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Carefusion Master Agreement 
For Pyxis® Products Only 

This Master Agreement (this "Master Agreement"), effective as of the date ofCareFusion's signature below (the "Effective Date"), is 
entered into by and between CareFusion Solutions, LLC (together with its affiliates, "CareFusion") and County of Monterey, DBA 
Natividad Medical Center ("Customer"), each a"~" and, collectively, the "Parties." This Master Agreement, as applicable to 
Pyxise products only, consists of: (i) the General Terms and Conditions below, and (ii) all Schedules (as defined below} which are 
made a part of this Master Agreement either upon the Effective Date or at a later date upon the execution of an amendment. 

The Parties agree as follows: 

GENERAL TERMS AND CONDITIONS 

1. 0RDF.RING,DELIVERY,AND PAYMENT. 

1.1. Customer Orders. The Parties may enter into various transactions for hardware ("Equipment"), disposables, software 
licenses, accessories, and other products (collectively, "Products") and/or services ("Services"), which will be provided 
pursuant to these General Terms and Conditions, as supplemented by Schedules for specific Products and/or Services. 
CareFusion will set forth the Products and/or Services for each transaction in a customer order ("Customer Order'') and a 
Customer Order may have one or more attachments (each, a .. Customer Order Attachment"). Each Customer Order will create 
a separate contract (each, a "Customer Agreement"), each of which will be deemed to incorporate by reference: (i) these 
General Terms and Conditions, (ii) any Schedule applicable to the Products and/or Services provided under such Customer 
Order, and (iii) any Customer Order Attachments. 

1.2. Scbedules. Each schedule identified on Exhibit A ("Schedule") is attached to and incorporated by reference into this Master 
Agreement. Additional Schedules may be added to this Master Agreement by way of a written amendment. In the event of any 
conflict between the terms of a Schedule or a Customer Order Attachment and the terms of this Master Agreement, the terms of 
the Schedule or Customer Order Attachment will prevail. Capitalized terms in the Schedules and Customer Order Attachments 
shall have the same meaning as in these General Terms and Conditions and in the introductory paragraph above. 

1.3. Purchase Orders. If CareFusion accepts a purchase order from Customer for Products and/or Services that are not identified 
in a Customer Order, then that purchase order will constitute a Customer Order under this Master Agreement, except that any 
conflicting or additional terms in the purchase order will have no force or effect. 

1.4. Delivery; Risk of Loss. Products will be delivered FOB Destination, freight prepaid to the Customer's address in the 
applicable Customer Order as soon as commercially reasonable after the Customer Order effective date, or as otherwise 
mutually agreed in writing. Customer will pay freight charges for special Customer shipping requests and for shipment of parts 
or supplies not provided under warranty or pursuant to a support program. Upon delivery, Customer will be responsible for 
loss of or damage to the Product. 

1.5. Acceptance. A Product will be deemed accepted by Customer upon delivery or upon completion of the applicable Carefusion 
implementation Services, provided that such Product functions substantially in accordance with the specifications of its User 
Guide (defined below) ("Acceptance" or "Accepted"). Customer may reject a Product only if the Product fails to function 
substantially in accordance with the specifications of its User Guide. Upon completion of applicable Services, Customer will 
execute CareFusion's standard confirmation form. 

1.6. Payment Terms. Customer will pay all Accurate Invoices (as defined herein) in full on or before the due date stated therein. 
For purposes of this Section, an Accurate Invoice is an invoice sent to the County Auditor-Controller, and which has been 
certified by Customer, at least thirty (30) days prior to the payment due date at the address designated by Customer under the 
Customer Order accurately reflecting the amount due under the Customer Order. If an invoice does not accurately reflect the 
amount due under the Customer Order ("Inaccurate Invoice"), then (i) Customer shall notifY CareFusion of the Inaccurate 
Invoice within fifteen ( 15) days of its receipt; (ii) Customer shall pay any portion of such invoice that is accurate; (iii) the due 
date for payment of any remaining amounts shall be adjusted to fifteen ( 15) days after the date an Accurate Invoice is sent to 
Customer ("Adjusted Due Date"); and (iv) any late charges shall not accrue until after the Adjusted Due Date. Correspondence 
relating to an Inaccurate Invoice should be addressed to: Attn: Account Receivables, CareFusion, 3750 Torrey View Court, 
San Diego CA 92130. 

