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BOARD MEETING DATE: December 8,2015

November 17,2015

Board of County Commissioners

Amber Howell, Director - Social Services

Kevin Schiller - Assistant County Manager

Approve an agreement between Netsmart Technologies, Inc. and Washoe
County for purchase of myAvatar software upgrade, new implementation and
support for the Social and Senior Services Departments in the amount of
$418,928.68 effective December 8, 2015." (All Commission Districts)

SUMMARY

This agreement will support the upgrade of the eleven year old Avatar system currently used by
Adult Services for client management to the current myAvatar version. The agreement will
also support a new implementation of myAvatar in Senior Services that will replace the Social
Assistance Management System (SAMS) currently used by the department which is no longer
supported by the developer. As the County moves toward integrating Social and Senior
Services into a single Human Services Agency, the implementation of a single client
management system will allow for continuity in services between adults and seniors, streamline
business processes, create a single data source and increase staffproductivity.

Strategic Objective supported by this item: Safe, Secure and Healthy Communities

PREVIOUS ACTION

The Board of County Commissioners approved the pwchase from Netsmart, previously known
as Creative Socio-Medics, in May of 2004

BACKGROUND

In May of 2004 the Board approved a contract with Creative Socio-Medics to replace an
unsupported and failing system in the Adult Services Division. In addition to the failing system,
new requirements were imposed upon the Division due to the implementation of Federal
mandates that arose out of the Health Insurance Portability and Accountability Act of 1996
(HIPAA).

The Division has used the current software since 2004 without any significant upgrades to
functionality and is now in a position where an upgrade is necessary if we are to continue to use

the program. The upgrade was delayed during the recession due to fiscal concerns.
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The software performed well for the business of the Division prior to the implementation of the
Affordable Care Act (ACA). Post implementation of the ACA the primary services of the
Division have changed from payment of medical services to providing housing, homeless
services and a variety of social services outreach programs. The upgraded version of Avatar is
more robust and fits well with the business of the Division.

Senior Services currently uses SAMS for case management and to track and report data on the
services provided to seniors. As of Aprilz}ll SAMS is no longer supported by the developer
and would require an upgrade to a newer version at a cost of approximately $250,000. An
analysis was performed by Social Services, Senior Services and Technology Services to
determine the best course of action movilg forward related to the SAMS system. SAMS was
evaluated along with myAvatar to determine the best system to meet the needs of both Adult
and Senior Services moving forward. myAvatar was the unanimous choice as it will meet the
current and future needs of both departments as it provides a robust case management system
that is customizable to the specific needs of Washoe County. In addition, myAvatar will
provide Senior Services the ability to bill using the new ICD 10 codes, medication management
for Daybreak clients, allow for the collection of necessary information to meet the reasonable
use requirements of the Affordable Care Act (ACA) and enable the department to track and
report data as required by various funding agencies. The case management systems
implemented by Senior Services must meet the reasonable use mandate in order to comply with
Medicaid reimbursement guideline. Medicaid reimbursements provide approximately 35% of
the financial resources used to operate the Adult Day Health (Daybreak) program.

The mAvatar program will provide the ability for comprehensive planning to meet the
changing needs of the adult and senior population because of the ability to use a single data
system for system planning. The system is adaptable and will allow changes as programs are
modified or new programs are implemented. One system between Adult and Senior Services
promotes continuity between the two areas and will provide for a better service delivery model
for the clients served.

F'ISCAL IMPACT

The anticipated expenditure of $418,928.68 for purchase and implementation of software,
haining and support will provide an upgrade of Adult Services software and an implementation
of new software in Senior Services Suffrcient adopted budget authority in master cost center
179300 exists in support of this agreement.

RECOMMENDATION

Approve an agreement between Netsmart Technologies, Inc. and Washoe County for purchase
of myAvatar software upgrade, new implementation and support for the Social and Senior
Services Departments in the amount of $418,928.68 effective December 8, 2015.

POSSIBLE MOTION

Should the Board agree with staff s recommendation, a possible motion would be: "Move to
approve an agreement between Netsmart Technologies, Inc. and Washoe County for purchase
of myAvatar software upgrade, new implementation and support for the Social and Senior
Services Departments in the amount of $418,928.68 effective December 8, 2015."
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Terms and Conditions

TITTSBTTRMSAND Coupmous (this 'Agreernent') are entered into as of
December 8, zot5 (the "Effectiue Date) by andbetween NETSMART
TECHNOLOGIES, INC. (".lVetsrnart') and I{ASHOE COUNTY ("CustornerJ shall
be a supplement to the License and Sewice Agreement between the parties dated June
Bo,2oo4 ("Master License Agreement"). (Capitalized terms not otherwise d.efined
herein shall have the meaning ascribed to them in the License Agreement.)

Wrrunxas, Customer desires to purchase from Netsmart, and Netsmart desires to
sell andlicense to C\rstomer, certain sofh,rrare producLs and services (the "Producft or
"Products') as defined in the parties' statement of work and pursuantto the terms and
conditions set forth herein.

Now, TlrBnrronn, in consideration of the Recital above, which is incorporated
hereinbythis reference, andthe mutual covenants contained herein and. other good aud
valuable consideration, the parties agree as follows:

1. Product Sale, License and Delivery

1.1 Sale and License. Pursuant to the Computer Software License
Agreement (the "LicenseAgreetnent'), attached hereto as part of Exhibit "D" and
incorporated herein bythis leference, to be executed contemporaneouslywith this
Agreemen! Netsmart shall license to Customer, and Customer agrees to purchase
licenses from Netsmart (the "Products"). The license shall commence upon execution
byboth parties of this Agreement and Exhibit D.

t,z Delivery & Support. Products, including sofharare or access to software,
documentation requiredfor installation thereof andlicense keys, shallbe delivered and
implementedbyNetsmartto Customer accordingtotheterms and conditions setforth
herein and in the parties' Statement of Work, attached hereto as Exhibit "C" and
incorporated herein bythis reference upon the execution of this Agreement;prouided,
houseuer, Project Start Meeting will commence once the Contract Signing Payment is
received,byNetsmartfrom Customer. Netsmartshall also provideto Customerthat
support as described in and pursuant to the terms and conditions in the parties' Support
Agreement attached hereto as part of Exhibit 'E" and. incorporated herein by this
reference.

z. Prices & Payment

z.t Prices. Customer agrees to purchase licenses to the Products at the
prices set forth in the Pricing Exhibit attached hereto as Exhibit "It'' and incorporated
herein bythis ieference. All prices exclude taxes, customs and duties. These prices will
remain valid during the Term of this Agreement (as defined below). Netsmart may
adjust prices thereafter as described in this Agreement.
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t 2,2 Payment. Netsmart shall invoice Customer and Customer shall make
payments according to the Payment Exhibit attached hereto as Exhibit "A" and
incorporated herein by this teference, provided Customer has formally signed-off on
each milestone and/or deliverable as set forth in Exhibits C.

2.3 Mannerand Place ofPayment. Allpaymentshereundershallbe
payable in U.S. dollars. AIl payments owed under this Agreement shall be made by
check or wire transfer in immediately available fuuds to abank and account designated
in writing by Netsmart, unless otherwise approved by Netsmart.

2.4 Taxes and Fees. AII taxes and/or fees levied, on account of the payments
accruing to Netsmart under this Agreement shall be paid by Customer for its owu
account. It will be the Customer's sole responsibility to ensure that taxes are paid to the
proper taxing authority. It will be the Customer's sole responsibilit;i to ensure that fees
are paid to the proper authority. Taxes and fees may be deducted from payments made
to Netsmart onllrif Customer tax and fee obligation is identified.in "ExhibitA: Pricing
Proposal" of this agreement.

B. Limited Warranty and Limited Remedies

Netsmart watrants that the Products sold under this Agreement will conform in all
material respects with the Product Documentation and will be conforming and free from
defects in material andworhnanship. Notwithstanding anything contained in this-"--,-. Agreement to the contrary, the warranty of Netsmart as provided. herein shall be void if
any alterations, modifications or work have been performed on such Product, or to the
extent that any alleged defect is the result of abuse, misuse, improper maintenance or
storage, accident action or inaction on the part of any parfy other than Netsmart. Nor
shall Netsmartbe responsible (a) forthe quality or condition of any materials supplied
by or through Customer, or (b) for any defect to the extent due to uses that do not
conform to the applicable instructions. Subject to the foregoing if a Product is not as
warranted aud Customer notifies Netsmart in writing Netsmart wiII, at its option,
promptly repair or replace the defective Product in accordance with Erlfbit E.
CUSTOMERS EXCLUSIYE REMEDYINTHE EVENT OFABREACH OFTHIS
SECTION AND NETSMART'S SOLE OBLIGATION IS TO MODIFY THE SOFTWARE
TO ELIMINATE THE PROBLEM OR DEFECT. THIS LIMITED WARRANTT IS IN
LIEU OFALL OTHERWARRANUES, EXPRESS ORIMPLIED, STATIITORY OR
OTHERWISE, INCLUDING, WITHOUT LIMITATION WARRANTIES OF
MERCIIANTABILITY, NON.INFRINGEMENT AND FITNESS FOR PARTICUI,AR
USE.
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4. Default

4,L Event of Default. The occrurence of any one or more of the following
shall constitute an "Euent of Default" under this Agreement:

a) Customer fails to payto Netsmart any charge, costs, or otler payment accruing
hereunder within sixty (6o) calendar days of the invoice date if such delinquency
has not been corrected within ten (ro) calendar days after Netsmart has given
Customerwritten notice of such delinquency;

b) Customer fails to perform any obligation set forth in this Agreemen! repudiates
any obligation set forth in this Agreemen! or wrongfully rejects conforming and
non-defective Products by Customer if such failure has not been corrected within
sixty (6o) calendar days after Netsmarthas given Customerwritten notice of such
failure;

c) Netsmart's tailure to perform any obligation set forth in this Agreement if such
tailure has notbeen corrected within sixty (6o) calendar days after Customer has
given Netsmart written notice of such failure; or

d) Customer's failure to start Project Start Meeting on a date mutually agreed-upon
by Customer and Netsmart.

4.2 Effect of Default. Upon the occurrence of any Event of Default, the parly
adversely affected, may halt all pending and/or planned activities on Project Start
Meeting; and/or terminate this Agreement effective immediately following an
unsuccessful cure period. If Customer is the defaulting party and remains liable for any
monetary obligation for any product or sewice delivered pursuant to this Agreement,
Netsmart may accelerate and declare all such outstanding obligations immediately due

and payable. If Netsmart is the defaulting parf, Customer shall be entitled to seek all
available remedies at law and in equity. The adversely affected party may proceed

against tJ:e other in any lawfrrl manner for any legal relief, including satisfaction of
amounts owed. Netsmart mayproceed against Customer in anylawful mannerto
repossess Products remainingin Customer's possession to satisfu in whole or in part,
Customer's obligations under this Agreement.

S. Ind.emnification

S.1 Indemnification by Netsmart. Netsmart hereby agrees to save,

defend and hold Customer and its directors, officers, employees and agents (each, a

"Custorner Indentnitee') harmless from and against any and all claims, suits,
actions, demands, Iiabilities, expenses and/or loss, including reasonable legal expense

and attorneys'fees (collectivelR "Losses') to which any Customer Indemnitee may
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become subject as a result of (a) any claim, demand, action or other proceeding by any
person or entity other than Netsmart or Customer ("ThirdPartultotle extent such
Losses arise directly or indirectly out of the breach by Netsmart of any warranty,
representation, covenant or agreement made by Netsmart in this Agreement; and/or (b)
anyclaim allegingthat anyProduct directlyinfringes a copyright, a U.S. patentpending
or patent issued as of the Effective Date, or a tuademark of a Third Parly.

5.2 Ind.emnificationbyCustomer. Customerherebyagreesto save,
defend and hold Netsmart and its respective directors, officers, employees and agents
(each, a "Netsrnart Indernnitee') harmless from and against any and all Losses to
which any Netsmart Indemnitee maybecome subject as a result of any c1aim, demand,
action or other proceeding by any Third Party to the extent such Losses arise directly or
indirectly out of: (a) the use, handling, storage, sale or other disposition of Product by
Customer, including the combination of Product with any of Customer's products,
hostiug service, hardware, or business processes, unless Netsmart caused or contributed
thereto; (b) a claim alleging that use of the Customer Data infringes the rights of, or has
caused harm to, a lhird Party; or (c) the breach by Customer of any warranty,
representation, covenant or agreement made by,Customer in this Agreement.

5.3 Control of Defense. Any entity entitledto indemnification under this
Section 5 shall give written notice to the indemniffing party of any losses that may be
subject to indemnification promptly after learniug of such Iosses, tender control dver the
defense and settlement of such losses to the indemni&ing party (provided that
indemniSring party may not enter into a settlement affecting indemnifiecl parly's
interests without indemnified. parly's consent), and provide reasonable cooperation in
tle defense of the Losses at indemniSzing par$s expense. Indemnified party may
particrpate in the defense with counsel of its choice at its own expense.

6. Lirrritation of Liability

IN NO E\ZENT WILL EITHER PARTY BE LIABI.E FORANY INDIRECT,
CONSEQIIENTIAL, EXEMPIARY, SPECIAL, INCIDENIAL, OR RELIANCE
DAMAGES OF ANT ICND ARISING FROM OR REI.{TING TO THIS AGREEMEI{T,
EVEN IF SUCH PARTY IO{EW OR SHOULD IIAVE IO{O\,V-N OF THE POSSIBILITY
OF SUCH DAMAGES. In addition, Netsmart shall not be liable to Customer for any
damages arising from or relating to this Agreement exceeding the total of payments
made by Customer to Netsmart under this Agreemen! up to five hundred thousand
dollars ($5oo,ooo), even if Netsmart Inew or should, have known of the possibility of
such damages. In addition, Customer will notwaive and intends to assert available
defenses andlimitations contained in Chapter 4r of the Nevada Revised Statues.
Contract liability of both parties shall not be subject to punitive damages. Actual
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damages for Customer's breach of this Agreement shall never exceed. the amount of
funds that havobeen appropriated for payment under this Agreement for the fiscal year

budgetin existence atthetime of thebreach.

