?ﬁgm PURCHASE AGREEMENT FOR EQUIPMENT AND SOFTWARE SERVICES

11
This Purchase Agreement Is made as of the date on the signature page below {"Effective Date”) by and between Kit Check, Inc., a Dlstrict of Columbia corporation with & principal office at
803 7™ 5t NW, Suite 350, Washington, DC 20001 {"Kit Check” or “Vendor”) and the Purchaser defined helow. The parties agree as follows:

Purchaser {If applicable, Include details of hospital system}): Purchaser Address:

County of Monterey, a political subdivision of the State of | Natividad Medical Center
Colifornio, on behalf of Natividad Medical Center (NMC), an acute | 1441 Constitution Blvd,
care hospital. All Notices to be sent care of: Salinas, CA 93206

NMC Contracts Monager and NMC Pharmacy Manager

Background: Kit Check provides hospitals with scanning eguipment and web-based software to enable hospitals to automate their pharmacy kit processing. Kit Check will sugply the
Equipment, Consumables and Services described below for the Fees during the Term (all as defined below).

Equipment: Kit Check will provide Purchaser with the equipment specified below, as well as any other equipment that is subsequently specified in an mutually agreed amendment or order
{collectively, the “Equipment”);
1 scanning station; 1 RFID printer suitable for printing the Kit Check RFID labels; and 1 desktop barcode scanner

Standard Services: Kit Check will provide Purchaser with the following “Standard Services”:
= “Kit Chack Standard Software Service” which consists of providing Purchaser’s Authorized Personnel with access and use of Kit Check’s standard web-based kit processing software
that Kit Check makes generally available to its customers throughout the Term. The Kit Check Kit Standard Software Service is used by Purchaser’s Authorized Personnel in conjunction
with the Equipment for pharmacy kit processing.
» “Kit Check Installation Services” which consists of assisting with Purchaser’s installation of the Equipment.
» “Kit Check Training” which consists of training Purchaser's Authorized Persennel In the use of the Eguipment and the Kit Check Standard Software Services, at the timas and for the
pericds mutually agreed.

Customizations and/or Additlonal Services: Certain customizations and/or additional services may be provided by Kit Check if specified below or In a mutually agreed amendment or order:
Not Applicable

Consumables: Kit Check will supply Purchaser with the RFID labels/tags suitable for use with the RFID printer, Tags come in two forms, a regular tag that can be used on various surfaces,
and a metal-mount tag that can be used specifically to affix to metal surfaces.

Fees and Payment Terms: The Fees for the Equipment, Consumables and Services are as specified below. Shipping and travel expensas are paid pursuant to the County of Monterey Travel
Policy and have not been included In the stated fees. Kit Check will Invoice Purchaser for pre-approved shipping expenses as incurred. Kit Chack reserves the right to update the pricing of
the Equipment, Consumabiles and Services on an annual basis. The total amount payable by NMC to CONTRACTOR under this Agreement shall not excead the sum of $95,000,

Equipment Fee: Whaived
Installation Fee: Waived
Anrual Subsceription Fee for Kit Check Standard Software Service: Included
Customization and/for Additional Services Fees (if applicable): Not Applicable '
Annual Hardware and Software Support Fee: Included
Training Services Fee: 4 heurs of training provided a5 part of initial installation; further services
at $200 per hour.
Consumables: $0.95 per tag for tags 1-50,000
Minimum initiai Consumabies Buy: 10,000 Tags 50.80 per tag for tags 50,001-100,000
Minimum Annug! Constimables Buy: 30,000 Tags $0.50 per tag for tags »100,000
$1.40 per metal-mount tag

1. Services. Kit Check will provide Purchaser with the Standard Services and any Customization and/or Additional Services that have been mutually agreed In this Agreament or in a subsequent
amendment or mutually agreed order {colfectively, the “Services”).

a. EXHIBITS; the following attached exhibits are incorporated herein by referance and constitute a part of this Agresment;
Exhibit A: $aa$ License Agreaement
ExhlIbit B: Service Level Agreement

2, Purchaser Order Form. This Purchase Agreement includes and incorporates only the following terms from Purchaser’s standard purchase order (the "Purchaser PO”) form if this has been
provided to Kit Check in writing prior to the Effective Date: (i} any term stipulating the manner in which equipment must be shipped and that allocates risk of loss durlng any period of transit;
{ii) any term stipulating the manner and timing of delivery and associated requirements for returning Software or Equipment; (iil) Califernia as the governing law and any term stipulating the
manner in which disputes between the parties should be resolved; and (iv} any provisions that eddress the independent contractor status of Kit Check and counterparts {(i) to (iv) cellectively,
the “Relevant Purchaser PO Terms”). Notwithstanding any other term or condition in the Purchaser PO, the parties agree that the terms of this Purchase Agreement, ovarride and supersede
any conflicting language that appears in the Purchaser PO or any ether document provided by Purchaser.

