
SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ITEM: 15.5
(10 # 15465)

MEETING DATE:
Tuesday, June 29, 2021

FROM: (RUHS) RIVERSIDE UNIVERSITY HEALTH SYSTEM:

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM - MEDICAL CENTER: Ratify and
Approve the Order/Amendment Form #1 to the Master Membership Agreement with ECRI
Institute for Value Analysis and Product Substitution Identification Services without seeking
competitive bids, effective November 1, 2020 through October 31, 2025, All Districts. [Total Cost
$189,925; up to $18,992 in additional compensation, 100% Hospital Enterprise Funds]

RECOMMENDED MOTION: That the Board of Supervisors:
1. Ratify and approve the Order/Amendment Form #1 to the Master Membership

Agreement with ECRI Institute for Value Analysis and Product Substitution Identification
Services for a total contract amount of $189,925 for five years without seeking
competitive bids effective November 1, 2020 through October 31, 2025; and authorize
the Chair of the Board to sign the Agreement on behalf of the County; and

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the
availability of fiscal funding and as approved by County Counsel to: sign amendments
that exercise the options of the Agreement including modifications of the statement of
work that stay within the intent of the Agreement and sign amendments to the
compensation provisions that do not exceed the sum total of ten percent (10%) of the
total annual cost of the contract.

ACTION: Policy

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Washington, seconded by Supervisor Jeffries and duly carried by
unanimous vote, IT WAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:
Absent:
Date:
xc:

Jeffries, Spiegel, Washington, Perez, and Hewitt
None
None
June 29, 2021
RUHS

Kecia R. Harper

;~Wd~ c:
Deputyt:9
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

FINANCIAL 'DATA F' Current Fiscal Year:
,,:, T c~+ c> ,>" 7l>Next Fiscal Year: Total Cost: Ongoing Cost

)i»

COST $ 37,985 $ 37,985 $ 189,925 $0
NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDS: 100% Hospital EnterpriseFunds- 40050 Budget Adjustment: No

For Fiscal Year: 20/21-25/26

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summary
This Board action seeks approval of Order/Amendment Form #1 to the Master Membership
Agreement with Emergency Care Research Institute (ECRI) for Value Analysis and Product
Substitution Identification Services without seeking competitive bid (Sole Source Approval #21-
056), effective November 1, 2020 through October 31, 2025, five years, for a total contract
amount of $189,925.

ECRI is a non-profit organization committed to the safety, efficacy, and cost-effectiveness of
healthcare services. Riverside University Health System (RUHS) has used the ECRI Select Plus
and Priceguide since July 1, 2015 as a value analysis tool, specifically for benchmarking pricing
on medical equipment and supplies. During FY19/20, ECRl's cost analysis tools yielded the
hospital an annual cost savings of $3,165,544. This cost savings is an equivalent to 10% of the
annual capital equipment budget for RUHS. These services proved so instrumental that RUHS
wishes to expand the membership subscription to incorporate our Community Health Centers
(CHC's) and Medical Surgical Center (MSC) locations.

The data provided by ECRI allows supply chain to strategically source products by allowing for
the determination of the price range other health systems are paying for the same products in
order to validate price reasonableness. This helps to determine if additional savings and further
negotiations are possible. The current cloud-based information products that ECRI.org provides
for benchmarking services are SelectPlus and Priceguide. Additionally, this new Agreement will
provide the hospital with use of the CrossCHEQ product for the provision of information on
functionally equivalent medical supplies/products in the case of a product backorder or recall.
No other known provider provides for this product equivalency identification service.

Impact on Residents and Businesses
The data provided by ECRI ensures that RUHS is paying the lowest appropriate pricing for
medical equipment, supplies, and in some circumstances for vendor services agreements.

Additional Fiscal Information
Funds for this contract have been allocated in the FY20/21 budget. Budget adjustments are not
necessary. No additional County funds are required.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE ,
STATE OF CALIFORNIA

Contract History and Price Reasonableness
On July 1, 2015, a one-year Agreement with ECRI Institute, a Novation supplier (Contract No.
U01210X) was executed for the use of Select Plus and Priceguide subscription services for an
annual contract amount of $27,129. An agreement with University Health Services
Consortium/NOVATION, was approved by the Board on September 23, 2014 (Agenda Item
3.59) and subsequently renewed for FY 2016/2017 through FY2018/2019.

Under the Purchasing Agent authority delegated by the County's Vizient GPO Authority,
approved by the Board on September 17, 2019 (Agenda Item 15.2), the Agreement was
renewed for one year through FY19/20. Subsequent to the contract's expiration, ECRI Institute
transitioned from being a Vizient GPO supplier. This status change meant that the hospital
would have to procure vendor services under a different authority. During this time period, the
hospital was immersed in full COVID-19 pandemic response efforts.

Emergency services were procured with ECRI, per the Director of Emergency Services
Emergency Procurement Order dated March 26, 2020, the competitive bidding process was
suspended for necessary goods and services immediately needed in the County of Riverside's
operations for the preservation of life and property during the existence of a Local Emergency in
the County of Riverside regarding COVID-19.

Under the Emergency Procurement Form (EPF) authority, the Purchasing Agent issued a
Purchase Order in the amount of $18,993 to ECRI for six months of the CrossCHEQ
subscription. This subscription service provided the Value Analysis team with the ability to
determine substitute items when regular medical/surgical supplies were on backorder during the
COVID-19 surge. The CrossCHEQ subscription provided by ECRI was instrumental in
identifying substitute items that were immediately available for purchase during this time. The
EPF amount of $18,993 is inclusive of the annual compensation amount of $37,985.

Based on comparative costs when ECRI was first evaluated and the subscription was
purchased, the cost of the program over three years has not increased. Additionally, the Cross
CHEQ product is the only one of its kind on the market - there is no other pricing for a
competing product to compare it to. ECRI contains the historical benchmark data for all projects
since 2017.

RUHS continues to expand and replace equipment at an estimated $32 million a year, of which
ECRI subscription results in approximately 10%, or $3 million, in savings. The County continues
to receive best value from the vendor. The annual savings achieved by the County yields a
great return on investment.

The department received a Single Source Justification approval for this amendment.
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6/21/2021

SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

ATTACHMENTS: MASTER MEMBERSHIP AGREEMENT AND SINGLE SOURCE
JUSTIFICATION FORM, EMERGENCY PROCUREMENT FORM (EPF)

6/1712021
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ECRII 1- ill,

510(}BUTLER Pin:
PUMOUTH MEETING. I~-I.19461
TEl.: (610) .Q:Y5-6(J{)I)- P:-1_1": (6/0i 567-1//6

DUNS 06-90-/-:3950 - FIN 2316609!
October ]3. 20:30v. -I

Date Issued: 4-2-2020

Date quote terminates: 12-31-2020

Sales Person: Deb Wesley

ORDEWAMENDMENTFORM#I
To ECRI Institute Master Membership Agreement

Bill To
Organization Name: The County of Riverside
Contact Name: Jeffrey Espinoza
Title: Administrative Services Manager
Address: 2(J520 Cactus Avenue

Moreno Valley. CA 92555
Department Services Management
Telephone Number: 951-486-4387
Email: jespinoza1i mhealth.org

Customer Number
533S27

November J _ 2020

Master Membership Agreement
Effective Datc

Payment Terms
Net 30

I. Products and Services(New/Renewals):

MEMBERSHIP TERM MEMBERSHlP TERM Fees Per Contr a ct Year or Term Per FEE GRAND
DESCRIPTION (#of Membcrshill TOTAL FOR TERM

Months) (USS) PER MEMBERSHW
Start End (USS)

.SELECTplus(Jil 60 November I, Octohcr31, $211,485.00 SI42,425.00

.PrieeGuidcH1 2020 2025

CrossCHEQrM 60 November I, October 31, S9,5110.00 S47,500.00
2020 2025

GRAND TOTAL
FEES: $189,925.00

Subscriber may terminate SIiLECTplus, Pr ice Gui de and CrossCHEQ without cause at the end of each year,
provided that it provides FCRI with at least sixty (GO) days prior wr itt cn notice of its intent to terminate, notice
or termination must be provided to FCRI at least sixty (GO) days prior to November 1, 2021, November 1, 2022,
November 1,2023 or November 1,2024. In the event of termination without cause by Subscriber ill year one,
two, three or four, EeRI shall not be required to refund any fees to Subscriber for Services provided in year
one, two, three or four. In addition, termination without cause by Subscriber shall not extinguish any pre
existing payment ohligations of Subscr iber.