7. Confidentiality

Theterm "Confidential Information" means all Netsmart Confidential Information

and all Customer Confidential Information as defined herein and in any attachment

hereto. The term "Netsmart Confidential lnformation" means the Sofh,vare and

Documentation, including anysubsequentrevisions thereto, and anytrade secrets

relatedtrhereto, this Agreement and all Schedules and Attachments thereto, and any

proposals, price quotations, estimates, statements of work or other proprietary

information provided by Netsmart to Customer which Netsmart labeled

"Confidential" or "Proprietary" at the time of disclosure or, if the disclosure is oral, is

reducedto writing and marked "Confidential" or "Proprietary" within ten (ro) days

of the time of the first oral disclosure. The tetm "Customer Confidential

Information" means Customer's other software and computer systems, personal data

and information concerning Customer's law enforcement activities and systems and

otherproprietaryinformation disclosed byCustomerto Netsmartwhich Customer

labeled "Confidential" or "Proprietary" atthetime of disclosure or, if the disclosure is

oral, is reduced to writing and marked "Confidential" or "Proprietary" withinten (ro)

days of the time of the first oral disclosure.

Non-Disclosure of Confidential Information. Neither Customer nor

Netsmart shall disclose or use the other's Confidential Information for any pupose

not expresslypermittedbythis Agreementunless such disclosure is elpressly

authorizedin writingbythe owner of saidinformation or required underlaw.

Exclusions. Neither Netsmart nor Customer shall have any obligation to limit
disclosure of the following information:

Information in the public d.omain at the time it is communicated. Information shall

not be deemed in the public domain if only a minor pofion of such information is in

the public d.omain, or if substantially all the information is found only by combining

information from multiple public domain sources;

Information that enters the public domain through no fault of the non-disclosing

party;
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iii. Information that enters the public domain through a breach of this Agreement by the
non-disclosing pady;

iv. Information which the non-disclosing party can establish by its written or electronic

records to have been in its possession prior to and independent of the disclosing

party's communication of that information to it; and

v. Information required to be disclosed by Customer as a local government pursuant to
Nevadalaw.

8. Term &Termination

a) 8.r Termination. Eitherpartyshall havethe rightto terminatethis
Agreement for any reason or for no cause upon ninety (9o) calendar days'written
notice to the other parfy.8.z Effect of Termination. Termination of this
Agreement shall not relieve either party of any obligation accruing prior to such
expiration ortermination, including Customer's obligationto makepaymentfor all
delivered products and service, where Customer provided sign-off, at the time of the
effective date oftermination, providedthattermination of thisAgreement dueto
Netsmart's default may result as set forth in paragraph 4.2 above. The obligations
andthe rights of the parties under Sections 5, 6 and 7 herein shall survive expiration
ortermination of this Agreement.

g. DisputeResolution

g,t Initial Resolution by Meeting. PARTIES SHALLATTEMPT TO
RESOLVE AMICABLYANY DISPUTE ARISING OUI OF OR RELATING TO THIS
AGREEMENT, INCLUDING ANYALLEGED BREACH OR FRAUD IN THE
INDUCEMENT HEREOR BY MEETING WITH EACH OTHER WITHIN TEN (To)
CALENDAR DAYS AFIER \ARITTEN NOTICE OF A DISPUTE IS DELMERED FROM
ONE PARTYTO THE OTHER PARTY. SUBSEQIIENT MEETINGS MAY BE HELD
UPON MUTUAIAGREEMENT OF THE PARTIES.

9.2 Mediation of the Dispute. IF THE DISPUTE IS NOT RESOLVED
\,\IITHIN TEN (ro) CAIENDAR DAYS OF COMMENCEMENI OF SUCH MEETINGS,
THE PARTIES SFIATI SUBMIT THEIR DISPUTE, IN GOOD EAITH, TO MEDIATTON
CONDUCTED BYA MUTUAILY SELECTED MEDIATOR. THE MEDIATION SHALL
BE CONDUCTED WITHIN TWENTY (Zo) CAIENDAR DAYS OF THE FAILURE OF
IMTIAL RESOLUTION EFFORTS AND SHALL BE HELD IN RENO, NEVADA, OR
SUCH OTHER LOCATION AND/OR DATE AS MUTUALLY AGREED BY THE
PARTIES. IN THE EVENT MEDIATION IS UNSUCCESSFUL, THE PARTIES RESERVE
THEIR LEGAL RIGHTS TO PURSUE RELIEF IN TTIAT COURT DESCRIBED IN
PARAGRAPH ro.3 BELOW. THE MEDIATOR'S COSTS SHALL BE SPLIT EQUALLY BY
THE PARTIES.

1<r. Miscellaneous
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1o.1 Assignment. Neither this Agreement nor any rights or obligations '

hereunder may be assigned or otherwise transferred by either party without the prior
written consent of the other party (which consent shall not be unreasonably withheld);
prouided, howeuer, that Netsmart may assign this Agreement and its rights and
obligations hereunderwithout Customer's consentin connectionwiththetransfer or
sale of all or substantially all of Netsmart's business to which tlis Agreement relates to a
Third Party, whether by merger, sale of stoc\ sale of assets or otherwise. The rights and
obligations of the parties under this Agreement shall be binding upon aud inure to the
benefit of the successors and permitted assigns of the parties. Any assignment not in
accordance with this Agreement shall be void.

1o.2 Force Majeure. Neither party shall be held liable or responsible to the
other parly nor be deemed to have defaulted under or breached this Agreement for
failure or delay in fuIfiIling or performing any term of this Agreement (other than with
respect to the payment of money owed) when such failure or delay is caused by or
results from causes beyond the reasonable control of the affected party, including,
withoutlimitation, fire; floods, earthquakes, natural disasters, embargoes, wil, acts of
war (whether war be declared or not), insurrections, riots, civil commotions, strikes,
lockouts or otherlabor disturbances, acts of God or acts, omissions or delays in acting
by any governmental authority or the other party. .

1o.3 Governing Law & Venue. This Agreement shall be governed by, and
construed and enforced in accordance with, the laws of the State of Nevada wherein tlis
Agreement is performed, without regard to its choice of law provisions. Venue for any
forum to ad.dress any issue under tllis Agreement shall be located in Washoe County,
NV, andthe court shallbethe SecondJudieial District Court of the State of Nevada.

Lo.4 Waiver. Except as specifically provided for herein, the waiver from time
to time by either party of any right or failure to exercise any remedy shall not operate or
be construed as a continuing waiver of the same right or remedy or of any other of such
parlys rights or remedies provided under tlis Agreement.

1o.S Severability. fn case any provision of this Agreement shall be invalid,
illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby.

10.6 Independ.ent Contractors. It is expressly agreedthat Customer and
Netsmart shall be independent contractors and that the relationship between the two
parties shall not constitute a partnership, joint venture or agency of any kind. Neither
parfy shall have the authorityto make any statements, representations or commitments
of any kind, or to take any action, which shall be binding on the other party, without the
prior written consent of the other parry.
NTST Avatar P1exus License Agreement
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1:o.7 Notices. Any consent, notice or report required or permitted to be given
or made under this Agreement by one party to the other shall be in writing, addressed to
such other parfy at its address indicated below, or to such other address as the
addressee shall have last furnished in writing to the addressor, and shall be effective:
(a) if sent by registered or certified mail return receipt requested, upon receipt; (b) if
sentbyinternationally recognized express air courier (such as DHL or Federal Express),
two (z) business days after mailing; (c) if sentbyfacsimile transmission, with a copy
mailed on the same day in the manner provided in clauses (a) or (b) , when transmitted
and receipt is confirmed by tetephone; and (d) if otherwise actually personally delivered,
when delivered:

Ifto Netsmart: Netsmart Technologies, Inc.
gsoo Sunrise Highway, Suite Drzz
Great River, NewYork LtTSg
Email: Contracts_Notice@ntst.com

Atteution: Joe McGovern
Facsimile:

Ifto Customer: Washoe CountyDeparfment of Social Services
1oo1E. Ninth Street, Building Q Room $S-C
Reno, NV 8952o

1o.8 Arrrendment. Except as expressly set forth in this Agreemen! no
subsequent amendmen! modification or ad.dition to this Agreement shatl be binding
uponthe parties hereto unless reducedto writing and signedbythe respective
authorized officers of theparties.

1o.9 Construction. This Agreement shall be construed without regard to any
presumption or other nrle requiring conskuction hereof against the party causing this
Agreement to be drafted.

1o.1o No Third PartyBeneficiaries. The representations, warranties,
covenants, and undertakings contained in this Agreement are for the sole benefit of the
parties and the parties' permitted successors and assigns and shall not be construed as
creating any Third Party beneficiaries of this Agreement or as conferring any rights
whatsoever on anyThird Party.

11. Conflicts Between Documents: Order of Precedence. Inthe eventof a
conflict between these terms and conditions and the License Agreement (zoo4), the
terms and conditions of this Agreement herein shall prevail. In the event that there is a
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conflict between the documents comprising the Agreemen! the order of precedence

shall be as follows:

(r) This master Agreement,
(z) Exhibit A - Products, Pricing and Payment Terms Exhibit
(S) Exhibit B - RESER\IED
(+) Exhibit C - Statement of Work
(S) Exhibit D - Hosting and Subscriptions Addendums
(6) Exhibit E - Support Agreement

Contract Signing

County Commis eion, Date

Signature, fitle and Date
Joscph llccotrrr

Executlve VhC PnddCrt
l.t etsma rt rechnobghr, Inc.

irfatlo
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Summarv of Charges

ExhibitA: Products, Pricing, and Payment Terms

'Recurrins 
tr'ees fYear 1)

Supnort Services s24.675.00
Hostins $29,808.00
Netsmart Subscrintions $20.99s.68

Total Recurring Fees (Year 1) $75.478.68

. Non-Recurring Fees

Netsmart Prosrams $70,s00.00
Third Party Programs and
Services

N/A

Services s272.950.00

Total Non-Recurring F'ees $343,4s0.00

ONE-TIME CHARGES:

Netsmart Prosrams Qtv Charses Pa5ment Terms
Avatar Clinical Workstation 1 $6.000.00 Due upon contact execution
Avatar Order Entrv I s21.000.00 Due upon contact execution
AvatarASI I $4,500.00 Due upon contract execution
Avatar eMAR 1 $21,000.00 Due uDon contract execution
Avatar Electonic Sisrature I $6,000.00 Due upon contract execution
Avatar RADplus Named User 25 $12,000.00 Due upon confuact execution

VPN Appliance - DUE ON CONTRACT EXECUTION Provides

a secure VPN tunnel for all local network users, freeing
your network personal from having to install individual

VPN client software on each computer that will use the
Netsmart Avatar Software Products.

Traffic passing through the VPN tunnel to the ASP

Environment must use Network Address Translation

(NAT) to a Netsmart specified lP address range

Customer must agree to make any firewall modifications
to accommodate upgrades or changes to the NTST- ASP

Firewall infrastructure.

I $0.00 Included ifrequired

Netsmart Services
Plexus Implementation Services as defiaed inthe SOW $272.950.00 Payment terrns described below
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Milestone 2 Phase One: Due Upon
Formal Sign Off of Final
Review and Validation as
outlined in Exhibit C,
Statement of Work

50o/o $15,100.75 $175,964.25

Milestone 3 Phase One: Due Upon
Formal Sign Off of
myAvatar Upgrade Go-
Live Event in Production
Environment as outlined
in Exhibit C, Statement of
Work

50% $15,100.75 $160,863.50

'lo*imt
,. ';... 

t':l 
, ,1 , , ,': : ,t.

Milestone 4 Phase Two: Due Upon
Formal Sign-off of Final
Review and Validation

50o/o $80,431.75 $80,431.75
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Milestone 5 PhaseTwo: Due Upon
Formal Sign-off of Go-
Live Event

12.5% $40,215.88 $40,215.87

Milestone 6 PhaseTwo: Due Upon 30
Calendar Days Following
Completion of Phase 2
Go.Live \Mthout Any
Open Pl Support Cases
Related to the
implementation of all
newly licensed solutions

12.50/o $40,215.87 $0.00

RECURRING CHARGES:

Netsmart Annual Maintenance and Support
Charees au

Netsmart Programs annual support ffie minimum maintenance
commitment forNetsmart Programs is 12 montls and is subject
to annual increases pursuant to the Support Services Schedule).

$24,675.00
Initial maintenance term (prorated from
contract signing through 06R01201Q due
on Master Apreement execution.

VPN Appliance Annual Maintenance I $0.00
Included ifrequired

Hostins
A-unual price is based upon arate of$108.00 per concurrent user
per month and a minimum purchase of 5 named users per year.

Additional concurent users can be added at a rate not to exceed
$ 1 08.00 per concurrent user per month for a period of one year
from ttre date of this Master Agreement.

23 $29,808.00

Annual fee due onthe Effective Date.
Pa;nnents beyond Year 1 (if applicable) are
due on each anniy61s61y ofthe Effective
Date and are subject to increases as per the
MasterAgreement

Avatar Scriptlink ($1,250 per month) N/A N/A Due upon contact execution

Subseriptions

Intelligent Medical Objects ICD10 Content on Demand-Not
UtilizingDSM

$1,813.92
Initial maintenance tem (prorated from
delivery of service tlrou dD, 06130 D0l6)
due uoon deliverv ofservice.

Ultimedix Suite Subscription $2,465.76
Initial maintenance term (prorated from
delivery of service ttrro\gh 06130 D0l6)
due upon deliverv ofservice.
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CareConnect:

CareConneot Year 1 Base Fee
$1,500.00

Initial maintenance terrr (prorated from
contract sigrring through 06/3012016) duo
on Master Apreement execution.

Referral Connector: CCD Exchange
$1,050.00

Initial maintenance term (prorated from
contact sigaing through 06/302016) due
on Master Apreement execution.

Care guidance/Clinical Quality Measures
$6,750.00

Initial maintenance term (prorated from
contact signing through 06/30/2016) due
on Master Aereement execution.

Direct Message Mailbox - CareConnect
$216.00

' Initial maintenance term (prorated from
contract siping through 06/302016) due
on Master Aseement execution.

mvHealthPointe:

myHealthPointe Year 1 Base Fee $7,200.00
Initial maintenance terrn (prorated from
contact signing tbro,rgh 06/30201Q due
on Master Aereement execution.

TRAVELAND LIVING AND TRAYEL TIME EXPENSES
All costs will be billed per Netsmart standard tavel rates and billed at cost.
Travel time will be billed at a rate of $150 per hour.
Billed monthly as incurred at the most economical rates.