3, Entire Agreement. This Purchase Agreement constitutes the entire agreement between Kit Check and Purchaser, Access and use of the Kit Check Standard Software Service is subject to the
license terms that appear in the Kit Check Software Service License attached te this Agreement as Exhibit A This Purchase Agreement supersedes all prior and contemporanecus agreements,
understandings, negotiations and discussions, written or oral, of the parties relating to the Equipment, Consumakbles or Services. Kit Check may update the SaaS agreement from time to
time. If Kit Check updates the SaaS Agreement, it shall be emailed to Purchaser and Purchaser shall have 60 days to contest any changes. If no comments are made, the changes shall be
deemed accepted.

4. Hospital Systems. If Purchaser is part of a hospital system and desires to use the Equipment, Consumables and Services for other hospitals within the system, then this is permitted subject
to the requirements of this provision, Purchaser agrees that: {I} this Agreement shall also govarn the supply of Equipment, Consumables and Services te any hespital in the system in which
Purchaser participates; (i) Purchaser Is responsible for ensuring that all other hospitals within the system that use the Equipment, Consumables and Services agrae to and comply with the
terms of this Agreement; and (i} Purchaser will be fully liable and responsible for any breach of this Agreement by any hospital within the system and will indemnify Kit Check against any
clalms that may be made by such hospital against Kit Check.

5. Third Party Consumables, Kit Check Is not able to assess and test the third party consumables, and because part of the costs of tha Kit Cheek Equipment are recouped via charges for Kit
Check Consumables, the use of third party supplied consumables will have the following Impacts on Purchaser: {i) the representations, warranties and indemnifications from Kit Check to
Purchaser in this Agreement will no longer be effective and (i) Kit Check will ke entitled to charge Purchaser the then standard Kit Check surcharge for each third party consumable used
{currently $0.9 per tag),




B,

7.

N

1.

iz

18.

13,

16,

17.

14,

/éif’ (slger
/

Term, This Agreement shall remain in effact for an Initlat tarm of three [3)-vears commensing on August 35, 2024 through August 14, 2017, unless terminated earller by Purchaser or Kit
Check In accerdance with the terms of this Agreement (the “Term™), Kit Check will retain title to the Equipment durlng the first two years of the Term, IF the Agreemant is terminated
In sccordance with Its terms within the first bwo years of the Term by wither Purchaser or KIt Chegk, then Kit Check will have the right and option to callect the Equpment from
Purchaser's premlses, Thereafter, title shall transfer to Purchaser who shall wholly awn the Equipmeant. Purchaser raserves the right to cancal this Agresment, or any extenslon of this
Agreament, with cavse, with a‘th]rtyﬁ\gv (B0} written notice,

£

Notwithstancing anvthing contalned In this agreement to the contrary, If Insufticlent funds are appropriated, or funds are otherwise unavaflable In the budget for Purchasar far any
renson whatsaevar in any flscal year, for paymeants dug under this agreemant, Purchaser will immediately notify It Check of such occurrenca, and this agreement shall terminate after
the last day durlng the flseal year for which appropriations shall have been budgeted for Purchaser ar are otherwise availakle for payments. To the extent permitied by law, this
provision will not be construed so as to permit Purchaser to terminate thiy agreenient in order 1o acquire or lease any other equipment or 1o allotate funds directly or indiractly ta
parform tha sama application and In the sama manner for which the egulpment Is Intended,

Acceptance. Purchaser shall have ninaty (50) days from the date of dellvery to test and accept the Equipmant and tha Services, The Services and Equipment will be considered to be
seceepted whan althar of the followlng tenditions ere mef: (1) when at least ten (10) kits total hava been taggad and processed using the Kit Check Standard Software Services; or (2) vpon
Purehaser signing a notice of acteptange, IF Purchaser rejects any Equipment or Sarvices, Purchaser shall provide Kit Check a written list of items that must ba corrected, On recaipt of
Purchase’s notice, Kit Check shall promsptly commence, at no additlonal charge to Purchaser, all reasanable efforts to complebe, ag quickly as possibla, such necassary corrections, repalrs, and
modificatians to the Equipmant er Sarvicas as Wil permit them to be ready for retesting and review, If Purchaser chooses not to accept the Equipment or Sarvlces at this time, then both
parties may terminate this Agreement on notice to the ether party and all Equipment and any upfront payments shall ba ssturned, The Equipment shail be removed ata time and in a
manner that is agreed upen by Purchaser and Kit Check and that [s the least. disruptive to Purchaser's operations, Once the Initlal Equipmant and Servisas have been actepted, no further
testing. return or refund ls permissible. Fees shall acerve for processing of kits and use of Services prior to aceeptante, but only If the Equipment and Services are accepted,

Notices. Any natlce required or permittad to be glven pursuant to this Agraament shall be glven In writing signed by or on behalf of the party giving such notlee, and ither delivered In
person; dapositad In the Unftad States mall, postage pre-pald, reghtered or certifled malk, properly addressed; ar sent by natlonally recognized overnight courler. Notleas are constderad
delivated on the post-marked date of the date dellvered by a courler for next business day delivery. Tha adtrasses for notlees of gach party are speciled on the first paga of thls Purchase
Agreement. Either party may change thelr respective notification addresses by providing written notice to the other party in accordance with this section,

Publielty, Kit Check may enly use the namets) of Purchaser for advertising or other promotional materials with Purchaser’s prior consent, However, Kit Check may Include Purchaser’s name
th lts standard client llst without Purcheser’s prior cansent.

