b CareFusion

Master Agreement

This Master Agreement (this “Master Agreement"), effective as of the date of CareFusion's signature below (the “Effective Date™), is
enitered into by and between CareFusion Solutions, LLC (together with lts affiliates, “CareFusion™) and the County of Monterey on
behalf of Natividad Medical Center (“Customer™), each a “Pasty” and, collectively, the “Parties”. This Master Agreement consfsts

- oft (i) the General Terms and Conditioris below, #id (if) all Sthedules (as defined below) which dre made a part of this Master
Agreement either upon the Effective Date or at a later date upon the execution of anamendment,

The Parties agrée as follows;
GENERAL TERMS AND CONDITIONS

L

L1 Customer Orders, The Parties may enter nto various transactions for hardware (“Equipment™), sofiware licenses, accessories,
and other products: (collectively, “Products”™) and/or services (*Ssrvices™), which will bie provided pursuant to. these Gerieral
Terms and Conditions, 2 supplemerited by Schedules for specific Products and/or Services, CareFusion will set forth the
Products and/or Services for each transagtion in a customer ordet (“Cust ner-Oider”) dnid a Clistomér Order may have one or
more attachments (each, a “Customer Order Attachment”). Each Customer Order will ¢redte a separate contract (sach, a
“Customer. Agreetnent”), each of which. will be deemed to. incarporate by reference: (i) these General Terms and Conditlons,
(i) any Schedulé applicable to the Produgts dnd/or Services provided under such Custormiér Order, and (itiy any Customer Ordee
Attachments.

1.2 Schedules, Each schedule identified on Exhibit A (“Schedule”) is attached to and incorporated by referende into this Master

Agreemént. Additional Schedules may be added to this Master Agreement by wiy of a written amiendment, In the event of any

confliot between the terms of 2 Schedule or a Customier Order Attachment and the ternis of this Master Agrecment, the terms of

the Schedule or Customer Order Aftackment will prevail, Chyiitatized terms in fhe Schedules and Gustomer Order Attachmerits
shall have the same meaning 4s in these Gerigral Terms'and Conditions and in the introductory paragraph above,

13 Purchase Orders. If CareFusion accepts a purchase order from Customer for Products arid/or Services that are fiot identified
in a Customer Order, then that purchase order will constitute a Customer Order under this Master Agreement, except that any
conflicting ar additional tertis in the purchase ordet will liave no force or effect, '

14 Delivery; Risk of Loss. Products will be delivered FOB Destination, freight prepald to the: Customear's -address i the
applicable Customeér Order as suon as commercially reasonable after the Customer Order effective date, or as otherwise
mutually agreed in writing. Customer will pay freight charges for spécial Customier shipping requests and for shiprment of parts
or supplies not provided under warranty or pursuant to a suppert program. Upon delivery, Custoriier will be responsible for
loss of or damage to the Product,

L5 Acceptance. A Product will be deemed dccepted by Customer upan delivety or upon completion of the applicable CareFusion

implementation Services, provided that such Preduct functions substantially in accordance with the specifications of its User
Gulde (defined below) (“Acceptance” or “Accepted™). Customer may reject a Product otly if the Produet fails to function
substantially In dccordance with the specifications of its User Guide. Upon completion of applicable Services, Ciistomer will
execute CareFusion’s standard confirmation form,

1.6 PaymentTerms, Customer will pay all Accurate Invoices (as defined herein) in full on or before the due date stated therein,
For purposas of this Sectlois, 40 Accurate Invoice is an Invoice sert to the County Auditor-Confrolier, and which Has beén
certificd by Customer, af least thirty (30) days prior to the paymerit due date at the address desipnated by Custorner uider the
Customer Order accurately feflecting the amount due under the Customer Order. If an invoice does niot accurately Feflect the
amount due under the Custorn Order ("Inacoufate Invoice"), then () Customer shall notify CaréFusion of the Inaccurate Invoice
within fifteen (15) days of its receipt, (il) Customer shall pay any portion of such invoice that is dcourate; (fii} the due date for
payment of any remaining amounts shall be adjusted to fifteen (15) days after the date an Accurate Tnvoice is sent lo Customet
("Adjusted Due Date"). Correspondence relating to an Inaceurate [nvoice should bé addréssed to: Account Receivables,
CarcFusion, 3750 Torrey View Gourt, San Diégo CA 92130.

.7  Late Charge. Intentionally omitted.