Travel and Living Expenses are as follows:
Meals: Netsmart's current dailyper 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 the current IRS allowance. Rental Car: Mid-Size vehicle at local rates plus
fuel, tolls, parking
Hotel: At local rates

Billed as incuned up to $24,000
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EXhibit B: RESERVED

Exhibit C: Services Statement ofWork

Netsmart Technologies. Inc. and Washoe County Department of Social

Scope of Work

1. Purpose

The purpose for this statement of work is to outline the requirements and deliverables for the
implementation and project management of the Client's Implementation., The scope is based on the latest
generally available software releasq project timeline, and use of Plexus implementation methodolory,
Plexus Home content and recommendations. The details of the scope of services are inoluded below.

This Firm Fixed Fee Professional Services Breakdown is for atwo phased project approach to upgrade
and expand ttre current Avatar Elechonic Health Reporting System. Phase one of the implementation
includes professional services for a Netsmart Hosted myAvatar Upgrade including the system changes
necessary to meet ICD1O and DSM5 requirements. Phase two of the implementation includes
professional services for an expansion of the upgraded myAvatar Electonic Health Reporting System
including but not limited to Clinical Services and Meaningful Use requirement expansion.

2. ProjectDuration

Project Duration
The following project start and end dates are estimates, and are subject to adjustunent 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 technolory activities. The overall duration of this
project, based on t}e scope of work detailed herein is expected to be 9 months following the Project
Kickoff event. Additional services will be applicable for any project where the duration from project
kick-off to go-live is in excess of 9months. Additional seryices will be charged at a minimum of
$8,000/month beyond the 9 months or if the project extends beyond the agreed upon timeline at Project
Planning.

3. ScopeofServices
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myAvatarUpgrade Scone of Services
This work will be performed in a single phase which includes an upgrade to RADPlus20ll
whichwill function with all previously implemented products listed below

1. Practice Management
2. Managed Services Organization

Assumptions:

process.

' to projeot start.

Role-based desktop views

Includes 5 pre-defined myAvatar role-based templates
(widgets).

. Billing

. Exe-outive

. Front Desk

. System Administrator

I myAvatar is delivered with a set of off the shelf widgets

I available for immediate use to provide further

I customization to user desktop views. Examples include:

| ' Recent Admitted clients

| . ERS Program Statistics Admissions

| . ERS Program Statistics Discharges

| ' ERS Service Utilization

| ' ERS Program Statistics Visits
I o Vital Signs- Blood Pressure

| ' Vitals Sigrs- Ht, wt, BMI
I r Current Medications

Library of Widgets

. Open Episodes & Tx Plans

| . Lab Results
. Problems
. Progress Notes
. Vital Signs
. Client Diagnosis Episode Information
. My Calendar
r Coming In Today
. Bed Status
o Hospital DSO
. Licensed Bed Occupancy
. Length of Stay
. Length of Stay Trend
. Meaningful Use Monitor
o Meaningful Use Monitor 2
. Monthly Bed Days
. Monthlv Visits
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PayorMix
Aging Summary- Stacked View
Aging Summary- Stacked View Percentages
Aging Summary- 0-30
Aging Summary- l2l+
Aging Summary- 31-60
AgingSummary- 61-90
Aging Summary- 91-120
Aging Summary
Aging Summary Percentages

Agrng SummaryUnbilled
Charges- Historic Perspective
Charges- Monthly Accumulation
Charges & Collections forthe Month
Monthly Close Out
Clients No Financial Eligibility
QuickBilling Status
Didyou know?
Cache Console Log
Free Space by Database/Ir4onth

License Usage By User
Cache Processes

Status of Systems

Database File Size
Message Center
Client& Staff
Fonns &Data

To Do's

Product Form Layout
Enhancements

A key piece of the myAvatar User Interface is enhanced
form navigation. In parhrership with Blink Teohnologies, a
form layout standard was established to increase data enbry
productivity. Netsmart provides you with the ability to load
these forrnat changes to all standard Avatar Product Forrrs
via a single patch or series ofindividual patches to load into
your qystem.

All customized or user defined forms, that your
organization has created will have to be evaluated and
modified individually using the enhanced Form Design
functionality if you wish to take advantage of these new
standards.

Configuration Training

myAvatar project team taining focuses on the following
areas:

1. HomeViews
2. ChartViews (Widgets + Overview)
3. Form Functionalitv Enhancements
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4. RADplus Toolkit
o WidgetWizard
o WidgetDefinition
o Form Design Funcfionality Enhancement
o CustomizedDocumentation
o View Creafion
o User Role Definition Updates
o User Definition Updates

5. Soheduling 2011 Overview (optional)
o Review of new Calendar layout
o Review ofnew CalendarFeatures
o Review of new fields inUser Role

Definition and User Definition

Customize Workflow Test
Plan Recommendations

Netsmart will provide recommendations on how to create
and utilize a customized workflow test plan during the
myAvatar implementation process.

myAvatar Production PIan

Netsmart will create a myAvatar Production Plan that will
be customized to your organization and environment. This
plan will contain detailed steps of what will occur during
ttre imolementation orocess.

myAvatar C onfi guration

Although furlher configuration will occur after go-live,
configuration changes uecessary prior to go-live will be
made by Client. Clientrepresentatives will create home and
chart views and associate those views with existing User
Roles and User Role Definitions and will review and test
worKlows with respect to configuration changes.

Objectives
. Modr&/ Configure forms required prior to go-live
r Reviewconfigurationandworldlows
o Test Workflows for configuration issues

Client responsibilities:
e Create home/ chart view definitions
o Review workflow and configuration changes

Netsmart responsibilities :

o Support Client configuration activities and provide
recommended practices

r Issue management

Features Training (Train the
Trainer)

Duringthis event the Clientwill receive baining on feature
functions excluding widgets. Widget training will be
completed post go-live. Client representatives who will
maintain and support the production qystem should attend
this event although not always, this is commonly IT
personnel.
Objectives
Prepare Client representatives to use new feafures and
enhancements available with MvAvatar
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Train Client to locate supporting documentation and to use
the appropriate tools to manage system maintenance
Educate Client on toubleshooting tools and techniques
Confirm Client policies and procedures have been updated
Confrm testing readiness

Client responsibilities:
r Attend Cache (Intersystems System Adminishator

Training (up to 2 attendees), RADplus Modeling
Training (up to 4 attendees), and new features training
(up to 10 attendees)

. Learn the application tools needed to maintain the
production system

o Create Washoe County Specific Custom Training
guides before end user taining sessions

Netsmart responsibilities:
o Conduct Cache (Intersystems System Administrator

Training RADplus Modeling Training, and new
features training

. Providesupportingdocumentation

End-User Training

During this event, Client will deliver training to all end
users in preparation for goJive. All Client staffwho will
use the MyAvatar software, including those who previously
used RADPlus2010, should attend this taining.

Objectives
o Train end-users on RADPlus20l1
Client responsibilities:
r Distibute Washoe County Specific Custom training

materials created during Trainthe Trainer
o Conduct end-user taining, ensuring that all necessary

staffare trained prior to go-live.
Netsmart responsibilities :

o Provide Client with Netsmart Training Materials and
MyAvatar Setup and Training Guide to be used as a
base of Washoe County Specifric Custom training
materials

Integration Testing

One round of Integration Testing will be conducted
according to the myAvatar Upgrade Testing Plan.
Integration Testing will be exeouted at Client's site and will
be led by the Client project management team w/ assistance
from the Netsmart project team.

It will allow the system testers to flow a complete patient
experience, "a day in the life" of a patient, using the system
inoluding all involved, maior worldlow processes. This
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event also allows Client to validate SOPs and end-user
training prior to conversion.

Objectives r

o Complete testing according to plan
o Confm Go-Live preparedness
. Ensure all critical path issues have an action plan

Client responsibilities :

r Lead and direct integration testing activities
r Conductapplicationintegratedtesting
. Conduct operational testing
o Document integrated test results
. Troubleshoot and resolvetesting issues
. Update issues list with any unresolved integration

test findings
Netsmart responsibilities :

r Manage issues list
o Troubleshootdndresolvetestingissues

Go-Live

Go-Live is the event when the solutions are moved into
productive use by the end-user population. It will take place
at the Client site, supported by both projeot teams.

Objectives:
. Begin functional use of myAvatar
r TransitionsupportfiomNetsmartprojectteamtothe

Client
. Gather and document feedback regarding project

experience, including methodology & project team
resources

Client responsibilities:
r Develop and complete go-live plan
r Confirm all systems, resources and 3rd parties are

scheduled and prepared for goJive
o Conduct goJive plan meetings to outline plan for all

solutions and users
o Execute goJive plan
e Dooument go-live issues

Netsmart responsibilities:
. Develop and complete go-live plan
., Execute goJive plan
o Document goJive issues

Post-Go-Live Confi guration
The purpose of Post-Go-Live Configuration is to identify
and update all product and user defined forms that require
changes to be functional using myAvatar as well as to
develop widsets.
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The Post-Go-Live Configuration will be conducted at the
Client site by Client and will begin after go-live has been
successfully completed.
Objectives:

o Post-Go-LiveOptimization
. Update all product and user defined forms
o Develop Widgets

Client responsibilities :
o Identi& forms that need further configuration and

complete configuration changes needed while
refening to training materials provided byNetsmart
prior to go-live

. Desigr and create widgets to maximize utility of
new myAvatar system

. . Modify User Defined forms to adhere to Blink
guidelines

Netsmart responsibilities :

r Provide Widset Traini

AvatarCWS-New
Implementation Scope ofServices

Netsmart's Avatar Clinical Workstation (CWD is the core of the ARRA certifred solution for
computerized patient records.The solution enables full integration of clinical tools to offer an
interdisciplinary approach to care in health and human services environments. Avatar CWS supports a
robust electonic health record with clinical modules that include Diagnosis, Treatment/Care Planning,
Progress Notes, Workflow, Assessments and Reporting. Laboratory results and other interdepartrnental
data are also supported by Avatar CWS to provide a complete, comprehensive patient record.

Avatar CWS New Implementation will be performed in a single phase approach concurrentto the
myAvatar upgrade for previously installed solutions.

RoIe Based Desktop Views

Includes 5 pre-defined myAvatar role-based views.

. Bifling
r Executive
. Front Desk
r System Adminstrator
o Clinician

"One-click EHR" to access key health record information injust
one click.

Treatment/Care Plannin g

Ability to include2 heatnent plan templates tailored to address the
unique needs ofkey target populations, supporting best practice
guidelines. Customized libraries can be developed by the client
post-go live.
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The included heatment templates cover the following areas:

o Substance Abuse
o Mental Health
. Child
o Adult
o Mental Retardation DevelopmentDisabilitv MR/DD)

Keyword search capability.

Care Planning inoludes full olinician workflow process from
problem definitions and diagnosis to goals, objectives and

interventions.

Record the staffparticipating in the plan.

Optional subscription to Wiley teatnent plan library and develop
customized teatnent plan libraries post goJive.

Progress Notes

5 unique progress note templates can be implemented that can be

used to outline the general group content and for each client the
general outline is individualized.

Enter progress notes for an individual or for a group.

Ambulatory notes are linked to outstanding services, or may be
posted to a service directly from the entry ofthe note.

krdividual care plan components (Diagrrosis, Problems, Goals,
Interventions and Objectives) are tagged to their associated
progress notes, as required by The Joint Commission guidelines.

Note Review

Display the entire history of notes, particular note types, or
speoialty area notes for review and sigrrafure by authorized
personnel through co-sigaature.

File notes generally or with in a specialty area (social wor\
psychiatry, etc.) making not review simple and direct.

Diagnosis Coding

Access diagnosis information through the use of a DSM-IV look-
up.

Searches by partial description or code are supported.

Multiple selections are supported for all five axes.

AII DSM-IV codes are cross-walkedto ICD-9.

Diagrrostic information is linked to the tueatnent/care plarurer.

WorMow Notifications
Informs a clinician when a progress note is required, an assessment

requires approval, a progress note requires a co-signature or a
teatnent plan review date is approaching.

Assessments
Up to 30 assessments which includes I associated report for each

Assessment to be chosen from the assessment content library
Additionally, includes up to 5 customized assessments.
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Compliance Indicators

Deliver ability to establish compliance rules for timely completion
of clinical documentation to include assessments, progress notes,
and tueatnents plans. tMill include up to one compliance indicator
for each assessment or up to 35 total indicators.

Clinical Decision Alerts
Defined alerts on a client chart based on clinical events. Will
include one alert for each assessment or up to 35 total alerts.

Consent
Deliver ability to record client consent. Document imaging is
required to have an electonic copy of the siped consent.

Reports

Includes the following reports:
. Caseload Tlpe Display
. Client Medication Reconciliation Report
o CMS QualityMeasures
o Immunizations Dues
o Medication Dispensed Report
o NursingAdmin Summary
o Patient Reminder List
o Wellness Items Due
. Services without a Progress Note
o Duplicate Services Report

Supervisors have access to staffTo-Do-Lists.

Widgets

Includes the following Widgets:

o Client & Staff
o Did you know?
. Cache Console Log
. Free Space By Database/IVfonth
. Cache krtegrity Iog
r License Usage By User
. Cache Processes
. Status of Systems
r Database File Size
r Bed Status
r Hospital DSO
o Licensed Bed Occupancy
. Length of Stay
. Length of Stay Trend
. Meaningful Use Monitor
o Meaningful Use Monitor z
. Monthly Bed Days
r Monthly Visits
o PayorMix
. Aging Summary- StackedView
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. Aging Summary - Stacked View Percentages

. AgingSummary-Medicare

. Aging Summary 0-30

. Aging Summary 121+

. Aging Summary 31- 60

. Aging Summary 61-90

. Aging Summary 9l-120

. Aging Summary

. AgingsummaryPercentages

. Agrng SummaryUnbilled
r Charges - Historic Perspective
. Collections - Historic Perspective
. Charges - Monthly Accumulation
. Charges & Collections forthe Month
o Collections-MonthlyAccumulation
. Monthly Close Out
r Clients No Financial Eligibility
. Quick Billing Status
. ERS Program Statistics Discharges
. ERS Service Utilization
o ERS Program Statistics Visits
. Vital Signs - Blood Pressure
. Vital Sips -Ht, Wq BMI
o Current Medioations
r Open Episgdes & Tx Plans
. Lab Results
r Problems
r Progress Notes
r Vital Signs
o Client Episodes
. My Calendar

' MyToDo
r Message Center
r Forms and Data

Avatar Order Entry-New I Scope of Services
lmplementation

Avatar Order Entry supports nursing and other unit staffin the completion of their day-to-day clinical
activities.
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Avatar Order Entry New Implementation will be perfonned in a single phase approach concurrent to
the myAvatar upgrade for previously installed solutions.

