AGENDA ITEM NO.

COUNTY OF HUMBOLDT Q.<8

For the meeting of: May 12, 2015

Date: April 8, 2015
To: Board of Supervisors
From: Phillip R. Crandall, Director %
Department of Health and Hunfan 8ervices (DHHS)-Mental Health
Subject: Agreement with Netsmart Technologies, [nc. for Avatar Software and Services

RECOMMENDATION(S):
That the Board of Supervisors:

1. Approves the Agreement with Netsmart Technologies, Inc. for Avatar software and services
(Attachment 1);

2. Authorizes the Chair to sign three (3) originals of the Agreement with Netsmart Technologies, Inc.;
and

3. Directs the Clerk of the Board to return two (2) signed originals of the Agreement to the DHHS-
Contract Unit for forwarding to DHHS-Mental Health Administration.

SOURCE OF FUNDING:
Mental Health Fund

DISCUSSION:
On November 2, 2004 California voters passed Proposition 63, the Mental Health Services Act (MHSA)
that provided the first opportunity in many years for the California Department of Mental Health (now
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Netsmart Customer License and Service Agreement

LICENSE AND SERVICE AGREEMENT

Agreement made this _} 2""\ day of 44 a :{ , 2015, (the “Effective Date™) by
and between Netsmart Technologies, Inc., a Delaware corporation authorized to do business
in the State of Califorma with offices at 3500 Sunnse Highway, Suite D122, Great River,
New York 11739, (heremafter referred to as "Netsmart") and the County of Humboldt, a
political subdivision of the State of Califorma, through 1ts Department of Health and Human
Services-Mental Health, with offices at 720 Wood Street, Eureka, CA 95501 (heremnafter
referred to as "Licensee")

WHEREAS, Netsmart and Licensee entered into a License and Service Agreement on Aprl 5,
2011, with later amendments, and under that agreement Netsmart granted a non-exclusive
perpetual non-transferable license to use the Licensed Programs Whereas on June 26, 2014,
the parties indicated through a Letter of Intent to continue the support services for those
programs while the parties completed this Agreement That Agreement stated the terms and
conditions under which Netsmart would

a) Grant Licensee the rights to use and operate certain proprietary computer
programs and related documentation on a non-exclusive basis as more
particularly described herein, and

b} Provide services such as project management, installation, traimng and support
services to Licensee

I SCOPE OF AGREEMENT

This Agreement states the terms and conditions under which Netsmart will

a) Affirm the perpetual license granted to Licensee in the License and Service
Agreement of April 5, 2011 with later amendments the nights to use and
operate certain proprietary computer programs and related documentation on a
non-exclusive basis as more particularly described heremn, and

b) Provide services such as project management, nstallation, traming and support
services to Licensee Netsmart agrees to provide all of the services described
m Schedules A-F attached hereto and mcorporated herein by reference

2 DEFINITIONS

As used n this Agreement, the following defimitions apply to capitalized terms

a) "Charges" means the amounts to be paid by Licensee for the right to use the
Licensed Programs, for services provided to Licensee and for hardware or
other Third Party Products acquired by Licensee under the terms of this
Agreement The Charges and payment terms are described i Schedule A
attached hereto

b) "Hardware Configuration” means the computer hardware required to install
and operate the Licensed Programs A description of the recommended
Hardware Configuration 1s set forth in Schedule C attached hereto
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d)

€)

g

h)

n

k)

"Licensee Database" means a collection of data records that are maintammed as
a smgle logical area on a sigle computer system that 1s used, accessed, or
acted upon by Licensed Programs

"I icensed Programs" means both the Netsmart Programs and the Thud Party
programs

"Netsmart Programs" means the Netsmart computer programs in object code
form and thetr associated documentation Schedule A lists separately the
vartous modules of the Netsmart Programs purchased by Licensee

“Problem or Defect” means any failure of the Licensed Programs to operate 1n
substantial conformance with the Specifications

“Scope Document for Plexus Implementation Plan” or “SOW” means the
detatled work plan attachexl hereto as Schedule B

"Services" means the mnstallation, training and other services to be provided by
Netsmart as described m Schedule B

"Specifications” means the description and features of the Licensed Programs
as set forth 1n the documentation relating to the Licensed Programs supplied to
Licensee by Netsmart

"Support Services” means the maimntenance and support services to be provided
by Netsmart 1n accordance with Schedule D

“Third Party Products” means any product acquiured by Netsmart from an
outside vendor on behalf of Licensee under the terms of this agreement Thurd
Party Products consisting of software are called Third Party Programs Thurd
Party Products are described 1 Schedule A

3 LICENSED PROGRAMS

a)

b)

Netsmart affirms the perpetual license granted to Licensee 1n the License and
Service Agreement of April 5, 2011 with later amendments that granted
Licensee the rights to use and operate certain proprietary computer programs
and related documentation on a non-exclusive basis as more particularly
described heren

Netsmart hereby grants Licensee a non-exclusive, royalty-free, perpetual
(subject only to termunatton under Section 14) non-transferable license to use
the Licensed Programs i object code form only

1) for Licensee’s internal business purposes and not to process the data of
any other entity,
1) to support the number of Licensee Databases and the number of named

users of the Netsmart Programs set forth in Schedule A,

um)  on the number of servers, operating system and for access by the
maximum number of simultaneous users or other such restrictions of
the Third Party Products as set forth in Schedule A,

The foregoing license grant may be exercised by Licensee and its employees and
mndependent contractors (provided that such independent contractors underiake m
writing 1o be bound by all applicable restrictions i this Agreement) (collectively,

20f56



“Licensee Personnel”) on Licensee’s equipment for Licensee’s internal business
purposes provided they are added as named users for the Licensed Programs.

c)

d)

€)

g)

h)

1)

Except as expressly stated in this Agreement, no other rights, express, implied
or otherwise are granted to Licensee.

The Third Party Programs are licensed subject to the same restrictions as are
set forth in 3(a) above as well as such other restrictions as may be set forth in
Schedule A.

Nothing in this Agreement will be deemed to convey any title or ownership
interest in the Licensed Programs to Licensee. Licensee acknowledges
Netsmart’s rights and the rights of the owner of the Third Party Programs in
the Licensed Programs and agrees that the Licensed Programs are trade secrets
and unpublished works on which Netsmart and such third party(s) hold and
will hold the sole and exclusive copyright. Licensee will not dispute the rights
of Netsmart and the third party(s) in the Licensed Programs and will not sell,
disclose, lease, sublease, lend or otherwise make the Licensed Programs
available to others including third party hosting providers.

No copies of the Licensed Programs may be made by Licensec without the
prior written consent of Netsmart except for backup purposes in accordance
with normal data processing practices. Licensee agrees to reproduce any
copyright notices and/or other proprictary legends, regardless of form,
contained in, affixed to, or appearing on the Licensed Programs.

Licensee will not disassemble or reverse engineer any of the Licensed
Programs nor attempt to access or modify the source code version of the
Licensed Programs and will not make any derivations, adaptations, or
translations of the Licensed Programs in whole or in part, nor use the Licensed
Programs to develop functionally similar computer software or to otherwise
compete with Netsmart.

If suggestions made by Licensee arc incorporated into subsequent versions of
the Licensed Programs, Licensee hereby assigns to Netsmart all rights
Licensee may have in and to any suggestions, concepts, or improvements
concerning the Licensed Programs that may result from Licensee
communications to Netsmart.

Escrow Program. The license herein does not include any rights to the source
code for the Licensed Programs. Netsmart has established a source code
escrow program with an affiliate of Iron Mountain Incorporated (“Escrow
Agent”) under which it has deposited a copy ol the Licensed Software source
code and source code decumentation in electronic format with the Escrow
Agent. Netsmart deposits with the Escrow Agent, updates, changes, alterations,
or modifications to the code for the Licensed Software on a quarterly basis.
Licensee will pay the annual subscription fee as stated in Schedule A.

Upon Netsmart’s request and with reasonable notice, Licensce agrees to
provide Netsmart with verification as to the number of users using the
Licensed Programs or allow Netsmart or its authorized agent to independently
audit Licensee’s database to verify the same. Should this verification identify
usage of the Licensed Programs in excess of the number of licensed users,
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Licensee agrees to immediately pay Netsmart’s mvoice for the then-current
prices for such Licensed Programs for each additronal user license

k) Data Back-up If Netsmart 1s not providing hosting services, Licensee
understands and agrees that 1t 1s and will be solely responsible for establishing
and mamntaming a procedure for backing up 1ts data n accordance with
industry standards, and far maintammng procedures for reconstruction and/or
recompilation of any and all data lost or destroyed during the use of the
Licensed Programs, or storage of the data Netsmart will not be li-able under
any circumstances for any damages caused by or ansing from such lost or
destroyed data Netsmart will use commercially reasonable efforts, on a time
and material basis to assist Licensee 1n reconstruction and/or recompilation of
such data

4 IMPLEMENTATION

5

The Scope Document for the Plexus Implementation Plan will set forth the tasks to be
performed by each party, the time frames 1n which such tasks will be performed, and will
1dentify the roles and responsibilitics of the persons who will be provided by Licensee to
support the implementation pursuant to the Scope of Work

TERM

The term of this Agreement shall be from July 1, 2014 and shall continue through June 30,
2016, unless sooner terminated as provided heremn For avoidance of doubt, the license
granted to Licensee 1s perpetual

CHARGES AND PAYMENT TERMS

a) In consideration of the affirmation of the licenses previously granted, the
licenses granted hereunder; Services to be performed, and Third Party Products
to be provided by Netsmart, Licensee agrees to pay Netsmart the Charges at
the times and 1n the amounts set forth in Schedule A

b) With the exception of the mitial mvoice which 1s due upon Agreement signing,
mvoices are payable net thirty (30) days after mvoice date Thereafter, any
outstanding balance will bear simple 1nterest at the lower of 18% per annum or
the highest interest rate permitted by law Fatlure to make timely payment 1s
considered a matenal default of the Agreement Delinquent accounts will be
subject to Netsmart's Delinquent Account Escalation Policy set forth at
hitp //www ntst com/ARpolicy

TAXES

The Charges set forth i this Agreement do not include any taxes Where applicable, there
will be added to such Charges, and Licensee will pay, amounts equal to any taxes
(however designated, levied, or based) on such Charges including, but not limuted to, state
and local sales, privilege, property, use or excise taxes, but not including taxes based on
the net income of Netsmart If Licensee claims a tax exemption, Licensee will provide to
Netsmart a certificate of exemption from taxes, or other evidence sufficient to permut
Netsmart to exclude taxes from Charges
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8. WARRANTIES

a) Netsmart warrants that the Licensed Programs will substantially conform in all
material respects with thewr Specifications. If a Problem or Defect occurs while
Licensee is receiving Support Services, Netsmart will correct the Problem or
Defect in accordance with the Support Services provisions set forth in
Schedule D.

b) Netsmart further represents and warrants that it has the right to grant the
licenses granted to Licensee hereunder and that to the best of Netsmart's know-
ledge the Licensed Programs do not infringe upon or violate the United States
patent rights of any third party and do not infringe upon or violate the copy-
right, or trade secret right of any third party.

c) If any modifications, additions or alterations of any kind or nature are made to
the Licensed Programs by Licensee or anyone acting with the consent of or
under the direction of Licensee, then (i) with respect to the warranty made
under Section 8(a), Netsmart shall have no obligation or liability to Licensee
with respect to any Problem or Defect caused by such modifications, additions
or alterations, and (ii) with respect to the representation and warranty under
Section 8(b), Netsmart shall have no obligation or liability to Licensee with
respect to any third party claim of patent, copyright or trade secret
infringement or misappropriation arising from such modifications, additions or
alterations. Licensee will have an affirmative obligation to immediately
inform Netsmart in writing of any modifications, additions or alterations.

d) The limited warranty described herein will not apply unless the Licensee’s
hardware and software system components meet Netsmart’s minimum
requirements as described in Schedule C.

9. LIMITATION OF WARRANTY

The foregoing warranties are in lien of all other warranties and conditions express or
implied, whether in relation to the licensed programs, hardware or the provision of any
services including, but not limited to, those concerning merchantability and fitness for a
particular purpose or arising by trade usage or course of dealing. Licensee’s exclusive
remedy in the event of a breach of the section 8(a) warranty and Netsmart’s sole
obligation is to modify the software to eliminate the problem or defect. Licensee’s
exclusive remedy in the event of a breach of the section 8(b) warranty is set forth in
section 10

10. LIMITATION OF LIABILITY

a) Limitation on specified damages in no ecvent will either party be liable to the
other for any indirect, special, incidental, consequential, punitive, or exemplary
damages (including damages related to delays, loss of data, interruption of
service or loss of business or profits or revenue), even if the party has been
advised of the possibility of such damages and regardless of whether any
remedy fails of its essential purpose. Except as set forth in section 11, in no
event will either party be liable for any third party claim.
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b)

Limitation on cumulative liability. Except as set forth in section 11, the
cumulative liability of Netsmart to licensee for any actual or alleged damages
arising out of, based on or relating to this agreement, whether based upon
breach of contract, tort (including negligence), warranty or any other legal
theory, will not exceed the amount of the license fees paid to Netsmart under
this agreement.

11. HOLD HARMLESS/INDEMNIFICATION

a)

b)

d)

Netsmart shall indemnify, defend and hold harmless Licensee and its officers,
officials, employees and volunteers, from any and all claims, demands, losses,
damages, and liabilities of any kind or nature, including attorney’s fees
awarded against the Licensee, which are caused by any negligent or willful
acts of misconduct or omissions (either directly or through or by its officers,
agents or employees) in connection with Netsmart’s duties and obligations
under this Agreement and any amendments hereto.

Licensee shall indemnify, defend and hold harmless Netsmart and its officers,
officials, employees and volunteers, from any and all claims, demands, losses,
damages, and liabilities of any kind or nature, including attorney’s fees
awarded against Netsmart, which are caused by any negligent or willful acts
of misconduct or omissions (either directly or through or by its officers, agents
or employees) in connection with Licensee’s duties and obligations under this
Agreement and any amendments hereto.

Notwithstanding paragraphs a and b, in the event that Netsmart and Licensee
are both held to be negligently or willfully responsible, Netsmart and Licensee
will bear their proportionate share of liability as determined in any such
proceeding. Each side will bear their own costs and attorney’s fees.

Acceptance of insurance, if required by this Agreement, does not relieve
Netsmart from liability under this indemnification clause. This indemnification
clause shall apply to all damages or claims for damages suffered by Netsmart’s
operations regardless if any insurance is applicable or not.

In no event will either party be liable to the other for any indirect, special,
incidental, consequential, punitive, or exemplary damages (including, but not
limited to, procurement of substitute goods or services, damages related to
delays, loss of data, interruption of service or loss of business or profits or
revenue), even if the party has been advised of the possibility of such damages
and regardless of whether any remedy fails of its essential purpose. Except as
set forth in section 12, in no event will either party be liable for any third party
claim.

Except as set forth in section 12, the cumulative liability of Netsmart to
Licensee for any actual or alleged damages arising out of, based on or relating
to this agreement, whether based upon breach of contract, tort (including
negligence), warranty or any other legal theory, will not exceed the amount of
license fees paid to Netsmart under this Agreement.
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12 INFRINGEMENT INDEMNITY

In the event of a claim or sut agamst Licensee alleging (a) the computer program(s) as
licensed by Netsmart or (b) Licensee use of the computer program(s) as licensed by
Netsmart infringes any patent tssucd by or copynght registered in the country in which
the computer program(s) was licensed to Licensee, Netsmart shall defend Licensee to the
extent the claim or sutt concerns such infringement, provided Licensee gives Netsmart
prompt notice of such clamm or suit and continuous cooperation 1 such defense

In any claim or swit agamnst Licensce that 1s defended by Netsmart pursuant to this
Section, Netsmart shall control the defense, shall pay all Iitigation costs, including
attorney’s fees incurred by Licensee 1n such defense, and shall indemmify Licensee for all
damages awarded by a court or settlement payments approved by Netsmart

If in any claim or suit against Licensee that 1s defended by Netsmart pursnant to this
Section, as a result of a court order ot subject to further appeal or a settlement approved
by Netsmart, Licensee 1s enjomed or otherwise prevented from using the computer
program(s) as licensed by Netsmart Netsmart, at its option, may (a) procure for
Licensee the right to continue using the computer program(s), (b) replace or modify the
computer program(s) to avoid mnfringement, or (c) repossess the computer program(s) in
exchange for a refund of the depreciated value of the computer program(s) Netsmart’s
option selected under this Section shall be the Licensee’s sole remedy for any prospective
effects of any court order or settlement Netsmart’s total, cumulatrve liability under this
Section shall be imiuted to the price paid to Netsmart by Licensee for the computer
program(s)

Notwithstanding any other provision of this Section, Netsmart shall not be obligated to
defend and shall not be hable for costs or damages awarded i any claim or swit for
infringement 1n which (a) the Computer Program(s) was made by Netsmart pursuant to
specifications supplied by Licensee, or (b) the alleged infringement 1s based on use by
Licensee, without Netsmart’s permission, of the Computer Program(s) as licensed by
Netsmart 1n combination with another 1item not sold or licensed by Netsmart, where the
alleged mfringement arises from the combination or from practice of a method made
possible by the combination, or (c) the alleged infrmgement 1s based on the Computer
Program(s) as modified by Licensee without Netsmart’s permission

13 INSURANCE REQUIREMENTS

a) This agreement shall not be executed by Licensee and Netsmart 1s not entitled
to any nght to receive payments, unless certificates of insurance, or other
sufficient proof that the following provisions have been complied with, and
such certificate(s) are filed with the Clerk of the Humboldt County Board of
Supervisors

b) Without [imiting Netsmart’s indemmification obligations provided for herein,
Netsmart shall and shall require any of 1ts subcontractors to take out and
mantamn, throughout the period of thuis Agreement and any extended term
thereof, the following polcies of msurance placed with wsurers authonzed to
do business 1n Califorma and with a current A M Best’s rating of no less than
A VII or 1ts equivalent against injury/death to persons or damage to property
which may anse from er in connection with the activittes hereunder of
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Netsmart, its agents, officers, directors employees, licensees, invitees,
assignees or subcontractors:

I.

iii.

Comprehensive or Commercial General Liability Insurance at least as
broad as Insurance Services Office Commercial General Liability
coverage (occurrence form CG 0001), in an amount of $1,000,000 per
occurrence for any one incident, including, personal injury, death and
property damage. If a general aggregate limit is used, either the general
aggregate limit shall apply separately to this project or the general
aggregate shall be twice the required occurrence limit.

Automobile/Motor liability insurance with a limit of liability of not less
than one million dellars ($1,000,000) combined single limit coverage.
Such insurance shall include all “owned”, “hired”, and “non-owned”
vehicles or coverage for “‘any auto”.

Workers Compensation and Employer’s Liability Insurance providing
worker’s compensation benefits as required by the Labor Code of the
State of California. Said policy shall contain or be endorsed to contain
a waiver of subrogation against Licensee, its officers, agents, and
employees. In all cases, the above insurance shall include Employers
Liability coverage with limits of not less than one million dollars per
accident for bodily injury and disease.

iv. Professional liability insurance/errors and omission coverage in an
amount no less than Two Million Dollars ($2,000,000) for each
occurrence (Four Million Dollars ($4,000,000) general aggregate). If
said insurance is a claims made policy, the policy shall be maintained
for three years after termination of this Agreement. Netsmart shall
require that the aforementioned professional liability insurance
coverage language be incorporated into its contract with any other
entity with which it contracts for professional services.

V. Insurance notices sent {o:
County of Humboldt
Attn: Risk Management
825 5" Street, Room 131
Eureka, CA 95501
c) Special Insurance Requirements. Said policies shall unless otherwise specified

herein be endorsed with, the following provisions:

1.

The Comprehensive General Liability Policy shall provide that the
Licensee, its officers, officials, employees and volunteers, are covered
as additional insured for liability arising out of the operations
performed by or on behalf of Netsmart. The coverage shall contain no
special limitations on the scope of protection afforded to Licensee, its
officers, officials, employees, and volunteers. Said policy shall also
contain a provision stating that such coverage:

A. Includes contractual liability.
B. Does not contain exclusions as to loss or damage to property
caused by explosion or resulting from collapse of buildings or
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iii.

Vi.

structures or damage to property underground, commonly referred
to as “XCU Hazards™.

C. Isprimary insurance as regards the County of Humboldt.

D. Does not contain a pro-rata, excess only, and/or escape clause.

E. Contains a cross liability, severability of interest or separation of
insured’s clause.

The Certificate of Insurance will include the standard Insurer
undertaking to endeavor to provide notice of cancellation or non-
renewal to Licensee not less than thirty (30) days prior thereto and in
accordance with the Notice provisions set forth under Section 21. It is
further understood that Netsmart shall not terminate such coverage until
it provides Licensee with proof satisfactory to Licensee that equal or
better insurance has been secured and is in place.

The inclusion of more than one insured shall not operate to impair the
rights of one insured against another insured, and the coverage afforded
shall apply as though separate policies had been issued to each insured,
but the inclusion of more than one insured shall not operate to increasc
the limits of the insurer’s liability.

For claims related to this project, Netsmart’s insurance is primary
coverage to Licensze, and any insurance or self-insurance programs
maintained by Licensee are excess to Netsmart’s insurance and will not
be called upon to contribute with it.