No Protected Health Informatlan {FHI) Kit Check warrants that use of the Fquipment and the Services does nat reguira any delivery or use of Protected Health Information ("PHI”), s
dafinad under HIPAA. Purchaser warrants that it will not upload or otherwlse deliver ta Kit Check or InpUt into the Kit Check Standard Softwara Services apy PHI,

Purchaser Data, Purchaser shall be tha cwner of sll dats enterad Inte Kit Check Stendard Softwara Services by or on behalf of Purchaser {collectively, the "Purchaser Data"), Kit Check will
return Purchaser Data te Purchaser If so requested by Purchaser In writing In accordance with tha terms In the Kit Check SaaS Licensa, Kit Chegk may use Purchaser Data for purposes of
Improving Kit Check’s products and services. In addItion, KIt Check can create and use Analytics Datz for any purpose. "Analyfics Data” means dats derlved from the operation o use of Kit
Chack Eguipmient and Services, including data efements derived from Purchaser Data, and any conclustons, reports or other data resulting from analysis of such dais {a.g, sevvice leve! data,
customer Item history, and customar usaga patterns, ste.), Analytics Deta Is owned by Kit Check,

Canfltlantiality, Each parly acknowledges that certaln information of the other party thatit may acquire or be exposad te In connection with the Equipment, Services and this Agreemant will
constitute Information of a propriatary ar confidential nature including, without linitation, Information concerning the other party's business affairs, property and methods of operation and
any uther materlal, data or Information disclosad by pha party to the other party that Is not generelly known by or tisclosed 1o the public or to third parties {cotlectively, "Confidential
Infarmation”), Kit Check’s Confldential Informatlon wil be marked as confidential, Purchaser Confidential Information Includes, without limitatien, any Purchaser Data. Eech party (the
“Recelving Party”) agraas: to exercise the same degrae of care and protoction with respect to the hereln dantifiad Confidantial Information of the ather party {the “Disclosing Party”) that It
exercises with respest te its own Confidential Information, bul In na event less than 3 repsonable degree of care; not to use the Disclosing Party's Confidentlal Informalion except as
permitted or contemplated hereunder; gnd not to directly or Indlractly disclose, distribute, republish or allow any third party te have aceess ta any Cenfidential Infarmation of the Disclosing
Party withaut the Dlselosing Party's prior wrlkten consent. However, a Recelving Party may disciose Confidentlal informatlon If se requlrad by law (Including court arder or subpoeni)
provided that the Receiving Party providas the Disclosing Party with sufficlent written notlce of such diselosure. Confidantial Information shall not Inglucle informatlon that ls: (1] publicly
avallable or later hecomes avallable other than through a breach of this Agreement; {il] known to the Receiving Party or its employees, agents or representatives prior to. disclosura by the
Piscloging Party; or ({ll) subsequantly lawfully chtalned by the Recelvlng Party or Its employees, agents, or represantatives from a thict! party without ebllgations of confidentiality,

Service Lavels, Kt Check will use commertially reasoneble efforts throughout the Term to provide the Sarvices n a manner that meets or exceeds the appliceble sarvice level In the Kit Check
Service Level Agresment, which Is incorporated ag Exhibit B. Kit Check may update service levels from time to tima. If Kit Chieck updates the Service Level Agreement, It shall be emalled to
Purchaser and Purchaser shafl have 60 days ta contast any shasgas, If no comments are made, the changes shall be deamed accepted,

Manufacturers’ Warrsntles. To the extent legally permissible, Kit Check transfers and passes through to Purcheser any manufacturer’s or other third party’s warranty of agrasment that is
provided by the manufacturer of the Equipment or the Consumablas {("Third Party Warranties") as of the date of delivery and for a year therenfter (the “Fuuipment and Consumables
Warranty Pariod},

Atknowletlgementsand Disclaimer of Othar Warrantlas, Purchaser acknowledges and agrees that Purchaser Is responsibie for the processing of pharmacy kits as part of Its duily operations
and although Kit Check is providing Equipment, Consumables and Services to facilltate automation of this existing process, It 's Purchaser that is responshla for ensuring the proper
processing of pharmacy kits. Tha partles acknowledge and agree that the Purchasar's Authorized Parsonnat may Include third party service providers who will operate the Equipment and
use the Consumables and Services on Purchaser’s behalf {the “Purchaser Processor”). Tha partles Furthar acknowledge that Kit Check's services do not include the operation of the
Equipment or use of the Consumables end Services, and that Xit Check hgs no responsibilities for processing by Purchaser or a Purchaser Processor, aven If the Purchaser Progessor Has heen
referrad to Furchaser by Kit Chack, EXCEPT AS EXPRESSLY SET FORTH iN THE KIT CHECK SLA, THE THIRD PARTY WARRANTIES AND AS MAY BE SPECIFIED IN THE LICENSE TERMS THAT APPEAR
IN THE KIT CHECK SaaS LICENSE, AND TO THE MAXIMUM EXTENY PERMITTED BY APPLUCABLE LAW, KIT CHECK DISCLAIMS ALL WARRANTIES, EXPRESS, STATUTORY, DR IMPLIED WiTH
RESPECT TO THE EQUIPIENT, CONSUMABLES AND THE SERVICES,