Order Management

Inoludes 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.

Inoludes ability to setup Frequency codes. Netsmart will setup up
to 100. After initial 100 it is the responsibility ofthe Faoility Post
Go Live.

Includes abilityto setup Order Groups. Netsmartwill setup up to 5

Order Groups. After initial5, it is the responsibility ofthe Facility
Post Go Live.

Order Codes loaded via First Data Bank or Micromedex. (* Note -
If First Data Bank or Micromedex is not purohased please discuss
importance of FDB / Micromedex for updates, Drug to Drug
Interaction, and Allergy to Drug Interaction. Client Alignment
must be notified immediately to detennine LOE, cost etc. to
manually build Order Codes as this is NOT included in scope)

Allerry 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
eto. 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

Includes the following Reports:

Orders
o Can be filtered by Order Type, Treatment Setting,

Episode, Orders Selected
. Details of Selected Orders
r Client Infonnation
. Preview of Order
. File Data and Print Order
. All Users Assigned Practitioners Report
e lJser Roles Report
. OrdersRequiringValidationReports
o Client Doctor Orders Report
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o Print Patient Drug Education Monographs
o Print Cunent Orders and Order Changes
r Orders Requiring Validation Report
. Orders Due For Renew Report
o List All Frequency Codes Report
o ListAIl Order Codes Report
. View All Order Groups Report

Additional Reports may be written using Crystal Reports.
Additional reports are the responsibility of the Facility Post Go
Live.

Print Notifications

Ability to Print Notifi cations :

. To specified printers

. To a Unit

. To aProsam

eMAR New Implementation Scope of Services

eIVIAR improves safety by minimizing hansaction errors and automating processes. eMAR is desigred
to replace *re taditional paper MAR and is integrated with Avatar Order Entry for inpatient
environments. Medication orders recorded tlrough either of these applii:ations automatioally appear

within the Avatar Elechonic Medication Administation Record.

Avatar eMARNew Implementation will be performed in a single phase approach concurrent to the
myAvatar upgrade for previously installed solutions.

Administuation

Record adminishation events, review details and document results
for any eligible orders.

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

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

Includes entry forpain scales andtemperature, iffever is present.

Filtering

Can filter order by:

. Caseload (viaNursing Caseload Assignment)

. Unit
o Adminishation Date
o Administration Time
. Order Type
o Medications/Treatments
o Client/Enisode
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. Routine OrderslPRN Orders/Other/STAT Orders

Reporting

Standard reports available in the system include the following:

o Client elv1ARHard-Copy Report
r eMAR Administration Event Report
. eMAR Missing Adminishation 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
o Blood Pressure
o Heart Rate
. Oxygen Saturation
. Respiration Rate
o Temperature
. Pain Scale

For any order codes beyond the 100 it will be the client
responsibility to setthese up Post Go Live.

Addiction Severity Index (ASI)

- New Implementation Scope ofServices

Addiction Severity fndex software can be used to explore problems for any adultwho ieports
substance abuse as his or her major problem.

Avatar Addiction Severity Index (ASI) New Implementation will be performed in a single phase
approach concurrent to the myAvatar upgrade for previously installed solutions.

Assessment

Utilize 200-question assessment to determine appropriate level of
care.

Assessment includes standard scoring report for Medical status,
Employment and support, Drug use, Alcohol usg Legal status,
Family/social status & Pqychiafric status.

Rating Scales and Scoring

Score factors that determine the severity of addiction problems.

Standard rating scales include the following:

o Interviewer Addiction Severity Rating Scale (0-9 scale).
o Interview Confidence Rating Scale for interviewers rating

of client understanding and truthfulness (yes/no questions).
r Patient Rating Scale for rating addiction severity (0-4

scale).
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Utilize Composite Scores, based on items in eaoh area, to measure
change. Scores are calculated as outlined in industy standard ASI
documentation.

Use MPI searoh functions in patient search activities during pre-
admissions and admission.

Customization of Assessment
Standard scoring assessmen! no customization at this time.

Avatar Signature Module Scope of Services

The Avatar Signature Module enhances the flexibility of all Avatar application by providing the
ability to record signatures in the database.

Setup and Testing
Includes setup and testing of 2 workstations.

Purchase of Sigrature Pads, installation and testing of Sipature
Pad Drivers is required before Setup and Testing of workstations.

tr'orms Includes adding sigrature fields to 5 existing forms. This is limited
to Modeled Forms and Site Specifio forms.

Reports Inoludes adding signature fields to 5 already created Crystal
Reports.

Prerequisites

Purchasing the Avatar Signature Module does not include Topaz
units. These may be purchased through Netsmart or individually by
the Client. Purchasing and ensuring that Topaz Signature units are
supported bythe Avatar Sigrature Module is the responsibility of
the Client. The followingTopazmodels are supported:

SignatureGem 4x3 LCD T-LBK755

SignatureGem 1x5 LCD T-LBK462

Siglite 1x5 LCD T-LBK460

Siglite lx5 T-5460

3.1 Scope of ICD-10 Capabilities

In order to support the changes that this federal mandate requires, the following updates have been

made to the myAvatar platforrn to support the transition.
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. Incorporation of standard web service that provides access to externally hosted content for
cross-mapped diagnosis search

o Requires additional licensing
o Requires network connection at each end user work station

o System wide registry setting to indicate ICD-10 cutover date
o Ability to flex at the payor (PM) or provider (MSO) level as required

. Pull appropriate diagnosis based on date of service for all claims
o S3T Institutional
o 837 Professional
o 837 Dental
o UB-04
o HCFA-1500

. Provide ability to cross-map between ICD-9 and ICD-10 for procedures
o Does not replace CPT codes - only applies to inpatient procedure billing
o Allows clients to input cross mapped content for simultaneous capture of both ICD-9

and ICD-10 procedure codes

o DRG Capture
o Allows clients to input cross mapped content for ICD-l0-CM to DRG Codes

. Advanced Billing Rules
o Allows clients to input smaller subset of ICD-10 codes used for Advanced Billing

Rules
o Ability to create both ICD-9 and ICD-10 Billing Rules

3.2 Scope of Services

ICD.lO

Registry Settings
Netsmart resources will assist Client in applying required
registry settings to enable ICD-10 functionality.

Configuration Training

Project team tuaining focuses on the following areas:
6. Setting of the ICD-10 registry setting
7. Connection to external web service
8. Review individual payor and provider ICD-10

over-ride capabilities
9. Validation of successful data conversion from

existing diagnosis tables to new diagnosis tables
10. Training on ICD-10 Procedure input and

configuration
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1i. Training on Advanced Billing Rules input and
configuration

12. Training on DRG input and configuration

End-User Training

During this event, Client will deliver training to all end
users in preparation for go-live.
Objectives
o Train end-users on ICD-I0 functionality
Client responsibilifi es :

o Disnibute training materials provided by Netsmart (or
create oustom training materials)

o Conduct end-user training, ensuring that all necessary
staff are trained prior to go-live.

Netsmart responsibilities :

o Provide client with Netsmart trainins materials

myHealthPointe
(formerlv ConsumerConnect)

Scope of Services

myHealthPointe offers clients the ability to provide their clients wittr access'to information related to
their carq 24 hours a day through a secure, web-based portal.

myHealthPointe New Implementation will be performed in a single phase approach concurrent to ttre
myAvatar upgrade for previously installed solutions.

Key Functions

Includes one customized myHealthPointe user interface chosen

from a standard list ofathibutes.

The practice can create custom forrrs and schedule the delivery

ofthe forms based on defined criteria and/or tigger events, such

as a completed appointnent.

Providers can communicate with clientVpatients through secure

messaging.

The practice oan update the logo that will be displayed on the

portal to all clients/patien8.

The practice can create and manage groups for secure messaging

so that clients/patients can submit a targeted request to a specific

group (Examples: billing scheduling, provider goup).

Clients/patients can register into the system with a combination
of their own email address and a pin generated from the orovider
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portal. The pin is used to link the client/patient's account to their
CareRecord.
Clients/patients can request schedule and appointment changes,

subject to Clinician/Scheduler approval.

Clients/patients can corlmunicate with their care team using

secure messaging.

Clients/patients can generate a Continuity of Care Document
(CCD) that can be provided to another practitioner, system or

setting to support the continuity ofcare.

Clients/patients can create their SMS and email notifications for
appointnents, results and medications.

Clients/patients can request a medication refill request subject to
clinician approval.

Clients/patients can customize appearance and order of widgets

on their home page.

ClientVpatients can view their information that is on file,
including: demographics, emergency contacts, vitals, insurance,

current medications, past medical history, problems, family
history, immunizations and allergies.

Clients/pafients can use the self-service password reset

functionality for resetting their own password.

Clients/patients can add a dependent account and all ofthe
dependent's information will be viewable to the guardian. The

age at which a dependent is automatically disassociated in the

portal from their guardian is a global configuration.

Configuration & Training

Patient (StaffTrain the Trainer for patient taining)
E Registering account
D Appointment list
D Requesting appointments
E AppointrnentReminders
D Medications List
E Medication refill requests
I Secure Messaging
tr Notifications

o General configuration
o AppointnentReminders
o New message notifications
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D
tr

Staff(Train the Trainer session)

U Administation
o Setting up new users - we will do up to the frst 20
o Portal settings and not to change them

Access ofthe portal adminishation views
Secure Messaging

o New messages

o Send messages
Patient Provisioning
Custom form creation
Appointment Requests
Medication Refill

E
I
D
E

CareConnect-New
implementation

Scope of Services

CareConnect enables the sharing of olinical information between and among providers involved in the
care of a consumer and with other entities such as Regional Health Information Organizations (RHIOs).
CareConnect works with the Netsmart enteqprise system to provide a secure way to exchange clinical
and administrative information. It is the vehicle for Clinical Information Exohange.

CareConnect New Implementation'will be performed in a single phase approach concunent to the
myAvatar upgrade for previously installed solutions.

Key Features

Satisff Meaningful Use requirements to provide the capability to
exchange key clinical information among providers of care and
patient authorized entities electronically.

CareConnect will satisff the following Stage II Meaningful Use
requirements:

o Exchange Clilical Information (Other Providers)
o ImmunizationReporting
r Publio Health Surveillance Reporting
. Meanineful Use Measures

The following services are available for interfacing through
CareConnect:

o Client to Client Refenals
a

a

a

a

a

OrderConnect . For lab orders and results OrderConnect is considered a
prerequisite solution.
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Party Vendors a Non-preferred vendor selection may require time to develop
the connection.

a from 3d party vendors/connections is reouired.

4. Assumptions

Netsmart will devote suffrcient resources and timely communication to the project in order to assure its reasonable
success.
New hardwarq if required, will be delivered by the date required in the Project Schedule.
Client will use currently supported Crystal Professional version for all report development.
Client will provide sufficient resources as identified in the work breakdown shucture of the project plan.
A training room will be available for the training sessions with working equipment and appropriate softrare loaded
prior to the arrival of the Netsmart if it is part of the planning and expectations for the project.
Individuals scheduled to attend taining will attend and participate in the entire session as defined by the agenda.
Netsmartwill share available recommended practices duringthe implementation.
The project will be executed according to the event-based Netsmart Plexus Foundation Methodolory as outlined
below.
Any usage of diagnosis and/or procedure code content that is utilized wittrin the Netsmart solutions must be frrlly
licensed by the client. Additionally, the client must provide proof of this licensing. This includes Micromedex
content CPT orDSM codes.
Travel costs will be billed monthly, as incurred per Netsmart Standard Rates and at actual cost. Estimated tavel
up to $24,000.

5. Location of Work & ClientResponsibilities

The location of work by Netsmart and Client staff identified in the detailed project schedule and Plexus event
descriptions is work performed either on-site at Client looation(s), at a Netsmart regional oftice or conducted remotely.
A high-level outline for work location and Client responsibilities is provided below.

High Level Plexus & Event location
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6. Plexus Events, Expectations & Deliverables

The following section of this document details the main deliverables of the Client Implementation.

6.1 Sales to Operations Transition
Our implementation seryices begin with a formal tansition from our Sales Team to our Project Management Team.
This thorough transition process ensures thatthe expectations set and project management scoped duringthe sales

prooess is reviewed including all contract components, and operational flows gathered during the sales cycle.

6.2 HardwareNetworkOS/Installation

If C1ient-hosted:

The Client 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 bquipment meets application and performance requirements before Netsmart
Technologies installs the programs.

If Netsmart-hosted:
The client is responsible for providing the desktop hardware, operating system software, LANAilA.I.i network, and

Internet connectivity upon which the licensed programs operate.
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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 Client-hosted:
Licensed software solutions and keys are delivered via FTP with User Documentation that describes the application
and d atabase organization

Netsmart's system engineers install the solution on the system hardware/server and a subset of Clientworkstations.
This softrvare installation is performed remotely via VPN connection and includes the following:

. Loadingthe InterSystems Cache database products needed by the application
o Loading purchased Netsmart's Licensed Programs that make up the solution
. Testing the software to ensure access from the Client workstations
. Training the customer on installing workstation softvare
. Training ttre customer on basic operation tasks related to system start-up, shut-down, back-up and

recovery procedures

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

If Netsmart-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 server system hardware within Nebmart's Plexus Cloud
hosting environment. Netsmart will assist the Client in connecting to the hosting environment and connecting a
subset of Client workstations. Netsmart's Plexus Cloud installation will include:

. Loading the InterSystems Cache database products needed by the application on all applicable seryers

. Loading purchased Netsmart's Licensed Programs ttrat make up the solution
o Testingthe softuare to ensure access fromthe Clientworkstations
. Training the customer 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 Plaruring Event is an opportunity to begin preparing your project team. The Client project team will
be intooduced and the team's responsibilities will be discussed. The Plexus Foundations implementation
methodolory is introduced and'the different events within the methodology presented, ouflining the objectives of
each event and the roles and responsibilities of each member of the team. Additionally project tools that will be
used will be shown through demonstoation 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 (wwrv.mylearningpointe.com) online platform. Individual user haining access is
distributed and available to Project Team users starting atthe ProjectKick Off Plexus Methodolory event and
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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-basedNetsmart Plems Foundations methodology

. Provide hands on experience with solutions

o Intooduction to tools to be used during the project

. Introduction to Starter Kit questions

o Introduce Plexus Home & scripts

. Gatler state reporting & payor requirements

. Intoduce myleamingPointe training olasses (where applicable)

. ConductprojectPlanningAssessment(Gate 1)

. Planfornextevent
Client Responsibilities :

. Identiff Client project team and develop Client Staffing PIan

. Ensure correct Clientpersonnel attends the Project Planning event

. Provide necessary facilities and equipment to support session

o Complete Starter Kit questions

. Reviewand sign Communication Managemenf Change Management & RiskManagementPlans

. Complete mylearningPointe tuaining classes (where applicable)

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

o Status meetings & Project Status Reports

o Client signoffand acceptance letters

e Project plan change requests

. Product Change Requests

. Product Improvement Forms

o Plexus Gates

6.6 ProjectKickoff
The Project Kickoff consists of tJree discreet activities: Project Kickoffpresentation, Workflow Assessment and
Scope Review.

