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Board of Supervisors

Phillip R. Crandall, Director
Department of Health and Huftl^ Services (DHHS)-Mental Health

Agreement with Netsmart Technologies, Inc. for Avatar Software and Services

R£COMMENDATION(ST

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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and carried by those members present the Board hereby approves the
recommended action contained in this Board report

Kathy Hayes, Clerk of the Board

\



Netsmart Customer License and Service Agreement

LICENSE AND SERVICE AGREEMENT

Agreement made this day of JL^ ̂  aj , 2015, (the "Effective Date") by
and between Netsmart Technologies, Inc.', a Defaware corporation authonzed to do business
m the State of California with offices at 3500 Sunrise Highway, Suite D122, Great River,
New York 11739, (hereinafter referred to as "Netsmart") and the County of Humboldt, a
political subdivision of the State of Cahftirma, through its Department of Health and Human
Services-Mental Health, with otfices at 720 Wood Street, Eureka, CA 95501 (hereinafter
referred to as "Licensee")

WHEREAS, Netsmart and Licensee entered into a License and Service Agreement on April 5,
2011, with later amendments, and under fiiat agreement Netsmart granted a non-exclusive
perpetual non-transferable license to use file 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 nghts 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, traming and support
services to Licensee

1  SCOPE OF AGREEMENT

This Agreement states the terms and conditions under which Netsmart will

a) Affirm the perpetual license granted to Licensee m the License and Service
Agreement of Apni 5, 2011 with later amendments 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, traming and support
services to Licensee Netsmart agrees to provide all of the services described
m Schedules A-F attached hereto and incorporated herein by reference

2 DEFINITIONS

As used m this Agreement, the following definitions apply to capitalized terms

a) "Charges" means the amounts to be paid by Licensee for the right to use the
Licensed Programs, for seivices provided to Licensee and for hardware or
other Third Party Products acquired by Licensee under the terms of this
Agreement The Charge and payment terms are described in 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 is set forth in Schedule C attached hereto
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c) "Licensee Database" meams a collection of data records that are maintained as
a smgle logical area on a single computer system that is used, accessed, or
acted upon by Licensed Paograms

d) "Licensed Programs" means both the Netsmart Programs and the Third Party
programs

e) "Netsmart Programs" means the Netsmart computer programs in object code
form and their associated documentation Schedule A lists separately the
various modules of theN^smart Programs purchased by Licensee

f) "Problem or Defect" means any failure of the Licensed Programs to operate m
substantial conformance with the Specifications

g) "Scope Document for Plexus Implementation Plan" or "SOW" means the
detailed work plan attached hereto as Schedule B

h) "Services" means the installation, traimng and other services to be provided by
Netsmart as described m Schedule B

i) "Specifications" means the description and features of the Licensed Programs
as set forth in the documentation relating to tlie Licensed Programs supplied to
Licensee by Netsmart

j) "Support Services" means the mamtenance and support services to be provided
by Netsmart in accordance with Schedule D

k) "Third Party Products" means any product acquired by Netsmart from an
outside vendor on behalf of Licensee under the terms of this agreement Third
Party Products consisting: of software are called Third Party Programs Third
Party Products are descnbed m Schedule A

3 LICENSED PROGRAMS

a) Netsmart affirms the perpetual license granted to Licensee in the License and
Service Agreement of April 5, 2011 with later amendments that granted
Licensee the nghts to use and operate certain propnetary computer programs
and related documentation on a non-exclusive basis as more particularly
described herein

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

i) for Licensee's internal business puiposes and not to process the data of
any other entity,

ii) to support the number of Licensee Databases and the number of named
users of the Netsmart Programs set forth m Schedule A,

111) 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
independent contractors (provided that such independent contractors undertake in
writing to be bound by all applicable restrictions in this Agreement) (collectively,
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"Licensee Personnel") on Licensee's equipment for Licensee's internal business
purposes provided they arc added as named users for the Licensed Programs.

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

d) 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.

c) 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 Parly Programs in
the Licensed Programs and agrees that the Licensed Programs are trade secrets
and unpublished works on which Nctsmart 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.

f) No copies of the Licensed Programs may be made by Licensee 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 proprietary legends, regardless of form,
contained in, affixed to, or appearing on tlic Licensed Programs.

g) 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.

h) 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.

i) 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 of the Licensed Software source
code and source code documentation 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.

j) Upon Netsmart's request and with reasonable notice. Licensee 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
pnces for such Licensed Programs for each additional user license

k) Data Back-up If Netsmart is not providing hosting services, 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 dunng 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 ansmg 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

4 IMPLEMENTATION

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

5 TERM

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

6 CHARGES AND PAYMENT TERMS

a) In consideration of the adfirmation 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 in the amounts set forth in Schedule A

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

7 TAXES

The Charges set forth in 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 limited to, state
and local sales, pnvilege, 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 fi-om taxes, or other evidence sufficient to permit
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 thek 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 hcreunder 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 Problan 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, copyi'ight 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 liei 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 event 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 regaidless 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 II, 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.

1 HOLD HARMLESS/INDEMNIFICATION

a) 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 Nctsmart's duties and obligations
under this Agreement and any amendments hereto.

b) 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.

c) 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.

d) 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 Nctsmart's
operations regardless if any insurance is applicable ornot.

e) 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 parly 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.

f) 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 suit against Licensee alleging (a) the computer program(s) as
licensed by Netsmart or (b) Licensee use of the computer piogram(s) as licensed by
Netsmart infringes any patent issued by or copyright registered in the country m which
the computer program(s) was licensed to Licensee, Netsmart shall defend Licensee to the
extent the claim or suit concems such infringement, provided Licensee gives Netsmart
prompt notice of such claim or suit and continuous cooperation in such defense

In any claim or suit against Licensee that is defended by Netsmart pursuant to this
Section, Netsmart shall control the defense, shall pay all litigation costs, including
attorney's fees incurred by Licensee in such defense, and shall indemnify Licensee for all
damages awarded by a court or settlement payments appioved by Netsmart

If in any claim or suit agamst Licensee that is defended by Netsmart pursuant to this
Section, as a result of a court order not subject to further appeal or a settlement approved
by Netsmart, Licensee is enjoined 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 contmue using the computer program(s), (b) replace or modify the
computer program(s) to avoid infhngement, 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, cumulative liability under this
Section shall be limited 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 liable for costs or damages awarded m any claim or suit for
infringement m which (a) the Computer Program(s) was made by Netsmart pursuant to
specifications supplied by Licensee, or (b) the alleged mfnngement is based on use by
Licensee, without Netsmart's permission, of the Computer Program(s) as licensed by
Netsmart in combination with another item not sold or licensed by Netsmart, where the
alleged infringement arises from the combmation or from practice of a method made
possible by the combmation, or (c) the alleged mfrmgement is 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 is not entitled
to any right to receive payments, unless certificates of insurance, or other
sufficient proof that the fiDllowing provisions have been complied with, and
such certificate(s) are filed with the Clerk of the Humboldt County Board of
Supervisors

b) Without limiting Netsmact's indemmfication obligations provided for herein,
Netsmart shall and shall require any of its subcontractors to take out and
maintain, throughout the period of this Agreement and any extended term
thereof, the followmg pohcies of insurance placed with msurers authorized to
do business in Califorma and with a current A M Best's rating of no less than
A VII or its eqmvalent against mjury/death to persons or damage to property
which may arise from or in connection widi the activities hereunder of
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Netsmart, ils agenls, officers, directors employees, licensees, invitees,
assignees or subcontractors:

i. 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.

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

iii. 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 to:

County of Humboldt
Atln: 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;

i. 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
perfoimed 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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structures or damage to property underground, commonly referred
to as "XCU Hazards".

C. Is primary 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

insurcd's clause.

ii. 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.

iii. 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 thou^ separate policies had been issued to each insured,
but the inclusion of more than one insured shall not operate to increase
the limits of the insurer's liability.

iv. For claims related to this project, Netsmart's insurance is primary
coverage to Licensee, 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.

v. 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.

vi. Netsmart shall furnish 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 and 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 fiill force and effect. Licensee 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. An illegal or improper use of funds;
ii. A failure to comply with any material term of this Agreement following

the notice and cure provision set forth in this section;
iii. A substantially incorrect or incomplete report submitted as provided for

9 of 56



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. COIVriDENTIALITY OF TRADE SECRETS AND IMPLEMENTATION

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

b) 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.

c) 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.

d) Licensee will take adequate steps and security precautions to prevent
unauthorized disclosure of infoimation 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.

e) 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 rrmy take lawful action to oppose the disclosure of the
information.
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in this Agreement,

IV Failure to maintain adequate levels of insurance as specified m Section
13,

V  Failure to comply with State or Federal Law as provided for in this
Agreement,

VI Filing of a bankruptcy petition,
vii Business closure, or

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

Notwithstanding the foregoing, m 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 in which to remedy the issue giving nse to termination

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

I  If terminated by Netsmart, termination shall require sixty (60) days
advance wntten notice of such mtent to termmate The notice shall
state the effective date of the termination

II Licensee may termmate this Agreement without cause upon thirty (30)
days wntten notice; except that Licensee shall take into consideration
the welfare of Licensee's clients/patients and make allowance for the
treatment needs of its clients Licensee will pay to Netsmart, at the
contracted rate or price, for all materials and services delivered by
Netsmart, m good faith, pnor to tlie notice of termination without
cause

c) Licensee's obligations under this Agreement are contingent upon the
availability of County, State and/or Federal funds In the event such fundmg is
terminated or reduced, Licensee shall, at its sole discretion, determine whether
this Agreement shall be terminated or Licensee's maximum obligation
reduced Licensee shall provide Netsmart seven (7) days wntten notice of its
intent to terminate this Agreement or its intent to reduce its maximum
obligation under this Agreement

d) Notwithstanding any termmation of this Agreement for any reason, the terms
and conditions set forth in the following Sections of this Agreement will
survive and will be binding on the representatives, successors, heirs and
assignees of the parties

1) Section 10 "Limitation of Liability"

11) Section 11 "Hold Harmless/Indemnification'

111) Section 14 "Termination

IV) Section 17 " Confidentiality "

V) Section 18 "Non-Solicitation"

VI) Section 40 "Confidentiality of Records"

Vll) Section 55 "General Provisions"

////

////
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18. 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 seeking employment
with Netsmart.

19. ATTORNEY FEES

In the event of any litigation between the parties concerning performance or non-
performance of either party's obligations under this Agreement, each party shall bear its
own costs and expenses incurred in such litigation.

20. 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.

21. 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-Menlal Health Director

720 Wood Street

Eureka, California 95501.

22. 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
communicalion. In the event of any conflict between or among the documents
comprising this Agreement, the latest dated document will prevail.
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23. 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.

24. NO WAIVER OF DEFAULT

The waiver by either party of any breach or violation of any requirement 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 Nclsmart. Neither shall such payment impair or prejudice any
remedy available to Licensee with respect to the breach or default.

25. 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.

26. 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.

c) 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 Bureau of Stale 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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e) 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 dale 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 fraud 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 prim said records.
Applicable devices may include, but are not limited to, microfilm readers and
microfilm printers, etc.

27. 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 Califomia; 3) In a form maintained in accordance with the general
standards and Licensee standards applicable to such book or record keeping; 4) For a
lenn of at least seven (7) years from the close of the Califomia 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
perfomiance 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.

28. 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 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
nght to review and monitor records, programs or procedures, m regards to this
Agreement, as well as the overall operation of Netsmart's programs in order to ensure
compliance with the terms and conditions of this Agreement

30 ASSIGNMENT

a) Neither party shall assign its obligations under this Agreement without the
prior wntten consent of the other party which will not be delayed or withheld
without prudent business reasons Any assignment by Netsmart in violation of
this provision shall be void and shall be cause for immediate termination of
this Agreement under Section 14 (a) (ii)

b) The license granted hereunder to Licensee 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 written
consent of Netsmart Licensee may, however, assign all of its nghts under this
Agreement to an assignee who acquires all or substantially all of the assets of
Licensee, is not a competitor of Netsmart and has financial resources at least
equal to those of Licensee Any permitted assignee will assume in writing, all
obligations of the assignor

31 SUBCONTRACTING

Netsmart shall not subcontract for any services without pnor 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

32 RELATIONSHIP OF PARTIES

It is understood that this is an Agreement by and between two independent contractors
and IS not intended to, and shall not be construed to, create the relationship of agents,
servant, employee, partnership, jomt venture, or any other similar association Both
parties fiirther agree that Netsmart shall not be entitled to any benefits to which
Licensee's employees are entitled, including but not limited to overtime, retirement
benefits, worker's compensation and injury leave or other leave benefits

33 NUCLEAR FREE HUMBOLDT COUNTY ORDINANCE COMPLIANCE

Netsmart certifies by its signature below that Netsmart is not a Nuclear Weapons
Contractor, m that Netsmart is not knowingly or intentionally engaged in 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 it becomes a Nuclear
Weapons Contractor as defined above Licensee may immediately termmate this
Agreement if it determines that the foregoing certification is false or if Netsmart becomes
a Nuclear Weapons Contractor
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34 COMPLIANCE WITH LAWS

a) Netsmart agrees to comply with all applicable local, state and federal laws and
regulations as it relates to the general operation of its business, including but
not limited to the Amencans with Disabilities Act

b) Netsmart agrees to comply with applicable provisions of any Mental Health
Plan contract between the Califomia 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, in violation of law