Purchaser Authprlzed Personnel. Purchaser sgrees that only its employees and conlrectors, Incliding any Purchaser Processar, that have been designated with responsibilitles for
procassing pharmacy ks and malntalning Purchaser’s records and systems, will have access and use of the Equipment, Consumables and Services (collectively, the "Authorized Mersonnel”).
Purchaser Is fully respansible far any scls or amisslens of Autharized Personnel and shall ensure that Autherized Parsonnal comply with a)) the terms and conditians of this Agreement,

Inelemnification. Kit Check will Indemnify, defend atvd bold Purchaser and 1ts divactors, officers and employees, {collactively, the “indemnified Parties”) harmless fram ard against any and all
third party clatms that the Kit Check Standard Software Services infringa any valld patent, copyright, or trademark rights that exlsted as of the Effactive Date. The Indsmnifled Party shall: {a}
provide Kit Chack with prompt wrltten natlce upon bacoming aware of any such claim; {b) reasanably cooperale with Kit Check in the defense of any such claimy and |} provide Kit Chack
wiih sole and exclusive control of the defense and setilement of any such clatim, This indemnification |s the only responsthility of Kit Check and the sols and exclusive remedy of Purchaset for
any claims or llabllities associated with Infringement or violation of third party patents, copyrights or tradenark rights,

EXCLUSION OF GERTAIN DAMAGES. (N NC EVENT WILL EITHER PARTY BE LIABLE TO THE GTHER PARTY FOR INDIRECT, INCIDENTAL, EXEMPLARY, PUNITIVE, OR SPECIAL DAMAGES,
INCLUDING DAMAGES FOR LOST PROFITS, REGARDLESS DF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT OR OTHERWISE AND EVEN (F SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES,
2 Kit Check / Natividad Medical Center Original Agrectnent
Hquipment, Seftwars & Malntenance 7-22-2014
Terny: 8-15-2014 fhrough 8-14-2017
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Term. This Agreament shall remain in effect for an initial term of three (3} years commencing on August 15, 2014 through August 14, 2017, unless terminated earlier by Purchaser or Kit
Check In accordance with the terms of this Agreement (the “Term”), Kit Check will retain title to the Equipment durlng the fiest two years of the Term. If the Agreement is terminated
in accordance with its terms within the first two years of the Term by either Purchaser or Kit Check, then Kit Check will have the right and option to collect the Equipment from
Purchaser’s premises. Thereafter, title shall transfer to Purchaser who shall wholly own the Equipment. Purchaser reserves the right to cancel this Agreement, or any extension of this
Agreement, with cause, with a thirty day {60) written notice.

Notwithstanding anything contained in"this agreement to the contrary, if insufficient funds are appropriated, or funds are otherwise unavailable in the budget for Purchaser for any
reason whatsoever in any fiscal year, for payments due under this agreement, Purchaser witl immediately notify Kit Check of such occurrence, ard this agreement shall terminate after
the last day during the fiscal year for which appropriations shall have been budgeted for Purchaser or are otherwlse avallable for payments. To the extent permitted by law, this
provision will not be construed so as to permit Purchaser to terminate this agreement in order to acquire or lease any other equipment or to allocate funds directly or indirectly to
perform the same application and in the same manner for which the equipment is intanded.

Acceptance. Purchaser shall have ninety (90) days from the date of delivery to test and accept the Equipment and the Services. The Services and Equipment will be considered to be
accepted when efther of the following conditions are met: {1} when at least ten (10) kits total have been tagged and processed using the Kit Check Standard Software Services; or (2} upon
Purchaser signing a notice of acceptance. If Purchaser rejects any Equipment or Services, Purchaser shall provide Kit Check a written list of items that must be corrected. On recelpt of
Purchase’s notlce, Kit Check shall promptly commence, at no additional charge to Purchaser, all reasanable efforts to complete, as quickly as possible, such necessary corrections, repairs, and
modifications to the Equipment or Services as will permit them to be ready for retesting and review. If Purchaser chooses not to accept the Equipment cor Services at this time, then both
parties may terminate thls Agreement on notice to the other party and all Eguipment and ary upfront payments shall be returned. The Equipment shall be removed at a time and in a
manner that is agreed upon by Purchaser and Kit Check and that s the least disruptive to Purchaser’s operations. Once the initlal Equipment and Services have been accepted, no further
testing, return or refund is permissible. Fees shalt acerue for processing of kite and use of Services prior to acceptance, but only if the Equipment and Services are accepted,