This Order Form is made as of the date signed by the latter ofthe two parties ("Order Effective Date") and is entered into pursuant to the ECRI
Institute Master Membership Agreement (UAgrccmcnt'') identified above, the terms of which are incorporated by reference. Capitalized terms
not specilicallv defined in this Order will have the meanings defined in the Agreement.

Nllmc IInll Addrcss of thc Mcmbcr" organization:

Authorizcd Mcmbcrls) and Authoriz.cd USCI-(s)
71wMemberships specified ill/his Order FOI71Iare solelyfor access. and lise by. personnel a/file Member organization listed
immediately below, and if applicable. for those Authorized Users or Authorized I lscr lacilitics named herein:

The County of Riverside. on behalf of its Riverside University Health System
26520 Cactus Avenue
Moreno Valley, CA 92555

MS,\.\"] - Order Form - Countvof Riverside- SP PGCC - JO-22-2020(DWXlr.\'2) Page I 01"7
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ECRI ") II , '..

Authorizcd Uscrs or Authoril.cd User Facilitv(il'S): Only the Member and those Authorized Users or personnel (personnel shall not
include 3rt! party contractors) at the Authorized USCI'Facilityrics) identified herein may access and usc the Memberships. A list of
Authorized Users/Authorized User Facilities \\~IJ be attached hereto as Exhibit A. The Memberships must 1)1;:used solely in accordance
with the terms and conditions of the Master Services Agreement. If the Member is granted the right to access and lise the Products and
Services hereunder, the Member shall only he entitled to usc those Products and Services on behalf of the Authorized User Facilities,
and Authorized Users, named herein

*111eMember Urganizationts) (111eCOl/lily of Riverside) is the orgauization that executes this Agreement with H(''RJand pays the
Membership fees to R(,RI, An Authorized User or User Facilitv does 1101execute the Master Mcmhi!l:~hipAgreement 01' this Order WiTh
r:CRJ Institute; however, they are entitled 10 receive I"(!Memberships as a result of Member's execution o.(the Agreement and this
Order and the payment of appropriatefees. Authorized Users and User Facilities (Ire bound by the terms and conditions of lite
Agreement (11/£1 this Order, and are granted the right to access the Memberships.

Pa'rment Terms, Non-refundable (except in the event of an uncured material breach committed by FCRI Institute) fees arc billed
annunlly for each year and fees nrc due and payable to ECRJ Institute, in full, within thirty nO) calendar days of the date of each invoice.
If payment is not received by ECRllnstilutc WiUlUIa timely manner, ECRI Institute may suspend the delivery of Memberships or
terminate this Order l'<1Il11. Late lees shall he applied at a rate or 1%per month or 12%pCI'annum on all outstanding lees owed to ECR.l.

lnstructjoos for Submitting

• Sign below and forward this entire document by E-mail, or E-fax to: ECRI Institute at 5200 Butler Pike, Plymouth
Meeting PA 19462.
Attn: Deb Wesley E-mail: dweslev((i:;ecri.org

• You may include your organization's purchase order if convenient for you.
• EeRI Institute will then sign and return a copy of the Agreement to you.

If the Member organization agrees to the above terms and fees. please have an authorized representative execute immediately below.
The authorized representative's signature constitutes an acknowledgement of. and an agreement to. the terms and conditions of this
Order Form.

TIle County of Riverside ECru Institute

Print Name: ~ "0::S
TilIC~~

Sign.. ':: ~\1\~'Wl
Date: \D\Will

\ \

Print Name: -----------------------------
Title: __

Signature: ------------------------------
Date: _

APPROVED AS TO FORM,
Gregory P. Priamos, County Counsel

BY:~
Susanna 011
Deputy County Counsel

MSA.vl - ()rd~r Form· ('ollntyof Riv~'f,id" . SP PO ('(' . lO.22.2020(DWXlr.v2) Pag'" 2 of7



ECR..I l ns t it u t ,

Exhibit A
Authorized UsersAuthorized User Facilities

Only the followingAuthori7.cdUser Facilities shall be pennittcd to access the Memberships under the terms and
conditions of the Master Membership Agreement and this Order Form.

Riverside University Health System
26520 Cactus Avenue

Moreno Valley, CA 92555

MSA.vl - Ord•erForm - County of'Riversidc - SP PG CC - 10-22-2020(OW)(lr.\'2) Page3 of7



ECRI11; ','IIi<

Exhibit B
Indlvidual Mcmbcrshills - Special Terms and Conditions

INDIVIDUALMEMBERSHIPS- SPEClAL TERMSANDCONDITIONS

I\. For Orders that include AutoMatch'''', the following terms apply: To receive the full benefit of the Autolvlatch Service,
Member should submit its purchase order history 10ECRllnstitu{e on a regular, monthly basis during the term of the
Membership.

B. For Orders that include Alerts Tracker™, {hefollowingtermsapply: Upon termination of the Alerts Tracker
Membership, Member shall be eligible 10receive an electronic copy of all of its "Client Data' in either XMI. or .csv formats
(ECRllnstitute sball provide the Client Data in an alternate comparable lonna I ifXML or .csv formats art: incapable of being
generated at the lime of the request). For purposes of this Agreement, "Client Data" shall be defined as all status, action taken,
action notes and comments and data recorded by Member's designated users, via OleAlerts Tracker system. Client Data will be
referenced by corresponding ECru Institute Alert Tracker accession numbers and headlines hut shall not include the 11111 text of
the Alerts records (i.e. will not include the full Alerts Information).

C. For Orders that include "TAW", the followingtermsapply:

For orders that include the right to request Custom Hotline Response or Custom Product Briefs, please see the description at
https:l!ww\\.ecri.oT!!/ResourcesITA Tenns''/o200l%20Use/HTA1S TemlS.pdf. Certain rules and payments apply depending on
the scope and complexity of the custom request.

Product Briefs provide a rapid review of clmical literarure we deem relevant to the topic and selected other information about a
specific name brand drug or device. 1\ custom request for Product Briefrequest is defined as II request 10 research a single brand
name product. A request to research multiple brand-name products will be treated us separate Product Brief requests.

D. For Orders that include ECRJgencl'~',the following termsapply:

For Orders that include Custom Genetic Test Hotline and Custom Genetic Test Product Briel's, see the description HI
https://ww\\.ecri.or!!IResourcesffA Tenn~%20oplIo20UsdECRIgelle TemlS.pdfwhicb further set forth the process for
requesting and deli very of reports.

