File ID A 16-053 No. 24

Monterey County

168 West Alisal Street,
1st Floor
Salinas, CA 93901

Board Order 831.755.5066

Agreement No.: A-13080
Upon motion of Supervisor Salinas, seconded by Supervisor Armenta and carried by those members
present, the Board of Supervisors hereby:

a. Authorized the Deputy Purchasing Agent for Natividad Medical Center (NMC) or his designee to
execute a Master Agreement with CareFusion Solutions, LLC (CareFusion) for the provision of
Medmined software used for surveillance, analytics, benchmarking, alerting and reporting in
medication management and infection control, including a Customer Order, and containing
non-standard risk terms regarding limitation on liability, non-standard insurance provisions,
limitation on warranty and indemnification, in an amount not to exceed $288,904 for a 5-year term
of March 23, 2016 through March 22, 2021; and

b. Authorized the Deputy Purchasing Agent for NMC or his designee to execute up to three (3) future
amendments to the Agreement, which do not significantly alter the scope of work and do not cause
an increase of more than ten percent ($28,890) of the original cost of the Agreement per each
amendment.

PASSED AND ADOPTED on this 22nd day of March 2016, by the following vote, to wit:

AYES:  Supervisors Armenta, Phillips, Salinas and Parker
NOES: None
ABSENT: Supervisor Potter

h I, Gail T. Borkowski, Clerk of the Board of Supervisors of the County of Monterey, State of California, hereby certify that
the foregoing is a true copy of an original order of said Board of Supervisors duly made and entered in the minutes thereof of
Minute Book 79 for the meeting on March 22, 2016.

Dated: March 25, 2016 Gail T. Borkowski, Clerk of the Board of Supervisors
File ID: A 16-053 County of Monterey, State of California
B Qa%ﬁf/
N/ Deputy




@ CareFusion

Master Agreement
This Masler Agreement (this “Master Agreement™), effective as of the date of CareFusion's signature below (the “Effective Dalg™), is

entered info by and between CareFusion Solutions, LLC (together with its affiliates, “CargFusion™) and the County of Muonterey on
behalF of Natlvidad Medical Center (“Customer™), each a “Party” and, collectively, the “Parties”. This Muster Agreernont consists
of: (i) the Genaera! Terms and Conditions below, and (ii) all Schedules (as defined below) which are made a part of this Master
Agreement sither upon the Effective Date or at a later date-upon the execution of an amendment,

The Parties agree as follows:

GENERAL TERMS AND CONDITIONS

L
Lt

1.2

1.3

[4

1.6

1.7
1.8

Ordering, Delivery, and Payment.

Customer Orders, The Parties may enter into varlous transactions for hardware (“Equipment™), software licenses, accessories,
and other products (collectively, “Eroducts™) and/or services (“Services"), which will be provided pursuant to these General
Terms and Conditions, as supplemented by Schedules for specific Products and/or Services. CareFusion will set forth the
Products and/or Services for each transaction in a customer order ("Customer Order”) and a Customer Order may have ons or

mord attachments (each, a “Customer Order Attaghmet"). Each Customer Order will create a separate ¢ontract (each, a
"Customer Agreement”), each of which will be deemed te incorporate by reference: (i) these General Terms and Conditlons,

(1i) any Schedule applicablo to the Products and/or Services provided under such Customer Order, and (iii) any Customer Order
Attachments,

Schedules. Each schedule identified on Exhibit A (“Schedule”} s attached to and incorporated by reference into this Master
Agrecment, Additional Schedules may be added to this Master Agresment by way of a written amendment, In the event of any
conflict betwesn the terms of a Schedule or a Customer Order Altachment and the terms of this Master Agreement, the lerms of
the Schedule or Custoter Order Attachment will prevail, Capitalized terms in the Schedules and Customer Order Attachmests
shall have the same meaning as fn these General Terins and Conditions and in the introductory paragraph above.

Purchase Orders, If CarcFusion accepts a purchase order from Custamer for Products and/or Services thal are not {dentified
in a Customer Ordar, then that purchase order will constitute s Customer Order under this Master Agreement, except that any
conflicting or additional terms in the purchase order will bave ne forge or effect,

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

Acceptance. A Product will be deemed accepted by Customer upon delivery or upon completion of the applicable CareFysion
implementation Setvices, provided that such Product functions substantially in accordance with the specifications of its User
Gulde (defined below) (*Acceptance” or “Agcepted™). Customer may reject a Product only iF the Product fails to Function
substantially in accordance with the specifications of its User Guide, Upon completion of applicable Services, Custoter will
exccute CareFysion's standard confiemation form,

Payment Terms, Customer will pay all Accuraic Invoices (as defined herein) in full on or before the due date stated therein.
For purposes of this Section, an Accurate Invaice is an iovoice sent to the County Auditor-Controller, and which has been
certified by Custamer, at least thirty {30) days prior to the payment due date at the address designated by Customer under the
Customer Order accurately reflecting the amount due under the Customer Order, If an invoice doss not accurately reflect the
amount due under the Custom Qrder ("Inaccurate [nvolce”), then (i) Customer shall notify CareFusion of the Inaccurate Invoice
within fifteen (15) days of its receipt, i1} Customer shall pay any portion of such invoice that is accurate; (jif) the due date for
payment of any remaining amounts shall be adjusted to fifieen (15) days afer the date an Accurate [avoice fs sent o Customer
("Adjusted Due Date"). Correspondence relating to an Inaccurate Invoice should be addressed to;  Account Receivables,
CareFusion, 3730 Torrey Yiew Court, San Diego CA 92130,

Late Chnrge. Intentionally omitted.

Taxes, Prices and fees for Praducts and/or Setvices do not include any taxes, Customer will pay when due any sales, use,
rental, property, or other laxes or assessments of any kind (including, without limitation, withholding or valus-added taxes)
imposed by any federal, state, lacal or other governmental entity for Products and/or Services provided under this Master

,Agreement, excluding faxes based solely on CareFusion's net income (collectively, *Taxes"). Customer will promptly
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reimburse CareFusion for any Taxes paid by CarcFusion, and will hold CareFusion harmless from all claimy and expenses
arising from Customer's faflure to pay any such Taxes. [f Custormer |5 exempt from any Taxes, Customer will not be relicved
of its obligation to pay such Taxes untit Customer provides to CareFusion documentation sufficient to establish Customer's tax-
exempt status. Customer will immediately notify CareFusion In writing of any change in its tax status, If Customer’s exempt
status is challenged by any furisdiction, then Customer will: (i) immediately notify CareFusion; (if) resolve the challenge; and
(i) hold CareFusion harmless from all claims and cxpenses related to any such challenge,

Froduct Use and Wacoranty.

User Guide and Service Manual, CarcFusion will provide to Custormer one (1) copy (hard or electronic copy) of the then-
current applicable user guide, user manual, or directions for use for cach type of Product acquired by Customer {each, a “User
Guide"), and one (1) hard copy ol the ssrvice manual for euch type of Alaris Equipment acquired by Customer, Customer may
download from the CareFusion website additional copies of the seryvice manual, as needed. Customer may use and reproduce
Any User Guide and service manual solely for Customer's internal use,

Warraaty. CareFusion warrants to Customer that for a period of ninety (90) days efier Acceptancs (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 accordance with
the specifications of its User Guide (the *Lim{led Warranty"). If a Product fails to perform substantially in accordance with the
specifications of its User Guide during the applicable warranty period, then Customer witl notify CareFusion in writing, In that
casc, as Customer's sole remedy, CareFusion (at its option) will prompily repair or replace that Produet, or any part or pottion
thercof. 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 WWARRANTY OF MERCHANTABILITY, FITNESS FOR
A PARTICULAR PURPOSE, NON-INFRINGEMENT OR ARISING UNDER USAGE OF TRADE OR COURSE OQF
PERFORMANCE). The Limited Waranty does not apply to any Product that; (i} has been modified, repaired or altered,
except by CareFusion; (i) has not been properly lostalled, used, handled, operated or maittuined in accordance with any
handling or operating instructions provided by CareFusion; (iii) has been subjected ta physical or electrical stress, misuse,
abuse, negligence, accidents, or causes beyond CareFusion®s reasonable control,

