AMENDMENT TO THE AGREEMENT
BETWEEN NATIVIDAD MEDICAL CENTER / MONTEREY COUNTY
AND MEDASSETS NET REVENUE SYSTEMS, LLC

Natividad Medical Center / Monterey County (“Natividad™) and MedAssets Net Revenue Systems, LLC
("MedAssets”) entered into an agreement (No. D02210) to facilitate the use of the MedAssets Services dated December 1,
2011 (the “Agreement™).

Natividad and MedAssets agree to moedify the Agreement with this amendment (the “Amendment™) effective July 1,
2012 (the “Amendment Effective Date”) as follows:

1. Section 1.1 of SOW 1 shall be deleted in its entirety and replaced with the following:

1.1 SOW Term. The services provided under this SOW (the “SOW 1 Services”) shall be renewed
effective July 1, 2012 and continue through June 30, 2013 unless either Party gives 90 days written notice (o
the other Party, to terminate a particular Module and such notice shall not be applied to other Modules unless
Covered Facility so indicates,

2, Section 4.4 shall be added to SOW 1;
44  Maximum Liability. The total amount payable by Natividad to MedAssets under this SOW shall not

exceed the total sum of $112,000 for the full term of the Agreement and shall not exceed $56,000 for fiscal
year 2012-2013,

3, All defined terms used in this Amendment shall have the meaning ascribed to them in the Agreement unless
otherwise defined herein. Except as expressly modified by this Amendment, the terms and conditions of the Agreement
shall remain in full force and effect,

IN WITNESS WHEREQF, the parties have caused this Amendment to be duly executed by their authorized
representatives as of the last date signed below.,

MEDASSETS NET REVENUE SYSTEMS, LLC NATIVIDAD MEDICAL CENTER / MONTEREY
COUNTY
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Matthew T. Willaert
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SVP. Deputy General Counsel, MedAssets, Inc.
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AGREEMENT BETWEEN NATIVIDAD MEDICAL CENTER/MONTEREY COUNTY
AND MEDASSETS NET REVENUE SYSTEMS, LLC

This AGREEMENT (the “Agreement”) is made and entered into as of the Ist day of Tuly 2011 (the “Effective Date)
betwoen MedAssets Net Revenue Systems, LLC, a Delaware limited liability company with its principal office at 200 North
Point Center Fast, Suite 400, Alpharetta, GA 30022 (“MedAssets™) and Natividad Medical Center/Montlerey County, a
California corporation with its principal office at 1441 Constitution Blvd, Salinas, CA 93906 (“Natividad™) (each a “Party” and
collectively the “Parties™).

MedAssets and its affiliatcs, Aspen Healthcare Metrics, LLC (“Aspen’), MedAssets Analytical Systerns, LLC ("MAS™,
MedAssets Net Revenue Systems, LLC (“NRS”) MedAssets Supply Chain Systems, LLC (“SCS*) and The Broadlane Group,
Inc. (“Broadlane”) (each an “Affiliate” and collectively the “Affiliates”), offer integrated services which assist healthcare
providers in improving business processes and cash flow. Any Affiliate with whorm Natividad has an executed Staterment of
Work (each an “SOW™) for goods or services pursuant to the terms hereof shall be decmed a “Participating Affiliate”.
MedAssets is entering into this Agreemont for itself and on behalf of these Participating Affiliates,

Natividad employs and/or contracts with healthcare providers, and wishes to enter inte an agreement for the Services (as
defined below).

In consideration of the munal agreements and promises contained herein, and for other valuable consideration, receipt
of which is acknowledged, MedAssets and Natividad agree as follows:

1. Definitions.

Background Technology shall mean all designs, drawings, models, protetypes, reports, information and technelogy proprietary
to MedAssets, which: (i) MedAsscts has acquired or acquires from third parties; (ii) MedAssets creates outside of its
performance of the Services under this Agreement; or, (iif) relates to skills and knowledge of a general naturs acquired by
MedAssets in the course of performance of Services under this Agresment,

Facility or Member means the facilities of Natividad which are utilizing the Services provided under a fully executed SOW.

Go Live Date shall mean the delivery date of Exhibit B (“Live Status Notification”) via ¢-mail; provided Natividéd has not
submitted to MedAssets written issues during the ten (10} day period following receipt of the Live Status Neotification.
Natividad Go Live Dates shall be identified separately for each Natividad or Central Business Office (“CBO”) for each
Module.

Intgllectual Property Rights shall mean patent rights, copyright rights (including, but not limited to, moral rights}, trademarks,
trade secret rights, and any other intellectual property rights recognized by the law of any applicable jurtsdiction.

Live Status shall mean the Module is accessible by end users on a daily basis for conducting normal business operations.

MedAssets Deliverables shall mean the Work, reports or other dsliverables that MedAssets or a Participating Affiliate is
obligated to deliver to Natividad, as set forth in the applicable SOW.

Modulg shall mean those products or services set forth within any SOW attached hereto.
Program shall mean the goods and services provided by MedAssets or a Participating Affiliate pursuant to all executed SOWs,

Proprietary Information shall mean: (i) the terms of this Agreement; (i) each Party’s business processes and plans; (iii) the
Schedules and/or SOWs and content contained therein; (iv) Natividad’s input data provided to MedAssets; (v} the Software;
and, (vi} any other information which is disclosed to the other Party which is marked “Confidential” or “Proprietary” or which
by its nature is considered confidential or proprietaty.

Services shall mean the services to be provided by MedAssets to Natividad as set forth in any attached or subsequently
executed Statement of Work,

Software shall mean any software provided by MedAssets to Natividad, including any related interfaces and any custom
software, as set forth in any attached or subsequently executed Statement of Work.,
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Statement of Work or SOW means one (1) or more documents MedAssets, or a Participating Affiliate, and Natividad will
develop and enter into incorporating 4 desctiption of the specific services requested by Natividad and other applicable terms
and conditions.

Term shall commence on the Effective Date and continve through the expiration of the last SOW attached to this Agreement
including any amendment, exfension or renewa] theteof.

'r

Work shall meen any documentation prepared for Natividad by MedAssels as part of the Services requested by Natividad.

2. Agreement Attachments. The following attachments are to be considered an integral part hereof, and are incorporated
into the Agreement by this reference:

Exhibit A:  Request for Sales Tax Exemption Certificate
Bxhibit B:  Business Associate Agreement (the “BAA™)
SOW 1: CDM Manager/KnowledgeSource/Revenue Dashboard

3. Scope of Services. MedAssets, or a Participating Affiliate, and Natividad will develop and enter into one (1) or more
SOW(s), incorporating a description of tlie specific services requested by Natividad. Each SOW will set forth, among other
things, project scope, fees, various project activities and tasks to be performed by the Parties, deliverables and roles and
responsibilities of the Parties. Bach SOW shall specifically identify this Agresment and indicate that it shall be governed by
the terms hereof. To add additional SOWs the parties shall enter into Amendments to this Agreement, Each additional SOW
shall be made into an Exhibit to each such Amendment.

4, Compensation,

4.1  Payment for Services. During the applicable Term, Natividad shail pay to MedAssets the fees set forth in the SOW(s)
which have been executed by MedAssets, or a Participating Affilizte, and Natividad (collectively, the “Fees”), as consideration
for the Services. The Partics apree and acknowledge that any modification to the “Covered Facilities” set forth in an SOW
may require a change in Fees charged. Any such change in Fees shall be mutually zgreed to in writing by the Parties hereto,

4.2 Terms of Payment. MedAssets may submit monthly invoices for Services performed for the pricr month under this
Agreement or pursuant to a valid SOW. Terms for payment on any undisputed amounts are net thirty (30) days from the
invoice date. If requested by MedAssets, Natividad shall issue a purchase order, or alternative document acceptable {o the
Parties, on or before commencement of Services, :

4.3 Bxpenses. Natividad agrees to reimburse MedAssets for all reasonable busincss expenses incurred by MedAssets in
rendering Services hereunder, including, reasonable travel expenses and reasonable lodging expenses. All expenses will be
paid In accordance with the Monterey County Travel Policy.

4.4 Taxes Hxcluded. The Fees do not include any foreign, federal, state or local sales, use or other similar taxes, however
designhated, fevied on the Services and/or products provided. Natividad shall pay, or reimburse MedAssets for, all such taxes
imposed on Natividad or MedAssets; provided, however, that Natividad shall not be liable for any taxcs based on MedAsscts'
net income. All sales of tangible personal property or taxable services are presumed to be subfect to tax unless a properly
execited Sales Tax Bxemption Certificate or a Direct Pay Permit is provided.

4.5 Consumer Price Index. During the Term, the Fees set forth sbove may be revised by MedAssets, in its sole discretion,
o an annual basis on each anniversary of the applicable Commencement Date; provided, however, that any such atnual price
changes will be capped at the lesser of (i) the annua! Consumer Price Index; or, (i1} 5%. As used herein, the annual Consumer
Price Index means the percentage change for the applicable 1 year period of the “All Ttems Figure” of the Consumer Price
Index ~ All Utban Consumers ~ U.S. City Average (1982-84 = 100) issued by the Burean of Labor Statistics of the United
States Department of Labor, ‘

5. Change Requests and Cooperation,

5.1 Profect Changes. Each SOW will set forth the projected schedule applicable to the Services. All statements and
agreements concerning time are good faith estimates based upon information available and eircumstances existing at the time
mads, and each SOW is subject to equitable adjustment upon any material change  such information or circumstances, the
oceurrence of an excusable delay (as provided herein) or upon modifieation of the scope, timing or level of work to be
performed by MedAssets. Either Party will be entitled o propose changes in accordance with the change procedure provided
in each SOW. It is mutualty acknowledged that any such change may increase the fees or charges payable and/or the project
schedule which such change shall be mutuzlly agreed on by the parties hereto,
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5.2 Excusable Dolavs and Fajlures. MedAssets, Natividad or the respective Participating Affiliate will be excused from
delays in performing, or from its failure to perform hereunder to the extent that such delays or faflures result from causes
beyond their reasonable control. Without limiting the generality of the foregoing, both Parties acknowledge that one Party’s
(the “delaying Party”) failure or delay in furnishing necessary information, equipment or access to facilities, and/or delays or
failure by the delaying Party in completing tasks required of the delaying Party or in otherwise performing the delaying Party’s
obligations hereunder or under any SOW and any assumption contained in an SOW which is untrue or incorrect may impede or
delay completion of the Services by the non-delaying Party and will be considered an excusable delay or excusable failure to
perform hereunder by the non-delaying Party . Both Parties further acknowledge that such delays or failures may result in a
modification to the charges for the impacted Services, but only when such change is mutually agreed upon by the parties
hereto.

6. Ownership. The Background Technology, Software, and MedAssets’ Deliverables to the extent such Deliverables
incorporate the Background Technology shall be the exclusive property of MedAssets or the respective Participating Affiliate,
unless otherwise expressly specified in the applicable SOW. Excluding any Background Technology included in the Work all
‘Work prepared by MedAssets for Natividad shall be the property of Natividad.

