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STATE OF TEXAS §  
 § KNOW ALL MEN BY THESE PRESENTS: 
COUNTY OF FORT BEND §  

 
AGREEMENT FOR INMATE MEDICAL SERVICES 

PURSUANT TO RFP 25-001 
 

This Agreement for Inmate Medical Services (hereinafter, the “Agreement”) entered into 
by and between Fort Bend County, a body corporate and politic under the laws of the State of 
Texas, by and through the Fort Bend County Commissioners Court (hereinafter referred to as the 
“County”), and Wellpath LLC (hereinafter, “Wellpath” or “Company”), a Delaware Limited 
Liability Company authorized to conduct business in the state of Texas.  County and Wellpath 
may be referred to individually as a “party” or collectively as the “parties.” 
 

RECITALS 
 

WHEREAS, County is charged by Texas law, by and through the County Sheriff (hereinafter 
“Sheriff”), with the responsibility of providing reasonably necessary medical care for inmates at 
the Fort Bend County Jail located at 1410 Richmond Pkwy, Richmond, TX 77469 (hereinafter 
“Facility” or “Jail”) which is under the supervision and control of the Sheriff or his/her designees; 
and 

 
WHEREAS, County desires that Wellpath provide inmate medical and mental health care 

services of patients with the custody of Facility in accordance with applicable law, as requested 
by the Fort Bend County Sheriff’s Office  (hereinafter “Services”) pursuant to RFP 25-001; and 

 
WHEREAS, Wellpath represents that it is qualified and desires to perform such services;  
 
 

 
NOW, THEREFORE, in consideration of the covenants and promises hereinafter made, the 

Parties hereto agree as follows: 
 

AGREEMENT 
 Section 1.  Scope of Services 

 

A. For purposes for this Agreement the following have been designated as Contract 
Administrators: 
 

Fort Bend County  Captain T. Chesser  
or (alternately Major J. Webb) 
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Wellpath Cindy Watson, President, Local 
Government 
 

 
B. Wellpath shall render Services outlined in Wellpath’s Technical and Price Proposal dated 

May 14, 2024 in response to RFP 25-001 and Revised Budget Table and Staffing Matrix 
dated July 15, 2024, collectively attached hereto Exhibit “A” and incorporated herein, that 
meet or exceed the requirements of the TEXAS COMMISSION ON JAIL STANDARDS 
(“TCJS”) and in accordance with the attached and incorporated Exhibit A.  Wellpath’s 
responsibility for medical care for each inmate commences once the individual has been 
physically booked into the Fort Bend County Jail for housing and is under the care, 
custody, and control of the Sheriff, such individual(s) being hereinafter referred to in this 
Agreement as “inmate(s)”.  In the event an inmate is not physically in custody at the 
Facility when booked, the Sheriff must provide effective notification to Wellpath’s staff 
for Wellpath to commence appropriate services for such an inmate.  Wellpath shall 
provide first responder health care services for all persons upon arrival at the Facility. As 
more specifically enumerated in Exhibit A, Wellpath shall provide all professional medical, 
dental, treatment for optical injuries (within Wellpath’s on-site capabilities and scope of 
practice) and/or diseases, arrange and coordinate off-site vision care and perform related 
health care and administrative services for the inmates in custody of the Sheriff at the 
Facility in accordance with the standards established by the Texas Commission on Jail 
Standards, The National Commission on Correctional Health Care (NCCHC), and American 
Correctional Association (ACA).  Wellpath’s treatment responsibility regarding an 
inmate’s medical care ends with the discharge of the inmate.  

C. Medical Clearance & Inmate Workers.  Wellpath will examine and provide medical 
clearance for all inmate workers, as requested by the Jail Commander. The medical 
clearance process will be completed within 24 hours of receiving the list of inmates to be 
cleared unless laboratory testing necessarily increases the time required to be cleared.  
Notwithstanding the foregoing, Wellpath’s healthcare services for inmates shall take 
precedence over this obligation.                                                                                                                                 

D. Mental Health Services.  In addition to the mental health services specified in   Exhibit A, 
Wellpath shall provide services for the completion of secondary evaluations for Court 
Ordered Medications pursuant to Texas Health and Safety Code § 574.106, Texas Code of 
Criminal Procedure Article 46B.086, and/or as required by law.  Wellpath shall also 
provide civil commitment certifications. However, Wellpath’s compensation for services 
is no way dependent on whether Wellpath or their personnel determines that the 
individual being evaluated should or should not be considered for court-ordered 
medication or mental health services.  Wellpath agrees to comply with each of the 
obligations within this subsection so long as such services do not interfere with the 
integrity of Wellpath’s therapeutic partnership with its patients.  In other words, Wellpath 
shall not be obligated under any circumstances to collect forensic information.  Further, 
Wellpath, in its sole and reasonable discretion, shall determine whether a requested 
service has the potential to jeopardize the integrity of the therapeutic relationship.  
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E. Medical Waste. Wellpath shall arrange for the removal and proper disposal of all 
medical waste generated under this Agreement in accordance with applicable state 
laws and OSHA standards.  However, the County shall bear the cost of the proper 
removal and disposal of said waste through a specific budget allotment . 

F. Inmate and Staff Education. Wellpath shall conduct an ongoing health education program 
for inmates at the Facility with the objective of raising the level of inmate health and 
health care. Wellpath staff will provide relevant training to County staff as required by 
accrediting bodies, including but not limited to mental health, behavioral change 
treatment curriculum and suicide prevention, as approved by the Sheriff’s Office. 
Wellpath will also work with the Sheriff to provide correctional staff with health care 
training as desired by the Sheriff and as Wellpath is able to accommodate without 
jeopardizing the quality of inmate care. 

G. Telehealth.  Some of the Routine On-Site Services to be rendered by Wellpath may be 
supplied remotely using telehealth.  The appropriateness of the use of telehealth for any 
given patient/service and the conditions under which it may be used shall be based upon 
the professional judgment of Wellpath in conjunction with Staffing Matrix constraints.  
Professional liability insurance coverage procured by Wellpath shall provide coverage for 
treatment and consultations of inmates and detainees when supplied in a telehealth 
setting.  The County shall not attempt to access, without authorization, any audio or visual 
recordings of any sessions with patients that take place in a telehealth session; 
additionally, the County shall ensure that no other persons are present during, or have 
access to any information from, any such sessions or make any similar recordings.  County 
shall not access the sessions from any computer or internet connection.  In furtherance 
of this provision’s stated objectives, Wellpath shall fully comply with all laws, rules, and 
regulations specific to the provision of telehealth services.  Such compliance shall be in 
addition to Wellpath’s adherence to its ancillary policies and procedures, NCCHC 
Standards, and nursing protocols. 