1.8 Taxes. Prices and fees for Praducts andfor Services do not include any taxes. Cusfomer will pay when due any sales, use,
rental, property, or other taxes or assessments of any kind (inchiding, withoul limitation, withholding or value-added taxes)
imposed by any federal, state, local or ather governmental entity for Products and/or Services provided under this Master

.Agreement, excluding taxes based solely on CargFusion's net income (collectively, “Taxes”). Customer will promptly
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reimbutse CareFusion for any Taxes paid by CareFusion, and will hold CareFusion harmless from all olalms and expenses
arising from Custotmer's failure to pay any such Taxes. [If Customer is exempt from any Taxes, Customer will not be raljeved
of its obligation to pay such Taxes until Custoter provides to CareFusion docurientation 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) résolve the challenge; and
(iff) hold CareFuslon harmiless from all claims and experises related to any such challenge.

User Guide and Service Manual. CaréFusion will provide to Custoier e (1) capy (hard or electronic copy) of the then-
curredt applicable user guide, user manual, or directions for use for ¢ach type of Product acquired by Customer (cach, a “User
Guide"), and one (1) hard copy of the service manual for each type of Alaris Equipment acquired by Customer. Customér may
download from the CareFusion webiite ddditional copies of the sérvice manual, as needed. Customer may use and reproduce
any User Guide dnd service manual solely for Customer's interna) uge. '

Warranty. CarcFusion warrants to Customer that for a period of ninety (90) days afier Acceptance {except for Alaris
Equipment and/or Software, which has a warranty period of one (1) year after Acceptance and Respiratory Equipment, which.is
subject to the warranty. period set forth in the applicable User Guide), the Product will perform substantially In aceordance with
the specitoations of its User Guide (the-“Limited Warranty"). If a Product fails to perforin substantially {n accordance with the
spesifications of lts User Guide during the applicable warranty period, then Customer will notify CareFusion in writing, fh that
case, as Cuslomier's. sole remedy, CareFusion (af lts gption) will promptly eepair of feplace that Produst, o 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.-mmmcmm;m OR ARISING UNDER USAGE OF TRADE OR COURSE OF
PERFORMANCE). The Limited Warranty does nof apply to any Product that: ¢i) has been modified, repaired or altered,
except by CarcFusion; (if) has not beer properly installed, used, handled, operated or maintained in accordance with any
handling or operating instructions provided by CareFusion; (iit) has been subjected to physical or electrical steess, misuse,
abuse, negligence, accidents, or causes beyond CareFusion's reasonable control,

Use of Products; Inspection. Customer will use Produets only: (i) for Customer’s intermal business purposes and not for
resafe; (if} in the manner described in the applicable User Guide; and (jii) in accordance with applicable laws and regulations,
Customer will not export, re-export or modify any Product, Custonter will not use any software with a Product whish was not
licensed from or approved by CareFiision. Upon reasonable advance notice by CareFusion, Custemer will altow GareFuston to
inspect Customer’s recards regarding use of Products during Customer’s regular bysiness hours to verify conipliance with the
licensing and other terms of this Master Agreement.

aftwsare. Data, and Inte il Prop; Il.'al‘l
Software; Third Party Software. “Software meabs all CareFusion-owned software (e.g., application soRware, embedded
and/or integrated software, interface software, custom drivers) and any related software owried by & third party (“Third Parly
Solftware™). CarcFusion-will license, not sell, Saftware. CarcFugion and its livensors retain all ownership rights {n Software,

Software License, Subject to the férmié and conditigns of this Master Agreement and applicable User Guide, CareFusion
grants fo Customer a limited, non-exclusive, non-transferable licensc to use SoRware at Customer's site(s) (as set farth in the
applicable Customer Order) during the applicabile term, provided that-all licensing of Third Party Software will be stibject to the
torms of the Third Patty Software Schedule. Eath license Customer acquires from CareFusion for use of the embedded
Software is valid only for use with the particular unit of Product, identified by serial number, within which it is embedded,
Each license granted to Customer is: (i) perpetual, unless a different lloense term is expressly set forth in the applicable
Schedule or Customer Order under which the Softwaré is licensed to Customer; and (ii) subject to termination pursuant to
Section 6.1 and Section 6.2 below.