Any failure to comply with reporting or other provisions of the Parties,
including breach of warranties, shall not affect coverage provided to
Licensee, its officers, officials, employees, and volunteers.

Netsmart shall fumish Licensee with certificates and original
endorsements effecting the required coverage prior to execution of this
Agreement by Licensee. The endorsements shall be on standard
ACCORD forms end subject to approval by the Licensee’s Risk
Manager or Licensee’s Counsel. Any deductible or self-insured
retention over $100,000 shall be disclosed to Licensee prior to the
commencement of the Agreement. If Netsmart does not keep all
required policies in full force and effect, Licensec may terminate this
Agreement under Section 14. Licensee is to be notified immediately if
twenty-five percent (25%) or more of any required insurance aggregate
limit is encumbered and Netsmart shall be required to purchase
additional coverage to meet the aggregate limits set forth above.

14. TERMINATION

a)

Licensee may immediately suspend or terminate this Agreement in whole or
in part, where in its sole discretion, the determination is made that there is:

i
1.

iii.

An illegal or improper use of funds;

A failure to comply with any material term of this Agreement following
the notice and cure provision set forth in this section;

A substantially incarrect or incomplete report submitted as provided for
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15. CONTINUATION OF MIS SYSTEM

Licensee may continue using the Community Mental Health Center Management
Information System (“CMHC/MIS™} without incurring any additional license fees but
will continue to pay maintenance and support fees for the CMHC/MIS system up until
the point at which Avatar maintenance and support fees commence and support of
CMHC/MIS ends.

16. BACKUP

Licensee understands and agrees that it is and will be solely responsible for establishing
and maintaining a procedure for backing up its data in accordance with industry standards,
and for maintaining procedures for reconstruction and/or recompilation of any and all data
lost or destroyed during the use of the Licensed Programs, or storage of the data. Netsmart
will not be liable under any circumstances for any damages caused by or arising from such
lost or destroyed data. Netsmart will use commercially reasonable efforts, on a time and
material basis to assist Licensee in reconstruction and/or recompilation of such data.

17. CONFIDENTIALITY OF TRADE SECRETS AND IMPLEMENTATION

a)

b)

d)

Each party agrees that by reason of their engagement hereunder, they will
acquire confidential information and trade secrets concerning the operations of
the other party and their business methods and operations.

Each party (including its employees and agents) will use the same standard of
care, but in no event less than reasonable care, that it uses to protect its own
confidential information to protect any confidential information of the other

party.

During the course of the Agreement, Netsmart and Licensee agree not to discuss
the project with any person who does not have a need to know that information
for a constructive purpose that will positively impact completion of the
Implementation Plan.

Licensee will take adequate steps and security precautions to prevent
unauthorized disclosure of information which is proprietary to Netsmart and/or
the owner of the Third Party Programs including, without limitation the Licensed
Programs and to maintain the confidentiality of such information, including but
not limited to: (i) instructing its employees having access to such information
not to copy or duplicate the same or any part thereof and to withhold disclosure
or access or reference thereto from unauthorized third parties; (ii) effecting
sufficient security measures including, at the request of Netsmart, non-disclosure
agreements with its employees, to safeguard such information from theft or from
access by unauthorized parties.

Licensee agrees to hold trade secrets or other proprietary information of
Netsmart in confidence. In the event a request is made to Licensee under a
freedom of information or public right to know law to release trade secrets or
proprietary information of Netsmart, Licensee will provide prompt notice to
Netsmart so that Netsmart may take lawful action to oppose the disclosure of the
information.
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b)

d)

m this Agreement,

v Fatlure to mamtain adequate levels of insurance as specified in Section
13,

v Failure to comply with State or Federal Law as provided for m this
Agrecment,

Vi Filing of a bankruptcy pefition,

viI Business closure, or

Vi Improperly performed service n accordance with the SOW following
the notice and cure provision set forth m this section

Notwithstanding the foregoing, in the event Licensee desires to terminate
under the clauses above, Licensee shall provide notice to Netsmart specifying
in detail the basis for the Licensee’s decision, and provide Netsmart with ten
(10) business days 1n which to remedy the 1ssue giving rise to termination

This Agreement may be terminated by either party without cause as follows

1 If terminated by Netsmart, termination shall require sixty (60) days
advance written notice of such intent to terminate The notice shall
state the effective date of the termmation

11 Licensee may temminate this Agreement without cause upon thirty (30)
days written notice; except that Licensee shall take into consideration
the welfare of Licensee’s clients/patients and make allowance for the
treatment needs of 1ts clients Licensee will pay to Netsmart, at the
contracted rate or price, for all matenals and services delivered by
Netsmart, m good faith, prior to the notice of termination without
cause

Licensee’s obligations under this Agrecment are contingent upon the
avallability of County, State and/or Federal funds In the event such funding 1s
termmated or reduced, Licensee shall, at 1ts sole discretion, determine whether
this Agreement shall be termmated or Licensee’s maximum obligation
reduced Licensee shall provide Netsmart seven (7) days written notice of 1ts
intent to termunate this Agreement or its intent to reduce its maximum
obligation under this Agreement

Notwithstanding any termmation of this Agreement for any reason, the terms
and conditions set forth mn the followmng Sections of this Agreement will
survive and will be binding on the representatives, successors, hers and
assignees of the parties

1) Section 10 “Limitation of Liability”

1) Section 11 “Hold Harmless/Indemnification”
1) Section 14  “Termunation

wv)  Sectton17 " Confidentiality "

V) Section 18  *“Non-Solicitation”

V1) Sechon40  “Confidentiality of Records”

v}  Section 55 "General Provisions"

1

1117
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18.

19.

20.

21,

22

NON-SOLICITATION
During the term of this Agreement and for a period of one (1) year following its
termination, neither party will directly or indirectly solicit for employment or as a
consultant, an employee or consultant of the other party, or any person who was an
employee or consultant of the other party at any time during the twelve (12) month
period immediately prior to the date such employee or consultant is solicited, hired or
retained. This does not limit Licensee’s employees or consultants secking employment
with Netsmart.
ATTORNEY FEES
In the event of any litigation between the parties concerning performance or non-
performance of either party’s obligations under this Agreement, cach party shall bear its
own costs and expenses incurred in such litigation.
FORCE MAJEURE
Neither party will be responsible for delays or failures in performance resulting from acts
or events beyond its reasonable control, including but not limited to, acts of nature,
governmental actions, acts of terrorism, fire, labor difficulties or shortages, civil
disturbances, transportation problems, interruptions of power supply or communications
or natural disasters, provided such party takes reasonable efforts to minimize the effect of
such acts or events.
NOTICES
Any notices required or permitted to be sent hereunder will be in writing and will be sent,
Certified Mail, Return Receipt Requested, or by a recognized international courier.
Notices will be sent to either Netsmart or Licensee at the following addresses:

NETSMART:

Netsmart Technologies, Inc.

4950 College Boulevard,

Overland Park, Kansas 66212

Contracts Notice(@ntst.com

LICENSEE:

Humboldt County Dept. of Health and Human Services

ATTN: DHHS-Mental Health Director

720 Wood Street

Eureka, California 95501.
NO TERMS NOT INCLUDED

This Agreement and the schedules and exhibits attached hereto contain the entire under-
standing of the parties with respect to the matter contained herein. There are no
promises, covenants or undertakings contained in any other writing or oral
communication. In the event of any conflict between or among the documents
comprising this Agreement, the latest dated document will prevail.

12 of 56



23

25.

26.

HEADINGS

The headings of the paragraphs and sections of this Agreement are for convenience only
and will not control or affect the meaning or construction of any provision of this
Agreement.

. NO WAIVER OF DEFAULT

The waiver by either party of any breach or violation of any requircment of this
Agreement shall not be deemed to be a waiver of any such breach in the future, or of the
breach of any other requirement of this Agreement. In no event shall any payment by
Licensee constitute a waiver of any breach of this Agreement or any default which may
then exist on the part of Netsmart. Neither shall such payment impair or prejudice any
remedy available to Licensee with respect to the breach or default.

BREACH

It is specifically agreed that the breach of this Agreement, and in particular the provisions
concerning non-disclosure of proprietary information will result in irreparable injury and
the party who claims such a breach will be entitled to specific performance and injunctive
relief to correct and enjoin such breach in addition to all other remedies which might be
available.

AUDIT AND RECORD RETENTION

a) Netsmart shall be subject to the examination and audit of the State Auditor
General for a period of three (3) years after final payment under this
Agreement pursuant to Government Code Section 8546.7. Netsmart shall hold
Licensee harmless for any liability resulting from said audit. Licensee shall
have the right to demand of Netsmart the repayment of any funds disbursed to
Netsmart under this Agreement, which in the judgment of Licensee were not
expended in accordance with the terms of this Agreement. Netsmart shall
promptly refund any such funds upon demand.

b) Netsmart shall maintain books, records, documents, and other evidence,
accounting procedures and practices, sufficient to properly reflect all direct and
indirect costs of whatever nature claimed to have been incurred in the
performance of this Agreement, including any matching costs and expenses.
The foregoing constitutes “records” for the purpose of this provision.

¢) Netsmart’s facility or office or such part thereof as may be engaged in the
performance of this Agreement and its records shall be subject at all reasonable
times to inspection, audit, and reproduction.

d) Netsmart agrees that the State Department of Health Care Services, the State
Department of General Services, the Burcau of State Audits, or their
designated representatives including the Comptroller General of the United
States shall have the right to review and to copy any records and supporting
documentation pertaining to the performance of this Agreement. Netsmart
agrees to allow the auditor(s) access to such records during normal business
hours and to allow interviews of any employees who might reasonably have
information related to such records.
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27.

28.

¢)  Netsmart shall preserve and make available its records (1) for a period of seven
(7) years from the date of final payment under this Agreement, and (2) for such
longer period, if any, as is required by applicable statute, by any other
provision of this Agreement or by subparagraphs (1) or (2) below.

(1) If this Agreement is completely or partially terminated, the records
relating to the work terminated shall be preserved and made available
for a period of seven (7) years from the date of any resulting final
settlement.

(2) If any litigation, claim, negotiation, audit, or other action involving the
records has been started before the expiration of the seven-year period,
the records shall be retained until completion of the action and
resolution of all issues which arise from it, or until the end of the
regular seven (7)-year period, whichever is later.

f)  Netsmart shall comply with the above requirements and be aware of the
penalties for violations of ‘raud and for obstruction of investigation as set forth
in Public Contract Code Section 10115.10, if applicable.

g) Netsmart may, at its discretion, following receipt of final payment under this
Agreement, reduce its accounts, books and records related to this Agreement to
microfilm, computer disk, CD ROM, DVD, or other data storage medium.
Upon request by an authorized representative to inspect, audit or obtain copies
of said records, Netsmart must supply or make available applicable devices,
hardware, and/or software necessary to view, copy and/or print said records.
Applicable devices may include, but are not limited to, microfilm readers and
microfilm printers, etc.

INSPECTION RIGHTS

Netsmart shall make all books and records pertaining to the goods and services furnished
under the terms of this Agreement available for inspection, ~ examination, or copying:
fiscal audits, program compliance, review of client complaints, or copying: 1) By
Licensee, the State Department of Health Care Services, the United States Department of
Health and Human Services, the Comptroller General of the United States, and other
authorized federal and state agencies, or their duly authorized representatives; 2) At all
reasonable times at Netsmart’s normal place of business or at such other mutually-
agreeable location in California; 3) In a form maintained in accordance with the general
standards and Licensee standards applicable to such book or record keeping: 4) For a
term of at least seven (7) years from the close of the California Department of Health
Care Services’ fiscal year in which this Agreement was in effect. Books and records
include, but are not limited to, all physical records originated or prepared pursuant to the
performance under this Agreement including working papers, reports, financial records
and books of account, client records, prescription files, subcontracts, and any other
documentation pertaining to covered services and other related services for clients.

REPORTING

During any audit or inspection pursuant to Section 27, Netsmart agrees to provide
Licensee with any reports that may be required by County, State or Federal agencies for
compliance with this Agreement.
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29

30

31

32

33

MONITORING

Netsmart agrees to extend to the Humboldt County Department of Health and Human
Services Director or designee, the State or Federal governments or their designees, the
right to review and monttor recards, programs or procedures, m regards to this
Agreement, as well as the overall operation of Netsmart’s programs 1n order to ensure
compliance with the terms and conditions of this Agreement

ASSIGNMENT

a) Nether party shall assign 1ts obligations under this Agreement without the
prior written consent of the other party which will not be delayed or withheld
without prudent business reasons Any assignment by Netsmart 1n violation of
thus provision shall be vaud and shall be cause for immediate termmation of
this Agreement under Section 14 (a) (1)

b)  The license granted hereunder to Licensce may not be assigned, or sublicensed,
or shared, nor may Licensee use the Licensed Programs to provide the software
features as a service (Software as a Service) to a third party without the wrntten
consent of Netsmart Licensee may, however, assign all of 1ts rights under this
Agreement to an assignee who acquures all or substantially all of the assets of
Licensee, 15 not a competitor of Netsmart and has financial resources at least
equal to those of Licensee Any permitted assignee will assume 1n writing, all
obligations of the assignor

SUBCONTRACTING

Netsmart shall not subcontract for any services without prior wntten approval of
Licensee which will not be delayed or withheld without prudent business reasons
Netsmart shall ensure that all subcontractors are subject to the applicable terms and
conditions of this Agreement including, but not limited to, the privacy, secunty, and
confidentiality requirements

RELATIONSHIP OF PARTIES

It 1s understood that this 15 an Agreement by and between two mdependent contractors
and 1s not mtended to, and shall not be construed to, create the relationship of agents,
servant, employee, partnership, jomnt venture, or any other similar association Both
parties further agree that Netsmart shall not be entitled to any benefits to which
Licensee’s employees are entitled, including but not hmited to overtime, retirement
benefits, worker’s compensation and injury leave or other leave benefits

NUCLEAR FREE HUMBOLDT COUNTY ORDINANCE COMPLIANCE

Netsmart certifies by 1ts signature below that Netsmart 1s not a Nuclear Weapons
Contractor, mn that Netsmart i1s not knowingly or intentionally engaged 1n the research,
development, production, or testing of nuclear warheads, nuclear weapons systems, or
nuclear weapons components as defined by the Nuclear Free Humboldt County
Ordinance Netsmart agrees to notify Licensee immediately if 1t becomes a Nuclear
Weapons Contractor as defined above Licensee may immediately termmate this
Agreement 1f 1t determines that the foregoing certification 1s false or 1f Netsmart becomcs
a Nuclear Weapons Contractor
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34 COMPLIANCE WITH LAWS

35

36

37

38

a) Netsmart agrees to comply with all applicable local, state and federal laws and
regulations as 1t relates to the general operation of 1ts business, mcluding but
not imited to the Americans with Disabilities Act

b) Netsmart agrees to comply with applicable provisions of any Mental Health
Plan contract between the California Department of Health Care Services and
Licensee

c) Licensee agrees to comply with all laws and regulations, including all, United
States and multilateral export laws and regulations, to assure that the Licensed
Programs are not exported, directly or indirectly, 1 violation of law

COMPLIANCE WITH ELECTRONIC HEALTH RECORD REGULATIONS

Netsmart will maintain the Avatar software solution 1n regulatory compliance with both
STATE and FEDERAL regulations for Electronic Health Record (eHR) systems as of the
Effective Date of this Agreement for the modules provided for herein as part of the annual
maintenance/support program, for which there is an annual fee as outlined heremn  Any
specific State of Califorma or Federal eHR requirements that require new solutions,
modules, or third party products or content will be addressed by an amendment of this
Agileement

VENUE AND APPLICABLE LAW

This Agreement shall be construed 1n accordance with the laws of the State of California
Any dispute ansing hereunder or relating to this Agreement shall be litigated 1n the State
of California and venue shall lie 1n the County of Humboldt unless transferred by court
order pursuant to Califorma Code of Crvil Procedure Sections 394 and 395

REFERENCE TO LAWS AND RULES

In the event any law, regulation or policy referred to 1n this Agreement 1s amended
during the term hereof, the parties agree to comply with the amended provision as of the
effective date of such amendment This principle will not apply to county or local laws,
rules or regulations relating to the functions, features and output of Netsmart’s software

NONDISCRIMINATION

a) Consistent with the requirements of applicable Federal or State law, Netsmart
will not engage 1n any unlawful disciminatory practices in the execution of
this Agreement including the employment of personnel, or 1n any other respect
on the basis of race, religion or rehigious creed, color, age (over 40), sex
(including gender 1dentity and expression, pregnancy, childbirth and related
medical conditions), sexual orientation (ncluding heterosexuality,
homosexuality and bisexuality), national ongm, ancestry, marital status,
medical condition (including cancer and genetic characteristics) mental or
physical disability (includmg HIV status and AIDS), military service, or any
other classtfications protected by federal, state, or local laws or ordinances
This policy does not require the employment of unqualified persons

b) Netsmart and 1ts subcontractors will comply with the Disabilities Act of 1990,
the Fair Employment and Housing Act (Government Code, Section 12900 et
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d)

£)

seq) and the applicable regulations promulgated thereunder (Title 2, CCR,
Section 7285 et seq) Netsmart and 1ts subcontractors will ensure that the
evaluation and treatment of their employees and apphcants for employment are
free of such discnmmation  The applicable regulations of the Fair
Employment and Housing Commission mmplementing Government Code,
Section 12990, set forth in Chapter 5, Division 4 of Title 2, CCR, are
incorporated mnto this Agreement by reference and made a part hereof as 1f set
forth 1n full Netsmart and 1ts subcontractors will give wntten notice of their
obligation under this clause to labor orgamzations with which they have a
collective bargamming or other agreement

Netsmart agrees to post i conspicuous places, available to employees and
applicants for employment, notices to be provided by the Federal Government
setting forth the provisions of the Equal Opportumty clause, Section 503 of the
Rehabilitation Act of 1973 and the affirmative action clause required by the
Vietnam Era Veterans’ Readjustment Assistance Act of 1974 (38 USC
4212) Such notices shall statc Netsmart’s obhigation under the law to take
affimative action to employ and advance 1n employment qualified apphcants
without diserimination based on their race, color, religion, sex, national ongin,
physical or mental handicap, disability, age or status as a disabled veteran or
veteran of the Vietnam era and the rights of applicants and employees

Netsmart shall, mn all solicitations or advancements for employees placed by
or on behalf of Licensee, state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex,
national origin, physical or mental handicap, disability, age or status as a
disabled veteran or veteran of the Victnam era

Netsmart shall send to each labor umon or representative of workers with
which 1t has a collective bargaming agreement or other contract or
understanding a notice, to be provided by the Fedéral Government or the State,
advismg the labor umon or workers’ representative of Netsmart's
commitments under the provisions herein and shall post copies of the notice 1n
conspicuous places available to employees and applicants for employment

Netsmart shall comply with all the provisions of and firnush all information
and reports required by Section 5043 of the Rehabilitation Actof 1973,  as
amended, the Vietnam Era Veterans’ Readjustment Assistance Act of 1974 (38
USC 4212) and of the Federal Executive Order No 11246 as amended,
including by Executive Order 11375, ‘Amending Executive Order 11246
Relating to Equal Employment Opportunity, and as supplemented by
regulation at 41 Code of Federal Regulations part 60, “Office of the Federal
Contract Comphance Programs, Equal Employment Opporturuty, Department
of Labor, and of the rules, regulations, and relevant orders of the Secretary of
Labor pertammng to the prohibition of discnmination agamst qualified
handicapped persons 1n all federally assisted programs or activities, as detailed
1n regulations signed by the Secretary of Health and Human Services, effective
June 2, 1977, and found in the Federal Register, Volume 42, No 86, dated
May 4, 1977

Netsmart shall furmsh all mformation and reports required by Federal
Executive Order No 11246 as amended, including by Executive Order 11375,
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‘Amending Executive Order 11246 Relating to Equal Employment
Opportunity,” and as supplemented by regulation at 41 Code of Federal
Regulations part 60, “Office of the Federal Contract Compliance Programs,
Equal Employment Opportunity, Department of Labor,” and the Rehabilitation
Act of 12973, and by the rules, regulations, and orders of the Secretary of
Labor, or pursuant thereto, and will permit access to its books, records, and
accounts by the State and its designated representatives and the Secretary of
Labor for purposes of investigation to ascertain compliance with such rules,
regulations, and orders.

h) In the event of Netsmart’s noncompliance with the requirements of the
provisions herein or with any federal rules, regulations, or orders which are
referenced herein, this Agreement may be cancelled, terminated, or suspended
in whole or in part and Netsmart may be declared ineligible for further federal
and state contracts in accordance with procedures authorized in Federal
Executive Order No. 11246 as amended and such other sanctions may be
imposed and remedies invoked as provided in Federal Executive Order No.
11246 as amended, including by Executive Order 11375, ‘Amending
Executive Order 11246 Relating to Equal Employment Opportunity,” and as
supplemented by regulation at 41 Code of Federal Regulations part 60, “Office
of the Federal Contract Compliance  Programs, Equal = Employment
Opportunity, Department of Labor,” or by rule, regulation, or order of the
Secretary of Labor, or as otherwise provided by law.

1) Netsmart will include the nondiscrimination and compliance provisions of this
Agreement in all subcontracts to perform work under this Agreement.