1. Off-site Medical Care. County has contracted with Wellpath to provide 
necessary and appropriate health care to meet the serious medical and 
mental needs of inmates at the Facility. Wellpath shall monitor all inmates 
sent off-site for medical care and shall ensure that appropriate care is 
rendered in a timely manner.   

2. Off-site costs are defined to mean all medical, mental, and dental services 
performed away from the Facility, including but not limited to 
hospitalization, emergency room visits (to address an emergency medical 
condition(s)), ambulance transportation expenses (including Life Flight 
type transportation) outpatient surgeries, outpatient physician 
consultations, specialist fees, dialysis and diagnostic services performed 
offsite for County inmates. 

3. The County or its designated representative(s) shall provide security (at 
the County’s cost) as necessary and appropriate in connection with the 
transportation of any inmate between the Facility and any other location 
for off-site services.   
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4. Wellpath is not financially responsible for off-site care.  However, costs for 
off-site care shall be billed to Wellpath who shall review billing for accuracy 
and reasonableness.  Wellpath shall remit payment on behalf of County to 
be reimbursed for same in accordance with Section 4 of this Agreement.  

H. Routine On-Site Services shall not include: 
1. BODY CAVITY SEARCHES/COLLECTION OF PHYSICAL EVIDENCE. Wellpath 

health care staff will not perform body cavity searches, nor collect physical 
evidence (blood, hair, semen, saliva, etc.). 

2. Wellpath shall not be responsible for any medical testing or obtaining 
samples which are forensic in nature. Inmates assigned to any work release 
program who are not housed at the Facility are personally responsible for 
the costs of any medical services provided. 

3. Elective Medical Care. Wellpath shall not be responsible for providing or 
the costs associated with elective care to inmates at the Facility. For 
purposes of this Agreement, “elective medical care” includes medical care 
which, if not provided, would not, in the opinion of Wellpath’s medical 
director, cause the inmate’s health to deteriorate or cause definite harm 
to the inmates wellbeing. Such decisions concerning medical care shall be 
consistent with general NCCHC and ACA standards.  In the event of a 
dispute between Wellpath and the County, the decision of Wellpath’s 
medical director shall be final. The County will be responsible for elective 
medical care that they deem necessary. 

4. All inmates shall be medically cleared for booking into the Facility when 
medically stabilized and the inmate’s medical condition no longer requires 
immediate emergency medical care or outside hospitalization so that the 
inmate can be reasonably housed at the Facility. 

5. Wellpath shall not be financially responsible for the cost of any medical 
treatment or health care services provided to any inmate prior to the 
inmate’s commitment into the Sheriff’s custody. In the event County 
refuses an inmate at booking and requires the arresting agency to obtain 
a “fit-for-jail” release from a local hospital, County shall be responsible for 
costs incurred for the “fit-for-jail” and Wellpath shall be responsible for 
processing payment of the “fit-for-jail.” However, if a “fit-for-jail” is 
obtained prior to presentment at booking, the arresting agency shall be 
responsible for payment of the “fit-for-jail.” Wellpath shall safeguard 
against payment of any invoices for “fit-for-jails” that are not authorized 
by County. 

6. Wellpath shall not be responsible for the provision or cost of any offsite 
mental health services. In the event any inmate requires inpatient mental 
health services, County shall bear the cost. 

7. Wellpath shall not be responsible for medical costs associated with the 
medical care of any infants born to inmates.  Wellpath shall provide health 
care services to pregnant inmates; however, health care services provided 
to an infant following birth will not be the responsibility of Wellpath.  
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8. Transportation Services. To the extent any inmate requires off-site 
health care treatment, the Sheriff/Designated Representative(s), shall, 
upon prior request from Wellpath, its agents, employees or contractors, 
provide transportation as reasonably available, provided that such 
transportation is scheduled in advance. County shall be financially 
responsible for all transportation costs.   

I. Wellpath agrees to use best efforts to avoid any interruptions in service and ensure day-
to-day operational requirements continue to be met with any previous or future 
provider of inmate health services to County.  

J. Included in the inmate population are inmates incarcerated on behalf of jurisdictions 
other than the Fort Bend County.  Wellpath shall promptly comply with County’s Contract 
Administrator’s  requests for documentation of treatment provided to these inmates    to 
assist County in seeking reimbursement for the medical expenses and costs of 
pharmaceuticals incurred on behalf of such inmates.   

K. Comprehensive Quality Improvement & Wellpath’s Patient Safety Organization (PSO) 
Program. Wellpath shall develop a comprehensive quality improvement program of 
regularly scheduled audits of all inmate health care services provided under this 
Agreement, documentation of deficiencies, and plans for correction of deficiencies. The 
quality improvement plan shall include a provision for peer review in accordance with the 
Wellpath Peer Review Program on an annual basis. The results of the peer review shall be 
provided to the Sheriff and available for any accreditation. Additionally, the parties agree 
to participate in monthly Medical Audit Committee (“MAC”) meetings to evaluate the 
Facility healthcare program on an ongoing basis across all disciplines of services provided. 
Designated Representatives of both Wellpath and County, and any other appropriate 
personnel or designees will confer and discuss in accordance with a set agenda, health 
services statistics regarding the Facility by category of care, costs of services, coordination 
between security and health services and identified issues and program needs.  
Notwithstanding the foregoing, at Wellpath’s election/preference (and within its sole and 
absolute discretion), the foregoing discussed Comprehensive Quality Improvement 
program shall be separate and apart from Wellpath’s PSO Program established pursuant 
to and governed by the Patient Safety and Quality Improvement Act of 2005 and its 
companion regulations.   
 
 
 
Section 2.  Personnel 
 

A. Wellpath represents that it presently has, or is able to obtain, adequate qualified 
personnel in its employment for the timely performance of the Scope of Services required 
under this Agreement and that Wellpath shall furnish and maintain, adequate and 
sufficient personnel, in the opinion of County, to perform the Scope of Services when and 
as required and without delay.  All persons (whether Wellpath employees or Wellpath 
contractors) providing services under this Agreement shall submit to a background 
investigation as directed by the Sheriff.  
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B. All employees of Wellpath shall have such knowledge and experience as will enable them 
to perform the duties assigned to them.  Any employee of Wellpath who, in the 
reasonable opinion of County, is incompetent or by his conduct becomes detrimental to 
the project shall, upon request of County, be immediately removed from association with 
the project. 