Software License Restrictions; Scope of Use. Customer will not: (i) translate, disassemble, decampile, reverse engineer,
alter, modify or create any derivative work of any portion of Software; (i) make any copies of Software or its documentat ion,
except one (1) copy for back-up or archival purposes; (iil) sell, assign, sublicense, distribute, rent, or otherwise transfer
Software to a third party (iv) separate infegrated Software from any Prodilct, or otherwise use integrated Software éxcepl as an
integrated part of the applicable Praduet; or (v) unless otherwise approved in writing, use the Sofware in conjunction with any
CareFusion-manufactured Product that was not provided to Customer by CareFusion or a CareFusion authorized party,
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Without limiting the license restrictions in this Section and as an additionial obligation, Customei will adopt and implement
reasonable measures to guard against unauthorized use of Software. CareFusion may suspend o revoke user codes; of take
other appropriate action, if CareFusion reasonably belleves that a security violation ha oceurred, Scope-of use restrictions for
Software may be st forth in the applicable Customer Order, CareFusion will meastite Customer's seape 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), Custonter will provide CareFusion with refevant infofmation (o verify Customer's scope of use, Custorer will provide
CareFusion with thirty (30) days prior notice for any event affecting Customei's scope of use, such as acquisition of 1 hospital
or construction of a new facility, so CarsFusion can adjust Customer’s scope oFf use.

System Requirements. For Software-only Products, Customer will use third-party Equipment moeeting CareFusion®s minimum
sysiem requirements (as specified by CareFusion tn writing) and will protect its system and the Software from viruses,
maiware, and intrusion, Customer will perfortn applicable manufscturer recommerded maintenance for such Eqiiipment and
maintain such Equipment 4t the version levels spegified by Car¢Fusion in writing,

Data, “Data" means, collectively, data contained In the Products, data created or stored through the use of Produets, and/or
data created or collected during itie performance of Services, “Privacy Rule® means the Staridards for Privagy of Individuslly
[dentifisble Health [nformation al 45 C.FR. Part 160 and Part 164; Subparts A and E, Subject to the Business Assoclate
Agreement with an effectivé date of July 17, 2015 between the Parties, Customer grants CareFusioi the right to access and use
Data for any lawful purpose, including, without fimitation, research, benchmarking, and aggregate analysis (i.e,, more than one
hospital). If Data contains Protested Health Information as defined by 45 C.FR, §160.1 03, then CareFusion will use such Data
in conformarice with the Peivacy Rule and, before disclosing such Data, de-identify such Data pursuant to 45 CF R, §164.514
and dissociate such Dafa from Customer. '

Intellectual Property Qwnership. All right, title and interest in the intellectual property embodied in the Products and related
documentation (ingluding, without limitation, all copyrights, patents, traderarks, trade scerets, 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 CarcFusion or the applicable supplier or licenser. Customer has no rights in any such intellectual property,
exceptas expressly granted i this Master Agreemeit,

& + . . 3 agn

Mutual Indemnification.  Car¢Fusion shall indemnify, defend, and hold harmless the County of Montersy, its officers,
agéats, and employdes, from and against dny and all clafms by a third party and any and all liabilities and losses incurred b y
County ot aceount of such elaims (including damages to property and injuries to or death of persons, count costs, and
reasonable attornéys' fees) caused by CareFusion's negligence or willful misconduct in connection with the perforimance of this
Master Agreémeit,  "CareFuston's performance” includes CareFuslon's acts or omissions and the acts or omissions of
CareFusion's officers, émployees, agents and subcontractors,

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

subeontraciors,

[ntellectual Property Indemnity, CarcFusion will defend, indemnify, and hold harmless Customer and its dirsctors; officers,
ageits, eniployees, members, subsidiaries and successors-in-interest against any claim, action, proceeding, liability, loss;
damage, cost, or expense, tncluding without limitation, reasonable attorneys® fees, experts' fees and eourt ¢psts, brought by a
third party against Costomer alleging that a Product used by Customer in accordarice with this Master Agieeinent (Including,
without limitation, all subparis of Sections 2 and 3 of these General Terms and Conditions) infringes any U.S. patent,
copyright, trade searet, or other proprictary right of a third party (each, an “[nfringément Claim ") As.a dondition to receiving
the defense, Customer will provide written notice to CareFusion prompily after Customer receives actual notice of the
Infringement Claim, will allow CareFusion to have sole control of the defense and any related settloment Regotiations, and will
provide reasonable cooperation upon request. CareFusion witl: (i) pay any damages and costs assessed against Customer (or
payable by Customer pursuant to a seftlement agreement agreed to in wiiting by CareFusion) arising out of the {nfringement
Claim; and (ii) reimburse Customer for jts reasonable costs and expenses associated with providing reasoniable cooperation, If
CarcFusion determines that 4 Product might infringe a third party’s intellectual property right, then CareFusion will have the
option, at its expense and in its sole diseretion, to: (a) promptly replace or modify the Product without toss of material
functionality or performance to make them non-infringing or (b) obtain a license to permit Customer to continue using the