The project kickoffpresentation gives the Client Executives, projeot sponsors and project leadership an opportunity
to create excitement for the organization and the project as well as pass down key messages and expectations.
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The scope review session includes breakout sessions led by SA's to review in detail the contract scope.

During the Workflow Assessment the Netsmart Solution Architect (SA) and Client deparhnentaVsolution
representatives, which could include a combination ofIT analysts, deparfrnental heads and/or key stakeholders from
that deparftnent will walk through the departunents to get an understanding of the Client's unique workflow and
processes and how it aligns with Netsmart's recommended practices. The walktluough 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 occuned during the assessment

Objectives:

o Conduct official project kickoffmeeting
o Introduce Netsmart Solution Architects
. Review Starter Kit outstanding items

o ConductWorkflowAssessment
. Identify improvementopportunities
o Conductscopereview
. Identify projectrisks & scope concerns

o Present data collection materials
o Conduct Plexus Project KickoffAssessment (Gate 2)
. Planfornextevent

Client responsibilities:

. Deliver Project Kiokoffpresentation (with Netsmart leadership support)
o Complete Starter Kit questions prior to the event
o Complete any required data collection, followingthe event, by deliverable due dates

o Participate and provide feedback during deparfrnental walkttroughs
o Participate in scope review discussions

o Provide necessary facilities and equipment to support the event

6,7 Solution Review
The discussions during this event are a continuation of the data collection the Client has already provided leading
up to Solufion Review. The Solution Architect will provide a demonstation of basic deparhnental worldlow,
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.

The Solution Review event requires the attendance of end-user/departmental representatives trusted and empowered
to make design decisions. These representatives should have a solid understanding of the workflow in theh area of
expertise and will be expected to interact accordingly with others within the deparhnent to gain access to answers
as will be necessary.

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

Objectives:
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. Demonstrate recommended system workflow in Client system

. Conduct integration discussions

. Discuss data collection materials

r Identi& Policies & Procedures requiring change

. Review the event summary and sign-off
r Planfornextevent

Client Responsibilities :

r Partioipate in the Solution Review event

r Provide knowledge ofrequested data and current deparhnental processes and workflow
. Identify Standard Operating Policies & Procedures for organization tlat will require change

. Make design decisions for future state processes

. Complete data collection assignments by defined due dates

. Identify process improvement opportunities

6.8 tr'inal Review & Validation
This event consists of three discrete parts: Final Review & Application Training, System Testing & Learning PIan
discussions.

The Final Review discussion is intended to present the desigr decisions and data collection as it is now represented

in the Clients completed system and confirm tleir accuracy. Additionally, as a part of Final Review, application
taining relevant to testing and taining is delivered to the Client personnel.

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

The Learning Plan session is included to help Clients develop a solid plan to ensure end-users will be effectively
tained 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 stategies, resource requirements, any required teohnologies and/or logistics, timelines,'
goals and objectives.

The same group of Clients 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 recornmended that
trainers participate in testing. It affords them an opportunity to practice and become familiar with the system.

Objectives (F inial Review)

. Provide in-depth demonstration of the solutions and build using the Client's domain

. Review and confirm design decisions and build
o Confirm the solution workflow
. Complete design process

. Provide hands-on solution taining
o Conduct Plexus Final Design Assessment (Gate 3)

. PIan for next event
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Objectives (System Validation)

. Provide foaining on test script development and testing concepts

. Begin development of Client-specific system test scripts

. Planfornextevent

Objectives (Learning Plan Development)

o Conduct Learning Plan session

. Begln development on Leaming Plan
o Plan for nextevent

Client responsibilities :

o Participate in Final Review & Validation event
o Provide appropriate resources to attend sessions

. Complete data collection assignments

o Validate design and build
. Signoffdesigndecisions
o Customize sample test scripts to use during system and integration testing
e Customizr sample training materials in preparation for end-user toaining
. Develop Learning Plan & execute against plan for end-user training

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

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

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

Solution-Specific Activities & Objectives

o Client to demo system using the Client demo script extribiting a clear understanding of the solution
functionality and deparhnental processes

o Understand open issues, escalatg and plan as appropriate
r Review completed training materials
o Review Go-Live Readiness Assessment

Project Management Activities & Objectives
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r Initiate ownership hansition process

. Confirm system testing is in process, on tuack and scheduled for completion prior to Integration Testingt . Finalize Integration Testing Plan

o lnitiate Go-Live Planning
o ConductPlexus Go-Live Preparation Assessment (Gate 4)
. PIan for next event

Client Responsibilities :

. Demonshate understanding of system and deparhnental processes by leading a demonstation of the

application
. Finalize Training Shategy/Plan

o Provide adequate training facilities
. Provide completed testing materials

o Schedule andperforrn end-usertraining
. Finalize Integration Testing scripts and Integration Testing Plan
. Confirm users will be trained and available for Integration Testing
. Confinn facilities and hardware is in place to support Integration Testing
. Develop and own the Go-Live PIan

6.10 Maintenance Training
During this event, tlre Client will receive taining 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 Client is equipped to make changes, modifications and updates to their implemented
system.
Client representatives who will maintain and supportthe production system should attend this event, although not
always, this is commonly IT personnel.

Objectives

. Prepare Client representatives to make common data base updates

. Train Client to locate supporting documentafion and to use the appropriate tools to manage system

maintenance

r Educate Client on troubleshooting tools and techniques

. Confirm Clientpolicies and procedures have been updated

. Confirm Integration Testing readiness

. Plan fornextevent

Client responsibilities :

. Attend database maintenance taining

. Learn the application tools needed to maintain the production system

6.11 Integration Testing
One round of Integration Tesfing will be conducted according to the Client's Integration Testing Plan. Integration
Testing will be executed at the Client's site and will be led by the Client project management team with assistance

from the Netsmart project team.
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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 Client to validate SOPs and
end-user training prior to conversion.

Objectives

. Complete lntegration Testing according to plan

. Confirm Go-Live preparedness

o Ensure all critical path issues have an aotion plan
r Conduct Plexus Go-Live Assessment (Gate 5)
. Planfornextevent

Client responsibilities:

. Lead and direct integration testing activities
o Conduct application integrated testing
o Conduct operational testing
o Document integrated test results
o Troubleshoot and resolve testing issues

. Update issues list with any unresolved integration test findings

6.72 Go-Live:
Go-Live is the event when solutions are moved into productive use by the end-user population. It will take place
at the Client sitq supported by both project teams. Netsmart support will include the first 3 days following go-
live and will include the Netsmart Project Manager onsite along with remote support from the Netsmart Detivery
ConsultantVAnalysts.

Objectives:

. Begin functional use ofNebmart solutions

. Transition support from Netsmart project tearn to the Client

. Gather and document feedback regarding project experience, including methodology & project team
resources

Client responsibilities:

. Develop and complete goJive plan

. Confirm all systems, resources and 3'd parties are scheduled and prepared for goJive
o Conduct go-live plan meetings to outline plan for all solutions and users
o Execute go-live plan
. Document go-live issues

6.13 Post-Go-Live Review
The purpose of Post-Go-Live Review is to gauge end-user satisfaction, understand current utilization of the
solutions, and discuss process and solution issues. As a part of the review, which includes a series of interviews,
observations, recommendations are made on how to optimize desigr, build and general use of the system in order
to take advantage of all that the solution has to offer as well as ascertain potential design enhancements.
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Additionally, this process provides a view to solution capabilities and additional benefits that are available to your
organization, allowing for more effective planning for system and process optimization and project phases.

The Post-Conversion Review will be conducted at the Client site by a Solution Architect and is to be conducted
60 to 90 days following conversion

Objectives:

o Conduct Post-Go-Live Review interviews
. Interview Client using Post-Go-Live Review template

r Gather and document feedback regarding end-user and organizational satisfaction

. Identi& critical process workflow enhancement concems

. Gatherfeedbackregardingsystem adoption

o Hold & document conversations for continued relationship opportunities, planning needs & optimization

. Develop short and long term action plans

. Deliver Post-Go-Live Executive Summary

. PIan for optimization

Client responsibilities:

. Provide answers to Post-Go-Live review questions

. PIan for optimization
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Exhibit D: Hosting and Subscriptions Addendums

NETSMART HOSTING ADDENDUM TO LICENSE

This AddendumDecember 8,2015 (the
"Addendum Effective Date') is a supplement
to the terms ofthe License and Services
Agreement dated as of 30s of June, 2004,
(Master License Agreemenf) by and between
Netsmart Technologies, fnc. ('Netsmart") and
Washoe County Deparfment of Social Services
within Washoe County ("Client').

I. PURPOSE OF,N)DENDUM This
Addendum states the terms and conditions
under whichNetsmart will provide
software hosting services andpermit Client
to load Data on the Hosted System via a
virfualprivate network C'VPN") or Secure
Socket Layer (.'SSL').

2. DEFfMTIONS Capitalized terms in this
Addendumthat are not defined belowwill
have the same meaning as the terms that are
given in the Master License Agreement.
All references to Schedules mean the
Schedules attachtid to this Netsmart

{ortirrg Addendum to License unless
otherwise indicated.

a) "Client Hardware" means the computer 3.

hardware and communications
equipment required by Client to log on
to the System and use the Software
Services and is the responsibility of
Client to obtain.

b) "Data" has the meaning provided in
Section 6

c) "Hosted System" means the hardware
and software inNetsmart's data center,
including the Licensed Programs as

defined in the Master License
Agreement that are used to provide
Software Services to Client.

Page 44 of 62

d) *Month l" means thefrst day ofthe frst
month after mutual contract execution.

") 'Netsmart Provided Hardware" means
any equipment provided to the Client
byNetsmart

D "Service Charges" means the amount to
be paid by Client for
r) Netsmart's data center usage;
ir) Any Netsmart Provided Hardware .

iii) Any Professional Services
w) The paymentterms for for

professional services, third parfy
products and for recurring charges
are set forth on Exhibit A.

g) "SLA" is an abbreviation for Service
Level Agreement. The Service Level
Agreement or
SLA, describes the functions, features
and performance capabilities of the
Hosted System as available at Client's
site and is set forth in Addendum
Schedule 2b.

h) "Year 1," means the period from the
Addendum Effective Date through its
orre year anniversary.

TERM
a) Netsmart hereby grants Client a non-

tansferable, non-exclusive right to
access the Hosted System from
Netsmart's Data Center for aperiod of
60 months from the Addendum
Effective Date (the "Initial Term').
Client has the option to terminate the
hosting relationship with Netsmart prior
to the e4piration ofthe Initia1 Term, on
sixty (60) days' notice to
At the expirationof the Initial Term this
Agreement will be automatically
renewed on an annual basis on the
anniversary of the Addendum Effective

b)

c)



Date for additional one yeil terms
("Option Terms"). Either party may
terminate this agreement as of the last
day ofthe Initial Term or any Option
Term, by giving the other party not less

than one-hundred and eighty (180)
days, inthe case of aterminationby
Netsmarf or sixty (60) days, in the case

of terrrination by Clien! written notice
of termination prior to the last day of
the Initial Term, or the last day of any

Option Term as the.case may be.

d) The Hosted Software Services may be
used by Client only:
1) for Client's internal business

pu{poses and not to process the data
of any other entity; and

ii) for access by the maximum number
of named users permitted under the
master License Agreement; and

iii) so long as the Client is not
otherwise in default under the
Master License Agreement or this
Addendum.

Subsections (i), (i1), and (iii) above shall be

understood to permit non-employees of
Client, such as agents or contactors who
have a need for access to the Licensed
Programs to support the internal operations
of Client, to be added as named users for the
Licensed Programs.

e) This Addendum does not convey to
Client any title or ownership interest in
the Hosted Systems or the Licensed
Programs. Client has additional rights
in the Licensed Programs, however,
under the Master License Agreement.

D The Hosting Services covered by this
Addendum are provided solely to
Client. Client is prohibited from
engaging in any activity that makes
these Hosting Services available to
third parties.

CIIARGES AND PAYMENT TERMS
a) Client agrees to pay Netsmart ttre Service

Charges in the amounts and at the times set
forth in Exhibit A. With the exception of
the initial invoice which is due upon
contract signing, invoices are payable net
thirty (30) days after invoice date.

Thereafter, any outstanding balance shall
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 material default of the Master
License Agreement. Delinquent accounts

will be subject to Netsmart's Delinquent
Account Escalation Policy set forttr at
http :/www.ntst. com/ARpolicy.
b) Netsmart agrees that it will not revise the

Charges for Hosting Services during the
first year of this Addendum. Netsmart will
give Client not less than sixty (60) days

written notice prior to any amdversary of
the AddendumEffective Date withthe
revised schedule of Hosting Service
Charges. Charges will not be increased by
more than the most recent increase in the
US Bureau of Labor Statistics Consumer
Price Index for All Urban Consumers (CPI-
Ll') - Medical Care or 4Yo, whichever is
higher.

5. TAXES
The Charges set forth in this Agreement do

not include any taxes. Where applicable,
there shall be added to such Service
Charges and Client shall pay amounts equal

to any ta:ces (however designated, levied, or
based) on such Service Charges including,
but not limited to, state and local sales,

privilege, property, use or excise taxes, but
not including taxes based on the net income
of Netsmart.

