/XA Natividad MepicaL CENTER
COUNTY OF MONTEREY AGREEMENT FOR SERVICES
(MORE THAN $100,000)

This Agreement for Services (hereinafter “Agreement”) is made by and between 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 care teaching hospital wholly owned and

operated by the County, and Gartner, Inc., (hereinafter “CONTRACTOR” or “Gartner”).

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties agree
as follows:

1.

GENERAL DESCRIPTION OF SERVICES TO BE PROVIDED. NMC hereby engages
CONTRACTOR to perform, and CONTRACTOR hereby agrees to perform, the services
described in Exhibit A (alternatively the “Service Agreement”) in conformity with the terms of
the Agreement. The services are generally described as follows: providing access to information

technology research on a subscription basis.

PAYMENTS BY NMC. NMC shall pay the CONTRACTOR in accordance with the payment
provisions set forth in Exhibit A, subject to the limitations set forth in this Agreement. The total
amount payable by NMC to CONTRACTOR under this Agreement shall not exceed the sum of
$86,000.

TERM OF AGREEMENT.

3.1. The term of this Agreement is from April 1, 2016 through March 31, 2017 unless sooner
terminated pursuant to the terms of this Agreement. This Agreement is of no force or effect
until signed by both CONTRACTOR and NMC and with NMC signing last and
CONTRACTOR may not commence work before NMC signs this Agreement.

3.2. NMC reserves the right to cancel this Agreement, or an extension of this Agreement, without
cause, with a thirty (30) day written notice, or with cause immediately.

ADDITIONAL PROVISIONS/EXHIBITS. The following attached exhibits are incorporated
herein by reference and constitute a part of this Agreement:

Exhibit A: Scope of Services/Payment Provisions/Service Agreement, in its entirety

PERFORMANCE STANDARDS.

5.1. CONTRACTOR warrants that CONTRACTOR and Contractor’s agents, employees, and
subcontractors performing services under this Agreement are adequately trained,
experienced, competent, and appropriately licensed to perform the work and deliver the
services required under this Agreement and are not employees of NMC.
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5.2.

5.3.

6.1.

6.2.

6.3.

6.4.

6.5.

7.1.

7.2.

CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe
and skillful manner and in compliance with all applicable laws and regulations. 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.

CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR 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.

. PAYMENT CONDITIONS.

Prices shall remain firm for the initial term of the Agreement and, thereafter, may be adjusted
annually as provide in this paragraph. NMC does not guarantee any minimum or maximum
amount of dollars to be spent under this Agreement.

Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of
ninety (90) days prior to the expiration of the Agreement. Rate changes are not binding
unless mutually agreed upon in writing by the County (NMC) and the CONTRACTOR.

CONTRACTOR shall not receive reimbursement for travel expenses unless set forth in this
Agreement, and then only in accordance with any applicable County policies.

Invoice amounts shall be billed directly to the ordering department.

CONTRACTOR shall submit such invoice periodically or at the completion of services, but
in any event, not later than 30 days after completion of services. The invoice shall set forth
the amounts claimed by CONTRACTOR 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.

. TERMINATION.

During the term of this Agreement, NMC may terminate the Agreement for any reason by
giving written notice of termination to the CONTRACTOR at least thirty (30) days prior to
the effective date of termination. Such notice shall set forth the effective date of termination.
In the event of such termination, the amount payable under this Agreement shall be reduced
in proportion to the services provided prior to the date of termination.

NMC may cancel and terminate this Agreement for good cause effective immediately upon
written notice to Contractor. “Good cause” includes the failure of CONTRACTOR to
perform the required services at the time and in the manner provided under this Agreement. If
NMC terminates this Agreement for good cause, NMC may be relieved of the payment of
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any consideration to Contractor, and NMC may proceed with the work in any manner, which
NMC deems proper. The cost to NMC shall be deducted from any sum due the
CONTRACTOR under this Agreement.

7.3 CONTRACTOR may cancel and terminate this Agreement for good cause effective
immediately upon written notice to NMC. “Good cause” includes the failure of NMC to pay
for the services or NMC use of the services in any manner not permitted under this
Agreement.

7.4 NMC’s payments to CONTRACTOR under this Agreement are funded by local, state and
federal governments. If funds from local, state and federal sources are not obtained and
continued at a level sufficient to allow for NMC’s purchase of the indicated quantity of
services, then NMC may give written notice of this fact to CONTRACTOR, and the
obligations of the parties under this Agreement shall terminate immediately, or on such date
thereafter, as the County may specify in its notice, unless in the meanwhile the parties enter
into a written amendment modifying this Agreement.

