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S IMPLEMENTATION SCHEDULE
San Mateo Medical Center

CardinalHeahh

Offer Date April 28, 2003

Date of this Implementation Schedule: April 28, 2003

This Impiementation Schedule applies to the Pyxls Products identified In the Rental Agreement or Purchase Agreement identified by F
date above ("Agreement”). Cardinal Health and the Customer shall use their best efforts to complete each Actlvity described below
on or before the Completion Date stated for that Activity. If an "Exception™ is stated below for one or more Pyxis Products fora
particular Activity, then the Description of the Exception shall apply to the identified Pyxis Product(s) for the particular Activity only.
Capitalized terms in this Implementation Scheduie shall have the same meaning as used in the Agreement. 1f Customer fails to
provide access or otherwiss permit GCardinal Health to conduct an Emplementation Actlvity, then Gardinal Health may re-schedule the
activity and, upon invoice, Customer shall reimburse Cardinal Health for expenses incurred to re-schedule the activity.

Activity 1 Description | Completion Date
Customer Prépared for Instatlation Customer shal corr:blé!e all tasks rec'.uia'éd of Customer pl.'suanf 1o the ) kﬁéuél.1, 2083
. .. |System Implementation Section of the Agreement. e S .
Delivery uf-Pyxis Products ’ Cardinal He'aiih-sh'al'!}c;i-'h-ﬁlete‘ déli‘\-rer‘y of i'neiF;ykE Produc's. Cardinal Health | AJ{;&Q 15, 2003
shall provide one-day advanca notice of ihe: anticipated delivery time.
Exceptions:
Customer Interfaces ‘| Sustomer shall prapare Customer's side of ali applicabie interfaces to permit September 1, 2003

Customer's system and interfaces tc function with the Pyxis System in
accordance with Pyxis Product specifications, [ e e

Delivery oi Interface from 3rd party softwara vendor Septamber 1, 2003

Pyxis lnterfaces
ADT Imerface September 1, 20034
Biling Interface Sepiember 1, 20034
Chart:ng krerface NiA
Materials |nterface NiA
Profile Interface  {Note: If Cirstomer elects not ta implement the profie September 1, 2003

functionality by the Term Begin Date or if Cstomer is otherwise unable to
implernent profiie functionality by the Term 3egin Date, then Customer shall
nanetheless pay the Ne! Monihly Rental Fe2s stated in the Rental Agreement
7 [or_lryen profile uni's beginning on the Term Begin Date)

. ; Lo e e Rt

Tralnl ng T C'ustomeT shall pr;.':aréitﬁé iEaErTi}lg élte ér;d 6rgan'-|z'e -atténdaync; fc;r o ’ To Ee Det&?mine‘dﬂ
appropriate Customer personnel to permit the fraining activities idantified below,
to be completed by *heir respective Completion Dates.

System Orientaticn and User Training To Be Determined
System Manager Training To Be Determined
2-3 weeks prior to go-
Nurse Training live
Event Description Date

Gp Live Date The Pyxis ?;odﬁct; snall be insalled E;nh Iuncfio?-niﬂg fr;acgbraaﬁdévv.itﬁ the becérﬁf:er 1 g' 2005

material provisiors of their respective user manuals.
Exceptions:
Term Begin Date ' If the: Agré-zment is a Rental Agreéméntﬁﬁen the Renta; Term for sach i’yﬁs Ja'uar: 2004

Product shall begin on the Term Begin Date. If the Agreement is a Purchase
Agreement, then Customer shal! pay the Net Purchase Price for each Pyxis
Produc: within 30 days of the Term Begin Cata. If, due 1o the sole fault of
Cardinal Hzallh, a Fyxis Product is not Accepted unti! after the Term Begin
Date, then the Term Begin Dzte shal: be the date the Pyxis Preduct is
Accepted. (Note: If previously-instafied Pyds Products are being upgraded or
subiect to new terms and conditions, then the previously-appicatle terms and
conditions. includ ng payment terms, for thcse Pyxis Products shall remain in
full force and effect until the Term Begin Date).

Exceptions:

Each person signing this implementation Schedule represents that he/she intends to and has the authority to bind his/her
respective Party to this Implementation Schedule.

A
San Mateo Medical Center CARDINAL Wf‘%&y
Signature Signature__ sy Z/
Print Name RoOse Jacobs Gibson print Nam= B PACHECO
e Fresident, Board of Supervisorsiye CONTRACT SPECIALIST
—San-MateoCounty-

bate Date. ﬁ// % }7

versisn 043202
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"C‘ardinalHealm

ADDENDUM TO RENTAL AGREEMENT
GOVERNMENTAL ENTITY AS CUSTOMER

The Rental Agreement (the *Agreement”) dated April 28, 2003 between Cardinal Health 301, Inc. (“Cardinal Health") and the
Customer identified below is amended and supplemented as follows. Terms defined in the Agreement shall have the same
meanings in this addendum, unless otherwise defined herein.

1. Non-Appropriation of Funds .

Notwithstanding anything in the Agreement to the contrary, in the event that you are not, during the term of the
Agreements, granted an appropriation for funds sufficient to satisfy your payment obligations hereunder and funds are otherwise
not available to you to pay the rental payments, and there is no other legal procedure of available funds by or with which payment
can be made, your failure to make payments when due hsreunder relative to those Pyxis Products for which you do not have
sufficient funding will not be deemed to be a breach or defaulf under the Agreement provided that (1) you immediately notify us in
writing of your Inability fo pay and specify in such notice the reasons for that inability, which Pyxis Products or services are affected
by that inability and what amounts, if any, you are able to pay, (2) the non-appropriation of funds did not result from any act or
omission by you or your agent, contractors, employees, officers or directors, (3) you upon our request immediately return the
Pyxis Product(s) for which you cannot pay to us (at vour expense, to & destination we direct, in good working condition); and (4) you
do not thereafter acquire functionally similar equipment from a vendor other than Cardinal Health for a period equal to the term
remaining in the Agreements. If after such notice and during what would have been the remaining term of the Agreement funds are
made available to you for equipment which is functionally similar to the Pyxis Products, you agree, at our option, to purchase, lease
or otherwise acquire such equipment from us and if you continued to make use of the Pyxis Product{s) after said notice to
immediately pay all outstanding amounts due hereunder, i.e., all amounts that would have or should have been made if the funding
had been in ptace throughout the term of the Agreement.

2. Representations and Warranties of Customer

You represent and warrant to us that as of the date of, and throughout the term of the Agreements: (a) You are the entity
indicated above and are a state or a political subdivision of the state in which located, you are duly organized and existing under the
Constitution and laws of said state, and are duly authorized to enter into the Agreements and any related documents (the
“Documents”). (b) The Documents have been authorized and delivered to you in accordance with all applicabie laws, rules,
ordinances, and regulafions. The Documents are valid agreements and are enforceable in accordance with their terms. The
person{s) signing the Documents have the authority and are authorzed to do so, and hold the offices indicated below the respective
signatures, each of which is genuine. (¢) The Pyxis Product(s) is essential to the immediate performance of a governmental
function and will be used during the Term of the Agreements only by you and only to perform such function. (d) You have complied
fully with all applicabie laws governing meetings, public bidding and appropriations required in connection with the Agreements. (e)
Unless you have otherwise notified us in writing, the Pyxis Product(s) and the Agresments are exempt from all sales and/or use
taxes. {f) Your obligations to pay rent under the Agreements constitute a current expense and not a debt of yours under applicable
state faw. No provision of the Agreements constitutes a pledge of the tax or general revenues of you, and any provision which is so
construed by a court of competent jurisdiction is void from the inception of the Agreements. {(g) All payments due under the
Agreements for the current fiscal year of yours are within the fiscal budget for such year, and are included within an unencumbered
appropriation currently available for the rental of the Equipment. (h) The financial statement, cerlificates or summaries relating o
your financial condition delivered by you to us fairly represents the position of the Agreements as of the stated date(s) and period(s),
and there has been no material adverse change in your financial condition since the date of the most recently delivered financial
information. (1) No event which would be defined as a non appropriation, as set forth in Section 1 above, has occurred, nor is it
presently known that any such event will occur under any lease or contract by which you are bound.

EACH PERSON SIGNING THIS ADDENDUM REPRESENTS THAT HE/SHE INTENDS TO AND HAS THE
AUTHORITY TO BIND HIS/HER RESPECTIVE PARTY TO THIS ADDENDUM.

CUSTOMER CARDINAL HEALTH 301, INC.

Legal Name: San Mateo Medical Center

-7

/

Signature:

Print Name: Rose Jacobs Gibson

President, Board of S
Title: San Mateo County upervisors

Date:

Version # 8/1/01
Last Updated 12/03/02

,./
Signature: / M/"

Print Name: AL PACHECO

Tile CONTRACT SPECIALIST
e

Date: é/f/f
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CardinalHealth

Addendum to Purchase or Rental Agreement
Dated: _4/28/03

Mail to:

Cardinal Health

3750 Tomey View Court
San Diego, CA 92130
Attn: Contracts Depariment

The parties wish to add the terms included in this Addendum to Rental or Purchase Agreement (*Addendum”) to the Rental or Purchase Agreement (the
“Agreement’} as if the Addendum had been signed simultaneously with the Agreement. Thus, for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree that the following terms were and are hereby added to the Agreement as of the effective date

of the Agreement regardless of the date on which this Addendum is signec by the parties. We use the words "you™ and "your” to mean the Customer
indicated below.

