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§

COUNTY OF FORT BEND §

3 0

ADDENDUM TO DATA PROCESSING SERVICES AGREEMENT EFFECTIVE OCTOBER 1. 2014

THIS ADDENDUM is entered into by and between Fort Bend County, (hereinafter
"County"), a body corporate and politic under the laws of the State of Texas, and Indigent
Health Care Solutions (hereinafter "Contractor"), a company authorized to conduct business in

the State of Texas.

THAT, WHEREAS, the parties have executed and accepted that certain Data Processing
Services Agreement effective on or around October 1, 2012 (hereinafter the "Agreement"),
attached hereto as Exhibit "A" and incorporated by reference; and

WHEREAS, the following changes are incorporated as if a part of the Agreement:

1. Fees. Effective October 1, 2014, County shall pay to IHS a monthly fee of seven
thousand, three hundred and ninety-five dollars and 29/100 ($7,395.29) for nine
(9) Image Stations. The total annual dollar amount shall not exceed eighty-eight
thousand, seven hundred and forty-three dollars and 48/100 ($88,743.48).

2. Payment. Payment shall be made by County within thirty (30) days of receipt of
invoice.

3. Non-appropriation. It is specifically understood and agreed that in the event no
funds or insufficient funds are appropriated by Fort Bend County under this
Agreement, Fort Bend County shall notify all necessary parties that this
Agreement shall thereafter terminate and be null and void on the last day of the
fiscal period for which appropriations were made without penalty, liability or
expense to Fort Bend County.

4. Taxes. County is a body corporate and politic under the laws of the State of
Texas and claims exemption from sales and use taxes. A copy of a tax-exempt
certificate will be furnished upon request.

5. Confidential Information. Contractor 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 Contractor 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 the Agreement are not

proprietary or confidential information.
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6. Indemnity. The parties agree that under the Constitution and laws of the State

of Texas, County cannot enter into an agreement whereby County agrees to
indemnify or hold harmless another party; therefore, all references of any kind
to County defending, indemnifying, holding or saving harmless Contractor for
any reason are hereby deleted.

7. Attorney Fees. County does not agree to pay any and/or all attorney fees
incurred by Contractor in any way associated with the Agreement.

8. Arbitration. County does not agree to submit disputes arising out of the
Agreement to binding arbitration. Therefore, any references to binding
arbitration or the waiver of a right to litigate a dispute are hereby deleted.

9. 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. Limitations for the right to bring an action, regardless of form, shall be
governed by the laws of the State of Texas, Texas Civil Practice and Remedies
Code §16.070.

10. Conflict. All terms and conditions of including any addenda, not modified herein
shall remain in full force and effect and for the term of this agreement. If there
is a conflict between this Addendum and any prior executed document, the
provisions of this Addendum shall prevail.

fobert E. Hebert, County Judge

Date

ATTEST:

INDIGENT HEALTH SOLUTIONS, INC.

Authorized AgenT>!>ignature

Authorized Agent- Printed Name

Title

&^'*^a~%0fai> ^ A1/ Af
Dianne Wilson, County Clerk ^j??''

""'iiimtii^
1/2015 agreements/purchasing/IHS 10.29.2014 MTR
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AUDITOR'S CERTIFICATE

I hereby certify that funds in the amount of $ o o. (iX. to are available
the obligation of Fort Bend County within the foregoing Agreement.

Robert Ed Sturdivant, County Auditor
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EXHIBIT A
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Data Processing Services Agreement

THIS AGREEMENT is entered into and executed on the date set forth below, by and between
Indigent Healthcare Solutions, Ltd. ("IHS"), having offices located at 2040 North Loop 336,
Suite 304, Conroe, Texas 77304, and Fort Bend County. Texas ("County") with administrative
offices located at Fort Bend Countv indigent Health Care, Richmond, Texas 7747L:

Check one:

WHEREAS,

WHEREAS

WHEREAS,

Onsite Installation X Hosted Installation

the Commissioners Court of the County has determined that a public necessity exists to
preserve, store, process, retrieve and organize certain data and information ofthe County in
order to prevent material tosses to the County and to comply with the terms andconditionsofthe
Texas Indigent Heal* Care and Treatment Act, Texas Health &Safety Code, Subtitle C,
Chapter 61 (the "Act");

the Commissioners Court of the County has determined that it needs to contract for data
processing services; and

the Commissioners Court ofthe County has determined that such data processing services
wouldbebest provided by MS; and

WHEREAS, IHS is willing to enter into this agreement upon the terms and conditions hereinafter set forth;

NOW THEREFORE, for and in considerationofthe premises stated above and ofthe mutual covenants, agreements,
' and promises hereinafter set forth, and other good and valuable consideration, the receipt and

sufficiency ofwhich ishereby acknowledged, the parties hereto agree as follows:

1. AGREEMENT TO PROVIDE SERVICES
The County agrees to retain IHS as an independent contractor, and IHS agrees to provide service to the County upon the
terms andconditions hereinafter stated.

2 TERMThis Agreement shall have an Initial Term oftwo. (_2J years commencing on October 1,2012 and continuing to and
including Ortoher 1. 2014.

This Agreement shall automatically renew for successive Renewal Terms ofterm equal to the Initial Term unlcsseither party
notifies the other in writing no later than ninety (90) days before the end ofthe Initial Term or the then-current Renewal
Term, as applicable, either (a) that the Agreement shall terminate at the end ofthe said applicable Term instead ofbeing
renewed; or (b) requesting aRenewal Term oflesser duration, which request shall be subject to the agreement ofthe other
party provided, however, that the total duration of this Agreement shall not exceed twenty-five (25) years as provided by
Texas Local Government Code section 271.009, or such other total term as permitted from time to time under applicable law.
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3. POST-EXPIRATION ASSISTANCE
Upon termination ofthis Agreement in part or in full by action of the terms herein or upon action ofthe parties, IHS will
assist in the transferal ofthe County's data files in the possession ofIHS pursuant to this Agreement, including conversion of
such data to another data format usable by the County, provided, however, that use ofsuch format docs not violate die
proprietary rights of IHS or any third party.

The Countyshall be responsible for reasonable fees to and costs incurred by IHS for such transferal or reformatting ofdata,
at IHS's then-prevailing rates for time and materials, and any costs and expensesofassociated travel, including reasonable
per diem expenses. The County shall specify in writing to IHS what data records County desires to be converted, theformat
requested, and the media on which the converted data is requested to be written or recorded; provided, that DIS and County
shall mutually agree on the data to be convened, the format ofsuch convened data, and the media on which such converted
data shall be written or Tecorded.

Ifthis Agreement has been terminated under Section6on the basis that funds have not been appropriated, DHS shall have no
obligation hereunder to providesuch transferal or conversion assistance to the County unless and until the Countycertifies in
writing that funds are available for such services from current sources and the County is committed to pay IHS for such
services from such current sources.

The County shall be solely responsible for obtaining and for the costs ofany applicable third party licenses that may be
required to accomplish or permit the conversion to the agreed format and using the agreed media.

4. AUTHORIZATION
The County Judge of the County certifies that all appropriate steps to legally enter into this Agreement have been taken on
behalfofthe County, that the matter has been approved by the Commissioners Court and that the terms ofthis Agreement are
understood and agreed by County. Moreover, the County Judge certifies that all laws, rules and regulations as well as any
local governmental rules were followed with regard to acceptanceofthis contract and that this agreementmeets all standards
for governmental contracts.

5. BREACH, INVALIDATION OR EARLY TERMINATION
This Agreement shall automatically terminate upon the occurrence ofany one or more ofthe following, whetheror notnotice
is given to County, unless IHS in its sole discretion elects to continue to provide the Services under the terms of this
Agreement: (i) any attempt or offer by County to transfer, sublicense or assign, or any actual transfer, sublicense or
assignment of, this Agreement, the License Agreement, or any rights orobligations arising under eitherofthese; (ii) because
ofany change in applicable law or regulation, or order ofanycourt, regulatory agency or other instrumentalityofgovemmciu
having jurisdiction and authority, which change or order has or likely will have the effect, as determined in the sole judgment
ofMS, ofsubstantially altering, or making impracticable HIS' performance of, the material terms and conditions of this
Agreement or the License Agreement; or (iii) any assignment or transfer, whether actual or constructive, byoperation oflaw
orlawful order, including but not limited to areceiver ortrustee in bankruptcy taking possession, oran assignment for the
benefit ofcreditors.

DIS shall have the right to terminate this Agreement immediately upon the material breach ofUiis Agreement orofthe
License Agreement by County or any ofits officers, elected officials, employees, agents or other representatives, by the
giving ofwritten notice to County, stating the reasons for such termination.

IHS reserves the right immediately to terminate this Agreement ifany claims for copyright or patent infringement, or
infringement or misappropriation ofintellectual propertyor intellectual property rights, or for unfair competition or trade
practices, orother misuse, relating to the Programs or any part thereof, are asserted against MS, anyrelevant licensoroflHS,
or the County or any ofCounty's employees, officers, agents or representatives. Such determination shall be in the sole
discretion ofIHS. Termination on this basis shall be effective on notice in writing to County by IHS, stating the reason for
such termination. In the event ofsuch termination, IHS will make a good faith effort toassist County k> arrange for substitute
services; and IHS shall have the option, in lieu ofsuch termination, to offer to provide reasonablesubstitute services on terms
and conditions (ifdifferent than those specified in this Agreement with regard to obligations ofIHS other than as to specific
equipment, software and other materials) to be agreed by the parties.
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The License Agreement shall terminate, without necessity ofnotice toCounty, upon termination or expiration of this
Agreement, unless otherwise expressly agreed in writing by MS.

If this Agreement is terminated or invalidated pursuant to Section 6 (except as otherwise expressly provided in this
Agreement for termination under such section) or by County's breach, including but not limited to breach ofthe termsofany
software or other license applicable to equipment or software used or provider! by IHS in providing the Service, or
invalidated byoperation oflaw orlawful order, IHS shall have no duty to assist County as described by Section 3.

Inthe event oftermination for any reason prior totheExpiration Date ofthe term hereoforanyrenewals thereof, IHS shall
have the right immediately to reclaim possession ofany ofits property in the possession or under the control ofthe County
(or any ofits employees, officers, elected officials, agents orother representatives), including IHS programs (including but
not limited tothe Programs specifically licensed inthe Non-Exclusive License Agreement, Attachment Bhereto ("License
Agreement")), data, and relateddocumentation orother support materials, and Countyshall haveaduty to immediately return
all such items and anyand al Icopies ofsuch items in its possession or under its control to IHS, andshall imrr^iateryrefrain
from using same; and in addition County promptly shall identify toIHS in writing any personsorentities, including County's
employees, officers, elected officials, agents or representatives as well as third parties, that the County or any ofits
employees, officers, elected officials, agents orrepresentatives know orreasonablysuspect still possess orareusing inwhole
or part any such IHS Property.

