or otherwise record any of Licensor’s training classes or product demonstrations.

. INTELLECTUAL PROPERTY RIGHTS; CONFIDENTIALITY

As between Licensor and Licensee, Licensee agrees that Licensor is the sole owner and has all right, title and interest
in and to the Software Programs or the rights to such Software Programs, including any Modifications, Specifications,
training materials and documentation related thereto. Nothing in this Agreement shall change Licensor’s or any. of its
licensor's ownership rights to its respective intellectual property, including but not limited to the Software Programs,
the Other Products, the Modifications and the Specifications. Any intellectual property rights arising from the provision
of the Services related to the Software Programs shall vest automatically in Licensor.

"Confidential Information" means any trade secret or other non-public information of a disclosing party (the
“Disclosing Party"), whether of a technical, business, or other nature (including, without limitation, information relating to
the Disclosing Party's technology, software, products or offerings, services, designs, methodologies, business or
marketing plans, finances, customers, prospects or other matters), that is disclosed to the receiving party (the
‘Receiving Party”) during the term of this Agreement and that the Receiving Party, due to the nature of the information
being disclosed or the manner in which it is disclosed, would be reasonably inferred, based on industry standards and
prudent business judgment, to be confidential and/or proprietary to the Disclosing Party. For the avoidance of doubt,
Confidential Information also includes any information that is protected by applicable law, statute, or regulation, including
the Health Insurance Portability and Accountability Act.

Except as required by federal, state, or local law or regulation, or by court order, Licensee and Licensor hereby agree
to maintain the confidentiality of Confidential information using at least the same degree of care and security as each
uses to maintain the confidentiality of its own Confidential Information. The parties will at all times preserve and
protect such Confidential information and any other proprietary or non-public information of the other party.
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Confidential Information does not include information, technical data or know-how which (i) is in the possession of the
Receiving Party at the time of disclosure as shown by the Receiving Party's files and records immediately prior to the
time of disclosure, or (i) prior to or after the time of disclosure becomes part of the public knowledge or literature, not
as a result of any improper inaction or action of the Receiving Party, or (iii) is approved by the Disclosing Party, in
writing for release, or (iv) is obtained by the Receiving Party from a third party without breach of any obligation to the
Disclosing Party, or (v} is independently developed by the Receiving Party, as shown by documentation created
contemporaneously with such independent development. Confidential Information may be disclosed by law or court
order; provided, that the Receiving Party must promptly notify the Disclosing Party of any information received from
the Disclosing Party which the Receiving Party is required to disclose to a third party seeking a court order, andmust
take reasonable steps to minimize the extent of such disclosure.

5.3 Licensee acknowledges that the Software Programs, together with the ideas and expressions thereof, contain
proprietary and Confidential Information of Licensor, and that Licensor is disclosing such proprietary and/or
Confidential Information only on a need to know basis to Licensee. Licensee shall not cause or permit the
decompilation, disassembly or reverse engineering of the Software Programs or its components or the disclosure,
copying, loan, transfer of possession (whether by sale, exchange, gift, operation of law or otherwise) or other
dissemination of the Software Programs. In addition, Licensee shall not cause or permit the dissemination of
Licensor's Confidential Information in whole or in part, including but not limited to the Specifications, source code, and
object code, in any manner to any third party without the prior written consent of the Licensor and shall only provide
such Confidential Information to its employees and authorized users on a need to know basis and subject to the terms
of this Agreement, except as required by federal, state, or local iaw or regulation, or by court order.

5.4 Licensee, its employees and authorized agents shall. keep the Software Programs confidential and take all
commercially reasonable precautions to prevent the Software Programs from being copied or reproduced, in whole or
in part, by any person, firm or corporation at any time without the prior written consent of the Licensor, and to provide
that no unauthorized persons shall have access to the Software Programs, and Licensee will take appropriate action,
by instruction, agreement or otherwise, with any persons permitted access to the Software Programs, including
representatives of Licensee, to restrict the disclosure, duplication or reproduction of the Software Programs so as to
enable Licensee to satisfy its obligations hereunder. Licensee shall limit use of and access to the Software Programs
to those employees and agents of Licensee directly involved in the use of the Software Programs and Licensee shall
take all reasonable steps to safeguard the system and to ensure that no persons authorized to have access to the
Software Programs shall take any action in violation of this Agreement. Licensee shall promptly report to Licensor
any actual or suspected violation of this section and shall take further steps as may reasonably be requested by
Licensor to prevent or remedy any such violation.

5.5 Licensee shall not alter or remove any copyright, trade secret, patent, trademark, proprietary and/or other legal
notices contained on or in copies of the Software Programs and shall reproduce all such notices on or in all copies
permitted to be made under this Agreement. ’

. 5.6 Licensee agrees o keep the terms and conditions of this Agreement, and all matters pertaining to pricing, incentives
and financial information under this Agreement, confidential, except as required by federal, state, or local law or

regulation, or by court order.

6. SERVICES
6.1 . PROFESSIONAL.SERVICES. Professuonal Services will be provided to Licensee as set forth in a Statement of Work,

other applicable Schedules attached to each Supplemental Software and Services Agreement, or as otherwise set forth in
this Agreement.

6.1.1 Licensee agrees to provide the resources and perform the responsibilities assigned to it, in a timely manner, pursuant
to the Statement of Work and any key project milestones or applicable milestone dates. Failure by Licensee to
provide resources or perform its responsibilities to meet such key project milestones or milestone dates shall not
relieve Licensee of any payment obligation as set forth in this Agreement or any accompanying Supplemental
Software and Services Agreement.

6.1.2 If Licensee causes a delay in the start of the kick-off meeting as set forth in the Statement of Work (the
“Impiementation Start’) under any Supplemental Software and Services Agreement beyond 180 days from the
Supplemental Software and Services Agreement Date, Licensor may, at its discretion, charge Licensee for Services
provided by Licensor that are in excess of Implementation Services to be provided by Licensor under the Statement
of Work and which are caused by Licensee's delay in the Implementation Start past the 180 day time period via the
Change of Scope process in Section 7, subject to Section 2 of the County of Monterey and. Natividad Medical
Center Agreement for Professional Services
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6.2

6.3

6.4

6.4.1

-6.4.2

6.4.3

6.4.4

7.2

If after the Implementation Start, Licensee delays the performance of the Professional Services by Licensor as set
forth in a Statement of Work, Licensee shall be responsible for payment to Licensor for Services beyond the
expected implementation completion date (the “Implementation Completion”) on a time and materials basis to
complete the Professional Services based on Licensor's then current hourly rates to be invoiced on a monthly
basis.

ADDITIONAL PROFESSIONAL SERVICES. Licensor may provide, upon Licensee's written request, additional
Professional Services to Licensee, at times mutually agreed by both parties, at Licensor's then current hourly rate plus
travel and out-of-pocket expenses consistent with the Monterey County Travel Policy.

MAINTENANCE SERVICES. Provided that Licensee has paid the applicable Maintenance Fees, Maintenance Services
will be provided by Licensor as described in Exhibit 1.

CHANGE OF SCOPE At any time during the provision of Professional Services, should Licensee desire Licensor to
provide any additional Services in the form of a modification of or a change to the Professional Services already
contracted for under this Agreement or Supplemental Software and Services Agreement, Licensor and Licensee shall
comply with the following:

Submission of Request. Licensee shall submit to Licensor in writing all requests by Licensee for any such additional
Services which alter, amend, add to, or delete from the Professional Services and/or time, and/or place of

. performance (hereinafter referred to as "Change Order Request’) under this Agreement. Such requests shall
include, but may not be limited to, added services, changes in agreed upon project timelines, delays in key
milestone events, requests for re-performance of training or other services not contracted with Licensor.

Review/Acceptance of Change Order Procedure. Licensor will evaluate and respond to a Change Order Request at
no additional charge to Licensee within ten (10) business days following Licensor's receipt of the Change Order
Request. Licensor's written response shall include a statement of the availability of Licensor's: personne! and
resources, the impact, if any, on the Go-Live-Date and the change in costs, if any (hereinafter referred to as the
“Change Order Form"). Licensor in its sole discretion may refuse to accept any Change Order Request. Licensor
shall charge Licensee for any accepted Change Order Requests at Licensor's then current time and materials rate
for the Services provided and invoice Licensee for Services Fees as incurred on a monthly basis. Should Licensee
elect to authorize such Change Order Form, Licensee will within ten (10) business days of receiving the Change
Order Form, provide Licensor with a signed copy of the Change Order Form on behalf of Licensee or request
‘additional information or revisions to such Change Order Form at which time such document, upon the execution by
Licensor, shall become a valid Change Order Form, which shall be incorporated into and become part of this
Agreement.

Performance. Upon Licensor’s receipt of the signed Change Order Form from Licensee, Licensor shall commence

performance pursuant to the terms of the Change Order Form. "Licensor shall not be obligated to perform any
additional Services in advance of a signed Change Order Form from Licensee.

Binding Agreement. For the purposes of this Agreement, each Change Order Form signed by both parties shall be
deemed incorporated into and part of this Agreement and each such Change Order Form shall constitute a formal
amendment to this Agreement adjusting Fees and compietion date as finally agreed upon for each 3|gned Change
Order Form. .

WARRANTIES

Licensor warrants that:

(i) itis authorized to grant the license(s) to the Software Programs hereunder;

(i) upon the Go-Live Date and for a period of thirty (30) days thereafter, the Software Programs will function in
substantial conformance with the written Specifications.

Licensor's entire liability and Licensee's exclusive remedy for any breach by Licensor of the warranty in Section
7.1(ii) shall be for Licensor to provide the necessary functionality within 30 days of written notification of the Error by
repairing the Software Programs, provided that Licensee supplies such additional information regarding the Error as
Licensor may reasonably request, and further provided that the Error is not caused by (i) any Modification by
Licensee of the Software Programs; (i) use of the Software Programs in.combination with hardware or software not
supplied, recommended or authorized by Licensor; (iii) improper or unauthorized use of the Software Programs; (iv)
any failure of the Software Programs due to external causes such as, but not limited to, power failures or electrical
surges; or, (iv) use of the Software Programs-in a manner inconsistent with the Specifications or this Agreement. If
Licensor determines that Licensor is unable to repair the Software Programs as required by this Section 7.2,
Licensor may refund to Licensee License Fees paid for the Software Program containing the Error.
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7.3

The above warranties are the only warranties made by Licensor with respect to the performance of the Software
Programs or results that may be obtained by the use thereof. LICENSOR EXPRESSLY DISCLAIMS ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THE SOFTWARE PROGRAMS AND THE
SERVICES, INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, NONINFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OR ARISING FROM THE COURSE
OF DEALING BETWEEN THE PARTIES OR USAGE OF TRADE.

8. INDEMNIFICATION FOR INFRINGEMENT

8.1

8.2

- 8.3

8.4

Licensor will defend at its expense and hold Licensee harmless from and against any third-party action brought
against Licensee to the extent it is based on a claim that the Software Programs (excluding Other Products),
when used in accordance with this Agreement, infringes a United States copyright, patent or trademark, and, at
its option, will settle any such action or will pay any final judgment awarded therein, provided that (i) Licensor
shall be notified promptly in writing by Licensee of any notice of any such claim; (ii) Licensor shall have the sole
control of the defense of any such action and all negotiations for settlement or compromise; and (iii) Licensee
shall cooperate fully with Licensor in the defense, settlement or compromise of such claim.

If the Software Program is, or in Licensor's opinion might be, subject to a claim of infringement as set forth above,
Licensor may, at its option and expense, (i) procure for Licensee the right to continue using the Software
Programs, (ii) modify the Software Programs so that it becomes non-infringing or (iii) terminate the licenses
granted hereunder, accept return of the Software Programs, and grant Licensee a refund of the applicable

" License Fees paid therefore with respect to the infringing software, based on a straight-line five year amortization

schedule from the Effective Date.

Licensor has no liability to Licensee under this Section to the extent that any infringement, or any claim thereof, is
based upon (i) use of the Software Programs in combination with equipment or software not supplied or approved
by Licensor hereunder where the Software Programs themselves would be non-infringing, (ii) use of the Software
Programs in an application or environment for which it was not designed or contemplated under this Agreement,
(i) use of any Software Programs other than the most recent release of the Software Programs provided to
Licensee by Licensor, or (iv) Modlf cations of the Software Programs by anyone other than Licensor.

"THIS SECTION 8 STATES LICENSOR'S ENTIRE LIABILITY FOR ANY INFRINGEMENT BY THE SOFTWARE

PROGRAMS OR ANY PART THEREOF.

