NON-EXCLUSIVE LICENSE AGREEMENT

R

This Non-Exclusive License Agreement (this “Agreernent”) is by and between Indigent

Healthcare Solutions with offices at 2040 N. Loop 336 W. Suite 304, Conroe, Texas (the
“Company”), and Navarro County; Texas, with offices at Navarro County Courthouse, 300 W,

3" Ave., Suite 102 Corsicana, Texas, 75110 (¢ Llcensee”) The Parties enter into this Agreement
for desxgnated Licensee’s Departments’ access to and use of the Company software-as-a-service
(“SAAS™) offerings described herein for a designated data processing system of the Licensee by
specified Users, and for designated Services .(defiried below) to be provided: by the Company,
according to the terms and conditions specmed in thls Agreement This Aoreement has an effective
date of July 1, 2024,

1.01

1.03

1.04

1.05

' 41.0 DEFINITIONS

i

“Concurrent User” means a User who is accessing and using a partlcuhr Départment

Service at the same time as one or more-other Users authorized to acoess ahd use an
authorized Depaitment Service. “Concurrent User Number” means the maximum
number of Users authorized to access and use a particular Department Service at any given
time. Thé authorized Concurrent User Number for each Departrient Service is stated in

" Exhibit 1.

“Department” means a particular specifically identifiable sub-unit of the Licensee
govermnmental entity, for example, a distinct department, division or physical office of the
Licensee; or an appointed or independently elected official (“Government Official”), ora
distinct department, division or physical office operating under that Government Official
and subject to that Government Ofﬁual ] supervxsmn or 'luthorlty s

“Department Services” means the specific Service(s) that a particular Licensee

‘Department is authorized to usé or access under this Agreement. A Department may be
authorized to use more than one Service, as specified in Exhibit 1. '

“Documentation” means any manuals, instructions, or other documents or materials that
the Company provides or makes available to Licensee in any form or medium and which
describe the functionality, components, features, or requirements of the Services or
Provider Materials, including any aspect of the installation, configuration, integration,
operation, use, support, or maintenance thereof.

“Intellectual Property Rights” means any and all registered and unregistered rights
granted, applied for, or otherwise now or hereafter in existence under or related to any
patent, copyright, trademark, trade sécret, database protection, or other intellectual property
rights laws, and all similar or équivalent rights or forms of protection, in any part of the
world.
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1.06

1.07

1.08

1.09

1.10

1.12

1.13

“Licensee” means, the Licensee goverrimental entity, including but not limited to the
individual Licensee Departménts specifically identified in Exhibit 1 that are authorized by
this Agreement to use the Services.

“Llcensee Data” means 1nf0rmat10n data, and other content, in any form or medium, that
is collected, downloaded, or otherwise recelved directly or indirectly, from Licensee by or
through the Services or that incorporates or is derived from the processing of such

information, data, or content. by or through the Services.

“Provider Materials” means the Services, Documentation, and Provider Systems and any
and all other information, data, documents, materials, works, and other content, devices,
methods, processes, hardware, software, and other technologies and inventions, including
any deliverables, technical or functional descriptions, requirements, plans, or reports, that
are provided or used by the Company in connection with the Services or othérwise
comprise or relate to the Services or Provider Systems. For the avoidance of doubt,
Provider Materials include any information, data, or other content derived from Provider's
momtopmg of Licensee’s access to or use of the Services, but do not include Licensee Data.

“Provider Systems” means the information technology infrastructure used by or on behalf
of the Company in performing the Services, including all facilities, computers, software,
hardware, databases, electronic systems (including database management systems), and
networks, whether operated directly by the Company or through the use of third-party
Services.

“Public Records Law” means any applicable public open records law, or, as applicable,
the Federal Freedom of Information Act (“FOIA™), 5 U.S.C. § 552, and the Texas Public
Information Act, chapter 552 of the Teéxas Government Code.

“Services” means: (a) the SAAS offerings identified in Exhibit 1 to this Agreement; (b)
remote (cloud-based) hosting; (c) data backup, if any; (d) Special Services, if any; (e)
maintenance, support, training: and orientation; (f) any other services provided by the
Company under this Agreement; and (g) any and all enhancements, modifications, patches,
upgrades, releases, developments, adaptations, and derivative works related thereto, no
matter by whom developed.

“Special Services” is defined in Section 11.10.

“User” means a particular individual person that is authorized to use or access a particular
Department Service under this Agreement. “User Number” shall mean, if specified in
Exhibit 1, the total number of authorized Users for which Licensee has the right to permit
access and use of a particular Department Service, not to exceed the permitted number of
Concurrent Users authorized. Licensee shall provide a list of all authorized Users to the
Company, updated from time to time as necessary to keep the Company advised of all
authorized Users. The identification of all authorized Users shall be in a form and format
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2.01

o

4]

acceptablé to the Company Licensee has ‘a continding ‘duty-to update thé Company
regarding any changes to its authorlzed Users including, but not lnmted to the re31gnat10n

death or- termmatlon of employment ot services of any User - s

= . . : sa . i M )

2.0 LICENSE ;- = .« v
: ""‘ oo . i ! .

The Company hereby grants ‘Licensee a -non-exclisive, non- sublicensable, non-

* transferable, limited, revocable hcense to use the Servrces identified in Exhlblt 1 during
ithe Teri solely forLicensee’s irniternal use, subject to timely payment of all fees and

charoes specrﬁed Each Licensee Department identified in: Exhibit ¥ may use the Services
authorized in Exhlblt 1 specrf' cally for that Department and none other; by no more than
the nimber of Users authorized in Exhibit I' specifically: for that Departitient for that
Depattment Service; and by no more at any given. time than the number of Concurrent
Users authorized il Exhibit 1 specifically for that Service and that"Departniént. Each

‘Licénsee. Department miust use its identified Department Serv1ce(s) and related materials

only in the regular couirse of its lawful business, within its usual crovernmental ‘capacity
without abuse, only at the- 51fes and only on the metivorks and workstations or other
equipmient authorized, and in the manner contemplated- by, and -under! the ‘terms and
conditions of, thig Agreement. The -Company hereby grants to Licenseé a'non-exclusive,
rion-sublicensable, non-transferable license to usé thé Documentation during the Term
solely for Customers mtemal busmess purposes in connection with- 1ts ‘use of'the Services.

Users, Co_ncurrcnt Users T

4

’ chensee has the right to-permit access and use of the Service(s) by authorized Licensee

Department employées wlio have béen identified to the Company as authorized Users, up
to the User Number specified in Exhibit 1 for the applicable Service; provided, that no
more than the authorized Concurrent User Number of Users rmy access or use the
particular Service(s) at any given time.
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2.03

2.04

2.05

anership of Services and Provider Materials; Right to Modify

Nothing in this Agreement grants any right, tltle or mterest in or to (mcludmg any license
under) any Intellectual Property Rights in or relating to, the Services or Provider Materials
whether expressly, by implication, estoppel, or otherwise. All right, title, and interest in
and to the Services and Provider Materials are and shall remain vested in, and shall vest
solely with, the Company. This Agreement does not create or transfer any right, title, or
interest in or to the Services or any related materials in favor of Licensee or any third party.
The Company reserves the right, in its sole discretion, to make any changes to the Services
and Provider Materials that it deems necessary or useful to: (a) maintain or-enhance: (i) the
quality or delivery of the Company’s services to its customers; (ii) the competitive strength .
of or market for the Company’s services; or (iii). the Services' cost efficiency or

performance; or (b) to comply with applicable Law.

No Alterationg or Derivative Works

This Agreement does not grant Licensee the right to make derivative works or otherwise
alter, modify, or adapt the Services or related materials. Licensee may not itself, or by the
actions of any third party, volunteer, or contractor (hereinafter referred to as “Licensee’s
Designee”), inspect, work on, improve, reverse engineer, enhance, adapt, develop, or
otherwise use or exploit any of the Services, Provider Materials or other Company
Intellectual Property Rights (collectively “Alterations™) in any manner whatsoever not
authorized expressly by this Agreement, without express written permission from the

Company. Licensee shall not make any replacements or substitutions to the Services and

other Provider Materials without the written consent of the Company. Any such
replacements or substitutions, or any derivative works, in whole (or part if incomplete),
shall become the exclusive property of the Company as of the time of their creation and be
subject to this Agreement unless the Company otherwise agrees in writing. If Licensee or
anyone acting on Licensee’s-behalf, directly or indirectly, modifies the Services or other
Provider Materials without the Company’s written consent, the Company’s obligation to.
provide maintenance and provide support, at the Company’s option, will terminate; and
any warranty of functionality will be voided.

