AGREEMENT BETWEEN THE COUNTY OF SAN MATEO AND NETSMART
TECHNOLOGIES

This Agreement is entered into this day of , 20 , by and between the
County of San Mateo, a political subdivision of the state of California, hereinafter called “County,”
and Netsmart Technologies, Inc., a Delaware corporation with offices at 4950 College Boulevard,
Overland Park, KS, 66212, hereinafter called “Contractor.”

* * *

Whereas, pursuant to Section 31000 of the California Government Code, County may contract with
independent contractors for the furnishing of such services to or for County or any Department
thereof; and

Whereas, it is necessary and desirable that Contractor be retained for the purpose of providing
products and services for the Behavioral Health Information System (BHIS) that will allow the County
Department of Behavioral Health to continue maintenance and subscription services related to the
myAvatar Electronic Health Record (EHR) already in use, and

1) Purchase the following:
a. OrderConnect EPCS Tokens
i. OrderConnect - EPCS Per Prescriber Setup (Hard & Soft)
ii. OrderConnect - EPCS Subscription
iii. Shipping & Handling
b. HL-7 Interface Engineering to support County eMPI
i. HI-7 Unidirectional Interfaces for Behavioral Health Information System
(BHIS) and Family Health Services Information System (FHSIS)
1. HL-7 Interface for A/D/T Transactions
2. HL-7 Interface for Demographics Transactions
3. Engineering Services to Configure Connections
2) Migrate from a County hosted hardware, software, and database environment for the
electronic medical records system to a Contractor hosted solution (Plexus Foundation). If
County finds that Contractor hosting does not meet County’s Acceptance criteria pursuant to
Schedule F attached hereto, County has the option to terminate hosting services pursuant to
paragraph five (5) of this Agreement. Payments for use of Netsmart Hosted Services shall
start after County issues written Acceptance of the product pursuant to Schedule F.

Avatar Hosting with Disaster Recovery

Hosting Setup Fee — Avatar

Plexus Cloud Hosting App / DB Migration Services
Plexus Cloud Hosting - Additional Environment
Plexus Cloud Hosting - Avatar Scriptlink

200 ®

Additionally, the County and Contractor agree to provide products and services for the Family Health
Services Information System that will allow the County Division of Family Health to continue
maintenance and subscription services related to the myAvatar Electronic Health Record
(EHR)system. .
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Now, therefore, it is agreed by the parties to this Agreement as follows:

1. Master Agreement, Exhibits, and Attachments

The master agreement is the instrument through which the Contractor hereby grants County a non-
exclusive, royalty-free, perpetual (subject only to termination under Section 5 “Termination;
Availability of Funds”) non-transferable license to use the Licensed Programs in object code form
only. All exhibits and attachments incorporated into the Master Agreement describe services and
peripheral applications or subscriptions used in coordination with the Licenses Programs.

This Master Agreement supersedes the System Agreement between County and Netsmart dated
February 26, 2008 (“Former Master Agreement”). County retains all its perpetual license(s) granted
under the Former Master Agreement.

The following exhibits and attachments are attached to this Master Agreement and incorporated into
this Agreement by this reference:

o Schedule A — Behavioral Health Information System (BHIS) Charges and Payment
Terms

o Schedule B — Family Health Services Information System (FHSIS) Charges and
Payment Terms

o Schedule C — Optional Future Extensions of this Agreement for Behavioral Health

Information System (BHIS)

Schedule D — Optional Future Extensions of this Agreement for Family Health

Services Information System (FHSIS)

Schedule E — Optional Future Purchases

Schedule F — Scope of Work

Schedule G — Hardware Configuration

Schedule H — County Resource Requirements

Schedule | - Support Services for Licensed Solutions

Schedule J — Specifications

Schedule K — HIPAA Business Associate Agreement

Schedule L - Intellectual Property

Schedule M — Assurance of Compliance with Section 504 of the Rehabilitation act of

1973

Schedule N - Netsmart Hosting Addendum to License
= Addendum Schedule N(a) - Overview of the “Hosted System” Components

and Services

=  Addendum Schedule N(b) - Contractor Professional Services, Third Party
Products, and Annual Charges

= Addendum Schedule N(c) - SERVICE LEVEL AGREEMENT For Hosting
Account Services

o Schedule O - Netsmart Subscription Products Addendum

» Addendum Schedule O(a) Netsmart Subscriptions Charges and Payment
Terms

» Addendum Schedule O(b) Service Level Agreement

O O O O 0O O O o0 Oo O

o
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2. Services to be performed by Contractor

In consideration of the payments set forth in “Schedule A — Behavioral Health Information System
(BHIS) Charges and Payment Terms” and “Schedule B — Family Health Services Information
System (FHSIS) Charges and Payment Terms” in this Agreement, Contractor shall perform services
for County in accordance with the terms, conditions, and specifications set forth in “Schedule F —
Scope of Work” of this Agreement.

3. Payments

In consideration of the services provided by Contractor in accordance with all terms, conditions, and
specifications set forth in this Agreement, County shall make payment to Contractor based on the
rates and in the manner specified in “Schedule A — Behavioral Health Information System (BHIS)
Charges and Payment Terms” and “Schedule B — Family Health Services Information System
(FHSIS) Charges and Payment Terms”. County reserves the right to withhold payment if County
determines that the quantity or quality of the work performed is unacceptable. The total contract
obligation is the sum of Committed Purchases as outlined in Schedule A,Schedule B (Four Million,
Six Hundred Sixty Two Thousand, Eight Hundred, Twenty Eight Dollars and Fifty Nine Cents,
$4,662,828.59), and the sum of Contingency Funds associated with Optional Future Purchases as
outlined in Schedule E (Nine Hundred One Thousand, Five Hundred Seventy-Eight Dollars and
Thirty-Seven Cents ($901,578.37)). As such, in no event shall County’s total fiscal obligation under
this Agreement exceed Five Million, Five Hundred Sixty-Four Thousand, Four Hundred Six Dollars
and Ninety-Six Cents ($5,564,406.96). In the event that the County makes any advance payments,
Contractor agrees to refund any amounts in excess of the amount owed by the County at the time of
contract termination or expiration.

4. Term

Master Agreement for Software. Subject to compliance with all terms and conditions, the Term of
this Agreement shall be set for an initial period of five (5) years and four (4) months (March 1, 2016,
through June 30, 2021). The County, upon receipt of requisite internal approval(s), may extend the
term of this Agreement on the same terms and conditions set forth in the most recent Agreement,
inclusive of addendums in one (1) year increments thereafter, for up to two (2) additional years by
providing written notice to Contractor no later than sixty (60) days prior to the expiration of the then
current contract period.

Hosting and Subscriptions Term: Contractor hereby grants County a non-transferable, non-
exclusive right to access the Hosted System from Netsmart’s Data Center for a period of 60 months
during the period between the Addendum Effective Date, March 1, 2016 and the end date of the
Agreement, June 30, 2021 (“Addendum Initial Term”), Client has the option to terminate the hosting
relationship with Contractor prior to the expiration of the Initial Term, on sixty (60) days’ notice to
Contractor and payment of an early termination fee equal to ten percent (10%) of the contracted
remaining hosting fees through the expiration of the Initial Term. If Agreement is terminated by
County due to Contractor’s repeated failure to adhere to the performance criteria as defined in the
SLA, the cancellation penalty shall not apply.

In the event that County discontinues using the Subscription Products and Services for any reason,
County shall be entitled to the return of all data entered into the Subscription Product. In the event
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Contractor ceases doing business, County shall also be entitled to the return of all data entered into
the Subscription Product. In the event data is returned to County, it will be provided in comma
delimited file format or another format mutually agreed to by both parties.

In order to facilitate future extensions of this Agreement, a list of the specific CONTRACTOR and
Third Party supplied software, services and support, and attendant one-time and annual recurring
and costs and payment terms is attached hereto as Exhibit C.

5. Termination; Availability of Funds

This Agreement may be terminated by the County at any time without a requirement of good cause
upon thirty (30) days’ advance written notice to the other party. Subject to availability of funding,
Contractor shall be entitled to receive payment for work/services provided prior to termination of the
Agreement. Such payment shall be that prorated portion of the full payment determined by
comparing the work/services actually completed to the work/services required by the Agreement.

County may terminate this Agreement or any portion of the services referenced herein, inclusive of
any and all Attachments and Exhibits based upon the unavailability of Federal, State, or County
funds by providing written notice to Contractor as soon as is reasonably possible after County learns
of said unavailability of outside funding.

6. Contract Materials

At the end of this Agreement, or in the event of termination, all finished or unfinished documents,
data, studies, maps, photographs, reports, and other written materials (collectively referred to as
“contract materials”) prepared by Contractor under this Agreement shall become the property of
County and shall be promptly delivered to County. Upon termination, Contractor may make and
retain a copy of such contract materials if permitted by law.

7. Relationship of Parties

Contractor agrees and understands that the work/services performed under this Agreement are
performed as an independent contractor and not as an employee of County and that neither
Contractor nor its employees acquire any of the rights, privileges, powers, or advantages of County
employees.

8. Hold Harmless

a. General Hold Harmless

Contractor shall indemnify and save harmless County and its officers, agents, employees, and
servants from all claims, suits, or actions of every name, kind, and description resulting from this
Agreement, the performance of any work or services required of Contractor under this Agreement, or
payments made pursuant to this Agreement brought for, or on account of, any of the following:

(A) injuries to or death of any person, including Contractor or its employees/officers/agents;

(B) damage to any property of any kind whatsoever and to whomsoever belonging;

Page 4



(C) any sanctions, penalties, or claims of damages resulting from Contractor’s failure to
comply as a result of Contractor’s negligence or intentional acts or omissions, if applicable,
with the requirements set forth in the Health Insurance Portability and Accountability Act of
1996 (HIPAA) and all Federal regulations promulgated thereunder, as amended; or

(D) any other loss or cost, including but not limited to that caused by the concurrent active or
passive negligence of County and/or its officers, agents, employees, or servants. However,
Contractor’s duty to indemnify and save harmless under this Section shall not apply to
injuries or damage for which County has been found in a court of competent jurisdiction to be
solely liable by reason of its own negligence or willful misconduct.

(E) any third party claims related to Netsmart providing access and use to the Third Party
software via Netsmart’s hosting environment under the terms of this Agreement.

The duty of Contractor to indemnify and save harmless as set forth by this Section shall include the
duty to defend as set forth in Section 2778 of the California Civil Code.

b. Intellectual Property Indemnification

Contractor hereby certifies that it owns, controls, or licenses and retains all right, title, and interest in
and to any intellectual property it uses in relation to this Agreement, including the design, look, feel,
features, source code, content, and other technology relating to any part of the services it provides
under this Agreement and including all related patents, inventions, trademarks, and copyrights, all
applications therefor, and all trade names, service marks, know how, and trade secrets (collectively
referred to as “IP Rights”) except as otherwise noted by this Agreement. Contractor warrants that
the services it provides under this Agreement do not infringe, violate, trespass, or constitute the
unauthorized use or misappropriation of any IP Rights of any third party. Contractor shall defend,
indemnify, and hold harmless County from and against all liabilities, costs, damages, losses, and
expenses (including reasonable attorney fees) arising out of or related to any claim by a third party
that the services provided under this Agreement infringe or violate any third-party’s IP Rights
provided any such right is enforceable in the United States. Contractor’s duty to defend, indemnify,
and hold harmless under this Section applies only provided that: (a) County notifies Contractor
promptly in writing of any notice of any such third-party claim; (b) County cooperates with
Contractor, at Contractor’'s expense, in all reasonable respects in connection with the investigation
and defense of any such third-party claim; (c) Contractor retains sole control of the defense of any
action on any such claim and all negotiations for its settlement or compromise (provided Contractor
shall not have the right to settle any criminal action, suit, or proceeding without County’s prior written
consent, not to be unreasonably withheld, and provided further that any settlement permitted under
this Section shall not impose any financial or other obligation on County, impair any right of County,
or contain any stipulation, admission, or acknowledgement of wrongdoing on the part of County
without County’s prior written consent, not to be unreasonably withheld); and (d) should services
under this Agreement become, or in Contractor’s opinion be likely to become, the subject of such a
claim, or in the event such a third party claim or threatened claim causes County’s reasonable use of
the services under this Agreement to be seriously endangered or disrupted, Contractor shall, at
Contractor’s option and expense, either: (i) procure for County the right to continue using the
services without infringement or (ii) replace or modify the services so that they become non-
infringing but remain functionally equivalent.
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Notwithstanding anything in this Section to the contrary, Contractor will have no obligation or liability
to County under this Section to the extent any otherwise covered claim is based upon: (a) any
aspects of the services under this Agreement which have been modified by or for County (other than
modification performed by, or at the direction of, Contractor) in such a way as to cause the alleged
infringement at issue; and/or (b) any aspects of the services under this Agreement which have been
used by County in a manner prohibited by this Agreement.

The duty of Contractor to indemnify and save harmless as set forth by this Section shall include the
duty to defend as set forth in Section 2778 of the California Civil Code.

9. Assignability and Subcontracting

Contractor shall not assign this Agreement or any portion of it to a third party or subcontract with a
third party to provide services required by Contractor under this Agreement without the prior written
consent of County. Any such assignment or subcontract without County’s prior written consent shall
give County the right to automatically and immediately terminate this Agreement without penalty or
advance notice.

10. Payment of Permits/Licenses

Contractor bears responsibility to obtain any license, permit, or approval required from any agency
for work/services to be performed under this Agreement at Contractor's own expense prior to
commencement of said work/services. Failure to do so will result in forfeit of any right to
compensation under this Agreement.

11. Insurance

a. General Requirements

Contractor shall not commence work or be required to commence work under this Agreement unless
and until all insurance required under this Section has been obtained and such insurance has been
approved by County’s Risk Management, and Contractor shall use diligence to obtain such
insurance and to obtain such approval. Contractor shall furnish County with certificates of insurance
evidencing the required coverage, and there shall be a specific contractual liability endorsement
extending Contractor’s coverage to include the contractual liability assumed by Contractor pursuant
to this Agreement. These certificates shall specify or be endorsed to provide that thirty (30) days’
notice must be given, in writing, to County of any pending change in the limits of liability or of any
cancellation or modification of the policy.

b. Workers’ Compensation and Employer’s Liability Insurance

Contractor shall have in effect during the entire term of this Agreement workers’ compensation and
employer’s liability insurance providing full statutory coverage. In signing this Agreement, Contractor
certifies, as required by Section 1861 of the California Labor Code, that (a) it is aware of the
provisions of Section 3700 of the California Labor Code, which require every employer to be insured
against liability for workers’ compensation or to undertake self-insurance in accordance with the
provisions of the Labor Code, and (b) it will comply with such provisions before commencing the
performance of work under this Agreement.
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c. Liability Insurance

Contractor shall take out and maintain during the term of this Agreement such bodily injury liability
and property damage liability insurance as shall protect Contractor and all of its
employees/officers/agents while performing work covered by this Agreement from any and all claims
for damages for bodily injury, including accidental death, as well as any and all claims for property
damage which may arise from Contractor's operations under this Agreement, whether such
operations be by Contractor, any subcontractor, anyone directly or indirectly employed by either of
them, or an agent of either of them. Such insurance shall be combined single limit bodily injury and
property damage for each occurrence and shall not be less than the amounts specified below:

& Comprehensive General Liability. .. $1,000,000

(Applies to all agreements)
B Motor Vehicle Liability Insurance... $1,000,000

(To be checked if motor vehicle used in performing services)
[J Professional Liability................... $1,000,000

(To be checked if Contractor is a licensed professional)

County and its officers, agents, employees, and servants shall be named as additional insured on
any such policies of insurance, which shall also contain a provision that (a) the insurance afforded
thereby to County and its officers, agents, employees, and servants shall be primary insurance to
the full limits of liability of the policy and (b) if the County or its officers, agents, employees, and
servants have other insurance against the loss covered by such a policy, such other insurance shall
be excess insurance only.

In the event of the breach of any provision of this Section, or in the event any notice is received
which indicates any required insurance coverage will be diminished or canceled, County, at its
option, may, notwithstanding any other provision of this Agreement to the contrary, immediately
declare a material breach of this Agreement and suspend all further work and payment pursuant to
this Agreement.

12. Compliance With Laws

All services to be performed by Contractor pursuant to this Agreement shall be performed in
accordance with all applicable Federal and State laws, including but not limited to the Health
Insurance Portability and Accountability Act of 1996 (HIPAA) and the Federal Regulations
promulgated thereunder, as amended (if applicable), the Business Associate requirements set forth
in Attachment H (if attached), the Americans with Disabilities Act of 1990, as amended, and Section
504 of the Rehabilitation Act of 1973, which prohibits discrimination on the basis of disability in
programs and activities receiving any Federal or County financial assistance. Such services shall
also be performed in accordance with all applicable County ordinances and regulations pertaining to
the general operation of its business, including but not limited to appropriate licensure, certification
regulations, provisions pertaining to confidentiality of records, and applicable quality assurance
regulations. In the event of a conflict between the terms of this Agreement and any applicable State
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and Federal law or regulation, the requirements of the applicable law or regulation will take
precedence over the requirements set forth in this Agreement.

Contractor will timely and accurately complete, sign, and submit all necessary documentation of
compliance.

13. Warranty

This Software is subject to a warranty. Licensor warrants to Licensee that the Software will perform
according to the Software’s documentation at the time of the implementation and that, to the best of
Licensor's knowledge, Licensee's use of this Software according to the documentation is not an
infringement of any third party's intellectual property rights. If the Software is subsequently upgraded,
repaired or otherwise changed by Licensor, Licensor warrants to Licensee that the Software will
continue to perform according to its original documentation as well as according to updated
documentation to the extent new features are added. To the extent permitted by law, the above-
stated warranty replaces all other warranties, express or implied, and Licensor disclaims all implied
warranties including any implied warranty of title, merchantability, or of fithess for a particular
purpose. No agent of Licensor is authorized to make any other warranties or to modify this warranty.
Licensee is required to inform Licensor of any potential breach of this warranty within one year of
identifying any performance defect in the Software that contradicts the expected performance as
outlined in the original and/or updated documentation. In the event of a breach of this warranty after
utilizing the Support Procedure listed above, Licensee's remedies include the following, to be
selected at Licensee's sole discretion: if Licensee agrees that the Software’s functionality is still
partially acceptable despite the area related to the breach of warranty, Licensor shall provide a
refund for the full amount Licensee reasonably attributes to the partial breach of warranty; if
Licensee determines that the Software is materially in breach of warranty, Licensor shall issue a full
refund, including for amounts already paid and in relation and in proportion to which the Software
was non-functional; and/or any other remedy available at law.

14. Disentanglement

Netsmart shall cooperate with County and County’s other contractors to ensure a smooth transition
at the time of termination of this Agreement, regardless of the nature or timing of the termination.
Netsmart shall cooperate with County's efforts to effectuate such transition with the goal of
minimizing or eliminating any interruption of work required under the Agreement and any adverse
impact on the provision of services or the County’s activities; provided, however, that County shall
pay Netsmart on a time and materials basis, at the then- applicable rates, for all additional services
performed in connection with such cooperation. Netsmart shall deliver to County or its designee, at
County’s request, all documentation and data related to County, including, but not limited to, patient
files, held by Netsmart, and after return of same, Netsmart shall destroy all copies thereof still in
Netsmart's possession, at no charge to County. Such data delivery shall be in an electronic format to
facilitate archiving or loading into a replacement application. County and Netsmart shall mutually
agree the specific electronic format.

Upon any termination of the Agreement, regardless of the nature or timing of the termination, County
shall have the right, for up to twelve (12) months (the "Transition Period"), at County's option and
request, to continue to receive from Netsmart all maintenance and support services, at the then-
applicable rates, and receive from Netsmart all services reasonably necessary to effectuate an
orderly transition to such new system or software solution Transition Services. In addition to the
foregoing, upon any expiration or lapse of this Agreement, County shall have the right to extend the
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Transition Period beyond the twelve (12) month period at its option and request, in which case the
Transition Period shall continue in effect on a month to month basis, during which time County shall
continue to receive from Netsmart all Transition Services at the then-applicable rates provided,
however, that the annual support and maintenance fee shall be prorated and paid in advance on a
monthly basis during such time, and the amount of such support and maintenance fee shall remain
subject to the limitations set forth in the Agreement regarding any increase in such fee.

15. Non-Discrimination and Other Requirements

a. General Non-discrimination

No person shall be denied any services provided pursuant to this Agreement (except as limited by
the scope of services) on the grounds of race, color, national origin, ancestry, age, disability
(physical or mental), sex, sexual orientation, gender identity, marital or domestic partner status,
religion, political beliefs or affiliation, familial or parental status (including pregnancy), medical
condition (cancer-related), military service, or genetic information.

b. Equal Employment Opportunity

Contractor shall ensure equal employment opportunity based on objective standards of recruitment,
classification, selection, promotion, compensation, performance evaluation, and management
relations for all employees under this Agreement. Contractor's equal employment policies shall be
made available to County upon request.

c. Section 504 of the Rehabilitation Act of 1973

Contractor shall comply with Section 504 of the Rehabilitation Act of 1973, as amended, which
provides that no otherwise qualified individual with a disability shall, solely by reason of a disability,
be excluded from the participation in, be denied the benefits of, or be subjected to discrimination in
the performance of any services this Agreement. This Section applies only to contractors who are
providing services to members of the public under this Agreement.

d. Compliance with County’s Equal Benefits Ordinance

With respect to the provision of benefits to its employees, Contractor shall comply with Chapter 2.84
of the County Ordinance Code, which prohibits contractors from discriminating in the provision of
employee benefits between an employee with a domestic partner and an employee with a spouse.
In order to meet the requirements of Chapter 2.84, Contractor must certify which of the following
statements is/are accurate:

E( Contractor complies with Chapter 2.84 by offering the same benefits to its employees with
spouses and its employees with domestic partners.

LJ Contractor complies with Chapter 2.84 by offering, in the case where the same benefits are not
offered to its employees with spouses and its employees with domestic partners, a cash
payment to an employee with a domestic partner that is equal to Contractor’s cost of providing
the benefit to an employee with a spouse.
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[ Contractor is exempt from having to comply with Chapter 2.84 because it has no employees or
does not provide benefits to employees’ spouses.

[0 Contractor does not comply with Chapter 2.84, and a waiver must be sought.

e. Discrimination Against Individuals with Disabilities

The nondiscrimination requirements of 41 C.F.R. 60-741 .5(a) are incorporated into this Agreement
as if fully set forth here, and Contractor and any subcontractor shall abide by the requirements of 41
C.F.R. 60-741.5(a). This regulation prohibits discrimination against qualified individuals on the basis
of disability and requires affirmative action by covered prime contractors and subcontractors to
employ and advance in employment qualified individuals with disabilities.

f. History of Discrimination

Contractor must check one of the two following options, and by executing this Agreement,
Contractor certifies that the option selected is accurate:

B( No finding of discrimination has been issued in the past 365 days against Contractor by the
Equal Employment Opportunity Commission, Fair Employment and Housing Commission, or any
other investigative entity.