9. FEES AND PAYMENT

9.1

9.2

9.3

94

Page 6

Fees are specified in the Supplemental Software and Services Agreement and shall be invoiced and paid in U.S.
Dollars. All invoices submitted to Licensee are due and payable to Licensor within 30 days of the invoice date. The
Fees, reimbursements and charges. set forth in this Agreement or in a Supplemental Software and Services
Agreement are exclusive of, and Licensee shall be responsible for, applicable federal, state or local sales, use and
like taxes. Unless Licensee provides adequate proof of exemption from such taxes, Licensee shall pay or reimburse
Licensor for any such taxes, and Licensor may add such taxes to any invoices submitted to Licensee by Licensor.
Licensee shall pay all personal property taxes, if any, assessed against the Software Programs after delivery to
Licensee. If Licensee is a tax-exempt entity, Licensee will provide Licensor with a copy of its current tax exempt
certificate within five (5) business days from the Effective Date of this Agreement.

Unless otherwise set forth in the Supplemental Scftware and Services Agreement, with respect to the License Fees
and Implementation Fees specified in the Supplemental Software and Services Agreement, Licensee agrees to pay
Licensor as follows: twenty-five (25%) percent on signing of the Supplemental Software and Services Agreement,
twenty-five (25%) percent on the sooner of the installation of the Software Programs identified in the Supplemental
Software and Services Agreement on Licensee’s hardware or 90 days from the Supplemental Software and Services
Agreement Date, twenty-five (25%) percent on the sooner of completion of Component Test on the initial Software
Program or 180 days from the Supplemental Software and Services Agreement Date, and twenty-five (25%) percent
on the sooner of the Go-Live Date on the initial Software Program or 270 days from Supplemental Software and
Services Agreement Date. Licensee shall make the payments in full and without deduction to Licensor as specified in
this Agreement and in the Supplemental Software and Services Agreement.

Licensee acknowledges that, unless expréssly provided for in this Agreement, no refunds or credits shall be provided
to Licensee for any Software Programs or Services, including but not limited to Services provided prior to, during, or
post lmplementation, for orders placed and/or received or for any Services provided to Licensee.

TRAVEL AND OQUT OF POCKET EXPENSES. Licensee shall reimburse Licensor for all out-of pocket expenées,
including, without limitation, travel, meals and lodging expenses incurred by Licensor in praviding Services for the
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9.5

Software Programs or any updates or enhancements thereto as set forth in the Monterey County Travel Policy
attached as Exhibit 3. Licensor shall invoice Licensee on a monthly basis for such expenses, and payment shall be
due within thirty (30) deys of receipt by the Monterey County Auditor-Controller's Office of an invoice.

Licensor on-site visits (including training dates and all scheduled training classes at Licensor's corporate offices)
are mutually agreed upon by Licensor and the Licensee at the start of the implementation project. Once these on-site
visits have been agreed upon by the Licensee and Licensor, Licensee must notify Licensor at least three (3) weeks
prior to the scheduled date of Licensee’s desire to change the date. Licensee will be responsible for any lost billable
time and any non-refundable travel expenses, consistent with the Monterey County Travel Policy, that have been
incurred by Licensor as a result of the changed schedule. If the Licensee cancels an on-site visit within three (3)
weeks of a scheduled date, Licensor reserves the right to charge for lost billable time related to the cancelled on-site
visit at Licensor's then-current rates and to charge for any non-refundable expenses incumred by Licensor. Licensor
‘will inform Licensee of required training preparation. Licensor will notify Licensee at least three (3) weeks prior to a
scheduled training date if the Licensee is not deemed prepared for a scheduled fraining.

10 LIMITATION OF LIABILITY

10.1

10.2

10.3

Except as set forth in Section 8, Licensor's maximum Ilablllty arising out of, or relating to, the creation, license, supply
or use of the Software Programs or the provision of Services, or otherwise related te this Agreement, whether based
upon warranty, contract, tort, or otherwise, shall not exceed the total License Fees received by Licensor from
Licensee in connection with the matter giving rise to the claim. In no event shall Licensor be liable for costs of
procurement of substitute products or services, loss of profits, loss or inaccuracy of data, or loss of use, or any
special, incidental, exemplary or consequential damages, of whatever nature arising out of or relating to this
Agreement, or arising out of or relating to the use, negligent use or non-use of the Software Programs by Licensee, its
employees and agents, even if Licensor has been advised of the possibility of such damages and notwithstanding any

failure of essential purpose.

Licensee agrees that Licensor shall not be liable for any financial loss or for any claim or demand against the Licensee
by any other party. The parties agree that Licensor does not provide medical services to patients and that Licensee'’s
use of the Software Programs does not affect the Licensee'’s obligations to exercise independent medical judgment in
rendering health care services to patients. Licensor shall have no responsibility as a result of this Agreement for
decisions made or actions taken or not taken in the conduct of Licensee's business, rendering patient care, or for
information provided to insurance companies, governmental agencies or other payors. Licensee agrees not to utilize
the Software Programs in any Closed Loop System. Use of Licensor's Software Programs requires Licensee to
exercise independent clinical judgment in the delivery-of patient care. Licensee acknowledges that any reliance upon
the Software Programs by Licensee or any third party shall not diminish Licensee’s responsibility for patient care.
Licensee acknowledges and agrees that Licensee and its end users are (i) responsible for verifying the critical outputs of
the Software Programs (including, but not limited to, output in the form of data) that Licensee and its end-users know or
should know has a potential negative impact on patient care; (i) shall not rely solely on the Software Programs for data
that Licensee or its end users know or should know may negatively impact patient care; and, (iii) shall not rely upon the
Software Programs as the sole means of communicating life threatening or critically important results, including but not
limited to, lab, pathology or radiology results. Licensee shall defend, indemnify and hold Licensor and its directors,
officers, employees, agents, and suppliers harmless from and against all claims, liabilities and expenses (including legal
fees) related to any claims with respect to the matters set forth in this Section 10, including, but not limited to,
negligence or malpractice claims arising out of or resulting from.the use or non-use of the Software Programs by

Licensee or any of its agents or employees.

No action, regardiess of form, arising out of the services under this Agreement may be brought by either party more
than four years after the cause of action has occurred or a party has learned of such cause of action, whichever occurs

later.

11. TERM AND TERMINATION

11.1

Page 7

The term of the licenses granted to the Licensee hereunder shall commence upon the Effective Date or, if
applicable, the Supplemental Software and Services Agreement Date for purchases made by Licensee after the
Effective Date of this Agreement, and shall terminate (i) in the non-breaching party’s discretion if a party breaches
any material term of this Agreement and such breach is not corrected or substantially cured within thirty (30) days
after receipt of Notice from the non-breaching party; (ii) in Licensor's discretion if Licensee fails to pay any Fees
when due, and such failure to pay is not cured within thirty (30) days after receipt of Notice from Licensor; (iii} in
the non-breaching party's discretion if a party breaches its obligations with respect to confidential information; or,
(iv) upon sixty (60) days prior written Notice if a party ceases its business operations, makes an assignment for
the benefit of creditors, or files for bankruptcy.
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Upon termination of this Agreement or any part thereof, the licenses to any Software Programs being terminated
shall automatically cease, all outstanding Fees owed by Licensee to Licensor associated with such termination
shall be immediately due and payable, and Licensee shall return the Software Programs and related
documentation, together with any Licensor Confidential Information and shall certify in writing by an officer of the
Licensee that all such copies, documentation and Licensor Confidential Information have been returned,
destroyed and/or deleted from Licensee's computer and storage facilities (including offsite and disaster recovery
service centers, remote hosting systems and remote user computers) and are no longer in.use. Licensee may
retain one copy of the Software Programs for archival purposes only.

12. GENERAL

12.1

12.2

12.3

12.4

12.5

12.6

Page 8

. NOTICE. Notices, requests and other communications required pursuant to this Agreement shall be deemed to

have been duly given only if hand delivered or sent by courier or overnight delivery service, U.S. mail (return
receipt requested and postage prepaid), in each case to the address set below or to another address as each
party may designate from time to time (hereinafter referred to as “Notice”). If not received sooner, Notice shall be
deemed received five (5) days after the date sent. Notices under this Agreement are to be provided as follows:

If to Licensor: Picis, Inc.

Attn.:  Chief Legal Officer & General Counsel
Picis, Inc.
100 Quannapowitt Parkway, Suite 405
Wakefield, MA
Fax No.: 781 557 2311

With a copy to:
Attn.:  Contracts Manager
Picis, Inc.
100 Quannapowitt Parkway, Suite 405
Wakefield, MA
Fax No.: 781 557 2213

" If to the Licensee:

_Attn.: CEO
Natividad Medical Center
1441 Constitution Boulevard
Salinas, CA 93906

AUTHORIZATION. Each pariy represents that the execution, delivery and performance of this Agreement has

- been duly authorized by such party, and that the person signing on each party’s behalf has the power and

authority to do so. » :

AUDIT. Licensor may perform an audit of Licensee's usage of the Software Programs to verify use in
accordance with the terms of this Agreement and/or any Supplemental Software and Services Agreement. The
audit may be conducted (i) once every calendar year or (ii} in the event Licensor has a good faith reason to
believe Licensee is utilizing the Software Programs in an unauthorized manner or more broadly than specified in
this Agreement and/or any Supplemental Software and Services Agreement. Licensor will notify Licensee at
least ten (10) business days in advance of Licensor's desire to perform an onsite audit and such audit will be
conducted at a schedule agreed upon by both parties. Such audit shall be at Licensor's expense; however, in the
event the audit reveals that Licensee is in violation of the usage terms of the Agreement, Licensee shall
reimburse Licensor for such expenses-and promptly pay Licensor for any additional License Fees and accrued
Maintenance Fees not properly licensed or paid, such Fees will be invoiced at Licensor’s then current rate.

BUSINESS ASSOCIATES ADDENDUM. Licensor and Licensee agree to comply with the provisions of the
Business Associates Addendum attached hereto as Exhibit 2.

FORCE MAJEURE. Neither party shall be liable for any delay or failure to perform its obligations hereunder if
such delay or failure to perform:is due to any cause or condition reasonably beyond its control and not caused by

such party’s negligence.

PURCHASE ORDER. If any purchase order submitted by Licensee purperts fo vary or supplement the terms and
conditions of this Agreement or any Supplemental Software and Services Agreement, the terms and conditions of
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12.7

12.8

12.9

Page 9

this Agreement and the Supplemental Software and Services Agreement shall nonetheless control, and no
provision of such purchase order shall be applicable or binding upon the parties, unless such term or condition is

- specifically agreed to in writing by Licensor.

PUBLICITY. Except as set forth below, each party agrees not to publicly display or disseminate any publication,
advertisement, press release or other materials that may use or display the trade names or trademarks of the
other party or otherwise identify the other party without the other party's prior approval, which approval shall not
be unreasonably withheld.

12.7.1 Licensor may include the Licensee’s name and logo in Licensor's published customer lists, website and

material.

12.7.2 Licensee agrees to the following during the term of this Agreement. Licensor agrees o submit to Licensee

all written copy/content proposed for use in press releases, case studies or byline articles described below
for Licensee’s approval prior to such copy/content is made public.

12.7.2.1 Approve Licensor's press release for publication that announces Licensee’s selection of
Licensor's software applications;
12.7.2.2 After Go-Live Date has been achieved,
12.7.2.2.1  approve a case study that documents Licensee's use of the Software Programs and its
associated business / clinical value for use on Llcensors website, in published materials

-and in selected publications;
12.7.2.2.2  approve Licensor's press release that announces Licensee's results from deploying the

Software Programs.

DISPUTE RESOLUTION.

12.8.1 Escalation. The parties shall make good faith efforts to first resolve internally any dispute under this

Agreement, except those disputes relating to infringement of intellectual property rights or confidentiality,
by escalating it to higher ievels of management as set forth below.

12.8.2 The issue management process provides a structured and consistent approach to manage issues for this

Agreement and any associated Statements of Work. The process will facilitate how issues and disputes
are raised, communicated, resolved, and escalated. All Licensor and Licensee team members have
access to the process through their leadership.

12.8.3 “Dispute Resolution Procedure”™. The parties’ respective contacts below shall attempt to resolve any

Disputes between the parties in the first instance. A “Dispute” shall mean any dispute, controversy, or
claim that arises or occurs between the parties in relation to any thing or matter arising out of or in
connection with this Agreement. If the Level 1 contacts are unable to resolve the dispute within five (5)
business days, it shall be escalated to the next level, and shall continue fo escalate to each level thereafter
until the procedure is exhausted or the Dispute has been resolved.

Level ForLicensor For Licensee
1 Project Manager or Client Services Project Manager
2 Sr VP, Professional Services or Sr | Department Director / Administrator
VP, Client Operations :
3 Chief Legal Officer or designee Legal Representative
4 Chief Operating Officer Chief Information Officer

GOVERNING LAW: JURISDICTION & VENUE. The existence, validity and construction of this Agreement shall

be governed by the laws of the State of California and that exclusive jurisdiction of disputes between the parties
hereto shall be vested in the courts of the State of California or the Federal District Court for the Northern District
of California.
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12.10 SEVERABILITY. The unenforceability or invalidity of any provision shall not affect the force and validity of the
remaining provisions and such invalid provisions shall be deemed severed from this Agreement and, if
permissible and upon the mutual agreement of the parties hereto, be replaced with terms which as closely as
possible approximate the interest and economic intent of such invalid provisions.

