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SOwW 2
WORKFORCE MANAGEMENT SERVICES AND SOFTWARE

THE UNDERSIGNED PARTIES ACKNOWILEDGE AND AGREE THAT THIS SOW IS MADE PART OF THE MASTER
SERVICES AGREEMENT BETWEEN SAN MATEO COUNTY AND MEDASSETS SUPPLY CHAIN SYSTEMS, [ L.C DATED
AS OF THE25™ DAY OFJANUARY, 2011 (THE ‘AGREEMENT").

1. Term and Termination.

1.1~ SOW 2 Term. The term of the workforce management services and software (the “Workforce Services™)
provided under this SOW 2 by Prolucent Workforce Management (“Prolucent™) shall commence upon the last date
signed below (the Workforce Services Effective Date” and continue for the remainder of the Term of SOW 1.

1.2 SOW 2 Termination. If San Mateo or Prolucent breaches any material provision of this SOW, the non-
breaching Party shall provide written notice of the breach to the other Party. If, within sixty (60) days after
receiving written notice, the breaching Party has not cured the breach, then the non-breaching Party may, in its
discretion, terminate this SOW by providing a letter of termination to the breaching Party that specifies the exact
date of termination.

2. Covered Facilities. Individual sites covered by this SOW (each a "Covered Facility" for the purposes of this
SOW) are listed below. Each site must be listed individually (i.e. multiple sites cannot be grouped under a common
name). MedAssets has no obligation to provide the Workforce Services to any site not specifically listed below.

NAME ADDRESS CITY ST ZIP

San Mateo Medical Center (SMMC) 222 W 39™ Ave, San Mateo CA 94403
3. Intentionally Omitted.

4, Fees. Prolucent is compensated for its services under this SOW by collecting and retaining administrative
fees from Agencies. Prolucent shall notify San Mateo (or relevant Covered Facilities) in writing of the fees
collected. These fees may (but generally do not) exceed 3% of the purchase price of the services. This clause
survives so long as San Mateo continues to purchase through Agency Agreements. So that Prolucent can track
administrative fees, San Mateo shall provide reconcilable quarterly accounts payable, purchasing, and other relevant
data detailing its and each Covered Facility’s purchases through Agency Agreements. Administrative fees derived
from Prolucent’s Agency Agreements are excluded from any revenue sharing arrangement between San Mateo and
MedAssets or any of its Affiliates, and are specifically excluded from the Shareback of Administrate Fees set forth
in SOW 1, Section 5.3.6.

5. Description, Deliverables and Obligations of the Parties.

.1 Prolucent Services Generally. Prolucent negotiates and executes agreements with staffing agencies (each
an “Agency”) that San Mateo may use to procure temporary professional staffing services from the Agencies
(“Agency Agreements”} as outlined by this SOW. Prolucent’s Agency Agreements are negotiated with the
objective of optimizing pricing, service levels, and minimum staff job specifications. In Prolucent’s discretion, the
Agency Agreements may include contracts currently in place for other Prolucent clients. Each Agency Agreement
covers Covered Facilities within a specified geographic area, as mutually agreed upon by Prolucent and San Mateo.
This SOW governs San Mateo’s access to and use of Agency Agreements. Prolucent also makes available staffing
and reporting technology tools to assist in San Mateo’s ongoing management of staff usage and spending through
the Agency Agreements. Under this SOW, San Mateo County is authorized to use Agency Agreements for
temporary professional regisiry staff, as needed by SMMC, including, but not limited to, Registered Nurses,
Licensed Vocational Nurses, Psychiatric Nurses, Operating Room Technicians, and Certified Nursing Assistants,
each with a minimum of two (2) years experience in an acute hospital setting, as well as professional registry staff,
as needed, including Rehabilitation Staff, Physical Therapists, Occupational Therapists, Speech Therapists and
Respiratory Therapists for services performed at SMMC, SMMC Clinics, and SMMC's Burlingame Long Term




Care facility.