35 COMPLIANCE WITH ELECTRONIC HEALTH RECORD REGULATIONS

Netsmart will maintain the Avatai software solution in 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 herem Any
specific State of California or Federal eHR requirements that require new solutions,
modules, or third party products or content will be addressed by an amendment of this
Agieement

36 VENUE AND APPLICABLE LAW

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

37 REFERENCE TO LAWS AND RULES

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

38 NONPISCRHVUNATION

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

b) Netsmart and its subcontractors will comply with the Disabilities Act of 1990,
the Fair Employment and Housmg Act (Government Code, Section 12900 et
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seq) and the applicable regulations promulgated thereunder (Title 2, CCR,
Section 7285 et seq) Netsmart and its subcontractors will ensure that the
evaluation and treatment of their employees and applicants for employment are
free of such discnmmation The applicable regulations of the Fair
Employment and Housing Commission implementing Government Code,
Section 12990, set forth in Chapter 5, Division 4 of Title 2, CCR, are
incorporated into this Agreement by reference and made a part hereof as if set
forth in full Netsmart and its subcontractors will give written notice of their
obligation under this clause to labor organizations with which they have a
collective bargaimng or other agreement

c) Netsmart agrees to post m conspicuous places, available to employees and
applicants for employment, notices to be provided by the Federal Government
seltmg 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 U S C
4212) Such notices shall state Netsmart's obligation under the law to take
affirmative action to employ and advance in employment qualified applicants
without discrimination based on their race, color, religion, sex, national origin,
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

d) Netsmart shall, in 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 origm, physical or mental handicap, disability, age or status as a
disabled veteran or veteran of the Vietnam era

e) Netsmart shall send to each labor umon or representative of workers with
which It has a collective bargaimng agreement or other contract or
understanding a notice, to be provided by the Federal Government or the State,
advising the labor union or workers' representative of Netsmart's
commitments under the provisions herein and shall post copies of the notice in
conspicuous places available to employees and applicants for employment

f) Netsmart shall comply with all the provisions of and fumish all information
and reports required by Section 5043 of the Rehabilitation Act of 1973, as
amended, the Vietnam Era Veterans' Readjustment Assistance Act of 1974 (38
use 4212) and of the Federal Executive Order No 11246 as amended,
including by Executive Order 11375, 'Amending Executive Order 11246
Relating to Equal Employment Opportumty, and as supplemented by
regulation at 41 Code of Federal Regulations part 60, "Office of the Federal
Contract Compliance Programs, Equal Employment Opportumty, Department
of Labor, and of the rules, regulations, and relevant orders of the Secretary of
Labor pertaimng to the prohibition of discnmmation against qualified
handicapped persons m all federally assisted programs or activities, as detailed
in 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

g) Netsmart shall fiirmsh all information and reports required by Federal
Executive Order No 11246 as amended, including by Executive Order 11375,

17 of 56



'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.

i) 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 Slate Controller, the State
Director of the Department of Mental Health, the United States Department of Health and
Human Services, or any of their designces.

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 United States Health Information Technology for
Economic and Clmical Health Act, Public Law 111-005 ("HITECH Act"), and
their implementmg regulations, including as appropriate Title 45 of the Code
of Federal Regulations Section 205 50

b) Netsmart and Licensee adaiowledge that federal and state laws relating to
electromc data secunty and privacy are rapidly evolving and that amendment
of this Agreement may be required to ensure compliance with such
developments If necessary, Netsmart 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 coniply with the applicable pnvacy, secunty, and
confidentiality requirements under any Mental Health Plan contract between
the California Department of Health Care Services and Licensee regarding
Licensee's client information mcluding the followmg

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

NETSMART shall promptly transmit to LICENSEE all requests for disclosure of such
identifymg mformation not emanating from a client/patient or person whose name or
identif^g mformation become available to NETSMART or is disclosed to
NETSMART as a result of services performed under this Agreement

NETSMART shall use or disclose only the minimum amount of Protected Health
Information "PHI" necessary to accomplish the intended purpose of this Agreement
NETSMART shall not use or dcsclose 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 requnements of 45 Code of Federal
Regulations Section 164 528 and any associated regulations or mformal guidance
issued 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 in compliance with this
Agreement and all applicable local, state and federal laws, regulations, rules and
standards

NETSMART shall not download PHI to any personal device, mcludmg, but not
limited to, flash drives, cell phones, iPads, or tablets without the prior written approval
ofLICENSEE

If NETSMART has reason to beheve that PHI transmitted pursuant to this Agreement
may have been accessed, disclosed, or acquired in 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 each 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, tlie 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 Agreement, 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 perfonnance of functions or activities on
behalf of NETSMART, or access or disclose Personal Health Information "PHI,"
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Personal Information "PI" or Personal Identifying Information "PII," must complete
information pnvacy and security trammg, at least annually, at their own expense
Each workforce member who receives mformation privacy and security traimng must
sign a certification, indicating the member's name and the date on which the training
was completed These certificatioiB must be retained for a penod of six (6) years
following termination of this Agreement

Appropriate sanctions must be applied agamst workfoice members who fail to comply
with pnvacy policies and procedures or any provisions of these requirements,
mcludmg termmation of employment where appropriate

All persons that will be working: with PHI, PII, or PI must sign a confidentiality
statement that includes, at a mmiimim, General Use, Secunty and Privacy Safeguards,
Unacceptable Use, and Enforcement Policies The statement must be signed by the
workforce member pnor to access to PHI, PII, or PI The statement must be renewed
annually NETSMART shall retain each person's wntten confidentiality statement for
inspection for a period of six years following termination of this Agreement
Before a member of tlie workforce may access PHI, PII, or PI, a background screenmg
of that worker must be conducted The screening should be commensurate with the
risk and magmtude of harm the employee could cause, with more thorough screenmg
being done for those employees who are authonzed to bypass significant techmcal and
operational secunty controls NETSMART shall retam each workforce member's
backgroimd check documentation for a penod of three (3) years

All workstations and laptops that store PHI, PII, or PI either directly or temporarily
must be encrypted using a FIPS 140-2 certified algonthm which is 128bit or higher,
such as Advanced Encryption Standard (AES) The encryption solution must be full
disk unless approved by the California Department of Health Care Services
Information Security Office Servers contammg unencrypted PHI, PII, or PI must
have sufficient administrative, physical, and technical controls m place to protect that
data, based upon a risk assessment/system secunty review

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

All workstations, laptops and otter systems that process and/or store PHI, PII, or PI
must install 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 cntical secunty patches
applied, with system reboot if necessary There must be a documented patch
management process which determines installation timeframe based on risk
assessment and vendor recommeidations At a maximum, all apphcable patches must
be installed 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 implemented to minimize nsk until the patches can be
installed Applications and systems that cannot be patched must have compensatory
controls implemented to mimmize risk, where possible
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All users must be issued a unique user name for accessing PHI, PII, or PI. Usemame
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 PI must display a warning
banner stating that data is confidential, systems arc 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 PI is stored in a database, database 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, PII, or PI outside the secure internal network must be encrypted using a FTPS
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 PI 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 fonnat in the event of an emergency. Emergency means any circumstance
or situation that causes normal computer operations to become unavailable for use in
performing the work required under this Agreement 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 ftill 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

22 of 56



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, PII, 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 sliredding 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 PI 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 metliod is obtained.

41. MEDIA RELEASE AND CLIENT IDENTIFICATION

a) All press releases 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
taldng 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 releases.

42. DRUG FREE WORKPLACE CERTIFICATION

By signing this Agreement, Netsmart hereby certifies that Netsmart will comply with the
requirements of the Dnag-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 Govermnent 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:

i. the dangers of drug abuse in the workplace,
ii. Netsmart's policy of maintaining a drug-free workplace,
iii. any available counseling, rehabilitation and employee assistance

programs, and
iv. penalties that may be imposed upon employees for drug abuse
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violations

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

I  will receive a copy of Netsmart's drug-free policy statement, and
II will agree to abide 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 termination of the Agreement or both and Netsmart may be
ineligible 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

43 PATIENTS' RIGHTS

The parties to this Agreement shall comply with applicable laws, regulations and State
policies relating to patients' rights

44 AMENDMENT

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

45 DISPUTES

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

46 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 third party at
Licensee's expense with Licensee as beneficiary in the event Netsmart does not
provide Maintenance and Support as required by this Agreement, or bankruptcy of
Netsmart

In the event Source Codd is released to Licensee, Licensee's permitted use of the
custom code under this license shall be limited to use of object code Maintenance 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 maintams a three-Party Bcrow Agreement with Iron Mountain Incoiporated
and will mclude Licensee as a beneficiary under such Escrow Agreement The annual
escrow cost of two thousand five hundred dollars ($2,500) and the annual auxiliary
account cost of One Thousand Dollars ($1,000) for a total annual cost of Three
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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 Agreement

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

47. 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 Licensee.

In the event of a change in Netsmart's ownership or control, within thirty five (35) days,
or upon request of Licensee, Netsinail, 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.

48. 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, Netsmail 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.

49. 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' cnmmal convictions
related to federal health care programs pursuant to 42 Code of Federal Regulations
Section 455 106(a)(1) and (2) Netsmart shall submit the following disclosures 1) The
identity of any person who is a managing employee of Netsmart who has been convicted
of a cnme 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 cnme 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 meaning described m 42 Code of Federal Regulations Section 455 101

50 FEDERAL HEALTH CARE PROGRAM EXCLUSION

Netsmart warrants that it is not ejoluded from participation and shall not employ or
contract with providers or other individuals and entities excluded from participation in
federal health care programs (as defined in Section 1128B(F) of the Social Secunty Act)
under either Section 1128, 1128A, or 1156 of the Social Secunty Act

I
f

51 CERTIFICATION REGARDINGXNVIRONMENTAL TOBACCO SMOKE

Public Law 103-227, also known as the Pro-Children Act of 1994 (Act), requires that
smoking not be permitted in any portion of any indoor facility 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 library 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 in indoor
facilities that are constructed, operated or mamtamed with such Federal funds The law
does not apply to children's services provided m pnvate residences, portions of facilities
used for mpatient drug or alcohol treatment, service providers whose sole source of
applicable Federal funds is Medicare or Medicaid, or facilities where Women, Infants
and Children Program (WIG) coigjons 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 violation and/or the imposition of an
administrative compliance order on the responsible entity By signing this Agreement,
Netsmart certifies that it will comply with the requirements of the Act and will not allow
smoking within any portion of anyandoor facility used for the provision of services for
children as defined by the Act

52 CLEAN AIR / POLLUTION

For Agreements of amounts in excess of $100,000 (unless exempt under 40 Code of
Federal Regulations Section 15 5^ Netsmart agrees to comply with all applicable
standards, orders, or requirements issued under Section 306 of the Clean Air Act (42
use 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, hospitals, nonprofit organizations
and commercial businesses agree to comply with all applicable standards, orders, or
requiiements issued 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

tin
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53 NOTIFICATION OF LITIGATION

Licensee shall be informed by Netsmart within forty-eight (48) hours of notification of
professional litigation

54 mPAA REOUIREMENTS

The "County of Humboldt HIPAA Business Associate Agreement", a copy of which is
attached hereto and identified as Schedule E, is hereby incorporated into this Agreement

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

55 GENERAL PROVISIONS

a) This Agreement may be executed in two or more counterparts, each of which
will be deemed an onginaL

b) This Agreement may be executed by electronic signature as follows

I  a fax copy of this Agreements with a signature page that displays the
image of a handwritten signature, or

II a digital file tliat is transmitted by one party to the other which, when
displayed on an electronic video display tcnmnal, presents an image of
this Agreement with a signature page beanng 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

APPROVED AS TO INSURANCE:

RiskfManager

COUNTY OF HUMBOLDT:

Chair, of the Board of Supervisors

RT:TS

-13-ZOl

^ N

Title

Joseph McGovcfn
Fxecutlve VIrt PresWent

-toe
Title

mo SIGNA TURES ARE REQUIRED FOR CORPORA TIONS:

(J) CHAIRPERSON OF THE BOARD. PRESIDENT. OR VICE PRESIDENT; AND
(2) SECRETARY, ASSISTANT SECRETARY. CHIEF FINANCIAL OFFICER OR

TREASURER
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Exhibit! - Schedule A

Deliverables, Pncmg, and Payment Terms

r^etsmart Programs Qty Amount Due - Invoices payable net 30 days

NetsmartProerams Alreadv licensed

under Prior Agreement

RADplus - Named Users Includes Avatar
System access and security management,
modeling, table and dictionaiy maintenance
and ad-hoc report integration

322 $0 Already licensed under Prior
Agreement
(ongoing maintenance fees apply and
are listed below)

Avatar Practice Management - Includes
system management, client tracking,
scheduling and reporting functions

1 $0 Already licensed under Pnoi
Agreement

Clinician Workstation - includes system
management, assessment, progress notes,
treatment plamiing and reporting functions

1 $0 Already licensed under Prior
Agreement

Avatar Order Entry License 1 $0 Already licensed under Prior
Agreement

Avatai eMAR License 1 $0 Already licensed under Prior
Agreement

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

'

Third Party Products and Services

Avatar Perceptive POS Scanning License 1 $0 Already licensed under Prior
Agreement

Avatar Cache Elite, Multi Seivcr Platform
Specific License - Concurrent

54 $0 Already licensed under Pnor
Agreement
(ongoing maintenance fees apply and
are listed below)

Avatar Cache Enterprise License, Platform
Specific, Single Server

63 $0 Already licensed under Pnor
Agreement
(ongoing mamtenance fees apply and
are listed below)