12.11  DISCLAIMER OF AGENCY. This Agreement does not constitute a partnership agreement, nor does it authorize
- either Licensor or Licensee to serve as a legal representative or agent of the other. Neither Licensor nor
Licensee will have any right or authority to assume, create, or incur any liability or any obligation of any kind,

express or implied, against or in the name of or on behalf of the other.

12.12 ENTIRE AGREEMENT. It is expressly agreed that the provisions set forth herein constitute all the
understandings and Agreements between the parties. Any prior agreements, promises, negotiations, or
representations not expressly set forth in this Agreements are of no force and effect. No waiver, consent,
modification, amendment or change of the terms of this Agreement shall be binding unless in writing and signed
by duly authorized representatives of the parties hereto. The exhibits attached hereto and any Supplemental
Software and Services Agreements by and between Licensor and Licensee are incorporated herein by reference
and are an integral part of the Agreement and shall be read and interpreted together with the Agreement as a
single document. This Agreement, consisting of all of the pages of this instrument, together with the Exhibits and
any Supplemental Software and Services Agreements, together with its respective schedules, with respect
thereto, constitutes the entire, final and exclusive agreement of the parties and merges all previous
communications between them with respect to the subject matter hereof.

1213  SURVIVAL. Sections 1, 3, 4, 5, 10, 11, and 12 shall survive termination of this Agreement.

IN WITNESS WHEREOF, the terms and conditions of this Agreement are accepted and agreed to by Licensor and Licensee
and the parties have caused this Agreement to be executed and each individual whose signature appears below hereby
warrants that they are duly authorized to execute this Agreement on the behalf of the party that they represent.

-This Agreement may be signed in two (2) or moré counterparts, each of which shall be ‘dé.em.e'd an oriéinal and which shall
together constitute one Agreement.

LICENSOR: Picis, Inc. LICENSEE: Natividad Medical Center .~/
Signature ~ |
<_—//

—a
Melissa Cruz A Ctper 25 \5 /A F e smy
Printed Name Printed Name

CFO | &y—é&- /If’ /24——/4 44{'/"4&

Title .

lobahe | DEC 1 1 7008

Date v - " Date

Signature i /

Title

The following Exhibits are made part of this Agreement and incorporated

Exhibit 1 — Maintenance Services
Exhibit 2 — Business Associates Addendum
Exhibit 3 — Travel and Expense Policy

)
g

WILLIAM M. LITT,

pee ey Ve g
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EXHIBIT 1: MAINTENANCE SERVICES

1. ' SCOPE OF MAINTENANCE SERVICES

1.1

1.2
. Software Program on Licensee’s hardware or ninety (90) days from the Supplemental Software and Services Date,

1.3

Page 1

In consideration of Licensor performing the Maintenance Services, Licensee shall pay to Licensor the Maintenance
Fees associated with such Maintenance Services (referred to in this Agreement as the “Maintenance Fee”) as
specified in the Supplemental Software and Services Agreement at the commencement of the Initial Maintenance
Term and which shall be invoiced and paid annually in advance of each Renewal Term. Maintenance Fees may
increase once annually in Licensor's discretion, and shall not exceed five (5%) percent of the previous year's
Maintenance Fee. Maintenance Services may be withheld by Licensor in the event Licensee fails to make payment
of the Maintenance Fee within thirty (30) days of the due date. Licensee shall reimburse Licensor for all out of
pocket expenses, including without limitation, travel, meal and lodging expenses, incurred by Licensor in connection
with its providing Maintenance Services as set forth in Exhibit 3. Licensor shall invoice Licensee on a monthly basis
for such out of pocket expenses and payment by Licensee shall be made within thirty (30) days of receipt by the
Monterey County Auditor-Controller's Office of an invoice .

Mainfen’ance Terms. The initial term of the Maintenance Services shall commence on the installation of each

whichever first occurs, and continue for one (1) year thereafter unless terminated as provided beiow (in this
Agreement referred to as the “Initial Maintenance Term"). Thereafter, the term for Maintenance Services shall
renew automatically for one (1) year terms (herein referred to as a "Renewal Maintenance Term,” and all terms
together, the “Maintenance Term”), provided that: (a) Licensee has paid all applicabie Maintenance Fees (b)
Licensee is in compliance with its obligations hereunder; and (c) neither party provides written Notice of its
termination of Maintenance Services at least thirty (30) days in advance of the effective termination date. Licensee
agrees that if it discontinues and then resumes Maintenance Services, it will be required to pay Licensor the entire
Maintenance Services Fee for the period of discontinuance, pius the Maintenance Services Fee for the term of the

Maintenance Services then commencing.

Maintenance Services.

1.3.1 Software Maintenance. Licensor will use commercially reasonable efforts to correct any reproducible
defects that Licensee reports to Licensor in the most current Version and the Version immediately
preceding the most current Version of the Software Programs. In this Agreement, “Version” shall mean
the most current commercially available form of the Software Programs. Licensor shall not be obligated to
perform Maintenance Services for any defects resulting from (i) Licensee's Modification of the Software
Programs or use thereof in combination with software not provided by Licensor; (ii) improper or
unauthorized use of the Software Programs; (iii). use of the Software Programs with a hardware or
software configuration that does not comply with Licensor's configuration standards for that Version of the
Software Programs; or, (iv) external causes including, but not limited to, power failures or electric surges;
providéd however that, if Licensor chooses to perform Maintenance Services for defects resulting from the
items listed above, such Maintenance Services shall be billed to Licensee at Licensor's then-current time

and materials rate.

1.3.2  Versions. Licensor may from time to time issue new Versions and documentation if any, of the Software
Programs as part of this maintenance agreement. Such Version to include bug fixes, service packs,
improvements and/or modifications to the Software Programs, which are marketed as standard features or
functionality of the Software Programs and not marketed as new products, options or additional modules.
Licensee shall promptly install at the Authorized Location such Versions as they become available to
Licensee. Licensor shall support the current Version and the immediately prior Version of the Software
Programs. Licensor shall provide Licensee with a minimum of six (6) months prior notification of the
retirement of any versions which are older than the current or immediately prior Versions of the Software
Programs. Licensor shall make available telephone-and remote assistance to Licensee during the
installation of a new Version during Licensor's normal business hours. After hours remote assistance shall
be charged at Licensor's then current published after hour support rates. Licensee’s request for on-site
assistance for the installation of a new Version shall be chargeable at Licensor's then current time and

materials rate.

1.3.3  Environments. Licensor shall support the Software Programs in the production environment and test
environments only. ‘

1.34  Telephone and Web-Based Support. Licensor will provide telephone and electronic technical support for
the Software Programs, 24 hours a day, 365 days a year, to Licensee’s designated and trained personnel.
In addition, Licensor will provide emergency support to any authorized user of the Software Programs for
the purpose of error recovery and to assist in determining the cause of any maifunction. Notwithstanding




the foregoing, Licensee shall ensure that all authorized users seek assistance from Licensee's designated
support representatives prior to contacting Licensor. Licensee shall internally resolve all routine questions
about the Software Programs (e.g., questions regarding user passwords; logging on; network probiems)
prior to contacting Licensor. If Licensor reasonably determines that Licensee’s users are repeatedly failing

" to observe this protocol, Licensor reserves the right, after providing Licensee with written Notice of such
determination and providing Licensee with a reasonable opportunity to rectify Licensee’s failure to follow
protocol, to charge Licensee for such calls at Licensor's then-current rates. Where applicable, Licensee'’s
shall be given access to the Picis user website at www.picis.com (or as otherwise updated) for help desk
access, technical information, downloads of database queries, Picis knowledge base, frequently asked
questions, and application requests.

1.3.5  System Monitoring. Licensor may periodically perform remote diagnostic and audit services to monitor the
performance of the Software Programs, to maintain diagnostic files, to monitor use of the Software
Programs and to control levels of automatic diagnostic reporting.

1.3.6  Device Drivers. Licensee shall have access to all Licensor RS232 connected device drivers available for

download from the Picis’ User's web site at https://users.picis.com Licensee is responsible for the
implementation of device drivers. Licensee shall pay to Licensor any time and materials charges, and out-
of-pocket expenses incurred by Licensor for any Services performed by Licensor, at the request of
Licensee, for the implementation of device drivers.

1.4 Response and Resolution Time Frames. Licensee shall report all incidences of Errors (in this Agreement referred
to as “Incident Reports”) to Licensor in a timely manner using the electronic or telephone support procedures
described in Section 1.3.4 above. After consulting with Licensee and after reviewing such Incident Report, Licensor
shall classify alt Errors with the Software Programs that are reported by Licensee to Licensor by Severity Level.
Based upon an Error's severity classification, Licensor shall then address such Error in accordance with the
process set forth below and Licensee acknowledges that Licensors ability to resolve is dependent upon the
availability of Licensees staff to support the resolution process as well as in providing remote access to Licensee's

systems.

Software Programs Issue Severity

Total Time to Respond/Resolve

Level 1 — System is down; major functionality is
not working; material data loss or data corruption;
unable to document a record; and end users
unable to perform essential functions. (e.g. unable
to document record)

Initial response to Software Programs within 1 -hour,
Immediate attention by responding staff member;
updates to Licensee as applicable until resolved;
Issue to be resolved or workaround suggested within
24 hours.

Level 2 — System intermittently unable to perform
essential functions, moderate to severe impact on
documentation (e.g. intermittent slowness,
periodic crashing and corruption of standlng
database tables)

Initial response to Software Programs issues within 2
hours, Immediate attention by responding staff
member; updates to Licensee as applicable until
resolved; Issue to be resolved or workaround
suggested within 48 hours.

Level 3 - Small number of end users intermittently
unable to perform non-essential functions; -
Application functions and continues to be used -
(e.g. intermittently receive error message when
booking a patient from one workstation)

initial response to Software Programs issues within
24 hours; updates to Licensee as applicabie until
resolved; Issue to be resolved or workaround
suggested in 96 hours. :

Level 4 - Does not impact the delivery of
documentation, does not impact the validity of
data in the application (e.g. spelling error,
misalignment of data on screen). Application
clarifications and enhancement requests.

Acknowledge receipt of issue within one week, .
Licensor resource assigned. Licensor work
collaboratively with Licensee to resoive the issue.
Software Program corrections are queued and
evaluated by Picis for inclusion in a future service
pack or version release.

2. EXCLUDED SERVICES. Maintenance Services shall not include the following:

2.1 Hardware Maintenance. Licensor shall not be responsible for maintaining and purchasmg any hardware used in
conjunction with the Software Programs.

2.2 Third-Party Software Support. Licensor shall not be reqUired to provide support for any software, including without
limitation any Licensee written applications, pre-release programs, non-current versions of the Software Programs,
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third party software or software provided by hardware manufacturers, other than the Software Programs; provided,
however, that, if applicable to Licensee, with respect to the Other Products, Licensor shall (i) with respect to any
issue that Licensor reasonably determines to be within its technical expertise, use commercially reasonable efforts
to correct the problem giving rise to such issue; and, (ii) with respect to any other issue which Licensee reports to
Licensor, communicate the existence of such issue to the applicable provider of such Other Products and use
commercially reasonable efforts to coordinate the correction of the problem giving rise to such issue with the
applicable provider of such Other Products.

2.3 Training. Licensor shall not be required to provide any training as a part of Maintenance Services.
2.4 Routine Procedures. Licensor shall not be required to perform any routine operational procedures such as

database backups of Licensee's network server, the generation of reports, the servicing of printers or the resetting
of hardware.

2.5 Network Management Services. Licensor shall not be required to perform network operating system installation,
maintena_nce_, management, or any related troubleshooting.

«

3. ON-SITE SERVICES. - On-site services are not included as part of Maintenance Services unless it is determined by

- Licensor, in its sole discretion, that on-site services are required to resolve of an Error. [f Licensee requests on-site
services, Licensor will evaluate and respond to Licensees request within ten (10) business days. If Licensor agrees to
perform the requested on-site services, Licensee shall pay for such services at Licensor's then-current time and material
rates plus out of pocket expenses consistent with the Monterey County Travel Policy.

4. ACCESS. Maintenance Services are contingent upon Licensor's ability to obtain remote access to the Sofiware
Programs at the Designated Facility. Licensee’s failure to provide such access shall immediately relieve Licensor of any
responsibility to provide Maintenance Services, other than telephone support, until access is available. Licensee shall
continuously provide the following equipment and access: :

4.1 Network Connection. Licensee shall provide Licensor with remote access to the Licensee network and servers
associated with the Software Programs in a manner reasonably acceptable to Licensor and the Licensee:

4.2 Security. Licensee shall provide Licensor with all login names, passwords, network rights and security information
required to provide Maintenance Services. If Licensee must change any access provisions, Licensee shall
immediately notify Licensor of such changes. Licensee’s failure to provide such information shall relieve Licensor of
its responsibility to provide Maintenance Services until the correct information is provided to Licensor.