52 Technology. To assist in various aspects of contract labor ordering, fulfillment and scheduling, Prolucent
provides San Mateo web-based access to a proprietary software application (the “Application™) that enables San
Mateo to actively manage the ordering, fulfillment, and scheduling of contract labor. Additionally, the Application
allows San Mateo to track the performance of Agency staff and enables San Mateo to view staff credentials that
Agencies may upload. San Mateo acknowledges that staff information uploaded into the Application is provided to
San Mateo directly by Agencies and Prolucent is not responsible for confirming the accuracy of that information.
Prolucent has no liability for the inaccuracy of any Agency-provided information. . Prolucent implements the
Application in its discretion and on a timeframe to be mutually agreed upon between Prolucent and San Mateo. San
Mateo’s use of and access to the Application is at all times subject to San Mateo’s execution of and compliance with
the appropriate license agreements. If any license agreement is in the form of a click-wrap, any authorized San
Mateo or Covered Facility employee’s acceptance of the click wrap binds San Mateo and the applicable Covered
Facility. For purposes of this paragraph, “authorized” means an employee of San Mateo County Medical Center
Materials Management who has been provided in advance with the terms of any such click-wrap agreement and who
has been given the opportunity to provide such click-wrap agreement to County Counsel for review prior to being
required to accept the click-wrap agreement. Any click-wrap agreement not meeting these conditions shall not be
binding upon the County of San Mateo County without its written consent. For any San Mateo or Covered Facility
employee that has a user name and password for the Application, San Mateo shall ensure that Prolucent is notified
of that employee’s departure (e.g., by termination or voluntary attrition) so that Prolucent can end that employee’s
access to the Application.

53 Agency Agreements. Prolucent negotiates Agency Agreements from time to ime and in its discretion. No
terms, conditions, prices, products, or other outcomes are guaranteed. Prolucent has no liability to San Mateo for
any Agency’s performance under any Agency Agreement, or to any Agency for San Mateo’s performance under an
Agency Agreement. San Mateo is solely responsible for deciding whether and how much to purchase through
Agency Agreements. Prolucent may solicit or receive data from Agencies regarding San Mateo’s historical
purchases of staffing through Agencies in order to perform value analyses. The results of any analysis Prolucent
provides are as-is and without warranty. The Parties understand and agree that Prolucent does not hire, employ, or
provide any background screening of any Agency staff.

54 Contracting Services. Prolucent provides contracting services in which it negotiates and provides access to
Agency Agreements with a group of San Mateo-approved agencies. Through this process Prolucent delivers
competitively priced Agency Agreements with appropriate service levels, and makes these Agency Agreements
available to Prolucent customers participating in its workforce management program. Prolucent renegotiates and
renews Agency Agreements to refresh pricing structures and performance contingencies in accordance with
changing market conditions. Prolucent performs these services on an as-needed basis, but is expected to perform
them for each Agency Agreement every 12 to 24 months.

5.5 Vendor Management Services.

5.5.1 Vendor Management Process. Prolucent provides the following Vendor Management Services:

(1) managing relationships with Agencies by monitoring their adherence to contract pricing;

(if)  managing relationships with Covered Facilities to ensure that Covered Facility staff are
informed of the Agency Agreements and ordering procedures;

(i)  providing tools, processes and training, in Prolucent’s discretion, to assist Covered Facilities in
their day-to-day ordering of Agency staff;

(iv) reporting Agency Agreement utilization metrics to Covered Facilities at the individual, regional
and divisional level; and,

(v)  reporting San Mateo’s evaluation of Agency staff performance to Agencies.