7. Service Implementation and Utilization Commitments, Each Party will ensure that all of its personnel who may be
necessary or eppropriate for the successful implementation and wtilization of the Services shall, on reasonable notice: (i) be
available to assist in answering business, technical and operational questions and providing requested documents, guidelines
and procedures in a timely manner; (if) participate in the Services as outlined in the SOW; (iif) participate in progress and other
Services related meetings; (iv) contribute to system testing and data integrity testing; and, (v) be available to assist with any
other activities or tasks required to complete the Services in accordance with the SOW.,

8. Cornfidentiality.

8.1  Restrictions on Proprietary Information. Each Party, as a recipient (“Recipient”), agrees that, with respect to any
Proprietary Information that is disclosed to it within the scope hereoft (i) such Proprietary Information shall not be further
disclosed to any person outside of the Recipient’s business organization or the business organization of any Participating
Affiliate (except to contractors and consultants of the Recipient who are provided access to the Proprietary Information by
rutual agreement of the Parties on Recipient’s business premises, and who are subject to appropriate nondisclosure obligations
consistent with the obligations hereunder), and shall only be disclosed within the Recipient’s organization on a “need-to-know”
basis to individuals who have been apprised of the confidential nature of the information except when required by law
including the California Public Records Act; (ii) such Propristary Information shall be treated according to the same internal
security procedures, and with the serme degree of care regerding its secrecy and confidentiality, as similar infoermation of the
Recipicnt is treated within the Recipient’s organivation; snd, (ii{) such Proprietary Information shall remain the property of the
disclosing Party, and its disclosure to the Reciplent hereunder creates only a limited right of Recipient to use such information
in furtherance of Recipient’s obligations under this Agreement.

Natividad hereby grants to MedAssets and its Affiliates, a non-exclusive, fully-paid, royalty-free and irrevocable right
and license to use, reproduce, display, modily, create derivative works and disclose (including the right to prepare and provide
compatative pricing benchmarks) any data or information uploaded, provided, semt, transferred or otherwise fransmitted by
Natividad to MedAssets in comnection with the Services {the “Natividad Data™); provided, however, that other then in
connection with the performance of the Services, MedAssets is prohibited from (and such right end license specifically
excludes) the right: (i) to disclose the Natividad Data other than on a nen-identifying (anonymous) basis which is in full
complisnce with the Department of Justice Guidelines on the aggregation of pricing data; and, (i) to use or otherwise disclose
any protected health information (as defined by Federal or applicable state law) or any other personally identifiable
information,

8.2  Bxceptions. Recipient’s cenfidentiality and nondisclosure obligations, as set forth in this Agreement, will not epply to
any infornation or any porttion thereof which:

(1)  is or becomes publicly available by other than 2 breach of this Agreement (including, without limitation, any
information filed with any governmental agency znd available to the public);

(if)  is disclosed to Recipient by a third party that is legally entitled to discloge such information;

(lif)  Recipient demonstrates through documented records was known by it prior to its receipt from disclosing Party;

(fv)  is developed by Recipient independently of any disclosures made by the disclosing Party of such information, as
demonstrated by disclosing Party’s documented records; or,

(v) s required to be disclosed by subpoena, court order, or other legal or regulatory requitement including the
California Public Records Act provided disclosing Party is provided with prompt written notice so that it may
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seek a protective order or other appropriate remedy and/or walve compliance with the provisions of this
Agreement.

8.3  Privacy and Security Rules. The Parties agree to fully comply with the Health Insurance Portebility and Accountability
Act of 1996 (“HIPAA™), the Health Information Technology for Economic end Clinical Health Act {as applicable), the
Standard for Privacy of Individually Identifiable Health Information, (the “Privacy Rule™), and the Security Standards for the
Protection of Electronic Protected Health Information (the “Security Rule™) pursuant to the terms of the Business Associate
Agreement attached hereto as Schedule 1.

8.4 Duration of Obligations, This Section 8 shall govern any disclosures made during the Term. The nondisclosure
obligations of the Recipient under Section 8.2 shall remain in effect until five (5) years after the disclosure thereof, and for as
long thereafter as the information may qualify as a trade secret of the disclosing Party under applicable law, MedAssets
acknowledges the content of this Agreement and all exhibits thereto are discloseable pursuant to the California Public Records
Act,

9. Warranty.

9.1 Warranties of MedAssets, MedAssets represents and wartants that the Services provided hereunder: (i) will be
performed in a professionzl manner; and, (if) any Work provided hereunder will reasonably conform in all material respects to
the specifications agreed to by the Parties in writing for a period of ninety (90) days following the completion of such Services.
Natividad may only notify MedAssets during such ninety (90) day period of any deficiency in the performance of the Services,
Notwithstanding the foregoing, Natividad’s sole and exclusive remedy, and MedAssets’ sole and exclusive linbility, for a
reach of the foregoing representations and warranties shall be: (i) the specific support services in the applicable SOW; (i)
Tepeating or reprocessing of the services by MedAssets, or a Participating Affiliate, at no additional cherge; or, (i) termination
pursuant to Section 10, In the event that an SOW contains a warranty different than the warranty provided for in this Section 9,
then the warranty of the SOW shall control only as it pertains to the Services provided thereunder, EXCEPT FOR THE
WARRANTIES SET FORTH IN THIS SECTION 9, MEDASSETS AND THE PARTICIPATING AFFILIATES HEREBY
DISCLAIM ALL WARRANTIES, EXPRESS OR IMPLIED REGARDING THE WORK AND SERVICES PROVIDED
HEREUNDER, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR TITNESS FOR A
PARTICULAR PURPOSE, TITLE, AND ANY WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE, OR
TRADE PRACTICE. ADDITIONAL LIMITATIONS MAY BE PROVIDED FOR IN EACH SOW.

9.2 Rightto Use, Each Parly warrants thai it owns all right, title, and interest in and to, or has full and sufficient right and
authority to use in the manner contemplated by this Agreement, any programming, materials, or data furnished hereunder in
connection with MedAssets” performance of the Services under this Agreement.

93  Limitation of Liability, Natividad acknowledges that MedAssets” and the Participating Affiliates’ work is advisory in
nature, and that should it desire to implement any tecommendations made, Natividad is solely responsible for the results
therefrom. Bach Party shall be solely responsible for its compliance with state and federal statutes, laws, regulations, pelicies or
other governmental regulations including Medicare reimbursement, and Natividad shall be solely responsible for accurate and
complete reimbursement code assignment, if any. Neither MedAssets nor any Participating Affiliate will be table for any
claims attributable to any errors, omissions, or other inaceuracies in the infermation or material contained in the data. The
maximum liability of MedAssets and the Participating Affiliates arising out of or related to this Agreement, repardless of legal
theory (WHETHER IN CONTRACT, TORT OR OTHERWISE), SHALL NOT EXCEED THE SUM OF FEES
RECEIVED BY MEDASSETS OVER THE IMMEDIATELY PRECEDING SIX (6) MONTHS FOR THE SPECIFIC
SERVICES IN THE SOW WHICH GAVE RISE TO THE LIABILITY.

MedAssets and the Participating Affiliates will rely on information provided to it by Natividad, and MedAssets will not
undertake an independent investigation regarding any of this information unless specifically engaged in writing to do so. To
the extent that the Services provided by MedAssets and/or Natividad might affect the amount or the way that such
servicesfitems are billed using Current Procedural Terminclogy (“CPT™) or Revenue codes by Natividad to various payers,
MedAssets will not undertake, and its analyses and results will not take into account, the extent to which eny payer, whether
governmental or private, will pay the amount charged or the codes billed. Natividad shall be solely responsible for accurate
and complete code assignment and Medicare reimbursement,

IN NO EVENT SHALL ANY PARTY HERETO BE LIABLE FOR INDIRECT, SPECIAL, PUNITIVE,
INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF THE SERVICE PROVIDE FOR HEREUNDER
(including, without limitation, any dameges for lost or damaged files or data, lost profits, lost savings, or loss of business
oppartunity or goodwill}, BVEN IF INFORMED OF THE POSSIBILITY THEREOF IN ADVANCE,

34838 4

Doc ID: 2011102108 3645455
Sertiil Electronlc Signature



The limitations of liability included in this Section 9 are fundamental to this Agreement and have been teviewed and
bargained by the Parties, and neither Party would be willing to enter into this Agreement or the business relationship
contemplated hereby, unless such linitations are given effect.

10, Term and Termination. This Agreement shall continue for the Term unless terminated earlier by either Party pursuant
to this Section 10. In the event Natividad or MedAssets breaches any material provision of this Agreement {excluding any
SOW attached hereto), the non-breaching Party shall provide written notice of such breach to the other Parly. If, within thitty
(30) days aftet receiving written notice, the breaching Party has failed to cure the breach, the non-breaching Party may, i its
sole discretion, terminate this Agroement and all aitached SOWs by providing a letter of termination to the breaching Party
which shall specify the exact date of termination. In the event Natividad or MedAssets breaches any material provision of any
SOW attached hereto, the non-breaching Party shall provide written notice of such breach to the other Party and the breaching
Party shall have thirty (30) days to cure the breach as provided herein,

11.  General Provisions.

1.1 Access to Records. MedAssets acknowledges that applicable pertions of the Sacial Security Act require Natividad to
include in this Agreement a provision requiring MedAssets to allow the Secretary of the Department of Health and Human
Services (“HHS"), and other authorized federal officials, access to MedAssets’ books and records as they relate to services and
procedures provided pursuant to this agreement. Therefore, if the value or cost of services rendered to Natividad pursuant to
this agreement is Ten Thousand Dollars ($10,000) or more over a twelve (12) month period, MedAssets agrees as follows:

() until the expiration of four (4) years after the furnishing of any service or procedure pursuant to this agreement,
MedAssels shall, upon writter. request, meke aveilable to the Secretary of FIHS, the Secretary’s duly authorized
reprosentatives, the Controller General, or the Confroller General’s duly awthorized tepresentatives, this
agresment and such books, documents and records as many be necessary to certify the nature and extent of the
cost or value of services performed by Med Assets hereunder;

(i)  if MedAssets performs any of its duties hersunder by way of a subcontract with a related orgarnization, and the
value or cost of such subcontracted duties is Ten Thousand Dollars ($10,000) or more over a twelve (12) month
period, such subcontract shall contain a clause to the same effect as subparagraph (1), immediately above; and,

(i) the availability of MedAssets books, documents and records shall be subject at all times to such criteria and
procodures for seeking and obtaining access as may be promulgated by the Seeretary of HHS by regulation and
ather applicahle laws,

11.2 - Audit Rights. Hach Party, or their authorized representative, shall have the right to inspect and audit at Teasonable times
and ypon reasonable notice during the Term all such boolks, records and accounts of the other Party as necessary to establigh
and verify each Party’s compliance with this Agreement. All audits will be at the expense of the requesting Party.

1.3 Compliance with Law, The Parties mutuully represent that throughout the Term of this Agreement their respective
performance under this Agtesment shall be, and shall remain, in compliance with all applicable federzl, state and local laws
and regulations.