1.

OWNERSHIP. The Lexi-Comp Licensed Databases identified or included in your Purchase Agreement or Rental Agreement or any Supplement thereto,
are the sole and exclusive property of Lexi-Comp, Inc. {“Lexi-Comp"} {or its parents, subsidiaries, affiliates, or designees) or its suppliers. By paying the
fee required for this license, you do not become the owner of the Licensed Databases, but are entitied to use them according to the terms of this
Agreement. If you are a rental customer, you have acquired the right to use and access the Licensed Databases for a specific limited period of time, i.e.,
the period of your rental agreement. At the end of this period, your license and associated rights, such as technical suppart, expire automatically, unless
you have renewed your rental agreement. If you are a purchase customner, your license will continue indefinitely. For both purchase and rental
customers the Agreement and your license to use the Licensed Databases will also temminate if you fail to comply with any term or condition in this
Agreement. The intellectual property, including without limitation any and all rights under copyright, in the Licensed Databases is owned by Lexi-Comp,
Inc. Copying of the Licensed Databases or any part thereof, inciusion in other software, reverse engineering, or modifications are expressly forbidden.
No part of the Licensed Databases may be copied for resale or posted on public bulietin boards, web sites, Internet domains, or online chatrooms.
However, you may print out individual articles containing only insuistantial portions of the Licensed Databases from the most current version of the
database and only for your personal educational use if you include a source reference to Lexi-Comp, and its copyright notice. Access to and use of
certain Licensed Databases mayv be disabled by Lexi-Comp or Cardinai Health 301, Inc. ("Cardinal Health™}. 0 such eveat, you may not use the
Licensed Datahase unless or until Cardinal Health or Lext-Comp provide you with an access key or other enabling code.

USE OF PROFESSIONAL JUDGMENT. The editors and authors have conscientiousty and carefully tried to create the identified diagnosis measures,
treatment alternatives and drug dosages that conform to the standards of professional practice that prevailed at the time of publication. However,
standards and practices in medicine change as new data hecome available and the individual medical professionat should consult a variety of sources.
In addiiion, when prescribing medication, the user Is advised to check the product inforrmation sheet accompanying each drug to verify conditions of use
and identify any changes in dosage schedule or contraindications, particularly if the agent to be administered is new, infrequently used or has a narrow
therapeutic range. The information provided is no substitute for individual patient assessment based upon the healthcare provider's examination of each
patient and consideration of laboratory data and other factors unique to the patient. The Licensed Databases should be used as a too! ic help the user
reach diagnostic and treatment decisions, bearing in mind that individual and unique circumstances may lead the user to reach decisions not presented
in the Licensed Databases.

LIMITED WARRANTY. Neither Lexi-Comp nor Cardinal Health directly or indirectly practice medicine or dispense medical services and, as such,
assume no liability for data contained herein. The license2 assumes full responsibility for the appropriate use of medical information contained in the
product and agrees to hold Lexi-Comp, Cardinal Health and {heir third parly providers harmless from any and all claims or actions arising from licensee's
use of the product, Cardinal Health, Lexi-Comp and their third party providers deliver in “AS 1S" CONDITION WITH NC WARRANTY PROVIDED OR
ASSUMED, this Database, the Software and documentation describing them. THIS WARRANTY IS N LIEU OF ANY AND ALL OTHER WARRANTIES,
WRITTEN OR ORAL, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY OR WARRANTIES OF
FITNESS FOR A PARTICULAR PURPOSE, ALL OF WHICH CARDINAL HEALTH AND LEXI-COMP DISCLAIM.

. LIMITATION OF LIABILITY. IN NO EVENT WILL LEXI-COMP, CARDINAL HEALTH OR ANY OTHER PARTY WHO HAS BEEN INVOLVED IN THE

CREATION, PRODUCTICN, PROMOTION OR MARKETING OF THE LICENSED DATABASES BE LIABLE FOR SPECIAL, INDIRECT, INCIDENTAL,
RELIANCE OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF DATA OR PROFITS OR FOR INABILITY TO USE THE LICENSED
DATABASES, TO ANY PARTY EVEN IF LEXI-COMP, CARDINAL HEALTH OR SUCH OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES. IN NO EVENT SHALL LEXI-COMP, CARDINAL HEALTH OR SUCH OTHER PARTY'S LIABILITY FOR ANY DAMAGES OR
LOSS TO YOU OR ANY OTHER PARTY EXCEED THE LICENSE FEE YOU PAID FOR THE LICENSED DATABASES. Some states do not allow
limitations on how fong an implied warranty lasts and some states de- not allow the exclusion or limitation of incidental or consequential damages, so the
above limitation and exclusion may not apply to you. This warranty gives you specific fegal rights, and you may also have other rights which vary from
state to state. You agree that this Agreement shall not be subject to the United Nations Convention on Contracts for the International Sale of Goods.

This Addendum together with the Agreement constitutes the entire agreement and understanding of the parties with respect to the subject
i matter hereof and supersedes all prior and contemporaneous agreements, proposals, bids/bid responses, and understandings between the
[ parties relative to the subject matter hereof. Any conflict between this Addendum and the Agreement shall be resolved in favor of this
Addendum. The terms of the Agreement that were not expressly modified in this Agreement are hereby reaffirmed. No changes to this
Addendum will be made or be binding upecn either party unless made in writing and signed by each party. //

Customer SAN MATEO MEDICAL CENTER Cardinal Health 301, Ing:

Signature Signature // S %
Rose Jacobs Gibson L7 T

Print Name  President, Board of Supervisors Print Name AL PACHECO

Title San Mateo Cou-:lv Title CONTRACT SPECIALIST

F Date Date G:Z/c;/d 5
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Cardinalfealth

Master Rental Terms and Conditions

Dated: April 28, 2003

Customer:  San Mateo Medical Center

These Master Rental Terms and Conditions shall be incorporated into and made a part of each Rental Agreement executed by Cardinal Health 301,
Inc. ("Cardinal Health™) and the customer identified in the signature block below (*Customer”™), each a “Party” and, collectively, the “Parties.” Each
Rental Agreement shall constitute a separate, independent contract between the Parties. “Pyxis Products” means, collectively, the Pyxis Products
identified in anv single Rental Agreement. including the software identified in the Rental Agreement or integrated into any of the Pyxis Products
{collectively, “Software™). Capitalized terms used herein shall have the meanings defined herein or as used in the Rental Agreement. Each separate
Rental Agreement, together with these incorporated Master Rental Terms and Conditions, shall be referred to as a “Rental Agreement” herein.
Execution of this Master Rental Terms and Conditions document, by ifsel, does not obligate Cardinal Health or Customer to rent any Pyxis Products.

1. Delivery; Risk of Loss. Each Pyxis Product shall be shipped FOB
destination to the “ship-to™ location stated in the Rental Agreement.
From the time Cusiomer receives Delivery of a Pyxis Product untit
Cardinal Health accepts return delivery of the Pyxis Product, Customer
shall be responsible for any loss of or damage to the Pyxis Product
from any cause other than normal wear and tear (“Loss”), provided
that Customer shall not be responsible for anv portion of Loss caused
by Cardinal Health's negligence.

2. Security Interest. If it is determined that the Rental Agreement
doss not constitute a true lease, then Customer shall be deemed to have
granted Cardinal Health a security interest in the Pvxis Preducts and
all accessions, substinvions, replacements therefore, and proceeds
thereof (including insurance proceeds) to secure all obligations
pursuant to the Rental Agreement.

3. Implementation. Cardinal Health and Customer shall perform the
respective implementation activities stated below (“Implementation
Activities™) one time 1o implement each Pyxis Product:

Customer Obligations: Customer’s dedication of appropriate
resources is necessary to permit and facilitate smooth implementation
of a Pvxis Product. Customer shall provide adequate personnel, clean
commercial power, necessary communication lines, and sufficient
clean space {maintained at a temperature between 30°F and 80°F) for
all Implementation Activities. Customer shall appoint a System
Manager who shall be available during business hours and responsitle
1o define policies‘procedures and to coordinate planning, installaticn,
and set-up.

Installation: If Customer has satisfied the obligations stated above,
then Cardinal Health shall stage and install the Pyxis Product at tie
ship-to location identified in the Rental Agreement.

Development of Interfaces: Cardinal Health shall provide Cardinal
Health's side of the following standard interfaces (if applicable to the
Pvxis Product): (i) ADT Interface; (ii) Billing Interface; (1ii) Materials
Management Interface (which consists of a one-way outbound
message); and/or (iv) Patient Profile Interface (if the Pyxis Product is a
part of a MedSwation® Rx or SN System). Customer shall provide
Pyxis Product-compartible hardware and software necessary to
complete the interface to Custorner’s svstemt.

Communications Infrastructure:  Cardinal Health shall provide
software and, if necessary, hardware to permit the Pvxis Product to
communicate through Cardinal Health’s side of the interface.

Documentation: Cardinal Health shall provide Customer onz copy of
the current user manual for the Pyxis Product.

4. Acceptance. A Pyxis Product shall be deemsd accepted by
Customer (“Accepted™ when the Implementation Activities regarding
the Pyxis Product are completed and the Pyxis Product functions in
accordance with the material specifications of irs user manual.