Notices. Any notice required or permitted to be given pursuant to this Agreement shall be given in writing signed by or on behaif of the party glving such notice, and either delivered in
person; deposited in the United States mail, postage pre-paid, registered or certified mail, properly addressed; or sent by natlonally recognlzed overnight courier. Notices are considered
delivered on the post-marked date or the date dellvered by a courler for next business day delivery. The addresses for notices of each party are specified on the first page of this Purchase
Agreement. Either party may change thelr respective notification addresses by providing written notice te the other party in accordance with this section,

Publicity. Kit Check may only use the name(s) of Purchaser for advertising or other promotional materlals with Purchaser’s prior consent. However, Kit Check may include Purchaser's name
In its standard client list without Purchaser’s prior consent.

No Protected Health Information (PHI). Kit Check warrants that use of the Equipment and the Services does not require any delivery or use of Protected Health Infarmation ("PHI"), as
defined under HIPAA, Purchaser warrants that it will not upload or otherwise dellver to Kit Check or Input Into the Kit Check Standard Software Services any PHE

Purchaser Data. Purchaser shall be the owner of all data entered Into Kit Check Standard Software Services by or on behelf of Purchaser {collectively, the "Purchaser Data"). Kit Check will
return Purchaser Data to Purchaser if so requested by Purchaser in writing in accordance with the terms in the Kit Check SaaS License. Kit Cheek may use Purchaser Data for purposes of
improving Kit Check’s products and services, In addition, Kit Check can create and use Analytics Data for any purpose. “Analytics Data” means data derived from the operation or use of Kit
Check Equipment and Services, including data elements derived from Purchaser Data, and any conclusions, reports or other data resulting from analysis of such data (e.g,, service level data,
customer item history, and customer usage patterns, etc.). Analytics Data is owned by Kit Check.

Confidentiality, Each party acknowtedges that certain information of the other party that it may acquire or be exposed to In connection with the Equipment, Services and this Agreement wili
constitute information of a proprietary or confidential nature including, without fimitation, information concerning the other party’s business affairs, property and methods of cperatlon and
any ather material, data or information disclosed by one party te the other party that is not generally known by or disclosed to the public or to third parties {collectively, “Confidential
Information”}. Kit Check’s Confidential Infermation will be marked as confidential. Purchaser Conflidentiat Infarmation includes, without limitation, any Purchaser Data, Each party {the
“Recelving Party”) agrees: to exercise the same degree of care and protection with respect to the herein identified Confidential Information of the other party (the “Discfosing Party”) that it
exerclses with respect to its own Confidential infermation, but in no event less than a reasonable degree of care; not to use the Disclosing Party's Confidential Information except as
permitted or contemplated hereunder; and not to directly or indirectly disclose, distribute, repubiish or allow any third party to have access to any Confidential Informatlen of the Disclosing
Party without tha Disclosing Party’s prior written consent. However, a Receiving Party may disclose Confidential Information i so requivred by law {including court crder or subpoena)
provided that the Receiving Party provides the Disclosing Party with sufficient written notice of such disclesure, Cenfidential Information shail not include information that is: 1) publicly
avallable or later hecomes available other than through a breach of this Agreement; {ii} known to the Recelving Party or its employees, agents or representatives prior io disclosure by the
Disclosing Party; or (iii} subsequently lawfully obtained by the Receiving Party or Its employees, agents, or representatives from a third party without obligations of confidentiality.

Service Lavels. Kit Check will use commercially reasonable efforts throughout the Term te provide the Services in @ manner that meets or exceeds the applicable service level in the Kit Check
Service Level Agreement, which is incorporated as Exhibit B. Kit Check may update service levels from time to time. if Kit Check updates the Service Level Agreement, it shall be emailed to
Purchaser and Purchaser shall have 60 days to contest any changes. If no comments are made, the changes shall be deemed accepted.

Manufacturers’ Warranties. To the extent legally permissible, Kit Check transfers and passes through to Purchaser any manufacturer’s or other third party’s warranty or agreement that is
provided by the manufacturer of the Equipment or the Consumables {"Third Party Warranties®) as of the date of delivery and fer a year thereafter {the "Equipment and Consumabies
Warranty Period”).

Acknowledgements and Disclaitmer of Cther Warranties. Purchaser acknowledges and agrees that Purchaser Is responsible for tha processing of pharmacy kits as part of its daily operations
and although Kit Check Is providing Equipment, Consumables and Services to facilitate automation of this existing process, it is Purchaser that is responsible for ensuring the proper
pracessing of pharmacy kits. The parties acknowledge and agree that the Purchaser's Authorized Personnel may include third party service providers who wiil operate the Equipment and
use the Consumables and Services on Purchaser’s behzlf (the “Purchaser Processor”). The parties further acknowfedge that Kit Check's services do not include the operation of the
Equipment ar use of the Consumahles and Services, and that Kit Check has ne responsibilities for processing by Purchaser or @ Purchaser Processor, even if the Purchaser Processor has been
referred to Purchaser by Kit Check. EXCEPT AS EXPRESSLY SET FORTH IN THE KIT CHECK SLA, THE THIRD PARTY WARRANTIES AND AS MAY BE SPECIFIED IN THE LICENSE TERMS THAT APPEAR
I THE KIT CHECK SaaS LICENSE, AND TQ THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, KIT CHECK DISCLAIMS ALL WARRANTIES, EXPRESS, STATUTQRY, OR IMPLIED WITH
RESPECT 70O THE EQUIPMENT, CONSUMABLES AND THE SERVICES.