Use of Products; Inspection. Customer will use Products only: (1) for Customer's internal business purposes and not for
resale; (ii) in the manner described in the applicable User Guide: and (il}) in accordonce with applicable Jaws and regulations,
Customer will not expord, re-export or modify any Product, Customer will nol use any soflware with a Product which was not
licensed from or approved by CareFusion. Upon reasonable advance nolice by Car¢Fusion, Customer will allow CareFusion to
inspect Customer's. records regarding use of Products during Customer’s regular business hours fo verify complianee with the
licensing and other terrms of this Master Agresment,

Seftwars.Data.and Inteltectunl Propecty Owiership,

Saltware; Third Party Software, “Software” means all CarcFusion-awned sofiware (e.g., application software, embedded
and/or integrated software, interface soRware, custom drivers) and any related software owned by a third party (“Third Party
Softwarg”). CareFusion will license, riot sell, Software. CareFusian and its licensors retain all ownership rights in Software,

Software License. Subject to the terms and conditions of this Master Agreement and applicable User Guide, CareFusion
grents to Customer a linited, non-exclusive, non-transferable license to use Software at Customer's site(s) (as set forth in the
applicable Custamer Order) during the applicable term, provided that all licensing of Third Party Software will be subject to the
terms of the Third Party Sofiware Schedule, Each license Customer acquires from CarcFusion for use of the embedded
SoRware is valid only for use with the particular unit of Product, identified by serial number, within which [t is embedded,
Each license granted to Customer Is; (i) perpetual, unlsss a differcnt license term is expressly set forth (n the upplicable
Schedule or Customeér Order under which the Software is llcensed 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, decompile, reverse engineer,
alter, modify or create any derivative work of any portion of Sohware; (ii) make any coples of Software or its documentation,
except one (1) copy for back-up or archival purposes; (ili} sell, assign, sublicanse, disiribute, rent, or otherwise transfer
Software to a third party (iv) separate integrated Software from any Product, of otherwise use integrated Software except as an
integrated part of the applicabls Product; ar (v) unless otherwise approved in writing, use the Software in conjunction with any
CareFusion-manutactured Product thal 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 additional obligation, Castomer will adopt and implement
reasoriable measures to guard against unauthorized use of Sofware, CareFusion may suspend or revoke user codes, or take
other appropriate action, {f CareFusion reasonably believes that a security violation has ocourred. Scope of use restrictions for
Software may be set forth in the applicable Customer Order. CareFusfon wil} measute Customer's scope of use poriodically
and additional fees wil) apply if the scope of use is exceeded. Upon CareFusion's reasoriable request (no more than once per
year), Customer will provide CarcFusion with relevant information to verify Customer's scope of use, Customer will provide
CarcFusion with thirty (30) days prior notice for any event affecling Customer's scope of use, such as acquisition of a hospital
or construction of & tew facillty, so CareFusion can adjust Customer's scope of use,

System Requirements, For Software-only Products, Customer will use third-party Equipment mecting CareFusion's minlmum
system requirements (as specified by CareFusion in writing) and will protect its sysiem and the Software from viruses,
malwate, and Intrusion. Customer will perform applicable manuficturer recommended maintenance for such Equipment and
malntain such Equipment a the version Jevels specified by CareFusion in writing,

Data. “Data" means, colleotlvely, data contained in the Produts, data oreated or stored through the use of Products, and/or
data created or callected during the performance of Services. “Privacy Rule"™ means the Standards for Privacy of tndividually
Identifiable Health [nformation at 45 C.F.R. Part 160 and Part 164, Subparts A and E. Subject to the Business Assoclate
Agreement with an effective date of July 17, 2015 between the Parties, Customer granls CarsFusion the right to access and use
Data for any lawful purpose, including, without [imitation, research, benchmarking, and agpregate analysis (i.e., more than one
hospital). 1f Data contains Protected Health Information as defined by 45 C,F.R, §160.103, then CareFusion will use such Data
in conformance with the Privacy Rule and, before disclosing such Data, de-identify such Data pursuant to 45 C.E.R. §l64.514
and dissoctate such Data from Cisstomer,

Intellectusl Property OQwaership, All right, title and interest in the intetlectual property embodied in the Products and related
documentation (Including, without limitation, &l copyrights, patents, trademarks, trade secrets, trade names, snd trade dress), as
well as the methods by which the Services are performed and the processes that make up the Services, will belong solely and
exclusively to CareFusion or the applicable supplier or licensor, Customer has rio rights in any such intellectual property,
except a8 expressty geanted in this Master Agreement,

Indemnification, Limitation of Lisbilitv, and Termination.

Mutual Indemnification.  CareFusion shall Indemnily, defend, and hold harmless the County of Monterey, its officers,
agents, and employees, ffom and against any and all claims by a third party and any and all liabilities and losses Incurred by
County on account of such claims (including damages to property and injuries io or death of persons, courl costs, and
reasonuble attorneys’ fees) caused by CareFusion's negligence or willful miscondust in connection with the performance of this
Master Agreement,  “CareFusion's performance” includes CareFusion's acts or omissions and the acts or omissions of
CareFusion's officers, smployees, agents and subcontractors,

County of Monterey shall indemnify, defend, and hold harmless CareFusion, its officers, agents, and employees, from and
against any and all claims by a third party and any and alt liabilities and losses incurred by CareFusion on atcount of sugh
claims (including damages to property and Injuries to or death of persons, court costs, and reasonable attorney's fees) caused by
County's negligence ar willful misconduct in connection with the performance of this Master Agreoment.  "County's
performance® includes County's acts or omissions and the acts or omissions of County's officers, employees, agenls and
subcontractors,

Intellectual Property Indemnity, CarcFusion will defend, indemnify, and hold harmless Customer and its directors, offioers,
agents, employees, members, subsidiaries and successors-in-interest against any claim, action, proceeding, Liability, loss,
damage, cost, or expense, including without limitation, easonable attorneys' fees, experty’ fees and coust costs, brought by &
third party against Customer alleging that a Product used by Customer in accordance with this Master Agreement (including,
without limitation, all subparts of Sections 2 and 3 of these General Terms and Conditions) infringes any U.S, patent,
copyright, trade secret, or other propristary right of & thind party (each, an *[nfringement Claim™. As a condition to receiving
the defense, Custorner will provide written notice to CareFusion promptly after Customer receives actual nolice of the
Infringement Claim, will alfow CareFusion to have sole control of the defense snd any related settlement negotialions, and will
provide reasonable cooperation upon request, CareFusion will; () pay any damages and costs assessed against Customer (or
payable by Customer pursuant to a settlement agreement agreed to in writing by CareFusion) arising out of the Infringement
Ctaim; and () reimburse Custamer for Its reasonable costs and expenses associated with providing reasonable cooperation, IF
CarcFusion determines that a Product might infringe a third party's fntellectual property right, then CarcFusion will have the
option, at its expense and in lts sole discretion, to: (a) promptly replace or modify the Produst without loss ef material
functionality or performance to make them non-infringing or (b) obtain a license to permit Customer to continue using the
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Product. Any costs associated with implementing either of the above alternatives will be bome by CareFusion. If after using
commercially reasonable efforts CareFusion faifs ta 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 terminate the Customer Agreement for the
infiinging Product only with no further Habiflly to CareFusion, During the Cure Period, Customer may by wrilten notice to
CareFusion suspend the Monthly Support Fees, provided that Customer is nol the cause of CareFusion's inability to modify or
replace the Product. This Section states Customer's exclusive remedy and CareFusion's total liability to Customer for an
Infiingement Claim,

Exclusion of Consequential Damnges. NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR
INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR SPECIAL DAMAGES (INCLUDING, WITHOUT
LIMITATION LOSS OF BUSINESS OR PROSFITS), WHETHER BASED IN CONTRACT, TORT (INCLUDING,
WITHOUT LIMITATION, NEGLIGENCE), OR OTHERWISE, EVEN [F A PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF S8UCH 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 liabitity Insurance including Custarmer as an additional insured,
with per occurrence limits and aggregate limits (including, without limitation, Bity excess of umbrella coverage) of not less than
$2,000,000 and $5,000,000, respectively; (i) Produets and Completed Operations insurance including Customer as an
additional insured with per occurrence limils and aggregate limits of not less than $5,000,000 and $5,000,000 respectively; (ili)
professional errors and omisstons insurance that contains ayber lability and privacy notification insurance with pet oceurrence
limits and aggregate limits of not less than $1,000,000 and $3,000,000; and {iv) if applicable; business automoabile liability
insurance including Customer as an additional insured, coverlng all motor vehicles, including owned, leased, and hired
vehicles, used in providing services under this Master Agreement, with a combined single limit for Badily Injury and Property
Damage of not less than $500,000 per occourrence; v. workers' compensation fnsuratice in compliance with statutory
réquirement and employers liability insurance in an amount of not less than §1,000,000 per occurrence, Notwithstanding the
foregoing, the Parties understand and agree that CarcFusion may self-insure for all or part of the insurance required hersunder,
Ifany of the required policies are written on a claims-made basis, then such policies will be maintained for a perlod of not less
than three (3) years following the termination or expiration of this Master Agreement,

Term acd Tevination.