C. Wellpath shall recruit, interview, hire, train and administratively supervise all medical, 
technical and support personnel as necessary for providing health care services to 
inmates at the Facility, in accordance with the Staffing Matrix, included in the attached 
Exhibit A (page 2 of Revised Budget Table and Staffing Matrix dated July 15, 2024) 
pursuant to RFP 25-001.  Wellpath represents, such representation being essential to this 
Agreement, that this agreed upon Staffing Matrix is sufficient to provide appropriate and 
necessary health care services that complies with the requirements of the TEXAS 
COMMISSION ON JAIL STANDARDS for an inmate population with an Average Daily 
Population of 900.  Wellpath agrees to fill any staffing vacancies that may occur promptly.  

D. All Wellpath employees and contractors will wear Identification badges at all times in a 
visible manner. Wellpath shall return all identification badges and/or visitor passes 
immediately after an employee, contractor, or any agent or representative of Wellpath's 
resignation, removal, termination, or re-assignment.  

E. All personnel provided or made available by Wellpath to provide services hereunder shall 
be licensed, certified or registered, as appropriate, in their respective areas of expertise 
as required by all applicable law.  
 

Section 3.   Medical Records and Reports 
 
A. Wellpath shall maintain complete and accurate electronic medical records (hereinafter 

“EMR”) for every inmate regarding medical, dental, or mental health services received as 
a result of the inmate screening process and for services rendered following the inmate's 
assignment to a housing area. For purposes of this Agreement, an EMR is a real-time 
transaction processing database of medical information. Records will be kept in a 
professional and legally compliant manner consistent with the accepted practices of the 
professional medical community. These records shall be kept separate from the jail 
confinement records of the inmate. Records retention, expunction, and destruction will 
be coordinated with the County in accordance to all records retention laws. 

B. Wellpath shall utilize the EMR software chosen by the Sheriff, which is currently, CorEMR.  
The cost to integrate Wellpath’s system with CorEMR and any applicable usage fees shall 
be Wellpath’s initial responsibility. However, the County acknowledges and agrees that 
any WELLPATH costs, expenses, and usage fees associated with CorEMR/Wellpath system 
integration shall be budgeted, reconciled, and reimbursed to Wellpath as further detailed 
in this Agreement. Wellpath shall manage the system beginning on the Effective Date of 
this Agreement and shall ensure that the most updated software for system is installed.     

C. Wellpath acknowledges compliance with and understanding of all applicable HIPAA and 
state law medical privacy requirements.  Wellpath shall develop and implement policies, 
standards and procedure to protect the confidentiality and security of all records and 
ensure that all employees are trained to adhere to security requirements. The retention 
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of all records shall comply with applicable State and Federal laws and it is the 
responsibility of Wellpath to ensure compliance.  Any penalty incurred by County, which 
is attributable to the negligent conduct of Wellpath, for a violation of HIPAA, shall be 
reimbursed by Wellpath in accordance with this Agreement.  

D. In any case where medical care is at issue, or in any criminal or civil litigation where the 
physical or mental condition of an inmate is at issue, Wellpath shall make all records 
accessible to the Sheriff, Jail Commander, Contract Administrator, District Attorney, or 
County Attorney; such disclosure being authorized by 45 C.F.R. §164.512(k)(5) including 
but not limited to:  the administration and maintenance of the safety, security, and good 
order of the Fort Bend County Jail.  

E. Wellpath shall prepare health summaries to be sent with inmates transferred to the Texas 
Department of Corrections. Wellpath will ensure that inmates and health summaries are 
appropriately prepared for transfer within 24 hours of receiving the list of inmates being 
transferred, or as necessary.  

F. If an inmate medical record cannot be located within twenty-four (24) hours of a 
discovered loss, the Contract Administrator shall be immediately notified.  

G. Fort Bend County shall be the absolute and unqualified owner of all inmate medical 
records. Wellpath shall ensure that inmate health information is available to meet the 
needs of continued patient care, legal requirements, research, education, and other 
legitimate uses.  For purposes of subpoenas, Wellpath shall be the custodian of records.  
 
Section 4.   Compensation, Payment, and Periodic Reconciliation of Actual Costs and 
Expenses. 
 

A. For services provided in the Agreement beginning October 1, 2024 through September 
30, 2025, the Maximum Compensation for the performance of Services within the Scope 
of Services described in Exhibit A is Ten Million One Hundred Thousand Two Hundred 
Fifty-five and no/100 dollars ($10,100,255.00).   

B. County shall also reimburse Wellpath for its agreed upon and approved actual costs and 
expenses associated with providing services in accordance with the operational budget 
shown in Exhibit A (Revised Budget Table and Staffing Matrix dated July 15, 2024) with no 
additional fee, cost, or expense to be added.  Should Wellpath’s actual costs and expenses 
exceed the budgeted amounts set forth in Exhibit A (Revised Budget Table and Staffing 
Matrix dated July 15, 2024), the County shall reimburse Wellpath for those additional 
actual costs and expenses with no penalty, fee, or cost imposed to reduce said 
reimbursement, but subject to the County’s right to retrospectively audit. Wellpath shall 
provide notice to the County as soon as reasonably practical when such additional costs 
and expenses (for budgeted amounts) are reasonably anticipated to, or are known to, 
have exceeded the amount set forth in budget in Exhibit A (Revised Budget Table and 
Staffing Matrix dated July 15, 2024).  Alternatively, Wellpath must receive confirmation 
that the County Auditor has certified additional funds before incurring amounts (a) in 
excess of the maximum sum identified in Section 5 or (b) amounts that are outside the 
scope of this Agreement. 
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C. At the request of the County, Wellpath will allow an independent audit firm selected and 
paid for solely by County to audit Wellpath’s County related books and records (in 
whatever form kept) to verify the utilization of agreed-upon procedures and fees for 
medical billings.  Wellpath shall maintain such records in accordance with recognized 
accounting practices. This audit right will survive for the one (1) year period following 
expiration or termination of this or any renewal agreement. Prompt adjustments shall be 
made by Wellpath to compensate for any substantiated errors or omissions disclosed by 
such review or examination. 

 
Section 5.  Limit of Appropriation 
 

A. Wellpath clearly understands and agrees, such understanding and agreement being of 
the absolute essence of this Agreement, that County shall have available the total 
maximum sum of Ten Million One Hundred Thousand Two Hundred Fifty-five and no/100 
dollars ($10,100,255.00) certified as available by the County Auditor specifically allocated 
to fully discharge any and all liabilities County may incur. 