Avatar Cache Enterprise License, Platform
Specific, Single Server

5 $0 Already licensed under Pnor
Agreement (ongoing mamtenance fees
apply and are listed below)

1

1

Annual Rccurrmp Charges and

SubscriDtions

Annual Maintenance and Support $81,141 07
annually

Due annually 12/31 with 4% annual
increase

Additional Named User Maintenance

purchased 04/18/14

$12,579 84
Annually

Due annually 12/31 with 4% annual
inciease

Additional Cache Maintenance purchased
04/18/14

$9,271 66
amiually

Due annually 12/31 with 4% annual
increase

Annual Iron Mountain Escrow $3,500 00
annually

Due annually 12/31 with 4% annual
increase

-

Netsmart Services

Order Entry and eMAR Implementation $0 50% due at execution, Balance due
upon protect completion or 90 Days
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♦Potential need for additional Professional
Services may be required and will be
purchased from Plexus Advanced Professional
Services listed m Schedule A

from Execution Date, whichever occurs
first

Perceptive Document/Data Conversion Not to
exceed

$25,000
(one-time fee)

50% due at execution, Balance due
upon project completion or 90 Days
from Execution Date, whichever occurs
first

Plexus Advanced Professional
Services {US at$225/hour)

I $61,875 Invoiced monthly for hours used

Avatar web services I $20,000 One-time Fee, 100% due at contract
execution

avatar Web Services Maintenance I $4,200 Prorated first year from contract
execution date to 12/31 and invoiced
annually thereafter

Diagnosis Content on Demand
Subscription (ICD10/DSM5)

$4,956 Invoiced annually

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 economic^ rates

Travel and Living Expenses are as follows

Meals Netsmart's current daily per diem rate is $65 00
Airline Coach Class on Major Airlines including any additional fees applied by the airline
Vehicle Vehicle usage will be reimbursed at thecurrent IRS Allowance
Rental Car Mid-Size vehicle at local rates plus fiiel, tolls, parking
Hotel At local rates
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Exhibit 1 - Schedule B

Scope of Work

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

1, Purpose
The purpose for ihis statement of work is to outline 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-
livc 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 to 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 tlie 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 auy 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 pennitled 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.

Order Management

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 Micromedcx. (* Note - If First

Data Bank or Micromedex is not purchased please discuss importance of
FOB / 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)

Reports

- Orders

- Can be filtered by Order Type, Treatment Setting. Episode, orders Selected
- Details of Selected orders

- Client Infomiation

- Preview of Order

- File Data and Print Order

- All Users Assigned Practitioners Report
- User Roles Report
- Orders Requiring Validation 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 lo
replace the traditional paper MAR and is integrated with Avatar Order Entry for inpatienl 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 Assigiuncnt)
- Unit

- Administration Date

- Administration Time

- Order Type

- Medications/Treatments

- Client/Episode

- Routine Orders/PRN Grders/Oiher/STAT Orders

Reporting

Standard reports available in the system to include the following:
- Client cMAR 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 (PCS) Scanning Scope of Services

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

Point of Service Scanning

Point of Service (POS) Imaging solutions include:

-Installation of 2 ImageNow Licensee Workstations-
Additional stations will need to be set up by the Licensee
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 IraageNow Groups with Secunty Structure

Training

Provide up to 4 Hours Administration Training for
designated solution administrator to be completed dunng
the implementation process (shadow)
Provide up to 2 hours Solution 1 raimng Session for
"Super Users" at a single location for up to 5 individuals,
using a "Tram the Trainer" approach
Provide a complete list of users needing access to the
content management solution along with the secunty
designation of those users regarding scanning/importing,
viewing, printing

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

Capture workstations being installed/configured by
Netsmart resources must be in place and ready for install
prior to the scheduled implementation

Licensee Responsibility Pnor to
Implementation

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

Provide detailed solution hardware mformation

- Number of scanners with designated use (Point of
Service, Batch, Both)
- Scanner Make/Model and Location

- Workstation Machine ID for Point 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
•  Provide a Conversion Solution for 6 million document pages into Perceptive Content from

the ScerlS system at Licensee

Services Overview

Netsmart Technologies or its subcontracted entity (PROVIDER) will design and implement a
Conversion Process for Licensee

PROVIDER Deliverables

•  Conversion Requirements Document - Dunng the design phase, the conversion
requirements document will be created to document the specific index fields that will be
utilized for the conversion Prior to Implementation of the conversion, the Conversion
Requirements Document must be signed off by Client Any modifications made to the
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Conversion Requirements Document following sign-off will be considered a scope
change

PROVIDER Responsibilities

Perceptive Software is responsible for the planning, solution design, installation, configuration and
testing of the proposed conversion as illustrated m this document Specific schedules and project
plans will be developed for each customer uniquely
Conversion Design

•  Consultant will work with the Licensee to design the conversion specifications that will drive
the import process

•  Conversion design specification will iiclude up to 20 different indexing structures to apply to
documents

• Work with Licensee to develop QA Test Cases for import process

Implement and Verify
•  Utilize the Licensee-provided indexing file and associated images to develop a process to

import and index images into Perceptive Content Only simple business logic for translating
provided metadata to values to be applied in Perceptive Content is included

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

•  Provide trammg and guidance to Cheait to ensure that they can successfully execute the
remainder of the conversion not executed dunng 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 mope management Licensee will be responsible for the
following

Conversion Design

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

•  Provide indexing information in 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 corresponding
image file to be imported

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

Implement and Verify

•  Validating all indexing information necessary for conversion within the provided indexing
file Only simple business logic for ranslating provided metadata to values to be applied in
Perceptive Content is included

•  Validate and sign off on test conversions in both the provided Client test and production
environments prior to execution of the full length conversion

•  Executing the remainder of the conversion not included m Ihe test conversions
•  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

•  Providing an environment to be utilized for testing of the conversion from the legacy imaging
system to Perceptive Content
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•  fc-nsure 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 anoth^ 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 metadata 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 cForm(s) as part of the conversion process.
•  Extraction of images or metadata from optical devices.

4. Assumptions

•  Netsmart will devote suiTicient 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 Licensee. 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 higti-level outline for work location and Licensee
responsibilities is provided below.
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Ucensee

ResponsiblHtfes

Identify and Staff Project Team

Attend Knowfedge Transfer Sessions

Provide Data Collection

j Conduct System Testing ^

^ Conduct Integration Testing

Conduct End-User Training

Plan & Staff Go-Live
^Tr, Tri'

Maintain System Post Go-Lfve . gj

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 vidth a fonnal 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-I losted:

The Licensee is responsible for providing the hardware, operating system software, and the 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.

////

////
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If Netsmart Hosted:

The Licensee is responsible for providing the desktop hardware, operating system software,
LANAVAN 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 installation 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 Pleicus 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 llie 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 diem workstations. Netsmart's Plexus Cloud installation will
include:

•  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
•  Testing the software to ensure access from the client workstations
•  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 team. 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;

•  Review project management principles
•  Review event-based Nelsmart 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 I)
•  Plan for next event

Licensee Responsibilities:
•  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 Gales 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 lime 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.

□ vStatus meetings & Project Status Reports
□ Licensee signoff and acceptance letters
□ Project plan change requests
□ Product Change Requests
□ Product Improvement Forms
□ Plexus Gales

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 idckoff presentation gives the Licensee Executives, project sponsors and project leadership
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 workf.ow and processes and how it aligns with Netsmart's
recommended practices. The walkthrough will 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 p»ject kickoff meeting
□ Introduce Netsmart Solution Architects
□ Review Starter Kit outstanding items
□ Conduct Workflow Assessment
□ Identify improvement opportunities
□ Conduct scope review
D Identify project risks & scope concerns
D 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 departnental processes and workflow
□ Identify Standard Operating Policies & Procedures for organization that will require change
□ Make design decisions for future state processes
□ Complete data collection assignments by defined due dates
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□ Identify proces improveraent 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 Licensee
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)
•  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)
•  Provide training on lest script development and testing concepts
•  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:
•  Participate in Final Review & Validation event
•  Provide appropriate resources to attend sessions
•  Complete data collection assignments
•  Validate design and build
•  Signoff design decisions
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•  Customize sample test scripts to use during system and integration testing
•  Customize sample training materials in preparation for end-user training
•  Develop Learning Plan & execute against plan for end-user training

6.8 Go-Live Preparation
The Go-Live Preparation event is the ofTicial milestone to transition project ownership from the
Netsmart project team to the Licensee. 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 events 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 arc
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
•  Licensee to demo system using the Licensee 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
•  Train Licensee to locate supporting documentation and to use the appropriate tools to manage

system maintenance
•  Educate Licensee on troubleshooting tools and techniques

Project Management Activities & Objectives
•  Initiate ownership transition process

•  Confirm system testing is in process, on track and scheduled for completion prior to
Inlegration Testing

•  Confirm and Finalize Integration Testing Plan if applicable
•  Confinn Client policies and procedures have been updated
•  Initiate Go-Live Planning

•  Conduct Plexus Go-Live Preparation Assessment (Gale 4)
•  Plan for next event

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

•  Finalize Training Strategy/Plan

•  Provide adequate training facilities
•  Provide completed testing materials
•  Schedule and perfonn end-user training

•  Finalize Integration Testing scripts ard Integration Testing Plan
•  Confirm users >vill 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
•  Learn 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 die Licensee's site and will be led by the Licensee project
management team with assistance from theNetsmart 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
•  Complete Integration Testing accordjig to plan
•  Confirm Go-Live preparedness

•  Ensure all critical path issues have an action plan
•  Conduct Plexus Go-Live Assessment (Gate 5)

•  Plan for next event

Licensee responsibilities:
•  Lead and direct integration testing activities
•  Conduct application integrated testii^
•  Conduct operational testing

•  Document integrated test results
•  Troubleshoot and resolve testing issues

•  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
lake place at the Licensee site, supported by both project teams. Netsmart support will include remote
support from the Netsmart Delivery Consultants/Analysts.

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

project team resources

Licensee responsibilities:
•  Develop and complete go-live plan
•  Confinn all systems, resources and 3rd parties are scheduled and prepared for go-live
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•  Conduct go4ive plan meetings to outline plan for all solutions and users |
•  Execute go-live plan |
•  Document ̂-live issues |

i
i
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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.

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 bit only m
compatibility mode)

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

Java Requirement JRE 1 6 0 22 -49(32-bit only)
JRE17 0_45 (32-bitonly)

JREl 7 0_51-55
1 8 0-u5 (32-bit only, RADplus 2011+ MW
Bmld2014 01 00 1276)
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Exhibit 1 - Schedule D

Support Services

a) 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. Netsman will use commercially
reasonable efforts to either:

(i) Correct any reproducible Problems or Defects in the then cuiTent 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

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

b) Licensee 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.

c) Licensee 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.

d) On a timely basis Netsmart will also provide Licensee with:
(i) such updates as are distributed without charge to other similar Licensees

which reflect modifications and incremental improvements made to the
Licensed Programs by Netsmart;

(ii) 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.

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

f) If reasonable analysis by Netsmart indicates that a reported Problem or Defect is caused by
a problem related to Haidware used by Licensee, the hardware's system software, or
applicable software other than Licensed Programs, or Licensee's misuse or modification of
the Licensed Programs, Netsman'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.

g) 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 I 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.

h) 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 Sciwice 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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j)

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 Nctsmart'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

2-High

Priority 1; will be assigned when the Netsmart Program or a material Netsmart
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
as a result of a server incident or Netsmart application defect. Best efforts will be
made to correct Priority 1 problems, or to provide a plan for such correction, within
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.

• Without appropriate client resources, the case will be downgraded to Priority
2 after three (3) business days.

Prloritv 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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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 specific, detailed information required for
troubleshooting/investigation.

•  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 sfKcific, detailed information required for

troubleshooting/investigation.

•  Licensee provides appropriate staff and resources to sustain continuous

communication and work effort as required.

• 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
infoimation 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).

B. 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.

C. 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. 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].

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

c. 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.

d. 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.

e. Designated Record Set shall have the meaning given to such tenn under the Privacy
Rule, including, but not limited to, 45 C.F.R. Section 164.501.

f. Electronic Protected Health Information means Protected Health Infonnation that is

maintained in or transmitted by electronic media.
g. 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.
h. 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.
i. Privacy Rule shall mean the HIPAA Regulation that is codified at 45 C.F.R. Parts

160 and 164, Subparts A and E.
j. 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 lo 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].

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

I. Security Incident shall have the same meaning given to such teim 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.

m. Securit> Rule shall mean the HIPAA Regulation that is codified at 45 C.F.R. Parts
160 and 164, Subparls A and C.

n. 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.

o. 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(e)(2), 164.504(e)(4)(i)].

b. 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 parly, and (ii) a written agreement from such third party
to immediately notify 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, lo the extent it has obtained
knowledge of such occurrences [42 U.S.C. Section 17932; 45 C.F.R, Section
164.504(e)].

51 of 56



c. 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
fiindraising 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 I64.522(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.

d. 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].

e. 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 I64.504(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)).

f. Access to Protected Information. If 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 fonnat 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.

g. 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 diiectly 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)(ii)(F)].

h. 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 Licensee. 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 caie operations puqDOses arc 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 witliin five (5) days of the request forward it to Licensee in writing.

i. Governmental Access to Records. BUSINESS ASSOCIATE shall make its intemal

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 dctennming BUSINESS
ASSOCIATE'S compliance with HIPAA [45 C.F.R. Section 164.504(e)(2)(u)(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 Infonnation to the Secretary.

j. 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 thai 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."

k. Data Ownership. BUSINESS ASSOCIATE understands that BUSINESS
ASSOCIATE has no ownership rights with respect to the Protected Information.

