MASTER AGREEMENT
BETWEEN COUNTY OF MONTEREY, A POLITICAL SUBDIVISION OF THE STATE OF CALIFORNIA
(HEREINAFTER “THE COUNTY?"), ON BEHALF OF NATIVIDAD MEDICAL CENTER
AND PERFORMANCE MANAGEMENT SOLUTIONS, INC.

This MASTER AGREEMENT (the “Agreement”) between MedAssets Performance Management Solutions, Inc., a
Delaware corporation (“MedAssets”) and the County of Monterey, a political subdivision of the State of California
(hereinafter “the County™), on behalf of Natividad Medical Center (“NMC”), a general acute teaching hospital wholly
owned and operated by the County, and is effective the next 1™ of the month after the last date signed below and after
approval by the Monterey County Board of Supervisors (the “Effective Date™).

MedAssets and its affiliate, MedAssets Net Revenue Systems, LLC (“NRS”) offer services which assist customers in
improving business processes and cash flow. In the event NMC enters into a binding Statement of Work with NRS,
MedAssets and NRS shall collectively be referred to as “MedAssets”, MedAssets and NMC shaii each be deemed a “Party”
and collectively, the “Parties”,

MedAsseis represents and warrants that it has full authority to bind NRS to this Agreement and that this Agreement
is fully binding on NRS. NMC represents and warrants that it has full authority to bind each Covered Facility to this
Agreement and that this Agreement is fully binding on each Covered Facility,

NMC is a general acute teaching hospital wholly owned and operated by the County and wishes to enter into an
agreement for the Services.

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

1. Definitions.

Administrative Fee means a payment from Participating Suppliers to MedAssets based upon purchases by the Covered
Facilities listed in the Statement of Work (“SOW?) for the Group Purchasing Prograr.

Background Technelogy means all designs, drawings, models, prototypes, information, reports, and technology proprietary
to MedAssets, which: (i) MedAssets has acquired ot acquires from third-parties; (i) MedAssets creates outside of its
performance of the Services; or (iii) relates to skills and knowledge of a general nature acquired by MedAssets in the course
of performance of Services.

Committed Purchases means the annual Manufacturer Contract Purchases.

Committed Purchases Requirement is $6,000,000 of Commiited Purchases.

Covered Facilitieg shall mean those entities participating under an SOW which are listed in the Covered Facilities section of
such SOW.

Customer Data means any data or information uploaded, provided, sent, transferred or otherwise transmitted by NMC to
MedAssets in connection with the Services,

Deliverables means the work, reports or other deliverables (except to the extent that such deliverable incorporated
Med Assets Background Technology) that Med Assets or a Participating Affiliate is obligated to deliver to NMC, as set forth
in the applicable SOW.

Error means a verifiable programming error, logic error, or “bug” within Software, or other defect in the Software that
causes it to operate incorrectly or otherwise not in conformity with its applicable specifications.

Intellectual Property Rights means the 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
Jurisdiction.
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Manufacturer Contract Purchases means purchases by a Covered Facility from a Participating Supplier who is not acting in
the capacity of a distributor,

Participating Supplier means any manufacturer, service provider, wholesaler or distributor which has executed a Supplier
Agreement to sell products or services through the Group Purchasing Program and which pays MedAssets an
Administrative Fee,

Proprietary Information means: (i) the terms of this Agreement and its Exhibits, SOWs and Schedules; (ii) each Party’s
business processes and plans; (iii) Customer Data provided to MedAssets; (iv) MedAssets Background Technology and its
software; and (v) any other information which is disclosed to the other Party, and which by its nature should reasonably be
considered as confidential or proprietary except when disclosure is required by law.

Services means the services to be provided by MedAssets to a Covered Facility pursuant to any attached or subsequently
executed SOW.

Software means any seftware provided by MedAssets to NMC or a Covered Facility including any related interfaces and
any custom software.

Statement of Work (“SOW”) means the document(s) MedAssets and NMC have attached to this Agreement, or may
subsequently execute, that incorporate(s) a description of the Deliverables and other applicable terms.

Supplier Agreement means the contracts executed between MedAssets and Participating Suppliers which are part of the Group
Purchasing Program.

Term commences on the Effective Date and remains in effect for 5 years (the “Initial Term').

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

Exhibit A: Natividad Travel Policy

Exhibit B: Request for Sales Tax Exemption Certificate
SOW for the Group Purchasing Program

SOW for Contract Catalog

SOW for Spend Analytics - Advanced

SOW for Item Master Services

3. Scope of Services. The scope of services shall be as defined in each SOW.
4. Compensation.
4.1  Payment for Services. NMC shall pay to MedAssets the fees set forth in the SOW(s), as consideration for the

Services, The Parties agree and acknowledge that any medification to the “Covered Facilities” set forth in any SOW may
require a change in fees charged. Any such change in fees shall be mutually agreed to by the Parties hereto.

Notwithstanding the forgoing, the Spend Analytics - Advanced and the Item Master Services shall be provided by
MedAssets in consideration of the Administrative Fees retained by MedAssets until the expiration or termination of such
SOW provided NMC meets or exceeds the Committed Purchase Requirement during each 12 month period commencing 6
months following the Effective Date. If NMC fails to meet the Commitied Purchases Requirement during any tweive-
month period commencing 6 months following the Effective Date, then any future Fees for Spend Analytics — Advanced
and for Item File Services shall not be provided by MedAssets in consideration of the Administrative Fees retained by
MedAssets and instead shall be invoiced to NMC,

Unless specifically excluded in the SOWSs attached to this Agreement, the fee for all other Services, including
Contract Catalog, shall be paid by NMC pursuant to Section 4.2 below. In the event such Administrative Fees are
insufficient to pay for the Services provided for in the SOWs, MedAssets shall issue an invoice to NMC for any Fees which
remain due hereunder. Terms of payment are net 30 days from the date of receipt of the certified inveoice in the Auditor-
Controller’s office.
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The Parties agree and aclkmowledge that any modification to the “Covered Facilities” set forth in any SOW may
require a change in Fees charged. Any such change in Fees shall be mutually agreed to by the Parties hereto in writing,

4.2  Terms of Payment. MedAssets may submit monthly inveices for Services performed for the prior month. The
invoice shall set forth the amounts claimed by MedAssets for the previous period, together with an itemized basis for the
amounts claimed, and such other information pertinent to the invoice. NMC shall certify the invoice, either in the requested
amount or in such other amount as NMC approves in conformity with this Agreement, and shall promptly submit such
invoice to the County Auditor-Controller for payment. The County Auditor-Controller shall pay the amount certified within
30 days of receiving the certified invoice, The Parties agree and acknowledge that it typicaily takes approximately two
weeks for an invoice to be certified by NMC. MedAssets may deduct from NMC’s earned Shareback (as defined in the
SOW for the Group Purchasing Program) any unpaid, undisputed fees due under any agreement between NMC and
MedAssets or any Affiliate.

MedAssets reserves the right to suspend any Service being provided under this Agreement in the event any unpaid,
undisputed Fee becomes S0 days or more past-due.

4.3  Expenses. NMC agrees to reimburse MedAssets for all reasonable business expenses incurred by MedAssets in
rendering Services, including reasonable travel and lodging expenses. All travel and expenses shall be paid per the
Monterey County Travel Policy. All such expenses shall be approved by NMC in advance and such approval shall not be
unreasonably withheld,

4.4  Taxes Excluded. The fees do not include any foreign, federal, state or loca) sales, use or other similar taxes, however
designated, levied on the Services. Except for any taxes based on MedAssets’ net income, NMC shall pay MedAssets for
all such taxes imposed on NMC or MedAssets. All sales of tangible personal property or taxable services are presumed to
be subject to tax unless NMC provides an executed Sales Tax Exemption Certificate or a Direct Pay Permit, If NMC is
exempt from sales tax, the foregoing provisions shall not apply and NMC shall provide MedAssets an executed Request for
Sales Tax Exemption Certificate, attached hereto as Exhibit B, within 30 days of the Effective Date.

4.5  Consumer Price Index (“CPI™. Prices shall remain firm for the Initial Term of the Apreement and thereafter may be
adjusted annually as provided in the following paragraph.

The fees may be revised by Med Assets upon notice to NMC on an annual basis on each anniversary of the Effective
Date provided any such annual fee changes will be capped at the lesser of: (i) the annual CPI; or (ii) 5%. The annual CPI
means the percentage change for the applicable one year period of the “All Ttems Figure” of the CPI - All Urban Consumers
- U.S. City Average (1982-84 = 100) issued by the Bureau of Labor Statistics of the United States Department of Labor,

5. Change Regquests and Cooperation,

5.1  Project Chanpes. All statements concerning time are good faith estimates based upon information available and
circumstances existing at the time made. Each SOW is subject to equitable adjustment upon any material change in such
information or circumstances, the occurrence of an excusable delay (as provided in Section 5.2 and 5.3 respectively) or
upon any modification of the scope, timing or level of Services that is agreed to by the Parties in writing. Any change in
scope may modify the fees and/or the project schedule and such modification must be agreed to by the Parties in writing,

5.2 Failure to Cooperate. [f NMC’s failure or delay in furnishing necessary information, equipment or access to
facilities to MedAssets, and/er in completing required tasks or in otherwise performing its obligations under this
Agreement, for any reason, impedes or delays completion of the Services, then such failure or delay by MedAssets will be
considered an excusable failure to perform. Any information provided by NMC that is materially untrue or incorrect may
impede or delay completion of the Services and such delay or failure to perform by MedAssets will be considered an
excusable failure to perform. Any modification to the fees that may reasonably result from any such excusable failure to
perform must be agreed to by the Parties in writing.

3.3  Force Majeure. The performance by either Party of any obligations to be performed under this Agreement (other
than an obligation to pay money or issue credit) is excused to the extent that performance is prevented by an act of God or
the public enemy, terrorism, insurrections, riots, fire, explosion, flood, government order, or other reasonably unforeseeable
causes beyond the control and without fault or negligence of the Party so affected and if, by the exercisc of due diligence,
the Party is unable to prevent or overcome the event. The Party so affected must give prompt written notice to the other
Party of the cause and take whatever reasonable steps are necessary to relieve the effect of the cause as rapidly as possible.
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6. Ownership, The Background Techrology and Software shall be the exclusive property of MedAssets unless
otherwise expressly specified in an SOW. All Customer Data and all Deliverables shall be the property of NMC to the
extent they do not incorporate the Background Technology or Software,

7. NMC Commitments. NMC agrees to: (i) begin implementing all Services within five days of the Effective Date;
(ii) complete implementation of all Services within the six month period commencing with the Effective Date; and (iii) to
annually meet the Committed Purchases Requirement beginning with the 12 month period commencing 6 months following
the Effective Date.

NMC will ensure that all data required for the Services is provided within 30 days of the Effective Date (unless
otherwise provided for in a specific SOW) and its personnel who are necessary for the successful implementation of the
Services will, on reasonable notice: (i) be available to assist MedAssets’ personnel by answering questions and promptly
providing requested documents; (ii) participate in Service related meetings; (iii) contribute to system and data integrity
testing; and (iv) assist MedAssets with any activities or tasks required to complete the Services.

8. Confidentiality.

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 during the Term: (i} such Proprietary Information shall not be disclosed to
any person outside of the Recipient’s business organization {except to contractors and consultants of the Recipient who are
provided access to the Proprietary Information by agreement of the Parties, and who are subject to appropriate
nondisclosure obligations consistent with the obligations herein), 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 Proprietary
Information except when required by law; (ii) such Proprietary Information shall be treated with the same degree of care
regarding its secrecy and confidentiality as similar information of the Recipient is treated within the Recipient’s business
organization; and (iii} such Proprietary Information shall remain the property of the disclosing Party, and its disclosure to
the Recipient creates only a limited right to use such information in furtherance of Recipient’s obligations under this
Agreement.

NMC grants to MedAssets and its Affiliaies, a non-exclusive, fully-paid, royalty-free and irrevocable right and
license to use, reproduce, display, modify, create derivative works and disclose Customer Data (including the right to
prepare and provide comparative pricing benchmarks). 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 Customer Data
other than on a non-identifying (anonymous) basis which is in full compliance with the Department of Justice Guidelines
on the aggregation of pricing data; and (ii) to use or otherwise disclose any protected health information or any other
personally identifiable information.

8.2  LExceptions. Recipient’s confidentiality and nondisclosure obligations will not apply to any information which:

(i)  is or becomes publicly available by other than a breach of this Agreement (including any information filed
with any governmental agency and available to the public);

(i1)  is disclosed to Recipient by a third-party that is legally entitled to disclose such information;

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

(iv) 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 requirement provided
Recipient provides the disclosing party with prompt written notice so that it may seek a protective order or
other appropriate remedy and/or waive compliance with the provisions of this Agreement,

83 HIPAA. The Parties agree to comply with the Health Tnsurance Portability and Accountability Act of 1996
(“HIPAA”) including all State of California HIPAA regulations.

The Parties are also committed to complying with the California Confidentiality of Medical Information Act, Ca.
Civil Code §§ 56 ef seq. (“CMIA™), where applicable. Business Associate acknowiedges that the CMIA prohibits Business
Associate from further disclosing the PHI it receives ftom Covered Entity where such disclosure would be violative of the
CMIA.
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84  Duration of Obligations, This Section 8 shall govern any disclosures made during the Term. The nondisclosure
obligations of the Recipient under Section 8.2 shail remain in effect until three years after the disclosure, and for as long
thereafter as the information may qualify as a trade secret of the disclosing party under applicable law.

9. WARRANTY.

9.1 Warranties of MedAssets. MedAssets warrants: (i) the Services provided hereunder will be performed in a
professional manner in compliance with all applicable laws and regulations and the employees performing the services are
not employees of NMC (ii) 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 one year following the completion of such Services. NMC
may only notify MedAssets during such one year period of any material deficiency in the Services. All work performed
under this Agreement that is required by law to be performed or supervised by licensed personnel shall be performed in
accordance with such licensing requirements. MedAssets shall furnish, at its own expense, all materials, equipment, and
personnel necessary o carry out the terms of this Agreement, except as otherwise specified in this Agreement. MedAssets
shall not use NMC premises, property (including equipment, instruments, or supplies) or personnel for any purpose other
than in the performance of its obligations under this Agreement. NMC’s sole and exclusive remedy, and MedAssets’ sole
and exclusive liability, for a breach of the foregoing representations and warranties shall be: (i) the specific support services
in the applicable SOW; (ii) repeating or reprocessing of the Services by MedAssets at no additional charge; or (ii)
termination pursuant to Section 10. EXCEPT FOR THE WARRANTIES SET FORTH IN THIS AGREEMENT,
MEDASSETS DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED REGARDING THE WORK AND
SERVICES PROVIDED, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE, TITLE, AND ANY WARRANTIES ARISING FROM A CQOURSE OF DEALING,
USAGE, OR TRADE PRACTICE. :

9.2 Right to Use. Each Party warrants that it owns all right, title, and interest in, or has full and sufficient right and
authority to use in the manner contemplated by this Agreement, any programming, materials, or data furnished in
connection with MedAssets’ performance of the Services.

9.3 Limitation of Liability. NMC acknowledges that MedAssets’ work is advisory in nature, and that should it desire to
implement any recommendations made, NMC is solely responsible for the results therefrom, NMC shall be solely
responsible for its compliance with state and federal statutes, laws, regulations, policies or other governmental regulations
including Medicare reimbursement, and accurate and complete code assignment. MedAssets will not be liable for claims
attributable fo any errors, omissions, or other inaccuracies in the information or material contained in the Customer Data or
data MedAssets receives from third parties. Except for NMC’s failure to pay for the Services, the maximum liability of
either Party arising out of or related to this Agreement, regardless of legal theory (WHETHER IN CONTRACT, TORT OR
OTHERWISE)}, SHALL NOT EXCEED THE LIMITS SET FORTH BELOW TN SECTION 13.3.

IN NO EVENT SHALIL ANY PARTY HERETO BE LIABLE FOR INDIRECT, SPECIAL, PUNITIVE,
INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF THE SERVICES (INCLUDING,
WITHOUT LIMITATION, ANY DAMAGES FOR LOST OR DAMAGED FILES OR DATA, LOST PROFITS,
LOST SAVINGS, OR LOSS OF BUSINESS OPPORTUNITY OR GOODWILL), EVEN IF INFORMED OF THE
POSSIBILITY IN ADYANCE,

Except for NMC’s failure to pay for the Services, neither NMC nor MedAssets shall be liable to the other for any
damages exceeding the aggregate insurance coverage limits set forth under this Agreement, including but not limited to,
any and all legal and regulatory actions, alleged damages, claims, liabilities, costs, expenses or financial loss, in any way
arising from or relating to the performance of this Agreement, The provisions of this Paragraph shall apply regardless of
the form of action, damage, claim, liability, cost, expense, or loss, whether in contract, statute, tort or otherwise,

THIS LIMITATION OF LIABILITY IS FUNDAMENTAL TO THIS AGREEMENT AND HAS BEEN
REVIEWED AND BARGAINED FOR BY THE PARTIES, AND NEITHER PARTY WOULD BE WILLING TO
ENTER INTO THIS AGREEMENT WITHOUT SUCH LIMITATION.

10. TERM AND TERMINATION,

10.1 Term of Agreement. This Agreement shall continue for the Term unless terminated earlier by either Party pursuant
to this Section.
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10.2 Termination of Apreement for Breach. If either Party breaches any material provision of this Agreement {excluding
any SOW), the non-breaching Party shall provide written notice of such breach to the other Party. If the breaching Party
has fajled to cure the breach within 30 days after receiving written notice, the non-breaching Party may, in ifs sole
discretion, terminate the Agreement and all attached SOWs by providing a letter of termination to the breaching Party
which shall specify the exact date of termination.

10,3 Termination of any SOW for Breach. If either Party breaches any material provision of any SOW, the non-
breaching Party to the SOW shall provide written notice of such breach to the other party to the SOW and the breaching
Party shall have 30 days to cure the breach. If the breaching Party fails to timely cure the breach, the non-breaching Party
may, in its sole diserstion, terminate only the applicable SOW by providing a letter of termination to the breaching Party
which shall specify the exact date of termination of such SOW.

104 Termination Without Cause. Each of NMC and MedAssets reserve the right to cancel this Agreement, or an
extension of this Agreement, without cause, upon thirty (30) days” prior writien notice to the other Party., Notwithstanding
the foregoing, in the event NMC cancels this Agreement prior to the conclusion of the first 36 months of the Term, then
NMC shall reimburse MedAssets for the Spend Analytics - Advanced Implementation Fee and the Phase 1 - Initial Ttem
Master Cleansing Fees (as set forth in the applicable SOWs) within 15 days of such cancellation and pay any other fees due
immediately.

10.5 Conflicting Expiratjon of Termination Dates. Expiration of an SOW’s term or termination of any SOW shall not
terminate this Agreement or any remaining SOWSs unless the terminating or expiring SOW is the last remaijning SOW in
effect in which case its termination or expiration will terminate the Agreement.

11. Software Terms,

11.1 Limited Ticense. During the applicable SOW Term, MedAssets grants to NMC, and NMC accepts, a non-
transferable, non-exclusive limiled license to access any Software provided under an SOW for its internal business
purposes subject to the terms of the applicable SOW.

11.2  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; (i) any nen-MedAssets compuier
programs, technology or hardware; (iii) any data conversion, template construction or interface design, other than as
specifically set forth solely with respect to NMC’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 to a
change in NMC’s system and data at any time during the SOW Term; and/or (iv) any MedAssets software that is not the
most recent version or release. NMC acknowledges that interfaces to or exporting data from the Services for upload into
NMC’s system or other use, whether to the NMC directly or to a third-party is not part of the scope of this Agreement and
is available for an additional fee.

11.3 Limited Rights. Except as expressly authorized by any SOW, NMC has no right to provide access to the Software or
Services offered in any Statement of Work or to transfer, sublicense or otherwise distribute the MedAssets’ proprietary
content of any Services to any third-party. NMC is not authorized to access the Software in any manner to provide service
bureau, time sharing or other computer services to third parties. NMC shall not remove any copyright, trademark,
proprietary rights, disclaimer 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 MedAsscts, NMC shall not copy, use, analyze, reverse
engineer, decompile, disassemble, translate, convert, or apply any procedure or process to the Software in order to
ascertain, derive, and/or appropriate for any reason or purpose, the source code for the Software or any trade secret
information contained in the Software. Licensee does not have the right to alter, maintain, enhance or otherwise modify the
Software. MedAssets is 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.