Ownership of Alterations Including Derivative Works

If the Company consents to Alterations, including but not limited to Alterations that
constitute copyrightable or patentable derivative works, by Licensee or any Licensee’s
Designee, Licensee agrees that all right, title, and interest in and to any and all Alterations
developed by Licensee or by Licensee’s Designee, whether such Alterations are completed
or only partially completed, (i) shall be works made for hire for the Company if they are
of a character that may be recognized as such under applicable law; or (ii) if not of such
character, that all right, title, and interest in and to such Alterations shall be and hereby are
transferred and assigned by.Licensee to the Company; or (iit) if such present transfer and
assignment is not recognized under applicable law, shall be transferred and assigned by
Licensee to the Company when applicable law recognizes the effectiveness of such transfer
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2.06

2.07

and a531gnment -and (iv)’ thdt Licensée shall -6xecute suitable transfer ‘and assignment

" documents upon request by the Company, and (v otherwisé " provide all feasonable
"assistance to the Company or- 1ts ‘designee in effectmo the registration or'recordation of

stich ‘Alterations. Licensee shall ensure -that Licensee’s De&gnee performing such work

+ shall transfer and assign’all nvht title, and interest in ‘and to the Alterations to the

Company, including all proprietary and descriptive information related fo the Setvices and
the Alterations that is developed by Licensee’s Designee. Licensee agrees and warrants

“that it will be responsible for ensuring that appropriate contractual, work made for hire,
" dnd transfer and assignmenit: docttments aré éxeciited by it and by Licensee’s Designee,

: s . L. .
e Lo ' a- -l

No Removal of Proprietary Legends or'Notices

Licensee agrees not to remove’ or- destroy 'ar‘ly"ﬁropi‘ietary or confidéntial legends or
markings (including but not limited to copyright or trademark notices) placed upon or
contamed within the Serv1ces Documentatlon and other Provider Matermls

Licensee Data "

Y .
- 4

Licensee retains all rights in and to its Licensee Data. At the termination 6f this Agreement,
or at any other tifiie upon request by Licensée and as a Special Service, the data will be
exported by the Company to Licensee in a symbol-delimited ASCII format with an
accompanying record layout, or ia such other format appropriate for Licensee and which
the Company is practically capable of producmo and to which the Company agrees;

. provided, that use of such non=ASCIJ format: does riot infringe any Intellectual Property

Rights of the Company or any third patty

-

If Llcensee p10v1des Licensee Data'in a non—ASCII format, Licensee agrees- it will pay for
such programming; conversion, refomnttmg, manlpulauon or other procéssing; as Special
Services pursuant to Section 11.10, at the Company’s then-prevailing time and materials
rates, including reasonable travel costs and per diem expenses. If requesting conversion of
Licensee Data to a non-ASCII format, Licensee must specify in writing to the Company
what data records Licensee desires to be converted, the format requested, and the media on
which the converted data is requested to be written or recorded. The Company will be
given an opportunity and reasonable time to present Licensee with a scope of
work/proposal regarding such programming, conversion, reformatting, manipulation, or
other processing of non-ASCII format Licensee Data which scope of work/proposal and
pricing shall be approved in writing by Licensee pllOl to the Company beginning such
Special Services.

NOTE: A symbol- or tab-delimited ASCII file would be provided upon normal termination
without charge, but there would be a charge for any other format, or if any reformatting,
processing, or other manipulation of such a file were requested by Licensee or Licensee’s
new provider.
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2.08

2.09

o8]

10

If this Agreement has been terminated under Section 8.0 on the basis that funds have not
been appropriated, the Company will have no obligation under this section or otherwise to
provide any transfer or conversion assistance to Licensee unless and until Llcepsee (1)
certifies in writing that funds are available for such services from current funding sources
and (ii) Licensee commits in writing to pay the Company for such services from such
current funding sources..

Licensee will be solely responsible for obtaining, and for the costs of, any-applicable third-
party licenses or consents, or for the costs of any additional equipment or software required
by the Company, that may be needed to accomplish or permit the conversion of LICCHSCC
Data to the agreed export format and -using the agreed media.

No Access by Unauthorized Persons or Entities

Licensee will not permit, and warrants to the Company it will not permit, the Services or
other Provider Systems to be used, accessed, inspected, reviewed, or viewed either directly
or indirectly by any unauthorized person or entity. Licensee will not provide copies of any
reports or other output by the Provider Systems and Services to any person or entity not
authorized to receive them under this Agreement, or to which Licensee is not otherwise
required by applicable law to provide. This is a material condition of this Agreement.

No Sublicenses or Unauthorized Extensions of License

Licensee may not grant or extend, and warrants to the Company it will not grant or extend,
sublicenses or other rights in or to the Services or other Provider Materials to others not
authorized by this Agreement to receive them, including but not limited to Departments
not expressly authorized in Exhibit 1 to use the specific Service; or assign or transfer the
License in whole or part, or any rights in or to the Service, to any unauthorized third party
or to unauthorized Licensee Department or person. This is a material condition of this
Agreement.

Third Party Software

Licensee shall be solely responsible for any software and/or hardware requirements that
are mandated by any applicable governmental entity. Licensee shall be given the
opportunity to acquire any hardware and/or software license as mandated by applicable law
or regulation. Alternatively, the Company may obtain such hardware and/or software
license and pass through all applicable costs and expenses to Licensee.
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3.01

3.02

3.0 LICENSEE FEES; INITIAL MIGRATION OF DATA
Fees
The fees for this Agreement shall be fhe amounts specified in Exhibit 1, to be paid over

the Term of this Agreement or otherwise as specified in Exhibit 1. Addition of (i) Users
or'Concurrent Users within a Department, (ii) Departments, (iii) Department Services, or

' (iv) increases in User Numbers or Concurrent User Numbers specific to" a particular

Department Service, must be agréed i in writing by both Parties,-and may result in additional

* «fees, including fees for additional installations or authorizations, and increases in any
“annual or monthly fees, as specnﬁed by thie Company

[8

- Services

Subject to payment of stated fees by Licensee as specified in Exhibit 1, the Company will

provide the Services specified in Exhibit 1 and Exhibit 2 as those Exhibits may be

amended in writing from time to time. '

Initial Migration of Licensee Data to Provider Systéms

(a) Licensee is responsible, at its own cost, for providirig the Company with Licensee’s
existing Licensee Data and any other data for which the Company services will be
provided, in a format acceptable to the Company and which the Company is readily able
to import into and use with' Provider Systems (“Acceptable Data Migration Format”),
An Acceptable Data Migration Format includes a cortesponding record layout for the data.

(b)  “If Licensee Data is in the possession of a third party (e.g., a prior setvice provider
other than the Company), Licensee is responmble for obt’umno Licensee Data from the
third party in an Acceptable Data Migration Format. All costs of and charges by the third
party to provide Licénsee Data in such a format will be borne fully by Licensee.

(c) Licensee’s tender of its Licensee Data to the Company for initial installation into
Provider Systems (the initial migration of Licensee Data), or other additional data tendered
for input (including input by Licensee Users) (all being “Tendered Data™), will be
Licensee’s representation to the Company that the Tendered Data is validated by Licensee
as being Licensee Data and that it is accurate for the purposes of the Company’s provision
of Services under this Agreement.

(d) The Company will not be responsible in any way for any errors in the Tendered
Data provided by Licensee for either: (i) initial migration (including but not limited to
inaccuracies in the data themselves and any errors arising from or traceable to formatting
errors, failure to properly populate identified fields or to populate in formats other than
those specified for the file, or other irregularities or inconsistencies) (“Initial Data
Errors”), or in any later-tendered data (“Later Data Errors™), including any errors,
inconsistencies, incompleteness, or other deficiencies of data reasonably traceable to such
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Data Errors or other inadequacies of the Tendered Data or the format in which tendered, or
(ii) errors, inconsistencies, incompleteness or other deficiencies discovered by Licensée’s
independent auditors (“Audit Errors”, and along with Initial Data Errors and Later Data
Errors, the “Errors”)) during any annual or special audit undertaken by or on behalf of
Licensee.

{(e) If any Tendered Data file provided by Licensee requires any Company conversion,
manipulation, reformatting, verification, or other work or processing required for or
conveénient to installation of any Tendered Data and to use it in Provider Systems and
Services (“Data ( Converswn ), including but not lmnted to correcting any Errors, that Data
Convetsion shall be a Spe01a1 Service (see Section 11 10), for which, in addition to any
other fees specified or authorized under this Agreement, Licensee shall pay the Company’s
reasonable costs and expenses, on a time-and-materials basis at the Company’s then-
prevailing rates, including reasonable travel costs and per diem expenses. The Company
shall be entitled to, fees for Data Conversion service provided whether or not Licensee re-
tenders Llcensee Data before completion of Data Conversion by the Company of
prevmusly teridered data. Further, Licensee acknowledges and agrees that Licensee shall
be solely responsible for the costs and expenses of any third party CPAs, consultants, and
other experts engaged to resolve any Errors or other issues encountered by such Licensee
including the time and expense of the Company incurred in engaging with such CPAs,
consultants and other experts.

H In practice, the process of successfully (and as accurately-as possible) importing
" Licensee Data into Provider Systems may take several iterations. E.g., the third party
previously storing Licensee Data (or Licensee, as the case may be) (“Prior Data Holder”)
may provide a data output and associated record layout, but an initial data migration test
(orfull importation attempt by the Comipany) may show that adjustments or manipulations
of the Prior Data Holder’s output data file are required for sticcessful importation. The
Prior Data Holder’s initial response to the Company’s request for assistance, if provided,
may or may not resolve the migration issues. If not, the process of attempting to obtain
adjusted data files or other assistance from the Prior Data Holder may require multiple
iterative attempts of this kind before a readable, usable, reliable import data file is obtained.
Even then, the Company may-be required to perform data import tests, data manipulations,
and accuracy testing. Licensee recognizes that such iterations may be required and agrees
to bear all costs for obtaining the assistance of the Prior Data Holder. If the Prior Data
Holder does not fully cooperate, Licensee will bear the costs incurred by the Company to
correct any data formatting errors, irregularities, or inaccuracies that must be made by the
Company to effect successful migration of Licensee Data. Note that multiple iterations
have a benefit, to provide Licensee the opportunity to validate Licensee Data for the
Company.
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4.01

4.03

4.0 TERM -AND SURVIVAL
Term . . Lot e

This Aoreement shiall come into and bé'in effectas-of the Effective Date'and shall have the
initial term specified in Exhibit 2 to terminate at 11:59: 59 p.m. on the last day of the
spec1ﬁed initial term (“Initial Term along with ¢ any Renewal Terms as deﬁned below, the
“Term”. - - RS ER . . :

Unless Otherwise specified in Exhibit 2, this Agreement shall automatically renew for
successive Renéwal Terms of duration equal to the Imt1a1 Term (“Renewal Term’) unless
either party notifies the other in writing not later ‘than hinety (90) days before the end of
the Initial Term .or-the then-current Renewal Term, as applicable, either (a) that the
Agreement shall- termmate at the end of the said apphcable Term instead of being renewed,

or (b) requesting a 'Renewal Term of lesser duration, which requést shall be subjéct to the

- agréement- of the-other Party, not-to ‘be unreasonably withheld,.conditioned, or delayed;
-provideéd; however, that the total duration of this Agreemetit shall not éxceed twenty-five
*(25) years or such other total diration as permitted from time to time under appllcable law

unless earlier termmated pursuant to Section 10.0.
PdS't'-Exp'iration As’sistance '

Upon termination oFthls Agréement in part or in Full by action of the terms herein, or upon

action of the Parties as provided in this' Agréement, unless otherwise prowded in this

Agreement including Section 10.0, the Company will assist in the transferal of the Licensee
Data files in the possessmn of the Comp'my according to the terms of this Agreement as

specified in Sectlon 2.07. '

"

Licensee will be responsible for reasoriable Conipany fees, and for any costs or expenses
incuried by the Company for such “assistarice, as Special Services (see Section 11.10),
including but not limited to transferal or reformatting of data, at the Company’s then-
prevailing rates for time and materials, and including any costs-and expenses of associated
travel, including reasonable per diem expenses.