114 CPT Subscription and Disclaimer, Physicians’ CPT codes, descriptions, and material only are Copyright of the
American Medical Association (the “AMA™). All Rights Resetved. No fee schedules, basic units, relative values, or relaled
listings are included in CPT. The AMA does not directly or indirectly practice medicine or dispense medical services. The
AMA assumes noe liability for data conteined or not contained herein. CPT is a trademark of the AMA.

(i) The responsibility for the content of any “Netional Correct Coding Policy” included in this product is with the
Center for Medicare and Medicaid Services and no endorsement by the AMA is intended or should be implied,

(i)  The AMA and MedAssets disclaim responsibility for any consequences or liahility attributable to or related to
any use, misuse, nonuse or interpretation of information contained or not contained it CP'T.

{lify This product includes CPT, which {8 commercial technical date, endfor commercial computsr software
documentation, as applicable that were developed exclusively at private expensc by the AMA, 515 North State
Street, Chicago, Illinois, 60610. U.S. Government rights to use, modify, reproduce, releage, perferm, display, or
disclose theso technical data and/or computer data bases and/or computer software and/or computer software
documentation are subject to the limited rights restrictions of DFARS 252.227-7015(b)(2) {June 1995) and/or
subject to the restrictions of DFARS 227.7202-1(a) (June 1995) and DFARS 227.7202-3(2) (June 1993), as
applicable for U8, Department of Defense procurements and the limited rights resirictions of FAR 52,227-14
(June 1987} and/or subject to the rostricted rights resirictions of FAR 52,227-14 (June 1987} and FAR 52.227-19
(Tune 1987), as applicable, and any applicable agency FAR Supplements, for non-Tepartment of Defense Federal
procurements,
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(i) The provision of &n updated version of CPT in the product is dependent upon MedAssets continuing contractual
relations with AMA,

(v)  The distribution or publishing of CPT information in any public electrenic bulletin board, or public based
information system is prohibited,

{vi) Natividad and any other end user who has authorized access to the product must comply with the provisions of
the AMA Master Service Agreement and Subseription MSSA governing use of the product.

(vii) Any questions pertaining to the use of CPT should be addressed to the AMA.

11.5  Discount Disclosure. Natividad understands that the discounted pricing provided as part of the Program, as well s the
value of any services provided at less than full price including, but not limited to, the Merge Technology Services, may be
regerded as & “discount” within the meaning of 42 U.S.C. Section 1320a-7b(3)(A) of the Social Security Act and the
regulations promulgated hereunder at 42 CF.R. Section 1001.952(h) and that Natividad tay have an obligation to report this
discount to any state or federal program which provides cost or charge-based reimbursement to Natividad, s the case may be,
for the items to which the discount applies,

11.6  Entire Agreement and Amendrment. This Agreement together with all attached Exhibits, Schedules and SOWs, contains
the entire understanding between the Parties hereto with respect to the subject matter of this Apreement, and supersedes gll
prior and contemporaneous agreements and understandings, inducements or conditions, express or impled, oral or written,
with respect to the subject matter of this Agreement including, but not limited to, the agreement between Natividad Medical
Center and MedAssets Net Revenue Systems, LLC effective June 27, 2005, The express terms of this Apgreement control and
supersede any course of performance and/or usage of the trade inconsistent with any of the terms hereof, This Agreement may
not be modified or amended other than by an agreement n writing signed by both Parties.

1.7  Facsimile/Electronic Mail. This Agreement and any SOW or Access Agreement may be executed by the exchangs of
faxed executed copies, certified electronic signatures or copies delivered by electronic mail in Adobe Portable Document
Format or similar format, and any signature transmitted by such reans for the purpose of execufing this Apreement shall be
deemed an original signature for purposes of this Agreement. This Agreement may be executed in two (2) or more
counterparts, each of which shall be deemed to be an original, but all of which, taken together, shall constitute one (1) and the
same {nstrument. :

11.8 Governing Law. This Agreement will be governed by, and construed and interpreted according to, the substantive laws
of the State of California

11,9 Indemmification. Fach Party agrees to defend, indemmify, and hold the other harmless against all claims, losses,
damages and costs, including, but not limited to, attorneys’ foes and expenses, asserted against, sustained or incurred in
connection with any action brought by any third party in connection with any act, omission or breach of warranty or obligation
under this Agreement by the indermifying Party ot by any of such Party’s employecs, officers or agents. Neither Party shall be
responsible for losses incurred by reagon of the other Party’s negligence or willful miseonduct.

11.10 Independent Centractor. The Parties agree that the relationship of MedAssets to Natividad created by this Agreement is
that of an independent contractor; there is no relationship of agency, partnership, joint venture, employment or franchise
between the Parties, Neither Party has the authority to bind the other or to neur any obligation on its behalf. Tn this regard,
MedAssets aclnowledges that Natividad shall not be responsible for withholding any incotne taxes, paying any payroll taxcs,
providing other benefits or fulfilling other employer-type obligations for MedAssets’ personnel,

1111 Information Disclaimer. Natividad acknowledges and agrees that certain information within the AP-DRG may be
provided to MedAssets by third partics ot is developed using information provided to MedAssets by third parties, and as such
MedAssets is not responsible for the accuracy or completeness of the information within the AP-DRG. Nothing contained in
the AP-DRG is ntended to replace the independent medicel judgment of a health care professicnal and MedAssets shall not be
liable for any damages arising out of reliance on the information contained herein,

11.12 Intellectual Preperty Indemnification.

11.12.1 Indernnity. MedAssets agrees to defend at its expense and pay any final judgment or setflement in cormection
with any third-party claim based on infringement or misappropriation of U.8. copyrights, U.S. patents, trade
secrets, or other proprietary rights of any third party arising out of Natividad’s use of the Service. The
foregoing indemmification obligations of MedAssets are contingent upon MedAssets being promptly notified of
such claim, having the sole authority to defend or seitle such claim, and receiving the reasonable assistance of
Natividad in connection therewith at MedAssets’ expense,
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11.12.2 Right to Procure or Modify. If a claim of infringement under this Section 6 oceurs, or if MedAssets deterrmines
that a claim is likely to occur, MedAssets shall have the right, in its sole discretion, to either: (i) procure for
Natividad the right or license to continue to use the Master Service free of the infringement claim; or (ii)
modify the Master Service to make it non-infringing, If these remedies are not reasonably available to
MedAssets, MedAssets may, at its option, terminate this SOW and return any fees that have been paid by
Natividad in advance for future periods.

11,123 Indemnity Bxclusions, Notwithstending the foregoing, MedAssets has no obligation with respect to any claim
of infringement that is based upon or arises out of: (i) the use or combination of the NRS Services with any
hardwere, software, products, data or other materials not specified ot provided by MedAssets; or (if)
Natividad’s use of the Modules or the other NRS Services other than in accordance with MedAssets’ written
directions or policies,

11.12.4 BExclusive Remedy. The provisions of this Section 6 state the sole and exclusive obligations and liability of
MedAssets and its licensors and suppliers for any patent, copyright, trademark, trade secret or other intellectual
propetty tights infringetnent arising out of or relating o the NRS Services and this SOW. The provisions of
this Section 6 are in lisy of any inplied warranties of non-infringement, all of which are disclaimed.

11.13 License. MedAssets hereby grants Natividad a non-exclusive, non-assignable, and non-transfersble license to access
and use the AP-DRG. Natividad may not download, upload, copy, print, display, reproduce, publish, post, distribute, or
transmit aty of the Properties or Confidential Information except as set forth herein,

11.14 Limitations and Exclusions. MedAssets shall have no obligation to provide support services for (i) any professional
services provided by MedAssets outside of the scope of the Agreement or this SOW; (iiy any non-MedAssets computer
programs, technology or hardware; (iii) eny data conversion, template construction or interface design, other than as
specifically set forth solely with respect to Natividad’s systems and data as provided on the date of the completion of the
applicable Setup Services; (iv) any data conversion, template construction or interface design arising out of or relating fo a
change in Natividad’s system and data at any time during the SOW Terrn; and/or, {iv) any MedAssets software that is not the
most tecent version or release. Any failure of Natividad to pay all applicable fees for the Services as they come due shall, at
MedAsgets’ scle optict, immediately discharge MedAssets of any abligation to provide Support services hereunder, Natividad
acknowledges that interfaces to or exporting date from the AP-DRG for upload into the Natividad’s system or ather use,
whether to the Natividad direcily or to a third party, is not part of the scope of this SOW and is available for m additional fee.

11,15 Limited License. During the applicable SOW Term , MedAssets hereby grants to Natividad, and Natividad accopts, a
nen-transfereble, non-exclusive limited license to access the Module(s) listed hereunder for its internal business purposes only;
provided, however, such access shall only be for the number of authorized user(s) and the for the specific Covered Facilities
identified hereunder, only during the applicable SOW Term and solely for the limited purpose of receiving the Services,
subject to payment of the Fee (as defined in Section 6). Each Module shall include (i) the setup services, i any, for such
Module as described herein (the “Setup Services™); and (i) the additional services and technical support services for such
Module as specifically identifizd herein. :

11.16 Limited Rights. Except as expressly authorized by any SOW, Natividad has no right to provide access to the Modules
offered in a Staternent of Work or to transfor, sublicense or otherwise distribute the Med Assals’ proprietary content of any
Services to any third party. Natividad is not authorized to access the Modules in any manner to provide service bureau, time
sharing or other computer services to third parties. Natividad shall not remove any copyright, trademark, proprietary vights,
discleimer or warning notice included on or embedded in any part of Services (including any screen displays, etc.) or any other
products or materials delivered by MedAssats hereunder, Natividad shall not copy, use, analyze, reverse engineer, decompile,
disassemble, translate, convert, or apply any procedure or process to the Modules or Services in order to ascertain, derive,
and/ot appropriate for any reason or purpose, the source code for the Modules or any trade secret information contained in the
Modules. Licensee does not have the right to alter, maintain, enhance or otherwise modify the Modules, MedAssets, or the
tespective Participating Affiliate, {s the owner of all modifications and enhancements to the Software, Except for the express
license granted herein, no other licenses are granted by MedAssets by implication or otherwise,

11.17 No Agency. Partnership or Joint Venture, Neither MedAssets, the Participating Affiliates, nor Natividad shall, by
entering into this Agreement, become liable for any of the existing obligations, Habilities or debis of the other Party, Neither
MedAssets nor Nativided shall, by virtue of this Agreement, assume or become liable for any of the future obligations, debts or
linbilities of the other Party. Nefhing in this Agreement shall be construed as creating a partaership or joint venture between
MadAssets and Natividad or between MedAssets and any Member of Natividad.
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11.18 Non-solicitation. Each Party to this Agreement agrees not to recruit or hire any employee of the other Party, either as an
employee or consultant, ot recruit any such person for another cormpany, while such person is employed or retained by the
other Party and for a period of twelve (12) months after the employee leaves the emplay of the other Party, or for a period of
twelve (12) months after the termination or expiration of thiy Agreement, whichever period ends at the earlier date, The
preceding sentence does not, however, prohibit either Party from: (i) soliciting employment by placement of general
advertisements for employees in newspapers or other media of general citculation which are not specifically directed at the
employees of the other Party (or any hiring resulting therefromy, (i) soliciting persons identified through employment search
firms that have not been specifically directed at the employees of the other Party (or any hiring resulting therefrom); or, (jii)
soliciting or hiring any such person who contacts such Party on his or her own initiative without any prior solicitation {other
than solicitations of the type contemplated by the preceding clauses.