MSAvl - Order Form - County of'Rivcn ide - SP PO CC - IO-22-2020(DWXlr.v2) Page 401'7



ECRL, . I • ,

5]O(} BUTl.E'll I>IKE
PI.I'MOUTII MET;:TING, 1~419-162
TEl: (610) S.'5-6{j/)(J- FAX: (610) 567-1116
DUNS 06-904-2950 - FlA' 23166IJ91

ECRIINSTITUTE MASTER M.EMBERSHlP AGREEMENT

Organization Name: TI1C County of Riverside
Contact Name: Jeffrey Espinoza
Title: Administrative Services Manager
Address: 26520 Cactus Avenue

Moreno Vallcy, CA 92555
Department: Services Management
Telephone Number: 951-486-4387
Email: jespinoza'o.mheaIth.org

Customer Number
(ECfU institute to complete)

533827

This Master Membership Agreement ("Agreemcnt'") is made effective as of November L 2020 the "Effective Date", and shall
continue until the expiration of all Memberships specified in the Order Forms attached hereto. unless otherwise earlier terminated.

This Agreement contains the terms of the relationship between your organization (,"Member'-) and ECRJ Institute with respect to
certain Memberships that are included in one or more mutually executed Order Forms attached hereto and incorporated herein.

This Agreement consists of these general tcnns and conditions and the terms of the Order Forms. for Memberships. that are
executed by the Parties during the term of t.hisAgreement. This Agreement shall supersede any inconsistent tcnn or condition in
any other document LUlleSS otherwise mutually agreed to by the Parties in writing.

Instructiens for Submitting

• Sign below and forward this entire document by E-mail or E-fax to: ECRI Institute at 5200 Butler Pike. Plymouth Meeting PA
19462,
Attn: Deb Wesley E-mail: dweslevr{i.ecri.org

• You may include YOllT organization' s purchase order if convenient for you.
• ECRI Institute will then sign and return a copy of the Agreement to you.

Plcasc do not makc handwrittcn changcs to tbe Agrcemcnt without obtaining [CRI I.nstitutc·sprior approval.

By signing below_the Parties agree to be bound by the terms of this Agreement. Each party executing below is an authorized
representative with the authority to execute this Agreement on behalf of their respective organization.

TIle County of Riverside ECRI Institute

Print Name: _
KAREN SPIEGEL

Print Name:"'CS'5f\ ---rYd5
Title:'\tf ~

SlgllatureS9\.(\ ~,~ \ 1Y\t0!\(Sl tiS\ ~
Date: _~(0:...t=\2~2J1-k:.2:u.l£__ _

\1

Title: CHAIR, BOARD OF SUPERVISORS

o, Sign"'= K~..s. ~
w
o Date: JUN 2 9 2021

MS \.\'1 - Order Form - Countv of Riverside - SP 1'(1 CC - IO-22-2020(OW)(lr.1'2) Pas .., 501'7



ECRI;,

GENERAL TERMS AND CONDITIONS

I. In exchange lor the payment of lees listed in the attached Order
Form(s). ECRI Institute agrees to provide the Member with access to
the online Memberships, in accordance with the terms and conditions
herein.

2. ECRJ Institute' sMemberships are proprietary to ECRI Institute
lind are provided solely for Member's and any Authorized
User/Authorized User facility's (collectively "Member") usc as
defined herein. Print materials or materials electronically retrieved
and/or printed from ECRI Institute's websites ilia), be duplicated lor
internal use within Mernbers organization for the limited purposes of
supporting the safety quality lind cost-effectiveness of patient care at
the Member's organization. In 110 event shall the Memberships be
published, broadcast, sold, or otherwise redistributed without ECR!
Institute's prior written permission. Member may 110tgive out
passwords or provide the Memberships to non-Members/Non
Authorized facilities/Users without ECRllnstitute's prior written
authorization and the payment of applicable fees. Fai lure to first
obtain such authorization shall be considered a breach,

3. ECRI Institute Memberships may incorporate safety, quality and
cost data supplied to ECRI Institute by the Member (the "Data").
Member represents awl warrants that by voluntarily furnishing such
Data to ECRllnst.itut..:, it does not violate any confidentiality, or other
agreements, that Membc:.,.has with third-parties. Memlx."fIhrther
represents and warrants Ulatthe Data it provides is accurate and nOIl
infringing. M.:m1x:rgrants or IVarrantsto ECRI Institute that it is the
owner of Data, or that UlCO\\~lerof such Data, pennits Member to
grunt an irrevocable, perpetual, royalty-free right to use, publish, de
identify, create derivative works from. and distribute such Data in its
Memberships. puhlications and/oTto use the Data for other business
purposes.

4. Thc Memberships contain links to other World Wide Web sites or
resources, and contain reports compiled from Data and materials
fumished by outside somces. Mcmber acknowledges that ECRT
Illstitute has no wntrol over such sites <lndresources, and agret."Slilat
ECRllnstitUle is IIOtresponsible lor Uleavailability of such eXlemal
~ites or resources, or lor any content 011, or available Irom, such sites
or resources. 'Ille Memberships should be uscd as n reference source
only. [CRI Illstitlltc uses rcasonahle efforts to ensur..:thc llccmacy of
its Data and databases ami to obtain in10nnation from sources it
considers rel.iable, but docs not guarantee the quality, aCCllnlCYor
cOlllpletene.~sof'Data or information obtained from other sources.
An. recommendations or statements m[lde by ECRTInstitute as part
of the Memberships prol'ided hereunder shall not be construed, in any
manner, in whole or in part, as all cxprl..'Ssor implit!d wanal1t~1of Ule
equipment, systems, procedures or policies relerred to in such
reconmlendations or statements and shall not he deemed a guarnntce
of the sufe or etlcctivc perfonnancc of said equipment, systems,
procedures or polici..:s.

5_ In the event that Member uses or attempts to use the
Member 'hip(s) in a manner that is cOlltmryto the tcnllS of this
Agreement, including auy attached Order Fonn(s), it lIlay result in
il1lll1t."diatetenllillalioll of the subject Order fonu(s) and/or
tenninalion of tlus entire Agreement and the rights granted to
Memoc>rherein, and ECRI Institute will have the right (in addition to
any sllch remedies avnilah1e to it) to seck injunctive reliefenjoining
thost!acts, it being acknowledgcd that1egnl remedies arc imu.1.:quale.

6. ECRllllstitute \~11exert its good-faith efforts to transmit reports
and information within its normal working schedule: however,
reports or information may be delayed. on occasion, for reasons that
are not under ECRJ Institute'S control, such (IS delays or insufficient
information Irom the Member or from third parties (e.g.,
manufacturers during model changeovers). Such delays shall not
constitute a breach of this Agreement.

7. If tile Memberships are detective in any manner, or if the Member
is unable to obtain access to the appropriate Memberships, ECRI
Institute shall provide Member with a new ID and Password.
However, if the Memberships are unavailable to the Member for
more than tell (10) consecutive business days, due to the actions or
omissions ofECR! Institute, or a part)' WIderECRllll::>lituh!'S
control, the Member may: ( I) elect to immediately terminate this
Agreement, in writing, for cause and receive a pro-rata refund of lees
paid to ECRI, or (2) the Member may elect to extend its' access to the
impacted Memberships by an additional period equal to the amount
of time that the Memberships were unavailable, at no additional cost
to Member. This constitutes Member's exclusive remedy lor anv
detect and/or failure to access the Memberships. If failure of the
Memberships to perform properly has resulted from accident, abuse,
misuse, or misapplication by Member, ecru Institute shall have no
responsibilir to replace or to correct the error.