6. SUBJECT TO APPROPRIATION
This Agreement shall continue inforce as set forth in Paragraph 2above, subject only to the following limitation: The
obligation ofthe County to make payments under this Agreement issubject to annual appropriation by the County inits
budgetoffunds to makesuchpayments.

Inthe event funds for this Agreement are orbecome unavailable due tonon-appropriation, this Agreement will thereupon
terminate without penalty toorfurther obligation hereunder ofeither party, asof the last date forwhich funds have been
appropriated; provided, that the County will remain responsible for costs and fees accruedhereunder for periodsprior to such
non-appropriation termination; and provided, further, that any assistance provided toCounty byIHS in the transferal of
Countydata, including butnotlimited toany conversion orformatting ofdata, shall beprovided byIHS under the provisions
of Section 3, and County's obligation there under to pay for such services shall not beexcused byreason of the non-
appropriation offunds for the Agreement asa whole.

County certifies that ithas available funds for payment ofthis Agreement during the initial fiscal year ofthe County inthe
Initial Term hereof. Further, Countyagrees thatit will notify IHS at least ninety (90)days priortotheendofits fiscal yearif
itdoes not intend tomake such appropriation for thecoming fiscal year. Ifthis Agreement isnot terminated pursuant tothis
section, then onor before ten(10) days before the beginning ofeach County fiscal yea-during theapplicable term hereof, the
County shall provide written certification that adequate funds have been appropriated by the County for the payment in full
required under thisAgreement forsuchfiscal year.

7. SERVICES

During the Initial Term or any Renewal Term hereof, IHS shall provide data processing services to theCountyandits various
specified departments, as described in Attachment A hereto ("Scope of Services and Schedule of Equipment") (the
"Services"). IHS shall render theServices totheCountyas may bereasonably requested from time totime bytheCounty.
TheServices willbeprovided citherbyutilizingequipment specified inAttachment A thatisinstalled andoperated byMS
onthe premises ofthe County, ascontemplated below in this Section 7and in Section 16, orby Hosted Services based on
servers located at an IHS site.

The County has the right topermit access and use oftheProgram(s)byauthorized Countyemployees, upto the UserNumber
specified in Attachment A hereto; provided, that no more than the Concurrent User Number may access or use the
Program(s) atany given time. The Client shall assign aunique User Identification Number to each authorized User, and
shall provide toIHS a list ofauthorized Users and their User Identification Numbers upon request byIHS.
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"User" shall mean a County employee who isauthorized toaccess anduse the Services.

"UserNumber" shall mean the maximum numberofCounty employees who are authorized to access and use the
Services, i.e.,the maximum numberof Users.

"Concurrent User Number" shall mean the maximum number ofUsers who are authorized to access and use the
Servicesat anygiventime.

IHS agrees to provide training to the County's personnel in the various County departments utilizing the Services hereunder,
when, in the opinion ofboth parties, it will further the intent ofthis Agreement and facilitate and expedite the provision ofthe
Services; provided, that only the initial orientation described below is included as part ofthe Monthly Fee.

The County acknowledges that certain computer programs will be utilized or otherwise made available by DHS in its
provision ofthe Services hereunder, and mat these programs (the "Programs") and their use by theCountyoron its behalfor
for its benefit shall be governed by the companion license Agreement (Attachment B), which is hereby incorporated into
this Agreement, Mid by other applicable terms of this Agreement In the event ofaconflict between the terms of this
Agreement or any amendment hereto and the License Agreement as it may be amended from time to time, the terms ofthe
License Agreement shall control.

Initial Installation ofthe IHS Programs by IHS for the Services shall occur after an initial orientationofappropriate County
personnel by IHS, to be arranged as specified in Section 17.E below. As contemplated in Section 17.E,the initial orientation
shall be at no additional charge to the County iTit is performed at IHS's offices in Conroe, Texas, or atalocation in County's
offices- but ifthe County electe to have such initial orientation at another location, or additional orientation sessions, the
County shall be responsible for fees and reasonable costs associated with the provision ofsuch orientation, regardless of
location, at IHS's men-prevailing time and materials rates, including costs and expenses ofIHS travel and reasonable per
diem expenses.

Initial Installation ofthe Programs and equipment for the Services shall be performed at no additional cost to the County.

MS will provide aserver on which IHS Programs will be installed and operated by IHS that will be connected to the
County's network as appropriate for access by the County. That server may be located at asite on County's premises
("Onsite Installation") or at aremote site ofIHS's choosing ("Hosting Site"), as specified in Attachment Ahereto.

pnrOnsite Installation. After Initial Installation, access and maintenance ofthe Programs by HIS for Onsite Installation will
be by remote access. The County shall be responsible for the provision of satisfactory remote access by EHS, as
contemplated in Section 17.F below. After Initial Installation, any trips by IHS to the Onsite Installation site that may be
required for maintenance, upgrades or other purposes shall be billed to the Countyon atime and materials basis, including
costs and expenses ofIHS travel and reasonable per diem expenses, and the County agrees to pay such charges, costs and
expenses. The County will be responsible for all data backup for Onsite Installations, as provided in Section 17.C.

F^fgmniB Installation. In the even Hosting has been selected by County, IHS will provide the Services utilizing servers)
located at DIS site(s) ("Hosted Services") rather than at aCountysite. Access to the Hosted Services by the County will be
via the Internet accessible from County workstations orother appropriate computer equipment, as applicable. IHS will
provide security and access Iimitation at the Hosting installation site(s) in the form ofthe methods and procedures stated in
Attachment Ahereto as part ofthe Hosted Services, atno additional cost to the County. IHS wil1be responsible for data
backup. The County will be responsible for obtaining and maintaining suitable Internet access via areliable and competent
Internet Service Provider ("ISP") or other suitable access provider ormethod (such as avirtual private network), and for
providing and maintaining suitable internal local area networks and other infrastructure suitable to achieve such Internet
access from the workstations orother locations from which the County will access the Hosted Services.

The County is responsible for all costs related to achieving such Internet access to the Hosted Services servers), including
out not limited to any costs ofequipment, equipment and software installation and maintenance required to achieve such
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Internet access, andthecosts ofservice byitsISPorother means ofInternet access. The ISP (orother method ofInternet
access) must provide reliable Internet access, with the minimum performance criteria identified inAttachment A. The
County shall identify itsproposed ISP {or other method ofInternet access) and provide appropriate supporting detail and
technical specifications about the ISP (or other method ofaccess) service to IHS for approval, the givingordenyingofwhich
shall bebasedonIHS's bestprofessional judgment. If,inIHS'ssolejudgment, theCounty's proposed ISP(orother method
of Internet access) has capabilities inadequate to permit appropriately reliable, accurate and fast access to the Hosted
Services, orifanISP (orother method) used bytheCounty, even ifpreviouslyapproved byHIS, has provided inadequateor
unreliable access, onwritten request byIHS, the Countyagrees promptlytoreplace the ISP (orother method) with another
having suitable capability andperformance record, subject to IHS'sapproval.

If, having elected Hosted Services against IHS's advice to do so based on IHS's assessment that available ISPs (orother
methods) will not provide the Countywith adequate access toHosted Services, orifavailable ISPs (and other methods) lack
or have shown byperformance tolack ability toprovideadequate and reliable access toHosted Services, IHS mayrequest in
writing that the County convert toanOnsite Installation; if the County elects not todoso, HIS may at itssole discretion
terminate this Agreementwithout penaltyorfurther obligation tothe County, other than the obligation toreturn the County's
datatoitandtoassisttheCountywith dataconversion specified inSection 3. Conversion toanOnsiteInstallation, ifelected
bythe County will beatthe County's expense, with costsofEHS-provided equipment (includingOnsite serverts)) and Onsite
Initial Installation atCounty expense, at IHS'sthen-prevailing rates for labor and equipment, and including perdiem and
reasonable travel expenses for anyIHSpersonnel visitsto the newsite.

8. SPECIAL SERVICES
IHS wi 11 from time totime provide the County with such special services orsupplies outside the stated scope ofthe Services
butrelated thereto as may reasonably be requested orapproved bytheCounty, andfor which special services funds have
been appropriated, including but not limited to: special data entry services, such as conversion, program and test data
keypunching, and other data entry; computer runs; orindustrial orsystems engineering services; provided, that the County
and IHS agree upon thefees and costs therefore, thattheCountyapproves, inwriting, paymentfor such special services, and
certifies in writing that appropriated funds are available to pay for such special services. Special services shall include
conversion, formatting orother handlingofdatatobemaintained orutil ized byIHS under this Agreement whether such data
is provided toIHS by Countyoron County's behalfbyapreviousorexisting third-party Countyservice provider, asmay be
reasonable or necessary.

Foranycustom programming (i.e., any programming or other services not identified inAttachment A)that is requested by
County and which IHS agrees to provide, IHS shall provide County an estimate of thetime andmaterials, and anyother
anticipated costs and expenses (such astravel), likely to be required to accomplish the requested custom programming,based
onMS' then-prevailing rates for such custom programming services. County shall have theoption thereafter tohave the
custom programming performed. Upon Countyproviding awritten certification that appropriated funds are available from
current sources topay forsuch custom programming services, IHS shall perform such services. IHS shall bill County, and
County agrees to pay, for theactual time, materials andother costs and expenses incurred in performing the custom
programming, at IHS' then-prevailing rates.

TheCounty isresponsible that itsnetworks, databases and other records; its workstations orothercomputers orequipment
ofany kind used byCounty staffor others to access, send, receive, print writeor record, manipulate,store, backup (see
section 17.C),restore (seesection 17.C), orotherwise use(collectively hereinafter "Access") individually identifiable health
information ("DHI"; also referred to as protected health information, "PHI"); its securityand security procedures and
controls, and Access andauthorization procedures andcontrols; and anyotherrelevant County functions or procedures
concerning such data or Access thereto, are compliant with the Heath Insurance Portability and Accountability Act
("HD*AA"),29U.S.C. ' ' n81,etseq.,andallar^iicableregulatoryrulesOTgu
Regulations") (both collectively"HPAA" unless otherwise staled), asthe statuteorsuch regulatoryrules orguidelines may
be amended from time to time, and includingany successor statutes or regulatory rules or guidelines. IHS is providing the
Programs onan"asis"basis. Ifadditional equipment software orother programming beyond thePrograms"asis" status, or
procedures are required so that thedata processing services provided byIHS hereunder fortheCounty may be achieve
compliance with HIPAA, wtisidering the County's network, operating systems, and equipment and their configuration,
deployment andothercharacteristics, theCounty'sprogram, applications anddataaccess practicesandprocedures, staffing,
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Access and othersecurityrules and procedures, or other relevant factors, comply with HIPAA, County shall be responsible
for the costs ofcompliancebyIHS, on atime and materials basis at IHS' then-prevailing rates, and costs and expensesofany
associated IHS travel, including reasonable per diemexpenses.

IfIHS isrequested to provide assistance to County to respond to any request made under theTexas Public Information Act,
IHS shall be compensated by County for any such assistance that is outside the scope ofthe standard reporting specified in
Attachment A,on a timeandmaterials basis atIHS' then-prevailing rates.