11.19 Notices. Any notices or other communications required or permitted to be given under this Agreement shall be in
writing and shell be delivered by personal delivery, overnight courier service, or registered or certified mail (return receipt
requested, postage prepaid). Notices shall be deetned to have been given on the later of: (i) the date when personally
delivered; (ii) the date which immediately follows the date of delivery to such overnight courier service; or, {iii) the date which
Is seven (7) days from the date of deposit in the United States Postal Service in the menner described above. Notices shall be
addressed as indicated below, and either Party may change such address in accordance with this Section,

If to: MedAssets Net Revenue Systems, LLC If to: Natividad Medical Center/Monterey County
2806 South Mount Auburn Road 1441 Constitution Blvd
Cape Girardeau, MO 63703 Salinas, CA 93906
Attn: Corporate Contracting Attn: Sid Cato/ Management Analyst/Contracts

11.20 Ownership. Natividad hereby grants to MedAssets, and any Participating Affiliate which executes a valid Statement of
Work, a non-exclusive, fully-paid, royalty-free and irrevocable right and license to use, reproduce, display, modify, create
derivative works and disclose in any manner (including the right to prepare and provide comparative pricing benchmarks) any
data or information uploaded, provided, sent, transferred or ofherwise transmitted by Natividad to MedAssets in connection
with the Services (the “Natividad Data”™); provided, however, that, other than in connection with the performance of the
Services, MedAssets is prohibited from (and such right and license specifically excludes) the right: (i} to disclose the Data
other than on a non-identifying (anonymous) basis and (ii) to usc or otherwise disclose any protected health mformation or any
other personally identifiakle information.

11.21 Publicity/Use of Merks. Natividad agrees that McdAssets may include Natividad in its listing of clients and may
anmounce Natividad's selection of MedAssets in its marketing communications, Except as otherwise agreed to hetein, neither
Party shall: (i) use each other’s trademarks or service marks; or, (i) make any press release or other public disclosure
regarding this Agreement or the transactions contemplated hereby without the other Party’s express prior wriften consent,
except ag required under applicable taw or by any governmental agency, in which case the Party required to make the press
release or public disclosure shall use commercially reasonable efforts to obtain the approval of the other Party as to the form,
naturc and extent of the press releaso or public disclosure prior to issuing the press release or making the public disclosure.

11.22 Severability. In the event that any provision of this Agreement shall be held to be illegal, or otherwise unenforceable,
such provision shall be severed and the entire Agreement shall not fail on account thereof and the balance of the Agreement
shall continue in full force and effect; provided, however, that if the severing of such provision results in a material slteration
of this Agreement, the remaining provisions of this Agreement shall be adjusted equitably so that no Party benefits
disproportionately.

11.23 Software Maintenange. If applicable, MedAssets shall use its commercially reasonable efforts to correct Brrors (as
defined below) in the Modules which are reported in writing or via email by Natividad by issuing either: (a) correction
iniformation, such as correction or corrected documentation, if the Error is reasonably classified by MedAssets as an error in the
documentation; o, (b) maintenance modifications, if the crror resides in the operation of the code of the Module itself, As
used herein, a *Maintenance Modification™ to the Modules means a revision or modification thereto which provides Frror
correction or which otherwise is intended to remedy the reported and verifizble non-conformity of the Modules with its
applicable specifications, Any modifications to the Modules that may be proposed by Natividad are subject to agreement on
the terms and specifics of the work product, and MedAssets shall be under no obligation to make any requested modifications.
“Error” shall mean & verifiable programming srror, logic error, or “bug” within a Module, or other defect in a Module that
causes it to operate incorrectly or otherwise not in conformity with its applicable specifications,

11.24 Successots and Assigns; Asgipnment. MedAssets shall not assign this Agreement without Natividad’s consent, except
that it may freely assign it to MedAssets, Inc. as the parent entity, or any other subsidiary of MedAssets, Inc., ot as part of a
change of control transaction. Natividad shall not assipn this Agreement without Med Assets’ consent
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correction or which otherwise is intended b {‘Emedgi %e)rlgp tted and verifiable non-conformitofthe Modiles with its

@p@%ﬂemﬁcaﬂom Any modifications to the Modules that may be proposed 1V1ddd are subject to agrecment on

the teriis specifics of thc wark product and MCMSW&B&& Gbligation to malke any requested modifications,
: it Brror, or “bug” within a Module or other defect in a Module that

11.24 Successors-sarrdEEERS: Assighment. MedAssots shall not assign s Agteement without Natividad’s consent, except
that it ey Treely assign it to MedAssets, Inc. as the pa;rent entity, or any other subsRta of MedAssets, Inc,, or as part of a
oftinge of conirol transaction. Natividad shall not assign this Agreement without MedAssets’ consent

11.25 Survival. The provisions of Sections 6, 8, 9, 11,16, and 11.15 hereof shall survive the termination or expiration of this
Agreement. Additionally, undisputed obligations to pay for goods or services provided prior to the expivation or termination of
this Agreement, or expiration or termination of an SOW, shall survive and be payable within thirty (30) days of the effective
date of such expiration ot termination.

11.26 Waiver, No waiver of any bteach of any provision of this Agreement ghall constitute a waiver of any breach of the same
or any other provision hereof, and no waiver shall be effective unless made in writing and signed by an authorized
representative of the waiving Party.

IN WITNESS WHEREOF, the parties have executed this Agreement through their duly authotized representatives as of
the Effective Date.

MEDASSETS NET REVENUE SYSTEMS, LL.C NATIVIDAD MEDICAL CENTER/MONTEREY

On behalf of itself and the Participating Affiliates COUNTY
On behalf of itself and its Facilities

Py —~ 0

Sighature - Slgna?f l,\)
:Sgﬁﬂ*—n’\ﬂr\ H @)L"ﬂﬂ = 4.

Printed Name Printed Name

U.‘c,&?’ aident ol S lert C
Title Title

f‘f\m« Tl _AoN G (o ty.
Date Date
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11.25 Survival. The provisions of Sections 6, 8, 9, 11.10, and 11,15 hereof shall survive the termination or expiration of this
Agreerment.

11.26 Waiver. No waiver of any breach of any provision of this Agreement shall constitute a waiver of any breach of the same
or any other provision hereof, and no waiver shall be effective unless made in writing and signed by an authorized
representative of the waiving Party,

IN WITNESS WHEREQF, the parties have executed this Agreement through their duly authorized representatives as of

the Effective Date.

MEDPASSETS NET REVENUE SYSTEMS, LI.C
On behalf of itself and the Participating Affiliates

) mwi_

E-Signed ¢ mfém‘un 1213441 RELEET

LM&#JQ:M J ’Mﬁ{m&

ke edi g et com

NATIVIDAD MEDICAL CENTERMONTEREY
COUNTY
On behalf of itself and its Facilities

| TP E2i3453

Matthew T. Willaert

Signature

S L &

Printed Name
SVP, Deputy General Counsel, MedAssets, Inc.

Printed Name

Lottt s A OR

Title Title
£0-21-11 /0 "’ﬁ‘ 7""ﬁ
Date Date

I"\F:"L\ww S
o
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BEFUTY o \ﬁ;//
T3
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Exhihit A

Request for Sales Tax Exemption Certificate

presiimod to be su
ftis préw ded

Facility Name:

S MW Ui 9/?1/9 W@M &Llff‘?{
Facility Street Address: / C[ cv! [ &Mm Wﬁm ;;4 ﬂ

S 7 e

M My facility is not exempt from sales tax. (Sales Tax will be applied to purchases where applicable.)
] My facility has a Direct Pay Permit. Please provide the direct pay permit to one of the addresses below.

OR:
L] I claim an exemption for the following reason {Check applicable box or boxes):

PURCHASE FOR RESAT E:

Purchase of tangible personal property ar taxable services for resale or for use in performing taxable services where such
D property becomes a component part: of the property upan which the services are performed and will be actually transferred to
the purchasers.

TAX EXEMPT ORGANIZATIONS:

GOVERNMENT — Purchases by governmental agencies and institutions of {1) the Unlted States; (2) the State (including local
[l governments); and (3) cther Instrumentality of the state (le. hospltal districts) which are exempted from sales tax. An
exemption certificate from the state is required,

NONPROFIT ORGANIZATIONS — Purchases by a corpatation or crganization which has a current registration certificate and
O which Is exempt from fedaral income taxes under section 501(c)(3) or (€){4) of the Interal Revenue Code. An exemptich
certificate from the state Is required.

I declare th%fer?on aly 7

Slgnature of Autharlzed Pa\ ty

eé“’i’ /j/

Da te

. 3 }

Please forward your valid Exemption Certificate and/or Direct Pay Permit to MedAssets via:

E-mail: Exemptioncett@medassets.com

Fax:  (866)493-3236

Mail:  MedAssets Managed Tax Services
/0 Taxdient, Inc.
500 Sugar Mill Road
Bldg A; Ste 150
Atanta, GA 30350

34838 10



EXHIBIT B BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (the “BAA”), effective as of Bffective Date (as defined below) (except as otherwise
specified), s entered into by and between Natividad Medical Center/Monterey County, a California corporation located at 1441
Constitution Blvd, Salinas, CA 93906 (“Covered Entity”"), and MedAssets Net Revenue Systems, LLC, a Delaware limited
liability company located at 200 North Point Center Bast, Suite 400, Alpharetta, GA. 30022 (“Business Associate™) (Covered
Bntity and Business Associate are each a “Party” and cellectively the “Parties™).