6, PROTECTION OF'CLIENT DATA
As used in this paragraph 6, the word
"Data" means all information acquired from
Client that will reside on aNetsmart secure
seryer and be maintained for Client during
the performance of this Agreement.
Netsmart will maintain the Data in

4.
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7.

accordance with generally accepted
security standards applicable to protected
health information and as required by law
Upon termination of this Agreement for
any reason Netsmart will make a machine
readable copy of the Data available to
Client.

GENERAL TERMS
Except as expressly set forth in this
Addendum, ttre relationship between
Netsmart and Client will be governed by
the provisions of the Master License
Agreement.

SURVIVAL OX'TERMS
In the event this Addendum terminates
pursuant to its terms, the Master License
Agreementwiil continue infull force and
effect.

9. CROSSDEFAULT
A default by Client andresulting
termination of the Master License
Agreement will similarly terminate the
license rights granted by this Addendum.
A default andtermination of this
Addendum, however, will not constifute
grounds for temrination of the Master
License Agreement, unless the default
under this Addendum would likewise be
grounds for termination of the Master
License Agreement

IO. USE OX'NETSMART WEBSERYICES
If separately purchased, Netsmart supports
the use ofNetsmart-provided web services
in both the SaaS and hosted environmental
platforrrs. A secure medium for
transmission of web services data is
required in order to connect to the Netsmart
environment.

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date first above
written.

Washoe County Departrnent of Social
Services within Washoe County

By:

/ _" lryh tlcGocrn ,.,

ExcsuvcVhe rttttrrctt
@ie--

Date: t tlaqli,E

Tifle: Chair, Washoe County Commission

Date:

Tifle:
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Userrs m
Processor I sisahertz (GHz) or faster 32-bit (x86)

Operating System Windows XP. or later
RAM I GB or greater

Hard Disk Space 512 MB or sreater

Monitor VGA orhigher (1024 x 768 pixels)

Mouse Microsoft Mouse, or compatible pointing
device

Browser Internet Explorer 6.0 SP1 or higher (32-bit
only)

Minimum Java Requirement JRE 1.6.0 17 (32-bit onlv)

Hosting Addendum Schedule 2(a)
Client Hardware

Userts Kecommended

Processor 2 gigahefiz (GHz) or faster 32-bit (x86) or
64-bit

Operating System Windows XP. or later

RAM 2 GB or greater

Hard Disk Space 1 GB or preater

Monitor VGA orhigher (1024 x 768 pixels)

Mouse Microsoft Mouse, or compatible pointing
device

Browser Internet Explorer 7.0 or sreater (32-bit onlv)

Minimum Java Requiremgnt . JRE 1.6.0 17 (32-bitontv)

Technical Requirements may change over the course ofthe Agreement and as such, Netsmart shall
notiff Client of any change in which Client is expected to reasonably adopt to meet then-cunent
technical requirements.
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Ifosting Addendum Schedule 2(b)
SERVICE LEVEL AGREEMENT

X'or
Hosting Account Services

1. Coverage; Definitions

This Hosting Availability Service Level Agreement (SLA) applies to you ("Client') ifyou have
contacted for any of the following web-based services from Netsmart: Avatar, TIER, ksiglrt, or
Cache hosting, e-mail hosting, or web hosting.

This Section sets forth the System Availability commitments for Hosting Services. If monthly
System Availability (as defined below) falls below gg.gYo,Netsmart will provide a credit against
the Client's next mont}Iy Hosting Fees to account for the downtime. The appropriate credit
percentage (%) will be determined based table.on the

SystemUptime % CreditYo
>:99.0Yo and < 99.9% 5%
98.0 to 98.9% t0%
96.0 to 97.9% rs%
< 95.9 or below 25%

z. Slstem Auailability Calculation

a) Netsnart will calculate System Availability as set forth below for each month during the
Tenn of this Netsmart Contract Addendum.

b) System Availability will be caiculated as follows (and witl be rounded to up to the next
one tenth of a percentage point):

System Availability: [ @ase Time - Unscheduled Downtime) / @ase Time) ] x 100

"Base Time" equals the product of the number of days in the applicable month times 24
hours times 60 minutes.

"Unscheduled Downtime" equals the time (in minutes) during which the Production System
is not oper'ational (excluding "scheduled Downtime') fromNetsmart's Hosting facility
internet connection based on the measuring methodology documented below.

"Scheduled Downtime" equals the aggregate total of all minutes of planned and scheduled
maintenance performed during the month to perform any necessary hardware, operating
system, network, database, application software maintenance, repair, upgrades, and updates.
Netsmart will work with Client to determine and use cornmercially reasonable efforts to
Schedule Downtime after regular business hours, during times that minimize the disruption
to operations. The amount of scheduled downtime may vary from month to month
depending on the level of change to the system suoh as the project implementation phase,
adding newproducts, upgrading products, etc.
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c) Client is permitted to audit the Unscheduled Downtime based on the methodolory
established below. Netsmart agrees to cooperate with Client in connection with any
audit of the Unscheduled Downtime. This audit must take place within 3o days of the
month end.

d) Netsmart recommends that Client implement on a timely basis, the Service Packages that

will be provided to Client by Netsmart on a periodic basis. Netsmart will advise Client

on Service Packages that may enhance performance and availabiltty arrd will advise

Client of the advantages of implementing the Service Packages as well as the implication

of electing not to implement the'Service Packages. Netsmart will perform the technical

requirements needed for Client to use the Service Packages that Client elects to

implement at no additional charge and as part of the Hosting Fees. Client and Netsmart

will work together to establish a mutually agreeable implementation schedule for the

Service Packages. Upon notice to Client that the System's performance and availability

will be adversely affected if Client elects not to implement a Service Package, Client will
waive any credits set forth above, until such time as Client performs its obligations as

necessary to implement the required Service Packages.

e) Client must allow Netsmart to implement the latest Netsmart supported layered software

version (i.e. OS, DBMS, etc.) and patches within six (6) months of the general support

announcement from Netsmart. Netsmart will advise Client regarding the layered

software enhancements as well as the implications of electing not to implement the

layered software enhancements. Netsmart will perform the technical requirements

needed for Client to use the layered software enhancements that Client elects to

implement as part of the Hosting Service fees. Client and Netsmart will work together to

establish an implementation schedule for the layered software enhancements. IfNetsmart
provides notice to Client that the System's performance and availability will be adversely

affected if Client elects not to implement the layered software enhancements, Client

waives its right to any credits set forth above until Client implements the required layered

software enhancements.

0 If Client is operating beyond the Scope of Use limits, Client waives its right to any

credits set forth above until Client is in compliance with Scope of Use.

g) The System will be considered in a System Stabilization Period during the seventy-two

(72) hour window following the First Productive Use and following a Major System

" Change. During a System Stabilization Period, changes to the System may be required to

achieve optimal performance and Unscheduled Downtime or Scheduled Downtime

minutes do not apply.

B. Exceptions
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Client shall not receive any credits under this SLA in connection with any failure or deficiency
of Hosting Availability caused or associated with:

a. Circumstances beyond Netsmart's reasonable contol, including without
limitation, acts of any governmental body, war, insurrection, sabotage, armed

conflict, embargo, fire, flood, strike or other labor disturbance, intemrption of or
delay in tansportation, unavailability of or intemrption or delay in
telecommunications or third party services, virus attacks or hackers, failure of
third party soffware (including, without limitation, web seryer software, FTP
Servers, or statistics) or inability to obtain supplies, or power used in or
equipment needed for provision of services;

b. Failure of access circuits to the NetsmartNetwork, unless such failure is caused

soleIy byNetsmart;

c. Scheduled maintenance, scheduled backups, scheduled restores and emergency

maintenance and upgrades;

d. Issues with FTP, POP, or SMTP Client access;

e. Client's acts or omissions (or acts or omissions of others engaged or authorized by
Client), including, without limitation, custom scripting or coding (e.g., CGI, Perl,
Jav4 HTML, ASP, etc), any negligence, willful misconduc! or misuse of the
Services;

f. E-mail or webmail delivery and transmission;

g. Outages elsewhere on the Intemet that hinder access to your account. Netsmart is

not responsible for browser or DNS caching that may make your site appear

inaccessible when others can still access it. Netsmart will guarantee only those

areas considered under the control ofNetsmart: Netsmart server links to the
Internet Netsrnart's routers, and Netsmart's seryers.

h. Use of a VPN or similar connection which is not exclusively within Netsmart's
confuol at both ends of such connection, and where the problem occurs in the part

of the VPN which is not under Netsmart's control.

4. Scheduled Maintenance
Netsmart reserves the right to establish a monthly maintenance window for the purpose of
upgrading, patching, modifring, and repairing portions or the entire ASP/IIosting
environment. The monthly window is generally scheduled on the 3'd Sunday of the monttS

from 2:00AM - 5:30AM EST.

S. Credit Request and Payment Procedures
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In order to receive a credit, Client must submit a request for credit to Netsmart
Technologies, Inc. Accounting a! AR@ntst.com, within ten (10) business days after the
incident supporting the request. Each request must include Client's account number (per
Netsmart's invoice) and the dates andtimes of the unavailability of the services. If the
unavailability is confirmed by Netsmart as an incident eligible for credit, credits will be
applied within two billing cycles after Netsmart's receipt of Client's request. Credits are not
refundable and can be used only towards future billing charges.

Notwithstanding anything to the contary herein, the total amount credited to Client in a
particular month under this SLA carurot exceed the total hosting fee paid by Client for the
month in which Services were impacted. Credits are exclusive of any applicable taxes
charged to Client or collected by Netsmart and are Client's sole and exclusive remedy with
respect to any failurdor deficiency in level of services described in this SLA if Client applied
for and received a credit. Nothing in this SLA precludes Client from pursuing an alternate
contract remedy for any future incidentthatmay occur.
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l.

Netsmart Subscription Products Addendum

Introduction. Effective December 8, zot5 ("Effective Date') this Addendum is a supplement to
tfie terms of the License and Services Agreement dated June 30,2004 by and between Netsmart
Technologies, Ino. ("Netsmart"), and Washoe County Department of Social Services within Washoe
County, ("Licensee"), which will be referred to in this Addendum as the "Master License
Agreemenf'. The terms and conditions ofthis Addendum will apply to Subscription Products and
Services identified in Section 2 by check mark. All references to Schedules in this Addendum refer
to the Schedules of this Addendum.

Subscriplon Products and Services Descrintions. Subscription Products and Services will include
all generic versions, corrections, enhancements and improvements developed by Netsmart during the
Term ofthis Addendum:

tr OrderConnect X Not Included
The OrderConnect suite is an e-Prescribing and medication management product. The full version of
this product has the ability to exchange web-based pharmaceutical information, prescriptions,
medication orders, disease specific information, laboratory orders, and radiolory/imaging and results
with defined allied healthcare partners.

X CareConnect tr Notfncluded
A software service that enables clinical datato be shared between providers and other entities such as

RHIOs Regional Health Informafion Organizations ('RHIOs"), Health Information Exchanges
("HIEs'), State agencies for public health organizations for immunizations, reportable labs and
syndromio surveillance data in support of national standards related to continuity of carq and
Netsmart client to client referrals to support transitions of care with direct messaging capabilities.

X Care Guidanct/Clinical Quality Metrics tr Notlnclutted
Netsmart's Clinical Decision Support and Quality Measures ensure clients utilizing aNetsmart
CareRecord have the means necessary to meet all Meaningful Use stage 2 requirements for metric
reporting and care guidance functionality. The Care Guidance rules are based upon national qualrty
forums clinical quality measures, thus assuring clinician awareness and organizational improvement
towards meeting quality outcomes measures. As data is aggregated on the Clinical Quality Metoics
("CQM') Netsmart will benchmark your organization's performance on all required CQM.

X myHealthPointePortal tr Notlnctudetl
A Consumer web portal that enables Care Providers to proactively involve Consumers in their care.

Using the portal, Consumers can schedule appointments, view current medications, and communicate
with their Care Providers.

tr ProviderConnect X Notlncluded
A software product that supports data exchange between the Netsmart host system and outside
providers ofcare.

2.

t] RevConnect
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3. SupplementalDefinitions
Any capitalized term not defined below but used in this Addendum will have the meaning given

to that term in the Master License Agreement.

"Agenf'means any person who is authorized under applicable law and regulations to transmit or relay

prescription authorization information between a Prescriber and a pharmacy. An Agent is typically a

nurse who is authorized by a physician to communicate with a pharmacy or laboratory on behalf of a
Prescriber.

"Anniversary Date" means the annual calendar anniversary of the Effective Date.

"Care Provider" means an organization that provides medical or health services and any other person
or organization that fumishes, bills, or is paid for health care in the normal course of business

including a hospital, critical access hospital, skilled nursing facility, or comprehensive outpatient
reh abilitation facility.

"Charges" means the amounts to be paid by Licensee for the right to use the Subscription Products and

Services and for hardware or other Third Parfy Products acquired by Licensee under the terms ofthis
Addendum. The Charges and payment schedule are set forth in Exhibit A.

"Consumer" means an individual who is receiving services from a Care Provider, and who has the

right to access specific portions of their elechonic health record and the ability to exchange messages

with their Care Provider through a Subscription Services Product.

"Drug Information Data" or 
((DTD" 

means context-relevant drug database products licensed from one

of the following publishers: Cerner Multum, Inc. ("VantageRx"), First DataBank Evaluations of Drug

Interactions ("EDI") or Thompson Reuters, Inc. ("UltiMedex') that provides drug and allerry
interaction and dosage information (collectively, "DID Publishers").

'Non-Presoribing User" means any person who is granted limited access to OrderConnect for the

purpose of editing information that is not required to be entered or modified by a Prescriber or Agent

under applicable law and regulations. A Non-Prescribing User typically generates reports without

modification ofthe information in the reports, and can update basic demographic infbrmation,

'?atient Data" or "Consumer Data" means names, addresses, social security numbers, medical records

and any other infomration concerning or relating to Consumers which is deemed to be protected health

information under the rules and regulations of the Health Insurance Portability
and Accountability Act of 1996 ("HIPAA"). Deidentified Data (as such term is defined by HIPAA)
shall not be considered to be Patient Data.