8. INDEMNIFICATION.

8.1 CONTRACTOR shall indemnify, defend, and hold harmless against third party claims the
County of Monterey (hereinafter “County”), its officers, agents and employees from any and
all claims, liability and losses whatsoever (including damages to property and injuries to or
death of persons, court costs, and reasonable attorneys’ fees) occurring or resulting to any
and all persons, firms or corporations furnishing or supplying work, services, materials, or
supplies in connection with the performance of this Agreement, and from any and all claims,
liabilities, and losses occurring or resulting to any person, firm, or corporation for damage,
injury, or death arising out of or connected with the CONTRACTOR’s performance of this
Agreement, unless such claims, liabilities, or losses arise out of the sole negligence or willful
misconduct of County. “CONTRACTOR’s performance” includes CONTRACTOR’s
action or inaction and the action or inaction of CONTRACTOR’s officers, employees,
agents and subcontractors.

9. INSURANCE.

9.1 Evidence of Coverage:
Prior to commencement of this Agreement, the CONTRACTOR shall provide a “Certificate

 of Insurance” certifying that coverage as required herein has been obtained. Individual
endorsements executed by the insurance carrier shall accompany the certificate.

This verification of coverage shall be sent to NMC’s Contracts/Purchasing Department,
unless otherwise directed. The CONTRACTOR 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 the Contractor.

9.2 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,
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9.3

94

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.

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

Commercial general liability insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, 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).

Business automobile 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).

Workers’ Compensation Insurance, If CONTRACTOR employs others in the performance
of this Agreement, in accordance with California Labor Code section 3700 and with
Employer’s Liability limits not less than $1,000,000 each person, $1,000,000 each accident
and $1,000,000 each disease.

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

Professional liability insurance, if required for the professional services being provided,
(e.g., those persons authorized by a license to engage in a business or profession regulated
by the California Business and Professions Code), in the amount of not less than $1,000,000
per claim and $2,000,000 in the aggregate, to cover liability for malpractice or errors or
omissions made in the course of rendering professional services. If professional liability
insurance is written on a ‘“claims-made” basis rather than an occurrence basis, the
CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obtain
extended reporting coverage (“tail coverage™) with the same liability limits. Any such tail
coverage shall continue for at least three years following the expiration or earlier
termination of this Agreement.

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

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

Gartner, Inc.

Access to Information technology research
Term 4/1/2016 -3/31/2017

Total Amount $86,000



the policy is not written on an occurrence basis, such policy with the coverage required
herein shall continue in effect for a period of three years following the date CONTRACTOR
completes its performance of services under this Agreement.

CONTRACTOR shall provide NMC is given notice in writing at least thirty days in advance
of any endorsed reduction in coverage or limit, cancellation, or intended non-renewal
thereof. Each policy shall provide coverage for CONTRACTOR 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 subcontractor
showing each subcontractor has identical insurance coverage to the above requirements.

Commercial general liability and automobile liability policies shall provide an
endorsement naming the County of Monterey, its officers, agents. and employees as

Additional insureds with respect to liability arising out of the Contractor’s work, including
ongoing and completed operations, and shall further provide that such insurance is
primary insurance to any insurance or self-insurance maintained by the County and

that the insurance of the Additional Insureds shall not be called upon to contribute to a
loss covered by the Contractor’s insurance. The required endorsement from for
Commercial General Liability Additional Insured is ISO Form CG 20 10 11-85 or CG 20 10
10 01 in tandem with CG 20 37 10 01 (2000). The required endorsement from for
Automobile Additional Insured Endorsement is ISO Form CA 20 48 02 99.

Prior to the execution of this Agreement by NMC, CONTRACTOR shall file certificates of
insurance with NMC’s Contracts/Purchasing Department, showing that the CONTRACTOR
has in effect the insurance required by this Agreement. The CONTRACTOR shall file a new
or amended certificate of insurance within five (5) 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.