8. Except as specifically provided above, the Memberships are
provided "as is". ECRI INSTTI1JTEMAKES NO WARRANTY OR
REPRESENT AnON, EITHER EXPRESS OR lMPLlliD.
lNCLUDlNG BUT NOT LIMITED TO MERCI-IANTABIlJTY OR
FITNESS FOR A PARTICUI.AR USE. Any risk as to the use or
interpretation of thc Memberships is assumcd by Member. Mcmber
agrees that ECRI Institute "ill not be hable for any claims, liabilities
or expenses relati.ng to UusMt!l11bershipsexcept to the eX4:lItsuch
liability is linally judicially detemljned to have resulted Irom ECRI
Institute's gross negligence, fraud or \~Ilful misconduct. However, in
no event will either Party be liable for consequcntinl, spccial, indircct,
punitiv..:or cxemplary losscs, damages or expenSl..-'Srelating io lhis
engagement, including \\~I.houtlimitation dmnages lor loss of data,
loss ofhll~iness prolits. bllsines.~intemlplion, or other pecuniary loss.
even if such Party has lx.'Cnadvised of the possibility of such
damages.

9_ Tllis Agreement shall be silent with respect to goveming law and
laws of construction.

10. NeiUlerparty lIIayassign its' rights hereunder, whether through
Ulesale or merger of Umtparty's business or anv oUlcr lnmsllctioll
\\~th a third-p·nft.y:'\\riihQlInlieolller party's pri~r written consent.
which consent 5hallnot be unreasonably withheld. Any Stich
nssignment, without the non-nssiglung party's prior written conscnt,
will be rendered void and considereu a brcach of this Agreement.

II. No alteration, waiver, cancellatioll, or anv other change or
moditication .Dfnny ternl or condition of this Agreement, or any
agrecmcnt contemplated, ncgotia((."dor reached pursuant to tllis
Agreement. shall be valid or bindiJlg on eithcr Pmty Utuess_juadcul
writing and signed by a dul\' authorized representative of both I

Parties.

12. TIlis Agrecment, along wiUll.hcat1adled Order Fonns, reprt."Scnts·
the entire AgreCJ1l":lltbetween UleParties \\~Ulrcspcd to the subject
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ECRJ . "

matter of this Agreement und shall supersede any previous
agreements and understandings, whether oral or written between tile
Parties. If there are any other terms and conditions provided to ECRI
Institute in connection with this Agreement. they shall be negated
and superseded by the terms and c-;;nditionshcr~in. This ind~l(lcs,'but
is not limited 10, any purchase orders, invoices, non-disclosure
agreements, BAAs, or registration questionnaires, sent byMember.

Il Member understands and acknowledaes that there may be
fluctuations in the quantity of data in the database from time-to-time
and that such fluctuations an: not under ECRI lnstitutes control, and
shall not constitute a breach of this Agreement. ECRllnstilute shall
not be liable lor any loss. injury, claim, liability or damage of anv
kind resulting in any way from errors in or omissions from the Data,
the unavailability or interruption of the Datu, Member's use of the
Data via online service, or the content of the Data,

14. If either Party materially fails to fulfill its obligations under this
Agreement (a "breach"), the other Party may provide written notice
to the breaching party dcscribing Ihe breadl in reasonable detail. 111e
breacluJlg party will Olenhave lilleen (15) calcndar days from re..:cipl
of such notice to cure the breach or to demonstrate that it does nol
exist. If the hreaching party tails to cure, or to reasonably
demonstrate the nonexistence or the material hreach \\~thin the cure
pcriod, tile olher party lIlay tenninute the aflect..:dOrdcr Fonn(s) or
temunate tbis entire Agreemenl at any timc by wrillcn notice. Upon
lenllination, dne solely to a breach committed hv ECRL Member
shall be responsible lor the promt(."(1portion of memberships provided
prior to Ihe date of temlinalion. In addition, if any outstanding Iccs
arc owed 10 ECRl as of Ihe dale of It:nnimtioll, such pa~'l1lel1l
obligations shall not be excused tInd the Member shall pay ECRI in
full within thirty (0) calendar days oftennination.

15. Member agr\.'CsIhal ncither Member, nor any Authorized Users
or Authorized User Facilities, shall s),sll.'muticallydO\\1Ilood,
reproduCl!,or dislribute infc)Omlliollreceived through the
Memberships. -Illis includes eXCl.'Ssiveor mass dowllloads or
e:\cessivc or unauthorized users ohtailung access to the Memberships.
ECRI reserves the righl to mouitor tile use OrOleMemlx.'rslups to
ensure wmpliauce with tLusAgrcxment and to prevent Iraudut.::ntor
improper ll'ie of the Memberships. MembeTacknowledges that such
moniloring of usage may include detennining whethL1'or llol the
MemlA:rshipsaccesscd lOlderthe ac..:ounlfrom llIultiple int<'111ct
provided addresses, as well as noling cxcessive dO\\'llloadsor
excessive ll~ers.Syslemalic UOIVllloading(such as downloading all
reports in alphabeiical order from the M~mbcrships) or mass .
cxtraction of conlent or repon;; from the Membc:.Tshipsis prolubilCd.
II'moniloring indicates thai you arc nol in complian..:ewith Oletenns
of this Agreement (including lUi), Order Fonn(s), or if in ECRl's
reasonable discrelion, Iraudult:nt activity is suspected, ECf{1reserv\."S
Ihe righl to takc such action as il deems necessary, including, hut nol
limited to inuIlL-dial..:suspension or lennination of the account, or the

imposition of additional Memberships- fees commensurate with the
level of improper usage.

16. In order to access the Memberships. an organization must have
the current version of Internet Explorer, or one version previous,
installed on its computers. Member shall be responsible lor all COSts
related 10 the installation or Internet Explorer.

17. Any notice required or permitted by this Agreement shall be in
writing and shall be delivered as follows with notice deemed given as
indicated: by personal delivery; by overnight courier upon written
verification of receipt: by telecopy or lacsimilc transmission and
upon acknowledgment of receipt of electronic transmission: or by
certified or registered mail, return receipt requested, upon verification
of receipt. Notices to Member shall be sent to the address set forth
011 the first page of this Agreement. Notices to ECRllnslit:ulc shall be
sent to the following address: ECRI Institute, 5200 Buller Pike,
Plymouth Meeting, PA 19462, Alln: Chief Legal Officer with a cc: 10
the Vice President of Sales.

18. Member organizations shall not usc lmy iulonllatlOll contained
herein., including ECRI Institute's name or logo or the names of its
Memlx."Tships,lor marketing, or promotional purposes w;OlOllt[CRI
Institule-s prior wTil1ellllpproval.

19. Tenni.n3tioll lor InsolvencyfBiUlkruptcy. Either party may
tenninate this Agreement elrective 1ll1mediately,wilhoulliahility_
upon five (5) calendar davs' prior wrilten notice to the other part" if
any onc of the Ic:'lllowingcvents occurs: (i) the otller party files a
mlulltlli)' petition in bankruptcy O[au involunlary petition is liled
against it, (ii) the other parly is adjudged as banknrpt, (iii) a court
assumes jurisdiction of the assets of the other party under the Federal
Reorgani7~lliollAcl, (iv) a tmstec o[ receiv("Tis appointed by 11 court
for all or u substanliul poriion of Ihe assels of the other l);u1)"(v) the
otllcr party bccomcs illsolv..:nt,OT(vi) Ihe other party mak.:s an
llssignment of its assets Ii.lrthe ]lenelit or its creditors. (END)

/,\'ISA.vl - Order Form - Count\, ofj{iv.:rside - Sl' 1'(; CC - IO-22-2020(1)\v)(Ir.\'2) Page i of?