' 
"Prescriber" means any person who possesses a DEA number and who is authorized by law to write
prescriptions.

"service Level Agreement" means the minimum performance criteriathatNetsmart will meet while

delivering the Subscription Service and the remedial action if performance falls below the target

criteria as provided in in this Agreement.
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"Technolory Environmenf'means the computer hardware, private network and internet access

capabilities, required to install and operate the Subscription Services. A description of the

recommended Technolory Environment is set forth in this Agreement.

"[Jser" means an individual or entity, other than a Consumer, that has been granted access with a user

ID and password to a Subscription Product or Service by the Licensee.

'Year 1" means the period from the Addendum Effective Date through its one year anniversary.

4. License Terms and Conditions

A. The Subscription Products and Services are specifically included within the grant of license and term
of license as "Lioensdd Programs" under the Master License Agreement.

B. Licensee grants to Netsmart a non-exclusive, non-transferable license (the "Usage License') to use all
Patient Data for the sole purpose of operating the Subscription Products and Services for the benefit
of Licenseti and its clients and for maintaining the Subscription Products and Services (for example,
creating backups of the Patient Data or moving it between servers) so long as Netsmart has a bona
fide need to do so subject to and for the sole purpose required by this Addendum and the Master
License Agreement. The Usage License does not confer on Netsmart any right to share Patient Data
with third parties other than Netsmart employees or'consultants who are bound by agreements that
contain confidentiality provisions equivalent to those contained in the Master License Agreement.
The foregoing restuiction on Netsmart's use of Patient Data does not prohibit Netsmart from making
use of Deidentified Data as described and permitted under HIPAA.

5. Term and Termination

c.

Netsmart will make the Subscription Products and Services available and Chatges will apply, during
the one (1) year term shown in Schedule A for each Subscription Product or Service ("hitial
Term'). Afterthe Initial Terrn, the Subsoription Products and Services will continue to be available
to Licensee for additional terrns of twelve (12) months, commencing on each subsequent Anniversary
Date. Either party may terminate this Addendum upon Gixty) 60 days notice with or without cause.
In the event that Lioensee discontinues usingthe Subscription Products and Services for any reason,
Licensee shall be entitled to the return ofall data entered into the Subscription Product. In the event
Netsrnart ceases doing business, Licensee shall also be entifled to the return of all data entered into
the Subscription Product. In the event data is returned to Licensee, it will be provided in cornma
delimited file format or another format mutually agreed to by both parties.
Either party may tenninate this Addendum in the event the other is in material breach of the terms of
this Addendum, or as permitted under the Master License Agreement.

Charges and Payment Terms

Licensee shall payNetsmart for the Subscription Products and Services as provided in Schedule A.
Netsmart will give Licensee not less than sixty (60) days written notice prior to any Anniversary Date
of any revised schedule of Charges for a subsequent term. Charges will not be increased for any
renewal term by more than the most recent increase in the US Bureau of Labor Statistics Consumer
Price Index for All Urban Consumers (CPI-U) - Medical Care or 4Yo, whichever is higlrer. Netsmart
will invoice Licensee for all recurring charges on an annual basis. All invoices shall bear terms of net
cash, thirty (30)days from date of mailing. Failure to make timely payment is considered a
material default of the Master License Agreement. Delinquent accounts will be subject to Netsmart's
Delinquent Account Escalation Policy set forth at http:/www.ntst.com/ARpolicy.

A.
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7. Licensee Oblieations

In addition to the obligations under the Master License Agreement Licensee agrees:
A. That it has no ownership rights in data or information in fte DID services or content.
B. To restrict use of Drug Information Data to licensed healthcare professional directly conneoted with

the Licensee, either as an employee or an authorized affrliate. Such use shall be made only under the
supervision of, and reliance upon, the clinical discretion and judgment of a licensed physician. As
between the Licensee and the publisher of the Drug Information Data, Licensee assumes full
responsibility for ensuringthe appropriateness of using and relying upon the information supplied by
the Drug krformation Data publisher, in view of all attendant circumstances, indications and

containdications. Except as provided above, it will not otherwise make the DID content available to
any person, or entity including the governmen! whether affiliated or no! except as required by
subpoena or other legal process and after notice to the owner ofthe content.

C. To maintain accurate and up to date Patient Data in all systems covered by the Master License
Agreement. Licensee hereby represents and warrants that it has obtained from its patients all
authorizations and consents required under all applicable laws in order for Licensee to provide Data
to Netsmart (and its third parly vendors if applicable) and for Netsmart and its vendors to use Data to
provide the Services in accordance with this Addendum.

D. To provide supportto its Users and Consumers related to their use ofthe Subscription Products and

Services.
E. To notilNetsmart in the event Licensee becomes aware of or suspects misusq unauthorized access,

data comrption or any other threat to the security of the Subscription Products system and related data

or if Licensee receives a subpoena or other legal piocess requiring disclosure ofNetsmart confidential
information or DID content.

8. NetsmartObligations

In addition to the obligations of the Master License Agreemen! Netsmart will be responsible for:
A. Establishing SSL connectivity between the Consumer's computing device and the Care Provider's

firewall;
B. Meeting the service levels as stated in the Agreement;
C. Keeping Patient Data confidential in accordance with the terms of the Master License Agreement.

9. Limitation on Cumulative Liabilitv

EXCEPT FOR A CONTRACTUAL OBLIGATION TO INDEMNIFY LICENSEE, TI{E
CUMULATIVE LIABILITY OFNETSMART TO LICENSEE FORANY ACTUAL OR ALLEGED
DAMAGES ARISING OUT OF, BASED ON OR RELATING TO TTIE SUBSCRIPTION PRODUCTS
A.I.{D SERVICES COVERED BY THIS ADDENDUM, WHETHERBASED UPON BREACH OF
CONTRACT, TORT (INCLIIDING NEGLIGENCE), WARRAI{TY OR ANY OTHER LEGAL
THEORY, WILL NOT EXCEED TIIE AMOITNT OF T}IE CHARGES PAID TO NETSMAM UNDER
scrrEDULE A FOR TIIE PRIOR TWELVE (12) MONTHS.

10. List of Schedules
Schedule A Supplier pass-through terms for third party solutions
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Schedule A - Third Party Pass Through Terms

These terms are from Netsmart's third party vendors in whioh Client agrees to such terms. In the event of
the conflict between these terms and the terms of the Agreemen! the terms of the Agreement prevail.

For CareConnect Direct Message Mailbox subscriptions:
*Direct Messaging is subject to Netsmart's third party pass tbrough provisions:
I. SLJBLICENSE. Inpriva, Inc. (Inpriva) hereby grants a limited nonexclusive and nontansferable sublicense for
certain Direct Messaging Services and other Health Information Network Services (together, the "HIN Services"),
including the right to store and use all information/data provided or obtained through use of the HIN Services (the "Inpriva
Information"), through Netsmart (the "Sublicensor") to the end-user Sublicensee (the "Eud-User" or "Customer') for use
within the tenitorial boundaries of the United States and the United States territories of Puerto Rico, Guam and the Virgin
Islands (the '?ermitted Tenitory") subject to a written agreement between Sublicensor and Sublicensee. Sublicensee
(Netsmart client) acknowledges that Inpriva owns the HIN Services subject to the sublicense. Sublicensee may not access
or use the HIN Services or store Inpriva Information from, or send the Inpriva Information to, any location outside of tlre
Permitted Territory without first obtaining Inpriva's prior written approval and entering into such written agreements as
Inpriva may require.

II. PROTECTIONS AND NONDISCLOSURE. Sublioensee agrees that it shall protect all Intellectual properties in
the HIN Services, including without limitation, patents, copyrights, and trade secrets. Further, Sublicensee shall not
reverse engineer intellectual properly associated with HIN Services. Client may not allow a third party service provider
(hereafter "Sewice Provider') to access or use the HIN Services or store or o*rerwise use Inpriva tnformation on its behalf
without first obtaining Inpriva's written permission.

ru. IVARRANTYDISCLAIMER. A}.TY USE BY SUBLICENSEE OF THE HIN SERYICES IS AT
SI-IBLICENSEE'S OWN RISK. THE HIN SERVICES ARE PROVIDED FOR USE UAS IS' WiTHOUT WARRANTY
OF A}.IY KIND. TO TI{E MAXIMI'M EXTENT PERMITTED BY LAW, IMRIVA AND ITS SUPPLIERS
DISCLAM ALL WARRANTIES OF ANY KIND, E)GRESS, STATUTORY OR IMPLIED, INCLUDING, WIfi{OUT
LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILiTY, AND FITNESS FOR A PARTICULAR
PURPOSE.

ry. LIMITATION OF LIABILITY. NO LIABILITY FOR DAMAGES. INNO EVENT SHALL IMRIVA OR ITS
SUPPLIERS HAVE ANY LIABILITY FOR ANY INDIRECT,INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES IN ANY WAY ARISING OUT OF THE USE OR INABILITY TO USE ANY PRODUCT AND
HOWEVER CAUSED AND UNDER AI.IY THEORY OF LIABILITY, INCLUDING BUTNOT LMITED TO LOSS
OF PROFITS OR LOSS OF DATA, EVEN IF SUCH PARry HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES. INNO EVENT SHALL IMRIVA'S CUMULATTVE LIABILITY ARISING OUT OF THIS
SUBLICENSE EXCEED TI{E AMOUNTS ACTUALLY PAID BY SUBLICENSEE TO SUBLICENSOR OR IMRIVA
FOR THE HIN SERVICES PURSUANT TO THIS SUBLICENSE.

V. RESPONSIBILITIES OF END-USER. 1. This Section applies to any means through which an End-User orders
or accesses the HIN Services including, without limitation, system-to-system, personal oomputer or the Intemet. 2. For
the purposes of this Section, the term "Authorized User" means a Customer employee that Customer has authorized to
order or access the HIN Services and who is trained on Customer's obligations under this End-User License Agreement
with respect to the ordering and use of the HIN Services and Inpriva Information. 3. Each Direct Address has a healthcare
or healthcare-associated organization, person or device bound to it as reflected in an associated Direct Digital Certificate.
This License, which grants access to the HIN Services is expressly conditioned upon compliance by the End-User with the
terms and conditions of the Direct Digital Certificates, includingthose related to management of the HIN Services. 4.
Customer shall ensure tlat only Authorized Users can order or have access to the HIN Services. 5. Customer shall take
all necessary measures to prevent unauthorized ordering ofor access to the HIN Services by any person other than an
Authorized User for permissible purposes, including, without limitation, limiting the knowledge of the Customer security
codes, member numbers, User IDs, and any passwords Customer may use (collectively, "security Information"), to those
individuals with a need to know. 6. Customet shall monitor compliance with the obligations ofthis Section, and
immediately noti$ Inpriva if Customer suspects or knows of any unauthorized access or attempt to access the HIN
Services. 7. If, subject to Section II, Customer uses a Service Provider to establish access to ttre HIN Services, Customer
shall be responsible for the Service Provider's use ofSecurity Informafion, and ensure the Service Provider safeguards
such Security Information through ttre use ofsecurity requirements that are no less stringent than those applicable to
Customer under this Section. 8. Customer shall use commercially reasonable efforts to assure data security when
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disposing of any individually identified personal information obtained from Inpriva. Such efforts must include the use of
those procedures issued by the federal regulatory agency charged with oversight of Customer's activities (e.g. the Office
of Civil Rights) applicable to the handling of such information or records. 9. Customer shall use commercially reasonable
efforts to seoure Inpriva lnformation when stored on servers. 10. Customer is responsible for ensuring that Users are
properly qualified to use the HIN Services and use them for appropriate purposes. It is the Customer's responsibility to
review the access auditing reports for individual Users if that is deemed by Customer to be important for their HIPAA
compliance. 11. Customer is responsible for establishing a trust policy to be used by the HIN Services to determine
which recipients Users oan send messages to and which senders the User can receive messages from. Customer is
responsible for the completion of regisfuation fomrs and agreements required for enrolknent to use the HIN Services,
including those eshblishing the identity of the Customer and the Customer's Representative. 12. Customer agrees to
accurately oomplete its registration information in the as part of the regishation process and maintain the accuracy of the
information in an "Identity Registry" provided by Inpriva. Customer agrees to have this registation infonnation checked
for consistency with other information sources by the Inpriva and understand that inconsistencies may result in termination
of HIN Services uuless and until conected by the Customer. Customer agrees to require that its Users maintain ttre
accuracy of the information contained in the Identity Registry. 13. Customer acknowledges ttrat information provided by
the Customer aud its Users may be included in ProviderlDirect directories accessible to other organizations or persons
having Direct addresses, unless the Customer notifies Inpriva othenarise. 14. Customer agrees to comply fully with all
requirements (including but not limited to requirements regarding individuals receiving access to the HIN Services, and
requirements regarding identity proofing ofthose individuals) that are set forth on these web pages relating to regishation,
enrollment and management of the HIN Services and for the HIN Services generally. The Participant firrther understands
that such requirements may be updated by Inpriva from time to time in its sole discretion, and that it is the responsibility of
the Customer to review the requiremeuts on an ongoing basis and to ensure lhe Customer's continued compliance with
those requirements. 15. If Inpriva reasonably believes that Customer has violated this Sectiou, Inpriva may, in addition to
any other remedy authorized by this End-User Agreemen! with reasonable advance written notice to Customer and at
Inpriva's sole expense, conduct or have a third party conduct on its behalf, an audit of Customet's network security
systems, facilities, practices and procedures to the extent Inpriva reasonably deems necessary, including an on-site
inspection, to evaluate Customer's compliance with the data security requirements of this Sestion.

F'or mvHealthPointe subscrintions:

This Schedule states ttre terms and conditions ofthe Supplier (the "Iermg") that shall further govem the access and use ofthe
myHealthPointe Portal C?gEa!') made available by Netsmart Technologics Inc. Capitalized terms not otherwise defined in this
Schedule shall have the same meaning as in the Netsrnart Agreement (as defined below).

ARTICLE I - DEF'INITIONS

'2ogumgltadon' means those materials provided to Clientthat describe the frrnction and use of the Portal, including without
limitation thc online user guide for the Portal, as updated Aom time to time.

"InteliCbg$" or"!gpp!!91" means InteliChart, LLC, aNorth Carolina limited liability company.