I. 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.e., any attempted or successtul unauthorized
access, use, disclosure, modification, or destruction of information or interference with
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system operations m an information system) related to Protected Information, and any
actual or suspected use or disclosure of data m violation of any applicable federal or
state laws by BUSINESS ASSOCIATE or its agents or subcontractors The
notification shall include, to the extent possible, the identification of each individual
whose unsecured Protected Information has been, or is reasonably believed by the
BUSINESS ASSOCIATE to have been accessed, acquired, used, or disclosed, as well
as any other available information that Licensee is required to include m 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, mcluding, but not
limited, to 45 C F 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 (i) prompt corrective action
to cure any deficiencies and (ii) any action pertaining to unauthorized uses or
disclosures required by applicable federal and state laws [42 U S C Section 17921,
45 C F R Section 164 504(e)(2)(ii)(C), 45 C F R Section 164 308(b)]

m Breach Pattern or Practice by Business Associate's Subcontractors and Agents
Pursuant to 42 U S C Section 17934(b) and 45 C F R Section 164 504(e)(l)(n), if
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 terminate the Agreement or other
arrangement if feasible BUSINESS ASSOCIATE shall provide written notice to
Licensee of any pattem of activity 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 withm
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 its agents and subcontractors shall allow
Licensee or its agents or subcontractors to conduct a reasonable inspection of the
facilities, systems, books, records, agreements, policies and procedures relating to the
use or disclosure of Protected Infoimation pursuant to this Agreement for the purpose
of determimng whether BUSINESS ASSOCIATE has complied with this Agreement
or maintains adequate secunty safeguards BUSINESS ASSOCIATE shall notify
Licensee within five (5) days of learmng that BUSINESS ASSOCIATE has become
the subject of an audit, compliance review, or complaint investigation of this
Agreement by the Office for Civil Rights or other state or federal government entity

3 Termination

a Material Breach A breach by BUSINESS ASSOCIATE of any provision of this
Agreement, as determined by Licensee, shall constitute a material breach of the
Agreement and shall provide grounds for immediate termination of the Agreement,
any provision m the Agreement to the contrary notwithstanding [45 C F R Section
164 504(e)(2)(iii)]

b Effect of Termination. Upon termination of the Agi eement for any reason,
BUSINESS ASSOCIATE shall, at the option of Licensee, return or destroy all
Protected Information that BUSINESS ASSOCIATE or its 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)(ii)(2)(J)]. If Licensee elects destruction of the PHI, BUSINESS
ASSOCIATE shall certify in writing to Licensee tliat 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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iRONMOUNIftIN'

EfFJEaiVEDAV^-.

ftt\smiX>£ro3iTAccowTNt;fl«£B
t

THHEs-PARrv Master Pepositor

Escrow Service Agreement

1 tntroiliictton

Thk Rspmw S?rvf« Agreement (Ihc "Agrsimeni") Is entortd fnio ty nnd bti^^ccij Nclsmjrt Wciv York, Jiic^, ("Oejwsltur"),
tuidb/anyadditjoiinl paiV enrolRtjg as a"Jj[kiicnda»>*' upon cxecuJwn orUio BenollciaiyEftrollmenlFomiRiiaelicd as
BxhiWiE to this Asreemcnt and fay JronMoiintem/ntcllecRKilPropCrtyManasemwrt, Inc ("fron Mounfifn'^ BcncBcfa;y,
Ueposjlor, and Iron Mountain may be refcmdio indiUdualli' as a "Party" or colletaivcly «ihr "Pptll'^s" tliroiighout tins
AgrCCnionl:

(o)'lhcwscorihcl6nH services ru UiIsAywaiitni shall tcftrto Iron MOlWJSInservrcestlialfoojIilolclhccrection.mftitaKcmenl,
and enforccweni Ofsofhvaio or Olhcr (celmology escroHraccounls ns described in £\lilbil A annchcd htrcto (^'Strvlea*^ a
Party shall reriucst Services wider this Agreement by siibmilling a vrnrk re^nut rorra^jinin iron Mountain Services ("Work
Request") wt xvnltftfl mj|nictloi» Oflhc Online poiMl tlioln/flinod at the website located atxYvwv IronmminbIw»rmeetcQrn Oi
otherxyeboites ovned or controlled by Iron Mountain ihni me ImkeJ lu llidi xyubsdiiiCooIleetlvaly ihc "IKia Mouotam
Webjll^')

(blTbcBeneficIaiy and Depositor bave^ orxvlll bavp^wifMnd Into a Iicenre agreement or cihcrosrooment ("IxcoMc
Agtttemme') coiivsying Intolloetud property nghb tollic Ccncflciaiy, and the Panics riJicnJ (lib Agteeiiienl to be consMered as
oupplooientaty to sucli agreement, pursuant to Tiilu M Umled Status [BfinkTup!cy)C0(I^SUbon3$f(n),

7t PapDsItor RcinonsiblHtIca and Rtnrestnfrf^ioni

(a) Depojjfw sbfl^ raafej on Inltlol deposit that is cflfoplere flml nmrfiongl ofnil propnciaiy lechiiolofiy And ether matenals
rovwd tinder th» Agreomom CDapiwU MolerlBl") to Iron MowilaJn wnhtn thirty (») days o/lIjeEn'ft.iIvt. Dalis.
Dcpojilor may elso update Deposit Maicnal Hujii ihue lo tlimi during the Term (fts dcRncd below) ofthis Agrcemeril
piovWial ummimura of tHie (I) tOWplttc and fimcttonBl copy ol Deposit Metcnal is dcposltedxvllh Iron MounUfn at all
times At tlie time ofeach deposit or update. Dsposltttr Will provide on ecciirAin nnd romptfUe desonptiOB of all Dtpotit
Material xsni in Iron Moimroln using the fetm attp^ied hCRiO tc Exhibit D>

(b) Dopositorrepreseuts iliot illtiwrully piKsesu!. nil Dcposll Mntetldl provided to Iron Mounlein undbr this Agreement snd
Uiar Slhy eumnt or tiihiro D^sit Malerial liens or encumbrances will not prolilblt, limit, or alter ihongbLs nnd ohllgailnnt
oflron Mountain under ihls AgreemeuL nepixKlrnr \<nTr>nts tlnr, to the bust offtt knowledge and with rcpe.t to the
DepixsTi M»tMlai,lron Mountain's proper adnifmarallen oflhb A^cmom will not viobtc thcrlglits oFany tliltd panics.

(x.) DepiAKur rt^cflis that oil D^OSli Matsrlal fe rendflblo and lucable m ib llich cuncnlibmi, iftiny portion of such
DeposjlMatcrJflJIa ejieiypled, thenccessary decrYpiloa rooU and keys to rend such malenal aredepnslicn
eontenijaomtieoiuty

(tl) Dcpejiiofagrccs.uiwrojiiiixibyIruiJMuirntidn,Tn5up]ionorBcncn8laiy'jfeiue5tftfVttnlic»tionSer*lccilopiompt]y
COmplCtoandrBturAtnebiOrowOeiiofltQuestioaQalreaibcbed hereto as &hib[tO Dopositor consents lo Iron
MmmlaVs perfeOTance of any |Bwel($) ofverifiailon Serultee de-scnheri tn FvhlUIt A luiachcd hcroio and Depositor
flirJier ennMnt* iron Meuntatn'p vj« of n subc«jtnetor to perform venflcotJan fiervlool Any such subconifnclorslrdll
bo boHiiiI by tbcBinic couCtfcntality obllsatlojis a iioii Muuiiiuiii juid shall not bo a direct compMJior to elDier Depositor
orDcncIlciftiy iiuit MtmnUiir shall bett^jonslbli for tho dBllycry ofslaWiCcs ol any sucli subconlroctoras if Iron
Moufttalft Jtad pCflomied UioServicis Otjwsilor represents that oil Deposit Material is provided wiib nil nghij nfcestmy
Ibr Iron Mounlain to verity sucli propnchuy techiioln^ unit nuimils upon receipt ofo Work Request Ibr cwh SerWcos or
ngrers lo use comitierelqljy reasonable effbitalo provide Iron Mountwn Wih nny rccejsjiy use figliM oi paiiilMiwis lu use
malorfols nc«««5aty lo porfomi vcriflcetion oftlw Deposit MateiU Depusflur agrees toreasciMbty cooperate witli Iron
Muuufalii by pnivldtng reasonable occcss to Its tetimlOfiJ JiWOnnel t« vtrjJicabon SuyJoes whaieverrcasonabiy
nOCcssaiy

3 UonBfltJnrvRestKniit&jlrtiesond KoDraienlvlTtmp

(a) BciiofTcIflty adcnowJei^ that, aj between Iron Maonlalu and Bencficiaiy, Iron Mounloin'a obllgullon is to maintain the
Depwit Mslirlal» dcllvorcd b> tbo Daposfior end iho^ olJicr than Iron Mountain'^ Inspcdfuii urilm DBjwai Mnfunal (a
described In Section 4) eml lliu peribrmnnccof any cf tite optional vtnrieatjon Scrvjces lislcd In hxhibil A, Iroo Mountain hw
no othefobligahon rcsoidiiie ihu canipletates^ fiOCurBcy, wfiiuciIoha)i|y of the Deposit MolcwJ

(b) EcoclTciary may submit a venfieatioa Woric Request ID Iron Mountain for one or more of the Sftrx^Ccs dcRntd In gxliibii A
miaehed hereto and consents lo Iron Moontam's use ofa subconlrflcior ifneeded lo prpviile such ̂Ic«. Beneliclftly
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I

'X
2009-Wor-02 02 49 PM Iron Mountain 9786673016 2/1-4

wamnls Ibol Iron Mouniam'a use ofany mmerialssuppljed by Denslielary to perfonn the vendoaiiOR Servkes <lcwribed m
Ethitxt A ts lawful and doesnot violate the H^ts of any third patties

4. IrcB MnmiWtP ResopiisIbllHlM and Rcpmentatlong

(a) Iron Mountain ogrees to use oomrneroiaUy reeseiiable efToHs to provicfe the Senriccs rcquuted by Aiilbonzeil Pcnonfs) (os
identifiedm the "AuthomtdPersenfslfMaticcs Table" below) representing tlie Depositor or Benelichuy In a Wodc
Reqiiul Iron Mountain may m'ecla Work Request (in whole or m part) thni docs not contain ell required rDfbfmatton st
aiV itmb bpon floti^coticn to the Ppityorfgloaiing tiie WorkReqsesL

(b) Iron Moiiiiltun will eonducta vjsunl inspection upon receipt of Any Deposit Materini and assonsted Exhibit B Iflron
Mountain determines that the DoposIcMBlcnal dosnot runtch the d^scnphon provided by Depositor reprssented u Exhibit
B, Tiuii Muuniutn will notlty Depositor of Such dtserepoiKies ond nolalo such dfserepon^ on die Bxhibh B

(o) Iron Mountain will provide noticeto theBenefkla^ ofall Deposit Materloi that is aecepled and deposited into fiia escrow
account under this Agrctimcnt.

(d) Iron Mountain -will xyork wllh A Psrty who subnuisnuy vcrificalioD Work Request forDeposH Matennl coveted under llils
Agreomeni to either fiilflil auy siaadaid venEcatioi Services WoikRequest or devdnp a nisrom Stniemtnt ofWork
("«?OW»^ Iron Mountain and thrfreqvestlilePhrtywill mutually offn In wniing b en SOW on lenns and conditions tliii
iftclude but are not limited to dcscnpliori of Depoat Material to bO lesied, ticsenption ofverincaiion icsung, requesting
Paity mpuiisIIiililiesi'Duii Mountain rCS^OQsIbllitiCS, Service Pees, invoice payment Instructions, dcsi^ti'on ofthepaying
Parly, designation of ftuihomcd SOW rceresentatlrcs tor both the requesilng Pufy and Tmn MnuniAin unh namit iijd
contact Intbrmotioii, sjid description of a;^ finil rfetivcmhtns prior to the start oraoyfulRIlmeiit activity. AfUirlhe elailof
rulIilImet)taetivi^,BoehSOWm^ only be mncndcdormodiEcdluwrhing With the mutual ̂eeiueutorirulli Parties in
Accoidaiicc%Tith the disiige conltul proctfilurub set ibrih therein Ifthe vettflOftllOii Services ̂eiid beyond Uio» described
in Exhibit A.theDeposIior ShAll be a necassuy Pesly to (he bUW govciulng the Services.

(e) ImnMmintainvrililinlif'indpxotectDcposTtMMenaiin physical orfila^oniBYauIistboinrfieitlicrovracd orundcrihc
control of Iron Mountain, unkss otherwise agmd lo by all the Panics

(f) Upon receipt ofwrillen snslnicltons by both Depositor and Benefeinn'. Iron Mountain will pemiit the rtplacanent or
ccmoval of previously submitted Deposit MnierlAl Thr Pxrfy makiug such request shall bempoiislblo /or getting lbs oilier
Piity to approve thejoint InstnicBoas.