Pagel of 8



5.2

6.2

6.3

6.4

CareFusion
Master Agreement

Product. Any costs associated with implementing eithet of the abave altertiatives will be bome by CareFusion, If after using
commercially reasonable efforts CareFusion fails to provide one of the foregoing remedies within one hundred twenty (120)
days of nolice of the claim ("Cure Perlod"), Customer shall have the right to ferminate the Customer Agreement for the
infringing Praduct only with no further liability to CareFusion, Duting the Cure Period, Custonter may by written notice to
CareFusion suspend the Monthly Support Fees, provided that Customer is not the cause of CareFusion's inability to modify or
replace the Product, This Section states Customer's exclusive remedy and CaréFusion's total liablity to Customer for an
Inifringement Claim.
f Lishility: Insirasice.

Exclusion of Consequentiol Damages. NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR
INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR SPECIAL DAMAGES (INCLUDING, WITHOUT
LIMITATION LOSS OF BUSINESS OR PROFITS), WHETHER BASED IN CONTRACT, TORT (INCLUDING,
WITHOUT LIMITATION, NEGLIGENCE), OR OTHERWISE, 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,

Insurance. CareFusion will maintain: (i) commercial general lability insurance including Customer-as an additional Ingured,
with per oceurteiice limits and aggregate limits (including, without itnitation, any excess or umbrella toverage) of not less than
$2,000,000 and $5,000,000, respectively; (il) Products and Completed Operations insurance including Customer as an
additional insured with pér occurrence limits and aggregate limifs of not less than §5,000,000 and $5,000,000 respeetively; (ili)
professional errors and omissions insurance that contains eyber liabliity anid privacy notification insurance with per occurrence
limits and aggregate limits of not less than §1,000,000 and $3,000,000; and (iv) if applicable; business automebile Hability
insurance tncluding Customer as an. additional insured, covering all motor yehieles, including owned, leased, and hired
vehicles, used [n providing sérvices under this Master Agreement; with a combined single limit fot Bodily Tnjury and Properly
Damage of not less than $500,000 per occurrence; v. workers' compensation insurance in corfpliance with statutoty
requirement and employers’ liability Insurance in an amount of not less than $1,000,000 per occurrence. Notwithstanding the
foregoing, the Parties uriderstand and dgree that CareFusion may self-insure for all or pant of the insuringe required hereunder,
If any af'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 rermination or expiration of this Master Agreement,

Term: The term of this Master Agreement iy effeotive as of the date of CareFusion's Signature below through March 22,
2021. Thereafter, this Master Agreement shall automatically renew for successive one (1) year periods unless Customer
provides CareFusion written notice of its intent not to renew at least thirty (30) days prior to the expiration of the then-current
initlal or renewal term. Notwithstanding the foregoing, dufing the term of any Customer Otder executed by the Parties before
the effective date of expiration of this Master Agreement, this Master Agreement and applicable Schedules will continue to
govern the Customer Orders, unless etherwise agreed upon by the Parties in writing, subject to earlier termination as set forth
herein,

Termination for Cause. Either Party may terminate for cause the then-remaining performance of any Customer Agreement
upon writien hotice If the other Party: (i) fails to comiply with any material term or condition of any agreement between the
parties; and fails to cure such nen-coripliance within thirty (30) days (or within ten (10) days for any past due payment) after
receipit of written notice providing full detalls of such non-compliance; (ii) terminates or suspends substantially all of its
business activities; or (iii) becomes subject to any bankruptcy or insolveney proceeding. Upon any such termination,
CarcFusion may repossess Equipment subject fo any outstanding payment obligations, Netwithstanding the foregoing,
Customer's obligation to pay fot any Products that it has accepted will not be affected by any termination under this Section,

Termination without Cause. Either Party may terminate this Master Agreement upon thirty (30) days written notice {f there
are no payments dite and no other obligations yet to be performed under any Customer Agrecment.