1.7. Late Charge. If Customer does not pay an amolUlt due by the due date, then CareFusion may impose a late charge on the 
unpaid amount at the rllte of one and one-half percent ( 1.5%) per month or the highest rate allowed by the Jaw (whichever is 
lower), prorated on a daily basis. 

1.8. Taxes. Prices and fees for Products and/or Services do not include any taxes. Customer will pay when due any sales, use, 
rental, property, or other taxes or assessments of any kind (including, without limitation, withholding or value-added taxes) 
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imposed by any federal, state, local or other governmental entity for Products and/or Services provided under this Master 
Agreement, excluding taxes based solely on CareFusion's net income (collectively, "Taxes"). Customer will promptly 
reimburse CareFusion for any Taxes paid by CareFusion, and will hold CareFusion harmless from all claims and expenses 
arising from Customer's failw·e to pay any such Taxes. If Customer is exempt from any Taxes, Customer will not be relieved 
of its obligation to pay such Taxes until Customer provides to CareFusion documentation sufficient to establish Customer's 
tax-exempt status. Customer will immediately notify CareFusion in writing of any change in its tax status. If Customer's 
exempt status is challenged by any jurisdiction, then Customer will: (i) immediately notifY CareFusion; (ii) resolve the 
challenge; and (iii) hold CareFusion harmless from all claims and expenses related to any such challenge. 

2. PRODUCT USE AND WARRANTY• 

2. I. User Guide and Service Manual. CareFusion will provide to Customer one (I) copy (hard or electronic copy) of the 
then-cummt applicable user guide, user manual, or directions for use for each type of Product acquired by Customer (each, 
a "User Guide"), and one (1) hard copy of the service manual for each type of Alaris Equipment acquired by Customer. 
Customer may download from the CareFusion website additional copies of the service manual, as needed. Customer may use 
and reproduce any User Guide and service manual solely fot· Customer's internal use. 

2.2. Wa1'1'8nty. CareFusion warrants to Customer that for a period of ninety (90) days after Acceptance (except for Alaris 
Equipment and/or Software, which has a warranty period of one (1) year after Acceptance), the Product will perform 
substantially in accordance with the specifications of its User Guide (the "Limited Warranty"). If a Product fails to perform in 
accordance with the Limited Warranty during the warranty period, then Customer will notify CareFusion in writing. In that 
case, as Customer's sole remedy, CareFusion (at its option) will promptly repair or replace that Product, or any part or portion 
thereof. EXCEPT FOR THE LIMITED WARRANTY DESCRIBED IN THIS SECTION, CAREFUSION DISCLAIMS 
AND EXCLUDES ALL OTHER WARRANTIES, WHETHER STATUTORY, EXPRESS OR IMPLIED 
(INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR 
A PARTICULAR PURPOSE, NON-INFRINGEMENT OR ARISING UNDER USAGE OF TRADE OR COURSE OF 
PERFORMANCE). The Limited Warranty does not apply to any Product that: (i) has been modified, repaired or altered, 
except by CareFusion; (ii) has not been properly installed, used, handled, operated or maintained in accordance with any 
handling or operating instructions provided by CareFusion; or (iii) has been subjected to physical or electrical stress, misuse, 
abuse, negligence, accidents, or causes beyond CareFusion's reasonable control. 

2.3. Use of Products; Inspection. Customer will use Products only: (i) for Customer's internal business purposes and not for 
resale; (ii) in the manner described in the applicable User Guide; and (iii) in accordance with applicable laws and regulations. 
Customer will not export, re-export or modifY any Product. Customer will not use any software with a Product which was not 
licensed from or approved by CareFusion. Upon reasonable advance notice by CareFusion, Customer will allow CareFusion to 
inspect Customer's records regarding use of Products during Customer's regular business hours to verify compliance with the 
licensing and other terms of this Master Agreement. 

