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Authorize the Purchasing Manager for Natividad Medical Center (NMC) to execute the Renewed, Amended and
Consolidated Agreement with Truven Health Analytics Inc. for Meaningful Use Quality Manager (A-12282) and Care
Discovery Transform Tool (A-12063) Services at NMC, for the period October 8, 2013 through June 30, 2016 and
adding $313,845 (over three years) for a revised total Agreement amount not to exceed $902,155 in the aggregate.

Report

RECOMMENDATION:

Tt is recommended the Board of Supervisors authorize the Purchasing Manager for Natividad Medical Center (NMC) to
execute the Renewed, Amended and Consolidated Agreement with Truven Health Analytics Inc. for Meaningful Use
Quality Manager (A-12282) and Care Discovery Transform Tool (A-12063) Services at NMC, for the period October 8,
2013 through June 30, 2016 and adding $313,845 (over three years) for a revised total Agreement amount not to exceed
$902,155 in the aggregate,

SUMMARY/DISCUSSION:
Truven Health Asalytics Inc. offers a number of produets under their Care Discovery Solutions platform: 1) Care
Discovery Clinical Suite, 2) Care Discovery Quality Measures, and 3) Meaningful Use Quality Manager.

The Care Discovery Clinical Suite is a database and reporting systet that provides Natividad Medical Center with a
dashboard of critical benchmarks and objective, fact-based information needed to make quick, confident decisions in
support of the hospital's quality improvement initiatives. The database and reporting system allows Natividad Medical
Center to: evaluate our performance as compared to peer hospitals; and evaluate our outcomes including the Agency for
Healthcare Research and Quality (AHRQ) national indicators, complications, and risk-adjusted mortality and resource
metrics, It provides NMC with the capability to drifl into transaction-level details to identify specific opportunities for
improving the process of car¢. The database and reporting system allows NMC to compare patient-care patterns among
physicians and compare expected results to observed results. The database is used to run many required reports for Joint
Cormmission accreditation. NMC has been using the database for over two years,
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The Care Discovery Quality Measures database and reporting system provides NMC with the tools to comply with the
Joint Commission and Centers for Medicare and Medicaid Services (CMS) requirement for quarterly reporting of clinical
quality measures also known as Core Measures. NMC has been using this product for over five years.

The Meaningful Use Quality Manager product is assisting NMC pursue meaningful use objectives linked to incentive
payments for developing a complete Electronic Health Record (EHR) provided by CMS. One of the objectives for
meaningful use is the reporting of clinival quality measures. As per the current regulations, providers are responsible for
submitting the clinical quality measure results to CMS through attestation using the CMS web site. The Meaningful Use
Quality Manager product generates reports that provide the information needed for reporting the ¢linical quality measures
to CMS. NMC has been using this product for one year,

The Renewed, Amended and Consolidated Agreement fully consolidates amends, supersedes and replaces the Original
Professional Services Agreements as of the Effective Date. Increases to both of the existing agreements reflect an
extension of the current term datés for an additional three years. This Renewed, Amended and Consolidated Agreement
will achieve the same term end date for both existing contracts.

From a practical standpoint, having multiple contracts with the same vendor caused accounting errots as invoices for
services were paid from incorrect purchase orders assigned to each contract. In order to resolve this issue, the two
contracts have been merged. Payment for services will be made from one purchase order with separate line items for each
service.

Business Automobile Insurance Exemption

Business Automobile Liability Insurance requirements are waived for this vendor under this Agreement. There is no risk
or exposure regarding vehicles.

Contractor does not travel onto County property with vehicles.

OTHER AGENCY INVOLVEMENT:

County Counsel has reviewed and approved this Renewed, Amended and Consolidated Agreement as to legal form and
risk provisions. Auditor-Controller has reviewed and approved this Renewed, Amended and Consolidated Agreement as
to fiscal provisions. The Renewed, Amended and Consolidated Agreement has also been reviewed and approved by
Natividad Medical Center's Board of Trustees.

FINANCING:

The cost for this Renewed, Amended and Consolidated Agreement is $313,845 over three years. $101,138 is included in
the Fiscal Year 2013/2014 Adopted Budget. Amounts for remaining years of the Agreement will be included in those
budgets as appropriate. There is no impact to the General Fund.

Prepared by: Jane Finney, Quality/Compliance Administrator, 783-6297
Approved by: Harry Weis, Chief Executive Officer, 783-2553

Attachments: Renewed, Amended and Consolidated Agreement, Truven Cost Sheet, Combined Spend Sheet
Attachments are on file with the Clerk to the Boards Office.
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Monterey County
168 West Alisal Street,
1st Floor
Salinas, CA 935801

Board Order 831.755.5066

Agreement No’s.: A-12282, A-12063
Upon motion of Supervisor Calcagno, seconded by Supervisor Potter and carried by those members
present, the Board of Supervisors hereby:

Authorized the Purchasing Manager for Natividad Medical Center (NMC) to execute the
Renewed, Amended and Consolidated Agreement with Truven Health Analytics Inc. for
Meaningful Use Quality Manager (A-12282) and Care Discovery Transform Tool (A-12063)
Services at NMC, for the petiod October 8, 2013 through June 30, 2016 and adding $313,845
(over three years) for a revised total Agreement amount not to exceed $902,155 in the
aggregate.