4.3 Hardware. Licensee shall provide and maintain hardware adequate for the operation of the Software Programs in
safe, environmentally-controlied premises supplied with adequate and constant electrical power. Licensee's Internet
server must be operational at all times and physically accessible to Licensor's designated staff as necessary, in

- order for Licensor to provide Maintenance Services under this Agreement.

4.4 Physical Access. Licensee shall provide access rights to Licensor including full rights to all Software Programs,

. resources and adequate rights to access the server running the Software Programs. Subject to Licensee's standard

“and reasonable security procedures, Licensee shall provide Licensor and its agents physical access to all
equipment and software associated with the Software Programs throughout each Maintenance Term.

5. TEST ENVIRONMENT. Licensee acknowledges and agrees that if Licensee requests to migrate the Version of the
Software Programs running in its test environment to Licensee’s production environment, such migration may result in
the temporary unavailability of the Software Programs in Licensee’s production environment.
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EXHIBIT 2: BUSINESS ASSOCIATES ADDENDUM

. DEFINITIONS FOR USE IN THIS ADDENDUM

(a)

Agreement. "Agreement” shall mean the License and Services Agreement entered into by Business Associate and
Covered Entity on December 15, 2008, into which this Addendum is incorporated by reference.

(b) Business Associate. "Business Associate" shall mean Picis, Inc.
.(c) Covered Entity. "Covered Entity" shall mean Natividad Medical Center.

(d)
(e)
(®

(@

Individual. “Individual" shall have the same meaning as the term "individual" in 45 CFR 160.103 and shall include a
person who qualifies as a personal representative in accordance with 45 CFR 164.502(g).
Privacy Rule. "Privacy Rule" shall mean the Standards for Privacy of Individually Identifiable Health Information at

" 45 CFR part 160 and part 164, subparts A and E.

Protected Health Information. "Protected Health Information" shall have the same meaning as the term "protected
health information" in 45 CFR 160.103, limited to the information created or received by Business Associate from or

on behalf of Covered Entity.
Required By Law. "Required By Law" shall have the same meaning as the term "required by law" in 45 CFR

. 160.103.

(h) Secretary. "Secretary" shall mean the Secretary of the Department of Health and Human Services or his designee.

(N

Any terms used, but not otherwise defined in this Addendum shali have the same meaning as those terms in the
Privacy Rule.

. OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE

(d)

(e)

®

)

~(h)

o
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Business Associate agrees to not use or disclose Protected Health Information other than as permitted or required
by the Agreement or as required by law.

Business Associate agrees to use appropriate administrative, physical and technical safeguards to prevent use or
disclosure of the electronic Protected Health Information other than as provided for by this Addendum.

Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known to Business
Associate of a use or disclosure of Protected Health Information by Business Associate in violation of the
requirements of this Addendum.

Business Associate agrees to promptly provide notice to Covered Entity of any use or disclosure of the Protected
Health Information not provided for by this Addendum of which it becomes aware, but in no event shall the notice be
given later than five (5) business days after Business Associate becomes aware of such use or disclosure. Notice
shall be provided in writing to: Chief Information Officer, Natividad Medical Center, 1441 Constitution Boulevard,
Salinas, CA 93906.

Business Associate agrees to ensure that any agent, including a subcontractor; to whom it provides Protected
Health Information received from, or created or received by, Business Associate on behalf of Covered Entity agrees
to the same restrictions and conditions that apply through this Addendum to Business Associate with respect to
such information.

Within five (5) days of a request from Covered Entity, Business Associate shall provide access to Covered Entity or,
as requested by Covered Entity, to an Individual, to Protected Health Information about such Individual contained in
any Designated Record Set maintained by Business Associate, in order to meet the requirements under 45 CFR
164.524.

Business Associate agrees to make; within ten (10) days following receipt of a written request by Covered Entity,
any amendment(s) to Protected Health Information in a Designated Record Set that the Covered Entity directs or
agrees to pursuant to 45 CFR 164.526.

Business Associate agrees to promptly make available internal practices, books, and records, including policies and
procedures and Protected Health Information; relating to the use and disclosure of Protected Health information
received from, or created or received by Business Associate on behalf of, Covered Entity to the Covered Entity, or
to the Secretary, or an individual designated by the Secretary, for purposes of the Secretary determining Covered
Entity's compliance with the Privacy Rule. .

Business Associate agrees to document such disclosures of Protected Health Information and information related to
such disclosures as would be required for Covered Entity to respond to a request by an [ndividual for an accounting
of disclosures of Protected Health Information in accordance with 45 CFR 164.528.

. Within ten (10) days of notice by the Covered Entity to Business Associate that it has received a request for an

accounting of disclosures of Protected Health Information regarding an Individual, Business Associate shall make
available to the Covered Entity such information as is in Business Associate's possession and is needed to make
the accounting required by 45 C.F.R.S 164.528. At a minimum, Business Associate shall provide the Covered Entity
with the following information: (i) the date of the disclosure, (ii} the name of the entity or person who received the
Protected Health Information, and if known, the address of such entity or person, (iii) a brief description of the
Protected Health Information disclosed, and (iv) a brief statement of the purpose of such disclose which includes an
explanation of the basis for such disclosure. In the event the request for an accounting is delivered directly to
Business Associate, Business Associate shall within two (2) days forward such request to the Covered Entity. It
shall be the Covered Entity's responsibility to prepare and deliver any such accounting requested after Covered
Entity receives the information from Business Associate.
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PERMITTED USES AND DISCLOSURES BY BUSINESS ASSOCIATE

Except as otherwise limited in this Addendum, Business Associate may use or disclose Protected Health
Information to perform functions, activities, or services for, or on behalf of, Covered Entity as specified in the
Agreement, provided that such use or disclosure would not violate the Privacy Rule if done by Covered Entity or the
minimum necessary policies and procedures of the Covered Entity.

Except as otherwise limited in this Addendum, Business Associate may use the Protected Health Information
internally for the proper management and administration of Business Associate.

Except as otherwise limited in this Addendum, Business Associate may disclose Protected Health Information as
required by law.

Except as otherwise limited in this Addendum, Business Associate may use Protected Health Information to provide
Data Aggregation services to Covered Entity as permitted by 42 CFR 164.504(e)(2)(i)(B).

Business Associate may use Protected Health Information to report violations of law to appropriate Federal and
State authorities, consistent with Sec. 164.502(j)(1).

OBLIGATIONS OF COVERED ENTITY PROVISIONS FOR COVERED ENTITY TO_ INFORM BUSINESS
ASSOCIATE OF PRIVACY PRACTICES AND RESTRICTIONS

Covered Entity shall notify Business Associate of any limitation(s) in its notice of privacy practices of Covered Entity
in accordance with 45 CFR 164.520, to the extent that such limitation may affect Business Associate's use or
disclosure of Protected Health Information.

Covered Entity shall notify Business Associate of any changes in, or revocation of, permission by Individual to use
or disclose Protected Health Information, to the extent that such changes may affect Business Associate's use or
disclosure of Protected Health Information.

Covered Entity shall notify Business Associate of any restriction to the use or disclosure of Protected Health
Information that Covered Entity has agreed to in accordance with 45 CFR 164.522, to the extent that such
restriction may affect Business Associate's use or disclosure of Protected Health information.

Covered Entity agrees to use appropriate administrative, physical and technical safeguards to prevent use or
disclosure of the electronic Protected Health Information other than as provided for by this Addendum.

TERM AND TERMINATION

Term. The Term .of this Addendum shall be effective as of the Effective Date of the Agreement, and shall terminate
when all of the Protected Health Information provided by Covered Entity to Business Associate, or created or
received by Business Associate on behalf of Covered Entity, is destroyed or returned to Covered Entity, or, if it is
infeasible to return or destroy Protected Health information, protections are extended to 'such information, in
accordance with the termination provisions in this Section.

Termination for Cause. In addition to and notwithstanding any other provisions in the Agreement addressing
termination, upon Covered Entity's knowledge of a material breach of the terms of this Addendum by Business
Associate, Covered Entity shall, in its sole discretion:

(M Provide an opportunity for Business Associate to cure the breach or end the violation and terminate the

Agreement if Business Associate does not cure the breach or end the violation within the time specified by
Covered Entity;

(2) Immediately terminate the Agreement; or
(3) If neither termination nor cure is feasible, Covered Entity shali report the violation to the Secretary.

Effect of Termination.
(1) Except as provided in paragraph (2) of this section, upon termination of the Agreement, for any reason,
"~ Business Associate shall return or destroy all Protected Health Information received from Covered Entity,
or created or received by Business Associate on behalf of Covered Entity. Business Associate shall retain
no copies of the Protected Health Information. Business Associate shall be responsible for ensuring
subcontractors or agents of Business Associate also comply with the provisions of Section V(c).

(2) in the event that Business Associate determines that returning or destroying the Protected Health
Information is infeasible, Business Associate shall provide to Covered Entity written certification of such,
along with a description of the conditions that make return or destruction infeasible. Upon such
determination that return or destruction of Protected Health information is infeasible, Business Associate
shall extend the protections of this Addendum to such Protected Health Information and limit further uses
and disclosures of such Protected Health information to those purposes that make the return or
destruction infeasible, for so long as Business Associate maintains such Protected Health Information.

MISCELLANEQUS

Regutatory References. A reference in this Addendum to a section in the Privacy Rule means the section as in
effect or as amended.
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(c)
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Amendment. The Parties agree to take such action as is necessary to amend this Addendum from time to time as is
necessary for Covered Entity and Business Associate to comply with the requirements of the Privacy Rule and the
Health Insurance Portability and Accountability Act of 1996, Pub. L. No. 104-191.

Survival. The obligations of Business Associate under Section V(c) of this Addendum shall survive the termination
of the Agreement.

Interpretation. Any ambiguity in this Addendum or the Agreement itself shall be resolved to permit Covered Entity to
comply with the Privacy Rule.




EXHIBIT 3: TRAVEL EXPENSE POLICY

The current IRS / GSA Guidelines for travel are as follows:

o Lodging: $133/ day
e Meals $64/ day
¢ Mileage 50.5 cents / mile
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SUPPLEMENTAL SOFTWARE AND SERVICES AGREEMENT

This Supplemental Software and Services Agreement (hereinafter referred to as the “Supplement”) is entered into as of the
15th day of December, 2008 (hereinafter referred to as the “Supplemental Software and Services Agreement Date”) by and
between Picis, Inc. (“Licensor”) and Natividad Medical Center, wholly owned and operated by the County of Monterey,
California (“Licensee”), and is a supplement to the License and Services Agreement by and between Licensor and Licensee
dated as of the 15th day of December, 2008 (hereinafter referred to as the “Agreement”).

WHEREAS, Licensor is the manufacturer of certain Software Programs listed on Schedule A hereto and Licensee desires to
license such Software Programs from Licensor;

NOw THEREFORE, in consideration of the mutual covenants contained herein, the receipt and sufficiency of which are
hereby acknowledged, Licensor and Licensee agree as follows:

1. License. The iicense and use of the Software Programs indicated on Schedule A as being purchased hereunder
shall be governed by and subject to the terms and conditions of the Agreement. This Supplement is hereby made
part of and incorporated into the Agreement by this reference. Capitalized terms used herein without definition shall
have the meanings ascribed to them in the Agreement.

2. Fees. The Fees associated with Licensee's license of the Software. Programs shall be as follows and paid to
Licensor by Licensee in accordance with the Agreement and in accordance with Schedule A:

License Fee .| $46,500
Interface License Fee $35,000
Professional Services Fee $205,125
Total License and Professional Services Fee $286,625
Total Annual Maintenance Fee $17,460

3. Designated Facility/Facilities. The Designated Facility/Facilities shall be the Natividad Medical Center located at
1441 Constitution Boulevard, Salinas, CA.

4. Licensee Billing Address:

Accounts Payable
Natividad Medical Center
1441 Constitution Boulevard
Salinas, CA 93906

5. Hardware and Third Party Software Specifications. "Hardware and Third Party Software Specifications”, are
specific to the Software Programs listed in Schedule A and shall be set forth on Schedule B (“Hardware and Third
Party Software Specifications”).

6. Statement of Work. Attached is a “Statement of Work” (as set forth in Schedule C), which outlines the
Professional Services to be provided to Licensee by Licensor as part of the proposed implementation of the
Software Programs.

7. Conflict. In the event of any discrepancy between the terms of this Supplemental Software and Services
Agreement and the terms of the Agreement, the terms of this Supplemental Software and Services Agreement

shall apply.