Obligations Survive

Upon termination of this Agreement, all rights and obligations of the Parties shall cease,
except that Licensee’s obligations regarding (i) confidentiality, including provisions
regarding any Public Records Law; (ii) return, and warranty of complete return, of all
Documentation and other Provider Materials to the Company; (iii) assisting the Company
in protecting its Intellectual Property Rights and in defending against third party claims of
infringement; (iv) venue, consent to suit, and c¢hoice of laws;-(v) attorney’s fees and costs;
(vi) payment-of license fees, costs, interest and Taxes; (vii) limitations of liability; and
(viii) indemhity shall survive termination of'this Agreement, as well as any obligations to
pay accrued fees or to reimburse costs or expenses to the Company.
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5.01

5.02

5.03

5.04

5.0 PAYMENTS
Payment Due Upon Invoice

All sums due hereunder shall be payable upon receipt by Licensee of a Company invoice.
Timely payment in full of fees and other costs when due is a material obligation of
Licensee. Payments are due w1thm thu’ty (30) days of the date of a Company i invoice unless
otherwise expressly prov1ded in Exhibit 1. Payments are deemed made when received by

the Company. The terms of the Texas Prompt Payment Act shall apply to all invoices
submitted. - : -

No Rigilt to Withhold or Offset

Licensee shall make all payments when due and shall not be entitled to withhold any
payments or portions thereof in the event of either (a) a dispute between the Company and
Licensee or (b) 4 force majeure event. Except as specifically provided in this Agreement,

Licensee’s obligation to make timely payments réquired under this Agreement is absolute
and unconditional in all events and is not subject to any set-off, defense, counterclaim, or
recoupment for any reason whatsoever including, without limitation, any failure of or
alleged deficiencies in the Services, or any defects, malfunctions, misfunctions,
breakdowns or other infirmities of any kind in the Services (“Service Nonperformance”),
or relating to the Services any defects, malfunctions, misfunctions, breakdowns or other
infirmities of any kind in the Services, or relating to the Services; or any impairment of
functionality of, or access to the Provider Systems, Services, or Licensee Data caused in
whole or part by the action of third parties, including but not limited to viruses, worms,

Trojan horses, or other harmful components.or agents, or other malware of any kind; or
denial of service attacks or similar hacker attacks or other interferences of any kind by third
parties. Licensee’s sole remedy is to seek refund of fees paid for the period for which
Licensee asserts Service Nonperformance unless such attack is determined by the
Company to be the fault of Licensee or its Users (for which no refund is available).

Manner and Mode of Payment

All payments due hereunder shall be made in U.S. Dollars, and all payments shall be made
to the Company at its address stated herein, or at such other address as the Company
specifies in writing from time to time. Payment may be made by check drawn on a Licensee
account, certified check, postal money order, or by wire transfer to an account of the
Company’s designation.

Taxes

In addition to the fees or other amouints due and payable under this Agreement, Licensee
is responsible for and shall fully pay any and all local, state or fedeial sales, use, excise,
privilege taxes, or other taxes and duties, tariffs, assessments or levies of any kind, however
designated, assessed or levied, resulting from or related to this Agreement or any activities
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6.01 -

6.02

conducted herg¢under; including’ attomey fees; and any-interest, fines or penaltles assomated
with or assessed for non—payment or late payment thereof (all collectively, “Taxes”) If
such taxes are:payable by or levied on the Compatiy, Licensee shall promptly: pay such
Taxes in; full upon netice by 1 ‘the- Company of promptly relmburse the Company in full for
any such Taxes 'the Corhpany has paid, upon -receipt of an invoice thérefor; provided,

~however, that Licensee shall have no obhgatlon to pay any taxes based on the Company’s

net mcome OT Zross receipts.
If Licehsee is tax exempt, a copy of the tax-exempt certificate must be provided to the
Company by Llcensee . '

to

-t

6 0 CONFIDENTIALITY NONDISCLOSURE SECURITY

Coﬁﬁdentmhty; Protéction and Non-Dlsclosure ' "L' ¢ ‘

Licensee recognizes the Services and other Prowder Materials -are: subJect to the

“‘Company’s Intellectual Property nghts arid protécted in part by three United States patents

(US 9,558,163 B1 -US 9,558,288 B1'-US 9,514,107. B1); and recognizes and agrees that
the Services and other Provider Materials related to them are: (i) considered by the
Company to be trade secrets, (ii) provided to Licensee in confidence; and (iii) the exclusive
and proprietary property and- inforination of ‘the’ Company.- Licensee: represents and
warrants that it will not disclose Services or any other Provider Materials or any other
Company confidential or jproprietary informatiori to any ‘unauthorized pérson or entity,
including but not limited to third parties or Departments or Users not expressly authorized
by this Agreement dlrectly or mdlrectly, 'without express ‘writien authorization from the
Company In the evént a request is mdde for Licensee to disclose Services, Documentation

‘or other Provider Materials ér infornfation to a third ‘parly; Licensee promptly shall give
* written notice tg:the Company 1dent1fymg, s the 1equestmg persons or entities and, if known

to Llcensee stating the ‘feasons such réquests’ have' been made. The Company will
determine in its sole discretion whether the requested disclosures should bé made, and if
not, what action to take; p10v1ded that requests made under an applicable Publi¢: Records
Law are subject to the provisions of Section 6.04 of this Agreement.

Proprietary, Trade Secret Character of Provider Materials

Licensee hereby expressly recognizes the proprietary and trade secret nature of the Services
and Provider Materials, and expressly agrees as follows:

(a) To use the Services and other Provider Materials solely at the place(s) of installation
specified in this Agreement, and solely for the lawful business of Licensee.

(b)  To ensure that specific Department Services and other Provider Materials are used
solely by the Department(s) expressly authoriZed to use them, and that no more
than the authorized number of Department Users use or have access to the relevant
Department Services(s) and, as applicable, that no more than the authorized
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6.03

(c)

(e)

(f)

Concurrent User Number of Users accesses or uses the Department Service(s) at
any given time;

To make no unauthorized copies of the Provider Materials, or any component or

portion thereof, by any means for any purpose whatsoever, without prior written
consent of the Company;

To make no unauthorized dissemination of the Documentation or other Provider
Materials or any jparts thereof;

To instruct Licensee’s Government Officials, employees, officers, agents or
representatives, or any others, having access to the Services or other Provider
Materials that they may not copy or disseminate the Provider Materials, in part or
in whole, o unauthorized persons ‘or entities, including to unauthorized Licensee
Departments and personnel; that they may not provide access to the Services or
other Provider Materials to any unauthorized person or entity, including to
unauthorized Licensee Departments and personnel; and to require compliance with
these instructions as a condition of employment;

To effect security measures, including adoption of a written policy of
confidentiality, adequate to safeguard the Services and other Provider Materials
from unauthorized use or access by persons other than Licensee’s employees
authorized to use the Services for Licensee’s own requirements; and

To reproduce the Company’s copyright, trademark, patent notices, or other marks,
and any other embedded proprietary or confidentiality notices or marks, on all
materials related to or part of the Services and other Provider Materials on which
the- Company displays, or in which are embedded or written, such notices or marks,
including on any copies made pursuant to this Agreement.

No Unauthorized Copying, Modiﬁcation, Dissemination

Licensee shall not copy, reproduce, reverse assemble, reverse compile, compare, modify,
merge, transfer, or distribute the Services or other Provider Materials, or allow any other
person to do so in any way or manner, without the prior written authorization of the
Company.
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6.04 Public Records Law A

6.05

o

{a) * Licenseé and its Departments shall immediately ‘inform the Company in writing

(which may iriclude transmlssxon by facsimile or eléctronic mail) of any request under a

~ Public Records Law for inspection 'or copying of any source code, software applications,
 Company docimentation or other itenis protected by the Conipariy’s Intellectual Property

Rights, in whole or part. Licensee must take all reasonablé steps under the Public Records
Act to preserve the right of the Company to partlclpate in any process permltted under the
apphcable Public Records Law for the Compauy to urge that some or:all the requested
Provider Materials should not be dlsclosed ahd Licensee must not voluntanly disclose the
Provider Materials until comipelled by that Law or a ‘lawful “order to do so.
NOTWITHSTANDING THE FOREGOING, ANY PRINTED OR ELECTRONICALLY
GENERATED REPORTS CREATED US[NG THE SERVICES: INCLUDING (D

‘BUDGETS (IT) REPORTS DISTR[BUTED TO THE COMMISSIONERS, AND (III)

REPORTS MADE AVAILABLE'TO THE GENERAL PUBLIC ARE GENERALLY

| EXCLUDED FROM THIS SECTION 6. 04 _ Y

"(b) In the event that disclosure is ultimately required by a lawful order by a person or

tribunal with applicable authority and jurisdictioh, Licénsee shall provide, along with the
required access to or any copies of such Provider Materials, a written notice to the recipient
that the Provider Materials are owned by the Company, or by a third party and licensed to
the Company, and are protected by the federal Copyright Act and other laws; that recipient
is not by virtue of disclosure under the Public Records Law thereby authorized to use, copy,
or disseminate the Provider Materials, or develop or use dérivative wotks, without the
express written consent of the Company; and that any unauthorized use, copying,
dissemination or development or use of derivative works is a violation of the Company s
Intellectual Property Rights and constmltes a-violation of federal patent, copyr ight or other
laws, and could subject the recipient to civil of cummal penalties.