9. OWNERSHIP AND CONFIDENTIALITY
The County's data files and the data contained therein shall be and remain the County's property. All the existing data and
data files ofthe Countyshall bereturned toit by IHS atthe Expiration Date orupon earlier termination ofthis Agreement.
The County's data shall not be utilized by IHS for anypurposeother than that ofrenderingservices to the County under this
Agreement and will not bedisclosed, sold, assigned, leased, ordisseminatcd to third parties,byIHS, orcommerciallyused or
exploited by oron behalfofIHS, its employees oragents.

10. PROTECTION OF COUNTY DATA
IHS shall establish and maintain reasonable safeguards against the destruction or loss ofthe County's data in the possession
ofIHS, which safeguards shall at least meet the standards ofsafety maintained by the County for like data. As provided in
Section 17.C below, for Onsite Installations, the County shall be responsible for daily and monthly backup ofdata.

11. MONTHLY FEES; INTEREST; TAXES
rr.mtTO-nr.ing rm October 1.2012. and on the first dayofeach succeeding month thereafter during the termofthisAgreement
orextension hereto, the Countyshall pay to IHS atits office inMontgomeryCounty,Texas, as advance monthly fees for the
Service, the sum of Four ThousandvTwo Hundred One Dollars r$4.2Ol,O0) (the "Monthly Fee"), except that the initial
payment shall be for the first and last month ofthe term in advance, that is, shall be equal to twice the Monthly Feequoted in
this section.

In the event the County elects to add additional equipment orsoftware, orto request substitute equipment orsoftware, during
the term ofthe Agreement, IHS shall provide it subject to availability and there being appropriated funds certified by the
County in writing and sufficient to cover associated additional or increased costs and fees associated with such additional or
replacement equipment and software. IHS may require an initial fee for the costs ofproviding the requested additional
equipmentorsoftware. The Monthly Fee applicable thereafter may be increased by IHS as necessaryto reflectanyadditional
cost to MS ofproviding, installing, maintaining, repairing and, as appropriate, operating each requested additional device
andanyassociated software or licenses.

Timely payment in full offees and other costs when due is amaterial obligation ofthe County. Payments are due within
thirty(30) days ofinvoke by IHS. Amounts due and payable byCounty but not timely received by IHS shall accrue interest
at the maximum rate permitted bylaw from thefirst day pastdue until paid.

County shall be responsible for any and all taxes orlevies ofanykindorcharacter whatever that maybe assessedordue on
accountofthe Services, except anyreceipts taxes or income taxes ofIHS. IfCounty claims exemption from any particular
tax ortaxes, such assales taxes, County must provide IHS with a copy oftheapplicable tax exemption certificate.

12. TERMINATION
Except as otherwise provided herein for immediate termination by IHS, ifthe Countydefaults in any required payments to
HIS, OT fails to perform any other material obligation hereunder, IHS shall notify the County in writing ofsuch default,
including abrief statement ofthe facts constituting the claimed default Ifthe County does not cause such default to be
remedied within ten (10) days after receipt ofsuch written notice, IHS shall have the right to terminate this Agreement with
nofurther written notice to County and without penalty toIHS. Such termination for default will not relieve the Countyofits
obligation to pay all fees and costs accrued orotherwise due and payable under this Agreement as ofthe date ofsuch
termination; and shall not operate to waiveordiminish any other rights ofIHS hereunder, ortoobtain suchother reliefat law
ot inequity towhich itmay beentitled.
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IfIHS defaults in itsobligations hereunder, Countyshall notify CHS inwriting ofsuch claimed default including astatement
of the facts asserted as the basis for such claimed default. MS shall have a reasonable time after receipt ofsuch written
notice toreview theCounty*sclaim andrespond toCountywithanestimate ofthetime required tocure theclaimed default
IHS shall then cause such default to be remedied within the estimated time. If timely cure is not made by MS, the County
shall have theright by further written notice toIHS toterminate this Agreement; provided, that such termination shall not
operate toexcuse Countyofpayment for all costs and fees accrued hereunderprior tosuch termination. Except asprovided
in this Section and in Section6, this Agreementshall not be cancelablebythe County.

13. TIME REQUIREMENTS
IHS isnot required todevote itsefforts exclusively totheperformance ofthis Agreement and IHS shall notbeprohibited
from engaging inotheremployment or transacting otherbusiness related to itsfield ofendeavor andexpertise.

14. INDEPENDENT CONTRACTOR
The parties contemplate and intend that the relationship ofIHS toCountyatalltimes during the term ofthis Agreement and
anyextensions thereofshall be thatof an independent contractor and notan employee of theCounty; andnothing in this
Agreement oranylicense, document or attachment made a parthereof, noranyoralagreement discussion or representation
between the parties, shall beconstrued orapplied tocreate anyrelationship between theparties other than thatofIHS asan
independent contractor. MS shallprovide itsownpersonnel for thecompletion of its services hereunder and agrees to
properly insure them. Other than as may beexpressly provided herein tothecontrary, IHS isand shall be thesole and
exclusive ownerofanyandall workproductor intellectual propertyitmaycreateorcauseto becreatedforor inrelationto
its provision of theServices totheCounty.

15. NOTICE
Any notice required tobegiven hereunder shall beinwriting, and shall bedeemed delivered (i)three (3) business days after
deposit intheU.S. Mail, postage prepaid, sentbyregistered mail, (ii)one (1) business dayafter being sentforovernight
delivery bya reputable commercial courier, or(iii)upon hand delivery orreceiptoffacsimile transmission, to theaddress or
facsimilenumber designated in this Agreementand to the attentionof the person named hereinas designated for receipt of
notice bythereceiving party, or to such otheraddress, facsimile number orperson asthereceiving partymay designate in
writing to thesending party from time to time.

Ifto MS:

INDIGENT HEALTHCARE SOLUTIONS

2040 Loop 336 - Suite 304
Conroe, Texas 77304

If to County:

Attn: Honorable Robert Hebert
Fort Bend County Judge

Fort Rend County Courthouse

301 Jackson Street

Richmond. Texas 77469
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16. SITE ENVIRONMENT; COUNTY LIABILITYFOR DAMAGE TO EQUIPMENTOR SITE
ENVIRONMENT

The Countyshall provide asuitable installation and operation environment (the ASite Environment®) for thecomputers and
other equipment utilized by IHS in connection with this Agreement in accordance with the applicable equipment
manufacturer's requirements, a copy ofwhich isavailable to the County upon request and with any other requirements
specified in Attachment Chereto ("Statement ofSite Environment Requirements and Acknowledgment ofResponsibility
forSite Environment"). In theevent theCounty does notprovide ormaintain the required Site Environment atanytime
during the term ofthis Agreement or any extensions thereof, IHS is authorized at its sole option either to terminate this
Agreement by giving ten (10) days written notice, or to take such steps as may be reasonable or necessary under the
circumstances, as determined by IHS inits sole judgment, to provide, restore ormaintain theSite Environment and the
County shall reimburse IHS for all incurred costs ofsuch provision, restoration ormaintenance ofthe Siteorany substitute
Site.

Ifthe County's officers, employees, orother agents orrepresentatives misuse orin anyway abuse ordamage, bynegligence
or otherwise, equipment, software or documentation provided or operated by IHS in providing the Service, the County will
be responsible for all costs associated with repairorrep lacement, assuch repairorreplacement is determined by IHS in its
sole discretion to beneeded orappropriate. Inthe event MS provides computers orotherequipment installed atalocation
on County property, then County will provide insurance coverage for loss ordamage ofsuch equipment ami software, or
related documentation, and also shall beresponsible for all costs associated with repair orreplacement Notwithstandingthe
County's financial responsibility for anysuch repairs orreplacements called for in thissection, IHS shall be and remain the
owner ofsuch equipment, software, documentation andassociated licenses.

Prior to the installation oroperationofany computerequipment and related software by IHS forthe provisionofthe Services,
the County will execute acopy ofAttachment C,which ishereby incorporated into this Agreement

17. COUNTY ASSISTANCE
The County agrees to cooperate fully with DHS inthe provision ofthe Services, and to make personnel available for the
purpose ofinstallation and training. Failure byCounty to make reasonable efforts to facilitate IHS' deliveryofthe Services
shall not bea basis in whole orpart for alleging non-performance by IHS. The following isintended tosupplement and
clarify the obligation ofCounty to provide reasonable assistance to IHS in its provision ofthe Service, but in no way to limit
orwaive County responsibilities elsewhere stated or implied in this Agreement.

A. Countyagrees to appoint aServices Coordinator and to notify IHS ofsuch appointment in writing within seven (7)
days ofexecuting this Agreement. The Services Coordinatorshall be IHS" contact person for providingthe Service
and for administering the License Agreement, and shall beresponsible for coordination between theCounty and
IHS pertaining to the Service, including but not limited tocoordination and prioritizationofday-to-dayservices by
MS andCounty requests forservices or special services.

B. County will make reasonable efforts to ensure that appropriate persons from ail affected County offices and
departments will attend any applicable training sessions. Itshall be the responsibilityofthe Services Coordinator
to announce and otherwise communicate to County's personnel information and notices concerning applicable
scheduled training andinstallation, maintenance, or repairactivities.

q ForOnsite Installations, theCounty shall be solely responsible to provide daily andmonthly backup ofalldata.
IHS initially will provide seventeen (17) data tapes suitable for such backup, including five (5) tapes for daily
weekday backup, and twelve (12) tapes for individual monthlybackup. After the first twelve months, theCounty
will purchase and usenew tapes for each succeeding twelve-month period or part thereofto ensure the reliabilityof
the tapes in use; and die County will retain the old Uipes asneeded to maintain backup data for the prior year. The
parties agree this approach will be the most appropriate to ensure that PHI data will be suitably protected and
preserved. Itwill be the County's responsibilityto ensure that daily and monthly backups are timely performed and
have integrity, that the backup tapes arc properly stored and maintained; and that the rotation ofweekly and
monthly tapes occurs in proper orderand that stored backup data is not inadvertentlyorprematurelyover-writtenor
erased. The County will beresponsible for any costs associated with theacquisition, installation or operation of
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backup equipment otsoftware, and for any costs ofrestoring data. IHSwill not be responsibleor liable in any way
forloss ofdata orcompromise ofdata quality oraccuracy caused in wholeorpart by thefailure ofthe County
properly toperform backup orfor thefailure ofintegrity ofsuch backup data ortapes.

For Hosted Services. IHS will be responsible to conduct daily and monthly backup of County datakepton the
Hosted Services server(s), by means consistent with industry standards, or as may be otherwise specifically
described in Attachment A.