11.4 Sofiware Maintenance. MedAssets shall use its commercially reasonable efforts to correct Errors the Software
which are reported in writing or via email by NMC by issuing either: (&) correction information, such as correction or
corrected decumentation, if the Error is reasonably classified by MedAssets as an error in the documentation; or (b)
maintenance modifications, if the error resides in the operation of the code of the Software itself. As used herein, a
“Maintenance Modification” to the Software means a revision or modification thereto which provides Error correction or
which otherwise is intended to remedy the reported and verifiable non-conformity of the Software with its applicable
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specifications, Any modifications to the Software that may be proposed by NMC 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,

11.5 No Viruses. All software/hardware purchased must be free of malicious code such as viruses, Trojan horse
programs, worms, spyware, etc. Malicious code or malware (short for malicious software) is defined as software (or
firmware) designed to damage or do other unwanted actions on a computer system, Common examples of malware include
viruses, worms, Trojan horses and spyware. Viruses, for example, can cause havoc on a computer’s hard drive by deleting
files or directory information. Spyware can gather data from a user’s system without the user knowing it. This can include
anything from the web pages a user visits to personal information, such as credit card aumbers,

11.6 Data Requests. For systems hosted or stored on equipment not owned by NMC, MedAssets shall furnish all data
received from NMC to NMC upon written request by NMC at any time during the Term in a useable format as reasonably
specified by NMC and at no additional cost to NMC. MedAssets will have 5 business days from the formal NMC request
to provide the requested data.

12.  General Provisions.

12.1 Access to Records. MedAssets acknowledges that applicable portions of the Social Security Act require NMC to
inelude 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 MedAsseis” books and records as they refate to services
and procedures provided pursuant to this agreement, Therefore, if the value or cost of services rendered to NMC pursuant
to this agreement is $10,000 or more over a 12 month period, MedAssets agrees as follows:

(i)  until the expiration of four years after the furnishing of any service or procedure pursuant to this agreement,
MedAssets shall, upon written request, make available to the Secretary of HHS, the Secretary’s duly
authorized representatives, the Controller General, or the Controller General’s duly authorized representatives,
this agreement 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 MedAssets hereunder;

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

(iil) the availability of MedAssets books, documents and records shall be subject at all times to such criteria and
procedures for seeking and obtaining access as may be promulgated by the Secretary of HIHS by regulation
and other applicable laws,

12.2  Compliance with Law. Throughout the Term each Party’s respective performance under this Agreement shall be,
and shall remain, in compliance with all applicable federal, state and [ocal laws and regulations.

12.3  Discount Disclosure. NMC understands that any discounted pricing provided as part of the Services, may be
regarded as a “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 C.E.R, Section 1001.952(h) and that NMC may have an obligation to report this
discount to any state or federal program which provides cost or charge-based reimbursement to NMC, as the case may be,
for the items to which the discount applies.

12.4 Entire Agreement and Amendment. This Agreement, together, with all attached Exhibits, Schedules and SOWs,
contains the entire understanding between the Parties hereto with respect to the subject matier of this Agreement, and
supersedes all prior and contemporaneous agreements and understandings, inducements or conditions, express or implied,
oral or written, with Tespect to the subject matter of this Agreement including but not limited to the Participation Agreement
between MedAssets HSCA, Inc. and Natividad Medical Center dated July 1, 2003, The express terms of this Agreement,
together with all attached Exhibits, Schedules and SOWs, control and supersede any course of performance and/or usage of
the trade inconsistent with any of the terms hereof. This Agreement, any Exhibit, any Schedule or any SOW may not be
modified or amended other than by an agreement in writing signed by both Parties,

12.5 Facsimile/Electronic Mail. This Agreement and any SOW may be executed by the exchange 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 means for the purpose of executing this Agreement or any SOW shall be
deemed an original signature for purposes of this Agreement or any SOW, This Agreement or any SOW may be executed
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in two or more counterparts, each of which shall be deemed to be an original, but all of which, taken together, shall
constitute one and the seme instrument.

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

12.7 Indemnification. Each Party agrees to indemnify, defend, and hold the other harmless against any and all claims,
liability or losses (including damages to property and injuries to or death of persons, court costs, and reasonable attorneys’
fees) resulting from any action brought by a third party in connection with any act, omission, or breach of warranty or
obligation under this Agreement by the indemnifying Party or by any of such Party’s employees, officers, or agents.
Neither Party shall be responsible for losses incurred by reason of the other Party’s negligence or willful misconduct.

12.8 Independent Contractor. The Parties agree that the relationship of MedAssets to NMC 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 incur any obligation on its behalf. In this regard,
MedAssets acknowledges that NMC shall not be responsible for withholding any income taxes, paying any payroll taxes,
providing other benefits or fulfilling other employer-type obligations for MedAssets® personnel,

12,9 Information Disclaimer. NMC acknowledges and agrees that certain information within the Services may be
provided to MedAssets by third parties or 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 Services. Nothing
contained in the Services is intended to replace the independent medical judgment of a health care professional and
Med Assets shall not be liable for any damages arising out of reliance on the information contained herein,

12.10 Intellectual Property Indemnification,

12,101 Exclusive Remedy. The provisions of this Section state the sole and exclusive obligations and liability of
MedAssets and its licensors and suppliers for any patent, copyright, trademark, trade secret or other
inteflectual property rights infringement arising out of or relating to the Services and any SOW. The
provisions of this Section are in lieu of any implied warranties of non-infringement, all of which are
disclaimed.

12.10.2 Indemnity. MedAssets agrees to defend at its expense and pay any final judgment or seitlement in
connection with any third-party claim based on infringement or misappropriation of U.,S. copyrights, U.S,
patents, trade secrets, or other proprictary rights of any third party (the “Inteilectual Property™) arising out
of the Services provided pursuant to this Agreement or any SOW. The foregoing indemnification
obligations of Med Assets are contingent upon MedAssets being promptly notified of such claim, having the
sole authority to defend or settle such claim, and receiving the reasonable assistance of NMC in connection
therewith at MedAssets’ expense,

12.10.3 Indemnity Exclusions. Notwithstanding the foregoing, MedAssets has no obligation with respect to any
claim of infringement that is based upon or arises out of: (i) NMC’s unauthorized use or combination of the
Services with any hardware, software, products, data or other materials not specified or provided by
MedAssets; or (ii) NMC’s use of the Software other than in accordance with MedAssets’ written directions
or policies.

12.104 Right to Procure or Modify, If a claim of infringement under this Section occuts, or if MedAssets
determines that a claim is likely to oceur, MedAssets shail have the right, in its sole discretion, to either: (i)
procure for NMC the right or license to continue to use the Intellectual Property free of the infringement
claim; or (ii) modify the Intellectual Property to make it non-infringing. If these remedies are not
reasonably available to MedAssets, MedAssets may, at its option, terminate the applicable SOW and return
any fees that have been paid by NMC pursuant to such SOW,

12.11 License. MedAssets hereby grants NMC a non-exclusive, non-assignable, and non-transferable license to access and
use the Services. NMC may not download, upload, copy, print, display, reproduce, publish, post, distribute, or transmit any
of the Properties or Confidential Information except as set forth herein.
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12.12 MedAssets’ Authority. MedAssets represents and warrants that it has full authority to bind each Participating
Affiliate to this Agreement and that this Agreement is fully binding on each Participating Affiliate,

12.13 Non-Solicitation/No-Hire. Neither Party may, directly or indirectly, solicit, recruit, or otherwise encourage any
employee of the other Party to leave his or her employment with that other Party for any reason. This restriction applies
during the term of this Agreement and for a peried of 12 months after the termination or expiration of this Agreement,
Notwithstanding the forgoing, the preceding sentence does not, however, prohibit either Party from: (i) soliciting
employment by placement of general advertisements for employees on any internet site, in newspapers, or via other media
of general circulation not specifically directed at the employees of the other Party; (ii) soliciting persons identified through
employment search firms that have not been specifically directed at the employees of the other Party; or (iii} soliciting or
hiring any such person who contacts the hiring Party on his or her own initiative without any prior solicitation or
recryitment (other than advertisements of the type contemplated by the preceding clauses), In addition, Customer must not
hire any of MedAssets’ software programmers, software engineers, database architects, or other information technology
personnel during the term of this Agreement and for a period of 12 months after the termination or expiration of this
Agreement, Customer acknowledges and agrees that this restriction is necessary and appropriate to protect MedAssets’
proprietary interests in the products licensed under this Agreement,

12.14 Notices. Any notices or other communications required or permitted to be given under this Agreement shall be in
writing and shall be delivered by personal delivery, overnight courier service, or registered or certified mail (return receipt
requested, postage prepaid). Notices shall be deemed 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 days from the date of deposit in the United States Postal Service in the manner described above. Notices
shall be addressed as indicated below, and either Party may change such address in accordance with this Section.

If to: Attn: Legal/Contracting Ifto: Atin: Contracts Manager
MedAssets Performance Management Natividad Medical Center
Solutions, Ine¢, 1441 Constitution Boulevard
5543 Legacy Drive
Plano, TX 75024 Salinas, CA 93906

12,15 Publicity/Use of Marks. NMC agress that MedAssets may include NMC in its listing of clients. Except as otherwise
agreed to by the Parties in writing, neither Party shall; (i) use each other’s trademarks or service marks; or (ii) make any
press release or other public disclosure regarding this Agreement or the transactions contemplated hereby without the other
Party’s express prior wriiten consent, except as required under applicable law 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, nature and extent of the press release or public disclosure prior to issuing the
press release or making the public disclosure.

12.16 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 alteration of this Agreement, the remaining provisions of this Agreement shall be adjusted equitably so that no
Party benefits disproportionately.

12.17 Successors and Assigns; Assignment. MedAssets shall not assign this Agreement without NMC’s consent, except
that it may freely assign it to MedAssets, Inc, as the parent entity, or any other subsidiary of MedAssets, Inc., or as part of a
change of control transaction. NMC shall not assign this Agreement without Med Assets’ consent

12.18 Survival. The provisions of Sections 6, 8, 9, and 12 hereof shall survive the termination or expiration of this
Agreement, Additionally, undisputed obligations to pay for goods or services provided prior to the expiration or
termination of this Agreement, or expiration or termination of an SOW, shall survive the effective date of such expiration or
termination and be payable in accordance with Section 4.5 above.

12,19 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.

13. Insurance.
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13.1 Evidence of Coverage. Prior to commencement of this Agreement, the MedAssets shall provide a “Certificate of
Insurance™ evidencing that coverage as required herein has been obtained. Pages from the policies and/or endorsements
specific to additional insured status and primary and non-contributery language shall accompany the certificate. Insurance
policies and endorsements are considered confidential and shall not be released to any third-parties without prior written
consent from MedAssets.

This certificate of insurance shall be sent to NMC's Contracts/Purchasing Department, unless otherwise directed.
MedAssets shall not receive a “Notice to Proceed” with the work under this Agreement until it has obtained all insurance
required and NMC has approved such insurance. This approval of insurance shall neither relieve nor decrease the liability
of MedAssets.

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

13.3 Insurance Coverage Requirements, Without limiting MedAssets’ duty to indemnify, MedAssets shall maintain in
effect throughout the term of this Agreement a policy or policies of insurance with the following minimum limits of
liability:

(i)  Commercial general liability insurance, including coverage for Bedily Injury and Property Damage, Personal
Injury, Contractual Liability, Products and Completed Operations, with a combined single limit for Bodily
Injury and Property Damage of not less than $1,000,000 per occurrence,

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

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

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

(ili) Workers” Compensation Insurance, If MedAssets employs others in the performance of this Agreement, in
accordance with statutory requirements and with Employer’s Liability limits not less than $1,000,000 each
person, $1,000,000 cach accident and $1,000,000 each disease.

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

{iv) Professional Liability Insurance coverage to cover technology-related errors and omissions with minimum
limits of $1,000,000 each occurrence, $3,000,000 aggregate, If any such insurance is written on a claims-
made pelicy form, the policy shall have a reiroactive date prior to or coinciding with the effective date of this
Agreement and shall continue for three (3) years following termination of this Agreement. In the event that a
claims-made policy is canceled, terminated or non-renewed, MedAssets shall obtain an extended reporting
period endorsement for the remainder of the three (3) year period,

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

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

Each liability policy shall provide that NMC shall be given notice in writing at {east ten days in advance of any
endorsed reduction in coverage or limit, cancellation, or intended non-renewal thereof, Each policy shall provide coverage
for MedAssets and additional insured with respect to claims arising from each subcontractor, if any, performing work under
this Agreement, or be accompanied by a certificate of insurance from each subcentractor showing each subcentractor has
identical insurance coverage to the above requirements,
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The Commercial general liability policy shall be primary and non-contributory, and shall name the County of
Monterey, its officers, agents, and employees as Additional Insureds with respect to liability arising out of MedAssets’
work, including ongoing and completed operations,

Prior to the execution of this Agreement by NMC, MedAssets shall file certificates of insurance with NMC’s
Contracts/Purchasing Department, showing that the MedAssets has in effect the insurance required by this Agreement. The
MedAssets shall file a new or amended certificate of insurance within thirty (30) calendar days after any change is made in
any insurance policy, which would alter the information on the certificate then on file. Acceptance or approval of insurance
shall in no way modify or change the indemnification clause in this Agreement, which shall continue in full force and
effect,

MedAssets shall at all times during the Term maintain in force the insurance coverage required under this Agreement
and shall send ceriificates of insurance to NMC’s Contracts/Purchasing Departiment upon request. If the certificate is not
received by the expiration date, NMC shall notify MedAssets and MedAssets shall have five calendar days to send in the
certificate, evidencing no lapse in coverage during the interim, Failure by MedAssets to maintain such insurance is a default
of this Agreement, which entitles NMC, at its sole discretion, to terminate the Agreement for breach pursuant to Section
10.2,

IN WITNESS WHEREOQF, the Parties have executed this Agreement through their duly authorized representatives
as of the Effective Date

MEDASSETS PERFORMANCE MANAGEMENT NATIVIDAD MEDICAL CENTER
SOLUTIONS, INC. On behalf of itself and its Covered Facilities

Sigr‘f’tﬁc == / ~ Signature
é{z"zﬁ% // W/mﬂ l-(w,_\,;\}‘; ,

Printed Name Printed Name
Jlerc  (ens Y5270
Title Date Title Date

Reviewad M fiscal pr 53\5 jlons

ALﬁjator-gontroller
County of Monterey G4

P

1

feedi
UNNT'V GUUN\;‘% "L
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EXHIBIT A

NATIVIDAD TRAVEL POLICY

TRAVEL AND BUSINESS
EXPENSE
REIMBURSEMENT
POLICY

Roevised Decamber 11, 212
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L RURPOSE

The mupese of this policy is to establish wwiforn favel and usiness expense
reimbursement paodicies, naes and cleim procedunes for persons awthorized to comdact
County basiness.

BCOPE

The County tevel and budiness expends mimbursemznt policy appltes to all Coamty
ewtployess, members of legislative bodies esteblished try the Board (sslared or not), non-
Lounty employess {such as coutractoss who receive  travel andfor business expenge
veimbumsements) and volwateers toavelivg on oty bosiness.

. DEEINTTION

Unlegs fhe conlext atherwise requires, the definitivns conteined in this part gevern the
canstmction of (s pelicy. They donot necessily spply toovther County contexts.

A Aceomntable Expense Relmbwesement Flau

Reimbursements of fravel and ofber bosiness expenses to s Coumty emplovee,
-comtractor or volunteer will be considered to be made veder an ™ Acosuniable Expense
Beimtbursemeint Flan™ if'the following three tequirements are met:
= The person substantiates his or ber expenses by submitting an expense report with
1} the amonnt of fhe expenditue,
2} the time and place of the irave] or utiness entertaimment,
1) the business purpose of the expendifure, and
4) the names and bnziness selafonshiy of auy pepsons entertained.
» 'The person docunuents the expenses with supporting receipts, pad bills, ek
within 5 days after the expente is paid or owrred, and
» Excest advances, if any, are mpaid o the County wiffin 120 days after the
expense is paid orincurred.
"County” means the Couety of Monterey.

B. Conuiy Bnsiness
"Counfy muiness” mesns the sefivity directly velated to the ooliaary, pecessary sdios
required tusiness fimsiions of e County of Montevey (“County™). It does not inchode
trstvel or expeases related fo an awployes’s perficipaSon In the County™s Educational
Agpistance Frogean or sommsting expenses (3 non-reimbrrsable expense).

€. Comuity Employee

"County emploves” wmeans any County officer or emploves, whether elected o
appointed, filling o tadgeted position approved by the Bowmd of Sopervisoes

Jeewiteruy Doty Traxe] Pokicy Paps I Bonisad Dacgader JE, 0L
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Tndependent coniractors and their employees are aol County enployees.

L County Travelor

"Counfy fraveler” means nny Uonby emplaves, anthasized non-Comby poployee sk
a8 A conbractor) or volantesr iraveling oo County bosimess  Agency fempemary
enipleyers ara not coverad by tis policy snd nre not etukurestle Sor fraved.

. Cously Volunteer

"County vohintesr” menans o person, offier fhas 3 County ewmloves, who performs
valunteer work suthorized by a deparbment or tie Board of Swupenvisars v the Counby,
zuch a8 a department volusteer, 8 commissioner or 3 meniber of an interview pagel. It
does not inchede agency teaps, inmates, wards o probatieners working for the County.

. Home

“Home" oo fhe aetoud deeeliing place of the Connty traveler withoot regard te any
other lagel or metling addrezs,

WEain or Begulwr Place of Wl

"Main or regular place of work” meams the prineipal place of business for the Comniy
employee or the principad locatics to which the Counéy volunteer'tonfractor is as=igned
to work for the County. This may ba the place st which sfbe spends the largest portion
of histher regular County workday or working me or, in the case of Held wirloers, the

-assigued iocationleadquarters o which whe rebms upon completion of regrlar oz

special mtsignments.

. Aeals

Meals that ave 1) directly related or associated with bona fide County business matters
and 3} approved for reimbursement by 4 mewber of the Bowed of Supervisors or v
departmaent head {or s er her designes) will be considered 2 refmbursable County
bsiness expense, if incwned in connection with out-of County bosiness travel or while
cendacting in-Cownty business. Mso, reiighursement for the provision of in kind meals
o employees o the business premises of the Canmty will onky be allowed if there 2 &
substantinl non-cornpansatory tmsiness reason for providing sich mesls to employees

Temporary Wiork Locatton.

“Tempotary work Ioeation” means the place whene e Coopty emplopes, volumtear or
ormtrachor is assipned on an imegular or dhort-terms basiz. If an employee is assigned to
a work locaBion for no more than 35 veerk days during & calendar year, then the location
15 considered temporsry.  Atbending conferences, mesting or training sesshons away
from the mein or regalar place of work by Couty exaplovess or vedardeers, or feld

Hlomaney Tty Trex] Bakivy Papu 3 Fotisadl Dacvosber 11, 1091
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wuorkers conduecting feldwork st offtsite locebions, does mot nomually roustituie
apsignment to ancdler site.  IF fe amploves iy ssipned for mers then 35 work dave
wduring the calendar year, the mew bosntion. ks become the nwin or seger place of
work.

d, Vihirle

"Welsirle™ meng & mobor veldcls, which can be legally onerated on public highways.
V. AUTHORIZATIONTO

A, General Conditinms
1. Travel will be suthorized enly when the travel is necessary snd i the besd interest
of the County.
2. Advence muthorizstion i4 reqguired for all County travel, as specified in B & C.

3, Advanos written authordzation from the Cowty Administrative Officer iz veomived
For all Clonuty travel by County volusbsers, exoapt as follows:

a) Travel by appoinfed members of County bomeds, eommissions, or advisery
comuniees bo and Fronw e officiad meetings of their respective boads.

B Travel to sod from the Comely for menbers of perzonnsl interview panels,
gufbvjent to aufhoerization by the Homean Regsonmces Deprrtosent.

¢y Travel to and from mestings, conferences and traming covered by the County
MHSA plen, sibject o aufhorization by the Beliviorel Heslth Progran
Manager or degignes.