WHEREAS, the partles hereto have entered into an services agreement between each ofher, and may enter into

© additional agreements in the future (each, an “Agreement™), under which, Business Associate shall perform or assist in

performing certain functions or activities on behalf of Covered Entity that nvolve the use or disclosure of Protected Health
Information (“PHI™), as defined in 45 C.F.R. § 164.501;

WHEREAS, in furtherance of the Agreements, Covered Entity wishes to discloze PHI to Business Asgociate pursuant to
the terms of this BAA;

WHEREAS, the parties desire to impose certain requirements regarding the use and disclosure of PHI recelved by
Business Associate under the Agreement as a result of services performed after the Effective Date, as required by the Health
Insurance Fortability and Accountability Act of 1996 (“HIPAA™) and Section 13400 ef seq. of the Health Information
Technelogy for Economic and Clinical Health Act (as applicable) (and its implementing regulations including those at 45
C.F.R. Part 164, Subpart D) (collectively, the “HITECH Act”™), and the Standard for Privacy of Individually Identifiable Health
Information (codified at 45 CF.R. Parts 160 and 164, subparts A end E) (the “Privacy Rule™), and the Security Standards for
the Protection of Electronic Pratected Health Information (codified at 45 C.FR. Part 164, subparts A and C) (the “Security
Rule”) promulgated thereunder;

WHEREAS, Covered Entity is a Covered Entity under HIPAA; and

WHEREAS, Business Associate, as recipient of PHI from Covered Entity, may be deemed a Business Associate of
Covered Entity under HIPAA.,

NOW, THEREFORE, in consideration of the foregoing and the covenants herein contained, the Parties hereto agree as
follows: -

1. Definitions. Capitalized terms used in this BAA, but not otherwise defined, shall have the meaning given them in the
Privacy Rule, the Security Rule, and the HITECH Act,

2. Scope. Covered Entity may disclose PHI to Business Associate for the limited purpese of carrying out the services
described in the Statements of Work (“SOWs") attached to an Agreement, and Business Associate’s use and disclosure of such
PHI, including by its employees, agents, and subcontractors, shall be subject to the terms and conditions contained in this
BAA. The wse or disclosure of PHE by Business Associate (including, without limitation, its employecs, agents, and
subcontractors) is limnited to the same extent that Covered Entity’s use or disclosure is limited by HIPAA as a Covered Entity.

3 Use and Disclosure of PHI. Business Associate shall use or disclose the PHI only in a manner permitted or required by
this BAA and the Apreement, I'urthermore, Business Associate shall not use or disclose PHI in 2 manner that would violate
HIPAA if it were so used or disclosed by Covered Entity. Business Associate shall not disclose any PHI, except for those
disclosures required by law, to any third party without the prior written permission of Covered Entity. Notwithstanding the
requirements of this Section 3, Business Associate shall be permitted to disclose PHI without the prior written permission of
Covered Entity to Business Associate’s etnployees, agents, and contractors whose assigned duties reasonably require such
disclosure and use, and then only to the extent necessary to enable such employees, agents, and contractors to reasonably
perform their assigned duties consistent with this BAA, the Agreement {including attached SOWs) pursuant to which services
are being performed. The Parties shall malke reasonable efforts to Hmit use and disclosure of PHI to the minimum necessary to
accomplish the intenided purpose of the use or disclosure of such PHE.

4,  Use for Management and Administration. Except as otherwise limited in this BAA, Business Associate may,
consistent with the Privacy Rule, use PHI if necessary (i) for the proper manageiment and administration of the Business
Associate, or (i) to carry out the legal responsibilities of the Business Associate.

5. Disclosure forr Management and Administration. Except as otherwise limited in this BAA, Business Associate may,
consistent with the Privacy Rule, disclose PHI for the proper management and administration of the Business Associate,
provided that (i) the disclosures are Required By Law, or (if) Business Associate obfains reagonable assurances from the person
to whom the information is disclosed (“Person”™) that it will remain confidential and be used or further disclosed enly as
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Required By Law or for the purpose for which it was disclosed to the Person, and the Person notifies the Business Associate in
writing of any instances of which it becomes aware i which the confidentiality of the information has been breached.

6. Data Aggregation. Except as otherwise limited in this BAA, Business Associate may use PHI to provide Data
Aggregation services to Covered Entity as permitted by the Privacy Rule,

7. De-Identifieation. Businese Agsociate may de-identify PHI received from Covered Entity, consistent with the Privacy
Rule’s standards for de-identification.

8. Reporting Violations. Business Associate may use PHI to report violations of law to appropriate Federal and State
authorities, consistent with the Privacy Rule. Business Associate shall give Covered Bntity the maximum practical advance
notice of such digclosure and to request confidential treatment of such disclosure from the recipient thereof as may be afforded
by law,

9. Unauthorized Use or Disclosure, Business Associate shall report promptly to Covered Entity and take reasonable
steps to determine, any use or disclosure of the PHI by Business Associate, including, without limitation, by its employses,
agents, and suybcontractors, which is not provided for or permitted in the Agreement or this BAA of which Business Associate
become aware. Business Associate shall mitigate, to the extent practicable, any harmful effect that is known o Business
Associate of a use or disclosure of PEI by Businéss Associate in violation of the requirements of this BAA.

10,  Security Rule Compliance and Security Breach Notification. With regard to the use or disclosure of Electronic
Protected Health Information (“EPHI"}, Business Associats shall:

(a)  Implement Administrative, Physical, and Technical Safeguards that reascnably and appropriately protect the
confidentiality, integrity, and availability of the EPHI that it creates, receives, maintains, or transmits on behalf of Covered
Entity, and use appropriate safeguards to prevent the use or disclosure of PHI other than as provided for by the Agreement. Tn
addition, as of February 17, 2010, Business Associate shall comply with its direct legal obligations under the HITECH Act, as
applicable, including 45 CF.R. §§ 164.308, 164,310, 164.312 and 164.316.

(b)  Report to Covered Entity any use or disclosure of EPHI not provided for by the Apreement of which Business
Assaciate becomes aware, and notify Covered Entity of any Security Incident of which it becomes aware. In addition, as of
February 22, 2010, per Section 13402 of the HITECH Adct, to the extent Business Associate accesses, maintains, retains,
modifies, records, stores, destroys, or otherwise holds, uses or discloses unsecured PHI, it will, following the discovery of a
Breach of such information, notify Covered Entity of such Breach. Such notice will include, to the extent possible, the
identification of each individual whose Unsecured PHI has been, or is reasonably believed by Business Associate o have been
accessed, acquired, or disclosed during such Breach, Business Associate will also provide to Covered Entity other available
information that the Covered Bntity is required to include in its notification to the individual.

11,  Term and Termination.
(a)  Tetm, This BAA shall be effective as of the Effective Date of the Agreement (except as othersise specified) and
shall expire on the date the Agreement, or any renewal or amendment thereto, whichever is later, terminates or expires, unloss

earlier terminated by the Parties,

(b}  Termination for Cause, Upon Covered Entity’s knowledge of a material breach of the terms of this BAA by
Business Associate, Covered Bntity shall:

(1) Provide an opportunity for Business Associate to cure, and, if Business Associate does not cure the breach
within 45 days, Covered Entity may immediately terminate this BAA and the Agreement;

(2)  Immediately terminate this BAA and the Agreement if Covered Enttily has determined that (i) Business
Associate has breached a material term of this Addendum, and (ii) cure s not possible; or

(3)  Shell report the violation to the Secretary if Covered Entity determines that neither termination nor cure is
feasible,

(c) Lffect of Termination.

(1) Except as provided below in Section 11(c)(2) of this BAA, upon termination of this BAA, for any reason,
Business Associate shall return or destroy all PHI received from Coversd Bntity, or creaied or received by
Business Associate on behalf of Covered Entity. This provision shall apply to PHI that is in the possession
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of subcontractors or agents of Business Associate and Business Associate is obligated to ensure that such
PHI is returned or destroyed consistent with this BAA. Business Associate and its subcontractors or agents
shall retain no copies of the PHI.

(Z)  Where Business Associate asserts that returning or destroying the PHI is infeesible, Business Associate
shall provide to Covered Entity notification of the conditions that make return or destruction infeasible.
Upon Business Associate’s good faith representations thet return or destruction of PHI is infeasible,
Business Associate shall extend the protections of this BAA to such PHI and limit further uses and
disclosures of such PHI to those purposes that make the return or destruction infeasible, for so long as
Business Assoclate maintaing such PHI.

12. Access to Internal Praciices, Books and Records. To the extent required by HIPAA, Business Agsociate shall, upon
proper request, allow the United States Department of Health and Human Services, end its duly authorized representatives,
access to its internal practices and all agreements, books, documents, and records relating to the use and disclosure of PHI
necessary to verify compliance with this BAA end HIPAA. If Business Associate carries out my of its duties under the
Agreement through an agreement between Business Associate and an individual or organization related fo Business Associate,
then Business Associate shall require that a clause be included in such agreement to the effect that the related organization will
make aveilable, upon written request of the Secretary of Health and Hummen Serviges, or any other duly authorized
representatives, all agreements, books, docurnents, and records and internal practices of said related organization thet are
necessary to verify compliance with this BAA and HIPAA.

13.  Subcontractors. Business Associate shall require that any agent, including & subcontractor, to whorn it provides PHI
received from, or created on behalf of Covered Entity agrees in writing to the same restrictions and conditions that apply to
Business Associate’s use and disclosure of PHI pursuant to this BAA.

14, Access to PHI. Business Associate knows and understands that an individual has a right of access to, which includes a
right to inspect and obtain a copy of, his or her PHI in a Designated Recotd Set and shall cooperate fully and timely with
Covered Entity, as required by HIPAA, in responding to any request made by any subject of such PHI to Covered Entity to
inspect and/or copy such PHI in Business Associate’s possession,

15.  Amendments and Corrections. To the extent Business Associate has PHI in a Designated Record Set and to the extent
applicable; Business Associate agrees to make PHI in a Designated Record Set available to Covered Entity for purposes of
amendment.

16.  Effect on Agreement. Fxcept as specifically required to implement the purpose of this BAA or fo the extent
inconsistent with this BAA, all other terms of the Agreement shali remain in full force md effect.

17.  Construction. This BAA shall be construed as broadly as necessary to implement and comply with HIPAA. Any
ambiguity in this BAA shall be resolved in favor of a meaning that complies with and is consistent with HIPAA,

18.  Amendment of BAA. The Parties agree to take such action as is neccssary to amend this BAA from time fo time in
order for Covered Entity and Business Associate to comply with the requirements of the Privacy and Security Rules.
Specifically, the Parties agree to negotiate in gocd faith any changes or modifications to this BAA as proposed or requested by
either Party as may be necessery for Covered Entity to comply with obligations to its customers or patients, the Privacy and
Security Rules, and the requirements of the HITECH Act. '
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SOW1
CDM MANAGER / KNOWLEDGESOURCE / REVENUE DASHBOARD

THE UNDERSIGNEDPARTIES ACKNOWLEDGE AND AGREE THAT THIS SOW IS MATIE PART OF THE MASTER AGREEMENT
BETWEENNATIVIDAD MEDICAT, CENTER ANDMEDASSETS NETREVENUE SYSTEMS, LLCDATED ASOFTHE  ist DAY
OF _ December 20] 1 (TEHE “AGREEMENT").

1. Term and Termination.

1.1 SOW Term. The services provided under this SOW (the “SOW 1 Services”) shall commence upon July 1, 2011 and
continue until June 30, 2012 unless either Party gives written notice to the other Party, to terminate a particular Module at least
ninety (90) days. Such notice shail serve as representation of Covered Facility’s desire not to renew that particular Moduls and
such notice shall not be applied to other Modules unless Covered Facility so indicates.