IN WITNESS WHEREOF, the terms and conditions of this Supplemental Software and Services Agreement are accepted and
agreed to by Licensor and Licensee and the parties have caused this Supplemental Software and Services Agreement to be
executed and each individual whose signature appears below hereby warrants that they are duly authorized to execute this
Supplemental Software and Services Agreement on the behalf of the party that they represent.
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This Supplement may be signed in two (2) or more counterparts, each of which shall be deemed an original and which shall
together constitute one agreement.

LICENSOR:___ Picis, Inc. LICENSEE: Natividad Medical Center _~

7 /Q&Qﬁy/gg‘,
Slgnature‘/vl / /;?w_tuxe
A~ sy L. ] a Freim

Melissa Cruz

Printed Name » Printed Name
CFO Cﬁ/rea/of &&4 4_(,%
Title Title |
/ 0/97/ 0¥ DEC 1 1 2008 1
Date Date

The following Schedules are made part of this Supplemental Software and Sepflbes Agreement and incorporated herein.

Schedule A — Pricing
Schedule B — Hardware and Third Party Software Specifi ca’uons
Schedule C — Statement of Work
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SCHEDULE A - Pricing

Software Programs Fees
OR Manager (SKU # 4235) $62,000
Includes: OR Scheduling, Perioperative Nursing Record,

Preference Card Management, Standard and Ad-hoc reports.

OR Manager - Web Access (SKU # 4236) included
Includes: Permitting a surgeon or office staff to review surgeon's patient/surgery

schedule and booking activities and permits the reservation (holding a time slot

without conflict checking) of a patient for a surgical procedure via MS Internet Explorer.

included if installed as part of OR Manager. Implementation fees apply if installed

separately. Requires Web Server.

Case Record Upload Text/HL7 Outbound Interface (SKU # 4261) Included
Text file or HL7 message containing case record information.

Software Programs Sub Total: $62,000
Interfaces

Standard Extracts Inbound Interface (incl ADM, BAR, MIS, MM and MRI) $12,000
from Meditech (IDB) (SKU # 4400_12) .

Sold with OR Manager only

MM (Patient Issues and Inventory Requusmons) Keypunch Outbound Interface $15,000
to Meditech (SKU # 4445 12)

Sold with OR Manager only

BAR (Batches) Keypunch Interface to Meditech (SKU # 4481_12) 8.000
Sold with OR Manager only

interface License Fees Total: $35,000
Professional Services Fees $205.125
Professional Services Fees: 1) are based on the Statement of Work and

project plan for the products purchased attached as Schedule C;

Services Fee Total: $205,125
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TOTALS

Software Programs License Fees:
Discount 25%**:

Total Interfaces License Fees:

Total License Fees:

Total Professional Services Fees:

Total:

Total Annual / Maintenance Fees:

$62,000
($15,500)
$35,000

$81,500

$205,125
$286,625

$17,460

The Annual Maintenance Fee shall be 18% of the Software Program List Price.
Interfaces are provided as per Licensor's standard interface Specifications

**Discount is valid until December 15, 2008.
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SCHEDULE B — Hardware and Third Party Software Specifications

Database storage

Operating System
Database Management

Other Software Required

Notes

" Pentium 4 - 3GHz or Higher 2-W V% Processor Server

PICIS
System Configuration

OR Manager Revision:

Upgradeabile to 4-Way(recommended)

Internal CD-ROM

Backup Unit capable of backing up the database and system
files.

2 GB RAM

200 GB (useable disk space) RAID 10

(2) 36 GB SCSI Hard Drives mirrored - OS
(1) 144 GB SCSI Hard Drive - online backups.

Picis prefers the O/S to be on its own physical device rather
than on a logical segment of the hardware RAID array to
enhance performance.

Microsoft® Windows® Server 2003 Standard Edition
Microsoft® SQL Server 2000™ Standard Edition with SP4
Microsoft® SQL Server 2005™ Standard Edition with SP2

Outlook client with Internet mail capabilities required for
automated error reporting.

pcAnywhere v11.5 or higher or comparable remote
administration software(Remote Desktop/Terminal Services).

Server must be dedicated to the Picis application. Online
backups will be performed by SQL Server then moved to tape.
The online backup disk or directory needs to be the same size
as the SQL data store. The online backup should be
configured on its own channel to enhance performance.

2 Background Processor(s) Pentium 4 - 3GHz or Higher Processor 4
- 512 MB RAM
10 GB (available disk space)
Operating System \%Eﬁéﬁﬁl\é\/mm(@ XP Professional SP2. VMWare for
Other Software Required  pcAnywhere v11.5 or higher or comparable remote
administration software(Remote Desktop/Terminal Services).
3 Workstation Hardware Pentium 4 - 2GHz or Higher Processor thd

Operating System

512 MB RAM
4 GB (available disk space)

Microsoft® Windows® XP Professional SP2
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Prepared by: Randy Kelley
Date Prepared: 5/2008

Last Modified: 5/2008

Number of These specifications are recommended for the current
Facilities: version of the CareSuite software. The specifications may be
Number of ORs: subject to change upon the release of a new version of the
Number of CareSuite software.

users:
Number of beds:

Network Hardware Specifications
The Picis system requires a dedicated 100 Mbps Full Duplex Ethernet connection using the TCP/IP protocol.

Any other configuration will not be compliant. Picis declines any responsibility regarding overall performance of
the system if the specifications listed above are not observed.

For support purposes and for uploading updates, we request that the facility provide a VPN Site to Site tunnel.
Picis does not support the installation of VPN client software on any workstations. If this is not possible,
minimum of (2) modem connections using US Robotics 56k external modems with Windows 2000 or 2003

Remote Access Server will be required.

Minimum Hardware / 3rd Party Software Requirements

_ Picis is neither a manufacturer nor vendor of hardware or third party software. The customer is solely
responsible for the purchase, installation and maintenance of these products. The following specifications are
provided as recommendations of minimal processing and storage capacity based on preliminary understanding
of customer requirements (i.e. number of workstations and applications purchased) respective to Picis
application performance requirements for the Picis product line. As a general rule, customers are
recommended to procure the most powerful hardware that their budget permits which meets or exceeds Picis

requirements.

Any hardware or software pricing provided by Picis is intended to be used as an estimate for bud‘getary planning
purposes only. Picis recommends that the customer utilize their preferred vendor of hardware and third party
software for the most current pricing related to these specifications. -

Data Size and Hardware Recommendations

This document reviews the Picis hardware configuration analysis performed for sizing your SQL server. All
hardware configurations are based on Microsoft SQL standards and recommendations. Processor

and memory utilization are estimated and configured by comparing the size of your site to other live Picis sites
of the same size. Data store size for SQL is estimated for one year of growth from the day of “go live”. The
estimate is obtained by researching current live sites. The following criteria are evaluated when determining
hardware and sizing recommendations.

Number of OR suites

Number of OR Bookings

Number of facilities

Number of case records

Number of years the database has been live

Number of workstations

Amount of memory at the time of implementation and at the time of evaluation
Number of processors at the time of implementation and at the time of evaluation.

*® s e e @ e o o
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As your database grows and additional users or facilities are added incremental disk space, memory, and
processors may be necessary.

Performance of the SQL server and response time to the workstation is calculated using SQL standard
response times. These response times will vary depending on the existing network traffic. Growth of your SQL
server running the Picis product is also based and configured on SQL standards.

Many customers have expressed the desire to predict when additional hardware will be necessary based on
actual site usage. The following information is referenced from Microsoft Tech Net.and will assist with this

initiative
CPU and Memory Management

Two of the main components that you will manage are the CPU and memory. These components are managed
much as they would be for any Microsoft Windows® 2000/2003 server.

CPU Planning

Processor planning is fairly straightforward. Monitor your current CPU utilization (\Processor(_Total)\%
Processor Time). If the average is over 50 percent, if you have frequent peak usage periods when the current
CPU utilization spikes over 90 percent, or if you have a situation in which the usage spikes and stays up for a
while, then you should consider adding either additional processor(s) or faster processors. In general, the
processors you choose should be able to deliver the speed implied in your other system purchases. If your
system is highly specialized and filled with processor-intensive activities, you will become aware of that as you
observe the system over time. Examples of such activities include extensive or frequent usage of Data

" Transformation Services, or anything involving many calculations (science, accounting, and so on). SQL Server
is a CPU-intensive application, so look for processors with a large high-speed cache. Always get the fastest and
newest when it comes to processing power. The processor allows the rest of the server to do its job well.

If you have a dedicated SQL Server computer, use all of the processors for SQL Server. If your system is
running applications in addition to SQL Server (such as Microsoft Commerce Server), then consider restricting
SQL Server from using one or more processors. Otherwise, allow SQL Server and Windows to balance across
all processors, as they were designed to do.

Memory Planning

While the sum of all hardware together dictates the capacity of a system, memory serves mainly to optimize
data access. SQL Server uses memory to store execution plans, store data pages between uses, and so on.
Without enough memory, you will incur more disk 1/0 in reading data. If your system does many reads, you
might reduce disk 1/O by significantly increasing your memory, because the data will then remain in cache.
Insufficient memory, or over-aliocation of memory, can result in paging. Memory plays an important role in SQL
Server, and it is a resource you should carefully monitor.

For systems for which reads are the highest priority (decision support systems or DSS), more memory is better.
Memory can be used to compensate for disk /0, and large amounts of memory can significantly decrease the
number of disks (spindles) you will need to achleve high performance. ‘

For systems for which writes are the highest priority (on line transaction processing or OLTP), memory is still an
important part of the system, but you may benefit more from the addition of disk spindles, and more or faster
controller channels, rather than memory. To be sure, you will need to carefully monitor your system to see which
resources are in highest demand.

Disk Planning

The important point to remember about data storage is that the number of disks is far more important than the
total storage size of the disks. One big physical disk may hold all your data, but it still has only one disk arm to
execute, individually, each data request. The more disk arms you have, the better off you will be. So, when you
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size for new disks, do a quick check to be sure this is enough drive space; but spend more time on analyzing
how many spindles you really need. For example, if your system performs a lot of transactions, you will enhance
performance by adding more spindles (provided there is sufficient memory and CPU to support the system).

When you are ordering your hardware, request a specific number of disks, rather than a specific amount of disk
space. You want to have many smaller disks rather than fewer larger disks. If you have external storage, go for
the fastest array controller card, and one that has multiple channels. Look at this card as a potential bottleneck:
If you have many spindles, you need to invest in a card that can support them. How much performance you get
will be directly proportional to the quality of the controller, and the type of I/0 your system produces.

In OLTP, you can have more disks per controller card, which means the disk spends more time looking for the
data, and the controlier channel will not become so saturated.

in DSS, where more of the queries are apt to be sequential reads, you will need more controlier channels for a
smaller set of disk drives. Also remember that memory is a good way increase 1/O in a DSS system.

Formore information on all of these topics, please see SQL Server Books Online. Also see Inside
Microsoft SQL Server 2000 and Microsoft SQL Server 2000 Administrator's Companion.

Page 4




PICIS
System Configuration
Hardware/Software Specification
for Picis ORManager Web Access Revision:

Web Access I Pentium 4 - 3GHz Procesor

1 GB RAM
36GB mirrored disks

Operating System Microsoft® Windows® Server 2003 Standard Edition

Notes ‘ Microsoft Internet Information Server
Valid Server certificate for SSL(Secure Sockets Layer)
Microsoft Internet Explorer 6.0

If web solution is intranet based, SSL is not required

Page 5




@ Béd pICIS

SCHEDULE C - Statement of Work

Picis OR Manager Statement of Work

Description

This Statement of Work (the "SOW") is made part of the Agreement to which it is attached
between Picis, Inc. (the "Licensor" or "Picis") and Natividad Medical Center, (the “Licensee” or
"Client") and specifies the Professional Services to be provided by Picis.

Picis has priced the Professional Services Fee based on responses from the Client's staff which
have been provided to the Picis sales team. Appendix A documents the basis for the
implementation as scoped. In some cases enhanced implementation and/or Business
Transformation services, which are in excess of the Picis best practice, may have been identified,
priced, and included in the services as scoped. As the implementation proceeds further, changes
to the Professional Services Fee which were not contemplated in this Statement of Work or in the
Agreement, may require Change Orders to be agreed to and signed by both parties per the
Agreement.

Terms not defined in this Statement of Work are defined in the License and Service Agreement or .
the Supplemental License and Service Agreement.

SOW Fees

The Professional Services Fee for the Services provided under this Statement of Work shall be
as follows:

Best Practice Professional Services Fee $ 205,125

Total Professional Services Fee $ 205,125
Date: . Version:
May 21, 2008 1

Designated Facilities

The Professional Services will be performed at the following facilities:

Facility name: Facility address:
Natividad Medical Center 1441 Constitution Blvd
Salinas, CA 93906

9550 W. Higgins Road, Suite 1100 . 100 Quannapouwitt Parkway, Suite 405
Rosemont, IL 60018 Wakefield, MA 01880

Tel: 847 993 2200 Tel: 781 557 3000

Fax: 847 518 9085 Fax: 781 557 3140 picis.com
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Froject Objective

The Client will be lmplementmg the Software Programs indicated in Schedule A of the

Agreement.
The total project duration is not to exceed fourteen (14) months.