CONTRACTOR shall at all times during the term of this Agreement maintain in force the
insurance coverage required under this Agreement and shall send, without demand by NMC,
annual certificates to NMC’s Contracts/Purchasing Department. If the certificate is not
received by the expiration date, NMC shall notify CONTRACTOR and CONTRACTOR
shall have five calendar days to send in the certificate, evidencing no lapse in coverage
during the interim. Failure by CONTRACTOR to maintain such insurance is a default of
this Agreement, which entitles NMC, at its sole discretion, to terminate the Agreement
immediately.

10. RECORDS AND CONFIDENTIALITY.

10.1 Confidentiality. CONTRACTOR and its officers, employees, agents and subcontractors

shall comply with any and all applicable federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from NMC or prepared in
connection with the performance of this Agreement, unless NMC specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
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11.

12.

13.

transmit to NMC any and all requests for disclosure of any such confidential records or
information.

10.2 NMC Records. Upon request by NMC, CONTRACTOR shall return to NMC any NMC
records which CONTRACTOR used or received from NMC to perform services under this
Agreement.

10.3 Maintenance of Records. CONTRACTOR shall prepare, maintain, and preserve all reports
and records that may be required by federal state, and County rules and regulations related
to services performed under this Agreement. CONTRACTOR shall maintain such records
for a period of at least three years after receipt of final payment under this Agreement. If any
litigation, claim, negotiation, audit exception, or other action relating to this Agreement is
pending at the end of the three year period, then CONTRACTOR shall retain said records
until such action is resolved.

10.4 Access to and Audit of Records. NMC shall have the right to examine, monitor and audit all
records, documents, conditions, and activities of the CONTRACTOR and its subcontractors
related to services provided under this Agreement. Pursuant to Government Code section
8546.7, if this Agreement involves the expenditure of public funds in excess or $10,000, the
parties to this Agreement may be subject, at the request of NMC or as part of any audit of
NMC, to the examination and audit of the State Auditor pertaining to matters connected
with the performance of this Agreement for a period of three years after final payment under
the Agreement.

NON-DISCRIMINATION. During the performance of this Agreement, Contractor, and its
subcontractors, shall not unlawfully discriminate against any person because of race, religious
creed, color, sex, national origin, ancestry, physical disability, mental disability, medical
condition, marital status, age (over 40), or sexual orientation, either in Contractor’s employment
practices or in the furnishing of services to recipients. CONTRACTOR shall ensure that the
evaluation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, full comply with all federal, state, and
local laws and regulations which prohibit discrimination. The provision of services primarily or
exclusively to such target population as may be designated in this Agreement shall not be deemed
to be prohibited discrimination.

COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. If this Agreement has
been or will be funded with monies received by NMC pursuant to a contract with the state or
federal government in which NMC is the grantee, CONTRACTOR will comply with all the
provisions of said contract, and said provisions shall be deemed a part of this Agreement, as
though fully set forth herein. Upon request, NMC will deliver a copy of said contract to
Contractor, at no cost to Contractor.

INDEPENDENT CONTRACTOR. In the performance of work, duties, and obligations under
this Agreement, CONTRACTOR is at all times acting and performing as an independent
CONTRACTOR and not as an employee of NMC. No offer or obligation of permanent
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employment with NMC or particular County department or agency is intended in any manner, and
CONTRACTOR shall not become entitled by virtue of this Agreement to receive from NMC any
form of employee benefits including but not limited to sick leave, vacation, retirement benefits,
workers’ compensation coverage, insurance or disability benefits. CONTRACTOR shall be solely
liable for and obligated to pay directly all applicable taxes, including federal and state income
taxes and social security, arising out of Contractor’s performance of this Agreement. In
connection therewith, CONTRACTOR shall defend, indemnify, and hold NMC and the County of
Monterey harmless from any and all liability, which NMC may incur because of Contractor’s
failure to pay such taxes.

14. NOTICES. Notices required under this Agreement shall be delivered personally or by first-class,

postage per-paid mail to NMC and Contractor’s contract administrators at the addresses listed
below

NATIVIDAD MEDICAL CENTER:

Natividad medical Center
Attn: Contracts Division
Natividad Medical Center
1441 Constitution Blvd
Salinas, CA. 93906

FAX: 831-757-2592

CONTRACTOR:

Name: Gartner, Inc.
Attn: Americas Contracts Dept.

Address: 12651 Gateway Blvd

City, State, Zip: Ft. Myers, FL 33913
FAX: 866-225-4277

Email: americas.contracts@gartner.com

15. MISCELLANEOUS PROVISIONS.

15.1 Conflict of Interest: CONTRACTOR represents that it presently has no interest and agrees
not to acquire any interest during the term of this Agreement, which would directly, or
indirectly conflict in any manner or to any degree with the full and complete performance
of the professional services required to be rendered under this Agreement.