39. RECORDS

Netsmart shall maintain accurate records of its costs and operating expenses relating to
this Agreement. Such records of costs, expenditures and reimbursements shall be
maintained for at least five (5) years from the close of the State’s fiscal year during which
services were provided, or until audit findings which may have begun prior to the end of
such 5 year period, are resolved, whichever is later.  Such records shall be open to
inspection by the Humboldt County Mental Health Director, the Humboldt County
Auditor-Controller, the Humboldt County Grand Jury, the State Controller, the State
Director of the Department of Mental Health, the United States Department of Health and
Human Services, or any of their designees.

40. CONFIDENTIALITY OF RECORDS

a) Netsmart recognizes and acknowledges the sensitive and confidential nature of
information it may obtain with regard to Licensee’s clients and their treatment,
and agrees that information with respect to Licensee’s clients and their
treatment will be kept in strict confidence in perpetuity by Netsmart. In the
performance of this Agreement, Netsmart shall Netsmart protect the
confidentiality of all of Licensee’s clients and patients in conformance with,
but not limited to, the California Welfare and Institutions Code Sections 827,
5328, and 10850, the California Confidentiality of Medical Information Act,
California Health & Safety Code Sections 1280.15 and 130203 as applicable,
the United States Health Information Portability and Accountability Act of
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1996 (“HIPAA™) and the Umited States Health Information Technology for
Econonuc and Climical Health Act, Public Law 111-005 (“"HITECH Act”), and
their implementing regulations, mcluding as appropriate Title 45 of the Code
of Federal Regulations Section 205 50

b) Netsmart and Licensee acknowledge that federal and state laws relating to
electronic data security and privacy are rapidly evolving and that amendment
of this Agreement may be required to ensure compliance with such
developments  If necessary, Nectsmart agrees to promptly enter into
negotiations concerning an amendment to this Agreement embodying written:
assurances consistent with the standards and requirements of HIPAA, the
HITECH Act, and the HIPAA regulations

c) Netsmart agrees to commply with the applicable privacy, security, and
confidentiality requirements under any Mental Health Plan contract between
the Califorma Department of Health Care Services and Licensee regarding
Licensee’s client information including the following

NETSMART shall protect from unauthonzed disclosure the names and other
identifying information concerning persons either receiving services pursuant to  this
Agreement or persons whose names or 1dentifying information become available to
NETSMART or are disclosed to NETSMART as a result of services performed under
this Agreement, except for statistical information not 1dentifying any such person For
purposes of these subsections, 1dentifying information shall include, but not be limated
to, name, 1dentifying number, symbol, or other identtfying particular assigned to the
individual, such as finger or voice print, or a photograph  Such 1dentifying
mformation shall not be used for any purpose other than carrying out NETSMART’s
duties and obligations hereunder

NETSMART shall promptly transmut to LICENSEE all requests for disclosure of such
identifying mformation not emanating from a client/patient or person whose name or
identifying information become available to NETSMART or 1s disclosed to
NETSMART as a result of services performed under this Agreement

NETSMART shall use or disclose only the minmmum amount of Protected Health
Information “PHI” necessary to accomphsh the mtended purpose of this Agreement
NETSMART shall not use or disclose PHI m any manner that would constitute a
breach of this Agreement or a violation of local, state or federal law

NETSMART shall comply with the accounting requirements of 45 Code of Federal
Regulations Section 164 528 and any associated regulations or mformal gudance
1ssued by the U S Department of Health and Human Services, Office of Civil Rights,
all as may be amended or changed from time to time

NETSMART shall only use, store, disclose, or access PHI 1n complhiance with this
Agreement and all applicable local, state and federal laws, regulations, rules and
standards

NETSMART shall not download PHI to any personal device, mcluding, but not
limited to, flash drives, cell phones, 1Pads, or tablets without the prior written approval
of LICENSEE

If NETSMART has reason to believe that PHI transmitted pursuant to this Agreement
may have been accessed, disclosed, or acquired 1n beach of the terms and conditions
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herein, NETSMART shall immediately take all actions necessary to preserve forensic
evidence and to identify, mitigate and remediate the cause of the suspected breach.
NETSMART shall give highest priority to immediately mitigating

and remediating the suspected breach, and shall devote such resources as may be
required to accomplish that goal. In addition, NETSMART shall cooperate with
LICENSEE’s mitigation and remediation efforts, including providing any and all
information necessary to enable LICENSEE to fully understand the nature and scope
of the suspected breach, including, but not limited to, identification of cach individual
whose unsecured PHI may have been improperly accessed, acquired, or disclosed.

NETSMART shall notify LICENSEE, by telephone call and/or e-mail, immediately
after discovering a suspected breach of PHI in computerized form, if the PHI was, or
is reasonably believed to have been acquired by an unauthorized person.
NETSMART shall notify LICENSEE, by telephone call or e-mail, within twenty four
(24) hours after discovering any other suspected security incident, intrusion, loss or
unauthorized use or disclosure of PHI in violation of this Agreement or any applicable
local, state or federal law. A breach shall be treated as discovered by NETSMART as
of the first day on which such breach is known thereto (including any employee,
officer, or other agent thereof) or reasonably should have been known thereby.

To the extent deemed warranted, the NETSMART shall provide notice to any or all
individuals affected by the suspected breach. NETSMART shall pay the full costs
associated with notifying the impacted individuals, which may include, but are not
limited to, the costs to retain an outside consulting firm to undertake the notification
effort. In addition, NETSMART shall consult with LICENSEE regarding the steps
required to notify impacted individuals and any other persons, media outlets or
governmental agencies, and must supply LICENSEE with the following information:
1) A brief description of the circumstances surrounding the suspected breach,
including the date of occurrence and discovery thereof, if known; 2) A description of
the types of unsecured PHI that were involved in the suspected breach (such as the full
name, Social Security number, date of birth, home address, account number, or
disability code of all affected third parties)’ 3) A brief description of what
NETSMART is doing to remediate the breach, mitigate losses and protect against any
further breaches.

NETSMART agrees to timely prepare accurate and complete performance records
relating to the use and disclosure of PHI transmitted pursuant to this Agrecment, and
to maintain and preserve said records for at least seven (7) years from the date of
expiration or termination of this Agreement, except that if any litigation, claim,
negotiation, audit or other action is pending, the records shall be retained until
completion and resolution of all issues arising there from.

NETSMART shall make itself reasonably available to the California Department of
Health Care Services at no cost to testify as witnesses, or otherwise, in the event of
any litigation or administrative proceedings being commenced against the State
Department of Health Care Services, its directors, officers or employees based upon
claimed violations of HIPAA, or the HIPAA regulations, which involves inactions or
actions by Licensee, except where Licensee or NETSMART is a named adverse party.

All workforce members who assist in the performance of functions or activities on
behalf of NETSMART, or access or disclose Personal Health Information “PHL”
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Personal Information “PL” or Persanal Identifymg  Information “PIL” must complete
information privacy and security traing, at least annually, at thewr own  expense
Each workforce member who recerves information privacy and security traming must
sign a certification, mdicating the member’s name and the date on which the traiming
was completed These certificatiors must be retained fora period of six (6) years
following termination of this Agreement

Appropriate sanctions must be applied agawnst workfoice members who fail to comply
with privacy policies and procedures or any provisions of these requirements,
meluding termnation of employment where appropriate

All persons that will be working with PHIL, PII, or PI must sign a confidentiality
statement that mcludes, at a mminmum, General Use, Security and Privacy Safeguards,
Unacceptable Use, and Enforcement Policies  The statement must be signed by the
workforce member prior to access to PHI, PII, or PI The statement must be renewed
annually NETSMART shall retain each person’s written confidentiality statement for
mspection for a pertod of six (6) years following termination of this Agreement
Before a member of the workforce may access PHIL, PII, or P, a background screening
of that worker must be conducted The screening should be commensurate with the
risk and magnitude of harm the employee could cause, with more thorough screening
being done for thosc employees who are authonzed to bypass sigmficant technical and
operational secunity controls NETSMART shall retan each workforce member’s
background check documentation for a period of three (3) years

All workstations and laptops that store PHI, PIL or PI either directly or temporarily
must be encrypted using a FIPS 140-2 certified algonthm which 15 128bit or lugher,
such as Advanced Encryption Standard (AES) The encryption solution must be full
disk unless approved by the Califorma Department of Health Care Services
Information Security Office Servers containing unencrypted PHI, PII, or PI must
have sufficient admnstrative, physical, and techmical controls 1n place to protect that
data, based upon a risk assessment/system security review

Only the mintmnum necessary amount of PHI, PII, or PI required to perform necessary
business fiunctions may be copied, downloaded, or exported All electromic files that
contamn PHI, PII, or PI data must be encrypted when stored on any removable media or
portable device (1 e USB thumb drives, floppies, CD/DVD, Blackberry, backup tapes
etc) Encryption must be a FIPS- 140-2 certified algorithm which 1s 128bit or higher,
such as AES

All workstations, laptops and other systems that process and/or store PHI, PII, or P1
must mstall and actively use comprehensive anti-virus software solution with
automatic updates scheduled at least daily All workstations, laptops and other
systems that process and/or store PHI, PII, or PI must have cnitical secunty patches
applied, with system reboot 1f necessary There must be a documented patch
management process which determines installation timeframe  based on  nsk
assessment and vendor recommendations At a maximum, all applicable patches must
be 1nstalled within 30 days of vendor release Applications and systems that cannot be
patched within this time frame due to significant operational reasons must have
compensatory controls mmplemented to mimumuze nisk until the patches can be
mnstalled Applications and systems that cannot be patched must have compensatory
controls implemented to minimize nisk, where possible
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All users must be issued a unique user name for accessing PHI, PII, or PI. Userame
must be promptly disabled, deleted, or the password changed upon the transfer or
termination of an employee with knowledge of the password. Passwords are not to be
shared. Passwords must be at least eight characters and must be a non-dictionary
word. Passwords must not be stored in readable format on the computer. Passwords
must be changed at least every 90 days, preferably every 60 days. Passwords must be
changed if revealed or compromised. Passwords must be composed of characters
from at least three of the following four groups from the standard keyboard:

1) Upper case letters (A-Z)

2) Lower case letters (a-z)
3) Arabic numerals (0-9)
4) Non-alphanumeric characters (punctuation symbols)

When no longer needed, all PHI, PII, or PI must be wiped using the Gutmann or US
Department of Defense (DoD) 5220.22-M (7 Pass) standard, or by degaussing. Media
may also be physically destroyed in accordance with NIST Special Publication 800-
88. Other methods require prior written permission of the California Information
Security Office.

The system providing access to PHI, PII, or PI must provide an automatic timeout,
requiring re-authentication of the user session after no more than 20 minutes of
inactivity. All systems providing access to PHI, PII, or Pl must display a warning
banner stating that data is confidential, systems are logged, and system use is for
business purposes only by authorized users. User must be directed to log off the
system if they do not agree with these requirements. The system must maintain an
automated audit trail which can identify the user or system process which alters PHI,
PII, or PI. The audit trail must be date and time stamped, must log both successful
and failed accesses, must be read only, and must be restricted to authorized users. If
PHI, PII, or P is stored in a database, databasc logging functionality must be enabled.
Audit trail data must be archived for at least 3 years after occurrence. The system
providing access to PHI, PII, or PI must use role based access controls for all user
authentications, enforcing the principle of least privilege. All data transmissions of
PHI, PIL, or PI outside the secure internal network must be encrypted using a FIPS
140-2 certified algorithm which is 128bit or higher, such as AES. Encryption can be
end to end at the network level, or the data files containing PHI can be encrypted.
This requirement pertains to any type of PHI, PII, or Pl in motion such as website
access, file transfer, and E-Mail.

NETSMART must establish a documented plan to enable continuation of critical
business processes and protection of the security of PHI, PII, or PI held in an
electronic format in the event of an emergency. Emergency means any circumstance
or situation that causes normal computer operations to become unavailable for usc in
performing the work required under this Agrecement for more than 24 hours.
NETSMART must have established documented procedures to backup PHI to
maintain retrievable exact copies of PHI, PII, or PI. The plan must include a regular
schedule for making backups, storing backups offsite, an inventory of backup media,
and an estimate of the amount of time needed to restore PHI, PII, or PI should it be
lost. At a minimum, the schedule must be a weekly full backup and monthly offsite
storage of data.

PHI, PII, or PI in paper form shall not be left unattended at any time, unless it is
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locked in a file cabinet, file room, desk or office. Unattended means that information
is not being observed by an employee authorized to access the information. PHI, PII,
or PI in paper form shall not be left unattended at any time in vehicles or planes and
shall not be checked in baggage on commercial airplanes. Visitors to areas where
PHI, PII, or PI is contained shall be escorted and PHI, PIL, or PI shall be kept out of
sight while visitors are in the area. PHI, PII, or PI must be disposed of through
confidential means, such as cross cut shredding and pulverizing. Only the minimum
necessary PHI, PII, or PI may be removed from the premises of NETSMART except
with express written permission. PHI, PII, or PI shall not be considered "removed
from the premises" if it is only being transported from one of Netsmart’s locations to
another of Netsmart’s locations. Faxes containing PHI, PII, or PI shall not be left
unattended and fax machines shall be in secure areas. Faxes shall contain a
confidentiality statement notifying persons receiving faxes in error to destroy them.
Fax numbers shall be verified with the intended recipient before sending the fax.
Mailings containing PHI, PII, or PI shall be sealed and secured from damage or
inappropriate viewing of such PHI, PII, or PI to the extent possible. Mailings which
include 500 or more individually identifiable records of PHI or Pl in a single package
shall be sent using a tracked mailing method which includes verification of delivery
and receipt, unless the prior written permission to use another method 1s obtained.

41. MEDIA RELEASE AND CLIENT IDENTIFICATION

a) All press rcleases and informational material related to this Agreement shall
receive approval from Licensee prior to being released to the media (television,
radio, newspapers, Internet). In addition, Netsmart shall inform Licensee of
requests for interviews by media related to this Agreement prior to such interviews
taking place. Licensee reserves the right to have a representative present at such
interviews. All notices required by this provision shall be given to the Director of
the Humboldt County Department of Health and Human Services or his designee.

b) Licensee authorizes Netsmart to identify Licensee as a client, and to use
Licensee’s name and logo in any of Netsmart's advertising copy, promotional
material, or press rcleases.

42. DRUG FREE WORKPLACE CERTIFICATION

By signing this Agreement, Netsmart hercby certifies that Netsmart will comply with the
requirements of the Drug-Free Workplace Act of 1990 (Government Code Section 8350
et seq.) and will provide a drug-free workplace by doing all of the following:

a) Publish a statement notifying employees that unlawful manufacture,
distribution, dispensation, possession, or use of a controlled substance is
prohibited and specifying actions to be taken against employees for violations,
as required by Government Code Section 8355(a).

b) Establish a Drug-Free Awareness Program, as required by Government Code
Section 8355(b), to inform employees about all of the following:

1. the dangers of drug abuse in the workplace,

il Netsmart’s policy of maintaining a drug-free workplace,

ii. any available counseling, rehabilitation and employee assistance
programs, and

iv. penalties that may be imposed upon employees for drug abuse
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45

46

violations

c) Provide as required by Government Code Section 8355(c) that every employee
who works on the Agreement

1 will receive a copy of Netsmart’s drug-free policy statement, and
i will agree to abide by the terms of Netsmart’s statement as a condition
of employment on the Agreement or grant

Failure to comply with these requirements may result in suspension of payments under
the Agreement or termunation of the Agreement or both and Netsmart may be
neligible for award of future state contracts if the Department determines that any of
the following has occurred (1) Netsmart has made a false certification or, (2) violates
the certification by failing to carry out the requirements as noted above

PATIENTS® RIGHTS

The parties to thus Agreement shall comply with applicable laws, regulations and State
policies relating to patients’ nights

AMENDMENT

This Agreement may be amended at any time during the term of this Agreement upon the
written mutual consent of both parties.

DISPUTES

The parties will use reasonable efforts, mcluding, without lmmtation, face-to-face
negotiations, to resolve any differences ansmg between them as a result of this
Agreement prior to exercismg their respective rights at law or equity If a tnal results
from this Agreement, the parties warve their right to a jury trial  No action, regardless of
form, ansmg out of this Agreement will be brought more than two (2) years after the
cause of action accrues

ESCROW SERVICES

a) Possession and Use of Source Code

Source code for the Netsmart Avatar Entire Suite of Software Products and all
update/enhancements shall be placed in an escrow account with a thurd party at
Licensee’s expense with Licensee as benefictary mn the event Netsmart does not
provide Mamtenance and Support as required by this Agreement, or bankruptcy of
Netsmart

In the event Source Codé 1s released to Licensee, Licensee’s permitted use of the
custom code under this license shall be limited to use of object code Mamntenance and
Support of the Netsmart Avatar Entire Suite of Software Products and Licensee’s
obligations with regard to confidentiality will apply to the source code and
documentation

b) Escrow Charges

Netsmart maintains a three-Party Fscrow Agreement with Iron Mountamn Incorporated
and will include Licensee as a beneficiary under such Escrow Agreement The annual
escrow cost of two thousand five hundred dollars ($2,500) and the annual auxilary
account cost of One Thousand Dollars ($1,000) for a total annual cost of Three
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47.

48.

49.

Thousand Five Hundred Dollars ($3,500) annually for including Licensee as a
beneficiary under such Escrow Agreement shall be paid by Licensee to Netsmart.
Netsmart will make a deposit of any updates to the Licensed Programs annually, and
will deposit any new version of the Licensed Programs upon its release to Netsmart’s
licensees. The costs to begin and due at the time Licensee has successfully
converted/migrated operations to the Netsmart Avatar Platform.

c) Escrow Apreement

The Three-Party Escrow Agreement with Iron Mountain, Netsmart and Licensee
previously executed is attached hereto as Schedule F.

CHANGE OF OWNERSHIP

Netsmart agrees that if there is a change or transfer of ownership of Netsmart business
prior to completion of this Agreement, the new owners shall be required under terms of
sale or other transfer to assume Netsmart duties and obligations contained in this
Agreement and complete them to the reasonable satisfaction of Licensce.

In the event of a change in Netsmart’s ownership or control, within thirty five (35) days,
or upon request of Licensee, Netsmart, shall notify Licensee of any change in ownership
or control and provide information as requested by Licensee. The disclosures to be
provided shall include, but not be limited to: 1) The name and address of any person
(individual or corporation) with an ownership or control interest in Netsmart. The
address for corporate entities shall include, as applicable, a primary business address,
every business location, and a P.O. Box address; 2) Date of birth and Social Security
Number (in the case of an individual); 3) Other tax identification number (in the case of a
corporation with an ownership or control interest in Netsmart or in any subcontractor in
which Netsmart has a 5 percent or more interest); 4) Whether the person (individual or
corporation) with an ownership or control interest in Netsmart is related to another
person with ownership or control interest in the same or any other Netsmart contractor as
a spouse, parent, child, or sibling; or whether the person (individual or corporation) with
an ownership or control interest in any subcontractor in which Netsmart has a 5 percent
or more interest is related to another person with ownership or control interest in
Netsmart as a spouse, parent, child, or sibling; 5) The name of any other disclosing entity
in which Netsmart has an ownership or control interest, and 6) The name, address, date
of birth, and Social Security Number of any managing employee of Netsmart.

DISCLOSURES RELATED TO BUSINESS TRANSACTIONS

Within thirty five (35) days, upon request by Licensee, in accordance with 42 Code of
Federal Regulations Sections 455.101 through 455.106, Netsmart shall submit
disclosures regarding certain business transactions. The following information must be
disclosed: 1) The ownership of any subcontractor with whom Netsmart has had business
transactions totaling more than $25,000 during the 12-month period ending on the date of
the request; and 2) Any significant business transactions between Netsmart and any
wholly owned supplier, or between Netsmart and any subcontractor, during the five (5)-
year period ending on the date of the request.