12 SOW Termination, In the event Covered Facility or MedAssets breaches any material provision of this SOW, the non-
breaching Party shell provide written notice of such breach to the other Party. If, within sixty (60) days after receiving wtitten
notice, the breaching Party has failed fo cure the breach, the non-breaching Party may, in its sole discretion, terminate this
SOW by providing a letter of termination to the breaching Party which shall specify the exact date of termination.

2. Covered Facilities. Individual sites covered by this SOW (cach 2 "Covered Facility" for the purposes of this SOW) are
listed below. Each site nust be Nsted individually (i.e. multiple sites shall not be grouped under a common name) and shall |
only have access to the Modules set forth on the table provided in Section 4 below. MedAssets shall have no obligation to
implement any site not specifically listed below.

- . . Stffed | COMTermsw/
Fachiy D Fxillty Nere Fecility City, Steto Pot Usge 5
34838 “Netivided Medical Cenfer Sefings, CA. 172 10000 or ‘ess NA. Medifech

3. Definitions. The following definitions are in additton to those contained in the Agreement and shall pertain to the SOW
1 Services:

Module Start Date shall mean the latest of either the (i) Go Live Date, (ii) Bffective Date, (iii) Specified Date, or {iv) Specified
Event.

4. Fees, Payment Terms and Expenses,
4.1 Fees. The fees for the SOW 1 Services (the “Fees™) shall be as detailed below,

4.1.1 CDM Manger, CDM Manager Fee Details:

Facdlty Narre Tl Aol Il erof Anma]‘ll’a:l R“Hm"""‘a%m ModieSttDete
SelpFee SbseipfonFee | SOWTam | “ e T | ProchctComvession() °
VesionUpgade ()
Nattvidad Meslicat Center N/A $23,000 12 Months | 50 $100 R Tuly 1, 2011

4.1.2 EnowledgeSource. KnowledgeSource Fes Details:

Anmal B | Addiiorsl | Numberof NewProdirt(N)
o Tnitial o Tnitial Armual Monthly Renewal(R)
Bacility Name ShpFes &%@1 SOW T ?%;3 Feeper Coact Prodiet Conesion() ModuleStet Dat
) User Quesliors VesionUpgade(U)
. e 12
Nathvidad Medieal Cendet N/A 57,500 Months 50 $100 4 R Jaly 1, 2011

4.1.4 Revenue Dashboard. Revenue Dashboard Fee Details:
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" New Prodnct(N}
Facllity Narme Joiel Auuial nfz] [\I‘Ll.n‘bel‘]:-]ma of mmmgpa' Reoevel (®) ModileSter Deba
Setip Feo StibscrptionFee SOW Tem L User Prodiet Cormversion (C)
VerstonUpgrada(U)
Included with -
CDM Manager
NatividadMedical Center N/A and 12 Months N/A N/A R July 1, 2011
KnowledgeSource
Fees

4.2 Subscription Fee. MedAssets shall submit to the Contract Administrator an invoice on & form acceptable to NMC. If
not otherwise specified, MedAssets may submit such invoice perfodieally 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 MedAssets 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 ot in such other amount as NMC approves in conformity with this Agreement, and shall protuptly submit
such invoice to the County Auditer-Controller for payment. The County Auditor-Controller shall pay the amount certified
within thirty (30} days ofreceiving the certified invoice,

43  Conversion Time end Material Billing, In the event any work related to the conversion from a Covered Pacility Patient
Accounting System (“PAS”) {0 another PAS is not covered by this SOW, the terms of such conversion shall be set forth in a
separate SOW entered into by the Parties heretc,

5. Description, Deliverables and Obligations of the Parties.

51 CDM Manager Services.

5.1.1 CDM Manager Subscription. CDM Manager subscription shall include:

@

(i)
{ii)
(iii)
{iv)
{v)

(vi)

(M

Reports -- coding, compliance, pricing, opportunity and maintenance templates identifying specific
exceptions or pessible opportunities available for ad hoc reporting;

Integrated Access to Knowledge — detailed coded and reimbursement information accessible from muftiple
areas of the product;

Request Manager — change request management and approval system;

Audit History -- doeumentation of changes made to the chargemaster in CDM Manager;

MedAssets Best Practice Models - best practice models containing typieal HCPCS and non HCPCS line
items by department;

MedAssats Best Practice Catalog ~ a comprehensive reference index of common chargemaster items with
standardized descriptions;

CDM Informants® -- E-mail synopsis of CMS program Transmitials and other official publications
referencing HCPCS codes in the hospital’s chargemaster; and,

MedAssets training on demand, an online supplemental training library, Product and topic content vary
from time to time; no guarantes if specific product or topic is made.

5.1.2 CDM Manager Training. CDM Manager iraining is web-based training conducted as follows:

(1)

(ii)
(iif)
(iv)

)

Two (2) one-hour web-based sessions for Admin Center for up to fifty (50} students per session;

Orne (1) two-hour web-based session for administrator reports for up to fifty (50) students per gession;

Two (2) two-hour web-based sessions for user reports for up to fifty (50) students per session;

One (1) two-hour web-based session for administrators conducted for up to fifly (50) students per session;
and,

Three (3) two-hour web-based sessions for users conducted for up to fifty (50) students per session.

Training sessions and attendance maxitmums are for all Covered Facilities combined, Covered Facility shall cover
all travel expenses related to training for up to two (2) MedAssets associates, Multiple facilities may combine
attendance provided maximum attendance is not exceeded. Students in excess of the maximum or additional
training sessions may be added at the provailing retes,

Training requirements for web-based sessions. Covered Facility shall provide appropriate training tools for web-
based fraining. Such tools shall include, but not be limited to, the following;:

(@

(1)

34838
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Computers tested for website connectivity,
Cotnputers have hosted, web-training delivery service installed; and,
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(iif) Computers have minimum system requirements.

5.2 EnowledzseSource Services.

5.2.1 KnowledgeSource Description: KnowledgeSource provides a single and complote reference ool of current
medical coding, compliance and payment information. In addition, it delivers continuous updates and timely e-
mail notifications or Informants, advising of regulatory changes when they occur.

522 EKnowledgeSource Subscription. KnowledgeSource subscription shall include:

(i)  CodeBase - searchable databases to include CPT®/HCPCS, ICD-9-CM diagnosis codes, ICD-9-CM
procedure codes, DRG/MDC Codes, modifiers, morphology codes, APCs, ASCs, revenue codes,
pharmaceuticals device/product information;

(i) KnowledgeBase - online access to resources including policy manuals, coding guidelines, Medicare
bulletins, carrier manuals, transmittals, program memorandums, CMS and Medicare manuals and OIG
publications;

(i) CodeCheck - checks for code validity, medical nevessity, and compliance based on correct coding
initiatives end LCD and NCD policies;

{iv) Coach® ~- searchable database of questicns and responses with access to certified specialisis for
personalized responses to complex coding questions;

(v)  Informants® -- targeted, actionable e-mail synopsis of CMS outpatient regulatory/reimbursement changes;
and,

(vi) MedAssets training on demand, an online supplemental training library. Product and topic content vary
from time to time; no guarantee if specific product or topic is mada.

52.3 KnowledgeSource Traming. KnowledgeSouree training is web-based and is conducted as follows:

(i)  Two (2) one -hour web-based sessions for Admin Center for up to fifty (50) students per session; and,

(ify  One (1) two-hour web-based end-user session for up to fifty (50) students per session,

Training sessions and attendance maximums are for all Covered Facilities combinred. Covered Facility shall cover

all travel expenses related to training for up to two (2) MedAssets associates. Multiple facilities may combine

attendance provided maximum attendance is not exceeded. Students in excess of the maximum or additional
training sessions may be added at the prevailing rates.

Training requirements for web-hased scssions, Covered Facility shall provide appropriate training tools for web-

baged training. Such tools shall include, but not be limited to, the following:

(i}  Computers tested for website connectivity;

(i, Computers have hosted, web-training delivery service installed; and

(ii) Computers have minimum system requirements.

53  Revenue Dashboard Services,

5.3.1 Revenue Dashboard. Revenue Dashboard shall include:

()  Cost Analysis ~ Broleen down by cost center, APC, usage, reimbursement, average cost, cost variance,
APC reimbursemernt verses cost;

(il)  Physician Analysis — APC cost analysis by physician, reimbursement, usage;

(ii) ICD-9— Cost analysis by procedural TCD-9 group and cost center;

(ivy Reports — Claim seareh, code pair reports;

(v)  Admin - Claims processing log, validate number of Medicare outpatient claims in product; and,

(vi) MedAssets training on demand, an online supplemental training library. Product and topie content vary
from time to time; no guarantes if specific preduct or topic is made.

532 Revenue Daghboard Training. Revenue Dashboard training is web-based and is conducted as follows:

(i)  Two {2) one-hour web-based sessions for admin center for up to fifty (50) studenis per session;

(i)  One (1) one-hour web-based administrator session for up to fifty (50) students per session; and,

(i)  Oue (1) one-hour web-based end-user session for up to fifty (50) students per session.
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Training sessions and attendance maximums are for all Covered Facilities combined, Covered Facility shall cover
all travel expenses related to training for up to two {2) MedAssets sssociates, Multiple facilities may combine
attendance provided meaximum attendance is not exceeded. Students in excess of the maximum or additional
training sessions may be added st the prevailing rates.

Training requirements for web-based sessions. Covered Facility shall provide appropriate training tools for web-
based training. Such tools shall include, but not be limited to, the following:

(i)  Computers tested for website connectivity;
(i)  Cornputers have hosted, web-training delivery service installed; and,
(ili} Computers have minimum systermn requirements,

5.7 Bmail. Telephone and Cnsite Support. MedAssets shall provide reasonable email and phone support for Error

corrections to Covered Facility regarding the operation of the Modules, during normal business hours, which are Mondsy
through Friday, 7:00 a.m. — 7:00 p.m, EST,

6. Exhibits. The following exhibits are attached thereto and are o be considered an integral part hereof and are
incorporated into this SOW by reference:

Attach

34838
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ATTACHMENT 1: HARDWARE REQUIREMENTS
Note: These requirements are what MedAssets consider to be necessary to ensure optimal performance. Using a lower
configuration could result in slew or erratic performance and 18 not recommended, The versions listed here are good at the
time of implementation and may be updated periodically as new ones ars released.

