HEALTHCARE MASTER AGREEMENT

THIS HEALTHCARE MASTER AGREEMENT (“the Agreement™) is effective as of June 1, 2016 heteto (the “Effoctive Date™)
by and between Nuance Communications, Ine., having a place of business at 1 Wayside Road, Burlington, MA, 01803, USA
(“Nuance™) and San Mateo Medical Center, having a place of business at 222 W. 39® Avenue, San Mateo, CA 94403
(“Company™). This Agreement consists of the General Terms and Conditions, and all Schedules and Exhibits hereto. Nuance
and Company are sometimes referred to individually as 2 “Party” and collectively as the “Parties.”

General Terms'and Conditions

In consideration of the mutual covenants stated below, and for other good and valuable consideration, the receipt and
sufficiency of which the Parties hereby acknowledge, the Parties agree as follows:

1. DEFINITIONS.

In addition to the terms defined elsewhere in this Agreement, the following terms used in this Agreement shall have the meanings
set forth below:

1.1, “Affiliates” means any entity that is directly or indirectly controlled by, under common control with, or in control of a
Party. For these purposes, an entity shall be treated as being controlled by another if that other entity (i) has fifly percent (50%)
or more of the votes in such entity, or (ii) is able to direct its affairs and/or to conirol the composition of its board of directors or
equivalent body,

1.2, “Authorized User(s)” are those individuals who are authorized, suhject to the terms and conditions of this Agreement, to
access and use the Software and/or Hosted Services, which individuals are limited to those authorized under the applicable
Schedule or Order.

1.3.  “Company PG” means a Company-generated purchase order for Sofiware, Equipment and/or Services, that (iy
references the quote number and date of the applicable Nuance Quote against which the purchase order is issued, or (ii) sets forth,
in detail, the Sofiware licenses, Equipment, and/or Services that Company secks to purchase (including number of license uniis
and license type), the price associated with each item, and ineludes a cross-reference to this Agreement,

14.  “Data” means the audio, image, and/or text data input, all data elements output (e.g. interpretation of clinical contenis in
xml or other format), associated transoripts or medical reports, whether in draft or final form, any information received from
Company under any Order under this Agrecment, or any other clinical information received by Nuance from Company under this
Agreement.

1L5.  “Documentation” moans the administrative guide and user’s gnide provided by Nuance to Company to facilitate the use
of the Nuance Products and Hosted Services.

1.6.  “Equipment” means Nuance Equipment and Third Party Equipment, collectively.

L7.  “Hosted Service” means a Nuance proprietary subscription-based software as a service (SaaS) offering specified in an
Order, as more particularly described in the applicable Schedule. Any software provided by Nuance which is sited at Company
(for example client software to aceess the Hosted Services) is considered Software and subject to the terms governing Soflware.

1.8.  “Maintenance Scrvices” means (i) the services that Nuance provides, pursuant to an Order, to maintain Software and
Equipment (as applicable), as more fully described at hilpi/support.nuance.com/healthgare under “Healthcare Hardware and
Soltware Maintenance Options” (“Web Maintenance Services Terms™) or (ii) as otherwise provided in an applicable Schedule.
Maintenance Services docs not mean or include Hosted Service support.

1.9,  “Nuanee Equipment” means Nuance manufactured hardware specified in an Order.
1.10. “Nuance Products” means the Nuance Sollware and Nuance Equipment, collectively,

1.11. “Nuance Quote” means a Nuance-generated quotation for Software, Equipment and/or Services, that lists the Spftware
licenses, Equipment and/or Services that Company seels to purchase (incinding number of license units and license type), and the
price associated with each item.

112, “Nuance Software” means the object code version of any Nuance proprietary software product specified in an Order,
including all corrections, modificaiions, enhancements, Updates and Upgrades (if any) theroto that Nuance may provide to
Company under this Agreement, and all related Documentation.

1.13. “Order” means an order for Software licenses, Equipment and/or Services that is (a) issued by Company in the form of a
Nuance Quote or Company PO signed by Company (physically or electronically), and (b) accepted by Nuance. An Order
includes any applicable Statement of Work,
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1.14. “Professional Services” means any installation, project management and/or consulting services provided by Nuance
pursuant to an Order, as specified in an Order, and which may be more fully described in a Statement of Work,

1.15. “Schedule” means each of the schedules set forth in Exhibit B of this Agreement or as added to Exhibit B by
amendment. Schedules are a parl of this Agreement and define the specific terms that apply to the applicable Nuance Products
and Services,

116, “Services” means Maintenance Services, Training Services, Professional Services, Hosted Services andfor Transcription
Services, as applicable.

1.17. “Seftwarc” means Nuance Software and Third Pasty Software, collectively.

1,18, “Statement of Work” or “SOW” means the supplement to an Order, setting forth, in more detail, the Professional
Services and/or Training Services purchased under the Order.

119, “Term” is defined in Section 7.1 of these General Terms and Conditions.

1.20, “Third Party Equipment” means any third party manufactured hardware specified in an Order,

1.21.  “Third Party Software” means any third party propristary software specified in an Order.

1.22. “Training Services” means any training services provided by Nuance pursuant to an Order, as specified in an Order.

1.23. “Transcription Services” means any transcribing services and/or editing services provided by Nuance pursuant to an
Order, as specified in an Order and more fully deseribed in the applicable Schedule for Transeription Services.

1.24, “Update” means a release of Nuance Software, issued as part of Maintenance Services, that may include minor feature
enhancements, and/or bug fixes and/or fixes of minor errors and/or comrections, and typically is identified by an increase in a
release or version number to the right of the first decimal (for example, an increase from Version 5.1 to 5.2 or fiom Version 5.1.1
to 5.1.2), “Update” shall not be construed to include Upgrades.

1.25. “Upgrade” means a release of Nuance Sofiware, issued as part of Maintenance Services, that may include some feature
enhancements and/or additional capabilities (functionality) over versions of the Nuance Software previously supplied to
Company, and typically is identified by an increase in the release or version number to the left of the decimal (for example, an
increase from Version 5.2 to Version 6.0}, Upgrades do not include new sofiware and/or products that Nuance, in its sole
discretion, designates and markets as being independent from the previously purchased Nuance Sofiware.

2, SCOPE OF AGREEMENT. Company agrees to purchase from Nuance, and Nuance agrees, subject to the terms and
conditions of this Agreement, to supply to Company the Software licenses, Equipment and Scrvices, as specified in each Order,
Nuance may accepl an Order by fulfilling it.

3. GRANT OF RIGHTS.
3.1.  Software.

3.L1. License Grant. Subject to the terms and conditions of this Agreement, Nuance grants to Company, and Company
accepts, a limited, non-exclusive, non-transferable, non-sub-licensable Heense to permit its Authorized Users to use the Software
and / or Hosted Services and associated Documentation listed in the applicable Order, in accotdance with the license grant
specified in the applicable Schedule, provided such use is (i) commensurate with the intended usc of the Software (as prescribed
in this Agreement and the applicable Documentation), and (if) solely for Company’s internal business purposes. Any open source
software which may be included in the Software is licensed under the applicable public license.

3.1.2. Third Party Soeftware. Third Party Software supplied by Nuance is subject to the terms and conditions of this
Agreement and the applicable third party terms as may be specified in an applicable Schedule or Order.

3.1.3. Updates and Upgrades, Upen installing any Update or Upgrade o Nuance Seftware, Company shall discontinue
uge of the previous version of such Nuance Soflware and Company will be licensed fo use only the updated or upgraded vorsion
of the Nuance Software, in accordance with the licenss granted by Nuance with respect to such Nuanee Software.

3.2, Equipment. Equipment supplied by Nuance is subject to the terms and conditions of this Agreement and, if Third Party
Equipment, the applicable third party terms as may be specified in an applicable Schedule or Order.

3.3.  Proprietary Rights; Restrictions, Notwithstanding any use of the term “sale,” “purchase” or other similar terms in this
Agreement, Nuance and its licensors retain all right, title and interest in and to the Sofiware, Services and Documentation, and
any derivative works thereof, including, but not limited to, all patent, copyright, trade secret, trademark and other intellectual
property rights associated therewith, Without limiting the generality of the foregoing, Company will not itself, directly or
indirectly, and will not permit Authorized Users, other employees or contractors, or any third party to (i) access the Hosted
Services with soflware or means other than as described in this Agreement, (ii) submit any automated or tecorded requests to the
Hosled Services except as otherwise provided in this Agreement, (jif) modify, port, translate, or creatc derivative works of the
Soltware, Services, or Documentation, (iv) decompile, disassemble, reverse engincer or attempt (o reconsiuct, identify or
discaver any source code, undetlying ideas, or algorithms of the Software or Services by any means, (v) sell, lcase, license,
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sublicense, copy, assign, transfor, share, market, or disiribute the Software, Services or Documentation, except as expressly
permitted in this Agreement, (vi) grant any access to, or use of, the Software or Services on a service bureau, timesharing or
application service provider basis, (vii) remove any proprietary notices, labels or marks from the Software, Services or
Documentation, (vii) release to a third party the results of any benchmark testing of the Software or Services, or (viii) defeat or
circumvent any controls or limitations contained in or associated with the use of the Software. In no event shall anything in this
Agreement or in Nuance’s conduct or course of dealing convey any license, by implication, estoppel or otherwise, under any
patent, copyright, trademark or other intellectual property right not explicitly licensed, All rights not expressly pranted to
Company under this Agreement are reserved by Nuance and/or its licensors.

3.4.  Authorized Users. Company is responsible for each Authorized User’s compliance with the terins of this Agreement and
guarantees cach Authorized User’s compliance with the terms of this Agreement. Company will be liable for any act or omission
by an Authorized User that, if performed or emilted by Company, would be a breach of this Agreement. Company will, at its
expense, defend any and all claims, actions, suits, or proceedings made or brought against Nuance by any Authorized User with
respect to this Agreement (each, a “User Claim™), and pay any losses, claims, costs, expenses, damages, or liabilities (including
reasonable attorneys’ fees) sustained or incurred by Nuance arising from a User Claim. Company shall promptly notify Nuance
upon learning of any actual or suspected unanuthorized possession or use of any Software or Hosted Services supplied under this
Apgreement.

4. SERVICES. Subject to the terms and conditions of this Agreement, Nuance will provide the Services as may be
specified in an Order.

4.1.  Fixed Term Licenses. Unless otherwise provided in an applicable Schedule or Order, Maintenance Services are provided
for the duration of each fixed term license to Sofiware.

4.2, All Other Licenses. Unless otherwise agreed by Nuance, Company is required to purchase first year Maintenance
Services for all other licenses of Software. Nuance will provide the first year Maintenance Services indicated in the Order, If
Nuance offers Maintenance Services for the applicable Software and/or Equipment for renewal periods, Nuance will, at least
thirty (30) days prior to the end of the then-current Maintenance Service ferm, invoice Company for a subsequent one-year
renewal term of Maintenance Services at the rates in effect on the renewal date, Company shall, if it wishes to renew annual
Maintenance Services for the applicable Software and/or Equipment, pay the invoice for renewal Mainfenance Services in full
within thirty (30) days of the date of such invoice.

4.3. Maintenance Services Terms.

(a) Company acknowledges that failure (o pay its invoice for Maintenance Services within the required 30 day period will
result in Maintenance Services expiring with respect to such Sofiware andfor Equipment, If permitted by Nuance,
Company may reinstafe Maintenance Services that have expired, provided that Company first pays all Maintenance
Services fees that would have been due for the period following the expiration of the previous Maintenance Service
period, and orders all Professional Services (at Nuance’s then-current rafes) necessary to implement the then-current
version of the applicable Software,

{(b) The annval Maintenance Services Term shall commenco as described in the applicable Schedule and Order, and each
subsequent annual Maintenance Services Service Term will commence on the anniversary thereof, Company must
purchase the same Maintenance Service level for all Soltware licenses and Equipment units for a given Nuance
Product.

{¢) Unless otherwise agreed, Nuance shall not be obligated to provide Maintenance Services for, or required as result of, (i)
any Software or Equipment modified by any party other than Nuance, (ii) any Software or Equipment used for other
than its intended purpose, (iif) any Software or Equipment used with equipment not specified as compatible in the
Documentation,(iv) any Software or Equipment being used with software not supplied by Nuance, unless specificd as
compatible in the Documentation, (v) any Soltware or Equipment (or any associated equipment, software or firmware)
which Company failed to properly install or maintain, (vi) any willful misconduct or negligent action or omissicn of
Company, (vif) any computer malfunction not attributable to the Soflware or Equipment, or (viii) damage o Software
or Equipment from any external source, including computer viruses not attributable to Nuance, computer hackers, or
force majeurc events.

4.4. Training Services. Unless otherwise agreed by the Parties, Training Services will be held at a designated Nuange
location during Nuance’s standard business hours, excluding Nuance recognized holidays. IF the Partics agree to hold any
Training Scrvices al Company’s site, all such Training Services (including associated travel time) will be conducted between the
hours of 8:00 a.m. 1o 5:00 p.m. local Company site time, Monday through Friday, excluding Nuance recognized holidays.
Company shall ensure that all Training Services atiendecs are or will be Authorized Users and have the skills and experience to
participate in the training sessions.