DISCLOSURES RELATED TO PERSON CONVICTED OF CRIMES

Upon request by Licensee, Netsmart shall submit disclosures regarding its owners,
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persons with controlling interest, agents, and managing employees’ criminal convictions
related to federal health care programs pursuant to 42 Code of Federal Regulations
Section 455 106(a)(1) and (2) Netsmart shall submut the following disclosures 1) The
identity of any person who 1s a managing employee of Netsmart who has been convicted
of a crime related to federal health care programs (42 Code of Federal Regulations
Section 455 106(a)(1), (2)), and 2} The identity of any person who is an agent of
Netsmart who has been convicted of a crime related to federal health care programs (42
Code of Federal Regulations Section 455 106(a)(1), (2)) For this purpose, the word
“agent” has the meamng described in 42 Code of Federal Regulations Section 455 101

50 FEDERAL HEALTH CARE PROGRAM EXCLUSION

51

52

Netsmart warrants that 1t 1s not excluded from participation and shall not employ or
contract with providers or other mdividuals and entities excluded from participation 1n
federal health care programs (as defined 1n Section 1128B(F) of the Social Security Act)
under either Section 1128, 1128A, or 1156 of the Social Secunty Act

CERTIFICATION REGARDING ENVIRONMENTAL TOBACCO SMOKE

Public Law 103-227, also known as the Pro-Children Act of 1994 (Act), requires that
smoking not be permitted mn any portion of any indoor facihity owned or leased or
contracted for by an entity and used routinely or regularly for the provision of health, day
care, early childhood development services, education or hibrary services to children
under the age of eighteen (18), if the services are funded by Federal programs either
directly or through State or local governments, by Federal grant, contract, loan or loan
guarantee The law also applies to children’s services that are provided 1n indoor
facilities that are constructed, operated or maimntamed with such Federal funds The law
does not apply to children’s services provided in private residences, portions of facilities
used for mpatient drug or alcohol treatment, service providers whose sole source of
applicable Federal funds 1s Medicare or Medicaid, or facihities where Women, Infants
and Children Program (WIC) coupons are redeemed Failure to comply with the
provisions of the law may result in the imposition of a civil monetary penalty of up to
One Thousand Dollars ($1,000 00) for each wviolation and/or the imposition of an
admimstrative compliance order on the responsible entity By signing this Agreement,
Netsmart certifies that 1t will comply with the requirements of the Act and will not allow
smoking within any portion of any indoor facility used for the provision of services for
children as defined by the Act

CLEAN AIR / POLLUTION

For Agreements of amounts 1n excess of $100,000 (unless exempt under 40 Code of
Federal Regulahons Section 155 Netsmart agrees to comply with all applicable
standards, orders, or requirements issued under Section 306 of the Clean Air Act (42
U S C 1857(h)) Section 508 of the Clean Water Act (33 U S C 1368), Executive Order
11738, and Environmental Protection Agency regulations (40 Code of Federal
Regulations part 15) Institutions of higher education, hospatals, nonprofit orgamzations
and commercial businesses agree to comply with all applicable standards, orders, or
requuements 1ssued under the Clean Air Act (42 USC 7401 et seq ), as amended, and the
Federal Water Pollution Control Act (33 U S C 1251 et seq ), as amended
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53 NOTIFICATION OF LITIGATION

Licensee shall be mformed by Netsmart within forty-eight (48) hours of notification of
professional itigation ~

54 HIPAA REQUIREMENTS

The “County of Humboldt HIPAA Business Associate Agreement”, a copy of which 1s
attached hereto and 1dentified as Schedule E, 1s hereby mcorporated into this Agreement

Netsmart agrees to adhere to the terms and conditions set forth herein

55 GENERAL PROVISIONS

a)
b)

This Agreement may be executed m two or more counterparts, each of which
will be deemed an onginal
This Agreement may be executed by electronic signature as follows

1 a fax copy of this Agreements with a signature page that displays the
mmage of a handwrrtten signature, or

1 a digatal file that 15 transmutted by one party to the other which, when
displayed on an electronic video display termunal, presents an image of
this Agreement with a signature page bearing the image of a
handwntten signature

[Signature page to follow]
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the day
and date first above written.

ATTEST:

KATHY HAYES
Clerk of the Board of Supervisors of the County of Humboldt, State of California

o i A, supit

APPROVED AS TO INSURANCE:

Y

RiskMahager

COUNTY @F H OLDT:

¢

Chair, of the Board of Supervisors

///7: 23- _ZOJSL“ ' // i/{ﬂ/‘é/é@u//‘\

Naré;c/ Name ;
er::?silt?ehm President V1~C ﬁ{@nﬂd 3 /‘l’evt gl ‘ él.u Q( %
Title Title

TWO SIGNATURES ARE REQUIRED FOR CORPORATIONS:
(1) CHAIRPERSON OF THE BOARD, PRESIDENT, OR VICE PRESIDENT; AND

(2) SECRETARY, ASSISTANT SECRETARY, CHIEF FINANCIAL OFFICER OR
TREASURER
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Exhibit:1 — Schedule A
Deliverables, Pricing, and Payment Terms

Netsmart Programs Qty Amount Due — Invorces payable net 30 days

Netsmart Programs Already hcensed

under Prior Agreement

RADplus — Named Users Includes Avatar 322 30 Already licensed under Prior

System access and security management, Agreement

modeling, table and dictiona1y maintenance (ongomg maintenance fees apply and

and ad-hoc report integration are listed below)

Avatar Practice Management — Includes 1 $0 Already hcensed under Prior

system management, client tracking, Agreement

scheduling and reporting functions

Chlinician Workstation — meludes system 1 30 Already licensed under Prior

management, assessment, progress notes, Agreement

treatment planning and reporting functions

Avatar Order Entry License 1 30 Already licensed under Prior
Agreement

Avatal eMAR License 1 30 Already licensed under Prior
Agreement

Avatar Electronic Signatme License 1 $0 Already licensed under Prior
Agreement

Third Party Products and Services

Avatar Perceptive POS Scanning License 1 30 Already licensed under Prior
Agreement

Avatar Cache Elite, Mult1 Se1ver Platfonn 54 30 Already licensed under Prior

Specific License — Concurrent Agreement
(ongoing mantenance fees apply and
are listed below)

Avatar Cache Enterprise License, Platform 63 30 Already licensed under Prnior

Specific, Single Server Agrcement
(ongoing maintenance fees apply and
are listed below)

Avatar Cache Enterprise License, Platform 5 50 Already licensed under Prior

Spectfic, Single Server Agreement (ongomg maintenance fees
apply and are histed below)

Annual Recurring Charges and

| Subscriptions
Annual Maintenance and Support $81,141 07 | Due annually 12/31 with 4% annual
annually increase

Additional Named User Marntenance $12,579 84 | Due annually 12/31 with 4% annual

purchased 04/18/14 Annually nclease

Additonal Cache Maintenance purchased $9,271 66 Due annually 12/31 with 4% annual

04/18/14 annually Increase

Annual Iron Mountain Escrow $3,500 00 | Due annually 12/31 with 4% annual

anaually ncrease
Netsmart Services
Order Entry and eMAR Implementation 30 50% due at execution, Balance due

upon project completion or 90 Days
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*Potential need for additional Professional from Execution Date, whichever occurs
Services may be required and will be first
purchased from Plexus Advanced Professional
Services listed 1n Schedule A
Perceptive Document/Data Conversion Not to 50% due at execution, Balance due
exceed upon project completion or 50 Days
$25,000 from Execution Date, whichever occurs
(one-time fee) | first
PLEXUS ADVANCED PROFESSIONAL 1 $61,875 | Invoiced monthly for hours used
SERVICES (275 AT $225/HOUR)
AVATAR WEB SERVICES 1 $20,000 One-time Fee, 100% due at contract
execution
AVATAR WEE SERVICES MAINTENANCE 1 34,200 Prorated first year from coniract
execution date to 12/31 and mvoiced
annually thercafter
DIAGNOSIS CONTENT ON DEMAND 1 $4,956 TInvorced annually
SUBSCRIPTION (ICD10/DSMS5)

TRAVEL AND LIVING AND TRAVEL TIME EXPENSES

Travel time will be billed at a rate of $150 per hoar

Billed monthly as incurred at the most econonuca rates

Travel and Living Expenses are as follows

Meals Neismart’s current daily per diem rate 1s 365 00

Aitline Coach Class on Major Arrlines including any additional fees applied by the arline
Vehicle Velucle usage will be reimbursed at thescurrent IRS Allowance
Rental Car Mid-Size vehicle at local rates plus fuel, tolls, parking

Hotel Al local rates
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Exhibit 1 — Schedule B
Scope of Work

Order Entry, eMAR, Perceptive POS, and Perceptive Document/Data Conversion Scope of
Work

1. Purpose

The purpose [or this statement of work is to eutline the requirements and deliverables for the
implementation and project management of the Licensee’s Implementation. The scope is based on the
latest generally available software release, project timeline, and use of Plexus Foundations
implementation methodology, Plexus Home content and recommendations. The details of the scope of
services are included below.,

2. Project Duration

The following project start and end dates are estimates, and are subject to adjustment based upon the
Effective Date of the Agreement and both parties overall cooperation of such implementation.
Netsmart requires a minimum of sixty (60) days following the Effective Date of this Agreement to
accommodate pre-project activities such as planning, staffing and technology activities. The overall
duration of this project, based on the scope of work detailed herein is expected to be 4 months.
Additional services will be applicable for any project where the duration from project kick-off to go-
live is in excess of 12 months.

Notice of Changes or Delays

In the event Netsmart determines, in good faith, at any time during the course of the project
implementation, that failure, delay, inadequacy of performance by Licensee in performance of its
obligations, or Licensee requested changes te the scope of work, as specified in the statement of work,
may prevent Netsmart from completing any of Netsmart's obligations in the agreed upon time frame
or cause Netsmart to incur additional or unanticipated costs or expenses, Netsmart will promptly
notify Licensee’s Project Manager in writing, which notice shall specify in reasonable detail: (1) any
alleged failure, delay or inadequacy of performance by Licensee and (2) the estimated impact
including the resulting costs or expenses of such alleged failure, delay or inadequacy of performance
on Netsmart's obligations. Licensee will respond to the notice, specifying any grounds for
disagreement, within ten (10) working days from receipt of the notice. Absent any disagreement, the
date for Netsmart’s completion of such obligation may be appropriately extended and Licensee agrees
to pay the corresponding additional costs or expenses as determined by Netsmart. In the event of a
disagreement, Netsmart retains the option to either stop or continue with the work, and will begin the
dispute resolution steps included in the agreement between the parties.

In the event action or inaction by Licensee delays the project, Netsmart may, at its option, terminate
the Agreement if any delay continues beyond 180 days. In that event, Netsmart will be entitled to
payment for work performed and materials provided prior to the termination date and recover any
damages permitted under the relevant agreement between the parties. Licensee will also be responsible
for payment of the cost of reengaging on a project that has been placed on hold by Licensee for longer
than 180 days.

Cancellation of events associated with travel must be given 2 weeks prior to scheduled onsite or
Licensee will still be charged for travel that has been booked.
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3. Scope of Services

Avatar Order Entry

Scope of Services

Avatar Order Entry - Avatar Order Entry supports nursing and other unit staff in the completion of their day-

to-day clinical activities.

Includes ability to enter multiple types of orders

Review all available orders and associated details

Appropriate staff can validate orders

Order Entry functions security configured at role and individual levels

Includes ability to setup Frequency codes. Netsmart will setup up to 100.
After initial 100 it is the responsibility of the Facility Post Go Live

Includes ability to setup Order Groups. Netsmart will setup up to 5 Order
Groups. After initial 5, it is the responsibility of the Facility Post Go Live

Order Codes loaded via First Data Bank or Micromedex. (* Note — If First
Data Bank or Micromedex is not purchased please discuss importance of

Order Management FDB / Micromedex for updates, Drug to Drug Interaction, and Allergy to
Drug Interaction. Client Alignment must be notified immediately to
determine LOE, cost etc. to manually build Order Codes as this is NOT
included in scope)

Allergy Codes loaded via First Data Bank or Micromedex. (* Note — If First
Data Bank or Micromedex is not purchased please discuss importance of
FDB / Micromedex for updates, Drug to Drug Interaction, and Allergy to
Drug Interaction. Client Alignment must be notified immediately to
determine LOE, cost etc. to manually build Order Codes as this is NOT
included in scope)
Includes ability to use Pre Authorized Orders (Sometimes known as Standing
Orders)
- Orders
- Can be filtered by Order Type, Treatment Setting, Episode, orders Selected
- Details of Selected orders
- Client Information
- Preview of Order
- File Data and Print Order
- All Users Assigned Practitioners Report
- User Roles Report
- Orders Requiring Validation Reports

Reports - Client Doctor orders Report

- Print Patient Drug Education Monographs

- Print Current orders and Order Changes

- Orders Requiring Validation Report

- Orders Due For Renew Report

- List All Frequency Codes Report

- List All Order Codes Report

- View All Order Groups Report

- Additional Reports may be written using Crystal Reports. Additional
Reports are the responsibility of the Licensee Post Go Live.

Print notifications:

Ability to Print Notifications:
- To specified printers

- To a Unit

- To a Program
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eMAR

[ Scope of Services

eMAR improves safety by minimizing transaction errors and automating processes. eMAR is designed to
replace the traditional paper MAR and is integrated with Avatar Order Entry for inpatient environments.
Medication orders recorded through either of these applications automatically appear within the Avatar

Electronic Administration Record

Administration

Record administration events, review details and documents results for
any eligible orders.

Includes watermarks to identify expired, discontinued orders and those
on hold.

Track user given medication, patient, dosage, witnesses, if required and
any actual errors and near misses for each dose given.

Includes entry for pain scales and temperature, if fever is present.

Filtering

Can filter order by:

- Caseload (via Nursing Caseload Assignment)

- Unit

- Administration Date

- Administration Time

- Order Type

- Medications/Treatments

- Client/Episode

- Routine Orders/PRN Orders/Other/STAT Orders

Reporting

Standard reports available in the system to include the following:
- Client eMAR Hard-Copy Report

-eMAR Administration Event Report

- eMAR Missing Administration Events Report

Authorized users will be able to create modified reports from the
standard reports available.

Orders

For 100 Order Codes the following eMAR functionality may be added to
each Order Code:

- Blood Glucose

- Blood Pressure

- Heart Rate

- Oxygen Saturation

- Respiration Rate

- Temperature

- Pain Scale

For any order codes beyond the 100 it will be the Licensee responsibility
to set these up Post Go Live.

Perceptive Point of Service (POS) Scanning Scape of Services

Provides staff the ability to quickly and casily scan, capture and organize low volume scanned images.

Point of Service (POS) Imaging solutions include:

-Installation of 2 ImageNow Licensee Workstations-
Additional stations will need to be set up by the Licensee

Point of Service Scanning or additionally contracted.

- Up to 5 pre-defined CaptureNow Profiles

- 25 unique Document Types and up to 10 Custom
Properties

- 3 ImageNow Document/Project Views
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- 5 ImageNow Groups with Secunty Structure

Trammng

Provide up to 4 Hours Admmistration Training for
designated solution administrator to be completed during
the implementation process (shadow)

Provide up to 2 hours Solution Traimng Session for
"Super Users" at a single locatton for up to 5 mdrviduals,
using a "Tramn the Trainer" approach

Licensee Responsibihity Prior to
Implementation

Provide a complete list of users needing access to the
content management solutron along with the security
designation of those users regarding scanning/importing,
viewing, priniing

Provide a complete list of fonm/document types to be
configured for the POS solution

Capture workstations being installed/configured by
Netsmart resources must be 1n place and ready for mstall
prior to the scheduled impiementation

For non-Hosted Licensees, all server infrastructure based
on the provided Technical Specifications document
should be 1n place and ready

Provide detailed solution hardware information

- Number of scanners wrth designated use (Point of
Service, Batch, Both)

- Scanner Make/Model and Location

- Workstation Machine ID for Pomnt of Service Scanners

Systems administrator and/or DBA must be available
throughout the implementation for assistance as needed
to shadow the relevant installation/Configuration of
solution components

PERCEPTIVE DOCUMENT CONVERSION SCOPE OF SERVICES

OBJECTIVES

The general objectives for this deployment address the following business needs
s Provide a Conversion Solution for 6 million document pages 1to Perceptive Content from

the ScerIS systemn at Licensee

SERVICES OVERVIEW

Netsmart Technologies or 1ts subcontracted entity (PROVIDER) will design and unplement a

Conversion Process for Licensee

PROVIDER DELIVERABLES

e Conversion Requirements Document — During the design phase, the conversion
requirements document will be created to document the specific mmdex fields that will be
utihzed for the conversion Prior to Implementation of the conversion, the Conversion
Requirements Document must be signed off by Chient Any modifications made to the
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Conversion Requirements Document following sign-off will be considered a scope
change

PROVIDER RESPONSIBILITIES
Perceplive Software 1s responsible for the planning, solution design, mstallation, configuration and
testing of the proposed converston as 1llustrated i this document  Specific schedules and project
plans will be developed for each customer uniguely
Conversion Design
» Consultant will work wath the Licensee to design the conversion specifications that will drive
the import process
e Conversion design specification will include up to 20 different indexing structures to apply to
documents
»  Work with Licensee to develop QA Test Cases for import process

Implement and Verify

e Utilize the Licensee-provided indexing file and associated images to develop a process to
import and index 1mages 1nto Perceptive Content Only simple business logic for translating
provided metadata to values to be applied 1n Perceptive Content 1s included

« Set up and execute test conversions i the provided Client system test and production
environments that include approximately 10 % of the total pages that will be converted

« Provide traming and guidance to Chent to ensure that they can successfully execute the
remamder of the conversion not execnted during the test conversions

LICENSEE RESPONSIBILITIES

The services estimated for this conversion are based on a proactive customer who assumes heavy
responsibility for the project as well as tight scope management Licensee will be responsible for the
following

Conversion Design

e Attend all scheduled meetings as well as tndependently meeting outside of scheduled calls to
complete deliverables and finalize requirements

e Provide mdexing information i a delimited text file (indexing file) Each line of indexing file
will contain all metadata needed for conversion as well as a reference to the coresponding
mmage file to be imported

a  Prowvide images referenced by indexing file at a location accessible by the Perceptive Content
server

Implement and Venfy

s  Validating all indexing information necessary for conversion within the provided mmdexing
file Only simple business logic for wanslating provided metadata to values to be applied 1n
Perceptive Content 15 included

e  Validate and sign off on test conversions 1n both the provided Client test and production
environments prior to execution ol the full length conversion

¢  Executing the remainder of the conversion not included in the test conversions

e Transfer images and metadata files to a location on the Perceptive Content server or to a place
accessible by the Perceptive Content destination server

Technical Environments

e  Providing an environment to be uttlized for testing of the conversion from the legacy imaging
system to Perceptive Content
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Ensure that production target environment will have sufficient storage to import additional
metadata and images related to the conversion of these legacy documents.

EXCLUSIONS
This scope does not include:

Assistance from Perceptive Content on extraction of data and document objects from
source/legacy system.

Conversion of location-based annotations associated to documents.

Conversion of digital signatures associated to documents.

Conversion of images or electronic forms from native format to another image or content
format.

Conversion of images from native format to single page TIF. If conversion volume is under 6
million pages conversion to TIF can be included in a process post-conversion but this is not
included in this scope.

Conversion of workflow history or status associated to legacy documents.

Conversion of audit history on metadala elements associated to legacy documents.
Conversion of historical versions of documents.

Submission of documents to a content extraction or recognition products such as Content
Server or Recognition Agent.

External file or DB lookups to retrieve additional metadata to be applied at the time of
CONVersion.

Population of Perceptive Content eForm(s) as part of the conversion process.

Extraction of images or metadata from optical devices.

4. Assumptions

Netsmart will devote sufficient resources and timely communication to the project in order to
assure its reasonable success.

New hardware will be delivered by the date required in the Project Schedule.

Licensee will use Crystal v.9 Professional or later for all report development

Licensee will provide resources as identified in the work breakdown structure of the project
plan.

A training room will be available for the training sessions with working equipment and
appropriate software loaded if it is part of the planning and expectations for the project.
Individuals scheduled to attend training will attend.

Netsmart will provide recommended practices during the implementation.

The project will be executed according to the event-based Netsmart Plexus Foundation
Methodology as outlined below.

Licensee resources will travel to the designated event location for identified events in the
Netsmart Plexus Foundation Methodology.

Any usage of diagnosis and/or procedure code content that is utilized within the Netsmart
solutions must be fully licensed by the Licensece. Additionally, the Licensee must provide
proof of this licensing. This includes Micromedex content, CPT or DSM codes.

5. Location of Work & Client Responsibilities
The location of work by Netsmart and Licensee staff identified in the detailed project schedule and

Plexus event descriptions is work performed either on-site at Licensee location(s), at a Netsmart
regional office or conducted remotely. A high-level outline for work location and Licensee
responsibilities is provided below.
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6. Plexus Events, Expectations & Deliverables
The following section of this document details the main deliverables of the Licensee Implementation.

6.1 Sales to Operations Transition

Our implementation services begin with a formal transition from our Sales Team to our Project
Management Team. This thorough transition process ensures that the expectations set and project
management scoped during the sales process is reviewed including all agreement components, and
operational flows gathered during the sales cycle.

6.2 Hardware Network OS/Installation

If Licensee-Hosted:

The Licensee is responsible for providing the hardware, operating system software, and (he network
upon which the licensed programs operate. In the event hardware is purchased through Netsmart
Technologies, its installation is coordinated and managed by Netsmart.

Netsmart’s engineers require the completion of a hardware/network survey prior to installation of any
solutions. This ensures that all equipment meets application and performance requirements before
Netsmart Technologies installs the programs.

1y

i
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If Netsmart Hosted:

The Licensee is responsible for providing the desktop hardware, operating system software,
LAN/WAN network, and Internet connectivity upon which the licensed programs operate.
Netsmart’s engineers require the completion of a desktop hardware, network, and bandwidth survey
prior to installation of any solutions. This ensures that all equipment and connectivity methods meet
minimum application and performance requirements before Netsmart Technologies installs the
programs.

6.3 Software Delivery and Installation
If Licensee-Hosted:

Licensed software solutions and keys are delivered via FTP with User Documentation that describes
the application and database organization.

Netsmart’s system engineers install the solution on the system hardware/server and a subset of
Licensee workstations. This software installat:on is performed remotely via VPN connection and
includes the following:

Loading the InterSystems Cache database products needed by the application

Loading purchased Netsmart’s Licensed Programs that make up the solution

Testing the software to ensure access from the Licensee workstations

Training the Licensee on installing workstation software

Training the Licensee on basic operation tasks related to system start-up, shut-down, back-up
and recovery procedures

Netsmart engineers will create and install Plexus Home, BUILD, TEST and LIVE environments for all
applications purchased.