Term: The term of this Master Agreement is effective as of the date of CareFusion’s signature below through March 22,
2021, Thereafter, this Master Agreement shall automutically renéw for successive one (1} year periods unless Customer
provides CareFusion written niotice of its intent not to reaew al least thirty (30) days prior to the expiration of the then-current
initial or renewal term. Notwithstanding the foregoing, during the term of any Customer Order executed by the Parties before
the effective dale of expiration of this Master Agreement, this Master Agreement and applicable Schedules will continue to
govern the Customer Orders, unless atherwise agreed upon by the Parties in writing, subject to earlier termination as sat forth
herein,

Terniination for Cause, Either Party may terminate for cause the then-remaining perfarmance of any Customer Agresment
upon written notice if' the other Party: (i) fails o comply with any material ierm or condition of any agreement between the
paitics; and fails to cure such non-compliance within thirty (30) days {or within ten (10) days for any past due payment) after
receipt of written notice providing full details of such non-compliance; (if) terminates or suspends substantially all of its
business activities; or (jii) becomes subject lo any bankruptcy or insolvency proceeding.  Upon any such termination,
CereFusion may repossess Equipment subject to any outstanding payment obligations. Notwithstanding the foregoing,
Customer's obligation to pay for any Products that it has accepted will not be affected by any termination urder this Seotion.

Termination without Cuuse. Either Party may termioats this Master Agreement upon thirty (30) days written notice if there
ar¢ no payments due and no other obligations yet to be performed under any Customer Agresment.

Termination for Lack of Government Funding. Nolwithstanding any other provision in this Master Agreement, i Federal,
State or local govermnimient terminates or reduces ity funding to the County of Monterey for Product or Services that are tg be
provided under this Master Agreement, Customer, in its sole and absolute discretion after consultation with CarcFusion, may
clect to terminate the applicable Customer Agreement not less than thirty (30) days prior to the end of Customer's fiscal year,
by giving written notice of termination to CareFusion.
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Complinnce with Laws. Each Party will comply fully with all applicable federal and state laws and regulations, {ncluding but
not lirited fo export livvs and regulations of the United States.

Equal Opportunity. The Partles shall comply with the following equal opportunity clause; To the éxtent not exempt, sach
Party shall abide by the requirements of 41 C.F.R. §§ 60-1 A(a), 60-300.5(a) and 60-74(.5(z). These regulations prohibit
discrimination against qualified individuals based on their status as protected veterans or individuals with disabilities, and
prohibit diserimination against all Individuals based on their race, cotor, religion, sex, or national origin, Moreaver, thess
regulations require that covered prime contractors and subcontracts take afficmative action to employ and advance in
employment individuals without regard 1o race, color, religion, sex, national origin, protected veteran status or disability.

Discounts, If any discount, aradit, rebate or other Produet incentive is paid ar applied by CareFusion tegarding the Products,
then it is 4 “discount or other reduction in price™ pursuant ta the Medicare/Medicaid Anfi-Kickback Statute. Each Party wiil
comply with the “safe harbor” regulations stated in 42 C.F.R. §1001.952(h).

Proper Reporting of Disconnts and Pricing. The prices under a Customer Agreemenl may reflect “discounts or other
reduction in price” as that term is used in the “safe harbor” regulations in tive Medicare/Medicaid Antl-Kickback Statute, 42
C.ER. § 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 1o the
requirements of the discount “safe harbor” located at 42 C.F.R, § 1001.952(h); (i) properly report and appropriately reflect all
prices paid under the Customer Agreement net of all discounts required by applicable laws and regulations, including hut not
limited to on Medicare, Medicald and state agenoy cost reports; and (iii) retain a copy of the Customer Agreement and all other
documentation regarding the Customer Agreement, together Witk the invoices for purchase of Products thersunder and shall
permit representativesof the U.S. Department of Health & Humans Services or any relevant state agency access Lo Such records
upors request,

Aceess to Recards, For u period of four (4) years after CareFusion has completed performance under a Customer Agresmeni,
CareFusion wilt make available, upon written request of the Secretary of the Department of Health and Human Services, or
upan vequest of the Compraller General of the United States, or any of their duly authorized representatives (collectively, the
“Requesting Party™), this Master Agreement and any books, documents, and recards necessary to cerdify the nature and extent.
of the costs paid by Customer to CareFusion under such Customer Agreement ("Access™). If CareFusion pays a subcontractor
more than $10,000 over a twelve (12)-month period to perform such Custorer Agreement, then CareFusion will require such
subcontractor to permit Aceess to the Requesting Party,

Exclusion, As of the Effective Date, CareFusion is not excluded from participation from any federally-funted health care
program (including, without limitation, Medicare and Medicaid) (each, a “Program”), If CareFusion becomes excluded fom
any Program, then CarcFusion will promptly notify Customer, Within thirty (30) days after receipt of such notice and subject
to the satisfaction of any remaining payment ar other obligations, Customer may caticel this Master Agreement by wrilten
notice.

Customer Policies. CareFusion and its employees will comply with Customer’s resasonable security rules, policies and
procedures provided in writing and agreed to in advance by CarcFusion ("Customer Policles™).  Customer will notify
CareFusion in writing of any malerial changes to Customer Policles, Any terms of the Customer Policies that are in addition to
or conflict with this Master Agreement or any Customer Agreement (2.8, terms refated to purchase, delivery, payment, ot
termination) witl have no foree or effect unless adopted via a written amendment to this Master Agreément signed by each
Party.

Responsibllity for Medical Care. CareFuslon, through its emplayces and agents {collectively, “CareFusion Personnel"), is
ot responsible for the delivery of medical care o other services to any patients. Accordingly, Customer will ot rely upon
CarcFusion Personnel to practice medicine ar provide patient care.

Miscellaneous.
Performance. Each Party will bear the cost of its performance of this Master Agresment and each Customer Agrecment,

Confidentislity. This Master Agresment might be considered a public record subject ta disclosure pursuant to a request under
the California Public Records Act (the “Aet"). Notwithstanding the foregoing, Customer will use reasonable effords to
promptly niotify CareFusion and provide reasonable opportunily for CareFusion to request a protective order or in came
inspection in relation to any request for information related to this Agreement pursuant to the Act, Additionally, &xcapt 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 Agreoment or any Customer Agreamont without the other Party's prior written
approval,

Force Mnjeure, If a Purty is reasonably prevented from performing an obligation because of fire, flood, wind, earthquake,
cxplosion ar other disaster, acls of military authorities, acts of civil authorities unrelated to any violation of law by the Parly,
war (declared or undeclared), riol, insurvection, act of terrorism, acts of God, revolutions, vandalism, sabotage, nuclear
incidents, lightning, weather, cpidemics, disruption of public utilities, information systems interruptions or failures, or other
cause beyond the Party’s reasanable control (collectively, a “Force M. jeure_Event”), then that Party will not be in breach
during the period that Party is prevented from pesforming that obligation, provided that the Party: (i) promptly delivers nolice
to the other Party identifying the Force Majeure Event with the expected duration (including keeping the other Party informed
until the Party is able to perform its obligations; and (ii) immediately uses reasonable good faith efMorts to perform the
obligation notwithstariding the Force Majeure Event,

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

Notices. Any dotice from one Party to the other Party under this Master Agreement or any Customer Agreement will be in
writing and will be deemed to be given: (i) upon delivery, if by hand or by avernight courier; or (i) three (3) days after mailing,
iF by certified or reglstered mail to the receiving Party's Notice Address below. Either Party may change its Notice Address
upen written notice ta the other Party,

Severability, If a court or olher body of competent jurisdiction declares any term of this Master Agreement or any Customer
Agreement invalid or unenforceable, then the remalning terms will continue in full Foree and effect,

No Waiver, No right created by this Master Agreement or any Customet Agreement will be deemed waived unless specificall y
arid expressly waived in a writing signed by the Party possessing the right,

Governing Law. This Master Agreement and each Customer Agreement witl be governed by the laws of the State {dentified in
Customer’s Notice Address below, without reference ta its conflict of laws principles.