[ Finding(s) of discrimination have been issued against Contractor within the past 365 days by the
Equal Employment Opportunity Commission, Fair Employment and Housing Commission, or
other investigative entity. If this box is checked, Contractor shall provide County with a written
explanation of the outcome(s) or remedy for the discrimination.

d. Reporting; Violation of Non-discrimination Provisions

Contractor shall report to the County Manager the filing in any court or with any administrative
agency of any complaint or allegation of discrimination on any of the bases prohibited by this Section
of the Agreement or Section 12, above. Such duty shall include reporting of the filing of any and all
charges with the Equal Employment Opportunity Commission, the Fair Employment and Housing
Commission, or any other entity charged with the investigation or adjudication of allegations covered
by this subsection within 30 days of such filing, provided that within such 30 days such entity has not
notified Contractor that such charges are dismissed or otherwise unfounded. Such notification shall
include a general description of the circumstances involved and a general description of the kind of
discrimination alleged (for example, gender-, sexual orientation-, religion-, or race-based
discrimination).

Violation of the non-discrimination provisions of this Agreement shall be considered a breach of this
Agreement and subject the Contractor to penalties, to be determined by the County Manager,
including but not limited to the following:

i.  termination of this Agreement;
ii.  disqualification of the Contractor from being considered for or being awarded a County
contract for a period of up to 3 years;
iii.  liquidated damages of $2,500 per violation; and/or
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iv.  imposition of other appropriate contractual and civil remedies and sanctions, as determined
by the County Manager.

To effectuate the provisions of this Section, the County Manager shall have the authority to offset all
or any portion of the amount described in this Section against amounts due to Contractor under this
Agreement or any other agreement between Contractor and County.

16. Compliance with County Employee Jury Service Ordinance

Contractor shall comply with Chapter 2.85 of the County’s Ordinance Code, which states that
Contractor shall have and adhere to a written policy providing that its employees, to the extent they
are full-time employees and live in San Mateo County, shall receive from the Contractor, on an
annual basis, no fewer than five days of regular pay for jury service in San Mateo County, with jury
pay being provided only for each day of actual jury service. The policy may provide that such
employees deposit any fees received for such jury service with Contractor or that the Contractor may
deduct from an employee’s regular pay the fees received for jury service in San Mateo County. By
signing this Agreement, Contractor certifies that it has and adheres to a policy consistent with
Chapter 2.85. For purposes of this Section, if Contractor has no employees in San Mateo County, it
is sufficient for Contractor to provide the following written statement to County: “For purposes of San
Mateo County’s jury service ordinance, Contractor certifies that it has no full-time employees who
live in San Mateo County. To the extent that it hires any such employees during the term of its
Agreement with San Mateo County, Contractor shall adopt a policy that complies with Chapter 2.85
of the County’s Ordinance Code.” The requirements of Chapter 2.85 do not apply if this
Agreement’s total value listed Section 3, above, is less than one-hundred thousand dollars
($100,000), but Contractor acknowledges that Chapter 2.85’s requirements will apply if this
Agreement is amended such that its total value meets or exceeds that threshold amount.

17. Retention of Records; Right to Monitor and Audit

(a) Contractor shall maintain all required records relating to services provided under this Agreement
for three (3) years after County makes final payment and all other pending matters are closed, and
Contractor shall be subject to the examination and/or audit by County, a Federal grantor agency,
and the State of California.

(b) Contractor shall comply with all program and fiscal reporting requirements set forth by applicable
Federal, State, and local agencies and as required by County.

(c) Contractor agrees upon reasonable notice to provide to County, to any Federal or State
department having monitoring or review authority, to County’s authorized representative, and/or to
any of their respective audit agencies access to and the right to examine all records and documents
necessary to determine compliance with relevant Federal, State, and local statutes, rules, and
regulations, to determine compliance with this Agreement, and to evaluate the quality,
appropriateness, and timeliness of services performed.

18. Merger Clause; Amendments

This Agreement, including the Exhibits and Attachments attached to this Agreement and

incorporated by reference, constitutes the sole Agreement of the parties to this Agreement and

correctly states the rights, duties, and obligations of each party as of this document’s date. In the
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event that any term, condition, provision, requirement, or specification set forth in the body of this
Agreement conflicts with or is inconsistent with any term, condition, provision, requirement, or
specification in any Exhibit and/or Attachment to this Agreement, the provisions of the body of the
Agreement shall prevail. Any prior agreement, promises, negotiations, or representations between
the parties not expressly stated in this document are not binding. All subsequent modifications or
amendments shall be in writing and signed by the parties.

19. Controlling Law; Venue

The validity of this Agreement and of its terms, the rights and duties of the parties under this
Agreement, the interpretation of this Agreement, the performance of this Agreement, and any other
dispute of any nature arising out of this Agreement shall be governed by the laws of the State of
California without regard to its choice of law or conflict of law rules. Any dispute arising out of this
Agreement shall be venued either in the San Mateo County Superior Court or in the United States
District Court for the Northern District of California.

20. Notices

Any notice, request, demand, or other communication required or permitted under this Agreement
shall be deemed to be properly given when both: (1) transmitted via facsimile to the telephone
number listed below or transmitted via email to the email address listed below; and (2) sent to the
physical address listed below by either being deposited in the United States mail, postage prepaid,
or deposited for overnight delivery, charges prepaid, with an established overnight courier that
provides a tracking number showing confirmation of receipt.

In the case of County, to:

Name/Title: Director of Behavioral Health and Recovery Services
Address: 225 37" Ave San Mateo CA 94403

Telephone: (650) 573-2541

Facsimile: (650) 573-2841

Email: BHRS-IT-Support@smcgov.org

In the case of Contractor, to:

Name/Title:  Corporate Counsel

Address: 4950 College Blvd., Overland Park, Kansas 66212
Telephone: (800) 421-7503

Facsimile: (631) 968-2123

Email: Contract_Notices@ntst.com

21. Electronic Signature

If both County and Contractor wish to permit this Agreement and future documents relating to this
Agreement to be digitally signed in accordance with California law and County’s Electronic Signature
Administrative Memo, both boxes below must be checked. Any party that agrees to allow digital
signature of this Agreement may revoke such agreement at any time in relation to all future
documents by providing notice pursuant to this Agreement.
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For County: [ If this box is checked by County, County consents to the use of electronic
signatures in relation to this Agreement.

For Contractor: X If this box is checked by Contractor, Contractor consents to the use of
electronic signatures in relation to this Agreement.

* * *

In witness of and in agreement with this Agreement's terms, the parties, by their duly authorized
representatives, affix their respective signatures:

COUNTY OF SAN MATEO

By:
President, Board of Supervisors, San Mateo County

Date:
ATTEST:

By:
Clerk of Said Board

Netsmart Technologle /

Y /o

Co ractor s Slgnature
oseph McGovern
Executive Vice President

Netsmart Technologles, Inc.

5/2/i6
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Schedule A — Behavioral Health Information System (BHIS) Charges and Payment Terms

Partial Term
2/26/16 Thru . 7/1/16 Thru 7/1/17 Thru 7/1/18 Thru 7/1/19 Thru Annual
6/30/16 Maintenance 6/30/17 6/30/18 6/30/19 6/30/20 7/1/20 Thru 630721 | \aintenance Fee
License Software EEVTET
Maintenance and Qty Period Fees Tgrms Period Fees Period Fees Period Fees Period Fees Period Fees Payment Terms
Support - Renewals
Fees will be
effective and will be
Payable upon invoiced on the first
Avatar RADplus Named 901 “ LB Execution of 130,830.50 133,447.11 136,116.04 138,838.36 141,615.13 day of the Fiscal
User License Maintenance
the Agreement Year (July 1st) of
Each Period
Fees will be
effective and will be
) Payable upon invoiced on the first
MyAvatar - CalPM 1 e Execution of 2,366.46 2,413.79 2,462.07 2,511.31 2,561.53 day of the Fiscal
Maintenance
the Agreement Year (July 1st) of
Each Period
Fees will be
effective and will be
MyAuvatar - Clinicians 788.82 Payable upon invoiced on the first
Workstation (CWS) 1 ' Execution of 2,366.46 2,413.79 2,462.07 2,511.31 2,561.53 day of the Fiscal
Maintenance the Agreement Year (July 1st) of
Each Period
Fees will be
effective and will be
MyAvatar - Managed Payable upon invoiced on the first
Services Organization 1 805.59 Execution of 2,416.77 2,465.10 2,514.41 2,564.69 2,615.99 day of the Fiscal
(MSO) Maintenance the Agreement Year (July 1st) of
Each Period
Fees will be
effective and will be
Web Services Payable upon invoiced on the first
Maintenance for All Web 1 8,040.78 Execution of 24,122.35 24,604.79 25,096.89 25,598.83 26,110.80 day of the Fiscal
Services the Agreement Year (July 1st) of
Each Period
Fees will be
effective and will be
o Payable upon invoiced on the first
Avatar E-Signature 1 TS Execution of 2.366.46 2,413.79 2.462.07 2,511.31 2,561.53 day of the Fiscal

Maintenance

the Agreement

Year (July 1st) of
Each Period
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Schedule A — Behavioral Health Information System (BHIS) Charges and Payment Terms

Fees will be
effective and will be
Payable upon invoiced on the first
Ezﬁrnotw ﬁfrBe:n”e‘ﬁgltar 1 “2lh i Execution of 1,352.26 1,379.30 1,406.89 1,435.02 1,463.72 day of the Fiscal
Y y the Agreement Year (July 1st) of
Each Period
Fees will be
effective and will be
107.56 Payable upon invoiced on the first
Avatar Mobile 3 ’ Execution of 322.68 329.13 335.71 342.43 349.28 day of the Fiscal
the Agreement Year (July 1st) of
Each Period
Fees will be
effective and will be
- . Payable upon invoiced on the first
Avatar -Addiction Severity || 579.03 Execution of 1,737.10 1,771.84 1,807.28 1,843.43 1,880.29 day of the Fiscal
Index (ASI) Maintenance
the Agreement Year (July 1st) of
Each Period
Fees will be
effective and will be
Payable upon invoiced on the first
Avatar Test Server 1 805.59 Execution of 2,416.77 2,465.10 2,514.41 2,564.69 2,615.99 day of the Fiscal
the Agreement Year (July 1st) of
Each Period
Fees will be
effective and will be
Avatar Incident Trackin Payable upon invoiced on the first
Annual Maintenance 9 1 178.5 Execution of 535.5 546.21 557.13 568.28 579.64 day of the Fiscal
the Agreement Year (July 1st) of
Each Period
Fees will be
effective and will be
. Payable upon invoiced on the first
Avatar POS Scanning 1 BT Execution of 2,681.13 2,734.75 2,789.45 2,845.23 2,902.14 day of the Fiscal
Maintenance
the Agreement Year (July 1st) of
Each Period
Subtotal: 57,838.15 173,514.44 176,984.70 180,524.42 184,134.89 187,817.57
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Schedule A — Behavioral Health Information System (BHIS) Charges and Payment Terms

2/26/16 Thru Subpsecr:iOdtion 7/1/16 Thru 7/1/17 Thru 7/1/18 Thru 7/1/19 Thru 7/1/20 Thru Annual
6/30/16 Fe ep 6/30/17 6/30/18 6/30/19 6/30/20 6/30/21 Subscription Fee
Exten5|_on_ of Qty Period Fees FEVITIE! Period Fees Period Fees Period Fees Period Fees Period Fees Payment Terms
Subscriptions Terms
; : Period Fees will be
Pk?él?r?vgii i?j\?rlwl" invoiced in Twelve
CareConnect Monthly four (4) monthl (12) monthly
Subscription 501 - 1,000 1 4,497.31 y 13,492.07 13,761.91 14,037.15 14,317.89 14,604.25 Installments
Installments . >
Users Starti Starting with the
tarting first dav of each
3/1/2016 U1 EEY O B0
Fiscal Year (July 1)
Period Fees will Pe”(.)d F;e_es Wllllbe
be invoiced in invoiced in Twelve
CareConnect Lab Results four (4) monthl (12) monthly
(Inbound) 501- 1,000 1 1,427.71 y 4,283.19 4,368.86 4,456.24 4,545.36 4,636.27 Installments
Installments . 5
Users (In-Network) Startin Starting with the
31 /201% first day of each
Fiscal Year (July 1)
CareConnect Referral - - Period Fees will be
Connector 501 - 1,000 Feriod Fees wll invoiced in Twelve
Users (Switched for Lab four (4) monthl (22) monthly
Results (Purchased 1 1,427.71 y 4,283.19 4,368.86 4,456.24 4,545.36 4,636.27 Installments
" Installments . )
through a swap of "Out of Starti Starting with the
" tarting :
Network 1st Lab Inbound 3/1/2016 first day of each
Subscription) Fiscal Year (July 1)
Period Fees will I_'-’erlc_)d Fe_es wlle3
o A invoiced in Twelve
be invoiced in
four (4) monthly (2) meriitry
OrderConnect Base Fee 1 484.5 1,453.50 1,482.57 1,512.22 1,542.47 1,573.32 Installments
Installments A 3
Starti Starting with the
tarting first day of each
3/1/2016 first day of eac
Fiscal Year (July 1)
Period Fees will l_:’en(_)d Ze_es W|II|be
be invoiced in invoiced in Twelve
OrderConnect - FULL four (4) monthl (12) monthly
SUITE - Prescriber 56 22,128.00 y 66,384.00 66,384.00 66,384.00 68,038.41 69,399.17 Installments
L Installments . ;
Subscription . Starting with the
Starting first d f h
3/1/2016 TS gkl e CRIe
Fiscal Year (July 1)
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Schedule A — Behavioral Health Information System (BHIS) Charges and Payment Terms

. . Period Fees will be
Period Fees will L .
be invaiced in invoiced in Twelve
OrderConnect - Non- four (4) monthl (22) monthly
Prescribing User 60 3,006.77 TsellinEie y 9,020.41 9,200.82 9,384.84 9,572.53 9,763.98 Installments
Subscription Startin Starting with the
31 /201% first day of each
Fiscal Year (July 1)
‘ : Period Fees will be
. ' Period Fees will invoiced in Twelve
Diagnosis Content on be invoiced in (12) monthly
Demand Subscription (ICD | 4, 3.748.79 | four (4) monthly |, 54q 43 11,471.36 11,700.79 11,934.81 12,173.50 Installments
10/ DSM V) 180 Base Installments A 5
L . Starting with the
Subscription Users Starting first d f h
3/1/2016 AU EEY O 310
Fiscal Year (July 1)
Period Fees will Perl(_)d el vl oz
. . S 3 invoiced in Twelve
Diagnosis Content on be invoiced in (12) monthl
Demand Subscription (ICD four (4) monthly Y
o 150 600 1,800.00 1,800.00 1,800.00 1,800.00 1,800.00 Installments
10/ DSM V) - Additional Installments A 5
; Starting with the
Users Starting .
3/1/2016 first day of each
Fiscal Year (July 1)
. . Period Fees will be
Pbeg(i)r(njvgi?;?jm” invoiced in Twelve
(22) monthly
Enlighten Subscription 10 4,100.00 f°frfs(t2|mgﬂtt2'y 12,300.00 12,300.00 12,300.00 12,300.00 12,300.00 Installments
Startin Starting with the
3/1/201% first day of each
Fiscal Year (July 1)
Subtotal: 41,420.79 124,262.79 125,138.38 126,031.48 128,596.83 130,886.76
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Schedule A — Behavioral Health Information System (BHIS) Charges and Payment Terms

2/26/16 Thru
6/30/16

Partial Term
Maintenance
Fees

7/1/16 Thru
6/30/17

7/1/27 Thru
6/30/18

7/1/18 Thru
6/30/19

7/1/19 Thru
6/30/20

7/1/20 Thru
6/30/21

Annual
Maintenance Fee

New Purchases —
CONTRACTOR Support,
Services and
Subscriptions

Qty

Period Fees

Payment
Terms

Period Fees

Period Fees

Period Fees

Period Fees

Period Fees

Payment Terms

Netsmart Hosting

For FY 16/17

Avatar Hosting with
Disaster Recovery
($38.75 per user / Per
month)

901

0.00

N/A

418,965.00

418,965.00

418,965.00

418,965.00

418,965.00

Invoicing of fees
will be initiated
upon Acceptance
of Hosting Services
by the County

FY 16/17 Period
Fees will be
invoiced in equal
monthly
installments
calculated from
Acceptance Date
through the end of
the FY (June 30,
2017).

All Period fees for
the remaining FYs
will be invoiced in
(22) monthly
Installments
Starting with the
first day of each
Fiscal Year (July 1)

Hosting Setup Fee - Avatar

50,000.00

Payable upon
Execution of
the Agreement

N/A

N/A

N/A

N/A

N/A

N/A

Plexus Cloud Hosting App
/ DB Migration Services

6,400.00

Payable upon
Execution of
the Agreement

N/A

N/A

N/A

N/A

N/A

N/A
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Schedule A — Behavioral Health Information System (BHIS) Charges and Payment Terms

For FY 16/17

Plexus Cloud Hosting -
Additional Environment

1 0.00

N/A

6,600.00

6,600.00

6,600.00

6,600.00

6,600.00

Invoicing of fees
will be initiated
upon Acceptance
of Hosting Services
by the County

FY 16/17 Period
Fees will be
invoiced in equal
monthly
installments
calculated from
Acceptance Date
through the end of
the FY (June 30,
2017).

All Period fes for
the remaining FYs
will be invoiced in
(22) monthly
Installments
Starting with the
first day of each
Fiscal Year (July 1)
For FY 16/17
Invoicing of fees

Plexus Cloud Hosting -
Avatar Scriptlink

1 0.00

N/A

15,000.00

15,000.00

15,000.00

15,000.00

15,000.00

will be initiated
upon Acceptance
of Hosting Services

by the County

FY 16/17 Period
Fees will be
invoiced in equal
monthly
installments
calculated from
Acceptance Date
through the end of
the FY (June 30,
2017).

All Period fess for
the remaining FYs
will be invoiced in
(12) monthly
Installments
Starting with the
first day of each

Fiscal Year (July 1)
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Schedule A — Behavioral Health Information System (BHIS) Charges and Payment Terms

OrderConnect EPCS
Tokens
OrderConnect - EPCS Per Payable upon
Prescriber Setup (Hard & 11 825.00 Execution of N/A N/A N/A N/A N/A N/A
Soft) the Agreement
Period Fees will be
Period Fees will invoiced in Twelve
) o ' (12) monthly
OrderConnect - EPCS 11 88.00 B TaESE |l 1,056.00 1,056.00 1,056.00 1,056.00 1,056.00 Installments
Subscription four (4) monthly Starti ith th
Installments I Wit DS
first day of each
Fiscal Year (July 1)
Payable upon
Shipping & Handling 1 20.00 Execution of N/A N/A N/A N/A N/A N/A
the Agreement
50% Payable
upon Execution
of the
Agreement and
Professional Services - 50% upon
OrderConnect 3 600.00 meeting the N/A N/A N/A N/A N/A N/A
County’s
acceptance
criteria
HL-7 Interface to County
eMPI
50% Payable
upon Execution
of the
R~ Agreement and
ﬁ:{gﬁf"gc';'j Uni-directional 30,000.00 50% upon N/A N/A N/A N/A N/A N/A
meeting the
County’s
acceptance
criteria
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Schedule A — Behavioral Health Information System (BHIS) Charges and Payment Terms

50% Payable
upon Execution
oirire Payable upon the
Avatar HL7 Uni-directional Agreement and Fi)r/st Daypof the
Interface Annual 2 525.00 50% upon 6,300.00 6,300.00 6,300.00 6,300.00 6,300.00 Fiscal Year (Jul
Maintenance meeting the Y
3 1st) of Each Period
County’s
acceptance
criteria
50% Payable
upon Execution
of the
Professional Services - Agreement and
Engineering for HL-7 140 28,000.00 50% upon N/A N/A N/A N/A N/A N/A
Project meeting the
County’s
acceptance
criteria
50% Payable
upon Execution
of the
Professional Services — Agreement and
Project Management for 25 4,000.00 50% upon N/A N/A N/A N/A N/A N/A
HL-7 Project meeting the
County’s
acceptance
criteria
CareConnect Lab Connection to
County Medical Center
FY 2016/2017
Fees to be invoiced
upon Subscription
Start on January 1,
CareConnect Lab Orders A
{JOutbound) 501 - 1,000 1 0.00 N/A 1,500.00 3,000.00 3,000.00 3,000.00 3,000.00 Subsequent Period
sers .
Fees will be
Invoiced Starting
with the first day of
each Fiscal Year
(July 1
FY 2016/2017
Fees to be invoiced
upon Subscription
Start on January 1,
CareConnect Lab Results 2017
(Inbound) 501- 1,000 1 0.00 N/A 1,500.00 3,000.00 3,000.00 3,000.00 3,000.00
Users Subsequent Period
Fees will be
Invoiced Starting
with the first day of
each Fiscal Year
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Schedule A — Behavioral Health Information System (BHIS) Charges and Payment Terms

(July 1

Lab Orders/Results (Out-
of-Network)
Implementation

1 0.00

50% Payable
upon 7/1/2016
and 50% upon
meeting the
County’s
acceptance
criteria

8,000.00

N/A

N/A

N/A

N/A

N/A

Subtotal:

120,458.00

458,921.00

452,865.00

452,865.00

452,865.00

452,865.00

Page 22




Schedule B — Family Health Services Information System (FHSIS) Charges and Payment Terms

2/26/16 Thru ,\jzl’ﬂf‘;ntfn’(’:‘; 7/1/16 Thru 71117 Thru 7/1/18 Thru 7/1/19 Thru 7/1/20 Thru Annual
6/30/16 Fees 6/30/17 6/30/18 6/30/19 6/30/20 6/30/21 Maintenance Fee
License Software EEVTET
Maintenance and Qty Period Fees Tgrms Period Fees Period Fees Period Fees Period Fees Period Fees Payment Terms
Support - Renewals
Fees will be
effective and will
Payable upon be invoiced on the
Avatar RADplus Named 140 CHl Execution of 20,328.82 20,735.40 21,150.11 21,940.28 22,760.94 first day of the
User License Maintenance .
the Agreement Fiscal Year (July
1st) of Each Period
Fees will be
effective and will
Payable upon be invoiced on the
MyAvatar - PM 1 e Execution of 2,366.46 2,413.79 2,462.07 2,511.31 2,561.53 first day of the
Maintenance .
the Agreement Fiscal Year (July
1st) of Each Period
Fees will be
effective and will
MyAuvatar - Clinicians 788.82 Payable upon be invoiced on the
Workstation (CWS) 1 ' Execution of 2,366.46 2,413.79 2,462.07 2,511.31 2,561.53 first day of the
Maintenance the Agreement Fiscal Year (July
1st) of Each Period
Fees will be
effective and will
. Payable upon be invoiced on the
Avatar E-Signature 1 (B Execution of 2,366.46 2,413.79 2,462.07 2,511.31 2,561.53 first day of the
Maintenance "
the Agreement Fiscal Year (July
1st) of Each Period
Fees will be
effective and will
. Payable upon be invoiced on the
Q‘;?;?égzgie Annual 15 ST Execution of 1,613.38 1,645.65 1,678.57 1,712.14 1,746.38 first day of the
the Agreement Fiscal Year (July
1st) of Each Period
Fees will be
effective and will
) Payable upon be invoiced on the
Escrow Agreement 1 el Execution of 1,352.26 1,379.30 1,406.89 1,435.02 1,463.72 first day of the
County as Beneficiary .
the Agreement Fiscal Year (July
1st) of Each Period
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Schedule B — Family Health Services Information System (FHSIS) Charges and Payment Terms

Fees will be
effective and will
. Payable upon be invoiced on the
Avatar POS Scanning ERELL Execution of 2,681.13 2,734.75 2,789.45 2,845.23 2,902.14 first day of the
Maintenance .
the Agreement Fiscal Year (July
1st) of Each Period
Subtotal: 11,024.99 33,074.97 33,736.47 34,411.23 35,466.60 36,557.77
2/26/16 Thru ,\';Zirrt]'fgnzi:ga 7/1/16 Thru 7/1/17 Thru 7/1/18 Thru 7/119 Thru | 7/1/20 Thru Annual
6/30/16 Fees 6/30/17 6/30/18 6/30/19 6/30/20 6/30/21 Maintenance Fee
AL o Qty Period Fees FEVILIEIS Period Fees Period Fees Period Fees Period Fees Period Fees Payment Terms
Subscriptions Terms
Period Fees will
Period Fees be invoiced in
will be invoiced Twelve (12)
Diagnosis Content on 56232 in four (4) monthly
Demand Subscription 27 ' monthly 1,686.97 1,720.70 1,755.12 1,790.22 1,826.03 Installments
(ICD 10/ DSM V) Installments Starting with the
Starting first day of each
3/1/2016 Fiscal Year (July
1)
Period Fees will
Period Fees be invoiced in
Avatar Hosting with W|II_ b? invoiced Twelveh(IlZ)
Disaster Recovery 1D il () monthly
140 21,700.00 monthly 65,100.00 65,100.00 65,100.00 65,100.00 65,100.00 Installments
($38.75 per user / Per | I Starti ith th
month) nstallments Starting with the
Starting first day of each
3/1/2016 Fiscal Year (July
1)
Subtotal: 22,262.32 66,786.97 66,820.70 66,855.12 66,890.22 66,926.03
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Schedule B — Family Health Services Information System (FHSIS) Charges and Payment Terms

2/26/16 Thru
6/30/16

Partial Term
Maintenance
Fees

7/1/16 Thru
6/30/17

7/1/27 Thru
6/30/18

7/1/18 Thru
6/30/19

7/1/19
Thru
6/30/20

7/1/20 Thru
6/30/21

Annual
Maintenance Fee

New Purchases —
CONTRACTOR Support,
Services and Subscriptions

Qty

Period Fees

Payment
Terms

Period Fees

Period Fees

Period Fees

Period
Fees

Period Fees

Payment Terms

Avatar HL7 Uni-directional
Interface

30,000.00

50% Payable
upon
Execution of
the Agreement
and 50% upon
meeting the
County’s
acceptance
criteria

N/A

N/A

N/A

N/A

N/A

N/A

Avatar HL7 Uni-directional
Interface Annual Maintenance

525.00

50% Payable
upon
Execution of
the Agreement
and 50% upon
meeting the
County’s
acceptance
criteria

6,300.00

6,300.00

6,300.00

6,300.00

6,300.00

Payable upon the
First Day of the
Fiscal Year (July
1st) of Each
Period

Professional Services -
Engineering for HL-7 Project

140 hrs.