(g) Sliuuld transport ofDeposIt MfiierlAl bsTieeessaty In order for IranMounlain fo pBrfbrm Sezvicrs raqucsled by Dcposltcror
Bencflciaiy under tlils AsretfflOnt. Iron Mountain will use a commamally reengnixnl ftvnnighi romersnoh as FcdenI
Express or United Parcel ̂tervliv. Iron Mouatoln will not be respondbte fbr any Iocs or dcsti^on of, or domoge to, such
DcpM^ Material s^ile In thecustody ofllic common csnler

$. PAvmetiL

'IhcKAriy rcapoiuible for peyment designated in Exhi(>& A ("Puylng Perly^q shpil pt^ to Iron Mountoln nil fees tn uj fhriHin
tliO Work Request ("Servfcn Her*"} T^wpl os set fcrih below, all Service fees we duo^vithlnlhlrty (30) oalcadnrdoya from
tlic dale ofinvoisa m U.S. cuirtnoy and onsnon-roHmdeblc. Tron MoBniom inny updotu Sei vicu Pees wiih a olncty (90)
calcndArday wnUen notice to lite Puyiiig Parly during ikuTcnn ofthis Asteenicni (AS dflfined below) 'the Frying Pwty is
llablo Ihr Any UNOS (otiier than iron Mountain income Isccs) misted specliicolly to Services purchas^ under ihls AeresniEn t nr
shall present lo Tron Mountain an exemption certificQio acceptable lo the taxing aiiilinnuAc Applteabln taxes shall be billed u a
ceparme Ifcm nn ihn fnv(^c«. Any Sendee Fees not coileclcd ̂  Iron Mountain Mien duo choll boor lolorost uatit paid ct crclc
of .B33UpGrmoaih(IO|{ipcroniium)orlheinaxlmunirAtcpamiiiC(Ily law, wliIclMverlblcss NOUvIiiiSianSIng the OQn-
pejlbriiriinu: ufKny obligations ofOdposltOr to deliver Deposit MAtctrAl usdertheUccnse Agreement DrliiIsA^eemonl,Iron
Mountain is eiitlUM to bepaid oil Service Fees Ihatacsua durhtg theTenm ofthis Asreemenf

6 Term flmt Tcrminmpn

(a) Ttio form of this Agroemont Is for a ponod ofone (I) ycnr fiom Ibo Cnixtlvc Onto C'luiHal TViiiOainl ivIH uutumHifcaily
rcnwfofaddjtIoirtJoiw(l)yc3ri«insCRunnvalTCnH'0(collefiitvclythe"Term") IhlsAgrcemcnlchailccmiinuemrulI
force and affect until one of the followliigoyonls occun (t^ Depositor end QcnelTciary provide iron Mountain with sLx^
(^Q) days' piior wrillcnjoint notlccoftheir inienl to lenninate ihte Agrmnnnt; (ii) Oeiieflolaiy provides Iron Moiintalaand
Depositor with nlxiy (nO) diye' prior wntten notice ofits {aicai lo (cnmnato iliio Agregmenii (ii|) (he A^oocncnt tarmuulca
undersnoiiiar provision of this Agreement, or{iv) cqy dnis allci' tliCliiIlulTaiti, Iron MuunialQ provides li(K less tban one
hundred and nghty (180) day^' prior written notice to the Deposit^and Beneficiary ofirooMouninln'slrfetii to temunalc
tins A^cmCnL It Effective Date is notSDCcfiied above, then the last date uoicd on the slgnatura klnekA AfihTx *
Aflreement shell bo the EfTective Date.

(b) Untcas (heexpress tcriM ofIhixAgreementprovideuUwiwistvopon lununatton OflhlsAC/UhtMt, hOn hfounbin shall
jctmiiUiis&r^IiMaterial lotlieDeposilO/ Unless otherivisedircctedby Depositor, IroaMountainsrillusco
commcrclAily recognized ovomlght common carrier su^ asFedemI Express or United Force! Service to return the Deposit
Material to the Oeposlior Iron Mountoln will no) hr mtponslblo for say loss ordsstniciion of, or ddnngB to, such Deposit
Moicrlot whilo tn the custody ofthe common eanitt. IfrcasonableaRempts lo return the Deposit Material to Dep^tor ore
uiisucccssfl)!, Iron Mouiitam sbal! destroy the Deposit Material
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(c) In Ui« event ofthe nonpayment of undisputed Ssvlce Fees owed to Iron Mountoin. Iron Mountain shall provida oil Panics
to this Agreement with written niMke of Iron Mminlain's tnten t to lermitMIc this ̂ greemenL Any Party to this Asrocmuit
shall have the tight to make the payment to Iron Mcimiton io cvm tite defatilL IfUw past due payment is not received in
fiill by Iron Mountain tvitlu'n thirty (^0) calendar days ofiho dale ofiuch written notice^ then Iron Mornitmit shall trnvo iho
right to tcnninsfe this Agreement at any lime thoesDcr by sending written noiico to oil Panics, iron Motiniatn stinll beve
no obligatiofl to perform the Services under this .Agreement (axcapt {hose obirgetfons that survive lenninrtion of this
Agitcmejit, wliich mctinlcs Iheconfldontlniliv oMigetlons in Seciimt 9)so Ibng'os any nodisputod Service Fees doe Iron
Mountain under this Agreement semain unpalri.

7, InfrtfiBemcnt Inrtcntnlflaitlqn. .

Anydting In tlib A^ccmcnt to the contrary nonvitlisiandiiig, Dcposiiui at its vwn .expense shall deftnd sod hold Bcneficb^ and
-Iron Mountidn (the "nndcmniried Party*^ folly harmless agaliis any claim or action nsscrKd against tbc Indcmniiled Party
(spficiltcally including costs and xcisoneblc aicuiiicys' fees associated with any such claim or action) (n the urtcnt Mu-h rlaim or
BctiDn Is based on an assertion llM Iron Mouniam's proper odinmisiretjpn of this Aytcmcnl or Sane/ioiary's use of the Deposit
Motorfol, wJthiD the scope ofthis Agreement. !nfrlns«« any patent, copydght/llcfensc.or otltsr proprielary right ofony third
party. When ibclndemnifr^ Party has iiuu'ias ofa ujjiin orlicilpn. If. shall,prompjly pojify Depositor in wrilmg. At ilsopllon,
Depositor may elect to con^l dcfcnsa ofsuch claim or action and n'uy eleci to cntOr Into a settlement ngrccmer:!. provided that
no such settlement or defense ̂ sll indudeany admission or implication nfjwroitgdoing nn ihn part ofthe Imkmnlfled Patty
without such pAdy's jvw writtei'r ceasent, which consent chAll 'not'lie unr^ouably delayed or withheld. Iron hfouniain shall
bavo the right to employ xporatc oounscl and participate hi the defense ufuiiy m Its mm oipense.

g. Wnrranflpit,

<a} IRON MOUNTAIN WAWUlN'fS ANY AND ALL SERVICES PROVIDED HEREUNDER SHALL BF. pratFORMFD
m A WORKMANLIKE MANNKR rON.«tI.<JTRh.T WITH THE MEASURES IRON MOUNTAIN TAKES TO PROTECT
ITS OWN INFORMATION OT A SIMILAR NATURE, DOT IN NO CASE LESS THAN A REASONABLE LEVEL OF
CARE. EXCEPT AS SPBCIFifiD IN THIS SBCnON, ALL CONDITIONS, REKKESENTA nONS, AND
WARRANTIES INCLUDINO, Wl JHOUr LlMrATIGN, ANY IMPLIED WARRANTIES OR CONDITIONS OF
MBRCHANTABILITY, fitness for a part, CI JLAR pi IRPOSE, SATISFACTORY QUALHY, OR ARISING
PROM A COURSE OF DEAUNO, USACS, OR TRADE PRACTICE, ARB IlERCDY EXCLUDED TO THE EXTENT
ALLO^VED BY APPLICADLG LAW. AN AOORIBVED PARTY MUSTNOTIRY IRON MOUNTAIN PROMPTLf
UPONLBARNn'tG OF ANY CLAIMED BREACH Of ANY WARRANTY AND. TO THE SXTENTALLOWBD BY
APPLICABLE LAW, SUCHPARTVS REMEDY FOR BREACH OF THIS WARRANTY RHAU. RF-RIIRIKCTTO
THE LIMITATTON of I.rAmi.ITY AtonCONSBQUENnAL damages waiver in THIS ACRGEMENT. this
DISCLAIMER AND EXCLUSION SHALL APPLY BVCN IF Tl IC EXPRESS WARRANTY AND LIMITED REMfiOY
eer forth abovepails op its essentia- purpose.

(b) Depositor warrants that ail Depositor infornwlion fsovided hereunder U ecnnriitn strut rMllabJe and undertakti to prcmpl^
nhrrnrt anrt trpdeie such Dvporitcr tnlbfmntlon durtog tha Tann of LH>3 AgrocmsoL

(c) BeneOtlsry wanants that all Bcscffclary IrrfbmintlQii provided hereunder is accunlc and miiable and uodaiakcs to
promptly comet and update such Beneficiary iiiibmetion during (he Tens ofthis Agrocment

ixpa Moiuiiain shall have the ebllgoiioa to Implement ard mainuia ssfcguardsdciigual to piulect die coitGdentlalliy of the
Deposit Matcilel. Except us pruvideil In ibis Asroemari iron Moumain shall rot use or disclose the Uepdeit Matcriai. Iron
Mountain sbait not disclose (ha terms of this Agiermeocio any third Porty. If Iron Mouniatn receives n subpoena or any other
order Aom a oourtorolhtrJudlcJat tribunal pertaining Ir the riUftlnnim or release of ihcOepocIt Material, Iron Motmtain will
promptly noiiiy the Psjri>«$ to tide Agttemcnt ueiaro pro ilblted by law. After notifying the rartiu, Iron Mountoin may oniipiy
in good fbith with au^ order. It shall be iJio topumrlbllhy of Depositor or Qsnellclary 10 chaiicflgc any such onier^ provided,
liuwuvcr. that Iron Motmiain does not waIvc its righu to present its position with respect (o any such order. Iron Mouniatn will
Cooperate with the Depositor or Denenelaty, as applkab e. to support eRbtts to ijuash nr llnril any xHbpotna, m such Party's
expense. Any Farty requesting oddilioml K^sUianm rlmll pny tron Maunialn'a standaid charges eras quoted upon ciibEnistion
efadctsiladtaquetl.

10. llt>T.tfalfnnr.fl.hihiTllv.

EXCEPT FOR: (1) ANY CLAIMS OP INfKJNUEMLNT OF ANY PATEm, COPYRIGHT. OR TRADEMARK; (Jl)
LIABILITY FOR DEATH OR BODILY INJURY; (Ml) ""ROVEN nRORS NEOLIGENCE OR WILLFUL MJSCOWUCTj
OR OV) THE INFRINGRMWr INDEMNIFICATION DBLIGATIONS OP SECTION 7, ALL OTHER LlADILlTY
RELATED TO THIS AGREEMENT, IP ANY, WIirmiER ARISING IN CONTRACT, TORT{INaUDING
bflpOLlCENCE) OR OTHBRWISE, OF ANY PARTY TO THIS AGRBEMBbfl'SHALL BE UMITBD TO THE AMOUNT"
EQUAL TO ONE YEAH Of FEES PAIDTO IRON MCUNTATN UNDER THIS AGREEMENT, IFCUIMORLOSS IS
MADE IN RELATION TO A SPECinC DEPOSIT OR DF.pnsrrS. SUCH UABILHY SHALL BE LIMITED TO THE
FEES RELATED SPECIFICALLY TO SUCH DEPOSITS.

MSF^D Rsv.OUOl/09 0^09InnMotntahilscOTpefated ftgeSefU
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11. CoruKiucnhallJ.'miiigesWitvtr.

TNMOEVENTSHALLANyPARTyTOTHJSAGReEMElWBCLIABLETOANCTHmiPARTyFORANY
INCIDEmAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAOBS, LbST PROPiTS, ANY COSTS OREXPENSES
FOR THE PROCUREMENT' Of SUBSTITUTE SERVICES (CXCUJDINO SUBSTTTUTC ESCROW SCRVJCES), OR ANY
OTHER INDIRECTDAMAGES, WHETHER ARtSWOIN CONTRACT,TORT{INaUDINaNEOLlGBNCE)OR
Otherwise even ifthbpossibiuty THBREor may be known in adyanceto one or more parties.

12. CewtMl.

(fl) IticftrporaHonofWorifRcouciU AtlvaUdOcpMilcrftrtdBenoficIuyWorkRequcsisaielneon'OntledJQIOlhiSAsrcfiment
(b) Piifchase Orders. In iho event llint iliP PflyinKPa;^ a purctiose ordfiror other iDstruinent used lo pay Service Fce«<ro

(ron Moufltdtn, any tenns and condttlom forth ̂  the puichue or Jcr whii^ oonstltiite tomu and umdillons which ore In
Edition 10 diosesct forili In this Agrce^)CAto^^^lchest.1bIlstl conRIctin^ lennsand conditions lo thoseset forth In this
Agreement ero expressly rejected by liou Muuntitlii

^ ,(<0^ Right to Make Copies. Iron Mountain shall havir the tight to make copies ofall Deposit Material Qs^rcasonabty^ntcc35p;y to
, ,j y {iccTnmi the Scrvicr« Irpij Mwinldhr shflU «py all copyrltfj^ nondlficlosufc, ontlptjijir Pfo^jjffnjy npiiccs qniHitlw..

contdned on Deposit Mottrlnl onto any copies tnade by Iron Mounidtii Any cupylny upenscs Invurnxl Sy lion tCloiiDiabi
AS a result ofs WojR Request to copy will be bone by the ?cti\y rcquesimg the^cqp^ies. Iran Moupl^nmoy request

'> Depcsilor's reasonable cooperation in promptly opyln^ Deposit Motenal fnoT^eBVorliou Mouniam to pcrfonn thi^
Agreement

(d) aiotccofLnw Thovabdi^, intcipretatlon, tuiii poiftiiiiraraK vflfm Aijreemimishall be controlled by Uld MltSinjCd uodor
the laws ofthe ComMOAweulih of Massachusetts, UbA,ss ifpertbrnted vyiiolly tvlihln tho state and vvitlioui givlag ertbeCto
the principles of conSicis oflaws.