PASSED AND ADOPTED on this 5th day of November 2013, by the following vote, to wit:

AYES:  Supervisors Armenta, Calcagno, Salinas, Parker and Potter
NOES: None
ABSENT: None

1, Gail T. Borkowski, 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 77 for the meeting on November 5, 2013.

Dated: November 13, 2013 Gail T. Borkowski, Clerk of the Board of Supervisors
File Number: A 13-240 County of Monterey, State of California

By (A ey
Ijeputy




/X Natividad mepical center
COUNTY OF MONTEREY AGREEMENT FOR SERVICES
"y (MORE THAN $100,000)
LV~
AMENDED AND CONSOLIDATED PROFESSIONAL SERVICES AGREEMENT

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

RECITALS

A, WHEREAS, NMC and Contractor have previously entered into that certain Professional Services

Agreement on or about July 1, 2011, as amended by Amendment No. 1 (as amended, “Prior Agreement No,

17}, for Meaningful Use Quality Manager Services, as more particularly described on Exhibit A thereto, the
term of which commenced on July 1, 2010 and is currently scheduled to expire on June 30, 2014,

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

G. WHEREAS, NMC desires that Contractor continue to provide to NMC the various services provided
pursuant to the terms of Prior Agreement No. 1, and Prior Agreement No. 2, (individually, an *“Original

Professional Services Agreement” and collectively, the “Original Professional Services Agreements™), and

Contractor desires to continue to provide such services to NMC,

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

NOW, THEREFORE, in consideration of the mutual covenants and conditions set forth in this Amended

and Consolidated Agreement, and for other valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereby agree as follows:

AGREEMENT

L. SERVICES TO BE PROVIDED. NMC hereby engages Contractor to perform, and Contractor hereby
agrees to perform, each of the following services in conformity with the terms of the Agreement

Truven Amended and Consolidated Agreement 812112013



(individually, a “Service” and collectively, the “Services”) and the applicable scope of work and
payment provision exhibit for the applicable Service (a “Service Exhibit”) attached hereto :

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

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

3. TERM OF AGREEMENT. This Amended and Restated Agreement becomes effective on the
Effective Date (as defined below); provided, however, that this Amended and Consolidated Agreement
is a continuation of the Original Professional Services Agreements in an amended and consolidated
form, with the term of the Agreement (the “Term”) as to each applicable Service having commenced on
the commencement date for such Service pursuant to the applicable Original Professional Services
Agreement as set forth in the Recitals above, and the Term expiring for all Services on June 30, 2016
(the “Expiration Date) (which extends the term for those Services otherwise scheduled to expire prior to
such date pursuant to the applicable Original Professional Service Agreement). The Agreement shall
continue in full force and effect until the Expiration Date, unless sooner terminated pursuant to the terms
hereof; provided, however, that nothing herein shall be deemed to release either party from their
obligations under the Original Professional Services Agreements, and further provided that the Services
are meant to cover all applicable appeals and reopening activity to completion, until there are no
outstanding issues such that any Contractor Surviving Obligations (as defined in the applicable Service
Exhibit(s) shall survive the Expiration Date until completion as more specifically provided in the
Service Exhibits. This Amended and Consolidated Agreement is of no force or effect until signed by
both Contractor and NMC and with NMC signing last, the date on which this Amended and
Consolidated Agreement is fully executed being referred to herein as the “Effective Date.”

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

4.1, Exhibit A-1: Subscription Agreement.

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 performed in accordance with such licensing requirements,

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

6. PAYMENT CONDITIONS.

6.1

6.2.

Contractor shall submit to the Contract Administrator invoices on a form acceptable to NMC. If not
otherwise specified, the Contractor may submit such invoices periodically or at the completion of
the applicable Services, but in any event, not later than thirty (30) days after completion of the
applicable Services. Contractor shall specifically identify on each invoice for payment the specific
Service Exhibit for which payment is requested (by reference to the full title of the Service Exhibit
for which work was performed). If payment is requested for more than one Service Exhibit, then
separate invoices shall be provided. The invoices shall set forth the amounts claimed by Contractor
for the previous period, together with an itemized basis for Administrator or his or her designee
shall certify the invoice, either in the requested amount or in such other amount as NMC approves
in conformity with this Agreement, and shall promptly submit such invoice to the County Auditor-
Controller for payment. The County Auditor-Controller shall pay the amount certified within thirty
(30) days of receiving the certified invoice.

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

7. TERMINATION.

T

T2,

During the Term, NMC may terminate the Agreement (or one or more Services under the
Agreement) for any reason by giving written notice of termination to the Contractor at least thirty
(30) days prior to the effective date of termination. Such notice shall set forth the effective date of
termination. In the event of such termination, the amount payable under the Agreement for such
terminated Service(s) shall be reduced in proportion to the applicable Service(s) provided prior to
the date of termination.

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

INDEMN IFICATION;

8’
8.01 See Subscription Agreement for CONTRACTOR’s Indernnification Obligations.
9. INSURANCE.

21,

Evidence of Coverage:

Prior to commencement of this Agreement, the Contractor shall provide a “Certificate of Insurance”
certifying that coverage as required herein has been obtained, Individual endorsements executed by
the insurance carrier shall accompany the certificate. In addition, the Contractor upon request shall
provide a certified copy of the policy or policies,
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This verification of coverage shall be sent to NMC's Contracts/Purchasing Department, unless
otherwise directed. The Contractor shall not receive a “Notice to Proceed” with the work under this
Agreement until it has obtained all insurance required and NMC has approved such insurance. This
approval of insurance shall neither relieve nor decrease the liability of the Contractor.