B. In-County Travel

County employees are anthpiized fo travel within the County when said travel is

required by the department and iz considered 4 part of the rowtine, duy-to-day offiefal

duties of the enployee g3 defined and muthorized by the department head or hisder

designze. Al other in-County trave] requires advance authorization by the deparooent

head or lisfher dediznes.

o Dul-of Connty Travel

1. Al trevel owtelde of the County, but within the Stale of Califionis, requires advancs

sothorizatioe by the deparimmt hend, or Mieher desimnee, Tovel by imunediate

ataff of n enember of the Boerd of Rupervisors veepuioes the adwimce aothorization of
the respective Board membesy,

Wby ity Trave] Bedicy Pagge 3 Fwwivad Dacamkar £1, 3003
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2. Al trevel outside of the State of California requires advance written authorization
by the department head, or hister desipnes. Travel by iomediate staff of &
mendker of the Board of Supervisors tequires the advance suthorization of the
regpective Board member.

3. Awhorigalion for oukofatefe tove! by oument members of the Hoard of
Supervisaes it subject to e guidelinee eatablished Ly the Borrd,

D, Travel Requests

Travel requasts that require department hesd aufhorization shall be sabmitted fo the
depariment hesd purstant to department policy. IF the taveler i4 reguasting a travel
mivance, am gpproves, “County of $onterey Travel Reguest” form fusuaily in the form
of o “white claim” or “GAN™), accomnpasied by all docwmentalion relative to the
Tequast, shafl be forwarded to the Audbor-Controller.

Y. TRAVEL EXPENSER
A, Genera] Condidons

1. Covety havelers an entitled be submit o cloim foractisl and necessary expenses for
transpoctafion, meals, lodgng, snd incidentals for authorized travel, subject {o the
conditiong set footh in s Fravel and Dusiness Fxpense Reimbursement Policy
{"Policy™), whenever the expenses wre uwed as part of hisfher offici=t dodies and
athorized becznse fhe County faveler is requied 4o work, attend & echool,
fraining, meeting or comvention overnight at a location suificiently digtant from
min ot egular place of wok to qualify voder this policy dor mead per diem and
overmight Iodgmg.

1, Notwithstanding Section | above, claims shall be poid subject fo the rules set foril
i this Palicy and statutory fav, Eligibility to sabmit a claim dees not metomafically
entitle the claimant io peimburcement for any and #l expenzes.

3. County tavelers meesiving reimimrssment How an outside source for teavel on
Eronty time shall forward said reimbursement to the Conoty Auditor-Controller S
handling and deposit i the traveler intends fo suhmit a0 expente claim io the
Couty or use Cowndy resoueces o fravel  Hzid fravelers chell then be entitled fo
skt a claim for actugl and necestary expenses for tansporiation, meals, lodgng,
s incidentals, subject to this cauditions ge forth, in fhis frawel palicy.

4. Aqungements for transpoctation, lndging or registration fous thet have cancelistion
or change penafties shall be cewcfilly monitored by the depasment If
cancallstion/chimge occus due to direction by the Cownty fraveler’s departoent
head, or hivher designmes, or the Cownty Adwinistrative (fficer, the County
department will cover the penalty cost. Hthe cancellation/chnge occus dueto o
traveber’s pevanpal vequest or obligations, the traveler will be requived fo pay s

ety Gonsty Trywdl Paticy Pagut " Havisad Dacamibor 11, B2
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penalty. Excepliony shall be made when g traveler is 1mable fo fravel because of
hospitalization, serions sickness or desth of self or an dnumediate family member or
whert the depariment head certifies that the reasos for the employes's deence wag
legitinute snd suthorized.

B. Tvamsportation Expenses
1. Geoeral Comdifions

8} Trmspertation expepdes are the divect cnsts related fo movemmest of the Cotnty
traveder from autherized point of deparfure to desfinafion of frave] and back 1o
the authorized point of retumn,

b AL fransporation expenses incurred ghall be based wpon the most efficjent;
direct, and economical mods of transportation requirad by the cocasion

o) Whenever 7 time fiame s estabfished 9 criterin for eligibiliiy for claiming,
guch 2y the requirements set fortk for mealy in Bection W, sbsection €. 1. d,,
eatiennied travel fie hafl be based wpon legal velicls speed Smits, volnme of
trafifie, aod veeather sonditions in effect a8 the tme of travel.

Wehicle use {hoth Connty-owned and ;miwlej-' by wuihonzed County favelas
drring the comibuet of ofticial Connty business is subject to e County Vehicle Uze
Policy.

&) Private Welicle

{13 Travel by privebe wehicle will be mintbursed of the TR rabe for Yrisiness
e of @ petsmal vatdehs in effect fn the Courty ab e times of ravel.

{2 Authorized Cowety traseles who toavel in o wehicle ofwr tan fheir mwn
miny ot ofoim nuleape for rwiness we of & privete vehicls Wit may cluim
peimtburssiment of ectunl firel expenses nevessary for the trip and expended
by the froveler. Baecsipts are required snd showdd be claimed by the
enployes artoslly paying fhe cxpense.

{3} Authorized Comty travelers muy not claim mileage for business vae of a
private velicle in the Tollowing instanees:

{93 ‘whez the Cormty traveler is fding with somecpe whi will be claiming
wimrsement for the wehickes wse from the Cewnty or snother
soMLE;

(B} wihen the Covaity traveler is traveling in o Covnty or other govenoient

Moty Doty Eraved Poicy Pagn T Torsisad Dcumor 11, 2002
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2. Al wavel ouside of the State of California requires sdwance wriften authorization
by the department head, or hisher detignee. Travel by immediate staff of 3
member of the Board of Supervisors requires the sdwmoe authorization of the
respective Bonrd mevber.

3. Avtborizetion fur out-obslate wovel by cumerd members of the Hoad of
Supervinws is subject fo the gridelings astabibished by the Boand,

D, Tewavel Requests

Travel rquests fhat require department head avthozation shadl be submibied to the
department head poarswant to depasiment podicy. I the tawveler is requesting a trawel
advanca, an approved "County of Monterey Travel Request” fomn fusnaily in the foms
of @ “white claim’” or "GAX™), sceompmmied by sl docnmentation relative ta the
request, shall be forwarded fo the fuditor-Controller.

V. TERAVEL EXPENEES
&, Geperal Conditinns

1. Counby traveders are entitled to submdf o o for achial ad nevessny enpensey fo
teamspertation, meals, todging, and imvidenisls for suthorzed trovel, sabject to the
ponditions: set forth in #is Travel and Business Expege Reimlyrgement Policy
4 Policy™), whenever the expenses sre incurred s part of hisher official duties and
enthorized begause the County taveler s mequited fo wosk, attend a school,
fraining, meelmg or copvertion overnight at 4 location sofficierdly distant from
mezin or regular place of work fo qualify onder this pelicy for meal per diem and
gvernight ledging.

2. Notwithetending Section 1 ghove, claims shall be paid subject to the nides st forth
in this Policy and statwtory Inw. Eligibility fo submit & claim does not swomaticslly
entitls the claimant to veinbursensent for amy and all expenses.,

3. Coumty fravelers meceiving relmbwrsement from ax outdide source for travel ow
County time shall forward seid reimbtrsenent te the County Anditor-Uentroller for
handling and deposit if the traveler infends fo submit an expense claim fo the
Clomty or twe Coupty resources bo fwavel, Baid travelsrs abull then be entided to
bt o claim for achueal and necessary expentes Sor ranspertation. meals, lodging,
and incidentals, subject to the condifions set forth s this ravel palicy.

4. Amangements for tansportation, ledging or registzation feey fhat have cancellation
of change penilties shefl be cerefully wenitored by the depashmemt. I
rcancellation/change occars die to directon by the Counfy favelars department
besd, or hshesr degigmes, or the Coumly Administrative CHficer, the County
depariraent wili cover the penalty cost. I the cancellation'change ocoum: dus to 2
traveley's personal vequest or obligntiomy, G traveler will be required to pay e

Sboetceny onarty Traned Potiny Pagwik Tavdvnd Doy 11, 2082
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penslty. Exzceptions shall be made vehen a traveler is wnable to el beeanse of
hwspitalization, seriovs sickmess or death of self or an inmwediate fimily member or
wher e departroent hiead ceviifies that the reason for the employes’s absence was
Tegitimnte snd authtorized,

B. Trapspertaticn Expenses

o) Tmaspodation expenses ave the direct costs relnted fo moversent of fie County
traveler foom: authorized point of departers to destination of travel and back fo
thenutharized peint of et

b} Al transportation expenses inmmmed shall be bated upon fhe most efficient,
divect, and econcmica] mrde of transportation required by the nocasion.

oy Whenever a time frame is established ag criteria for eligihility for daiming,
guch as the requirements set forth for meals in Section V, subsection . 1. 4,
estimated ravel time shall be bazed 1pon lezal wehicle speed limits, volwme of
traffic, aod weather conditions in affent at the time of trawel.

Wehicle use (both Counfy-ewned and privais) by avthorized County tomveles
during the sonduct of official County business i qubect to the County Welice Use
Palicy.

a3 Private Wehicle

(1}  Teavel by privabe wshicle will be meimbursed af the IRS rate for business
use of o personal velicls in effect inthe County of dhe time oftrawel,

(&) Amthorized County fravelers who favel in o vehicle other thon their own
oy vt cleitn maileage for bustness vee of'n privabe velicle bk mey claine
reimsbursement of actial fuel expenses necessary for the biip and expended
by the teveler. Receipts wre cequlred and shoult be cleimed by the
ergployes actuelly paying the expenze.

(3 Amthonzed Comby travelers may nof claim maleage for bosmess we of 2
private vehicle in the following instances:

Caly when fhe Dounty raveder is rding with somesns who will be claiming
reimbursement for the wehicle's e from the Coumty or another
soureE;

{b) when the Cownty traveler is aveling inn Cownty o otber govermment

Shesieray Caanty Trawo) Bobiey Hugn b Boinail hasaosber | 3, 252

34838
Daoc ID 00064014
20




34838
Doc ID 00064014

(e

&

)

(8}

By Carnerizy Travad Pty

mgency velicle;

fed ofben. the County fTaveler i imveling in a rented vehicle {paid by
Couty;

{d) when the Cowndy fraseder hag been assigned o County Velicle for
home reterstion, bt seceiving s dlowsncs or hunp smn for mileage,
vnless spectfically peovided for in the e of their sgreement or
conbesel wifh (e Gounty or by Board reselution.

Cowtty employes mileage fo the tegulsr or main place of work from
homa, and bark, {s congidered conmumting and moy uot he elaimad

Conty employes milesps o ti tanporary work Jocotion fom bome, aud
bk, iy comsidered computing xod way not e cluned except in the
following cases:

{ay i the County employes is required ¢ report fo the repular o1 Dasin
place of work befors reposting bo dhe temporary work foeation, nibe
19 sligible for milenge Fom e regidar or nuin place of word o the
temporsyy work Toration;

{3 if the County emplayer i requived to regort fo the regidar or main
place of work after workiug st the tempormy wek location
‘bafore going home, sfie in aligible for mileape fom fhe temporary
work location fo the regilar or madn plece of work.

Idileage in comfunction with amborized Comnty fravel to aod fom 2
sehood, taining, ooprention or meeting shall be based wo the distence to
the destination from the raveler's bome or the regubar or main place of
work, whichever i3 Jew, except in the Fallowing coses:

fia)  if'the traveler it veouired to report to kisfher work location befbre
lesving, whe s eligible for mileape to the school taining
conventivn/mesting from the work [seafion,

{b)  if the traveler iz vequived to veport to hisher wordk lovation bedore
reburning home, she iz eligible for mileage bazed on the distance
o this schood, aining, convention/meeting to the werk locstion,

Appointed voluntesr members of Cnmty boards, commussions, or

advisory commifiess may claim mileage to the official meetings of their

pespective boeards fory home, and back.

Members of persomnel interview panels may oluim mileage to the punel
kovation from their tegular or masin placa of work, and back,

Bagu & Rendnod Dscantbor 11, K33
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When fwo or mome Cowmty frvelss from the same department are
traveling to the ¢ame sie by vehicle, they should use culy as meny
vehicles a¢ are requied o accommodale fhe aumber of Wavelers and
busmess neads of the County. If a County traveler chooses to nse &
separate privete vehicle beemuse of personal prefevences or obligations,
h'she shall nod be eligible for mileags or fusl mimbirsement for the travel
mless the department head determenes tat reimbrrsentent iy appragriste
end justified,

If a Coumty traveber chooses to use a private vehicle imstead of am
plteryative mode of Sansportstion chosen by Hue department head becangs
of personal prefirences on obligations, Wisher mileage reintrsement
ghall not exceed the cost of wsing the altemative mods of tenspostalion
wnfess di departovent head detersmines that the additiona] reimlnmsement
s appoopriste ad justified.

Covnty tervelers waing & Comty vebicle for toaseling shall ot ba oligikia
For reimtmernsraet for spilaage.

County wravelers vagpired to fhel o County vebicle at thefr sen sxpense
sloukd cleig the actoe] fel costs expended by themy Beosiple oot
soponpany the elsim. Wehicle losnse nneber and the odemsier reading
should be wiitten oo the receipts.

It thee: Connty vebicle experiences mechanival failore, the County taveler
zhald foltoor the mles set forh in the "Mechanical Failure" section of the
"Vehicle Dperators Handbook” located in the plove eompeartment of

each Comty wehicle,

o) Rental Vehicle Transpoctation

{1

(I

{3

Wehicles may be rended for trandportation at the destination point when the
County waveler travely fo the destiontion via conwnercinl cormon carmer
and ihe cost of the rental will Se lzss than the charge for shitle or taxi
service to and from the camfer termduation peint to fhe fimction er hotel
sooonmmodstion:.

Wehicles raay be rented for transporiation to the destination point when
fhiz ozt of the rontal will be Ies: than other ressonable and avaidsbde
mescbea of fransporbybiton.

Homare than one County iraveber fom dhe sane department i traveling to
the same fnctioa, anly one renta velicle may be clamed and then only if

Bape ¥ Boeodnod Liovamber 13, 3932
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it i% available for wse by all of the Cowsty kavelers.

The Couniy taveler shall choese the least expencive pize and mileage

limits appropsiate to the uze required. Fents] expenses for henmy cors,
motorcyeles and recrentional vehicles mey not be claimed.

Benital cars shall be refrsled privr to ety to e rantel agency to reduce
cost to the Cowety.  Rental cars shonkd e retumed to e resting losation
and mn e to svoid Rdditional charges.

Whea traveling domesdically the Doty traveler shall waive additional
veliele insvranes Qeooept for addifionsd deiver snd coverege For didvers
wnler 25 vears of age), provided it the ewployes los linfer own
wehicle ingmance coverage. When traveling intemationatly additicmal
inguramce should be sccepted if the traveler facks pther similar coverage.

An priginal car renlal receipt showing the mmber of days and type of
vehicle remted is rerpaired for vehicle rental claims. A copy of the receipt
or & credit cord receipt slone is fnsudficient.

()

L

L0

Sitemtoray County Teeval Fotior

County travelers shall veek and attempt to use the lowest sates svailable
for the type of comeneridl camier service being utilived.  Whenever
pmaaﬂ:l]a travelers shewld take advamtage of flight wrenpements fhat
minimize Coanty cost ffor exmmyple, purchaaing & rewnd tripticket oy be
Tess ﬁxpmive; Hhans bwes one-way ficketd). Reservations should be made as
far in advance az possible to take advantage of available discounts and
special offers. Travel agents that luse added ticket handling charges
shomld be aveidad.

Claims for trawel \riu ponmercial camier thall be limited to the cost of
fravel af economy rates for the same dey avd time of tmvel or actusl cost,
witcheyeris less, Coumty wavelers ey upgrade tickets, provided that the
traveler aud not the Covaty pay for the difference in oost for such wpgrade.
The Coutty will ot reimburse sy type of fravel huuanes unlegs the
Depurtment Head requests fhe waveler to purchase cancallation coverge,
Bensonsble baggape choeges, if tnposed by the airfive, on the frat
checked bag avs reimbrmiable.

Claims for commencial camier fickets shsll be substantiated by an erigingl
ticket document fzoch as an eticket or peesenger receipt ticket copy)
sheawing the price, dete, dateftime of wawel and class of trawel. A copy of
the credit casd receipt or stalement fromm & wovel apency alone is
insificient.

Faga & Fncissd Dovrsbar 11, B0AZ
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Cowunty business traveler may setein finquent fyenhotel rewsnds amd
singilar progran bensfite. Hewever, participation in-fhese programs must
not influence Aiphthoteliate. selaction, vwhicl vweuld regult in ncrerentsl
cost b the Cosnty bevond. the lewest available airfirediotel cost umless the
difference is paid by the Gsveler. Fres tickets or oosl allowances fhr
volunfeeriog fo be denied tmely boading may be rétained by the traveler
bt mp addtions] cout fo the Coumty or faberuption of Conmty wawk s
atloved and sny sdditions] Hme required to complets e iip is o be
persoral. time,

Bhowld u Seturday sight stay redoce the cost to the Coumby of a tidket
more than the botal of aoy additional botebmesbparking cost, fhe costs to
do 30 are reimbirsable to the iraveles but showdd be well-docomented with
aclear savings b fhe Commnty.

€] Povate fircraft Transportation

£

&

3

Bifateny ooty Traors Pobivy

Trawveling by private siremit which is flovm by a County exmployes may be
authorized if it will be the most efficient means of travel and the dight is
incidental to fhe propose of the Comnty wavel. Said use shall require the

gdvanre writhen approwal of the Covmty Administrative Officer. If

approved, B following mmt be provided to the Auditor-Controdler's
{Difice in advaes of e fravel:

{sd n copy of the pilofs Federal Avinfioe Adwinistetion (FAA) pilots
certificate and insinuent fing for the category and class of sircit
ti bie Rovam and the type of fying fo be performed;

{6} acopy ofthe pilof's cugrent medical certifioate;

{ci = copy of the FAA PHot Proficiency Award Programn certificate
isgued to the pilet within thetwelve months prier to the flight;

{d) @ copy of the pilots Right log showing a2 mininmem of 250 bowrs of
fight fime within the twelve months pricr to the flight;

fed & cedfiffeste of public Eability and property darage inmeranee of not
less than §3,000,000 raming the Cosmly as an additional insured.

Traveling by private aircraft, which i fown by & non-Cmmty employee,
except for fights conducted by members of the Sheails fir Squadion in
tise performance of their official duties, i normaally prohibited.

County twavelers whe operafe » private gireraft in connestion with

approved Couty travel may be reimbrrsed te sctual cost paid by fle

Fupn ¥ Fowlnd Davahar 18, HAZ
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traveler for foed need by the aircra® on the tip oithe County's
mileage rate $or each air mile at the tmvelers option.

£ Other T

oxtation Expensey

{1} The following necessary tansportstion expenses oy be claimed at actual
cogt (receipt required) when directly related to ransporting the Cowanty
tranvelar bo and Trom the busimess destination point:

{uy
i}

(e
{4

foxd,, shuftle, or public trausit Fares:

parking fees (aiport loog-tero parking iz ceguived for travel

esceeding 24 bovss);
bridge, Toad or feery tolls;

other acteal apsportation expenses defermined to be reascmable and
necessary by the deparbaient head and the Auditor-Controller.

{2} The following transpertation expentes may rot be claimed:

G}
b

{cl
{dl

€. Mend Expenses

iraffic and parking wolations,

SNEIPENCY TEpEY O Don-emergensy epars on non-Cewofy
fricles;

pereonal fravel white at an out-af-Conaty lncation:

ather actual trenspoctation expenses datermined fo be unressonghle
or wmgseestary by the department hzad orthe Auditor-Controller.

1. Eligitality for Mealy

4y Coundy mmplovess, contractors snd volideers may ba reivbursed for in-Conoty
mieal costs Hnt ae 1} ordinery (ot extrevegontt snd nocessary, 20 direstly
retlabed or ansocinted will bong fide Cotmty tsiness watters pnd 3} approved
by o metiber of the Boad of Supervisers of & deparment head for M or ber
designee). County busiisss disowsions pssocisted with o meal xoust be
conducted in n “clear business setting™.

by County travelers fwolwved with inCounty travel that does mol require an
ovemnight stay sveay from fheir howee are not elighle fo claim for mesls bken
outside the County, unless the requirements of peragraph 2} above are met, or
wdess provided for in a Boand of Supervisor-approwed written County policy.