B. It is expressly understood and agreed that County has available Ten Million One Hundred 
Thousand Two Hundred Fifty-five and no/100 dollars ($10,100,255.00)which represents 
the total maximum sum of certified as available by the County Auditor for the purpose of 
satisfying County’s obligations under the terms and provisions of this Agreement; that 
notwithstanding anything to the contrary, or that may be construed to the contrary, the 
liability of  County as to payment under the terms and provisions of this Agreement is 
limited to this sum, plus additional amounts of funds from time to time certified available 
pursuant to Sections 111.061 through 111.073 of the Local Government Code, as 
amended, for the purpose of satisfying County ‘s obligations under the terms and 
provisions of this Agreement; and that when and if all the funds so certified are expended 
for the purpose of satisfying County’s obligations under the terms and provisions of this 
Agreement, the sole and exclusive remedy of Wellpath is to terminate this Agreement.   
 

C. Wellpath does further understand and agree, said understanding and agreement also 
being of the absolute essence of this Agreement, that the total maximum compensation 
that Wellpath may become entitled to and the total maximum sum that County may 
become liable to pay to Wellpath shall not under any conditions, circumstances, or 
interpretations thereof exceed Ten Million One Hundred Thousand Two Hundred Fifty-
five and no/100 dollars ($10,100,255.00), the maximum sum certified as available by the 
County Auditor. 

Section 6.   Term 
 
This Agreement shall commence on at 12:00 a.m. on October 1, 2024, and end at 

11:59:59 p.m. on September 30, 2027 (the “Term”). Fort Bend County may request to 
renew/extend this original Agreement. Each renewal/extension, if any, shall be subject to the 
mutual written concurrence of the Parties.  
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 Section 7.  Termination 
 

A. Termination for Convenience: This contract may be terminated by either Party for any 
reason by giving (90) days written notice of intent to terminate. 

B. Termination for Default 
1. County may terminate the whole or any part of this Agreement for cause in 

the following circumstances: 
a. If Wellpath fails to perform services within the time specified in the 

Scope of Services or any extension thereof granted by the County in 
writing;  

b. If Wellpath materially breaches any of the covenants or terms and 
conditions set forth in this Agreement or fails to perform any of the 
other provisions of this Agreement or so fails to make progress as to 
endanger performance of this Agreement in accordance with its terms, 
and in any of these circumstances does not cure such breach or failure 
to County’s reasonable satisfaction within a period of thirty (30) 
calendar days after receipt of notice from County specifying such 
breach or failure. 

2. If, after termination, it is determined by County that for any reason 
whatsoever that Wellpath was not in default, or that the default was 
excusable, services may continue in accordance with the terms and conditions 
of this Agreement or the rights and obligations of the parties shall be the same 
as if the termination had been issued for the convenience of the County in 
accordance with Section 7A above.  

C. Upon termination of this Agreement, County shall compensate Wellpath in accordance 
with Section 4, above, for those services which were provided under this Agreement prior 
to its termination, and which have not been previously invoiced to County.  Wellpath’s 
final invoice for said services will be presented to and paid by County in the same manner 
set forth in Section 4 above. 

D. If County terminates this Agreement as provided in this Section, no fees of any type, other 
than fees which have been earned and costs/expenses appropriate for reimbursement 
following reconciliation shall be paid to Wellpath in the ordinary course, notwithstanding 
the fact that such payments would occur after termination.   
 

Section 8.  Modifications and Waivers 
 

A. The parties may not amend or waive this Agreement, except by a written agreement 
executed by both parties.   

B. No failure or delay in exercising any right or remedy or requiring the satisfaction of any 
condition under this Agreement, and no course of dealing between the parties, operates 
as a waiver or estoppel of any right, remedy, or condition. 
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C. The rights and remedies of the parties set forth in this Agreement are not exclusive of, 
but are cumulative to, any rights or remedies now or subsequently existing at law, in 
equity, or by statute. 
 
Section 9.  Property Disposition Upon Termination 
 
Wellpath shall be allowed to remove its property from the Facility including its proprietary 

Policies and Procedures, Manuals, Training Material, and Forms. Nothing herein shall be 
construed to require Wellpath to provide copies of policies, procedures, manuals, training 
materials and/or forms to County or any successor provider, it being understood that such 
materials are proprietary to Wellpath. Additionally, because the County is obligated to pay for all 
medications and medical supplies, upon termination said items shall remain on-site as title vests 
with the County. 
 

Section 10.  Inspection of Books and Records 
 

 Wellpath will permit County, or any duly authorized agent of County, to inspect and 
examine the books and records of Wellpath (relative to the County) for the purpose of verifying 
the amount of work performed under the Scope of Services.  County’s right to inspect survives 
the termination of this Agreement for a period of four (4) years. 
 

Section 11.  Insurance 
 

A.  Prior to commencement of the Services, Wellpath shall furnish County with properly 
executed certificates of insurance which shall evidence all insurance required. Insurance 
shall not be canceled, except on 30 days’ prior written notice from Wellpath to County. 
Wellpath shall provide blanket insurance endorsements if requested by County. Wellpath 
shall maintain such insurance coverage from the time Services commence until Services 
are completed and provide replacement certificates, and endorsements for any such 
insurance expiring prior to completion of Services.  Wellpath shall obtain such insurance 
written on an Occurrence or Claims Made form from such companies having Bests rating 
of A-/VIII or better, licensed or approved to transact business in the State of Texas, and 
shall obtain such insurance of the following types and minimum limits: 
 

1. Workers’ Compensation insurance.  Substitutes to genuine Workers’ 
Compensation Insurance will not be allowed.     

  
2. Employers’ Liability insurance with limits of not less than $1,000,000 

per injury by accident, $1,000,000 per injury by disease, and 
$1,000,000 per bodily injury by disease.  
 

3. Commercial general liability insurance with a limit of not less than 
$1,000,000 each occurrence and $2,000,000 in the annual aggregate. 
Policy shall cover liability for bodily injury, personal injury, and 
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property damage and products/completed operations arising out of 
the business operations of the policyholder.  The Commercial General 
Liability Blanket Additional Insured endorsement including on-going 
and completed operations coverage will be submitted with the 
Certificates of Insurance.  For Commercial General Liability, the County 
shall be named as an Additional Insured on a Primary & Non-
Contributory basis for legal liability from the negligence of Wellpath. In 
the event of a claim alleging legal liability caused by the negligence or 
wrongful conduct of both Contractor and County, County shall look to 
its own insurance as “primary” and shall defend itself through its own 
insurance. 
 

4. Business Automobile Liability coverage with a combined Bodily 
Injury/Property Damage limit of not less than $1,000,000 each 
accident.  The policy shall cover liability arising from the operation of 
licensed vehicles by policyholder.  
  