1. Recommended Hardware Requirements

CPU speeds of 1.5 GHz or higher

Memory of 2GB RAM or higher

Monitor tesolution of SVGA 1024x768, 256 colors or higher
Disk space of 600MB or kigher

I I

2. Recommended Sofiware Requireinents

XP 8P2, XP Pro, Vista SP1, Win7
Microsoft Internet Explorer 6.0 SP1*# or greater, 128 bit encryption
MS NET Framework 3.55P1 Redistributable for some applications (see below)
Other Third Party Applications:
o Adobe Reader 6 or higher
o MSOffice 2003 or higher
»  Miscellaneous:
o Public Internet access, broadband speeds or higher

* B & @

*#MedAssels strongly recommends all Covered Facilitles use Internet Explover 7. Meddssels will begl’n phasing owt suppori
Jor IEG in 2011 which coincides with Microsoft's end of support.
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i I DATE(MM/DDYYYY,
ACORLD { ’
i CERTIFICATE OF LIABILITY INSURANCE 107312011
THIS CERTIFICATE 13 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING [NSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy({ies}) must be endorsed. 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). £
PRODUGER ﬁghNnE{“CT '_3
Aon Risk Services South, Inc. PHONE FEX =
atlanta GA Office (AIC. No. Exg; (866D 283-7122 (MG, No: (847) 853-5390 3
3565 Piedmont Rd NE,Bl1gl,#700 EMAIL °
atlanta GA 30305 USA ADDRESS: I
INSURER{S) AFFORDING COVERAGE NAIC #
INSURED INSURER A: OneBeacon Insurance Company 21970
Medassets, Inc. INSURERB:  The Employers' Fire Insurance Company 20648
200 North Point Center East -
suite 600 INSURER : OneBeacon America Insurance Company 20621
Alpharetta GA 30022 usA INSURER D:
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570044259444 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE PCLICY PERIOD
INDICATEDR. NOCTWITHSTANDING 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 MEREIN IS SUBJECT TO AlLL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested
INER TYPE OF INSURANCE ADnEner POLICY NUMBER e T | o LIMITS
C | GENERAL LIABILITY 711-01-28-36-0000 11/01/ ZUI% ﬁ_’ 01/20T2] EacH OCCURRENGE $1,000,000
| DAMAGE TO RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES (Ew aoouoncol $1,000,000
CLAIMS-MADE OCCUR MED EXP (Any ohe person) $10,000
PERSONAL & ADY INJURY $1,000,000 g
GENERAL AGGREGATE $2,000,000] @
o
GENL AGGREGATE LIMIT APPLIES PER: PRODUGTS - GOMPIOP AGG $2,000,000] 3
FRO- Q
T‘ e LT I_‘ = .711 01-28 0 11/01/2011|11/01/2012 g
-01-28-96-000 COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY {Ea accidont) $1,000,000 .
X_ ANY AUTO BODILY INJURY { Par person) 2
1 ALL oWNED SCHEDULED BODILY INJURY {Per accldent) @
AUTOS AUTOS PROPERTY DAMAGE ‘ﬁ
| |rimeD auTos ?8%%"“’”59 (Per accident} =
g
[
G | X | UMBRELLA LIAB OCCUR 711-01-28-96-0000 11/01/2011]11/01/2012 [EpcH OCCURRENGE %5,000,000] ©
" Excess uas || cLams-mADE AGGREGATE $5,000,000
pED|  [RETENTION
A | WORKERS COMPENSATION AND 4060380420000 11/01/2011}11/01/2012 w | WC  STATU- OTH-
EMPLOYERS' LIABILITY YIN 205 TORY LIMITS ER
B | AN PROPRIEIORIPATINGRIXECUTVE Iyl /e 4060380410000 11/01/2011|11/01/2012 L FACH AGCIDENT $1,000,000
{Mandatory in NH) RI only E.L. DISEASE-EA EMPLOYEE $1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE-PCLICY LIMIT $1,000,000] —
g
DESCRIPTION OF OPERATIONS ! LOCATIONS / VEHIGLES (Attach AGORD 101, Additicnal Remarks Schodule, if more space is required) :i'_\__.:
Natividad Medical Center & The County of Monterey its officers, agents and employees are added as an Additicnal Insured for =
General Liability as reguired by written contract but Timited to the operaticns of the Insured under said contract, and always |"f&
subject to the policy terms, conditions and exclusions. :::
e
=& |
5
CERTIFICATE HOLDER CANCELLATION =

Natividad medical Center

& The County of Montere

Yy

its officers, agents and employees

1441 Constitution Blvd.
salinas CA 93906 USA

SHOULD AMY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, NOTICE WillL BE DELIVERED IN ACCORDRANGE WITH THE
POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

e Dt St eiiras Focotdl' S onc

=
=

ACORD 25 (2010/05)

©1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



applies. But we wontt be the principal
under any such bond. Nor do we -have to
furmsh any appsal bond.

e All. postjudgment interast that acéumulates
on the full amount of the judgment, But
only from the date of the judgmiant to the
date we pay, or deposit-in court, the limlt
af coverage that applies to the judgment.’

Thase paymeants are In addition to ‘the.,iimits“

of coverage. However, the results of an
. appeal wont chiafige the {imits of coveraqe
that appty unde this agreement,

- Wher Thls ﬁgreemehf “Govers

‘ Bmﬂly injuty and property damage laabimy
We'll apply this agreemant to claims or
..8uits for coverad bodlly injury or property”
-_damage whenever they'te made or brought

Persunal' lniurv lahility. We'll apply th:s
agreemant to claims or suits for covarad
personal injury whenever they're mads or
broughtw .

‘Aduert!smg injur liahility. We'll apply this
agreement to clalins or suits for covarad
advertising injury whenever they're made or
brought.

Medicai expenses. We'll apply this agreement
to covered madical expenses only when
they’ra reported to us within thres years of
the bheginning date of the event.

W_here Ihis ‘Agreemeni I:au‘ers_

We'll apply, and make payments under, this
agrasment:

= only in the coverags terrltory, and
¢ only far coverad injury or damage. that's

caused by events that happen, or offensas :

that are, ,committed, there.

However, we'll also apply, and make
payments under, this agreement in the

. coverage ts‘rrnory for covered injury or -
damage that's causad by events which
happen, or offenses which are committad, in
the rest of .tha world if the protestad ;
person 5 -iabl! Ity for . sdch injury. or damage
is determined in a suit on the merits in the

_ covarage. territOry or'ln a settlement agreed_;

to by'us, and’

= the avents or offenses resu(t from the
activitias of a‘person whoss hHome is in

the coverage territory, but is away from.
there for a short time on your business;

» the events result from your products that

are made or sold by ybu, in- the coverage s

terrifory; or

» the offeanses are commﬂ:ted in-or with any
alectronic means of communication, such
as the Internet

. For exampie

territory, It is exported to Norway, A
few mwonthg later a Norweglan citizen /s
altegedly injured while. using that prodguct
and, as a resul/t. sues you. I the suft is
brought against you in the coverage

derrifory, and it seeks damages for hodily

infury covered by this agreement, we'll
have the duty to_defend you against the
sult and pay ccvered damages awarded in
a .judgment against you. However, if the
suit is brought against you in Norway, or
anywhere else outside of the Coverage
tarrifory. we wartt have a duty io a’efend .
you there. Also, we worft have a duly.
pay a fudgment awarded by a court ere
even if the judgment Is later recognized
and enforced by a courf [n the coverage
tarritory.

Coverage territory means:

e the United Statss of America, including fis
territories and possessions; -

» Puerto Rico;
s Canada; andg
s international waters or airspace only

during trave! or transportation hetween a‘ny' )

of the above placss.

We ‘explain the term your products (n the
Products and completed work total limit

.section.

th' is Protected Under This Agreement

Individual, |f you are shown in the
Introduction as a named insured and an
individuat, you and your spouse are :
protactied persons only for the cenduct of a

‘ busmesa of whlch yau are the oOiQ owner.

_Parmershm or jumt venturs,
in theintroduction as a named. insured and:a
parfnershlp or a joint venture, you are a
pratected person.  Yolr partnars or co-
vanturers, and thelr spouses, are protacted

47150 Rev. 7-01
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persons only for the conduct of your 7

" buemess

Lirmited liability company.
the Introddetion as a named insured and a-
limited liability company, you are a
protected person. Your members are

- protectad perdons only for the conduct. of

yvour buginess. And your managers arg
protected persons anly for their duties. as
your managers.

Eurpsratmn or othet urgamzatmn If you &ra
shown in the Introduction as a named
insured and a corporation or ‘an.other .
organlzat;on, you are a protected person.
Your diréutars and execdtive officers arsg
protected nérsons anly for the coendust of
their duties as your directors or executive
officera. And your stockholders are

_protected persons only for thelr llabrllty as

your steckhéidafs,

Other afganizaﬁon mesns an organization
other than a corporation, partnership, joint
vanture, or limited lability company.

Execufive officer means any person_holding
an officer position created by the charter,-
constitution, or by-taws, or any othar similar
governing document, of & corporation or
other crganization.

Employees and volunteer waorkers. Your
ermmployees are protected persons only for

e work done within the scope of thejr.
semployment by you; or

s thelr performance of duties related to the .

conduct of your pusiness.

. And yaodr volunteer workers ars protected
.persong only for activities cr work they

conduct or perforf
» at. your dirgction; and

¢ WIthm the scope of their duties for you.

However 00 employee or volunteser worker

s a protectad person for hodily injury aor

personal irjury to*’

o You y .

a any- of your partners or co-venturers if.
you gra a parthership or jeint venture; - -

o any of your members or managers if you

- are a limited liakiljty company;

o any felléw employee;

s any fellow volunteer worker or eny of
your Employeee' or

o the spouse, oOr any r:lwfid, pare‘r‘lt‘ brbther,
or sister, of that employae ar volunteer

If you are shown in-

waorker if such injury'results from the
bodlly injury or personal Injury to such
fellow employee ot volunteer worker

l\lor is any emoloyee ar Vofunteer Worker a
protected person for

"» any obligation ta: share damages wuth or

repay someons alse who must pay.
damages because of such bodlly mlury or
personal - injury; or

v bodily injury or pérsonal. injury that resuits
from his or hier parformance of or failure
to perform health cars profeselonal
serv:ces ‘

Aleo no employee or volunteer Worker ls a

protected persch for property damage to

" property ‘that's coentrollad by:

» you U :

e any of .your partners or co-vehturers if "
you ara 2 partnarship or Jolrt venturs;

» any-of your.members or managers if you -
are a limited Hability company;

¢ that employee or any fellow empioyse; or

s that voluntear worker, any fallow volunteer
worker,. or any of your employess.

But we won't apply the exclusions in this
Emplovees and voluntear workers section to:

o bodlly injury that results from the
providing of or failure to provide first ald
by an employes or veluntear warker, other
than an employed or volunteer doctor; or

» premises damage.

Nor will we apply ths exc!us:ons in this.
EmplOyees and voluntear workers section to
bedily injury or persconal injury to:

s arty fellovww smployea that redalts from
work, other than the performancé of or
failure to parform health care professional
services, by’ your employees Who hold
su;:rerwsory posl tlohs or -

e the spousa or any child, parent, brother, or

“sleter of that fellow employes If such
injury reaults from tha bodily infury ar -
parsonal mJLxry to that fellow emoloyee

Also, we ‘worn't apply this Employees and

. volunteer workers sectign to the followmg

proteoted pereone

» Your managers if.you are a limlted
liability company. (nstead, we'll apply the
. Limited- liability- company sec:tlon to thom

e Your sxecutive officars if you are. 2
. corporation or.an other organization.
nstead, we'll apply tha Corporaticn or
othar organization section to them,

47150 Rey. 7-Q1
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- Employes includes a leased worksr, other

than'a legsed temporary worker.