Project Goals

The overall goals of this Statement of Work and the representative project plan are designed to a)
develop a stable information management system incorporating the Client's unique practice of
patient care into the Picis environment through product configuration and to b) complete the
project on time and within budget. This project is being designed to provide an effective toolset for
the Client's employees with immediate clinical and time saving benefits. All the work
accomplished within the scope of this project will be completed to minimize the redundancy of
work required during the roll-out of the Picis Software Programs to the Client’s department(s).

Implementation Methodology & Process

Picis’ Professional Services have been designed to provide a successful implementation of the
Picis Software Programs. These services are built on best practices accumulated from hundreds
of successful implementations.

Led by the Picis project management office, Picis employs a combination of on-site and off-site
project tasks that are shared between the Picis Project Team and the Client Project Team. The
Client is required to assign a counterpart team who can work with the Picis clinical and technical
experts throughout the project. The methodology includes knowledge transfer of key information -
needed to successfully implement and maintain the Picis Software Programs.

Project Team

The Picis Project Manager, Process Consultant(s), Technical Lead, Interface Specialist, and
Learning Specialist team members are assigned to work with the Client's counterparts to
implement the Picis Software Programs. The Picis Project Team consists of highly-qualified
resources who have extensive experience, many of whom hold certifications in their respective

areas.

o PMP-certified Project Managers :

e RNs, OR Nurses, Nurse Managers, Scheduling Managers, and individuals with other
medical software vendor experience

e Microsoft Certified Systems Engineers (MCSE) with SQL Server, database, and HL-7
experience

e Resources with Management Information System (MIS) or Computer Engineering
degrees

e Learning Specialists knowledgeable in adult education best practice following American
Society for Training and Development (ASTD) standards

The Picis Project Team is responsible for a) knowledge transfer related to the products being
licensed, b) documentation of the Client's current state and envisioned future state through Picis-
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facilitated process mapping, c¢) guidance and advice on incorporating future state
recommendations into the Client’s use of the Picis Software Programs being implemented, and d)
the Picis activities designated within the project plan.

The Client Project Team is responsible for a) knowledge transferred/gained through Picis-
provided training, b) assignment and investment in the resources designated under the Client
Project Team within this Statement of Work, ¢) knowledge transfer to the Picis Project Team of
the current state and envisioned future state as it relates to the use of the Picis Software
Programs being implemented, and d) the client activities designated within the project plan.

Guided by Project Management Institute (PMI) principles, Picis projects are identified and
managed by four phases: Initiation, Build, Test, and Activation/Go Live.

Initiation Phase

As soon as possible after contract execution, the Client needs to order the hardware required to
operate the Picis Software Programs and assure installation prior to the scheduled kickoff
meeting. The Client must have these servers installed and tested at least two (2) weeks
prior to the scheduled kickoff meeting. Additionally, the Client should already have designated
the Client Project Team consisting of counterparts for the Picis Project Team shown above and
as outlined on the following pages.

' During this phase, the Client attends a formal Wakefield-based training class at the Picis
headquarters to get an understanding of the Picis implementation methodology and key decisions
that should be made during the implementation project.

As one of the first activities, a visit is conducted by an experienced clinical Picis Process
Consultant and Picis Technical Lead to evaluate current patient care processes throughout the
department(s) receiving Picis Software Programs. A two day visit will be provided to assess the
current patient care processes throughout the Perioperative depariments thus enhancing the
implementation of Picis Software Programs. One process mapping visit is provided per database.
After the visit, a report will be developed which will identify the current state and the envisioned
future state with Picis product functionality implemented. The intent of this visit and report is a
high level overview. Picis will not be evaluating detailed processes for major process changes.
Picis will, however, provide recommendations on product use that may enhance or improve
current practices. In addition to the process mapping report, Picis will provide the Visio flow charts
developed as a result of the process mapping. It is then the Client's responsibility to update the
Visio documents throughout the implementation process. A technical presentation and walk
. through, provided by a Picis Technical Lead, may also be included in this visit or may be
scheduled at another time.

Subsequent to hardware installation at the Client's site and the process mapping visit, the kickoff
meeting will be conducted. This will be an opportunity for Picis to demonstrate the features of the
appilication(s) for the Client Project Team and departmeni(s) involved.

Prior to the kickoff meeting, the Picis Project Manager reviews a representative project plan for
any changes. The Client is either a) expected to sign-off on-this project plan at the kickoff meeting
to validate the accuracy of this project plan, or immediately foliowing the kickoff meeting is b)
expected to modify this representative project plan scope from identified changes resulting from
the process mapping and kickoff visits so that implementation activities can continue without
delay. Kickoff meeting attendees from the Client's side include the Project Manager, Project
Sponsor, Department Managers/Directors, and the Clinical Team.
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Build Phase

The Build Phase involves the site-specific configuration of tables and files that will drive
application behavior consistent with the future state designed by the Process Consultant in the
process mapping visit. The Picis best practice approach assumes the Client Project Team will
build the application with consulting and training from the Picis Project Team.

During this phase, the Client attends on-site configuration sessions conducted by the Picis
Process Consultants and Picis Technical Leads (if applicable). Training is provided to ensure that
the Client Project Team is able to maintain the system after the go-live event.

Picis Process Consultants are available on-site and off-site to review best practices and make
additional recommendations to ensure the Picis Software Programs meet the Ciient's
requirements. Off-site build checks are conducted at frequent intervals by the Process Consultant
to validate the build and assess whether or not this phase is progressing on track.

Test Phase

The Test Phase includes two forms of validation:
o Component test ~ Picis assists the Client in testing the application to be sure it functions
as expected departmentally based on Build Phase activities.
» Integrated test — Picis assists the Client in testing all products and interfaces in the
Client’s environment.

Activation/Go-Live Phase

In preparation for the go-live event, Picis will assist the Client with a “mock go-live’, i.e. parallel
validation testing event. During this time, double charting occurs whereby the Client charts in the
system being replaced by Picis Software Programs and, in paraliel, charis in the Picis Software
Programs. Results are reviewed in a controlled environment to ensure that the Picis Software
Programs are working as expected. : ‘

After the system is fully tested and users are trained, a “go/no-go” decision is made jointly by
Picis and the Client. Once the decision is made to proceed, on-site activation support is provided
by Picis to ensure any issues are quickly resolved. After the system is stable and knowledge
transfer has occurred, the project is formally transitioned from the Picis Project Team to Picis

support.

Technical Services

Technical services include software delivery and installation, configuration of the Virtual Private
Network (VPN) tunnel for Picis support, interface delivery, technical system administrator training,
and reporting/printing support.

The Client is responsible for meeting Picis’ minimum requirements for hardware, networking, and
‘connection’ to the Picis application as outlined in the Hardware and Third Party Software
Specifications attached to the Agreement.
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Interfaces

Interfaces included as part of this Statement of Work are as indicated on Schedule A of the
Supplemental License and Service Agreement. ‘

The level of effort required to install these interfaces assumes that the Client will meet the Picis
specifications for standard interfaces and that the Client has the appropriate number of technical
resources committed to the project. The standard specifications are referenced within the
Agreement. Any additional effort requiring custom changes will require a Change Order, and once
approved by Picis, may be billed at the then current time and materials rate for services
performed, as well as any travel and out-of-pocket expenses, if applicable.

Key Project Milestones

Picis' best practice implementation process provides a foundational plan beginning with the
Initiation Phase followed by the Build Phase onto the Test Phase and culminating in the
Activation/Go-Live Phase. Various milestones will occur during the project. These are key
achievements and often gateways to further activity. Definitions and elements of these milestones
follow in the table below:

Milestone Definition B
Contract Execution | Completed and executed contracts (by both parties) are
: received in the Picis office.

Software Installation of the Picis Software Programs, namely the

Installation databases, servers, and background processors, on the Client’s
hardware.

Component Test Component test is the validation of each individual component
working to technical specification in and of itself.

Integration Test Integration test is the key testing cycle wherein the Client tests

all the components in unison with real-world scenarios and
environments to validate the system. The system is ready for
Go-Live at this point and will be frozen in preparation for user
training and Go-Live.

Parallel Validation | Mock Go-Live whereby charting is performed in both the
Test existing system (manual system or in the system being
replaced) and in the Picis Software Programs.
Activation/Go-Live | Availability for use of the Picis Software Programs for
production data by the Client's end users.

Picis and the Client have agreed to the overall timelines including the elapsed time of the project;
however, exact milestone dates may vary based on the mutual agreement of both parties. See
following appendices:

¢ Appendix B, Representative Key Project Timeline

e Appendix C, Client Resource Schedule
» Appendix D, Key Deliverables and Client Dependencies.
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Project Governance

Following Project- Management Institute guidelines, Picis assigns a Project Manager at the
beginning of the implementation engagement. The Picis Project Manager is responsible for
creating the final project plan and project workbook for the project in cooperation with the Client
Project Manager. In addition, the Picis Project Manager will serve as the coordination point for all
activities per the communication plan.

The Communication Plan includes frequent and consistent contact.

Primary Contacts _
« Project communication is to be coordinated through the Picis Project Manager and Client
Project Manager. These two resources work closely together and are the control points
for project communication.

Weekly Project Status Meetings

o Weekiy meetings serve as the primary mechanism for full team communication. The Picis
Project Manager leads these meetings, with agenda items sent 24 hours in advance to
the Picis Project Manager from the Client Project Manager.

Weekly Project Core Team Meetings
e Weekly meetings are the primary mechanism for internal client team communication. The
Client Project Manager leads these meetings.

Monthly Executive Steering Committee Status Reviews

o Executive status meetings are the primary mechanism to communicate the project’s
overall status to the Client’s executive and physician leadership. Both Project Managers
will coordinate these meetings, with the Client scheduling the attendees and meeting
times.

Ricis Project Team

Picis will provide a highly skilled team of resources which will ensure the success of the
implementation at the Client’s site. '

Project Manager (PM)

This resource provides management oversight and control of project personnel and also
manages the Project Plan for the Picis Project Team and the Client Project Team. The Picis
Project Manager is responsible for driving project communications, forecasting, reporting, and
coordination of activities. .

Key Responsibilities:

e Co-owns the project with the Client Project Manager and manages the Picis Project
Team to successful project compietion

e FEstablishes and manages the client relationship
e Acts as the single point-of-contact for all project related activity

Page 6
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Manages the overall progress, use of resources, and initiates corrective action where
necessary

Ensures that the correct Picis resources are assigned to the project and manages
their engagement

Facilitates communications with stakeholders both internally within Picis and
externally with the Client

Process Consultant (PC)

This resource provides the Client with workflow and process best practice suggestions as well as
assists with the development of their configurable database. Process Consultants are responsible
for providing the Client with the appropriate tools and resources to successfully implement the
Picis Software Programs. Process Consuitants are experts in all aspects of the product line for
which they are responsible.

Key Responsibilities:

Demonstrates major Picis Software Programs

Provides the Project Managers with product specific solutions and suggestions
throughout the implementation project

Demonstrates an understanding of business requirements for the department
automating the specific Picis Software Programs

Provides guidance to clinical' and non-clinical users for planning, building,
configuring, and training purposes

Provides assessment overview documentation of current state and future state
(process mapping report)

Provides best practice recommendations and professional delivery options based on
the Picis Software Programs being implemented

Technical Project Lead (TL)

This Picis resource assists the Project Manager in the creation of the technical aspects of the
project plan and is responsible for delivering the technical components on time and operational
across the Picis Software Programs.

Key Responsibilities:

Page 7

Assists the Picis Project Manager with the technical aspects of the project plan,
communicates progress reports, "after action” reports, end-of-project reports, and
follow-up action recommendations

Escalates any of the Client’s technical concerns to the Picis Project Manager for
resolution

Manages the overall progress and use of internal resources

Initiates corrective action where necessary for the technical aspects of the project
Manages technical risks, including development of contingency plans, and ensures
appropriate mitigation is in place

Works with technical support teams at Picis when necessary

Participates on the routinely-scheduled project conference calis along with other
members of the Project Team
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e Works with Picis product management and Picis software project management to
coordinate deployment and delivery plans, including tools for new releases when
necessary

Picis Report Writer Specialists (PRW)
Picis Report Writer specialists provide Crystal report training at the Picis Wakefield office.

Picis Expert Resources (PER)

The Picis Expert Resources are experienced implementation specialists with administrative,
clinical, and technical background. During the kickoff meeting’s project plan review, the Picis
Project Manager will work with the Client Project Manager and Process Team Leader to assign
and plan for necessary expert resources to support the timeline.