5. Professional Liability (Medical Malpractice) Insurance with limits of not 
less than $1,000,000 each occurrence, $3,000,000 aggregate. Such 
insurance will cover all professional services rendered by or on behalf 
of Contractor and its subcontractors under this Agreement. Renewal 
policies written on a claims-made basis will maintain the same 
retroactive date as in effect at the inception of this Agreement. If 
coverage is written on a claims made basis, Contractor agrees to 
purchase an Extended Reporting Period Endorsement, effective for 
three (3) full years after the expiration or cancellation of the policy or 
renew a policy with the original retroactive date. No professional 
liability policy written on an occurrence form will include a sunset or 
similar clause that limits coverage unless such clause provides 
coverage for at least three (3) years after the expiration or cancellation 
of this Agreement.    

 
B. County and the members of Commissioners Court shall be named as additional insured 

to all required coverage except for Workers’ Compensation and Professional Liability (if 
required).  All Liability policies written on behalf of Wellpath shall contain a waiver of 
subrogation in favor of County and members of Commissioners Court. For Commercial 
General Liability and Medical Professional Liability, the County shall be named as an 
Additional Insured on a Primary & Non-Contributory basis for legal liability caused by the 
negligence of Wellpath. 

C. If required coverage is written on a claims-made basis, Wellpath warrants that any 
retroactive date applicable to coverage under the policy precedes the effective date of 
the Contract and that continuous coverage will be maintained or an extended discovery 
period will be exercised for a period of 3 years beginning from the time the work under 
this Contract is completed. 



Page 12 of 20 
 

D. Wellpath shall not commence any portion of the work under this Contract until it has 
obtained the insurance required herein and certificates of such insurance have been filed 
with and approved by Fort Bend County. 

E. No cancellation of the policies, may be made without thirty (30) days prior, written 
notification to Fort Bend County by Wellpath. 

F. Approval of the insurance by Fort Bend County shall not relieve or decrease the liability 
of Wellpath. 

 
Section 12.  Indemnity 
 
WELLPATH SHALL DEFEND AND INDEMNIFY COUNTY AGAINST ALL LOSSES, LIABILITIES, 

CLAIMS, CAUSES OF ACTION, AND OTHER EXPENSES, INCLUDING REASONABLE ATTORNEYS FEES, 
ARISING FROM ACTIVITIES THAT RESULT FROM THE NEGLIGENT ACT, ERROR, OR OMISSION IN 
WHOLE OR IN PART OF WELLPATH, ITS AGENTS, SERVANTS OR EMPLOYEES, PERFORMED UNDER 
THIS AGREEMENT EXCEPT THAT NEITHER WELLPATH NOR ANY OF ITS SUBCONTRACTORS, 
EMPLOYEES, AGENTS, OR SERVANTS SHALL BE LIABLE FOR ANY INJURY OR DAMAGE CAUSED BY 
OR RESULTING FROM THE NEGLIGENT ACT, ERROR, OR OMISSION OF COUNTY, OR THEIR 
OFFICERS, AGENTS, AND EMPLOYEES. THE PARTIES AGREE THAT THIS INDEMNIFICATION 
PROVISION SHALL APPLY DURING THE PERFORMANCE OF SERVICES AS WELL AS DURING THE 
PERFORMANCE OF ANY CONTINUING OBLIGATIONS THAT MAY EXIST (IF ANY) AFTER THE 
EXPIRATION OF THIS AGREEMENT. WHERE WELLPATH HAS A DUTY TO DEFEND AND INDEMNIFY, 
WELLPATH SHALL OBTAIN A GLOBAL RELEASE OF LIABILITY FOR THE COUNTY TO INCLUDE ITS’ 
ELECTED/APPOINTED OFFICIALS AND ITS’ EMPLOYEES/VOLUNTEERS. 

 
Section 13.  Confidential and Proprietary Information 
 

A. Wellpath acknowledges that it and its employees or agents may, in the course of 
performing their responsibilities under this Agreement, be exposed to or acquire 
information that is confidential to County. Any and all information of any form obtained 
by Wellpath or its employees or agents from County in the performance of this 
Agreement shall be deemed to be confidential information of County ("Confidential 
Information"). Any reports or other documents or items (including software) that result 
from the use of the Confidential Information by Wellpath shall be treated with respect to 
confidentiality in the same manner as the Confidential Information. Confidential 
Information shall be deemed not to include information that (a) is or becomes (other than 
by disclosure by Wellpath) publicly known or is contained in a publicly available 
document; (b) is rightfully in Wellpath's possession without the obligation of 
nondisclosure prior to the time of its disclosure under this Agreement; or (c) is 
independently developed by employees or agents of Wellpath who can be shown to have 
had no access to the Confidential Information. 

B. Wellpath agrees to hold Confidential Information in strict confidence, using at least the 
same degree of care that Wellpath uses in maintaining the confidentiality of its own 
confidential information, and not to copy, reproduce, sell, assign, license, market, transfer 
or otherwise dispose of, give, or disclose Confidential Information to third parties or use 
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Confidential Information for any purposes whatsoever other than the provision of 
Services to County hereunder, and to advise each of its employees and agents of their 
obligations to keep Confidential Information confidential. Wellpath shall use its best 
efforts to assist County in identifying and preventing any unauthorized use or disclosure 
of any Confidential Information. Without limitation of the foregoing, Wellpath shall advise 
County immediately in the event Wellpath learns or has reason to believe that any person 
who has had access to Confidential Information has violated or intends to violate the 
terms of this Agreement and Wellpath will at its expense cooperate with County in 
seeking injunctive or other equitable relief in the name of County or Wellpath against any 
such person. Wellpath agrees that, except as directed by County, Wellpath will not at any 
time during or after the term of this Agreement disclose, directly or indirectly, any 
Confidential Information to any person, and that upon termination of this Agreement or 
at County's request, Wellpath will promptly turn over to County all documents, papers, 
and other matter in Wellpath’s possession which embody Confidential Information. 

C. Wellpath acknowledges that a breach of this Section, including disclosure of any 
Confidential Information, or disclosure of other information that, at law or in equity, 
ought to remain confidential, will give rise to irreparable injury to County that is 
inadequately compensable in damages.  Accordingly, County may seek and obtain 
injunctive relief against the breach or threatened breach of the foregoing undertakings, 
in addition to any other legal remedies that may be available.  Wellpath acknowledges 
and agrees that the covenants contained herein are necessary for the protection of the 
legitimate business interest of County and are reasonable in scope and content. 

D. Wellpath in providing all services hereunder agrees to abide by the provisions of any 
applicable Federal or State Data Privacy Act. 