OocuSign Envelope 10: 2ABC75C6-FE9C-4F73-91E6.1663C9C3FA9B

Riverside
University

HEALTH SYSTEM
Date: 10/6/2020

From: Jennifer Cruikshank, CEO

To: Board of Supervisors/Purchasing Agent

Via: Jeffrey Espinoza, Manager - Value Analysis Program

Subject: Sole or Single Source Procurement; Request for ECRI subscriptions

The below information is provided in support of my Department requesting approval for a sole or
single source. (Outside of a duly declared emergency, the time to develop a statement of work
or specifications is not in itself justification for sole or single source.)

1. Supplier being requested: ECRI

2. VendorlD:414S1

3. ItISingle Source 0 SoleSource
(Single Source - is a purchase of a commodity or service without obtaining competitive bids
although more than one source is available)

(Sole Source - is a purchase of a commodity or service that is proprietary or no other vendor
is qualified or willing to meet the county speCified requirements)

4. Have you previously requested ~ received approval for a sole or single source
request for this vendor for your department? (If yes, please provide the approved sole or
single source number).

DYes
SSJ# _

ItINo

4a.Wasthe request approved for a different project?

DYes ItINo

5. SupplylService being requested:
(If this request is for professional services, attach the service agreement to this sole source
request. The Purchasing Agent, or designee, is the signing authority for agreements unless
the service is exempted by Ordinance 459, Board delegated authority or by State law. All

- --- - --- - ---- --------
Form# I 16-333rev 5/31/18
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Riverside
University

HEALTH SYSTEM
insurance requirements must be met prior to work commencement. See the Risk Management
website for vendor insurance requirements.}

ECRI is the price/product benchmarking serviceValue Analysis utilizes for benchmarking.The
data provided by ECRI allows Riverside University Health System to determine what price
range other health systems are paying in order to determine price reasonableness as required
by public purchasing rules and helps to determine if further negotiations are possible. The
current products that provide for benchmarking services are SelectPlus and Priceguide. The
additional subscription being requested is CrossCHEQ. This service provides information on
functionally equivalent products in the case of a product backorder or recall.

The original subscriptions (SelectPlus and Priceguide) were procured using the direct patient
care resolution authority form t t, 3.42; however, after further review, it's been determinedthe
items being benchmarked fall under direct patient care while the actual service of
benchmarking these items do not. Additionally, ECRI maintains historical review data from the
last five years that provides purchasing with a searchable, historical record of all past
benchmarking efforts.

6. Unique features of the supply/service being requested from this supplier. (If this sole
source request is due to proprietary software or machinery, or hardware, provide a supporting
letter from the manufacturer. If this is a single source request provide an explanation of how
this provides the best value for the County by selecting this vendor.)

ECRI is one of two known suppliers who provide benchmarking service. However, ECRI is
the only supplier of service that provides information for functional equivalents through its
CrossCHEQ product. It would be important to have benchmarking and functional equivalency
identification services under a single vendor for operational efficiency and
training/competency in a single system/solution.

7. Reasons why my department requires these unique features from the vendor and what
benefit will accrue to the county:
Identification of functional equivalent product(s) is essential to provide for patient care in the
case a standard product is not available. This information provided in a timely manner will
allow for rapid ordering and replacement of items that are not available. This vendor also
maintains our historical benchmarking records.

8. Period of Performance:
(total number of years)

From: 10/2020 to 10/2025

Is this an annually renewable contract? 0No DYes: Contract has out clause
Is this a fixed-term agreement: 0" No Yes 0
(A fixed- term agreement is set for a specific amount of time; it is not renewed annually. Ensure
multi-year fixed-term agreements include a cancellation, non-appropriation of funds, or refund

-.------..-.--.~--------.--------- ..-.--.---.-----.-~----
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Riverside
University

HEALTH SYSTEM
clause. If there is no c/ause(s) to that effect, then the agreement must be submitted to the
Board for approval. No exemptions shall apply.)

9. Identify all costs for this requested purchase. In addition, please include any single or
sole source amounts previously approved and related to this project and vendor in the
section designated below for current and future fiscal years. You do not need to
include previous fiscal year amounts. If approval is for multiple years, ongoing costs
must be identified below. If annual increases apply to ongoing costs such as CPI or
other contract increases, provide the estimated annual cost for each consecutive year.
If the annual Increase may exceed the Purchasing Agent's authority, Board approval
must be obtained. (Note: ongoing costs may include but are not limited to subscriptions,
licenses, maintenance, support, etc.)

Year 1 Year 2 Year 3 Year 4 YearS
Description: FY20/21 FY21/22 FY22/23 FY23/24 FY24/2S Total
SelectPlus and
Priceguide
Benchmarking product
Subscription $28,485.00 $28,485.00 $28,485.00 $28,485.00 $28,485.00 $142,425.00
CrossCHEQ
Benchmarking
Subscription $9,500.00 $9,500.00 $9,500.00 $9,500.00 $9,500.00 $47,500.00
Estimated annual cost
for each consecutive
year (budget cap - CPI
or no more than 10%) 0 0 0 0 0 0

Total (One-time Costs): $31,985.00 $31,985.00 $37,985.00 $37,985.00 $37,985.00 $189,925.00

10. Price Reasonableness: (Explain why this price is reasonable or cost effective - were you
provided government discounted pricing? Is this ratelfee comparable to industry standards?)

Based on comparative costs when ECRI was first evaluated and the subscription was
purchased, the cost of the program over three years has not increased. Additionally, the
Cross CHEQ product is the only one of its kind on the market - there is no other pricing for a
competing product to compare it to.

11. Projected Board of Supervisor Date (if applicable): 12/15/2020
(Draft Form 11s, service agreement and or quotes must accompany the sale source request
for Purchasing Agent approval.)

Form # I 16-333 rev 5/31/18 3
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Riverside
University

HEALTH SYSTEM

[~~~
Department Head Signature

(or designee)

Jennifer cruikshank

Print Name

10/20/2020 I 2:52 PM PDT

Date

------..._----.--------_._----------------------------_._------------ .._.._----------------_ .._-.-.---
The section below Is to be completed by the Purchasing Agent or designee.

----------------------------_ _--_._.._---------- _-----------------------_.- .._--------------_ .. _-------oo

Purchasing Department Comments:

Approve Approve with Conditlon/s Disapprove

Condition/s:

Not to exceed:

DOne-time $. _

~ Annual Amount $,33-gB~ I per fiscal year through 10J31 }{)6 (date)
(If Annual Amount Varies each FY)
FY .?I :$ 37, 9a5""
FY ~~ : $ .31, 9BS"
FY /)3 .s 31 qB5
FY c9l( :$3,: CfB5
FY ;)5 :$31Y986""

SUZANNA HINCKLEY

Form # 116·333 rev 5/31/18
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Riverside
University

HEALTH SYSTEM
Purchasing Agent Date Approval Number

(Reference on Purchasing Documents)

------------ ..-~- --.---.-~-- -----.--_ .. -. _--_._---- .-..---------
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26520 Cactus Avenue, Moreno Valley, CA 92555 / 951-486-4355 / RUHealth,org



COVID-19
Emergency Procurement Form

(for non-IT related procurements)

In response to the COVID-19 pandemic, the Emergency Service Director has authorized the temporary lifting of
procurement guidelines that require obtaining three quotes for purchases over $5,000 that are directly related to
providing a safe and secure environment for the protection of the public and employee health.

COVID-19 emergency procurements shall be defined as materials, supplies, equipment or services that are directly
related to activities in response to the COVID-19 pandemic.

This form is to be utilized by departments to report COVID-19 procurements over $5,000 that did not involve securing
competitive pricing. Completion and submittal of this form must occur within 24 hours of the purchase.