3. SOFTWARE, DATA, AND INTELLECTUAL PROPERTY OWNERSIIIP. 

3.1. Software; Third Party Software. "Software" means all CareFusion-owned software (e.g., application software, embedded 
and/or integrated software, interface software, custom drivers) and any related software owned by a third patiy ("Third Party 
Software"). CareFusion will license, not sell, Software. CareFusion and its licensors retain all ownership rights in Software. 

3.2. Software License. Subject to the terms and conditions of this Master Agreement and applicable User Guide, CareFusion 
grants to Customer a limited, non--exclusive, non-transferable license to use Software at Customer's site(s) (as set forth in the 
applicable Customer Order) during the applicable term, provided that all licensing of Third Party Software will be subject to the 
terms of the Third Party Software Schedule. Each license granted to Customer is: (i) perpetual, unless a different license term 
is expressly set furth in the applicable Schedule or Customer Order under which the Software is licensed to Customer; and 
(ii) subject to tetmination pursuant to Section 6.1 and Section 6.2 below. 

3.3. Software License Restrictions; Scope of Use. Customer will not: (i) translate, disassemble, decompile, reverse engineer, 
alter, modify or create any derivative work of any portion of Software; (ii) make any copies of Software or its documentation, 
except one (I) copy for back-up or archival purposes; (iii) sell, assign, sublicense, distribute, rent, or otherwise transfer 
Software to a third party; or (iv) separate integrated Software from any Product, or otherwise use integrated Software except as 
an integrated part of the applicable Product. Without limiting the license restrictions in this Section and as an additional 
obligation, Customer will adopt and implement reasonable measures to guard against unauthorized use of Software. 
CareFusion may suspend or revoke user codes, or take other appropriate action, if CareFusion reasonably believes that a 
security violation has occurred. Scope of use restrictions for Software may be set forth in the applicable Customer Order. 
CareFusion will measure Customer's scope of use periodically and additional fees will apply if the scope of use is exceeded. 
Upon CareFusion's reasonable request (no more than once per year), Customer will provide CareFusion with relevant 
information to verify Customer's scope of use. Customer will provide CareFusion with thirty (30) days prior notice for any 
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event affecting Customer's scope of use, such as acquisition of a hospital or construction of a new facility, so CareFusion can 
adjust Customer's scope of use. 

3.4. System Requirements. For Software-only Products, Customer will use third-party Equipment meeting CareFusion's 
minimum system requirements (as specified by CareFusion in writing) and will protect its system and the Softwdre from 
viruses, malware, and intrusion. Customer will perform applicable manufacturer recommended maintenance for such 
Equipment and maintain such Equipment at the version levels specified by CareFusion in writing. 

3.5. Data. "Data" means, collectively, data contained in the Products, data created or stored through the use of Products, and/or 
data created or collected during the performance of Services. "Privacy Rub;" means the Standards for Privacy ofindividually 
Identifiable Health Information at 45 C.F.R. Part 160 and Part 164, Subparts A and E. Subject to the Business Associate 
Schedule in effect between the Parties as of the Effective Date, Customer grants CareFusion the right to access and use Data for 
any lawful purpose, including, without limitation, research, benchmarking, and aggregate analysis (i.e., more than one hospital). 
If Data contains Protected Health Information as defined by 45 C.F.R. § 160.103, then CareFusion will use such Data in 
conformance with the Privacy Rule and, before disclosing such Data, de-identity such Data pursuant to 45 C.F.R. § 164.514 
and dissociate such Data from Customer. 

3.6. Intellectual Property Ownership. All right, title and interest in the intellectual property embodied in the Products and related 
documentation (including, without limitation, all copyrights, patents, trademarks, trade secrets, trade names, and trade dress), as 
well as the methods by which the Services are performed and the processes that make up the Services, will belong solely and 
exclusively to CareFusion or the applicable supplier or licensor. Customer has no rights in any such intellectual property, 
except as expressly granted in this Master Agreement. 