Customer shall execute an electronic or paper Eqguipment
Confirmation for a Pyxis Product on the dare the Pyxis Product is
Acceped.

5. Initial Rental Term. The “Rental Term” for a Pyxis Product
consists of any period of time that Cardinal Health leases the Pyxis
Product to Customer pursuant to the Rental Agreement. The period
of the initial Rental Term for each Pyxis Product shall be the number
of months stated in the Rental Agreement for the Pyxis Product. The
initial Rental Term for a Pyxis Product shall commence on the Term
Begin Date stated in the Implementation Schedule applicable to the
Pyxis Product, if any. If there is no Implemantation Schedule or if
there is no Term Begin Date stated in the Implementation Schedule,
then the initial Rental Term for a Pyxis Product shall commence on
the first dav of the month iollowing the date the Pyxis Product is
Accepted.

6. Automatic Continuation of Rental Term. If, at least sixty (60)
days prior to the conclusion of the initial Rental Term for a Pyxis
Product, Customer provides notice that Customer shall return the
Pvxis Product at the conclusion of that initial Rental Term, then that
Rental Term shall expire at the end of the initial Rental Term. If
Customer does not provide notice pursuant to the preceding senience,
then the following terms shall apply at the end of the initial Rental
Term: (i) the Rental Term shall continue on a month-to-menth term
basis; (ii) the Monthly Rental Fee shall be the month-to-month Renral
Fee stated for the Pyxis Product in the then-current Pyxis Product
Price Catalog, and (iii) either Party may terminate this continued
Rental Term effective upon thirty (30) days prior notice.

7. Payment of Moenthly Rental Fees. Customer shall pay the Net
Monthly Rental Fee stated in the Rental Agreement (“Monthly Rental
Fee”) for each Pyxis Product on the first day of each month during
the Rental Term.

8. Taxes. Monthly Rental Fees do not include any taxes. Customer
shall pay when due any sales, use, rental, property, or other taxes or
assessments of any kind (other than any tax based solely on Cardinal
Health's net income) and related interest and penalties arising from
the transactions pursuant to the Rental Agreement. If Cardinal
Health pays an amount that Customer is obligated to pay under this
Section, then Custorner shall prompily reimburse Cardinal Health.

9. Casu Application; Late Charges. Cardinal Health shall apply
all payments according to Cardinal Health’s then-current cash
application procedures. If Customer does not pay an amount due to
Cardinal Health pursuant to any provision of the Rental Agreement
on or before the due date, then Custorner shall pay a late charge on
the unpaid amount at the rate of one and one-half percent (1.5%) per
month, prorated on a daily basis, or the highest rate allowed by law
{whichever is lower}.

Page 1 of 4
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MASTER RENTAL TERMS AND CONDITIONS

10. Use of Pyxis Products. Customer shall have possession of each
Pyxis Product during the Rental Term for the Pyxis Product.
Customer shall use each Pwxis Product only (i) during a Rental Term
for the Pyxis Product; (ii) at the specific location in Customer’s facility
at which the Pyxis Product is implemented (unless Cardinal Health
provides prior written approval for a differem location); (iii) for
Customer’s internal business purposes; (iv} in the manner described in
the user manual for the Pyxis Product; and (v} in accordance with
applicable laws and regulations. Customer shall not modifv a Pyxis
Product and shall not install or use any software not provided by
Cardinal Health on a Pyxis Product.

11. Separate Support Agreement. Customer shall execute a
Support Agreement with Cardinal Health for support of each Pvxis
Product during the Rental Term of the Pyxis Product.

12, Grant of Limited Software License. Subject 1o the terms and
conditions of the Rental Agreement, Cardinal Health hereby grants
Customer a limited, non-exclusive, non-transferable license to use the
Software. Customer (i} shall use integrated Software only as an
integrated part of Pyxis Products; (ii) shall not separate integrated
Software from any Pyxis Product; (iii) shall not translate, disassemble,
decompile, reverse engineer, alter or modify the Software; (iv) shall
not make any copies of the Software or its documentation (except ope
(1) copy for back-up or archival purposes), and {v) may use the
Software only during the period that the Software is licensed or is
integrated in & Pyxis Product that is leased pursuant to the Remal
Agreement. The Software is owned or licensed by Cardinal Health
and is protected by copyright and other laws. The structure and
organization of the Software and the Pvxis Products represent Cardinal
Health trade secrets. Except as provided in Section 22 herein,
Customer shall not sell, assign, sublicense, or transfer the Software.
Customer shall not disclose or permit any third partv access to the
Software, documnentation or the structure and organization of the
Software and the Pyxis Products.

13. Intellectual Property Indemnity.

(a) Duties of Notice and Cooperation. Customer shall provide notice
1o Cardinal Health prompily after Customer receives actual notice of
any demand, claim, suit, or proceeding against Customer that claims
that a Pyxis Product infringes any patent, copyright, trade secret or
other proprietary right of a third party (an "Infringement Claim").
Customer shall authorize Cardinal Health to have sole control of the
defense and/or settlement of each Infringement Claim. Upon Cardinal
Health’s request, Customer shall provide reasonable cooperation in the
defense and/or sertlement of the Infringement Claim.

{t) Indemnitv. If Customer complies with all of the requirements of
Seciton 13(a) herein regarding an Infringernent Claim, then Cardinal
Health at its expense shall (i} defend the Infringement Claim; {ii} pay
any damages and costs assessed against Cusiomer {or payable by
Custormer pursuant to a seitlement agreement) arising out of the
Infringement Claim; and (iii} reimburse Customer for reasonable costs
and expenses incurred by Customer to provide the cooperation
reguested by Cardinal Health pursuant 1o Section 13(a) herein.

{c) Limitation of Indemnity. Cardinal Health shall have no obligation
of any kind 1o Customer regarding an Infringement Claim if the
Infringement Claim arises from (i) Customer’s use of the Pyxis
Product in bieach of the Rental Agreement or (ii) in a manner not
expressly authorized by the Rental Agreement. {

id) Option to Modifv. 1f Cardinal Health determines th::ut a Pyxis
Product might infringe any United States patent, copyright, trade
secret or other proprietary right of a third party, then Cardipal Health
may, at its option, take one or more of the following dctions: (i)
replace the Pwxis Product with a substantially equivzjent Pyxis
Product; (ii} modify the Pyxis Product in a manner thaj does not
substantially affect the performance of the Pyxis Produft; or (nie)

Version #04:03/02
Las: Updated 04/10:03

procure the right for Customer to use the Pyxis Product without
modification.

This Section 13 states Customer’s exclusive remedy and Cardinal
Health’s total liability to Customer regarding any Infringement
Claim.

14. Limited Warranty. For a period of ninety (90) days after the
date a Pyxis Product is Accepted, the Pyxis Product shall perform in
accordance with the material specifications of its user manual (the
“Limited Warranty™). If, because of a defect in workmanship or
material, the Pyxis Product fails to perform in accordance with the
Limited Warranty, then, as Customer’s sole remedy, Cardinal Health
shail promptly repair or replace, at Cardinal Health’s option, the
Pyxis Product or any part thereof. EXCEPT FOR THE LIMITED
WARRANTY STATED IN THIS SECTION, CARDINAL
HEALTH DISCLAIMS ANY AND AllL WARRANTIES,
EXPRESS OR IMPLIED, INCLUGDING BUT NOT LIMITED
TO, ANY WARRANTY OF MERCHANTABILITY, NON-
INFRINGEMENT, OR FITNESS FOR A PARTICULAR
PURPOSE, REGARDING THE PYXIS PRODUCTS.

15, Mutual Indemnification. Each Party (the “Indemnifving
Party”} shall indemnify and hold the other Party (the “Indemnified
Party™) harmless from and shall defend the Indemnified Party against
any claim asserted against the Indemnified Party for losses, injuries,
or damages caused by the Indemnifying Party’s conduct.

16. Limitation of Liabilitt. NEITHER PARTY SHALL BE
LIABLE TO THE OTHER PARTY FOR INCIDENTAL,
CONSEQUENTIAL OR SPECIAL DAMAGES, INCLUDING,
WITHOUT LIMITATION, LOSS OF BUSINESS OR PROFITS
(PROVIDED THAT CUSTOMER SHALL BE LIABLE TO
CARDINAL HEALTH FOR ALL MONTHLY RENTAL FEES
DUE PURSUANT TO THE RENTAL AGREEMENT), EVEN IF
A PARTY RECEIVES NOTICE IN ADVANCE THAT THESE
KINDS OF DAMAGES MIGHT RESULT. CARDINAL
HEALTH’S AGGREGATE CUMULATIVE LIABILITY TGO
CUSTOMER, PURSUANT TO ANY AND ALL CLAIMS
BETWEEN THE PARTIES SHALL NOT EXCEED THE
AGGREGATE MONTHLY RENTAL FEES TO BE PAID BY
CUSTOMER TO CARDINAL HEALTH DURING THE
INITIAL RENTAL TERMS OF THE PYXIS PRODUCTS. The
liabiliry cap stated in the preceding sentence shall not apply to the
Intellectual Property Indemnity stated in Section 13 herein.

