








Contract Number

NUANCE

Healthcare Master Agreement

This NUANCE HEALTHCARE MASTER AGREEMENT (“Agreement”), effective on the date as approved by the
Monterey County Board of Supervisors, which said date is , 2013 (“Effective Date”), is by and between
Nuance Communications, Inc. (“Nuance” or “CONTRACTOR”) and Natividad Medical Center (“Customer” or “NMC”), and
consists of the General Terms and Conditions, and all Exhibits and applicable Schedules. Nuance and Customer are each a “Party”
and are collectively referred to as the “Parties”.

SCHEDULES

scueuule 1 (Nuance Management Server for Dragon Medical Enterprise Network Edition)

Schedule 2 (Dragon Medical 360 Network Edition Health System Site License)

This Agreement is executed by an authorized representative of each Party.
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By: _ By:
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Title: Title: _

Date: Date: __
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Order. Thereafter, Maintenance Services may renew upon the
written mutual consent of both parties for one-year terms
'h, a “Renewal Service Term”) unless terminated by eit
party pursuant to Section 7 of this Agreement. Unless
otherwise agreed, Maintenance Services with respect to any
Software shall apply to all copies of such Software licensed to
Customer. All Maintenance Services shall be provided subject
to Nuance’s Hardware and Software Maintenance Options,
Terms and Conditions set forth in Exhibit C to this
Agreement. For a period of three (3) years from the Effective
Date, the Maintenance Services Fees for any applicable
Renewal Service Term shall not, for the originally supported
Software, exceed a percentage of the previous annual fee that
is the lesser of; (a) three percent (3%), or (b) the percentage
increase in the Consumer Price Index (Medical Services). For
purposes of clarification, for the initial Order (to be executed
simultaneously with this Agreement) Customer is purchasing
three (3) years of Maintenance Services in advance, the annual
Maintenance Services Fees (for Option I Level Maintenance
Services) will be fixed at $63,810.00 per year for a three (3)

year total of $191,430.00 in Maintenance Services Fees.

(a) Exclusions. Unless otherwise agreed,
Nuance shall not be obligated to provide Maintenance
Services for, or required as result of (i) any Nuance Product
modified by anyone other than Nuance; (ii) any Nuance
Product used for other than its intended purpose; (iii) any
Nuance Product used with any third party equipment not
specified as compatible with the Nuance Product in its
Documentation; (iv) any Nuance Product being used with
third party software not supplied or specified by Nuance; (v)
any Nuance Product (including any associated equipment,
software or firmware) which Customer failed to properly
install or maintain; (vi) any willful or negligent action or
omission of Customer, (vii) any computer malfunction not
attributable to the Nuance Products; or (viii) damage to
Nuance Products from any external source, including
computer viruses unattributable to Nuance, computer hackers,
or force majeure events.

3.3.2. Training Services.

(a) Scope. Subject to the terms and conditions
set forth in this Agreement, Nuance will provide the Training
Services specified in the applicable Order (if any).

(b) Location. Unless otherwise agreed to by the
parties hereto, all Training Services will be held at a
designated Nuance location during Nuance’s standard
business hours, excluding Nuance recognized holidays. If the
parties agree to hold any Training Services at Customer’s site,
all such Training Services (including associated travel time)
will be conducted between the hours of 8:00 a.m. to 5:00 p.m.
local Customer site time, Monday through Friday, excluding
Nuance recognized holidays.

(c) Attendees. Customer shall ensure that all
Training Services attendees: (i) are Authorized Users, and (ii)
have the skills and experience to participate in the training
sessions. Nuance may require that a Training Services
attendee reschedule their Training Services if, in Nuance’s

reasonable judgment, such attendee does not have the requisite
skills and experience (i.e., a working knowledge of Windows).

(d) Rescheduling. Customer agrees to
reimburse Nuance $300 USD per scheduled trainer per
training day, as scheduled, and for any actual incurred travel
arrangement costs (e.g., airline ticket deposits, etc.) due to
rescheduling or cancellation of Training Services less than ten
(10) business days prior to the scheduled start of such Training
Services, provided the cancellation is not due to a breach by
Nuance. For purposes of clarification, all reimbursements for
actual incurred travel arrangement costs due to rescheduling or
cancellation by Customer will be in accordance with the
Monterey County Travel Policy attached to this Agreement as
Exhibit D.