15.2 Amendment: This Agreement may be amended or modified only by an instrument in
writing signed by NMC and the Contractor.

15.3 Waiver: Any waiver of any terms and conditions of this Agreement must be in writing and
signed by NMC and the Contractor. A waiver of any of the terms and conditions of this
Agreement shall not be construed as a waiver of any other terms or conditions in this
Agreement.

15.4 Contractor: The term “Contractor” as used in this Agreement includes Contractor’s
officers, agents, and employees acting on Contractor’s behalf in the performance of this
Agreement.
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15.5 Disputes: CONTRACTOR shall continue to perform under this Agreement during any
dispute.

15.6 Assignment and Subcontracting: The CONTRACTOR shall not assign, sell, or otherwise
transfer its interest or obligations in this Agreement without the prior written consent of
NMC. None of the services covered by this Agreement shall be subcontracted without the
prior written approval of NMC. Notwithstanding any such subcontract, CONTRACTOR
shall continue to be liable for the performance of all requirements of this Agreement.

15.7 Successors and Assigns: This Agreement and the rights, privileges, duties, and obligations
of NMC and CONTRACTOR under this Agreement, to the extent assignable or delegable,
shall be binding upon and inure to the benefit of the parties and their respective successors,
permitted assigns, and heirs.

15.8 Compliance with Applicable Law: The parties shall comply with all applicable federal,
state, and local laws and regulations in performing this Agreement.

15.9 Headings: The headings are for convenience only and shall not be used to interpret the terms
of this Agreement.

15.10 Governing Law: This Agreement shall be governed by and interpreted under the laws of
the State of California.

15.11 Non-exclusive Agreement: This Agreement is non-exclusive and each of NMC and
CONTRACTOR expressly reserves the right to contract with other entities for the same or
similar services.

15.12 Construction of Agreement: NMC and CONTRACTOR agree that each party has fully
participated in the review and revision of this Agreement and that any rule of construction
to the effect that ambiguities are to be resolved against the drafting party shall not apply in
the interpretation of this Agreement or any amendment to this Agreement.

15.13 Counterparts: This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
Agreement.

15.14 Integration: This Agreement, including the exhibits, represents the entire Agreement
between NMC and the CONTRACTOR with respect to the subject matter of this
Agreement and shall supersede all prior negotiations representations, or agreements, either
written or oral, between NMC and CONTRACTOR as of the effective date of this
Agreement, which is the date that NMC signs the Agreement.

15.15 Interpretation of Conflicting Provisions: In the event of any conflict or inconsistency
between the provisions of this Agreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and control.
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NATIVIDAD MEDICAL CENTER

By: M /

—0¢ Gary Gray, MD, CEO

Date: 4"’8 ’/L/)

APPROVED AS TO LEGAL PROVISIONS

By: [-\ W

Monterey\d)unty Deputy County Counsel

Date: (/l’%’ W

APPROVED AS TO IWB; OYISIONS
By:

Monterey Coun‘tf Depu Auditor/Controller

Date: U)/S \ Q

CONTRACTOR

Gartner Inc.

Contractor’s Business Name*** (see instructions)
(/(/( E o

Signature of Chair, President, or Vice-President
Marita E. Hume

Name and Title G artner

Date: g’ A3~ A0\

by Cla ducv

(Signature of Secretary, Asst. Setretary, CFO, Treasurer
or Asst. Treasurer)

QO\(e Krc\-a\—@\ /3\5‘3«9014 SCGAG“ )(

Name and Title

Date: \\’LO(‘CQV\ A AN

***Instructions:

If CONTRACTOR is a corporation, including limited
liability and non-profit corporations, the full legal name of
the corporation shall be set forth above together with the
signatures of two specified officers (two signatures required).
If CONTRACTOR is a partnership, the name of the
partnership shall be set forth above together with the
signature of a partner who has authority to execute this
Agreement on behalf of the partnership (two signatures
required).