4. INDEMNJ.Jo'ICATION, LIMITATION OJl LIABILITY, AND TERMINATION. 

4.1. Mutuallndemnification. 

4.1.1. CareFusion shall indemnity, defend, and hold harmless County of Monterey, its officers, agents, and employees, from and 
against any and all claims by a third party and any and all liabilities and losses incurred by County on account of such 
claims (including damages to prope11y and injuries to or death of persons, comt costs, and reasonable attorneys' fees) 
caused by Carefusion's negligence or willful misconduct in connection with the performance of this Master Agreement. 
"CareFusion's performance" includes C..areFusion's acts or omissions and the acts or omissions of CareFusion's officers, 
employees, agents and subcontractors. 

4.1.2. County of Monterey shall indemnify, defend, and hold harmless CareFusion, its officers, agents, and employees, from and 
against any and all claims by a third party and any and all liabilities and losses incurred by Care fusion on account of such 
claims (including damages to property and injuries to or death of persons, court costs, and reasonable attorneys' fees) 
caused by County's negligence or willful misconduct in connection with the perfomtance of this Master Agreement. 
"County's performance" includes County's acts or omissions and the acts or omissions of County's officers, employees, 
agents and subcontractors. 

4.2 Intellectual Property Indemnity. Carefusion will defend, indemnity, and hold harmless Customer and its directors, officers, 
agents, employees, members, subsidiaries and successors-in-interest against any claim, action, proceeding, liability, loss, damage, 
cost, or expense, including, without limitation, reasonable attorneys' fees, experts' fees and court costs, brought by a third party 
against Customer alleging that a Product used by Customer in accordance with this Master Agreement (including, without limitation, 
all sub-parts of Sections 2 and 3 of these General Terms and Conditions) infringes any patent, copyright, trade secret, other 
proprietary right, or intellectual property right of a third party (each, an "Infringement Claim"). As a condition to receiving the 
defense, Customer will provide written notice to CareFusion promptly after Customer receives actual notice of the Infringement 
Claim, will allow CareFusion to have sole control of the defense and any related settlement negotiations, and will provide reasonable 
cooperation upon request. Notwithstanding the foregoing, Carefusion acknowledges and agrees that it will not bind Customer to any 
obligation or materially adverse outcome without Customer's prior written consent, which shall not be unreasonably withheld or 
delayed. CareFusion will: (i) pay any damages and costs assessed against Customer (or payable by Customer pursuant to a settlement 
agreement agreed to in writing by CareFusion) arising out of the Infringement Claim; and (ii) reimburse Customer for its reasonable 
costs and expenses associated with providing reasonable cooperation. If CareFusion determines that a Product might infringe a third 
party's intellectual property right, then in addition to defending the Infringement Claim and paying any damages and attorneys' fees as 
required above, CareFusion will have the option, at its expense and in its sole discretion to: (a) promptly replace or modifY the Product 
without loss of material functionality or performance to make them non-infringing or (b) obtain a license to permit Customer to 
continue using the Product. Any costs associated with implementing either of the above alternatives will be borne by CareFusion. If 
after using commercially reasonable efforts CareFusion fails to provide one of the foregoing remedies within one hundred twenty (120) 
days of notice of the claim ("Cure Period"), Customer shall have the right to terminate the Customer Agreement for the infringing 
Pyxis Product only with no further liability to CareFusion. During the Cure Period, Customer may by written notice to CareFusion 
suspend the Monthly Rental and Monthly Support Fees, provided that Customer is not the cause of CareFusion 's inability to modify or 
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replace the Pyx is Product. Furthennore, if Customer is preventing CareFusion from modifying or replacing the Pyx is Product, then the 
Parties shall mutually agree to extend the Cure Period to accommodate CareFusion's modification or implementation activities. This 
Section states Customer's exclusive remedy and CareFusion's total liability to Customer for an Infi·ingement Claim. 