D. County shall cooperate fully with IHS inefforts byIHS tomaintain any copyrights, trademarks orservice marks,
patents, trade secrets orother intellectual property orproprietary information in the Programs orother materials,
equipment software, ordata provided orutilized by IHS in provision ofthe Services hereunder, including but not
limited to directly assisting IHS as IHS may reasonably request, and in taking all actions and executing all
documents necessary tothereasonable efforts ofDIS tomaintain and protect such intellectual property. Failure of
County to provide such assistance shall constitute a material breach ofthisAgreement.

E. Initial Installation ofthePrograms shall occur after aninitial orientation ofappropriate County personnel byIHS.
IHSoffers an initial orientation to County at itsoffices inConroe, Texas, without additional charge. If County
chooses tohave theinitial orientation atanother location, itshall cooperatewithIHS toschedule theorientationata
mutually convenient time and location, andCounty shall reimburse DHS for costs and expenses incurred byIHS
personnel in travel to and from such other location, including without limitation, travel costs and expenses and
reasonable per diem expenses, and shall pay IHS areasonable fee, atMS'then-prevailing rates for time(including
travel) andmaterials, forsuch orientation services.

p MSaccess toOnsite Installations. In order that IHS may provide remote support and maintenance for Onsite
Installations, Countyshall beresponsible for providing, atCounty'sexpense, suitable remoteelectronic access for
IHS to the Programs, the server on which they are installed, and the applicable County network, including
providing suitable access equipment as may be necessary, and any assistance that may be required from time to
time toaccomplish such access. For thepurposes ofthis provision, unless otherwise expresslyagreed byIHS in
writing, "suitable remote electronic access" shall mean remote access using "suitable access equipment" and with
the cooperation and assistance ofCounty. The parties agree that avirtual private network ("VPN"), ifavailable,
would be the preferred method for such IHS remote electronic maintenance access because itwould provide the
currently most assured secure access considering HIPAA requirements and theconfidential nature ofhealth care
data, including PHI. Thus, for thepurposes of this provision, "suitable access equipment" shall mean, at a
minimum, provision byCounty ofa Web port, anFTP port, and aTelnet port, for theuse ofMS,and, ifpracticable
forCountytoprovide, also a virtual private network accessible byTHS. TfCounty fails orrefuses foranyreason to
provide suitable remote electronic access toMS including suitable access equipment County agrees that itshall be
responsible for paying, and shall pay, service tecs and costs for any services provided byIHS that require on-site
access byMS,atIHS then-prevailing rates for time (inc luding travel time) and materials, and includingcosts and
expensesof travel forIHSpersonnel providing suchservices.

G. Each year, IHS holds an annual Customer Advisory Committee meeting. AH customers ofrecord are invited and
arestrongly encouraged toattend. (Attendance isat the client'sexpense.) Software performance isdiscussed, new
software features and/or enhancements are demonstrated, and clients are asked to identifyany improvements,
modifications, or enhancements they may desire. Based on the clients* interests and priorities of those in
attendance, IHS identifies improvements, modifications and/or enhancements it will seek to make to theMS
Programs over the next year. Such improvements, modifications and/or enhancements will beprovided innew
software releases.

H. Countyagrees toprovide IHS with suitable workspaceatornear theSite, including appropriate furnishings and the
use of a telephone.
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18. ASSIGNMENT
This Agreement shall be binding upon thesuccessors and assigns of each party. Other than IHS* granung a (Jinform
Commercial Code security interest toa third party lender intheaccounts receivable/contract rights toreceive money under
this Agreement and inany equipment software orother materials furnished byMStoCounty, oranassignment ortransfer
by IHS ofall orsubstantially all ofMS' business orassets to a third party which expressly agrees toassume the duties and
responsibilities of this Agreement, neither party may assign all or any ofits rights orobligations hereunder without the
express written consent of thenon-assigning party.

19. ENTIRE AGREEMENT
This Agreement isthe entire agreement between the parties concerning the subject matter hereof, but may be amendedfrom
time to time only bya writing dulyexecuted bybothparties.

20. APPLICABLE LAW; VENUE
This Agreement shall beconstrued under the laws oftheState ofTexas, its choice of laws provisions excepted, and the
invalidi tyofany portion shall not invalidate the remainderofthe agreement but such remainder shall be given full force and
effect ifpracticable. Jurisdiction and venue shall lieexclusively in the state district courts ofTravis County, Texas, orthe
federal district courts ofthe Western District ofTexas, Austin Division.

21. INDEMNITY
TO THE EXTENT PERMITTED BY LAW, COUNTY SHALL INDEMNIFY AND HOLD MS HARMLESS FROM
ANY AND ALLCLAIMS,SUITS AMD PROCEEDINGSOF ANY KIND OR CHARACTER(HEREIN/'CLAIMS").
INCLUDING BUTNOTLIMITED TOCLAIMS CONCERNING PROPERTY DAMAGE, PERSONAL INJURY OR
DEATH, ORINFRINGEMENT OFINTEIIECTUAL PROPERTY, ASSERTED AGAINST DHS BYANY PERSON
(INCLUDING ANY THIRD PARTY; OR ANYCOUNTY OFFICER, OFFICIAL, EMPLOYEE, AGENT OR OTHER
REPRESENTATIVE (HEREIN, ALL COLLECTIVELY "COUNTY PERSONNEL"), OR ANY PERSONS
AUTHORIZED OR PERMITTED BY COUNTY TO BE PRESENT ON THE SITE ORTO USEOR ACCESS ANY
EQUIPMENT, SOFTWARE OR ASSOCIATED DOCUMENTATION PROVIDED BY MSOR OTHERWISE USED
BY MS IN THE PROVISION OF THE SERVICE (COLLECTIVELY, "COUNTY GUESTS"), OR ANY IHS
PERSONNEL), ARISING INWHOLE ORPART FROM ANY ACT OROMISSION BY COUNTY OR ANY COUNTY
PERSONNEL OR COUNTYGUESTS;provided,that theCountyshall haveno obligationhereunderto MS forany third
partyClaims ofintellectual property infringement either(i) arising from use byCounty Personnel orGuests ofequipment or
software provided by MSfor provision ofthe Services, where the acts ofsuch County Personnel orGuests are in strict
accord with the terms of this Agreement, including full compliance with the terms of anythird party or MS licenses
applicable tosuch equipment orsoftware, or(ii)for acts oromissions ofMSorIHS personnel.

22. INTELLECTUAL PROPERTY RIGHTS RETAINED; CONFIDENTIALITY; OPEN RECORDS
REQUESTS

No rights to use orpossess any intellectual propertyofMSorany third party are granted ortransferred tothe County bythis
Agreement except asexpressly provided herein or inanylicense agreements expressly made a partofthis Agreement.

Each partyshall keep strictlyconfidential the proprietaryorother confidential information ofthe other thatmay beacquired
or provided inthe course ofperformance of this Agreement. Each party shall promptly notify theother inwriting ofany
discovered compromise of such confidentiality. COUNTY SHALL USE UTMOST CARE TO ENSURE THAT NO
UNAUTHORIZED COPIES OF OR ACCESS TO SOFTWARE AND OTHER INTELLECTUAL PROPERTY
PROVIDED BY MS IN THE PROVISION OF THE SERVICE IS OBTAINED BY UNAUTHORIZEDPERSONS.

COUNTYSHALLIMMEDIATELY INFORMMS IN WRnTNGOF ANY REQUESTUNDERTHETEXAS PUBLIC
INFORMATION ACT ("TPIA") FOR INSPECTION ORCOPYING OFANYINFORMATION, DATA, SOFTWARE
OR OTHERINTELLECTUAL PROPERTY OR MATERIALS OF MS OR ANYOFITS SUPPLIERS BEING USEDIN
THE PROVISION OF THE SERVICE OR OTHERWISELICENSEDTO COUNTY BY MS, AND SHALLTIMELY
INITIATE THE REVIEW PROCESS OF THE TEXAS ATTORNEY GENERALUNLESSEXPRESSLYRELEASEDEN
WRITING BYMS FROM THISOBLIGATION. Intheeventthatdisclosure is ultimately required, licensee shallprovide,
along with access to orany copies ofsuch disclosed materials, awritten notice tothe recipient that the materials are owned
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by or licensed to MS, and are protected by the federal Copyright Act; that recipient is not by virtueofdisclosure under the
TPIA thereby authorized to use, copy, ordisseminate the materials without the express written consent ofMS; and that any
unauthorized use, copying ordissemination may constitute aviolation offederal copyright orother laws, and could therefore
subject the recipient to civil or criminal penalties. THIS IS AMATERIALOBUGATIONOFTHE COUNTY, AND ANY
FAILURE OF THE COUNTY TO COMPLY, FOR WHATEVER REASON, IS GROUNDS FOR IMMEDIATE
TERMINATION BY MS OFTHIS AGREEMENT AND ANY ASSOCIATED OCENSES.

23. DISCLAIMEROF WARRANTIES; NO IMPLIED WARRANTIES
MS EXPRESSLY DISCLAIMS ANY AND ALL WARRANTIES NOT EXPRESSLY PROVIDED IN THIS
AGREEMENT INCLUDING BUTNOTLIMITED TOANY IMPLIED WARRANTIES OFMERCHANTABIJJTY OR
WARRANTIES OF FITNESS OF USE FOR APARTICULAR PURPOSE. MS MAKES NO REPRESENTATIONS
REGARDING THE PERFORMANCE OF OR FITNESS FORUSE FOR ANY PURPOSE OF ANY EQUIPMENT OR
SOFTWARE EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT. NO ADVICE OR REPRESENTATIONS
BY IHS OR MS PERSONNEL SHALL CREATE ANY SUCH WARRANTY. MS DOES NOT MAKE ANY
WARRANTY THAT THE SERVICE WILL BE ACCURATE, liNThTTERRUPTED OR ERROR-FREE; AND IN
PARTICULAR DOES NOT WARRANT THAT ANY INFORMATION, DATA, SOFTWAREOR EQUIPMENT USED
TO PROVIDE ORACCESSIBLE THROUGH THE SERVICEWILLBE AT ALLTMES FREE OF VIRUSES, WORMS,
TROJAN HORSES OR OTHER HARMFUL COMPONENTS. COUNTY IS SOLELY RESPONSIBLE FOR THE
ACCURACY OFANY AND ALLDATA THAT1S THE SUBJECT MATTEROFTHE SERVICES, AND DHS MAKES
NO REPRESENTATIONS OR WARRANTIES ABOUTSUCH DATA.

24. DISCLAIMER AND LIMITATION OF LIABILITY
NEITHER IHS NORANY OFITS OFFICERS, EMPLOYEES, AGENTS ORREPRESENTATIVES SHAULBEIJABIE
FOR ANY DIRECT, INDIRECT, SPECIAL, CONSEQUENTIAL, INCIDENTAL, PUNITIVE OR EXEMPLARY
DAMAGES THAT RESULT OR ARISE FROM COUNTY'S USE OF THE SERVICE. THE COUNTY'S SOLE
REMEDY FOR BREACH OFTHIS AGREEMENT BYMS SHALL BETERMINATION AS PROVIDED INSECTION
12 HEREOF.