If CONTRACTOR is contracting in and individual capacity,
the individual shall set forth the name of the business, if any
and shall personally sign the Agreement (one signature
required).
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Gartner, Inc. Service Agreement for Natividad Medical Center (“Client™ - Exhibit A

‘This Servicc Agreement (“SA” or "Exhibit A"), including the General Terms and all applicable Service Descriptions, constitutes the complete
agreement between Gartner, Inc. of 56 Top Gallant Road, Stamford, CT 06904 (“Gartaer”) and Client of 1441 Constitution Bivd, Salinas, CA
93906-3 100 (“Client™) for the Services (as defined below). Clicat agrees to subscribe to the following Services for the term and fees set forth below.

1. DEFINITIONS AND ORDER SCHEDULE:

Services are the subscription-based research and related services purchased by Client in the Order Schedule below and described in the Service
Descriptions. Service Names and Levels of Access are defined in the Service Descriptions. Gartner may periodically update the names and the
deliverables for cach Service. If Client adds Services or upgrades the level of service or access, an additional amendments to the Natividad
Medical Center Agreement wil! be required.

Service Descriptions describe each Service purchased, specify the deliverables for each Service, and set forth any additional terms unique to a
specific Service. Service Descriptions for the Services purchased in this SA may be viewed listed in Section 2 befow or may be attached to this
SA in hard copy, and arc incorporated by reference into this SA.

Contract Contract
Number | NameolUser
Executive Member [ AﬂElﬂl 01-APR-2016 31-wuﬁm $86,000.00 $86,800.00
| Programs
(Excinding
Total Services: applicable $36,000.00
sales ta,
SR =
2. SERVICE DESCRIPTIONS:
Service Name/ Level of Access Service Description URL
| Executive Programs Member Sece Attached

3. PAYMENT TERMS

Gartner will invoice client annually in advance for all Services. Payment is due 30 days from the invoice date. See Natividad Medical Center

Agreement for additional detnils.

Garimer. Inc. - Service Agreement with General Terms - Version 07/1[- Page | of 3
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4. CLIENT BILLING INFORMATION

Purchase Order Number Billing Address

Invoice Recipient Name Invoice Recipient Email Invoice Recipient Tel. No.

S. AUTHORIZATION

WMIM%& %A/\Q 3- 00
& v

Veisden A lddct Marita E. Hume

it Nome and Tith , Pring o argifrg Vice President
Pty Purthes ~9 ;4?1 Gartner

6'7‘\';&’3%( @f' bﬂ_j

Gartner. Inc. - Service Agreement with General Terms - Version 07/11- Page 2 of 3
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General Terms

| Ownership and Use of the Services. Gartner owns and retains all rights to the Services not expressly granted to Client Only the individuals named in this SA
(each a “Licemsed User”) may access the Services Each Licensed User will be issued a unique password, which may not be shared Client agrees to review and
comply with the Usage Guidelines for Guriner Services (“Culdglingy ") which arc accessible to all Licensed Users via the “Policies™ section of gartner com

Among other things, these Guidelines describe how Client may substitute Licensed Uscrs, excerpt from and/or share Gartner research documents within the Client
organization, and quote or excerpt from the Scrvices extemnally

2. DISCLAIMER OF WARRANTIES. THE SERVICES ARE PROVIDED ON AN “AS [S” BASIS, AND GARTNER EXPRESSLY DISCLAIMS ALL
WARRANTIES, EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF
FITNESS FOR A PARTICULAR PURPOSE OR AS TO ACCURACY, COMPLETENESS OR ADEQUACY OF INFORMATION CLIENT RECOGNIZES
THE UNCERTAINTIES INHERENT IN ANY ANALYSIS OR INFORMATION THAT MAY BE PROVIDED AS PART OF THE SERVICES, AND
ACKNOWLEDGES THAT THE SERVICES ARE NOT A SUBSTITUTE FOR ITS OWN INDEPENDENT EVALUATION AND ANALYSIS AND SHOULD
NOT BE CONSIDERED A RECOMMENDATION TO PURSUE ANY COURSE OF ACTION GARTNER SHALL NOT BE LIABLE FOR ANY ACTIONS
OR DECISIONS THAT CLIENT MAY TAKE BASED ON THE SERVICES OR ANY INFORMATION OR DATA CONTAINED THEREIN CLIENT
UNDERSTANDS THAT IT ASSUMES THE ENTIRE RISK WITH RESPECT TO THE USE OF THE SERVICES