4.5.  Professional Services. Professional Services will be provided by Nuance in accordance with the terms in the applicable
Schedule. Unless otherwise agreed by the Parties, all Professional Services (including associated travel) will be conducted
between the hours of 8:00 a.m. to 5:00 p.m. local Company site time, Monday through Friday, exeluding Nuance recognized
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holidays. Nuance grants Company a non-exclusive, non-transferable license to use the tangible results (if any) of Profossional
Services in conjunction with Nuance Products for Company’s internal use as designaied under the Agreement.

4.6,  Hosted Services. Hosted Services will be as further described in, and will be provided by Nuance in accordance with,
the applicable Schedule.

4.7, Transcription Services. Transcription Services will be as further deseribed in, and will be provided by Nuance in
accordance with, the applicable Schedule.

4.8,  On-Loeation. If Nuance will perform Services at a location other than a Nuance facility, Company shall provide or
arrange for the necessary equipment, information, and facilities required by Nuance to perform such Services, as reasonably
specified by Nuance, '

5. MIEDICAL CARE RESPONSIBILITY. COMPANY ACKNOWLEDGES THAT SOFTWARE AND SERVICES
ARE NOT ERROR FREE. FURTHERMORE, SPEECH RECOGNITION, NATURAL LANGUAGE PROCESSING, AND
MEDICAL FACT EXTRACTION (SUCH AS PERFORMED IN MEDICAL TRANSCRIPTION SERVICES) ARE
STATISTICAL PROCESSES THAT ARE INHERENTLY INACCURATE AND THAT ERRORS OCCUR IN THE
CONTENT, OUTPUT AND RESULTS OF SUCH PROCESSES THAT NUANCE IS NOT RESPONSIBLE FOR, COMPANY
AGREES THAT IT IS THE SOLE RESPONSIBILITY OF COMPANY AND EACH AUTHORIZED USER TO IDENTIFY
AND CORRECT ANY SUCH ERRORS AND INACCURACIES BEFORE USING AND/OR RELYING ON THE CONTENT,
RESULTS OR OUTPUT OF ANY SOFTWARE AND/OR SERVICES PROVIDED UNDER THIS AGREEMENT, FOR ANY
MEDICAL-PRACTICE-RELATED PURPOSES. COMPANY AGREES THAT NUANCE IS NOT PROVIDING MEDICAL
PRACTICE ADVICE, AND THAT COMPANY AND EACH AUTHORIZED USER WILL CONSULT WITH AND RELY
EXCLUSIVELY ON ITS OWN PHYSICIANS OR OTHER MEDICAL DIRECTION FOR REVIEW, NECESSARY
REVISIONS AND APPROVAL OF ANY AND ALL SUCH MEDICAL-PRACTICE-RELATED CONTENT, RESULTS OR
OUTPUT. NUANCE ASSUMES NO RESPONSIBILITY FOR ANY OF THE FOREGOING, AND COMPANY SHALL
INDEMNIFY AND HOLD HARMLESS NUANCE AND ITS AFFILIATES, AND THEIR RESPECTIVE OFFICERS,
DIRECTORS, EMPLOYEES, CONTRACTORS AND AGENTS (EACH, AN “INDEMNIFIED PARTY”), FROM AND
AGAINST ANY DAMAGES, CLAIMS OR OTHER LIABILITIES FOR THE WRONGFUL DEATH OR PERSONAL
INJURY OF A THIRD PARTY DIRECTLY OR INDIRECTLY CAUSED OR ARISING OUT OF (I) COMPANY’S USE OR
NON-USE OF ANY SOFTWARE OR SERVICE, (I) ANY CONTENT, RESULTS OR OUTPUT FROM ANY SOFTWARE
OR SERVICE, {ilI}) ANY MEDICAL-PRACTICE-RELATED RECOMMENDATIONS PROVIDED BY NUANCE, AND (IV)
COMPANY’S FAILURE TO IDENTIFY AND CORRECT ANY INACCURACIES AND/OR ERRORS IN THE CONTENT,
RESULTS OR OUTPUT OF ANY SOFTWARE AND/OR SERVICES PROVIDED UNDER THIS AGREEMENT.

6. FEES, PAYMENT, TAXES & SHIPMENT,

6.1.  Fees, Company shall pay to Nuance all fees and other charges specified in each Order. All fees due under the Agreement
are non-cancelable,

6.2. Expenses.

1. Estimated travel expenses must be submitted to the County’s contract contact person for advanced wrilten authorization
before such expenses are incurred. No travel expenses are reimbursable under this Agreement unless such written pre-
authorization is cbtatned,

2. The maximum reimbursement amount for the actual cost of lodging, meals, and incidental expenses (“LM&I Expensos”)
is limited to the then-current Continental United States (“CONUS”) rate for the location of the work being done (i.c.,
Redwood City for work done in Redwood City, San Mateo for work done at San Maleo Medical Center) as set forth in
the Code of Federal Regulations and as listed by the website of the U.S. General Services Administration (available
online at http//www.gsa.cov/portal/eontent/ 104877 or by scarching www.gsa.gov for the term ‘CONUSY). CONUS
rates are set by fiscal year and are effective October 1st through September 30th.

3. The maximum reimbursement amount for the actual cost of aitline and car rental travel expenses (“Air & Car Expenses™)
shall be a reasonable rate obtained through a cost-competitive travel service e.g., a travel or car-rental website).
Reimbursable air travel is restricied to economy or coach fares (not first class, business class, “economy-plus,” or other
non-standard classes) and reimbursable car rental rates are restricted to the mid-level size range or below (i.c., full size,
standard size, intermediate, compact, or subcompact). No specialty, luxury, premium, SUV, or similar category
vehicles may be submitted for reimburscment. Other reasonable travel expenses (“Other Expenses™) such as taxi fares,
patking costs, train or subway costs, ete. shall be reimbursable on an actual-cost basis.

4, If in doubt about the propriety of LM&I Expenses, Air & Car Expenses, or Other Expenses, Contractor should err on the
side of caution and not incur an expense 4t that level or obtain authorization from the County’s contract contact person,

6.3,  Taxes. Company shall pay all taxes, duties, import and export fees, and any other charges or assessments, except the
withholding of income taxes, which are applicable to the perfornance of this Agreement, and shall reimburse Nuance for any
encumbrance, fine, penalty, or other expense which Nuance may incur as a resull of Company’s failure to pay any such faxes,
duties, fees, charges, or assessments. For purposes of this Agreement, the term “iaxes™ shall include, but is not limited to any and
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all assessments and other governmental charges, impositions and liabilities, including taxes based upon or measured by gross
receipts, income, profits, sales, use, value added, ad valorem, consumption, transfer, franchise and withholding taxes, except taxes
imposed on the net income of Nuance, together with all interest, penalties and additions imposed with respect to such amounts. If
any applicable law requires Company to withhold an amount from any payment to Nuance hereunder, Company shall effect such
withholding, remit such amount to the appropriate texing authority, and supply Nuoance with the tax receipt evidencing the
payment of such amount to the government within sixty (60) days of its receipt by Company. To the extent that an income tax
convention between the country of Nuance and the country of Company permits, upon the filing of a proper application, for a
reduction or elimination of such withholding tax, the Parties shall cooperate in the completion and filing of such application,
Company shall provide to Nuance, and Nuance shall complete and return to Company, all applicable forms required by
the governing tax authority in order to secure the reduction or elimination of withholding tax as authorized by the convention.

6.4, Payment. Except as otherwise set forth in the applicable Order or Schedule, Company shall pay all invoices issued in
U.S. dollars, either by mail or wire transfer, within thirty (30) days of the date of invoice in accordance with the remittance
information contained on the invoice. Interest shall acerue at the rate of one and one half percent (1.5%) per month on any
amounts past due. Company shall reimburse Nuance for all reasonable costs inenrred (including reasonable attorneys® fees) in
collecting past due amounts from Conipany. If Company fails to pay for any Equipment, Nuance resetves the right to repossess
such Equipment. Nuance reserves the right to suspend Services to Company in the event any invoice is past due, Company must
notify Nuance within thirty (30) days of the date of invoice if it disputes any amount contained in an invoice. Notwithstanding
the foregoing, if Company elects not to renew annuaily-contracted auto-renewing Maintenance Services, Company shall not be
required to pay the invoice for subsequent annual renewals, provided any requirements in the applicable Schedule or Order for
prior written notice of non-renewa] are met,

6.5.  Company Purchase Orders. Company agrees to pay Nuance’s invoices without a purchase order reference. Company
acknowledges and agrees that if it is Company’s standard practice to issue unsigned purchase orders, such purchase orders are
valid and binding. Neither Parly shall be subject to provisions of any pre-printed terms on or attached to purchase orders
generated by Company, ot any Company policies, tegulations, rules, or the like, including those set forth in any Company-
sponsored regisiration system, regardless if such requires affirmative acknowledgement from a Nuance representative,

6.6.  Leasing Arrangements. If Company has entered inte a lease arrangement with a third-party financing/leasing company
(“Lessor”) to finance an applicable Order, then subject to prior mutual written agreement between Nuance and Company, which
shall not be unreasonably withheld by Nuance, and subject to the existence of a snitable arrangement between Nuance and the
Lessor, Nuance shall, at Company’s request, submit the invoice(s) for the Order to, and accept payment for the Order from, the
Lessor, Notwithstanding the foregoing, Company remains fully lable to Nuance fot all amounts due and owing under the Order,
If Lessor fails to pay Nuance any amount due under the Order, when due, Company shall pay such amounts to Nuance
immediately upon receipt of Nuance’s invoice.

6.7.  Audit, Company shafl keep full, truc and accurate records and accounts to support its use of the Software and Hosted
Services, as applicable, under this Agreement. Nuance, or a third party appointed by Nuance, will have the right, not more than
once a year and upon reasonable notice, to conduct an audit of Company’s systems and records, to confirm compliance with the
terms of this Agreement, Any audit will be petformed during Company’s normal business hours. IT an audit roveals that
Company’s Software or Hosted Services usage exceeds its usage rights, as granted by Nuance, Company shall pay Nuance for all
such excess usage, based on Nuance’s standard pricing in effect at the time of the audit, Tf such excess usage exceeds five
pereent (5%) of the authorized usage, Company shall also pay Nuance’s reasonable costs of conducting the audit. Nothing in this
Section 6.7 will limit auy other remedy available to Nuance.

6.8  Shipment. Tor Orders with Software and/or Equipment requiring delivery within the United States, such Soflware and/or
Equipment will be shipped “FOB Shipping Point.” For Ordets with Sofiware and/or Bquipment requiring delivery outside the
United States, unless otherwise specified in the applicable Schedule or Order, such Software and/or Equipment will be shipped
“CPT Destination,” or, at Nuance’s option, “EX WORKS” with carrier arranged by Company. Company shall bear all shipping,
freight and transportation charges from Nuance’s warchousc facility.

7. TERM; TERMINATION,

7.1, Term. This Agreement commences on the Iffective Date and, unless (erminated catlier in accordance with the ferms
hereof, will continue in effect, unless the Parties otherwise agree in writing (“Term™). Each Party’s rights and obligations related
lo Software ficenses andfor Services delivered pursuant to an Order shall be limited (o the duration or term of such Software
license or Service as specified in the applicable Schedule or Order.

7.2. Termination for Cause,

County may terminate this Agreement or a portion of the services referenced in the Attachments and Exhibits based uporn the
unavailabilily of Federal, State, or County funds by providing written notice to Contractor as soon as is reasonably possible after
County loarns of said unavailability of outside funding. Contrector shail be entitled to receive payment for work/services provided
prior to tetmination of the Agreement.

7.3.  Either Party may terminate this Agreement or any Otder upon written notice if the other Party commits 2 material breach
of this Agreemeont or such Order and fails to cure such breach within thirty (30) days of receipt of written notice describing such
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breach, Notwithstanding the foregoing, Nuance may terminate this Agreement and/or any Order immediately upon written notice
to Company if Company (&) inftinges Nuance’s intellectual property rights, (b) commits, or permits any third party to commit,
any breach of confidentiality obligations under Section 9 (“Confidentiality”), or (c) Company has a receiver appointed to handle
its assets or affairs, admits that it is insolvent, or is otherwise unable to pay its debts as they mature, or ceases to do business in
the ordinary course,

74.  Lffeet of Termination. Upon termination of this Agreement, all Orders issued under this Agreement will immediately
terminate. Upon the termination of an Order, all Software licenses and Services under such Order shall immediately terminate,
and Company shall immediately (s} cease use of the applicable Sofiware (in any form, including partial copies in its possession or
under its control} andfor Services, (b) returs: to Nuance or destroy all copies of the Seftware and certify in writing to Nuance that
no copies have been retained by Company within ten (10} days of any expiration or termination, and (c) pay any outstanding
amounts due to Nuance.

1.5, Survival. Notwithstanding anything to the contrary in this Section 7, the provisions of Sections 1, 3.3, 3.4, 5, 6, 7.3, 7.4,
8,9, 10,11, 12, and 14 of these General Terms and Conditions shall survive expitation or termination of this Agreement,

8. HIPAA. The Parties agree to the Business Associate Terms and Conditions attached hereto as Exhibit A and made a part
of this Agreement, wherein Nuance may be referred to as “Business Associate” and Company may be referred to as “Covered
Entity.”