S, LIMITATIONS OF LIABII.TfYj INSURANCE. 

5.1. Exclusion of Consequential Damages. NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR 
INDIRECTt INCIDENTA~ CONSEQUENTIAL, PUNmYE OR SPECIAL DAMAGES (INCLUDING_ WITHOUT 
LIMITATION LOSS OF BUSINESS OR PROFITS), WHETHER BASED IN CONTRACTt TORT (INCLUDING, 
WITHOUT LIMITATION, NEGLIGENCE)t OR OTIIERWISE, EVEN IF A PARTY HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES. THESE LIMITATIONS OF LIABILITY WILL APPLY EVEN IF THERE IS 
A FAILURE OF THE ESSENTIAL PURPOSE OF ANY LIMITED REMEDY IN THIS MASTER AGREEMENT OR 
ANY CUSTOMER AGREEMENT. 

5.2. Insurance. CareFusion will maintain: (i) commercial general liability insurance including Customer as an additional insured, 
with per occut1'ence limits and aggregate limits (including, without limitation, any excess or umbrella coverage) of not less than 
$2,000,000 and $5,000,000, respectively; (ii) Products and Completed Operations insurance, including Customer as an 
additional insured with per occurrence limits and aggregate limits of not less than $5,000,000 and $5,000,000 respectively; 
(iii} professional errors and omissions insurance that contains cyber liability and privacy notification insurance with per 
occun-ence limits and aggregate limits of not less than $1,000,000 and $3,000,000; (iv) business automobile liability insurance 
including Customer as an additional insured, covering all motor vehicle, including owned, leased, and hired vehicles, used in 
providing services under this Master Agreement, with a combined single limit for Bodily Injury and Property Dantage of not 
less tha $500,000 per occurrence; and (v) workers' compensation insurance in compliance with statutory requirement and 
employers' liability insurance in an amount of not less than $1,000,000 per occurrence. Notwithstanding the foregoing, the 
Patties understand and agree that CareFusion may self-insure for all or part of the insurance required hereunder. If any of the 
required policies are written on a claims-made basis, then such policies will be maintained for a period of not less than three (3) 
years following the termination or expiration of this Master Agreement: 

6. TERM; TF.RMINATION. 

6.1. Term. The term of this Master Agt-eement will begin an the Effective Date and will tenninate as of the last day of the 
Rental Term (as such tennis defined in Section 2 of the Equipment Rental Terms Schedule attached hereto} for the Pyxise 
products under any Customer Agreement between the Parties. 

6.2. Termination for Cause. Either Party may terminate for cause the then-remaining performance of any Customer Agreement 
upon written notice if the other Party: (i) fails to comply with any material term or condition of any agreement between the 
parties; and fails to cure such non-compliance within thirty {30) days (or within ten (10) days for any past due payment) 
after receipt of written notice providing full details of such non-compliance; (ii) terminates or suspends substantially all of 
its business activities; or (iii) becomes subject to any bankruptcy or insolvency proceeding. Upon any such termination, 
CareFusion may repossess Equipment subject to any outstanding payment obligations. Notwithstanding the foregoing, 
Customer's obligation to pay for any Products that it has Accepted will not be affected by any termination under this 
Section. 

6.3. Termiuatlon without Cause. Either Party may terminate this Master Agreement or Customer Agreement upon thirty (30) 
days written notice provided that , as of the effective date of any such termination, there are no payments due and no other 
obligations yet to be perfonned under any Customer Agreement. 