3 Client Confidential Information. Gartner agrees to keep confidential any Client-specific information communicated by Client to Gartner in connection with
this SA that is (i) clearly marked confidential if provided in written form, or (ii) preceded by a statement that such information is confidential, if provided in oral
form, and such statement is confirmed in writing within 15 days of its initial disclosure. This obligation of confidence shall not appty to any information that: (1) is
in the public domain at the time of its communication; (2) is independently developed by Gartner, (3) entered the public domain through no fault of Gartner
subsequent to Client's communication to Gartner, (4) is in Gartner's possession free of any obligation of confidence at the time of Client's communication to
Gartner; or (5) is communicated by the Client to a third party free of any obligation of confidence Additionally, Gartner may disclose such information to the
extent cequired by legal process

4. Miscellaneous

{a) Arbitration. Any unresolved dispute under this SA shall be decided by arbitration conducted in before a single arbitrator under the administration of JAMS,
in accordance with JAMS® Streamlined Arbitration Rules and Procedures The decision of the arbitrator shall be (inal and binding, and the award may be entered
in any court having jurisdiction. The prevailing party in any arbitration shall be entitled to an award of its reasonable attomeys’ fees and costs, in addition to any
award of damages or other relief.

(b) Applicadle Law. This SA shall be governed by and construed in accordance with the procedural and substantive laws of the State of Califoria, without
reference to its conflict of law principles

(c) Use of Name, Trademark, and Loge. Abscnt the prior written conscnt of the other party, neither party shall use the name, trademarks, or [ogo of the other in
promotional materials, publicity releases, advertising, or any other similar publications or communications

(d) No Third Party Bensficiaries. This SA is for the benefit of the partics only

(¢) Surviving Clauses. Sections 3, and 4 (b), (c), (d) and (¢) shall survive the termination of this SA.

Gartner. Inc. - Service Agreement with General Terms - Version 07/1 (- Page 3 of 3
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Gartner.

Client Initiads: ____

SERVICE DESCRIPTION
Attachment to the Service Agreement

EXECUTIVE PROGRAMS MEMBER

Executive Programs Member (the “Service™) is designed for the most senior technology executive in the
organization, typically the CIO. This Service provides the client with (i) an ongoing advisory relationship
with Gartoer and (ii) a thinking partner to contextualize Gartner insights.

DELIVERABLES
Client may designate one (1) Licensed User, referred to herein as “Member,” who may access the
Deliverables listed below.

e Assigned Service Delivery Team ¢ Gartner for IT Leaders Research and Related

e Value Reviews Content

e Access to Analysts ¢ [T Key Metrics Data

¢  Symposium/ITxpo® with Executive e Executive Programs Resecarch and Related
Programs VIP access Content

¢ Executive Programs Events ¢ Talking Technology Series

e Peer Networking

ADDITIONAL DEFINITIONS OF DELIVERABLES

1. Assigned Service Delivery Team
An Executive Partner with past experience in senior technology executive roles and an Executive Client
Manager will serve as the Member’s primary points of contact. They will help define and develop
individualized strategies based on their prioritics and initiatives (“Member Agenda™). The Member may
interact on a monthly basis with the Executive Partner and Gartner to ensure ongoing engagement and
delivery of value. Interactions may include: Strategy Meetings, analyst interactions, local events,
Symposium attendance, peer networking interactions, or Executive Partner teleconferences or
meetings.

Strategy Meetings between the Member and by invitation of the Member, one or more of the Member’s
peers (typically the CEO, CFO, CXO, et al.), and the Executive Partner may be to review and apply
Executive Programs Research, the annual Executive Programs CIO Agenda, or other relevant content,
provide advice on issues of relevance to Member and/or to drive the Member Agenda.

2. Value Reviews
The Executive Partner will periodically conduct Value Reviews with the Member against the Member
Agenda.

3. Access to Analysts
Analyst Inquiry - Provides access to Gartner Analysts associated with this Service. Participation is
limited to the Gartner Analyst and the Member. Inquiry topic may be any area of Gartner-covered
Research so long as the purpose is to advance the Member Agenda.
Prioritized Analyst Scheduling — The Member is entitled to prioritized scheduling for Analyst Inquiry
and 1-on-1 sessions at Symposium/ITxpo.

4. Events
Attendance at Symposium/ITxpo - One (1) complimentary, nontransferable invitation to attend
Gartner Symposium/ITxpo, including standard Symposium entitlements plus Executive Programs VIP
access.

Service Description: Executive Programs Member, Version 2.0, Janwary 2015 — Page I of 2
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5.