Moty Cminby Tress) Bobioy
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Covmty mavelers om out-of-County business travel that sequires an svermight
stay mway from feeir boms are aligible-to claim for meals talen out-of-Connty,

Commty travelers ave eligible to claim the meal sibusements aoted below
for travel requiting overnight lodging  #'the total fravel tone (ot time, plus
the Tunch period plus wmd-iop travel fme] is estimated o equel or exceed 12
b,

{1} Breakfast may be claiveed if the Covnty traveler must ressonably be awsy
from hozws becanse of Conmty business travel at or before 7:00 am.

2% Lol naay b olaimed if the Connty trrseler mugt reasonably b sovay Froan
home bacavse of County husiness frave] ok or before Woon,

{3) Diimeoer sy be claimed if the County traveles must reasomabdy be away frons
heme becanse of Coumty business travel at 7:00 pm. or after.

Snneks are 8 personal expense, not reimhmsable.

iCininas for meals puichazed by a County employes or volmifeer o1 behali of
fadesal, state or lozsl publie officials or emplovess s prehibited, neluding any
other Monterey Covarty eaployees, wdesy provided for under other Bowd of
Swpervitor approved written County policien,

County trvelers are mob eligible to clniny meals or ofber expenses for thoss
persons who are not otherwise elipible bo file o clsim themselves for County
reimhursement,

County fravelers are ant eligible to keep ar clainy per die allowamnes for anyone
other than themvalves.

9. Meal Clai

The Cormty meximara full day mieal and incidents] expenses rate dhali be equal
te the meximum fedemt per diems meal and incidental expenses MEIEY rate
established by the (354, Said maximums inclnde taxes and grafuities.

D) Mzal expense amounis shall be coleadated Ty the Avditor-Controlter for first and

c)

Task partial duys of frovel besed ou the maxinnm federsl per diem meal wte for
the appropriate mead{E).

Claime for out-of County meals taken in conjunction with travel ihat isclades
an cvermight stay meay from the traveler's home thall be wimburzed in the form
of a "per dizm allowance”, wiich means the toaveler is ebigible to be reimbirsed
uf the maxfmanm rate allowed aod seceigls are not yequired (exvept for Board of

Neeatstny Benusty Trrvs] Bolisy Pagell Rrvhseed Doecnanivar 11, 2002
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Supervisor Members), Puctial dys shall be peindnased at the appropriate meal
e,

Allowable mesl costemay onby exceed the preseribed per dem rates if the weal
14 being served af 8 conference or workshep and the costs of the spesker,
comfirence, and/or regisiration. are inchided in the price. The agendsfrachure
or pther documantation deseribing the event and the price nmst aceompany fhe
claiva b the Arditor-Controller's Diffce.

#. Coaty fraveler may not claim a per diem sllowance or reimburspment for
amy meal whicl is provided, or otherwite availsble, 1o the Cowndy taveler with
the lodging or fmcton, whether or not there it s actual chage for the meal.
Bor exsrople, if Tunch is provided at the function or breakfast is imcladed in tbe
cost of lodging, the traveler may not claim & per diem alowmce or reguest
reimbirsensent for cating elsewhere. For purposes of this section, continental
breakfast and meals provided during airfoe o olher commmemrisl carmier Tavel
do ot constitete provided meals and do nof nzed fo be deducted fom the per
diem allewvance, & County biaveler may not claim a per diem allowonee for a
roead that was paid e by sconeone elss.

I a breakiast is eheded in the cost of lodging, the traveler may not clnim for o
breakfast meal; however, s’he may. apply the next day's breakfast allowance
oot fowards the maximom lodping amovmt. For example, if' fhe muximmn
todiging mmevaet is 57000 and fe breakfie sllowancs is g&ﬂﬂ, The emplayes
ey claing vy to q mkoum, of $37.60 for lodging which includes & comtinental
breakfngt, (For purposes of ks seetion, comtinental break st does mot conit fite
a provided brepkfast meal)

{haiming for afeoholic heverage expensen are probibited in all cases.

Y Az reguired by Colifomis Govermment Code 53232.1 Beand of Supervisory

&
-

members mest provide receipts for all mesls and will be reibumed at te bower
of the appropriate per diem smoant or the seteal expenge,

I Lodging Expenses
1. Ehgibility fur Lodging

Coanty travelers arve not eligible to claim for lodgng for in-Couty fasctions,

For gut-of-Costy business that iz conducted cn ene bisiness day, if the County
traveler's sctual e for foe day is estimated to equal or exceed 12 howes
{ncluding work time, the hmeh period and round-trip trevel time), then the
County tmveler will bave the ophion of secemug nne night's lodging at either the

Bhemtany Tty Yeees) Foltur Fhgo 12 Hoviasd Docaor §3, K0T
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a

B

e}

€}

ront-end or beck-emd of the trip. Blustnbon: 4 member of the County Board of
Bupervisors who resides in Montemsy County i3 requived to attend 2 pre-day
business meeting 0 Socramento. The Boand member estimates that hiz fotal
tizme for the dey withoat obtaining lodging wonld be 14 honrs {8 houss of
paeefings, 1 howmr for funch md 5 howrs for roundrip tavel). The Beard
megber will ave the option of securing one night™s lodging in Sscraments,
siithey the might befars the meeting, of after comclnzion of the meeting.

For out-of-Comnty business that pecuires mmiltiple tsiness duys, i’ County
travelers are eligible to chim lodzging for (he firstand last evenngs of an out-of-
Coumty tip, they are dso eligible fo claim lodging for say evenings that fall in
betwesn the fretand last evenings of te ip.

County travelers are not eligible to claim reimbirsement of Iodging coste when
shaying overnight a3 a grest of friemds or relatives.

. Lodgine Claims

Lodging expenses shall e claimed ot either fhe sctusd pest of the lodging
{limdied to the siogle ccopnncy rate for a single ool or the Cownby's
i lodgeng rte [Pedend Per Diens Rote), whichever i§ less. Recsfpls e
reyuived, Teosins aire b sebdition fo the Fedeal Per Tiem Rabe,

Lodging cost may exceed the County's maximum ledging rate ooly when ¢
confereuos, meeting o convention is being sponsered by an organization of
which the Cousty, the departuent or employee is a member, the lodging may be
claimend at the scinal cost iF veminss or eetings are to b Tield at the peticular
hotel sndior events e scheduled for evening hovrs, wod the departsent head
Loe given advance wriden authornation.

An original room folio receipt, showing the munber of duys ant the oweber of
ocoupants, is required for indging clams, & copy of the seceipt, travel agency
statemrent or 2 credi} card receipt alone s insufficient

When A room is ahared with & fellow Commty traveler, the expease may either be
protated, and fhe promted amount claimed by each County traveler, or one
Gty traveler muay loim the totsl expersse at e multiple ocewpaey rate.

When o room is slured with & person other then o Tounty treveler and aaid
person will alto be daiming reimburseoest fow the Cownty or suviber soare,
e amoust shall be provated befween the twns travelers.

Lodging expanse may oot be claimed for guests of the Comnty twaveler, Where
expensa for a fumily member or fiend is inciuded in the receipt, fhe clato mast
not exverd e singls oconpamoy mate.

Nosmaery Clonenty Travel Poblsy Fago L3 Fonluod Deventber 13, WEY
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g} Speciaf lodging, soch s zceomamodation: in apartments, BV paks,
canpgroinds o other semi-permanent lodgings, shall reqnive advance written
gutherization of the County Adnintstrative Offices and the Anditor-Controler.

Wy Coumty tavelers shoudd inqize when making lodemg smangements whether S
Commty iz exenmpt fom Trangient Oeenpancy Taxes (TOT) in the locale where
thiey swe staying and shonld provide the necessary for to the lodging faeility, if
revuired fo do go fo olbtain the waiver.

b} Except when registering for lndzing st a pre-asmnged srowp rake i conjuncton
with & conferezme or meeting, Coty bravelers shall vequest the govemment
rate or lowest available eligibtle rate wien making lodging nrangements.

§ Travelerz are regponsible for esncelivg hotel rooms before the cancallaion
pericd ends and shondd record #he concellation mumber in caze of dispates.
Travelers will nol be reimborsed for “no-show™ hotel charges unless there aze
unaviidable reasons for not cancelmyg the room.

B When onadple country ravelers are traveling togetber snd e rovms are pat 0B
one inveice, one traveler oy take care of the dmveice but should provide the
deteils on whe stayed in each reom on he mvoice.

E. Replsteabion Fees

Conferenee, comention ard seminar registration and titien fees ey be claied at the
actual cost, provided et the agenda/brochnre or other docuemidation describing the
ewept, inchding the price, accomparies the spproved claim te the Awitor-Controller's.

¥, Other Tyavel Expenses

1 ’C?uuuty iravelers are eligible o clabn & per diem incidental allowance, kirsited to the
maxinen. felemm] per diem incidental sate established by the IBS, for esch day of
fravel requeirng on ovemnight shy away Som the taveler's home. Said allowance
covers fees and grataities for persons who provide secvices, such as fopd servers
and lugeape Bondlers, and doss mof reguive neceipts (Except for Board of
Evpervisors Meals), I appliceble (aoeh as o Booed of Supervisor mesd), grotiities
are lomited to not exeepd 15% of fhe service costy unlesy billed by a prowvider's
shandard policy at a higher tate.

2. Covndy tavelers are eligible to claim e following sxpenses of gchel cot, even i
thiey st eptealifye For o per diain incidestsd allowance, Fecaipts are raguirsd

8y County busimess calls fhaveler owast annctate mepose of eall on the bifl)
b} fox mackipe chéx@es incured to send, or yeceive dorunents for Gulmty s,

Mgy Coronty Fraen] Podicy Pags 14 - Reisud Demmiar |1, XAT

29




34838
Doc ID 00064014

€} eopy macking chinrges nenved to copy docwments for Coanty tse,

d} Imtemnet access connection andfor vangs fees away from hems not o exceed

£

$15.00 per day, i Iiternet asveds is neesssary for comnty related basiness.

otler buginess related enpenzet delermined to be reasonable wnd nevessary by
the department hewd wnd the Anditor-Countrotier.

V1. OTHER COUNTY BUSINESS EXPENSES

A. General Gridelioes

T e voumse of conducting Cowsty Tamsiness, smployees, contrmetons or wolwibesrs mxy
Enevr umivesy expenses (ocuding meal expenzes pursuant to Seetion V.C) on bebalf
of the Cumty. Sech expenses wilk be approved for reimbursement if the distvrsensant
meets the following requirements:

Tha distnersement is for an ordinncy (ot extravsgant) aud necesgary expense of
conducting Comdy busiuess, or in an expenss that is reqaived by the Covmty,
The expense is approved by » mendber of the County Board of Supervisors, or
a Clovnty department bead {or bis or her desigres), and

The payes mccoumts for the expense in sccondauce with the miles for a
“Mecomntable Expense Reimburesment Plan®, as zet forth in the Intermal
Renvenoe Code snd related regnlations.

. Tnxatlon of Brstness Expense Bedmbursamenty

If » veinsburasment fo an employss, somtscioe o voluntess meets the requiressents of
an " Aceountable Expende Beimbursernsnt Flan”, e sk reimbarseaseat will not be
reprctable five federnd or Califorus eorme tax purposes.

VIL CLAIMING FROCEDURES POR SUT-DF-COUNTY TRAVEL

A. Travel Advance Claims

1. Authonzations and Eligihility

'ﬂ}

Travel gdvances are shongly discouraged and are oy available to County
employees. The fssnsmes of tavel advances cremes domble weoek for
deparmental and suditor-contenller staff and should enly be wsed if a Crrunty
travel card canmot be sed of the employes does not have a personal credit cand.
Board of Supesvisors Members am zot eligible for travel advapces

The fret chodee i3 for wavelers o use thelr personel credit cards to pay for their

Hiioarieey Cumnty Trrewl Rokigr Page 13 Favizad Derembar 1T, B2

30




travel expepses and be teimbursed before thelr monthily statsment amives.
Secondly, the County kag arvavped for the use of the Travel Card to pay nauy
travel related expentes. Depariments my wie their Travel Qavds to pay for
aifine tickets and conference tegistation expenses fir ofl of thelr employees,
mot just the cardbolder. Commercial camipr and conference registration
expentes shonld not be considered in fhe adwance calonlation. The thizd chojos
wantld be g cash adience, if necessary.

bl Temvel advences require the auflorization of the departwent bead or fisther
designee, and the Auditor-Controlier ot lister designes.

&) Thenet mnowtt of the travel advanee shall not excesd t following

{13 5% of the total eetimate for the following travel expenses, exchontve of
porments reade payable directly to the vendor:

8y lodging (documantation, meleding at least the confinnation semdher
amad hotel nnmme sliovdd e provided), incloding hotel parking

{) rental veldele trangportation;
(g per diem wenl dllowsores;
{dd  Jomg-term airport parking;

ey  other eubofpocket expenses desmed necessary and ressomable by
the Auditor-Clontrofies.

{23 30% of the folal eatimate of reimbursenent for mileage for brsiness nze of
a private vehicle.

) A bavel sdvance thall met be ixsued for a et smoust legs then $100.00 nor
e e §2 G005,

e} A trovel advance shall not be ivswed more thin thiny (38 colender dayy it
advance of e conmmenemment of fravel.

% Travelers are net eligible for sn additienal travel advance if they have an
wmsettled sdvance, woless The advances are far ravel takee conzecubively. Tn
such case, the sum totsl of fhe bravel advances shall 1ot exceed $2,000.00.

2. Tryel Adyance Reauesis

%) Pequestz for tavel sdvances invelwing travel shall be sobumitted by the
department heed to the Auditee- Controller's Office on 2 wovupleted md signed

Wlemicany Gunwty Trass] Potioy Puge 16 Roriend Dvounsber 14, 2012
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"Cotmty of kiontevey Trevel Request” forin, accompanied by all docimsentetion
relafive to the request, st least ten (P0) working days in adwance of the
conmencement of trvel.

b After a completed and spproved "Covedy of Monterey Travel Bequest” form is
recetved by the Auditor-Controfler’s Office, a weamant payable o the Cownty
traveler for fhe amount requested shall be igsved, wp to the 100% mmcimm
amaunt allowed premant to this Connty tvel policy.

8} Within five (3) working days of conspletion of tiavel, the County traveles shall
submt all receipts for allowable ravel expenses to' the Depariment sod within
fiftean (15 working dive of vompletion of trovel to the Andiber-Contraller's
Difice on a completed County cldm forgt, Credit for the travel advancs shnll
be substrantad From the ameont owed bo the County traveler.

W Im the event that allowsble expenses mre less fhan the amomt of the tovel
advance, the County traveler shall ewbit the difference in the form of a check
or magey order made out o the "County of bonterey™ with the claim form.

¢y Covmty fravelers who commot provide a requized. receipt shall retwburse the
County For the sreount of the money advanced to them for that sxpense.

y Travelers who do wot submit fhe required documentation by the Hme fames set
Forth abowve may bose thedr efigbility for frtvre travel odvances.

&) Depariment heads ars responeible for enswiring that their employess sattfe their

travel advance clatms within the time Somes sef forth in subsection a) above.
Ton-comepliance may jeopardize sdvanes for the enfive dapartnient.

B. Prepaid Vendor Claims

1. ¥endor Claim Bequeals

0y Onee tavel hag boen muthorized, claims fo the vendor may be submitted for
lodping and registrafion fhes when fhers is gifBeient Hwe for the check to be
processed befors the avthorized Couaty traveler commences travel.

T I8 the tavel requives m "Cinoly of Monterey Travel Request’ forme, ke
approved formo chall ba subwitted wifk the claim 1 the orgimal has been
submitted with 5 previons clais, fhen that shalf be noted on dhe eleim form and
s copy of the fone sttached.

oy Whenever postible, the Comnty ghatl be named a5 regitrant for events fo allow

Momteryy Camnty Framl Poticy Tap 17 Rmvissd Diocamibar 11, 2262
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trangfer of sttandumee prvilege when conflicls prevent fhe original registrant
froms atteading,

) The Comty wdll mail the werrmt directly fo the vendor wnless the travelsr
reneests that the warrant be returned to them to hemd carey to the vendor.

. Wendor Clains Seftlenents

&) Ench vendor cleim mest have an omgmsl recerpd aftached i ovder o setile the
claim The required receipts for vendor claims hat have wen prepaid shail be
forwarded fo the Suditor-Controflar’s Office within, thinty {303 calendar days
after completion of travel.

by Clalmy paid divectly fo vendors that are nof sobetantinted by receipts within
thirty (30} calerdar days of fhe completion of fravel shall be considered to be
msettled fravel advances to the County fravelar,

€) Dlepartment heads are respansible for ensunng that their epplovess retam their
recelpts within the time fames establidhed by this policy. Non-comglienee may
jeopandize the deporriment™ ability o hove travel expenses paid In advince.

@} In the svent that all ar a portion of the preprid cost to a vender is reduced after
the check hot been processed, the County aveler is responsible for ensuring
that the entire difference it retwmed to the County within the toe frames
established for settling the claim.

C. Travel Reimbursement Claims

1.

frd

4

Aber completion of trave], the Cowmly Suveler shall smbnsit a completed County
clyim form to the departient hesd for suherimetion.  After review and
authorizativn, the departimest Bend shall suboit the snthorized elotm, fogether with
ay Tequired receipts, fu the Anditor-Confrofler's Office. Faid claim shall be
regeived by the Sudifee-Controller’s Offioe witlis thirty {30 calzndar days of the
compistion of travel.

The fraveler shall not be seimbmsed mtil sthe hae sipned the certification for the
claina that is requived try the Auditor-Contralier's Gfifice.

The Aoditor-Coiteollers Offfee shall seviow the claim for omuplinee with
applicakle Comuty policies el procedures, T approved by the Aaditor-Contraller's
it ths chain shind] be provessed wnd o chack st ko the clwinan withinten (1))
werking days. If denied, or denied in part, the depootmrent’s contact person will be
nofified feunediately. The Anditor-Controler kag the finad decision on allowable
EXpERLEL.

Blp reintbursement for travel shall be paid to-the employes until all requized receipts

Measterey Smuoty Trassl Pobizy P 18 Bavisad Doamiiar 13, WX
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For he trevel lain have been filed-with the Awdiior-Cantreller's Offica.
3. Trave! reimburzements are to be paid via checks and not to be paid vis petty cash.
D, Mileage Claims

L. Whenever tmvel tequites advance autherization of the departmest head, or histher
designes, the remlting milesge expense shall be claimed on e same clain form s
the pther expenses that apply to that travel. The only exception i if nileagp i the
only expense of the trip, n which case the traveler may claim the mileage on the
monfily "Mileage Reimbursement” cluim foroe

2. Whenever tovel doas uet requirs atvanes mathorizsion of the departusent heed, o
hisher designes, the resmlting mileage expense shatl be claimed o e "Wileage
Reimbroement” claim form.

3. Milespe claime shall be submitted monthiy, 1mlses the tofal for the manth i bess
tom $50.00, in which caze the claimn may be beld for an addiionsl month.
Howevar, fhe claime mast mot be held over o the next wmonth more then twice,
repandleds of the dollar aremmt,

4. All milasge cluims for the lest mmontly of the fiscal yeur nmest be processed by year-
end clode.

3. Mileage Clasms are to be paid via wermmmts and not o be paid vin petiy cosh,
E. Refmboesement by Ontside Sowrve

1. Comnty travelers receiving reimbursenent frmn an outtide soures for traved on
Tounty time dhall forward gald reimbrurcaent o the Audifer Contralier for
bandling snd depesit if the traveler inteudy to submit m expense clabo to the
County or sse Goundy resevaves, including o County velgele, to fravel  In such
€aszs, the traveler shall then he enbitled bo saboit 2 clain for achaal and necessary-
expenses for transporiation, meals, lodging and incidentals, sebject to the clafming
conditfons get fhrih & this trwvet policy. 3aid reirmbursement shall be delivered o
the Anditor-Contrellars Office within thivty (30} days of the recedpt of the fmds,

2. ¥ a Connty voluntesr or non-enployee will be recefving a per diem or piher
reimtngsemet of trvel expenges fron a sowce owtside of the Counly, the
wohasteer shall not be eligible to laim e veveive any sdditions] reinfbursament
from the Dovnty R fhe tame expenses.