9. CONFIDENTIALITY.

9.1.  Definition. Subject to the exceptions conteined in this Section 9.1, "Confidential Information” shall mean (a) all
information disclosed by a Party or its Affiliates (the “Disclosing Party”), in whatever tangible form or otherwise, to the other
Party or its Affiliates (the “Receiving Party™) that is clearly marked “confidential” or with some other proprietary notice, (b) all
information disclosed orally or otherwise in intangible form by the Disclosing Party and designated as confidential or propristary
at the time of the disclosure, and (c) the Software, Documentation, and information provided as part of any Services,
Notwithstanding the above, information shall not be deemed Confidential Information to the extent that it (i) was generally
known and available in the public domain at the time it was disclosed or subsequently bocomes generally known and available in
the public domain through no fault of the Receiving Party, (ii) was rightfully known to the Receiving Party af the time of
disclosure withont any obligation of confidentiality as evidenced by the Receiving Partys wrilten records, (iif) is disclosed with
the prior written approval of the Disclosing Party, (iv) was independently developed by the Receiving Party by persons without
any access to the Confidential Tnformation of the Disclosing Party, or {v) is protected health information or any other personally
identifiable information, the protection of which is governed by the Busincss Associate Terms and Conditions identified in
Exhibit A. The obligation not to use or disclose Confidential Information will remain in effect until one of these excepticns
oceurs.

9.2.  Permitted Disclosure. Notwithstanding any other provision of this Agreement, disclosure of Confidential Information
shall be permitted if such disclosure (a) is in response to an order of a court or other governmental body, provided, however, that
the responding Party shall first have given notice to the other Party hereto and shall have made a reasonable effort to obtain o
protective order requiring that the Confidential Information so disclosed be used enly for the purpeoses for which the order was
issued, or (b) is otherwise required by law,

9.3.  Usc and Obligations. The Receiving Party will not use the Disclosing Party’s Confidential Information for purposes
other than as provided in this Agreement. The Recciving Party shall protect the Disclosing Party’s Confidential Information, to
prevent its unauthorized use, disclosure, or publication to third parties, by using the same degree of care, but no less than a
reasonable degree of care, as the Receiving Party uses to protect its own Confidential Information of a like nature. Confidential
Information received by a Receiving Party hereto may be disclosed to and used by such Receiving Parly’s employccs, agents and
cotitractors in accordance with the terms and conditions of this Agreement, and cach Party shall be liable for any act or omission
by its Affiliates, and its and their respective employees, agents and contractors, which, if performed or omitted by such Party,
would be a breach of this Agreement. Each Party agrees that its Affiliates, and its and their respective employces, agents and
contractors, shali be bound by the terms of an agreement protecting against unauthorized use or disclosure of Confidential
Information that is at least as protective of the Disclosing Party’s rights as this Agreement. No Confidential Information shall be
disclosed to any person who does not have a need for such information.

94. Return of Confidential Information. The Receiving Parfy shall return to the Disclosing Party, or destroy, all
Confidential Information of the Disclosing Party in tangible form (i) upon the written request of the Disclosing Party, or (i) upon
the expiration or termination of this Agreement, whichever comes first. In both cases, the Receiving Party shall, upon request,
promptly certify in writing that it hes complied with the obligations of this Section 9.4. Notwithstanding the foregoing, each
Party may retain a copy of the Confidential Information in electronic format in accordance with its corporate security and/or
disaster tecovery procedurcs,

18.  DATA. Company is solely responsible for obtaining all necessary consents under applicable laws and regulations in order
to allow Nuance to use the Data in accordance with this Section 10, Company gives Nuance the right, and Nuance has permission
to use, the Data in accordance with this Section 10, and (o de-identify the Data in accordance with 45 C.F.R. §164.514. Nuance
and third parties acting under the direction of Nuance may use, compile (including creating statistical and other models), annotate
and otherwise analyze the Data to develop, train, tune, enhance and improve the speech recognition, natural language
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understanding and other compotents of its software and services. Nuance shall own all intellectual ptoperty rights in all
enhancements and improvements o its software and services that result from such use of the Data. Any and all information that
Company provides will remain confidential, and Nuance may anly provide access to Data to third parties acting under the
direction of Nuance in order to fulfill the foregoing use of the Data, pursuant to confidentiality agreements, or to meet logal or
regulatory requitements, such as under a court order or to a government institution if required or authorized by law. Nuance will
not use the names of individuals and companies to contact anyone for any reason. Nuance teceives, uses andfor maintains only
copies of official medical records or portions thereof, the originals of which must continue to be maintained by Company or its
contractors. Accordingly, the forageing Data shall not be deemed an official medical record or health record for any patient.

11,  LIMITED WARRANTIES,

11.1.  Nuance Seftware Warranty. Nuance warrants that upon initial installation of the Nuance Software (in the case of
Nuance Software that, pursuant to the applicable Order, is io be installed by Nuance) or initial delivery of the Nuance Software to
Company {in all other cases), and for a period of ninety (90) days thereafter (the “Software Warranty Period”), the Nuance
Software will operate in all material respects in conformity with its Documentation. Company’s sole and exclusive remedy and
Nuance’s sole obligation for any breach of the warranty set forth in this Section 11.1 will be for Nuance, at Nuance’s option, to
underiake reasonable efforts to correct or replace the nonconforming Nuance Soflware reported by Company during the Software
Warranty Period, or to accept a return of the Nuance Software and refund to Company the fees paid by Company to Nuance for
such non-conforming Nuance Software, and terminate the license te any such non-conforming Nuance Software.

11.2.  Nuance Equipment Warranty. Nuance warrants that upon initial installation of the Nuance Equipment (in the case of
Nuance Equipment that, purszant to the applicable Order, is to bo installed by Nuanee) or initial delivery of the Nuance
Equipment to Company (in all other cases), and for a peried of ninety (90) days thereafter (the “Equipment Warranty Period™),
the Nuance Bquipment will operate in ail material respects in conformity with its Documentation. Company’s sole and exclusive
remedy and Nuance’s sole obligation for any breach of the warranties set forth in this Section 11.2 will be for Nuance, at
Nuance’s option, to undertake reasonable efforts to correct or replace the nonconforming Nuance Equipment reported by
Company during the Equipment Warranty Period, or to accept a return of and refund to Company, the fees paid by Company to
Nuance for such non-conforming Nuance Equipment,

11.3. Services Warranty, Nuance warrants that the Mainfenance Services, Training Services and Professional Services
provided by Nuance pursuant to this Agreement shall be performed in a professional manner by trained and skilled personnel.
Company must notify Nuance of any breach of such warranty within ninety (90) days following performance of the non-
conforming Serviees giving rise to the breach of warranty claim. Company’s sole and exclusive remedy and Nuance’s entire
liability for any breach of the warranty set forth in this Section 11.3 will be for Nuance to re-perform such non-conforming
Services that Company notified Nuance of in accordance herewith, The only warranty rights, if any, for Hosted Services. and
Transcription Services shall be those set forth in the relevant Schedule.

11.4.  Limitation of Warranties. The watranties set forth: in this Section 11 (“Limited Warranties™) shall not apply, and Nuance
shall have no warranty obligation or liability with respect to, (a) any Nuance Product that (i) is damaged through no fault of
Nuanee, (ii) is modified by anyone other than Nuance, (iii) is used for any purpose other than its intended purpose (as specified in
ihe Documentation), (iv) is nsed with equipment not specified as compatible with the Nuance Product in such Nuance Product’s
Documentation, (v) is used with software not specified as compatible with said Nuance Product in the Nuance Product’s
Documentation, (vi) Company fails fo properly install or maintain, (b} any computer malfunction not attributable to the Nuance
Products or Nuance, (c) any incorrect use of the Nuance Products, or (d) any willful misconduct or negligent action or omission
of Company.

11.5. Disclaimer. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE WARRANTIES
EXPRESSLY SET FORTH IN THIS SECTION 11 (“LIMITED WARRANTIES™ ARE EXCLUSIVE AND THERE ARE NO
OTHER WARRANTIES, EXPRESS OR IMPLIED, AND NUANCE HEREBY EXPRESSLY DISCLAIMS ANY TMPLIED
WARRANTY OF MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE, AND/OR NON-INFRINGEMENT
AND TITLE. NUANCE DOES NOT GUARANTEE THAT THE SOFTWARE, EQUIPMENT OR SERVICES WILL YIELD
ANY PARTICULAR BUSINESS OR FINANCIAL RESULT, OR THAT THE SERVICES WILL BE PERFORMED
WITHOUT ERROR OR INTERRUPTION.

11.6. Company acknowledges its responsibility to regularly back-up data and to adequately test, prior to deployment of each
production version of the Software in a configuration that reasenably simulates Company®s planned production environment.

12. LIMITATION OF LIABILITY.

12,1, The following provisions set out the exciusions and [imitations of liabillty of Nuance and its Affiliates, and their
tespective officers, agents, contractors and cmployess, to Company and its Affiliates, and their respective officers, agents,
customers, contractors and employees, under or in connaction with this Agreement, and/or in connection with any tortuous act or
omission including without limitation regligence and/or breach of duty including statutory duty arising under ot in connection
with this Agreement.




12.2.  Nothing in this Agreement shall be taken to exclude or limit Nuanee’s liability for fraud or fraudulent misrepresentation,
for intentional or eriminal misconduct; for death, personal injury or tangible property damage caused by its negligence in
providing services at Company locations; or to the extent that such exclusion or Jimitation is not otherwise permitted by law,

12.3. Subject to the foregoing provisions of this Section, Nuance shall not be liable for loss of profits or revenues, loss of
anticipated savings, loss of customers, or loss of use of any software or Data, nor for any special, consequential or indirect loss or
damage, costs, expenses or other claims for consequential compensation, howsoever caused, which arise out of or in connection
with this Agreement or the Services.

124  Txcept for Nuance’s lability under the second subsection of this Seetion 12 (“Limitation of Liability), which shall not be
excluded or limited under this Agreement, the Parties, having assessed the risks, agree that Nuance’s total liability shall not
exceed for each consecutive 12 months period (“Annual Period”) of this Agreement (the first peried commencing on the Effective
Date) an aggregate amount equal to 100% of the amount paid by the Company during the corresponding Annual Period.

12.5. Under no circumstances shall Nuance's third party suppliers of any component of the Solware, Hosted Services or
Equipment be responsible or liable directly to Company or s affiliates for any damages, direct or otherwise, arising under this
Agreement or otherwise arising from the transactions contemplated herein. Such third party suppliers are third party beneficiaries
of the foregoing senfence,

13.  INDEMNIFICATION. Nuance shall, at its own expense, defend or, at its option, settle, any action brought against
Company by a third party, during the Term, to the exient it is based on a claim that the Nuance Software and/or Hosted Services
infringes any United States or Canadian patent, copyright or trademarl, or misappropriates a trade secret of such third party.
Nuance will indemnify Company against any damages and losses that are attributable to such claim or action and are assessed
against Company in a final jodgment, Nuance shall have the foregoing obligations only if Company provides Nuance with (a} a
prompt written request to undertake the defense in such ciaim or action, (b) sole control and authority over the defense and
settlement thereof, and (c} all available information and assistance necessary to settle and/or defend any such claim or action. If
the Nuance Software and/or Hosted Services becomes, or in the opinion of Nuance, is likely to become, the subject of an
infringement elaim or action, Nuance may, at its option, (a) procure, at no cost to Company, the right to continue using the
Nuance Software and/or Hosted Services, (b) replace or modify the Nuance Software and/or Hosted Services to render it non-
infringing, provided there is no materfal loss of functionality, or (¢} if, in Nuance’s reasonable opinion, neither (a) nor (b) above
ate commercially feasible, tetminate Company’s right to use such Nuance Software and/or Hosted Services and (i) with respect to
perpetual Nuatce Software licenses, refunding the license fees Company paid for such Nuance Software, depreciated on a
straight-line sixty (60) month basis from the delivery date, and (i) with respect to Hosted Services, or term licenses or
maintenance and support fees for Nuance Software, refund any prepaid and unused fees paid by the Company for the infringing
Nuance Software and/or Hosted Services. Nuance will have no obligation or liability under this Section for any claim or action
resulting from any of the following: (a) any claim or action that would have arisen due to Company’s business activities without
use of the particular technology employed by the Nuance Software and/or Hosted Services, or (b) any claim or action resulting
from any of the following: (i) modifications to the Nuance Software and/or Hosted Services by a party other than Nuance, (ii} the
combination of the Nuance Software and/or Hosted Services with other products, processes, or materials not provided by Nuance
if the Nuance Software and/or Hosted Services itself’ would not infringe, (iii) specifications or requirements supplied by Company
that were used for the configuration of the Nuance Software andfor Hosted Services, or (iv} where Company continues atiegedly
infringing activities afier being provided with mndificetions that would have avoided the alleged infringement, This Section
states the sole obligation and exclusive liability of Nuance (express, implied, staiutory or otherwisc), and the sole remedy of
Company, for any third-party claims or actions of infringement of any intellectual properly or other propristary right.

14, MISCELLANEOUS.