28,000.00

50% Payable
upon
Execution of
the Agreement
and 50% upon
meeting the
County’s
acceptance
criteria

N/A

N/A

N/A

N/A

N/A

N/A

Professional Services — Project
Management for HL-7 Project

25 hrs.

4,000.00

50% Payable
upon
Execution of
the Agreement
and 50% upon
meeting the
County’s
acceptance
criteria

N/A

N/A

N/A

N/A

N/A

N/A

Subtotal:

62,525.00

6,300

6,300

6,300

6,300

6,300
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Schedule C - Future Extensions of this Agreement for Behavioral Health
Information System (BHIS)

7/1/21 Thru 6/30/22

7/1/22 Thru 6/30/23

Annual Maintenance Fee

Optional Renewals Qty Period Fees Period Fees Payment Terms
. Fees will be effective and will be
%?;?;;ﬁ'gg'“s Named User License 901 149,412.58 152,400.83 invoiced on the first day of the Fiscal
Year (July 1st) of Each Period
Fees will be effective and will be
MyAvatar - CalPM Maintenance 1 2,665.60 2,718.91 invoiced on the first day of the Fiscal
Year (July 1st) of Each Period
R . Fees will be effective and will be
?gg@gﬁ;rﬁgg;‘gﬁ Workstation 1 2,665.60 2,718.91 invoiced on the first day of the Fiscal
Year (July 1st) of Each Period
MvAvatar - Managed Services Fees will be effective and will be
O?/ anization (MSgO) Maintenance 1 2,773.98 2,829.46 invoiced on the first day of the Fiscal
9 Year (July 1st) of Each Period
. . Fees will be effective and will be
wgg ggx:gzz Maintenance for Al 1 27,687.70 28,241.45 invoiced on the first day of the Fiscal
Year (July 1st) of Each Period
Fees will be effective and will be
Avatar E-Signature Maintenance 1 2,665.60 2,718.91 invoiced on the first day of the Fiscal
Year (July 1st) of Each Period
Escrow Agreement - County as Fees will be effective and will be
Beneficiag Y 1 1,523.19 1,553.65 invoiced on the first day of the Fiscal
Y Year (July 1st) of Each Period
Fees will be effective and will be
Avatar Mobile 3 358.90 366.08 invoiced on the first day of the Fiscal
Year (July 1st) of Each Period
. . Fees will be effective and will be
,&\/g})a ,r\/l-ggflé(r:]t;‘cr)]r‘ljeventy Index 1 1,993.85 2,033.72 invoiced on the first day of the Fiscal
Year (July 1st) of Each Period
Fees will be effective and will be
Avatar Test Server 1 2,773.98 2,829.46 invoiced on the first day of the Fiscal

Year (July 1st) of Each Period
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Schedule C - Future Extensions of this Agreement for Behavioral Health
Information System (BHIS)

7/1/21 Thru 6/30/22

7/1/22 Thru 6/30/23

Annual Maintenance Fee

Optional Renewals Qty Period Fees Period Fees Payment Terms
. : Fees will be effective and will be
':A\;?;?grzgggeent Tracking Annual 1 614.64 626.93 invoiced on the first day of the Fiscal
Year (July 1st) of Each Period
Fees will be effective and will be
Avatar POS Scanning Maintenance 1 3,039.43 3,100.22 invoiced on the first day of the Fiscal
Year (July 1st) of Each Period
Period Fees will be invoiced in
CareConnect Monthly Subscription Twelve (12) monthly Installments
501 - 1,000 Users L LB AEE 2 15,795.96 Starting with the first day of each
Fiscal Year (July 1)
Period Fees will be invoiced in
CareConnect Lab Results (Inbound) Twelve (12) monthly Installments
501- 1,000 Users (In-Network) 1 pte 5014.59 Starting with the first day of each
Fiscal Year (July 1)
CareConnect Referral Connector 501 Period Fees will be invoiced in
- 1,000 Users (Switched for Lab Twelve (12) monthly Installments
Results (Purchased through a swap 1 4,916.27 5,014.59 . - )
of "Out of Network 1st Lab Inbound” Starting .Wlth the first day of each
- Fiscal Year (July 1)
Subscription)
Period Fees will be invoiced in
Twelve (12) monthly Installments
OrderConnect Base Fee 1 1,668.33 1,701.70 Starting with the first day of each
Fiscal Year (July 1)
Period Fees will be invoiced in
OrderConnect - FULL SUITE - Twelve (12) monthly Installments
Prescriber Subscription 56 [EE 75,062.14 Starting with the first day of each
Fiscal Year (July 1)
Period Fees will be invoiced in
OrderConnect - Non-Prescribing User Twelve (12) monthly Installments
Subscription 60 ogses 10,560.73 Starting with the first day of each
Fiscal Year (July 1)
Diagnosis Content on Demand T\'/szll’:/%d(zze)e rsn\(/)vglﬂt])le :E\S/gﬁ?ﬁelnnts
Subscription (ICD 10/ DSM V) 180 180 12,791.23 13,047.05 y

Base Subscription Users

Starting with the first day of each
Fiscal Year (July 1)
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Schedule C - Future Extensions of this Agreement for Behavioral Health
Information System (BHIS)

7/1/21 Thru 6/30/22

7/1/22 Thru 6/30/23

Annual Maintenance Fee

Optional Renewals Qty Period Fees Period Fees Payment Terms
Diagnosis Content on Derrand TRl
Subscription (ICD 10/ DSM V) - 150 1,985.82 2,025.53 M g
o Starting with the first day of each
Additional Users A
Fiscal Year (July 1)
Period Fees will be invoiced in
. - Twelve (12) monthly Installments
Enlighten Subscription 10 13,569.75 13,841.15 Starting with the first day of each
Fiscal Year (July 1)
Period Fees will be invoiced in
Avatar Hosting with Disaster 001 418,965.00 418,965.00 Twel\_/e (12) mont_hly Installments
Recovery Starting with the first day of each
Fiscal Year (July 1)
Period Fees will be invoiced in
Plexus Cloud Hosting - Additional Twelve (12) monthly Installments
Environment L [ 7,266.15 Starting with the first day of each
Fiscal Year (July 1)
Period Fees will be invoiced in
Plexus Cloud Hosting - Avatar Twelve (12) monthly Installments
Scriptlink 1 oAU 16,529.88 Starting with the first day of each
Fiscal Year (July 1)
Period Fees will be invoiced in
- Twelve (12) monthly Installments
OrderConnect - EPCS Subscription 11 1,077.12 1,098.66 Starting with the first day of each
Fiscal Year (July 1)
Avatar HL7 Uni-directional Interface Payable upon the First Day of the
Annual Maintenance 2 B2 6.554.52 Fiscal Year (July 1st) of Each Period
Period Fees will be invoiced in
CareConnect Lab Orders (Outbound) Twelve (12) monthly Installments
501 - 1,000 Users L SRy 3.121.20 Starting with the first day of each
Fiscal Year (July 1)
Period Fees will be invoiced in
CareConnect Lab Results (Inbound) Twelve (12) monthly Installments
501- 1,000 Users 1 cEDLey 3.121.20 Starting with the first day of each
Fiscal Year (July 1)
Subtotal: 793,370.50 800,858.58
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Schedule D - Future Extensions of this Agreement for Family Health
Services Information System (FHSIS)

7/1/21 Thru 6/30/22

7/1/22 Thru 6/30/23

Annual Maintenance Fee

Optional Renewals Qty Period Fees Period Fees Payment Terms
Avatar RADplus Named User License Payable upon the First Day of the
Maintenance 140 e 23,680.48 Fiscal Year (July 1st) of Each Period
) . Payable upon the First Day of the
MyAvatar - PM Maintenance 1 2,665.60 2,718.91 Fiscal Year (July 1st) of Each Period
MyAvatar - Clinicians Workstation Payable upon the First Day of the
(CWS) Maintenance 1 AEESIEY 2,718.91 Fiscal Year (July 1st) of Each Period
o . Payable upon the First Day of the
Avatar E-Signature Maintenance 1 2,665.60 2,718.91 Fiscal Year (July 1st) of Each Period
. . Payable upon the First Day of the
Avatar Mobile Annual Maintenance 15 1,794.47 1,830.35 Fiscal Year (July 1st) of Each Period
Escrow Agreement - County as Payable upon the First Day of the
Beneficiary ! Lee 1,553.65 Fiscal Year (July 1st) of Each Period
. . Payable upon the First Day of the
Avatar POS Scanning Maintenance 1 3,039.43 3,100.22 Fiscal Year (July 1st) of Each Period
Period Fees will be invoiced in
Diagnosis Content on Demand Twelve (12) monthly Installments
Subscription (ICD 10 / DSM V) 21 LhiEEs 1,957.05 Starting with the first day of each
Fiscal Year (July 1)
Period Fees will be invoiced in
. . . Twelve (12) monthly Installments
Avatar Hosting with Disaster Recovery 140 65,100.00 65,100.00 Starting with the first day of each
Fiscal Year (July 1)
Avatar HL7 Uni-directional Interface Payable upon the First Day of the
Annual Maintenance 2 BAEBLY 6.554.52 Fiscal Year (July 1st) of Each Period
Subtotal: 111,014.73 111,933.00
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Schedule E — Optional Future Purchases

2/26/16 Thru ,\jgmfgntfr:g‘e 7/1/16 Thru | 7/1/17 Thru 7/1/18 Thru 7/1/19 Thru 7/1/20 Thru | Annual Maintenance
6/30/16 Fees 6/30/17 6/30/18 6/30/19 6/30/20 6/30/21 Fee
Future Purchases for
Behavioral Health Information n . . . . .
System (BHIS) — Support, Qty Period Fees Payment Terms Period Fees Period Fees Period Fees Period Fees Period Fees Payment Terms
Services and Subscriptions
Payable upon Execution
of the Future Governing
CareConnect Lab Orders Agreement.
(Outbound) 501 - 1,000 Users 1 A ) 3,000.00 SHELRY 3,000.00 SHELIY 3,000.00 Subscription to be Pro-
Rated Based Upon
Execution Date
Payable upon Execution
of the Future Governing
CareConnect Lab Results Agreement.
(Inbound) 501- 1,000 Users 1 N/A - 3,000.00 3,000.00 3,000.00 3,000.00 3,000.00 Subscription to be Pro-
Rated Based Upon
Execution Date
Lab Orders/Results (Out-of- Execution of the Future
Network) Implementation 1 A ) 8,000.00 e N/A e N/A Governing Agreement
Payable upon Execution
myHealthPointe Portal - Level V 50.000.00 cie ;g::g&i}gﬂyemmg
3ggfscnpt|on 751 - 1,000 Named 1 N/A - 50,000.00 50,000.00 50,000.00 5000.00 Subscription to be Pro-
Rated Based Upon
Execution Date
myHealthPointe Portal — 65
Implementation Professional hrs N/A - 13,000.00 - - - -
Services
Payable upon Execution
of the Future Governing
Avatar ProviderConnect Agreement.
Individual User Subscription 100 N/A - 49,500.00 49,500.00 49,500.00 49,500.00 49,500.00 Subscription to be Pro-
Rated Based Upon
Execution Date
Payable upon Execution
Avatar ProviderConnect — Eif i LI COTETig
. - 119 Agreement.
Implementation Professional h N/A - 23,800.00 - - - - e
Services rs Subscription to be Pro-
Rated Based Upon
Execution Date
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Schedule E — Optional Future Purchases

. - . Payable upon Execution
Carg Gwdance/CImlgaI Quality of the Future Governing
Metrics - Benchmarking —————
(Research) (Purchased through 1 N/A - 8,568.00 8,739.36 8,914.15 $9,270.72 $9,641.54 gre ’
Subscription to be Pro-
a swap of lab Results out of
i Rated Based Upon
Network Subscription) ’
Execution Date
Payable upon Execution
of the Future Governing
CareConnect Immunization Agreement.
Subscription 1 N/A - 3,613.94 3,686.22 3,759.94 $3,910.34 $4,066.75 Subscription to be Pro-
Rated Based Upon
Execution Date
Payable upon Execution
of the Future Governing
CareConnect Syndromic ) Agreement.
Surveillance Subscription 1 A 3,613.94 siiesa e 3,759.94 $3,910.34 $4,066.75 Subscription to be Pro-
Rated Based Upon
Execution Date
Payable upon Execution
of the Future Governing
OrderConnect Formulary 1 ) Agreement.
Management Subscription A 3.060.00 SLAZILAY 3.183.62 e $3,443.40 Subscription to be Pro-
Rated Based Upon
Execution Date
) . . Payable upon Execution
Care Gwde_lnce/CIlnlcaI anhty of the Future Governing
Metrics (Priced per Prescriber. Agreement
Pricing reflected here is based 48 N/A - 14,400.00 14,400.00 14,400.00 $14,976.00 $15,575.04 gre '
> Subscription to be Pro-
upon the Number of Prescribers
Rated Based Upon
on 4/1/2016) .
Execution Date
Payable upon
Execution of the Future
Direct Mailbox ! N/A - 240.00 240.00 240.00 240.00 240.00 Governing Agreement.
Subscription to be Pro-
Rated Based Upon
Execution Date
Professional Services
(Behavioral Health & Recovery 1 10,000.00 10,000.00 10,000.00 10,000.00 10,000.00 Billed as Incurred
Services)
Professional Services (Family 1 30,000.00 30,000.00 30,000.00 30,000.00 30,000.00 Billed as Incurred
Health Services)
Subtotal: 0.00 - 223,795.88 179,373.00 179,757.65 181,118.36 137,533.48
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Schedule F —Scope of Work

The following information describes the tasks to be performed by Netsmart associates to support the
installation and/or implementation of new solutions purchased under this agreement. Solutions and
applications that have previously been implemented are not described in this document.
Additionally, any new solutions that do not have a corresponding budget of Professional Services
are not described.

The Scope of work descriptions identified below are intended to establish the anticipated scope of
each engagement. Any deviation or additions to the scope from that described below will be
managed through the Change Control Process within each project and additional funding may be
required to support expansion of Scope.

a) Migration to NTST Cloud Hosting

WBS 1.1 - General Project Activities — These tasks represent the work associated with the
management of the Consolidated Project per standard project management methodologies as
outlined in the Project Management Book of Knowledge (PMBOK). Within this WBS, the work
associated with the Initiation, Planning, and Monitoring/Controlling will be managed. _These tasks
will be completed through the coordination of both the San Mateo County Project Manager and
Netsmart Project Manager

WBS 1.2.1- Creation of “Production Ready” Hosted System Environment — These tasks
represent the work associated with all the tasks that will need to be completed in order to provide
fully functioning Avatar Environments on Contractor’s Hosted/Cloud platform. Once completed,
County staff will be able to access/use the Avatar applications as well as generate Crystal Reports
with all data transactions protected through secure networking solutions.

WBS 1.2.1.1- Cloud Setup — These tasks represent the work to be accomplished by NTST
Systems Engineers County to provide the hardware, networking, and software that
comprises a completely installed Avatar system on the Hosted System platform.

WBS 1.2.1.1.1 — Hardware Setup — These tasks are associated with the
procurement and installation of all hardware required to support the fully operational
Avatar Environments for County in the Contractor Cloud. These tasks are the
exclusive responsibility of NTST Systems Engineers.

WBS 1.2.1.1.2 — Software Installation — These tasks are associated with the
procurement and installation of all software required to make the hardware
operational as well as provide continued monitoring and back-up capabilities. These
tasks are the exclusive responsibility of NTST Systems Engineers

WBS 1.2.1.1.3 — Database and RADplus Software Install — These tasks are
associated with the installation of the database and application software specifically
associated with the Avatar application. These tasks are the exclusive responsibility
of NTST Systems Engineers

WBS 1.2.1.1.4 — Create Virtualized Environments — Contractor leverages
virtualization to create separate virtualized servers upon which each of the Avatar
environments is hosted. Once completed, San Mateo County’s Hosted Solution will
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be comprised of three environments (LIVE, UAT, and TEST) with each hosted on its
own separate virtual server. As such, after the installation and configuration of all
hardware and software, NTST Systems Engineers will create “copies” of the installed
server to produce the three virtualized environments into which the Avatar .DATs will
be hosted/mounted. These tasks are the exclusive responsibility of NTST Systems

Engineers

WBS 1.2.2 - .DAT Migration - While there are many different software components that
support the Avatar system, the primary one is the .DAT which in essence comprises both the
application logic as well as the database. Given this, when one makes a copy of an
installation’s .DAT, the individual ultimately making a copy of their entire system (application
software and data).

As such, to migrate San Mateo County’s Avatar system from their self-hosted platform onto
the NTST Cloud, it will be necessary to create a copy of the .DATSs currently in use and move
them

WBS 1.2.2.1 — Migration — In order to create copies of the .DATs currently in use at
San Mateo County, during these tasks County will run their nightly back-up routines,
thus creating a back-up copy of the .DATS, and move these .DAT files to a SFTP site
from which NTST Systems Engineers will be able to access them. These tasks are
the exclusive responsibility of San Mateo County IT Staff

It is important to note that it is the County’s plan to provide the .DATs from their LIVE
system, TEST and their UAT during the initial test migration effort.

WBS 1.2.2.2 — Installation — Once these .DATs are made available to NTST
Systems Engineers, these will be mounted in the virtualized UAT and LIVE
environments. These tasks are the exclusive responsibility of NTST Systems

Engineers

WBS 1.2.2.3 — Verification — The final step in assuring that the hardware, software,
environments, and applications are operational; the verification process is performed
by NTST Systems Engineers before releasing the system to the County for their

verification. These tasks are the exclusive responsibility of NTST Systems Engineers

WBS 1.2.3.— MPLS Circuit Installation/Networking Infrastructure— These tasks are
associated with the installation and configuration of hardware and software to assure that the
end user will be able to connect to the virtualized environments upon with San Mateo
County’s LIVE, UAT, and TEST systems will be hosted. The hosting fees include all
associated costs with two 50MB MPLS Circuits that will terminate at one central San Mateo
site and connect to the Netsmart data center. The Netsmart supplied circuits are utilized
exclusively for Avatar related traffic for both the San Mateo Departments of Family Health
and Behavioral Health utilizing the Avatar solution.

WBS 1.2.3.1. — San Mateo County Side Configuration — In order to support secure
connection between the end user and the NTST Cloud, installation and configuration
of MPLS Circuit will be required within San Mateo County’s network. These tasks will
primarily be executed by resources from the local Internet Service Providers through
which the MPLS circuits will be secured, but the installation will require access to the
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County’s facilities and thus involvement of and coordination with County IT Staff will
be necessary. Netsmart will initiate contact with the service provider.

WBS 1.2.3.2 — Cloud Side Configuration — In order to support secure connection
between the end user and the NTST cloud, installation and configuration of MPLS
solutions will be required within the NTST Cloud network._These tasks will primarily
be executed by Netsmart System Engineers but to confirm connectivity involvement
of and coordination with County IT Staff will be necessary.

WBS 1.2.3.3 — Configuration and Setup of Automated processes — NTST and
County will work jointly to recreate current automatic processes between the new
hosted environments to ensure no disruption of services. County will provide
specifications needed to setup Cache and or any other components (e.g. Windows
tasks)

PES Notifications Setup

1. Setup PES Notification process in both Avatar LIVE & TEST environment

2. Setup of one or more PES Notification Job Tasks via Cache Task Manager to process
input data file in a user defined time interval, currently it is set to be every five minutes,
3. For receiving inbound data file from SMMC OpenLink: Setup required data input folder
& archive folder at a pre-defined Disk Drive,

4. Required System setup to able to receive inbound data file from SMMC's Openlink
(PROD & TEST),

5. Purging aged data file of 30 days in the Archive Folder

6. Perform required end-to-end activities to support reviewing inbound data files from
SMMC OpenLink (PROD & TEST) and system validation with system integration testing
& user acceptance in Avatar platforms, LIVE & TEST.