Termination for Lack of Government Funding, Notwithstanding any other provision In this Master Agrcement, if Federal,
State or loca} govénment terminates or reduces its funding to the County of Monterey for Product or Services that are to be
provided under this Master Agréement, Customer, in its sole and absolute discretion aftér consultation with CareFusion, may
elect to terminate the applicable Customer Agreement not less than thirty (30) days prior to the énd of Customer’s fiscal year,
by givirig written notice of termination to CareFusion.

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

Equal Opportunity. The Parties shall comply with the following equal opportunity clause: To the extent not exempt, each
Party shall abide by the requirements of 41 CF.R. §§ 60-1.4(z), 60-300.5(a) and 60-741.5(2), These regulations prohibit
discrimination against qualified individuals based on thelr status as protested veterans or individuals with disabilities, and
prohibit discrimlnation against all individuals based on théir rdce, color, religion, sex, or national origin, Moreover, these
regulations require that covered prime contractors and subtontrasts take affirmative sction fo émploy and advance jn
employment individuals without regard to race, color, religion, sex, national origin, protected veteran status or disability,

Discounts. if any discourit, oredit, rebate or other Product incénlive Iy paid or applied by CarcFusion regarding the Products,
then It is a “discount or other reduction in price” pursuatit to the Medicare/Medicaid Anti-Kickback Statute, Each Party will
comply with the “safe harbor” regulations stated in 42 C.F.R. §1001,952¢h).

Proper Reporting of Discounts and Pricing, The prices under a Customer Agreement may reflect “discounts or other
reduction in price” as that term Is sed in the “safe harbor” régulations int the Medicare/Medicaid Anti-Kickback Statute, 42
CF.R. § 1001.952(K). The Parties hereto shall: (i) comply with all applicable laws and regulations relating to the accounting,
application, and proper reporting of discounts and pricing under the Customer Agreement, including but not limited to- the
requirements of the discount “safe harbor™ located at 42 CF.R, § 1001.952¢h); (il) propérly teport and appropriately reflect all
prices paid under the Customer Agreement net of all discounts required by applicable laws 4nd regulations, including but mot
limited to on Medicare, Medicald and state agency cost reports;-and (ifi) retain a copy of the Customer Agreement and all other
documentation regatding the Customer Agréement, together with the invoices for pirchase of Products thereunder and shall
permit representatives of the U.S, Department of Health & Humans Services or any relevarit state agency acoess to such records
upen request,

Access to Records. For a petiod of four (4) years after CargFusion has compléted performance under a Customer Agreeroént,
CareFuston will make available, upon written request of the Secretary of the Departmerit of Health and Human Services, or
upon request of the Comptrotler General of the United States, or any of theit duly authorized represenitatives (cotlectively, the
“Requesting Party"), this Master Agreement and any books, documents, and recards necessary to certify the nature and extent
of the costs pald by Customer to CareFusion under such Customer Agréement (¥ Access™). If CareFusion pays a subcontractor
mote than $10,000 over a twelve (12)-month period to perform such Customer Agreement, then CareFusion will tequire such
subcontractor to permit Accéss to the Requesting Party,

Exclusion. As of the Effeotive Date, CareFusion s not éxcluded from participation from aty federally-funded health care
program (including, without limitation, Medicare and Medicaid) (sach, 2 “Program™). T CareFusion becomes excluded froin
any Program, then CareFuslon will promptly notify Customer, Within thirty (30) days aRter receipt of such notice and subject
to the satisfaction of any remaining payment or other obligations, Custamer may cancel this Master Agreément by written
natice.

Customer Policies. CarcFusion and its employees will comply with Customer's reasonable security rules, policies and
procedures provided in writing and agreed to in advaice by CareFusion (“Customer Policies”). Customer will notify
CareFusion itv writing of any material changes to Customer Policies. Any terms of the Customer Policies that are in addition to
or conflict with this Master Agrecment or any Customer Agreerment (e.g., terms related to purchase, delivery, payment, or
termination) will have no force or effect unless adopted via a written amendmenit to this Master Agresment signed by cach
Party,

Responsibility for Medical Care, CarcFusion, through its employces and agents (collectively, “CarcFusion Personnel™), Is
not responsible for the delivery of medical care or other setvices to any patients, Accordingly, Customer will not rely upon
CarcFuslon Personnel to practice medicine or provide patient care,

Miscellaneous.