Purchaser Authortzed Personnel. Purchaser agrees that only its employees and contractors, including any Purchaser Processor, that have been designated with responsibilities for
processing pharmacy kits and maintaining Purchaser’s records and systems, will have access and use of the Equipment, Consumables and Services (collectively, the “Authorized Personnel”).
Purchasar is fully responsible for any acts or omisslons of Autherized Personnel and shalt ensure that Authorized Personnel comply with all the terms and conditions of this Agreemeant,

Indemnification. Kit Check will indemnify, defend and hold Purchaser and its directors, officers and employees, (collectively, the “Indemnified Parties”} harmless from and against any and alt
third party claims that the Kit Check Standard Software Services infringe any valid patent, copyright, or trademark rights that existed as of the Effective Date. The Indemnified Party shall: (al
provide Kit Check with prompt written notice upen becoming aware of any such claim; {b) reasonahly cooperate with Kit Check in the defense of any such claim; and (c} provide Kit Check
with sole and exclusive control of the defense and settlement of any such claim. This indemnification is the anly respensiblilty of Kit Check and the sole and exclusive remedy of Purchaser for
any claims or liabilities assoclated with infringemant or viclation of third party patents, copyrights or trademark rights.

EXCLUSION OF CERTAIN DAMAGES, IN NO £VENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR INDIRECT, INCIDENTAL, EXEMPLARY, PUNITIVE, OR SPECIAL DAMAGES,
INCLUDING DAMAGES FOR LOST PROFITS, REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT OR OTHERWISE AND EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY QF SUCH DAMAGES.
2 Kit Check / Natividad Medical Center Original Agreement
Equipment, Software & Maintenance 7-22-2014
Term: 8-15-2014 through §-14-2017
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LIMITATION OF LIABILITY. Except for defense znd indemnification obligations, as set forth within this Agreement, neither the County nor CONTRACTOR shall be liakle to the other for any
damages exceedling the aggregate insurance coverage limits set forth under this Agreement, including but not limited to, any and all legai and regulatory actions, alleged damages, claims,
fiabilities, costs, expenses or finanzial loss, in any way arising from or relating to the performance of this Agreement, The provisions of this Paragraph shall apply regardless of the form of
action, damage, claim, liability, cost, expense, or loss, whether in contract, statute, tort or otherwise.

Insurance, Puring the Term Kit Check shall malntzin the following types of insurance coverage: statutory workers’ compensation In the ameunt of $1,000,000 each person, $1,000,000 each
accident and $1,000,000 each disease; commercial genaral liability insurance with 2 combined single limit for Bedily Injury and Property Damage of not less than 51,000,000 per occurrence;
business automobile liabllity insurance with a2 combined single limit for Bodlly Injury and Property Damage of not less than $500,000 per occurrence; umbrella liabllity insurance; and
prafassional liability insurance in the amount of not less than $1,000,000 per claim and 52,000,000 in the aggregate. Commerclal general liabliity and automobile liability policies shafl
provide an endorsement naming the County of Monterey, its officers, agents and employees as Additional Insureds. Endorsements for General Liablity and Auto Liability policies shall state
that the insurange is “primary” and the County of Monterey is “non-contributory” or coples of the complete policy with state the equivalent may be submitted in their entirety

Termination. Either party may terminate this Agreement based on the other party’s breach of a material term of the Agreement by providing the breaching party with thirty (30) days’ notice
and the right to cure during such 30-day period. If the breaching party fails to cure during such 30-day period then this Agreement wiil terminate on the expiration of such 30-day notice
period. Purchaser shall ba responsible for payment for any Equipment, Consumabies and Services used prior to termination.

Assignment. Either party may assign this Agreement to any successor or assign (whether direct or Indirect, by purchase, merger, consclidation or otherwise) to all or substantially all of the
business or assets of that party with the prior written consent of Purchaser. Notwithstanding any such subcontract, Kit Check shall continue to be liable for the performance of all
requirements of this Agreement. The Agreement and rights, privileges, duties and obligations of Purchaser and Kit Check under this Agreement, to the extent assignable or delegable shall be
binding upon and inure to the benafit of the parties and their respective successors, permitted assigns, and helrs,

Choice of Law; Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of Califernia, regardless of applicable princlples of conflicts of laws. The
parties irrevocably submit to the exclusive jurisdiction of {a) the Courts of the State of Californiz for the purposes of any suit, action, or other proceeding arising out of this Agreament,

Force Majeure. Nelther party shall be responsible to the other or to any third party for any failure, in whole or in part, to perform any obligations under the Agreement to the extent that
performance is prevented, hindered or delayed by fire, flood, earthquake, alements of nature or acts of Gotl, acts of war, acts or attempted acts of tersorism, riots, civil disorders, rebeflions
or revolutions, strikes, fockouts or other labor disputes, power, network or Internet outages, or any other similar ceuse beyond the reasonable control of such party (each, a "Force Majeure
Event”). tn addition, Kit Check’s failure to perform Its responsibilities under this Agreement will be excused If the non-performance is caused by Purchaser, Purchaser Authorized Personnel
{including the Purchaser Processor), or any other third party.