Executive Programs Events — Complimentary, nontransferable invitation to attend local content-
based Gartner Executive Programs Events, including regional CIO Leadership Forums, where
available.

As part of the registration process, you will receive access to Gartner Events Terms & Conditions
containing legal disclosures specific to your Event experience.

Peer Networking

Peer Directory — Access to searchable directory of senior technology leaders and CEOs.

Online Forums — Access to virtual discussions of common issues among peers on gartner.com,
including a private forum exclusive for Executive Programs Members and Leaders.

Offline Meetups — Access to designated program lounges at Symposium

Facilitated Networking - Executive Partner will, upon request, arrange meetings or conference calls
with peers around a specific topic to discuss best practices or areas of expertise.

Gartner for IT Leaders Research and Related Content — Includes Gartner Core IT and Role-specific
Research; diagnostic tools, templates, and case studies; Weekly Picks and News Analysis; and webinars
featuring Gartner Analysts.

IT Key Metrics Data — Provides performance metrics on trends in IT spending and staffing, unit costs,
and performance measures across critical IT domains.

Executive Programs Research and Related Content

Research Reports — Up to 12 (twelve) Reports per year, covering Gartner-selected topics on areas
where business and IT intersect (Schedules are approximations and are dependent on the publication
schedule of relevant Research). Includes associated tools and teleconferences hosted by Executive
Programs Research Report authors to discuss topics of their Research Reports.

Business Research and Related Content — Targeted to CIOs, CFQs, and other business executives.

Talking Technology Series — Analyst commentaries on the latest IT topics in a monthly audio program
that can be accessed via gartner.com or downloaded to an MP3 device.

ADDITIONAL TERMS & CONDITIONS
Unless otherwise provided above, use of this Service is governed by the Usage Guidelines for Gartner
Services, which are accessible on the Policies section of gartner.com, otreona—ol

Service Description: Exscutive Programs Member, Version 2.0, January 2015 — Page 2 of 2
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Usage Guidelines for Gartner Services

Weirome ¢ Gartnari

Thank you for purchasing a License to Gartner Research. We've created these Usage Guidelines for Gartner
Services especially for you, the Licensed User. Through easy to understand rules and practical scenarios, the
Guidelines are intended to help you use the Gartner Services within your contractual entitlements; and also
get the most value from your Gartner relationship.

These Guidelines are intended to address the following areas:

= Research Documents for Internal Use (within your company)
®  Research Documents for External Use (outside your company)
®  Analyst Inquiry

" Usernames & Passwords

Baseline License: These Usage Guidelines constitute a baseline license that is generally applicable to
Licensed Users who have purchased a subscription to Gartner Services. Where a specific Gartner product
offering includes entitlements that are different from the baseline license, the terms of that product offering
will apply. Gartner reserves the right to periodically update these Usage Guidelines.

Product Specific Usage: As the Gartner product portfolio continues to expand, even baseline usage
parameters may slightly vary by the type of Service the client has purchased. If a Licensed User is unclear
as to how a usage parameter in these Guidelines applies to the Service they have purchased, they should
contact their Account Executive for further guidance.

Monitoring of Usage: Please note that Gartner monitors activity on our web site, including use of our
Services by Licensed Users. If we see indications that our Services are being used outside of these Usage
Guidelines, we may contact your organization and ask you to investigate your use of the Services and
provide us with information to validate that the Services are being used within your contractual entitlement.

In the event of non-compliance, Gartner reserves the right at its sole discretion to either terminate (or limit

access to) the Services or terminate the Service Agreement in its entirety.

If you wish to view the practical scenarios, you may do so at Usage Guidelines for Gartner Services. Gartner
reserves the right to periodicaily update the practical scenarios to address client feedback and business

needs. For any questions, contact usage.quidance@gartner.com.

These Usage Guidelines constitute a baseline license that is generally applicable to Licensed Users who have purchased a

subscription to Gartner Services. Where a specific Gartner product offering includes entitlements that are different from the lB

baseline license, the terms of that product offering will apply. Garnecteserresthe-right-te-periedicall update-these-Lsage— 22—
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Usage Guidelines for Gartner Services

Ressarch Documents — Internal §

We welcome you, the Licensed User, to open as many Gartner Research documents as you like: for your

personal use within your job and within the scope of your Service.