F, Lute Clabmy

I v elaiey for peimbumsement or seflement of o travel claim is svhmitted siter dhe
silowed fime frames, the paymeat to the employes shall not be made il the cloim bas

Mextarey Tonnty Teawd Paticr Foage 19 Fandsod Docambsr 11, 2302
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been reviewed and approved by the Awnditor-Confroller or hivter desipnee.
G, Travel Card Use

Subject to the rules contained in the Travel Card Policy, trovel expenses (atrline, hotel,
velucle rental, gas, emergency repair of cownty wehicles md sirport parking) may be
charged to Coumty of dfonterey Travel Cards. Prohibited itemm fcliade employee
meals, room service, maovies, cach advances, pift carde of any kind, Hauer, tebacca and
other items prohibited by the Trawel Cand Policy. Under ne cifcumstances should
personal ftems {even if reimbursed to the county) be charped to the tmavel card
Expenses paid on the ravel card should not be inchided on a claim for rimbvrsement.

VI, INLERPRETATIONS

The Auditor-Centroller, or hisfer desiznes, sl be reqpongible for inferpretations of this
policy.
VEHIL ERCEFTTONS
Buceptions b this policy reguire the approval of the Awditer-Controller or histher designes,
X CONFLICT WITH RULES

T the svent that thiy County Travel policy i in conflict with another County policy, the
policy with the sirictest spplication shafl poaveil.

Stoevmmy Cavmty Toved Policy Paga ¥ Havised Decnmbar §1, 2502
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EXHIBIT B

REQUEST FOR SALES TAX EXEMPTION CERTIFICATE

Pursuant to state: iaw aIE saEes of tang:bl' 1 ned: to be SL!bjECt to

tax uniess a proper[y complet d |

Facility Name'

Nat1v1dad Medlcal Center (County of Monterey, Cahforma)
Facﬂity Street Address “
1441 Constitution Blvd

POBOX e e Eclty_ e e e §State .ZIpiccr)'d’e; e

X 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:

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

PURCHASE FOR RESALE:

Purchase of tangible personal property or taxable services for resale or for use in performing taxable services
1 where such property becomes a component part of the property upon 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 United States; (2) the State
1 (including local governments); and (3) other instrumentality of the state (i.e. hospital districts) which are
exempted from sales tax. An exemption certificate from the state is required.

NONPROTFIT ORGANIZATIONS — Purchases by a corporation or organization which has a current
] registration certificate and which is exempt from federal income taxes under section 501{c)(3)} or (c}4) of the
Internal Revenue Code. An exemption certificate from the state is required.

I declare that the mformatlon above on my sale% tax exemptlon status is true to the best of 111y knowlcdgc and behef

VSﬂignature 0f Authorized Party . B PI'II]t Name S Daté - l

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

E-mail: Exemptioncert@medassets.com
Fax: (866) 493-3236

Mail: MedAssets Managed Tax Services
C/O Vertex
40 Shuman Bivd Ste 218
Naperville, IL 60563
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SOW FOR THE GROUP PURCHASING SERVICES

THE UNDERSIGNED PARTIES ACKNOWLEDGE AND AGREE THAT THIS SOW IS MADE PART OF THE MASTER AGREEMENT
BETWEENNATIVIDAD MEDICAL CENTER AND MEDASSETS PERFORMANCE MANAGEMENT SOLUTIONS, INC.
DATED 2014 (THE “AGREEMENT")

1. Term and Termination.

1.1 SOW Term. The Group Purchasing Services (the “GPO Program™) provided under this SOW commences on the
Effective Date (the “GPO Program Effective Date™) and continues for the remainder of the Term of the Agreement (the
“GPO Program Term™).

1.2  SOW Termination. In the event NMC or MedAssets breaches any material provision of this SOW, the non-
breaching Party shall provide written notice of such breach to the other Party. If the breaching Party has failed to cure the
breach within 30 days after receiving written notice, 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 (each a “Covered Facility” or “Covered Facility” for the
purposes of this SOW) are listed on Schedule 1 attached hereto. Each site shall be listed individually (i.e. multiple sites
shall not be grouped under a common name), MedAssets shall have no obligation to provide the GPO Program to any site
not specifically listed on Schedule I. NMC shall provide demographic information (including complete name, address,
phone and DEA number, if applicable) (the “Required Information”) regarding any additional owed sites (including, but not
limited to warehouses, administrative offices, physician offices, clinics, surgery centers, etc.) within 5 days of the GPO
Program Effective Date in order to update Schedule 1 and provide access to the GPO Program {including access to the
Med Assets Group Purchasing Portfolio} for such sites, NMC represents and warrants it has the legal authorization to
execute this SOW on behalf of itself and the Covered Facilities.

ITNMC adds additional owned sites after the GPO Program Effective Date (each a *“New Site”), then NMC may add
the New Site fo Schedule 1 with written notice to and approval of MedAssets, which such approval shall not be
unreasonably withheld. Required Information about New Sites must be provided to MedAssets at least 45 days before the
month in which the New Site begins purchasing from the GPO Program.

Each Covered Facility and New Site must comply with the terms hereof including providing a valid DEA number in
order to access the pharmacy Group Purchasing Portfolio.

3. Definitions. Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the
Agreement. In addition, the following definitions shatl apply to the GPO Program:

Capital Equipment shall mean any high-cost equipment requiring regular maintenance. Examples include but are not
limited to digital or computerized radiography equipment, digital mammography equipment, magnetic resonance imaging
equipment, nuclear medicine equipment, CT and PET-CT equipment, endoscopes, physiologic monitors, and intravenous
therapy equipment.

Custom Agreements shall mean agreements for products or services that MedAssets executes specifically on behalf of
NMC or certain Covered Facilities.

Direct Agreementis are any arrangements that NMC or any Covered Facility enters into directly with any supplier.

GPO Competitor means any third-party agent, including but not limited to any Group Purchasing Organization and its
subsidiaries and affiliates. For purposes of clarity, GPO Competitor does not include any Participating Affiliate or
division.

GPO Safe Harbor means the regulatory safe harbor of the Anti-Kickback Statute for group purchasing organizations set
forth at 42 CF.R. § 1001.952(j), as amended.

Group Purchasing Organization shall mean a business, company, enterprise, joint venture, association, partnership, limited
parinership, limited liability company or corporation; organized as a cooperative, for profit or not-for-profit, owned
separate and apart of its Covered Facilities; to provide commodity group purchasing services and/or programs, group
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contract negotiations andfor ancillary professional, technical or managerial services, or some similar combination of
services thereof to its Covered Facilities.

Group Purchasing Portfolio shall mean those Supplier Agreements entered into between a Participating Supplier and
MedAssets.

Live Group Buy shall mean a live event, facilitated by MedAssets, in which the Live Group Buy participants convene to
analyze the value of a specified Capital Equipment modality for the purpose of determining, via ad hoc committee
consensus, which supplier’s Capital Equipment to select for purchase.

LOC shall mean a letter of commitment or other commitment form that suppliers which may, from time to time, require
NMC to execute to access a Supplier Agreement.

Rebate shall refer to any payment by a Participating Supplier to MedAssets based upon a reduction in price of a product or
service sold through the Group Purchasing Program identified specifically as a rebate by the Participating Supplier, and not
as an Administrative Fee.

Report shall mean a report of Administrative Fees received by MedAssets. An example of the Report is attached as Exhibit
A.

4, Fees. The GPO Program shall be provided in consideration of the Administrative Fees retained by Med Assets under
the Terms of this SOW.

5. Description, Deliverables and Obligations of the Parties.

5.1 The GPO Program. MedAssets negotiates and executes Supplier Agreements at the discretion of various operating
committees, MedAssets shall provide access to the Group Purchasing Portfolio to NMC and the Covered Facilities.

5.2  Direct Agreements. During the GPO Program Term, NMC and Covered Facilities shall not enter into any new (or
extend the term of any existing) Direct Agreement for any product or service available through a Supplier Agreement, If
NMC or Covered Facility desires 1o enter into a Direct Agreement for any product or service thal is not available through a
Supplier Agreement, then NMC or the applicable Covered Facility must first give MedAssets the option to write a Custom
Agreement for that product or service. Nothing in this Section 5.2 prohibits NMC or any Covered Facility from accessing
any Direct Agreement thai is in effect as of the Effective Date. MedAssets has no obligation to assist in the preparation,
negotiation, or management of any Direct Agreement. NMC and Covered Facility shall not refer to or otherwise use any
Supplier Agreement in any manner that is adverse to MedAssets’ interests. For example, NMC and Covered Facilities shall
not use any Supplier Agreement as leverage to negotiate any Direct Agreement. If MedAssets determines that NMC or any
Covered Facility has exploited a Supplier Agreement in violation of this Section 5.2, then MedAssets may terminate this
Apreement as provided in the above Section 1.2,

53 Custom Agreements. To request that MedAssets create a Custom Agreement, NMC or the applicable Covered
Facility shall transmit the request using MedAssets’ standard request form, including any proposed business criteria to
MedAssets at gugtomcontractingibroadlanecom, MedAssels has 30 days after if receives any request for a Custom
Agreement to accept or reject that request.

5.4  Live Group Buys,

54.1 Scheduling of Live Group Buyvs. MedAssets generally conducts one Live Group Buy per year per designated
Capital Equipment modality. MedAssets employs commercially reasonable efforts to schedule Live Group
Buys that meet the Live Group Buy participants’ needs, but MedAssets may determine not to conduct a Live
Group Buy, or to cancel, reschedule, or relocate a planned Live Group Buy at any time if necessary in
MedAssets’ discretion. Once executed, the Live Group Buy Agreement is a Supplier Agreement.

5.4.2 Election to Participate in a Live Group Buy, To participate in a Live Group Buy, NMC or the applicable
Covered Facility shall register for the Live Group Buy by: (a) notifying the appropriate MedAssets
representative of its intent to participate; and (b) executing any ancillary documents that MedAssets or the
participating Live Group Buy suppliers may require. Each Live Group Buy Participant shall send to the Live
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Group Buy a representative with the requisite authority to make the applicable purchasing decisions on its
behalf.

5.5 Electronic Catalog. MedAssets shall provide NMC and the Covered Facilities access to an electronic catalog which
contains information regarding products and services offered through the GPO Program.

5.6  Purchasing Decisions, NMC and Covered Facilities determine whether and how much to purchase through Supplier
Agreesments. NMC and Covered Facilities are bound to the terms and conditions of each Supplier Agreement if they: {(a)
purchase products or services under that agreement; or (b) agree to be bound to that agreement in an ancillary document
{such as an LOC). NMC and Covered Facilities warrant that any purchase made under any Supplier Agreement will not
cause NMC or any Covered Facility to breach any third-party agreement or obligation. MedAssets bears no responsibility
for interpreting, negotiating, or managing ancillary agreements in standard forms that suppliers may provide to NMC.

5.7 Duties under Supplier Agreements and Other Agreements. MedAssets is not a supplier of products offered under
any Supplier Agreement, and does not own, control, or invest in any suppliers. Duties under Supplier Agreements and other
agreements are as follows:

3.7.1 Participating Supplier’s Duties to NMC and Covered Facilities. The Participating Supplier: (a) delivers,
installs, warrants, and insures any products or services offered through any Supplier Agreement; (b) invoices
and collects payment from NMC and Covered Facilities for products and services offered through any
Supplier Agreement; and (c) publishes recall or safety-related notices and coordinates any other recall or
safety-related activities for any products offered through any Supplier Agreement, MedAssets has no duty or
liability for the performance of a supplier.

5.7.2 NMC’s Duties to Participating Suppliers. Any purchases NMC or a Covered Facility makes through any
Supplier Agreement are made pursuant to the terms and conditions set forth in that agreement, NMC or the
applicable Covered Facility: (a) requisitions, pays for, receives and takes title to, insures, installs, and pays
any taxes for products and services offered through any Supplier Agreement; and (b) monitors product recall
or safety-related notices, and determines product recall or safety-related responses for any products offered
through any Supplier Agreement. NMC acknowledges and agrees that MedAssets provides no medical or
other patient care, and that NMC and suppliers bear ultimate responsibility for products purchased through
Supplier Agreements. NMC and each Covered Facility understand that each supplier has the right to seek a
remedy for breach directly against NMC and each Covered Facility under any Supplier Agreement.

5.7.3 Supplier Disputes. If there is a dispute that involves a Supplier Agreement, then MedAssets may, in its
discretion, provide reasonable assistance to attempt to resolve the dispute. MedAssets provides no legal
analysis or legal counseling to NMC or any Covered Facility, and provides no dispute-resclution assistance
requiring legal expertise.

574 Survival. This Section 3.7 survives expiration or other termination of this SOW,
6. Agency and Own Use.

6.1  Designation as Agent. As provided in the GPO Safe Harbor, NMC designates MedAssets as NMC’s, and each
Covered Facility’s agent to perform the services set forth in this SOW,

If any Participating Supplier permits NMC (or any Covered Facility) to purchase under any Supplier Agreement
after expiration of this SOW or any Covered Facilities’ participation under this SOW, then MedAssets continues to be that
entity’s agent with respect to those purchases for the limited purposes of: (i) collecting and forwarding supplier rebates; (ii)
collecting Administrative Fees; and, (iii) managing Supplier Agreements (in MedAssets’® discretion). This paragraph
survives expiration or other termination of this SOW.

6.2 Scope of Apency. NMC and Covered Facilities shall not engage any GPO Competitor to provide any services
substantially similar to the services MedAssets provides under this SOW, or {0 handle collection and transmittal Rebates.

6.3  Own Use. NMC hereby represents to and covenants with MedAssets that all purchases made through the GPO
Program by NMC shall be made for NMC "own use" and consuruption. NMC shall comply with the restrictions on use and
resale of products set forth in Abbott Laboratories vs. Portland Retail Druggists Assn., Inc, 425 U.S. 1 (1976) and its
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successor line of cases and further shall comply with the Prescription Drug Marketing Aot of 1987, as applicable, NMC
shall indemnify and hold MedAssets harmless from any and all manner of liability including, but not limited to, costs of
defense resulting from any breach by NMC of this Section 6.3,

7. Administrative Fees and Payments,

7.1  Administrative Fee Disclosure. MedAssets discloses and NMC acknowledges that during the term of this
Agreement MedAssets will receive Administrative Fees from Participating Suppliers which are based on purchases made
by NMC. NMC acknowledges that this Administrative Fee is not fixed at the same amount in each Supplier Agreement,
and that the Supplier Agreements provide for Administrative Fees equal to three percent or less of the purchase price of the
goods or services purchased by NMC under the Supplier Agreements.

MedAssets will report to NMC, in wrifing, on a basis not less frequently than annually, and to the Secretary of
Health and Human Services, on request, the amount received from Participating Suppliers with respect to purchases made
by or on behalf of NMC, sorted by Participating Supplier.

NMC and each Covered Facility understands that the discounted pricing and any Shareback provided as part of the
Agreement or the GPO Program, as well as the value of any Services provided at less than full price, is a “discount” within
the meaning of 42 U.S.C. Section 1320a-7b{b}(3)(A) of the Social Security Act and the regulations promulgated hereunder
at 42 C.FR. Section 1001.952(h)} and that NMC may have an obligation to report this discount to any state or federal
program which provides cost or charge-based reimbursement to NMC for the items to which the discount applies.

7.2 Rebate(s). MedAssets shall remit to NMC 100% of all Rebate(s) received on purchases made by NMC. MedAssets
shall pay any such Rebate(s) within 60 days of the cumulative value of such Rebate(s) exceeding $100, but in no event
more frequently than on a quarterly basis.

7.3 Reporting, MedAssets shall provide the Report to NMC with the Shareback. MedAssets will maintain a sales
information database that is based on reports received from Participating Suppliers. The database, and all data within it,
shall be and remain the property of MedAssets.

7.4  Revenue Sharing. For purchases made subsequent to the GPO Effective Date, MedAssets shall pay NMC 30% of
the Administrative Fees MedAssets receives from Participating Suppliers (the “Shareback™} provided that (i) NMC has not
breached a material term of the Agreement that remains uncured; and (ii) the aggregate Shareback due for the period being
calculated is in excess of $500. In the event that MedAssets has withheld Shareback for breach by NMC, MedA ssets
agrees to pay such withheld Shareback upon the cure of any such breach as reasonably determined by MedAssets. In the
event that the aggregate Shareback is less than $500 (an “Unvested Shareback Amount™), MedAssets shall have no
obligation to pay such amount, but it shall add the Unvested Shareback Payment to subsequent period’s Shareback
calculation until such time as the aggregate Unvested Shareback Amounts and the Shareback for the period then being
calculated exceeds, in the aggregate, $500. At such time as the aggregated amount exceeds $500, the Shareback payment
right shall vest and be due to NMC, MedAssets shall pay any earned and vested Shareback within 60 days following the
end of each semi-annual period. MedAsscts shall have no obligation to make a Shareback payment after an early
termination of the Agreement for any reason whatsoever,

Notwithstanding anything to the conirary stated herein, MedAssets shali not be obligated to pay Shareback to NMC
in the event that: (i) a Participating Supplier confractually prohibits MedAssets from sharing Adminisirative Fees with
MedAssets’ members; (ii) Administrative Fees are received for which a supplier has failed to provide sufficient detail to
determine whether they are derived from purchases made by NMC; or, (ili) a change in law or regulation cocurs which
MedAssets” legal counsel reasonably believes prohibits MedAssets from sharing such Administrative Fees with its
members.

8. Additional Limitation of Liability. MedAssets shall have no obligation to provide support services for: (i) any
professional services provided by MedAssets outside of the scope of this SOW (ii) any non-MedAssets computer programs,
technology or hardware; (iii) any data conversion, template construction or interface design, other than as specifically set
forth solely with respect to NMC’s systerus 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 to a change in NMC’s
system and data at any time during the SOW Term; and/or, (iv) any MedAssets software that is not the most recent version
or release. Any failure of NMC to pay all applicable fees for the Services as they come due shall, at MedAssets’ sole
option, immediately discharge MedAssets of any obligation to provide support services hersunder.
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9, Schedules and Exhibits. The following Schedules and Exhibits are attached thereto and are to be considered an
integral part hereof and are incorporated into the Agreement by this reference:

Exhibit A: Shareback Report
Schedule 1: List of Covered Facilities
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SOW FOR CONTRACT CATALOG

THE UNDERSIGNED PARTIES ACKNOWLEDGE AND AGREE THAT THIS SOW IS MADE PART OF THE MASTFR AGREEMENT
BETWEEN NATIVDAD MEDICAL CENTER AND MEDASSETS PERFORMANCE MANAGEMENT SOLUTIONS, INC. DATED
,2014(THE “AGREEMENT).

1. Term and Termination.

1.1  SOW Term. The Contract Catalog (the “Catalog”) provided under this SOW commences upon the Effective Date
(the “Catalog Effective Date"} and continues for the remainder of the Term of the Agreement (the “GPO Program Term™).

1.2 SOW Termination. In the event Natividad or MedAssets breaches any material provision of this SOW, the non-
breaching Party shall provide written notice of such breach to the other Party, If the breaching Party has failed to cure the
breach within 30 days after receiving written notice, 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 (each a “Covered Facility” for the purposes of this SOW)
are listed below. Each site must be listed individually (i.e. multiple sites shall not be grouped under a common
name). MedAssets shall have no obligation to provide the Catalog to any site not specifically listed below. During the
Catalog Term, Natividad may request MedAssets to add a site to the list of Covered Facilities through an amendment and at
an additional cost. Natividad represents and warrants it has the [egal authorization to execute this SOW on behalf of itself
and the Covered Facilities.

1D NAME ADDRESS aary ST Zir

34838 Natividad Medical Center 1441 Constitution Boulevard Salinas CA 93906

2. Covered Facilities. Individual sites covered by this SOW (each a “Coveted Facility” for the purposes of this SOW)
are listed below. Each site must be listed individually (i.e. multiple sites shall not be grouped under a common
name). MedAssets shall have no obligation to provide the Catalog to any site not specifically listed below. During the
Catalog Term, NMC may request Med Assets to add a site to the list of Covered Facilities through an amendment and at an
additional cost. NMC represents and warrants it has the legal authorization to execute this SOW on behalf of itself and the
Covered Facilities.

ID NAME ADDRESS CITY ST Zr
34838  Natividad Medical Center 1441 Constitution Boulevard Salinas CA 93906
415114 County of Monterey 168 West Alisal St. Salinas CA 93901

4, Fees, Payment Terms and Expenses.
4.1  Fees.