25. FORCE MAJEURE
IHS shall not be responsible for performance hereunder, and its obligation to perform die Services shall besuspended, for the
duration ofany events offorce majeure, including but not limited to: Acts ofGod including fire, explosion, storm and other
weather events; cable orpower outages, cable cuts orother loss ofnecessary connectivity, including failure ofnetworks;
failure orloss ofany third partysupplies, ortermination orrecisionofany third party licenses necessary for the provision of
the Services; terrorism, vandalism, sabotage, theft ofcomponents, hacking orother interference with software oroperating
system or network operations, including worms, viruses, Trojan horses orother harmful agents, or interference with,
alteration or destruction of County data; any action, law, order regulation, directive, or request of the United States
governmentor ofany state w local government orofany agency, commission, court, regulatory bodyor other instrumentality
ofsuch government, or ofany civil or military authority, war, national emergency or civil insurrection, riot or other civil
disorder; strike, work stoppage or lockout; or any other event outside the control ofHIS or its reasonable ability tohave
avoided orprevented; and such excuse by reasonofforce majeure shall last until MS bythe exercise ofreasonablediligence
might remove, avoid or otherwise cure such impediment.

26. NO WAIVER OF RIGHTS
No term or provision ofthis Agreement shall bedeemed tobe waived and no consent to any breach or default shall be
deemed unless such waiver orconsent beinwriting signed bythe party against which such waiverorconsent isasserted; the
terms of this Agreement shall notbedeemed tobeamended byanysuch waiver or consent unless in a writing expressly
stating such amendment; and any waiver by either party, whether express or implied, shall not imply aconsentorwaiver of
any term orprovision on any other occasion, orany consent to any different breach ordefault
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27. LIMITATIONS; ATTORNEYS FEES
Any claim concerning the performance ofany provision ofthis Agreement must be brought within one (1) year ofthe
occurrence ofthe event complained of, whether act oromission, orbe barred. In any action, adjudication orother
proceeding to enforce any terms or provisions of this Agreement, to obtain equitable relief(including injunction), or to
collect damages, the party prevailing shall be entitled to recover from the other all applicable costs ofsuit orsettlement
including but not limited to filing fees, court costs, expert fees, costs ofADR, and reasonable attorneys fees.

28. CONSTRUCTION
Descriptive headings or captions in this Agreement are for convenience only and shall not affect the construcuon or
application ofthis Agreement. Words having established technical or trade meanings in the industry shall be so construed.
Listings ofitems shall not be exclusive unless expresslysostated, but shall includeother items, whether similarordissimilar
to those explicitly listed, as the context reasonably requires. No rule ofconstruction requiring interpretation against the
drafting party shall be applied or given effect. Words ofany gender used herein shall be deemed to include words ofany
other gender, and use ofthe singular or the plural herein shall include the other, unless context requires otherwise.

APPROVALS

IN WITNESS WHEREOF, we have executed this Agreement as ofthe 1 day of 06n>PeW.

NAME PRINTED: Hon. Robert Hebcrt

TITLE: COUNTY JUDGE

DATE: IQ-'MOa

NAME PRINTED: RcjbertBaird

TITLE: PJRESJDEHT

DATE: _^-tf-f4-
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ATTACHMENT A
TO DATA PROCESSING SERVICES AGREEMENT

Re: Data Processing Services Agreement between Indigent Healthcare Solutions Ltd.
Hereinafter called IHS and Fort Bend County, Texas.

The services / programs per Release X' are as follows:

SERVICES / PROGRAMS

Vendor Management

Client Management
Invoice entry for prescriptions
Invoice entry for anesthesia
Invoice entryfor physician services
Invoice entry for in-patient care
Invoice entry for out-patient care
Monthly updates forRed Book / NDC drug codes
Annual updates for CPT codes
Client listings
Termination listings
Explanation of benefits (EOB) reporting
General Ledger totals report
Source totals reports
Pending invoice listings
Hospital utilization by days
Amounts paid on clients
CPT usage reports
DRG Code Management

This Addendum shall becomeeffectivewhen executed and except as modified herein, all of the
termsandconditions of theData Processing Services Agreement shall remainin full force and
effect.

Client fj&rt Bend>9jfi$ty, Texas

Name: Hon. Rolfert Hebert

Title: County Judge

Date: JO'9-ZotZ

Robert Baird

President

Date:g-f7g

1Client shall receiveall new softwarefeatureupdatesas available

e Solutions



ATTACHMENT B TO DATA PROCESSING SERVICE AGREEMENT

NONEXCLUSIVE LICENSE AGREEMENT

Indigent Healthcare Solutions, Ltd ("WS"), with offices located at2040 North Loop 336, Suite
304, Conroe, Texas 77304, for good andvaluable consideration, hereby grants a royalty-free,
non-exclusive, limited license ("Licensee") to:

Fort Bend County, Texas

(LICENSEE NAME)

Richmond, Texas 77469

(cm, sta m zip code)

("Licensee") touse certain software programs and related materials ("Programs'') for the designated
processing system identified inthe attached Schedule A,subject to the terms and conditions hereof.

Programs shall include executable modules for each software program identified inmy Schedule to this
Agreement, one (1) set ofuseris manuals and related documentation, inmachine readable orprinted form.

SCHEDULEA

f 1PKNSED PROGRAM QUANTITY MONTHS MC8NSK fiE INSTALLATION LOCATION
Indigent Health Care 9Users 24 $4,201.00 Indigent Health Care

LICENSEE ACKNOWLEDGES THAT LICENSEE HAS READ TtHS
LICENSE AGREEMENT, UNDERSTANDS ff AND AGREES TO BE
BOUNDBVrrSTBRMSANIJCONDITIONS. MCHN5BEFURTHER
AGREES THAT THB AGREEMENT IS THE COMPLETE AND
EXCLUSIVE STATEMENT OF THE LICENSE AGREEMENT
BETWEEN MS ANDTHE LICENSEE AS CONCERNS THE LICENSE
OF THE PROGRAMS AND NO VARIATIONS IN THE TERMS AMD
CONDITIONS OFTHIS AGREEMENT SHALL HAVE ANV EFFECT
UNLESS AGREED TO IN WRITING IN ADVANCE BY IHS. THB
AGREEMENT SUPERSEDES ANY PROPOSAL OR PRIOR
AGREEMENT, ORAL OR WRITTEN, OR ANY OTHER
COMMUhaCATTONBETWEENDISANDIJCENSBERELAnNGTO

THIS LICENSE AGREEMENT.

K«> «6240:!lvrV?»HD»t-«gl3l>]

Sie*T /

Hon. Robert Hebert

Date:

[print name]

ID-R-201%,

For Officii! Use ONLY



TERMS AND CONDITIONS

1. LICENSE
Licensee acknowledges that it shall be a licensee of
Indigent Healthcare Solutions ("IHS") under theterms
and conditions of this License Agreement, and that
Licensee obtainshereby only a nonexclusive, limited
license to use the Programs. Title and all ownership
andintellectual property rights inthePrograms licensed
underthis LicenseAgreementremain with IHS and do
not pass to Licensee in whole or any part. Licensee
acknowledges that die Programs contain valuable
proprietary information and trade secrets, the
unauthorized disclosure of which would cause
competitive and actual harm to IHS. For lhe purposes
ofthis License, the term "Programs" shall include, any
andall software or other intellectualproperty licensed
for use byLicenseehereunder, as idenufied inSche dule
A hereto,including also sny andalldocumentation or
other materials in whatever form and on whatever
media stored, that describe, relate to or concern the
Programs.

Licensee may not transfer the Programs electronically
from one computer to another over a network or by
other means, or access and u se the Programsby remote
means other than as expressly authorized herein; and
thePrograms maybeinstalled ononlyone(I) computer
or serveratanygiventime. Licensee is licensed to use
the Program solely for the internal purposes of its own
business. Licenseeagrees thatLicensee will notpermit
thePrograms tobe used either directly orindirectly by
Licensee's employees or any other person or entity
through a timesharing service, service bureau
«iui gement or otherwise.

Licensee may not grantsublicensesorother rights in the
Programs to others, orassign ortransfer thislicense to
any third party. Licensee may not grant, allow or
provide access to the Programs to, or use of the
Programs by, unauthorized third parties.

Licensee shall comply strictly with the provisions of
any IHS or third party license or other agreement
regarding or applicable to any third party intellectual
property, including without limitation applications,
operating systems, or other software of any kind, or
documentation thereof, utilized by Licensee in its use of
thePrograms, orby IH Sintheprovision ofanyservices
to Licensee related to or depending on the Programs.

IHS shall have the right immediately to terminate this

License if Licensee violates any of its provisions.

Licensee recognizes andagrees that the Programs and
all portions, reproductions, modifications and
improvementsthereof,whetherprovidedto Licenseeby
IHSorby any third party, (i) areconsidered by IHS to
be confidential and trade secrets; (ii) are provided to
Licensee in strictest confidence; and(iii) are and remain
the exclusive property and proprietary information of
IHS. Title and full ownership rights, including
copyrights or patents, in the Programs and any
modifications or improvements provided or developed
by IHS oron its behalfare and shall remain the sole
propertyof IHS Of, if licensed to IHS, of the relevant
licensor as the relevant license may provide; and
Licensee acquires no ownership, rights, title or other
interest in or to the Programs hereunder other than as
expresslyprovided. Licenseeis not granted theright to
create derivative works to the Programs; but any and all
derivative works of the Programs, if and by whomever
created, shall be the sole property of IHS or IHS*
licensor, as die case may be.

Licensee agrees not remove or destroy any copyright,
trademark, patent,or other designations or notices, or
other proprietary or confidential legends or markings
placed uponorcontained withinthePrograms, orfrom
any copies thereof.

2. TERM

This license shall be in effect from the date ofcxecuti on
of the associated IHS Data Processing Services
Agreement until termination of that Services
Agreement, or until termination of this License as
specifiedherein,whicheveris earlier,unlessotherwise
expressly agreed in writing by IHS.

Upon termination or expiration of this License on any
basis, all rights of Licensee and obligations of IHS
hereunder shall immediately terminate. Licensee shall
nonetheless haveacontinuingobligation to maintain the
confidentiality ofIHS* proprietary information, to return
or destroy allcopies ofthe Programs as required herein,
to indemnify IHS as provided hereunder, and to pay any
fees or costs accrued and owing hereunder or under the
Services Agreement as of such termination.

3. PAYMENTS

AH license fees and any first year support fees, along
with any installation and training fees, whether

IHS License Agreement R»V. 0624«2»»rfV7tHT>iH-OSl JOS Page 2 of?



specifiedhereio or inanassociated contractforservices
by IHS, shall be paid to IHS uponmutual execution of
this License Agreement. Any nthersums due hereunder
shall be payable within ten (10) days of Licensee's
receipt of IHS' invoice therefor. Any pastdue amounts
shall bear interest from the date when due imtil paid at
the highest rate allowable by law. All payments due
hereunder shall be made in lawful money of the United
States of America, and shall be made to IHS at its
address specified Bboveor at such address as may from
time to time be designated by IHS in writing. In
addition to the fees, charges, expenses and other
amounts due and payable under this License
Agreement, Licensee shall pay any and all local, state,
federal, and other sales, use, excise, privilege or gross
receiptstaxesandduties, tariffs,assessments or levies,
however designated, assessed or levied, resulting from
this License or any activities conducted hereunder
(exclusive of taxes based on IHS' net income);
provided, thatif Licensee claimslegal exemption from
any tax or taxes, such as sales tax, it shall promptly
provide IHS with a copy of the applicable tax
exemption certificate.