14.1.  Assignment, Company shall not assign or otherwise transfer its rights and/or obligations under this Agreement, in whole
or in part, to a third party unless such assignment is approved in writing by Nuance, Notwithstanding the foregoing, cither Party
may assign its rights and obligations hereunder to a third party in connection with (i) a merger with, (ii) the sale of substantially
all of its assets to, (iii) a consolidation with, or (iv) the sale or intercompany assignment of a substantial part or all of its business
utilizing this Agreement, provided (x) the assigning Party provides the other Party with prompt written notice of such sale, merger
or consolidation, and (b} the assignee agrees to be bound by all terms and conditions set forth by this Agreement. Any such
assignment by Company shall not increase the scope of any license or Serviee without the prior written consent of Nuance.

14.2. Force Majeure. Except for the obligation to make payments, nonperformance of either Party shall be excluded to the
extent that performance is rendered impossible by strile, fire, fiood, asts of God, governmental acts or orders or restrictions, acts
of terrorism, war, failure of suppliers, or any other reason where failure to perform is beyond the reasonable control of the non-
performing Party and not due (o its fault ot negligence.

14.3. Notices, All notices hercunder shall be sent by the notifying Party, in writing, to the other Parly (Attention: General
Counsel) at its address set forth above {or such other address as it may communicate to the notifying Parly in writing). Notice
shall be deemed delivered and effective (i} when delivered personally, (ii) five (5) days after posting when sent by certified
United States mail (return receipt requested), or (iii} one (1) day afier posting when seat by reputable private overnight courier
(e.g., DHL, Federal Iixpress, eic.).



14.4. Relationship between the Parties. In all matters relating to this Agreement, Company and Nuance shall act as
independent contractors. Except as may be otherwise expressly permitted hereunder, neither Party will represent that it has any
authority to assume or create any obligation, expressed or implied, on behalf of the other Party, or to represent the other Parly as
agent, employee, or in any other capacity. Nuance shall at all times have the sole tight and obligation to supervise, manage,
contract, direct, procure, perform, or cause to be performed all work to be performed by Nuance hereunder unless otherwise
provided herein. Nuance shall, at all times, be responsible for the compliance of its third parties involved in the delivery of the
Serviees in accordance with the terms and conditions of this Agreement, Nothing in this Agreement shall be construed to create
any confractual relationship between Company and any such third parties, not any obligation on the part of Company, to pay or to
ensure the payment of any money due any such third party.

14.5. Governing Law. This Agreement shall be governed by the laws of the Commonwealth of Massachuselts, USA, without
regard to choice of law rules, and Company hereby subinits to the jurisdiction of the federal and state courts located in said
Commonwealth and the applicable service of process. The official text of the Agreement and any Addendum or any notices
given on accounts or statements required hereby shall be in English. In Canada, Province of Quebec for all contracts drafted in
" English, both Parties agree to write this document in English. Les Parties ont convenu de rédiger le présent document en langue
anglaise.

14.6. Injunctive Relief. Each Party acknowledges that any use or disclosure of Confidential Information by a Receiving Party
in breach of this Agreement or any violation of Nuance’s, its Affiliates’ or their respective licensors’ intellectual property rights
may cause irreparable damage to the non-breaching Party, for which remedies other than injunctive reliel may be inadequate, and
the breaching Patty agrees that it shali not object to the non-breachin g Party seeking injunetive or other equitable relief to restrain
the alleged breach or violation. The Parties further agree that in the event such equitable relief is granted in the United States, they
will not object to courts in other jurisdictions granting provisional remedies enforcing such United States Judgments,

14.7.  Partial Invalidity; Waiver, If any provision of this Agreement or the application thereof to any Party or circumstances
shall be declared void, illegal or unenforceable, the remainder of this Agreement shall be valid and enforceable to the extent
permitted by applicable law. In such event the Parties shall use reasonable efforts to replace the invalid or unenforceable
provision by a provision that, to the extent permitted by applicable law, achieves the purpeses intended under the invalid or
unenforceable provision. Any deviation by & Party fiom the terms and conditions required under applicable laws, rules and
regulations shall not be considered a breach of this Agreement, Neither a failure of a Party to exercise any power or right given to
such Party hereunder or to insist upon strict compliance by the other Party with its obligations hereunder, nor any custom or
practice of the other Party at variance with the torms hereof, shall constitute a waiver of a Party’s right to demand exact
compliance with the terms of this Agreement.

14.8. Publicity. Tlach Party is avthorized to use the name and logo of the other Party on iis website solely to identify such
Par(y’s relationship. In addition, either Party may refer o the existence of the Agreement or the rclationship of the Parties in
connection with a press reloase relaied to reguiatory filings. Nuance may include Company’s name in Nuance’s customer [ist,
and may identify Company as its customer in its sales presentations, marketing materials, advertising, promotion and similar
public disclosures. Any additional statements regarding the relationship of the Parties hereunder shall require mutual written
consent.

14.9. Entire Agreement; Headings; Counterparts. This Agreement, its Schedules, Exhibits, Amendments, and all Orders
- issued hereunder constitute the entire agrecment and understanding between the Parties with respeet to the subject maiter hereof,
and supersede all prior agreements, arrangements and undertakings between the Parties, No addition to or modification of any
provision of this Agreement shall be binding upon the Parties unless made by a wrilten instrument signed by a duly authorized
tepresentative of cach of the Parties, The headings to the sections of this Agreement are for ease of reference only and shall not
affect the inferpretation or construction of this Agreement, This Agreement may be execuled in counterparts and via electronic
iransmission, each of which shall be deemed to be an original and all of which shall be deemed to be an otiginal instrument,

14.10. Order of Precedence. In the event of a conflict between or among the provisions in this Agrecment, the order of
precedence shall be as follows: (i) Schedules, (ii) General Terms and Conditions, (iif) Business Associate Terms and Conditiors,
(iv) Maintenance Services terms, and (v) each Order (except any invoicing or delivery terms explicitly stated on an applicable
Order, or as explicitly otherwise provided in an applicable Order, or where the applicable Schedule states that Orders under such
Schedule shall be superseding),

14.11, No Third Party Beneficiaries. Lxcept as expressly stated otherwise in this Agreement, nothing in this Agreement is
intended to create any rights in, or confer any benefits upon, any person or entity other than the Parties to this Agreement.

14.12. Export Controls; Government Use. Company shall comply with all applicable export and import laws and regulations
and, unless authorized by applicable governmental license or tegulation, shall not directly or indirecily export or re-export any
technical information or software subject to this Agreement to any prohibited destination. If software or services are being
acquired by ot on behalf of the .S, Government or by a U.8 Government prime contractor or subcontractor (at any tier), the
soflware, services and related documentation are “commercial items” as that term is defined at 48 C.F.R. 2.101. The software and
documentation consists of "commercial computer soflware” and "commereial computer software documentation” as such terms
are used in 48 C.F.R. 12.212, Consistent with 48 C.F.R. 12.212 and 48 C.FR, 227.7202-1 through 227.7202-4, all U.S,
Government end-users acquire the software and documentation with only those rights set forth herein.
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14.13. Foreign Corrupt Practices Act. Company shall comply with all applicable laws ot regulations in all countries in which
Company condycts business. The fact that in some countries cerlain laws prohibiting particular conduct are not enforced in
practice or that violation is nof subject to public criticism or censure, will not excuse noncompliance with those laws,
Furthermore, Company confirms by way of signature of this Agreement that Company has knowledge and understanding of the
Foreign Corrupt Practices Act of the United States of America (“FCPA”) and shafl comply with the FCPA at all times.

14.14, IIHS Awdit Right. Until the expiration of four (4) years afler the furnishing of Services under this Agreement, Nuance
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, or any of their duly authorized representatives, this Agreement and the beoks,
documents and records of Nuance that are necessary to cettify the nature and extent of the costs for which Company seeks
reimbursement. Nuance further agrees that if Nuance carries out any of the duties of this Agreement through a subcontract with a
value or cost of ten thousand dellars ($210,000) or more over a twelve (12) month period with a telated organization, such
subcontract shall contain a clause to the effect that until the expiration of four (4} years after furnishing services putsuant to such
subcontract, the related organization shall make available to the Secretary or the Comptroller General, as the case may be, or any
of their duly authorized representatives, the subcontract, and such books and documents and records of such organization that are
necessary to verify the nature and extent of such costs.

14,15, Discount Reporting Obligations. Any discount or rebate, including a single discounted item or bundled discounts,
received by Company hereunder is a "discount or other reduetion in price," as such terms are defined under (i) the discount
exception of the Medicare/Medicaid Anti-Kickback Statute (42 U.S.C. § 1320a 7b(b)(3XA)) (“Discount Exception™) and (ii) the
"safe harbor" regulations regarding discounts or other reductions in price set forth in 42 CF.R. § 1001.952(h) (“Discount Safe
Harbor™), on the products or services purchased by Company under the terms of this Agreement, Under the Discount Exception
or Discount Safe Harbor, Company may have an obligation to accurately report the net cost actually paid by Company, under any
state or federal program which provides cost- or charge-based reimbursement for the producis or services covered by this
Agreement, or as otherwise requested or required by any governmental agency.

14.16 GPO. Nuance and Company agree that this Agreement (inclusive of any Schedules and Orders) is not connected in any
way to any General Purchasing Organization (“GPO), and is not made part of or subject to the provisions of any GPQ contract.
No administrative fees {or similar foes) will be paid to any GPO as a result of the revenue hereunder.

15, Contract Dollar Amount. In consideration of the services provided by Contractor in accordance with all terms, conditions,
and specifications sct forth herein and in Exhibit A, B, and C, County shall make payment to Contractor based on the rates and in
the manner specified in Tixhibit B and C. In no event shall total payment for services under this Agreement exceed ONE
HUNDRED FIFTY THOUSAND DOLLARS ($150,000).

16. Availability Of Funds. County may immediately terminate this Agreement based wpon unavailability of Federal, State, or
County funds by providing written notice- to Contractor as soon as is reasonably possible after County learns of said unavailability
of funding,

17, EQUAL BENEFITS, (check one or more boxes)

a. Contractor complies with the County’s Tqual Beneflts Ordinance by:

Offering equal benefits to employees with spouses and employees with domestic pariners,
[0 Offering a cash equivalent payment to eligible employees in lieu of equal benefits.

b. [ Contractor does not comply with the County’s Equal Benefits Ordinance.
c.  Contractor is exempt from this requirement because:

{1 Contractor has no employees, dogs not provide benefits to smployees’ spouses, or the contract is for $5,000 or less.

[ Contractor is a party to a collective bargaining agreement that began on and expires on s

and intends to offer equal benefits when said agresment expires.
18. EMPLOYEE JURY SERVICE. (check one or more boxes)

Contractors with original or amended contracts in excess of $100,000 must have and adhere to a written policy that
provides its employees living in San Mateo County up fo five days regular pay for actual jury service in the County,

a. ¥ Contractor complies with the County’s Employee Jury Service Ordinance.

b. [ Contractor does not comply with the County’s Employee Jury Service Ordinance.
¢. ] Contractor is exempt from this requirement because (check all that apply):
[ The contract is for $100,000 or less.

10



[ Contractor is a party to a collective bargaining agreement that began on and expires on , and
intends to comply when the bargaining agteement expires.

[T Contractor has no employees.

O Contractor has no employees who live in San Mateo County.

19. NON-DISCRIMINATION (check appropriate boxes)

L1 Finding(s) of discrimination have been issued against Contractor within the past year by the Equal Employment

Opportunity Comimission, Fair Employment and Housing Commission, or other investigative entity. Please see atlached
sheet of paper explaining the outcome(s) or remedy for the discrimination,

No finding of discrimination has been issued in the past year against the Contractor by the Equal Employment

Opportunity Commission, Fair Employment and Housing Commission, or any other entity.
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In witness of and in agreement with this Agreement's terms, the parties, by their duly authorized

representatives, affix their respective signatures:

COUNTY OF SAN MATEQ

By:
President, Board of Supervisors, San Mateo County

Date:

ATTEST: .
By:
Clerk of Said Board

NUANCE COMMUNICATIONS, INC.

Scwon | Sewok
Sirnon J Ssalor tMay 17, 2016)

Contractor's Signature

Senior Director, Global Sales Operations

May 17, 2016

Date:
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Exhibit A
HIPAA BUSINESS ASSOCIATE ADDENDUM

Business Associate Terms and Conditions

WHEREAS, Nuance {or “Business Associate”) may, pursuant fo the agreement to which this HIIPAA Business Associate
Addendum is atlached (the “Agreement”), perform certain setvices on behalf of or for Company (or “Covered Entity”) that
reguire Nuance to access, create and use health information that is subject to the Health Insurance Portability and Accountability
Act of 1996, Subtitle D of the Health Information Technology for Economic and Clinical Fealth Act, and their implementing
regulations, as amended (collectively, “HIPAA™); and

WHEREAS, this Exhibit A, which is attached to and made part of the Agreement, serves 1o establish the responsibilities of both
Parties regarding Protected Health Information (“PHI”), and to bring this Agreement into compliance with HIPAA.