If Netsmart Hosted:

User documentation is delivered via FTP which describes the application and database organization.
Netsmart's system engineers install the solution on server system hardware within Netsmart’s Plexus
Cloud hosting environment. Netsmart will also assist the client in connecting to the hosting
environment and connecting a subset of client workstations. Netsmart's Plexus Cloud installation will
include:

e Loading the InterSystems Cache (for Avatar) or SQL (for TIER) database products needed by
the application on all applicable servers

¢ Loading purchased Netsmart’s Licensed Programs that make up the solution

o Testing the software to ensure access from the client workstations

e Training the Licensee on installing workstation software

Netsmart engineers will create and install Plexus Home, BUILD, TEST and LIVE environments for all
applications purchased.

6.4 Project Planning

The Project Planning Event is an opportunity to begin preparing your project tcam. The Licensee
project team will be introduced and the team's responsibilities will be discussed. The Plexus
Foundations implementation methodology is introduced and the different events within the
methodology presented, outlining the objectives of each event and the roles and responsibilities of
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each member of the team. Additionally project tools that will be used will be shown through
demonstration and hands-on experience.

If purchased, Super User Solution web-based training courses are provided to up to 25 named Project
Team users via the myLearningPointe (www.mylearningpointe.com) online platform. Individual user
training access is distributed and available to Project Team users starting at the Project Kick Off
Plexus Methodology event and concludes at initial Go Live event. Users will have unlimited access to
the provided solution training courses during the implementation.

Objectives:
s Review project management principles
Review event-based Netsmart Plexus Foundations methodology
Provide hands on experience with solutions
Introduction to tools to be used during the project
Introduction to Starter Kit questions
Introduce Plexus Home & scripts
Introduce myLearningPointe training classes (where applicable)
Conduct project Planning Assessment (Gate 1)
e Plan for next event

Licensee Responsibilities:
e Identify Licensee project team and develop Licensee Staffing Plan
Ensure correct Licensee personnel attends the Project Planning event
Provide necessary facilities and equipment to support session if applicable
Complete Starter Kit questions
Complete myLearningPointe training classes (where applicable)
Review and sign Communication Management, Change Management & Risk Management
Plans

6.5 General Project Management

Active throughout the project lifecycle and fundamental to it is a monitoring and measurement process
that consists of numerous cost and scope control, testing, quality assurance and acceptance activities.
These ongoing activities are supplemented by critical control points, progress checkpoints, called
Plexus Gates are included to ensure that the project cannot advance to the next phase until the required
activities and acceptance factors are successfully met. The monitoring and measurement process
employed by Netsmart Technologies ensures that projects are properly stewarded to both a time and
cost budget. This critical process transcends across the entire project implementation process to help
ensure on-time project completion within estimated cost parameters along with properly managed and
approved schedule and scope changes.

[ Status meetings & Project Status Reports
[ Licensee signoff and acceptance letters
[ Project plan change requests

[ Product Change Requests

[ Product Improvement Forms

[J Plexus Gates

6.6 Project Kickoff

The Project Kickoff consists of three discreet activities: Project Kickoff presentation, Workflow
Assessment and Scope Review.,
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The project kickoff presentation gives the Licensee Executives, project sponsors and project lcadership
an opportunity to create excitement for the organization and the project as well as pass down key
messages and expectations.

The scope review session includes breakout sessions led by SA’s to review in detail the agreement
scope.

During the Workflow Assessment the Netsmart Solution Architect (SA) and Licensee
departmental/solution representatives, which could include a combination of IT analysts, departmental
heads and/or key stakeholders from that department, will walk through the departments to get an
understanding of the Licensee’s unique workflow and processes and how it aligns with Netsmart’s
recommended practices. The walkthrough wil! be facilitated using both the Starter Kit questions,
having already been completed, as well as the Workflow Assessment which will serve as a framework
for questions and documentation of the discussions that occurred during the assessment. During the
Workflow Assessment portion of the event, the discussions are a continuation of the data collection
started during Project Planning. The Solution Architect will provide a demonstration of basic
departmental workflow, if applicable, providing context for additional design decisions to be made.
This event will represent the culmination of data collection and design decisions leading to the
building of a complete and functional system.

Licensee leaves the Project Kickoff event with assignments to be performed over the next several
weeks. The assignments will be documented along with expected due dates and can be reviewed as a
part of the Event Summary Document. The Netsmart project team will work with the Licensee to
establish these deadlines and schedule conference calls to provide guidance and ensure the Licensee is
on track.

Objectives:

[ Conduct official poject kickoff meeting

[ Introduce Netsmart Solution Architects

] Review Starter Kit outstanding items

] Conduct Workflow Assessment

[ 1dentify improvement opportunitics

[J Conduct scope review

[ Identify project risks & scope concerns

[] Present datacollection materials

[ Conduct Plexus Project Kickoff Assessment (Gate 2)
[ Conduct integration discussions

[ Discuss data collection materials

[ Identify Policies & Procedures requiring change
[ Review the event summary and signoff

[ Plan for next event

Licensee responsibilities:

[ Deliver Project Kickoff presentation (with Netsmart leadership support)

] Complete Starter Kit questions prior to the event

[] Complete any required data collection, following the event, by deliverable due dates

[ Participate and provide feedback during departmental walkthroughs

[ Participate in scope review discussions

[ Provide knowledge of requested data and current deparmental processes and workflow

[ Identify Standard Operating Policies & Procedures for organization that will require change
[ Make design decisions for future state processes

O Complete data collection assignments by defined due dates
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[ Identify proces improvement opportunities
[ Provide necessary facilities and equipment to support the event if applicable

6.7 Final Review & Validation
This event consists of three discrete parts: Final Review & Application Training, System Testing &
Learning Plan discussions.

The Final Review discussion is intended to present the design decisions and data collection as it is
now represented in the Licensee’s completed system and confirm their accuracy. Additionally, as a
part of Final Review, application training relevant to testing and training is delivered to the Licensce
personnel.

The System Testing Session will be include a starter set of test scripts, examples upon which they can
customize their own scripts, as well as instruction on testing principles, policies and procedures.
During this session, there will also be discussion regarding the development of a Licensee testing
strategy/plan for which the Licensee will be given a sample on which to build their own.

The Learning Plan session is included to help Licensees develop a solid plan to ensure end-users will
be effectively trained prior to go-live. This will be critical to the success of the project as well as
adoption of the solutions. The plan will include training strategies, resource requirements, any required
technologies and/or logistics, timelines, goals and objectives.

The same group of Licensee that attended Solution Review should attend the Final Review &
Validation event. Additionally, while it may be the same individuals, depending on your staffing plan,
the event should also include any individuals who will be expected to conduct system testing and/or
end-user training. It is recommended that trainers participate in testing. It affords them an opportunity
to practice and become familiar with the system.

Objectives (Final Review)
e Provide in-depth demonstration of the solutions and build using the Licensee’s domain
Review and confirm design decisions and build
Confirm the solution workflow
Complete design process
Provide hands-on solution training
Conduct Plexus Final Design Assessment (Gate 3)
Plan for next event

Objectives (System Validation)
e Provide training on test script development and testing concepts
s Begin development of Licensee-specific system test scripts
¢ Plan for next event

Objectives (Learning Plan Development)
¢ Conduct Learning Plan session
¢ Begin development on Learning Plan
¢ Plan for next event

Licensee responsibilities:
e Participate in Final Review & Validation event
e Provide appropriate resources to attend sessions
¢ Complete data collection assignments
e Validate design and build
e Signoff design decisions
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e Customize sample test scripts to use during system and integration testing
e Customize sample training materials in preparation for end-uscr training
e Develop Learning Plan & execute against plan for end-user training

6.8 Go-Live Preparation

The Go-Live Preparation cvent is the official milestone to transition project ownership from the
Netsmart project team to the Licensce. Solution and project management discussion are delivered
during this week and focus, in preparation for go-live, on assessing the Licensee's knowledge of the
system as well as preparing the Licensee for their training cvents and go-live. In the solution
discussions, the Licensee trainers are expected to provide a live demonstration of the system back to
the Netsmart project team to confirm their understanding of the system and to confirm they are
prepared to effectively train the end-user population.

System Testing, while not complete, should be well underway. Netsmart Project Management will
facilitate the event at the Licensee site, while the rest of the Netsmart project team participates via a
conference call.

In addition to the above, during this event, the Licensee will receive training on how to maintain the
system using Netsmart maintenance tools. The event includes training on commonly used maintenance
activities, not design and build activities. After maintenance training, the Licensee is equipped to make
changes, modifications and updates to their implemented system.

Licensee representatives who will maintain and support the production system should attend this
event, although not always, this is commonly IT personnel.

Those attending the event should be the same as the Final Review and Validation attendees.
Department heads and/or key departmental representatives should attend the solution activities along
with the Licensee representative responsible for testing coordination.

Solution-Specific Activities & Objectives
e Licensee to demo system using the Licensce demo script exhibiting a clear understanding of

the solution functionality and departmental processes

Understand open issues, escalate, and plan as appropriate

Review completed training materials

Review Go-Live Readiness Assessment

Prepare Licensee representatives to make common data base updates

e Train Licensee to locate supporting documentation and to use the appropriate tools to manage
system maintenance

e Educate Licensee on troubleshooting tools and techniques

Project Management Activities & Objectives
¢ [nitiate ownership transition process
¢ Confirm system testing is in process, on track and scheduled for completion prior to
Integration Testing
s Confirm and Finalize Integration Testing Plan if applicable
Confirm Client policies and procedures have been updated
Initiate Go-Live Planning
Conduct Plexus Go-Live Preparation Assessment (Gate 4)
Plan for next event

Licensee Responsibilities:
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e Demonstrate understanding of system and departmental processes by leading a demonstration
of the application

e Finalize Training Strategy/Plan

¢ Provide adequate training facilities

Provide completed testing materials

Schedule and perform end-user training

Finalize Integration Testing scripts and Integration Testing Plan

Confirm users will be trained and available for Integration Testing

Confirm facilities and hardware is in place to support Integration Testing

Develop and own the Go-Live Plan

Attend database maintenance training

e Leamn the application tools needed to maintain the production system

6.9 Integration Testing

One round of Integration Testing will be conducted according to the Licensee’s Integration Testing
Plan. Integration Testing will be executed at the Licensee’s site and will be led by the Licensee project
management team with assistance from the Netsmart project team.

IT will allow the system testers to flow a complete patient experience, “a day in the life” of a patient,
using the system including all involved, major workflow processes. This event also allows the
Licensee to validate SOPs and end-user training prior to conversion.

Objectives
s Complete Integration Testing accord:ng to plan
e Confirm Go-Live preparedness
s Ensure all critical path issues have an action plan
¢ Conduct Plexus Go-Live Assessment (Gate 5)
e Plan for next event

Licensee responsibilities:
e Lead and direct integration testing activities
e Conduct application integrated testing
e Conduct operational testing
« Document integrated test results
e Troubleshoot and resolve testing issues
e Update issues list with any unresolved integration test findings

6.10 Go-Live:

Go-Live is the event when solutions are moved into productive use by the end-user population. It will
take place at the Licensee site, supported by both project teams. Netsmart support will include remote
support from the Netsmart Delivery Consultants/Analysts.

Objectives:
e Begin functional use of Netsmart solutions
e Transition support from Netsmart project team to the Licensee
e Gather and document feedback regarding project experience, including methodology &
project team resources

Licensee responsibilities:
* Develop and complete go-live plan
e Confirm all systems, resources and 3rd parties are scheduled and prepared for go-live
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e Conduct godive plan meetings to outline plan for all solutions and users
e Execute go-live plan
¢ Document go-live 15sues
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Exhibit 1 — Schedule C
Hardware Configuration

Licensee is not purchasing hardware from Netsmart.

If Licensee is acquiring their own hardware, Netsmart will require a detailed description of
the intended server configuration for Netsmart’s approval prior to purchase to ensure the

hardware meets the below requirements.

Technical Requirements may change over the course of the Agreement and as such, Netsmart
shall notify Licensee of any change in which Licensee is expected to reasonably adopt to meet

then-current technical requirements.

User's Computer (Minimum)

Processor

1 gigahertz (GHz) or faster 32-bit (x86)

Operating System

Windows 7, 8 (8.1)

RAM

1 GB or greater

Hard Disk Space

1 GB or greater

Monitor VGA or higher (1024 x 768 pixels)

Mouse Microsoft Mouse, or compatible pointing
device

Browser IE 9 (Windows 7), IE 10 (Windows 7, 8), IE

11 (Windows 7, 8.1) (IE 32 bit only in
compatibility mode)

Chrome (16-27), Firefox (10-22)

Java Requirement

JRE 1.6.0 22 -49(32-bit only)
JRE 1.7.0 45 (32-bit only)

JRE 1.7.0 _51-55 & 1.8.0-u5 (32-bit only,
RADplus 2011+ MW Build
2014.01.00.1276)

User's Computer (Recommended)

Processor

2 gigahertz (GHz) or faster 32-bit (x86) or
64-bit

Operating System Windows 7, 8 (8.1)

RAM 2 GB or greater

Hard Disk Space 2 GB or greater

Monitor VGA or higher (1024 x 768 pixels)

Mouse Microsoft Mouse, or compatible pointing
device

Browser IE 9 (Windows 7), IE 10 (Windows 7, 8), IE
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11 (Windows 7, 8 1) (IE 32 bt only in
compatibility mode)

Chrome (16-27), Firefox (10-22)

Java Requirement

JRE 1 6 0_22 -49(32-b1t only)
JRE 17 0_45 (32-bit only)

JRE170_51-55
1 8 0-u5 (32-at only, RADplus 2011+ MW
Build 2014 01 00 1276)
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b)

d)

g)

h)

Exhibit 1 — Schedule D
Support Services

Netsmart will maintain the then current version of the Licensed Programs in substantial
conformance with its Specifications as amended from time to time by Netsmart, and with
applicable Federal regulatory requirements and laws. Netsmart will use commercially
reasonable efforts to either:

(i) Correct any reproducible Problems or Defects in the then current or immedi-
ately prior release of Licensed Programs by Netsmart which prevent it from
operating in substantial conformance with the Specifications and applicable
Federal regulatory requirements; or

(11) Provide a commercially reasonable alternative that will substantially conform
with the Specifications and applicable Federal regulatory requirements and
laws.

Licensce will make requests for Support Services by giving Netsmart written notice
specifying a Problem or Defect in the Licensed Programs. In making a verbal request for
Support Services, Licensee will provide Netsmart within twenty four (24) hours after such
verbal notice with such written information and documentation as may be reasonably
prescribed by Netsmart.

Licensce will provide and maintain, at its expense, hardware and/or software to allow
Netsmart to access Licensee's system remotely. Licensee will provide Netsmart with
appropriate access credentials.

On a timely basis Netsmart will also provide Licensee with:

(1) such updates as are distributed without charge to other similar Licensees
which reflect modifications and incremental improvements made to the
Licensed Programs by Netsmart;

(i)  an opportunity to obtain enhancements to the Licensed Programs for which
charges are imposed on the same terms as such enhancements are generally
made available to other Licensees.

Netsmart will make technical support personnel available from 9:00 am. to 6:00 p.m,,
Netsmart local time Monday through Friday, exclusive of Netsmart holidays.

If reasonable analysis by Netsmart indicates that a reported Problem or Defect is caused by
a problem related to Hardware used by Licensce, the hardware’s system software, or
applicable software other than Licensed Programs, or Licensee's misuse or modification of
the Licensed Programs, Netsmart's responsibility will be limited to the correction of the
portion, if any, of the problem caused by a Problem or Defect in the Licensed Programs.
Licensee will, at Netsmart's option, pay Netsmart for the cost of analyzing the reported
problem at Netsmart's then prevailing time-and-materials rate.

The initial term for provision of Support Services for Licensed Programs will begin on the
Effective Date and end on December 31 of the then-current year, with the following
January 1 being the “Anniversary Date”. After the initial term, Support Services will be
automatically renewed on an annual basis as of each Anniversary Date (“Option Term”)
unless Licensee gives Netsmart written notice of termination not less than sixty (60) days
prior to the next Anniversary Date, or in accordance with other provisions of this
Agreement.

Netsmart agrees that it will not revise the Charges for Support Services during the initial
term. Netsmart will give Licensee not less than sixty (60) days written notice prior to any
Anniversary Date of any revised schedule of Support Service Charges. Charges will not be
increased for any renewal term by more than the most recent increase in the US Bureau of
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i)

k)

Labor Statistics Consumer Price Index for All Urban Consumers (CPI-U) - Medical Care
or 4%, whichever is higher.

Absent a bona fide dispute, if Licensee fails to pay for Support Services when due,
Netsmart may refuse to provide Support Services until Licensee makes payment of all
Charges due. If Licensee has missed any mandatory upgrades Netsmart will also charge,
and Licensee will pay, for software and services necessary to bring the Licensed Programs
up to Netsmart's then-current level before Netsmart will certify that Licensee is again
eligible for maintenance hereunder.

Guardiant is included at no charge provided Client is current on maintenance. Guardiant is
a diagnostic tool that monitors the health of Client’s licensed Netsmart solutions and
provides the ability to review technical configuration and metric data not limited to;
configuration changes, support case activities, system usage, application events, licensing,
user activity, and installed updates in a dashboard view.

If analysis by Netsmart indicates that a reported problem is caused by a reproducible
Problem or Defect, Netsmart will use commercially reasonable efforts to provide Support
Services in accordance with the following prioritization of reported problems:

Priority Definition

1-

Critical | Priority 1: will be assigned when the Netsmart Program or a material Netsmart

as a result of a server incident or Netsmart application defect. Best efforts will be

two (2) business days.

Licensee’s Commitment:
« This case Priority must be called in directly to the Netsmart Support
department.
» Licensee provides specific, detailed information required for
troubleshooting/investigation.
« Licensee provides appropriate staff and resources to sustain continuous
communication and work effort as required.

2 after three (3) business days.

2 - High Priority 2: will be assigned to Production defects that result in functions that have a
significant negative impact on daily operations but do not constitute as a “System
Down”. A workaround may be available and/or the capacity to maintain daily
business functionality. Commercially reasonable efforts will be made to correct
Priority 2 problems, or to provide a plan for such correction, within five (5) business

days.

Licensee’s Commitment:
« Licensee provides specific, detailed information required for
troubleshooting/investigation.
« Licensee provides appropriate staff and resources to sustain continuous
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Program Function component is non-operational as a result of a defect [in Production
environment only] such as the Production system cannot be accessed or utilized in
any capacity, a direct patient safety issue is present, or a HIPAA compliance violation

made to correct Priority 1 problems, or to provide a plan for such correction, within

« Without appropriate client resources, the case will be downgraded to Priority




communication and work effort as required.
» Without appropriate Licensee resources, the case will be downgraded to
Priority 3 after six (6) business days.

3-Medium | Priority 3: will be assigned for system defects that result in functions that have no
major impact on daily operations. An issue that allows the continuation of function,
including issues in which a reasonable workaround is available. Commercially
reasonable efforts will be made to correct Priority 3 problems, or to provide a plan for
such correction, within ten (10) business day.
Licensee’s Commitment:
« Licensee provides spzacific, detailed information required for
troubleshooting/investigation.
s Licensee provides appropriate staff and resources to sustain continuous
communication and work effort as required.
« Without appropriate client resources, the case will be downgraded to Priority
4 after eleven (11) business days.
4-Low Priority 4: will be assigned to cosmetic defects that do not affect system usability or

non-defect related requests including, but not limited to, system set up/configuration,
training, functionality quest ons, documentation, portal access, and upgrade requests.
Commercially reasonable efforts will be made to address Priority 4 issues, or to
provide a plan for such correction, within fifteen (15) business day.

Licensee’s Commitment:
+ Licensee provides specific, detailed information required for
troubleshooting/investigation.
e Licensee provides appropriate staff and resources to sustain continuous
communication and work effort as required.
o Without appropriate client resources, the case will be closed following our
Case Closure Notification policy.
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Exhibit 1 — Schedule E
Updated Business Associate Agreement

Recitals:

A. Licensee, as a “Covered Entity” (defined below) wishes to disclose certain

information to Netsmart, hereafter known as the “BUSINESS ASSOCIATE"” in
Exhibit 1 Schedule E (defined below) pursuant to the terms of the Agreement, some of
which may constitute Protected Health Information (“PHI") (defined below).
Licensee and BUSINESS ASSOCIATE intend to protect the privacy and provide for
the security of PHI disclosed to BUSINESS ASSOCIATE pursuant to the Agreement
in compliance with the Health Insurance Portability and Accountability Act of 1996,
Public Law 104-191 (“HIPAA™), the Health Information and Technology for
Economic and Clinical Health Act, Public Law 111-005 (“the HITECH Act”), and
regulations promulgated thereunder by the U.S. Department of Health and Human
Services (the “HIPAA Regulations™) and other applicable laws.

As part of the HIPAA Regulations, the Privacy Rule and Security Rule (defined
below) requires Licensee to enter into an Agreement containing specific requirements
with BUSINESS ASSOCIATE prior to the disclosure of PHI, as set forth in, but not
limited to, Title 45, Sections 164.314(a), 164.502(e), and 164.504(e) of the Code of
Federal Regulations (“C.F.R”) and contained in this Agreement.

The parties agree as follows:

1. Definitions

a.

b.

Breach shall have the meaning given to such term under the HITECH Act and HIPAA
Regulations [42 U.S.C. Section 17921 and 45 C.F.R. Section 164.402].