17. Default and Remedies. Each of the following events shall
constitute an Event of Default: (i) Customer fails to pay any payrment
required by the Rental Agreement within ten (10) days when due;
(i1} Customer fails to cure anv breach of Section 10 (titted “Use of
Pvxis Product™) or Secton 12 (titled “Grant of Limited Software
License™) herein within thirty (30) days after notice from Cardinal
Health; or (iii} Customer becomes insolvent or any bankrupicy,
insolvency, composition, or other reorganization proceeding is
commenced by or against the Customer. Upon the occurrence of an
Eveni of Defauly, Cardinal Health may elect one or more of the
following remedies to the cxtent permitted by applicable law in
addition to and without prejudice to anv other remedy available at
law or equity: (i) cancel the Rental Agreement and Cardinal Health's
ihen-remaining obligations to Customer pursuant to the Rental
Agreement; (ii) recover all amounts then due pursuant to the Rental
Agreement;  (iil) obrain specific performance of Customer’s
abligations pursuant to the Remal Agreement; (iv) declare the entire
unpaid balance of all Monthly Rental Fees for all unexpired Rental
Terms under the Rental Agreement due and recover the present value
(calculated using a discount rate of six percent (6%) per annum) of
the unpaid balance of all Monthly Rental Fees for afl unexpired
Rental Terms under the Renta} Agreement; and (v) require Custormer
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to make the Pvxis Products available for repossession by Cardinal
Health at a reasonably convenient location.

18. Absence of Defenses to Payment. Customer’s obligation to pay
Monthly Rental Fees is unconditional and non-cancelable. Customer
shall not be entitled to any abatement or reduction of Monthly Rental
Fees for any reason. Customer shall make Monthly Rental payments
when due regardless of any existing or future setoff or claim that might
be asserted by Customer. If Cardinal Health’s assignee commences an
action to coilect any amount due pursuant to the Rental Agreement,
then Customer shail not assert any setoff or counterclaim against
Cardinal Health's assignee.

19. Return of Pyxis Products. At the conclusion of the Rental Term
for any Pyxis Product, Customer shall, at Customer’s expense,
promptly and properly crate and ship the Pyxis Produet to Cardinal
Health.

20. Removal of Customer Property. If Customer is required to
relinquish possession of a Pyxis Product to Cardinal Health for any
reason pursuant to the Rental Agreement, then Customer shall, without
damaging the Pyxis Product, promptly remove all medications, data,
and Customer’s property from the Pyxis Product.

21. Governing Law. The Rental Agreement shall be governed by
the laws of the state of the Customer’s initial Notice Address, below,
withour regard to that state’s conflicts of law provisions.

22. Assignment by Customer. Customer shall not assign
Cusromer’s rights or obligations under the Rental Agreement without
Cardinal Health’s prior written consent, which Cardinal Health shall
not unreasonably withhold.

23. Assignment by Cardinal Health. Cardinal Health may assizn
some or all of Cardinal Health's rights (but not its oblizations) under
the Rental Agreement without Customer’s consent. An assignment of
Cardinal Health’s rights shall not relieve Cardinal Health of its
obligations to Customer. If Cardinal Health assigns its rights under the
Rental Agreement, then (i) Customer shall not hold any assignee liable
for any of Cardinal Health’s obligations under the Rental Agreement;
(ii) the rights of Cardinal Health’s assignee shall not be subject to any
claims, counterclaims, defenses, or seioffs that Customer might
possess against Cardinal Health, (iif) Customer shall execute
documents thar Cardinal Health reasonably requests to confirm
Customer’s obligations under the Rental Agreement; and
(iv) Customer shall, if requested, make payments due under the Rental
Agreement directly to the assignee.

24. Medication/Inventory Handling. Cardinal Health employees
and agents (“Cardinal Health Personnel™ shall not physically handle
Customer’s inventory, including medications. Customer must be
physically present and capable of observing Cardinal Health Personnel
during any Implementation activity that requires a key, ID, or
password, or in any situation in which Cardinal Health Personnel have
access to Customer’s inventory.

25. Parts. Pyxis Products may contain remanufactured paris that are
substantially equivalent to new in performance.

26. Discounts. If and 1o the extent any discount, credit, rebate or
other purchase incentive is paid or applied by Cardinal Health
regarding the Pyxis Products, then the discount, credit, rebatz or other
purchase incentive shall constitute 2 "discount or other reduction in
price” pursuant to the Medicare/Medicaid Anti-Kickback Statute. The
Parties shall use their best efforts o comply with any and all
requirements imposed upon them, respectively, pursuant to 42 U.S.C.
5 1320a-7b(b)(3)(A) and the "safe harbor” regulations stated in
42 C.F.R. § 1001.952(h). Customer might be obligaied to report,
under any state or federal program that provides cost or charge based

reimbursement for the products or services covered by the Rental
Agreement, the net cost actuatly paid by Customer.

27. Notices. Any notice from one Party to the other Party related to
the Rental Agreement shall be in writing and delivered ecither by
hand, ovemnight courier, or first class mail (certified or registered,
return receipt requested, postage prepaid) to the receiving Party’s
Notice Address stated below. A notice shall be deemed 1o be given
(i) by hand or by overnight courier, when it is delivered and (ii) by
certified or registered mail, three days after it is mailed. Either Party
may change its Notice Address by notice.

28. Confidentiality. Except as required by law, Customer shall not
disclose to a third party the terms of or issue any public statement
regarding the Rental Agreement without Cardinal Health’s prior
written approval.

29. Prevailing Party. If a Party prevails against the other Party
regarding any claim arising from the Rental Agreement, then the non-
prevailing Party shall reimburse the prevailing party for costs,
expenses, and attorneys’ fees reasonably incurred by the prevailing
party regarding such claim.

30. Severability. If a court or other body of competent jurisdiction
declares any term of the Rental Agreement invalid or unenforceable,
then the remaining terms shall continue in full force and effect.

31. Facsimile Documents. A facsimile shall constitute an original
for all purposes pursuant to the Rental Agreement.

32. Entire Agreement; Amendmert. The Rental Apreement,
Implementation Schedule, if any, mutually-executed Addenda to the
Rental Agreement, if any, and Group Purchasing Organization
agreement {“GPO Agreement™) applicable to the Parties as of the
darte of the Rental Agreement, if any, constitute the entire agreement
and understanding of the Parties with respect to the subject matter of
the Rental Agreement and supersede all prior written and oral
agreements, proposals, bids/bid responses, and understandings
between the Parties regarding the subject marter of the Rental
Agreement. A term or condition of a GPO Agreement shall govemn if
the rerm or condition conflicts with a term or condition of the Rental
Agreement. No changes 1o the Rental Agreement shall be made or be
binding upon either Party unless made in writing and signed by both
Parties. The terms and conditions of any purchase order issued by
Customer regarding Pyxis Products shall not become part of the
Rental Agreement and shall not bind Cardina! Health.

33. Non-Waiver. No right created by the Rental Agreement shall
be deemed waived unless specifically and expressly waived in a
writing signed by the Party possessing the tight.

34. Compliance with Laws, The Parties shall comply with all
federal and state laws and regulations applicable to their respective
performance of the Rental Agreement.

35. Access to Records. For a period of four (4) years after Cardinal
Health has performed the Rental Agreement, Cardinal Health shall
make available, upon written request of the Secretary of the
Department of Health and Human Services (“Secretary”), or upen
request of the Comptroller General of the United States
(“Comptroller™), or any of their duly authorized representatives
(collectively, the “Requesting Party™), the Rental Agreement and any
books, documents, and records necessary to certify the nature and
extent of the costs paid by Customer to Cardinal Health pursuant to
the Rental Agreement (“Access”). If Cardinal Health pays a
subcontractor more than 510,000 over a twelve (12} month period to
perform the Rental Agreement, then Cardinal Health shall obligate
the subcontractor to permit Access to the Requesting Party.
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Each person signing this document represents that he/she intends to and has the authority to bind his/her
respective Party to these Master Rental Terms and Conditions.

Customer Cardinal Health 301, Inc.
Legal Name: ~. “il_ .%o .7
DBA: San Mateo Medical Center
Federal Tax ID # (if applicable):

V4
W

Rose Jacobs Gibson e -
Printed Name: President, Board of Supervisors Printed Name: /AL PACHECO

) San Mateo Count . CONTRACT SPECIALIS
Title: areo wonnhy Title: g /,[:f b T
Notice Address: Notice Address:

Street: 222 W, 39" Avenue 3750 Torrey View Court
City, State, ZIP: San Mateo. CA 94403 San Diego, CA 92130
1 Cardinal Heaith Use Only:
| Sales
; Contract # (internal use) Associate Attachments
* Cardinal Health Price
! Catalog dated Applicable Discounts {types and %5}
| Sold To Customer # Bill To Customer # Ship To Customer #
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;CardinalHea[th

Master Support Terms and Conditions

Dated: April 28, 2003

Customer:  San Mateo Medical Center

‘These Master Support Terms and Conditions shall be incorporated into arnd made a part of each Support Agreement executed by Cardinal Health 301,
Inc. (“Cardinal Health™) and the customer identified in the signature block below (“Customer™), each a “Party” and, collectively, the “Parties.” Each
Support Agreement shall constitute a separate, independent contract between the Parties. “Pwxis Products™ means, collectively, the Pyxis Products
identified in any single Support Agreement, including the software identified in the Support Agreement or integrated into any of the Pyxis Products
(collectively, “Software™). Capitalized terms used herein shall have the meanings defined herein or as used in the Support Agreement or any Rental
Agreement or Purchase Agreement that identifies the Pyxis Products. Each separate Support Agreement, together with these incorporated Master
Support Terms and Conditions, shall be referred to as a “Support Agreement™ herein.