5.5.2 Analysis of Agency Agreement Compliance. San Mateo authorizes Prolucent to act as its agent in
connection with any Ad-Hoc Audit (defined below). Additionally, San Mateo authorizes Prolucent to
act as its agent to conduct Scheduled Audits (Also defined below). San Mateo acknowledges and
agrees that any Ad-Hoc Audit or Scheduled Audit conducted by Prolucent personnel or agents will be




performed by analyzing materials provided by Prolucent vendors and Prolucent is not required to
undertake any investigation into the accuracy, completeness or authenticity of those materials. For the
purposes of performing any Ad-Hoc Audit or Scheduled Audit, Prolucent presumes the authenticity of
documents contained in any file provided by a vendor for the purposes of that Ad-Hoc Audit or
Scheduled Audit. San Mateo understands and acknowledges that its patients are specifically excluded
as third-party beneficiaries to any portion of this SOW, including any Ad-Hoc Audit or Scheduled
Audit performed in connection with this SOW. For purposes of this section, “Ad-hoc Audit” means:
an audit of an Agency’s compliance with the terms of an Agency Agreement performed at San Mateo’s
request and subject to the terms and conditions of this SOW; and “Scheduled Audit” means an audit of
Agency compliance with the terms of Agency Agreements performed by Prolucent once annually
during the Workforce Services Term, subject to the terms and conditions of this SOW.

5.6 Prolucent Resources. Prolucent provides a core account management team of non-dedicated resources to
perform the services under this SOW. If any Prolucent personnel are on-site at any San Mateo location, San Mateo
shall make available, at no cost to Prolucent, reasonable office space, office supplies, and office equipment, including,
without limitation, reasonable use of the telephones for local and long distance calls, reasonable access to the internet
and printers.

3.7 Designation as Contracting Representative. San Mateo designates Prolucent as San Mateo’s and each
Covered Facility’s exclusive third party contracting representative for purchases of contingent staff through staffing
agencies. San Mateo and Covered Facilities shall not engage any other third party to provide any services or
technology substantially similar to the services or technology provided by MDAS under this SOW. For avoidance
of doubt, nothing in this SOW prohibits San Mateo from contracting directly with any staffing agency to purchase
required clinical staff to work in San Mateo facilities.

5.8 Consolidated Billing. San Mateo may elect to pay for Agency services through Prolucent’s consolidated
billing method. In performing consolidated billing, Prolucent uses the Application to create a remittance advice
statement (“RA Statement”) consolidating the San Mateo-approved charges for each Agency’s services during a
given time period. Prolucent then notifies San Mateo that the RA Statement is ready for San Mateo’s review.
Prolucent provides RA Statements on a frequency chosen by San Mateo in its discretion; but never more frequently
than weekly, and never less frequently than monthly. San Mateo shall send Prolucent the full amount indicated on
each RA Statement within the timeframe specified in the applicable RA Statement. Once Prolucent receives San
Mateo’s payment for an RA Statement, Prolucent shall transmit to the applicable agency 97% of the payment
amount. Prolucent retains 3% of the payment amount as its administrative fee. For avoidance of doubt, Prolucent
does not purchase, use, or take title to any Service or Staff provided by Agency, and (except as specifically provided
in this section of the SOW) has no obligation to compensate any Agency for services the Agency provides to San
Mateo.

IN WITNESS WHEREOF, the Parties have executed this SOW 2 through their duly authorized
" representatives as of the date last signed below.

THE BROADLANE GROUP, INC. SAN MATEO COUNTY
D/B/A PROLUCENT WORKFORCE MANAGEMENT

Signatnre Signature: Canole Groo

Printed Name: {C/ C(: Printed Name: /’ )4‘604‘5 W/M
Z ine 11

Title: \/P Title: President, Board of Supervisors. San Mateo
County

07145]



Date: 7 \JTMQ/ 77 Date:

Certificate of Delivery
(Government Code Section 25103)

| certify that a copy of the original document filed ir BY:
the Office of the Clerk of the Board of Supervisors ¢
San Mateo County has been dslivered to the
ment of the Board of Supervisors.

Clerk of the Bodrd of Supervisors

? Jo (1

ATTEST: :
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