9.2. Qualifying Insurers: All coverage’s, except surety, shall be issued by companies which hold a
current policy holder's alphabetic and financial size category rating of not less that A-VII,
according to the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by NMC’s Contracts/Purchasing Director.

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:

9.3.1. Commercial general liability insurance, including but not limited to premises and operations,
including coverage for Bodily Injury and Property Damage, Personal Injury, Contractual
Liability, Broad form Property Damage, Independent Contractors, Products and Completed
Operations.

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

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

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

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

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

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

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

9.4, Qther Insurance Requirements:
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All insurance required by this Agreement shall be with a company acceptable to NMC and issued
and executed by an admitted insurer authorized to transact insurance business in the State of
California. Unless otherwise specified by this Agreement, all such insurance shall be written on an
occurrence basis, or, if the policy is not written on an occurrence basis, such policy with the
coverage required herein shall continue in effect for a period of three years followmg the date
Contractor completes its performance of services under this Agreement,

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

Commercial 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 ISQ 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 Amended and Consolidated 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 Amended and Consolidated Agreement. The Contractor
shall file a new or amended certificate of insurance within five (5) calendar days after any change is
made in any insurance policy, which would alter the information on the certificate then on file.
Acceptance or approval of insurance shall in no way modify or change the indemnification clause in
this Agreement, which shall continue in full force and effect.

Contractor shall at all times during the Term of this Agreement (including any period for which
‘Contractor Surviving Obligations remain outstanding) maintain in force the insurance coverage
required under this Agreement and shall send, without demand by NMC, annual certificates to
NMC’s Contracts/Purchasing Department. If the initial certificate of Contractor's insurance is not
received by the Effective Date, or thereafter within five (5) business days prior to the expiration of
the then-current policy term, as applicable, NMC may notify Contractor and Contractor shall have
five calendar days to send in the certificate, evidencing no lapse in coverage during the interim.
Notwithstanding the foregoing, failure by Contractor to maintain the required insurance is a default
of this Agreement, which entitles NMC, at its sole discretion, to terminate the Agreement
immediately.

10. RECORDS AND CONFIDENTIALITY.
10.1.  Confidentiality, Contractor and its officers, employees, agents and subcontractors shall comply

with any and all federal, state, and local laws, which provide for the confidentiality of records
and other information. Contractor shall not disclose any confidential records or other
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confidential information received from NMC or prepared or derived in connection with the
performance of this Agreement, unless NMC specifically permits Contractor to disclose such
records or information. Contractor shall promptly transmit to NMC any and all requests for
disclosure of any such confidential records or information. Contractor shall not use any
confidential information gained by Contractor in the performance of this Agreement except for
the sole purpose of carrying out Contractor’s obligations under this Agreement.

10.2, NMC Records. When this Agreement expires or terminates, Contractor shall return to NMC any
NMC records which Contractor used or received from NMC to perform services under this
Agreement.

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

10.4.  Access to and Audit of Records. NMC shall have the right to examine, monitor and audit all
records, documents, conditions, and activities of the Contractor and its subcontractors related to
services provided under this Agreement. Pursuant to Government Code Section 8546.7, if this
Agreement involves the expenditure of public funds in excess or $10,000, the parties to this
Agreement may be subject, at the request of NMC or as part of any audit of NMC, to the
examination and audit of the State Auditor pertaining to matters connected with the
performance of this Agreement for a period of three years after final payment under the
Agreement.

10.5.  Royalties and Inventions, NMC shall have a royalty-free, exclusive and irrevocable license to
reproduce, publish, and use, and authorize others to do so, all original computer programs,
writings, sound recordings, pictorial reproductions, drawings, and other works of similar nature
produced in the course of or under this Agreement. Contractor shall not publish any such
material without the prior written approval of NMC.,

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

12. COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. If this Agreement has been or
will be funded with monies received by NMC pursuant to a contract with the state or federal government
in which NMC is the grantee, Contractor will comply with all the provisions of said contract, and said
provisions shall be deemed a part of this Agreement, as though fully set forth herein. Upon request,
NMC will deliver a copy of said contract to Contractor, at no cost to Contractor.
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13, INDEPENDENT CONTRACTOR., In the performance of work, duties, and obligations under this
Agreement, Contractor is at all times acting and performing as an independent Contractor and not as an
employee of NMC. No offer or obligation of 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 and obligated to pay directly all applicable taxes, including federal
and state income taxes and social security, arising out of Contractor’s performance of this Agreement. In
connection therewith, Contractor shall defend, indemnify, and hold NMC and the County of Monterey
harmless from any and all liability, which NMC may incur because of Contractor’s failure to pay such
taxes.

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

FOR NATIVIDAD MEDICAL CENTER: FOR CONTRACTOR:
Sid Cato Truven Health Analytics Inc.
Management Analyst, Contracts /Purchasing ATTN: General Counsel
Natividad Medical Center1441 1 North Dearborn, 4™ Floor
Constitution Blvd. Salinas, CA. 93906 Chicago, IL 60602
Phone: 831.783.2620 Phone: 312.533.3190
Email: catosl@natividad.com

Email: andra.heller@truvenhealth.com

15. MISCELLANEOUS PROVISIONS.

15.1. Conflict of Interest. Contractor represents that it presently has no interest and agrees not to acquire
any interest during the term of this Agreement, which would directly, or indirectly conflict in any
manner or to any degree with the full and complete performance of the Services required to be
rendered under this Agreement.