Name: Contract Catalog

Covered Annual Billin;
Facility Covered Facility Name Setup Fee . Term of SOW g
Maintenance Fee Frequency
Number
See Section 2. See Section 2. $9,150 $30,500 60 Months Annually

4.2 Payment Terms and Inyoicing. The setup fee for the Catalog provided hereunder shall be due upon the Catalog
Effective Date. ‘The annual maintenance fee for the Catalog provided hereunder shall be due in full each year commencing
on the Catalog Effective Date.

4.3  Expenses. Trave] and reasonable lodging expenses are not included in the above fees and shall be paid by Natividad
pursuant to the terms set forth in Section 4.3 of the Agreement.
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4.4  Sales Tax Exemption Certificate. In the event that NMC is a tax-exempt entity, NMC shall provide its tax-exempt
certificate to MedAssets within 30 days of the Catalog Effective Date, in accordance with Section 4.4 of the Agreement,

4.5  Consumer Price Index. During the Catalog Term, the fees set forth above may be revised by MedAssets, in its sole
discretion, on an annual basis on each anniversary of the applicable extension provided, however, that any such annual
price changes will be capped at the [esser of (i) the annual Consumer Price Index, or (i) 5%. As used herein, the annual
Consumer Price Index means the percentage change for the applicable one-year period of the “All Ttems Figure” of the
Consumer Price Index - All Urban Consumers — U.S. City Average (1982-84 = 100) issued by the Bureau of Labor
Statistics of the United States Department of Labor,

5. Deliverables and Obligations of the Parties. MoedAssets shall build a Catalog containing MedAssets’ and
Natividad’s contracts in order to enable and enhance Natividad’s usage of Natividad’s contracts with vendors in accordance
with the terms of the Agreement (the “Purpose™).

5.1 Natividad’s Responsibilities. Natividad agrees and acknowledges that the functionality and accuracy of the Catalog
depends on the integrity of Natividad’s contract files and MedAssets’ interaction with personnel from Natividad. Natividad
further agrees that the accuracy of the Catalog is dependent upon their ability to electronically transmit updated information
concerning contract changes and additions to MedAssets in a timely manner in accordance with the scheduled Catalog
updates. As a result, the following lists of responsibilities may not be all-inclusive, but generally outline the responsibilities
required to implement and maintain the Catalog. Natividad’s responsibilities are as follows:

5.1.1 Development Phase, The development phase is defined as the period after the Catalog Effective Date until the
initial load of Natividad’s contracts into the Catalog (the “Development Phase™). During the Development
Phase, Natividad shall:

(i)  provide a specific Natividad designate to act as the MedAssets ljaison;

(ii) review and work with MedAssets to revise the phases of implementation;

(iii)  work with the designated MedAssets Catalog administrator to add all applicable GPO contracts;

{iv) meet specified timelines as mutually agreed upon by the Parties hereto;

{(v) provide all pertinent Natividad custom contract information to the Catalog administrator using the
specified contract maintenance worksheet, standard electronic price file format and other electronic
documents by the mutually agreed upon timelines;

(vi) follow the established contract input process when providing information to the MedAssets Catalog
administrator;

(vii) meet the necessary contract input deadline as mutually agreed upon by the Parties hereto;

(viti) provide sufficient technical information and support in the event there are issues related to internet
access or system issues that may be related to Natividad’s information systems; and

(ix) set aside sufficient time to be trained during implementation based on a mutvally agreed upon schedule,
location and method.

5.1.2 Maintenance Phase. The maintenance phase is defined as the period after the initial load of Natividad’s data into
the Catalog until the end of the Catalog Term (the “Maintenance Phase”). During the Maintenance Phase,
Natividad shall:

()  provide a designated liaison to interact with the Catalog administrator;

(ii)  provide designated user(s);

(iii) provide all pertinent Natividad custom contract information including contract changes to the Catalog
administrator using the specified contract maintenance worksheet, standard efectronic price file format
and other electronic documents;

(iv) follow the established contract input process when providing information to the Catalog administrator;

(v) provide Natividad custom contracts and line item pricing with contract changes to the Catalog
administrator based on established contract management timelines and formats;

(vi) maintain locally negotiated contract information within a mutually agreed upon timeframe;

{vi)) review the list of expiring contracts on a monthly basis and provide MedAssets with updated
information, changes, and/or cancellations on expiring contracts prior to the contract expiration date;

(viii} proactively notify MedAssets of upcoming price changes, new contracts, and tiers;

(ix) load price changes into their host MMIS and/or ERP system;

(x)  maintain correct distributor mark ups and tier settings;
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{(xi) utilize the Catalog as part of their daily contract change ar item add process;

{xii) work with the Catalog administrator to remove any MedAssets' contracts that should be excluded from
the Catalog based on this SOW; and

(xiil) provide updated promotional and alerts information to the Catalog administrator based on a schedule
agreed to by the Parties hereto.

52 MedAssets’ Responsibilities,

5.2.1 Development Phase. During the Development Phase, MedAssets shall:

(iy  provide a MedAssets designate to manage the development and implementation process;

(i) communicate the phases of Catalog development and maintenance;

(iti) include all or eliminate any GPO contracts as requested by Natividad in writing or as specified in the
Agreement;

(iv) input Natividad’s custom contracts and line item pricing into the Catalog based on the established
timelines and electronic document formats;

(v)  establish a contract load schedule for the Development Phase;

(vi) provide sufficient technical and contract administrative support to meet mutually agreed upon
development and implementation timelines;

(vil) provide Help Desk support Monday-Friday from 7AM-6PM Central Time;

(viii) provide Catalog training during implementation based on a mutually agreed upon training schedule,
location and method; and

{ix) work with Natividad to establish user(s) to act as the catalog liaison to Natividad.

5.2.2 Maintenance Phase. During the Maintenance Phase, MedAssets shall:

(i)  provide a designated Catalog administrator;

(ii)  actas a resource for Natividad’s user(s);

(iify provide sufficient Catalog administration support to properly maintain the contract management
process for Natividad;

(iv) establish a contract load schedule for the Maintenance Phase of this SOW;

(v)  update contract information based on the established schedule;

(vi) include all or eliminate any GPO contracts as requested by Natividad in writing or as specified in this
SOW;

(vii}) input Natividad’s custom contracts and Hne item pricing into the Catalog based on the established
contract management thmelines and electronic formats;

(viii) develop and provide a customized centract maintenance worksheet and standard price file format
document to Natividad;

(ix) maintain catalog availability except for unforeseen events and special circumstances; and

(x) provide Help Desk support Monday-Friday from 7AM-6PM Central Time,

6. Additional Terms and Conditions,

6.1  License. MedAssets hereby grants Natividad a non-exclusive, non-assignable, and non-transferable license to access
and use the properties and Confidential Information (as defined in the Agreement) of the Catalog. Natividad may not
download, upload, copy, print, display, reproduce, publish, post, distribute, or transmit any of the properties or Confidential
Information except as necessary.

6.2  Information Disclaimer. Natividad acknowledges and agrees that certain information within the Catalog is provided
to MedAssets by third parties or 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 Catalog, Nothing contained in
the Catalog is intended to replace the independent medical judgment of a health care professional and MedAssets shall not
be liable for any damages arising out of reliance on the information contained herein,

6.3  Discount Disclosure. Natividad understands that the discounted pricing provided as part of the Catalog, as well as
the value of any services provided at less than full price, may be regarded as a *discount” within the meaning of 42
U.5.C. Section [320a-7b(3)(A) of the Social Security Act and the regulations promulgated hereunder at 42 CF.R. Section
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1001.952(h) and that Natividad may have an obligation to report this discount to any state or federal program which
provides cost or charge-based reimbursement to Natividad, as the case may be, for the items to which the discount applies.

6.4  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 this SOW; (ii) any nen-MedAssets computer
programs, technology or hardware; (iii) any data conversion, template construction or interface design, other than as
specifically set forth solely with respect to Natividad 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 to a
change in Natividad’s system and data at any time during the Catalog Term; and/or, (iv) any MedAssets software that is not
the most recent version or release. Any failure of Natividad to pay all applicable fees for the Catalog as they come due
shall, at MedAssets’ sole option, immediately discharge MedAssets of any obligation to provide support services
hereunder.
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SOW FOR SPEND ANALYTICS - ADVANCED

THE UNDERSIGNED PARTIES ACKNOWILEDGE AND AGREE THAT THIS SOW IS MADE PART OF THE MASTER AGREEMENT
RETWFEN NATIVIDAD MEDICAL CENTER AND MEDASSETS PERFORMANCE MANAGEMENT SOLUTIONS, INC. DATED
,2014 (THE “AGREEMENT),

1. Term and Termination,

1.1  SOW Term, Spend Analytics - Advanced {the “SA Services™) commences on the Effective Date (“SA Effective
Date”) and continues for the remainder of the Term of the Agreement (the “SA Services Term™).

1.2 SOW Termination. If NMC or MedAssets breaches any material provision of this SOW, then the non-breaching
Party shall provide written notice of the breach to the other Party. If the breaching Party fails to timely cure the breach
within 30 days after receiving written notice, then the non-breaching Party may, in its sole discretion, terminate this SOW
by providing a letter of termination to the breaching Party specifying the exact date of termination,

2. Covered Facilities. Individual sites covered by this SOW (each a “Covered Facility” for the purposes of this SOW)
are listed below. The Parties must list each site individually (i.e., the parties may not group multiple sites under a common
name), MedAssets has no obligation to provide the SA Services to any site not specifically listed below. During the SA
Services Term, NMC may request that MedAssets add a site to the list of Covered Facilities through an amendment and at
an additional cost. NMC represents and warrants it has the legal authorization to execute this SOW on behalf of itself and

the Covered Facilities,

D NAME ADDRESS ciry ST Zip
34838 Natividad Medical Center 1441 Constitution Boulevard Salinas CA 93906
415114 County of Monterey 168 West Alisal St. Salinas CA 93901

3. . Definitions. Any capitalized term not otherwise defined in this Section 3 has the meaning given to that term in the
Agreement.

4. Fees, Payment Terms and Expenses.

4.1  Fees.

Name;: Spend Analytics - Advanced

Covered - SA Services  |SA Services Annual| Initial Term of |  Billing
Facility Covered Facility Name . .
Implementation Fee| Maintenance Fee SOwW Frequency
Number
See Section 2. See Section 2. $9,240 $30,800 60 Months Amually

4.1.1 SA Services Implementation Fee, Although the standard implementation fee for the SA Services equals
$9,240 (the “SA Services Implementation Fee”) IN THIS CASE THE SA SERVICES SHALL BE
PROVIDED IN CONSIDERATION OF THE ADMINISTRATIVE FEES RETAINED UNDER
SECTION 7.4 OF THE SOW FOR THE GROUP PURCHASING PROGRAM AND THE SA
SERVICES IMPLEMENTATION FEE IS SET FORTH HEREUNDER FOR DISCLOSURE
PURPOSES ONLY PROVIDED NMC MELTS OR EXCEEDS THE COMMITTED PURCHASES
REQUIREMENT DURING EACH 12 MONTH PERIOD COMMENCING SIX MONTHS
FOLLOWNG THE EFFECTIVE DATE.

4.1.2 SA Services Annual Maintenance Fee. Although the standard annual maintenance fee for the SA Services
equals $30,800 (the “SA Services Annual Maintenance Fee’”) IN THIS CASE THE SA SERVICES SHALL
BE PROVIDED IN CONSIDERATION OF THE ADMINISTRATIVE FEES RETAINED UNDER
SECTION 7.4 OF THE SOW FOR THE GROUP PURCHASING PROGRAM AND THE SA
SERVICES ANNUAL MAINTENANCE FEE IS SET FORTH HEREUNDER FOR DISCLOSURE
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PURPOSES ONLY PROVIDED NMC MEETS OR EXCEEDS THE COMMITTED PURCHASES
REQUIREMENT DURING EACH 12 MONTH PERIOD COMMENCING SIX MONTHS
FOLLOWNG THE EFFECTIVE DATE.

4.2 Payment Terms and Invoicing. IN THE EVENT NMC DOES NOT MEET OR EXCEED THE COMMITTED
PURCHASES REQUIREMENT DURING ANY 12 MONTH PERIOD COMMENCING SIX MONTHS
FOLLOWING THE EFFECTIVE DATE THEN MEDASSETS SHALL NO LONGER PROVIDE THE SA
SERVICES TO NMC IN CONSIDERATION OF THE ADMINISTRATIVE FEES RETAINED BY MEDASSETS
AND SHALL INVOICE FUTURE SA SERVICES ANNUAL MAINTENANCE FEES TO NMC. NMC MUST
PAY ALL INVOICES IN ACCORDANCE WITH SECTION 4.2 OF THE AGREEMENT.

4.3  Expenses, Travel and reasonable lodging expenses are not included in the above fees, NMC shall pay the expenses
according to the terms listed in Section 4.3 of the Agreement. All travel and expenses will be paid per the Monterey
County Travel Policy.

5. Description, Deliverables and Obligations of the Parties.

5.1  Description, NMC has identified the need for consultative services and SA Services management tools to aggregate,
analyze and recommend action on purchase order or closed receipt or detailed invoice data for the Covered Facilities. The
purpose of the data aggregation is to provide a data repository for all Enterprise Resource Planning (the “ERP") system
purchases from the Covered Facilities. The purpose of the analysis is to indicate possible savings and contracting
opportunities found in moving non-contracted purchases to MedAssets or NMC’s negotiated contracts. The analysis also
provides information that aids in the maintenance of NMC’s database(s), aggregates spend by categary, and shows price
variation for each Covered Facility,

5.2  Obligations of NMC. The Parties agree and acknowledge that the success of the SA Services implementation and
monthly reporting process depends on the timely receipt and routine delivery of NMC’s purchase order, closed receipt or
detailed invoice data to MedAssets and active interaction between MedAssets and NMC’s personnel. The following list of
responsibilities is not all-inclusive, but generally outlines the responsibilities required to implement and utilize the SA
Services. Accordingly, the responsibilitics of NMC are as follows:

5.2.1 Daia Submission. NMC will provide MedAssets its data on a mutually agreed upon and consistent schedule in
the specific standardized formats outlined in the provided MedAssets dala requirements, All data shall be
delivered to a dedicated FTP site. NMC agrees and acknowledges that all data must be submitted on schedule,
include all requested data elements, and reflect accurate and agreed upon time periods in order for MedAssets {o
fulfill its responsibilities herein. Furthermore, MedAssets is under no obligation to provide the SA Services
described herein or credit monies to NMC if NMC fails to supply data necessary to implement the SA Services
within 90 calendar days of the SA Services Effective Date during the implementation phase or after the
established monthly data receipt date during the maintenance phase. In addition, the file layout of all data
submissions shall remain consistent with the initial data submission unless agreed upon in advance and in writing
by MedAssets. [If standard reports or files do not exist and NMC Information Systems personnel create a data
extraction process (1.e., scripts, ete.), MedAssets requires documentation of this data extraction process.

5.2.2 Date Range of Data. NMC will provide MedAssets with one month of data for the implementation phase
described below. This month of data will be no earlier than either 1) the first complete month after the SA
Services Effective Date, or 2) the first complete month after implementation of the GPO Program described in
the SOW for the GPO Program, whichever is later. During the subsequent maintenance phase described below,
NMC will provide MedAssets with data monthly thereafter until the last the complete month 30 days prior to the
SA Services Term,

5.2.3 Implementation Phase. The implementation phase is defined as the period after SA Services Effective Date until
the initizl load NMC’s data into the SA Services Portal (the “Implementation Phase™). During the
Implementation Phase, NMC shall:

(i)  provide a designate to act as the MedAssets liaison;
(iiy  review and agree to work with MedAssets to revise the phases of SA Services work flow;
(iii) provide MedAssets' technical and support staff contacts and contact information at Covered Facilities;
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(iv)

(v)
(vi)

(vii)

(viii)

(ix)
{(x)

(xi)
(xii)

(xiii)

provide MedAssets the necessary purchase order, closed receipt or detailed invoice data in sufficient time
(as mutually determined by NMC and Med Assets);

provide data in MedAssets' specified electronic formats or other mutually agreed upon formats;
collaborate with the designated MedAssets SA Services support staff in the event that data is problematic
and does not facilitate the implementation time frame;

meet specified timelines as mutually agreed upon by MedAssets and NMC;

provide sufficient technical support in the event there are issues related to internet access or system issues
that may be related to NMC’s information systems;

develop NMC'’s custom catalog per the terms of the SOW for the Contract Catalog, if applicable;

set aside sufficient time 1o be trained in the use of NMC’s SA Services portal and functionality based on a
mutually agreed upon training schedule, location and method;

provide MedAssets a list of SA Services portal users and contact information;

coordinate at least one initial meeting between MedAssets’ team members and all end users;

remove any data NMC does not went analyzed by MedAssets before sending files for analysis; and

524 SA Spend Validation. The “SA Spend Validation” is defined as the process that verifies NMC data and

concludes the Implementation Phase. During the SA Spend Validation, NMC shall:

)
(i)

(iif)
(iv)

v)

conduct an internal review of the first extract of data provided to MedAssets or provide MedAssets with a
third party source of spend data such as AP or GL;

if a third party data source is provided for verification, review a spend comparison and summary provided
by MedAssets;

identify segments of supply spend not processed through the MMIS electronic system;

sign off via the SA Spend Validation Acceptance Certificate or the SA Spend Validation Waiver as more
fully described in Exhibit A and Exhibit B, respectively as attached hereto. If the SA Spend Validation
Acceptance Certificate or SA Spend Validation Waiver is accepted by NMC, but issues are identified at a
later date, NMC may be subjected to additional fees for rework of data; and

assist in ongoing periodic spend validation to the assigned account manager which will ensure the quality
of extracts are not compromised.

5.2.5 Maintenance Phase, The maintenance phase is defined as the period after the initial load of NMC’s data into the
SA Services portal until the end of the SA Services Term ({the “Maintenance Phase”). During the Maintenance
Phase, NMC shall:

(i)

(if)
(iif)
(iv)
)
(vi)

(vii)

provide a designated liaison to interact with the MedAssets SA Services analyst;

provide a designated user(s) for NMC;

provide all pertinent NMC purchase order, closed receipt or detailed invoice data to MedAssets using the
specified file formats within five days of the close of the month;

remove any data they do not want analyzed by MedAssets before sending files for analysis;

maintain the accuracy of NMC’s custom catalog per the terms of the SOW for Catalog, if applicable;
commit to attend and participate in a recurring schedule of monthly SA Services review conference calls;
and

act on all opportunities within 30 days or a mutually agreed upon time frame and provide MedAssets with
a formal disposition and sign off on each opportunity and its associated value. If no disposition of each
opportunity is provided within 30 days of delivery, then MedAssets will assume that the savings
opportunity has been realized.

53  Obligations of Med Assets.

53.1 Implementation Phase. During the Implementation Phase, MedAssets shall:

(i)

(if)
(iii)
(iv)
(v)
(vi)
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implement the SA Services;

develop and maintain a hosted extranet SA Services inquiry website for NMC;

perform monthly data aggregation and analysis services;

post the results of the aggregation and analysis services on the hosted SA Services portal;
communicate the phases of SA Services implementation and maintenance to NMC’s designates;
provide a specific Med Assets designate to manage the development and implementation process;
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(vil) provide sufficient technical and administrative support to meet mutually agreed upon development and
implementation goais and timelines;

(viii) work with Covered Facilities’ materials managers and/or I'T departments to explain the data requirements;

(ix) establish a data requirements schedule for the Implementation Phase;

(x}  analyze transactional information from each Covered Facility;

(xi) import analyzed information into the SA Services portal;

(xil) provide Help Desk support Monday-Friday from 7AM-6PM Central Time;

(xiii) provide SA Services training during the Implementation Phase based on a mutually agreed upon training
schedule, location and method (standard training is web-based and travel expenses are an additional cost
per Section 4.3);

(xiv) work with NMC to establish a NMC user(s) to act as the SA Services lizison to the Covered Facilities;
and

(xv) load data for purchases made before the SA Services Effective Date at a cost of 1/12 of the SA Services
annual maintenance fee per month of history loaded.