Prevailing Party. The prevailing Party will be entitled to reasonable altorneys’ fees, costs and expenses for any ¢laim against
the other Party under this Master Agreement or any Customer Agresment.

Survival, The obligations set forth in this Master Agreement and each Customer Agreement that by their nature continie and
survive will sutvive any termination or expiration of this Master Agresment, '

Edtive Agreement; Amendment., This Master Agreement and each Customer Agreement sets forth the entire ngreement and
understanding of the Patics and supersedes all prior written and oral agreements, representations, proposals, and
understandings between the Parties regarding the subject matter of this Master Agreement and each Customer Agreoment,
except that no prior Confidential Disclosure Agreement or contract of a gimilar nature will be superseded.  Any requests for
information, requests for proposal, responses te requests for propesals, sales collateral and other information provided by ither
Party are not binding unless explicitly incorporated by reference into a Customer Order signed by cach Party. No madification
to this Master Agreement or any Customer Apreement will be effective unless adopled via a written amendmeni ta the same
signed by each Party.
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CareFusion

Master Agreement
Each person signing below represents that he/she intends, and lias the authority, to bind his/ter respective Party to this
Maater Agreement,
NATIVIDAD MEDICAL CENTER CAREFUSION SOLUTIONS, LLC
Notice Address; Notice Address:
1441 Constitution Blvd. 3750 Torrey View Court
Salinas, CA 93906 San Diego, CA 92130

State of In.‘m?ggm i State of Incorporation: Delaware
95 By: %Nf%z
‘@2;}4-‘ co Merj}
Print; G"m‘t Brint; 0 0

yst; A
Title: fw’ﬁ*(‘j Tithe: 9
Date; 3\@ i lé Effective Date: 3 - BO 2 @) 6

CS) Qgpﬂﬂ/{ CZ&

Shawn McLean
Sr. Contracts Analyst

March 30, Z01%

Fr SyED AS TO FORM AN LEGALITY

z Ve
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3 CareFusion

Master Agreement
Exhibit A
List of Schedules
Product Line | Schedales
(ifapplicable
MedMine MedMined Services
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L@ : Schedule
@ CareFusion MedMined® Services

Thesa tertns apply to the data survelllance, alerts and related reporting services ("Services™) provided by CareFusion to Customer, The
term “CareFusion Coordination Engine (“CCE™)" neans soltware that provides an ihtegration engine (which includes datg transfer) to
provide these Services.

L. Description of Services.
L1 MedMij velllance Advisor provides the following (nf: :

(8) Infection Prevention Surveillance: provides hospital-wide slectronic surveillance and workflow lools to identify
potential healtheare-associnted infections (“HAILS") and facilitate reporting of HAI data to the National Healtheare
Safety Network (“NHSN"): includes clinical analytics reporting and consulting services on patterns from complex,
clinical data sets,

{b} Medication Stewardship Surveillance: facititates hospital-wide surveillance efforts on medication stewardship, such as
tracking potential adverse clinical events through camprehensive alerts and queries, and reporting tools on trends and
intervention analyses regarding adverse drug events, and antimicrobial stewardship,

14 Pyxis Advisor: allows development of alerts for viewing on the Pyxis MedStation 4000 System.

1.3 Automated Ventilatot-Associated Event ( “VAE " Nance Module : provides a way to automate the tracking, trending,
and aggregation of ventilator-associated event dala using the NHSN VAE algorithm,

14 MedMined Public Health Reporting Service: Supports Meaningful Use Stage 2 Public Health Reporting requirements for lab

reporting, syndromic surveillance and immunization reporting by monitoring hospital data to identily cases required for submi ssion to
public health agencies and auto-transmitting the necessary fnformation to the appropriate jorisdiction,

Z.  Implementation Services; Technicrl Assistance

2.1 Kickoff Conference, Within ten (10} business days alter executlon of the applicable Customer Order, Customer will scheditle
and complete a conference call between its information technology project marager and CareFusion's instatlation team {the *KickoFf

Conference”),

2.2 hmplementation. If applicable, within ten (10) business days after the Kickoff Conference, CareFusion will Install the CCE
application into the environment the Customer pravides for the CCE application.

2.3 Customer Data Transfer, Within lwenty (20} business days after implementation of the CCE application, Customer will initiate
real-time transfer of HL7 data (e.g., admit-discharge-transfer, laboratory, pharmacy and surgery) and admit-discharge-transfer messages
and a health information system (*HIS™) census and a surgery file in accordance with the applicable User Guide.

2.4 Coufiguration agd Testing. CareFusion will assist Customer to manage and complete installation, configuration and testing of
the HL7 and surgery message capture, census report capture and quality dssurance processes,

2.5 Technical Assistancy. On a time and materials basis, CareFusion will reconfigure data capture routines and provide other
technical assistance that may be required as a result of changes to interfuce specifications or information gystems.

3. Application Service Provider (“ASP™) Services. During the Term (as defined belaw), CareFusion will provide Custamer witly
the following ASP Services:

3.1 Data Transpoit, CareFusion will transport secured encrypted Customer data from the CCE to the CareFusion MedMined Data
Center,

32 Telephone Suppott, CareFusion will provide telephone support Monday-Friday, 7:00 am~7:00 p.m. Ceniral Time, Support
requests may be logged afer-hours at (888) 742-1108 or via ¢-mail at ¢lingupponttzilCareFusion.com.

3.3 Teaining.

(a) MedMined University (classroom training).

i. Infection Prevention: CareFusion will provide Customer's Infection Control staff with clinical training raterials via
classroom selting, CareFusion will provide a two day iraining seminar at CarcFusion's facility in Birmingham,
Alabama (referred to as “MedMined University™) for up to two staff members per slte within Cusfomet's hospital
network. ‘Transportation, hotel accommodations, meals and airport transfers are included.  Additional personnel may
attend at a cost of $1,500.00 per person, which includes tuftion, hotel dccommodations, meals and airport teansfers anly,

ii. Medicgiion Stewardshlp, CareFusion will provide Customer's Pharmacy staff with clinical Iraining materials,
CareFusion will provide MedMiried Univetsity taining for up to two staff members per site within Customer's hospital
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Schedule
MedMined® Services

network. Transportation, hotel accommodations, meals and airport transfers are included. Additional personnel may
attend at a cost of $1,500,00 per person, whioh Includes tuition, hotel accommodations, meals and airpott transfers only,

(b) MedMined Surveillange Advicor web based tealning: CareFusion whl provide Customer-identified staff with slinical
training materials, CareFusion will provide wel-based training for Customer-idesitified staff members per site within
Customer's hospita! network.

(¢) Pyxis Advisor. CareFusion will provide Customer’s Pharmacy and Nursing Education Staff with clinical training materials
and web-based training only, _

(d} Automated VAE Surveillance: CarsFusion will provide Customer's infection prevention and respiratory thevapy staff with
clinical training materials and web-based training only.

(¢} MedMined Public Health Reporting Service: CareFusion will provide Customer's infection prevention and/or laboratory
staff with clinieal training materials and web-based training only.

() No additiona cost to Customer for CarcFusion on-going web based trajnings. No additional cost to Customer for
CareFusion onsite trainings, including travel charges.

4, Maintenance.