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

15.3. Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and signed
by NMC and the Contractor. A waiver of any of the terms and conditions of this Agreement shall
not be construed as a waiver of any other terms or conditions in this Agreement.

15.4. Contractor. The term “Contractor” as used in this Agreement includes Contractor’s officers,
agents, and employees acting on Contractor’s behalf in the performance of this Agreement,

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

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

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

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

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

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

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

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

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

15.14. 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.
The parties agree that facsimile or electronic .PDF copies of signatures shall be deemed originals
for all purposes hereof and that a party may produce such copies, without the need to produce
original signatures, to prove the existence of this Agreement in any proceeding brought
hereunder.

15.15. Integration. This Amended and Consolidated Agreement, including the exhibits, represents the
entire Agreement between NMC and the Contractor with respect to the subject matter of this
Agreement and shall supersede all prior negotiations, representations, or agreements, either
written or oral, between NMC and Contractor as of the Effective Date of this Amended and
Consolidated Agreement.

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

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

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

CONTRACTOR

TRUVEN HEALTH ANALYTICS INC.

Con or’s Business Name#***

Jﬁtﬁuﬁbj l/;/[u\u B

Signature of Chair, President, or Vice-President

Jacques Villenéuve Vice President, Finance
Name and Title

Date; % !97 ‘ 2015

Truven Amended and Consolidated Agreement

By:

Date:

By:

Date:

By:

Date:

By:

Date:

NATIVIDAD MEDICAL CENTER

57?/? ( ///u

Sid Cato, NMC Contracts

2%2-13

Al eenpr

yn o
Department Head (if applicable) \(Wl WHELS

L&D
s

Anne Brauer,
Deputy County Counsel

Fig 23 a0l

N

Gary Gibotley 1&[

Auditor/Controller Office

JORLEY
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B 5 plements harato (the “Supplements”) fo made by snd betwsen
) ad Me 1141 Copstitution

- Reuters (Healthcare) Inc. {Company®). As of the Effective Dats ast

¢ Subscription Agreement (the “Agresment”), including fae

! with offices located at
9 (the “Subscribes®), end Thamson

forth on the slgnature page to this Agreement Subscriber and

" Company hereby agree as pravidad below and. in the Supplemants:

3. Input Daln. (a) Data Provided fo Company. To the extent

applicable and thyoughout the Agreement Term {as defined in

. Section B}, Subscriber ghall provide to Company certain patient,
operatiomal and financial date ms mare Fully described in the

applicable Supplaments (‘mput Daty®),

(b) Data Requirements, AJl Input Data submitted to Company will
ba prepared and provided to Company in accordance with
Company's standard policles, input data formats and specifications
in effect from tme to time (the- "Sybmislon Requivemeitts'),
Subscriber shall pay Company addifanal fees at Comphny's then
cmmtﬁmaazgdmmmmmfmu;ynﬂwmkmmﬁﬂm ared
byCmpmg.d\mtoBqu ure to comply with the
Stbmisalon Requirements, : mgly :

(c) Input Date’ Complisneg. The partiss heveby aeknowladge that
the Input Datz may be aubject to slate and federal lawa, rulss and
regulations relsting to -confldentlality or securlly of patent
information end agres that the provislons of Section 12 of this
Agreement and Bubscrifiers Business Assoclate Agreerent will
govern tha Input Data, . ;
(d) License by Subscriber, Subscrber grants Comprny 2
worldwide, nonexclistve, perpatual, royalty-free right wnd Hoanss
to usg, copy, distibute, display, modify, sub-license, sell, Isase,
ageign and innorporate into other products and sarvices:

(f) Subscrber's Input Dats, masked to pravent fdentification of
patients or Subsceiber ag the source of specific-dats (except to the
extent Subseriber may in accoedarce with n Data Sharing
Bupplement be identified ag among the argrnizations coversd by
such Supplemmt, i mny such Supplement is axecuted by
Subscriber heveunder); including the combining and, aggregation
with Input Data zecelved from other subscribers, of Company for

. the provision of dats sggregatical services and

() Any iddeas, sigpestions, improvements, o services Subscriber or

" 1ts personinel may provide or disclose to Company in the coursa of

operations under this Agreement,
2. Licensad Froducts, (1) Bight and Licerve. Provided that
Subsrtiber remaing in lance with this Agreement Company

lieveby pgrarifa to Subkeriber ‘e hon-exclusfve, fnn-rensférable,

revocable dght and licensa to access and use during the Agreament’

Term (a5 defined in Seetion 5 below), the praducts, reports, data,
dlatabasps and services aore fully deseribed in the Supplementy
(eollactively, the *Licert ducts’), The Licsnsed Produsts will
be delivered to Subweriber an set forth’ in the applicable
Supplement: Bicept as reqdted by law, Subsertber will wse the