While you may print one hard copy of a Gartner Research document for your personal use in your job role,
as a general rule Gartner Research documents cannot be shared:

With individual non-Users; or

Via email, intranet posting, or other information storage & retrieval systems.
If your job role requires you to share Gartner Research internally with your colleagues, you may:

Briefly summarize* the Gartner Research in your own words for your project team or senior-level decision

makers (attributing Gartner as the source).

Include small excerpt* of Gartner Research (e.g., a few lines of text not to exceed 5 sentences, a paragraph, or a

specific graphic) in an internal report or presentation (attributing Gartner as the source).
*NQTE: This is an acceptable use so long as it is:

not done on a systematic or routine basis (e.g., by a Licensed User who consistently distributes a periodic
summary or excerpt of Gartner Research or who leverages a company business process that allows non-Users to

routinely approach the Licensed User to meet their Gartner Research needs);
limited to an internal audience only of no more than 15 people; and

not done with the intent or effect of avoiding the purchase of additional User licenses.

REMINDER: This is a baseline license that may vary depending on your purchased product. Click here for
further guidance.
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Research Documents - ¥

We welcome you, the Licensed User, to open as many Gartner Research documents as you like: for your

personal use within your job and within the scope of your Service.

Gartner Research documents cannot be shared (a) outside your company, or (b) via email, internet posting,
or other external information storage & retrieval systems.

If your job role requires you to share Gartner Research outside of your company, you may:

Excerpt or reference with prior written approval from quote.requests@gartner.com and in compliance with the

Gartner Copyright & Quote Policy.

Purchase a Reprint License for External Use. Click here for more information on Reprint Licenses.

REMINDER: This is a baseline license that may vary depending on your purchased product. Click here for
further guidance.
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Usage Guidelines for Gartner Services

Amatyst Inguiry Us
1

We welcome you to call us if you are a Gartner Licensed User with Analyst Inquiry Service.

You may use our Analyst Inquiry Calls (or Written Responses, where approved) to discuss:

Company related issues
Interpretation of Gartner Research

Document reviews such as basic technology reviews of business-related documents (up to 20 pages)

NOTE: Non-Users, inside or outside the Client company, may not participate on Inquiry Calls or receive
copies of Written Responses. For the avoidance of doubt, “participate” in this context means Non-Users:

May not physically attend a session

May not listen in to an Analyst Inquiry session

Analyst Inquiry entitlements beyond the baseline service described hereunder may vary by service
purchased. For additional guidance on your service-specific entitlements, please consuit your account
representative.

REMINDER: This is a baseline license that may vary depending on your purchased product. Click here for
further guidance.
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Usage Guidelines for Gartner Services

Usernames & Passwords Uss g

As a Licensed User, you will receive a unique Username and Password, which is for your personal use only,
and may not be shared inside or outside your company.

There are two exceptions where your Username and Password may be reassigned to another within your
company:

If your job responsibilities substantially change so that you no longer require access to the Gartner Services; or

If you permanently ieave your company.

NOTE: When your company substitutes a Licensed User, the new Licensed User must be located in the same
country as the original Licensed User. Where not possible, please consult your Account Executive for an
appropriate solution.

NOTE: In situations where your company desires to assign a license to a contractor/sub-contractor

The contractor must be a full-time equivalent, meaning they have a company assigned email address, company
business cards and function for all intents and purposes as a full-time employee (as opposed to a temporary

contractor for a discrete term);

Company must contractually agree to pass on to contractor the Usage Guidelines and to be liable in the event of

any misuse or non-compliance with the Services;
Contractor must agree to only use the Services for your company (i.e., the company that issued the license);

In no instance is it ever acceptable for a Licensed User to share their Username and Password with the

contractor; and

Upon termination of the contractor's service term with your company please arrange to reassign the User License

to another within your company per guidelines referenced above.

REMINDER: This is a baseline license that may vary depending on your purchased product. Click here for
further guidance.

These Usage Guidelines constitute a baseline license that is generally applicable to Licensed Users who have purchased a
subscription to Gartner Services. Where a specific Gartner product offering includes entitlements that are different from the
baseline license, the terms of that product offering will apply. | o

—Glitefises, 2015 Gartner, Inc. and/or its Affiliates. All Rights Reserved. Update: 10-MARCH-2015
Page 6 of 6

Gartner, Inc.

Access to Information technology research

Term 4/1/2016 -3/31/2017

20 Totat Amount $86,000