4.1 Responsibilities. [If a Servics iy provided via a virual server solution, then Customer is tesponsible for any hardware
malntenance and support on Customer's hardware, except to the extent due to the nots or omissions of CareFusion,

4.2 Moniloring. CareFusion will monitor the data feeds and alert Custamer of an y signlficant interruptions or abnormallties,

4.3 Remote Access. CareFusion requires remiote access to the CCE for administrative and sipport purposes, CareFusion uses
software which nuns locally an the CCE, The local agent makes outbound SSL connections to CareFusion data centers to allow remote
connectivity for designated CareFusidn support staff for administration purposes. This. agent provides auditing and session recording
capabilities,

4.4 Hardware Support. Intentionally omitied,

4.5 Other Software. Any additional software installed by Customer on the CCE server must be approved by CureFusion IT
Operations Department to safeguard softwarg provided by MedMined® Services, which approval shall not be unréasonably withheld,
vonditioned or delayed,

5. Error Correction and Downtime,

5.1 Error Correction. Ifthere is u matarial error in.any Service, thed CareFusion will use commercially reasonable & fforts to correct
that error within a commercially reasonable time. [n addition, if Customer catnot access the web-based porial for any Service due to a
material error and CareFusion's error correction activilies exceed one business day, then CareFusion will pravide daily statis updates to
Customer on such error sorrection activities.

During the term heveof, CareFusion agrees that the Service(s) will have an uplicne of at least 99%. Scheduled maintenance (for
upgrades, patches, etc.) will not be calculated as part of this figure.

5.1 Scheduled Downtime. CarcFusion will use commereially reasonable efforts to minimize the nember of occasions that the CCE
will be impaired or disrupted, provided that such occasions are within CareFusion’s reasanable control, Notwithstanding the foregoing,
Customer acknowledges that the OCE will have 0.5% (or 44 hours) of scheduled downtivie within 8 ane-year period, CareFuston will
schedule CCE downtime during nonpeak hours (e.g., between 10:00 p.m, ~ 6:00 aun. Central Time) end provide Customer with 72
hours prior notice before such scheduled downtime,

5.3 Unscheduled Downlime. Customer acknowledges that CareFusion does not and cannot control the flow of Customer dala Lo
and from the CCE. Unscheduled downtime of a Service may occur due to disruptions in Intermel services provided or contralled by third
parties (“Unscheduled Downtime"). CareFusion will use commercially reasonable efforts to take uctions it deems appropriate fo avoid
or remedy Unscheduled Downlime, including, without limitation, using industry-standard virus controls, CareFusion does tol Rudrantee
that Unscheduled Downtime will not occur.

54 System Change Downlime, .Customer ackriowledges that CareFusion does not and carmot control a distuption in the fow of
Cusiomer data fo and from the CCE caused by Customer sysicm changes or Customer system downtime (*Customer System Issues”).

6. Electronic Data, CareFusion is not responsible for any inaccuracies in Customer's data, or il such data is not kept up-to-date
and/or duly inlegrated with Customer's applications {*Customer Data Issues™), Custoraer Data Issues may causs unnecessary alerts
and/or no alert when it may be warranted by a patient’s actual condition, If Customer requests that CareFusion attsmpt to cotrect
a Service problem attributable to any Customer Data lssue, then: (i) CareFusion will promplly use commerclally reasonable efforts to
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restare the Service; (if) CarcFusion will provide an {nvoice to Customer stating the charges for the services and parts used on a time and
materlals basis at CareFuslon's then-current rates and prioes ("Time and Malerials Fees"); and (iii) Customer will pay the Time and
Malerials Fees pursuant to Section 1.6 of the Master Agreement.

7. Service Misuse. Customer acknowledges and agrees that the Services are not intended to replace professional elinical judgment,
Treatment decisions should never be based strictly or solely on information provided by a Service. It is important that patients’
conditions continue fo be monitored by Customer and confirmed through clinical expertise, review of a patient's chart, medication
history, laboratory results, and physical observance, Misuse of a Service without the foregoing review and/or lack of clinical expertise
Inay lead to an adverse drug event, Only licensed healthcare providers who are suthorized and trained to use a Servive should do so,
Customer remains solely responsible for sctting protocol and for clinical decisions to be used in case of a given alert (standard or
customized),

8. CAREFUSION IS NOT RESPONSIBLE FOR; AND DISCLAIMS ANY AND ALL LIABILITY RESULTING FROM OR
RELATED TO, UNSCHEDULED DOWNTIME, CUSTOMER SYSTEM ISSUES, CUSTOMER DATA ISSUES AND
SERVICE MISUSE, This Section s in addition to, and does not supersede, the Limitations of Liabillty In the Master Agresment.

9. Fees and Invoicing. In consideration of CareFusion's performance of the Serviea(s), Customer will pay CareFusion the fees stated
in the eppticable Customer Order (the “Fees™. On ar after the Effective Date of the applicable Customer Order, CareFusion will deliver
an invoice to Customer for the Implementation Fee. On & monthly basis after the Start Date, CareFusion will deliver to Custonser an
invoice for the Monthly Fees (in advance of the applicable month). For purposes of the Customer Order, “Year" means 12 months fom
the beginning of the Start Date identified in the applicable Customer Order.

10, Payment. Customer will make afi payments to *CareFusion” and mall them fo. CareFusion, MedMined Services, 25565 Network
Place, Chicago, IL 60673-1255.

1. Term

11.1 Term. The term of any Service will commence on the Start Date identified in the applicable Customer Qrder and wiil contlnue
for sixty (60) months (“Lnitial Term™),

11,2 Reinstatement. If CareFusion terminates any Service pursuant to the Master Agreement, then Customer will pay a
reinstatement fee as a condition to resuming such Service,
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@ c MedMined® Services
Exhibit A
MEDMINED® SERVICES IMPLEMENTATION OVERVIEW
ID | Task Name Prerequisites (I1) | Responsible Party
L_| Customer Agreement fully executed N/A Customer/CareFusion
2 | Project kickoff conference call 1 - Customer/CareFusion
3| €CE configuration and installation _ 2 Customer/CareFusion
4 | Provision, review and acceplance of test data 3 Customer/CureFusion
3__| Provision, revigw and acceplance of production data _ 4 Customer/CareFusion
6 _| Infection Prevention Surveillance implementation 5 _Customer/CareFusion
7__} Infection Prevention Surveillance production retease 6 | CareFusion
8 | Infection Prevention Surveillance end user training 7 _Customet/CareFusion
9 | Medication Stewardship Survelllance implementation 57 Customer/CareFusion |
10 | Medication Stewardship Surveillance production release 9 CareFusion
_ 11 | Medication Stawardship Surveillance eénd user training .10 Customer/CareFusion
12 | Additional dats feeds implementation 5.7 Customer/CareFusion
11 | Additional data feeds production release 12 Cistomer/CareFusion
14 | Additional data feeds end user training. 13 Customer/CareFusion
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CareFusion Customer Order
MedMined® Services

The terms of this Customer Order apply to the MedMined Service(s) (“Service(s)") provided by CareFusion to Customet pursuant to
the applicable Customer Agreement between the Parties,

L. Start Date, The applicable Service(s) will begln on the implementation date of real-time transfer of Customer Dala to the
MedMined Data Center, Fecs are based on reported patient discharge data,

2, Service(s).
B MedMined Survelllance Advisor Service

Year 1 Year2 Year ) Yeord Year 5§
Facility Name Address Fee Monthly | Montkdy | Monthly | Monthly | Monthly { Total Fee
Fee Fee Fee Fee Fee

Servica Fea $2,955.08 | 53,043,75 | $3,135.08 | $1,229.08 | $1,326.00 | 5188,267.88
Natividad 1441 Constitution Blvd, _
Medicol Center | Sulinag, CA 93906

Implementatian \ 561 07
‘ond Training Feos $291.97 | $291.97 | $291.97 | $200.97 $291.97 _517.5I8-.20

4

Aatomaled Ventilator-Associatad Event _Surveillance Module

Year | Year2 Year 3 Year 4 Year §
Facllity Nane Address Fee Monthly t Monthly | Monihly | Monthly | Moathly Tatal Fee
Foe Fee Fee Fes Fee

Service Pee $580.83 $598.25 $616.47 5634.67 $651.67 $37,003.08
Matividad 44| Constitution Blvd,

Medical Center | Salinas, CA 93906

implementation - .
and Trabning Fees $41.67 $41.67 | 541.67 $41.57 $41.67 S2,500,20

B MedMined Public Health Reporting Service

Year | Year2 | Yeard Yeard Year §
Facility Nanie Address Fee Monthly ; Monthly [ Moathdy | Monthly | Monthly | Total Fee
Fee Fee Fee Fee Feo

Service Fee $645.33 $664.67 3684.67 $705.17 $726.3) | sS4l
Natividad 1441 Constitution Biwd, _

Medical Center | Salinas, CA 93906

Implementation
and Training Pees $41.67 %4167 341,67 541,67 $41.67 $2,500.20

The total fees for all MedMined Services ldentified above are $288,903.60.