(a) Aurfionzcd Pgreor/Bl D^csitor ondBcncBourymu)! ccch mithorrio nnddutgnale one penon whose cctlonx will hapitly
bind siioh Poiiy ("AulhorertAl Perbun" who shall bo Identified In the Auihon^ed Peison(s) Notices lobleof Ihis Agreement
orsuch Parly's legd rcprosenlaiive) and who may mu^elhe Iron Moiiniun escrow account through ilielran Mountain
website or wniicn Instruotion The Auihorzzcd Person for Each the Depa<nior ami Rrjipfrrbty will maiiiuin tho seciuscy of
tbeir name anti coniact fnfbnnation provided to Iran Mountain during dioTctm of this Agrccmcnr

(0 Right 10RolvonInsirtieiions W|Itrre5puttdR£]easoorUcp(S)tMQierin]orthedes(nicbonorDeposIiM>itcrja],tron
Mounlatu shall rely on mstrudlons from a Party's Auihonzed PeisonCs) In all oihcr cases, Iron Mountain set In
icbanceupannny tnxtnwTnn, Instniment, orsignoiurc reasonably bi|i?wd by iron Mountain to be genuuiC mid fiontnn
AutItorlzcdPnSDn(E}, oRiosr,orolhereniploycc ofQ Party TionMovntninmayassUniolbalsuchraptesentatrveofaPejiy
fo tills Asrcnucal who gives uiiy vvntum nohcei, icqucsL ct Instrueilon Itns tho aiilhonty to do so Iron MoimlBin will not b^
requited TO InqulMiAlo the iitilhet, or evaluato the racriiof. any statement or leprcsenlation contalnediitnnynoticoof
document lessoncbly believed fo be Bon such representative.

<g) ForogMoreuro. No Party shsll be liable fbr any delay oi Dilute (ii ptfRnmucs duo to ivcms outside the deRnrlllOg Party's
nssonablcccincroJ, Including tWthoulhiniimlon acts ofGod, eoithqiisko, labor disputes,shortages ofsupplies. riots,w&r,
acts ofleiTO&m, Hre, epidemics, ordef^sofconsinon carriers or other cimimslAnees b^ond ilsreucmable mntrel Tiia
CbhgalbiB AfuIrlghR nfthe ftyniBwl Pnrly shnll be exlonded en a day t? dfy bAsiS Ibr iJlO Itmopciiod gqual to (ho peiiod of
Iho exeusablodolqy.

(h) Nwlces Ail notices regarding Exhibit U (KHeas&of Deposit Moienal) shall be sent by commercial express mcrl or other
comnietclQlly appropriate means thai provide prompt delivery and reqclre pmnf orcMrvery Alt other eomtpofldcAee,
including invoices, payments, and olfifrdocumonU and comniunIsallmis,niny bo cent cIcctronlcQlly or vie regular maii
The Potlico sboll hoyo the sight to rely on tlio lost known addrus ofthe t^cr PanlcL Any unicdly dJdnssed nutlcu to tho
last kiivwjuiJdRssurJivuihtirPartfBS that h relied on herein, that Isiafused,unoI{ilmeci,6rtindBliverablBshDllbe deemed
olfcclive B3 ol Ihs Erst dole (hat said notice was rcRrscdl unclaimed ordeemed iindsliverable by electronic mall, thepoiual
authorities or through messenger or commerelal expre.<is delivery wvm;.

(1) No Wftlvcr No waiver ofQt\y nglil ujidcr tiii) Agieeiiierri by jny Puny shall consOiuteasubseqoeQT waiver of that or any
oiherright iin«u' this Asreenirat

0) Asilnnment IJrtflKjgnmiinloflhisAgraement byDepositorcrBvnrflclByoranyrighbcroNIsatlOflffOfD^osIlOrof
BcncficiBry under this A^omont is pMimltcd without the ivrittcn cnuont oflion Mountain, wlucit sliajlnoi be
unrcaiunably witlihisiJ ui delayed, iroa Muumaln shall have no obllgailOft in perfbnnbg flils AsreoDlUt toroeogmzfinny
successor or assign of O^DOSitor orBcnetioiary unless Iron Mountain receives clear, aulhc^tivc nnd conehistvc written
evldeoee of tho chango ofParties, Notwuhstandini thaforagnlng, DepMiiArmay resign thisngrecinuit to an afEIni? (i c
an eidi^ directly ralftind fo pi^osltor through common owiership and contiolj or b on affllrate creolod 03 oiesult ofa
ntarger or aequuition ofthe business of Depositor, provided lion Mouniaiii ictelvior ultsir, uiilliutlhiilvit tutl eonelusfva
wntten evideuce ofsudi afTiliule rdiilluuklrip.

(k) RevgrahilTry tniheevcntonyoriholninsofthisAgroemealbcconiaorarddscIntcdiaboillcgBlorothBnviso
uneaforcceble by any court of Compctoitjurisdictloii, sucb term(s)$han bonull and void andshall bedramed deleted Com
this Agrccmcot All remaining terms oflbis Asreement shall remain In fiill foreeand enbcL If this paragraph becomes

M3P.D RwOl/OL/O? 02007 Iron Movnloin Incorporated PogL^ofM
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applicable and, ss a tcsult tfu: value ofthls Agrtcmenl is maierfally Inpaiitd for any Pai^. BS dcicmlqed by such Party in
-ils sole di'scrctlon, (hsn the afTecled Party may terminate this A|rCCment by written Jiotise to ibeoiher Parties.

(0 tnrffpenffent Coiitf«clftf RuJaHoTiyhift. Deposlief and Benefidafv undenliand. acknowledpe. flnti eyret thai Imn MntiMaln'it'
rclalioftship ̂ villi Depositor ond Bcneflciaiy will be that ofttn independent contractor and that nothinc in this Agreement U

•  * . , ' 'ifliondcd to or should bo Construed to create a pvincnhip.lofBtve)ituret or employmeot relationship.
•. Awomcvs' Fees. In any suit or pfocccding between the Parties relating to this Agreement, the nrevjiline Party \^ll have tha

right to recover (h:m'the ite nxii,* nnd rensofiable fees and expentet of attomeys, accouniaqb, sud other
professionals Incurred In coiuKction with the suit or procecdlns, includins costs, fees and expenses upon nppcal, squrst^

*  ■ ■ froRiandinaddiiionloafiyoiheremountiiicludedinsuchjudstnenl. This provision is intended to be sevtrablcftom the
olherprovlsionsoftiu5A^eement,3ndshallsurviveand'notbein^r(tcdinioany5uchJiidsiDenti

•  M No Aeency. Ho Party has the right or authority Iol and shill not, assume" or create aaV obSefltidh oftmY aacart whaltaeveg
0(1 beittlf ofthe olhsr Patties or bind tha clher Parties In any respect whoboever.

(o) Dispuies. Any dispute, dlfftrence or question rdatlns to or arising among any of the Parties concerning lite ccuslrupllon,''
meaning, effect or Impleiiienintion ofthis Agreement or tbc rights or obligations ofany IHtrty hcreofwill be submitted to,

4  andteitlud by arbitration t^n single rubitnilor chosen by ihc'coriupotidingRegloiKi! OincuufAlit! AiiiKr[i^l -Arbl(nitlen
'  ' Association ixiimirUniiee with ihcConimerclfll Rtilesoflhe Amcriciih ArbitrulioilAssocislion. 'ihoPariiesshnttsubmlt '

.  btIelsofnomw«ihanlOpacesandthearb{ti3ilaiheariiigshalJbeiimlted.lOibvo(2)day5maximtini. liiearbitrMorriiall'
■.pHi j*» !' itpply Massachusetts law. Unless oihcnvisc agreed by ih#'Pflrrl«,'»rh:iir<iWt»-ivfII ttiko pI'abe'lA Bosign, Matswhusetts,

U.SJk. Any court bavingjurisdictiofl omthaTnittermay enterjudgmcoton tlicoword oflbcarbitral(». Service ofa
petition to eoflfinnthcarbihttlion avrard may be made by regulnriuall or by L-uKitnifrclal express mail, to the attorney fbr
lite Party or. ifunreprasanted, to the Pony at ibo hst known business address. If however, Deposlior or BcneRcimy refuse
to sulunit to arbitistion, die niatler shall not be submiiieci (o arbitration and lion MoiFttam rany submit the loalter lo ai^

- court of onnpcient jurisitictlon for an inu^ioide.- ch- similar .sctton. Unless adjudged otliersWi^ any eocie incurrad by Iron
Mounuliti including reasonable Bttomey's fees ord cosb, shall be divided equsliy otrd paid by Depositor and Bmiefldary.

• (Pi Reeutotions. AtlParticsait:rcspoQ$>blelbrandwnrTafil,iothe«Eicn(oflheir(n(Iivi'Ju8iactionsoromissions.compJiance
with a]] appticablo laws, rules and regulatfotia, Includtng but not limited rrv: cikJakk Ihw;:; Intpori; export and re-c.sport
biws; and goverrtrecnt regulations of any country from or (o svMcIt liie Deposit Motcrial nioy be delivered in sccordaocs
with tho provisions ofthi) Agreement.

(q) ^o'l^lrdPartyRlohis. ThisA.nreentenlismadesolelyforthebsnelitoftfHPartlesiodiisAgraernentaadihairnKprrtivn
pCniittledsuueMArKend •tuigix, and ru) other penon or cnlUy chati hoyeor pequira any i^fttby virtue of Oils AgrOOmOnl;
tioless oihenrise ngricd to by all (hs Parties hereto.

(r) ^tjre A^rCcirenL Tlie Pmties agree (hit lids AgnemenI, which ineludss all the Exiilbits attached hcicio and all valid
Work RcQuests and SOWs submuicd by ihe Partlo:, is iIib complnre ngrngnwit between the PsHict haraty coo^iuag ibo

•  aiil^nii mnnArofrhis Agreotnorki and replaces any prior or contemporaneous oral or wn'ttoacoromuriication} between the
Podao. Thote ore no condKlcins, undoaiandlngi, agitcmcnis, icpitscntab'ujts. ui watnuiUes, eaprKScd or (nd^led. whicli
iiienotspecified heroin. Esdl of the Parties herein rsprosohts arid WuraRlsthatthe execution, dolivcT]', and oerforOHnce of
tliis Agrctme.it has been dolyauiborixcd and signed Wapenoa who mceis statutory or other Mnding approval tn xign nn
behalf ofits business ArgnnlTnilnn ns nftmnrt w this A^eeaieni. Thii Agroament ntay only b« modified by metua] written
aBreemtDt of ail the Partieo.

(s) Countentarq. This Agreement may be executed in any number ofcounterparts, etch ofwhich sh&l] be an ofignal. but ell
of wtilch loAcdter shall eonsiftuie one xistrumem.

(t). SuivlvtJ. SocHons6(TonnondTcciiiiaBlion).7((nftbtAemenrItidcuui(OaUuii). 8(WamBi(!is}.9(Coaflifeni]a]
liiAMrniaiioit), 10 (LfUiitailuci ofLliibllity), 11 (CDTuequeodal Damsict Walw), and 12 (Oonenuj ofthis AgreeBienlsliall
fiuvive termination ofthis Agreement or aoy Sxhibit nitBolied hcscte.

(baliincu ofthls page teft (MettilonsUy biarA - stature page fohovvs}

M3P_D Rev,01/01/09 02M9IrmMouotiwInsotpoiulcd IVgeSofM
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IN WITNESS WHEREOF, BiafqUTssfcflvc dnly cMctlcd jhisAfirMmtfftl MofthtEffielw Date by their uolhonzed
r\9rq^ntBltvee;

KEPOsnoR iRONMouOTAmwjTsixEcxUALrHorBftry
MANAGEMENT,W(

SicwAnwe ^ W',
PniNTNAMEl

Trar CnMfat^T5fVt\0^C/]^
Datc. %}9.1-\0'{

£ma.AinHtesf * wV^r»il®irAS4.wfn

> i<i I

Apprwed a$ (o Operatioofll Confent
Iron Mouataln

1 Nfcole King, Esq
Operations

Date* OS P3 too

SICNA7Uta>

PniyrNAMS:

Tmr

Mary K. Enrifeh—

Date? 3pM '
EAtAu, Address:

' 1 /
fnr>dtwnffTfctf5*loonsajJslufla

ns

A»f r«<H a»M »«e
irM I.lw4>ki Ci»anm>M

h. Cninni VnlAi
lIMii VM

Nnrw AirmoRnEDP£sso«yNancKTABtE,BiiLiNO cuvrAtn iNv-uHMAriuNtAButAwSSmBns WixOtf
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DEPOSZTOR AVnORlZCO PER50N(^/NOTICa'TAOLB
Piovjds tbftsame and cQotact rnronnatlcn oTthe Authorized Pmon under this Agreement AH notices will beeent to the person
atlhe address set Ibftfi telow. This is required InibmatTon

iMiwrNAMr

Trxt

ESCtttAMRZSS ^mij3\n&v^i®nvs+.tDir>

$7tieErA!>t>ItESS
350^ S'>'^rtf-e. Vi^nf

Se. 0-12.2.