SFTP Account for 837/835 Reporting

1. NTST to provide San Mateo access to SFTP site or mutually agree where files will be
stored for processes that are Avatar dependent e.g. Electronic Billing, MMEF files

2. SFTP account must allow for large files to be uploaded and downloaded such as San
Mateo’s MMEF state file

Additional Sub-folders to replace current sub directories on the server

1. Create sub folders equivalent to sub-folders on the current San Mateo servers;
however, if NTST and County agree on a preferred solution that does not require the data
to be stored directly onto the Avatar DB server that is an option. NTST has the ability to
view current folder structure within San Mateo environment.

WBS 1.2.4 - County Acceptance — Upon delivery of a Deliverable other than Software,
Subscriptions, and Maintenance and Support renewals identified in Schedules A and B
(“Renewals”), County will, with Contractor’s assistance and in accordance with the Work
Plan, promptly review or perform Acceptance Tests on the Deliverable, as applicable, to
determine whether the Deliverable conforms to its Acceptance Criteria. County will provide
Acceptance for a Deliverable other than Renewals if it meets its Acceptance Criteria.
However, if a Deliverable does not meet its Acceptance Criteria, County will notify Contractor
in an email or other document of the reasons why the Deliverable failed to meet the
Acceptance Criteria and why County did not give Acceptance. Contractor shall resubmit a
corrected Deliverable to County which will review or perform Acceptance Tests on the
Deliverable to verify whether the Deliverable meets its Acceptance Criteria and in writing
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shall either give its Acceptance or reject it following such review or Acceptance Tests.
Contractor’s times for correcting failures to meet Acceptance Criteria and County’s review of
Deliverables shall be in accordance with the timeframes therefore set in the Work Plan. If
time periods for correcting failures to meet Acceptance Criteria and reviewing and retesting
corrected Deliverables are not in the Work Plan, each such time period shall be ten business
days.

If Contractor is unable to correct all Deficiencies (except for Cosmetic Deficiencies) within the
number of days indicated in the Work Plan following the non-Software Deliverable’s
scheduled Acceptance, or if no such date is in the Work Plan, within 60 days from such
scheduled Acceptance, County may, at its option: (&) continue reviewing or performing
Acceptance Tests on the Deliverable and require Contractor to continue until Deficiencies
are corrected or eliminated; (b) request Contractor to provide, at Contractor’s expense, a
replacement Deliverable for further review.

“Acceptance Criteria” shall mean the following as it relates to New Purchases identified in

Schedules A and B:

Plexus Cloud Hosting:

Acceptance of the hosting environment and the commencement of monthly hosting fees shall begin
on July 1, 2016 unless the conditions below are not met. In the event the below criteria is not met on
or before July 1, 2016 then the monthly hosting fees shall commence the first day of the first month
following completion of the below criteria. For the avoidance of doubt, County has agreed to a
minimum monthly hosting commitment of 36 months upon commence of hosting acceptance.

1.

The County being provided access and log on credentials to the Netsmart Hosting environment

to begin testing and software and data migration activities; and

2.

The two 50MB MPLS Circuits that are provided under this Agreement are made available from

the service provider to allow Netsmart and County to begin circuit configuration and testing activities.

Professional Services:

Professional Services and their associated Deliverables are deemed accepted by County upon
delivery and written sign-off by County that the Professional Services were provided in conformity
with the Scope of Work.

New Subscriptions:

New Subscriptions are deemed accepted when the County has been provided access and log on
credentials to the Netsmart Hosting environment to begin testing and implementation tasks in
accordance with the Scope of Work.
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WBS 1.2.4.1 System Acceptance Tests.

WBS 1.2.4.1.1 Performance. Following receipt of Notice from Contractor
that a deliverable has been provided, in whole or in part, as described in the
Work Plan, County shall begin to perform Acceptance Tests on the
deliverable, in whole or in part, to determine whether the deliverable, in whole
or in part, performs without Deficiency and meets the performance criteria
(except for Cosmetic Deficiencies). Contractor will assist County as requested
in performing such Acceptance tests in accordance with the Work Plan

WBS 1.2.4.1.2 Acceptance. County will provide Acceptance for the
deliverable, in whole or in part, in accordance with the Work Plan, if it has no
Deficiencies (except for Cosmetic Deficiencies) during these Acceptance
Tests. However, if a Deficiency (except for Cosmetic Deficiencies) occurs
during these Acceptance Tests, County shall give Contractor Notice of its non-
acceptance of the deliverable, in whole or in part, with such Notice delineating
Deficiencies used as the grounds for County’s decision. Contractor shall
promptly correct Deficiencies provided to Contractor in any Notice(s) of non-
acceptance from County.

WBS 1.2.4.1.3 Retesting and Correction. After Contractor has corrected
such Deficiencies, County shall verify whether the deliverable, in whole or in
part, satisfies the Acceptance Tests and in writing shall either accept or not
accept the deliverable, in whole or in part, following such re-tests. If
Contractor corrects all Deficiencies in the deliverable, in whole or in part
(except for Cosmetic Deficiencies), which then successfully perform the
Acceptance Tests without Deficiencies (except for Cosmetic Deficiencies),
County shall give Contractor Acceptance therefore.

WBS 1.2.4.1.4 Inability to Correct Deficiencies and/or meet Hosting
Performance Criteria. If Contractor is unable to correct all Deficiencies
(except for Cosmetic Deficiencies) and/or not able to meet the Hosting
Performance Criteria in the System, in whole or in part, within the number of
days of the applicable Certification as required in the Work Plan, or if no such
date is in the Work Plan, within 60 days from such Certification (meaning,60
days from the Go Live Date) County may, at its option: (a) immediately
terminate the Agreement, in whole or in part, as provided in Section 20.2
without penalty to County and, at County’s option, require Contractor to
remove the applicable Software, in whole or in part, from the Equipment;

(b) request Contractor to provide replacement Software for further Acceptance
Tests; or (c) continue performing Acceptance Tests on the System, in whole
or in part, and require Contractor to continue until Deficiencies are corrected.
In the event County terminates the Agreement for default following the
prescribed cure period, County may pursue all available remedies at law and

in equity.

WBS 1.2.5- Go-Live — Production Use of Hosted System Environment — After both the
Hosted System Migration efforts have been completed, efforts associated with the final
migration of the entire County system will be undertaken.

WBS 1.2.5.1 — Go-Live Planning — By this time the steps associated with a

successful migration of the .DATs from the Self-Hosted environment to the Hosted

System environment will have been tested and performed twice. As such the
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planning of the final migration efforts will be an exercise of scheduling the resources
and focusing on how to manage the end users connecting to Hosted System
environment rather than the Self-Hosted environment. These tasks are the shared
responsibility of all project staff from both San Mateo County and Netsmart

Technologies.
WBS 1.2.5.2 - .DAT Migration — These tasks represent the work to be accomplished

by NTST Systems Engineers and County IT Consultants to migrate San Mateo
County’s Avatar system from their self-hosted platform onto the NTST Cloud.

WBS 1.2.5.2.1 — Migration — In order to create copies of the .DATSs currently
in use at San Mateo County, during these tasks County will run their nightly
back-up routines, thus creating a back-up copy of the .DATS, and move
these .DAT files to a SFTP site from which NTST Systems Engineers will be
able to access them. These tasks are the exclusive responsibility of San
Mateo County IT Staff

It is important to note that it is the County’s plan to provide the .DATs from
their LIVE system, TEST system, and their UAT during the initial test
migration effort.

WBS 1.2.5.2.2 — Installation — Once these .DATs are made available to
NTST Systems Engineers, these will be mounted in the virtualized TEST,
UAT, and LIVE environments. These tasks are the exclusive responsibility of
NTST Systems Engineers

WBS 1.2.5.2.3 — Verification — The final step in assuring that the hardware,
software, environments and application are operational, the verification
process is performed by NTST Systems Engineers before releasing the
system to County for their users to access. These tasks are the exclusive
responsibility of NTST Systems Engineers

WBS 1.2.5.3- Go-Live - These tasks represent the work to be accomplished by the
project team in order to support the end users as they begin their productive use of
the all applications in the LIVE environment on the Hosted System platform. These
tasks will be performed by San Mateo County Staff under the supervision of the
County Project Manager.
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s WBS Task Mame Duration [SErt Finizh Prede|Resource Mames
1 b San Mateo County BHIS Migration 14 days Fri 4/ 15/16 Fri 9/30/ 16
I General Project Activities 100 days Fri 4 15/16 Thu 9/1f 16
3 1.1.1 Contract initiation 0 days Fri 4/ 1516 Fri4f15/ 16
4 1.1.1.1 initial Contract 0 days Fri 4/ 1516 Fridf15/ 16
5 |Liiiil Contract Signing O days Fri4/15/186 Fri4/15/186
& [z Froject Management Execution 100 days Fri4f15/16 Thu 9/1/16 355
7 1.1.2.1 Distribute Project Status info rmation 100 days Fri 4/ 15/16 Thu 91/ 16
B2 L1211 Chair Project Status Mestings 100 days Fri 4/15/186 Thu 8/1/18 Ean Mateo Project Manager[5H], NTST Project Manager[5%]
9 (11212 Compile Required Project Reports 100 days Fridf15/16 Thu 8/1/15 Ean Mateo Project Manager[5H], NTST Project Manager[5H]
10 L1213 Distribute Project Reports 100 days Fri 4/15/186 Thu 9/1/16 Ean Mateo Project Manager[5H], NTST Project Manager[5%]
11 L1222 Direct and Manage Execution of Project Tasks 100 days Fri 4/ 1516 Thu 8/1/ 16 355
12 [t1221 Implement Approved Cormrective Actions 100 days Fridf15/18 Thu 8118 Ean Mateo Project Manager[5%], NTST Project Manager[5H]
13 [tiz2232 Implement Approved Preventative Actions 100 days Fridf15/18 Thu 8/1/18 Ean Mateo Project Manager[SH], NTST Project Manager[5H]
14 [11.22.3 Implement &pproved Change Requests 100 days Fridf15/16 Thu 8/1/16 Zan Mateo Project Manager[SH], NTST Project Manager[5H]
15 [LL2.3 perform Integrated Change Control 100 days Fri 4/ 15/16 Thu 8/1/ 16 355
16 (11231 ExsCute On-Eoing Risk Process Meetings [ID, AnahyEis, 100 days Fridf15/16 Thu 8116 =an Matens Project Manager[SH], NTST Project Manager[SH]
Responss]
17 [ti23.2 Perform Cn~Eoing Change Control Mestings to Review 100 days Fri 41516 Thu 8/1/18 E3n Mateo Project Manager[SH], NTST Project Manager[5H]
Scope Change Reguests
18 |11.23.3 Azess Schedule and CostAnalysis 100 days Fri 4/15/186 Thu 8/1/18 Ean Mateo Project Manager[5H], NTST Project Manager[5%]
15 12 Hosted Migration Effort 1H days Fri 4/ 15/16 Fri 9/30/ 16 355
20 L2l Creation of "Produwction Ready™ Hosted Env ron ment 15 days Fri 4/ 15/16 Thu 5/5/ 16
21 [Lz11 doud Setup 15 days Fri 4/ 1516 Thu 5/5/ 16
22 [Azi11a Hardware Setup 5 days Fri 4/ 1516 Thu 42116
23 [tz1113 Cuwrrent setup review 1day Fridf15/18 Fridf15/18 NTET Systems Enginesr
24 (1211132 Identify Hard ware Reguirements 1day hion 41816 hion 4/1E/16 23 NTET Systems Enginesr
25 (121113 Order/Procure Hardware 1day Tue 4/18/16 Tue 4/18/16 24 NTET Systems Enginesr
26 [121114 Hardwarne Deliversd 1o Data Center 1day wied 4/20/15 wied 4/20/15 25 NTET Systems Enginesr
27 (121115 Hardwarne Installation 1day Thu 421716 Thu 421716 28 NTET Systems Enginesr
28 [Lz.112 Software Instalation on Server 5 days Friaf 2216 Thu 4/2Ef 16 22
29 [|L2.11321 OF Insta S days Fridf22/18 Thu 42818 NTET Systems Enginesr
30 [|t2.113232 Monitoring software Installation 5 days Fridf22/18 Thu 42818 NTET Systems Enginesr
31 [|t2.11.23 Backup Software Installation 5 days Fridf22/18 Thu 42818 NTET Systems Enginesr
32 |Lt2.11324 EFTP Site Set-up 5 days Fridf22/18 Thu 42818 NTET Systems Enginesr
33 [12.11325 Ouest Software (ADSUnix Integration) SdayE Fridf22/18 Thu 4/2E/16 NTET Systems Enginesr
34 1211328 Uptime Software 5 days Fridf22/16 Thu 4/2E/16 NTET Systems Enginesr
35 [ALz1413 Database and RADplus Sof tware Install 2 days Fridf25/16 Mon 5/2/16 2B
36 (121131 Installation of Cache DB 1day Fridf2o/18 Fridf2o/18 NTET Systems Enginesr
FPage 1
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s WBS Task Mame Duration [sart Finish Frede|Resource Names
37 [tz2.1132 Installation of RADplus Middieware 1day Mon 5/2/16 Mon 5216 35 NTET Systems Enginesr
38 |[LZLl14 Create Virtudized En ron ments 3 days Tee 5316 Thu 5/5/ 16 35
39 (121141 Create Hosted Production Emdranment [LIVE) 1day Tue 53416 Tue 5316 NTET Systems Enginesr
40 (121142 Create Hosted UAT Envaronment 1day Wed 5/4/16 Wed 54716 3z NTET Systems Enginesr
41 [L2.1143 Create Hosted Test Environment 1day Thu 5/5/18 Thu 5/5/18 A0 NTET Systems Enginesr
42 L2 JDAT Migration 5 days Fri 5/ 6/16 Thu 5/12/ 16 20
43 hzza Mizration 2 days Fri 5/6/16 Mon 5/9/16
44 12211 Ean Mateo County to run Full Back-Ups 1day Fri 5/6/16 Fri 5/6/16 Ean Mateo [T 5taff
45 12212 Ean hateo County to post . DAT from UAT Environmeni 1 day Mon 5/3/16 Mon 5816 44 Ean Mateo T 5taff
1o SFTR St
4 [|12.213 5an Mateo County to post . DAT from LIVE Environmen 1 day hon 5,/8/18 hon 5/8/18 4555 San Mateo T Staff
10 SFTRSte
47 Liz.2 installation 2 days Tue 51016 wed 5/11/16 43
48 |LiZ.21 uAT Instalation 2 days Tue 5/ 1016 wed 5/11/16
49 (122211 Miount/restore Databases in Hosted UAT 1day Tue 5/10/16 Tue 510/16 NTET Systems Enginesr
Environment
EQ [1222132 Databaze Configuration 1day wied 5/11/16 wied 511716 4z NTET Systems Enginesr
51 (12222 LIVE In=tallation 2days Tue 51016 wed 5/11/16
g2 [1z2z22321 Mount/restors Datsbesesin Hosted LIVE 1day Tue 51016 Tue 51016 NTET Systems Enginesr
Enviro nment
53 [12.22322 Databaze Configuration 1day wed 5/11/16 wied 5/11/16 52 NTET Systems Enginesr
54 1223 verification 1 day Thu 5712/ 16 Thu 5712/ 16 a7
EE [12.231 Audit of systems/zoftware 1day Thu 51216 Thu 51216 NTET Systems Enginesr
BE (12232 Create Ste Shest 1day Thu 512716 Thu 5/12/16 NTET Systems Enginesr
57 [12.23.3 Relzaseto Clhent 1day Thu 5/12/16 Thu 5/12/16 NTET Systems Enginesr
58 [L&3 MPLS Circuit Installation/MNetworking Infrast ructure o2 days Fri 4/ 15/16 Mon 22716 3
5o [LZ.3.1 San Mateo County Side Configuration &7 days Fri4/15/16 Mon B/15/16
0 L2311 MPLS Cirouit B7 days Frid/ 1516 Mon Bf15/16
61 123111 Installation of MPLS Cirouit E7 days Fri 4/15/18 Mon Bf15/18 Ean Mateo T 5taff[5%], 5P vendor
g2 L1232 Cloud side Configuration 5 days Tue B16/16 Mon Bf22/16 61
3 L2321 MPLS Traffic 5 days Tue B16/16 Mon Bf22/16
B4 123211 Confirm MPLS Connection Allows Actess Sdays Tue B15/18 Mon Bf22/18 NTET Systems Engineer[20%],5an Mateo T Staff[10%)]
E5 |L2.32.12 Confirm Connection to San Mateo County Network 5 days Tue B15/18 Mon Bf22/18 NTET Systems Engineer[20%],5an Mateo T Staff[10%)]
Addresses in Clowd
EE [L2.4 County Acceptance Process S days Mon Bf22/16 Mon Bf28/16 58AZ San Mateo Project Manager
E7 [Lz.4a1 System ACCeptance Tests 5 days Mon Bf22/16 Mon Bf258/16
B2 L2411 Performance Testing Sdays Tue B23/18 hon B/28/18 Ean Mateo Functional &nayst,5an Mateo Chnical Anahyet,5an
B9 [L2.4132 ACceptance O days Mon Bf22/18 Mon Bf22/18 Ean Mateo Project Manager
70 12413 Retesting and Comection Sdays Tue B/23/18 hon Bf28/18 Ean Mateo Functional &nayst,San Mateo Chniczl Anahyet,5an
Page 2

Page 39




Schedule F —Scope of Work

lin] WBS [Task Name Duration [start Finizh Prede:|Resource Names
71 [tza1a Inzbility to Comrect Defidendes and for meet Hosting 0 days Maon B/22/15 Maon B/22/18 NTET Project hanager San Mateo Project Manager
Performance Critera
72 |Lz2.az Fina Acceptance and Payment 0 days hon B/22/18 Mon Bf22/18 Ean Mateo Froject Manager
73 L5 Go-live - Production Use of Hosted Environment 24 days Tue §30/16 Fri 530/ 16 &6
74 L2251 Go-live Planning 10 days Tue §30/16 Mon 81216
75 [LZ51d1 Manning with NTST Systems Engineering 10 days Tue &/30/16 Mon 9/12/16
76 [|Lt25111 Identify method of databasze defivery (in-person 10 days Tue 530,16 Mon B/12/18 Ean Mateo IT 5taff NTST Project Manager NTST Systems
hand-off, SFTP upload, etc) Engnesr san Matso Project Manager
77 jt2s1132 Identify changes to procedure [patches required for 10days Tue B30/16 Mon 3/12/18 Ean Mateo T Staff NTET Project Manager NTST Systems
hosting solution, emars encountened, et Engnesr 5an Matso Project Mansger
78 125113 Identify post-transfer steps [report changes, 10 days Tue B/30/16 Mon B/12/18 Ean Mateo Clinical Analyst NTST Project hanager,5an Mateo
customizations, doc rowtingbiliing setup, etc) Functiona! &nalyst,San Matso Project Manager NTST Clinica
Delivery Consultant
79 125114 Define schedule 10 days Tue B/30/16 Mon B/12/18 Ean Mateo [T 5taff NTET Project Manager NTST Systems Engi
B0 125115 ESchedule Resounoes 10 days Tue B/30/16 Mon B/12/18 Ean Mateo [T 5taff NTET Project Manager NTST Systems Engi
831 [125115 Flan System Qutage with 5a3n Matso County i0day: Tue B/30/15 Mon 3/12/15 Ean hateo T 5taff NTST Project Manager NTST Systems Engl
82 [125117 Desktop ODEC push to test systems i0day: Tue B/30/15 Mon 3/12/15 Ean hateo T 5taff
B3 |L251.1E Ean Mateo Countyto Validate Desktop ODEC Push 10 days Tue 530,16 Mon B/12/18 Ean Mateo IT Staff
24 L2532 JDVAT Migration 2 days Tuee 813116 Wed 914716 T4
25 L2521 Migration 1 day Tuee 813116 Tue 31316
86 [L25211 San Mateo County to run Full Back-Ups 1day Tue 21316 Tue 2/13/16 San Mateo IT Staff
87 [L25212 E5an Mateo Countyto post .DAT from LIVE 1day Tueg/13/16 Tue /1316 Ean Mateo IT Staff
Environment to SFTP Site
23 [125213 EZan hateo Countyto post DAT from UAT 1day Tue 81316 Tue 913415 Ean hsteo T 5taff
Environment to SFTP Site
25 L2522 Install ation 0.5 days Wed 5/14/16 Wed 5/14/16 EB5
90 L5221 LIVE Installation 0.5 days Wed 5/14/16 Wed 5/14/16
91 [|t2.52.211 hount/restore Databases in Hosted LIVE 025 days wed B/14/18 Wed B/14/18 NTET Systems Enginesr
Ervir gniment
92 (1252212 Detabase Configuration 025 dayE wed 8/14716 wed 8/14/16 21 NTET Systems Enginser
93 L5222 UAT installation 05 days wed 9/14/16 wed 9/14/16
94 (1252221 Mount/restore Detsbases in Hosted UAT 025 days wed 8/14716 wied 8/14/16 NTET Systems Enginser
Emvironment
95 12522132 Database Configuration 025 days wed B/14/18 Wed B/14/18 =] NTET Systems Enginesr
9 |[L2.5.223 TEST installation 0.5 days Wed 5/14/16 Wed 5/14/16
97 (1252231 Copy .DATS from LIVE to TEST 025 days wed B/14/18 Wed B/14/18 NTET Systems Enginesr
98 1252232 Database Configuration 025 days wed B/14/18 Wed B/14/18 =r NTET Systems Enginesr
98 L2523 verfication 0.5 days Wed 5/14/16 Wed 5/14/16 B9
100 1252341 Audit of systems/software 0.5 days wed B/14/18 Wed B/14/18 NTET Systems Enginesr
11 (125232 Create Site Shest 0.5 days wed B/14/18 Wed B/14/18 NTET Systems Enginesr
Fage 3
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] WBS Task Mame Curation [sart Finish Frede:[Resource Names
102 (125233 Releaze to Client 0.5 days Wwed /14718 wed 214715 NT=T Systems Enginesr
138 |[L2.5.3 Go-Live 12 days Thu 8/ 15/ 16 Fri 9/30/ 16 B4
104 [12.53.1 Back-Enter Datafrom Down-time 1 day Thu 9/15/16 Thu 8/15/16 Ean Mateo Functional &nafyst,San Mateo Chnical Analyst
105 |L2.53.2 Begin Uze of Hosted Hosted System in Production 1day Frig/f16/16 Frig/16/16 104  San Mateo Functional &nahyst,5an Mateo Chinical Analyst
Ervvi ronmeent
106 [12.53.3 NTSET Consulting Go-Live Support & Troubleshooting 10 days hon 871818 Fri 8/30/16 105  San Mateo Project Manager, NTST Froject hanager
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Schedule G —Hardware Configuration

b) Implementation of ePrescribing Controlled Substances Tokens

Netsmart will train the system administrator or designee at the client site to assist prescribers in
navigating through the prescriber ID proofing process (via Verizon) and activation process in the
OrderConnect Admin Tool. Services will be considered complete after the first prescriber has
been activated for EPCS in the Admin Tool. All Netsmart work will be performed remotely.