5.3.2 Maintenance Phase. During the Maintenance Phase, Med Assets shall:

(i}  establish a monthly reporting schedule for the Maintenance Phase, Monthly reporting is dependent on the
date of data receipt and validation and scheduling may vary;

(i)  provide analyst support to meet the monthly reporting schedule and timelines;

(ii) actasa SA Services resource for NMC’s user(s),

(iv} process Covered Facility-reported purchase order, closed receipt or detailed invoice data within 30 days of
receipt of complete and accurate data through the SA Services program,

(v)  provide access to the SA Services portal based on the tertns and conditions of this SOW;

(vi) aggregate purchase order, closed receipt or detailed invoice data such that it can be posted on the SA
Services portal and can be viewed In an aggregated fashion by contract, facility, group and/or region;

(vi) provide standard reports hosted on the SA Services portal;

(viii) provide a report generator on the SA Services portal;

{ix) conduct a monthly SA Services conference call with NMC to discuss the presentation of savings
opportunities that may include the following reports: Contract Price Audit, Price Standardization
Analysis, Non-Contract to Contract Conversions, Supply Vendor Contract Conversions, Supply
Manufacturer Contract Conversions, and Standardization and Consolidation Opportunities;

(x}) provide SA Services training during the Maintenance Phase based on a mutually agreed upon training
schedule, location and method (standard training is web-based and travel expenses are an additional cost
per Section 4.3);

(xi) maintain website availability except for unforeseen events and special circumstances; and

(xii) provide Help Desk and analyst support Monday-Friday from 7AM-6PM. Central Time.

6. Additional Terms and Conditions.

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

6.2  License. MedAssets hereby grants NMC a non-exclusive, non-assignable, and non-transferable license to access and
use the Properties (as defined herein) and Confidential Information (as defined in the Agreement) of the SA Services in
furtherance of the purpose. NMC may not download, upload, copy, print, display, reproduce, publish, post, distribute, or
transmit any of the Properties or Confidential Information except as necessary to effectuate the Purpose.

6.3  Information Disclaimer. NMC acknowledges and agrees that certain information within the SA Services is provided
to MedAssets by third parties or 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 SA Services, Nothing
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contained in the SA Services is intended to replace the independent medical judgment of a health care professional and
MedAssets shall not be liable for any damages arising out of reliance on the information contained herein.

6.4  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 this SOW; (ii) any non-MedAssets computer
programs, technology or hardware; (iif) any data conversiou, template construction or interface design, other than as
specifically set forth solely with respect to NMC’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 to a
change in NMC’s system and data at any time during the SA Services Term; and/or, (iv) any MedAssets software that is not
the most recent version or release. Any failure of NMC to pay all applicable fees for the SA Services as they come due
shall, at MedAssets’ sole option, immediately discharge MedAssets of any obligation to provide support services
hereunder.

6.5  Discount Disclosyre, NMC and each Covered Facility understands that any discounted pricing provided under the
Agreement or this SOW, as well as the value of any Services provided at less than full price, may be a “discount” within
the meaning of 42 U.S.C. Section 1320a-7b(b}(3)(A) of the Social Security Act and the regulations promulgated hereunder
at 42 C.FR. Section 1001.952(h) and that NMC may have an obligation to report this discount to any state or federal
program which provides cost or charge-based reimbursement to NMC for the items to which the discount applies.

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

Exhibit A: Strategic Information Spend Validation Acceptance Certificate
Exhibit B: Strategic Information Spend Validation Waiver
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EXHIBIT A TO THE
SOW FOR SPEND ANALYTICS - ADVANCED

STRATEGIC INFORMATION SPEND VALIDATION ACCEPTANCE CERTIFICATE

ACCEPTANCE OF SA SPIND VALIDATION:

NMC hereby acknowledges and agrees that, as of the date set forth below, the SA Spend Validation has been reviewed and
accepted. By accepting below, NMC agrees that the data provided to MedAssets is complete and wholly representative of
the spend velume for NMC to include all relevant time periods for the baseline, Covered Facilities, general ledger accounts
and sub-accounts.. If NMC elects to make material changes to the data sets at any future point, MedAssets is only
responsible for processing data refreshes from the time of such election forward. Additionally, if NMC asks MedAssets to
rework any previously submitted data sets due to changed, missing, inaccurate, or incomplete data, NMC will be subject te

additional fees.

Accepted and Agreed to by:

NATIVIDAD MEDIAL CENTER

Signature: Exhibit Only

Name:

Title:

Date:
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EXHIBIT B TO THE
SOW FOR SPEND ANALYTICS - ADVANCED

STRATEGIC INFORMATION SPEND VALIDATION WAIVER

STATEGIC INFORMATION SPEND VALIDATION WAIVER:

Per NMC’s request, NMC hereby acknowledges that a spend validation to a third party data source was not performed on
the SA Services data extract per the MedAssets data standards, As aresult, NMC agrees to the following

- NMC certifies that the data is accurate and complete to the best of their knowledge.

- NMC acknowledges that MedAssets cannot validate that the information contained in the data extract is
accurate and complete which may impact the integrity of the SA Services.

- MedAssets is under no obligation to reprocess data for errors or omissions in the data extract.

- IfNMC asks MedAssets to reprocess any data extract at a later date due to missing, inaccurate, or incomplete
information, NMC will be subject to additional fees.

Accepted and Agreed to by:

NATIVIDAD MEDIAL CENTER

Signature: Exhibit Oniv

Name:

Title:

Date:

34838
Doc ID 00064014 230
54




SOW FOR ITEM MASTER SERVICES

THE UNDERSIGNED PARTIES ACKNOWLEDGE AND AGREE THAT THIS SOW IS MADE PART OF THEMASTER AGREEMENT
BETWEENNATIVIDAD MEDICAL CENTER AND MEDASSETS SUPPLY CHAIN SYSTEMS, LLCDATED _,2014(THE
“AGREEMENT").

1. Term and Termination.

i.l  SOW Term. The Item Master Services (*“Item Master Services™) commences on the Effective Date (the “Item Master
Services Effective Date™) and continues for the remainder of the Term of the Agreement (the “Ttem Master Services Term™),

1.2 SOW Termination., In the event NMC or MedAssets breaches any material provision of this SOW, the non-
breaching Party shall provide written notice of such breach to the other Party. If the breaching Party has failed to cure the
breach within 30 days after receiving written notice, 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.

3 Covered Facilities. Individuval sites covered by this SOW (each a “Covered Facility™ for the purposes of this SOW)
are listed below, FEach site must be listed individually (i.e. multiple sites shall not be grouped under a common
name). MedAssets shall have no obligation to provide the Item Master Services to any site not specifically listed below.
During the Ttem Master Services Term, NMC may request MedAssets to add a site to the list of Covered Facilities through
an amendment and at an additional cost. NMC represents and warrants it has the legal authorization to execute this SOW
on behalf of itself and the Covered Facilities.

D NAME ADDRESS cITrY sTr ZIP
34838 Natividad Medical Center 1441 Constitution Boulevard Salinas CA 93906
415114  County of Monterey 168 West Alisal St. Salinas CA 93901

3. Definition. Capitalized terms not otherwise defined herein shall have the meaning assigned thereto in the

Agreement. In addition, the following definitions pertain to the Item Master Services:

Automated Matching shall mean the process of identifying records in NMC’s item: master that exactly match a record in the
MedAssets Master Item File (“MIF”) on vendor and vendor catalog number or manufacturer and manufacturer catalog
number.

Automated Matching Report shall mean a report identifying 1) each inbound Covered Facility record that exactly matched
to a record in the MIF via Automated Matching; 2) the records that were excluded; and 3) the records that are eligible for
Manual Matching,

Excluded shall mean the designation for records that MedAssets is unable to process.

Final Ttem Master Cleansing Deliverable shall mean the project report from Phase T identifying each inbound Covered
Facility record that matched to a record in the MIF and ihe associated MedAssets Item Master content.

Final Item Master Pricing Deliverable shall mean the project report from Phase I identifying each inbound Caovered Facility
record and the associated contract information if the inbound record matched to a record in the MIF and the contract -

catalog. .

Manual Matching shail mean the process of identifying records in NMC’s item master that match a record in the MIF based
on a review by a MedAssets data analyst.

Record shall mean any horizontal row of data submitted to MedAssets for processing and ineludes all item duplicates and all
data MedAssets is unable to process,

4, Fees, Payment Terms and Expenses.

4,1 Fees.
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4.1.1 Phase I - Initial Item Master Cleansing Fees. Although the standard fee for Phase I equals $10,180 (the “Ttem
Master Implementation Fee”) IN THIS CASE THE ITEM MASTER SERVICES SHALL BE PROVIDED
IN CONSIDERATION OF THE ADMINISTRATIVE FEES RETAINED UNDER SECTION 7.4 OF
THE SOW FOR THE GROUP PURCHASING PROGRAM AND THE ITEM MASTER
IMPLEMENTATION FEE IS SET FORTH HEREUNDER FOR DISCLOSURE PURPOSES ONLY
PROVIDED NMC MEETS OR EXCEEDS THE COMMITTED PURCHASES REQUIREMENT
DURING EFACH 12 MONTH PERIOD COMMENCING SIX MONTHS FOLLOWNG THE
EFFECTIVE DATE,

Number of item master files: One

Candidate records: Up to 1,072 records

Per record fee for additional records shall equal $2.50 per record, Processing of additional records is not
included in the services being provided by MedAssets in consideration of the Administrative Fees retained under
Section 7.4 of the SOW for the Group Purchasing Program and any applicable fee for additional records will be
inveiced to NMC if incurred,

4.1.2 Phase II - Ttem Master Maintenance Fees. Although the standard annual fee for Phase II equals $670 (the “Item
Master Maintenance Service Fee”) IN THIS CASE THE ITEM MASTER SERVICES SHALL BE
PROVIDED IN CONSIDERATION OF THE ADMINISTRATIVE FEES RETAINED UNDER
SECTION 7.4 OF THE SOW FOR THE GROUP PURCHASING PROGRAM AND THE PHASE II -
ITEM MASTER MAINTENANCE FEE IS SET FORTH HEREUNDER FOR DISCLOSURE
PURPOSES ONLY PROVIDED NMC MEETS OR EXCEEDS THE COMMITTED PURCHASES
REQUIREMENT DURING EACH 12 MONTH PERIOD COMMENCING SIX MONTHS
FOLLOWNG THE EFFECTIVE DATE.

New records per year cap shall equal 268 records

Per record fee for additional records shall equal $2.50 per record.  Processing of additional records is not
included in the services being provided by MedAssets in consideration of the Administrative Fees retained under
Section 7.4 of the SOW for the Group Purchasing Program and any applicable fee for additional records will be
invoiced to NMC if incurred.

42  Pavment Terms and Invoicing, IN THE EVENT NMC DOES NOT MEET OR EXCEED THE COMMITTED
PURCHASES REQUIREMENT BDURING ANY 12 MONTH PERIOD COMMENCING SIX MONTHS
FOLLOWING THE EFFECTIVE DATE THEN MEDASSETS SHALL NO LONGER PROVIDE THE ITEM
MASTER SERVICES TO NMC IN CONSIDERATION OF THE ADMINISTRATIVE FEES RETAINED BY
MEDASSETS AND SHALL INVOICE FUTURE PHASE I - ITEM MASTER MAINTENANCE FEES TOQ NMC,
NMC MUST PAY ALL INVOICES IN ACCORDANCE WITHI SECTION 4.2 OF THE AGREEMENT.

43  Expenses. Travel and reasonable lodging expenses are not included in the above fees and shall be paid by NMC
pursuant to the terms set forth in Section 4.3 of the Agreement. All travel and expenses will be paid per the Monterey
County Travel Policy.

5, Description, Deliverables and Obligations of the Parties.

5.1  Description. A standard Item Master cleanse will be performed on the host MMIS/ERP system item master file
extract data provided by NMC using a tiered matching approach.

5.1.1 Phase I. Initial Item Master Cleansing, A standard Item Master cleanse will be performed on the host
MMIS/ERP systems item master file extract data provided by NMC using a tiered matching approach.
Initially, MedAssets will attempt to match the inbound Covered Facility records to the MIF database and will
provide the Covered Facilities with a lisi of records that matched to the MIF utilizing the Automated
Maiching process. NMC will then have the opportunity to review the records that did not match during the
Automated Matching process and select the records for MedAssets to manually review and match utilizing the
Manual Matching process. Records matched to the MIF during either Automated or Manual Matching will
inherit best practices naming convention, attributes, and coding described in Section 5.24. MedAssets will
return the data to NMC in a Was-Is format in either a PDF, TEXT, EXCEL, or ACCESS file.
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5.1.2 Phase II: Ttem Master Maintenance. MedAssets will conduct maintenance of the Item Master on a
periodic basis to ensure the quality and accuracy of changed items and create best practices item attributes for
newly-added items. The goal is to maintain a consistent and accurate standard for item master record data
elements including item descriptions, manufacturer names and catalog numbers, and to support scheduled host
system updates, Maintenance of NMC’s item file shall commence within 30 calendar days after MedAssets
delivery of the Final Itemn Master Cleansing Deliverable.

5.2 Deliverables.

5.2.1 Phase I - Automated Matching. Phase I— Automated Matching includes:

(i)  Automnated Matching of NM(C’s item master file records to the MIF,

(i)  inclusion report of item-adds from closed receipis analysis {Optional). This report displays potentially
included records that meet the set of business rules defined by NMC.

(iii) content review file for NMC’s review and acceptance.

(iv) Automated Matching Report for NMC’s review. MedAssets will provide NMC with an Automated
Maiching Report.

1)  Records that matched to the MIF via Automated Matching will contain the standard MedAssets
Item Master content outlined in Section 3.2.4 below. NMC will be expected to review these
records and sign off on their content.

2} Excluded records will not have any MedAssets content. Excluded records are typically “missing
critical information” or “unqualified” which means that they contain insuificient information to
process the record. MedAssets requires that each record have either a vendor/vendor catalog
number pair or a manufacturer/manufacturer catalog number pair. If the record does not have
either type of complete pair, it is designated as missing critical information and excluded from
processing. A table showing the type of records designated as missing critical information is
shown below. Unqualified records have the minimum field requirements but cannot be verified
as a valid medical-surgical product.

Records Missing Critical Informatjon:

MFIR Name MFR Catalog Vendor Name Vendor Catalog
Null Null Null Null

Populated Null Null Null

Null Populated Null Null

Null Null Populated Null

Null Null Null Populated
Populated Null Populated Null

Populated Null Null Populated

Null Populated Populated Null

Null Populated Null Populated

3}  Records that were not Excluded but that are eligible for Manual Matching may still be in the
MIF, but the records did not match to the MIF exactly and must be reviewed by a MedAssets
data analyst. The Covered Facility will have the oppottunity to review the records eligible for
Phase I — Manual Matching and select which records they would like to move forward.

MedAssets will pause item processing at this point until NMC reviews the Automated Matching Report,
After review, the Covered Facility will be required to sign off on the content provided within 30 calendar days
of delivery per Section 5.3.4 and select which records will move forward into Manual Matching.

3.2.2 Phase I— Manual Matching, Phase I — Manual Matching includes:

(i)  Manual Matching of NMC’s item master file records to the MIF based on the records selected by NMC
from the Automated Matching Report. Manual Matching is the process of identifying records in
NMC’s item master that match a record in the MIF based on a review by a MedAssets data analyst.
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(i) Final Item Master Cleansing Deliverable for NMC’s review. MedAssets will provide a Final Ttem
Master Cleansing Deliverable to NMC. Records that matched to the MIF via Automated Matching or
Manual Matching will contain the standard Ttem Master content outlined in Section 5.2.4 below. NMC
will be expected to review these records and sign off on their content within 30 calendar days of
delivery per Section 5.3.4.

5.2.3 Intentionally Omitted.

3.2.4 MedAssets tem Master Cleansing Content. MedAssets Item Master Cieansing Content will be delivered in a
Was-Is format and in a PDF, TEXT, EXCEL or ACCESS file, The following content will be provided for
records that match to the MIF:

(i)  Full Description — up to 255-character length and unabbreviated descriptions in the MedAssets
standardized format for medical surgical records;

(ii)y  Standard MedAssets Compressed Description — Full Descriptions abbreviated to 1 Covered Facility-
specified character limit for medical surgical records utilizing the MedAssets standard abbreviation
dictionary. During the implementation phase, the Standard MedAssets Compressed Descriptions will
be provided for both the Automated Matches and Manual Matches in the Final Item Master Cleansing
Deliverable. No Standard MedAssets Compressed Descriptions are provided in the Automated
Matching Report;

(iiiy Manufacturer Name —-standardized manufacturer name;

(iv) Manufacturer Catalog Number — standardized manufacturer catalog number;

(v) UOMs— An ANSI standard packaging string of units of measure as found in the MIF. Due to varying
distributor packaging strings, UOMs are provided for reference only and not guaranteed;

{vi} UNSPSC Code and Description — each medical surgical record (UNSPSC segments 41 and 42) will be
assigned a UNSPSC code and description to the greatest level of specificity achievable from the
information available about the record. Non medical surgical records will be assigned a UNSPSC code
at the first tier (highest level); and

(vii) Aspen Generic Implantable Code (GIC) and Description — each medical surgical record will receive an
Aspen Generic Implantable Code and Description, if applicable.

3.2.5 Intentionally Omitted,

5.2.6 Phase II. ltem Master Maintenance includes:

(i)  on a quarterly basis, MedAssets will perform a comprehensive refresh (item master file exiract) to
detect and cleanse records added or changed in the item file and not previously processed by
MedAssets. Previously processed records are defined as records that have a vendor, vendor catalog
number, manufacturer, and/or manufacturer catalog number combination seen in a prior extract.
Records that have not been previously processed will be identified as new items, matched to the MIF,
and standardized to the specification of the original Item Master deliverable;

(ii)  at NMC’s option, MedAssets can review the closed receipt data on a quarterly basis to determine if an
item not present in the item file footprint has been purchased in sufficient frequency to warrant
inclusion into the item file database. Based on business rules developed by NMC, MedAssets will
develop an item candidate inclusion list for NMC’s review. Items selected by NMC for inclusion will
be processed as new items, matched to the MIF, and standardized to the specification of the original
Ttem Master deliverable; and

(iii) MedAssets will deliver a standardized item file to NMC in a was-is format and in either a PDF, TEXT,
EXCEL or ACCESS file with separate tables for both item file records and closed receipt records (in
the event this option is selected by NMC).

5.2.7 Intentionally Omitted.

5.3  QObligations of NMC,

5.3.1 Data Submission. NMC will provide MedAssets its data on a mutually agreed upon and consistent schedule
in the specific standardized formats outlined in the MedAssets data requests provided. All data shall be
delivered to a dedicated FIP site. NMC agrees and acknowledges that all data must be submitted on
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schedule, include all requested data elements, and reflect accurate and agreed upon time periods in order for
MedAssets to fylfill its responsibilities herein. Furthermore, MedAssets is under no obligation 1o provide the
Item Master Services described herein or credit monies to NMC if NMC faiis to supply data necessary to
implement the Item Master Services within 20 calendar days of the Item Master Services Effective Date
during the implementation phase or after the established monthly data receipt date during the maintenance
phase. 1In addition, the file layout of all data submissions shall remain consistent with the initial data
submission unless agreed upon in advance and in writing by MedAssets. If standard reports or files do not
exist and NMC information systems personne] create a data extraction process (i.e., scripts, ete.), MedAssets
requires documentation of this data extraction precess.

Changes to Data Formats and/or Svstem Architecture. Any changes to NMC data formats during the Item
Master Services Term will require MedAssets to modify the maintenance to accommedate the changed
format. Subject to availability, MedAssets will use commercially reasonable efforts to provide data
conversion and other additional services under a separately agreed to SOW, on a time and materials basis, as
necessary to accommodate the changed format, Moreover, in the event NMC undergoes a future system
conversion or major MMIS/ERP restructuring that results in material changes in its item master file,
additional fees may be necessary for setup, linking to the MIF, or other procedures, and the related additional
services may be provided by MedAssets pursuant to a separately agreed to SOW. Material changes are those
changes which require additional efforts beyond the scope of this SOW on the part of MedAssets to insure
that the data can be processed.

Data Requirements. The data files listed below are examples of what will be needed to be submitted as part of
the setup and thereafter for the remainder of the Ttem Master Services Term. '

(i)  Complete Item File (for Phase I - Automated Matching, Phase I — Manual Matching, and Item Master

Maintenance); and
(iiy Closed Receipt File (Optional for Phase T — Automated Matching, Phase I — Manual Matching, and
Item Master Maintenance).

A data request form with sample formats of electronic data requirements will be emailed to NMC at the outset
of the project.