'1'Ietsrnart Agreement'' means a written agreement between Netsmart and Client including all schedules, exhibits, and addenda
thereto, pursuant to which Client is purchasing subsoiptions to access and use the Portal.

"9ldg!-&Ilq" means aNetsmart order form submitted by Client in order to (i) purchase additional User subscriptions to tho
Portal, and/or (iii) purchase Services Aom Netsmart. Each Order Form shall be in a form acceptable to Netsmart and shall not be
deemed effective unless accepted in writing by Netsmart in its sole discretion. The terms of each such Order Form are hereby
iucorporated by reference.

ARTICLE II - SI'BSCRIPTIONAND SERVICES

(a) Subscription Purchases. During the Term Netsmart shall make the Portal available to the Client pursuant to, and in
accordance with, the Termq the Netsmart Agreement and each of the applicable exhibits, schedule(s) and/or Order Forms
thereto. Client agrecs that its subscriptions hereunder are neither contingent on the dclivery ofany future fiinctionality or features
in the Portal nor dependent on any oral or rvritten public comments made by Netsmart regarding future functionality or features
in the Portal. For avoidance ofdoubt Client acknowledges and agrees that its right to access and use the Portal is subscription-
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based and is not being provided purzuant any perpetual license grant included within the Netsmart Agreement; provided,

however, that the restrictions and limitations imposed on the Licensed Programs included in the Netsmart Agreement shall apply
to your accoss and usc ofthe Portal.

(b) User Subscripliozs. Unless otherwise specified in an applicable Order Form, (i) the Portal shall be purchased as User
subscriptions and may be accessed by no more than the number of Users purchased by Client tom Netsmarl (ii) additional User
subscriptions for the Portal may be purchased during the term of the Netsmart Agreement by submitting an Order Form, and (iii)
the additional User subscriptions for the Portal shall terminate on the same dates as the then-existing subscriptions for the Portal.

User subscriptions are for designated Users and cannot be shared or used by more than one User but may bc reassigned to new

Users replacing former Users who no longer require ongoing use of the Portal.

(c) Reservation of Righ*. Subject to the limited rights expressly granted hereunder, Netsmart reserye all rights, title ad
interest in and 1o the Portal, including all related intellectual properly rights. No rights are granted to Client hereunder other than

as expressly set forttr herein.

(d) Client Responsibilities. Client shall (i) be responsible for its User's compliance with the Netsmart Agreement (ii) be

solely responsible for the accuracy, quality, integrity and legality ofthe Patient Data and ofthe means by which Client acquired

the PatientDat4 (ii) use commercially reasonable efforts to prevent unauthorized access to or use ofthe Portal, and notifr
Netsmart promptly ofany such unauthorized access or use, (iv) use thc Portal only in accordance with the Documentation and all
applicable federal and state laws and regulations, (v) not make the Portal available to anyone other than its Users, its

administative personnel and Client's patients, providcd that in each such instance that Client shall ensure that such individual
(A) shall use the Portal only in accordance with the Documentation and all applicable federal and state laws and regulations and

(B) shall not access and/or use the Portal in order to build a competitive product or service, copy any features, functions or
graphics of the Portal, or monitor the availability and/or firnctionality of the Portal for any benchmarking or competitive

pulposcs, (vi) not sell, resell, rent or leasc the Portal, (vii) not modify, alter, revisg decompilg disassemble, reverse engineer,

crcate derivative works or attempt to derive the source code ofthe Portal, (viii) not use the Portal to store or tansmit infiinging
libelous, or otherwise unlawful or tortious material, or to store or tmnsmit material in violation of third-party privacy rights, (ix)
not store or transmit any material containing software viruses, worms, time bombq Trojan horses or other harmfirl or malicious
code, ftles, scriptg agents or prograrns, (x) not interfere with or disupt the integrity or performance ofthc Portal, (xi) not attempt

to gain unauthorized access to the Portal or their related systems or networks, or (xii) not access the Portal in order to build a
competitive product or service, copy any features, flrnctions or graphics ofttre Portal or monitor the availability and/or

firnctionality of the Portal for any benchmarking or competitive purposes.

(e) Patient Data. As between Netsmart and Client Client exclusively owns all rights, title and interest in and to all of the

Patient Data. Client hereby gratrts Netsmart and InteliChart a non+xclusive, unrestricted royalty-Aee tcense to distribute,

mod$, transmit display and otherwise exploit ady de-identified information contained in the Patient Dat4 in any medium,

including without limitatioq incorporating such de-identified information into Netsmart's and/or InteliChart's national data

repository, as well as submission and sublicense ofsuch de-identified information to third parties for independent studies and

analyses, provided, however, that Netsmart's and InteliChart's right to disEibute, modifr, tansmit, display and othenrise exploit
certain personally identifiable Patient Data of Clicnt submitted to the Portal shall be govemed by, subject to, and exploited in a

manner consistent and acceptable with then-curent HIPAA regulations.

Article III - WARRANTIES AND INDEMNIFICATION

(a) Disclaimer. EXCEPTASD@RESSLYPROVIDEDINTTIENETSMARTAGREEMENT,NEITHERPARTY
MAKES AltY WARRANTIES OF AI.Iy KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTTIERWISq AND
EACH PARTY SPECIFICALLY DISCLAIMS AIL IMPLIED WARRANTIES, INCLI,]DING ANY WARRAI.ITIES OF

MERCI{ANTABILITY OR H]NESS FOR A PARTICI.jLAR PIJRPOS4 TO THE IvIAXIMI.]M EXTENT PERMITTED BY
APPLICABLELAW.

O) Netsmarl Breac&, Client acknowledges and agrees that should Netsmart discontinue provisions of services under the

Nctsmart Agrcemen! or materially breach its reseller agreement with InteliCharf then Client may negotiate direcfly with
InteliChart to obtain subscriptions/liceuses and/or services previously provided by or through Netsrnart
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(c) InteliChart Remedies. Client acknowledges and agrees ttrat if Client has breached the terms of the Netsmart

Agreement as it relates to the Portal, InteliChart may exercise and enforce in Netsmart's name all of Netsmart's rights under thc

Netsmart Agreement, subject to the terms of its reseller agreement with Netsmart

(d) Indemnily by Clienl. Client shall defend Netsmart and InteliChart from and against any Claim made or brought by a

third party against Netsmart or InteliChad alleging that (i) the Patient Dat4 or (ii) Client's misuse of the Portal infringes or
misappropriates such third pa(y's United States patenl copynghq tademarlg or trade secret rights, and shall indemnify Netsmart

and InteliChart for any damages finally awarded against and for reasonable attomey's fees incured by, Netsmad and InteliChart
in connection with any such Claim; provided that Netsmart or InteliCharg as applicable, (x) promptly grves Client written notice

ofthe Claiq (y) gives Client sole control ofthe defense and sefflement ofthe Claim (provided that Client may not settle any

Claim unless the settlement unconditionally releases Netsmart and InteliChart ofall liability); and (z) provides to Client all
reasonable assistance, at Client's expense.

(e) LIMITATION OF LABILIT\. CLIENT ACKNOWLEDGES AI.ID AGREES TT{AT IN NO EVENT SHALL
INTELICHARTHAVEAI{YLIABILITYTO CLIENT, WHETTIERBASED ON CONTRACT, TORT,NEGLIGENCE,
STRIC"T LIABILITY, PRODUCTS LIABILITY OR OTHERWISE. CLIENT AGREES TTIAT THE PORTAL IS A
DOCTJMENTATION TOOL ONLY, A].{D TI{AT THE PORTAL IS NOT INTENDED TO PROVIDE DIAGNOSES,
PRACilCE GI.JIDELINES, ADVICE, OR PROTOCOLS FOR DELIVERING MEDICAL CARE. CLIENT FURTHER
AGREES TTIATNOTIIINGIN THE PORTAL OR AI{YTIIINGELSEPROVIDEDPI]RSUAI.ITTO THENETSMART
AGREEMENTCONST1TUTES ORIS INTENDEDTO BEMEDICALADVICE ORA STJBSNTUTEFORMEDICAL
KNOWLEDGE OR JT'DGMENT. CLIENT FURTHER AGREES IT SHALL BE SOLELY RESPONSIBLE TO ENSURE

THAT THE DOCIJMENTATION OF MEDICAL CARE PROVIDED BY IT, ITS AFFILIATES OR THEIR RESPECITUE

EMPLOYEES, AGENTS, THIRD PARTY CONTRACTORS, AND SUPPLIERS IS ACCTIRATE AND T}IAT ALL BILLING
INFORIvIAUON DELMRED BY CLIENT TO AwY INSURANCE COMPANy, GOVERNMENTAL AGENCY, OR
OTI{ER PAYOR SHALL BE ACCURATE AND COMPLETE. NEITHER NETSMART NOR ITS VENDORS S}IALL HAVE
A].TY RESPONSIBILITY AS A RESI.]LT OF TI{E MTSMART AGREEMENT FOR DECISIONS MADE OR ACTIONS
TAKEN ORNOT TAKEN IN RENDERING MEDICAL CARE OR FOR INFORIVIATION PROVIDED TO ANY
INSURAI{CE COMPAI.TY, GOVERNMENTAL AGENCY, OR OTIIER PAYOR.

ARTICLE ry - MISCEIJ"ANEOUS
(a) Assignment. Client shaU have no right to tansfer, assign or sublicerse any of its rights, interests or obligations with
respect to the Portal to any third party and any attempt to do so shall be null and void.

(b) Conflicting Terms. In the event of any con{lic! ovedap and/or contadiction of terms between the Netsmart Agreement
and the Terms, these Terms shall prevail.
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Exhibit E - SupportAgreement

The Support Services described in this Schedule will be performed by Netsmart subject to the terms and conditions of
this License and Service Agreement.

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

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

(i1) Provide a commercially reasonable alternative that will substantially conforrn with the Speci
fications and applicable Federal regulatory requirements and laws.

b) Licensee will make requests for Support Services by giving Netsmart written notice speci$ing 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 reason-. ably 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:
(l) such updates as are distributed without charge to other similar Licensees which reflect modifica-

tions and incremental improvements made to the Licensed Prograrns by Netsmart;
(ii) an opportunity to obtain enhancements to the Libensed 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 supportpersonnel available from 9:00 a.m. to 6:00 p.m., Netsmart local time Monday

tbrough Friday, exclusive of Netsrnart holidays.

0 If reasonable analysis by Netsmart indicates that a reported Problem or Defect is caused by a problem related to
Hardware 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, Netsmart's responsibility will be limited to the
correction ofthe portioq ifany, ofthe problem caused by a Problem or Defect in the Licensed Programs. Licensee
will, atNetsmart's option, pay Netsmart forthe cost of analyzing thereportedproblem atNetsmart's thenprevailing
time-and-materials rate.

g) The initial term for provision of Support Services for Licensed Progfirms will begin on the Effective Date and end
on December 31 of the then-curent year, with the following Jauuary 1 being the "Anniversary Date". After the
initial term, Support Services will be automatically renewed on an annual basis as of each Anniversary Date
('Option Terrn"). Licensee may terminate this Agreement upon ninety (90) days notice with or witlout cause.

h) Netsmart agrees that it will uot revise the Charges for Support Services during the initial temr. Netsmart will give
Licensee not less than sixty (60) days written notico prior to any Anniversary Date of any revised schedule of
Support Service Charges. Charges will not be increased for any renewal term by more than the most recent increase
in the US Bureau of Labor Statistics Consumer Price Index for All Urban Consumers (CPI-U) - Medical Care or
4olo, 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 unlil Licensee makes payment of all Charges due. If Licensee has missed any mandatory
upgrades Netsmart will also charge, and Licensee will pay, for software and services necessary to bring the
Licensed Programs up to Netsmart's then-current leyel before Netsmart will certifr that Licensee is again eligible
for maintenance hereunder.
Guardiant is included at no charge provided Client is cunent on maintenance. Guardiant is a diagrostic tool that
monitors ttre health of Client's licensed Netsmart solutions. Guardiant has cunent and future capabilities 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 dashboardview
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:

i)

k)
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Prioritv Definition
I - Critical Prioritv 1: will be assigned when the Netsmart Program or a material Netsmart Program Function component is

non-operational as a result ofa defect [in Production environment only] such as the Production system cannot be
accesscd or utilized in any capacity, a direct patient safety issue is prosent, or a HIPAA compliance violation as a
result of a server incident or Netsmart application defecl Best efforts will be made to correct Priority I problems, or
to provide a plan for such conection, within two (2) business days.

Client's Commitment:
o This case Priority must be called in directly to the Netsmart Support departnent
o Clientprovides specific, detailed information required fortoubleshooting/investigation.
o Client provides appropriate stalland resources to sustain continuous communication and work effort as

required.
. Without appropriate client resources, the case will be downgraded to Priority 2 ater three (3) busioess

days.

2-Iligh Prioritv 2: will be assigned to Production defects that result in functions that have a sipificant 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 correctioq within five (5) business days.

Clien!'s Commitment:
o Clicnt provides specifig detailed infonnation required for troubleshooting/investigation.
. Client provides appropriate stalfand resources to sustain continuous communication and work effort as

required.
r Without appropriate client resources, tlc case will be downgraded to Priority 3 after six (6) busincss davs.

lMedium Prioritv 3: will be assigned for qystem dcfects that result in fi:nctions that have no major impact on daily operations.
An issue that allows the continuation offunction, including issues in which areasonable workaround is available.

' Commercially reasonable efforts will be made to correct Priority 3 problems, or to provide a plan for such
correction, witlin ten (10) business day.

Client's Commitment:
o Client provides specific, detailed information required for toubleshooting/investigation.
o Client provides appropriate staffand resources to sustain continuous communicalion and work effort as

required.
o Without appropriate climt resources, the case will be downgraded to Priority 4 after eleven (11) business

days.

4-Low PrioriW 4: will be assigned to cosmetic defects that do not affect system usability or non-dcfect related requests
including but not limited to, systom set up/configuration, training firnctiouality questions, documentatiorq portal
access, and upgradc rtquests. Commercially rcasonable efforts will be made to address Priorif 4 issues, or to
provide a plan for such correction, within fifteen (15) business day.

Client's Commitment:
o Client provides specific, detailed inforrratioo required for troubleshooting/investigation.
. Client provides appropriate staffand resources to sustain continuous communication and work effort as

required.
o Without appropriate client resources, the case will be closed following our Case Closure Notification

policY.
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