¢) HL-7 Engineering and Implementation Efforts

The County of San Mateo is in the process of designing and implementing an eMPI that will be
the master MPI across all the different EHRs in use by different departments within the
County. Currently specifications related to how this MPI will interface with the subordinate
EHRs have not been provided.

None-the-less, since both the Department of Behavioral Health and Family Health will be part of
the eMPI effort; this agreement provides a quote for HL-7 Interfaces and anticipated engineering
efforts to support Uni-Directional HL-7 Interfaces using the current HL-7 capabilities for an A/D/T
record being sent out of the Avatar installations to the eMPI.

Based upon the very limited information provided to date, the scope of this effort is the project
management, specification review, software development effort, and engineering associated
with the establishing a Bi-Directional HL-7 interface to support the submission and updating of
Demographics information that is entered into myAvatar within the Department of Behavioral
Health and Family Health. Given the intent of the eMPI, it is believed that this scope would
include receiving the PatID assigned by the eMPI and storing it in the “Facility Chart #” field or a
field within the myAvatar system will be designated based upon mutual agreement between
both parties.

It is important to note that specific use cases, requirements, or specifications have yet to be
provided by the County eMPI team. The quote provided by Netsmart assumes that existing HL-
7 record types and functions available within myAvatar will address the requirements.
Specifications on the current HL-7 capabilities and supported records have been provided to the
County. Should the requirements of the eMPI effort extend beyond the current capabilities of
myAuvatar, the true scope of engineering and professional services will be quoted once full
specifications are provided by the County eMPI Project Team.

d) Lab Integration with the San Mateo Medical Center

Migrate lab results from LabCorp to San Mateo Medical Center (SMMC) lab services. This will
require the use of an HL7 connection in addition to the possible configuration of CareConnect
labs which is already setup with LabCorp. The intent is to replace the LabCorp with SMMC
services. County understands additional cost may apply upon further review and configuration
setup. County also understands costs for professional services may be applicable.
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Schedule G —Hardware Configuration

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

current technical requirements.

User's Computer (Minimum)

Processor

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

Operating System

Windows 7, 8 (8.1)

RAM 1 GB or greater

Hard Disk Space 1 GB or greater

Monitor VGA or higher (1024 x 768 pixels)

Mouse Microsoft Mouse, or compatible pointing
device

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

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

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

Java Requirement

JRE  1.6.0 22 -49(32-bit _ only)
JRE 1.7.0_45 (32-bit only)

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

User's Computer (Recommended)

Processor

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

Operating System

Windows 7, 8 (8.1)

RAM

2 GB or greater

Hard Disk Space

2 GB or greater

Monitor VGA or higher (1024 x 768 pixels)

Mouse Microsoft Mouse, or compatible pointing
device

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

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

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

Java Requirement

JRE  1.6.0 22  -49(32-bit _ only)
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Schedule G —Hardware Configuration

JRE 1.7.0_45 (32-bit only)
JRE 1.7.0 51-55

JRE 1.8.0-u5 (32-bit only, RADplus 2011+ MW
Build 2014.01.00.1276)
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Schedule H — County Resource Requirements

County will provide the resources described below for the implementation of the Contractor
Programs. Failure to provide these resources could compromise the project and may result in the
need for additional Contractor Implementation Services

Project Manager

Systems Analyst

Information Services Department
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Schedule | —=Support Services for Licensed Solutions

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

a)

b)

c)

d)

f)

9)
h)

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

(1) Correct any reproducible Problems or Defects in the then current or immediately

prior release of Licensed Programs by Contractor which prevent it from operating in
substantial conformance with the Specifications and applicable Federal regulatory
requirements; or

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

County will make requests for Support Services by giving Contractor written notice specifying a
Problem or Defect in the Licensed Programs. In making a verbal request for Support Services,
County will provide Contractor within twenty four (24) hours after such verbal notice with such
written information and documentation as may be reasonably prescribed by Contractor.
County will provide and maintain, at its expense, hardware and/or software to allow Contractor to
access County's system remotely. County will provide Contractor with appropriate access
credentials.
On a timely basis Contractor will also provide County with:

0] such updates as are distributed without charge to other similar County’s which

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

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

Contractor will make technical support personnel available from 8:30 a.m. to 6:00 p.m. (PST),
Monday through Friday, exclusive of Contractor holidays.

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

The term for provision of Support Services for Licensed Programs will begin on March, 2016 —and
end on June 30, 2021.

Contractor agrees that it will not revise the Charges for Support Services during the initial term.
In accordance with Section 6 of the Agreement, Contractor will give County not less than ninety
(90) days written notice prior to the expiration of the initial term of the Agreement to commence
negotiations on Support Service Charges as part of the parties’ negotiations on any option to
extend the Agreement. Charges will not be increased for any extension 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 4%, whichever is higher.

Contractor agrees not to change the support structure or the agreed upon service level
agreement without an amendment to the contract.
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Schedule | —=Support Services for Licensed Solutions

Absent a bona fide dispute, if County fails to pay for Support Services when due, Contractor may
refuse to provide Support Services until County makes payment of all Charges due. If County
has missed any mandatory upgrades Contractor will also charge, and County will pay, for
software and services necessary to bring the Licensed Programs up to Contractor's then-current
level before Contractor will certify that County is again eligible for maintenance hereunder.
Guardiant is included at no charge provided County is current on maintenance. Guardiant is a
diagnostic tool that monitors the health of County’s licensed Contractor solutions and provides the
ability to review technical configuration and metric data not limited to; configuration changes,
support case activities, system usage, application events, licensing, user activity, and installed
updates in a dashboard view.

I) Contractor will offer as a courtesy a monthly status calls with the County to review priority
open and pending tickets. Status calls will be held with Netsmart’s Manager of CALPM
Support or management-level designee who is familiar with San Mateo and capable of
making support commitments on behalf of Netsmart. The County will have the IT Manager
available for such calls. An agreed upon date and time may be scheduled in advance to
secure the monthly calls. Prior to each call client may review a full listing of all open and
pending tickets on the client Support portal.

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

Priority Definition

1

- Critical | Priority 1: will be assigned when the Contractor Program or a material Contractor
Program Function component is non-operational as a result of a defect [in Production
environment only] such as the Production system cannot be accessed or utilized in any
capacity, a direct patient safety issue is present, or a HIPAA compliance violation as a
result of a server incident or Contractor application defect. Best efforts will be made to
correct Priority 1 problems or to provide a plan for such correction, within one (1) business

days.

County’s Commitment:

e This case Priority must be called in directly to the Contractor Support department.

o County provides specific, detailed information required for
troubleshooting/investigation.

e County provides appropriate staff and resources to sustain continuous
communication and work effort as required.

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

2 —High | Priority 2: will be assigned to Production defects that result in functions that have a
significant negative impact on daily operations but do not constitute as a “System
Down”. A workaround may be available and/or the capacity to maintain daily business
functionality. Efforts will be made to correct Priority 2 problems, or to provide a plan for
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such correction, within three (3) business days.

County’s Commitment:

o County provides specific, detailed information required for
troubleshooting/investigation.

e County provides appropriate staff and resources to sustain continuous
communication and work effort as required.

e Without appropriate County resources, the case will be downgraded to Priority 3
after six (6) business days.

3-Medium Priority 3: will be assigned for system defects that result in functions that have no
major impact on daily operations. An issue that allows the continuation of function,
including issues in which a reasonable workaround is available. Efforts will be
made to correct Priority 3 problems, or to provide a plan for such correction, within
ten (10) business day.

County’s Commitment:

e County provides specific, detailed information required for
troubleshooting/investigation.

o County provides appropriate staff and resources to sustain continuous
communication and work effort as required.

e Without appropriate County resources, the case will be downgraded to Priority 4
after eleven (11) business days.

4 —-Low | Priority 4: will be assigned to cosmetic defects that do not affect system usability or non-
defect related requests including, but not limited to, system set up/configuration, training,
functionality questions, documentation, portal access, and upgrade requests. Efforts will
be made to address Priority 4 issues, or to provide a plan for such correction, within fifteen
(15) business day.

County’s Commitment:

o County provides specific, detailed information required for
troubleshooting/investigation.

e County provides appropriate staff and resources to sustain continuous
communication and work effort as required.

e Without appropriate County resources, the case will be closed following our Case
Closure Notification policy.
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Document Provisions by Contractor

As set forth in the following checked documentation list, Contractor will make available to County
online documentation of all line items checked as part of the system implementation and support. All
County authorized subscribers that access the electronic medical records system will be able to
access the online documentation. County will not alter or eliminate any copyright notice on

documents provided by Contractor as listed below.

X | Avatar PM User Guide

Avatar PM Welcome Guide

Avatar PM Kickoff Manual

Avatar CWS User Guide

Avatar CWS Welcome Guide

Avatar CWS Kickoff Manual

Avatar MSO User Guide

Avatar MSO Welcome Guide

Avatar MSO Kickoff Manual

Avatar GLI User Guide

RADplus User Guide

Setup and Utilization of Third Party Reporting Software

System Administration Procedures for Netsmart Systems Utilizing Cache’

00000 OXXONNRNNNK X
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Schedule K — Health Insurance Portability and Accountability (HIPPA) Business

Associate Requirements.

DEFINITIONS

Terms used, but not otherwise defined, in this Schedule shall have the same meaning as those
terms are defined in 45 Code of Federal Regulations (CFR) sections 160.103, 164.304, and
164.501. All regulatory references in this Schedule are to Title 45 of the Code of Federal
Regulations unless otherwise specified.

a.

Business Associate. “Business Associate" shall generally have the same meaning as the
term "business associate" at 45 CFR 160.103, and in reference to the parties to this
agreement shall mean Contractor.

Covered Entity. "Covered entity" shall generally have the same meaning as the term
“covered entity” at 45 CFR 160.103, and in reference to the party to this agreement shall
mean Contractor.

HIPAA Rules. "HIPAA rules" shall mean the Privacy, Security, Breach Notification and
Enforcement Rules at 45 CFR part 160 and part 164.

Designated Record Set. "Designated Record Set" shall have the same meaning as the
term "designated record set" in Section 164.501.

Electronic Protected Health Information. "Electronic Protected Health Information" (EPHI)
means individually identifiable health information that is transmitted or maintained in
electronic media; it is limited to the information created, received, maintained or transmitted
by Business Associate from or on behalf of Covered Entity.

Individual. "Individual" shall have the same meaning as the term "individual" in Section
164.501 and shall include a person who qualifies as a personal representative in accordance
with Section 164.502(qg).

Privacy Rule. "Privacy Rule" shall mean the Standards for Privacy of Individually
Identifiable Health Information at 45 CFR Part 160 and Part 164, Subparts A and E.
Protected Health Information. "Protected Health Information" (PHI) shall have the same
meaning as the term "protected health information” in Section 164.501 and is limited to the
information created or received by Business Associate from or on behalf of County.
Required By Law. "Required by law" shall have the same meaning as the term "required by
law" in Section 164.501.

Secretary. "Secretary” shall mean the Secretary of the United States Department of Health
and Human Services or his or her designee.

Breach. The acquisition, access, use, or disclosure of PHI in violation of the Privacy Rule
that compromises the security or privacy of the PHI. Unless an exception applies, an
impermissible use or disclosure of PHI is presumed to be a breach, unless it can be
demonstrated there is a low probability that the PHI has been compromised based upon, at
minimum, a four-part risk assessment:

1. Nature and extent of PHI included, identifiers and likelihood of re-identification;

2. ldentity of the unauthorized person or to whom impermissible disclosure was made;

3.  Whether PHI was actually viewed or only the opportunity to do so existed;

4. The extent to which the risk has been mitigated.

Security Rule. "Security Rule" shall mean the Security Standards for the Protection of
Electronic Protected Health Information at 45 CFR Part 160 and Part 164, Subparts A and C.

. Unsecured PHI. “Unsecured PHI” is protected health information that is not rendered

unusable, unreadable, or indecipherable to unauthorized individuals through the use of a
technology or methodology specified by the Secretary in relevant HHS guidance.

Security Incident. "Security Incident” shall mean the attempted or successful unauthorized
access, use, disclosure, modification, or destruction of information or interference with
systems operations in an information system. “Security Incident” includes all incidents that
constitute breaches of unsecured protected health information. For purposes of this
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Associate Requirements.

Agreement “Security Incident” does not include trivial incidents that occur on a daily basis,
such as scans, “pings”, or unsuccessful attempts to penetrate computer networks or servers
maintained by Business Associate.

0. Web Services. myAvatar web services is a set of web services that allow for myAvatar to
integrate with external third-party and in-house applications. They offer a secure, auditable
real-time transfer of information that is common within the integrated systems. Automating
the data transfer ensures that the shared information is always synchronized and current.
Samples of myAvatar web services include, but are not limited to:

Appointment Scheduling

Client Admission

Client Charge Input
Client Demographics
Client Diagnosis
Client Discharge

-0 o0 oW

OBLIGATIONS AND ACTIVITES OF CONTRACTOR AS BUSINESS ASSOCIATE

a. Business Associate agrees to not use or further disclose Protected Health Information
other than as permitted or required by the Agreement or as required by law.

b. Business Associate agrees to use appropriate safeguards to comply with Subpart C of 45
CFR part 164 with respect to EPHI and PHI, and to prevent the use or disclosure of the
Protected Health Information other than as provided for by this Agreement.

c. Business Associate agrees to make uses and disclosures requests for protected health
information consistent with minimum necessary policy and procedures.

d. Business Associate may not use or disclose protected health information in a manner that
would violate subpart E of 45 CFR part 164 if used or disclosed by covered entity.

e. Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is
known to Business Associate of a use or disclosure of Protected Health Information by
Business Associate in violation of the requirements of this Agreement.

f. Business Associate agrees to report to County any use or disclosure of Protected Health
Information not authorized by this Agreement.

g. Business Associate agrees to ensure that any agent, including a subcontractor, to whom it
provides Protected Health Information received from, or created or received by Business
Associate on behalf of County, agrees to the same restrictions and conditions that apply
through this Agreement to Business Associate with respect to such information.

h. If Business Associate has protected health information in a designated record set,
Business Associate agrees to provide access, at the request of County, and in the time
and manner designated by County, to Protected Health Information in a Designated
Record Set, to County or, as directed by County, to an Individual in order to meet the
requirements under Section 164.524.

i. If Business Associate has Protected Health Information in a Designated Record Set,
Business Associate agrees to make any amendment(s) to Protected Health Information in
a Designated Record Set that the County directs or agrees to make pursuant to Section
164.526 at the request of County or an Individual, and in the time and manner designed
by County.

j- Business Associate agrees to make internal practices, books, and records relating to the
use and disclosure of Protected Health Information received from, or created or received
by Business Associate on behalf of County, available to the County at the request of
County or the Secretary, in a time and manner designated by the County or the Secretary,
for purposes of the Secretary determining County's compliance with the Privacy Rule.

k. Business Associate agrees to document such disclosures of Protected Health Information
and information related to such disclosures as would be required for County to respond to
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Associate Requirements.

a request by an Individual for an accounting of disclosures of Protected Health Information
in accordance with Section 164.528.

Business Associate agrees to provide to County or an Individual in the time and manner
designated by County, information collected in accordance with Section (k) of this
Schedule, in order to permit County to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with Section
164.528.

. Business Associate shall implement administrative, physical, and technical safeguards

that reasonably and appropriately protect the confidentiality, integrity, and availability of
EPHI that Business Associate creates, receives, maintains, or transmits on behalf of
County.

Business Associate shall conform to generally accepted system security principles and
the requirements of the final HIPAA rule pertaining to the security of health information.
Business Associate shall ensure that any agent to whom it provides EPHI, including a
subcontractor, agrees to implement reasonable and appropriate safeguards to protect
such EPHI.

Business Associate shall report to County any Security Incident within three (3) business
days of becoming aware of such incident. Business Associate shall also facilitate breach
notification(s) to the appropriate governing body (i.e. HHS, OCR, etc.) as required by law.
As appropriate and after consulting with County, Business Associate shall also notify
affected individuals and the media of a qualifying breach.

Business Associate understands that it is directly liable under the HIPAA rules and subject
to civil and, in some cases, criminal penalties for making uses and disclosures of
protected health information that are not authorized by contract or required by law.
Business Associate shall makes its policies, procedures, and documentation relating to
the security and privacy of protected health information, including EPHI, available to the
Secretary and, at County's request, to the County for purposes of the Secretary
determining County's compliance with the HIPAA privacy and security regulations.

PERMITTED USES AND DISCLOSURES BY CONTRACTOR AS BUSINESS ASSOCIATE

Except as otherwise limited in this Schedule, Business Associate may use or disclose Protected
Health Information to perform functions, activities, or services for, or on behalf of, County as
specified in the Agreement; provided that such use or disclosure would not violate the Privacy Rule if
done by County.

OBLIGATIONS OF COUNTY

a. County shall provide Business Associate with the notice of privacy practices that County

b.

C.

produces in accordance with Section 164.520, as well as any changes to such notice.
County shall provide Business Associate with any changes in, or revocation of, permission
by Individual to use or disclose Protected Health Information, if such changes affect
Business Associate's permitted or required uses and disclosures.

County shall notify Business Associate of any restriction to the use or disclosure of Protected
Health Information that County has agreed to in accordance with Section 164.522.

PERMISSABLE REQUESTS BY COUNTY

County shall not request Business Associate to use or disclose Protected Health Information in any
manner that would not be permissible under the Privacy Rule if so requested by County, unless the
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Business Associate will use or disclose Protected Health Information for, and if the Agreement
provides for, data aggregation or management and administrative activities of Business Associate.

DUTIES UPON TERMINATION OF AGREEMENT

a. Upon termination of the Agreement, for any reason, Business Associate shall return or
destroy all Protected Health Information received from County, or created, maintained, or
received by Business Associate on behalf of County, that Business Associate still maintains
in any form. This provision shall apply to Protected Health Information that is in the
possession of subcontractors or agents of Business Associate. Business Associate shall
retain no copies of the Protected Health Information.

b. In the event that Business Associate determines that returning or destroying Protected
Health Information is infeasible, Business Associate shall provide to County notification of
the conditions that make return or destruction infeasible. Upon mutual agreement of the
Parties that return or destruction of Protected Health Information is infeasible, Business
Associate shall extend the protections of the Agreement to such Protected Health
Information and limit further uses and disclosures of such Protected Health Information to
those purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such Protection Health Information.

MISCELLANEOUS

a. Regulatory References. A reference in this Schedule to a section in the HIPAA Privacy
Rule means the section as in effect or as amended, and for which compliance is required.

b. Amendment. The Parties agree to take such action as is necessary to amend this Schedule
from time to time as is necessary for County to comply with the requirements of the Privacy
Rule and the Health Insurance Portability and Accountability Act, Public Law 104-191.

c. Survival. The respective rights and obligations of Business Associate under this Schedule
shall survive the termination of the Agreement.

d. Interpretation. Any ambiguity in this Schedule shall be resolved in favor of a meaning that
permits County to comply with the Privacy Rule.

e. Reservation of Right to Monitor Activities. County reserves the right to monitor the
security policies and procedures of Business Associate.
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Schedule L — Intellectual Property

The County of San Mateo (“County”), shall and does own all titles, rights and interests in all Work
Products created by Contractor and its subcontractors (collectively “Vendors”) for the County
under this Agreement. Contractor may not sell, transfer, or permit the use of any Work Products
without the express written consent of the County.

“Work Products” are defined as all non-proprietary materials, tangible or not, created in whatever
medium pursuant to this Agreement, including without limitation publications, promotional or
educational materials, reports, manuals, specifications, drawings and sketches, computer
programs, software and databases, schematics, marks, logos, graphic designs, notes, matters
and combinations thereof, and all forms of intellectual property..

Contractor shall not dispute or contest, directly or indirectly, the County’s exclusive right and title
to the Work Products nor the validity of the intellectual property embodied therein. Contractor
hereby assigns, and if later required by the County, shall assign to the County all titles, rights and
interests in all Work Products. Contractor shall cooperate and cause subcontractors to cooperate
in perfecting County’s titles, rights or interests in any Work Product, including prompt execution of
documents as presented by the County.

To the extent any of the Work Products may be protected by U.S. Copyright laws, Parties agree
that the County commissions Vendors to create the copyrightable Work Products, which are
intended to be work-made-for-hire for the sole benefit of the County and the copyright of which is
vested in the County.

In the event that the title, rights, and/or interests in any Work Products are deemed not to be “work-
made-for-hire” or not owned by the County, Contractor hereby assigns and shall require all
persons performing work pursuant to this Agreement, including its subcontractors, to assign to the
County all titles, rights, interests, and/or copyrights in such Work Product. Should such
assignment and/or transfer become necessary or if at any time the County requests cooperation
of Contractor to perfect the County's titles, rights or interests in any Work Product, Contractor
agrees to promptly execute and to obtain execution of any documents (including assignments)
required to perfect the titles, rights, and interests of the County in the Work Products with no
additional charges to the County beyond that identified in this Agreement or subsequent change
orders. The County, however, shall pay all filing fees required for the assignment, transfer,
recording, and/or application.

If mutually agreed, Contractor agrees that before commencement of any subcontract work it will
incorporate this Attachment IP to contractually bind or otherwise oblige its subcontractors and
personnel performing work under this Agreement such that the County's titles, rights, and interests
in Work Products are preserved and protected as intended herein.

Notwithstanding anything to the contrary in this Agreement, the Software and Software
documentation that is listed in Schedules A and B are owned by Contractor, or in the case of
Third Party Software, owned by the licensor to Contractor. Contractor and the Third Party
Software licensors will own all right, title, and interest to the Software and Software
documentation, and any Software derivative works that are created for license to the County.
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Schedule M — Assurance of Compliance with Section 504 of the Rehabilitation Act
of 1973

The undersigned (hereinafter called the "Contractor(s)") hereby agrees that it will comply with Section
504 of the Rehabilitation Act of 1973, as amended, all requirements imposed by the applicable DHHS
regulation, and all guidelines and interpretations issued pursuant thereto.

The Contractor(s) gives/give this assurance in consideration of for the purpose of obtaining contracts
after the date of this assurance. The Contractor(s) recognizes/recognize and agrees/agree that
contracts will be extended in reliance on the representations and agreements made in this assurance.
This assurance is binding on the Contractor(s), its successors, transferees, and assignees, and the
person or persons whose signatures appear below are authorized to sign this assurance on behalf of
the Contractor(s).

The Contractor(s): (Check a or b)
I:’ a. Employs fewer than 15 persons.
b. Employs 15 or more persons and, pursuant to section 84.7 (a) of the

regulation (45 C.F.R. 84.7 (a), has designated the following person(s) to
coordinate its efforts to comply with the DHHS regulation.

jﬂ.?ﬁfD/’) e /; oVeri)
Name of 504 Person - Type or Print

Netsmart Technoleqres 7Tnc
Name of Contractor(s) - Type or F'ri;{

3500 Sunrise ijf/m m\/, Siile D122
Street Address or P.O. Box

breal River, Ny 11739

City, State, Zip Code
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| certify that the above information is complete and correct to the best of my knowledge.