Signature Page to Follow
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NATIVIDAD MEDICAL CENTER
/r

o yd ) ,/ﬁ'
Nl\'@/c&traéfs/ﬁmﬁlasiﬁgf gént

Date: 74 //Z’/ M
WW()

]jépartmetfHe‘dd (i applicable) , Db, fza0

ﬂf_% O (‘;"U!—’Ef

Date: @”I’////fiL

By:

Approved as to Legal Provisions

. W ——

Anne Brereton, Deputy County Counsel

Date: %‘\' 2}, (;z-'bt('( _
Approved as to Fiscal @:qsmns
By: X H

Gary Giboneyw/ T
Auditor/Controller¥s Office

Date: C&q}\d\

CONTRACTOR

KIT CHECK

Contractor’s Business Name* *#

Signature of Chair, President, or Vice-President

/ @/LL //Mwﬂml { , (£Y

Name and Titld

7/ ) (M

@f/é;gw\ e
(Signature of Secreﬁf} {?ecretary, CFO,
Treasurer or Asst. Tredsurer)
P
W) Nz@ and Title

Date:- ?/’Z% '””/’74

FEFINSTRUCTIONS:

Date:

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.

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.

H 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.
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Exhibit A — SaaS License

The following terms are terms of a legal agreement between you (“Purchaser”) and Kit Check, Inc. (“Vendor” or “Kit
Check™). PLEASE CAREFULLY READ THESE TERMS AS THEY AFFECT YOUR LEGAL RIGHTS AND
OBLIGATIONS. You agree that the terms of this license (“License Terms” or “License™} apply to Yourself, Your
organization and its affiliates and any authorized personnel or authorized third parties acting on your organization’s
behalf,

Kit Check hosts and maintains the Kit Check software and all Purchaser Data uploaded to or entered into this service in
accordance with this License and reserves the right to make changes to this License from time to time, and more
generally, to its hosting and technical infrastructure, provided that such changes do not materially degrade the overall
level of Service Commitment provided to Purchaser.

Any capitalized terms used but not defined herein shall have the meanings ascribed to them in the specific agreement
between Kit Check and Purchaser (the “Purchase Agreement™).

SOFTWARE USAGE RIGHTS AND RESTRICTIONS

For the Term, Kit Check grants to Purchaser a non-transferable, non-exclusive right to access and use the Kit Check
software services and any related user manuai(s) or technical requirements document(s) that may be provided in
connection with the Kit Check software services (the “Documentation™) for which Purchaser is a current subscriber for
Purchaser’s internal business purposes. Kit Check hosts and retains physical control over the Kit Check software service
and it is only made available to Purchaser as a hosted service which Purchaser can use and access over the internet
through a web-browser (e.g., Internet Explorer). Nothing in this License obligates Kit Check to deliver or make available
any copies of computer programs or code from the Kit Check software service to Purchaser, Purchaser may not rent,

lease, distribute, or resell the Kit Check sofiware service, or use the Kit Check software service as the basis for developing
a competitive solution (or contract with a third party to do so0), or remove or alter any of the logos, trademark, patent or
copyright notices, confidentiality or proprietary legends or other notices or markings that are on or in the Kit Check
Software Service. Purchaser shall not, and shall not permit any third party to: decompile, disassemble, or otherwise
reverse engineer or attempt to reconstruct or discover any source code or underlying ideas or algorithms of any of the Kit
Check software or services by any means whatsoever; modify or alter any of the software or services or Documentation in
any manner whatsoever. Unauthorized use of any program or automated script that ‘crawls’ through a program, service or
website and collects data from such program, service or website (a “Robot™) with or within the Kit Check software service
for any purpose is a material breach of this License. Purchaser, including any employee or third party working on
Purchaser’s behalf, may not, without Kit Check’s prior written consent, perform any technical security integrity review,
penetration test, load test, denial-of-service simulation or vulnerability scan (“Ethical Hack”), or attempt to access the data
of any other Kit Check customer.

KIT CHECK AND PURCHASER RIGHTS UPON TERMINATION OR EXPIRATION.