NOW, THEREFORE, the Parties agree to the following additional terms and conditions to those otherwise in the Agresment;

AGREEMENT

1. Definitions. Capitalized terms used in this Exhibit A, but not otherwise defined, shall have the same meanings aseribed to
them in HIPAA,

2. No Third Party Beneficiary. Nothing in this Exhibit A is intended, nor shafl be deemed, to confer any benefits on any third
party.

3. Permitted Uses and Disclosures, Except as otherwise specified herein, Business Associate may wse and/or disclose PHI to
perform the functions, activities, or services for or on behalf of Covered Entity as specified in this Agreement, provided that
such use and/or disclosure would not violate HIPAA if done by Covered Entity. Except as otherwise limited in this
Agreement, Business Associate may:

. use PHI for the proper management and adminisiration of Business Associate and to carry out the legal responsibilities
of Business Associate, and except as otherwise limited by this Exhibit A or the Agreement, as permitted by HIPAA.

b. disclose PHI for the proper management and administration of Business Associate and to carry out the legal
responsibilities of Business Associate, provided that the disclosures are required by law, or Business Associate obtaing
reasonable assurances from the person to whom PHI is disclosed that the PHI will remain confidential and used or
further disclosed oniy as tequired by law or for the purpese for which it was disclosed to the person, and the person
notifies Business Associate of any instances of which it is aware in which the confidentiality of PHI has been breached.

. use PHI to provide Data Aggregation services to Covered Entity as permitied by 45 C.E.R, §164.504(e)2)(i}B).

d. use PHI to create de-identified health information in accordance with 45 C.F.R. §164.514(h) and may disclose de-
identified health information for any purpose permitted by law.

4. Responsibilitics of Business Associate. Business Associate agrees:

a.  to use appropriate safeguards, and to comply with Subpart C of 45 CFR Part 164 with respect to electronic protected
health information, to prevent use or disclosure of protected health information other than as provided for by the
Agrecment.

b, not to use or further disclose PHI other than as permitted or required by this Agreement or by law.

¢. 1o repori to Covered Entity any use or disclosure of PHI not provided for by this Agreement of which Business
Associate becomes aware, including a Breach of Unsecured PHI as required by 45 C.F.R. § 164.410, and any successful
Security Incident of which it becomes aware. The Parties acknowledge and agree that this seclion 4.c. constitutes
notice by Business Associate to Covered Entity of the ongoing existence and occurrence or atlempts of Unsuceessflil
Sceurily Incidents for which no additional notice to Covered Entity shall be required. “Unsuccessful Security
Incidents™ means, without limitation, pings and other broadcast attacks on Business Associate’s firewall, port scans,
unsuccessful log-on atlempts, denial of service attacks, and any combination of the above, so long as no such incident
results in unauthorized access, use, or disclosure of PII,

d. to make PHI about an Individual contained in any Designated Record Set of Covered Entity maintained by Business
Associate available to Covered Entity for Covered Entity to comply with an Individual’s right of access to their PHI in
compliance with 45 CF.R, §164.524,

e to make PHI about an Individual contained in any Designated Record Set of Covered Entity maintained by Business
Associate available to Covered Entity for amendment and incorporate any amendment(s) to PI1I that Covered Entity
directs, in accordance with 45 C,F.R, §164.526. i
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m.

to make the information required to provide an accounting of disclosures of PHI with respeei to the Individual available
to Covered Entity in response to a request from en Individual in accordance with 45 C.F.R. §164.528.

to the extent this Agreement requires Business Associate to carry out one or more of Covered Entity’s obligation(s)
under Subpart E of 45 C.F.R. Part 164, to comply with the requirements of Subpart E that apply to Covered entity in the
performance of such obligation{s).

to make its internal practices, books, and records relating to the use and disclosure of PHI received from, or created or
received by Business Associate on behalf of, Covered Entity available to the Secretary of the Department of Health and
Human Services or his/her designes (the “Secretary”), in a time and manner designated by the Secretary, for purposes
of determining Covered Entity’s compliance with the HTPAA.

to ensure that any Subcontractors that create, receive, maintain, or transmit PHI on behalf of Business Associate agree
to substantially the same restrictions and conditions that apply to Business Associate with respect to such information in
accordance with 45 C.F.R. § 164.502(e)(1)(ii).

if Business Associate knows of a pattern of aclivily or practice of a Subcontractor that constitutes 2 material breach or
violation of HIPAA, to take reasonable steps to cure the breach or end the violation, as applicable, and if such steps are
unsuccessful, terminate the contract or arrangement with such entity, if feasible.

to the extent required by the “minimum necessary” requirements of HIPAA, Business Associate shall only request, use
and disclose the minimum amount of PHI necessaty to accomplish the purpose of the request, use or disclosure.

to reftain from receiving any remuneration in exchange for any Individual’s PHI unless such exchange (i) is pursuant to
a valid authorization that includes a specification of whether the PHI can be further exchanged for remunetation by the
entity receiving PHI of that individual, or (ii) satisfies one of the exceptions enumerated in the HIPAA regulations and
specifically Section 13405(d)(2) of the HITECH Act.

to refrain from marketing activities that would viclate HIPAA and specifically Section 13406 of the FITECH Act.

5. Responsibilities of Covered Entity. Covered Entity shall:

a.

provide Business Associate with the notice of privacy practices that Covered Entity produces in accordance with 45
C.F.R. §164.520, as well as any changes to such notice,

provide Business Associate, in writing, with any changes in, or revocation of, permission by Individual to the use ot
disclosure of PHI, if such changes affect Business Associate’s permitted or required uses or disclosures. Upon resaipt
by Business Associate of such notice of changes, Business Associate shall cease the use and disclosure of any such
Individual’s PHI except to the extent it has refied on such use or disclosure, or where an exception under HIPAA
expressly applies,

notify Business Associate of any restriction to the use or disclosure of HI that Covered Entity has agreed to in
accordance with 45 C.F.R. §164.522.

Termination,

Termination for Cause. Either Parly may immediately terminate this Agreement if such Party (the “Non-Breaching
Party™ determines that the other Party (the “Breaching Parly”) has breached a matetial term of this Exhibit A.
Alternatively, the Non-Breaching Party may choose to provide the Breaching Party with written notice of the existence
of an alleged material breach and afford the Breaching Party an opportunity to cure the alleged breach. TFailure to cure
the material breach within thirty (30) days of the written netice constitutes grounds for immediate termination of this
Agrecment.

Effect of Termination,

(1) ILxcept as provided in paragraph (2) of this Section 5(b), upon termination of this Agreement tor any reason,
Business Associate shall return or desiroy all PHI received [rom Covered Entity, or created or received by
Business Associate on behalf of Covered Entity. This Section 5(b)(1) shall apply to PHT that is in the possession
of Business Associate and its subcontractors or agents. Business Associate shall retain no copics of the PHI.

(2) In tho event that Business Associale reasonably determines that returning or destroying the PHI is infeasible,
Business Associate shall provide to Covered Entity, in writing, notification of the conditions that make return or
destruction infeasible, and Business Associate shall extend the protections of this Exhibit A to such PHT and limit
further uses and disclosurcs of such PHI to those purposes that make the return or destruction infsasible, for so
long as Business Asgociate maintains such PHI,

Indemnification,
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Business Associate shall reimburse, indemnify and hold harmless Covered Entity for all costs, expenses (including
reasonable aitorneys’ fees), damages and other losses resulting directly from any negligent breach of this Business
Associate Addendur, Security Incident or Breach of PHI maintained by Business Associate or Business Associate’s
agent or subcontractor, subject to the provisions of the Agreement. The foregoing includes, without limitation: fines or
seltlement amounts owed to a state or federal government agency; the cost of any notifications to individuals or
government agencies; credit monitoring for affected individuals; or other mitigation steps taken by Covered Entity to
comply with HIPAA or state law,
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Exhibit B

Powershare Schedule

This Schedule for PowerShare (“Schedule”) forms part of and is subject to the Nuance Healthcare Master
Agreement dated June 01, 2016 (“Agreement”) between San Mateo Medical Center (“Company”) and Nuance
Communications, Inc. (“Nuance”) and applies to the Hosted Services defined below and as specified in the attached
or any subsequent Order for PowerShare Service (“Applicable Order”). In the event of a conflict between the
Agreement and the terms of this Schedule, the terms of this Schedule will prevail.

1.

DEFINITIONS: for purposes of this Schedule, the following terms shall have the following meanings:

“Acceletator” means a Nuance software tool that Company, its Affiliates, and Spokes may download to
access and use the Hosted Services,

“Annual Baseline Volume” means the aggregate number of Uploaded Studies uploaded to Company’s
Image Repository by Authorized Users during each Annual Period. “Uploaded Studies” include shared

exams and images copied or otherwise uploaded to Company’s Image Repository by Authorized Users.

“Annual Period” means each successive- one year period during the term of an Applicable Order
commencing on the Go-Live Date as defined in Section 5. b. (1) below.

“Archiving Service” is the long-term cloud storage of Clinical Images/Shared Studies.
“Authorized User” ig as defined below in Section 2.a, of this Schedule.

"Hosted Services" means Nuance PowerShare service for medical image exchange including an Tmage
Repository, Accelerator and related services subject to the terms of this Schedule and the Applicable Order.

“Image Repository” is the cloud storage location for Company’s Studies. The Image Repository retains a

Study for a period of 45 days.

"Required Consents” means all consents, licenses or approvals that give Nuance the right and/or license to
8ccess, use, copy, distribute, grant access, adapt, display, and petrform the Hosted Services with Company’s
or a third party’s products, data, services and other materials without infringing on the rights of providers,

licensors, or owners of such products, data, services or materials.

“Spoke” means an entity that Company authorizes to access and use its TImage Repository to send or receive
a Clinical Image/Shared Study. A Spoke must create its own Hosted Services account with Nuance subject
to the terms of use for the account. A Study uploaded to the Image Repository by a Spoke may contribute to
Company’s Annual Baseline Volume,

“Study” or “Clinical Image/Shared Study” means a medical study performed on a patient as defined in the
Digital Imaging and Communications in Medicine (DICOM) Standard section PS3.3-2011. A Study may
also be a non-DICOM image wrapped in a DICOM header. A Study consists of a collection of one or more
series of medical images, presentation states, and/or structure reporting documents that are logically related
for the purpose of diagnosing a patient. Each Study is associated with a single patient. A Study may include
composite instances that are created by a single modality, multiple modalities or by multiple devices of the
same modality. A Study will pertain to a single study instance Unique Tdentifier (“UID”) and “Studies”
means one or more Study.’

GRANT OF RIGHTS

Hosted Services. Subject to the terms and conditions of this Schedule, Nuance hereby grants Company a
revocable, non-exclusive, non-transferable, limited right to allow its employees, contractors and Spokes
(each such employee, contractor and Spoke, an "Authorized User") to (i) access and use the Hosted
Services during the Service Term provided that such access and use is in a manner commensurate with the
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intended use of the Hosted Services as set forth in the Documentation and (i) download the Accelerator
and applicable connectivity software for use solely with the Hosted Services. Company, on behalf of
itself and its Authorized Users, acknowledges and agrees that under no circumstances shall Nuance’s
Hosted Services be used as an Image Repository for the original version of a Study or any of the contents
of a Study.

b. Restrictions, Company will not allow any Authorized User to access or use the Hosted Services for personal

[=

[=

i

use or for the benefit of any unauthorized third party. Company shall not (i) allow anyone other than an
Authorized User to access or use the Hosted Services, or any component thereof, or (ii) interfere with or
disrupt the integrity or performance of the Hosted Services. Company shall not permit anyone to subject the
Hosted Services or its infrastructure to security testing including penetration testing, network discovery,
port and service identification, vulnerability scanning, password cracking, or remote access testing without
the written approval of Nuance’s VP for Hosted Infrastructure Services.

NUANCE RESPONSIBILITIES

Nuance agrees to host the Image Repository in the United States and retain each Study for a period of 45
days. Communications and network intetoperability requirements for the Hosted Services are described in
the PowerShare Specifications available at www.Nuance.com. Hosted Services and PowetrShare
Specifications are subject to change at Nuance’s discretion but such changes will not result in a material
reduction in the level of performance or service availability during the Service Term. Nuance reserves the
right to establish a maximum amount of network bandwidth, memory, or other functionality and a
maximum amount of Clinical Images/Shared Studies that Company may store, post or transmit on or
through the Hosted Services.

COMPANY RESPONSIBILITIES

Infrastructure and Services. Company is responsible for all computer hardware, sofiware and
communications equipment required to access and use the Hosted Services including paying all ISP,
telecommunications, etc. access charges incurred, and agrees to: (i) supply Nuance reasonable information,
data, access to premises, management decisions, approvals and acceptances necessary to facilitate Nuance’s
obligations hereundet; (ii) provide Nuance secure, remote access to its networks and/or computing
technology as necessary; and (iii) provide telecommunications including Internet connectivity, firewall, and
all equipment and operating system software necessary for Authorized Users o access and use Hosted
Services. Nuance has no responsibility for any modification/enhancement costs incurred to implement
Company’s or an Authorized User’s interface or connection to the Hosted Services.

Onsite Assistance. If Company orders Nuance’s on-site implementation and/or training services, Company
agrees to provide a point of contact for such services and provide a safe and reasonable workspace to
accommodate the performance of the setrvices. Nuance may require Company’s technical assistance and
cooperation with its vendors in connection with the performance of its obligations. Company agrees to
provide, at no charge to Nuance, such technical assistance and cooperation as Nuance may from time to
time reasonably request during the Service Term.