^rA5viNO{/Qj» tSTgjt C^vcoViCAVcr, MM

tOSTAUZSPCOK

ritONCfiWtOEK -t\bV-50^ir

bMCNUMMR (oA\-

BlLUNC CChNTACriNFORMATlONTABLE
PmvUeihfi iwmcand coniaet rnformaitftn oTthe Blllmg Cftn»eiinufer ihts A^rtemenr All tnwlces will heeent to ihU
individuol at tho address set forth below.

FRcrrKiME. OLWSf?-

Tmt:

B>fAil,At«RZSS

SmCTAoontss

PRd^a/Cmf/STATB

rOOrALOlP CODE

PnUNLtflAllin

FAXNiararA

IRONMODNTAmmTELXECTUALrROPEnTYMAMAGEMENTJNC'

AUttofees should be aeot <n if«nr.»»intwifvice«!(atmnmfHmiflln.cftm OR fmo Mo»nu»n1ntft11«rftisT PropertyMaragecienr, Inc.,
ATM rtient Sievicn.t^lOO NorcressParinvay^SuItoJSO,?IottroT^ Ocorjti, jW7lf USA.
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□KUoMDcMi
MMtrW

f (Wi ̂ {9UAtah w)ll pncen • work Rtqueu b ftJ^Papaitt M"w1 (v7rfVfVrint fa
^nep<M<4uret(lcriaed[nEi4MC*R<kueorOcpmtMtTtfiiri}<&cnw$nYiee
AmsrMnL

ssoo N/A B<M6tUjy

OAddCurfA"!
StTVka

Iron Mro^N) will lit£Knm QrytfKMeoJliaf baud m ■tusom SOW toutulfy
episttotyiU Pinks. msibocr tVA Bcartdity

□ CMpra
CteiiMtrM

CisPonicooinctsaKMitjccttoiioCQjioaCtenti/c^uwpiicovenilieKvicwui)
proceulos of euMon vineiliMfMtrMS. fSOO N/A

.  <•

^ SI. rtX • J itf • i-r

M3PJ) ltevD|ttt/» OZOD? frvn MouiBiDliHXtip^ivCcd P»&e9«ri4
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BxhybitB
P£F051T M<4T^IALDESClUmON

■  ̂ UKPOSlTAcCOWrNUMBtR

Dcposn Naa>c_ ANOSOOStrWKSION.
(Deposll N«itib Will cppcof (n oLfounl hhloiy rcpom)
UBroan-MroiA(PLCASCl.unxAU/MePiA)vni{T)ik.Du-osiTNAMcPAOViDLoABaw:)

5 ^

i

1

□ CD-ROM/nvu □ 9.S^>1oi>pyD!jK
□ DLTTape <• QllACfnicnblloa
□ DATTapo II nirardDnfo/CTD

Q OmdiDeard

■4 UirffilfO
.wUfos

Q U<cin)nIcDdnM*t

O Odier(ptta>c<icxrn)el>clim)

l9lheino<)il«r«reaB]'nfiheOlKenp<y)trril7 QYtsoi QNe

Ifyu. preaae bitli«feRnjrpas5>ror(kanil(It<ryptinn tenkalwcripiro)! tidiMv pinseatio deptiliAUnmiB'O'
OieryiHionwinwarewilli thUdnjvifil,
EnaifptlonujaJ namo Vasien
HdrdwanTcqintwl ̂
Soilivart repaired .
nifwrtefliitiatmlbmubon

DEmrrCEfniric:ATn«(F/e3£8«tReklt»^bcl6WCaOsally«nJFnrvjrfe)«urCbnUci[QE)ni]iiM
Q Icarti^rorDsjKBllorilittihooliovo
dtacnbed OepQjtl Mutaldi Iks U,uii mnniilKed
eleuruslmll; vscfit vJacoinmefelfll eqiRis
cnaO cafflfirio im WunlniD at (ho addm
bddW

Li IlmMwllrJ&llas{lI^fIcctl.•dBtu]flRsplCdlhe
ohdve (lisunKd Deposit Moicrial etthe/
elcetroflicalb orph^sOJir Inn Moonraia will
£OiI^ DepositorofWydisnepaoetu

fAMf Namu

Datk Dats

bUAILAOSSOP

TUjSniKKn.M)»lllEK' * '

FaxNUauisb.

>iQ!&iO>tPDST(orrt MBflino nttiw.l Mjtprtat In Iran MmmlnTo. rTmt^ tiR«.> oil mwHa onJ mafl ■»
Mncprril wllh tfiB nnnrnnrfflfg gvhthUpT?;] frtfnmwml ryinvw mrf^rfa >)i> fallow ritB«JJr8».'vi

ttnn h'foinHlii InialldclealFnpM^ MMSgantiik &iv>
Allot VftdtAdreiiCetmlOii
3100 Koranss Felnn^, Bufce 15D
WoTcrotf. OA 30071
'ndepliuwrXH; 373^009
nies(mi[c:770'239-920)

M3P_DUevDi;OI/0!» CSOOO Irvn Ntiunuln Incorppnud FopelOofM
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SXHIBIT C

Of DSFOSn* Materi

"WDeposit Account NumtMr:

Iron Mouoialo will use the fiitlmvli»e prft«!ff.ifpjt t^process nwy Bcnc/iciafy Work Rcqocet lo retosso Doposft MowriuL All
Dotfces under iJiis Exhibit C shall be sent puisuoAt'to llio terms ofSection 12(1)) Noircas.

1. Rnl^eComlldoin. DepositornndBeneficleiyagreelhalaWnrkRivyiroffcirtherekaseofilicDepoihMatiridshtil
be b^ed soJety on one ormore oftlie following confiilons (de/ined as 'flense CondlCtoaT):

(i) Depositor's breach ofa conditioo oftha aAreeinent bctiveen the Depotitor and Bescficiary RsulatiH^tlia of
the Deposit Matcrisi resulting in authorlzadon to reicasc the Deposit MntertsI; or

(It) Failure ofthe Dcposiior to hmcu'ofl u a going coneeni-o> opctwe in (he ordinary course; or
(iri) Depositor Is sulked to voluntafy' or involtwtQ^'bfi'nCrv^icy:

2. Release Work ReouesL A BcneflclBor piy su^lt a Wcrdc Request to Iron MoimiBm to release the Dqrosit Material
covered under this Afirccmeitt. Iron Mounisln wilt send A^WiJlRn nnilry: vftliis BeaeGcisy WoA Requestwithin Rvotn
business days to ib« Depositor's Authorized Petoon.

3. Cuiilr'tfYlisiwwiw. Praoiilieda?elrouMoUftiainmaii5wriRen»ol>ceorihcBenefictery\^oricRccacstrerelease
Deposit Mote rial covered under this Asrcenient. Dcposiior Auihorlzed P<non{s) shall luve ten (10} hndnnu rfiy* lo
deliver lo Iroti MounUin contrary Jwlnicitons. rnnnnry trutnidlons shall mean the written representation by Depositor
iliat a ReleveCondiiion has not ocouaad or hw been cured ("Contrary losfmctions"). Contraiy Instmaioiisslrjl! be tut "
company feltorhcad ajnlaigiml by u Deptoiior Authorized Person. Upon rcecipi ofContrary Inslrucliorts, Iron Moonblti
shall promptly send tcopy lo HeneJIcfrBy's Authorized Pcr?on(s). AtWItwnally. ironMownlain shall ooiify buih Depositor
and Benc/tclery Authcnzed Per9on(s) that there is a dispute to Iw recnived piiniiflnr rp tiw Disptites provitiDfls ofthis
Agrrimjertt. IrOa Mouatein nvRI continue to sioro Dgporit Mcilerwl without rdouc pending (0 jomt Instructions ftom
Dcpojiior and Dcncficaiy vrllli liistiualojia to leisiia: fJic Deposit Mworblj or(||) di^iiie nsolufiott pursuani to tite
Disputes provhloDS of tills A^eetnodt; or (lit") rece^ of an order from a court ofconipeieaijurtsdiction.
4. Rftliwmnfn/ioMil Mnfrrint. 'f'ren Woucrtslndo»notnitoiyo||in»IyConiiwy InstructfonsfroninDepOSilOr
Auihorlzod Person* Iron Mountatn Ij auiliorized to release Deposit Material to the DctKficlaiy or, If more tliau uuu
Doncficiary Is registered to iliu dejiosii, lo rultsisc a i»py of Deposit MaterlftI to ihe Bcrwficiary. Iron Mountain u entitled
to rccelva any tmdisputcd, ijtqssid bervicc Fees due Iron Mountain fiom lire Panics before firlfilHnE tfie Work Rajticst to
release Deposit MotCn'si covered under ih'is Agreemcni. Any Party may ewe n derairU nfinymrtnt ofService Fees.
5' TeminationofAerflonwni. ThisAgrccmcntwIlliaminBicupuiiiiieiBleuseurDeposliM&EcrlBlheldbytron
MuunfHin. For the avofdanco ofdoubt, each enrollrnem of n Uencfteiary made by ihe rtspcdiye parties signing Ihe
Oencrniao' Enrotlmenl Form aiiftched hereto as EsJtfelt E constitutes and shall be construed as a sepapiteagreeineM
bctsvecn Iron Moufltaio, Deprvciinr nnrf thn signing DeMnciaiy.
6. Rlclti lo Use Ftjiluurfuu Rclfuse. Bcnenci^hmiherjgli[underihtSAgreenienttousatiieuepositMslerj3lR>rtite
lOle pnmose of eontinumg the benefits afforded lo UwwHclary by tire License Apfeenjeirl. Notwlilutandlng. (be
Beneficfitrv shall not have access to llie Deprull Material unless there is n relrjtw orihn Oef>os>t Mjucrlat in aecordpAC*
wUh this Asreemimt BeneRetary tinll b« obligated lo maintain Ihe oonfidoniiolily ofOre rckajcd Deposit MeieriaJ.

U3P^D Ritv.0IAIl/D9 0300b tna Moum^ tacBsporttcd 11 of M
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JSxhibitD

Auxiuary Deposit Account To Escrow Agreement

Dcpodt Account Numben_

Auxiliary AccountNombcr.

Iran Mountnln lniftHfWi.nl Property Manflgcmcot, Inc. MoaalJin")
hove cnicred imo tlic above referenced Escrow AgretmcM C'A'treement"). hirsuMH 10 Oat Agtitnienl Berdldaiy w
Dcpasilor may creaic addiu'onal depoiil of^counts ("AuxUlaiy Deposit Aceouttl") for ihc purpose of Iwidfng additional
Dcposfi Material In a separate account which I/on Moonlain wilj mainfalii scparoiely from other deposit accounts under
this Agiceinei)l.Tlie new accotinlwill be relbienced by the followmg n;ime;

^("Degotll Account Nam?"),

Pursuant to the Asreemcnt, Depositor may subipii maicna] to be held in tills Auxiliary Deposit Account by subrniiing s
properly rillcd Out Exhibil U with the Deposit Matcrlel-toJrcn'Mountiiln. for avoidance vrdoubt, Bcocflclaiy'a righu and
obligations relative to the Deposit Material held in any dRpo<lr .scrctnit under this Ajpeement aie ̂overoed by iho exproee
tnmM ofthe Agreement^ this form does not provide any additional rights In iho Deposit Motoiol.

TM undersigned hereby agrees that all terms and conditions of the above retb/cnccd Escrow Agnemem triUgovcnitt^
Auxiliary DcporiiAecounL The termmatlon or expiroiron ofany oHier deposit accountwillnotaflba this noMiint.

PAYING PARTY CUMJ'ANy NAME:

BiciJNG Contact iNpoitMA'nofi TAittK

All liivuios /br Dqiu^i Account Fees will be cent to tbc contact m forth below.

rai,vTNA»iE;

Tn*t.te

e»iA(trADaaes6

StmxtAomcss

raovixcvcjTy/S'fArc

KnrrrAi/JIr'ConK

PitONCNtKtaU

FAKNtlMMUi

DBPOBITOJl IRON MOUNTAIN INTELLECTUAL PROPERTY
MANAGEMEN'i; INC.

blC^/ATUtK:

fWffTPtAhlEr

TTiI-k:

Datb;

EMAILAOnttBSS

Sii;x.\TUKth

PRi/rrNAMa::

TnxE;

UATSt

SHAILAPbAEfiffr

IRON mountain INI ELLtCTUAL PROl'ERTY MANAGEMENT. INC.

All BOlica should be MMkttu.iicIftt>LO!i>irtT>/iNnMwiMMnf;ih» aiffl OR Ttwi Moutunin ImdlectUl! P/opMy PdpniRCSEnI, be.
Alt)'. CliuiilSvivkHit 2100 NorenssParlnvay,Sirfte}3t>.NOrMt$.Ocor&a,aOffri, USA.