Each person signing this Customer Order represents that he/she intends to and has the authority to bind his/ber Party to this
Customer Order, .

NATIVIDAD M ‘iﬂlC‘E)NTER CAREFUSION SOLUTIONS, LLC

By: //gt’lfﬁé’ ﬁﬁ/é&/ CE"

By: \; S5 .
Print; [&%—4‘/ C‘“)I"TZ’—'—\' Print: Nico Merlo
Title: ) Title: Analyst, Contract & Billing
Date; ?(:)4’ I/) Effective Date: B _ 3 & QQ' ©
= A ( L .
| NGl
Page [ of 1 ~" Shawn McLean

Sr. Contracts Analyst
Marh 39, 200G




BUSINESS ASSOCIATE AGREEMENT
SCHEDULE

This Business Associate Agreement ("Agreement™), oftective 17 uly, 2015 (“Bifetive Duie"), ju
enterad into by and mnoirg the Counly of Monterey, x politieal subdivision of the State of Galiforata, on
hehalf of Nutividad Modics! Center ("Covered Eniily™) and CarsFusion Solutiony, LLE, together with its
subsidiacles and relnted legal sntities (*Budiness Associute) (each a “Parly* mnd collesiively the
"Partlas’),

Business Assoclate provides certaln services for Covered Entity {"Services®) pursuant to one or
miore underlying agreements ("Underlying Agreameni®) thal involve the use
and dlsclosure of Protected Health formation that iy greated or roctived by DBusiness Assoclaie rom or
on behalf af Covered Entity ("PHI"), The Partles pre vommitled 1o gomplying with the Standards for
Privacy of [ndividurtly identifiable Health Information, 45 C.F.R, Part 160 and Part 164, Subperts A and
E sy emendod from tire to time (the *Privacy Rufe"), and wiih the Secuplty Standards, 45 C,F.R, Pant
160 and Port 164, Subpart C ws amended from Lime to time (the *Security Rule"), under the Health
Insurance Portability und Accountability Act of 1996 (*HIPAA™), a8 emended by the Health Information
Tochnology for Beomomic and Clinical Health Act and its Implementing regulations ("HTFECGH"),
Business Associale acknowledges that, pursurnt 10 HITECEI, 1o the oxtent Business Associate recelves
PHI and s a Business Associale i fis perfarmance of the Services sccording to the meuning set farth in
45 CER § 160104, thenw 45 C€F.R. §5 164.308 (administrative safeguards), 164.310 (physica}
safegupds), 164.312 (technical sefeguerds), 164316 (policles and procedures and docurmantation
cequiremants} and 164,502 o/, seq. spply to Business Assoclale in the same mantier thal sucl: soctions
apply to Covered Entity, The additional requirements of Tlile XII1 of HITECH contained In Public Law
111-005 thet relate ta privacy snd seaurity and What ore made applicable with respeet to coversd entities
thall alse bo applicable to Business Associnte."The Parties are nlso committed to complying with the
Californla Confidentlality of Medicat Informatlon -Act, Cal. Civil Code §5 56 et sen, ("CMIA™), where
epplicable. Dusiness Assoclate acknowledges that the CMIA prohibits Business Associnte from further
disclosing the PHI It receives from Cuvered Entity whore such disclasuce would be violative of fhe
CMIA. I Cavered Entity Is required to comply with the “Identily Theft Red Flags. wnd Address
Discrapancles wnder Fair and Aocarate Credil Transactions Act of 2003, us promilgated and enforced
by the Fedorsl Trade Cammission [16 CR.R. Part 67811 {"Red Fing Rufo™)], then to the axtent Business
Assochate {s performing an activity In connection with one or mare “covered ncootints” (as defined in the
Réd Flagy Rule) pursusnt te the Agreomient, then tle Perties are also commitied to complying with
wpplicatile requirements of the Red Flag Rules issued pursusnt to the Fals amd Accurste Credit
Transaclions Act of 2003 ("Red Flag Rules®),

This Agreement sels forth the terms and conditions pursunnt 1o which PHI, and, whap applionble.
Electranie Pratected Health Information ("BPHI*), shatl be handled, The Parties further acknowledge

that Stete siatules or other laws or precedents nay impuse dats broach totification ar Information
security obligations, and It is theiy Ructher Tntention that each shatl comply with xuch laws as well as
HITECH snd HIPAA in the callectlon, bandling, storape, and distlosure of poyaonal data of patieots or
other personal idantifying informatian exchanged or stored in conneoifon with thak reintionship.

The Parties agree as follows:

I DERINITIONS

Al capitalized terms used in this Agreement hut not otherwise dufined shali have the
meaaing sat fortly in the Privacy Rule, Seeurity Rule and HITECH,

1 PERMITVED USES AND DISCLOSURES OF Pt

2.0 Unless atherwise limiled hertin, Businexs Assotinte may:




T —

3«

(a) use or disclose PRI 1o parform funclians, nelivities ar Serviees for, or tn betialfof,
Cavored Enlity ns set forth in the Underlying Agraement of which this Agresmont is & part or
requested by Covered Bntlly from time to time, provided thal such use or disclosure wonld not
violale the Privacy or Securily Rules or Wy Sinfurds for Business Assuclate Agreempnts 3o}
forth in 43 CF.R. § 164.504(c), exceed tlic minimum necessary to accomplish the jnlevded
purpase of such use or disclasure, vialale the additional requireinenls of HITECH cantained in
Public Law 111005 thal relule 1o privecy and seourity, or violsie the OMIA;

(b) disclnse PHI for the purposes aulliorized by this Agreament only: (1) to by employees,
subeontractors and egents; (i1) as divected by this Agreement; or (1id) &3 otherwise permitted by the
turms of this Agresment;

(c) use PHI in fts possession to provide Dala Aggregution Serviees ta Coversd Enfity as
permiteed by 45 CF.R. § 164.504(e)(2)(N(0Y;

(d} use PHI in its possession for proper management and adwinisication of Business
Asgoolate or to carry vut the legak responziblliiios of Business Associnte as pormitted by 45 CF.R.
§ 164.504(e)(d)();

(=) disglose the PH] W its possession to third garties for the proper mansgement and
sdministratian of Businass Assochate lo the extenr and In the manner pertisiited under 45 CER. §
164.304(e)(4)(ii); provided that disclosurcs are Required by Law, or Business Assoclate obtalng
reasonsble asaurances from the persons to whom the information Is disclosed that R will rematn
confidential and used or further disclosed anly as Required by Law oe for the putpose for which it
waa disolosed 10 the person, and thé persan notlfias the Basiness Assaclate of any Instanoes of
which it Is aware in which the confidentialiry of the informztion fiss been bireaches;

{f) use PHI 1o report violations of lnw 1o appropriate Federal and State atithordtlos, consistent
with 45 C.F.R, § 164.502¢i)(1);

{@) de-idantily uny PHI obtzined by Gusiness Assaciate under this Agreement pursusnt to
45 GF.R. § 164.514 and use quoh de-dentified duln fn acoardance with 45 C.BR, § 184.302(d),
providad that Business Assoclste obialns prior writtsn approval frow Covered Enrity for any
proposed use or disclosure that is not permitted fu the Underlying Agrsemant, ,

It '"THE PAR' 'H RESE H
4.1 Responsibilities of Business Assoclate. With ragurd to its use andlor disclosure of PHI,

Businsss Associate shall;

(s use and/or diszlose the PHI only (1) as permitted or required by this Agreement of the
Underlying Agreemen, (Li) as otherwise Required by Law, or (1i1) as otherwise expressly permitted
tn writing by Covered Bntity;

{b) report to the privacy officer of Covered Enlity, in writing, (i) any use and/or disclosure
of tho PHi that is nat permitied or reguired by this Agresment of which Business Assooiate
becomes aware, and (if) #ny Breach af unsecured PHI as specified by HITECH, within five (3)
busliess days of Business Associntd's derermination of the accurronce of such unduthorized use
end/or disclosure. In such event, the Business Assoclate shall, in consultation with-the Covered
Entity, mitigate, to the extent practicable, any harmfi) effect that Is known to the Business
Assoclalo of such linproper use or disclosure, The nailfication of any Breac!) of unsecursd PHI shal)
include, to the extent possible, the identification of each Individual whose wnsecured PHI hax been,
of Is reasonubly belioved by the Business Associale to have been, acoessed, wcquired, used or
disclosed during the Broach. Business Assnciate will reimbursa Covered Entlly for réasonable and
actual expenses Covered Entity Ineurs in notifying ludividuals, the media, and governmental
entities af a Breach, inotuding up 1o ong (1) year of credit monitoring services for affeciod
individuals, | 1o the extent vaused by or atiributable fv Businass Assoviate or Business Associate's




subconlraclors’ or agents' negligent acts or omissiony (including falfure 1o perforin Its obligations
undee this Agreément).