{c) These are material obligations of Licensee, and any failure of Licensee to comply,
for whatever reason, is grounds for immediate termination by the Company of this
Agreement. Termination under this Section 6.04 is not subject to the provisions of Section
10.01 regarding notice and opportunity to cure.

Compliance with Privacy Laws including HIPAA

Licensee is responsible that its networks, databases and other records; its workstations or
other computers or equipment of any kind used by Licensee staff or others to access, send,
receive, print, write or record, manipulate, store, backup, restore, or otherwise use
(collectively hereinafter “Access”) individually identifiable personal information, or other
protected private information no matter how denoted (e.g., personally identifiable
information, protected personal information, protected healthcare information records,
protected healthcare information, individually identifiable healthcare information, etc.); its
security and security procedures and controls, and Access and authorization procedures
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and controls; and any other relevant Licensee functions or procedures concerning such data
or Access thereto, aie compliant with applicable federal, state and local law, regulatory
rules and guidelines regarding the handling, confidentiality or privacy of such information,
as those laws and regulations may be amended from time to time including any successor
laws or regulatlons (“Privacy Laws”). This scope of this provision includes, but is not
llmlted to, Licensee compliance with the Heath Insurance Portability and Accountability
Act of 1996 (“HIPAA”) and all applicable regulatory rules or guidelines 1mplcmentmg
HIPAA (“HIPAA Regulations™) (collectively, “HIPAA” unless otherwise stated), as the
statute or such regulatory rules or guidelines may be amended from time to time, and
mcIudmg any successor statutes or regulatory rules or guidelines, regarding Licensee’s
'handlmg of protected health information, also sometimes referred to as individually
identifiable health information).

! S

The Company is providing-the Services on an “as is” basis with respect to the handling of
such confidentia] Licensee Data. [f additional equipment, software or other programming
beyond the Services’ “as i8” status, or procedures are required so that the data processing
services provided by the Company hereunder for the Licensee may achieve compliance
with Privacy Laws, considering Licensee’s network, operating systems, and equipment,
and their configuration, deployment and other characteristics, Licensee’s program,
applications and data access practices and procedures, staffing, access, and other security
rules and procedures, or other relevant factors, comply w1th applicable Privacy Laws,
Licensee shall be responsible for the costs of achieving compliance by the Company, as
Special Services pursuant to Section 11.10, on a time and materials basis at the Company’
then-prevailing rates, and costs and expenses of any associated the Company travel,
including reasonable per diem expenses.

The Company’s compliance with written requests by Licensee for reports of any type
covered by HIPAA or other Privacy Laws, including their implementing rules and
regulations, whether through a Public Records Law or otherwise, shall be considered a
Special Service and costs of compliance by the Company will be charged to the Licensee
on a time and materials basis at the Company’ then-prevailing rates,
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7.01

7.0 LIMITED LIABILITY; DISCLAIMER OF
WARRANTIES; FORCE MAJEURE; INDEMNITY

LIMITATION OF L[ABILITY

THE COMPANY S'LIABILITY FOR DAMAGES TO LICENSEE FEOR ANY CAUSE
WHATSOEVER RELATED TO THIS AGREEMENT OR ANY ACTIVITIES ARISING

- IN OR RELATED TO ITS PERFORMANCE, AND REGARDLESS OF THE FORM QOF

ACTION, WHETHER IN CONTRACT OR IN TORT INCLUDING NEGLIGENCE,
SHALL BE STRICTLY AND UNCONDITIONALLY LIMITED TQ, AND NOT TO
EXCEED, THE FEES, COSTS, AND EXPENSES PAID OR REIMBURSED TO THE
COMPANY BY LICENSEE UNDER THIS AGREEMENT IN THE TWELVE MONTH
PERIOD PRECEEDING SUCH EVENT. IN NO EVENT WILL THE COMPANY BE
LIABLE TO LICENSEE FOR ANY LOST PROFITS OR REVENUES, LOST
SAVINGS, OR OTHER SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES

(INCLUDING, WITHOUT LIMITATON HEREBY, FOR LOSS OR INTERRUPTION

OF USE, LOSS OF DATA, INTERRUPTION OF BUSINESS ACTIVITIES, OR
FAILURE TO REALIZE SAVINGS OR OTHER BENEFITS ANTICIPATED BASED
ON USE OF THE SERVICE(S), OR FOR PUNITIVE OR EXEMPLARY DAMAGES,
EVEN IF THE COMPANY HAS BEEN MADE AWARE OF THE ‘POSSIBILITY OF
SUCH DAMAGES, OR FOR ANY CLAIM ASSERTED AGAINST OR BY ANY
OTHER -PARTY; IN CONNECTION WITH THE DELIVERY, INSTALLATION,
ACCESS TO, TESTING, USE, PERFORMANCE OR NONPERFORMANCE OF THE
SERVICES AND OTHER PROVIDER MATERIALS, OR THE ACT OR FAILURE TO
ACT OF THE COMPANY, OR OTHERWISE ARISING OUT OF, RELATED TO, OR
IN CONNECTION WITH THIS AGREEMENT. THIS LIMITATION OF LIABILITY
WILL NOT APPLY TO THIRD PARTY CLAIMS AGAINST THE COMPANY, OR
AGAINST LICENSEE FOR USE OF THE SERVICES AS PERMITTED BY AND IN
COMPLIANCE WITH THE TERMS OF THIS AGREEMENT, FOR INFRINGEMENT
OF INTELLECTUAL PROPERTY RIGHTS, EXCEPT AS SET FORTH IN SECTION
7.03(F).

LIMITED WARRANTY/DISCLAIMER OF ADDITIONAL WARRANTIES

THE COMPANY PROVIDES THE SERVICES AND OTHER PROVIDER
MATERIALS TO LICENSEE WITH ONLY A LIMITED WARRANTY, NAMELY,
THAT THE SERVICES WILL HAVE THE FUNCTIONALITY DESCRIBED IN THIS
AGREEMENT. BEYOND THAT LIMITED WARRANTY, TO THE EXTENT
PERMITTED BY APPLICABLE LAW, THE COMPANY MAKES NO OTHER
WARRANTIES, EITHER EXPRESS OR IMPLIED, AS TO ANY MATTER
WHATSOEVER, INCLUDING WITHOUT LIMITATION, THE CONDITION OF THE
SERVICES, THEIR MERCHANTABILITY, OR THEIR FITNESS FOR USE FOR ANY"
PARTICULAR PURPOSE, AND EXPRESSLY DISCLAIMS ALL SUCH
WARRANTIES. THE COMPANY DOES NOT WARRANT THAT THE FUNCTIONS
CONTAINED IN THE SERVICES WILL MEET LICENSEE’S REQUIREMENTS OR
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7.03

THAT THE OPERATION OF THE SERVICES OR OTHER PROVIDER MATERIALS
WILL ALWAYS.- BE ACCURATE, UNINTERRUPTED, OR ERROR FREE. NO
ADVICE OR REPRESENTATIONS BY THE COMPANY OR ITS PERSONNEL
SHALL CREATE ANY SUCH WARRANTY. THE COMPANY DOES NOT
WARRANT THAT ANY PROVIDER SYSTEMS USED TO RUN OR ACCESS THE
SERVICES OR OTHER PROVIDER MATERIALS, OR THE DATA USED TO
GENERATE REPORTS, OR THE REPORTS GENERATED, WILL BE AT ALL TIMES
FREE OF VIRUSES, WORMS, TROJAN HORSES OR OTHER HARMFUL
COMPONENTS. LICENSEE IS SOLELY RESPONSIBLE FOR THE ACCURACY OF
ANY AND ALL LICENSEE DATA, AND THE COMPANY MAKES NO
WARRANTIES OR REPRESENTATIONS ABOUT SUCH LICENSEE DATA OR ANY
CALCULATIONS OR REPORTS THAT DEPEND ON OR UTILIZE SUCH LICENSEE
DATA, . PROVIDED HOWEVER, THAT THE COMPANY ‘WILL USE ITS
COMMERCIALLY REASONABLE EFFORTS TO EVALUATE ANY ISSUES WITH
THE SERVICES BROUGHT TO ITS ATTENTION BY LICENSEE AND MAKE
RECOMMENDATIONS TO LICENSEE WITH RESPECT TO THE RESOLUTION OF
SUCH ISSUES.

If a Service does not provide the described functionality, the Company will use
commercially reasonable efforts to cure the deficiency. If the Company is unable to do so,
or to provide a replacement module or a satisfactory work-around, Licensee may request a
refund of a portion of fees it has paid for the use of that Service corresponding to the period
for which Licensee’s business has been adversely affected by the defect; any such refund
will be based.on the relative proportion the defective Service bears to the whole of the
Services provided, as the case may be, for which the fee is attributed, as measured by
comparing the number of lines of code of the applicable module or subroutine that are
added, deleted, or changed to remedy the defect, to the total number of lines of code in the
applicable module or subroutine before correction to remedy the defect.

Infringement Indemnification

(a) The Company agrees to indemnify and to hold harmless Licensee from any
damages finally awarded as a result of any third party claim of infringement of Intellectual
Property Rights asserted against Licensee by reason of Licensee’s use of the Services as
delivered by the Company or used by Licensee, where such use by Licensee has complied
strictly with the terms and conditions of this Agreement regarding use, dissemination, and
copying of the Services and other Provider Materials, access to them, and protection and
handling of them, and does not result from the events described in Section 7.03(f) below.

(b) The Company’s obligation to indemnify and hold harmless will apply provided that
the Company is promptly given notice in writing by Licensee of any such third party claim
and that the Company has the right to elect to defend and settle, at its expense, any such
claims; and further provided, that Licensee fully cooperates with the Company in
connection with any defense by the Company of such claims or attempt to settle such
claims.
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(©) Failure of Licensee to provide such notice or assistance shall-be a material breach
of this Agreement, for which the 'Company shall have the right immediately to terminate
this Agreement. B : '

(d) The Company is not obligated to défend such third-party claims but may do so at
its election. Licensee may elect to participate in any formal proceedings regarding such
claims but shall bear its own costs of such participation and its costs to assist the Company.