Required Consents. Company and its Authotized Users, as appropriate, shall promptly obtain and supply
Nuance all Required Consents reasonably necessary to provide the Hosted Services, Company, on behalf of
itself and its Authorized Users grants Nuance a non-exclusive, worldwide right and license to use, copy,
distribute, grant access, adapt, display, and perform related services with its Studies so that Nuance may
fully perform the Hosted Services.

Authorized Users. Company represents it has the authority to compel each Authorized User to comply with
the terms and conditions of this Schedule and guarantees each Authorized User’s full and faithful
compliance with the terms of the Schedule. Company will be liable for any act or omission by any
Authorized User to the same extent as if Company itself had taken such action or made such omission,
Company will, at its expense, defend and indemnify Nuance, and hold Nuance harmless, from any (i)
claims, actions, suits, or proceedings made or brought against Nuance by any Authorized User (each such
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3,
a.
b.
6.
7.
a
b.

claim, action, suit or proceeding, a “Wrongful Claim™), and (ii) losses, claims, costs, expenses, damages, or
liabilities sustained by Nuance arising from a Wrongful Claim.

PAYMENTS AND RELATED TERMS

Invoices. Professional Services fees for implementation and training services, if any, shall be invoiced
upon the Effective Date of the Applicable Order. Any travel and out-of-pocket expenses are invoiced
separately. Invoices for the Hosted Services subscription fees commence on the Go Live Date and are
issued monthly in arrears. Any additional or conflicting Company purchase order terms and related forms
shall have no effect.

Payment. Company agrees to pay all invoiced Fees and expenses as they become due within thirty (30)
days of Nuance’s invoice date. The following additional payment terms apply:

(1) Service Commencement. Hosted Services are deemed accepted and Hosted Services Monthly Fees
commence on the earlier of: (i) the date Company uses the Hosted Services in a live capacity, ; (i) three
months from the Effective Date of the Applicable Order or (iit) another date agreed upon in writing by the
parties (“Go-Live Date”).

(2) Annual True Up, If Company does not exceed its Arnual Baseline Volume of Studies by five percent
(5%) during an Annual Pericd there is no additional charge for the excess Studies and no change in the
Annuzl Baseline Volume for the subsequent Annual Period. If Company’s (including its Authorized Users)
actual number of Uploaded Studies during an Annual Period exceeds its Annual Baseline Volume by five
percent (5.00%) , or, if Company indicates in writing its desire to increase the Annual Baseline Volume for
the subsequent Annual Period (in cach case, “Add-on Studies™), Company agrees to promptly sign and
accept a Nuance Order for the revised Annual Baseline Volume and Monthly Fees (“Revised Order”) and
Nuance will add the Add-on Studies to the previous year’s Annual Baseline Volume to establish a revised
Annual Baseline Volume and Hosted Services Monthly Fees for the subsequent and succeeding Annual
Periods. If Company does not sign and accept the Revised Order Nuance may restrict Company’s usage of
the Application Services to the preexisting Annual Baseline Volume during the subsequent and succeeding
Annual Periods. If Company accrues Add-on Studies during the final year of the Hosted Services, Nuance
will promptly calculate and invoice Company for the excess usage and Company agrees to pay the invoice
within thirty days of Nuance’s invoice date.

WARRANTY

Nuance warrants that the Hosted Services shall be made available in substantial conformity with its
Documentation, Company’s sole remedy and Nuance’s sole liability for any breach of this warranty shall be
for Nuance to repair or replace any reported nonconformity in the Hosted Services, or, alternatively, to
return the pro-rata fees paid for such nonconformity.

TERM AND TERMINATION

Service Term, This Schedule shall remain in full force and effect for the period set forth in the Applicable
Order (“Service Term™). The Service Term shall be from June 1, 2016, through May 31, 2021, unless either
Party provides the other Party with notice of non-renewal at least thirty (30) days prior to the end of the
then-current Service Term.,

Termination. Upon expiration or termination of the Applicable Order by cither party (“Termination Date™)
all rights granted to Company under the Applicable Order shall terminate, and Company its Authorized
Users shall immediately cease using the Flosted Services. In the event Company terminates the Applicable
Order prior to the expiration of the Service Term for any reason, other than for cause, Company agrees to pay
Nuance a fee equal to the total amount of all unpaid Professional Service and Hosted Services Monthly Fees
that otherwise would have come due over the remainder of the Service Term but for the eatly termination
(“Early Termination Fec”). Nuance shall invoice Company, in full, for the Early Termination
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Fee on or about the Termination Date of the Applicable Order, and Company shall pay such invoice within
thirty (30) days of the invoice date.

Data Migration for Archiving Service. For up to ninety (90) days from the Termination Date ("Migration
Period"), if Company that has purchased Archiving Service will be entitled to receive a reasonable amount
of Nuance support to enable Company to migrate its Clinical Images/Shared Studies from the Archiving
Services to itself or another vendor at Nuance’s then current service rates. Except for such Migration Period
support service, Nuance shall have no further obligation or responsibility for Company’s Clinical
Images/Shared Studies after the Termination Date,

MEDICAL CARE RESPONSIBILITY

Company and its Authorized Users have all responsibility to identify and correct any inaccuracies and errors
in the Studies before using and/or relying on the content, results or other Hosted Services output. Company
acknowledges Nuance does not provide medical practice advice. Company will consult with and rely
exclusively on its own physicians or other medical direction to review and conduct necessary revisions and
approval of any and all medical practice~related content, results or output provided by the Hosted Services.
Nuance assumes no responsibility for any of the foregoing, and Company agrees to indemnify and hold
Nuance harmless from and against any damages, claims or other liabilities for the wrongful death or personal
injury of a third party directly or indirectly caused or arising out of (i) Company’s use or nonuse of the
Hosted Services, (ii) any content, results or output from the Hosted Services, (iii) all medical practice-rofated
recommendations provided by Nuance, and (iv) Company’s failure to identify and correct any inaccuracies
and errors in the content, results or output of the Hosted Services,

SUPPORT SERVICES

Nuance shall provide Support Services, as defined in this Section 9, to Company’s designated PowerShare
administrator via telephone with Nuance's help desk. Hosted Services for PowerShare are configured to
handle most support issues on a remote basis. Support services are not intended for catastrophic failure
conditions that are typically the result of hardware, telecommunications or third party equipment failure and
Company acknowledges that Nuance is not obligated to provide onsite services under such conditions to
support hardware or software not manufactured by Nuance. Nuance provides second and third level
telephone support services, i.e. these services are provided o Company's designated administrator who is
responsible to take all first calls from Company's Authorized Users. Nuance's help desk is available
24x7x365 to report critical support issues and is available during normal business hours (8:00 a.m. to 5 p.m.
Eastern Standard Time, Monday through Friday excluding holidays) for all other support issues.

Critical issues: Production problems have occurred where one or more processes or programs have
experienced abnormal termination and these problems must be resolved before Company can
continue with normal business operations. Nuance will use commercially reasonable efforts to
respond to critical issues within thirty (30) minutes on business days.

Serious issues: Production problems have occurred that (1) do not inhibit operations but impede its
regular flow; or (2) have temporaty solutions available while permanent solutions are found and
implemented. Nuance will use commercially reasonable efforts to respond to serious issues within
two (2} business hours on business days.

Moderate issues: Production problems have occurred where: (1) specific functions do not conform
to Documentation; (2) specific transaction scenarios give invalid or unexpected results; or (3)
configuration does not conform to the defined environment. Nuance will use commercially
reasonable efforts to respond to moderate issues within six (6) business hours on business days.

Miner issues: Cosmetic production system problems. Nuance will use commercially reasonable
efforts to respond to minor issues within two (2) business days.
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THE PARTIES HAVE EXECUTED THIS SCHEDULE THROUGH THEIR DULY AUTHORIZED
REPRESENTATIVES ON THE DATES INDICATED BELOW.
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ORDER Page: 1/3

This Order is entered into on 25 day of May , 2016
and is governed by the terms and conditions of Master Agrcement and applicable PowerShare Schedule/Addendum
between the parties. Until executed by the Customer, this Order shall be considered a confidential quotation for the items set
forth below.

Customer Information

CONFIDENTIAL**

Nuance Contact Information

Customer Accl:  D90133025 Quoted: 25-MAY-2016
Name: SAN MATEO MEDICAL CENTER Coniact: Tellevik, Cory
Address: 222 W 39TH AVENUE Contact Phone: 781-565-5000
CENTRAL RECEIVING/LAB

City: SAN MATREO, CA%4403 Fax Numnber: 781-5635-5001
Attn:
Contact Phone:
Billing Contact: Nuance Quote Number; 2567012
Contact Phong:
Contact Email; Nuance Internal Use: 90611.403175
Nuanee Pricing Program Summary
Committed Annual Baseline Volume: 5,000 Annual Studies
Fee Payment Schedule:

Subscription Term: 60 Months

Minimum Usage Fee: $1,042.00/month

Subscription Fee: $0.00/month

Subscription Total $1,042.00/month
One Time Payment Schedule
Professional Services: $16,000.00
One Time Total: $16,000.00

**Duye Upon Commencement of the Service Term**
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Usage Volume Oty Model Monthly Charge (USD)
PowerShare IS - BLITE Package - In and Out-bound sharing of Imeges & 417 PWRSH-ELTE-TRM $1,042.00
Report & HUB integration to PS36()
[Total $1,042.00
Subscription Oty Mode] Monthly Charge (USI))
[Total $0.00
Services Qty Model Total (USD)
PowerShare, Per Location Deployment package for 13 Elite 1 PSIS-ELTE-PROS $16,000.00
[Total $16,000.00
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NUANCE
Ship-To Information Project Information
Name: SAN MATEO MEDICAL CENTER Name SAN MATEQ MEDICAL CENTER
Address; 222 W 39TH AVENUE Strategic
CENTRAL RECEIVING/LAB
City: SAN MATEO, SAN MATEO,CA 94403

The pricing and product configuration contained herein are Confidential Information and may not be disclosed to any other
party without Nuance's prior written consent, In addition to Nuance pursuing any other remedies available to it in law or equity,
in the event Customer violates the terms of this provision, this quote shall immediately terminate and the foregoing pricing shall
be null and void.

COUNTY OF SAN MATEO

By:

President, Board of Supervisors, San Mateo County

Date:

ATTEST;

By:

Cletk of Said Board



Healthcare Professional Services
Services Descriptions

NUANCE May 16, 2016

*All Project Management (PM) Services are remote unless otherwise noted

RE

PWRSH-ELTE-TRM | PowerShare IS - ELITE Package

PowerShare IS - Elite Package - In and Out-bound sharing of Image and Reports
with Automated and Grouped Sharing/Routing, including Mobile and AP
Integration. Ideal for maximized productivity in engaging the Facility, Patients and
Referring Providers. Includes 45 day of data retention and hub integrations for
PowerScribe reporting.

* Image Ingest - Upload Images from CDs/Desktop etc. into PowerShare

* Non-DICOM - JPG, PDF, TIF, GIF file types for ingest and DICOM conversion

* On-line QA - Edit DICOM image header to better match/reconcile to local PACS
* Basic & Advanced Viewers to see images according to user's role & preference
* Push-to-PACS - Request pushing outside images {from CD, etc.) into PACS

* Cache - 45 days Retained in the Cloud as Short-Term Storage for easy Access

* System Alerts - User configurable e-Mail Indications of Sharing

¥ Inbound-Facility Sharing - within the Facility(s) not Referring or Patient

* Basic Analytics/Dashboard - Dashboard of system usages and sharing

* PowerScribe Report interface (at Purchasing site) - Report access with Images
* Cardiac - Larger data CV image routing {Visage option can be added)

* Mobile - Easy upload, retrieve, view & sharing on 105 device

* Qutbound Network Sharing - Send to Referring, Patiants & Other External

¥ Rules Based Auto-Sharing - Configure routing/sharing/PACS pushing rules

¥ Grouping of Users in Manual & Auto-sharing for Department Automation

* Cross-Site Query - Multiple Locations Queries for broader Sharing Experience
* Non-Powerscribe HL7 Report Interface (at Purchasing site)
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Healthcare Professional Services
Services Descriptions

NUANCE  May 16, 2016

*All Project Management (PM) Services are remote unless otherwise noted

PSIS-ELTE-PROS | PowerShare, Per Location Deployment package for IS Elite
Per Location Deployment package for I5 Elite. Includes establishing an
administrative account, installing and testing accelerators, baseline workflow
analysis and a one-time physician upload. One of each: system administrator
course, end-user training course, train-the-trainer physician course, and a
physician course. Community cutreach and connections to aid in connecting and
onboarding local networks, increase utilization. HL7 Powerscribe Report interface
configuration and testing for up to 10 spokes and a hub. Workflow Configuration
for accelerator with auto-sharing rules established & configured.