(e) C 7 cation. If Customer requests that
Training Services occur at a location other than a Nuance
facility, Customer shall provide the necessary equipment,
information, and facilities required by Nuance to perform such
Training Services.

3.3.3. Suspension. Nuance reserves the right to
suspend Services to Customer under any and all Orders during
any period in which Customer’s account under any one or
more Orders is more than thirty (30) days past due.

4, Customer Obligations.

4.1. Data Preservation. As between Nuance and Customer,
it is Customer’s responsibility to create and preserve
reasonable backup copies of its data and other business
information and records, and take such other precautions as
may reasonably be required to detect and guard against
possible malfunctions, loss of data, or unauthorized access to
Customer’s computer systems.

4.2. Spee’ Recognition. CUSTOMER
ACKNOWLEDGES THAT SPEECH RECOGNITION IS A
STATISTICAL PROCESS, ERRORS ARE INHERENT IN
SUCH PROCESS, AND APPLICATIONS EMPLOYING
SUCH PROCESS ARE DESIGNED TO ALLOW FOR
SUCH ERRORS. CUSTOMER ACKNOWLEDGES THAT
SUCH ERRORS ARE INEVITABLE AND AGREES THAT
IT IS THE SOLE RESPONSIBILITY OF CUSTOMER TO
IDENTIFY AND CORRECT ANY SUCH ERRORS
BEFORE USING AND/OR RELYING ON THE RESULTS
OF THE USE OF ANY SPEECH RECOGNITION
SOFTWARE PROGRAM LICENSED HEREUNDER.
CUSTOMER ACKNOWLEDGES AND AGREES THAT
NUANCE DOES NOT PROVIDE ™ " TCAL SERVICES TO
PATIENTS AND IS NOT ENGAGED IN THE PRACTICE OF
MEDICINE, AND THAT CUSTOMER'S USE OF
THE SOFTWARE DOES NOT ABSOLVE
CUSTOMER OF ITS OBLIGATION TO EXERCISE
INDEPENDENT MEDICAL JUDGMENT IN
RENDERING HEALTH CARE SERVICES TO PATIENTS.
CUSTOMER ACKNOWLEDGES THAT THE PROFESSIONAL
DUTY TO THE PATIENT IN PROVIDING HEALTHCARE
SERVICES LIES SOLELY WITH CUSTOMER.
CUSTOMER AGREES THAT ANY RELIANCE UPON







becomes insol t, commences dissolution proceedings or
ceases to operate inthe or =~ ry course of business.

7.3. Effect of Ex~" tion or Termination. Upon the
expiration or termination of any Order, by either party, all
licenses granted to Customer, and all Services obtained by
Customer, under such Order shall terminate and Customer
shall cease using the applicable Software and shall return same
to Nuance. Neither the expiration nor termination of this
Agreement, any individual Orders, or any license shall affect
the parties’ respective payment obligations or their rights and
obligations under Sections 3.1.3, 4, 5, and 7 — 14 herein. For
the purpose of clarification, expiration of the Agreement shall
merely affect Customer’s ability to license additional Software
or order Training Services pursuant to the terms and
conditions of this Agreement after the date of such expiration.
Software licenses previously ordered and not terminated or
expired by Nuance pursuant to Section 7.2 above shall not be
affected in addition to any associated Renewal Service
Term(s) for any Software not expired or terminated.

8. Ownership and Proprietary Rights. Except for the
limited licenses granted pursuant to this Agreement, the terms
of the Agreement do not convey any ownership or other rights
of any kind to Customer in or to the Software. Nuance, as
between Nuance and Customer, shall own all right, title and
interest in and to all Software (including, without limitation,
all Updates, Upgrades, improvements, enhancements, and/or
custom features and functions) and all patents, copyrights and
other intellectual property rights therein. Effective on delivery
of each Update or Upgrade to Customer, Nuance shall be
deemed to have granted Customer a license to use such
Update or Upgrade in conjunction with the Software to which
such Update or Upgrade relates, subject to the terms of this
Agreement.