Picis Client Solutions Administrator (CSA)

The Client Solutions Administrator servers as the primary day to day support contact for the
Client after project completion and the transition to Picis Support has occurred. At key milestones
during the implementation project, the CSA learns the site specific requirements incorporated into
the Picis Software Programs so that upon transition to Picis Support, the CSA is well positioned
to support the Client's live system. The CSA is the primary support point of contact upon
transition to Picis support and as such, eventually replaces the Picis Project Manager and
Process Consultant as the primary contact for the Client Project Team. The CSA is the
counterpart to the Hospital Process Team Leader/System Administrator.

Kéy Responsibilities:

e Serves as primary support person for the Client upon transition fo Picis Support
» Coordinates access to continuing services '

Client Project Team

A corresponding team of resources will need to be assigned and provided by the Client to
perform the client-designated activities on the final project plan, and to provide feedback and
input to the Picis Project Team. Though Picis has provided significant resources to achieve a
successful Go-Live of the Picis Software Programs in the agreed upon fimelines, there are
fundamental roles and activities that must be owned within the Client's organization. The
following are the Team Members expected to be provided by the Client. The Client's FTE
requirements are specified in Appendix C hereto.

Client/Hospital Project Manager (HPM)

The Client Project Manager is primarily responsible for the Client activities designated on the
agreed upon final project plan. This is a part time role throughout the project timeline and requires
a dedicated resource. This resource can be an internal resource with prior experience in the
implementation of automated clinical systems or an outside resource brought in specifically to
manage this project.
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The Client Project Manager will work with the Picis Project Manager to execute against the
detailed final project plan. This includes both the design and building of the automated systems,
as well as the myriad of tasks that must be accomplished. Other responsibilities of the Client
Project Manager include the coordination of hardware procurement and deployment, integration
with existing internal departments and systems, creation of training and testing plans, paraliel
runs, and go-live planning. In addition, the Client Project Manager plays a key role in coordinating
the schedule of resources from various ancillary departments who are needed sporadically during
the project. The Client Project Manager will ensure that tasks are completed in a timely manner
and that the appropriate resources are allocated to complete all tasks. To that end, it is
essential for the Client Project Manager to be empowered with corporate decision-making

authority.

Key Responsibilities:

¢ Reviews and updates the Project Plan on a regular basis and shares weekly (daily as
needed) status reports with appropriate team members

¢ Manages and communicates project change management

e Maintains open and timely communication between project leaders and coordinates
needs with Picis project manager

e Confirms all pre-requisite tasks are completed prior to all scheduled visits by Picis
assigned resources

e Manages and coordinates internal resources for project

¢ Maintains on-going communication with the Client’s leadership and management
team to ensure that information needs are met throughout the organization

Process Team Leader (HPTL)

This resource is ideally a clinical analyst with in-depth knowledge of the administrative and clinical
workflow, administrative and documentation requirements within the Client's organization. This
resource should be a part time dedicated resource on the Client Project Team. This resource
should also have experience with systems analysis and design, as well as strong computer skills.
This role requires excellent communication skills, especially for providing ongoing translation
between technical people and clinical people. We strongly suggest that this resource comes from
within the clinical department, is recognized as a leader, is respected by their peers, and that their
opinion is valued within the organization. This resource is alsc referred to as the System
Administrator. Picis highly recommends that there is a back-up resource for the HPTL/System

Administrator.

Key Responsibilities:

e Performs workflow studies, documentation analysis, and designs automated
workflows to incorporate new system capabilities

s Provides input related to process change management requirements

e Selects, leads, and trains the Client Project Team and Super Users

e Provides on-going information and feedback to clinical champions

o Makes configuration changes to the Picis Software Programs with input and feedback
from end users as appropriate

¢ Ensures that the installed system meets the clinical requirements of the institution

e Ensures that quality data is collected for meaningful reporting to ensure return on
investment
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Technical Leader (HTL)

The Technical Leader should provide comprehensive oversight to the implementation of the Picis
Software Programs. This is a part-time role that at times during the implementation may require
full time dedication to the project. This resource is ultimately responsible for the support and
maintenance of the technical layer during and after implementation. This role requires excellent
troubleshooting skills and in-depth knowledge of the internal technical infrastructure and existing

systems.
Key Responsibilities:

e Ensures the technical success of the implementation

e Reviews and manages hardware requirements

e Installs, configures, and support workstations

¢ Installs OS and 3rd party software as well monitor the servers

¢ Defines and sets up system alerts and system maintenance protocols

s Defines the security procedures, defines and manages user accounts on the network,
and other system resources
o Ensures that appropriate training is provided to operations and help desk personnel

Database Administrator (HDBA)

The Database Administrator is a key resource that-monitors and maintains the SQL Database.
This resource will generally have SQL Database experience and knowledge of server and
database management. This is a part-time resource during the implementation project and
requires on-going part-time support post-implementation. This resource can also participate in
application support and on-call rotation.

Key Responsibilities:

¢ Monitors and maintains the SQL Database server
e Monitors dB performance and growth

e Ensures that all recommended schedule task are in process and ensures that a
strategy is documented for back up and recovery procedures

e Assists with troubleshooting and provides input to Picis engineers as needed

Crystal/Access Technical Support

Technical support will be needed during the project to define, create and test internal custom
reports. Depending on the scope of the reporting needs of the organization, this may require
multiple resources during the implementation and will require on-going support post-
implementation. These technical resources need to have experience in the creation of SQL
views, have experience with Crystal or Access.

Key Responsibilities:

e Works with Client Project Team to create requisite reports to meet the organization’s
information requirements
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Project Team Members

The Project Team members should represent the various constituencies within the Surgical
department, inciuding scheduling, pre-admissions, admissions, OR, PACU, as well as billing,
materials management, and information technology departments. All of these team members will
provide input to the Client Project Manager and Client Team Leader to ensure that the system
represents the requirements of all the areas involved. The Project Team Members will provide
core content and input to build the system. The Project Team Members will train the Super Users
and may also be Super Users for their own areas.

Super User

A Super User should be an end user who has strong computer skills and/or great enthusiasm for
automating the patient record. Super Users will learn and maintain advanced end user knowledge
of the Picis Software Programs. Super Users will help train end users. Select Super Users will
also serve as unit representatives as a Project Team Member to ensure that content and design
of the system will be usable on their respective units. It is recommended that the organization
maintain one (1) Super User for every 8-10 end users. ideally, at least one (1) Super User should
be available on every shift. Due to the heavy training responsibility, the Super User should ideally
be a respected and experienced preceptor/mentor that will provide end user training.

Key Responsibilities:

e - Maintains advanced knowledge of Picis Software Programs and related policies and
procedures _ ' o

e Serves as “floor” support during the Go Live event to support end users’ use of the
newly-installed Picis Software Programs

e Provides first-line support to end users after the Go-Live event; troubleshoots system
issues : Vi

e Trains end users

e Serves as the first point of contact for end users who have questions about the
system and/or related policies and procedures

Clinical Champion(s)

The Clinical Champion should be a highly respected or powerful clinical leader who creates
groundswell enthusiasm for the new system and assists with change management surrounding
the acceptance of a new computer system. The Clinical Champion may also serve as a Super
User to help train end users. This resource may provide or analyze usability feedback resulting
from the initial configuration process in collaboration with the Team Leader.

Key Responsibilities:

e Reviews planned design and provides clinical feedback
s Assists in change management

e Assists with creation of and review of policies & procedures surrounding
computerized documentation

e Educates colleagues and promotes enthusiasm for the project
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Training

As part of the Picis implementation methodology, product training is provided for the members of
the core Client Project Team. This immediate and extensive best practice knowledge-transfer
process enables the Client Project Team to make highly informed, effective decisions very early
in the project lifecycle.

Training at Picis Site

The following Picis-provided trai'ning classes are included as part of this Statement of Work and
are required to be attended by appropriate client staff at our Wakefield, MA office.

e Project Manager Certification Training, 2 days —1 attendee

o Attendance: At the first available class after contract execution or within 75 days of
contract execution, whichever comes first

e Crystal Report Training for OR Manager, 2 days — 1 aftendee
o Attendance: Within 45 days prior to screen build completion

e Technical System Training, 1 day — 2 attendees
o Attendance: Within 30 days prior to software installation date

Training at the Client Site
"The following Picis-provided training classes are included as part of this Statement of Work and
are required to be attended by appropriate client staff.

Provided for the Project Team — up to eight (8) attendees per class

e OR Manager Spreadsheet Training, 1 day

¢ ORManager Dictionary, Security, and Screen Building Tralnmg, 3 days
» OR Manager Preference Card Tra[nmg, 3 days :

e OR Manager Billing Rules and Case Costmg Training, 2 days

Provided for the Core Project (Build)Team — up to eight (8} attendees per class
e OR Manager Application Training, 3 days '

Remote Training — up to eight (8) attendees per class
e OR Manager Web Access, 2 hour WebEx

The Client understands and will take full responsibility to meet and/or exceed the required
classroom set-up as required for on-site Picis fraining. The classroom set-up includes one (1)
computer per each client attendee and one (1) computer for each Picis trainer.

Additionally, Picis' training standards require that we have a ratio of one (1) Picis trainer to up to
‘eight (8) client attendees.

Picis will provide consultative guidance on the design and execution of end user training. Actual
execution of end user training assessments, education sessions, end user certifications or

customization of education materials is the responsibility of the Client and is not inciuded in this
Statement of Work.

The Picis Project Manager will work with the Client to determine the correct staff and timing.
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Project Assumptions

This Statement of Work and pricing are based upon the following key assumptions. Should these
assumptions prove to be incorrect, or if the Client is unable to comply with these assumptions,
then Picis reserves the right to restructure the services described within this Statement of Work to
accommodate the revised mutually agreed to assumptions and adjust the Professional Services

Fee accordingly.

Prices are based upon timely decision making and the Client's resource commitment
under Appendix C, Client Resource Schedule, to support the elapsed time illustrated
under Appendix B, Key Project Timeline.

Pricing assumes standard: templates, configurations, database, printouts, interfaces,
reports, training, and device drivers when applicable.

Pricing assumes the Client will roll-out workstations for additional facilities when
applicable.

Confirmation forms will be used to track progress during the course of the implementation
at the control gates shown in the timeline. The Client will be required to sign-off as project
milestones are completed to ensure that the Client and Picis have both completed the

- appropriate work to move onto the next milestone.

All implementation services will be provided during normal business. hours, appropriate to
the Client's time zone. Any work that must be scheduled outside of normal business
hours are considered to be in excess of the scoped fixed fee package and will be billable
at Picis’ standard after hour’s rate(s) per the Client's License and Services Agreement..

- Training classrooms for Super User and end user training have one (1) computer per - -
- Super User or end user attendee and one (1) computer per each Picis instructor'and per
“each client instructor. Note that.Super User trainer is provided by Picis; whereby end user

training is provided by the Client.

Travel and lodging expenses are not included in the Professional Services Fee and will
be billed as incurred consistent with the Monterey County Travel Policy. .

The Client will provide the Picis Project Team workspace with access to telephone and
internet capability (with parity) to existing client resources.

The Client agrees to use the Picis on-line issue management system to communicate all
issues, questions, and requests as the primary means of reporting issues, receiving
updates, and managing an issue list.

Out of Scope

Any deliverables or services not listed in this SOW or the Agreement are considered out of scope
for this Statement of Work and will require mutual agreement through a Change Order in order to
be included in the timeline or affect the agreed upon project plan.
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IN WITNESS WHEREOF, authorized representatives of the parties have signed this Statement of

Work.

Client: /[/ ‘/ I e Cé('/ﬁ “/ W/ Picis, Inc.

& o FEo—
7
Yl .

B D Of—a-—w

/ -s.—————’?
Name: A s e NS | S sm,

Titlecﬁl vesha /ZV‘»/ ot 3

Date:__ . DEC 11 !'@03

"""ELL ~M M. UTT';

N
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7}41,1”-44 (A 49nf

By: *@//)Vg\
I

Name: Md:%Sﬁ(%}/Z——

Title: (] ﬁ

Date: | (//5/9"7’)0?

.Busmess Address:

100 Quannapowitt Parkway, Suite 405
Wakefield, MA 01880
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Client#: 2810

PICISINC

ACORD. CERTIFICATE OF LIABILITY INSURANCE

10/06/08

DATE (MM/DD/YYYY)

PRODUCER
William Gallagher Associates
insurance Brokers, Inc.