Setup

* Includes establishing an administrative account, installing and testing
Accelerators, baseline Workflow Analysis and One-Time Physician Upload
Training :

¥ One of Each: System Administrator Course, End User Training Course, Train-the-
Trainer Physician Course, Physician Course

Community Outreach/Connections for high volume connections

* Ajd in connecting and onboarding local networks, increase utilization

HL? PowerScribe Reports for Hub

* Configuration and testing for report from Powerscribe

Workflow Configuration

* Accelerator and Contact auto-sharing rules established & configured

EHR/API - 1 integration

* Configuration and testing for report from 3rd Party

Page 2 of 2




EXHIBIT C
SCHEDULE for
PowerScribe 360 | Reporiing: Exam Volume License

The terms of this Schedule for PowerScribe 360 | Reporting: Exam Volume License (“Schedule™) apply to the Exam Volume Program and any
Hosted Services, Optional Modules or Packages purchased in an Order (the “Applicable Order™) and are made part of the Iealthcare Master
Agreement or, if applicable, the Terms of Sale Agreement between the parties (“Agreement™), In the event of a contliet betwesn the Agreemtent
and the terms of this Schedule, the terms of this Schedule will prevail.

1.

Definitions. For purposes of this Schedule, the following terms shall have the following meanings:

“Affiliate” means a husiness entity that is contralied by Company, “Contral” as used herein means control through ownership of a majority
of shares of stock eligible to vote for members of the Beard of Directors, or control by contract.

“Annugl Exam Period” means each successive one (1) year period following First Productive Use.

“Actual Exam Volume” means the aggregate number of Exams Company and its Licensed Affiliates performed during the prior Anaual
Exam Period using the Exam Volume Program to generate a Report,

“Annual Bxam Volume Report™ means a report in the form set forth in Appendix A that includes Company’s and its Licensed Afliliates’
Actual Exam Volume for the prior Annuval Exam Period ,

“Baseline Exam Volume” means the number of Exams Company and its Licensed Affiliates expect to perform using the Exam Volume
Program to generale a Report during an Atnual Exam Period.  The initial Baseline Exam Volume is set forth in the Applicable Order. The
Volume may increase pursuant to Section 4.

“Client Component™ means the software that allows a Device to access and utilize PowerSeribe 360 functionality in the Server Component.

“Contract Month™ means for Critical Results, Hosted Services and certain Optional Modules each full and partial calendar month within the
License Term.

“Corg” means a processing unit contained within a physical Processot. Processors may have two or more Cores.

“Core Limit” means (a} when running the SQL Server component of the Exam Volume Program in a Physical Operating System
Environment, the maximum number of Cores that a Physical Server running the SQL Server component can have, and (b} when running the
SQL Server component of the Exam Volume Program in & Virtual Operating System Environment, the maximum number of Cores thai can
be allocated to the Virtual Operating System Environment running sn instance of SQL Server,

“Devige” means a personal computing device as specificd in the accompanying Documentation. )
“Bxam” means each individual radiological imaging study (e.g. C'I' of Abdomen, CT of Chest, MRI of the Brain, Fetal ultrasound).

“Exam Volume License Fee” means the license fee (including any Add-on Exam Volume Foes) for the right to use the Exam Yolume
Program, which fee is based upon the Baseline Exam Volume,

f

‘Exenn Volume Program”™ means the PowerScribe 360 | Reporting Sofiware specified in an Applicable Order consisting of a Server
Component and Client Component licensed to Company pursuant fo this Exam Volume License.

“Tirst Productive Usg” or “Go-Live Date” incans the eatlier of (i) the date Nuance has completed the Professional Services related to the
installation of the Exam Volume Program including Hosted Services, Optional Modules and Package items in an Applicabie Order, and the
Exam Volume Program is therefore capable of processing data in Company’s commercial cnvironment or, (ii} the date occurring one
hundred eighty (180} days aiter the date of the Applicable Order,

“Hosted Sgrvice™ means a Nuance lerm-based subscription service such as Critical Results, Assure, Quality Guidance, and Registry
Reporting Service purchased in the Applicable Order. Certain Optional Modules and Package services are Hosted Services.

“Instance” An Tnstance of the Server Component of the Exam Volume Program is created by instatling the Server Component, or by
duplicaiing an existing Instance. References to the Server Component are intended lo include all Instances of the Server Componeni.

“License Term™ means (he duration of the license grant for Hosted Services, certain Optional Medules and Package services in the
Applicable Order,

“Licensed Affiliate” means each Affiliate listed below that Company authotizes to use pursuant to the Agreement and this Schedule the
[xam Volume Program, Hosted Services, Optional Modules and Packages in an Applicable Order.

Licensed Affiliate Address

24



2.

“Operating System Envircnment™ means a single instance of an operating system and instances of applications, if any, configured to run on
that single operating system instance.

<

“Optional Modules” means Nuance proprictary software and/or Hosted Services that are separately purchased and licensed to supplement
the Exam Volume Program, Althcugh certain Optional Modules ship with an Exam Volume Program, Company has no right to access and
use an Optional Module unless such right is purchased in an Applicable Order. Optional Modules include PS360 Workflow Orchestrator,
PS360 Pecr Review, P3360) Assisted Diagnosis, PS360 Mobile Bridge/Mobile Radiologist, PS360 Quality Guidance {for v.3.0 and 3.5), PS
360 Assure (for versions prior to v.3.0), PS360 Registry Reporting Service and any PS360 Interfaces (ncluding Data Integration and
Advanced Data Integration).

“Package” means a combination of Nuance and/or Third Party Software and Setvices purchased in an Applicable Order.

“Physical Operating System Environment” means an Operating System Environment configured to run directly on a physical hardware
system that uses physical Processors, each occupying a single sccket on a system’s motherboard in a physical hardware system.,

“Processor™ is generally a physical chip that resides in a physical socket of the hardware partition and contains one or maore Cores.

“Processor Limit™ means (a) whon running the SQL Server component of the Exam Volume Program in a Physical Operating System
Environment, the maximum number of Processors that a Physical Server running the SQL Server component can have, and (t) when
running the SQL Server component of the Exam Volume Program in a Virtual Operating System Environment, the maximum number of
Processors that can be ailocated to the Virtual Operating System Envirenment running an instance of SQL Server,

“Server Component” means the software component of the Exam Volume Program that runs on a Company server and provides
services/functionality to the Client Component of PowerScribe 360 Softwere. Physieal hardware systems capable of running the Server
Component are *setvers”, A hardware partition or blade is considered lo be a separate physical hardware system.

“SOL Server” means Microsoft SQL Server software.

“Targeted Registry” means a registry that Company has contracied for registry reporting services and to which Nuance transmits data on
behalf of Company pursuant to Nuance’s Registty Report Service. Targeted Regisiries include the American College of Radiology
Physiciar Quality Reporting System (PQRS) and General Radiology Improvement Database (GRID).

<

“¥irtual Operating System Enyironment” means an Operating System Environment configured to run on a virtual or-otherwise emulated
hardware system that uses virlual processors, whereby a “virlual processor” is a Processor in a virtual or otherwise emulated hardware
system. A “virtual processor” is eonsidered to have the same number of threads and Cores as a physical Processor on the underlying
physical hardware system,

Grant of Rights. Subject to the terms and conditions of the Agreement and this Schedule, Nuance hereby grants Company a limited,

non-gxclusive, non-transferable, non-subiicensable license to:

3.

(a) install and run, at any one time, one Instance of the Server Component on one compatible Physical Operating System Environment or
one Virtual Operating System Environment, whereby, e “run an Inslance” means to load the Server Component into memory and execute
one or more of its instructions (once running, an Instance is considered te be running, whether or not its instructions continte to execute,
until it is removed from memory). One Instance of the Server Component is licensed only for use with one database.

(b} allow authorized Company and Licensed Affiliate employees and contractors {each such authorized employee or contractor, an
“Authorized User”) to use the Exam Volume Program provided such use is in a manner commensutaic with the Exam Velume Progtam’s
intended use and solely for Company’s and/or a Licensed Affiliate’s infernal busincss purpose. Company shail not allow anyong other than
an Authorized User to use the Exam Volume Program. Company shall not allow any Autherized User to use the Exam Volume Program for
personal use or for the benefit of any third party not licensed hereunder.

(c) allow Authorized Users to access and use Hosted Services, Opticnal Modules and Package items purchased in an Applicable Crder in
conjunction with the Fxam Volume Program, provided such usc is in a manner commensurate with the Hosted Service's, Opticnal
Module’s or Package item’s intended use and solely for Company’s and/or a Licensed Affiliate’s internal business purposc. Company shall
not allow anyone other than an Authorized User to use a Hosted Service, Optional Module or Package item. Company shall not allow an
Authorized User to use a Hosted Service, Optional Module or Package item for persanal use or for the benefit of any third party not licensed
hereunder. If purchased in the Applicable Order, the preceding rights allow Company to download and use a communication tool (an
“Accelerator™) to access and use Registty Reporting Service solely to access, configure, moniter and transmit data to a Targeted Registry
pursuant to a registry reporting agresment between Company and such Targeted Registry, and as otherwise authorized by Nuance, provided
that such rights are subject to Company’s agreement to grant Nuance access to, and use of, Company’s PowerSeribe360 database via the
Accelerator (including access to specific ports for proper connectivity) lo extract and transmit data to a Targeted Registty and to
configure/address technical issues associated with the proper extraction and transmission of the data.

{d) License rights to Third Party Software such as Montage Saftware and ModLink Software arc further subject to cach product’s End
User License Agreement,

(e)  All rights not expressly granted to Company under this Schedule are reserved by Nuance and its licensors,

Licensed Affiliates. Company is responsible for the performance of each Licensed Affiliate and Authorized User in connection with

its access and use of the Bxam Volume Program including Hosted Services, Optional Modules and Packages, and guarantees each Licensed
Affiliate’s and Authorized Usor’s full and faithful compliance with the terms of the Agreement and this Schedule, Company will be liable for
any breach under the terms of the Agreement and this Schedule, and for any act or omission by a Licensed Affiliate or Autharized User to the
same cxlent as if Company itself had taken such action or made such omission. Company will, at its expense, defend, indemnify and hold
Nuance harmless from and against any (i) claims, actions, suits, or proceedings made or brought against Nuance by any Licensed Affiliate or
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Authorized User (each such claim, action, suit or proceeding, a “Wrongful Claim”), and (ii) losses, claims, costs, expenses, damages, or liabilities
sustained by Nuanee arising from a Wrongful Claim, If Company purchases Localization Service for Quality Guidance, Company agrees to
defond, indemnify and hold Nuance harmless frem and against all liability including all acts or omissions by Company, a Licensed Affiliate or an
Authorized User made in reliance upon its modifications made to Quality Guidance materials.,

4. Payments.

4.1 Initial Payment, In consideration for the Exam Volume Program including Optional Modules, Packages, related Equipment, Third
Party Software, and Services provided by Nuance in an Applicable Order, Company shall pay, as applicable, all of the fees and other
charges including, but not limited tc, all taxes, shipping, freight, handling and similar costs specified in the Applicable Order (collectively,
the “Fees™) as foflows:

(a) Subject to Section 4.5 if the value of the Applicable Order is less than $50,000, or if Nuance is 1ot providing Professional Services
related to the delivery of the Exam Volume Program at Company’s location, then Company will pay all Fees for the Exam Volume
Program, Optional Modules, Packages, and associated first-year annual Maintenance Services, and any related Professional Services,
Training Services, Equipment and Third Party Software as indicated in the Applicable Order, in full, within thirly (30} days of the date of
Nuance’s invoice.

(b) Subject to Sectien 4.5, if the value of the Applicabie Order is $50,000 or greater, and Nimnce is performing Professional Services
telated o the installation of the Exam Volume Program at Company’s location, then Company will pay all Fees for the Fxam Volume
Program, Optional Modules, Packages, and associated first-year annual Maintenance Services, and any associated Professional Services,
Training Services, Equipment and Third Party Software es indicated in the Applicable Order, as follows:

{1} Nuance shall invoice Compeny thirty-three percent (33%) of the Fees for the Exam Volume Program, Optional Modules,
Packages, and associated first-year annual Maintenance Services, and any essociated Professional Services, Training Services, Equipment,
and Third Party Software as indicated in the Applicable. Order, upon Nuance™s acceptance of the Applicable Order, and Company shail pay
said invoice within thirty (30) days of the date thereof,

(2) Nuance shall invoice Company thirly three percent (33%) of the Fees for the Exam Volume Program, Optional Modules,
Packages, and associated first-year annual Maintenance Services, and any associated Professional Services, Training Services, Equipinent,
and Third Party Software as indicated in the Applicable Order, upon shipment of the Exam Volure Program and Company shall pay said
invoice within thirly (30) days of the date thereof.