Breach Notification Rule shall mean the HIPAA Regulation that is codified at 45
C.F.R. Parts 160 and 164, Subparts A and D.

Business Associate shall have the meaning given to such term under the Privacy Rule,
the Security Rule, and the HITECH Act, including, but not limited to, 42 U.S.C.
Section 17938 and 45 C.F.R. Section 160.103.

Covered Entity shall have the meaning given to such term under the Privacy Rule and
the Security Rule, including, but not limited to, 45 C.F.R. Section 160.103.
Designated Record Set shall have the meaning given to such term under the Privacy
Rule, including, but not limited to, 45 C.F.R. Section 164.501.

Electronic Protected Health Information means Protected Health Information that 1s
maintained in or transmitted by electronic media.

Electronic Health Record shall have the meaning given to such term in the HITECH
Act, including, but not limited to, 42 U.S.C. Section 17921.

Health Care Operations shall have the meaning given to such term under the Privacy
Rule, including, but not limited to, 45 C.F.R. Section 164.501.

Privacy Rule shall mean the HIPAA Regulation that is codificd at 45 C.F.R. Parts

160 and 164, Subparts A and E.

Protected Health Information or PHI means any information, whether oral or
recorded in any form or medium: (i) that relates to the past, present or future physical
or mental condition of an individual; the provision of health care to an individual; or
the past, present or future payment for the provision of health care to an individual;
and (ii) that identifies the individual or with respect to which there is a reasonable
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basis to believe the information can be used to identify the individual, and shall have
the meaning given to the term under the Privacy Rule, including, but not limited to, 45
C.F.R. Section 164.501. Protected Health Information includes Electronic Protected
Health Information [45 C.F.R. Sections 160.103, 164.501].

Protected Information shall mean PHI provided by Licensee to BUSINESS
ASSOCIATE or created, maintained, received, or transmitted by BUSINESS
ASSOCIATE on Licensee’s behalf.

Security Incident shall have the same meaning given to such term under the Security
Rule, including, but not limited to, 45 C.F.R. Section 164.304. For purposes of this
Agreement “Security Incident” does not include trivial incidents that occur on a daily
basis, such as scans, “pings”, or unsuccessful attempts to penetrate computer networks
or servers maintained by Netsmart.

Security Rule shall mean the HIPAA Regulation that is codified at 45 C.F.R. Parts
160 and 164, Subparts A and C.

Unsecured PHI shall have the meaning given to such term under the HITECH Act
and any guidance issued pursuant to such Act including, but not limited to, 42 U.S.C.
Section 17932(h) and 45 C.F.R. Section 164.402.

0. Days shall mean business days.

2. Obligations of Business Associate

a.

Permitted Uses. BUSINESS ASSOCIATE shall use Protected Information only for
the purpose of performing BUSINESS ASSOCIATE's obligations under the
Agreement and as permitted or required under the Agreement, or as required by law.
Further, BUSINESS ASSOCIATE shall not use Protected Information in any manner
that would constitute a violation of the Privacy Rule or the HITECH Act if so used by
Licensee. However, BUSINESS ASSOCIATE may use Protected Information as
necessary (i) for the proper management and administration of BUSINESS
ASSOCIATE; (ii) to carry out the legal responsibilities of BUSINESS ASSOCIATE;
or (iii) as required by law. [45 C.F.R. Sections 164.504(¢)(2), 164.504(e)(4)(1)].
Permitted Disclosures. BUSINESS ASSOCIATE shall disclose Protected
Information only for the purpose of performing BUSINESS ASSOCIATE's
obligations under the Agreement and as permitted or required under the Agreement, or
as required by law. BUSINESS ASSOCIATE shall not disclose Protected Information
in any manner that would constitute a violation of the Privacy Rule or the HITECH
Act if so disclosed by Licensee. However, BUSINESS ASSOCIATE may disclose
Protected Information as necessary (i) for the proper management and administration
of BUSINESS ASSOCIATE; (ii) to carry out the legal responsibilities of BUSINESS
ASSOCIATE; or (iii) as required by law. If BUSINESS ASSOCIATE discloses
Protected Information to a third party, BUSINESS ASSOCIATE must obtain, prior to
making any such disclosure, (i) reasonable written assurances from such third party
that such Protected Information will be held confidential as provided pursuant to this
Agreement and used or disclosed only as required by law or for the purposes for which
it was disclosed to such third party, and (ii) a written agreement from such third party
to immediately notifty BUSINESS ASSOCIATE of any breaches, suspected breaches,
security incidents, or unauthorized uses or disclosures of the Protected Information in
accordance with paragraph 2.1. of the Agreement, to the extent it has obtained
knowledge of such occurrences [42 U.S.C. Section 17932; 45 C.F.R. Section
164.504(e)].
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Prohibited Uses and Disclosures. BUSINESS ASSOCIATE shall not use or disclose
PHI other than as permitted or required by the Agreement, or as required by law.
BUSINESS ASSOCIATE shall not use or disclose Protected Information for
fundraising or marketing purposes. BUSINESS ASSOCIATE shall not disclose
Protected Information to a health plan for payment or health care operations purposes
if the patient has requested this special restriction, and has paid out of pocket in full
for the health care item or service to which PHI solely relates [42 U.S.C. Section
17935(a) and 45 C.F.R. Section 164.522(a)(vi)]. BUSINESS ASSOCIATE shall not
directly or indirectly receive remuneration in exchange for Protected Information,
except with prior written consent of Licensee and as permitted by the HITECH Act, 42
U.S.C. Section 17935(d)(2), and the HIPAA regulations, 45 C.F.R. Section
164.502(a)(5)(ii); however this prohibition shall not affect payment by Licensee to
BUSINESS ASSOCIATE for services provided pursuant to the Agreement.

. Appropriate Safeguards. BUSINESS ASSOCIATE shall implement appropriate
safeguards as are necessary to prevent the use or disclosure of Protected Information
otherwise than as permitted by the Agreement, including, but not limited to,
administrative, physical and technical safeguards in accordance with the Security
Rule, including but not limited to, 45 C.F.R. Sections 164.308, 164.310, and 164.312.
[45 C.F.R. Section 164.504(e)(2)(ii)(B); 45 C.F.R. Section 164.308(b)]. BUSINESS
ASSOCIATE shall comply with the policies, procedures and documentation
requirements of the Security Rule, including, but not limited to, 45 C.F.R. Section
164.316. [42 U.S.C. Section 17931].

Business Associate’s Subcontractors and Agents. BUSINESS ASSOCIATE shall
ensure that any agents and subcontractors that create, receive, maintain or transmit
Protected Information on behalf of Licensee, agree in writing to the same restrictions
and conditions that apply to Licensee with respect to such Protected Information and
implement the safeguards required by paragraph 2.d. above with respect to Electronic
PHI [45 C.F.R. Section 164.504(e)(2)(ii)(D); 45 C.F.R. Section 164.308(b)].
BUSINESS ASSOCIATE shall implement and maintain sanctions against agents and
subcontractors that violate such restrictions and conditions and shall mitigate the
effects of any such violation (sec 45 C.F.R. Sections 164.530(f) and 164.530(e)(1)).
Access to Protected Information. 1f BUSINESS ASSOCIATE maintains a
designated record set on behalf of Licensee, BUSINESS ASSOCIATE shall make
Protected Information maintained by BUSINESS ASSOCIATE or its agents or
subcontractors in Designated Record Sets available to Licensee for inspection and
copying within ten (10) days of a request by Licensee to enable Licensee to fulfill its
obligations under state law [California Health and Safety Code Section 123110] and
the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.524 [45 C.F.R.
Section 164.504(e)(2)(ii)(e)]. If BUSINESS ASSOCIATE maintains Protected
Information in electronic format, BUSINESS ASSOCIATE shall provide such
information in electronic format as necessary to enable Licensee to fulfill its
obligations under the HITECH Act and HIPAA Regulations, including, but not limited
to, 42 U.S.C. Section 17935(e) and 45 C.F.R. Section 164.524.

. Amendment of PHI. If BUSINESS ASSOCIATE maintains a designated record set
on behalf of Licensee, within ten (10) days of a request by Licensee for an amendment
of Protected Information or a record about an individual contained in a Designated
Record Set, BUSINESS ASSOCIATE and its agents and subcontractors shall make
such Protected Information available to Licensee for amendment and incorporate any
such amendment or other documentation to enable Licensee to fulfill its obligations
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under the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.526. If an
individual requests an amendment of Protected Information directly from BUSINESS
ASSOCIATE or its agents or subcontractors, BUSINESS ASSOCIATE must notify
Licensee in writing within five (5) days of the request and of any approval or denial of
amendment of Protected Information maintained by BA or its agents or subcontractors
[45 C.F.R. Section 164.504(e)(2)(11)(F)].

Accounting of Disclosures. Within twenty (20) days of a request by Licensee for an
accounting of disclosures of Protected Information, BUSINESS ASSOCIATE and its
agents and subcontractors shall make available to Licensee the information required to
provide an accounting of disclosures to enable Licensee to fulfill its obligations under
the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.528, and the
HITECH Act, including but not limited to 42 U.S.C. Section 17935(c), as determined
by Licenseec. BUSINESS ASSOCIATE agrees to implement a process that allows for
an accounting to be collected and maintained by BUSINESS ASSOCIATE and its
agents and subcontractors for at least six (6) years prior to the request. However,
accounting of disclosures from an Electronic Health Record for treatment, payment or
health care operations purposes are required to be collected and maintained for only
three (3) years prior to the request, and only to the extent that BUSINESS
ASSOCIATE maintains an Electronic Health Record. At a minimum, the information
collected and maintained shall include: (i) the date of disclosure; (ii) the name of the
entity or person who received Protected Information and, if known, the address of the
entity or person; (iii) a brief description of Protected Information disclosed; and (iv) a
brief statement of purpose of the disclosure that reasonably informs the individual of
the basis for the disclosure, or a copy of the individual’s authorization, or a copy of the
written request for disclosure. If a patient submits a request for an accounting directly
to BUSINESS ASSOCIATE or its agents or subcontractors, BUSINESS ASSOCIATE
shall within five (5) days of the request forward it to Licensee in writing.
Governmental Access to Records, BUSINESS ASSOCIATE shall make its internal
practices, books and records relating to the use and disclosure of Protected
Information available to Licensee and to the Secretary of the U.S. Department of
Health and Human Services (the “Secretary”) for purposes of determining BUSINESS
ASSOCIATE’s compliance with HIPAA [45 C.F.R. Section 164.504(e)(2)(ii)(I)].
BUSINESS ASSOCIATE shall provide Licensee a copy of any Protected Information
and other documents and records that BUSINESS ASSOCIATE provides to the
Secretary concurrently with providing such Protected Information to the Secretary.
Minimum Necessary. BUSINESS ASSOCIATES, its agents and subcontractors shall
request, use and disclose only the minimum amount of Protected Information
necessary to accomplish the purpose of the request, use or disclosure. [42 U.S.C.
Section 17935(b); 45 C.F.R. Section 164.514(d)]. BUSINESS ASOCIATE
understands and agrees that the definition of “minimum necessary” is in flux and shall
keep itself informed of guidance issued by the Secretary with respect to what
constitutes “minimum necessary.”

Data Ownership. BUSINESS ASSOCIATE understands that BUSINESS
ASSOCIATE has no ownership rights with respect to the Protected Information.
Notification of Possible Breach. BUSINESS ASSOCIATE shall notify Licensee
within twenty-four (24) hours of any suspected or actual breach of Protected
Information; any use or disclosure of Protected Information not permitted by the
Agreement; any security incident (i.c., any attempted or successful unauthorized
access, use, disclosure, modification, or destruction of information or interference with
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system operations 1n an information system) related to Protected Information, and any
actual or suspected use or disclosure of data 1n violation of any applicable federal or
state laws by BUSINESS ASSOCIATE or 1ts agents or subcontractors The
notification shall include, to the extent possible, the identification of each individual
whose unsecured Protected Information has been, or 1s reasonably believed by the
BUSINESS ASSOCIATE to have been accessed, acquired, used, or disclosed, as well
as any other avatlable informafion that Licensee 1s required to include 1n notification
to the individual, the media, the Secretary, and any other entity under the Breach
Notification Rule and any other applicable state or federal laws, including, but not
limited, to 45 CF R Section 164 404 through 45 C F R Section 164 408, at the time
of the notification required by this paragraph or promptly thereafter as information
becomes available BUSINESS ASSOCIATE shall take (1) prompt corrective action
to cure any deficiencies and (1) any action pertaining to unauthorized uses or
disclosures required by applicable federal and state laws [42 U S C Section 17921,
45 CF R Section 164 504(¢)(2)(a1)(C), 45 C F R Scction 164 308(b)]

m Breach Pattern or Practice by Business Associate’s Subcontractors and Agents
Pursuant to 42 U 8 C Section 17934(b) and 45 C F R Section 164 504(e)(1)(1), 1f
BUSINESS ASSOCIATE knows of a pattern or activity or practice of a subcontractor
or agent that constitutes a material breach or violation of the subcontractor or agent’s
obligations under the Agreement or other arrangement, BUSINESS ASSOCIATE
must take reasonable steps to cure the breach or end the violation If the steps are
unsuccessful, BUSINESS ASSOCIATE must termnate the Agreement or other
arrangement 1f feasible BUSINESS ASSOCIATE shall provide written notice to
Licensee of any pattern of actrvity or practice of a subcontractor or agent that
BUSINESS ASSOCIATE believes constitutes a material breach or violation of the
subcontractor or agent’s obligations under the Agreement or other arrangement within
five (5) days of discovery and shall meet with Licensee to discuss and attempt to
resolve the problem as one of the reasonable steps to cure the breach or end the
violation

n Audits, Inspection and Enforcement Within twenty (20) days of a written request
by Licensee, BUSINESS ASSOCIATE and 1ts agents and subcontractors shall allow
Licensee or 1its agents or subcontractors to conduct a reasonable nspection of the
facilities, systems, books, records, agreements, policies and procedures relating to the
use or disclosure of Protected Information pursuant to this Agreement for the purpose
of deterrmuning whether BUSINESS ASSOCIATE has complied with this Agreement
or maintains adequate security safegnards BUSINESS ASSOCIATE shall notify
Licensee within five (5) days of learning that BUSINESS ASSOCIATE has become
the subject of an audit, compliance review, or complamt investigation of this
Agreement by the Office for Civil Rughts or other state or federal government entity

3 Termmation

a Material Breach A breach by BUSINESS ASSOCIATE of any provision of this
Agreement, as determined by Licensee, shall constitute a matenal breach of the
Agreement and shall provide grounds for immediate termination of the Agreement,
any provision in the Agreement to the contrary notwithstanding [45 CF R Section
164 504{(e}(2)(111)]

b Effect of Ternnnation. Upon termination of the Agieement for any reason,
BUSINESS ASSOCIATE shall, at the option of Licensee, return or destroy all
Protected Information that BUSINESS ASSOCIATE or 1ts agents or subcontractors
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still maintain in any form, and shall retain no copies of such Protected Information. If
return or destruction is not feasible, as determined by Licensee, BUSINESS
ASSOCIATE shall continue to extend the protections of Section 2 of this Agreement
to such information, and limit further use and disclosure of such PHI to those purposes
that make the return or destruction of the information infeasible [45 C.F.R. Section
164.504(e)(i1)(2)(J)]. If Licensee elects destruction of the PHI, BUSINESS
ASSOCIATE shall certify in writing to Licensee that such PHI has been destroyed in
accordance with the Secretary’s guidance regarding proper destruction of PHI.

4. Interpretation. Any ambiguity in this Agreement shall be resolved in favor of a meaning

that complies and is consistent with HIPAA, the HITECH Act, and the HIPAA
regulations.
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Exhibit 1 ~ Schedule F

3-Party Iron Mountain Escrow Agreement
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4.

warrants {lixt Tron Mouritam®s nez of amy mmerfals supplied by Bensficlary ta peviom the venfication Servlees deseribed
Exhibtit A Is Tawfu) and does nof viclate the rlghts of ey third partics

Teen Mowytain onsibiitics angl Representationg

(&} JronMovntiain agrees to use commeroinlly reosoiable effors lo provide the Services requasted by Antborized Person(s) (s
identified m the “Authormed Persen(s)Nohees Table™ below) mpcesenting thie Depositer or Beneficiary Ina Werk
Request Tron Mourtaln may rejecta Wark Request (in whelc or m part) thet does not contuin all required informaton at
iy 1me bpoa aotfication to the Pary originating the Work Request,

(6) Iron Mountan will conduct g vistal inspeetion upon teceipt of any Drposit Materil and associsted Exhbit B 10 Tren
Mounlatn determints that the Deposlt Metenal does not match the dacarption provided by Deptsitor reprasented 1 Exhibit
B, Truzi Mounwin wit notify Depositor of tuch diszrepancres end nolals such discrepancy on the Exhibit B

{c) Iron Mountaln will provide notice to the Beneficlery of ol Deposit Materie! that is accepted arnd deposited into fia escrow
gocount under $iilx Aprecment

(d) Tron Mountaio will work, with 4 Party who subautspiy verificabon Work Request for Deposit Malerml covered uader this
Agreement to elther fiulfill wy standard venfication Serviece Work tequet ar develnp 2 euistom Statentent of Work
¢S Jron Mountaln and the requesting Party will mutually ogres in wishing o on SOW o1 terms 20d conditions fht
include but are not hmited 1o descaiplion of Deposit Material to 4 lested, desenplion of verificauon tesung, requesting
Pasty responstbiliies;iron Mountaln reshonsibilitds, Secvicn Pees, mvaice payment instructions, desypmition of the paying

Yoy, designatlon of authorzed SOW represenatives far both the requesiing Piuty and Tron Motintale wath name and
contast Information, and desenption of any finad delwernhlos prior to 1l start oF any fulfiliment activity, Aftorthe stat of

(ulfillmevt achvicy, soch SOW may enly be nmended or modsficd fn wriing with the mateal agreensent of Tl Parbiks, fn
accordance with Lhe chisnge contiul proceduna sel forth tereln  I7the verifoation Scrvices extend boyond those deseribed
in Exhibit A, the DeposTrar shall be a necessory Py to the SOW govemiug the Scrvices,

(¢) Tron Menrtaa will hald «nd grotect Depost Muatenal in physieal or tlectroms vaulis that are &xther owacd or undzr the
conlro! of fren Mountain, unl¢ss otficrwise sgreed 30 by all the Partics

{) Upbn receipt of writlen mslruclions by both Depasitor and Beneffefary. Jron Mauntain will paimit the rplzcement or
remaval of praviously submmitcd DepasitMatexdal The Party makmg such request shall be responsiblo for cetting fhe olliar
Pacty t approve the joint instrictions,

() Shwuid eransport of Deposic Mateclal ba necessary in order for Jran Mountain to padom Services raquasted by Depositeror
Bencfieiary wmder ilis Agreement. Iran Mosntain will usc 8 commarcially resaghimed avemipht ezrmersuch nc Federal

ress or Unied Parcel Secvive. Tmn Mouataln will not be responsible for any lose or dastruction of, of domage to, such

Doposit Matarfal swinlo in the eustody of ic common exsier

5. Payment

"The Parly responable for payment denignated an Exhibll A ("Paying Party™) shyll pay to Tron Mounkaln nll fees ss w2 farthan
ti¢ Work Requect (“Service Rars”) Foreapl a5 set forth below, all Servies Fess are dieo within thirly (30) salenduar doya flom
the dute oF imvorce in U8, currenay and o non-rofindable. Tron Mazntom may updaty Sevice Fess vith 4 olnery (90}
catendar day wntten notice to the Puymyg Parly duzing tke Term of this Agteentent (8 defined below) ‘'he Paying Pardy 15
Ilable forany 1anes (othier then lron Mounbann meoms Jites) refaled specifically (0 Services purchased under thls Agreementar
shal present to Tron Mountaln an exemption certificate accepleble to the taxing authoniex. Applieabla faxes shall be billed as 2
caprrate frem an thirfpvolco. Any Service Feeg not collested by Iren Mountaln wihien dus shall kooe Intorost until paid at arale
of 83356 par monitt (105 rer annum) or the moximum rate pamiited Ly Tay, whitheverIs less  tWorvihstanglag 1 non-
pafurnmnie v wny obligatfons of Daposhor to deliver EepasTt Malenll under the License Agroement or [his Agreement, Iron
Muountoln |5 entitltd 16 bé paid all Servics Feos that acomea durhig the Term of ths Agreznent-

Jerm ana Termisinon

(a) Tigtonm of thre Agresment [3 for a penod of ans (1) year from the Effcctive Date (*lultial Ternd™) und wil autommicany
rencyy for additonal oms (1) year fenims ¢ Renesvat Tenm™) (eollecsively the *Term™)  1ils Ageeement shall continuz in full
force and effecl UnLE onc of the follawng dyiats occurs (i) Depostior and Beneflclary provide Iron Mourtsin with shay
{60) days® prior writicn jolnt nollce of thelr intent to terminate thix Agreemant; (11) Beneflolery prowides fron Mountaia and
Depositar with Rixty (50) days® prior wnttén ngtica of s futeat to Lemminale ding Agreoment, {ui) the Agyosnont tarmmates
unduranothiar pravizion of thiy Agreemeat, or (1v) ey Yms after the Filial Tens, Irun Mowntaln provides nos Jess than one
tundred and epldy (180} duys’ pelor written noilce ta the Dapoditdrand Beneficiary of Lron Mouniln's infent (o temmnale
{lng Agrecmint. [tihe Effective Date is not specified above, then the Jast dats noted on (he signature Moeks af thic .
Apgeement shal be the Bffechive Date,