6.4. Termination for Lack of Government Funding. Notwithstanding any other provision in this Master Agreement or 
Customer Agreement, if Federal, State or local government terminates or reduces its funding to the County of Monterey for 
Product or Services that are to be provided under this Master Agreement or any Customer Agreement, Customer, in its sole 
and absolute discretion after consultation with CareFusion, may elect to terminate the applicable Customer Agreement(s) not 
less than thirty (30) days prior to the end of Customer's fiscal year, by giving written notice of termination to CareFusion; 
provided, however: (i) Customer is not granted an appropriation of funds during the Rental Tenn to meet Customer's 
obligations under Customer Agreement and operation funds are otherwise not available to satisfy such obligations; (ii) there 
is no other legal procedure of available funds by or with which payment can be made to CareFusion. Upon such termination, 
Customer shall have the right to return the Pyxis Products to CareFusion at Customer's expense, to a destination CareFusion 
directs, in good working condition. Customer shall not thereafter acquire functionally similar equipment for a period of 
twelve (12) months. In the event, subsequent to such termination, funds are made available to Customer for equipment 
which is functionally similar to the Pyxis Products, Customer agrees at CareFusion's option, to purchase, lease or otherwise 
acquire such equipment from Ca1-eFusion. Alternatively, Customer and CareFusion may mutually agree to amend the Master 
Agreement or any Customer Agreement in response to a reduction in Federal, State or local funding. 
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7. COMPUANCF. WITH LAWS AND POLICIES. 

7.1. Compliance with Laws. Each Party will comply fully with all applicable federal and state laws and regulations, including but 
not limited to export laws and regulations of the United States. 

7.2. Discounts. If any discount, credit, rebate or other Product incentive is paid or applied by Care Fusion regarding the Products, 
then it is a "discount or other reduction in price" pursuant to the Medicare/Medicaid Anti-Kickback Statute. Each Party will 
comply with the "safe harbor" regulations stated in 42 C.F.R. § l001.952(h). 

7.3. Access to Records. For a period of four (4) years after CareFusion has completed performance under a Customer Agreement, 
CareFusion will make available, upon written request of the Secretary of the Department of Health and Human Services, or 
upon request of the Comptroller General of the United States, or any of their duly authorized representatives (collectively, 
the "Requesting Party"), this Master Agreement and any books, documents, and records necessary to certify the nature and 
extent of the costs paid by Customer to CareFusion under such Customer Agreement {"Access"). If CareFusion pays a 
subcontractor more than $10,000 over a twelve ( 12)-month period to perform such Customer Agreement, then CareFusion will 
require such subcontractor to permit Access to the Requesting Party. 

7.4. Exclusion. As of the Effective Date, Carefusion is not excluded from participation fi·om any federally-funded health care 
program (including, without limitation, Medicare and Medicaid) (each, a "Program"). If CareFusion becomes excluded from 
any Program, then CareFusion will promptly notify Customer. Within thirty (30} days after receipt of such notice and subject 
to the satisfaction of any remaining payment or other obligations, Customer may cancel this Master Agreement by written 
notice. 

7.5. Customer Policies. CareFusion and its employees will comply with Customer's reasonable security rules, policies and 
procedures provided in writing and agreed to in advance by CareFusion ("Customer Policies"). Customer will notifY 
Carefusion in writing ofany material changes to Customer Policies. Any terms of the Customer Policies that are in addition to 
or conflict with this Master Agreement or any Customer Agreement (e.g., terms related to purchase, delivery, payment, or 
termination) will have no force or effect unless adopted via a written amendment to this Master Agreement signed by each 
Party. 

7.6. Responsibility for Medical Care. CareFusion, through its employees and agents (collectively, "CareFusion Personnel"), is 
not responsible for the delivery of medical care or other services to any patients. Accordingly, Customer will not rely upon 
CareFusion Personnel to practice medicine or provide patient care. 

8. MISCELLANEOUS. 

8.1. Performance. Each Party will bear the cost of its performance of this Master Agreement and each Customer Agreement. 

8.2. Confidentiality. This Master Agreement and any Customer Order are public records subject to disclosure pursuant to a request 
under the California Public Records Act. Notwithstanding the foregoing, Customer will use reasonable efforts to promptly 
notify Carefusion and provide reasonable opportunity for CareFusion to request a protective order or in camera inspection in 
relation to any such request. 