Upon the expiration or termination of the Purchase Agreement: Purchaser may retrieve a copy of Purchaser Data hosted
by Kit Check in a database-importable format such as excel or csv (the “Data Retrieval”); Purchaser must cease all use of
the Kit Check software and services with the exception of Data Retrieval; and Kit Check may disable all other portions of
the Kit Check software services for which Purchaser’s usage rights have been terminated or which have expired. Kit
Check may also delete, in its sole discretion, any Purchaser Data in Kit Check’s possession that is not retrieved by
Purchaser within thirty (30) days of expiration or termination of the Purchase Agreement.

KIT CHECK OBLIGATIONS

Kit Check will provide its standard support services in accordance with its Service Level Agreement. The Kit Check
software service for which Purchaser is a current subscriber will include all updates made generally available to the
customers of such service as such updates and upgrades are released. New products, however, will not be provided to
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Purchaser free of charge. Kit Check may charge additional fees for new products and Purchaser may choose whether or
not to purchase subscriptions to new products at Purchaser’s sole discretion.

KIT CHECK SOFTWARE WARRANTIES

Kit Check represents, warrants, and covenants as follows: Kit Check possesses all rights necessary to grant to Purchaser
the rights set forth in this License; Kit Check incorporates commercially reasonable measures to screen for time-bombs,
viruses, technically limiting devices, and/or technically limiting code (software enabling Kit Check’s remote access for
purposes of conducting support services will not be considered disruptive code for purposes of this section); Kit Check
will not use disabling mechanisms or lock-up measures during the Term that may cause Purchaser Data or software to
become unusable and inaccessible; and the Kit Check software service will perform substantially in accordance with the
Documentation and the Service Level Agreement. EXCEPT AS EXPRESSLY SET FORTH HEREIN, KIT CHECK
DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE WITH RESPECT TO THE KIT CHECK SOFTWARE SERVICE. KIT CHECK DOES NOT WARRANT
THAT OPERATION OF THE KIT CHECK SOFTWARE SERVICE IS ERROR-FREE OR THAT ITS OPERATION
WILL BE UNINTERRUPTED.

OTHER TERMS

The use and license of the Kit Check software service is subject to all the other terms and conditions of the Purchase
Agreement.

End Exhibit A
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Exhibit B — Service Level Agreement

KIT CHECK UPTIME COMMITMENT

Kit Check will use commercially reasonable efforts to make the Kit Check Standard Software Service available and
functional with an Uptime Percentage of at least 98% during the Term (however, this Commitment shall not apply during
any period of time prior to Acceptance).

KIiT CHECK SUPPORT RESPONSE TIME COMMITMENT

Once an issue is logged with Kit Check, Kit Check will provide a remote response within four hours, and if the issue
requires on-site support, Kit Check will provide on-site coverage within two business days of escalation (“Support
Response Time Commitment™).

Kit Check will provide phone support during standard business hours, 9AM-5PM Monday to Friday Eastern Time except
on federal holidays.

SERVICE LEVEL CREDITS

In the event that Kit Check does not meet the Uptime Percentage for any month, then the Purchaser will be eligible to
receive the following credits days, which will be added to the end of the Term at no charge to Purchaser.

Monthly Uptime Percentage
Days Added to Kit Check Standard
Software Service at no charge

97.9% to 95% 3 days
94.9% to 93% 7 days
92.9% and lower 14 days

In the event that Kit Check fails to meet the Support Response Time Commitment on more than one occasion during a
calendar month, then for each occasion following the first instance Kit Check will add an additional day to the Kit Check

Standard Software Service at no charge to Purchaser.

DEFINITIONS

Any capitalized terms used but not defined in this Service Level Agreement shall have the meanings ascribed to them in

the specific agreement between Kit Check and Purchaser. .

“Uptime Percentage” shall mean the amount of time in a given calendar month minus the amount of Downtime suffered
during that month, divided by the total time in that calendar month.

“Downtime” shall mean the time between Purchaser notifying Kit Check that the Kit Check Standard Software Service is
inoperable for use and the time when the Kit Check Standard Software Service is restored and available for use.
Downtime does not include: (1) times when a service request is made by Purchaser but the Kit Check Standard Software
Service is still in use; or (2) times when Kit Check conducts maintenance; for non-emergency maintenance, Kit Check
will provide at least three (3) business days’ notice to Purchaser, and will schedule maintenance at a time designed to be
least disruptive to its customers; and for emergency maintenance, Kit Check will provide as much notice as practicable
under the circumstances.
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CLATM PROCESS AND LIMITATIONS

In order to receive the above Service Level credits, Purchaser must notify Kit Check in writing of the failure to meet the
Service Level within thirty days of the end of the month in which the failure occurred. Kit Check will then review the
claim and if it is valid, issue a response to Purchaser confirming the credit that will be added to the end of the term.

The Service Level Commitments do not, however, apply to any performance or availability issues that are due to: factors
beyond Kit Check’s reasonable control; that resulted from Purchaser’s or third party hardware or software; that resulted
from inactions or errors of Purchaser, Authorized Purchaser Personnel or the Purchaser Processor; or that were caused by
Purchaser’s use of the Kit Check Standard Software Service after Kit Check advised Purchaser to modify its use of the Kit
Check Software Service.

End Exhibit B
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