{c) nse comvmercially reasonable ssfepuards to malntain the secudly of the PHI snd to
preveni use and/ar disclosare of siich PHI ofher I as provided herain:

(d) obtaln and maintain an agreement with all of fts subcontrsctors and agonts that reselfve,
use, or have recess to, PHI pursumnt to which dgrecment such suheontractors und dpenly pgres to
adhers to the substantixlty the sama restriciivng und conditions on the iive sndfor disclosurs af PRI
thai apply ta Business Astoclate pursuant 1o this Agreement;

(o) make avaliable all iniomal pravtices, records, books, agrepments, policios and procedures
and PHI reluting ta the use wnd/or disclosure of PHI 1o the Seorctary for purposes of determining
Covered Entity or Bnsiness Associate's compliance with the Privacy Rufe;

(N document digclosures of PHI and informution related to such diselasure as required by 45
C.RIL § 164.928 and, within thirly {10) days of rccelving s written request from Covered Enilty,
provide fo Covered Entlty such Information as Is requiested by Cavered Bntlty to pemlt Covered Entity
to respond fo » request by ar individual for an accounling of the disclosuces of the individuals PHI iy
accardance with 45 C.F.R, § 164.528, as woll ns provide sn ascounting of disclasures, as required by
HITECH, directly lo an individual provided It the individest bas made » request directly to Businass
Associste for such aii accounting. Business Associnte shall provide the Covered Entity with the
Information required by 45 C.P.R, § 164,528(b)2). {n the event the requesi for an accounting iy
delivered diveolly ta the Businssy Associale, the Business Associnte shall, within thirty (30) days,
forward such vequest to the Covered Bnthy. The Business Assoslate shall fmplement an Bppropriate
regordkaeping process to enable Jt to comply with the requiremeints of (s Seation:

() auibject to Section 44 below, return o Covered Babity within  thirty (30) days of the
termination of this Agresment, the PHUIn {ts jossession and retain na coples, Including backup copies;

(h) disclose to its subcontraclors, ngents or other third partiss, aud request from Coverad
Entlty, ouly the minimum FHI necessary to perforin or MIfil) a specific functian requived ot permiited
hereunder;

Sets () ifall or any portion of the FHI is mainsained by Business Associate in a Designated Record
&

£ Upon fiftean (15) days' prior written request from Covered Eadity, provide
nacass to the PHE in & Deslgnated Record Sat to Covered Entlty or, as dicssted by Covered
Entlly, the {ndividual to whom such P11 rolales or s or her nuthorized represcnlative to meet
& request by such individual wnder 45 C.F.R, § 164.524; and

) upon thidy (30) days’ prior written request from Covered Entity, make any
amendineént(s) lo tha PHL that Covered Biitity directs pursuanil to 435 C.F.R. § 164.526;

) In the event that Business Assochate is tngoged (o pecform an activily in connection with
any “covered account™ as defined in 16 C.F.R. § 681.1 (us applicable to Covered Entity as & “craditor®
and therefore to Business Agsaciate as 8 "service provider” providing any service direqtly to Covered
Butity), Businoss Assopinte shall comply with the RRed Flag Rules, IF applicable, or develop policies
and procedures to detoct and provont |dentity thelt in connection with the provision of the Services; ;

(k) To the extent permitled by law and if there is a reasonable risk that Covered Butity's PHI
roay need to be disclosed, notlfy the Coverad Entity within en (I0) business days of the Husiness
Assoclate's receipl of xay vequest or subpaena for PHI, To the axtent iat the Govered Butity decldes to
assums responsibility for oliallenglng the vatidity of such requast, the Business Assoclate shatl
reasonably cooperate with the Covered Entlly in such challenge, Covered Entity shall be responsible
for a1l costx related to such couperatiun, unless Dusiuess Associate Is the subisot of or & nemed petty to

k|




the Investigation or litigation;

(1} maintaln & formal seourlty progri mutorially In docordance with al} applicabls dats
acourlty and privacy luws and industry standnels dusigned to ensure the security and Integelty of the
Covered Entity's data and protect ngainst threars s hazards to sugh socurity,

The Business Associate acknowledges that, as botwean the Business Associate and the Covered Entity, all
PHL shall be and remaia the sole property of the Covered Entiy,

12 Associale with. ol HL. In the evant that
Husiness Aasociale has nceess fo BPHL, in addition 1 Use other cenquirements sef forth in this Agreement
relating to PHI, Business Assouinte shall;

{a} implemen! administrative, physical, and teohnical safoguards thal ressonably and
appropristely proiect the confidenthlity, intogrity, and avatlability of EPH| tial Business Associnte
creates, recoives, inaintaing, or traosmits il buhlf of Covered Entity as requived by 45 C.F.R. Part
164, Subpnrt &;

{6} enzure that any subcontrytiay or agent to whom Business Assaclate provides eny BPHI
agrees in welting to iimplement reasonable s appropriate safoguards to protect such EPHY: and

() roport fu the privacy offiser of Coverad Entlty, fn writing, any swesessful Seourlty
lseldent involving EPHI of which Business Associnl becomes awate within five (5) business days
of Busiiess Associate's discovery af such Security Incident. For purposes of this Ssction, o
Sccurity incident shall bave the meaning set furth af 45 C.F.R, § 164,304, Business Assachale and
Covered Enthy acknowledge the angoing existence and ocerrenca of attompted but unguecessfiil
Seenrity Incidonts Mt are trivind in neture, such as pings mnd other broadeast yervice allacks, and
Cavered Entity ncknowledges and agrees that ibis sectlon shall constitute notlce, and np sdditional
natification fo Covered Entity of such imsucoesstil Securily Incidents is required, provided that na
aubh fncident resuita {n unadtliorized aecess, use or diselasure of PHI. I the avent of & sucesgstil
Securlty Incident, the Business Assosiate sholl, in consultation with the Covered Entity, mitigate,
I the extent practicable, any harmfa) efteet that Is known to the Busltess Assaciste of such
improper bse or disclagure,

3a Respopgibilities. of Covered Eplily. Covered Bolity shall, with raspect to Busitess

Associate:

) provide Business Assostite w capy of Covered Entity’s notie of privacy practloss
("Notiee") currently in usc: :

(%) promptly noiify Business Associnte in writing of auy limitatlons [n (ke Notice pursuant
lo 43 CF.R. § 164.520, to the extent thoy such Fimbtatlons niay affect Business Associate's use or
disclosure of PH)L  Upon such notlce, any such litnitation(s) shall apply solsly to Businsss
Assoclate’s use and diaclosure of PHI Following its receipt of the notice;

to) prompily natlfy Business Ausaciate fn writing of any changes to the Notice that
Covered Bntity provides to individeals pursuant to 45 CER, § 164,520, to the extent that such
chianges moy affect Buslriess Asapeinte’s wie or disglosyre of PHI. Upon such rotice, any such
changa(s) shall apply solely ta Business Associate's use and discloswre of PHI following lts recelpt
of the notics;