Performance. Each Party will bear the cost of its performange of this Master Agreement and each Customer Agreement,
Confidentiality, This Master Agreement might be considered & public record subjeet to disclosure pursuant to 4 request under
the California Public Records Act (the “Act”). Notwithstanding the foregoing, Customer will use reasonable efforts ta
promptly notify CareFusion and provide reasonable opportunity for CareFusion to request a protective order or in camera

inspectlon in relation to any request for information related to this Agreement pursuant to the Act. Additionally, except to the
extent required by law, including, without limitation, the Act, neither Party will disclose to a third party the terms of, nor issue
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any public statement regarding, this Master Agreement or any Customer Agreement without the other Party’s prior written
approval,

Force Majeure, If a Party is reasonably prevented from performing an abligation because of fire, flood, wind, carthiiake,
explosion or other disaster; acts of military authoritics, acts of civil authorities unrstated to any violation of law by the Parly,
war (declarad or undeclared), riot, insutrection, act of terrorism, acts of God, revolutions, vandalism, sabotage, nuclear
incidents, lightning, weather, epidemics, dissuption of public wililes, information Systems Interruptions or failures, or other
cause beyond the Party's reasonable contro! (collectively, a “Force Majeure Event™), then that Party will riot be in breach
during the period that Party is prevented from performing that obligation, provided that the Party: (i) promptly delivers nofice
to the other Parly 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 (i) immediately uses reasonable good fiith efforts to. perform the
obligation notwithstanding the Force Majeure Event.

Assigiiment. Neither Party may assign any rights or obligations under this Master Agreement or any Customer Agreement
without the other Party"s prior writter consent, which will not be uneasonably withheld; provided, however, that ¢ither Party
miay with notice assign all of such Party’s rights and obligations without the other Party's consent: (i) to an affifiate; or (if)
Incident to the transfer of all or substdntially afl of such Party's business assels refated to the subject matter of the applicable
Customer Agreement. ' '

Notices. Any notice from one Party to the other Party under this Master Agreement or any Customer Agresment will be in
writing and will be deemed to be given: (f) upan delivery, if by hand or by ovemight courier; or (ii) three (3) days after mailing,
if by certified or registered mail to the regeiving Party’s Notice Address below. Eithet Party may change its Natice Address
upon written notice to the other Party.

Severability, 1f a court or other body of competent jurisdiction declares any term of thiis Master Agreement or any Customer
Agreement invalid of nnenforceable, then the remaining terms will gontinue in full force dnd effect.

No Waiver. No right created by this Master Agreement or any Customer Agreement will be deermed waived unless specifically
and expressly waived in a writing signed by the Party possessing the righi.

Governing Law. This Master Agreement and each Customer Agresmeit will be governed by the laws of the State identified in
Customer's Nolice Address below, without reference to its conflict of laws principles.

Prevailing Party, The prevailing Party will be entitled to réasonable attorneys’ fees, costs and expenses for any claim against
the other Party under this Master Agreement or any Custorher Agréement,

Survival. The obligations set forth in thig Master Agreement and each Customer Agreement that by their nature continue and
survive will survive any termination or éxpiration of this Master Agreement,

Entire Agreement; Amendment, This Master Agreement and ¢ach Customer Agrecment sets forth the entire agreerient and
understanding of the Parties and supersedes all prior written and oral agreements, representations, proposals, and
understandings between the Parties regarding the subject inatter of this Master Agreement and each Customer Agreement,
excépt that no prior Confidential Disclosure Agréement 6r contract of a similar nature will be superseded, Any requests for
information, requests for proposal, responses to requests for proposals, sales collateral and other information provided by cither
Parly are not binding unless explicitly incorporated by referénce into a Customer Order signed by each Party. No modification
fo this Master Agreement or any Custormer Agreement will be effective unless adapted via a written amendment to the same
signed by each Party.
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Each person signing below represents that he/she intends, and has the nuthority, fo bind his/her respective Parfy to this

Master Agteement,

NATIVIDAD MEDICAL CENTER
Notice Addiess:

144] Constitiition Blvd,

Salinas, CA 93906

State of Incotporatisi Ce

By:

Print;

Title: L__:r:"( )
Dite: = .:\ﬂ\i‘é.
e T

MiditorController
Gaunty of Monterey

3-ML4

CAREFUSION SOLUTIONS, LLC
Notice Address:

3750 Totrey View Court

San Diego, CA. 92130

State of Incorporation: Delaware

By:

Print;

Title;

Effective Date:

Shawn MclLean
Sr. Contracts Analyst

Macch 30, 2016
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