1. Support Term. As used herein, the “Support Term” for a Pvxis
Preduct consists of any period of time that Cardinal Health agrees to
support the Pyxis Product for the Customer pursuant to the Support
Agreement. The period of the initial Support Term for each Pyxis
Product shall be the number of months stated in the Support
Agreement for the Pyxis Product. The initial Support Term for each
Pwxis Product shall commence on the Term Begin Date ctated in the
Implementation  Schedule applicable to the Pyxis Product
Implementation Schedule™). If there is no implementation Schedule
or if there is no Terrn Begin Date stated in the Implementation
Schedule, then the initial Support Term for a Pyxis Product shall
commence on the first day of the month following the dare the Pyxis
Product is “Accepted™ by Customer pursuant to a Rental Agreement or
Purchase Agreement, as applicable.

2. Automatic Continuation of Support Term. Either Party may
terminate the Support Term for a Pyxis Product effective at the
conclusion of the initial Support Term for the Pwxis Product by
providing notice of the Party’s election at least sixty (60) days prior to
the conclusion of the initial Support Term. I neither Partv providas
such notice, then, at the conclusion of the initial Support Term (i) the
Support Term for the Pyxis Product shall continue on a month-to-
month term basis; (it) the Monthly Support Fee shall be the Monthly
Suppont Fee siated for the Pyxis Product in the then-current Pwxis
Product price catalog: and (iii) either Party may terminate this
continued Support Term effective upon thirty (30) days prior notice.

3. Payment of Monthly Support Fees. Subject to the provisions of
Section 5 herein, Customner shall pay the Net Monthly Support Fee
stated in the Support Agreement (“*Monthly Support Fee™) for each
Pyxis Product on the first day of each month during the Support Term
of the Pyxais Product. If Customer does not pay an amount due 10
Cardinal Health pursuant to any provision of the Support Agreement
on or before the due date, then Customer shall pay a late charge at the
rate of 1.5% of the unpaid amount, or the highest rate allowed by the
law (whichever is lower), per month, prorated on a daily basis.

4. Taxes. Monthly Support Fees do not include any taxes. Customer
shall pav when due any sales, property, or other taxes or assessments
of any kind {other than any tax based solely on Cardinal Health’s nct
income) and related interest and penalties arising from the transactions
related to the Support Agreement. If Cardinal Health pays env amount
that Customer is obligated to pav under this Section, ther Customer
shall promptly reimburse Cardinal Health.

5. Indexed Monthly Support Fee Increases. Cardinal Health may
by notice increase the then-current Monthly Support Fee for any Pwxis
Product effective once every twelve (12) months by a percentage
amount no greater than the sum of the then-current Consumer Price
Index for healthcare goods and services as reported by the U.S,
Department of Labor plus two percent (2%). Monthly Support Fee

increases shall be effective on the anniversary date of the
commencement of the initial Support Term for the Pyxis Product.

6. Training and Education. Cardinal Health shall provide the
tollowing training and education to Customer during the Support
Term:

Introductory Training: Cardinal Health shall provide introductory
training through the station ttorial for select Pyxis Products.

Product Training Units: Cardinal Health uses a waining credits system
for Customer tratning ¢alled Product Training Units (“PTUs™). PTUs
are provided at no additional cost with certain Pyxis Products and may
also be purchased separately. PTUs are valid from the execution of
the Support Agreemen: until one (1) vear after the Term Begin Date
for the applicable Support Agreement. Customer may redeem the
required quanzity of PTUs for select training classes, web-based
tourses, and training products. A schedule of available waining
classes and the corresponding PTU redemption requirement are
provided in Cardinal Health’s web-based Learning Management
System called CLASS, which can be accessed at
http:/iclass.pyxis.comy’.

Pwxis Accredited Customer Education: Customer may access Pvxis
Accredited Customer Education (“P.A.C.E.”) during the Support Term.
P.AC.E. is a web-based forum thar offers a series of archived seminars
led by today’s leading healthcare authorities. Cardinal Health may add
to, delete from or discontinue P.A.C.E. ar any time upon notice to
Customer.

7. Basic Support and Maintenance Services. Cardinal Health shall
provide the following basic support services (collectively, “Services™)
to Customer during the Support Term:

Telephone and Remote Support: Cardinal Health shall provide toll-
fiee technical support by telephone through Cardinal Health’s
Worldwide Service Center Department ("WSC"} 24 hours a day, 365
davs a vear. To permit remote diagnostic testing and support,
Customner shall provide a dedicated voice grade phone line that can be
aitached to a 56K modem thar can be connected by Customer to each
Pyxis Product. If Customer does not provide this remote connectivity
for a Pvxis Product subject to a request for technical support, then, in
addition to the Monthly Support Fee, Customer shall pay Cardinal
Health on a time and material basis for any in-person diagnostic
testing required to service the Pyxis Product.

Field Service: Cardinal Health shall provide field service necessary to
keep the Pyxis Products and Cardinal Health’s side of any interfaces
(collectively, the “Pyxis System™) performing in accordance with the
material specifications of the applicable user manuals (“Properly
Performing™). If Cardinal Health determines that it cannot make the
Pwxis Svstem Properly Performing through repair services, then
Cardinal Health shall replace portions of the Pyxis System as Cardinal
Health determines necessary. Customer shall contact the WSC if the
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Pyxis System is not Properly Performing. WSC will work with the
Customer 1o petform initial troubleshooting. [f the issue/problem
cannot be repaired in a timely manner over the phone, then Cardinal
Health shall use commercially reasonable efforts to provide on-site
service within 24 hours of notice from Customer. Customer shall
provide Cardinal Health with entry and access to the Pvxis System to
provide regular service and repair. Prompily following the
completion of any Field Service, Customer shall perform an audit of
the proper communication of transactions between the Pvxis Systemn
and Customer’s information svstem.

Replacement Parts: Cardinal Health shall adjust and replace nen-
consumable parts in the Pyxis Products as Cardinal Health deems
necessary 10 keep the Pyxis Products Properly Performing. Cardinal
Health shall furnish maintenance and replacement paris on an
exchange basis. Replacement parts may be remanufactured parts that
are equivalent to new in performance.

CUBIE™ Pockets: Cardinal Health shall replace CUBIE Pockets that
malfunction because of any defect in workmanship or material.
Cardinal Health shall not replace CUBIE Pockets that are not in good
working order because of normal wear and tear. Cardinal Health shali
determine in its sole discretion whether a CUBIE Pocket malfunctions
because of a defect in material or workmanship.

Preventative Maintenance: At Customer’s request, Cardinal Health
shall perform on-site preventative maintenance and analvsis of Pyxis
Products once every two (2) years.

Updates: If Cardinal Health issues software to enhance functionaliry
of the Pyxis System (*“Updates™), then Cardinal Health shall mstall and
maintain the Updates applicable to the Pyxis Products if Customer
consents to installation of the Update and agrees to perform a post-
installation audit of the proper communicarion of transactions between
the Pyxis Systemn and Customer’s information system.

8. Non-Covered Items and Services. The fellowing are excluded
from the Services provided by Cardinal Health pursuant to the Support
Agreement:

External Causes; If the Pyxis System is not Properly Performing in
part because of abuse, misuse, vandalism, modification, alteration,
unauthorized use, unauthorized adjustment, unauthorized repair,
equipment not installed by Cardinal Health, or a cause external to the
Pyxis System (collectively, “External Causes™), then Cardinal Healzh
shall not be obligated to provide Services regarding the portion or part
of the Pyxis Systern or the functionality adversely affected by an
External Cause.

Fee-Based Services: If, at the Customer’s request, Cardinal Health
performs services to correct a problem attributable 1o an Extemal
Cause, then Cardinal Health may charge and invoicz and Customer
shall pay for these services on a time and materials basis at Cardinal
Health’s then-current rates.

Consumables: Services do not include the acquisition, replacement or
installation of consumables, which include but are not limited to paper,
drugs, toner, and CUBIE Pockets. Customer is responsible for
acquiring replacement light bulbs for the Pyxis Product; however, the
replacement/instatlation of light bulbs shall be provided by Cardinal
Health as part of Services.

Upgrades: An Upgrade is a change to a Pyxis Product that adds new
functionality. Services do not include the acquisition, supply,
installation, or support of Upgrades.

9. “Pyxis Service” Plan. If Customer has elected to obtain the
Pyxis Service Plan for the Pyxis Products (an additional cost election
that shall be stated on Support Agreement), then Cardinal Health shall
provide the following additional services to Customer for the Pyxis
Products during the Support Term:

Guaranteed Response Timz:  Cardinal Health guarantees that
dispatched on-site service representatives will arrive at the location of
the Pyxis Product, from the time of the dispatch, within the number of
nours applicable to the level of Pyxis Service selected as indicated in
the Support Agreement, e.g. Pwxis 8-hour Service, Pyxis 4-hour
Service. If, due to the sole fault of Cardinal Health, a service
representative does not arrive within this guaranty period, then
Cardinal Health shall credit Customer five percent (3%) of the then-
current Monthly Support Fee for the affected Pyxis Produci(s).