(e) The Company will have the sole right to detefminie the defenses of such third-party
claims concerning its Intellectual Property Rights, and the sole right to determine whether
to accept any settlement offer or other offer of compromises of such claims.

H This obligation of the Company to indemnify Licensee will not apply it the claim
of infringement is based in whole or material part on: (i) the development or use of any
derivative work developed by or for Licensee by other than the Company or its designated
contractors; (ii) Licensee’s use of the Service(s) with devices or products not provided or
approved by the Company; (iii) use by a person or entity not authorized under this
Agréement to use or access the Services(s); (iv) the event giving rise to the claim of
infringement is based on use of a version of the Service(s) modified without the consent of
the Company; (v) Licensee’s use constitutes willful infringement, including but not limited
to Licensee’s continited use of a Service after it has beén notified or otherwise being aware
there is or is likely to be a claim of third party infringement concerning that Service or its
use by Licensee; (vi) Licensee’s use of the Service after termination of this Agreement;
(vii) Licensée uses or applies the Service in ways or for purposes for which it was not
designed or for which its use was not contemplated by the Company, and Licensee’s use
or application as inténded by the Company would not have given rise to the third-party
claim; (viii) the alleged infringing use was by persons or entities other than as expressly
authorized under this Agreement; (ix) for ounsite installations, Licensee was using a
previous version of Service(s) and the third party claim would have been avoided had
Licensee béen using a more recent version; or, (x) for onsite installations, Licensee has
combined use of a Service with devices or products not provided or approved by the
Company and the third party claim would have been avoided but for such combined use.

(g) The Company shall have no obligation to indemnify Licensee and hold it harmless
as to any damages, costs, or expenses (including attorneys’ fees) that are based in whole or
part on actions by Licensee that do not strictly comply with the terms and conditions of
this Agreement.

{h) To the extent permitted by law, Licensee shall indemnify and hold the Company
harmless from any damages finally awarded as a result of any third party claim of
infringement of intellectual property asserted against the Company by reason of Licensee’s
use or misuse of the Services or other Provider Materials; where such use by Licensee has
not complied strictly with the terms and conditions of this Agreement including, but not
limited to, the events described in Section 7.03(f).
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7.04

8.01

Force Majeure

The Company shall not be responsible for performance hereunder, and its 051igation to

perform hereunder shall be suspended, for the duration of any events of force majeure,

including but not limited to: Acts of God, including fire, explosion, storm and other weather
events, earthquakes, floods or other natural catastrophes; cable or power outages, cable
cuts or other loss of necessary Internet or other connectivity, including failure of networks;
failure or loss of any third party stpplies, or termination or rescission of any third party
licenses necessary for the provision of the Services; terrorism, vandalism, sabotage, theft
of components, hacking or other interference with software or operating system or network
operations, including worms, viruses, Trojan horses or other malware or harmful agents,
denial of service attacks, ransomware attacks, or interference with, alteration, or
destruction of Licensee Data; any action, law, order, regulation, directive, or request of the
United States government or of any state or local government, or of any agency,
commission, court, regulatory body, or other instrumentality of such government, or of any
civil or military authority, which requires cessation, directly or indirectly, of such
performance or any part thereof; war, national emergency or civil insurrection, riot or other
civil disorder; strike, work stoppage or lockout; failure of Licensee systems, processes,
equipment, facilities, funding, or personnel with the result that the Company’s performance
hereunder is adversely affected in whole or part; or any other event outside the control of
the Company or its reasonable ability to have avoided or prevented; and such excuse by
reason of force majeure shall last until the Company by the exercise of reasonable diligence
might remove, avoid, or otherwise cure such impediment if it is within the Company’s
ability to cure. ~

8.0 NECESSITY OF FUNDING APPROPRIATION
Term Subject to Appropriation

Except as provided in this Agreement for earlier termination, this Agreement will continue
in force for its stated Initial Term and any Renewal Term(s) as set forth in Section 4.01,
subject to the following limitation: The term of this Agreement is subject to annual
appropriation by the Licensee in its budget of sufficient funds to make the payments called
for herein for the coming contract year, and failure of such appropriation will permit
Licensee to terminate this Agreement at the end of the then-current Term or Licensee fiscal
year, as applicable; provided, that the required notice of termination is timely given to the
Company; but provided further, however, that this “funding-out termination™ provision
shall not be available if Licensee appropriates monies for a substitute or replacement
service from a third party that is, in whole or material part, like or similar to the Services
provided by the Company hereunder, but excludes such appropriation from funding this
Agreement or otherwise conditions the use of such appropriation to exclude in whole or

part application of such appropriation to this Agreement or to the Company (an “Improper
Termination”).
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Excépt as described below, in the event fund§ for thrs Agreement are ot become uriavailable
due to non- approprlanon this, Acrreement WIII termmate without penalty to or further
obhgatronl heréundér of elther Party as “of Lthe last"date for which funds have been
appropriated; provided, that Licensee wvrll remain responsrble for costs and fees accrued -
‘hereundér for petiods prior to such términation for non-approprratlon Notwithstanding the
foregomg, in the event an Improper Termination has’ occurred, Licensee shall owe the
Company all costs and :expenses-that would have béen due throuigh the énd 6f the current
Terin mcIudmg the - Coinpany’s’ costs of colIectron (including attorneys fees) (the
“Improper Termination Amount”). The Improper Temnnatron -Amount shall be due and
payable 1mmed1ately upon the Company s detemlmatron in it§ sole drscretron that an
Improper Termmatlon has occurred ' ' '
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" (a)  By-éxeciting this Ameement Llcensee certlﬁes that it has avallable funds for
payment of all fees stated in this Aoreement during the initial fiscal year of thé Licensee in
the Term of this. Agreement '

.t

.13

. 4
3

(b) Upon request by the Company, Licensee must certify to the Company at least thirty
(30) days ih advancé of the begirining of any Renéwal Térm that Licensee has appropriated
and available sufficient funds*for p'ryment of all fees called for by thIS Anreement during
the mltlal Ltcensee ﬁscal year ofthe Renewal Term ‘ R o

Y

(c) Uponrrequest by the Company, Licensee must certify to the Compary at’least thirty
(30) days in advance of thé beginning of a new Licensee fiscal year during the Initial Term
or a’ Renewal Tetnis that Licensee-has appropriatéd and available: sufﬁcrent funds to pay
aII fees stated in this Agreement durmo that new ﬁscal year

(d) Failure of Licensee timely to give such notices or certifications upon request by the
Company is a basis for the Company to consider that the Agreement will terminate as of
the end of the current Licensee fiscal year or then-current Term, as applicable, and to begin
"any pre-termlnatron winding up- procedures or tasks. If, having failed timely to give a
required or requested notice of hon:renewal or of termination, or failing timely to request
renewal, as the case may be, Licensee later provides such notice and wishes the Agreement
to continue for the applicable Term or fis¢al year, as the case may be, and if the Company
has begiin any pr e-termination winding up preparations, the Agreement may continue if
Licensee agrees in writing that it will reimBurse the Company, as Special Services pursuant
to Section 11.10, for the costs and expenses incurred by the Company for such pre-
termination preparation, and any costs and expenses that will be incurred by Licensee to
reverse such preparations and permit Services to continue uninterrupted at the Company’s
thencutrent rates for time and, materials, including atiy, associated ‘travel, and, further,
certifies 'in writing that there are ctirrent Licensee funds appropuated and available to
rermburse Licensee.
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8.01

9.02

10.01

(e) Licensee must notify the Company in writing at least ninety (90) days prior to the
end of any current Licensee fiscal year if Licensee does not intend to make such
appropriation for its next-occurring fiscal year.

9.0 REPRESENTATIONS

.Status of Licensee; Authority to Make AgﬁEEment; Compliance with State Law

Licensee represents, covenants, and warrants to the Company that Licensee is a County of
the State of Texas; and that as a County of the State it is a public and local governmental
body of the State, corporate and politic, and is authorized by the Constitution and other
laws of the State to enter into the transactions contemplated by this Agreement and to carry
out its obligation hereunder. Licensee further represents, covenants, and warrants that it
has complied with all procedures required by local or state law so that this Agreement is
enforceable under the laws of the State, including that.Licensee has complled with all
applicable blddmg or other procurement requirements or that this Agreement is within the

scope of appropriate exceptions to the competitive or other procurement requirements

applicable to Licensee.

Disclaimer of Reliance on Other Understandings or Practices

Each Party represents and warrants to the other Party that, in entering into and performing
its obligations under this Agreement, it does not and will not rely on any promise,
inducement, or representation allegedly made by or on behalf of the other Party with
respect to the subject matter hereof, nor on any prior or current course of dealing or of
performance between the Parties. concerning or related to other agreements or
undertakings, . nor on any custom and usage in the trade, except as such promise,
inducemient, representation, or custom or usage may be expressly set forth herein.