Implementation Phase, During the implementation phase, NMC will:

(i)  meet all delivery timelines as specified by MedAssets. Any delay in delivering key information will
result in project delays and an extension added to the delivery date;

(i)  designate 1 individual to serve as NMC’s project manager for the project. The responsibilities of the
project manager include, but are not limited to, serving as a liaison between MedAssets and NMC,
providing data for analysis, and coordinating. the scheduling of conference calls and meetings as
necessary;

(iil)  extract all required item master and closed receipt data fields from NMC legacy systems and prepare data
in required TEXT, BEXCEL or ACCESS format;

(iv) remove any data that NMC does not want analyzed by MedAssets before sending files for analysis. Data
that is not removed is considered a “line” of data and is charged at the per line rate agreed upon in this
SOw;

(v}  deliver the required data to MedAssets via a secure FTP site;

(vi} allocate content subject matter expert resources to review the Content Review File;

(vii) sign off via the Content Review File Acceptance Certificate as more fully described in Exhibit C as
attached hereto prior to MedAssets commencing item cleansing and prior to delivery of the Automated
Matching Report as described in Section 5.2.1 of this SOW.

(vii) review the Automated Matching Report and select record candidates for Manual Matching;

(ix) sign off via the Automated Matching Report Acceptance Certificate as more fully described in Exhibit
E attached hereto. If neither the Automated Matching Report Acceptance Certificate nor Valid Issues
above the Valid Issue Rate per the MedAssets Performance Standards as more fuily described in
Exhibit B attached hereto are received by MedAssets from NMC within 30 calendar days of the
delivery of the Automated Matching Report, acceptance of the Automated Matching Report will be
automatically granted by NMC;

Doc ID 00064014 211

59




(x)

(xi}
(xii)

review the inclusion report and indicate which items NMC wants included for the Final Item Master
Cleansing Deliverable (Optional};

review the Final Itemn Master Cleansing Deliverable and request in-scope modifications (if required);
sign off via the Final Item Masier Cleansing Deliverable Acceptance Certificate as more fully
described in Exhibit I attached hereto. If neither the Final Item Master Cleansing Deliverable
Acceptance Certificate nor valid issues above the Valid Issue Rate per the MedAssets Performance
Standards are received by MedAssets from NMC within 30 calendar days of the delivery of the Final
Item Master Cleansing Deliverable, acceptance of the Final Item Master Cleansing Deliverable will be
automatically granted by NMC;

{(xiii) Intentionally Omitted
(xiv) upload the Final Item Master Cleansing Deliverable to the NMC legacy system.

The success of the project depends on the timely delivery of NMC’s item file and closed receipts data to
MedAssets as well as NMC’s interaction with MedAssefs' personnel,

5.3.5 Maintenance Phase. During the maintenance phase, NMC will:

(M)

(i)
(i)
(iv)
v)

provide a designated liaison to interact with the MedAssets designate;

remove any data they do not want analyzed by MedAssets before sending files for analysis;

deliver all required NMC item file and closed receipts data to MedAssets using the specified file formats
by the 10th day of each quarter via a secure FTP site;

review inclusion reports and approve candidate items for inclusion in quarterly maintenance {Optional);
and

upload the standardized maintenance files to NMC’s legacy system,

This list may not be all-inclusive and provides a general outline for the responsibilities required to implement
and maintain the Item Master Services. Other responsibilities may be developed for both MedAssets and/or
NMC if determined necessary.

54  Qbligations of MedAssels. MedAssets’ responsibilities during the implementation and maintenance phases are:

54.1 Implementation Phase. During the implementation phase, MedAssets will:

(i)
(it)
(iif)

(iv)
(v)

{vi)
(vii)

(viii)

(ix)
x)

provide a specific MedAssets project manager to manage the project;

communicate the phases of the project to NMC’s project manager;

work with NMC’s Materials and/or 1T departments to explain the data requirements that are required for
the project;

receive and analyze item file information from NMC;

receive and analyze transactional information from NMC (optional);

provide & content review file;

provide an Automated Matching Report for client sign-off;

complete the development of the Final Ttem Master Cleansing Deliverable based on the criterion in
Section 5.2.4;

Intentionally Omitted;

make in-scope modifications prior to final sign off (if required). In Scope modifications include
correction of errors detected in the deliverable where the deliverable does not meet the minimum
MedAssets Performance Standards.

5.4.2 Maintenance Phase. Duting the maintenance phase, MedAssets will:

(1)
(i)
(ii)

(iv)
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establish a quarterly reporting schedule for the maintenance phase of this SOW,;

provide support to meet the quarterly maintenance schedule and timelines;

collect an updated item master file on a quarterly basis to detect and repair records added or changed in
the file but not previously processed by Med Asscts;

collect a closed receipts file to detect records that meet the Covered Facility-specified rules for inclusion
into the item master (Optional). These records will be provided back to NMC for review and acceptance
for processing; and
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(v) return the newly processed item file records from (iii} and the included purchase transaction records
from (iv) for upload on a quarterly basis.

0. Additional Terms and Conditions,

6.1  Performance Standards. MedAssets shall meet the Performance Standards as more fully described in Exhibit B attached
hereto. In the event MedAssets fails to materially satisfy the Performance Standards, MedAssets will re-work the data until the
minimum requirements are met.

6.2  Additional Terms. NMC hereby grants to MedAssets, and any Participating Affiliate which executes a valid SOW, 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 otherwise transmitted by NMC to MedAssets in connection with the
Ttem Master Services (the “NMC Data™); provided, however, that, other than in connection with the performance of the
Item Master Services, MedAssets is prohibited from {(and such right and license specifically excludes) the right: (i) to
disclose the NMC Data other than on a non-identifying {anonymous) basis, and (ii} to use or otherwise disclose any
protected health information or any other personally identifiable information.

6.3 License Grant. MedAssets hereby grants NMC a non-exclusive, non-assignable, and non-transferable license to
access and use the properties and Confidential Information {as defined in the Agreement) of the Ttem Master Services.
NMC may not download, upload, copy, print, display, reproduce, publish, post, distribute, or transmit any of the properties
or Confidential Information except as necessary.

6.4  Use Restrictions. Except as otherwise permitted by this SOW, NMC may not and may not allow any other person to
do or attempt to do any of the following: (a) download, upload, copy, print, display any of the Item Master Services or
deliverables except to the extent necessary to access and use the Item Master Services or deliverables for NMC’s internal
business purposes; (b) license, assign, transfer, grant, sell, resell, rent, distribute, transmit, trade, or otherwise commercially
exploit or make available to any third party any part of the Item Master Services or Deliverables for any purpose; or (¢) use
the Item Master Services or Deliverables to benefit any party other than the Covered Facilities,

6.5 Information Disclaimer. NMC acknowledges and agrees that certain information within the Item Master Services is
provided to MedAssets by third parties or 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 Item Master Services.
Nothing contained in the Item Master Services is intended to replace the independent medical judgment of a health care
professional and Med Assets shall not be liable for any damages arising out of reliance on the infermation contained herein.

6.6 Discount Disclosure. NMC and each Covered Facility understands that any discounted pricing provided under the
Agreement or this SOW, as well as the value of any Services provided at less than full price, may be a “discount” within
the meaning of 42 U.S.C. Section 1320a~7b(b)(3)(A) of the Social Security Act and the regulations promulgated hereunder
at 42 C.FR. Section 1001.952¢(h) and that NMC may have an obligation to report this discount to any state or federal
program which provides cost or charge-based reimbursement to NMC for the items to which the discount applies.

6.7 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 this SOW; (ii) any non-MedAssets computer
programs, technology or hardware; (iii) any data conversion, template construction or interface design, other than as
specifically set forth solely with respect to NMC 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 to a
change in NMC’s system and data at any time during the Item Master Services Term; and/or, (iv) any MedAssets software
that is not the most recent version or release. Any failure of NMC to pay all applicable fees for the Item Master Services as
they come due shall, at MedAssets’ sole option, immediately discharge MedAssets of any obligation to provide support
services hereunder.

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

Exhibit A: MedAssets Item Description Standards
Exhibit B: MedAssets Performance Standards
Exhibit C: Content Review File Acceptance Certificate
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Exhibit D: MedAssets Item File Standard Fields
Exhibit E: Automated Matching Report Acceptance Certificate
Exhibit F: Final Data File Acceptance Certificate
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EXHIBIT A TO THE
SOW FOR ITEM MASTER SERVICES

MEDASSETS ITEM DESCRIPTION STANDARDS

The MedAssets data standards are the industry best practice standards and follow the data structure outlined below.

No exceptions can be made to the data standards based on customer preferences,

Below are the common attributes associated with cleansed descriptions:

NOUN, PRIMARY ADJECTIVE, ADJECTIVE, TRADE NAME, SIZE, DIMENSION, OTHER FACTOR,
MATERIAL, POWDER STATUS, COLOR, STERILITY, REUSABILITY,

34838

NOTUN: Good or service; e.g, suture, dressing, tape.

= If the item contains multiple components (SET, KIT, TRAY, PACK, ASSEMBLY, SYSTEM) the noun will
be compound and include the major type of item. For exaruple: catheter kit, infusion set, and drape pack.

+  Nouns (first or later in the description) will always be in the singular except when they would not exist
separately; e.g. scissors, pants, drape with wings.

PRIMARY ADJECTIVE: Describes the type of good or service; e.g. absorbable/nonabsorbable.
ADJECTIVE: If needed as a further descriptor. Some products may contain more than two (2) adjectives,

TRADE NAME: Manufacturer trade name; e.g. Chromic. If this descriptor clearly identifies the item’s attributes
it will be used instead of the adjective. For instance, Chromic is always an absorbable suture therefore the
abbreviation, abs, is not included in the convention., Also used if it will help to further describe the item or if the
name 1s widely used to identify the item.

SIZE: e.g. small, medium, large, aduit, pediatric
DIMENSION: e.g. length, width, height (18 X 24 IN) or capacity (1 GA)

»  Standard abbreviations will be used in writing dimensions including: IN, GA (gallon), G (gauge), MM, ML,
FR.

»  For liquid measurements, ML {Milliliter) is used in all cases to remain consistent with Joint Commissicn
recemmendation.

»  For all dimensions, an X is used between the dimensions for instance 2 X 3. Spaces will be left between the
number and the X, The sequence will follow the manufacturer’s packaging, but is typically length X width.

*  More is indicated with +; e.g. 3+ MM.

«  The decimal is used to indicate common fractions (%4, % and %), e.g. 0.25, 0.5, 0.75, in all instances unless it
is standard for the fraction to be used; e.g. suture circle size will always be in iractions. When the fraction is
not a common one, the fraction is used; e.g. 3/8.

»  QGenerally 1.0 will only be indicated as 1. Tenths are designated as 0.1 not as .1, to remain consistent with
Joint Commission recommendation for pharmaceuticals,

»  To indicate span or size range, use a — without spaces on either side.

+  Equivalent dimensions are not included. The most prominent units on the packaging are used.

OTHER DEFINING FACTOR: e.g. suture needle type. DA is used here for double armed.

MATERIAL: e.g. latex, silicone. Some standard abbreviations may be used (e.g. latex-free is LF).
POWDER STATUS: Written as POWDER or PF (powder-free)

COLOR: e.g. red, green, clear

STERILITY: If known, written as STERILE or NS (non-sterile)

RESUSABILITY: ¢.g. disposable, reusable, reprocessed, single use

OTHER DESCRIPTION RULES:
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»  Descriptions are written in all capitals
+  All words will be separated by a space except symbols and the number/letter that proceeds or follows them.
In the instance of the number and a dimension, a space will be [eft between them;
+ eg 10%and 1 IN
*  Similarly, if a product is for a particular system, this will be abbreviated, F/<SYSTEM>
«  Abbreviations will nof contain periods
»  Common abbreviations/acronyms are used in the description, e.g. EKG, PICC, LF, GA
+  Common organisms, frequently encountered in the laboratory, will be abbreviated;
+  e.g. HPYLORI, STAPH, STREP, E COLI
«  When using /, no space is used between the words or numbers.
»  When available, packaging information will be included in the description for drugs and solutions;
* e.g. bag or bottle
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EXHIBIT B TO THE
SOW FOR ITEM MASTER SERVICES

MEDASSETS PERFORMANCE STANDARDS

MedAssets will deliver item file content to the standards listed in Sections 524 and 5.2.5, NMC will have 30
calendar days after the delivery of item file content to review the data to determine if NMC contends that any records do
not meet these standards., For records identified by NMC after this 30 calendar day review period, MedAssets will not be
required to review and/or correct any potential problems identified by NMC unless it is part of NMC’s normal maintenance
data submission process.

If potential data issues are identified by NMC, NMC must communicate those issues to MedAssets by copying the
line of data in question and providing it to MedAssets in a separate EXCEL spreadsheet, NMC must assign each record a
status code and explanation identifying the type of issue. MedAssets will provide NMC with a list of status codes. The
explanation will be the reason why the client contends that the status code should be applied to each record in question.
Examples of status codes may include the following:

Item Matched to Incorrect Item Number or Supplier
Inaccurate Abbreviated Description based on Compression Dictionary--Examples:
o CATH GASTSTMY MAGNA-PORT 14FR
+ CATH GASTSTMY MAGNA-PORT 16FR
s  CTH GASTSTMY MAGNA-PORT 18FR (Item has a wrong abbreviation)

Inaccurate UNSPSC Code based on Product Family--Examples:
¢ GLOVE EXAM MICRO-TOUCH PLUS XSMALL LATEX PF
o 4213 2203 MEDICAL EXAM OR NON SURGICAL PROCEDURE GLOVES
*  GLOVE EXAM MICRO-TOUCH PLUS SMALL LATEX PF
o 42132203 MEDICAL EXAM OR NON SURGICAL PROCEDURE GLOVES
¢  GLOVE EXAM MICRO-TOUCH PLUS MEDIUM LATEX PF
o 4213 22 05 SURGICAL GLOVES (Item has wrong UNSPSC code)

Once the list of potential issues is submitted to MedAssets, MedAssets will review the list to determine if each
record has a valid issue or if the record is in compliance with the standards in Sections 5.2.4 and 5.2.5. A valid issue is a
record where both NMC and MedA ssets agree that record does not meet the standards listed in Sections 5.2,4 and 5.2.5,

If Med Assets agrees that a record has a valid issue, Med Assets will rework the record and return it to NMC.

MedAssets will guarantee that its data content will have a Valid Issue Rate of less than of 5%, The Valid Issue Rate
will be calculated as follows:

Valid Issue Rate = Records with Valid Tssue*

*Bach record is counted Total Number of Records Submitted

If the Valid Issue Rate calculated 30 calendar days after the delivery of MedAssets item file content is equal to or
below 5%, then acceptance of the MedAssets item file content will be automatically granted by NMC. If the Valid Issue
Rate calculated 30 calendar days after the delivery of MedAssets item file content is greater than 5%, then acceptance of the
MedAssets content will be automatically granted by NMC once the records with valid issues are reworked by MedAssets
and returned to NMC.

34838
Doc ID 00064014 : 211
. 65 :




EXHIBIT C TO THE
SOW FOR ITEM MASTER SERVICES

CONTENT REVIEW FILE ACCEPTANCE CERTIFICATE

ACCEPTANCE OF CONTENT REVIEW FILE:

NMC hereby acknowledges and agrees that, as of the date set forth below, the content review file has been reviewed and
accepted. By accepting below, NMC agrees that NMC content subject matter resources have reviewed the data and
MedAssets item descriptions meet the standards as set forth in Exhibit A, NMC accepts that the content to be provided by
MedAssets will meet the contractual obligations set forth in this SOW. If neither the Content Review File Acceptance
Certificate nor any documented requests for content changes are received by MedAssets from NMC within 30 calendar
days of the delivery of the content review file, acceptance of the content review file will be automatically granted by NMC.,

Accepted and Agreed to by:

NATIVIDAD MEDIAL CENTER

Signature: Exhibit Only

Name;

Title:

Date:
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EXHIBIT D TO THE

SOW FOR ITEM MASTER SERVICES

MEDASSETS ITEM FILE STANDARD FIELDS

. Clie i U R P : :
D Extract | MedAssets ID of the record in the exiract received from the client
Input Item ID MedAssets Internal MedAssets Field
Magter Ttem  ID- | MedAssets | MedAssets Unique Master Iteri ID Number
Manufacturer Name MedAssets PDU Master Mfr Conglomerate or mapped mput Mfr ]D
Master Mfr Catnum | MedAssets : | Cleansed Manufactirer Catalog Number
Mit 1D MedAssets Internal MedAssets Manufacturer Code (Master or mapped mput)
UOMLI | MedAssets | Packaging sfored at level 1. for the item :
UOM?2 MedAssets | Packaging stored at level 2 for the item
UOM3 .~ MedAssets | Packaging stored ‘at Jevel 3 for the ifem
UJOM4 MedAssets Packagmg stored at level 4 for thc 1tem
UOMI Conversion MedAssets | Units in package level -
TUOM2 Conversion MedAssets TUhnits in package level 2
UOM3 Conversion MedAssets | Units in package level 3.
UOM4 Conversion MedAssets Units in package level 4

- Co o[ Full two humdred ﬁﬁy ﬁve (255) Character Standardlzed Tiem

MedAssets Item Dcscnptlon MedAssets - 'Descrlptlon -
Med Assets Abhbreviated Ttem
Description MedAssets Abbreviated Item Description
‘UNSPSC Code | MedAssets: t Full eight (8) charadter UNSPSC CODE .
UNSPSC Code Descllphon MedAssets | Full UNSPSC Code Description
"UNSPSC Segment a MedAssets: |- Two (2) Chatacter UNSPSC Segment Code. -
UNSPSC Segment Descrlptlon MedAssets UNSPSC Segment Description
UNSPSC Family | MedAssets - | Two (2) Character UNSPSC Family Code: ™ -
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UNSPSC Family Description MedAssets | UNSPSC Farnily Description

UNSPSC Class MedAssets | Two (2) Character UNSPSC Class Code
TUNSPSC Class Description MedAssets UNSPSC Class Description

UNSPSC Commodity ‘MedAssets  |'I'wo (2):Character UNSPSC Commodity Code -
UNSPSC Commedity Description MedAssets UNSPSC Commodity Description

Aspen Category Code - MedAssets | Aspen Category Code

Aspen Category Code Description MedAssets | Aspen Category Code Description

Excluded Item Flag MedAsséts -} Record has been excluded from cleansing
Exclude Reason MedAssets Reason the record has been excluded
Duplicate Flag .~~~ MedAssets | Populated for Duplicate Ttems ©
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EXHIBIT E TO THE
SOW FOR ITEM MASTER SERVICES

AUTOMATED MATCHING REPORT ACCEPTANCE CERTIFICATE

ACCEPTANCE OF AUTOMATED MATCHING REPORT:

NMC hereby acknowledges and agrees that, as of the date set forth below, the Automated Matching Report has been
reviewed and accepted. By accepting below, NMC agrees that the content provided by MedAssets in the Automated
Matching Report meets the contractual obligations set forth in this SOW, If neither the Automated Matching Report
Acceptance Certificate nor any documented requests for container changes are received by MedAssets from NMC within
30 calendar days of the delivery of the Automated Matching Report, acceptance of the Automated Matching Report will be
automatically granted by NMC.

Accepted and Agreed to by:

NATIVIDAD MEDICAL CENTER

Signature:

Name:

Title:

Date:
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EXHIBIT F TO THE
SOW FOR ITEM MASTER SERVICES

FINAL ITEM MASTER CLEANSING DELIVERABLE ACCEPTANCE CERTIFICATE

ACCEPTANCE OF FINAL Item Master CLEANSING DELIVERABLE:

NMC hereby acknowledges and agrees that, as of the date set forth below, the Final Item Master Cleansing Deliverable has
been reviewed and accepted. By accepting below, NMC agrees that the content provided by MedAssets in the Final Item
Master Cleansing Deliverable meets the contractual obligations set forth in this SOW. If neither the Final Item Master
Cleansing Deliverable Acceptance Certificate nor any documented requests for container changes are received by
MedAssets from NMC within 30 calendar days of the delivery of the Final Item Master Cleansing Deliverable, acceptance
of the Final Item Master Cleansing Deliverable will be automatically granted by NMC.

Accepted and Agreed to by:

NATIVIDAD MEDIAL CENTER

Signature: Exhibit Only

Name;

Title:

Date:
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