Departments may not misuse this temporarily suspension of procurement guidelines and purchase items that are not
related to the COVID-19 pandemic without seeking competitive bids or secured through awarded contracts.

Complete the following information for reporting of purchases over $5,000 and submit to Purchasing - Emergency
Procurement Form at purchasing-epf@rivco.org.

Agency/Department: RUHS - Medical Center Total Dollar Amount: $18,993.00

RUHSDepartment ID: -,-43::..:0""0:..::1""8,,,,,6'-'.1~OO"'-- _ Location Code: 4125- 84060 Accounting String: 523820
Department Contact Name: Value Analysis - Jeffrey Espinoza Contact Phone: 951-486-4387
Vendor Name: ECRI Institute # 41451

Date of Request: _1_-6_-_2_1 _

Provide a brief summary of the materials, equipment, and/or services purchased. Attach a copy of the quote.

This is a request for a subscription to ECRI. During the COVID-19 surge, the health system's supply chain has
continuously had regular medical/surgical supplies go on backorder. To have the ability to determine a substitute
item, it takes an enormous amount of time to research. The ECRI subscription provides their CROSSCHEQ
service which provides for the identification of substitute items using a single resource allowing for the immediate
determination of available substitute items.

By signing this form, you are confirming that this purchase is in response to the COVID-19 pandemic.

CEO 1-6-21

Department Head or designee Signature Title Date
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5200 BUTLER PIKE
PLJ'MOUTH MEETING. PA 19462
TEL: (6/0) 8]5-(,(j(J() -/~4X: (610) 567-1116
DUNS 06-904-]95(J - FIN 23166091
January 6, ](J] J v. 5

Date Issued: 4-2-2020

Date quote terminates: 2-28-2021

Sales Person: Deb Wesley

ORDERlArtfENDMENTFORM # ]
To ECRI Institute Master Membership Agreemcnt

Bill To
Organization Name: TIle County of Riverside
Contact Name: Jeffrey Espinoza
Tille: Administrative Services Manager
Address: 26520 Cactus Avenue

Moreno Valley. CA 92555
Department: Services Management
Telephone Number: 951-486-4387
Email: jespi.noza'a·,ruhcalth.org

Customer Number
533827

January I. 2021

Master Membership Agreement
EffectiveDate

Net 30

I. Products and Services (New/Renewals):

MEMBERSHIP TERM MEMHERSHlP TERM Fees Per Contract Ycar or Term Per FEE GRAND
DESCRIPTION (#of Membership TOTAL FOR TERM

Months) (US$) PER MEMBERSHIP
Start End (USS)

.SELECTplustFl 6 January I, Junc 30, 2021 $14,243.00 $14,243.00

.PriceGuidc™ 2021

CrossCHEQTM 6 January I, June 30, 2021 $4,750.00 $4,750.00
2021

GRAND TOTAL
FEES: $18,993.00

This Order Form is made as of the date signed by the latter ofthe two parties ("Ordcr Effective Date"] and is entered into pursuant to the ECRI
Institute Muster Membership Agreement ("Agreemcnt'") identified above. the tenns of which are incorporated by reference. Capitalized terms
not s ificallv defined in this Order will have the meanin s defined in the A recment.

Name and Address of the Member" organization:

Authorized Memoor(s) and Authorized User(s)
The Memberships specified ill/his Order FOI?Ilare solely for access, and lise by, personnel of the Member organization listed
immediately below. and if applicable, forthose Authorized Users or Authorized User Facilities named herein:

TIle County of Riverside, on behalf of its Riverside University Health System
26520 Cactus Avenue
Moreno Valley. CA 92555

Authorized Users or Authoril.cd User Faclllrvdes):Only the Memberand thoseAuthorized Users or personnel (personnelshall not
include 3,d party contractors) at the Authorized User Facility(ies) identified herein may access and use the Memberships. A list of
Authorized Users/Authorized User Facilities \\~J1be attached hereto as Exhibit A. "111eMemberships must be used solely in accordance
wi th the terms and conditions of the Master Services Agreement. If the Member is granted the right to access and usc the Products and
Services hereunder, the Member shall only be entitled to use those Products and Services on behalf of the Authorized User Facilities,
and Authorized Users, named herein

"The Member Organizationts) (The County of Riverside) is the organization that executes this Agreement with ECRJ and P(~Vsthe
Membership fees toHeR!. .411Authorized User or User Facility does 1101execute the A faster Membership Agreement orthis Order with

MSi\.vJ - Order Form -County of Riverside - SP PG CC - 1-6-202 1(OW)(lr.v2)md rev Page I 01'7



ECRJ lnxt i t m c

ECRlIIIstifll(e; hawel'er. they are entitled to receive the Memberships as a result of Member's execution of the Agreement and this
Order and the payment of appropriate fees. Authorized Users and User Facilities are bound by tire terms and conditions of the
A 'eement and this Order, and are rallied the ri hila access the Membershi s.

Pavrnent Tenns, Non-refundable (except in the event of an uncured material breach committed by ECRJ Institute) feesare billed
annually for each year and foes arc due and payable to ECRI Institute, in full, within thirty (30) calendar days of the date oreach invoice.
If payment is not received by ECRJ lnstitute within a timely manner, ECRI Institute may suspend the delivery of Memberships or
lenni nate this Order Form. Late lees shall be applied at a rate or 1%per.month or 12% per IIlUlWII on all outstanding fees owed to TICR!.

Instructions for Submitting

• Sign below and forward this entire document by E-mail, or E-fax to: ECru Institute at 5200 Butler Pike, Plymouth
Meeting PA 19462,
Attn: Deb Wesley E-mail: dwesle\·(o!ecri.org

• You may include your organization's purchase order if convenient for you.
• ECRJ Institute will then sign and return a copy of the Agreement to you.

If tile Member organization agrees to the above terms and fees. please have an authorized representative execute immediately below.
The authorized representative's signature constitutes an acknowledgement of. and an agreement to. the terms and conditions of this
Order Form.

The County of Riverside ECRJ Institute

Print Name:.;::ICY\-=s:Y "'03
T;tle~~ ~~s;gnruure'r :==~\\\X)1
Date: \\ ~\8

\ \

Print Name: _

Title: _

Signature: _

Date: _

MSA.vl - Order Form - County ofr~iversid~· SP PO cc· I·G·2021(DW)(lr.\,2)llId rev P3g~2 of7



EeR.I lnx t i t u t e

Exhibit A
Authorized Usen Authorized User Facilities

Only the following Authorized User Facilities shall be permitted to access the Memberships under the terms and
conditions of tbe Master Membership Agreement and this Order Form.

Riverside University Health System
26520 Cactus Avenue

Moreno Valley. CA 92555

MSA.vl • Order Forrn v County of Riversid e, . SP PO CC· 1-6-202 I(DWXlr.v2)md rev Page 3 of7



ECRlln:-.lilule

Exhibit B
Individual Membcrshil)s - Special Terms and Conditions

INDIVIDUALMEMBERSIDPS- SPECIAL TERMSANDCONDITIONS

A. For Orders that include AutoMatch™. the following terms apply: To receive the full benefit of the AutoMatch Service,
Member should submit its purchase order history to ECRTInstitute 011 a regular, monthly basis during the term of the
Membership.