Licenwed Products for Subserlbei’s infernal businels operations and |

enalyesls only, and may rt sublicense, digirlbuts, aell or otherwise
franafer the Licensad Products (including the data tontainad in the
Licensad Products and reports or analyses developed uaing the
Licensed Products), axcept that Subscriber may disclose to its third
parly consultants summnries, solely with reapest to Subscribers
bupiness, that aré developed by Subscrlbsr using the Ligendad
Products, Any consultant recetving snch summaries ill ba subject
fo the restricions contained in s Agreement, and Siubeer{ber will
be responsible for' enruring that each corsultant who obtainis &

uetmary {8 awere of and complies with the terms of this
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Agrasment, Subseriber la prohiblted from allowing access to the
Licensed Products by anyone who 18 not an emplayee of Subscriber
excepl ra required by.law, '

(b) Uger IDs met Access, With zespect fo any components
of the Ticenaed Products thet ate accessed tubugh the Internet,
Company will-provide Subscriber with thg number of user
identfeation references (“User 1dz") epecified tn the applicable
Supplement. Jubreriber will aesign the Uszer [Ds to specific
indlyiduals who are employess of Subscriber, and will not pexmit .

- the sharing of Usat [Ds with, anyone who is not an employee of

Bubgeriber, Subscrlber will ensure fhat exch individuel who ls
sssignad a User ID 1s aware of and complles with the terms of thia
Agregmant, . ; . .
() Company Right to Modily or Update. From time to time,
Company may, and reserves the right to, modify e Licensed. -
Products to make minor revislons, miodificatitns and corrections,
witho charge to Subscrfber’ (collectvely, “Eipdates®). In
Company’s sols discretion, Updates may réplace ary compmment of
the Licerwed Products, including-the nature, format, and gxtent of
any reports to be delivered s part of the Licenwed Produchs, in
accordance with Company's standard policles from tme to Hme
and i experience with Subsceiber hereunder, provided that any
such Updates, dogs not materlally: and adyewsely affect the

" furtdamental nature or value of the Licersed Products, Updates

exclude any new verslon of the Licetsed Products that Comparny .
dectdes in ita sale discration to make available a3 a separately
paicad ifexty, such as relenges that include eighificant funcHon or
featwre ephancements (“Upgrades”), provided that Compeny
reservez the rght, In iy sole discretlony to replece & Licersad
Product with an Upgrade without charge to Subscelber, as long as
any sich Upgrads does not materially and adversely affect tha
fundamentn] natore or valus of tha Ldcemsed Froduct befng

replaged.

(d) Data Gheving, Subscriber acknowledges that this- Agreement
may provide for thy shexing of hospltalepecific, confidental,
operatlonsl,. Hnanclal and statletical data (“Shared Date®) with
other health care organizations that are subscribers under a
Company Subscription Agresment and are designated by
Subscriber in an applicable Datn Sharing Supplement, as may ba
amended: from tme to me (“Gharing Hosplials), Subseriber
acknowledges that the sharfng of Shared Data may inherently

, Pregent the potuntinl for abuge if naed in & manmer not autherized

inder this Agreement o any applicatle Compary Data Sharing
Supplement, Subscriber hereby represents and wakunts that the
Shered Datn will mot be uaed for any illsgal or improper purpose’
and will be used only in accordance with this Agreement dnd ary

" eppleable Datn Sharing Supplement. Subscriber acihowledges

that Compeny 18 not obligated to determind whether Subscrlber
competes with othar gubscribers, Sabscriber dhell ensure that () -
1o -competing hospitals are inrluded for data sharing, and {tf)
Bubseelber's wse of the Shared Daia cormplies with applicable laws
and regulations, Subscriber ghall defend, indemnify end hold
harmlees Company from and againat any and all actons, dlaima,
fderages, disputes, costs and lisbilides (Including reasonable
ettomeys’ feeq) ariging from or ralated to acts or omisslons of
Subecriber, its officers, employess, ngents or subcontractors in
connection with any Shared Date including, withous Hmitaton,

uses which may violata anftrost lawe, rules, or regulations,

Company may, at its sole disoetion, revoke Subseriber’s dain-
sharing privileges at any Hme,
3. Access, Compeny anticipates that the components of the

Licensed Products-that are made aveilabla to Subseriber Huough
the Intemet will ba avedlable to Subseriber on a 24-hows, 7-dey par
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waek begls from it Webslte, However, Subscribar understands
that Compary may intarrupt acoess for nommal and customary
mudnienance, for Updates and Upgndas. if any, and at othar Hrmes
ng deamed! fienessary or dedlrable by Company, Access may aleo be
interrupted due lo:Subsczlber’s inshility to aceesd the Webatte for
reprons that are beyonmgd the control of Compnny, Subscriber
acknowladges that dts inability to accass ‘the Licensad Products
during thest perloda da to be axpectad, and shall not constitute a
breach of {his Agrgement, - £

4, Taes, Bypansos and Taxed. (x)Peus angd Fxoenues, Subsuribor :
will pay Company ell fess required under the Supplemenis or- |

otherwize In this Agredment (the *Fees"), ' Bifcept a5 othierwise sat
forth In a Supplement, Subscriber will be rasponsible for efl
veatonable trevel expenaes incurred by Company or Subseriber
personnal in cormectlon with the provigion of eny Company
. products end servicés hereimder in sccordance with the Monteray
. Counp TravelPolly, =~ = ¢ W
(b) Taxes, Rees do notinclude sales, uss, excige or other ppplicabla
taxes (other than taxes bassd o Compary's nat income), and
Subscriber will pay or retmburse Company far all such taxes. If
Subseriber 42 a tax-exempt entlty, i will huve no fx-obligations
undar this Agresment for so long s Subseriber maintaing auch
status, provided that it delbvers to Comypeny a.copy of 1ts cartificate
of tax-axempt statns or ofher almilar evidance thst is reagonably

B. Agreenient Term and Product Texms, () Term, Certain of the
Bupplemant with respect to the Licansad Products atate r perlod
during which Campany's lcense to Subscrber of esch Licenged
Product will be appliceble (the reapective "Product Terms'"), Unless
proparly terminsted soomer, the. labty® meaoa the
period fom the Effective Date through the later of the sxpiration ar
fermination of the Jast Produet Térm to Femnin it effeat or the frat
anpiversary of the Bffectiva Date.” | . - .