M3P_0 Rev.dUD)A)9 tKIMOlron Uointafn iHetopoarvd ^«el2ofM
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Exhibit E

Benefioaky enrollment form
Depos^lor inif fton Mounialn Inieneelinl Moitagcmeni, la& ("Irofl Mounmiu"! hereby acbwwtedce thst

J)lNSnctttvCo»irAr<YNAMC; iheBcncnclaryTclbrrciliolii the QcrovvAgreunenithat
^__^wklil»nM9unUin as ihe mow agent, JkittfirliiiyflUppertt Deposit Accoaiit Ninnlien,

benV to be bound by oU previsions orsiich AErctmnu

Aimw)UZ££ihiHM}»(syN47nccsTAau >
TtfUB provide the Mine(s) aail cooiaet infomatioa orthe AuihAri«d Penon(9) under ibii Asrctment. AUNoiieaivUI be tent
rictlninkal^ «r ihjv^iih rq>uh(r mail to the approprlilc address set forih belatv. Plensc («mf iue *1) larurmattm as applicable.
Inumplalt informariDn may vault hi» delay ufpruerolag,

nuinNautt PiwrTNitMt;

Tnii: TIKAt ■•f'

ZauiLAooMn ;-]|;SrArtA6MhSS^ "

BTHKirrAeoiuss •• . •>, .STMXTADSeCSS . .
rxovucz/orvSTATv -VBovterrrnrv/^y^Ti:
PutrfAi/^irCuec 9o$r^i/!ipCoPZ
PaamNiMiM riiuNsNuAisan

FasKuusu FA:sNunoi;K

FAmc rAirrrCoMrAKYNAMZ:^
BJUWC CONrACTlNFORMATlON J'ABLB
WcawpnjvfdcthBiiiinBaftdeenlnetlnformsllonflfliftBjliinRCoalnetuiiderlhtfAgreemcnl AIlIiiwuccsiviKbeieminlhit

rjumrhUkib

TnxKr

RMAaAoeuu

FTKurAsoRiaf

CMivtNce/Ciry/SrA-n

l*rwraiy7JVC0iu(

FllOKdNdtieM

FakNiimbdi

rtlUCfUSCURPCAff

DEPOSITOR
SidKaTosi:

PHWTN.Mb

■nn.c

Eutbs

CMiULAtilibUS

BENEFICIARY

JBMJtfQimiM
SlSNATUJU:

StONATUEr

'■WNamSj

Tnus

OATts

CruiLAoDMO:

PAINT NamR:

rniE:

Datti;

EMailAodre^:

MTELLKOnjALPROPRRTV MANARPMCWT WC.

iofllcllwiKirrlcaraVowiiiiiunl.tn.cato

AH wiflfw (A irop M^IiIb iBltOieluvl Propaiiy Moaii;amciir, tae. should bcxjrt to ]Dine»niucfvieMgimmiioiini.dn OR licii
MowUain >nlcl|«eUvlPippeftyMaiM£Amen(,lAA, Ann: GiCAtSDvlc:i,2iP0HcmpssraifL'\«:o', Suite 130, Nuiuiuo.Owq'ti^ 30071, USA.

bOP_p Rey.OJ/OI/09 02009 Iron Meuntain focoipoated P*5e»Dri4
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EXIIlBiTQ
Escrow ttErosrr QuEsnohkamr

Infrmtuctien
From time to tTmc, tcdinolo^ escrD\v bene/^ofoHcs may wercise tfielr right to peribrm vuinailon services. This it s service ibM
Iron Mountab provkfa Tor (he jwrpcse ofviilUetiiiBrclcvance, compfeieRess, eurreiuy, occurvy amt AutciIojttEiy ofdepostt
moteriab.

Purpose (tfOfiestleiuiaire
fn Older fur Inn Mountain to determine tlw depttfit mateial rcquirentents OndtO fises associated with verifieaiion servlees, a
conipletaf deposit qnesu'onnaln u nqaulad. It Is the rc^onsibil'ty of the escrow depositor to'complete the quesiKmnaim.
Jiistnicflota'

Please complete thequcstlonnoira in its eniirety by answering evety question with accurate dotn. conipklloe. please ralDm tbe
sonpleted questionnaire to the bcnenclery &s)^ For its conipktloii» or e-mail H to Iron Motintabt to the eucntkmof

-  i-i-rr . . ' £seT0M>J}efi(sU&affaniiafn ■. '•7 . •

General OescripliCD
"i- I. XVliirfistheseneia]fitncdonofthesoftwerctobeptacsdIntoBscre^ ;»r. . •: ?/'

2. On what ntcdio %yill' the source code be delivered?
3. Wliaibiltesi-ruurtheilDpasltlnmegabytai?

Requirement for fliccxcculion ofIbeSoftware frolcrht/l hj fim n^potii
1. Whit V* the system harthme requiiemonto to juoocasfully execute the s<rfhvarc7 (ircmofy, disk space, etc.)
2. I low many mocliifin are rcqulitnl lu uvmpliHeiy set iq> the sofhvara?
3. What are the soAwore and system sottware leqtiiremenu, lo necute tk soihvBte and vertfy correct opgfadwi?

R«(lHtpwiv#.nts for Ibe Assembly of the Deposit
). OcsmliothonQiuro of iho source code httltcckpesii. (Docs Uiedqtusllitichtdelnierpnscd coda, compiled

suujui:. or u mixture? How do (he dinbreni piVts Of the deposit relate lo ea^ olherV)
H ow many build processes em there?
How many uniqne build Cnviroftment.< are rerinlred in •*««mbln the. ntaterifil in iho escrow deposh inio the dellycnblo?
What hardrvarc is required for each build onviroamcfrt to compile the loAwarc? (indudteg nietijosy, disk spsec, ctt.)
What opcrathig systaiis (Including vbtsIuos) w used during compilation? IS the softwara executed on any other opcratint
sy«em»V«ionV
How many sepnraic deliverable components (cxetutsblei. dive lUuaries, tun.) hitiD?
wirat coinpllert/iiniters/odiaf tools (brnnd and vcrtion) v» mceasaty to build (ho appltcellon?
Who; if any. ihkd'pvty libntrics uicJ (u buUd Uie soA.nire?
Huw iuflg docs a contplatB buKd Of the SOflWaro take? How much of tbat lime regulrw some form ofhomwi
interaction and bow much Is aulomated?
Do you have a formal build document descrihlng ihn nrnmsfny steps for syitcm configuration and compJIailon?
Oq jrpu have an inisroal QA process? If 50, picnse give a brief description of the testing process.
PlcMc Tui the appropriate uxtintcal pw«Mi(s) Iron Mounteln may conioa repvtling ihls s« ofescrow deposit materials.

2.
3.
4.
5.

6.
7.

8.
9.

10.
It.

IZ.

P/tfMse prmicfe-^r tecknlcet verfflcelhtt amlM U/ormaHoii lehw:

COhOANVt

Sli^NATOI^

nurfTNArtiKs

AnftRSSSls

AnnnrASi:

CitV, STATE. ZIP

TELEyiiortzi

EhiAttAuiriuissi

F« additional fnfomwtloii akoui'lronhfenntaloTedialttil Verification Serricos, please contact
Manager ofVerification Services St B0O4754M9 or fay s-maiJ at mnilto! vertnrittnn^r^ng.T""*''"

M3P D RavmAj/Op (^009 Iran MouBtuin kcorporslod PageMarM



ir A

KxHffirrE

BENSnCIARY CNROLLMZNT FORM
DqMSilorandboa Movntala lotetlrotBal Property Muiagsmeot, bio.C'i'^ Moantain"), hereby aolcnofllcdgeditt

BiNEncsARY COHTANy Namb: Couaty ofBvinbcldt Department of Hcaltb end Human Senlcai {s (he Beneficiary referred to In the
Esorow A^eetnent that supports Deposit Account Namber: 35655 with Iron Mountain u (he escrow agent Bedcficlary hereby agrees to
be bound iv ell provisiona of such AgreemenL

Service

Check bo)^e3)lo
order awvtoe

SERV!CE'DE,SCR(Pn(3NiMASTER "HREEPARTY ESCIWW ACREaiENT »
depositor

AH (civlccs ere Kited twto^. shaded cervices are repaired fbreverynswesoroweoeouataei
up. Altolheriavlealbtedatoi;iprlc)ta/.tadBayre3uhinaddiHonal^i}ce4. Sooe
atrvices may not be available tsider 6e AsTCencDt

One

time
FEES

Annual
Fees

Paywq Party
Cheskbozta
Idntttythe
Payteg Party

ISAddAddillonar
Beneflctary

Iron Mountain wOl lunii a Work Rsquaat to add a new Beneflctary to an OKrow
deposit account ta accordanoa with die aervtcs daecitpUon above end (he
Agraarnant

$700 B Dapodtor-
OR-
□ Banellc^

□ AMAddUonal
DapMttAeoouri

Iron MMffltiia will set up OM addittoni] tcceuni lo mjaaae aod adreiotilrele accets
to Mw Depwtt Material (luiiatii be tecurcVctored la coaocUed media vaula in eocorduee
wllh Iheien'leedctcription above and (be Agreetoenl tbat goranj the [nUInl Depunt
AccouoL

$1,000 □ Dapoafter-
OR-
□ Banelieiaiy

□ FI* LMTesI Ino Mouataiu will fltlfilt a Work Re^uect K pedbna erae Lbl Test, w41di tsatudu
ualyziDgdepodt media reedibiity. file Ibtiat.eraKoD ofOla claccificatlon vfrui
xaa, ud esturaace of cofflpfctad deposit questioasaire. A Csal report will be cat to flw
?ayia| Party rcganfing Iba Depoek MicdalSoeuure coeauteiwy between Dqieiilor'a
RpRscntatloiis (i.e., Bxhiblt B eod SuppleoKstuy QmlloBnsbe) and stored Depot it
Material. DepositmistbaprovkMonCD, OVD-R,ordepos{ttdbyPTP.

$2,600 m ODapoallor-
OR-
□ BenotWary

QAdd Level 1 •
Inventory and
AnalysbTesI

Imi Mouotaln wfl] petftrm an Hveatary Tcrt oa the Initial depoelt, w4deh inctudca
Analyzing deposit media icedAiOly, vine Nunfai^ devdaping me (dassificab'on mbka,
tdeadiying lire presace/ahieoceof buOd kmoollm. aad kSendtyfeg osateriils tequirad to
iccreete tbe De^Ilar^ software develapmat eavltoaoMBL Oaqrat (neliales e t^ort «U«b
willfcickideWOdkistniodoai^fileolasslfieaCeatibtaendKstli^A k eddi'tloa,thecepoitwill list required software dev^opraest mtertat^ ine)udog.'wilbout leqoiicd
M«ffiecodstan|UigtaR^ceap3ea,lhlrdimitysoftwwa,libtvlei,opertdDXiys(enu,aed 1
liaidwtrB,BswclltsbonMouatafa*aaastnl«of(bedcettsit. |

15,00a or
baaed on
sowu
custom
worit
required

N/A Q OapoaUor-
OR.
□ BenaOctiiy
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AUTBORIZeD FEfiS0NCs}/N(niCX3 Tablb
PleuepiDvido tte DUBe(i) and eonbet (nfomaifoB of tbc AuUioiteed PersonCO iiodor tfab Agreement AJlNodces will be seat
eUctroiicatly or Uirongbregnlar mall to ttieappFepriateoddreu i^forlb below Please eompletsall iDlormatioaaiappUcaMe.
JacomptctBlflformatfoQ nay result In o delay of pncesAg,

FarNTNAHCt Ptatllp Cnndall TRmrNAME. Crystal Nerwlnild

intit
Slreclor ofHealtb and Eunua
fcrvlcos

Tnut
Bsulnesf SyiteraAnlyst

EMAnAsmaa Den>niblI(Sleo.hnmboM[.«,tit EmailADsasss caerwlasld@ntj tcom

BntmAnMESS 507FStme strebtAddress 3500 Sunrise Bwy, Ste, D.122

PR0VTNCEn:iTV/STAT8 E«rcIca,CA PROVrNCt/OrV/STATB GreatRiver,NY

FOfTAl/ZirCODE 95501 FCSTAlJZir CODE 11739

PuoneNumbbr (707)d41«5400 THONENtMaER (^1)958.2028

paxNumbir EAXNVKeBB (531) 958-2123

Paying paawr'mtfPAMvVAMB» VrT^MapTTgrwsinTonrF.ejWf:.
BILUNO CONTACT INFORMATION TABLE
FleueprDvfdethenBnieendcontaetlnfbnnstlonoftlieGfilllngCotitBctunderlhlsAgreemant AlllnvoIoeawiUbesenflothls
Indlvl^al &l tbe address set forth below
PRRfr NAMES Crystal Nerwlnakt

Tmxi Buslncn ̂ temt Anilyst

EMAaADDRESS cnerwfa3|d@nbtc«m

StreetAddress 3500 SnnriseHwy.SteD'BZ

FROviNa/Qry/SrATS CiratRlver.NY

rosTAi/ZirCsTDe 11739

Frone Number (531)958-2018

Fax Number (531) 9584133

DEPOSITOR W «
SlCNATVXEt

FRiNTMAIitBt Nan^rill

TnUSi SVFiOpentlQEi

DATEt

Zmail Address HbriU@nlsteem

BENEFICIARY

SlCNATinUrt

FrintNamki

Tm.Bt

nndall

orofucaltb nidHooBS 8«nle«i

m.Datbi

tfthprnbctdtci-UBZMAItrABOJnSSl

SlONATURSt

PrintName: Atiebola Farombi

Tulb: Contracts Administrator

Date.* 6tnht
EmailADDitssst temdi6n&£akffiatrflnimitntafn.wm

All notlcea tolronMonntafc rntelleetutl Property Monagemflnt Inc. BhoBldbe£enttQiome»eot»fvlco3/airontroimtiifn.comQa.lrpn
Mountain Iiii«!techia]PrepErtyMaiiagoaeal,Ina,AttmCHentSeivIees,iIOONorcrossPaifcway,S{uto 150, Noreiojs, Georgia, 30071,USA.
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