ZUBIE Pockets: Cardinal Health shall replace CUBIE Pockets that
7ail to work for any reason except an External Cause.

Training: Customer shall earn Product Training Units (“PTUs”) with
certain Pyxis Products, as described in Section 6 herein, at a rate that is
twenty-two percent (22%) greater than the rate pursuant to the Basic
Service program.

Preventative Maintenance: Cardinzl Health shall provide annual on-
site and remote preventative maintenance.

Unit Relocations: Upon thirty (30) days advance notice from
Customer, Cardinal Health shall relocate a Pyxis Product from the
Customer facility in which the Pyxis Product was initially installed to
enother of the Customet’s facilities not more than one hundred (100}
riles distant.

Communications: Cardinal Health shall provide the labor, but not the
hardware or software, to install upgrades to Customer’s network
communication methods.

Interfaces: Cardina) Health shall provide scheduled interface changes,
upgrades, and conversions to Cardinal Health's side of the standard
ADT and Billing Interfaces for Pharmacy and Materials Management,
as well as Profile Interfaces for pharmacies where the Pyxis Profile
system is in place. Interface changes consist of adding features and/or
funcrionality to the standard interfaces.

Education: Cardinal Health shall permit Customer’s personnel to eam
continuing education credits through Pyxis Accredited Customer
Education and to participate in on-line seminars.

10. Customer Cancellation of On-Site Service. Customer may
cancel scheduled on-site Service activities by providing the WSC five
{3} business days prior notice (“Proper Notice™). If Customer cancels
cor otherwise prevents Cardinal Health from performing scheduled on-
site Services without providing Proper Notice, then Cardinal Health
may charge and Customer shall pay Cardinal Health the reasonable
costs incurred by Cardinal Health because of the lack of Proper Notice.

11, Medication/Inventory Handling. Cardinal Health employees
and agents {“Cardinal Health Personnel™) shall not physically handie
Customer’s inventory, including medications. Customer must be
physically present and capable of observing Cardinal Health Personnel
during any Service activity that requires a key, ID, or password, or in
any situation in which Cardinal Health Personnel have access to
Customer’s inventory. [f Customer fails to provide personnel to
handle Customer’s inventory or directly to supervise Cardinal Health
Personnel regarding a Service activity, then Cardinal Health may re-
schedule the affected service activity and, upon invoice, Customer
shall reimburse Cardinal Heaith for expenses incurred related to re-
scheduling the activity.

12. Subcontracting. Cardinzl Heaith may subcontract any portion of
the Services to its Cardinal Health-trained subcontracted service
providers.

13. Mutua! Indemnification. Each Party (the “Indemnifying Party™)

shall indemnify and hold the other Party (the “Indemnified Party™)
harmless from and shall defend the Indemnified Party against any
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claims asserted against the Indemnified Partv for losses, injuries, or
damages caused by the Indemnifying Party’s conduct.

14. Limitation of Liability. NEITHER PARTY SHALL BE
LIABLE TO THE OTHER PARTY FOR INCIDENTAL,
CONSEQUENTIAL OR SPECIAL DAMAGES, INCLUDING,
WITHOUT LIMITATION, LOSS OF BUSINESS OR PROFITS,
EVEN [F A PARTY RECEIVES NOTICE IN ADVANCE THAT
THESE KINDS OF DAMAGES MIGHT RESULT. CARDINAL
HEALTH’S AGGREGATE CUMULATIVE LIABILITY TO
CUSTOMER, PURSUANT TO ANY AND ALL CLAIMS AND
LEGAL THEORIES SHALL NOT EXCEED THE
AGGREGATE MONTHLY SUPPORT FEES TO BE PAID BY
CUSTOMER TO CARDINAL HEALTH DURING THE
INITIAL SUPPORT TERMS OF THE PYXIS PRODUCTS.

15. Default and Remedies. If Customer fails to pay any payment
required by the Support Agreement or by any other contract between
the Parties within ten (10) days when due, then Cardinal Health may
by notice elect one or more of the following remedies to the extent
permitted by applicable law and in additton to and without prejudice to
any other remedy available at law or equity: (i) suspend performance
of the Support Agreement until Customer satisfies the outstanding
obligation(s); (ii) cancel Cardinal Health’s obligations to Customer
pursuant to the Support Agreement; and (iii} recover all amounts then
due pursuant to the Support Agreement.

16. Governing Law. The Support Agreement shall be governed by
the laws of the state identified tn Customer’s Notice Address, below,
without regard 1o that state’s conflicts of law provisions.

17. Prevailing Party. If a Party prevails against another Party
regarding any claim arising from or related to the Support Agreement,
then the non-prevailing Party shall reimburse the prevailing party for
costs, expenses, and attommevs’ fees reasonably incurred by the
prevailing party regarding such claim.

18. Force Majeure. Neither Party shall be liable for the failure to
perform its obligations under the Support Agreement if the failure is
causedd by a contingency beyond the Party's reasonable control
{including, but not limited 10, fire, flood, acts of war, riots, sirikes, and
acts of God). A Party claiming a right to excused performance shall
immediately provide notice to the other Party of the extent of ns
inability to perform and of the contingency that prevents performancs.

19. Setoff. Customer’s obligations under the Support Agreement
shall not be subject to any claims or defenses related to anv other
Agreement between the Parties.

20. Notices. Any notice from one Party to the other Party related to
the Support Agreement shall be in writing and delivered either by
hand, overnight courier, or first class mail {certified or registered,
return receipt requested, postage prepaid) to the receiving Party’s
Notice Address stated below. A notice shall be deemed to be given
{i) by hand or by ovemight courier, when it is delivered and (ii) by
certified or registered mail, three days after it is mailed. Either Party
may change its Notice Address by notice.

21. Confidentiality. Except as required by law, Customier shall ot
disclose to a third party the terms of or issue any public statement
regarding the Support Agreement unless Cardinal Health has providad
prior written approval.

22. Severability. If a court or other body of competent jurisdiction
declares any term of the Support Agreement invalid or unenforceable,
then the remaining terms shall continue in full force and effect.

23. Entire Agreement; Amendment. The Support Agreement,
mutuallv-executed Addenda to the Support Agreement, if any, and the
Group Purchasing Organization agreement (“GPO Agreement”)
applicable to the Parties as of the date of the Support Agreement, if

any, constitute the entire agreement and undersianding of the Parties
with respect to the subject matter of the Support Agreement and
supersede all prior written and oral agreements, proposals, and
understandings between the Parties regarding the subject matter of the
Support Agreement. A term or condition of a GPO Agreement shall
govern if the term or condition conflicts with a term or condition of the
Support Agreemens. No changes to the Support Agreement shall be
made or be binding upon either Party unless made in writing and
signed by each Party. The terms and conditions of anv purchase order
issued by Customer shall not become part of the Support Agreement
and shall not bind Cardinal Health.

24. Non-Waiver. No right created by the Support Agreement shall
be deemed waived unless specifically and expressly waived in 2
writing signed by the Party possessing the right.

25, Compliance with Laws. The Parties shall comply with all
federal and state laws and regulations applicable to their respective
performance of the Support Agreement.

26. Access to Records. For a period of four (4) years after Cardinal
Health has performed the Support Agreement. Cardinal Health shall
make available, upon written request of the Secretary of the
Department of Health and Human Services {“Secretary”), or upon
request of the Comptroller General of the United States
(“Comptroller™), or any of their duly autherized representatives
(collectively, the “Requesting Party™), the Support Agreement and any
books, documents, and records necessary to cenify the nature and
extent of the costs paid by Customer to Cardinal Health pursuant o the
Support  Agreement (" Access™). If Cardinal Health pavs a
subcontractor more than $10,000 over a rwelve (12} month period to
perform the Support Agreement, then Cardinal Health shall obligate
the subcontractor to permit Access to the Requesting Party.

27. Business Associate Obligations. In the performance of the
Support Agreement, Cardinal Health might receive Protected Health
{nformation, as defined by 43 C.F.R. §160.103, from or en behalf of
Customer (collectively, “PHI"). The purpose of Section 27 through
Section 44 of the Suppont Agreement (collectively, the “Business
Associate Provisions™} is to permit Customer to attempt to comply
with requirements concemning Cardinal Health as a “business
associate™ imposed by the Health Insurance Portability and
Accountability Act of 1996 (“HIPAA™) and the Standards for Privacy
of Individually Identifiable Health Information at 45 C.F.R. part 160
und part 164, subparis A and E (“*Privacy Rule™).

28. Permitted Uses and Disclosures of PHI. Cardinal Hezlth shall
not use or further disclose PHI other than as permitted or required by
the Business Associate Provisions or as “Required By Law,” as that
phrase is defined in 45 C.F.R. §104.103. Except as otherwise limited
in the Business Associate Provisions, Cardinal Health may use or
disclose PHI to perform functions, activities, or services for, on behalf
of, Customer pursuant to the Support Agreement, provided that such
use or disclosure would not violate the Privacy Rule if done by
Customer.

29. Protection of PHI. Cardinal Health shall use appropriate
safeguards 1o prevent use or disclosure of the PHI other than as
permitted by the Business Associate Provisions.