E. Wellpath expressly acknowledges that County is subject to the Texas Public Information 
Act, TEX. GOV’T CODE ANN. §§ 552.001 et seq., as amended, and notwithstanding any 
provision in the Agreement to the contrary, County will make any information related to 
the Agreement, or otherwise, available to third parties in accordance with the Texas 
Public Information Act.  Any proprietary or confidential information marked as such 
provided to County by Wellpath shall not be disclosed to any third party, except as 
directed by the Texas Attorney General in response to a request for such under the Texas 
Public Information Act, which provides for notice to the owner of such marked 
information and the opportunity for the owner of such information to notify the Attorney 
General of the reasons why such information should not be disclosed.  The terms and 
conditions of this Agreement are not proprietary or confidential information. 
 
 
Section 14.  Independent Contractor 
 

A. In the performance of work or services hereunder, Wellpath shall be deemed an 
independent contractor, and any of its agents, employees, officers, or volunteers 
performing work required hereunder shall be deemed solely as employees of Wellpath 
or, where permitted, of its subcontractor.    
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B. Wellpath and its agents, employees, officers, or volunteers shall not, by performing work 
pursuant to this Agreement, be deemed to be employees, agents, or servants of County 
and shall not be entitled to any of the privileges or benefits of County employment. 

C. Wellpath may engage certain healthcare professionals as independent contractors rather 
than as employees. The County or its designated representative(s) shall conduct a 
background investigation and reasonably approve such professionals. Wellpath shall 
exercise administrative supervision over such professionals necessary to ensure the strict 
fulfillment of the obligations contained in this Agreement.  

 
Section 15.  Notices 
 

A. Each party giving any notice or making any request, demand, or other communication 
(each, a “Notice”) pursuant to this Agreement shall do so in writing and shall use one of 
the following methods of delivery, each of which, for purposes of this Agreement, is a 
writing:  personal delivery, registered or certified mail (in each case, return receipt 
requested and postage prepaid), or nationally recognized overnight courier (with all fees 
prepaid). 

B. Each party giving a Notice shall address the Notice to the receiving party at the address 
listed below or to another address designated by a party in a Notice pursuant to this 
Section: 
 

County:  Fort Bend County  
Attn: County Judge 

    401 Jackson, 1st Floor 
    Richmond, Texas 77469 
 
With a copy to:  Fort Bend County 

   Attn: Sheriff 
1840 Richmond Pkwy 
Richmond, TX 77469 
 
Fort Bend County  
Attn: Purchasing Agent 

    301 Jackson, Ste. 201 
    Richmond, Texas 77469 
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          Provider:   Wellpath LLC 
Attn:  Division President – Local Government  
3340 Perimeter Hill Drive 
Nashville, TN 37211 

 
With a copy to:  Legal Department  

Attn: Chief Legal Officer 
3340 Perimeter Hill Drive 
Nashville, TN 37211 

 
C. Notice is effective only if the party giving or making the Notice has complied with 

subsections 15(A) and 15(B) and if the addressee has received the Notice.  A Notice is 
deemed received as follows: 

1. If the Notice is delivered in person or sent by registered or certified mail or a 
nationally recognized overnight courier, upon receipt as indicated by the date 
on the signed receipt. 

2. If the addressee rejects or otherwise refuses to accept the Notice, or if the 
Notice cannot be delivered because of a change in address for which no Notice 
was given, then upon the rejection, refusal, or inability to deliver. 
 

Section 16.  Compliance with Laws 
 
Wellpath shall comply with all federal, state, and local laws, statutes, ordinances, rules 

and regulations, and the orders and decrees of any courts or administrative bodies or tribunals 
in any matter affecting the performance of this Agreement, including, without limitation, 
Worker’s Compensation laws, minimum and maximum salary and wage statutes and regulations, 
licensing laws and regulations.  When required by County, Wellpath shall furnish County with 
certification of compliance with said laws, statutes, ordinances, rules, regulations, orders, and 
decrees above specified. 

 
Section 17.  Performance Warranty 
 

Wellpath warrants to County that Wellpath has the skill and knowledge ordinarily possessed 
by well-informed members of its trade or profession practicing in the greater Houston 
metropolitan area and Wellpath will apply that skill and knowledge with care and diligence to 
ensure that the Services provided hereunder will be performed and delivered in accordance with 
the highest professional standards. 

 
 Section 18.  Assignment and Delegation 
 

A. Neither party may assign any of its rights under this Agreement, except with the prior 
written consent of the other party.  That party shall not unreasonably withhold its 
consent.  All assignments of rights by Wellpath are prohibited under this subsection, 
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whether they are voluntarily or involuntarily, without first obtaining written consent from 
County.  

B. Neither party may delegate any performance under this Agreement. 
C. Any purported assignment of rights or delegation of performance in violation of this 

Section is void. 
 

 Section 19.  Applicable Law 
 
 The laws of the State of Texas govern all disputes arising out of or relating to this 
Agreement.  The parties hereto acknowledge that venue is proper in Fort Bend County, Texas, 
for all legal actions or proceedings arising out of or relating to this Agreement and waive the right 
to sue or be sued elsewhere.  Nothing in the Agreement shall be construed to waive the County’s 
sovereign immunity. 
 
 Section 20.  Successors and Assigns 
 

County and Wellpath bind themselves and their successors, executors, administrators and 
assigns to the other party of this Agreement and to the successors, executors, administrators and 
assigns of the other party, in respect to all covenants of this Agreement. 

 
 Section 21.  Third Party Beneficiaries 
 
 This Agreement does not confer any enforceable rights or remedies upon any person 
other than the parties. 
 

Section 22.  Severability 
 
If any provision of this Agreement is determined to be invalid, illegal, or unenforceable, 

the remaining provisions remain in full force, if the essential terms and conditions of this 
Agreement for each party remain valid, binding, and enforceable. 
 

Section 23.  Publicity 
 

 Contact with citizens of Fort Bend County, media outlets, or governmental agencies shall 
be the sole responsibility of County.  Under no circumstances whatsoever shall Wellpath release 
any material or information developed or received in the performance of the Services hereunder 
without the express written permission of County, except where required to do so by law. 
 

Section 24.  Captions 
 

 The section captions used in this Agreement are for convenience of reference only and 
do not affect the interpretation or construction of this Agreement. 
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Section 25.  Conflict 
 

 In the event of a conflict between the body of the Agreement and any of its exhibits, the 
parties shall work cooperatively and expeditiously to resolve the matter.  It is the intent of the 
parties that the Agreement and its exhibits shall be read as one harmonious document.  However, 
the only exceptions to the latter rule shall be to give deference first to pricing and then to the 
scope and nature of Wellpath’s services enumerated within Exhibit A if there is a conflict between 
those  documents and any other document. 
  