Leased worker means any persan who

LR huad trom an employee leasing frm
under & contract or agreement batween the
hirer and that firm; and .

s is. performing dutiss related to the conduct
of the hirer's business.

Voluﬂteer worker means any persoti whao:

e i50't anl employes or a leasad temporary.
warker; B

» donates his or her work; and

#.isn't paid a fee, salary, or other -
eampensation for-that work, .

Empfoyea feasing firm means any person or

organization that hires out workers to- others—~

it iheiudas any:

# employment agaency, contractor, o serwae.
o labor leasing firm; or

» temporary help service.

- Legsed z‘emporafy Warkef‘ means a leased

worker whao is hired to:

o temporarily take the piace of a permanant
amployee on leave; or

= mept seasonal or short<term workload
conditions,

Controfled by means:

. owned rented Ieased greupied, borrowadl
or used by,

2 In the care, custody, or contral of or

. belng physically controlled far any

 purpese by..

Health care professmna! services mcludes

+ any dental, medical, mental, nursing,
surgical, x-ray, or- athar health care
professional service, includlng any advice,..

" indtrdction, food, or baverage prowded
with such service;

# the dispansing of drugs or medi cai or

dental supplies and appliances; and

» the handling or treatment of c.orpsas
including autopsies, organ denations, and .
ather- poatmortem procedures.

tease, .or.Dorrow from others, or own. Thay
ray be persons or orgamzat:ons ,

. But we wor't apply this. Heal_astate

managers. section -to your employaes,
Instead, we'll apply the Employees and -
velunteer workers section-to them.l

Landlords. Any landlord, lessor, manager, or
owner of a premises rented or lasged to
yau iz a protectad person only for the
ownership, maintenance, or use-of that
premises whiie you.rent or legse It

‘Howavar, na. landiord lagsar, manager, or
owner-is a protected-person f4r injury or
damage that results from any of the
following. work while heing done by or for
such landlord, fessor, manager, of ownar:

s Structural changes.
¢ New constructivn work.

. Demelltmn work,

- But wa wont apply this Landlords sectlon to

vour real estate managers. - Ihstead, we'll
apply the Real estate managers . section, or
the Employees and voluntser workers
section, whichever section is applicable, to

- them,

Equipmeni lessors. Any lassor or owner of
eguipment rented or ieased o vou is a
protected person only for your operation,
maintenance, or usa of that equipment whils

Yo rent ot iease it.

However, no equipment lessor or owner ig ai
protected pergon for Injury or damage that
rasults from its sole neghgence

Fersons or urqamzatians for your work as -

requlreﬂ iy written contract.  Any parsen or o

organization that.

¢ is not otherwise a protected parson unde
this agraement; and

% you specxflcal Y agroé in a ‘writtsn contract

- to add 43 an additional protected pﬁrson
under this agreemant;

is a protected person, but only for covered

bodily injury or pmperty damage that results

._,.,,from yvour- work..

‘ Howwcr, no such person or orgamzahon L, :

& protected person for bod:[y frijlury ar

We axplain the term premises damaqe in thc,“‘

Each event limit section.

Reat pstate maliagers. Your reaI estate -
managers are protectad persons only for
thelr management of pramises that you rent,

property damage that resu[ts from their scle
neglgence

47150 Rev. 7-01
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Uendurs af your pruducts

Algo, sueh person or organization is &
prote¢ted person anly for the lesser of:

e the limits of coverage requ:red by the .
wrltten gontract; or

e the limits of coverage available unider this -

. agreement "

Addftfanal proz‘ecred parsof may also be .
called an additional insurad in that ertteh

cantract.

Wa axplam the term your work in the
Frogucts and- cornp eted work total Idmat
sact on.

Any vender gf ..
your products-is a protectad person for. .
covergd badily Injury or property damage
that results from your products,_but only if:

"8 you. spamfma“y agrea in a written contract

.to. add the vendot as arn additional
- protected person under this agresment;

o this agreement provides caverage for
thoss products; and

e those products are sold or distributed in
the narmal course of the vehdar’s
busihass, : :

However, no vender from whom' you've
acquired your products is a protected
person.

Nor is any vendor a protectsd psrson for
badily injury or property damage that results
from:

» any axpress warranty which is made by :

“tHe 'vendor and you haven't authorized: -

e any change made in tha condition of any
of your products by the vender;

‘e the rspackaging of your products dther

than when the produdts are unpacked for
demonstration, inspection, {esting, or
replacement of parts ordered By you or
the manufacturer, and later repackaged rn
thelr ariginal containers;

» any failure of the vendor to perform
‘Hormat-or agreed uport servicing of your
products which the vendor has sold.or
distributed; ‘ ,

s the demanstration, installation,:‘ or 5ervicing
of your products, which Is dona away
from the vendors premises; or

) yout products which hava beern Iabeled or -

- relabeied, or used as an Ingredient,. part,
_or containgr 1n, enh, or for aﬂythmg else,
by or for the vendor.

Servicing includes any adjustment assemb!y,
disposal, inspection, repair or tefst

We explain the term your products In the -
Products and completed work total Hmit
secttan.

Uperatnrs af reglstered mnh?le qupmant All
operators of registered mobile equipment are
protected pérsons far cavered badily injucy
or property demage that results from their
driving of such equiomant on a. public street
or read with your permission.

Any person-or organization lagally
rasponsible for the driving conduct of those
operatars is also a protacted parsan for

such bodily fnjury 'or property damage. But

-only if there's no valld and coilectible ather

insuarance avallable to cover ity liability for
the operarors ) .

Howsver, Mo operator or any. other person or

organization is aqpiotaated paraon for

s bodily injury to-a fellow employee of the
person driving the éguipment; or

s proparty damage to property controlled by
you or the employer of an ¢perator who
is a protected person.

Registered mobile equipment rieans maobile
equipmant that's registered in vour name
undar a moter vehicle registration jaw.

We explaln the terms:

s controllzd by in the Employses and
valuntaer waorkars saction;

o mobile sguipment [n the Mobile eguipment
ccexclusion; and

» cther insurance In tha Othér lnsurancd

section.

Unnared subidiaries, Any of your .
subsidiaries, other than a parthérghip, Joint
venture, or limited liability: gompany, that
lgn't shown In the intoduction as a named
Insured is & protectad pdrson If you awn

_-more than 80% of it on the beginning date

of thls agreemaeant. -

Hawevér, no unnamed. subsidiary 1s a

protected person for:

s hadily Injury or property damage that
happanad before yQu own more than 0%
af 'It;

.. persona! mjury or advertlsing injury that
results from an offense that's committed
befors. you own more than 50% of It; or

» injury or damage that’s covered by other
similar genaral liability insuranca,

47150 Rewv, 7-01
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s afl covered personal injury that's caused -

Own more than 60% of means own mgcre. -
by all persone! Injury offenses committed T

than B0% of the outstanding voting

securities reprasenting tha present right 'to
vate for the election of directors of the
orgdni zatian. o : '
Mewly acquired or formed organizations. Any
organizatlon that youw acquire or form white
this agreement s In effect that isn't- a :
partnership, joint venture, or limited Hahility
company is a protected person if you own

more -than 50% of it. -

However, no newly acguired or formed

“organization {s’a protacted person for
..« mora thar the remainder of the time this

-agreement j§ in effect, baglining with the
date that you acquired or formed it Co
+ bodily injury or property damage that
happened before you acquired or formed
o o
e persohal injUry of advertising Injury that
rasults from an offense commitied before
you acqudfred or formed ity or ‘

s injury or damage that's covered by other
similar genera! liabllity Insurance. -

Separation 'of prutectari persens,  We'll apply
this-agreement separately to each protectad
person.

However, all protected persons shara the
ltrnits of coverage shown in the Coverage
Summary., We explain how in the Limlts Of

-Coverage section.

Also, any right or duty spacifically assigned. - ' - S
: . For exampla: -

to the flrst named insured remains
unchangad. We explain those rights and
duties in the General Rules, which is & part-
of your policy. R

- ~contalrigd in this section fix 'the mosat we'll )
. pay .as damages and_.medical expenses,
regardiess of the number of.

‘s protected persons; . : .

s cfaims made ar suits brought; or

Limits Df Coverage .

The limits of coverage shown in the - -
Coverage Summary and the information .

» persons or organizations making claims or
bringing suits. , o s

Gengral total limit. This is the most we'll pay
for thé comhbined total of: ‘

- # all coverad hodily infury and property

damage that happens in a policy vear;

in a policy year; - S

# all covered advertising injury that's cause
by all advertising injury. bffehses i
cammitted in'a policy year and

e all caverad medical expsnses that result

.. fram all events that happen in a policy
vear. . L ' )

However, we won't apply this limit to bodity
injury ar proparty damage that results from
your products -or your completed work, =
Instead, we'll apply the products and
completed work total limit to such bodily
dnfury or praperty damage cévared by this
agresment. T ,

FPolicy year means the policy period shown
in the Intraduction, or the. pericd. of time
that this agreement (s in &ffecdt, ‘whichaver .
period is shorter.  But whan that parled is
longer than ‘#ne year, policy Yyear means
pach of the following periods of time that
this agreement is In effest, starting with the

. heginning date_of this agreamant:

s Fach consacutive ane-year period.

e Any pericd that remains aftar the fast
consecutive aone-year period. '

However, if the orlginal policy period shown
in the Introduction is extended for a period
af less than one ysar, we'll consider sach

such extended perlod to be part of the last
policy year, regardless of the number of .
axtansions provided. o ol

Your original policy period {s two years -

and nine months fong. As a resulft, it has
ihree paolicy years, esch one separate from
the other. The fifst /s the first ohe—year

. beriod. The second is the next one-year:..
petiod. - And the third is-the remalning -

hine—mornth period.-

' _: Qb’rmg the ‘m.r'h.‘-}' policy year you. fequesf,'ff
. and we provide, two Separate extensions of

the policy period: a three-muanth extension,
and then a four—month extension . As a2’

. result. the third. poiicy year. becomes

sixteen months fong and fs stitl Subjecr‘:-r_fb._
the same [imits. of coverage that applies
when I was nine. rmonths fong. ..

We sXplain the products and completed work.

total limit, .and the terrs your products and’
your compjeted wark, in the Products and
completad work total limit section.
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 EXHIBITB
INSURANCE JUSTIFICATION

Vendor/Contractor Name: Acciro Healthc'gire Soluﬁc'r-;ﬂ‘_sj i'nc.

' AﬂtOmefiﬂ Liability Insurapnce Endorsement

Business Justifieation: e : A o

‘The vendor has provided evidence of Artomobila Liability Insurance; howeves, the use of s autornchile {s
net included in or necessery to the performance of the'saope of services required by this Agieement,
Therefore, the hospital does not foresee any potential Hability risks associate with this Justification,

William F6 ey . | : Harry Weis
Chief Executive Officer Chief Financial Officer

Date: MAY Z14 2008 ‘ : . | Date; MAY 29 2008