8.3. Force Majeua·e. If a Party is reasonably prevented from performing an obligation because of fire, flood, wind, earthquake, 
explosion or other disaster, acts of military authorities, acts of civil authorities unrelated to any violation of law by the Party, 
war (declared or undeclared), riot, insurrection, act of terrorism, acts of God, revolutions, vandalism, sabotage, nuclear 
incidents, lightning, weather, epidemics, disruption of public utilities, information systems interruptions or failures, or other 
cause beyond the Party's reasonable control (collectively, a ''Force Majeure Event"), then that Party will not be in breach 
during the period that Party is prevented from performing that obligation, provided that the Party: (i) promptly delivers notice 
to the other Party identifYing the Force Majeure Event with the expected duration (including keeping the other Party informed 
until the Party is able to perform its obligations); and (ii) immediately uses reasonable good faith efforts to perform the 
obligation notwithstanding the Force Majeure Event. 

8.4. Assignment. Neither Party may assign any rights or obligations under this Master Agreement or any Customer Agreement 
without the other Party's prior written consent, which will not be unreasonably withheld provided, however, that either Party 
may with notice assign all of such Party's rights and obligations without the other Party's consent: (i) to an affiliate; or 
(ii) incident to the transfer of all or substantiafly all of such Party's business assets related to the subject matter ofthe applicable 
Customer Agreement. 

8.5. Notices. Any notice from one Pat1y to the other Party under this Master Agreement or any Customer Agreement will be in 
writing and will be deemed to be given: (i) upon delivery, if by hand or by overnight courier; or (ii) three days after mailing, if 
by certified or registered mail to the receiving Party's Notice Address below. Either Party may change its Notice Address upon 
written notice to the other Party. 
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8.6. Severability, if a court or other body of competent juris iction  eclares any term of this Master Agree ent or any Customer
Agreement invalid or unenforceable, then the remaining terms will continue i  full force and effect.

8.7. No Waiver. No right created by this Master Agreement or a y Customer Agreement will be deemed waived unless specifically
and expressly waived in n writi   signed by the Party possessing the ri ht.

8.8. Governing Law. T is Master Agreement and each Custome  Agreement will be governed by the laws of the State identified in
Customer s Notice Ad  ess below,  ithout reference to its conflict of laws p inciples.

8.9. Prevailing Pa ty. The p evailin  Party will be entitled to reasonable atto neys' fees, costs and expenses fo  any claim a ainst
the ot er Party under this Master Agreement or any Customer Agreem nt.

8.10. Survival. The obligations set forth in t is Master A reement and each Customer Agreement that by their nature continue and
survive will survive any termination or expiration of this Master Agreement.

8.11. Enti e Agreement; Amendment. This Master Agreement and each Customer Agreement sets forth the entire agree ent and
understanding of the Parties and supersedes all prior written and oral a reements, representations, proposals, an 
u derstandi gs bet een the  arties regarding t e subject matter of this Master  greement and each Customer Agreement,
exce t that no prior Confidential Disclosure A reement or contract of a similar nature will be superseded. Any requests for
information, requests for proposal, responses to requests for pro osals, sales collateral and other infonnation provided b  either
Part  are not binding unless explicitl  incorporate  by reference into a Custo er Or er si ned by each Party. No mo ification
to this Master  greement or any Customer A reement  ill be effective unless adopte  via a wiitten a en ment to the same
si  ed  y each Party.

E ch person signing below represents that he/she i te ds, and has the mithority, to bind his/her respective Party to this
Master Agreement.

COUNTY OF MONTEREY,
DBA NATIVIDAD  EDICAL CENTER CAREFUSION SOLUTIONS, LLC

Notice Address:
Addre s: 1441 Constitution Blvd.
City, State Zip: Salinas. CA 93906

State  f Incorporation:

Date:

Notice A  ress:
3750 Torrey Vie  Court
San Die o, CA 92130

State of Incorporation: Dela are

Print: Print: .NikRTtN UJVCO SK.1

Title: Title: MAMAAefe,  < CVRJ X& 1 fftantifyv,
Ef ective Date: 15 JUL-Y c3-~C>1 
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