7N

Signatur ” .
o /// /’/f
' v

Title %orized Official
Joseph McGovern
Executive Vice President

Netsmart Technologies, Inc.

Date 5/ £ / /G
*Exception: DHHS regulations state that:

"If a recipient with fewer than 15 employees finds that, after consultation with a disabled person seeking its
services, there is no method of complying with (the facility accessibility regulations) other than
making a significant alteration in its existing facilities, the recipient may, as an alternative, refer the
handicapped person to other providers of those services that are accessible."

Page 56



Schedule N — Netsmart Hosting Addendum to License

This Addendum is effective on the effective date of the Agreement, March 31, 2016 (“Addendum
Effective Date”).

1.

PURPOSE OF ADDENDUM This Addendum states the terms and conditions under which

Contractor will provide software hosting services and permit County to load Data on the Hosted
System via a virtual private network (“VPN”) or Secure Socket Layer (“SSL”).

DEFINITIONS Capitalized terms in this Addendum that are not defined below will have the same
meaning as the terms that are given in the Agreement. All references to Schedules mean the
Schedules attached to this Contractor Hosting Addendum to License unless otherwise indicated.

a)

b)

d)

f)

9)

h)

“Migration” refers to all services, activities, and infrastructure associated with the migration of
the County’s Avatar system and all associated components from the County Network to
Contractor’s Plexus Cloud. An example project plan and narrative description of activities are
provided in Schedule F. After the signing of this agreement, the County and Contractor
Project Managers will define a mutually acceptable Project Plan and Timeline.

“‘Data” has the meaning provided in Section 6

“Hosted System” means the hardware and software in Contractor’s data center, including the
Licensed Programs as defined in the Agreement that are used to provide Software Services
to County. A brief overview of the components and services of the “Hosted System” is set
forth in Addendum Schedule N (a)

“Month 1” means the first day of the first month after mutual contract execution.

“Netsmart Provided Hardware” means any equipment provided to the County by Netsmart
"Service Charges" means the amount to be paid by County for

i) Netsmart's data center usage;

i) Any Netsmart Provided Hardware ;

iii) Any Professional Services

iv) The payment terms for Service Charges is set forth in “Schedule A — Behavioral Health
Information System (BHIS) Charges and Payment Terms” and “Schedule B — Family
Health Services Information System (FHSIS) Charges and Payment Terms” of the
Agreement and referenced again in Schedule N(b) of this addendum.

“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 County’s site and is set forth in Addendum Schedule N(c).

“Scope of Use” is defined as the utilization of the Hosting Services provided by Netsmart
Technologies as defined in “Schedule N (a)— Addendum to Netsmart Hosting to License —
Overview of the “Hosted System” Components and Services” and the contractually defined
“Named User” count provided in Scheduled A and B under this agreement. Expectations of
services not defined in “Schedule N (a) ” or utilization by Named Users beyond the
contractually defined user count shall be considered beyond the limits of the “Scope of Use”

“Major System Change” is defined as an event wherein the infrastructure or applications
were updated to such an extent that said upgrade required down-time where the application
was made unavailable to the User Community. While all efforts are made to prepare and
mitigate risk, such events are difficult to fully test against production environments and thus
require a 72-hour monitoring and stabilization period after the event.
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Schedule N — Netsmart Hosting Addendum to License

j) “Back-Up” refers to the act of creating a copy of the system and data for uses such as
emergency restore procedures. The components included in a Back-Up effort vary based
upon the frequency. Full back-ups of the myAvatar application and the client data stored
within are performed nightly and include the entirety of following data types from the point
that the system was first put into productive use, to the moment the back-up was initiated;
security, compliance, audit, client data, and system configurations. Weekly Back-ups are
performed and include all the afore-mentioned application and data components as well as
the system Operating System (OS). All back-up tapes are encrypted without exception and
stored in a secure vault.

SCOPE OF HOSTING SOFTWARE SERVICES
a) The Hosted Software Services may be used by County only:

i) for County’s internal business purposes and not to process the data of any other entity;
and

ii) for access by the maximum number of named users permitted under the Agreement; and
iii) so long as the County is not otherwise in default under the Agreement or this Addendum.

Subsections (i), (ii), and (iii) above shall be understood to permit non-employees of County, such
as agents or contractors who have a need for access to the Licensed Programs to support the
internal operations of County, to be added as named users for the Licensed Programs.

b) 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 Agreement.

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

CHARGES AND PAYMENT TERMS

a) Client agrees to pay Netsmart the Service Charges in the amounts and at the times set forth
in Addendum Schedules. 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
Agreement.

b) Netsmart agrees that it will not revise the Charges for Hosting Services during this contract
period.

TAXES
The Charges set forth in this Agreement do not include any taxes. Where applicable, there shall

be added to such Service Charges and County shall pay amounts equal to any taxes (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.

PROTECTION OF COUNTY DATA
As used in this paragraph 6, the word "Data" means all information acquired from County that

will reside on a Netsmart secure server and be maintained for County during the performance of
this Agreement All facilities used to store and process County data will employ commercial best
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10.

Schedule N — Netsmart Hosting Addendum to License

practices, including appropriate administrative, physical, and technical safeguards, to secure
such data from unauthorized access, disclosure, alteration, and use. Such measures will be no
less protective than those used to secure Netsmart’'s own data of a similar type. Without limiting
the foregoing, Netsmart warrants that all County Data will be encrypted in transmission (including
via web interface) and storage at no less than 128-bit level encryption.

GENERAL TERMS
Except as expressly set forth in this Addendum, the relationship between Netsmart and County

will be governed by the provisions of the Master Agreement.

SURVIVAL OF TERMS
In the event this Addendum terminates pursuant to its terms, the Master Agreement will continue
in full force and effect

CROSS DEFAULT
A default by County and resulting termination of the Master Agreement will similarly terminate

the license rights granted by this Addendum. A default and termination of this Addendum,
however, will not constitute grounds for termination of the Master Agreement, unless the default
under this Addendum would likewise be grounds for termination of the Master Agreement

USE OF NETSMART WEBSERVICES

Netsmart supports the use of Netsmart provided web services in both the SaaS and hosted
environmental platforms. The only medium for transmission of web services data into Netsmart
environment will be through VPN tunneling across the Internet. Netsmart offers two VPN
offerings, depending upon the needs of the County, which include VPN Client software installed
on each machine submitting web services data or VPN appliances which establish a permanent
VPN tunnel between the County environment and Netsmart’'s data center or other technical
options that are agreed upon by both the County and Netsmart
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Addendum Schedule N(a)
Overview of the “Hosted System” Components and Services

HOSTING COMPONENTS

A. Avatar Environment

Netsmart will provide redundant middleware and Exchange Control Panel (hereafter, “ECP”) servers
to San Mateo running through Secure Socket Layer (SSL), load balanced with enterprise F5 load
balancers, tied to a backend Cache database. This environment will be replicated to our Kansas City
data center with failover capabilities spelled out in the Disaster Recovery portion of this document.
The environment will be provisioned based up concurrent number of users and estimated growth
patterns. Netsmart implements and utilizes real-time monitoring on its entire Avatar hosted system,
providing feedback on all security, stability, and performance attributes of each system.

The Netsmart Avatar environment is governed under an ISO 27000 series framework, consisting of
an extensive set of policies, procedures, and work instructions governing the planning,
implementation, management, and support of the environment. Netsmart's complete set of policies
and procedures will be provided under a separate cover.

Netsmart Plexus Support includes application and database patching. Netsmart encourages San
Mateo to stay current with applications patches. Patches will be applied to San Mateo’s TEST and
UAT environment for testing by Netsmart and San Mateo. Upon successful testing and validation by
San Mateo, Netsmart will schedule and apply patches to the San Mateo’s LIVE environment at a
mutually agreeable time. Patches affecting core system security and stability, will be escalated and
applied to the San Mateo environment, as soon as reasonably possible, to ensure optimal security
and stability within the hosted Avatar solution.

Avatar application support will continue under the following Netsmart Application support model.
System support, consisting of network connectivity, Cache database, security, and infrastructure
system support is provided by Netsmart's Plexus Cloud Systems Engineering team, Infrastructure
Team, and Security Teams. County will be provided with all applicable support phone numbers,
which include the general hosting phone numbers, 24/7 customer support phone numbers, and
escalation phone numbers.

Netsmart Plexus hosting support will continue to utilize the same priority ranking system
representing the severity of issue currently being encountered. Reference Service Level Agreement
for Hosting Service, Addendum Schedule N (c) of this agreement.

Netsmart shall make best efforts to address and remedy County service requests in accordance with
Schedule 1. In the event that a service request cannot be remedied within that time period, Netsmart
shall notify County via e-mail kpijma@smcgov.org or telephone 650-573-2563 with a proposed
schedule for resolution of the pending service request. In the event that County is dissatisfied with
Netsmart support, County may contact the Vice President of Support Services for escalation.

B. Disaster Recovery

Netsmart provides redundant, dedicated virtualization throughout the entire Avatar environment,
including middleware, ECP, and database servers. The middleware and ECP systems employ load
balancing behind master F5 load balancers, monitoring performance and health of each device.
System failures are identified and routed around, by the load balancers. The database environment
utilizes high availability server components, to fail over between servers, in the event of a failure.
Replicated copies of the middleware and ECP environments are maintained offline, at our secondary
data center, and updated on a weekly basis or after any changes are made. The database server
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environments are replicated in real-time to the secondary data center. The target Recovery Time
Objective (RTO) for Avatar failover to the secondary data center is 4 hours, though generally can be
completed in a matter of minutes. The target Recovery Point Objective (RPO) for data loss is 30
minutes, though all tests generally show times in the sub-2 minute timeframe. As part of the disaster
recovery process, Netsmart will redirect URLSs.

Nightly backups of the Avatar environment occur to local tier Il storage and to encrypted backup
tapes, which are taken offsite daily by Iron Mountain. Monthly restoration tests of random San Mateo
environments occur and are fully documented from all three sources of information.
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HOSTING SCOPE OF SERVICES

A

Metsmart Data Center Ervironments. The Netsmart Plexus Data Centers ("NPDC") consist of a 2 primary

data center erwironment and an M+1 secondary datacenter ensironment, both consisting of dual-fed,
redundant data operation facility intended to provide unintermupted power and servce for Metsmart clients.
The MPDC are designed ta significantly recuce client downtime and operates under supervsion twenty-four
(247 hours per day, Seven (V) days per week ("24 ® 7, every day of the ywear. The NPDC houses all data
center equipment, including hosted compuling equiprment, network equipment, and security equipment. Data
center manitoring systems include fire protection (detectars, sprinklers, and dry agent), mechanical systems,
camera recording systems, entry alamns, electrical systems, generator operations, water detection systems,
and card access controlfbiometrics access controls. Metsmart engineers observe systems 24 = 7 and report
alarmms as needed. The following table sets forth the responsibilities of Metsmart and Client regarding the
phwsical facilities:

No. Table 1: Metsmart Client
Facility Responsibility Description NPFDC
1.1 Envirenment
1.1.1 Provide the NPDC facility required to host the computing and network X
environment
1.1.2 Provide the NPDC equipment and third party software
1.1.3 Manage, monitor and control the NPDC
1.1.4 Provide ary applicable UPS/Aemperature-controlled environment for X

Metsmart provided equipment needed at Client site (e.9. network
equipment, etc.)

1.1.5 Provide approprate rack space for Metsmart provided equiprment st the X
Client site, if applicable

1.2 NPDC Facility Management and Moniterng

1.2.1 NPDC power monitorng for generators - * X

1.2.2 MW onitoring of chiller system for pressure, temp, alamrn and standby- ~ X

123 Monitanng of electrical room for moisture, UPS awailability- * X

1.2.4 Monitaring of NPDC data center air-conditioning units, including air X
conditioning, power, moisture, humidity and temperature- *

1.2.5 Monitarng of NPDC Auto Transfer Switches. Monitors and activates X
UPS/generator system as incoming power dictates-*

126 Monitorng and control of the NPDC ervironment- *

1.2.7 Facility operation and raintenance- *

1.3 NPDC Physical Security

1.3.1 Carmera monitaring is provided throughout the Data Center and X

exterior entries. Multiple cameras provide views of the Data Center and
all access points, which are wisible at all imes to the on-site operators.
All cameras continuously record to tape for future viewing and
investigation- *

1.3.2 All primary doors are controlled by card access with biometric readers X
in high-security areas. Muliple access points must be crossed to
access the Data Center floor- *

1.3.3 All secured doors are electronic fail-secure strikes. All door hardware X
and honitoring are hacked by emergency power- *
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1.34 Arcess to host facility is site-restricted wia ACL's which are controlled X
by Metsmart's security personnel

1.35 Entryexit points of serdce center are monitared via closed-circ Uit X
television- *

Metwork Operations. As part of the NPDC Serdces, Metsmart will provide and rmanage many aspects of the
communications between the NFDC and the Client networks. Each section below describes a unigue aspect
of the network infrastructure. There are three separate networks that mustwork together inunison to provide
seamless application delivery. In addition, each party agrees to perfomm their respective netwaork operations
responsibilities, as setfarth in Table 2 below,

1. NPDC Metwork Operation. The NPDC Network Operations are the network equipment, software,
and console systemns that support the servers and databases for Client within a facility or faciities
that Metsmart manages. Netsrmartwill provide and operate &t the NPDC all network equiprment, third
party software and console system s to host the Licensed Software, equipment, and certain third party
software (collectively, the "Metsmart Ervironment™). Netsmart will provide a high-availability network
designed to remain fully operational in the event of any single equipment failure. Possible points of
equipmentfailure may include routers, switches, [oad balancers, and firewalls. Netsmart will support,
manage, and maintain this equipment and thind party software in a manner consistent with vendor
specificatons and Metsmart best practices. Metsmart will provide network management of all
Hetsmart-provided network componerts in the NPDC to maintain the service levels set forth in this
Metsmart System Schedule.

2. Metsmart/Client provided Intemet Communications.  The Internet Communications Metwork
Operations are the communications infrastructures  that include primary and  secondary
communications circuits between the NPDC and the Internet, and from the client LANAYARN to the
Internet. The Metsmart circuits will be provisioned in @ manner that maximizes existing physical circuit
diversity from a wariety of Internet backbone providers, at both data center environments.  This
process does not guarantee physical diversity, but rather provides the best practice for obtaining
physical diversity. The Metsmart Internet circuits will be sized in accordance with hetsmart best
practices for appropriate bandwidth, quality of sendce and responsiveness. Some metrcs that may
he used for sizing include active concurrent users, number and volume of interface traffic, number
and wolume of print activities, etc. All Netsmart-side circuit provisioning and managerm ent will be the
responsibility of Metsmart in conjunction with Metsmart' s third party communications carriers.  All
communications equipment necessary to temninate these WAMN circuits will be provided and
managed by MNetsmart. The equipment may include routers, switches, firewalls, out-of-band-
management consoles and power reboot switches as well as CSW/DSU circuit termination
equipment. All client-side circuit provisioning and managern ent will be the responsibility of the client.
All communications eguipment necessary to terminate these Internet circuits will be provided and
managed by the client. The eguipment may include routers, switches, firewalls, out-ofband-
management consoles and power reboot switches as well as CSW/DSU circuit termination
equipment.  Metsmart will assist Client in troubleshooting Intemet issues that may involve Client's
network or client's Internet provider, however, Metsmart reserves the right to charge for the time,
materials and travel and related expenses involved In resolution of problems that are detenmined to
ariginate within Client's network,

3. Clientprovided LANAYAN . Client LAN and Client WWAN will consist of ary communicatons circuits,
WAN termmination equipment and LAN equipment not provided by Metsmart. These circuits and
equipment will be managed and maintained by Client. Netsmart will assist Client in troubleshooting
issues that may involve Client's netwark; howewver, Ketsmart reserves the right 1o charge for the time,
materals and travel and related expenses involved in resolution of problemn s that are determined to
ariginate within Client's netwaork.

4. Metsmart Provided MPLS Conneclivity Client location will be provided (2) routers for connection to
Metsmart Technologies' MPLS network from client's intemal network.  An MPLS circut will be
installed at the client location from (2) diverse carriers. Both circuits will be identical in capacity and
not less than 20Mbps. Circuits will be provisioned to hawe connectivity to both Metsmart data centers,
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Columbus and Kansas City, through their respective MPLS cloud. Once installed, both circuits and
routers will be active allowing traffic to wilize each connecton

No Table2: Netsmart Client
) Network Operations Responsibility Description NPDC

2.1 NPDC Network Operations

211 All required network equipment within the NPDC, such as routers, X
switches, load balancers and consoles

212 Metwork management of equipment and third party software, including X
routers, switches, load balancers and firewalls

213 Redundant power circuits and power distribution X

214 24 % 7 ¥ 385 network support with level 2 and 3 backup available by X
pager

215 konitorng Netsmart-provided applications response time, including X
round trip latency from Netsmart's Intemet providers

2186 Metwork management, support, installation, and configuration of X
Metsrart-provided WAN circuits and WAN equiprment

22 Netsmart'Client provided Intermet Communications Network
QOperations

221 Comrnunications circuitfs) from the NPDC to Intemet Backbone X

2272 Metwork managerment including Monitoring systerns, device
managerment and polling systems

223 Monitaring of Netsmart-provided network routers, including utiliz ation, X
memary, exception reparting, syslog, configuration management and
ACL hits/denies

224 konitaring of Netsmart-provided WAN [inks ups/downs, ermr X
thresholds, bandwidth, and CIRE packet flow/loss

2245 Cormmunications circuit(s) from the CUENT to Intemet Backbone X

226 Metwork management including Monitoring systermns, device X
management and palling systems

227 honitoring of client-provided network routers, including utilization, X
remary, exception reparting, syslog, configuration management and
ACL hits/denies

228 honitoring of Client Gateway ups/downs, router, switch, power X

2.3 Client LANWAN Operations

231 Metwork management, support, installation, and configuration of Client X
provided WAN circuits and WAN Equipment

232 Metwork management, support, installation, and configuration of Client X
LAMN infrastructure

233 Management of network printers, terminal servers, PCs, terminals or X
other Client-side eguinm ent

C. Systerns Management. As part of the NPDC Services, Netsmart will provide systems management services

for the management, secunty and performance of the cornputing systems required to operate the Licensed
Software. The "back-end system” includes third party software, certain Sublicensed Software, and host nodes
running the Licensed Software database as well as the Avaguard manitoring systerm, and interface engine.
This aspect of the back-end system also includes the storage technology and media. The back-end systems
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alsoinclude the required operating systems ("O5") and layered products necessary forthe Systerm to operate.
The computing system includes the back-end system and the front-end application server resources
necessary to provide access to the System and executes the Licensed Software and server requirements o
facilitate printing (excluding Client print servers required for and on Client LANY.  The computing system
includes management and M onitaring systern s and software to monitor and report on system health, security,
capacity and availahility.

The front-end system includes the required OS and layered-product licenses (necessary for the System to
operate. The system management services include the responsibility for the equipment and third party
software maintenance of the computing system and  associated infrastructure  in accordance  with
manufacturer-recommended and supported practices.  In addition, such services include processes and
resources to rmonitor the computing systems and to report and alert on compromised system health, security,
capacity, and availability. Furthermore, Netsmart will:

+  Meetorexceed contracted performmance, capacity, and Systerm Asvailability (a5 defined below) [evels

using the approprate management methodologies, resources, and tools for the hetsmart

Environrments

Prowvide System performance Manitoring and tuning

Provide System capacity analysis and planning

Provide storage management for all the in-scope environments

IUse and adhere to documented change management processes and procedures

Use and adhere to docurmented problem management processes, procedures and escalation

guidelines

+  Provide and rmonitor mutually agreed-upon secunty functions in conjunction with Cliert's securiy
officer and in accordance with documented security policies

* * + * »

In addition, each party agrees to perform their respective systems management responsibilities, as setforth
in Table 3 below.

No. Table 3: Netsm art Client
Systems Management Responsibility Description NPDC
3.1 Equipment and Third Party Software Acquisition and Provisioning
3.1.1 Provide bhack-end computing systems consisting of CPU, memory and X

tata storage required to operate the in-scope ervironmernts)

Back-end computing system s will be provided in accordance with
obligatons set forth inthis Metsmart System Schedule and certified by
Metsmart Engineering

3.1.2 Provide 05 and layered-product software licenses for back-end X
Systems required o0 operate the in-scope environment(s)

3.1.3 FPurchase of database Sublicensed Software and ongoing Sublicensed X
Software Maintenance fees

3.1.4 Provide front-end computing systems necessary to facilitate Client X
access to their specific in-scope environment(s)

Front-end computing systems will be provided in accordance with
obligatons set forth inthis Netsmart System Schedule and certified by
Metsmart Engineering

3.1.5 Provide 05 and layered-product software licenses for front-end X
systems required o operate the in-scope environment(s)

316 Provide systems and third party software necessarny for Metsmart to X
manage and monitor back-end and front-end systems

317 Provide front-end servers required to facilitate printing from the in- X
scope emdronment(s), excluding Client-specific print servers reguired
for local printing on Client site
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3.1.8 Provide systems required for Client local printing from Avatar and nore X
Ayvatar applications
3.1.9 Provide systemns required for Client access to Client's LAM (e.g. local X
authentication, pimanybackup domain controllers) and other non-
Avatar functionality
3.1.10 Provide front-end computing systems necessary to facilitate local X
Client Licensed Software installation. Computing systems rmust meet
Metsnart minimum system requirements
3.2 Management and Monitoring
321 Apply O5 and layered-product service packs to front-end and back-end
systems as required to maintain system health, security, availability
and capacity
322 honitor the computing systems (24 » 7) to report and alert on
compromised systemn health, secunty, svailahility and capacity
3.2.3 Feboot back-end and front-end computing swstems on a recurring
schedule to optimize perfarmance of the computing environment
3.2.4 honitor charting application services (charting and Remote Report X
Distribufion) for successful completion
3.2.5 Fesubmit and/or reroute ary failed print jobs X
326 Provide OS5 and layered-product software licenses for front end X
systems required for a local Avatar application installation MYindows,
Crystal)
3.2 Security Administration
3.3.1 Provide systermn third party sofbware and equiprment security contrals
3.3.2 Monitar Systern security errors, exceptions and attern pted violations as
dictated by standard procedures
3.3.3 Host facility physical secunty measures and controls
3.3.4 Secure backup media with check-in and check-out procedures
3.3.5 Store Client's backup media in a manner that will protect the
confidentiality of the data stored on thern and ensure that such data
remain Client's property
3.3.6 Fun and monitor continuous intrusion detection software on both host
and network-based systems
3.3.7 Provide secure envimanment for on-site and off-site storage for backups
3.3.8 Yirus detection and correction as required
3.3.9 Provide comporate 1T Securty Manager to monitor and enforce security
procedures and resolve exception report issues
3.3.10 Provide logical security using lockdown procedures post production
3.3.11 As55ign and manage accounts for Client users to access systems X
3.3.12 Designate assigned securty representative to ensure personnel have X
appropriate access and be responsible for review of access controls,
efi.
3.4 Other Third-P arty Software
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3.4.1

Provide adequate licenses for third party products used to augrment X
Awatar functionality

Third-party products will be implemented in accordance with
obligations set forth inthe contract and certified by Metsmart
Engineering

3.5

Miscellaneous Technologies Selection, Deployment and
Management

3.5.1

Provide, configure, host and manage other non-Avatar resources X
deployed to augment Avatar functionality (excluding those which have
not been identified as Metsmart Awatar technology parners)

Resources excluded may consist of, but are not limited to, biometric
authentication application and database servers, and medical encoding
application and database servers

3.5.2

Select peripheral technologies certified by Metsmart and consult with X X
retsmart Technical Project Manager prior to final selection

Pefipheral technologies consist of PCs, thin client devices, hand-held
devices, prnters, document scanners, and barcode scanners

Metsmart is responsible for providing Client with a list of walidated
devices, and Client is responsible for making their selection and
werifying with the TP that it is walid according to the list provided

35.3

Procurerment and deployrnent of peripheral technologies in accordance X
with Metsmart- cerified configurations

354

Perpheral devices configuration, ranagement and maintenance (WwWeb X
browser configuration, connectivity, rebooting, paper, taner, paper jarm,
device offling, et )

3.5.5

Client site peripheral management (adds, moves and changes--some X
changes may require NPDC assistance to implement)

356

Frovide wvirtual access to peripherals and interfaces as needed to X
support Client

0. Database Administration. Metsmart will provide the ability to implement and maintain database access,

perfornance and availability in a consistent and efficient manner across all System environments. Client will
maintain the content and integrity of the database. Metsmart will:

*

* + +

Install and maintain Database Management System ("DBEMS") software as defined in Table 4 below
Prowvide appropriate database management methodologies, resources and tools to manage,
troubleshoot, back up and recower the database emdronments.