(3) Nuance shall invoice Company the remaining Fees for the Exam Volume Program, Optional Modules, Packages, and
associated first-year annual Maintenance Services and any associated Professional Services, Training Services, Equipment, and Third Party
Software as indicated in the Applicable Order, upon First Productive Use or one hundred and cighty (1B0) days afler the date of the
Applicable Order if the Professional Services related to installation wes delayed through no fault of Nuance (whichever shall first oceur)
and Company shall pay said invoice within thirly (30) days of the date thereof,

il

(4) If'Nuance performs Professional Services to install the Exam Volume Program, Company will have a period of fourteen (14)
days (“Review Period”) commencing on tha date of First Productive Use to provide Nuance a written request ("Corrections Request™)
reasonably detailing how the Exam Volume Program failed to materially comply with the specifications, tests and other criteria sct forth in
the Implementation Plan (“Completion Critetia”) unless Company waives in writing iis right to review. A Corrections Request should be
sent to the Nuance project manager, with a copy e-mailed to gozrections, request@nuance.com. Nuance will use commercially reasonable
efforts to correct a Corrections Request that identifies a material failure of the Exam Volume Program to conform to the Completion
Criteria and deliver a revised Exam Volume Program to Company within fifieen (15) business days of receivityg such Corrections Request,
Compary shall have an additional period of fourteen (14) days from the date of its receipt of such revised Exam Volume Program (such 14
day period, also a “Review Period™) in which it may provide Nuance another Cortections Request pursuant to the above. The foregoing
review/correction process shall be repeated until such time a Review Poriod concludes without Nuance receiving a Corrections Request
provided that, if Nuance is unable to correct material failure(s) in the Exam Volume Program to satisfy the Completion Criteria after three
(3) attempts, Nuance mey terminate the Applicable Order and refund (i) Fees received for the Exam Volume Program, and (if) Fees
received for Training Services and Maintenance Services unperformed by Nuanee due to the termination. Upon such termination, Company
shall return the Exam Volume Program, including all copies thereof and related Documentation to Nuance, Upen canclusion of any Review
Period in which Nuance does not receive a Corrections Request, or upon Nuance’s receipt of Company’s waiver of review (whichever shall
first oceur), the Exam Volume Program will be deemed accepted by Company.

42 Add-on Ixam Volume: License Fees. If the Actual Exam Volume oxceeds the Daseline Exam Volume by five percent (5.00%) or
more in an Annual Exam Period, then Company shall pay Nuance additional fees (“Add-on Exam Volume Fees™) for the Actual Exam Volume
that exceeded the Baseline Fxam Velume, based on Nuance’s then-current pricing. The Actual Bxam Volume (or Company foreeast, if Company
indicates its desirc to inerease ils Baseline Exam Volume in the Annual Exam Voluime Report) will be added to the prior year’s Baseline Exam
Volume to establish a revised Bascline Exam Volume for each suceessive Annual Exam Period (subject to further increase as provided in this
Section 4.2) and the annual Maintenance Services fee for subsequent renewal Maintenance Services terms shall be updated based on such revised
Baseline Exam Volume. Payment will be due and payable to Nuance within thirty (30) days of the date of each invoice.

4.3 Add-on Bxam Yolume; Back Maintenance Fees. If the Annual Exam Volume exceeds the Baseline Exam Volume by five percent
(5.00%) or more in an Annual Exam Pericd, and the Fxam Volume Program, Optional Module or Package ilen was under Mainfenance Services
during the reported Annual Exam Period, then Company shall pay Nuance the applicable Maintenance Services fee for such additional Bxam
volume for the reported Annual Exam Period. Payment will be due and payable to Nuance within thirty (30) days of the date of sach invoice.

44 Maintenance Services Foes, If Nuance installs the Gxam Volume Program including any Optional Module or Package item,
Maintenance and Support Service will commence upon First Productive Use ot the anniversary thereof for Maintenance and Support Service
renewals, Maintenance and Support Service coverage is invoiced separately and in addition to ixam Volume License Fees.
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4.5 Hosted Service Fees. If an Applicable Order includes periodic payment terms for Hosted Setvices, cerfain Optional Medules or
Package services, Company agrees to pay for the services during the Licensed Term in the Applicable Order (“Hosted Scrvice Fees™). Nuance
will invoice Company for the Hosted Service Fees on ar about the first day of each Contract Month (except for the Go-Live month), and
Company shall pay cach such invoice within thirty (30) days of the invoice date. Maintenance and Support for Hosted Services are provided at no
additional charge during the License Term.

5. Reporting. Within thirty (30) days following each Annual Exam Period, Company shall provide Nuance with an Annual Exam
Volume Report for such Annual Exam Period, in which, Company shall indicate the Actual Exam Volume and the Annval Bxam Period’s
Baseline Exam Volume, and the disparity between them. Company agrees to include the percentage of the Actual Exam Volume performed by
Company and each Licensed Affiliate. Each Annual Exam Yolume Report must be sent by mail, and via email, to the respective mailing and
email addresses set forth in the Annual Exam Volume Report form set forth in Appendix A, attached hereto, or such other address as Nuance may
designate by written notice. This reporting requirement is a material element of the Agreement.

6. Termination. Within thirly (30) days following the expiration cr termination of Company’s rights to the Exam Volume Program,
Optional Module or Package item, Company will previde an Annual Exam Volume Report in accordance with Section 5 above, pay Nuance any
applicable fees in accordance with Sections 4.2, 4.3 and/or 4.5 above, immediately cease using the applicable Exam Volume Program, Optional
Module or Package item, and return the same to Nuance, The termination of the Agreement or the Applicable Order shall not affect Company’s
obligations under Sections 3, 4, and 8 of this Schedule.

7. Heosted Serviee. The following additional terms apply for Hosted Services purchased in an Applicable Order:
7.1 Nuance Responsibilities

(a) Maintenance and Support Services. Nuance shall provide Opticn III Maintenanee and Support Services for the Transactional
Report Program, Hosted Services, Optional Modules, Package services and Rental Lquipment during the License Term at no additional charge.
All such Maintenance and Support Services shall terminate upon expiration or termination of the License Term.

(b) Detivery and Installation. Nuance egrees to provide Compeny the produets and services pursuant to a mutually-agreed upon
Project Plan, and thereafter, to host, operate and/or maintain any Hosted Services during the License Term. All Hosted Services infrastructure and
databases are located and maintained within the United States.

(c)_ Clinical Results Active Clinician Directory. Company may request an snnual update to the Active Clinician Directory (add/delete
Active Clinicians including contact information) by providing Nuanee such information elestronically in database or spreadsheet format. “Active
Clinician™ means a clinician (physician, nurse, chiropractar, physicat therapist, physician assistant) eligible to receive diagnostic exam results and
notifications thereof from Company’s diagnostic departments via Critical Results. “Active Clinician Directory” means a database of Active
Clinicians and their respective contact information (first/last name, primary phone number, address, email, and fax number),

7.2 Company Responsibilities

(a) Instalicttion and Operation. During installation and operation of a Hosted Service, Company agrees to provide a qualified
individual to monitor and manage the installation and assist with any issues that inay arise. Company shall not permit anyone Lo subject a Nuance
Hosted Services or its infrastructure to security testing including penciration testing, network discovery, port and service identification,
vulnerability scanning, password cracking, or remote access testing without the express written approval of Nuance,

(b) Access and Report. Company hereby authorizes Nuange to establish a virtual private network (VPN or other hi gh-speed, robust,
two-way electronic connoction between Nuance and Company servers on which the Transactional Report Program are installed to provide
maintenance and support services and calculate Report Fees due hereunder, Company alse authorizes Nuance to enter Company premises during
normal business hours to access servers on which the Transactional Report Program is installed to confirm Report Fees calculations due
hereunder. Any distuption of Nuance's ability to access the Transactional Report Program to calculate Report Fees due hereunder shail constituic
a material breach by Company of this Schedule.

(¢} Service Infrastructure. Nuance Hosted Services have componenis that are hosted by Nuance in its data center. 1f Company orders
such Hosted Services Company agress to provide, at its own expense, telecommunications (including Internet connectivity), firewall, and all
equipment and operating system software necessary for Authorized Users to access and use the services as recommended (n the applicable
Documentation. Nuance shall have no responsibility for any costs incurred for modifications or enhancements to Company’s system or
infrastructure ncoessary to implement Company’s interface with the Hosted Services or in conncetion with Company’s access and usc of the
Hosted Services. The cominunications and network interopersability requirements for the Hosted Services are deseribed in the applicable
service’s Documentation,

8. SQL Server. Company acknowledges that SQL Server is required for the Exan Volume Program to run properly, and, as such,
Nuance makes available a version of the Exam Volume Program with a licensed SQL Scrver component embedded therein. Company may opt
for & version of the Exam Volume Program without the licensed SQL Server component if Company already has, or infends to acquire, the rights
to SQL Server that provide Company the requisite right to use such 8QL Server with the Exam Volume Program. Nuance will only provide SQL
Server if Company orders the version of the Exam Volume Program with the licensed SQL. Server component included.

8.1 Limitations. I SQL Server is provided as a licensed component of the Exam Volume Program, as indicated in an Applicable
Order, Company shall not exceed (a) the Core Limit with respeet to such $QL, Server if the SQL Server is version 2012 or beyond, and {b) the
Processor Limit with respect to such 8QL Server if the SQL Scrver is version 2008 R2 or earlier. The Core Limit and the Processor Limit are as
indieated in the Applicable Order.

8.2 Restrictions. If SQL Server is provided as a licensed component of the Exam Volume Program, as indicated in an Applicable
Order, Company shall not unbundle the $Q), Server from the Exam Volume Program and use it with any other product or service.
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Appendix A

(to Schedule for PowarScribe 360 | Reporting: Exam Volume License)

Annual Exam Velume Report

Company Name:

Installation Location:
First Productive Use Date:

Licensed Nuance Software: PowerScribe 360 | Reporting

Total Exam Velume: Indicate Actual Exam VYolume, Baseline Exam Volume, and the amount the Actual Exam Volume is over or under the Baseline Bxam

Volume:

Actual Exam Volume Bascline Exam Yolume

Over (Under)

Exam Volume Breakdown: Allocate to Company and each Licensed Affiliate their respective parcentage of the Actual Exam Volume;

Company/Licensed Affiliates Address

Percentage of Actual Exam Volume

Tatal

Based on the report above, please check the applicable box below:

O  Actual Exam Volume exceeded the Baseline Exam Volume by 5.00% or more, Company needs to increase the Baseline Exam Yolume and

Maintenance Services in accordance with the Agresment.

O  Actual Bxam Volume did not exceed the Baseline Exam Volume by 5.00% or more. Nevertheless, Company wants to increase the Baseline Exam
Volume and Maintenance Services based on Company’s forceast of Annual Exam Volume for the upcoming Annual Exam Period.

O  Annual Exam Volume did not exceed the Baseline Exam Volume by 5.00% or more. Company does not want to increase the Baseline Exam Volume at

this time,

Note:
This form must be used for all Annuai Exam Volume Reports.

All Annual Exam Volume Reports must be subinitted no later than thirty (30) days follewing each Annual Exam Petiod,

Annual Exam Yolume Roports should be sent via e-mail to aevreports@nuance.com and by physical mail to;

Site License Administrator
Nuance Communications Ing,
3984 Pepsi Cela Drive
Melbourne, FL 32934

28



ORDER Pogei 173
MNUANCE
This Order is entered into on 25 day of May , 2016
and is governed by the terms and conditions of the Healthcare Master Agreement,
dated as of 2016 by and between Customer and Nuance. Until executed by the Customer, this Order shall be
considered a quote for the items set forth below.
CONFIDENTIAL**
Quote To Nuance Contact Information
Customer Acct;  D90133025 Quoted: 25-MAY-2016
Naine: SAN MATEO MEDICAL CENTER Contact: Tellevik, Cory
Address; 222 W 39TH AVENUE Contact Phone:  781-565-5000
CENTRAL RECEIVING/LAB

City: SAN MATEO, CA94403 Fax Number: 781-565-5001
Attn:

Contact Phone:

Nuance Quote Number: 256700.2

Nuance Internal Use: 90611.370877

Qty Madel Product Promeo Total (USIH)
License/Exams
50000 PS360QG-SYC-001 P8360 Reporting Quality Guidance - Term 37,500.00
ProfessicnalServices
1 PS360PM-QG-0100 PS360 Reporting Add-on Project Management Services - 2,500.00
Quality Guidance
3 PS360TRA-QG-0100 8360 Reporting - Quality Guidance On-Line Training for 750,00
Administrators
1 PSIOTRA-QG-0200 PS360 Reperting - Quality Guidance On-Line Training for 250.00
Providers
Fee Payment Schedule:
Subscription Payment Schedule
Subscription Term 60 Months
License/Bxams $625.00
ProfessionalServices $58.33
Subscriptien Total $683.33/Month
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o
MNMUANCE
Ship-To Information Bill-To Information
Name: SAN MATEO MEDICAL CENTER Name: SAN MATEO MEDICAL CENTER
Address: 222 W 39TH AVENUE Address: 222 W 39TH AVENUE

CENTRAL RECEIVING/LAB CENTRAL RECEIVING/LAB

City: SAN MATEO,CA 94403 City: SAN MATEO,CA 94403
Project Information Shipping Priority
Name: SAN MATEO MEDICAL CENTER Regular/Ground
Strategic: Second Day Air

Priority Air/ Next Day
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NUANCE

Additional Terms:

**By its receipt of this quote, Customer acknowledges and agrees that the pricing and product configuration contained herein are
Confidential in nature, and, as such cannot be shared with any other party, including, but not limited to, any affiliate of
Customer, without Nuance's prior wriiten consent.

COUNTY OF SAN MATEQ

By:

President, Board of Supervisors, San Mateo County

Date:

ATTEST:

By:
Clerk of Said Board