4- SECURITY AND CONFIDENTIALITY;
NO REPRODUCTION; RIKHT TO

INJUNCTIVE RELIEF

Licensee shall take all reasonable steps necessary to

ensure that the Programs, or any portion thereof, that
are stored, written or recorded on magnetic tape, disk or
memory or inany other form,arenotmadeavailableby
the Licensee or by any of its employees, agents or
representatives to any organizationsor individuals not
licensed hereunder to make use thereof. Licensee
recognizes the proprietary nature of the Programs and
agrees as follows:
a. To use the Programs solely at the place of

installation specified in this License
Agreement.

b. To make no copies or duplicate the Programs
or any component thereof by any means for
any purpose whatsoever without prior written
consent of IHS, except as may reasonably be
required for archival or security storage
purposes.

c. To instruct its employees having access to the

Programs not to copy or duplicate the
Programs and not to provide same to any third
party, and to enforce these requirements.

d. To effect security measures that are
reasonably calculated to safeguard the

Programs from theft or unauthorized access.
e. To maintain and reproduce IHS' copyright

notice and any other notices, legends or
designations on all materials or copies related
to or part of the Programs on which IHS
displays suchcopyrightorother notice, legend
or designation, including any copies made
pursuant to this License Agreement.

f. Licensee shall not copy, reproduce, reverse

assemble, reverse compile, compare, modify,
merge, transfer or distribute the Programs or
allow any other person to do so in any way or
manner without the priorwritten authorization
of IHS.

g. CONSENT TO INJUNCTION AND
WAIVER OF LEGAL RIGHTS

Any modifications or enhancements to the
Programs, or any other Program-related
material provided by CHS to the Licensee,
shall be subject to all conditions and
restrictions contained in this Agreement.
Licensee acknowledges that IHS has gone to
considerable time, trouble and expense to

develop the Programs and that IHS would
suffer great and irreparable harm and damage,
including competitive disadvantage, by any
unauthorized copying, reproduction,
dissemination, or other unauthorized use of

the Programs. Licensee further acknowledges
that such action may cause significant

commercial damages to IHS which may be
difficult or impossible to quantify. Therefore,
Licensee agrees mat, in addition to any other
legal or equitable remedy available to IHS,
IHS shall be entitled to equitable relief
including but not limited to temporary
restraining orders entered without notice to
Licensee or a prior opportunity for Licensee to
defend, and preliminary and permanent

injunctions, to compel strict compliance with
the terms of this License. Licensee hereby

expressly waives any right it may have to
require IHS to post a bond or other security as
a prerequisite to obtaining equitable or legal
relief, or to request to a court of competent
jurisdiction that a bond be imposed for any

such relief. Licensee also waives any right to
proofofactual or impending actual damage as

a prerequisite to IHS obtaining equitable
relief.

5. LIMITATION OF LIABILITY

IHS' liability firvr damages to Licensee, its employees,
officers, elected officials, agents or representatives for
any cause, claim or action of any kind or character
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whaUoevcr related to mis License or arising from or
related to the use of the Programs by or on behalf of
Licensee, and regardless of the form of action, whether
in contract or in tort including negligence, shall be
strictly limited. This limitation of liability will not
apply to claims for patent and copyright infringement.
Notwithstanding anything herein to the contrary^ in no
event will IHS be liable for any lost profits, lost
savings, or other actual, special, incidental or
consequential damages, or for punitive or exemplary
damages, even if IHS has been made aware of the
possibility of such damages, or for any claim against
Licensee, its employees, officers, elected officials,
agents orrepresentatives by any other party, arising or
made in connection with the delivery, installation,
testing, use, performance or nonperformance of the
Programs, or any actor failure to actofIHS, arisingout
of, related to or in connection with the delivery,
installation, testing, use, performance or
nonperformance ofthe Programs, or IHS' performance
or nonperformance under or related to this License
Agreement.

6. TERMINATION
Upon termination of the License for any reason,
Licenseeshall promptly uninstall, delete or otherwise
permanently remove all copies of the Programs from
any and all computers and storage devices onwhich a
copy may reside (hereinafter, "delete"); and deliver to
IHSall copies of thePrograms including allmaterials
related thereto that are in Licensee's possession or
under its control, whether provided by IHS hereunder,
or copied or created by Licensee or its employees,
agents or representatives, in whatever form made,
recorded or stored, together with all portions,
reproductions, and modifications thereof, pertaining to
the Programs; and shall also warrant to IHS that all
copies thereof have been destroyed or returned to IHS
as required Hereunder. Within ten(10)daysofrequest
by IHS, Licensee shall certify inwriting to IHS that, to
the best of Licensee's knowledge, the original and all
copies, inwhole or part, of the Programs including all
related materials and copies have been deleted,
destroyed or returned to IHS. In addition, all
documentation, listings, notesorother written material
pertaining to the Programs shall bereturned to IHS or
deleted or destroyedand so certified.

IHS shall have the right to terminate this License
Agreement, by givingwritten noticeofsuch termination
to Licensee, in die event that the Licensee (i) fails to
pay IHS in full any sums due and payable hereunder
within ten (10) days after their due date, (ii) fails to

comply fully with any of the Licensee's obligations
hereunder with respect to proprietary information or
confidentiality, or (iii) feils to perform or comply fully
with any other material term or obligation set forth in
this License Agreement. IHS*right oftermination shall
be in addition to any other right or remedy it may have
at law or in equity.

This License shall immediately and automatically
terminate upon any offer or attempt of Licensee to:
assign, sublicense or otherwise transfer it in whole or
part, orany rights granted herein, to anythirdparry, or
to assign, condition or avoid any obligations imposed
herein, without die express written consent of IHS; or
upon any such assignment or transfer, condition or
avoidance, or Tight or option thereto, ofany kind, actual
or constructive, whether by operation of law, lawful
order or otherwise, including without limitation

appointment of a receiver ora trusteein bankruptcyor
an assignment in favor ofLicensee's creditors.

IHS reserves the right immediately to terminate this
License if any claims for copyright or patent
infringement, or infringementor misappropriation of
any intellectual property rights, or for unfair
competitionortradepractices or othermisuse, relating
to the Programs or any part thereof, are asserted against
IHS, any relevant IHS licensor, or Licensee or any of
Licensee's employees, officers, agents or
representatives Such determinationshallbe in the sole
discretion of IHS. Termination on this basis shall be
effective on notice in writing to Licensee by IHS,

Statingthe reason for such termination.

7. NO WARRANTY
IHS PROVIDES THE PROGRAM TO LICENSEE

"AS IS". IHS MAKES NO WARRANTIES EITHER
EXPRESS OR IMPLIED, AS TO ANY MATTER
WHATSOEVER, INCLUDING, WITHOUT
LIMITATION, TUB CONDITION OR
FUNCTIONALITY OF THE PROGRAMS, THEIR

MERCHANTABILITY, OR THEIR FITNESS FOR
USE FOR ANY PARTICULAR PURPOSE. IHS

DOES NOT WARRANT THAT THE FUNCTIONS
CONTAINED OR PROVIDED IN THE PROGRAMS

WILL MEET THE LICENSEE'S REQUIREMENTS

OR THAT THE OPERATION OF THE PROGRAMS
WILL BE UNINTERRUPTED OR ERROR FREE.OR

THAT THE PROGRAMS OR THEIR OPERATIONS
OR OUTPUT PRODUCTS OR FILES WILL BE

FREE FROM VIRUSES, WORMS, TROJAN
HORSES OR OTHER HARMFUL AGENTS. IHS

DOES NOT WARRANT, AND EXPRESSLY
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DISCLAIMS, ANY AND ALL RESPONSIBILITY
FOR THE ACCURACY OF ANY INFORMATION
OR DATA PROVIDED BY LICENSEE FOR USE
WITH OR BY THE PROGRAMS, OR ON WHICH

THE PROGRAMS OPERATE.

g. INDEMNIFICATION

IHS agrees to indemnify Licensee and to hold it
harmless fromany damages fmalh/ awardedasresultof
any claim o f infringement of a United States patent or
copyright asserted against Licensee by reason of
Licensee's authorised use ofthe Programs as delivered
by IHS; provided, mat IHS is given prompt notice by
Licensee in writing of any such claim and the right to
defend or settle, at IHS' expense and in its sole
discretion, any snchclaims; and further provided, that
Licensee fully cooperateswith IHS in connection with
the defense or settlement ofsuch claims. IHS shall not
be obligatedto defend suchclaims but may do so at its
sole election.

TO THE EXTENT PERMITTED BY LAW,
LICENSEE AGREES TO INDEMNIFY AND HOLD

HARMLESS IHS, ITS OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS ANDREPRESENTATIVES,
AND ITS THIRD PARTY LICENSORS, IF ANY,

WHICH PROVIDE OR LICENSE TO IHS ANY
SOFTWARE OR OTHER PRODUCTS OR

MATERIALS USED BY IHS IN THE PROVISION
OF THE SERVICES CALLED FOR IN THE

ASSOCIATED DATA PROCESSING SERVICES
AGREEMENT, OR LICENSED HEREUNDER BY
IHS, FOR ANY AND ALL CLAIMS OF
INTELLECTUAL PROPERTY INFRINGEMENT,
INCLUDING BUTNOT LIMITED TO COPYRIGHT,

TRADEMARK, OR PATENT INFRINGEMENT, OR
FOR UNFAIR COMPETITION, OR FOR

MISAPPROPRIATION OR UNAUTHORIZED
DISCLOSURE OF TRADE SECRETS OR OTHER

PROPRIETARY OR CONFIDENTIAL
INFORMATION, WHERE SUCH CLAIM, IN
WHOLE OR PART, ARISES FROM OR IS
ASSERTED TO BE A RESULT OF THE ACTS OR
OMISSIONS OF LICENSEE, ITS OFFICERS,
ELECTEDOFFICIALS,EMPLOYEES,AGENTS0R
OTHER REPRESENTATIVES, AND WHERE SUCH

ALLEGED ACTS OR OMISSIONS DO NOT

COMPLY STRICTLY WITH, OR ARE
INCONSISTENT WITH, THE TERMS AND

CONDITIONS OF THIS LICENSE AGREEMENT,
OR WITH THE TERMS AND CONDITIONS OF

ANY IHS OR THIRD PARTY L1CENSB OR OTHER
AGREEMENT APPLICABLE TO INTELLECTUAL

PROPERTY UTILIZED BY LICENSEE IN ITS USE

OF THE PROGRAMS, OR UTILIZED BY IHS IN

THE PROVISION OF SERVICES TO LICENSEE

RELATED TO OR DEPENDENT ON THE

PROGRAMS. FOR THE PURPOSES OF THIS

PROVISION, "INTELLECTUAL PROPERTY"

SHALL INCLUDE ANY AND ALL INTELLECTUAL

PROPERTY, INCLUDING WITHOUT LIMITATION

DATA BASES, APPLICATIONS, OPERATING

SYSTEMS OR OTHER SOFTWARE OF ANY KIND,

AND ANY DOCUMENTATION THEREOF.