{b) TarmirieHon, Company may terminate fhe Agresment Term
end a1l Product Terms: (i) if Subscdber breaches this Apreement

and falls b cure sach breach within 30 days after recelpt of notce -

from the non-hreaching party speclfying the niature of such bredch)
o () immediately if Subsarber breached any of Subsixiber's dubles of
obligations under Section & or {lf) {f Subscribér ar any of the
Caovered ‘Affiliates (ag definsd in Sector 11) edrsss to conduct
business, Hles for bankriptry, ot becomes thie subject of an
inaclvency proceeding. 5 :

() Retum of Ticeryad Pioducts, At the end of the applicable’

Product Term, Subseciber will prompily purge,-retirmn or deatroy all
coples of the correspondiing Licensed « Produots, in sny form
(whether made by Subscriber or provided to it); including all
archival or back-up cqples and arry copies on hard didves of other
medls, and certlfy: o Company in.writing :to. Company that
Subseriber hag done sp, : " .
6. Owmeahlp; Protecton of Cimfidential
o gnd Th Certadn portioms of the
Licansed Products miy conaist of drin, services and othier materials
* propristuy to third pares which have Neensed to Company the
right to redistribute or publicense such miatarisls,” Sich third parly’

licerisars shall be third parly benefcleres of this’ Agreamedt, Ag-

between Company and Subscriber, Compeny ehall have and xatain
all Hile end ownership of and intellsctus] propesty and other
rights tn and to, the Licensad Products, togather with all coples,
Updates, Upgrades, new vergdons, and any other manifestations
theraof, Company reserves all rights not expressly Heensed to
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_Ihfarmaﬂnn, ‘ (a) *

Page 2 ofd

Subseriber under thia Agreament. No Intellactual proparty sight
(including wifaout limitation all copyrights, program or databese
struchate and orgenlzation, speclfic sty of information extractad
therafrom, non-public data, and specifice dbout the mesns and
standarde of compllstion of ey Company database) shall vest inor
be trensfarved to Subscriber, . .

{b) Confidantiailty, Bubscribar aclmowledges that Company treats
the companents of the Licensed Pradutls as Comparty's
eonfidential information, whathet-or nob pasticular pordons or

pecls theteof may also be aveilable from ofher gources, .

;Emﬂber will Hkawlze take rensoneble measuies fo.protect Hhe
sewrecy of end avold diselomure.and unguthorized sk of
Compeny's- confidential Information except ps required by law,
Such meagures will be xio less atringent then the massures that

Bibacribar tikes to protect ils own most highly confidential

business information. Subserber aeknpwladges that unauthorized

" disclngare or vae of the Licensed Products.could cause irrepurakle
" har to Compnrty for which monetary damages may be difficult to

uscarizin, Company will have the right, in addition to its ofher
rights snd rémacdins, to seek injundtive zéliaf for-or to prevent any
unauthorized disclosure or usre, and to Hmit or recover any

* Luproper benefits dertved therefrom, . o
7, Diacliilmes of Product Warranty, Subseriber acknowledges that. -,

Subgedber 1§ relying an s own expertlse to evaluate and use the
Licgrwed Products and the related data, In recognifion of this, and
given the potentiel for varying matersls, libor, Insucence,
franappriation, end hospital faciiity conditions for any glvén user

THR LICENSED FRODUCTS ARE PROVIDED “A8 187,

COMPBANY DOES NOT MAKE, AND HERBBY. SPECIFICALLY
BXCLUDES AND DISCLATMS ALL WARRANTIES NOT
EXPLICITLY STATED IN THIS AGRERMENT, INCLUDING ANY
SUPFLEMENT, AS AFPPLICABLE, WHATHER EXPRESS,
IMPLIED, OR ARISING BY TRADE USAGE OR COURSB OF

DBALING, INCLUDING WITHOUT LIMITATION ALL IMPLIED,

WARRANTIES OF MERCHANTABILITY, FIINESS FOR A
PARTICULAR FURPOSE, NON-INFRINGEMENT, AND IMFLIED
INDEMNITIES, SUBSCRIBER HEREHY EXFREGILY WAIVES ALL
SUCH WARRANTIES AND INDEMNITIES AND- AGREHS TO
ASSUME AND TO BEAR ALL RIEKS AS TO RESULTS OF ITS USE
OF, OR ITS PAILURE TO BE ABLE TQ USE, THE LICENSED

PRODUCIS. THE USE AND RIBK A5 TO -QUALMY,
PERFORMANCE, - ACCURACY AND EFFORT .15 WITH

SUBSCRIBER EBXCLUSIVELY, WITHOUT . LIMITING THE
FORHGOING, COMPANY DOBS NOT WARRANT FTHAT THR

LICENSED FPRODUCIS WILL BATIAFY SUBSCRIBERS .