30. Reporting and Mitigation. Cardinal Health shall promptly
teport to Customer and shall mitigate, the extent practicable, any
harmfui effect that is known to Cardinal Health of a use or disclosure
of PHI by Cardinal Health in violation of the Business Associate
Provisions.

31. Sub-Contractors and Agents. Cardinal Health shall ensure that
any agent, including a subcontractor, to whom Cardinal Health
provides PHI shall have the same restrictions and conditions that apply
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Master Support Terms and Conditions

through the Business Associate Provisions to Cardinal Health with
respect to such information.

32. Accounting to HHS. Cardinal Health shall make Cardinal
Health's intemnal practices, books, and records relating the use and
disclosure of PHI available to the Secretary, in 2 time and manner
designated by the Customer or the Secretary, for purposes of the
Secretary determining Customer’s compliance with the Privacy Rule.

33. Documentation of Disclosures. Cardinal Health shall document
such disclosures of PHI and information related to such disclosures as
would be required for Customer to respond to a request by an
Individual for an accounting of disclosures PHI in accordance with
45 C.F.R. § 164.528.

34. Accounting of Disclosures. If Customer receives a request from
an individual pursuant to 45 C.F.R. § 164.52§ for an accounting of
Customet’s disclosures of the individual’s PHY and, in the course of
aitempting to satisfv the individual’s request, Customer provides a
written request to Cardinal Health, then Cardinal Health shall promptly
provide Customer the information required to be included in an
accounting pursuant to 45 CF.R. § 164.528(b)2) for Cardinal
Health’s disclosures of PHI that are subject to an accounting pursuant
to 45 C.F.R. § 164.528(a)(1).

35. No Designated Record Set. Cardinal Health shall not, by virtue
of Cardinal Health's performance of the Support Agreement, mainrain
a “Designated Record Set,” as that term is defined by 45 C.F.R.
§ 164.501, for Customer regarding any individual.

36. De-identification of PHl. Cardinal Health may de-identify PHI
pursuant to 45 CF.R. § 164.514 and use the de-identified information
internally solely for the purpose of testing the functioning of Cardinal
Heaith's products.

37. Right to Terminate for Material Breach. Customer may
terminate the Support Agreement and one or more of the Support
Agreement if Cardinal Health violates a material term of the Business
Associate Provisions. Customer may exercise this right by providing
written notice to Cardinal Health that states th2 basis for the
termination. The termination of the Support Agreement pursuant to
this Section shall have no effect upon any right or obligation created
by any other written agreement between Cardinal Health and
Customer.

38. Return or Destruction of PHL. Upon termination of the Support
Agreement, for any reason, Cardinal Health shali return or destroy all
PHL. This provision shall apply to all PHI in the pessession of
subcontractors or agents of Cardinal Health. Cardinal Health shall
retain no copies of the Protected Health Information. 1f Cardinal
Health determines that returping or destuoying the PHI is infeasible,
then Cardinal Health shall provide to Customer notification of tae

conditions that make return or destruction infeasible. Upon mutual
agreement that return or destruction of PHI is infeasible, Cardinal
Health shall extend the protections of the Business Associate
Provisions to such PHI and limit further uses and disclosures of such
PHI 1o those purposes that make the retumn or destruction infeasible,
for so long Cardinal Health maintains the PHL

39. Specific Indemnification. Cardinal Health shall indemnify and
hold Customer harmless from and shall defend Customer against any
claims by a third partv against Customer for losses, injuries, or
damages, including reasonable antorney fees (“Damages”) caused by
conduct of Cardinal Health, Cardinal Health’s agents, or Cardinal
Health’s subcontractors, in violation of the Business Associate
Provisions. This indemnification obligation is not subject to any
limitation in the Support Agreement.

40. Maintenance of the Security of Electronic Information.
Commencing on the compliance date applicable to Customer for the
security regulations codified a1 Title 45, Code of Federal Regulations
Parts 160, 162, and 164 (the "Security Rule™), Cardinal Health shall
use security measures consistent with the obligations created by the
Security Rule to safeguard elecironic PHI that Cardinal Health
transmits or maintains.

#41. Conformance with Modification of HIPAA or Privacy Raule.
If an amendment to or modification of HIPAA or its implementing
regulations, including the Privacy Rule, requires modification of the
Business Associate Provisions to permit Customer or Cardinal Health
10 remain in compliance with HIPAA and its implementing regulations
during the term of the Support Agreement, then Cardinal Health and
Customer shall enter good faith negotiations to amend the Business
Associate Provisions to conform to any change required by such
amendment or modification.

42. Interpretation. Any ambiguity in the Business Associate
Provisions shall be resolved in favor of a meaning that permits
Custormer to comply with the Privacy Rule.

43. No Third Party Beneficiaries. None of the Business Associate
Provisions is intended to nor shall any provision confer any right,
vemedy, obligation or lizbility upon any person or entity other thar the
Parties and their respective permitied successors or assigns.

44, Survival. The obligations of Cardinal Health pursuan: to
Section 27 through Section 44 of the Support Agreement, inclusive,
shall survive the termination, cancellation, or expiration of the Support
Agreement.
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Master Support Terms and Conditions

Each person signing this document represents that he/she intends to and has the authority to bind his/her
respective Party to these Master Support Terms and Conditions.

Customer Cardinal Health 301. Inc.
Legal Name: San Mateo Medical Center

DBA: San Mateo Medical Center

Federal Tax ID # (if applicable):

/ /9

et

Rose Jacobs Gibson

Printed Name: _President, Board of Supervisors PnntedName g PACHECO

Title: San Mateo County Title: CONTRACT SPECIALIST
Date: Date: M/")7

Notice Address: Notice Address:

Street: 222 W. 39™ Avenue 3750 Torrey View Court

City, State, ZIP: San Mateo, CA 94403 San Diego, CA 92130

Cardinal Health Use Only:

Salzs
Contract # (internal use) Associate Attachments
Cardinal Health Price
Catalog dated Applicable Discounts (types and %s)
Sold To Customer # Bill To Customer # Ship To Customer #
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CardinalHealth

ADDENDUM TO MASTER RENTAL TERMS AND CONDITIONS

This Addendum modifies the Master Rental Terms and Conditions dated 4/28/03
("Master Rental Terms and Conditions”) between Cardinal Health 301, inc. (“Cardinal
Health”) and the Customer identified below. Terms defined in the Master Rental Terms
and Conditions shall have the same meanings in this Addendum. If any term or
condition of the Master Rental Terms and Conditions conflicts with a term or condition of
this Addendum, then the term or condition of this Addendum shall control.

The Master Rental Terms and Conditions shall be modified as follows:

Section 9. Cash Application; Late Charge. Add the following language below the
first sentence:

“Cardinal Health agrees to invoice 30 days in advance of due date. Invoice(s) will be
considered past due and late fees will be assessed if payment is not received by
Cardinal Health by the 15" of the month.”

Section 19. Return of Pyxis Products. Replace the text of this section with the
following:

At the conclusion of the Rental Term for any Pyxis Product, Customer shall not be
charged for the return of the Pyxis Product to Cardinal Health.

EACH PERSON SIGNING THIS ADDENDUM REPRESENTS THAT HE/SHE
INTENDS TO AND HAS THE AUTHORITY TO BIND HIS/HER RESPECTIVE PARTY
TO THIS ADDENDUM. '

CUSTOMER CARDINAL HEALTH 301, INC.

Legal Name: San Mateo Medical Center

7

o d
Signature: Signature: ‘(éf/&%ﬁ/

Rose Jacobs Gibson . : /
Print Name: President, Board of Supervisordrint Name: ALPACHECO

) CONTRACT SPECIALIST
Title: San Mateo County Title:

Date: Date: 4”/ %f
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Cardinalkealth

ADDENDUM TO MASTER SUPPORT TERMS AND CONDITIONS

This Addendum modifies the Master Support Terms and Conditions dated 4/28/03
(“Master Support Terms and Conditions”) between Cardinal Health 301, Inc. (“Cardinal
Health”) and the Customer identified below. Terms defined in the Master Support
Terms and Conditions shall have the same meanings in this Addendum. If any term or
condition of the Master Support Terms and Conditions conflicts with a term or condition
of this Addendum, then the term or condition of this Addendum shall control,

The Master Support Terms and Conditions shali be modified as follows:

Section 5. Indexed Monthly Support Fee Increases. Delete the following at end of
first sentence:

“plus two percent (2%)"

Add the following section:

45. Non-Discrimination.

No person shall be excluded from participation in, denied benefits of, or be subject to
discrimination under this Agreement on the basis of their race, color, religion, national
origin, age, sex, sexual orientation, pregnancy, childbirth or related conditions, medical
condition, mental or physical disability, or veteran’s status. Cardinal Health shall ensure
full compliance with federal, state, and local laws, directives, and executive orders
regarding non-discrimination for all employees and Subcontractors under this
Agreement.

Violation of the non-discrimination provisions of this Agreement shall be considered a
breach of this Agreement and subject Cardinal Health to penalties, to be determined by
the County Manager, including, but not limited to: i} termination of this Agreement;

i) disqualification of Cardinal Health from bidding on or being awarded a County
contract for a period of up to three (3) years; iii) liquidated damages of TWO
THOUSAND FIVE HUNDRED DOLLARS ($2,500) per violation; iv) imposition of other
appropriate contractual and civil remedies and sanctions, as determined by the County
Manager.