9. REMEDIES

Licensee acknowledges and agrees that necauae of the

unique nature of the Programs irreparable harm to IHS
will be caused by a breach by Licensee of its
obligations under this License Agreement, mat
monetary damages will be inadequate to compensate
IHS for such harm, and that injunctive relief directed
against Licensee and in favor of IHS is an appropriate
Temedy to enforce the provisions of this License. Such
injunctive or other equitable relief shall be cumulative
of and shall not preclude or waive any other relief or

remedies at law or in equity to which IHS may be
entitled.

Licensee's exclusive remedy hereunder is termination
of this License Agreement

10. MISCELLANEOUS

a. Assignment. Licensee's rights in and to the
Programs granted in this License may not be

assigned, sublicensed, or transferred
voluntarily by Licensee or by operation of law
or otherwise, without IHS" prior written
consent and the execution of a new License

Agreement.

b. notices. Any notice to be delivered pursuant
to this License Agreement shall be deemed
delivered upon service, if served personally,
or three (3) days after deposit in the United
States mail if mailed by first class mail,
postage prepaid, registered or certified, and

addressed to the person designated for receipt
of notice hereunder, at the address set forth

on the first page of this License Agreement or
at such other address as shall be specified

from time to time in writing by the receiving
party.

c. Enforcement. In the event that any provision
ofthis License Agreement is determined to be
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invalid or unenforceable, the
remainder of this License Agreement

shall be valid and enforceable to the
maximum extent permitted by
applicable law.

Exclusive Agreement; Modification. This
License Agreement constitutesthe complete
and exclusive sutement of the agreement of
the parties relative to the licensing of useof
the Programs, and supersedes all oral or
written proposals or understandings
concerning suchsubjectmatter. This License
Agreement maybe modified only pursuant to
a writing executed by both parties. Should
Licensee elect to issue a purchase order or any
similar document for its own internal
purposes, this License Agreement shallcontrol
any conflict between the terms and conditions
of the said order form.

Public Information Act request. Should
Licensee receive a request under the Texas
public information (open records) act for
disclosure, access to, or copying of any
proprietary information provided by or
belonging to IHS or any of its licensors,
including but not limited to disclosure of,
access to, or a copy of the Programs or any
part thcreor, Licensee shall immediately
notify IHS, including notice in writing and a
copy of the said request, so that IHS may
determine what Steps it may wish to take to
protect such information. Unless IHS
expressly states to Licensee in writing that it
wishes to forgo seeking exemption or
exception from suchdisclosure, Licensee shall
have the duty hereunder timely to take all
required steps to initiate the process bywhich
to request anopinionfrom theTexas Attorney
General concerning whether such information
must be disclosed. Thereupon, Licensee shall
promptly notify IHS that such request has
beenmadeby Licensee, sothat IHS may, at its
option and to the extent permitted by law,
supplement Licensee's request.

In the event that disclosure is ultimately
required, Licensee shall provide to the
recip ient, along with access toorany copiesof
such disclosed materials, a notice that the
materials arcowned by or licensed to IHS, are
protected under thefederal Copyright Actand

other laws, and that recipient is not by virtue
of disclosure under the Texas Public

Information Act (or any successor statute)
thereby authorized to use, copy, or

disseminate the materials without the express
written consent of IHS; and that any
unauthorized use, copying or dissemination
may constitute aviolation of federal copyright
or other laws, and could therefore subject the

recipient or others to civil or criminal
penalties.

FAILURE OF LICENSEE TO COMPLY

FULLY WITH THE OBLIGATIONS OF
THIS SUBSECTION SHALL BE A
MATERIAL BREACH OF THIS LICENSE

AGREEMENT AND SHALL CONSTITUTE
GROUNDS FOR THE IMMEDIATE

TERMINATION OF THIS LICENSE
AGREEMENT BY IHS, WITHOUT

PENALTY THEREFOR OR FURTHER
OBLIGATION TO LICENSEE. Such
termination shall notrelieve Licensee from the

obligationto payanyoutstanding fees or costs
hereunder, or otherobligations hereunder that

survive termination.

Costs; Attorneys Fees. In the event any
action is brought by IHS to enforce this
License Agreement, IHS shall be entitled to
recover its costs of enforcement including,
without limitation, attorneys' fees and court

costs.

Survivability. The obligations set forth
herein shall survive any termination of this
License Agreement.

Governing Law. This License Agreement
shall be governed by and enforced in
accordance with the laws of the State of

Texas, its choice oflaws provisions excepted.

Faruaa Selection. Any suit brought by or
against IHS under, concerning or related to
this License Agreement may be brought only
in the State of Texas and jurisdiction and
venue for any action arising under or
concerning this License Agreement or the
related Data Processing Services Agreement
shall be and lie exclusively in Travis County,
Texas state courts or the federal courts of the

Western District ofTexas, Austin Division.
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No Waiver of Rights
No term or provision of this Agreement shall
be deem ed to be waived and no consent to any
breach or default shall be deemed unless such
waiver or consent be in writing signed by the

partyagainst which such waiveror consentis
asserted; the terms ofthis Agreement shall not
be deemed to be amended by any such waiver
or consent unless in a writing expressly stating

such amendment; and any waiver by either
party, whether express or implied, shall not
imply a consent or waiver of any term or
provision on any other occasion, or any
consent to airy different breach or default.

Construction

Descriptive headings or captions in this
License Agreement are for convenience only
and shall not affect the construction or

applicationofthis License Agreement. Words
having established technical or trademeanings
in the industry shall be so construed. Lists of

items shall not be exclusive unless expressly
so stated, but shall include other items,

whether similar or dissimilar to those

explicitly listed, as the context reasonably
requires. No rule of construction requiring
interpretation against the drafting party shall
be applied or given effect. Words of any
gendeT used herein shall be deemed to include
words of any other gender, and use of the
singular or the plural herein shall include the
other, unless context requires otherwise.

Cooperation
Licensee shall cooperate fully with IHS in die

maintenance and protection by IHS of any
intellectual property ownership or other rights

or interest of IHS in the Programs or other
intellectual property 01 interests therein that
are the subject matter of this License.

APPROVALS

IN WITNESS WHEREOF, we have executed this License Agreement as of the
2012 .

BY:

day of_

IDS

name printed: Hoa RobertHebert

TITLE: County Judge

DATE: \*-<\'Mk

NAME PRINTED: Robert Baird

TITLE: President

DATE: -G-IZ'fD-
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SCHEDULE A
TO NONEXCLUSIVE LICENSE AGREEMENT

CLIENT: Fort Bend County. Texas

CLIENT OFFICES OR DEPARTMENTS;
Fort Bend County

INSTALLATION TYPE:

(Check one)
ONSITE; see DataProcessing Services Agreement Attachment A

JL_ REMOTE; see Data Processing Services Agreement Attachment A

LICENSE TERM: Commensurate with term ofcompanion Data Processing Services Agreement

LICENSING FEES: Included with fees stated in Data Processing Services Agreement, Attachment A

SOFTWARE:

Fort Bend County:

Vendor Management
Client Management
Invoice entry for
prescriptions
Invoice entry for
anesthesia
Invoice entry for
physician services
Invoice entry for in
patient care
Invoice entry for out
patient care

Monthly updates for
Red Book / NDC drug
codes
Annual updates for
CPT codes

Client listings
Termination listings
Explanationofbenefits
(EOB) reporting
General Ledger totals
report

Source totals reports

Concurrent (Web) User No. (Maximum) - 9 CCUsers

Pending invoice
listings
Hospital utilization by
days
Amounts paid on
clients

CPT usage reports
DRG Code

Management

ACCESS

For requirements regarding client-provided remote maintenance access to IHS for Onsite installations, or Qicnt
obligations regarding access for Hosted Services, see Data Processing Services Agreement Attachment A

Name{printed): Hon. Robert HeNrt

Title: County Judge

Revl20205-v 1-120205

Name: Robert Baird

Title: President
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** Addendum to Data Processing Services Agreement **

In accordancewith the Terms and Conditionsofthe Data Processing Services Agreement
ContractbetweenFort Bend County, Texasand Indigent Healthcare Solutions Ltd,
(IHS), this Addendum shall document theaddition, upgrade, and / ormodification in
services, hardware ownership, maintenance and monthly billing to Fort Bend County
for Indigent Health CareServices.

For the monthly consideration of $190.00, IHS shall install and update the
automated Red Book™ codes for the Fort Bend County.

This Addendum shall become effective when executed and except as modified herein, all
ofthe Terms and Conditions ofthe aforementioned Data Processing Services Agreement
shall remain in full force and effect.

Fort Beat*County, Texas Indigent Healthcare Solutions Ltd.

fit. Robert Hebert Robert Baird
County Judge President

Date: / 0-3-30/3 Date: &*?*(£-

August 3,2012



** CPT Addendum to Data Processing Services Agreement **

If any provisionofthis Addendum is determined to violate any lawor isunenforceable
the remainder ofthe Addendum shall remain in full force and effect.

This Addendum shall become effective when executed and except as modified herein, all
ofthe Terms and Conditions of the aforementioned Data Processing Services Agreement
shall remain in full force and effect.

Indigent Healthcare Solutions

Signature / Signature

Hon. Robert Hebert Robert Baird

Date Date

August 3, 2012



** CPT Addendum to Data Processing Services Agreement **

In accordance with the Terms and Conditions ofthe Data Processing Services Agreement
between FortBend County, Texas herein after referred to as "Client" and Indigent
Healthcare Solutions Ltd., this Addendum shall document IHS' licensing to Client
updated versions ofthe Physicians' Current Procedural Terminology CPT™ codes a
product ofthe American Medical Association (AMA), acoding work ofnomenclature
and codes forthe reporting of physician services.

For the consideration of$10.00 per concurrent user, per month, IHS will instaU and
update the most recent CPT™ codes for the Client Indigent Health Care Office,

# Concurrent Users 9

Monthly License $90.00

CPT™ codes are acopyrighted product ofthe American Medical Association (AMA).
All notices ofproprietary rights, including trademark and copyright in CPT must appear
on all permitted back up copies

This Addendum is nontransferable, nonexclusive, and is for the sole purpose ofinternal
use by Client, and only intheUnited States.

CPT™ codes may not be used in any public electronic bulletin board, or public computer
based information system (including the Internet and World Wide Web unless subject to
theprovisions ofthis Addendum).