10.0 DEFAULT AND REMEDIES

Default
Without limitation hereby, the following shall constitute a default by Licensee (“Default”):

(a) Failure timely to pay when due any payment under this Agreement or timely to
perform any Licensee obligation thereunder;

(b) Failure by Licensee to comply with or perform any provision of this Agreement;
(c) Infringement of the Company’s Intelleetual Property Rights:

(d) An Improper Tertnination;

(e) False or misleading representatiops or warranties as to Licensee’s status and the
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current or ‘next-occurring-fiscal year’s appropriations of fiinds for this Agreement
made or given by Licensee; or

Any teduction in the value of the Services and related materials caused by any act
of Licenseé in violation of its obligations under this Agreernent, or that materially
diminishes the prospect of full performance or satlsfactlon of Llcensee s
obligations herein. -

¢
T

Except as otherwise specified elsewhere in this Agreement including Section 10.02, the
Conipany has the right to suspend Services immediately under this Agreement upon the
occurrence of any everit of Default as specified above; and upon Licensee’s failure to
remedy such Default within a period of thirty (30) days after notice of such Default by the
Company to Licensee, the Company shall have the right to pursue any one or more of the
following remedies without any further demand or notice to Licensee:

(i)

(i)

(i)

Terminate this Agreement, and demand Licensee retiim any copies of Provider
Materials in the possession of Licensee, and/or destroy or cause to be destroyed all
copies thereof on such prémises or other Licensee computers or other equipment,
no matter where located. Licensee shall certify in writing that it has complied in all
respects with this Section 10.01(i);

Take whatever action at law or in equity the Company in its sole judgment may
consider to bé necessary or desirable to collect the payments then due from
Licensee, and/or to enforce performance and observance for any obligation,
agreement or covenant of Licensee under this Agreement and to recover the
Company's reasonable attorneys’ fees and costs associdted this Section 10.0; and

Seek any other relief to which the Company may be entitled at law or in equity.
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10.02

10.03

10.04

10.05

The Company's Right to Terminate for Infringement Claims

The Company reserves the right immediately to terminate this Agreement if any claims for
copyright or patent infringement, or infringement or misappropriation of any Intel{ectual
Property Rights, or for unfair competition or trade practices or other misuse, relating to the
Services or other Provider Materials, or any parts thereof, are asserted against the
Company, any relevant Company licensor, or Licensee or any of Licensee’s employees,
officers, agents, representatives or contractors. Such determination shall be in the sole
discretion of the Company. Termination on this basis shall be effective-on notice in writing
to Licensee by the Company, stating the reason for such termination. This Section 10.02 is
not subject to the notice and cure provisions of Section 10.01. Termination on this basis
shall impose no penalty or cost on the Company, shall release the Company of any further
obligations of performance under this Agreement and shall not constitute breach of this
Agreement by the Company.

Remedies Cumulative .

The rights of termination under this Section 10.0 shall be in addition to any other right or
remedy the Company. may have at law or in equity.

Termination is Licensee’s Sole Remedy

Licensee’s termination of this Agreement shall be the sole remedy for Licensee for any
claim of breach of this Agreement by the Company asserted by Licensee, except as may
be expressly provided elsewhere in this Agreement: provided, that Licensee shall first give
the Company written notice of such alleged breach, with sufficient particularity that the
Company may reasonably ascertain the nature of the default alleged, and the Company
shall have at least thirty (30) days to cure such alleged default, or such other longer time
as is commercially reasonable or otherwise is specified elsewliere in this Agreement.

Equitable Remedies: Consent to Injunction and Waiver of Legal Rights.

Licensee acknowledges that the Company has gone to considerable time and expense to
develop the Services and other Provider Materials and that the Company would suffer
significant and irreparable harm and damage by unauthorized copying, reproduction or use
of the Services or other Provider Materials or the unauthorized disclosure of any such
Services or other Provider Materials to anyone not authorized under this Agreement.
Licensee further acknowledges that such unauthorized actions may and likely would cause
significant commercial damages that would be difficult to quantify. Therefore, Licensee
agrees that, in addition to any other legal or equitable remedy available, the Company shall
be entitled to equitable relief including but not limited to temporary restraining orders, and
temporary and permanent injunctions, to protect the integrity of the Company’s Intellectual
Property Rights and to prevent disclosure {or continuing disclosure) thereof. Licensee also
hereby expressly waives any right to require that the Company provide proof of actual or
impending actual damage as a prerequisite to the Company obtaining equitable relief; and
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expressly waives any requirement that the Company post any bond or other. securlty as a
prerequlslte to obtammo or enforcmg such relref

10 06 EarlyTermmatlonFee Co

chensee understands and. acknow]edges that the.monthly -feés stated n tlus Agreement

- inclide: recovery of costs mcurred by the Company ifi Setting up for and lmtratmg services

and Licensee’s access to dnd use of the Provider Systems and Services, aiid that terination
“before the-end of the Inmal Term would mean that the-Gonipany does not: fully Tecover
those actual upfront costs. Therefore for ternnnatlon by Licenisee 'before the end of the
Imtlal “Term for any reason other than for cause, Licensee agrees, to pay a Termrnatron Fee.
The. “Termination Fee will be equal to the product of (i).the Servrce Imtratlon Cost
‘divided by the number of moriths in the Initial Term, and (ii) the number of months
rematning ‘in the Initial Term after the date of termination. “Service Imtlatlon Costs”

inéludé all costs and’ expenses incurred by the Company - needed to mmate service to
Licensee including Spec:al Servtces pursuant to Section 11.10; if apphcable ‘and to permit
Licensee’s access to-and use ‘of the Provider Systems and Services, that have not been
unreimbursed (e.g., travel) or otherwise recovered (eg., upfront payment by Licensee for
data migration), including without limitation hereby,-all fabor, costs, and expenses of: setup
for Licensee, data migration, and orientation and training, or other mobilization or setup
tasks The "Termination Fee will be dué thirty (30) days after Licensee glves notice of
- tefmination; or, 1f Licensee terminates underSection'8.0 for lack of approprlated funds but

* i'fails to give not1ce ten (10) business days followmo the end ‘of available fuhding. For

11.01

" avoidance-of doubt, the Company s collection 6f a Termination Fee does not preclude it

from also collecting an Improper Tefmination Aniount, if dpplicable.

11.0 MISCELLANEOUS
Assignment

None of Licensee’s rights regarding the Services and other Provider Matefials may be
assigned, sublicensed, or transfeired voluntarily, by operation of law or otherwise, without
(a) the Company’s prior written consent, Which may be withheld in its sole discretion, and
(b) thé execution of a new 'Agreement. If the Company agrees to such assignment,
sublicense, or transfer, unless otherwise'agreed in writing by the Company, Licensee will
remain fully responsible for all Licensee obligations hereunder.

Navarro County, Texas — July 2024



11.02

Notices

Any notice required to be given hereunder shall be in writing, and shall be deemed
delivered (i) three (3) business days after deposit in the U.S. Mail, postage prepaid, sent by
registéred mail; (ii} one (1) business day after being sent for overnight delivery by a
reputable commercial courier capable of tracking shipment and delivery; or (iii) upon hand
delivery or receipt of facsimile transmission, to the address or facsimile number designated

. inthis Agreement and to the attention of the person named herein as designated for receipt

11.03

11.04

11.05

of notice by the receiving Party, or to such other address, facsimile number or person as
the receiving Party may designate in writing to the sending Party from time to time.,

If to the Companv: . If to Licensee:

Indigent Healthcare Solutions . Navarro County Judge
2040 N. Loop 336 W. Suite 304 Nayarro County Courthouse
Conroe, Texas 77304 - 300 W. 3™ Ave., Suite 102

Corsicana, Texas 75110

Severability

In the event that any provision of this Agreement is determined by a court or other tribunal
with appropriate authority and jurisdiction to be invalid or unenforceable, the remainder of
this Agreement shall be valid and enforceable to the maximum extent permitted by
applicable law, to the extent such enforcemeént still gives effect to the meaning and intent
of the Parties as inferred from all the terms of this Agreement.

Entire Agreement; Modification

This Agreement, including the Exhibits attached hereto, constitutes the entire agreement
between the Parties concerning the licensing and use of the Services and other Provider
Materials, and supersedes all oral or written proposals or understandings concerning such
licensing. This Agreement may be modified only by a writing duly executed by both
Parties. Should Licensee issue a purchase order or any similar document for its own internal
purposes, any conflict between the terms and conditions of the purchase order for other
document and this Agreement shall be controlled by this Agreement. No purchase order or
other document of Licensee or any Licensee Department unilaterally issued or presented
without the written agreement of the Company to all its terms and conditions shall have
the effect of creating a conflict with or a variance of the terms of this Agreement, or of
augmenting, modifying, limiting, expanding, or qualifying the terms of this Agreement.

Actions

3

In the event of litigation or other dispute proceedings arising under, conceming, or related to
this Agreement, each party will bear its own costs and expenses, including attorneys’ fees,
regardless of the outcome.
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" of Tex"s”‘

Thts Agreement shall be ‘govérned by and enforced rn accordance w1th the laws of the State,
’of law prtncrples 1 and federal law as

; [w:thout grvmclr effect to 1ts chorces

r,,

appllcable i

Confidentlahty B S AR rRepe T

Each Party shall keep strlctly conﬁdent1a1 the tenns" o this Agreement ‘and the proprietary
of other confldentlal mformatton of the other Party th: "may be acqutred or provided ini the

’ course of performance of thls Agreement 0 the ‘fnll, extent permttted by applicable law.
'.Each ‘Party” shall promptly notify’ thie - other in" wrrtmg of any drscovered or required

compromise of such confidentiality. Licensee shall use utmost care o ‘énsure that fio
unauthorized copres of or access to Servrces and other Provider Materials provnded by the

.- i
;Company is accessed obtamed copled provrded to, or mspected by persons or entrtles not

: ‘:authortzed by thrs Agreement AN

11.08
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No Waiver of nghts : o ‘ : Lo

‘ No term or provrsron of tlns Aoreement shall be. deemed to be wawed and no. consent to

11,09,

any. breach or default shiall be deemed unless such waiver or consent is in writing signed

by the Party against wlnch such waiver or consent is asserted the tenns of tlns Agreement
, shall not be deemed to be. amended by any such waiver or, consent unless in a writing
; "expressly statm0 such amendment and any watver by elther Party, whether express or
1mphed shall not 1mply a consent-or watver ofany term or provrsron on any| other occasion,
. or any consent to.any drffel ent bteach of default or future Of past srmrlar breach or default.