REQUIREMENTS OR BE [ININTERRUPTHED OR BRROR-FRER,
B, Hxcluslon of Dimages and Remedies; Other Limitatons.

' UNDBR. NO CIRCUMSTANCES WILL COMPANY OR ITS
PERSONNEL, AFFILIATES OR THIRD PARTY LICENSORS BE.
LIABLR JOR ANY SPECIFIC PERFORMANCE OR FOR: ANY. -

SPECIAL, INDIRECT, INCIDENTAL, BEXEMPLARY OR
CONSEQUENTIAL DAMAGES .OF ANY KIND..QR. NATURE,
ARISING OUT ‘OF OR IN ANY WAY RELATED TO -THIS
AGREEMENT, WHETHER FOR LOST,GOODWILL OR PROFITS,
LOSS. OF DATA OR SOFTWARE, WORK STOFPAGE OR

"IMPAIRMENT OF OTHER GOODS, BVEN IF COMPANY
" KNOWS QR SHOULD HAVA KNOWN OF THE POSSIBILITY OF

SUCH DAMAGE, AND WHETHER OR NOT ANY EXCLUSIVE
REMEDY FAILS OF ITS BSSENTIAL PURFOSE. _

EXCEPT AS EXPLICITLY PROVIDED IN SECTION § BELOW,

COMPANY'S AGGREGATE LIABILITY - UNDER OR IN
CONNBCTION WITH THIS AGREEMENT SHALL NOT EXCEED

THE ACTUAL AMOUNT PAID TO COMPANY FOR THE

LICENSHED PRODUCTS GIVING KRISE TO THE CLAIM.
COMPANY EHALL NOT BE LIABLE FOR THE COSI5 OF
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PROCURBMENT OF GSUBSTITUTE DATA, OR -OTHER
PRODUCTS OR BBRVICES.

NEITHER PARTY MAY BRING ANY ACTION OR CLAM
* HERRUNDER MORB THAN ONBYEARA?IERTHECAUSBO}!
) A(.’J‘IDNHASACCRU’BD
8. Company’s !nf:lngsmmt Indemnily Compmy will, ag
Subsedber's sole vamedy, indennify, defend and hold harmleu
Subgcriber from and against any third porty claim that the Licensed
Producty constituta any Infingiment of eny United States
copyright o trade seret mdenppropeiation, as long as Subserfber
notiftes Company pramptly upoh Jdtiming of auch claim anf gives
Compary-authorly, information and nasiatence to defend oF gettle
the clalm, Ifa:qymd'tclstmulans Subsariber will permit
Comnpany, at Compény’s optlon and’ é¥pense, to (1) progure the
right [or Subsoriber {o caninue ual.ngE!%P Licensed Prdducts, (H)
mﬂmmmdﬁfy&seﬂwﬁdl’mdﬂmwmmﬁm
inringement while provicing functionally aquivalent performance,
or (i) pay fo Bubdcriber the sinownt that Subscriber has nctually
paid for.fhe Licansad Produst fé: e perdod that the Licensed
Product wea not usable in exc‘hnngé for fae rght to ferditbats
_Subscriber’s right to we the Ligenead Prodyct and thip Agreement,
This Secton 9 sats fovth Campany's ekcliislvs Labiliey to Subacribier

:mci Subgeribar's exelusive ramedy aguinet Company, with respect:
dlaims, | Compary will xot be lable to-

any infringemernt
Sﬂhmﬁnméwﬂnottndmmﬂyhbscdberfwmydm to the .
extentit s canged by Subscriber’s fllure to ect in accordence with
the teria of this Agreament or otherwise bySubazdhar‘u impropar -
actions or omissions, -

10. Bubseriber Indemnity. Suhamihw, md 1ot Company, vd]I be:
fully respansthle for ey uses made of the Licenwed Products by
Subserlher or anyone obtaining sccems thereto fom or Hutngh
Subscriber, and for the conmequences of any declsons made or
actions taken or not teken baged in whols or in part thersom,
whether by Subserber, Coversd Affiliates, or thelr perschnal,
professionals, patienis or other ‘third partes. Subscrlber will;
during mnd after the Agreement Temn,’ at Comipany’s réquest,
defend and indemnlfy Company from and against any claims;.
damages and expensss arising Fherafrom or relatad fhereto
{including, without Umitatlon, veasenable attomeys’ faes mud coats
of defense), excepl: to ihe extent of Cm\pany’limpmper acﬂnm oz
amissiona,

11, Affiiated Bntitien, Subscriber may niot extend ita ﬂghhi under
this Agreement to any of iis subsiclisties or other affilinted entitles
(the *Covered Afflligtes"] unlesa: ({7 all muck Covered Affilinfes are
listad In on ‘Afffliates Bupplement® & this Agreement which ia
approved and executed by Compury (which approval may be
withhald or granted in Company's dlstretlon); (i) Subscribar pays
to Contpany such additional fees or relmburssments .as may-ba
-equired of Subscriber or the Covared AffiHate as provided i the
Affilintes Supplemert; tnd (i4) sach Covered Affillate is botnd i
writing to perform, with respect fo dtself end its own data and
operations, all' of the. obllgahom of the Bubserlber onder Etna
- Agrasment,