Maonitor and report on database performance and capacity

Prowide DEMS storage managerment

Maonitor and manage database security

haintain offsite backup of the System and Cliert data (the offsite media backup will operate and
RErfoiTn in a manner comparable to NPDC with respect 1o bath Systern and Client data)

In addition, each party agrees to perforn their respective database administration responsibilities, as set forth
in Takle 4 below .
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No. Table 4. Netsmart Client
Database Administration Responsihility Description NPDC

4.1 Software Installation and Upgrade

411 Installation, management, and upgrading of third party database X
software necessary to support the Licensed Software.

4.1.2 Certification of application ermwvironment after database or other X
Upgrade

42 Pearform ance Mahagement and Monitering

421 koritor database alert (ogs X

422 Woritar database number of extents remaining X

423 Woritar database freespace X

4.2 .4 Woritar database freespace deficits X

425 Waoritar database instance status X

4.2 6 Wonitor database lock corrlicts X

427 Wonitor space available in tablespace X

428 Wonitor status of database listeners X

429 Feorg/defragment database objectstablespace X

4210 Analysis and tuning of any custom scripts developed by Client or thirc- X
party

4211 Waoritar basic database performance charactenstics such as /O X

4212 Waritar and manage file and tablespace X

4.3 Backup, Restore and Recovery

431 Perfom system backups as specified in standard backup procedure X

4372 Wedia rotation X

433 Wenfy backup logs X

434 Maintain and document backup requirements X

435 Coordinate offsite storage functions, including logging, tracking, X
labeling, orderng, receiving and sending storage media

4386 Festore System data as required X

437 Define Systerm-wide recoveny and backup reguirements X

438 Schedule and test routine recovery procedures X
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439 Ferformn the required frequency of replacement for all media in storage X
4.3.10 Backup of Client-based PCs and servers X
431 Yerification of restored emvronment X

Applications Management. Applications Management services are the services required to manage the
Licensed Software application level of the System. As part of the NPDC Services, Netsmart's primary function
with respect to Applications Management is in the areas of senvice packade management, application server
management, and monitaring and reporting on spplication processes. Each party agrees to perform their
respective Applications Management responsibilities, as setforth in Takble 5 below. Metsmartwill updrade the
System as required to keep Client on a supportable release; but not more frequently than limit set forth in the
scope of use table above. Specific service packages will be made available as required to address a medical
need, financial need or regulatory requirement. Client will, at its own expense, support, manage and provide
training for all Licensed Software, including without limitation all maintenance and bulld activities related to

production financial and clinical applications and Lcensed Software uporades.
"superusers” to provide Licensed Software management support.

Client agrees o use

Ne. Table5: Netsm art Client
Applicatiohs Management Responsibility Description NPDC

5.1 Service Package Management

8.1.1 Load patches and Service Packages as required to meet contractual X
agreements

812 Installation of Mew Releases on a periodic basis, subject to notice and X
approwal by Client. (Frequency as setforth inthe scope of use limit
section above)

813 Perform back-end special instructions for service package loads X

514 Performn front-end special instructions for service package loads

5145 Support applications testing by providing a certification domainto Client
a5 required to support contractual commitments

5146 Monitor Licensed Software nofifications for issues related to patient X
care, financial burden, or performance

817 Request patches & service packages as needed to keep the System at X
a sUppartable level (as defined above)

5148 Perform application special instructions for service package loads a5 X
needed

5149 Performn sendce package cerification guidelines as needed X

5.1.10 | Test service packages /application enhancements, ixes and upgrades X
and assure the integrity of the resulting data. Client is responsible for
final signoff

g2.1.11 Perform and manage the process for local installations of the Licensed X
Software application on Client PCs

52 Menitoring tasks

521 Monitor Application Servers for appropriate numberupsdowns X

522 Maonitor orphaned joumal fransactions X

523 Monitor Avatar System Access logs and perform maintenance X
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524 Werify client record status X

5.3 Audit reports and logs

5.3.1 Resviewsmonitar audit reports and logs X

232 Perform Client audits/reports/fools X

5.4 User accounts

941 Establish ongoing setup and maintenance of user accounts for X
Licensed Software products

55 Maintenance Activities

251 Cycle Application Servers as needed X

552 Performm event code/event set changes as required

253 Provide and maintain application-specific secunty such as task access,
positions, and rale setup

554 Train end users on application

555 hiaintain change rmanagement of all 1ocal installations of the Licensed
Software applications on Client PCs

5.6 Avatar Software Operations
5.6.1 Perfarm Daylight Savings Time rmanagemert activities X
96.2 Motify Client help desk of issues found that affect service X

56.3 Set up and review purges and operations jobs

564 Run/review Licensed Sofbware operations

565 Addiremove operations jobs

56.6 hionitor operations for successtul completion

s

567 Restart production jobs as required

F. [Interface Management. Interfaces include both medical device interfaces ("MDI" and foreign system
interfaces ("F3I1 that reside on the System.  Each party agrees to perform their respective Interface
Management responsibiliies, as set forth in Table & below.

No. Table6: Netsmart Client
Interface Management Responsibility Description NPDC

6.1 IMonitoring

6.1.1 Monitor Metsmart outhound interface queue counts and overthreshold X
alarms

6.1.2 Maonitor and cycle inbound interfaces as required to establish X
connections or start transactions sending

6.1.3 honitor Metsmart inbound cycle times over-threshold alamms X

6.2 Mahagement

6.2.1 Motify Client help desk of issues found that affect service X

6272 Motify Netsmart Hosting Support when cycling interfacePR's or of X

known ups/downs

6.2.3 Review system access logs X
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6.2.5 Feview ermr logs X

6.2.6 Motify Netsmarts Hosting Support of issues found that affect service X

. Administration. Each party agrees to perforn their respective administrations responsibilities, as set forth in
Tahle 7 below .

1. Change Management. Metsmart and Clientwill follow a fornal process for changes that could affect
the hosted Systern. Netsmart will provide a copy of the change management procedure to Cliert.
This process (i) ensures that changes ocour ina controlled environment so that all parties understand
the potential impact of an impending change, and (i) identifies potertially affected systems and
processes prior to implementation of the change(s). Client must authorize all changes that affect
production domains as specified in the standard change management procedure. Client agrees to
Cooperate with Netsmart in connection with providing reasonable and appropriate maintenance
windows and participating in the testing as reasonably required.

2. Problem Management. Problem managemert is the identification, assessment of impact, reporting,
tracking, escalation, notification, and resolution of problems that occur in the NPDC. Client is
responsible for maintaining a staffed help desk thatwill provide the first line of support for users and
data coordination calls. This line of support must be able 0 disthguish application issues wersus
connectvity or infrastructure issues. In addiion, the use of "superusers” at Client site should be
maintained to address application-specific issues.

3. Audit. Upon written notice from Client to Netsmart's %P of Hosting/Systerms Engineering, Netsmart
will pemit access to the NPDC and processing emsdronment for Client's auditors andfor an
independent third party retained by Client. Client will provide Metsmart's WP of Hosting/zystems
Engineering an audit agenda two (2) weeks priorto audit date. Any such audit conducted by Client
auditors andfor an independent third party auditor retained by Client shall be limited to one (1) audit
per calendar year. Metsmart shall provide reasonable support and assistance during any such
audit{s) to include preparation, pre-audit events and 1 business day of physical NPDC access.
Metsrmart will conduct a periodic independent audit (internal or third party) of the NPDC operating
erwironment in accordance with applicable standards. Questions regarding NPDC audits should be
directed to Metsmart's WP of Hosting/Systems Engineering.

No. TableT: Netsmart Client
Administraion Responsibility Description NPDC
LA Change Mahagement
7.1 Frovide and maintain an automated change managem ent system for X
the centralized reporting and tracking of changes made by Netsmart
personnel
712 Provide a weekly Avatar patching maintenance window X
7.1.3 Allow for a monthly global maintenance window X
714 Motify Netsmart of planned outages on Client side X
715 Designate at least two individuals responsible for signing change fomns X
718 Motify Netsmart of changes to Client environmert X
AN Certify ALL changes prior to moving therm to production X
T.1.8 Test application enhancements, fixes, and upgrades and assure the X
inteqrity of the resulting data
7148 Provide sufficient adwvance notice (8 rmonths) to Metsmart of materal X

changes to Client growth (2.0, order valumes, users)

7.2 Problem Management
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721 Provide and maintain a method for proper escalation of problem s within X
Metsmart hosting management

722 Log all incidents and problems in accordance with docurnented X
Orocesses.

723 Mairtain ownership of all problems related to Metsmart services through X
closure or until agreement that the problem is not within KMetsmart's
scope of responsibility

724 Provide appropriate contact numbers or other information necessany to X
cormmunicate with key NPDC suppart staff

205 Ferfarn postrnartermn resdews on problem s that affect service level X

- standards, including mot cause analysis if possible

725 Motify Metsmart's hosting suppart desk of issues found that affect X
SErvICE

727 Staff operations 24 x 7 X

728 Provide on-call technical staff 24 % 7 X

729 Ensure proper notification and escalation in accordance with standard X
operating pracedures

7.2.10 | Mairtain Client help desk to provide first line of support for Users

721 ldentify applications issues wersus connectivity issues

7212 Provide and maintain a method for proper escalation of problems within
client's management

T7.2.13 | Assign IT Coordinator for primary contact by Netsmart technology
group as per MNetsmart standard escalation procedures

7.3 Service Management

7.3.1 Provide system availability reporting X

732 Create incident reports for outages X

7.3.3 Mairtain irventory of installed products X

734 Provide statistics and management reports to Client on a regular basis X
a5 detailed in the procedures manual

735 Provide Client with detailed reporting and statistics on reported X

problems
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Addendum Schedule N(b)

Plexus Cloud Hosting -Contractor Professional Services, Third Party Products, and
Annual Charges

All charges and Payment Terms are governed under “Schedule A — Behavioral Health
Information System (BHIS) Charges and Payment Terms” and “Schedule B — Family Health
Services Information System (FHSIS) Charges and Payment Terms” of the Agreement of
the Agreement.
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1.

Addendum Schedule N(c)
SERVICE LEVEL AGREEMENT
For
Hosting Account Services

Coverage Definitions

This Hosting Availability Service Level Agreement (SLA) applies given the contract for any of the
following web-based services from Netsmart: myAvatar, Cache hosting, web services, or web
hosting.

This Section sets forth the System Availability commitments for Hosting Services. If monthly
System Availability (as defined below) falls below 99.9%, Netsmart will provide a credit against the
Client’s next monthly Hosting Fees to account for the downtime. The appropriate credit percentage
(%) will be determined based on the following table.

b)

System Uptime % Credit %
>=99.9% to 100 % 0
>=98.0% and < 99.8% 5%
97.0 t0 97.9% 10%
95.0 to 96.9% 15%

< 94.9 or below 25%

System Availability Calculation

Netsmart shall calculate System Availability as set forth below for each month during the Term of
this Netsmart Contract Addendum.

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

System Availability = [(Base Time — Unscheduled Downtime) / (Base Time)] x 100

“Base Time” equals the product of the number of days in the applicable month multiplied by 24
hours multiplied again by 60 minutes. (i.e. NDays x 24 X 60 = Base Time)

“Unscheduled Downtime” equals the time (in minutes) during which the Production System is not
operational (excluding “Scheduled Downtime”) from Netsmart’s Hosting facility internet
connection based on the measuring methodology documented below.

“Scheduled Downtime” is equal to 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 commercially reasonable efforts to
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d)

f)

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 such as the project implementation phase, adding new
products, upgrading products, etc. Client will be informed of Scheduled Downtime at least 30
days before the downtime occurs. If the Client and Contractor agree that a downtime is
required to address an urgent or emergent issue that is not caused by a P1 ticket, the
downtime will be considered Scheduled Downtime if Client has at least twenty-four hours’
notice of the outage. If the notice is less than twenty-four hours, the downtime will be
considered Unscheduled Downtime. Notice may be delivered via an email or telephone during
Client Business Hours.

Client is permitted to audit the Unscheduled Downtime based on the methodology established
below. Netsmart agrees to cooperate with Client in connection with any audit of the
Unscheduled Downtime. This audit must take place within 30 days of the month end and the
results will be e-mailed to the County IT Manager or designee.

Priority 1 (P1) issues represent a down system event or significant event severely hampering
core system functionality or availability, which have Contractor’s support teams immediate
engage with the County on addressing the issue. Priority 2 (P2) issues represent a significant
event occurring within the Avatar and or third party solution, while the core system remains
functional and accessible or critical system patches that need added to the environment.
Contractor will assign and initially engage with the County within 12 hours, to begin work on a
resolution. Priority 3 (P3) issues represent low priority issues, representing non-critical issues,
non-critical patches, or questions. Contractor will engage with the County within 48 hours and
begin work on a resolution

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 availability and 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, unless Client has
tested the recommended Service Package and reported
deficiencies. 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. If Client has reported in-writing non-cosmetic
deficiencies in a Service Package, Client may elect in writing not to implement that Service
Package until the non-cosmetic deficiencies are fixed and will not waive any credits set forth
above. Once Client has determined that the reported deficiencies are fixed, Client will implement
the required Service Package.

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 as long as all non-cosmetic deficiencies are fixed. Netsmart will advise Client
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9)

h)

3.

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. If Netsmart
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.

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.

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.

Exceptions

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 control, including, without limitation,
acts of any governmental body, war, insurrection, sabotage, armed conflict,
embargo, fire, flood, strike or other labor disturbance, interruption of or delay in
transportation, unavailability of or interruption or delay in telecommunications or third
party services, virus attacks or hackers, failure of third party software (including,
without limitation, web server 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 Netsmart Network, unless such failure is caused
solely by Netsmart;

¢) 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., CGl, Perl, Java,
HTML, ASP, etc), any negligence, willful misconduct, or misuse of the Services;

f)  E-mail or webmail delivery and transmission;

g) Outages elsewhere on the Internet 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 of Netsmart: Netsmart server links to the Internet,
Netsmart’s routers, and Netsmart’s servers.
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h) Use of a VPN or similar connection which is not exclusively within Netsmart’s control
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, modifying, and repairing portions or the entire ASP/Hosting environment.
The monthly window is generally scheduled on the 3" Sunday of the month, from 2:00AM —
5:30AM EST.

5. Credit Request and Payment Procedures
In order to receive a credit, Client must submit a request for credit to Netsmart Technologies,

Inc. Accounting at AR@ntst.com, within ten (10) business days after the incident supporting
the request or within ten (10) business days after the end of any month with more than one
incident. If multiple incidents occur during a month and the sum of the downtime of all
incidents in that month exceed the SLA standard, Client will report multiple incidents as the
basis for the credit. Each request must include Client's account number (per Netsmart's
invoice) and the dates and times 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. If unavailability is not confirmed by Netsmart as an incident
eligible for credit, Netsmart shall provide via email within 3 business days of the decision, a
reason for outage report for the incident(s) and the reason Netsmart disallowed the credit. If
Netsmart does not provide a reason for outage report for the incidents, the incident will be
treated as eligible for credit and credits will be applied within two billing cycles, if Client
disagrees with Netsmart’s evaluation of the incident, Client will send Netsmart their analysis of
the reason for outage report and why Client reasonably believes the incident(s) qualifies for a
credit. If Netsmart and Client are unable to agree at this point, the resolution of the
disagreement will follow procedures found in Section 13 of the Agreement.

Notwithstanding anything to the contrary herein, the total amount credited to Client in a
particular month under this SLA cannot 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
failure or 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 incident that may occur.

6. Hosting Fee Reduction Due To Non-Appropriation of Funds

If the State of California falls to appropriate funds for a Family Health Services or Behavioral Health
and Recovery Services program area served by this Netsmart Hosting Agreement, the Client may
reduce the number of licensed users for which monthly Hosting fees are calculated by the number of
licensed users within the affected program area provided:

a) Client has given Netsmart at least ninety (30) days prior written notice of the scheduled date
of non-appropriation of funds, and
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b) The total number of licensed users for which Hosting fees will continue to be paid does not
fall below 75 for Family Health Services and below 500 for Behavioral Health and Recovery
Services.

All monthly Hosting fees due after the reduction in number of licensed users for which monthly
Hosting fees are calculated will be recalculated using the per user monthly rates described in
Schedule (A and B) of this Exhibit. The State of California’s non-appropriation of funds will have no
effect on the Client’s obligation to pay monthly Hosting fees due for prior periods.

7. Data Retention and Disposal
Backup and Recovery of data — describe backup and recovery services:

A. Netsmart will retain the following types of data based upon the following timeline:

Client Data Records
Active Client Data ----Indefinitely
Inactive Client Data --- 1 year

Security Logs
3 Years (Active)
5 Years (Archived)

Access Logs
3 Years (Active)
5 Years (Archived)

B. Using appropriate and reliable storage media, Netsmart will regularly back up Client Data and
retain such backup copies based upon the following schedule:

Data Retention for Production systems.

Daily — Incremental — (Retain for 30 days)
Weekly — Full — (Retain for 4 weeks)
Monthly — Full — (Retain for 3 Months)
Quarterly — Full — (Retain for 1 year)
Yearly — Full — (Retain “Indefinitely”)

Data Retention for Non-Production systems.

Daily — Incremental — (Retain for 30 days)
Weekly — Full — (Retain for 4 weeks)
Monthly — None

Quarterly — None

Yearly — None

At the end of that time period and at the Client’s election, the Contractor will either securely
destroy or transmit to the Client repository the backup copies. Upon the Client’s request, the
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Contractor will supply the Client with a certificate indicating the nature of the storage media
destroyed, the date destroyed, and the method of destruction used.

C. The Contractor will immediately place a “hold” on the destruction under its usual storage
media retention policies of storage media that include Client Data, in response to an oral or
written request from authorized Client personnel indicating that those records may be relevant
to litigation that the Client reasonably anticipates. Oral requests by the Client for a hold on
storage media destruction will be reproduced in writing and supplied to the Contractor for its
records as soon as reasonably practicable under the circumstances. The Client will promptly
coordinate with the Contractor regarding the preservation and disposition of storage media.
The Contractor shall continue to preserve the storage media until further notice by the Client.
The Contractor will provide documentation supporting the methods of disposal of storage
media, are appropriate to and fulfill all of the Client’s needs. By way of example but not of
limitation, all hard drives and tapes used to store Client data must, upon destruction be
properly disposed of. These and other media, if used, must be appropriately transferred from
one environment to another properly scheduled and prepared for reuse in any event,
acceptable methodologies must be employed for tracking and auditing to insure data security.

8. Disaster Recovery —

Netsmart will maintain a disaster recovery plan (the “Disaster Recovery Plan”) with respect to the
services provided to the Client. For purposes of this Agreement, a “Disaster” shall mean any
unplanned interruption of the operation of or inaccessibility to the Contractor’s service in which
Netsmart, using reasonable judgment, requires relocation of processing to a recovery location.
Netsmart shall notify the Client within two (2) hours after Netsmart deems a service outage to be a
Disaster. The Contractor shall move the processing of the Client’s services to a recovery location
within one (1) hour after the client notification and shall coordinate the cut-over.

Copies of Netsmart’s current Disaster Recovery Plan are available on Netsmart’'s support Wiki.
9. Location of Client Data

All Client data hosted by the contractor will be stored in facilities located in the United States of
America. At no time is it acceptable for any Client data, when at rest, to be located in facilities
outside the United States of America. This restriction also applies to disaster recovery; any disaster
recovery plan must provide for data storage entirely within the United States of America.

10. Service Level Agreement Reporting

Monthly reports of compliance with this SLA can be produced by the County on demand utilizing
Netsmart’'s Guardiant UX KPI ScoreCard identified below in Section 11.

11. Hosted System Performance
Avatar system components that are purchased within this agreement shall have the following
system performance expectations. If Netsmart cannot maintain the performance expectations
listed below, the County reserves the right to include these inefficiencies as “Downtime”.
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Application Performance Netsmart's Guardiant™ UX KPI ScoreCard will be used to measure
solution performance against key system transactions performed by the end users. Guardiant tracks
the specific time the solution takes to complete critical transactions to the thousandth of a second.
The COUNTY will have 24x7 access to this data through the Guardiant portal and can view
performance data for any hour time period within the past fourteen days and in real-time. The result
of this data view will provide the average and total number of measured key end-user transactions in
the evaluated time period. On demand a detailed view is available with each measured transaction
including the time, end-user ID, screen identifier, and if appropriate field identifier. As no PHI is
included in this detail, this data is also available for download to be further evaluated with Excel or
equivalent tools. The key measurements included in the Guardiant UX KPI ScoreCard are the times
to complete any of the following:

e Time from submitting/saving any form — metrics to be released 4Q 2016

e Time from selecting a screen to display of available episodes

e Time from selecting a screen to display of previously filed entries available for edit or delete, or
addition of a new entry (if no episode selection present)

e Time from selecting an episode within a screen access workflow to a display of previously filed
entries available for edit or delete, or addition of a new entry

e Time from selecting a screen to the screen for data access (if no previous entries nor episode
display present)

e (Time from selecting any form to load or refresh)

e Field to Field movement within the same sub-section or section measured from leaving access
of one field and gaining access to the next via a ‘tab button’ entry.

e Field to Field movement within the same sub-section or section measured from leaving access
of one field and gaining access to the next via a ‘enter button’ entry.

e Field to Field movement within the same sub-section or section measured from leaving access
of one field and gaining access to the next via a specific mouse click.

e Field to Field movement across different sections or sub-sections measured from leaving
access of one field and gaining access to the next via a ‘tab button’ entry.

e Field to Field movement across different sections or sub-sections measured from leaving
access of one field and gaining access to the next via a ‘enter button’ entry.

e Field to Field movement across different sections or sub-sections measured from leaving
access of one field and gaining access to the next via a specific mouse click.