B. For Orders that include Alerts Tracker™, the following terms apply: Upon termination of the Alerts Tracker
Membership, Member shall he eligible to receive an electronic copy of all of its "Client Data" in either XML or .csv formats
(ECRI Institute shall provide the Client Data in all alternate comparable format ifXML or .csv formats are incapable of being
generated at the time of the request). For purposes of this Agreement, "Client Data" shall be defined as all status, action taken,
action notes and comments and data recorded by Member's designated users, via the Alerts Tracker system. Client Data will be
referenced by corresponding ECRI Institute Alert Tracker accession numbers and headlines hut shall nOIinclude the full text of
the Alerts records (i.e. will not include the full Alerts Information),

C. For Orders that include HT A.JSTM, the following terms apply:

For orders that include the right 10 request Custom Hotline Response or Custom Product Briefs, please sec the description at
htlPS://\\ \\'\\'.ccri.uHlI]<cSOlIf.:sffl\ 1'':1111 "Yo2(J01\!{,20[)"dJ-DAIS TCl1ns !lui: Certain rules and payments apply depending on
the scope and complexity of the custom request.

Product Briefs provide a rapid review of clinical literature we deem relevant to the topic and selected other information about a
specific name brand drug or device. II. custom request for Product Brief request is defined as 3 request to research a single brand
name product. A request to research multiple brand-name products will be treated as separate Product Brief requests.

D. For Orders that include ECRlgene™, the following terms apply:

For Orders that include Custom Genetic Test Hotline and Custom Genetic Test Product Briefs, see the description at
hll S:/!\\ II \\ .cni.or0ResQult'I.:s/1 ,A. Tcnll;;%20olly,,? ()1JsdEC R1!!cn<..'T.:nllS, )llf which further set forth the process lor
requesting and deli very of reports

MSA.vl - Order Form - County of Riverside - SP PO CC - l-G-2021(DWXlr.,,2)md rev Page4 of7



5200 BUTl.F.R PIKE
PLYMOUTH MEETING, I~,t 19-162
7EL: (610) 825·60(}()· FAX: (610) 567·1116
D{/NS ()6-9(J4·2950· FIN 23166091

ECRJ INSTITUTE MASTER MEMBERSHIP AGREEMENT

Organization Name: The County of Riverside
Contact Name: Jeffrey Espinoza
Title: Administrative Services Manager
Address: 26520 Cactus Avenue

Moreno Valley. CA 92555
Department: Services Management
Telephone Number: 951-486-4387
Email: jcspinoza:n mi1ealth.ore

533827

Customer Number
(ECm institute to complete)

This Master Membership Agreement ("Agreement") is made effective as of January J, 2021 the "Effective Date". and shall
continue until the expiration of all Memberships specified in the Order Forms attached hereto. unless otherwise earlier terminated,

This Agreement contains the terms of the relauonship between your organization ("Member") and ECru Institute with respect to
certain Memberships that are included in one or more mutually executed Order Forms attached hereto and incorporated herein.

This Agreement consists of these general terms and conditions and the terms of the Order Forms, for Memberships. that are
executed by the Panics during the term of this Agreement, This Agreement shall supersede any inconsistent term or condition in
any other document unless otherwise mutually agreed to by the Parties in writing.

Instructions for Submitting

• Sign below and forward this entire document by E-mail or Eefax to: ECru Institute al 5200 Buller Pike. Plymouth Meeting PA
19462,
Attn: Deb Wesley E-mail: dweslev(ll ecri.org

• You may include your organization's purchase order if convenient for you.
• ECru Institute will then sign and return a copy of tile Agreement to you.

Please do not make handwritten changes to the Agreement \lilhout obtaining ECRI I.nstitute's prior approval.

By signing below. the Parties agree to be bound by the tenus of this Agreement. Each party executing below is an authorized
representative with the authority to execute this Agreement on behalf of their respective organization.

TIle County of Riverside ECru Institute

Print Name: _
. ---- '

Print Name: <3"J{\ \y'd"}
\\D «': (\

TitJe: ~\ <. :::t.i..~\j\.)J

Signature ~ ~\ IW~
Dale: _ _.:..\+-==\ LQ=-j\_t--!_\ _\ _

\ \

Title: _

Signature: _

Date: _

MSAvl . Order Form • County of Riverside • SP PO CC· 1-6·2021 (DWXlr.v2)md rev Page 5 of7
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GENERAL TERMS AND CONDITIONS

I. In exchange tor the payment of tees listed in the attached Order
Fonn(s), ECRllnstitute agrees to provide the Member with access to
the online Memberships, in accordance with the terms and conditions
herein.

2. ECRllnstitutc's Memberships are proprietary to ECRI Institute
and are provided solely for Member's and any Authorized
User/Authorized User Facility's (collectively "Member") use as
defined herein. Print materials or materials electronically retrieved
and/or printed from ECR[ institute's websites may be duplicated for
internal use within Member's organization for the limited purposes or
supporting the safety, quality and cost-effectiveness of patient care at
the Member S organization. In no event shall the Memberships be
published, broadcast, sold, or otherwise redistributed without ECRI
Institute's prior written permission. Member may not give out
passwords or provide the Memberships to non-Members/Non
Authorized Facilities/Users without ECR[ Institute s prior written
authorization and the payment of applicable fees. Failure to first
obtain such authorization shall be considered a breach.

3. ECru Institute Memberships may incorporate safety, quality and
cost data supplied to [CRT Institute by the Member (the "Data").
Member represents lind warrants that by voluntarily furnishing Stich
Data to ECRlinstitute, it does not violate any contideutiatity, or other
agreements, that Member has with third-parties. Member further
represents and warrants that the Data it provides is accurate and 11011-
infringing. Member grants or warrants to ECRllnstitute that it is the
0\\11erof'Data, or that the owner of StichData, permits Member to
grant an irrevocable, perpetual, royalty-tree right to use, publish. de
identify, create derivative works from. and distribute such Data in its
Memberships, publications and/or to use the Data for other business
Jlurpost.'S.

4. 'l1le Memberships contain links to oUlerWorld Wide Web sites or
resources, and contain n::portscompiled from Data and materials
fumished by outside sources. Member acknowledges that ECRT
Institute has no control o\'cr such sites and resources, (mdagrees that
ECRI institute is not responsible lor the availability of such extemal
siles or resources, or for any content on, or available from, such sites
or resources. Thc Memberships should be us(:das a reference sourcc
only. ECRI hlstitute uses reasonable efforts to enslIre the accuracy of
its Data and L1atabasesand to obtain inionnation II-omSOllfcesit
considers reliable, but does not guarantee tlle q1k1lity,accuracy or
completcness of Data or iniormation obtained fTomother sources.
Any reconUllclldatiollSor statements made by ECRI Institute as part
of tllCMemberships provided hereunder sl1<l1lDotbe construed, in any
llllllUler,i.nwhole or in part, as an express or implied warranty of Ule
equipment, systems, procedures or Ix)[icies reierred to in such
recommendations or statements and shall not be deemed a guarantee
of the safe or eOective perfonnancc of said equipment, systems,
proceoun:s or policies.

5. [n the event that Member uses or attempts to use the
Membership( 5) in a mUlUlcrthat is contrary to the tenns of this
Agrcemcnt, incluwng any a!lached Order Fonll(s), it may result in
ullmediate tenllination of the subject Order Fonn(s) and/or
tennination of this entire Agreement and the righl~ gnmted to
Mcml:x.>rherein. and ECRI J.nstltutewill have the right (in addition to
any such r..:mooicsavailahle to it) to seek il!junctivc re1iefcnjoining
those nels, it being acknowlcdged that legal remedics are uJadcquate.

6. ECRI Institute will exert its good-faith efforts to transmit reports
and information within its normal working schedule; however,
reports or information may he delayed, on occasion, lor reasons that
arc not under ECRllnstitutc's control, such as delays or insufficient
inlormation limn the Member or Irom tlurd parties (e.g.,
manufacturers during model changeovers). Such delays shall not
constitute a breach of this Agreement.