(b) Unltaa the express tomms of this Agreemeat prowide uiberwise, upon tummnadon 8fihls Agreamaay, Fon Mountan shall
wduin e Depusk Wuterdal to the Depaslios  Unless olheneise dieeted by Depositor, kron Mountain willusea
commescily recognized ovemight commion carrics such o5 Federnl Express or United Porcel Servics to retom the Daposn
Materis! to the Deposlior Jron Mountaln wilk nat ke responsible for eny loss or destruction of; br dsmge o, such Dapostt
Materiol while in the ¢ustody of the commion camier. ¥ reasonable atiempls to rehum the Deposit Materas 1 Depositor ore

unsuceessiil, Tron Mountan shall desicoy the Deposit Materal

M3P D Rev 1OIRY ©2009 Tron Movalsin Incorporated Pape2or' 14
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(c) Inthe cvent of the nonpayment of undisputed Service Fees owed to [ron Mountain, Tren Mountain shall provide afl Paics
1o this Agreement with wrillen notice of Ironn Meuntein®s intent to {erminalc this Agreement. Any Party t this Agreement
shall heve the right fo make the payment 1o Iron Meimtain 1o cure the default. 1 the past due payment is not received in
full by Iron Mountnin within thirty {30) calendar dnys of tha date of such wrilten notice, then Lron Mauntain shall have the
right to terminate this Agreoment at any time thereafler by sending written notica to ol| Panties. iron Mounlain shall bave
1o obligation to perforn the Services under flis Agreement (except hosz obligations that survive termination of this
Agreement, which includes the onnﬂdeminw obligations in Seclion 9) o long as any undispuled Service Fees due lron

Mountain under this Agrecment resmain un

7. Infringe Indel 1), )

Anything In thia Agreement (o the contrary notwithstanding, Deposito ul ity vwn expense shall defend and hold Beneficiary and

-Jron Mountain (the “Indemnified Party™) fully harmless against any claim or action nssericd sgoinst the Indemnificd Party
(specifically ineluding costs and reasonable attomeys” fees associated with any such claim or action) to the extent sich clgim or
action Is based on en assertion (hat Iron Mountain’s paoper sdministration of (his Agreement or Benefioiary 's usc of the Deposit
Material, within the scope of this Agreement, infringes any patent, copyright; lickiise.or other proprislary right of any third
purty., When the Indemnified Parly liss notic: o Fu cliin or derion, (v shall prompily, potify Depositor in wrilng, At ils oplion,
Deposiior may elect to confrol defense of such claim or setion and may elect to entér into a settlement agreement, provided that
no such settlement or defense shall include any admission oc implication af wranglainy an tha part of the Indemaified Party
without such Party’s prior wrlttatf consénf, which conent shall fiot Be Unredsonably dolayed or williheld, Iron Mountsin shall
hayo the right to empley scporute counscl and participate iu the defense oy cluim 2t lis own expente,

8. Warrantles, o i
{2) IRON MOUNTAIN WARRANTS ANY AND ALL SERVICES PROVIDED HEREUNDER SHALL BE PFRFORMED

IN A WORKMANLIKE MANNFER CONRISTENT WITH THE MEASURES JRON MOUNTAM TAKES TO PROTECT
ITS OWN INFORMATION OF A SIMILAR NATURE, DUT IN NO CASE LESS THAN A REASONABLE LEVEL OF
CARE. EXCEPT AS SPECIFIED IN TRIS SECTION, ALL CONDITIONS, REVRESENTATIONS, AND
WARRANTIES TNCLUDING, WITHOUT LIMITATION, ANY TMPLIED WARRANTIES OR CONDITIONS OF
MERCHANTABILITY, FITNESS FOR A PARTICHLAR PITRPOSE, SATISFACTORY QUALIYY, OR ARISING
PROM A COURSE OF DEALING, USAGE, OR TRADE PRACTICE, ARE IIEREDY EXCLUDED TO THE EXTENT
ALLOWED BY APPLICADLE LAW. AN AGORIEVED PARTY MUST NOTIFY IRON MOUNTAIN PROMPTLY
UPON LEARNING OF ANY CLATMED BREAUH UF ANY WARRANTY AND, TO THE EXTENT ALLOWED BY
APPLICABLE LAW, SUCH PARTY'S REMEDY FOR BREACH OF THIS WARRANTY SHALL RE SURIECT TO
THE LIMITATION OF LIABILITY AND CONSEQUENTIAL DAMAGES WAIVER IN THIS AGRGEMENT, THIS
PISCLAIMER. AND BXCLUSION SHALL APPLY EVEN IF TIIE EXPRESS WARRANTY AND LiMITED REMEDY
BET FORTH ABOVE FAILS OF ITS ESSENTIAL PURPOSE. .

(b) Depositor wazrants thal all Depositor information provided hereunder Is acaneate and raliable and underiakeg to prompily
aarrent and update such Dupositor Information ducing tha Term of this Agroamant,

() BeneOciary waranis that all Beneffclary informution provided hereunder is acourste and rliable and vodertekes to
promptly carrect and vpdate such Bencficiary information during the Term of this Agreement.

8. Con A )
Trgu Momninin ehall hava the obligation to implement ard maintsie safeguards desigiied to prclect the confidentallly of the
Deposit Matcrial. Escept us provided In this Agreement Jron Mountain shall not use or disélase the Deposit Material. Tron
Mountain sball Aot disclose the terms of thls Agreementio any third Porty. 1 Jron Mountsin recelves a subpocns or any alher
order from & court or other Judiclal tribunal peraining ir the diseInmm or release of the Deposit Matstlal, Iron Mountaln wil]
promplly notify the Partieg to (hig Agreement unlozg proniblied by law. After notifying the Tartics, lion Mowntain may cunply
in good faith with such order, It shall bo the respusibily of Depositor or Beneficiary [0 challenge any such order; pravided,
huweves, (il Irun Mountz2(n doeg not WAlve its rights 10 present 1138 padition with respect lo any such order. Iron Mountain will
tooperale with the Depositor or Beneflolary, as applicable, 1o suppert cHbrts to quash ar limit any subpotna, atsuch Party's
expense. Any Pany requesting additionnl aesisianen shmil pay lron Mountain®s sandard chasges or as quoted upon sibmission

of a delailed request,

10, Limjtation of Liahility.
EXCEPT FOR: (J) ANY CLATMS OF INFRINUEMENT OF ANY PATENT, COPYRIGHT. OR TRADEMARK; (I1)
LIABILITY FOR DEATH OR BODILY INJURY: (ll) PROVEN (IRNSS NEGLIGENCE OR WILLFUL MISCONDUCT;
OR (IV) THE INFRINGEMENT INDEMNIFICATION OBLIGATIONS OF SEGTION 7, ALL OTHER LIABILITY
RELATED TO THIS AGREEMENT, IP ANY, WIIETIER ARISING IN CONTRACT, TORT (INCLUDING

_ NEGLIGENCE) OR OTHERWISE, OF ANY PARTY TD THIS AGREEMEN ' SHALL BE LIMITED TO THE AMOUNT'
EQUAL TO ONE YEAR OF FEES PAID TO IRON MGUNTATN UNDER THIS AGREEMENT, If CLAIMOR LOSS 1S
MADE IN RELATION TO A SPECIFIC DEPOSIT OR DFPNSITS, SUCH LIABILITY SHALL BE LIMITED TO TH3

FEES RELATED SPECIFICALLY TO SUCH DEPOSITS. :

M3P_D Rev.01/01/09 ©2009 Iron Mounluin Incorporated Page30f 14
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§1. Consequenhal Damnages Walver.
IN'NO EVENT SHALL ANY PARTY TO THIS AGREEMENT BE LIABLE TO ANOTHER PARTY FOR ANY
INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROPITS, ANY COSTS OR EXPENSES
FOR THE PROCUREMENT O SUBSTITUTE SERVICES (CXCLUDING SUBSITTUTE ESCROW SCRVICES), OR ANY
OTHER INDIRECT DAMAGES, \WHETBER ARISTNG IN CONTRACT, TORT {NCLUDING NEGLIGENCE) OR
(YTHERWISE EVEN IF | HE POSSIBILITY THEREOr MAY BE KNOWN IN ADYANCE TO ONE OR MORE PARTIES,

12, Gigieral. +
{n) Icorporaton of Work Requcsts  All valid Deposilor and Benoficary Work Requests are incomorated [0 thes Agresment,

{b) Puichase rs. In tha event thint 1he Paying Party fssues a purchnse order or other imstnuinent used to pay Service Fessdn
lron Mounain, any terms mid conditions 2¢t forth in the purchiase order which constinite terms and eanditions which are In
addition 1o those sct forth in this Agrcement orvwhich establish conflicting tenms and conditons to those set fasth I (his

Agreement 2o expressly tefected by Jaon Muuniuiyr

1. ~{9) Righlto Male Copes, Tron Mounbain shall havi tha righi to make copies of'all Deposit dMateclal os feasonsbly,necesgory {o

11y Renmthe Scrvices Jron Mountnbr shall eapy all copyright, nondisclosuce, and othor progyietary figucm an fitfea .
contalned on Deposit Materinl onto any copins made by Iron Mountaln - Any wupyiilg vapuness iinred by Itoh Mounlaly
15 a resuli of o Work Request to copy will be bome by the Parly requesing the copies. [ren Mouplain moy request
‘Tepositor’s seasonable coaperation in prompily eopylng Deposit Motenat in arder for Iron Mbunlain to perfom this
Aprecmént

(d) ChowceofLyw The validity, interpretation, aud pesfonranes ulihs Ageeemensholl ba controtled by and eohstmed vodar
e Iatys of the Commonweutth of Massachusetts, UsA, as 1t pertbred wholly within the state and without plving effoctio
the principles of conflicts af laws.

(2} Authonzed Pomop{e) Depositor and BencHowary mut coch nuthornize and designate one person whose ections will Jeuully
bind such Pasty ("Autlureod Pennon™ who shall be dentified I the Authonsed Person(s) Notices 1able of thes Agreement
or such Parly's legal reprosenfative) and who may manage the fron Mowniain ¢scrow account through the Iron Mouniala
wabslte orwntten instruoion The Authorzzed Persen for each the Pepastor antd Renefirlary will makitowm tho sceurscy of
their nome and eontact informatlon provided to Iroa Mounlaln duting tio Term of thia Agreement

(0 Righiioltelyon Instrusiians Withreaspees to Kalease 4F Uepasit Melerl or the destruchon of Deposl Mareral, tron
Mounlaln shall rely on instructions from a Party™s Authonzed Person(s) 1 afl ather cases, ron Mounto may eet In
reliance upan Any snstredinn, [nstrument, or signnture reatonably believed by Iron Mountain to ba genuine and fiom an
Authorlzed Person(s), offioer, or ofher employee of' o Purty Tron houmain may atsiime that such representatve of o Faity
to (s Agreemical whu ulves iy wnien Robee, request, of Instrustion hes tie alithonty to de so  Tron Mountein will nof be
requited 1o Jnquid mi6 the truth of, of eveluale U mert of, my stafement or representation contafred ki any notfce or
docunient reasonably believed to ba fiom suoh representative.

o No Pasty sho!) be liable forany delay oo faifure [n pesferinues Jus 10 Lvents sutsiz the defuhiing Pany's
nasonable egatro), incluging witheut hmitatlon nels of God, canthitako, labor dispules, shorlapes oFsupphies, rlofs, war,
sels of tzmorism, fire, epldemics, or delays of conuinon carritrs or other circumstances beyon d s reasonabla eontml The
obhgallons and rights af the exvisad Party shnll be extanded on a day to day Uagie for the tme pariod ageal to the period of
ihe oncusabla dalay.

(h) Motless Alfaotices regarding Extubit U (Rolease of Deposit Matenal) shall be sent by commerclal express maif or other
commercholly epprepriale moans that provids prompt delrvery and eaguive pmnfafdelrvery AN othar correzpondence,
wcliding Inveiees, Rryments, and olfisr dosuments and communisotions, may bo sent clectronfcolly or vis rogular madl
Tha Partiss sholl havo the nght to rely on o [ast knowa addeess of the other Parfice. Any cuneclly +0dnessed norley (o the
Bast M)t aildress ol e othur Parties that 19 refled on heeein, that fesefused, bpolobned, 6r ondelrverabloshall be deemed
eHective s o he first date (hal sald notice wes refised unelancd or deemed wndeliverabiz by clectrome mall, the pasinl
euthoritles or through messenger or commerefal exprass delivery srvice.

(D NoWalver Nowawer of any ngfitunder s Agseeinei) Uy any Puny shall consninie o subsequent walves of thet or any
other Aght under this Agresment

() Assipamant Novazsigement ofthis Agresment by Depentor or Benedicloy ar any rightz or obligatlons of Depositor or
Beneficiary undor thiz Agreomens 12 permitted without the writion consont of Insn Mounlals, which shallnot be
unrcasonably willdieldd vi detaped, Iron Mountain shall have no abligatien m performbng 1115 Agresmant 10 résogniza any
SuECessor of A&ty of Depomtor or Henefinary umless fron Mountaln reesives clear, sulhoritative nnd conclusive wntien
evidence of'the change of Partles, Notwithstsnting the foregalng, Depantor may axaign this ngremnent o an afBlate (f ¢
an entity direstly related ko Depogitor through eermmon ownsrship ard control) or to an atfilkate created @ arcsult of o
marger or aequasitton of the biincss of Deposilor, providad Iron Mountauiecelviy Lhar, autliutfinifve und conclielva
written evidevce of such afTiliule pdullouslip,

(k) Severahality Tnihe event any of the lerms of this Agretment become erare daclared 1o be illogel o otheryise
unenforceable by any court of eampetent Jurizdiction, suth [erm(s) shall be null and void and sholl be deemed delated Gom
this Agrecauat. All remadning torms of this Agreement shalt remaln In €01l foree and effect. I this pargraph becomes

M3IE D Rev GILOLOY C2003 1roa Mowmlomn Insorporated Poge ol 14
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applicable and, as 8 result, the valve of this Agrecment is materially impaired for any Party, 85 determined by such Party i in
4ls sole dlsmdcn. then the affected Party may terminaie this Agreement by writien notize to the other Parties,

(0 Indepen Depositer and Beneficiary undersiand, acknowledge, and agree that Iron Mountaln®s *.

endent Conteacior Relationehin,
_relationsbip with Depositor and Beneficlary will be that of an independent contrattor and that nothing in this Agreement Is
“intended to or should be construed to create a partnership, jolot venture, or employmeat relatfonship.

. (m), Atomeys' Fees. Tn any suit or procegding between the Partics relating to this Agreement, the prevailing Party will have the
right to recover from the ather(s) it= ensts and reasonable [oes and expenses of attomeys, accountants, aud other
professionals ncurred in conncetion with the suit or procecding, including costs, fecs and expenses upon nppel, separately
from and in addition to any olher amount smludl:d in such judgment. 'l‘lns provision is intended to be severable from the
other provisions of this Agreement, and shall suevive and not be mgrged into any.such judginents

. (n) NaAeency. No Pany has the right or autherily to, and shell not, assuihe or create any obligatioh of any sature whaxsu:v:r
_on behalf of the other Parties or bind the other Parties In any respect whatsoever. -

(o) Dispules. Any dispute, difference or question redating to or erising among any of the Partics cancerning the ccnstrucﬁon. ]

o, AT and settlud by arbitration by a single orbitrator choscn by the conesponding Reglannl Officv vl e Amerlzan Arbitmtion

Association it seeordinee with the Commerefal Rules of the American Arbitration Association. The Parlies shall submit -
briefs of no more than 10 pages and the arbitration hearing shall be limitad todwo (2) days maximum. The arbitrator shall *
apply Massachusetts law. Unless othenwise agresd by the Parifes;arhitratinftyI| fnka plase'a Boston, Mossachusetts,
U.S.A. Any court having jurisdiction over the matter may enter judgmeot on the award of the arbilralor. Service of a
petition 1 coafinm the arbitrntion award may be made by regular mall or by cummencial express mil, 1o the aromey for
thy Party or, if unreprasanted, 10 the Party a1 the Jast known business addvess. 1f'bowever, Depositor or Beneficiary refuse
to submit 10 arbitration, the matier shell not be submitted-to arbitration and lron Mountain may submit the matter o any

- court of competent jurisdictinn for an imemleade- or similar action. Unless adjudged othenviss, any etz incurrsd by Jron
Mountaln, ncluding reasonable attorney s fees and costs, shall be divided equally and paid by Depositon mid Benelicury.

. All Parties are responsible for and warent, 1o the extent of thelr individual actions or omissions, compliance
with all applicable laws, Tules and regulations, Including but not limited tn: eistoms baws; Import; &xport and re-export
laws; and govemment regulations of any country from or to which the Deposit Motcriol may be delivered in accordance
with the provisions of this Agrecinent.

{q) No'Ihird Party Richis. This Agreement is made solely for the benefit of the Panies 1o this Agreement and thelr respersive
perniitied succexsars and assigns, and no other parson or entity shall haye or aequire any right by virtue of flils Agreoment
unless othenyise agreed 10 by all the Partias harete.

" The l‘nms tinat this Agrrement, which includes !l the Exhilbits ettached hereto and ol valid

ork Requests and SOWs subm ¢d by the Partles, is the enmplnie agrenment bativsen the Partics horato concerning the
sibjent mattar of this Agreement and replaces any prior or conlmpnnmous oral or wrillen communications bohveen the
Parties, There wre no conditions, undorsiandings, agrecments, scpresentativits, vi warranlies, expressed or tmplled, which
u:unulspedﬂid hesefin. Each of the Pertics harejn represaits and warrants that the execution, delivery, and performance of
this Agreement has been duly authorized and signed by @ person who mecls statutory or other binding pproval tn sign an
behalf of Jis business arganization as namerd in this Agr This Agreament may only be medificd by mutual written
grecment of all the Partiog,

(s) Coun This Agrétmént may be executed in any number of' counterparts, eech of which shall be an original, but a1l
of wﬁﬁ opether shall constitute one justrument

(t). Surviyal, Sections 6 (Torm ond Teemination), 7 (Infrlngement Indeuilivatiun), 8 (Warnnties), 9 (Confldentdal
Information), 10 (Liwitation of Ligbility), 11 (Consequentlal Damages Waiver), and 12 (Genesdl) of this Agreement shall
sugvive lermination of this Agreement or any Exhibit attached hereto.

(bulance of this page left Imentlondlly blank — signatre pape folows)
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N WITNESS WHEREDF, s Parfies have duly evecated ihis Agreament 38 of the Effechve Dats by their pallonzed

ropresentalived;
DEPOSITOR !

IRON MOUNTAIN B{IELLECTUAL YROPERTY
MANAGEMENT,INC.

1

DN e /
Scamae T \ i~ SICHATURE! [ ;!Q—Q’“/

M_#\I__a‘! %; Bt PrevT NMane: VA !g

Tme P Contrath Devegpeent] |omee Bﬂnﬁmns
DAt 3:.19-?'10‘1 DATEX 3' 3' 07
Bunarorest " (i@ DS (Lom | EAALL ADDRESS: poampuplasen

[] . Y} .
Approved as to Operational Confent vorort<ave $ormasd vl
Iron Mountain Ttoa Mutnbalts T.oga1 Bgartonm
L -
1 Nicole King, Esg. . P i
Operations A4l . -
Dater 0310 )'Lov
1 L

NOTHS AUTRORTZED PERSONS/NOTICES TABLE, BILLING CONFAUY IXFURMATIUN TAKLEANY Exj8n ropow

S

»
L

AL
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DEPOSITOR AUTHORIZED PERSUN(S)/INOTICES TADLE
Provadz ths pame and contact informatlon of the Authorized Persanun
abthe address set forth below. This is required lnformation

PaNENAme \ el f\&gl
TmE Pusness Syshems haohst
EMAN, ABIRTSS SR ringra @) Nivs Lom
o |G R

"

Quvent Kaver, WY 1T39

ter b 1) | TROVNCHE IR STARE

FOSTAL/Z 12 CODE.
T | reomnonm |63 =Qby- J04Y
Eax NuMpER loay - Qb - 213D

BILLING CONTACT INFORMATION TABLE

der this Agreament. ANl notices will tesetto the persen

T

Bs

r L} - " o

T v_j.éf_\rz: . .-,Js:mF‘ A

t .

- "

. L

Provide 1he naree and contact Tnfarmartan oFthe Rilimg Conseramder this Agreament AR Invaless will heanttg thia

Indwsdun! ot the nddreas set forth bolow.
Same 65 ObUre

PARNTNAME.

TmE

EMAY, ADDRESS

ST ADDDESS

PaovniceiCrrviSTave

PosSratIr Coox

ik Nomuen

FagNiprarn

.