Responstbthty for Cyber Attacks

4
.o ' . . .
2TF . ' R . Wt ' -ty

' (a) chensee hereby represents and warrants that its employees and contractors have
: completed Cybersecunty Awareness Trammo as requtred by state law, if apphcable

(®) The Company shall have no habrhty to Licensee for any kind or form of cyber

"damage catised by third parttes to Licenseé Data, systems, networks property, or other

facrlrtres mcludmg from, wrthout lrmmtlon hereby, Cyberattacks (as hereinafter defined):

(1) that are directed against Licensee’s facilities (including equipment,
networks, software, operating systems, securrty methods or mechamsms or other
tnstrument'thttes), '

[(ii)  where the attack has gained access to Licénsee’s facilities as a result of acts
« or omissions‘of Licensee, its Users, or any third party; or-

(iii)  against the Provider Systems which have been enabled or permitted in
whole or substantial part by acts of omissions of Licensee or its Users and the
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resulting malware or other harmful agent or action also migrates to or affects the
Provider Systems. ‘

(iv)  Such acts or omissions.of Licensee or its Users may include, without
limitation hereby: (A) where Licensee employee, agent, guest, or other person using
Licensee equipment clicks on a link, or opens an email or other document, or
imports documents or data from a thumb drive or other source, including third party
sources, that introduces a virus or other malicious agent that in turn infects Licensee
systems and/or data, and/or migrates to the Company’s systems; or (B) where a
thlrd -party gains unatithorized access to Licensee’s systems by other means, such
as but not limited to hacking into Licensee equipment, by accessing Licensee
equipment ‘that has inadequate securlty or by otherwise penetratmg Licensee’s
security systems.

Licensee will be responsible for payment of any costs to ciire or correct the effects of such
events, including, without limitation hereby, costs of experts including for forensics, and
payments made in response to demands for cyber ransom or other payments to malicious
third-party actors.

(c) Upon request in writing by Licensee, the Company will assist Licensee to remedy
or work around any adverse effects of the Cyberattack on Licensee’s ability to conduct
businéss. Such assistance by the Company will be a Special Service, the costs and expenses
of which will be borme by Licensée, including‘ not only for the Company’s time, costs and
expenses, but also for the costs and expenses of any third parties from which the Company
obtains assistance to address the aftack, and for ainy ransom or other amounts the Company
may pay on Licensee’s behalf. If the attack creates any kind of operational or other
emergency, unless the requirement of the Company’s giving of an estimate for the Special
Service is waived in writing by Licensee (email will suffice), the Company will follow the
Special Services estimate-and-approval procedure’ (sée Section 11.10), notwithstanding
any need for immediate responsive diagnosis and action to cure or work around the
Cyberattack effects. If Licensee opts to permit the Company to begin diagnosis, including
forensics if needed, and to address the problem before the estimate-and-approval procedure
is completed, the Company will present an estimate as soon as practical, for discussion and
approval or rejection in whole or part by Licensee; but Licensee agrees that its waiver or
postponement of the estimate-and-approval procedure will not relieve Licensee of its
obligation to pay the Company its costs and expenses reasonably incurred prior to conduct
and conclusion of the estimate-and-approval procedure.

(d} The Company will work at the Company’s cost to remedy or work around any
effects of any Cyberattack directed against the Provider Systems that adversely affect the
provision of Services to Licensee, and to ensure continuation or restoration of services as
soon as possible, Licensee will provide full assistance to the Company in this effort.
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(e) For the purposes of this Section 11.09, “Licensee” includes Licensee and
Licensee’s Government " thclals "officérs, -employees, agetits, representatives, and
contractors. L . - I R L

(H Without limitation hereby, “Cyberattacks™ include, but not lifited to: denial of
service attacks, theft or corruption of data, operation of fansom wdre or other.data denials,
hacking,. operati'Qn of malware or other .harmful agents, and any ‘other electronic

- interference with equipment, databases; software; operating systems, networks, or other
facilities, adversely affecting or with the potential to adversely affect Licensee Data or
Services p10v1ded under thlS Agreement, caused in whole-or part by third partles
(g) Although . scope of coverages avallable are limited and difterent insurance is

“available. commercially, including from the Texas Association of Counties, that can
provide some protection against adverse effects of Gyberattacks and other harmful events.
Licensee is encouraged to obtain and maintain cyber insurance coverage to protect its

systems, data, and facilities from harmful third-party actions.

11.10 Special Services

(a) _Licensee may from time-to-time request that the Company provide Special
Services, which are services outside the, stated scope of the Agréement, but which are
related thereto. All requests for Special Services must be made in writing. Special Services
include, but are not limited to, special data entry services, including program and test data
* keypunching, and other data_enfry; computer runs; industrial or system engineering
services; data modeling; or other handling .of data to be maintained or utilized by the
Company under this Agreement, whether such data is provided to the Company by
Licensee, or on Licensee’s behalf by a previous or other third party provider; training by
the Company after Licensee’s go-live date or otherwise in excess of that provided for as
part of the relevant license fee(s); uriusual or special maintenance tasks, other than as
necessary to provide and maintain the functionality and performance of the Service(s);
forensi¢ accounting services; bookkeeping services; and any other services not explicitly
described in this Agreement as included with the stated Service fees.

(s)] For custom programming (i.e., any programming not identified in Exhibit 1),
investigating whether the Services will integrate or otherwise interface well with any third
party vendor software currently used or proposed to be used by Licensee, or any other
Special Service requested by Licensee that the Company agrees to provide, the Company
will give Licensee a written estimate of the time and materials, and any other anticipated
costs and éxpenses (such as travel), likely to be required to accomplish the Special Service,
based on the Company's then-current prevailing rates for work and materials. If Licensee
provides a written authorization to proceed with the Special Service, including a
certification that adequate current fiscal year funds are available to pay for the Special
Service, the Company will perform the Special Service. The Company will have no
obligation to provide, or to begin to provide, any Special Services until such authorization
and certification are provided.
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11.11

11.12

[1.13

(e) Requests for work by the Company or products outside the stated functionality of
the Services to be provided hereunder by the Company (e.g., responding to requests by
regulatory or administrative agencies for data or reports not capable of generation by
Licensée using the existing functionality of the Services, or for litigation or other purposes;
or responding to open records requests) will constitute a Special Service. Such requests
from such third parties must.be directed to Licensee, not the Company, which will not
respond directly to the third party. Upon written agreement by Licensee that it will
compensate the Company for the Special Service required to assist Licensee to respond,
and will reimbuise the Company for incurred costs and expenses, and certification that
funds exist to pay the Company’s compensation, costs, and expenses, the Company will
undertake the Special Service; provided, further, that if the response is to be provided in a
short period of time, the Company’s compensation may include a component reflecting
that the Company personnel will be required to work more than their ordinary number of
hours per day, or to-work on weekends or holidays, and be compensated accordingly.

Mediation

Before either Party may seek judicial relief regarding any claim or dispute arising under,
related to, or concerning this Agreement, except for the Company’s seeking equitable relief
pursuant to Section 10.05 or as otherwise permitted at law, the Parties agree to engage in
non-binding mediation in a place and with a mediator acceptable to both Parties; provided,
that it the Parties cannot agree on location or mediator, they agree to use’the Dispute
Resolution Center ifi Austin, Texas, to provide mediation services. The Parties will share
equally the costs and expenses of mediation, except that each Party will bear its own costs
of participation and any legal or other representation.

No Arbitration

Neither Party may be compelled to arbitrate any claim or dispute arising under, related to,
or concerning this Agreement without its express written consent.

Headings and Captions

Descriptive headings and captions are for convenience only and shall not affect the
construction or application of this Agreement. Words having established technical, or trade
meariings shall bé so construed. Words of any gender are deemed to include any other
genders; and use of the singular or plural shall include the other, unless otherwise required
or apparent by context. This Agreement shall be construed according to fair meaning and
not for or against either Party.
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_ obhgattons Mateuahty of a prov1s1on 1n thlS Agreement i not excluswe to such exphcrtly' :

L - A

de51gnated provrslons, those de51gnat10_n
obhgatton of Llcensee so '

Agreement -
.’*: S e d

‘s o APPROVALS AND EXECUTION OF AGREEMENTM e

Each person signing below represents that he or she ‘has read thts Non—Exclusrve Llcense
Agreement in its entirety; understands. 1t_s terms; s duly authorlzed to éxecute this Non-Exclusive

License-Agreement on behalf of the Party indicated below by his or her name; and agrees on behalf .

of such Party that such Party w111 be bound by those terms T N
EXecuted the dates wrltten ‘below' to be etfeetlve as of Do -, 2024 {thé “Effective
Date”) Ea o , v
et Navarrn éounty, Texas . ‘:_;7‘7“{
Robert Baird | Hon. H.M. Davenport Jr.
President . .+ Navarro County Judge
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Exhibit I — Departments, Services, and Users

To Non-Exclusive chégse Algr_e‘emént: Bgtwégn Navarro County, Texas
.. . . - And .
. Indigent Healthcare Solutions

The Licenseé Departments identified in this Exhibit 1 are authorized to use the specific Department
Service(s) stated below. The number of authorized Users and the Concurrent User Number for
each such Department and each Serv1ce authorized for that Department are specified in this
Exhibit. No more than the authorlzed Concurrent Usér Number of Users may-access and-use the
applicable authorized Service at any given time. Monthly fees are not based -on the number of
authorized Users, but on the authorized Concurrent User Number. The Concurrent User Number
may be increased on request of Licensee-with the consent of the Company, with an approved
Addendum to this Exhibit 1 signed by both Parties. Each additional authorized Concurrent User
will result in an increased license fee as specifiéd below, per additional authorized Concurrent
User, per month. The License fee includes all new releases and versions of the specified Service.

The Company connéctions are protected by certified 'RSA 2048- bit (SHA 256 with RSA)
encryption.