470 Atlantic Avenue

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

Boston, MA 02210 INSURERS AFFORDING COVERAGE NAIC #
INSURED ] INSURER A: St. Paul Fire’' & Marine Insurance Co. 24767
Picis, Inc. INSURER B; Travelers Indemnity Co. of IL.
100 Quannapowitt Parkway INSURER C:
Suite 405 INSURER D:
Wakefield, MA 01880 INSURER E:
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH

POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
[INSR]ADD'] j
LTR INSRO TYPE OF INSURANCE POLICY NUMBER P.?ALT"E’Y(ME;,FDES&';’F PoLICY &ﬁ?&?ﬂ” LIMITS
A | GENERAL LIABILITY TE06903841 07/31/08 07/31/09 EACH OCCURRENCE $1,000,000
X | COMMERCIAL GENERAL LIABILITY EABMEQG[gEggTo(ERﬁEQNQQTED[e nce) 151,000,000
j CLAIMS MADE OCCUR MED EXP (Any one person) $10,000
| PERSONAL & ADV INJURY | 31,000,000
L GENERAL AGGREGATE $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $2,000,000
POLICY TR ] LoC
A | AUTOMOBILE LIABILITY MA06900603 07/31/08 07/31/09 COMBINED SNGLELMIT | 54 000 000
ANY AUTO (Ea accident) ) ]
ALL OWNED AUTOS BODILY INJURY s
|| scHEDULED AUTOS (Per person)
| X_| HIRED AUTOS BODILY INJURY $
| X_| NoN-oWNED AUTOS (Per accident)
PROPERTY DAMAGE $
(Per accident)
GARAGE LIABILITY AUTO ONLY - EA ACCIDENT | §
ANY AUTO OTHER THAN EAACC | $
AUTO ONLY: AGG |
A EXCESS/UMBRELLA LIABILITY TE06903841 07/31/08 07/31/09 EACH OCCURRENCE $10,000,000
X ] OCCUR CLAIMS MADE AGGREGATE 510,000,000
$
l DEDUCTIBLE $
X [reTenTion 510,000 $
B | WORKERS COMPENSATION AND HKUB5157M77808 07/31/08 07/31/09 X [AeSTame | |o7e
EMPLOYERS' LIABILITY E.L EACH ACCIDENT $500,000
ANY PROPRIETOR/PARTNER/EXECUTIVE — !
OFFICER/MEMBER EXCLUDED? E.L. DISEASE - EA EMPLOYEE| $500,000
If yes, describe under
SPECIAL PROVISIONS below E.L. DISEASE - POLICY LimiT | $500,000
A | OTHER Errors and TE06903841 07/31/08 07/31/09 -$10,000,000
Omissions Deductible 100,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS . . -

CERTIFICATE HOLDER

CANCELLATION

County of Monterey

Natividad Medical Center
1441 Constitution Boulevard

Salinas, CA

93906

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRA'}'ION
DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TOMAIL __30) = DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL
IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR

REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE

/ )

ACORD 25 (2001/08) 1 of

2

#5129398/M125435
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IMPORTANT

If the certificate holderis an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement
on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may
require an endorsement. A statement on this certificate does not confer rights to the certificate

holder in lieu of such endorsement(s).

DISCLAIMER

The Certificate of Insurance on the reverse side of this form does not constitute a contract between
the issuing insurer(s), authorized representative or producer, and the certificate holder, nor does it
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed thereon.

ACORD 25-5 (2001/08) 2 of 2 #5129398/M125435
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MM 99 50 09 98

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

- ADDITIONAL INSURED - MASSACHUSETTS

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

GARAGE COVERAGE FORM

TRUCKERS COVERAGE FORM
With respect to coverage provided by this endorsement, the provisions of the Coverage
Form apply unless modified by the endorsement. '

This endorsement changes the policy effective on the inception date of the policy unless
another date is indicated below. o S .

Endorsement ,e.f.féctive ‘ Policy No.

L MA06900513
Named Insured Countersigned By
PICIS, INC. '

{(Authorized Representative)

Changes in Liability Coverage:

Who Is An Insured is changed to Include the person or organization named in this endorse-
ment, but only for “bodily injury” or "property damage” resulting from the acts or omis-
sions of:

1. You, while using a covered "auto.”

2. Any other person, while using a covered “auto” with your permission.

Additional insured:

MM 99 50 09 98 Copyright, Automobile Insurers Bureau, 1998 Page 1 of 1
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MONTEREY COUNTY
VENDOR REGISTRATION FORM

Genetal Services Dept. « Purchasing Divisior » 16B W, Allsal 5t, » Sallnas « BA » 93001
PH (631) 755 - 4990 FAX (831) 7554869

BUSINESS NAME

TAXPAYER IDENTIFICATION
(Enter Applicable Numbsr}

BUSINESS ORGANIZATION
(Chetk one and follaw
the Instrucions )

BUSINESS LOCATION
{Must ba Complefedy

PAYWMENT TERMS

BUSINESS TYFE
{Check applicable boxes ) *

LICENSES

Revised 2/26/2008

. O Sole Proprietorship -

RETURN THIS FORM TO:

v “Ples \nc

DBA
F!dara) Empl 1B No Or Soclal Securily No
U295 (w4
m Corporatlan - sSee  Cfiacin {X'("' s {6(__1 .
Prexident Vica Prasident
Seoratary Traauurer

O Subsldiary of «

{Pareni Company)
0 Parlnership -
Patinar Nama Padner Nams
Pariner Nama Pariner Name

Owner Hame

dba (if applicable):
s fi’ﬂ"’éu‘guxncxp‘md%’b.mm, Sode 4os
Clty[ :: j QE :g ; ili.lhr lecodu ﬁO

PO Box {If epplicable) E-mail addrass

Telephone No, _ Fax No
CTRL OV EETT- Bocee (7O HS1-2220>

Olscounts Offered:

Neg 2 fk~\ L2
[ Retall OO0 Minorily/ Wemsn Owned
3 Wholesale O  Veleran Owned
3 Disiributor O smetll Business

‘\BJ\Manufaclurar

Conlracior’s Licensa No { /
N
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MONTEREY COUNTY
VENDOR REGISTRATION FORM

RETURN THIS FORM TO:

General Services Dapl. « Purchasing Division » 168 W, Alisal 5t. » Salinas + CA + 938071
PH (B31) 7565 - 49B0  FAX (B31) 755-4969

Carefully examine the "List of Commodities", Listthe DESCRIPTION and NUMERIC CODE of each Commodity
[protluct &/or Service(s)) that you wish lo provide the counly. (See attached lisl.)

2

Numeric Code Description .
1290 (oo et fov Wicwee \*'\-{)dt.)
2 2 i -

3 3
4 4
5 6
6 6
7 7
8 8
g 9
10 1o

Use the spaces below for Commodities / Merchandlse not listed OR to clarlfy a comimodity you have alraady selectad
{Please feel free to aliach any additional information 1 you would fike us to have (le Brochures, Line Gards, etc .))

qﬁ(,\z\.CLLﬂ ~1-‘£"i”ulb\/”/ I\j (ot el \u\"
tﬁfmsl—m.sa (momh,,fm\ G o v s

&

Ccmprcren uJ D_C 5’)(\u”rl VG u%s

PREPARED BY! ntad / Typed fame Prinlod / Typggill

J

/ml A Cihre O B
ignslu.'a W

A4
Tclephono N / Dala

B Zot0 A Jag

Revised 2/28/2008 2
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Fnrm W“

(Rav. Dacember 2000}

Depatment “of the Teomsury
Intsenal* Roveout:

Request for Taxpayer”

identification Number and Certification

Give form to the
requester. Do not
send to the IRS.,

Name ({See Spacilic lnsuucllons on page 2

Prais T o

Business name, if differcht rm;n abbve. (Sce Spedific Instructions on page 2.)

.

Check appropiste box: DlndrvldunllSoIapfapHelbr [E’capbra!lon D Pmnershlp D Other B wouniieensrerrsmes it sianninarianae

Add«ss {number, &su'een and apt. of Site no)

“annapoud:

T Pa/kwa/wt MUQ5

OIFEO

Requester’s name and address, (optianal)

CJL stata, and ZIP
" M MA -
edd

Taxpayer identifi cation Number (T IN)

Enter your TIN in the apprapriate box, For
Individuals, this'ls your sgcial securlty nunfiber
{SSNJ. Howsver, for a resident atien, sole:

proprietor, of disregarded eritity, seb the Part {

Sodul socurity nlimber

'l!#!#ll

Uist accourt number(s) here (optionai)

instructions on page 2, For other entitles, it Is your ) o

employer identification number (EIN), I you do not
have a aumber, see How to-gel a TIN on page 2,
Nate: /f the account is in more than one name, see
the chart on page 2 for guidelinas on whose aurmber

to enler,

Emiployer identification number

5”/0%‘ 13 H—LSI IJ_(o

m For’U S, Payees Exempt Fra én

Backup Withholding (See ?
Instructions on page 2)

i

m Certification

Unider penalties of pegury. { certify that:

1. The nuinber shown an this form Is my comect taxpayer Identification number [orl am wailting for a'number to be-Issued to me), and

" 2, 1am not subject to backup withhalding because; (a) { am exempt froch backup withholding, or (b} | have not been notlfied by the (nternal

‘Revenue Service (IRS) thiat | am subject to backup withholdihg as a result of a failue to report all interest or dividends, or (c) the [RS has
notlffed me that [ am no longer subject to backup withholding, and

" 3, lamaU.S. person (including a U.S, resident alien),

Certification instructions, You must cross out item 2 above If you have been notified by the IRS that you are currently subject to backup
withholding because you have failed to report all Interest and dividends on your tax retum. For real estate transactions, item 2 does not apply.
For mortgage Interast paid, acqulsition or abandonment of secured property, cancellation of debt, contibutions to an Individual retirement S
arrangement (IRA), and generally, payments other thar Interest and dividends, you are not required to slgn the Certfication, but you must

provide yaur correct TIN, (See the Instructions on page 2 J

Sign Signature of
Here* "U.S. person >

Date b"

Purpose of Form

A person wha iS requlred ta file an ln(ormadun
return with the [RS must get your comr

taxpayer identification number (THY) to repom for
example, income pald 0. you, reaf estate
transactions, mortgage Inlerest you pald,. .
acquisition or abandonment of secured propefty,
cancellation of debt, or contributions you made
to an IRA,

Use Form W-g only If you are a U.S. persan
{including a resldent alien), to glve your correct
TIN to the person requesting It (the requester)
and, when applicable, to;

1. Certlfy the TIN you are givingIs correct {or
you are walting for a number to be Issued),

2. Cextify you are not subject to backup
withholdiag, or

3, Cinlm exemplion from backup withholding If
you are a ULS, exempt payee,

If you are a foreign persan, use the
appropriate Form W-. See Pub, §18§,
Withholding of Tax on Nonresident Allehs and
Forelgn Corporations,

Note: I a requester gives you g formt othet tian
Form W-9 tb request your TIN, you must uSe the
requester’s form if It is substantially sfmﬂar (e this

Form W-9,

What is backup withholding? Persons making

-ceftain paymients to you raust withhold and pay

1o the [RS 31% of such. payments umder certain
conditiofis. This [s calléd “backup withholdirig.”
Payrients thal may be sublject to backup

" withholding Includg itterest, dividends, broker

and béfter exchange transactions, rents,
rayaitles, nonerployee pay, and cenaln
paymerits from fishing baat operators, Reat
estate transactlons are not subject tb backup
withholding,

If you glve the requester your correct TIN,
make the proper certifications, and repoft afl
your taxable interest-and dividends on your tax
return, paytneits you recelve will nol be subject
to backup withholding, Payments you receive
will be $ubject to hackiup witlinolding i:

1. You do ndt furnish your TiN 1o the
requester, &t

2 You do not cerfify your TIN whien requirex
(see the Part il lnsuucuohs on page 2 for
detatls), or

3, The IRS tells lhe tequester tat you
fueclished an Incorvect TIN, of

4. The (RS tell§ you that you are subject to
backup withholding because yau did net-report
all your Interest and dividerids on your tax retun
(ror repdnabie initevest and dlvidends on!y), or

- o
§. You do not certify to the requester that you
are not subject to backup withholding under 4
abave {for repartable interest and dividend
accounts opened after 1983 only).

Cettaln payees. atid payments are exsmpt
{rom backup withholding, See-the Part If
instructions and the separate lnstrucuons for-
ths Requester of Form W-8,

Penalties

Failure to fumisht TN, If you fail to furnish your
correct TIN to a requester, you are subject to a
penalty af $50 for each such failute unless your
failure is dus to reasonable cause and not to
wiliful neglect.

Civil pcnalty for faiso informiation with respect
ta withholding. Il you make a false statament
with 1o reasonable basts that results in no
backup withholding, you are subject ta o §500
penalty.

Criminal penaity for falslfying mronnauon.
Willfully falslfylng certificalions or affimations
may subject you to criminal penalues including

-

+ fines'and/or imprsaniivent.

Misuse of TINs. [ the requester dlsc‘lu.‘es or
uses TINs'in viclation of Federal taw, the
requester may he subject to civit and crimiral
‘ peialtes. . .

CdL No, 102317(

Form W-9 Rev. 122000