(9 promptly nolify Business Associuty in wiiliag of any chonges in, or withdrawal of, the
caosert or muthovizetion of an individus! remaeding the use or disclosure of PHI provided to
Covered Entity pyrsuant (o 45 C.F.R, § 164.506 or § 164,308, to the cxteat thal such changes mey




alfeot Business Assoolate’s use or diselusuve of PHI, Upon such notice, any sush changs(s) shall
apply solely to Businoss Assoclate’s use ond disclosure of PHI fotlowing it recelpt of the notlee;
and )

{e} Promptly notify Businesy Assnciate, in wyiling, of any restrictions on use andfor
diselosuro of P[] as pravided for in 45 CF.R, § 164.522 agreed to by Coverad Entity, ta the extenl
that such restriction mny sffect Busineks Associnte’s uso or diselosurs of PHI, Upon such notge,
sny such restriotion(s) shall apply solety 10 Dusiness Associnte's use wnd disulosurs of PHI
following tts receipe of the natics;

4 TenMs AND TERMINATION

41 Tem, This Agreement shall become ffective on the Effective Date and shal) continue in
offeat unless terminated as provided in this Artlole 4. Certaln provisions and requitsments of ihis
Agrzemant shall sarvive ltv explintion or other termination as set forth in Saatfon 5.1 heeein,

42 Ternination. Either Covered Entity or Business Associate may tetminate this Agresment
and the applicable undeclying agreamant(s) granting Businass Assaviste access lo PHI and which glves rlse
1o the breach |f the ferminating Party determines in good faith that the terminated Party has breached u
materfal torn of this Agreement; provided, howeyor, that no Party inay tenninate this Agreement iF the
breaching Pasty cures such breach to the ressonoble sutisfiotion of the terminating Party within thirty ¢10)
days aftor the bresching Party's recalpt af written notice af such breagh,

43 Automatic Terinstion. This Agreement shall watomatically terminate withoul any firther
action of the Parties upon the termination o, &xpiration of Business Associate's provision of Services 1o
Covered Entily,

44 Hffect of Tormination, Upon (eyinination er cxpirstion of this Agrezment for any reason,
Business Associate shall raturn all PHI pursuant to 45 C.F.R. § 164.504(a)(2)Xi)(T) If, nnd to the exteni that,
it is feasible (o do s0. Prior tu dolug 50, Dusiness Assaciate shall recover any PHI in the posadssion of jis
subgoniractors or agenls. To the extent it is nel Reasible for Business Assoofate to ratumn of destroy mny
portion of the PHI, Business Assaciate shall provids Covered Sntity o sioslement that Huslness Associole has
determinad that iU is infeasible to returh or destroy ail or sone portion of the PHI in its possession or in
possession of its swbcanirclois or mgents. Dusineys Associate shall extend any and all prolections,
limitationx and restrictions contoined in this Agrecnieny io any PHU votained after the tarminntlon oF this
Agteemont unti! duch tlne us the PHI i returned to Covered Entity ar destcoyed,

5, MISCELLANEQUS

1.1 Survival. The respeatlve rights and abligntions of Business Associate and Covered Bulity
unider the provisions of Seations 4.4, 5.1, §.4, end 5.2, oud Segtion 2,1 (sofely with respeot to PHI that
Business Associate relains in scoordance with Seotion 4.4 besause it is not Foaxible to retuen or destray such
PHI), shald survive tetmination of this Agreerment nntil such time us the PH! is relumed to Covared Entity
or destroyed, In addition, %mm_a.m shall gitvive teemination of this Agresmant, provied that Covered
Bntlty deternilnes that the PHT belng vetalned pursiant fo Soction 4.4 congtitutes a Designated Recoid Set,

£2 Amendments: Waiver, Bxcapt as otherwise provided In (his Suctfon 5.2, this Agresment

ray nal bs modified or emended, except in 8 writing duly signed by muthorized reprosomtatives of the
Partics, To the exient thiat any relevamt pravision of the HIPAA, HITECH or other mpplicable law o
regufation ia muterially amended fo & manner that chunges the obligations of Business Associntes, or

Cavered Bulity, the Partics sgres to negotiate In good fith appropriste amendment(s to this Agreement to
glvs offect to the revised obligations. Notwithstanding the foropoing, if Caversd Bntlty ead Business
Aszociate havs hot amended this Agrecment to addvess » low or fina) regulation that becames effective afier

the Effective Data and thot Is sppliceble to this Agreament, then wpon the effestive date of such law or

regulation (or uny portion thecaol) this Apgreement shall be amended sutommicafly and dsemed io
incorponats such new or revised provisions as are pecassary for this Agrsement to be consistent with such




faw or rogulation and for Coversd Enlity mnd Rusiness Assoclate to be and temaln in compliance with all
applicable laws snd regulations.  Further, no pruvision of this Agreement shall be waived, except in a
writing duly signed by authiorized represealatives of the Partles, A walver wilh respect o one event ahall
nol be eonstrucd as continking, or as a bar to or wajver of niny righl or remady ast 1o shbsequent events,

53 No Third Panty Beneficiaries, Nothing expiress or Implied in this Agreement is intended to
confor, nor shall anything herein confer, vpon tny person oifier than the Parties and Ihe raspogtiva
augcessors or assigns of the Parties, any cights, reniudios, obligations, or lisbilities whatsouver,

54 Notoas. Aay nutices Jo be given heronider 1o 5 Parly shal) be mada via U.8, Mail or
expreas Courler to such Parly's nddress glven befow, md/or vin Facsimile to the fucsimble relephone
numberx 1isted below,

If to Business Associale, ta:
CwreFugion Sofutions, LLC
3750 Torray View Court
San Diego, CA 92130 .
Attn; Legal Departinont/MAA Compliance
Fhone: $58.617.2000
Fax:

¥ to Covered Bniity, to: .
Atn:__ 1 %ﬁ ; D. Creamisr—

prone: §5) < P93 - 2L a i
Faxe _ g2l - 987 2 NG

Each Party pamed sbove wnay change It address and thal oF irs representative for netice by the glving of
ootics thereol In the manner horeinabove provided. Such notice is efective wpon receipl of notlce, but
reosipt is deemed to oceltt on next business day If notics is sout by FadEx or other avernight delivecy
service,

5.3 Counterpyrts: Facaimiles. This Agreenent may be executed i any nuinber of
saunterpncts, cach of which shall be deemed an originl, Facslmile coples hereof shell be deomed to be
Originals,

3.6  Cheice of Law: Intcrpreigtion. This Agreement thall be govarned by the laws of (e
Stte of Californin; us provided, liowevet, that suy ambiguities In this Apreement shall be resgived in »
mannet that allows Bitsineax Associate to comply wilh the Privocy Rule, ond, if appliceble, the Security
Rule and the CMIA.

87 Indemnificatign, Business Associate shull indsimmily, dafend, and hold turmizsg the
Cavared Entity, its officers, agents, and smployecs fram iy elabm assorted againyl Covered Batity by o
third party for any sctual aud direct Uabllity, loss, Injiny, cusi, oxpense, penalty or deinage (callsctively,
"Losses™), solely ta the extonl such Losses were direatly caused by ar arlsiag out of, 6r in connestion
witk, performance of this BAA by Business Assuefaie unilfar fte agents, membars, employess, or sub-
cantractors, excepling only loss, injury, eoal, expense, penally or denage caused by the negligsnce or
willful miscanduct of personne! employed by the Caverud Citity, This pravision is in addition ta and
independent of any Indemni(fcation provision in uny refaled or aflier agreement betwezn the Coverad
Entity and the Businesy Associata,

58 Relationship to Underlying Seryiees Agzauient Provigions, In the eveat that a provision
of this Ageeetment Is contrary to & provisina o the Llndertytng Agreement, the provision of thiz

——
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Agresment shail contrat,

IN WITNESS WHEREOF, cach of the undersigaed hay cnused this Agresment ta be duly exeouted in ity
aame and on its behidlf as of the Effeciive Date,

CAREFUSION SOLUTIONS, LLC
By: ab

print Name: Patthew (eis
peint Tites Lo b ek
pate T/VHAS

g(;UNT ¢ DF MONTEREY, ON BEHALF OF NAYIVIDALY MELICAL CENTER

Print Name:_ Roy D Creamier iy
Print Title:_ Director Materlals Management .

Date; July 10%, 2015

A .,'p{if‘l)\'#d by Cotinty BOS 0W1S/14. Rovised o
UVt