SAAS Applications — Départments

Navarro County, Texas, and Navarro County Ambuldtory Care Association

License - Montthily License Fee | Concurrent User Number | Total
First Concurrent User $945.00 ' _ 1 : $945.,00
Add. Concurrent Users .| $443.00 2 $886.00
Redbook Drug Codes | | $100.00 B 1 | . $100.00
CPT & 1CD-10 Codes $14.00 per ccu ' 3 $42.00
Total Monthly Fee $1,973.00
Fees

Unless otherwise expressly provided in this Exhibit |, monthly fees are due and payable in advarice
of the first day of each month by Licensee at the Company's Conroe, Texas, office (or at such other
place for payment designated in writing by the Company from time to time) by 5:00 p.m. Central
Time. Payment must be in U.S. Dollars, by check drawn on Licensee’s account, certified check,
or wire transfer to an account specified by the Company. Payment is deemed made when the
Company receives payment. Payment is to be made in United States dollars.
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Additional Departments or Department Services

Upon written request of Licensee, additional Departments or Departritent Services may be added, .
subject to consent of the Company and mutual agreement regardmv any applicable additional fees.
Additional fees for deployment of additional or different Services, or installation, training, or
additional -data c011ver310n/formatt1ng, and other costs, mcludmg but ‘not-limited to travel and
reasonable per dlem expenses, may apply. -

Additional Concurrent Users

Additional Concurrent Users may be added upon request of Licensee with the approval of the
Company, to be documented in an Addendum to this Exhibit 1 executed by Licensee and the
Company, for an increase in the license fee stated for that Department Service equal to $457.00
per month per additional Concurrent User during the Initial Term, and thereafter at aoreed fee
rates.

Third Party Hardware/Software Expenses

To the extent not procured by Licensee, the Company shall pass through all government-mandated
hardware and/or software licensing expenses to Licensees. -

SAAS Service Deliverables

Administrative Menu:
« Active User List
« Budget Tracking
« Change Bdtch Dates
» General Ledger Maintenance
« Hidden Clients
« Hidden Vendors
¢ Message Center
« Posting Check Numbers
« System Setup
« Voiding Records
Administrative Reports:
s Bill Processing Time Report
« Case Entry Statistics
» Case Management Detail Report
» Case Processing Time Report
o CPT Usage Reports
« Dashboard Report
» Diagnosis Class Report
e Diagnosis Detail Report .
« Diagnosis Usage Reports
« DRG ‘Usage Reports
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« Generic Drug Lookup

« Productivity Report

« RX/NDC Usage Reports
. Trends Reports

Bill Management
e Automiatic CPT/HCPCS Rates Updated from Medlcald and/or Medicare Fee Schedules
Automatic Monthly NDC Updates from Redbook
Bill Entry and Re-pricing
Duphcate Invoice Screening
Envelope/Label Printing
Invoice Validation Checks..
Real-Time Expenditure Trackmg

Bill Reports:
» Amount Paid to Clients
= Amount Paid to Vendors
¢ Client Explanation of Benefits (EOB)
» Date of Service (DOS) Report
« (L Totals Report
« Hospital Utilization Report
« Daily Invoice List
« Invoice List by Group
« Provider Explanation of Benefits (EOB)
« Referrals Report
« Single Invoice.Print
« Vendor Directory

Client Management
. Address Validation & Search
Case Document Scanning
Case Management with Assessments and Goal Tracking
Custom Client Letters
Duplicate Client Checks
Eligibility Determination
Envelope/Label Printing
Extensive Notes Tools
Phone Number Information Display
Printable Forms History
Quick Income Calculator
Referral Authorization Tracking
Tracking of Previous Drugs and Diagnoses

Client Reports:
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" Adtive: Cllent Lrst

Apphcatron Report

Case. Managenmient. Goal_s Report

Case Management Tune Report "/

Case Notes Report :

Chents Classrﬁcanon'Report - r s T

Client Information Report ' '

Client FY History .

Client YTD Report

Monthly RX: Report .
Rapid Registration Information T
Termination List ‘ R

Statements

Re1mbtusement Agréement
Real- Time Reimbursement Trackmg
Monthly Statements

M& ,

Forms:
-Assistance Approval Form

Ability to Set Codes for Custom Software Configuration
Appointment. Settings & Preferences
Bill Rates & Preferences
Client Letter Setup '
‘Client Group Tracking
Client SAAS Setup
Fee Schediilé Reference:
) CPT/HCRCS Codes (Procedme Codes)
o -ICD-I0 (Dragnosrs ‘Codes) ;
o MS- DRG/APR DRG Codes (Inpatlent GI’OUme Codes)
o NDC Codes (Drug Codes)

Assistance Denial Form

CAT Board Application

CAT Report

Hearing Notice

Notice of Lien

Release of Lien Form

Request for Appointment Form
Request for Information Form
Request for Medical Records

Other Functionality:
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AMA Licensed Updates for CPT Procedure and ICD-9/ICD-10 Dlagn031s Termmolo gy
Appomtment Screcn :

Appointment Reports

User Dashboard with Live User and System Reminders

Client Suppoit Portal

Data Export Menu Abxhty to Export- Chent Provider and Invmce Infonuatlon to Excel
Live Remote Support '

Online Docu_méhtafion for Procedures

Provider Management

Rapid Registration (Client Pre-Screening)

Referral Authorization Form

Reinibursement Ré‘q}lést Tracking
Self-Study Tréining Videos
System Activity Audit Reports

[END OF EXHIBIT]
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“Exhibit 2~ Term and Scope of Services
To ‘Non-—ExcluSive- ALic‘.érijl_‘s‘e.Agféen}ent Between -
Navarro County, Texas '
“I . ’ ot And‘l. ‘l- |
Indigent Healthcare Solutions

Navarro County, Texas

Term of Agreement; Renewals

Initial Term:

Start Date 07/01/24

End Date . 07/01/27
Renewals: ' ’ |
Unless notice is given in writing by either Party to the other on or before ninety
(90) days before the end of the Initial Term (or, as appllC'\ble the then current
Renewal Term), this Agréement will automatically |enew for a Renewal Term of.

the same length as the Initial Term (or,.as apphcable the cuuent Renewal Ter m),
for up to twenty- ﬁve (25) yeﬁrs

, :_;“ S ) . R . i . C J A
Hosted SAAS Serviccs —.Cloud‘-Bas'ed .Comb'uting ‘a'l‘ld iData Manaoement.

No SAAS appllcatlons will be mstalled oin Llcensee S, 51te The Serv1ces w111 be hosted remotely
at the Company s facilities located at 4100 Smith School Road Austin, Texas. Upon execution of
the Agreement, the Company will configure its llOStm" servers and other facilities to provide
Licensee access to and use of the authorized Services and to store Licensee Data.

Licensee is wholly responsible for obtaining and maintaining appropriate workstations and other
equipment, and software and operating systems (e.g. the Company might specify use of Windows
10 or later); having and maintaining appropriate and secure internal and external networks,
including appropriate Interriet or other contiectivity having sufficient bandwidth and speed to
permit suitable working access to and communication with the Company s cloud-based servers.
Licensee’s Internet connectivity must have at least the minimum upload and download rates
required by the Company. The Company is not responsible for failure of or unsatxsfactory
performance of the Service(s) where Licensee’s equipment, networks, or connect1v1ty are not
adequate for use with the Company’s SAAS Services.
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Llcensee lS wholly responsrble for havmg, applymg, and mamtammg securlty systems and
securlty of Lloensee s transrmssmn and recetpt of data to and from the Company $ hosted SErvers.
The Company will not be tesponsible or liable for any failures of such security that result in
interriiption of any kind of the access to or use of. the Serv1ce(s) or loss, corruption, or theft of, or
other adverse effects on, Licensed’s data artsmg inh whole or part because of inadequacies in
Ltcensee s securlty systems or procedures

Llcensee is wholly responsmle for ensuring that its security is adequate to prevent intrusion into
or access by unauthorized third parties. of Ltcensee 's equipment, networks, arid otheér systems
: mcIudmg without limitation hereby thtrd-party hackmg into or other unauthorized access to
Licensee or License¢ contractor equipment connected to or through nétworks or other means of
access to Provider Systems.

Maintenance

The Company will provide maintehance during the Term of the Agreement. For cloud-based
hosted services, the Company will provide mainteriance to its hosting servers and other equipment.
For onsite mstallatrons after initial installation, acéess to and maintenance of the Services by the

Company will be by remote access.

Licensee Requ'ests a.nd Trouble Notices

Licensée riiust submit all requests for services of any kinds, including any Special Services
(“Servnce Requiests™), and submit all complaints or reports of errors or malfunctions (“Error
Reports ) in writing to the Company The Company is not responstble for responding to Licensee
Error Reports or Service Requests that are not timely submitted in writing. Emails properly
addressed to Robeltb@thssoftware com are acceptable; and -any period of time required for or
stated under this Agreement for-response or cure by the Company of asserted errors, or for the
provision of requested services, shall not be deemed to have begun until and unless such Error
Report or Service Request has been received by the Company. The purpose for this procedure is
to provide a record of Licensee requests and eiror reports, with Licensee’s own descriptions, as
well as to ensure that Licensee’s concerns are addressed and not inadvertently overlooked

Data Backup

For remote installation (cloud-hosted service), unless otherwise agreed, the Company will be
respon51b1e to conduot daily and monthly backup of Licensee Data kept on the hosted services
server(s), by theans consistent with industry standards, or as may be otherwise specifically
described. Licensee may request other backup procedures or frequencies, which the Company may
agree to provide in its sole discretion, and for which there may be addmonal fees or costs (including
possibly freatment as a Special Service).
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Licensee Input
Y L Lo

The Company sends each Licensee customer an annual survey seeking Licensee comments, to
which the Company sjtr:oﬁgly encourages you to respond.

The Cornpany also periodically holds a customer advisory meeting. All current Licensees are
invited and are encouraged to attend. (Attendance is at the Licensee’s expense.) Software
performance is discussed, new software features and/or enhancements are demonstrated, and
clients are asked to identify any improvements, modifications, or enhancements they may désire.
Based on the clients’ interests and priorities of those in attendance, the Company identifies
improvements, modifications'and/or enhancements it will seek to make to-the Services over the
next year. -

Any improvements, modifications, or enhancements the Company makes as a result of the
customer survey or advisory meeting will be provided in new software releases at no cost to
Licensee. Additionally, any software changes / enhancements mandated by state or federal law
will be provided at no cost to Licensee.
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