9. Confidentiality.

9.1. Use and Disclosure. The Receiving Party agrees (1) to
hold the Disclosing Party’s Confidential Information in strict
confidence, and to use at least the same standard of care that
the Receiving Party uses to in protect its own Confidential
Information, (2) not to disclose the Disclosing Party’s
Confidential Information to any third party, and (3) not to use
any Confidential Information of the Disclosing Party without
first obtaining the Disclosing Party’s written consent, except
as reasonably required to exercise its rights or perform its
obligations under this Agreement. The Receiving Party agrees
to limit disclosure of the Disclosing Party’s Confidential
Information to those employees who need to know the s to
accomplish the purposes of this Agreement, and who have
executed a written agreement with terms substantially similar
to those contained herein.

9.2 Exclusions. The obligations to preserve the confidential
nature of any of the Confidential Information described herein
shall not apply to information that (i) was previously known to
the Receiving Party free of any obligation to keep it
confidential; (ii) is or becomes generally known to the public

is obtainable fr  public sources other than as a result of an
act or omission of the Receiving Party; (iii) is = ‘ependently

developed by or on behalf of the Receiving Party without use
of or reference to the Disclosing Party’s idential
inf tion; or (iv) the Receiving Party is compelled to
disclose the Confidential Information by a governmental
agency or a court of law having proper jurisdiction. If
disclosure is compelled pursuant to subsection (iv) of this
section, the Receiving Party shall give the Disclosing Party
reasonable notice to enable the Disclosing Party to try to
protect the confidentiality of the Confidential Information.
Notwithstanding the foregoing, if either Party is required to
disclose Confidential Information pursuant to a court order,
subpoena, search warrant, summons or other operation of law,
prior to disclosing Confidential Information such Party shall,
if permitted by law (and if it is reasonably practical in the
circumstances), give reasonable notice to the Disclosing Party
of such order of law and an opportunity to object to or limit
such production.

10. Limited Warranties.

10.1. © ~ are Warranty. Nuance warrants that upon initial
delivery, and for a period of ninety (90) days thereafter, the
Software shall conform in all material respects to the
applicable Documentation.

10.2. Equipment Warranty. Nuance warrants that upon initial
delivery, and for a period of ninety (90) days thereafter, the
Nuance Equipment shall conform in all material respects to
the applicable Documentation.

10.3. = ;e Warranty. Nuance warrants that the Services
provided by Nuance pursuant to this Agreement shall be of a
competent and professional quality and performed in a
competent and professional manner.

10.4. Nuance warrants it has the authority to enter into the
Agreement.

10.5. Nuance warrants there is no pending or threatened
litigation that would have a material impact on Nuance’s
ability to perform the Services set forth in this Agreement.

10.6. Limitation _of Warranties. The aforementioned
warranties of Sections 10.1 - 10.3 shall not apply, and Nuance
shall have no warranty obligation or liability with respect to (i)
any Nuance Product that is damaged through no fault of
Nuance; (ii) any Nuance Product that is modified by anyone
other than Nuance; (iii) any Nuance Product that is used for
any purpose other than its intended purpose; (iv) any Nuance
Product that is used with Third Party Equipment not specified
as compatible with the Nuance Product in such Nuance
Product’s Documentation; (v) any Nuance Product that is used
with third party software not specified as compatible with said
Nuance Product in the Nuance Product’s Documentation; (vi)
any Nuance Product that Customer fails to properly install or
maintain; (vii) any Nuance Product that is misused by any
party other than Nuance; (viii) any computer malfunction not
attributable to the Nuance Products or Nuance; (ix) any
incorrect use of the Nuance Products by any party other than
Nuance; or (x) any willful or negligent action or omission of

Customer. THE EQUIPMENT MAY CONTAIN
RECYCLED, REMANUFACTURED OR
RECONDITIONED COMPONENTS, WHICH

































































































