7. If the Memberships are detective in (my manner, or if the Member
is unable to obtain access to the appropriate Memberships, ECRI
Institute shall provide Member with a new II>and Password.
However, if the Memberships arc unavailable to the Member for
more than ten ([ 0) consecutive business days, due to the actions or
omissions of ECRI Institute, or IIparty under ECRI Institute's
control, the Member may: ( I ) elect to immediately terminate this
Agreement, in writing, lor cause and receive a pro-rata refund of lees
paid to ECRI, or (2) the Member may elect to extend its' access to the
impacted Memberships by an additional period equal to the amount
of time that tI1CMemberships were unavailable, at no addiLionalcost
to Member. This constitutes Member's exclusive remedy for any
detect and/or failure to access the Memberships. [I' failure of the
Memberships to perform properly has resulted from accident, abuse,
misuse, or misapplication by Member, [CR.! Institute shall have no
responsibility to replace or to correct the error.

R. Except as specifically provided above, the Memberships are
provided "as is". [CRI TNSTITIJrE MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR [MPLIED,
INCLUDiNG BUT NOT UMITED TO MERCHANTAB[L1TY OR
FITNESS FOR A PARTICULAR USE. Any risk as to the usc or
interpretation of the Memberships is assumed hy Memlx:r. Member
agrees thot ECRllnstitute \ViII not be liable fur any claims, liabilities
or expenscs relating to this Mt:mbersllips except to Uleextent such
liability is finally judicially detennined to have resulted Irom ECRI
lnstitute's gross negligence, traud or \villnllmisconduct. However, in
no event will eitller Party be liable for consequential, special, indirect,
punitive or exemplary losses, damages or expenses relating to this
engagcment, incIuwng WiUlOUtlimitation damages tor loss or data,
loss or bLL~inessprofits, business interruption, or other peclmiary loss,
even ifsuch Party has been advised orthe posf>;bilityof sllch
dalllages.

9. 111isAgreement shall be silent with r~lX-'Ctto governing law and
laws of construction.

10. Neither party may assign its' rights hereunder, 1\11etherthrough
tlle salc or merger of tIllitparty's business or any othcr tmnsacLioll
I\~th a third-parly, \\~thoutthe other party's prior wrinen conscnL
which consent shall not Ix: unreasonably lvithheld. Any such
assignmcnt, without thc non-assigning party's prior written consent,

. will be rendered void and considered 11 breach of tllis Agreemcnt.

II. No alteration, waiver, c.[lI1cdlation,or any other change or
modification of any tcrm or condition of this A!!recrnel1l,or any
agreement cOlltemlJlated,negotiated or rcache«(pursliallt to Ihj~
A-greement, shall be valid or bUlding on either Party lInk'Ssmade in
writing and signed by a duly allthoriz<.'drepresentative of boUl
Parties.

12. 111i5Agreemcnt, along lvitIlthe allat:hed Order Fonns, represents
Uleentire Agreement between tlle Parties witll respect to the subject
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matter of this Agreement and shall supersede any previous
agreements and understandings, wheth ..,. oral or written between the
Parties. If there are any other terms and conditions provided to ECRI
Institute in connection with this Agreement, they shall be negated,
and superseded by the terms and conditions herein. This includes, but
is not limited 10, any purchase orders, invoices, non-disclosure
agreements, BAAs, or registration questionnaires, sent by Member.

I]. Member understands and acknowledges that there may be
fluctuations in the quantity of data in the database from time-to-time
and that such fluctuations are not under ECRI Institute's control, and
shall not constitute a breach or thisAgreement. ECRll11stitute shall
not he liable for any loss, injury claim, liability or damage of any
kind resulting in any way from errors in or omissions from the Data,
the unavailability or interruption of the Data, Member's use of the
Data via online service, or the content of the Data.

14. If either Party materially fails to fulfill its obligations under this
Agreement (a "breach"), the other Party mav provide written notice
to the breaching party describing the breach in reasonable detail. The
breaching party will then have fifteen (15) calendar days from receipt
of such notice to cure tile breach or to demonstrate that it does not
exist If the breaching party tails to cure, or to reasonably
demonstrate the nonexistence of the materia] breach within the cure
period, the other party may terminate the affected Order Formes) or
terminate this entire Agreement at any time by written notice. Upon
termination, due solely to a breach committed by ECRI, Member
shall he responsible for the prorated portion of~emberships provided
prior to the date of termination. In addition, if any outstanding fees
are owed to ECRI as of the date of tenuinauon, such payment
obligations shall no! be excused and the Member shall pay ECRI in
full within thirtv (30) calendar days oftermination.

15. Member agrees that neither Member, nor any Authorized Users
or Authorized USl.,.Facilities, shall systematically download,
reproduce, or distribute information received through the
Memberships. l1ris includes excessive or mass downloods or
excessive or unauthorized lISl."l·Sobtaining access to the Memberships.
ECru reserves the right to monitor the lL~ of the Memlx.>rslripsto
ensure compliance with this Agreement aud to prevellt iinudulent or
improper use oCthe Memberships. Member acknowledges that such
monitoring of us..1gelllay include detennining whether or not the
Memberships ,Kccssed wtder the account from multiple illtemet
provided addresses, as well as noting excessive downloads or
excessive users. Systematic downloading (slIch as dovv111oadingall
reports in alphahetical order from the Memberships) or mass
extraction of contl.'llt or reports from the Membl.>rsllipsis prohibited.
Ifmonitorillg ind.ieates that you are not in compliance with the tenns
of lilis Agreement (including any Order Fonll(s), or if illECRI's
reasonable discretion. fraudulellt activity is suspected. ECRI reserves
the right to take such action as it deems necessary, including, but not
linrited to immediate sllspension or tenninatiol1 of UleaccOlmt, or the

imposition of additional Memberships' fees commensurate with the
level of improper usage.

16. In order to access the Memberships, an organization must have
the current version of Internet Explorer, or one version previous,
installed on its computers. Member shall he responsible for all costs
related to tile installation of Internet Explorer.

17. Any notice required or permitted by this Agreement shall be in
writing and shall be delivered as follows with notice deemed given as
indicated: by personal delivery; by overnight courier upon written
verification of receipt: by telecopy or facsimile transmission and
upon acknowledgment of receipt of electronic transmission; or by
certified or registered moil, return receipt requested, upon verification
of receipt. Notices to Member shall be sent to the address set forth
on the first page of UrisAgreement. Notices to ECRI Institute shall be
sent to the following address: ECRIlllstilUte, 5200 Butler Pike,
Plymouth Meeting, PA 19462, Attn: Chief Legal Officer with a cc: to
the Vice President of Sales.

18. Member organizations shall not use any information contained
herein, including ECRllnstitute's name or logo or the names or its
Memberships, for marketing, or promotional purposes without ECR!
Institute's prior written approval.

19_ Termination lor lnsolvency/Baukruptcy. Either party may
terminate this Agreement effective immediately, without liability,
upon five (5) calendar days' prior written notice to the other party if
anyone of the following events occurs: (i) the other party files a
voluntary petition in bankruptcy or an involuntary petition is tiled
against it, (ii) the other party is adjudged as bankrupt, (iii) a court
assumes jurisdiction or-the assets of the other party under the Federal
Reorganization Act, (iv) a trustee or receiver is appointed by a court
for all or a substantial portion of the assets of the other party, (v) tile
other party becomes insolvent, or (vi) the other party makes an
assignment of its assets for the benefit of its creditors, (END)
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