IRON MOUNTAR INTELLECTUAL FROPERTY MARAGEMENT, INC.
Allnotizes should be s2nt !wm%[?mmm OR Tevy Mountan Tnraflechial Propeny Margemeat, nc.,
At Client Services, 2100 Norcross Parkway, Sults 150, Norerose, Georgly, 50071, USA,
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D Redease Depoalt | 100 Motatin woll pooets a Work Requet] B eeas Dapoilt Mazent] by Joflowd Peiary
Matarltl ‘;wrup:uc&mdd'mdhmahcmornmlerﬁl‘gEmu\:% 500 A Beve
il
A Tron Maertan will provade Hs Escromw Liog based
{744 Cudtom mmnaw-um’gf Biperweansliiog bued o cmom SOW roumdlly | oo wa | By
G Qo coolracts are tablect 1 the Custom CRatreet For, which tovers the rovicw
E,.m:?.. Mofuﬂmwnﬂmmm = ad £500 Nia | Desefiisry

Notes Pastles may submit Work Requests via wntten bastrostfon or ele¢truntcally rough the onhne portd
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ExumrB
DEFOSIT MATERIAL DESCIUPTION
Coxteany Namz, N BEFOSITACCOUNT NUMBLR 35@ 5
Depdsts Name AND BEFOSIT VEsioR

(Depasit Noww witl appear in awedvnt hislory reports)

DerosrrMrom (PLm:l.mn.m.r,Mzm.\wmlnn.Duosz.\m:PRowmounw)

R X RT3 P F TRl OBR R, T g |
D CD-ROM/ DV 1 [135" Floppy Disl
[J DLT Tape [CJoacementatioa
O DAT Tup i | O] itard Dover CTU
J [T Cirvuti Boant
'rgrh."s OP-.-'..A:;-%.-‘ RO g 3T ISR v |
e R AT Rl
- (sb'i T A e ﬁi-ftﬁ b A R
[ Llecivonle Depmsit ,
[ Oher (ploase deseribe Bedorw)
DETGIIT kaiceyrnod (Please cheeh elther <Yes™ ¢ “Pu” I luwad completz s oppropriate)
Ta the modia ersrzary nfthe Gles enteppted? [I¥es o1 ] N0
1 yes, pleass lieledeany passwords and deeryptnn tonklescriplion hedtw Plagpatio deposlsall neecgary
enctypion xoftware wilh fhis dapnyit,
Enovypllon (e snne Yeruon
Hardware reqvvsd
Solware negolred
Otharreqilndiaformatsn,
Drriyer CERIIMTATION [PTeasa ahwel, e bere batesy ta Cally end Provide your Contacl InBmatlon)
[ 1 cartly Tor Depodltor that tht thove L1 Tovns Mountad les dingpeeiod end secepied the
dexenbed Depa bintiaind I 1o 1natrotnfited abave tkserbed Deposst Materinl eilne
eleumonioally or s001 Vin commaseln) cpress slectrontpalhy orphysizlly Tron Monnraln will
I;ﬂ-a!l cariar o Jige Mionlnm ol the address noily Deposhorolimy diserepancles
aw
tamer HAML,
DaTr: ars
EuaiL Anorrsy
TeLerntonNoIEer * b
FaxNunues.
Bepositoris phywmmwmmmmww
ntcrfll wijh the nonrodate Eehihit Ryfsnmmersnl pipeves rpreierfo the follon ing eddrans
Trn Mountatis fataliclond Propesty Managomenh, Ing,
Allns Vault Adntnlzraisn
3100 Harerozs Farlovay, Bults 150
Nerceoss, OA 3007)
Telephus £00 373-J639
Poesimilet 170-239-9201
Wﬂoﬁmm&mﬂm
M3E D Uev DIDINOD ©2602 Irpn Moumaln Incorpprates Pepc 0ol 14

10/14

P




2009-Mar-02 02:52 PM Iron Mountain 9786673016 11/14

ExHiBIT C

RELEASE OF DEPOSYYT MATERI
Deposit Aecount Numbar:

fron Mounizin will use the fllowing procerdnmes o progess ay Beaefisiary Worl; Request to reloass Daposit Motesiul. All
notfces under this Exhibit C shall be sent pursuant to the ferms of Section 12(h) Notices, :

1. Release Condidons. Depositor nd Beneliclary agree that a Wark Request fior the mizase of the Deposit Material shall
be based solely on ont or more of the following condilions {defined es “Release Conditions™):

() Depositor’s breach of a condition of the agresinent between the Depositar and Bencficiary regulaling the nt of

the Deposit Material resulting in authorization to release the Deposit Matetizl; or

(i) Fallure of the Deposilor to funciion as a going concem-or operale in the ordinary course; or

(iii) Depostior is subject to voluntary or involuiiafy benRiuptey: -
2. Relcase Work Reques]. A Beneficiary may submita Work Request to fron Mountain to release the Deposit Material S
covered under this Agreement, Tron Mountzin will'send a'Weilten noties of this Benaficiary Work Request within fivo (5)
business days to the Deposilor's Authorized Pergon,
3. Cuplrary usinetions, Fram the date Srob Molintain mails written notice of Lhe Beneficlary Work Request to relepse
Licposit Material covered under this Aareement, Depositor Authorized Person(s) shall have ten (10) bicinees days to
deliver to Iron Mountain contrary instnictions. Contrary Tnstructions shall mean the written representation by Dapocior
that a Release Conditlon has not ocourred or has been oured ("Contrary Instructions™). Contrary Instructions shll be un
company lelterhead aud sigird by # Depusitor Authorfzed Person. Upon reecipt of Contrary Instructions, Jron Mountain
shall promiplly send a copy to Benelicinry’s Authorized Person(s). Additionally, Iron Mountain shall notify both Depositor
and Beneficlary Authorized Person(s) that there is a dispute to be resnlved purswant fo tlie Disputes provisions of (his
Aggeemont. Iron Moustain will continue fo slore Doposit Malerial without relenac pending (1) joint instructions from
Depositor and Dencficiary with instructions i rekae the Depusit Matora); or (1) disphte rasolution pursuant 1o the
Disputes provisions of this Agreemeal; or (fif) receipt of an order from a court of competent Jurisdiction.
4. Release of Depnsit Matarial. 1f Tron M in docs not recaive timely Contrery Inctructions from o Depositer
Authorized Person, lron Mountain i3 authorized (o rolcase Deposit Material to the Deneficiary or, Ifmore tian v
Doneficiary Is registercd o the depusil, i rulease @ copy of Deposit Marerial (o the Beneficiary. Jron Mountain is entitied
to receiva any undisputed, unpaid Service Fees due Iron Mounlain fiom the Partics before fulfilling the Work Request to
release Deposit Mterial covered under this Agreement. Any Party may cure a defauit af payment of Servies Fees.
5. Temminotion of Azrcement. This Agrecment will terminate upon tee release of Deposit Matcrial held by lron ‘ >
Mounhin. For the avoldance of doubt, esch enroliment of n enaliciary made by the respective partics sining the
Benoficiary Enrollment Form stached hereto as Exhiblt E constitutes and shall be construcd as a separate agreement
between Iron Mountaln, Depasiter and tha signing Beneficiary.
6. Right lo Usc Folluwliy Releuye. Beneflelary has te right under this Agreensent to use the Leposit Malerial for flie
sol2 pl of eontinuing the benefits afforded lo Beneliciary by the Licensc Agreement. Noowhihstanding, the
Beneficlary shall not have access to the Depasit Material unlese there iz a eelrasn oF tha Daposit Matorlal in accordange
with fhis Agreement. Boneficiary shall bs obligated to malntain the confidentiulity of the released Deposit Material.
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ExH1BIT D

AUXILIARY DEPOSIT ACCOUNT TO ESCROW AGREEMENT

Deposit Account Number; ) 35655

i

Auxiliary Account Number,

{“Depositor”), and Tran Maontain Intelleetinl Property Management, Ine. (“Iron Moantain™)
have entered into the above refereaced Bscrow Agreement (*Agreement”). Pursuant 10 that Agreement Beneficiary or
Depasitor may create additional deposit accounts (“Auxiliary Deposit Acconnt™) for the purpose of holding edditional
Deposit Materfal In a separate account which Iron Mounlain wil} maintain separately from other deposit accounis under
this Agreement. The new account will be referenced by the following name: .

- ("Depgilt Ascout Naing’)

I vt .

——— —

Pursuant to the Agréement, Depositor may subiit malcrial to be held in this Auxiliary Deposit Account by submitting a
properly filled out Exhibit- 4 with the Deposit Material-to Jron Mountain. for avoldance of doubt, Beneficlary’s fights and
obligations relative to the Deposit Malerial held in any depnsit scnomnt under this Agreement are govemed by the expreea
terms of the Agreement; this form does not provide any additional rights in the Deposit Moteriol,

‘The unders(aned heiby ngrees that all terms and conditions of the above relerenced Bscrow Agresment will gavern this
Auxiliary Deposlt Account. The temination or expiration of any other depasit account will not affeet thix reennint,

PAYING PARTY COMPANY NAME:

BILLING CONTACT INFORMATION TABLE
Al Invuiets fur Depusit Account Fees will b sent fo the contact ser forth balow.

ParvtNAME:
ThuE ,
EMAIL ADDRESS
Sracer Apbuess
FrROVINCE/CITY/3TATE
PasraSTae Cong
PHONE NUMBER
PAx Nuswen
DEPOSITOR IRON MOUNTAIN INTELLECTUAL PROPERTY
MANAGEMEN'T, INC.

SICNATURE: SILNATURE?

FRINT NAME: PRINT NAmE:

TarLKe Trries

DATE: Pazay

EMAIL ADDRESS BMAIL ADDNESE: icrurendeaniimn i

IRON MOUNTAIN INVELLECTUAL PROPERTY MANAGEMENT, INC.
All nolices should be sant to hunglis)iso vivey@iunnwmiiaincom OR Tron Mountain Intolleerual Prspanty Menagement, [nc.,
Aus, Cliviil Services, 2100 Noreross Parloway, Sulte 150, Naceedss, Qeorgia, 30071, USA.
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Exumit E

BENEFICIARY ENROLLMENT FORM
Depasitor and Jron Mounialn Intellecival Property Mayagement, Inc. (“Iron Moyniain”), hereby ucknowiedge that

is the Benelflcfary referred to In the Goerow Agreement that

JIENEFICIARY Conrarny NAME:
with Iron Mounlain as the sscrow agent, Beneficlary

supports Deposit Accovnt Number: :
heroby agress 1o bo bound by o)l provisions ol such Agrewment.

AUTHORZED PErsoN(§¥NoTICES TASLE < n
Plonse provide the same(s) aml contact information of the Autharized Porson(s) under this Agresment. Al Nofiees will I sert

clestronically or through regubar mail to the appropriate addrmm_ronh befaw. Plonse complete all infurmalion as applicable.

Intomplote information niay rasull finx delay u( prucexylng. . )
BENEFICIARY - - . DErOSITOR
PRINT NAME: . PRATT Namg:
TiLs: Tree: i
EsAIL ApoRess e m T A Avbanss
STHEEY AoDRESS . . - . |-STREETADDRESS _ . .
PROVINCE/CITYISTATE * [t B O PRRIEOE T S E— = 1 e
YUSTALZIF CUDE Pograr/Zir Conz
Praxy: Nuvnea Tasors Nunosn
Fax Nussorr FAX Nunarn

TAYING PARTY COMTANY NatE:

BILLING CONTACT INFORMATION TABLE
Please provide dhe nama asd coninct information of the BiYling Conlnct under this Agreement. All Invaices will be senl In this

Individual of the nddress sot below,
Pinir Mavica

TerLw:

TAIALL ADORESS

STREXT ADoKESS

TRUVIRCE/CITY/STATE

Prsrar/v Coy .

PilON¢ Nvswer

Fx Numosn

PURCHASY URDER #
DEPOSITOR BENEFICIARY

SIGNATORE: SIONATURE:

PRONT NAME: Paner Harik:

nne Tre

Dates Darm:

EMAIL ALDRKSS EMAIL ADDRESY:

IRON MOUNTAIN INTELLECTUAL PROPERTY MANAGEMENT, ING.

BIGNATURE:
PRINT NAME:
YioLe:
DATE: -
EMaIL ADDRESS: fsery Y m

Al nnrieas tn Trgm Monntalo Intellectus) Property Manngement, Ine. should be sent 10 Inmelfcniservices@imameuntaineon OR Lo
Mouataln Inteliestis) Proparty Managamenl, Ina, Altn: Clicnt Services, 2100 Norcross Twkaay, Suilte 130, Novausy, Geurpiy, 30071, USA.
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EXHIBITQ
Escrow DEPOSIT QUESTIONNAIRE
Introtuction .

. From time 10 time, technology escrow bensfiolaries may axercise thelr cight 1o perform verification services. This isa service that
Tron Mountain provides for the pumpese of validating relevance, compleleness, eurrency, accuracy and funcilonality of deposit
materials. 3
Parpose of Questionnaire
In oder for [ron Mauntain to determine the deposit matcrial requirements and to quols fees assocated with verification services, a

. completed deposit questionnaire is requesied. It is the responsibilty of the escrow depositor to complete the questionnaice, '
Instructions* . .
Please complele the questionnaira in its entirety by answering every question with acourate deta, Upon completion, please retum the
' completed questionnaire to the beneflelary asking for ils completion, or e-mail it to Iron Mountwia to the atiention of
yesitivalion@imamouiain. con- 3

" Exerow Deposit Onestionnaire C o )
sk . E S S e vTTA Tebl
General Descriplion . )

1. Whatis ths gensral fanction of the software to be placed into sscrow? -
2. Onwhat medin will the source code be delivered?

3. Whastis e skee of the doposit n megabytes?

P A LIPS

Requirements for the Exccution of the Scftware Prolested hy tha Dieposit

1. Whatare the system harthvare requitements 1o susocasfully exceute the yoftwarc? {memory, disk space, cic.)
2. HNow many machiies are reyuired (v completely set up the software?

3. Whatare the software and sysicm sottware requirements, to cxecute the software and verily comect operation?

Rerquirements [or (he Assembly of the Deposit
. Desoribo the nosure of the source code in thic depesit. (Does Uie depusit hclude interpreied cods, comp!led
suwee, ur i mixture? How da the different panis of the deposit relate lo each othes?)
2, How many build processes are there?
3. How many unique build envirenments are required in assambln the niaterial in the escrow deposit into the deliverables?
4 What hardware is required for each build environment to compile the softwarc? (including memory, disk spece, cte.)
5. Whatoperating systaus (ncluding versivns) wre used during compllatlon? Is the softwars execuied oh 41y 6lhr operating
systemsfyersion”
6. How many separaie delivaable components (exctutables. shar libraries, efn.) ara hoilt?
7. What compllersfiinkers/othar {gols (brnud snd vorsion) are necassary to build the npplication?
8. What, if any, thirdsparty librarics & uscd tw build Uz solwure?
9. Huw luny docs s complate butid of the s6Mwarc take? How much of hat hme requires some form of humen
interaction and bow much Js automaied?
10, Doyou have a formal build document describing the necessary steps for system configuration and compllation?
1. Dayou have an intemal QA process? 1f zo, plense give a bricf desoription of the testing process,
12, Pleass list the appropriale tulmicsl persun(s) Iron Mountaln may eontast regarding ihis set of escrow deposit malrials.

Pleuse provideyour lechnical verification contact Information below:

| COMEANY:
SIGNATURE:
FRINTNABIE:
ADDRESS It
ADDRESS2:
CITY, STATE, ZIP
TELEPHONE:
EMAILAUDRESS:

For addirional information about'}ron Mountain ‘Cechnicl Verification Services, plense contact
Manager of Verification Services o1 B00-875-5669 or by e-mail at mailto: veri ironmountain.com
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Depositor and Iron Mowntain Intellectual

ExamiT E
BENEFICIARY ENROLLMENT FORM

Proporty Mansgzmeat, Inc. (“lron Monntain™), hereby acknowledgo that

BENEFICIARY COMPANY NAME: County oﬂimlnho!dt Deapartment of Health end Human Services s the Beneficlary referred to In'the

Escrow Agresment that supports Deposit Account Numbaer: 35655 with Iron Mountain as the escrow agent. Bericficlary hersby agrees fo
be bound by all provisions of such Agresmont. . .
SERVICE _ - | SERVICE'DESCRIPTION:MASTER "HREE PARTY ESCROW AGREEMENT - -| ONE- | ANNUAL | PAYING PARTY
Chackboes)lo | DEPOSITOR .-~ .o o+ | TME. - (FEES  J : Checkboxte
orderseivics | All services ore Hsied below. Shaded cesvices are'required forevery new esorownccountset. | FEES ° fdentify the
up. All other services listed wo optional, sad may result in additional charges, Some . Paying Party
. - | strvices may not be availsble under the Agreement. . . SNET
[ Add Addilional | tron Mountaln will Asfill s Work Request to add a new Beneficiary 1o an escrow E W
Beneficlary doposit account kn accordance with the sarvice descriplion above and the ‘8700 gﬂ e
) Agreement _ ) [ Beneficiary
[ Add Addiional | Iran Mountain will set up one additions] depasit sccount to manage end adroipistrato sccess 5
Deposit Accaunt ::ilww Dmf it Material that will be securely stored In controlied m&:h VIJ:IS In sccordasce wian g}g”wu!
th the $ervice description sbove and the Agreement that govems the Initlal Deposit
o - ; L poss . O Benefclory
[0 Fie List Test Irna Mountain will &Il & Work Request i pecform u File List Test, which inoludes osllor
easlyzig deposit media rosdubility, e lstig, creaion of il classification able,vires | 00 | WA 5,3;3” >
scan, and aspurancy of completed deposit questionnaire, A final report will be seat to the [ Bensficiary
Paying Party regarding the Depoait Malerial 0 enruro consistensy between Depositor’s
representstions (i.c., Exhibit B asd Supplemeatary Questionngire) and stored Deposit
Moaterial, Deposii milst ba provided on CD, DVD-R, of deposited by FTP.
Add Level 1~ | Moa Mountaln will perform an Inventory Tert on the [nitial deposit, which includes
Evarlmy and Analyzing depasit media readsbility, vins seanaing, developlng file slassification tables, ::'gf or | NiA D) Dspasitor-
Analysls Tost | ieatfing the prsesce/abscoosofbuld lusoctlos, a0 ienilyog mateils equied > | 20509.00 oy
. receeals the Doposiiar's software development caviroament. Output includes & report which 0] Beneficiary
will inchude bulld Instructions, fle classiGeasion tables end listings. ko sddition, o report | CIXOM
il lst required softvase developmeat metecials, inchdiog, withoot limiation, oquired | WK
source cods languages nod oz3, third-paty software, Ubraries, operating systems, aod | ™3
tain‘s enslysis of the deposit.

Bardware, as well as Fron M
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AUTHORIZED PERSON{S)YNOTICES TABLE
Please providn the namie(s) and eontact Information of the Authorized Person(s) under this Agreement Al Notlees will hascat

electronieally or through regular mall to the sppropriate pddress set forlh helow Please comtpleta all Infarmation as applicable,
Tacomplete Information may resultin n delay of processing.

JBENEFICTARY DEPOSITOR.
PRINT NAME: Phlilp Crondall FRINT NAME. Crystal Nerwinskd
— ?el;:lue:; of Health apd Human Tt Business Systery Apalyst
ErATL ADDRESS nmbgl E EMAIL ADDRESS cnerwinsld@ntsbeom
STREET ARDRESS 5077 Sireet STRPET ADDREAS 3500 Sunrise Bwy, Ste, D122
PROVINGZ/TITY/STATR Euwrclm, CA. PROVINTE/CTTY/STATE Graat River, NY
PCSTALZIY CODE 95501 FOSTAL/ZIT CODE uny
PuONE NUMDRR (707 441-5400 PrHONE NUMIER (631) 958-2028
FaX NUMBER FAXNunpER (631) 958-2123

PAYING PARTY COMPANY NANE: NETEMABT TRCHNGLOGIES, INC,

BILLING CONTACT INFORMATION TABLE
Pleasc provide the nems and contadd informetion of the FElling Contact under this Agreemant All Involoes will be sont to this

Individual at the address set forth below
[ Paner Mavss Crysisl Norwnakd
TirLEr Busincrs Syatems Analyst
EMATRL ADDRIEE cnerwimid@nisteom
STREET ADDRESS 3500 Sunrise Hywry, Ste D-122
PROVINCE/CIXY/STATE | Great River, NY ’
FOSTAL/Z1? CODE 117138
PRONT NUMBER (631) $68-2028
FAXNOYDSR (@) 968313 ﬁ
_ DEPOSITOR o BENEFICIARY /A nﬂ )
SIGNATURE! ERATTA TS ST
PrINT NaMz! NanedABril PRINTNAME! mm;(c ndall
e SVP, Openatloss Tt Direcfor of Mealth snd Humag Services
DATE: Y| parm é/ j/ i
EMAIL ADDRESS nbrilgatrteom EMAIL ADDRESSE el ¢l
IRON MOUNTAIN INTELLECTUAL PROFERTY AGEMENT, INC,
SIGNATURE! % @ L—,, '
PRINT NAMES Adebola Faromm
TrmLe: "Coniracts Adininistratoy |
DATE: alt1fly - :
EMAIL ADDRESS: fpmclientrervices@ronmauntsincom

All notlces ¢ Jron Mountatn Intellestual Property Manspement, Ing, should bozent to wmelienteervicos@ironmontaln.eom OR fron
Mountau Intellectual Proporty Managemeat, Inc., Atin: Client Services, 2100 Noreross Parkway, Stute 150, Nereross, Georgz, 30071, USA,
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