12, Compliance and Use Rustrlctions ' (a} Re M Subscriber

and Company acknowledge that the Licensed Products may be -
subjeck to federal and state laws, ides and reguiations relailng to, .
among other subjects, the confidentiality -or securlty of patiant
Information, inchuding but not limited £ the Health Insuraide
Portability and Accontitabiity Act af 1996 (“HIPAA") mrl the
apphcatls regulations promulgated Hereunder, The partey will ab
all times comply with the applicalble provisions of sudh laws,
regulations and polleles and heteby agree to execate emy
supplemental apgreemetit zeghrding the confidentiality or security
of Profected Heaifh Infotmation ("PHI") as required to comply or
guppott Subacriber's complance with applicable state or fadaral
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" ather third g i
e renacnable efforts to asalsl Suhacdhar in its efforts to obtain the

lawf{s), ruls(s) and/ar reguistiom(s)) Por purposss of this
Agzeement, PEL ghall meen fndividually identifiable information
88 defined by the Standerds for Priyacy of Individually Jc]antiﬂnb]u

- Health Informeton, 45 C.AR, Pavt 160 and 164,
- {b} Data Uge, Belore Company grants Subscriber access to t‘ne

Licensed Froducts, Subscriber will execute all dats wwe agreements
mnd obiain all third parfy approvels, fbin regudatory agencies and-
artes, raquired bo permit such access, Camipany will

nieoessary approvels. If federal or atate Liws, Tegnlations oy polinlés
«change &0, a8 (0 pravent Company or make it Impractical fir
Company i s sple discretion to continue to provide the Licensed
Praduats harsunder, then Company may terminate this Agrsamant
and refund to Bubscriber any porton of the feen attributabile to the

zemuaining portion of e Term in Anll-satisfaction of all cbﬂgat!zms

of Company pursuant i this Agreanm'xt.

(o) Avglsbiilly, In ths event thatany. third party gource of deha.
includsd in the Licewed Froducis teuulnnhaa the zajense of such
‘datn, or modifies the terms of discloanye or natuxe of such date, in
elfhiér évent such that the fundamental mature or value of the

prodiicts ang services provided by Compaty under this Agmmngm. =

fra matarially and ndvervely affgied .as determined by Gompany

: in itadiseration, then Company may termimate-this Agreement and
. rafund. t0.Client any portlan of the fees which are atirbutableto
tha remaining portion of the Agrpement Term gz full paymentofall . | |

obligatipns of Conepany pursuant fo this Agreement,

18, Forea Majéure, Nefther party will be deamed iy default of thin *
" Agreenienit if dts performance of oblgetons under this Agresment:

15 delgyed or becomes imposable oar fmpractical by ressom of any
act of God, wer, fire, sarthquake, labor dispute, civil commotion,
terrordim, epidemir, thkd parly servies provider, act of
govarnment or government agency or offirers ox any stmdler cause
bayond the comtral of such party.

14 Mizcellanepus, (2) Aeslznment. Subsceber will not sublicensa
muﬁmﬂﬁAgxeemmtmmyﬁngmmmhmMM

Coinpany's prior written conzent, apd’ any attermptad sublivense ar -
*. sesignment withont such consent wil{*be vold, Sobject to tha

foregoing réstriction, this Agreement will bind end benedt the
partleq and thelr yespective guccessors and assigns,

(b) bilfty. Thiz Agreement will be
i bad,mtmedanderﬁomedmall:eaplnmmamdm

interpral
with fhe Lews bf the Biate of Callfsirrds; Mﬂ\mtgivmg effect trdts. . . -

principlés of confllt of laws. If axty grovislan of this Agreement s

datdrmined to He invalid to any éxtent or tn’ any context, such -

provislon will be enforeed to the extent and in the contaxts in

which it fx velid, and the remaining provisions are severable and
wiilnol‘ﬂe.aﬁectpdby ariy such détermination nﬁnwﬂdity\

(¢) Bqaal Emglopment Qppertumity, Jt s #he policy of Campeny to .-

emplhy, train, compensate, pramote and provide other ferms and,

conditions of employment, without regard to.a person’s race, color,
religlori, 'natipral odghn, sex (including, pregnancy), sexuel
orignjation, age, disalility, vetsran status, or other characteristics

protected by law.

(@) Botie Agtesment, This Agreement and all exiublls and
attachments hereto set forth the entire agreement, and supargede

respect to the aubject makeer hereok No mmndmnr of thiy

‘any and all prlor agresments, of Company end Subscriber with..

Agreement will be valid unleas sst forth fn a writing signed by both.

boutd, In the event and to the extent that any provision of thiz
Apreement conflicts with a provisln of .a Supplement the
provislon contained in ths Supplemant will control

fe} furvival The provialons-of this Agreement that mny
reasonably be interpreted or construsd as surviving tavminaton of
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limitation Sectlons 6, 8, 9, and 10} will so survive,

Thomson RWW
i, [

Printed Name; ~/22 el £ . B o

Tiete] -re.{—alw ;7»«-.-44‘-.;/—;.; -
Date Signed:_ /7//4’ ? . .| DateSigned: (2/r9/09

CMB 1D, - ; ;
e et e — 5 . 1007 Church Strest
i 4 7] | Evarston, linois 60201

| Fux; 84788241768
| Aty Gemeral Counsel

+| Addrass for notlces he:ennci{r (noHces st bedn wﬂﬂng):
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