Client may not create aderivative product ofthe CPT™ codes and selling, leasing or
licensing it or otherwise making the Electronic Product or any portion thereof available to
any unauthorized party.

Client may only make copies ofthe Electronic Product for back up and / orarchival
purposes.

Client should ensure that anyone who has authorized access to the electronic product
complies with the provisions ofthis agreement and the Non Exclusive License
Agreement.

August3, 2012



** Addendum to Data Processing Services Agreement **

In accordance with the Terms and Conditions ofthe Data Processing Services Agreement
between the Fort Bend County, Texas (Client) and IndigentHealthcare Solutions Ltd.,
(IHS), this Addendum shall document the addition of integrated photo capture software
to the Client Management section ofapplication software.

For the additional monthly consideration of $467.29, IHS shall install integrated
photo capture software.

This Addendum shall become effective when executed and except as modified herein, all
ofthe Terms and Conditions ofthe aforementioned Data Processing Services Agreement
shall remain in full force and effect.

, Texas Indigent Healthcare Solutions

Hon. Robeut Hebert Robert Baird
County Judge President

Date: fO-4' 2012 Date: $'!£ 2012

August 3,2012



** Addendum to Data Processing Services Agreement **

In accordance with the Terms and Conditions ofthe Data Processing Services Agreement
between the Fort Bend County, Texas (Client) and Indigent Healthcare Solutions Ltd.,
(IHS), this Addendum shall document the addition ofintegrated document imaging1.

Definitions

A Image Station is a PCor computer-like workstation where a scanner and / or data
capture device isused to "scan or image" the likeness / image ofa document(s) forthe
purpose ofstoring and/ or retrieving said image.

Terms

For the additional monthlyconsiderationas defined in Table A, IHS will provide
integrated document imaging software on four (4) Image Stations.

IHSwillintegrate imaging software into its indigent healthcare application software
within 45 days from the execution ofthis addendumby Client.

Table A

Item Qty Recurring Cost Recurring Monthly
ScanSlation License Fee 6 $349.00 $2,094.00
Monthly Software license Fee i $407.00 $407.00

Total $2,501.00

This Addendum shall become effective when executed and except as modified herein, all
ofthe Terms and Conditions ofthe aforementioned Data Processing Services Agreement
shall remain in full force and effect.

d County, Texas

County Judge

Date: /&-<? 2012

Indigent Healthcare Solutions

Robert Baird

President

Date: *£r{Q , 2012

1Client oritsagent{s) will beresponsible for all hardware and networking acquisitions andinstallation
necessary for this project.

August 3,2012



AMENDMENT TO DATA PROCESSING SERVICES AGREEMENT

This is an amendment ("Amendment") to theData Services Processing Agreement ("DPSA") by
andbetween Indigent Healthcare Services, Ltd. ("JUS") andFort Bend County ("County").
IHS offers to provide, and County desires to obtain, the additional services described in this
Amendment, for which the parties agree as follows:

1. MEDICAID ENROLLMENT STATUS SERVICE

(a) For each Texas Indigent Health Care Act ("Act") client or potential client of County
designated by County ("Status Subject"), IHS will determine whether the Status Subject is
currently enrolled to receive federal Medicaid assistance ("Medicaid Eligibility Status Services").

(b) County isresponsible for providing information regarding Status Subject ("Status Subject
Information") that is necessary for the enrollment status determination; IHS isnot responsible for
collecting or verifying Status Subject Information, or for the accuracy of the Status Subject
Information provided by County. The Status Subject Information provided by County for each
Status Subject shall include the information identified in Attachment A hereto, and such other
information or data as maybe necessary or appropriate to theprovision of suchService from time
to time.

(c) Based on the Status Subject Information, MS will determine byinspection ofappropriate
Medicaid or other third-party records whether Status Subject is enrolled to receive Medicaid
assistance, and will reportsuch status to County within 5 business days ofa request by County for
such determination,

(d) The fee for the Medicaid Enrollment Status Service shall be fifty cents ($0.50) per
determination per Status Subject. Each distinct determination by JUS of a Status Subject's
enrollment status shall be considered a separate status service transaction for billing purposes,
whether such distinct determinations are a result of requests made by County at different times;
sequential requests made by County because previously provided Subject Information was
inaccurate, incomplete or otherwise inadequate to permit an enrollment status determination by
WS; or any other reason not the fault of IHS;

(e) IHS will invoice County monthly for Medicaid Enrollment Status Services. Payment by
County shall be due at IHS's officesat 2040 North Loop 336, Suite 304, Conroe, Texas 77304,
no later than thirty (30) days from the date of the invoice. Failure of County timely to remit
payment in full may result in suspension or termination by IHS of this service, at IHS's sole
option.

2. NO THIRD-PARTY BENEFICIARIES

(a) THIS AGREEMENT IS NOT INTENDED TO BE, AND SHALL NOT BE OR BE
CONSTRUED TO BE, A THIRD-PARTY BENEFICIARY CONTRACT. NO ENROLLMENT
SUBJECT IS INTENDED BY EITHER PARTY TO BE, OR SHALL BE, A THIRD-PARTY
BENEFICIARY OF THE MEDICAID ENROLLMENT STATUS SERVICE PROVIDED TO
COUNTY HEREUNDER

(b) Both parties recognize andagree thatCounty may financially benefit inthe form of saved
or avoided financial obligations to persons otherwise qualifiedto be County IndigentHealth Care
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Act clients if such persons are eligible to receive, and are enrolled and do receive, Medicaid
assistance. Theservices to beprovided by IHS to County hereunder are intended to be, andare,
solely to assist County with regard to meeting its obligations to provide indigent or other health
care to county residents under applicable Texas law, and, where feasible, to conserve limited
County financial resources available for such purposes by identifying persons eligible for
alternative financial andmedical assistance under theMedicaid program.

(c) IHS's agreement to provide the services hereunder is solely with County and for its
benefit, and IHS's sole obligations hereunder are to County. Any benefit, direct or indirect, that
may be' conferred on or realized by aStatus Subject by reason ofor resulting from the Enrollment
Status Service provided by IHS to County ispurely incidental to MS's performance ofservices to
County hereunder.

(d) That there are and will be no third-party beneficiaries to this Amendment is a material
element ofthe Amendment, and is a material inducement to IHS to enter into this agreement for
services and to provide such services to County, without which IHS would not have agreed to
provide such services.

3. TERM; TERMINATION

(a) This Amendment shall have a term commensurate with the term of the DPSA unless
earlier terminated under subsection (b) below; and shall terminate automatically and
simultaneously upon termination ofthe DPSA for any reason, unless otherwise agreed in writing
by the parties

(b) This Amendment may be terminated by either party at any time by giving at least sixty
(60) days' written notice to the other; provided, that ifany change in relevant law or regulation
makes theservice unlawful or would subject either party to potential legal liability ofanykind, or
would impose on either party legal duties or consequences that, in the sole judgment ofthat party,
render the Service undesirable or infeasible, this Agreement may be terminated immediately.
Termination by either party shall not, however, relieve County ofits obligation to pay for services
rendered prior tothe termination, and fees accrued.

(c) IfCounty terminates this Amendment forany reason,
any Medicaid Enrollment Status Service begun by IHS for any Status Subjects as ofthe
date termination notice is received by IHS, IHS shall complete determination of the
enrollment status of such StatusSubjects, andCounty shall be responsible for the fee for
that service for each such Status Subject.

(d) If IHS terminates this Amendment for any reason,

(i) IHS shall complete any Medicaid Enrollment Status Service requests made by
County before the date of termination stated inthe termination notice, and County shall
remain responsible forassociated applicable fees; but

(ii) IHS shall not berequired toaccept any additional service requests after the time
termination notice is given by IHS.
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4. DISCLAIMER OF WARRANTIES

IHS EXPRESSLY DISCLAIMS ANY AND ALL WARRANTIES REGARDING THE
MEDICAID ENROLLMENT STATUS SERVICE THAT ARE NOT EXPRESSLY PROVIDED
IN THIS AMENDMENT, INCLUDING BUT NOT LIMITED TO ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR WARRANTIES OF FITNESS OF USE FOR A
PARTICULAR PURPOSE. IHS MAKES NO REPRESENTATIONS REGARDING THE
FITNESS FOR USE FOR ANY PURPOSE OF ANY INFORMATION OR DATA PROVIDED
TO COUNTY BY IHS IN THE RENDERING OF THE SERVICE. NO ADVICE OR
REPRESENTATIONS BY IHS OR IHS PERSONNEL SHALL CREATE ANY SUCH
WARRANTY. BECAUSE PERFORMANCE OF THE SERVICE BY IHS DEPENDS ON
THIRD-PARTY DATA AND PROCESSES, SUCH AS BUT NOT LIMITED TO U.S.
GOVERNMENT DATA AND PROCESSES, AND OTHER THIRD-PARTY ASSISTANCE
PROVIDED TO MS, IHS CANNOT AND DOES NOT MAKE ANY WARRANTY THAT
THE SERVICE WILL BE ACCURATE, CURRENT, UNINTERRUPTED OR ERROR-FREE;
AND IN PARTICULAR DOES NOT WARRANT THAT ANY INFORMATION OR DATA
ACCESSED BY IHS IN THE PROVISION OF THE SERVICES OR PROVIDED BY IHS TO
COUNTY THROUGH THE SERVICE WILL BE ACCURATE OR CURRENT.

5. DISCLAIMER AND LIMITATION OF LIABILITY

NEITHER IHS NOR ANY OF ITS OFFICERS, EMPLOYEES, OWNERS OR OTHER
PRINCIPALS, AGENTS OR REPRESENTATIVES, NOR ANY AFFILIATED, PARENT OR
SUBSIDIARY ENTITIES, SHALL BE LIABLE FOR ANY DIRECT, INDIRECT, SPECIAL,
CONSEQUENTIAL, INCIDENTAL, PUNITIVE OR EXEMPLARY DAMAGES THAT
RESULT OR ARISE FROM COUNTY-S USE OF THE SERVICE OR ANY DATA OR
INFORMATION PROVIDED BY IHS. COUNTY=S SOLE REMEDY FOR BREACH OF
THIS AMENDMENT AGREEMENT BY MS SHALL BE TERMINATION AS PROVIDED

HEREIN.

6. OTHER TERMS OF DATA PROCESSING

The provisions of the DPSA shall apply to the Services to be provided by IHS hereunder, except
to the extent any such DPSA provision conflicts with an express provision ofthis Amendment, in
which case theprovision in this Amendmentshall control.

[This space intentionally left blank]
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APPROVALS

IN WITNESS WHEREOF, we have executed this Agreement as of the J_ day of

COUNTY

NAME PRINTED: Hj&orable Robert Hebert

TITLE: Cnuntv Judge

DATE: n^Zvg

BY:

NAME PRINTED: Robert Baird

TITLE: President

DATE: *t}'<fcr'\9

IHS
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