To effectuate the provisions of this paragraph, the County Manager shall have the
authority to: i) set off any relevant portion of the amount described in this paragraph
against amounts due to Cardinal Health under the Support Agreement Cardinal Health
between Cardinal Health and County.

Cardinal Health shall report to the County Manager the filing by a Cardinal Health
employee performing support service as part of the Support Agreement between
Cardinal Health and County in any court of any complaint of discrimination or the filing
by a Cardinal Health employee performing support service as part of the Support
Agreement between Cardinal Health and County of any and all charges with the Equal
Employment Opportunity Commission, the Fair Employment and Housing Commission
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ADDENDUM TO MASTER SUPPORT TERMS AND CONDITIONS

or any other entity charged with the investigation of allegations within thirty (30) days of
such filing, provided that within such thirty (30) days such entity has not notified
Cardinal Health that such charges are dismissed or otherwise unfounded. Such
notification shall include the name of the complainant, a copy of such complaint, and a
description of the circumstance. Cardinal Health shall provide County with a copy of its
response to the complaint when filed.

With respect to the provision of employee benefits, Cardinal Health shall comply with
the County Ordinance which prohibits Cardinal Health from discriminating in the
provision of employee benefits between an employee with a domestic partner and an
employee with a spouse.

EACH PERSON SIGNING THIS ADDENDUM REPRESENTS THAT HE/SHE
INTENDS TO AND HAS THE AUTHORITY TO BIND HIS/HER RESPECTIVE PARTY
TO THIS ADDENDUM.

CUSTOMER CARDINAL HEALTH 301, INC.

Legal Name: San Mateo Medical Center

A /
Signature: Signature: //WZM

Rose Jacobs Gibson . pe i
Print Name; President, Board of Supervisor£rint Name: AL PE.ACHECO

CONTRACT SPECIALISI
Title: San Mateo County Title: __
Date: Date: éﬁ/)?
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AGE 02
LOCKYER )

p5/B5/20823 14111 4156486641

COUNTY DF SAN MATEQ
equal Benefits Comphiance Declaration Form
'|
T

[ Vendor identiification

Namz of Contfractor: Cac C‘)\(\E/\_\ M G/aH"f'\

Coniact Person: — O L&Q&ﬂ:ﬁ_
Address: - Nooo 2; D1 INDA DI‘J—q,._(,
o ASOwblin, O 420

Phone Number: ] Zp_ ﬂ%‘n ﬂﬂ;ﬁ
Fax Number: NG

1

il Employaes V

Does the Contractor have any ampioyees? MQ T No -
/%s CINo.

Does the Contractor provide banafits to spaus?s of employees?

~ *if the answar to uhe or both of ine abtve is no, please skip to Section IV.*

it Equa enaﬁts,Compiiﬁnce (Chezk ons} \
Yes, the Contractor complies by offering eqyal bensfits, as defined by Chapter 2.83, o its

employses with spousss and iis emnployees|with domestic pariners.
{7} Yes, the Contractor complies by offering a chsh equivalent payment to eligible ernplovess

in lisu of equal bensfits. !

[ No, the Contractor doas not comply. ;
{_] The Contractor is under a collactive bargam!kng agreamﬂnt which began on
(date) and expires on

{date). ¢

t
|
IV Dectaration *
f dectare under psnalty of perjury under ths laws cithe State of California that the foregoing is

frue and corredt, and that | am nized io bind this entity contractually.
AT - MOy Sos ey’
_ Slgnamre * Name (Pieass rrint)
Dwdtoe Hatbhe weteeaidns /010
This . Date N
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JUM 132003 11 708K

CARZINAL Hesl)d

| ADDITIONAL INFORMATION

PRODUCER

MARSH USA INC,
216-937-.700

200 PUBLIC SQUARE

SUTTE 1100

CLEVELAND, OH 44114-1824

INSURED

CARDINAL HEALTH INC. ET AL
7000 CARDINAL PLACE
DUSLIN, OH 43017

TEXT

NAMED INSURED LISTING FOR JUNE 3G, 2002 TG JUNE 20, 2003 INCLUDES:

ALLEGIANCE CORPORATION

ALLEGIANCE HEALTHCARE CORPORATION

ALLEGTANCE HEALTHCARE INTERNATIONAL, INC.

ALLEGIANCE PRO, INC.

AMERICAN THRESHOLD INDUSTRIES (ATT)

AUTOMATIC LIQUID PACKAGING, INC.

BERGEN BRUNSWIG MEDICAL CORP.

BINDLEY WESTERN INDUSTRIES, INC.

BORON, LEPORE & ASSQCIATES, INC

BRIGHTON CAPITAL, I°IC.

C INTERNATIONAL, INC.

€. RED WING DATA CORFORATION

CARDAL, INC.

CARDINAL HEALTH CAPTTAL CORPORATION

CARDINAL HEALTH FUNDING, LLC.

CARDINAL HEALTH HOLDING INTERNATIONAL, INC.

CARDINAL hEALTH PROVIDER PHARMACY SERVICES, INC.,

CARDIMAL HEALTH STAFFING NETWORK, INC.

CARDINAL HEALTH SYSTEMS, INC.

CARDINAL HEALTH MANUFACTURING SERVICES B.V,

CARDINAL HEALTH PRODUCT DIVELOPMENT CENTER, INZ.

CARDINAL SOUTHEAST, INC.

CARDIVAL SYRACUSE, I3IC.

CARDINAL WEST, INC.

CASCADE DEVELOPMENT, INC,

COL INVESTMENTS, INC.

CENTRAL PHARMACY SERVICES, INC.

COMPREHENSIVE REIMBURSEMENT CONSULTANTS, INC. (CRC)

CORD LOGISTICS, INC.

CRITICAL CARE CONCEPTS INC.

ENHANCED DERM TECANOLOGIES INC.

EON MEDLA, INC.

FUTURECARE

GRIFFIN CAPITAL CORPORATE

HIGMAM HEALTHCARE

INTERNATIONAL PROCESSING CORPORATION

JAMES W, DALY, INC.

KILLIEA DEVELOPMENT COMPANY, LTD.

LAKE CHARLES PHARMACEUTICAL & MEDICAL EQUIPMENT SUPPLY
co., L.

LEADER DRUG STORES, INC.

MAGELLAN PHARMACEUTICAL DEVILOPMENT, INC,

MANAGED PHARMACY BENEFITS, INC.

MEDICAL STRATEGIES, INC.

MEDICINE SHOPPE CAPTTAL CORPORATION

MEDICINE SHOFRE INTERNATIONAL, INC.

MEDICINE SHOPPE INTERNET, INC

MEDIQUAL SYSTEMS, INC.

MEDITROL AUTOMATION SYSTEMS, INC.

MEDITROL, INC.

NATIOMAL PHARMPAK SERVICES, INC.

NATIONAL SPECTALTY SERVICE, INC.

NORTHERN MIChIGAN SUPPLY ALLTANCE, LLC. (WORK. COMP/EMPL.
LIAR. & UMBRELLA ONLY)

OHIO VALLEY-CLARKSBURG, INC.

OWEN HEALTHCARE BUILDING, INC,

OWEN HEALTHCARE, INC.

OWEN SHARED SERVICES, INC.

PACIFIC SURGICAL INNQYATIONS, INC.

PACIFIC CRITICARE, INC.

PACKAGING COORDINATORS, INC.

PCY ACQUISTTION IIT, INC.

PCY SERVICES, 1

PCT SERVICES, 1T

PCI SERVICES, IUI

CI SERVICES, INC.

PCI WEST, INC,

PCI/DTLYCO, INC,

PCI/TRI-LINE (USA), INC.

PHARMACY AUTOMATED SYSTEMS, INC.

PHARMACY OPERATIONS OF NY, INC.

PHARMALY DPERATIONS, INC.

PHILLIPI HOLDINGS, INC.

PER STAFFING, INC.

PINNACLE INTELLECTUAL PROPERTY SERVICES -

INTERNATIONAL, INC

PINNACLE INTELLECTUAL PROPERTY SERVICES, INC,

PROCEDURE-BASED INSTRUMENT SERVICES, LLC (D.B.A. OPEX;

PYXIS CAPITAL CORPORATION

PYXIS CORPORATION

PYXIS HEALTHCARE SYSTEMS, CANADA

RANSDELL SURGICAL, INC.

R.P. SCHERER CANADA, INC,

R.P. SCHERER CORPORATION

R_P. SCHERER TECHNDLOGIES, INC.

R.P. SCHERER, INC,

R.P. SCHERER WEST

REDKEY, INC.

RPS TECHNICAL SERVICES, INC.

SCRIPTLINE, INC.

SIRS-ONSITE/NRC

SURGICAL CAREPAIR, LLL

SURGICAL INSTRUMENT REPAIR SERVICE

SURGICAL INSTRUMENT REPAIR SERVICES, LLC (D.B.A, ST
ONSITE/NRC)

SYNCOR INTERNATIONAL CORPORATION

THE ENRIGHT GROUP

THE GRIFFIN GROUP, INC.

VISTANT CORPORATION

WHITHIRE DISTRIBUTION CORPORATION

WILLIAMS DRUG DISTRIBUTORS

—