The average targeted time to complete these tasks over any selected hour time period will be less

than 2 seconds. Consistent and continued failure to meet this target may be categorized by

COUNTY as a Priority One service level. CONTRACTOR expects that the majority of the Field to

Field movement as described above, excluding COUNTY network latency, which is agreed to be

beyond CONTRACTOR'’s control, will perform within one second or less response time. The

benchmark measurement will be set behind the CONTRACTOR firewall and if the parties determine

there are substantial differences from that response time the parties will work in good faith to

troubleshoot COUNTY network latency issues as it relates to the CONTRACTOR solution.

Hosted System Performance Escalation
For Plexus Cloud Hosted clients, the primary support contact is the Netsmart Operations Center

(NOC). For service outages or critical support issues, please select the system down option noted
below when engaging Netsmart Support.

1-888-782-2615, Option 8
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The system down option should only be used in the cases of outages or critical support issues, all
other requests should be triaged through the Netsmart primary support number options.

The NOC team will assist you with your issues, and automatically engage additional resources
required to resolve the issue in a timely manner. In the event an escalation is required outside of
the existing NOC team engagement, you can request to speak with the NOC Manager On-Shift,
who will follow the escalation path detailed below.

NOC Manager On-Shift

Plexus Cloud Executive
On-Call

Plexus Cloud Sr. Vice
President

For escalations outside of system down or critical support, your Service Delivery Manager
(SDM) is also a resource available to engage by email or phone in the event you are not
getting the level of service you expect.

Schedule O - Netsmart Subscription Products and Third Party Software
Addendum

1. Introduction. This Addendum is a supplement to the terms of the License and Services
Agreement dated March 1, 2016 (“Effective Date”) by and between Netsmart Technologies, Inc.
(“Contractor”), and the County of San Mateo, a political subdivision of the State of California,
hereinafter referred to as (“County”), which will be referred to in this Addendum as the
“‘Agreement”’. The terms and conditions of this Addendum will apply to Subscription Products
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and Services identified in Section 2 by check mark. All references to Schedules in this
Addendum refer to the Schedules of this Addendum.

2. Subscription Products and Services Descriptions. Subscription Products and Services will
include all generic versions, corrections, enhancements and improvements developed by
Contractor during the Term of this Addendum:

X OrderConnect [] NotIncluded

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
radiology/imaging and results with defined allied healthcare partners.

X CareConnect [] Not Included

A software service that enables clinical data to be shared between providers and other entities
such as RHIOs Regional Health Information Organizations (“RHIOs”), Health Information
Exchanges (“HIEs”), State agencies for public health organizations for immunizations, reportable
labs and syndromic surveillance data in support of national standards related to continuity of
care, and Contractor County to County referrals to support transitions of care with direct
messaging capabilities.

[[] cCare Guidance/Clinical Quality Metrics [X] Not Included

Contractor Clinical Decision Support and Quality Measures ensure County’s utilizing a Netsmart
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 quality forums clinical quality measures, thus assuring clinician awareness and
organizational improvement towards meeting quality outcomes measures. As data is
aggregated on the Clinical Quality Metrics (“CQM?”) Contractor will benchmark your
organization’s performance on all required CQM.

3. Supplemental Definitions

Any capitalized term not defined below but used in this Addendum will have the meaning given to
that term in the Agreement.

“Agent” 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 furnishes, bills, or is paid for health care in the normal course of
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business including a hospital, critical access hospital, skilled nursing facility, or comprehensive
outpatient rehabilitation facility.

“Charges” means the amounts to be paid by County for the right to use the Subscription Products
and Services and for hardware or other Third Party Products acquired by County under the terms
of this Addendum. The Charges and payment schedule are set forth in “Schedule A — Charges

and Payment Terms” of the Agreement and referenced again in Schedule 3(a) of this addendum.

“Consumer” means an individual who is receiving services from a Care Provider, and who has the
right to access specific portions of their electronic health record and the ability to exchange
messages with their Care Provider through a Subscription Services Product.

“Drug Information Data” or “DID” 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 allergy
interaction and dosage information (collectively, “DID Publishers”).

“Non-Prescribing 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 of the information in the reports, and can update basic demographic
information,

“Patient Data” or “Consumer Data” means names, addresses, social security numbers, medical
records and any other information 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 criteria that Contractor will meet
while delivering the Subscription Service and the remedial action if performance falls below the

target criteria as provided in Schedule 3(b).

“User” 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 County.

4. License Terms and Conditions

A. The Subscription Products and Services are specifically included within the grant of license and
term of license as “Licensed Programs” under the Agreement.

B. County grants to Contractor 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 County 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
Contractor has a bona fide need to do so subject to and for the sole purpose required by this
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6.

Addendum and the Agreement. The Usage License does not confer on Contractor any right to
share Patient Data with third parties other than Contractor employees or consultants who are
bound by agreements that contain confidentiality provisions equivalent to those contained in the
Agreement. The foregoing restriction on Contractor’'s use of Patient Data does not prohibit
Contractor from making use of Deidentified Data as described and permitted under HIPAA, but
any use of Deidentified Data requires County’s prior written approval.

Charges and Payment Terms

County shall pay Contractor for the Subscription Products and Services as provided in “Schedule
A — Behavioral Health Information System (BHIS) Charges and Payment Terms” and “Schedule
B — Family Health Services Information System (FHSIS) Charges and Payment Terms” of the
Agreement. Failure to make timely payment is considered a material default of the Agreement.

County Obligations

In addition to the obligations under the Agreement County agrees:

A.
B.

7.

That it has no ownership rights in data or information in the DID services or content.

To restrict use of Drug Information Data to licensed healthcare professional directly connected
with the County, either as an employee or an authorized affiliate. 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 County and the publisher of the Drug Information Data, County
assumes full responsibility for ensuring the appropriateness of using and relying upon the
information supplied by the Drug Information Data publisher, in view of all attendant
circumstances, indications and contraindications. Except as provided above, it will not otherwise
make the DID content available to any person, or entity including the government, whether
affiliated or not, except as required by subpoena or other legal process and after notice to the
owner of the content.

To maintain accurate and up to date Patient Data in all systems covered by the Agreement.

To provide support to its Users and Consumers related to their use of the Subscription Products
and Services.

To notify Contractor in the event County becomes aware of or suspects misuse, unauthorized
access, data corruption or any other threat to the security of the Subscription Products system
and related data or if County receives a subpoena or other legal process requiring disclosure of
Contractor confidential information or DID content.

Contractor Obligations

In addition to the obligations of the Agreement, Contractor will be responsible for:

A.

B.
C.

Establishing SSL connectivity between the Consumer’s computing device and the Care
Provider's firewall;

Meeting the service levels as stated in Addendum Schedule N(b);

Keeping Patient Data confidential in accordance with the terms of the Agreement.
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8. Limitation on Cumulative Liability

THE CUMULATIVE LIABILITY OF CONTRACTOR TO COUNTY FOR ANY ACTUAL OR ALLEGED
DAMAGES ARISING OUT OF, BASED ON OR RELATING TO THE SUBSCRIPTION PRODUCTS
AND SERVICES COVERED BY THIS ADDENDUM, WHETHER BASED UPON BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE), WARRANTY OR ANY OTHER LEGAL THEORY,
WILL NOT EXCEED THE AMOUNT OF THE CHARGES PAID TO CONTRACTOR UNDER
SCHEDULE A FOR THE PRIOR TWELVE (12) MONTHS.

9. Versions

Unless otherwise mutually agreed to in writing, Contractor shall, during the Netsmart-hosted term of
the contract, maintain any and all Third-Party Software products at their most current version or no
more than one version back from the most current version at no additional charge, provided that
such Third-Party Software version upgrades can be installed and maintained with the Staff proposed
in the Response for the Maintenance Services. However, Contractor shall not maintain any
Third-Party Software versions, including one version back, if any such version would prevent County
from using any functions, in whole or in part, or would cause Deficiencies in the System. If
implementation of an upgrade to a Third-Party Software product requires personnel in addition to the
Staff proposed in the Response for the Maintenance Services, County and Contractor shall discuss
whether to implement such an upgrade and, if mutually agreed upon in writing, the additional
Charges, if any, to be paid by County for such upgrade. Any additional costs that are charged by a
Third-Party Software manufacturer for an upgrade to a Third-Party Software product that is being
provided by Netsmart under the Netsmart-hosted environment that is not covered by such product’s
maintenance agreement shall be charged to and paid for by Contractor. Implementation of a new
Version shall not result in any material loss of functionality from the prior version. Any Custom
Software shall be supported in future Versions.

10. List of Schedules

Addendum Schedule O (a) Netsmart Subscriptions Charges and Payment Terms

Addendum Schedule O (b) Service Level Agreement
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Addendum Schedule O(a)

Netsmart Subscription Products - Contractor Professional Services, Third Party
Products, and Annual Charges

All charges and Payment Terms are governed under “Schedule A — Behavioral Health
Information System (BHIS) Charges and Payment Terms” and “Schedule B — Family Health
Services Information System (FHSIS) Charges and Payment Terms” of the Agreement of
the Agreement.
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Notwithstanding anything to the contrary, the terms of this Master Agreement will govern the relationship and
mutual obligations between Contractor and County with respect to the Third Party Products and in no manner
will such terms diminish Contractor’s obligations to County.

OrderConnect is subject to Contractor’s third party pass through provisions:

*Each facility is allowed to fax 100 fax pages directly from the application per month for each prescriber license
purchased. Faxed pages in excess of that allowance in any calendar month will be billed at $0.20 per page for
the balance of that month.

** No on-site travel is included for this product implementation.

MANDATORY DISCLAIMER ON DID PUBLICATIONS AND SERVICES: Information provided by the
DID publishers is believed to be accurate, up-to-date, and complete, but no guarantee is made by any
of the DID publishers to that effect. In addition, the drug information contained therein may be time
sensitive. The DID publishers do not endorse drugs, diagnose patients or recommend therapy. The
DID services are informational resources designed to assist licensed healthcare practitioners in caring
for their patients and/or to serve end-users viewing this service as a supplement to, and not a
substitute for, the expertise, skill, knowledge and judgment of healthcare practitioners. Healthcare
practitioners should use their professional judgment in using the information provided. DID information
is not a substitute for the care provided by licensed healthcare practitioners. The absence of a
warning for a given drug or drug combination in no way should be construed to indicate that the drug
or drug combination is safe, effective, or appropriate for any given patient. In connection with the use
of RED BOOK information in Drug Information Data, County acknowledges and agrees that THE
PRICES CONTAINED IN RED BOOK ARE BASED ON DATA REPORTED BY MANUFACTURERS.
THE DID PUBLISHERS HAVE NOT PREFORMED ANY INDEPENDENT ANALYSIS OF THE
ACTUAL PRICES PAID BY WHOLESALERS AND PROVIDERS IN THE MARKETPLACE. THUS,
ACTUAL PRICES PAID BY WHOLESALERS AND PROVIDERS MAY WELL VARY FROM THE
PRICES CONTAINED IN THE DATABASE AND ALL PRICES ARE SUBJECT TO CHANGE
WITHOUT NOTICE.

*** Direct Messaging is subject to Contractor’s third party pass through provisions:

. SUBLICENSE. Inpriva, Inc. (Inpriva) hereby grants a limited nonexclusive and nontransferable
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
“End-User” or “Customer”) for use within the territorial boundaries of the United States and the United States
territories of Puerto Rico, Guam and the Virgin Islands (the “Permitted Territory”) subject to a written agreement
between Sublicensor and County. County (Netsmart County) acknowledges that Inpriva owns the HIN Services
subject to the sublicense. County may not access or use the HIN Services or store Inpriva Information from, or
send the Inpriva Information to, any location outside of the Permitted Territory without first obtaining Inpriva’s
prior written approval and entering into such written agreements as Inpriva may require.
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Il. PROTECTIONS AND NONDISCLOSURE. County agrees that it shall protect all Intellectual properties
in the HIN Services, including without limitation, patents, copyrights, and trade secrets. Further, County shall not
reverse engineer intellectual property associated with HIN Services. County may not allow a third party service
provider (hereafter “Service Provider”) to access or use the HIN Services or store or otherwise use Inpriva
Information on its behalf without first obtaining Inpriva’s written permission.

M. WARRANTIES AND INFRINGEMENT

(a) HIN Services. Contractor and Inpriva represent that HIN Services will substantially conform in all material
respects with the requirements of this Agreement and their Specifications. If a Problem or Defect occurs while
County is receiving Support Services, Contractor and/or Inpriva will correct the Problem or Defect in accordance
with the Support Services provisions set forth in Schedule I.

(b) Infringement. Contractor and Inpriva further represent and warrant that it has the right to grant the
licenses granted to County hereunder and in connection with HIN Services and that to the best of Contractor's
knowledge the Portal does not infringe upon or violate the United States patent rights of any third party and do
not infringe upon or violate the copyright, or trade secret right of any third party.

(c) Viruses and Disabling Mechanisms. Netsmart and Inpriva shall use commercially reasonable measures to
screen HIN Services to avoid introducing any virus or other destructive programming that are designed (1) to
permit unauthorized access or use by third parties to the software installed on County’s systems, or (ii) to disable
or damage County’s systems. Contractor and Inpriva shall not insert into HIN Services any code or other device
that would have the effect of disabling or otherwise shutting down all or any portion of HIN Services. Contractor
and Inpriva shall not invoke such code or other device at any time, including upon expiration or termination of
this Agreement for any reason.

(d) WARRANTY DISCLAIMER. EXCEPT AS EXPRESSLY PROVIDED IN THE AGREEMENT TO WHICH THIS
SCHEDULE IS ATTACHED AND IN THIS SECTION, ANY USE BY SUBCOUNTY OF THE HIN SERVICES IS
AT SUBCOUNTY'S OWN RISK. THE HIN SERVICES ARE PROVIDED FOR USE "AS IS" WITHOUT
WARRANTY OF ANY KIND. TO THE MAXIMUM EXTENT PERMITTED BY LAW, INPRIVA AND ITS
SUPPLIERS DISCLAIM ALL WARRANTIES OF ANY KIND, EXPRESS, STATUTORY OR IMPLIED,
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY, AND FITNESS
FOR A PARTICULAR PURPOSE.

V. LIMITATION OF LIABILITY. NO LIABILITY FOR DAMAGES. EXCEPT FOR BREACH OF SECTION
16 (COUNTY CONFIDENTIALITY), SCHEDULE K (CONFIDENTIALITY OF PATIENT INFORMATION), AND
SCHEDULE K (BUSINESS ASSOCIATE AGREEMENT), INSURED CLAIMS, AND THE PARTIES’
RESPECTIVE EXPRESS INDEMNITY OBLIGATIONS IN THIS AGREEMENT (INCLUDING IN SECTION 9
(INDEMNIFICATION)), IN NO EVENT SHALL INPRIVA 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 ANY THEORY OF
LIABILITY, INCLUDING BUT NOT LIMITED TO LOSS OF PROFITS OR LOSS OF DATA, EVEN IF SUCH
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT SHALL INPRIVA'S
CUMULATIVE LIABILITY ARISING OUT OF THIS SUBLICENSE EXCEED THE AMOUNTS ACTUALLY PAID
BY SUBCOUNTY TO SUBLICENSOR OR INPRIVA 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 computer or
the Internet. 2. For the purposes of this Section, the term “Authorized User” means a Customer employee that
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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, including those related to management of the HIN Services. 4. Customer shall ensure that
only Authorized Users can order or have access to the HIN Services. 5. Customer shall take all necessary
measures to prevent unauthorized ordering of or 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. Customer shall monitor compliance with the
obligations of this Section, and immediately notify Inpriva if Customer suspects or knows of any unauthorized
access or attempt to access the HIN Services. 7. If, subject to Section Il, Customer uses a Service Provider to
establish access to the HIN Services, Customer shall be responsible for the Service Provider’'s use of Security
Information, and ensure the Service Provider safeguards such Security Information through the use of security
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 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 secure Inpriva Information 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 can send messages to and which senders the User can
receive messages from. Customer is responsible for the completion of registration forms and agreements
required for enrollment to use the HIN Services, including those establishing the identity of the Customer and the
Customer’s Representative. 12. Customer agrees to accurately complete its registration information in the as
part of the registration process and maintain the accuracy of the information in an “ldentity Registry” provided by
Inpriva. Customer agrees to have this registration information checked for consistency with other information
sources by the Inpriva and understand that inconsistencies may result in termination of HIN Services unless and
until corrected by the Customer. Customer agrees to require that its Users maintain the accuracy of the
information contained in the Identity Registry. 13. Customer acknowledges that information provided by the
Customer and its Users may be included in Provider/Direct directories accessible to other organizations or
persons having Direct addresses, unless the Customer notifies Inpriva otherwise. 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 of those individuals) that are set forth
on these web pages relating to registration, enroliment and management of the HIN Services and for the HIN
Services generally. The Participant further 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 requirements on
an ongoing basis and to ensure the Customer’s continued compliance with those requirements. 15. If Inpriva
reasonably believes that Customer has violated this Section, Inpriva may, in addition to any other remedy
authorized by this End-User Agreement, 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 Customer'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 Section.
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Addendum Schedule O(b)

Service Level Agreement

1. Coverage and Definitions

This Service Level Agreement (SLA) applies based upon the County’s subscriptions of
OrderConnect, CareConnect, and Care Guidance/Clinical Quality Metrics.

This Section sets forth the System Availability commitments for this Addendum. If monthly System
Availability (as defined below) falls below 99.9%, Contractor will provide a credit against the
County’s next monthly Fees (under this Addendum) to account for the downtime. The appropriate
credit percentage (%) will be determined based on the following table.

b)

System Uptime % Credit %
>=99.9% to 100 % 0%
>=98.0% and < 99.8% 5%

97.0 t0 97.9% 10%
95.0 to 96.9% 15%

< 94.9 or below 25%

System Availability Calculation
Contractor will calculate System Availability as set forth below for each month during the Term of
this Contractor Agreement.

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

System Availability = [ (Base Time — Unscheduled Downtime) / (Base Time) ] x 100

“Base Time” equals the product of the number of days in the applicable month multiplied by
24 hours multiplied again by 60 minutes. (i.e. NDays x 24 X 60 = Base Time)

“Unscheduled Downtime” equals the time (in minutes) during which the Production System
is not operational (excluding “Scheduled Downtime”) from Contractor’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. Contractor will work with County to determine and use commercially 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 such as the project implementation phase,
adding new products, upgrading products, etc
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d)

f)

9)

3.

County is permitted to audit the Unscheduled Downtime based on the methodology established
below. Contractor agrees to cooperate with County in connection with any audit of the
Unscheduled Downtime. This audit must take place within 30 days of the month end.

Contractor recommends that County implement, on a timely basis, the Service Packages that will
be provided to County by Contractor on a periodic basis. Contractor will advise County on
Service Packages that may enhance performance and availability and will advise County of the
advantages of implementing the Service Packages as well as the implication of electing not to
implement the Service Packages. Contractor will perform the technical requirements needed for
County to use the Service Packages that County elects to implement, at no additional charge
and as part of the fees under this Addendum. County and Contractor will work together to
establish a mutually agreeable implementation schedule for the Service Packages. Upon notice
to County that the System’s performance and availability will be adversely affected if County
elects not to implement a Service Package, County will waive any credits set forth above, until
such time as County performs its obligations as necessary to implement the required Service
Packages.

County must allow Contractor to implement the latest Contractor supported layered software
version (i.e. OS, DBMS, etc.) and patches within six (6) months of the general support
announcement from Contractor. Contractor will advise County regarding the layered software
enhancements as well as the implications of electing not to implement the layered software
enhancements. Contractor will perform the technical requirements needed for County to use the
layered software enhancements that County elects to implement as part of the fees under this
Addendum. County and Contractor will work together to establish an implementation schedule
for the layered software enhancements. If Contractor provides notice to County that the
System’s performance and availability will be adversely affected if County elects not to
implement the layered software enhancements, County waives its right to any credits set forth
above until County implements the required layered software enhancements.

If County is operating beyond the Scope of Use limits, County waives its right to any credits set
forth above until County is in compliance with Scope of Use.

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.

Exceptions

County shall not receive any credits under this SLA in connection with any failure or deficiency of

Hosting Availability caused or associated with:

a)

b)

d)

Circumstances beyond Contractor’s reasonable control, including, without limitation, acts of any
governmental body, war, insurrection, sabotage, armed conflict, embargo, fire, flood, strike or
other labor disturbance, interruption of or delay in transportation, unavailability of or interruption
or delay in telecommunications or third party services, virus attacks or hackers, failure of third
party software (including, without limitation, web server software, FTP Servers, or statistics) or
inability to obtain supplies, or power used in or equipment needed for provision of services;
Failure of access circuits to the Contractor Network, unless such failure is caused solely by
Contractor;

Scheduled maintenance, scheduled backups, scheduled restores and emergency maintenance
and upgrades;

Issues with FTP, POP, or SMTP County access;
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e) County's acts or omissions (or acts or omissions of others engaged or authorized by County),
including, without limitation, custom scripting or coding (e.g., CGl, Perl, Java, HTML, ASP, etc),
any negligence, willful misconduct, or misuse of the Services;

f) E-mail or webmail delivery and transmission;

g) Outages elsewhere on the Internet that hinder access to your account. Contractor is not
responsible for browser or DNS caching that may make your site appear inaccessible when
others can still access it. Contractor will guarantee only those areas considered under the control of
Contractor: Contractor server links to the Internet, Contractor’s routers, and Contractor’s servers.

h) Use of a VPN or similar connection which is not exclusively within Contractor’s control at both
ends of such connection, and where the problem occurs in the part of the VPN which is not
under Contractor’s control.

4. Scheduled Maintenance

Contractor reserves the right to establish a monthly maintenance window for the purpose of
upgrading, patching, modifying, and repairing portions or the entire ASP/Hosting environment. The
monthly window is generally scheduled on the 3 Sunday of the month, from 2:00AM — 5:00AM EST
. If maintenance is outside of this window, Netsmart will give the County a minimum of ten (10)
business days’ notice prior to the maintenance.

5. Credit Request and Payment Procedures

In order to receive a credit, County must submit a request for credit to Contractor Accounting at:
AR@ntst.com, within ten (10) business days after the incident supporting the request. Each request
must include County's account number (per Contractor’s invoice) and the dates and times of the
unavailability of the services. If the unavailability is confirmed by Contractor as an incident eligible for
credit, credits will be applied within two billing cycles after Contractor’s receipt of County's request.
Credits are not refundable and can be used only towards future billing charges.

Notwithstanding anything to the contrary herein, the total amount credited to County in a particular
month under this SLA cannot exceed the total hosting fee paid by County for the month in which
Services were impacted. Credits are exclusive of any applicable taxes charged to County or
collected by Contractor and are County's sole and exclusive remedy with respect to any failure or
deficiency in level of services described in this SLA if County applied for and received a credit.
Nothing in this SLA precludes County from pursuing an alternate contract remedy for any future
incident that may occur.
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