Section 26.   Certain State Law Requirements for Contracts   
 
For purposes of section 2252.152, 2271.002, and 2274.002, Texas Government Code, as 

amended, Wellpath hereby verifies that Wellpath and any parent company, wholly owned 
subsidiary, majority-owned subsidiary, and affiliate: 

A. Unless affirmatively declared by the United States government to be excluded from its 
federal sanctions regime relating to Sudan or Iran or any federal sanctions regime relating 
to a foreign terrorist organization, is not identified on a list prepared and maintained by 
the Texas Comptroller of Public Accounts under Section 806.051, 807.051, or 2252.153 of 
the Texas Government Code.   

B. If employing ten (10) or more full-time employees and this Agreement has a value of 
$100,000.00 or more, Wellpath does not boycott Israel and is authorized to agree in such 
contracts not to boycott Israel during the term of such contracts. “Boycott Israel” has the 
meaning provided in section 808.001 of the Texas Government Code.   

C. If employing ten (10) or more full-time employees and this Agreement has a value of 
$100,000.00 or more, Wellpath does not boycott energy companies and is authorized to 
agree in such contracts not to boycott energy companies during the term of such 
contracts. “Boycott energy company” has the meaning provided in section 809.001 of the 
Texas Government Code.   

D. If employing ten (10) or more full-time employees and this Agreement has a value of 
$100,000.00 or more, Wellpath does not have a practice, policy, guidance, or directive 
that discriminates against a firearm entity or firearm trade association and is authorized 
to agree in such contracts not to discriminate against a firearm entity or firearm trade 
association during the term of such contracts. “Discriminate against a firearm entity or 
firearm trade association” has the meaning provided in section 2274.001(3) of the Texas 
Government Code. “Firearm entity” and “firearm trade association” have the meanings 
provided in section 2274.001(6) and (7) of the Texas Government Code. 
 
Section 27.  Human Trafficking 
 
BY ACCEPTANCE OF CONTRACT, WELLPATH ACKNOWLEDGES THAT FORT BEND COUNTY 
IS OPPOSED TO HUMAN TRAFFICKING AND THAT NO COUNTY FUNDS WILL BE USED IN 
SUPPORT OF SERVICES OR ACTIVITIES THAT VIOLATE HUMAN TRAFFICKING LAWS.  
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Section 28.  Entire Agreement 
 

This executed instrument is understood and intended to be the final expression of the 
parties' agreement and is a complete and exclusive statement of the terms and conditions with 
respect thereto, superseding all prior agreements or representations, oral or written, and all 
other communication between the parties relating to the subject matter of this agreement. Any 
oral representations or modifications concerning this instrument shall be of no force or effect 
excepting a subsequent modification in writing signed by all the parties hereto. 

 
Section 29.  Material Changes in Scope or Circumstances, or Emergency Circumstances. 
 

A. If at any time during the Term of this Agreement, County requests a change in the scope, 
volume or quality/degree to be provided by Wellpath, or the scope of services set out 
herein must materially be changed as a result of any of the following, any of which would 
result in an increase to the cost of providing the services or which Wellpath notifies the 
County affects Wellpath’s ability to provide the requested scope of services under the 
circumstances (a “Material Change Circumstance”), including, but not limited to any of 
the following: 
1. There is or are new, amended, and/or repealed law(s) or regulation(s) (including 

statutes, codes, Agency orders/memoranda and/or case law), or changes to the 
County’s policies, procedures, practices, or circumstances, any or all of which render 
performance under the Agreement partially or completely impracticable or 
impossible under the Agreement’s existing terms; 

2. The United States Food and Drug Administration (“FDA”) or another regulatory body 
approves (or issues an emergency use authorization for) a new therapy/ies or 
treatment modality/ies, there are changes to legal/regulatory requirements 
concerning the treatment of County’s patients, and/or changes to the applicable 
standard of care that materially impact  Wellpath’s ability to provide services and/or 
costs under the Agreement; 

3. Wellpath’s performance hereunder is impacted by any event related to a Public 
Health Emergency (PHE) declared pursuant to Section 319 of the Public Health Service 
Act, a Disaster declaration pursuant to the Stafford Act (2 U.S.C. §§ 5121-5207), or any 
similar announcement or proclamation made by the Federal Government or any 
Federal Agency, any Federally recognized Native American Tribe, or any State, 
County/Parish or Local Government pursuant to an analogous provision of Federal or 
non-Federal law or rule (each, an “Emergency Circumstance”).   

B. The parties shall follow the procedures outlined below:  
In the event of the occurrence any Material Change Circumstance, upon notice 

from a Party, the Parties shall meet and in good faith re-negotiate the terms of this 
Agreement. Neither Party shall unreasonably delay or withhold consent to such 
negotiations, or the proposed modifications resulting from such negotiations. In the event 
the Parties are not able to reach mutually acceptable changes to the Agreement after 
thirty (30) days, either Party may thereafter terminate the Agreement without cause 
upon providing ninety (90) days’ notice thereafter. 
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EXHIBIT A 
 

Wellpath’s Technical and Price Proposal dated May 14, 2024 in response to RFP 25-001  
and  

Revised Budget Table and Staffing Matrix dated July 15, 2024 
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����
���.���05�@����-����������A�
�����������8@�A9,�(2���������������?,�6�?,���@���?)�(2�����������1������������,�����4��1�������-���������2��.�����-���1�������)�(2����������������5��211������05���.������(�����������:1���������e��.���0�����6��f,��?,���@���?)��g'�'���'�hi!$���j'k��'�!l !�kmn�o'%%p�$m�ql $# i'!�$l�r'���sllt�j#$�$l�!'�u'�vl�$�w' t�xli $ny�� z�{$�l s�|��$ '�!m#py�/��-����4��<���������5�4��-�5�2������������������5��
1����
�����11���2��������������2���4������1�������.�-�.-�}2����5����������2��1�������)�/�����<����4�������������2��.�����02�����.�21����2��1�������-�1)�z�xl!$�|%i!�~� �s'"' $�v''�ql $��q$!y�/���1��-�����-�����2���5�����������1��
����.�����2����=��.��-��
���.�
�����������������
����)�
-����.��������������������4��-�/���1��-�����-���4��-������1������-�����5�����2������4��-��-���
����)�/���1��-��2������5�-����������������������������5�4��-�4-�
�4�����������2������-���
����)�����<���2����
1�������,��-�����������������.��2��������2��������1������-���
��-������02������)��z�~' $�%�g'�%$my��QVVUCOP�Y��QDOCV��QCVOP��TWNTCK�QKUPCYMbQY�MEQDOMdM�COMWDJ�TQdQTTCVJ�CDE������
���)�:2��1��.��
����0������������0���-���1�������,�1�����2���,�����1����������-���1�����������������5����������������-�1������)�
-����1������������1�����2�������������-��1������������
������-����-���������,�����2���.�1�������������
������������2�����,��2������1���������,��1�����������������
����1��.��

��.,�������������������,���.���.�����,���������-��.��1������.)�o'%%p�$m�m�!�kl��'t�q%l!'%n�k#$m�vl�$�w' t�xli $n�$l�# !$#$i$'���p�lq'!!�$l�# #$#�$'�qli�$�l�t'�'t�"'t#q�$#l !�jl��p�$#' $!�l �$m'�{$�$'�gl!p#$�%�ql"p'$' qn��'!$l��$#l �%#!$���m#!�q� ��rr�'u#�$'�$m'�!$�n�l��'u' �'%#"# �$'�$m'� ''t�jl����$�� !j'��$l�$m'�ml!p#$�%��

������������������������������������� ���¡¢£�����¤¥���£¦¡¢



���������	�
��
����������������
���������������������

� �

���� �! ""#$%��& $"%�'$( �)"*+,-�
.��/���0��.�1����.��������2���������
0��.����������2������.����
0�3������
����������������������.����.�����0��4��
5�/��������0����.��/���0��.�1����.��������2�������������.����.���������������������������
�������.�����.������.��62����7��������������7����0�����������8���
����������������������8�����.����.���2������5�
.��/���0��.�1����.��������2��0��������9�7�:���������.����
0��������������62����78�0����������������������78���
������;0�����
��4���������0������7�����8����������
�9��4��������������������8���������������<�����8���.�������������������:����0��������8��������9����2�����5�
.��:�����������=��>���4���������7����2������
�����������0��������>����2����?�����0���������������������
�����������>������4��������������0�������������2����7���������! ""#$%��@AA (B�C (*��($DBE%E*D�FEBGH�
�������������������.�����4��8�2���������78��������95���������4�/���0��.����
��������.��������������������8���
������.���������:����.�����4����.�����7���3������������3�2����;0�����������7�2�.�����������7��;0��������8��������2����7�2�����9���4���������75�/��.�I2�����������������7�2��1�J�����/���0��.����7�2��������2���0�������8��.����3����:�����������20����������������8�����7�2������;0�����2���������2��7����7�2��3�����2��
����������������0��4��
8�0.��
��7�0��4��
8����������������
������������������2����5���KL�MNOPQ�RSSNLTURML�MVL�RWUPUMQ�MX�YLNZL�[XNM�\L]̂�_XO]MQ̀�MVL�aVLNUbbcY�dbbUTL̀�R]̂�MVL��������75����7�2�.������7�62����������4�����4��.���0��0����8�0��������������e�.�����.����7�2�������������5�/�����9����3�������������2��4��2�������4�0�������.�0�������.���2�2��5��
.��24.�2���.���0��0����8�7�2�3������������.�����������.����4.������.���0���4��0.5�
.�������������3�7�����2�����.�4.��4.����������������2������������.��������������������.�������+DEf+ �%*�$�#$(%D (B�E#�gE%��! ""#$%�5���h�2�3�������������2������.�����������.����4.������.���0���4��0.8�3.��.�������7������������������3��.����2��0��0�����3.����'*B%�B$iEDjB�$,i$D%$j B��������:��4������:7�0��������4�3��.�/���0��.5����������78����e2�������������������������k�����l�����
����m�m�����nn�m�o������p3���0��.52�� ���e�.�����.�I�������������������.�0����������m	q�rrn��nns�o���.p/���0��.52��� �

tuvwxyz{�|{}~�u�~��t����t�t��������������������������t����



���������	�
��
����������������
���������������������

� �

��� !�"#�$"%&!%&'�()�*+,-!�)))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))).�/)��!-0%,-� �))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))�(1��2	2���
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!��������&������������������������������ ��!�������������!!��!������������������� ���������$'�%���������������������&�������������B������
���
�
b�� c����!�����d����e����e ����������&�!��������c��������������e�����&�!�����������$�e����e �����������&������
����c�������
���������!��!���$��������)���c�������
�����������������&&���!��!���$�c�(��f�$��!���������������������������&�����$�c���
!���������������������&��������&�������
!�����$�������
��������������&�������c����!���
���������������g��!
������&��c������������������������������$������f��&��������h���$��c�� ��!�����������������������������&&���!��!���$�c�����������e������������������ ��%��������ijijklj�mnopqorstuvrow�xyspouvz{|�STTUT�VKHPWHOW�XY}YZ~���(���!�� �e����������������!�������! ��
���������������������������������e�� ������!!����#�����e�B�&���������B�!������������!���������B���������!������

����$����������'�"���! ��
����������
���&�
����!��&��
�������������
����$������������
����$�������& ���!������#��&B�������&B�������
���������&����
�������������������f��!��&���!!��!�����������������%��&�d������
�����&���$��%d���
���&�
���������� �������������!��!��������&���������
����������'�� �

������������������������������������������������������� ��



���������	�
��
����������������
���������������������

����

��� !�"#�� $%&'( �)���*��+�*��������,��+�-��
�����+��
��.�������������*�������*+��
���/�������������������+���������.0�-��
����,��1��,��+�)���*��+����*������������2����������.��������*������*����3�����*������*����3��������������/��
���������������������0�
+�������/���.�������4�*+��
��.�*��4��
�
���4�
��������/�������/�������*�����43���+�����������������������3�������������������+����4.����/�����������+����/��.0�5���/��*+��
��.�������3�-��
����
�����������������.�*+��
���/�����������������������������,��+���������������������4/�������0��-��
�����/������.���������+��
�������������*�����4�����*+��
��.�*��4��
�
���4�
������������������.�6��3������
������������������	36������������������������������78�������0�
+�������+�������������/**����*�������������2���+�,��1��4����������+�*��,��+��������������0�9:;<=>?@A�B��.���������C*��������*�������4�������/�����������3�����DE�.����������������������C*��������
�1����+�
�+�4+�.�F/�����������
�����+������������/�����������0������ !�"#�G�%&HIJ�)���*��+�����-��
����,��1���4��+��������������
����������������������+�/���������*�����������K����3�*������3��������������������������������,���0�LM�NOPQRSTUM�VPWXYMZ�[VOYSZ\�]YVV̂PZ_�WY[YÒYM�Z_Y�OSTaMZWbUM�QRMZ�[RMZc(dd("e&%(��H'�"$!f(e&e&%(�f &"&HI�����*+��
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