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PASSPORT HEALTH COMMUNICATIONS, INC. | Polk County, Florida, a political subdivision of the ! p‘ssw H EALTH
720 Cool Springs Bivd., Suite 200 state of Florida, by and through the e’ COMMUNITATIONS INC.
Franklin, TN 37067 Indigent Health Care Division (Polk Health Care P PR
(615) 661-5657 or (888) 661-5657 Plan) e

2135 Marshall Edwards Dr.
Bartow, FL 33830

Master Customer Agreement

This Master Customer Agreement (as amended, supplemented or modified from time fo time, the “Agreement”) covers the products and services listed
below (“Products and Services”) and is between Passport Health Communications, Inc., (together with its sffiliates, “Passport®) and Polk County, Florida,
a political subdivision of the state of Florida, ("Customer” and together with Passport collectively, the “Parties”). This Agreement shall ba effective as of
the date of signature by Passport (“Effective Date”).

THIS AGREEMENT IS SUBJECT TO PASSPORT'S STANDARD TERMS & CONDITIONS OF SALE, AS REVISED OR AMENDED FROM TIME TO
TIME, AND ITS BUSINESS ASSOCIATE AGREEMENT, ATTACHED AS SCHEDULE A HERETO, AS REVISED OR AMENDED FROM TIME TO
TIME (THE “TERMS & CONDITIONS"). The Terms & Conditions, which are Incorporated by referance into this Agresment, are attached as Exhibit B
hereto and Customer acknowledges receipt, review and acceptance of the Terms & Conditions. Customer agrees to and intends to be bound by the
Terms & Conditions, Commengement of any work, services, or delivery of goods under the Agreement shall constitute Customer’s accaptance of the
Terms & Conditlons. Capitalized terms used herein and not otherwise defined shall have the meanings given to them in the Terms and Conditions.

PRODUCT OFFERINGS AND FEES. Product offerings and fees specified herein apply to a single facllity installation. Passport agrees to pravide the
products and services sslected below for the facility/facilities listed on Exhibit A hereto. Customer agrees to provide further detalls specified in the facility

list and administration section in Exhibit A attached hereto.
Fees {(Unit Price)

Offering Descriptiof Qty Implementation Subscription Transaction

OneSource Solution: Includes the inial mstali for a non

hospital of the OneSource solution and provides individual payer

eligibility & benefits data, claim status, visw/submit refemals, 1 $395 $120.00 $0.14
provider panels, online coding tools, precertification &

authorization, payer ID, & notice of admission.

Fees referenced above are staled at unit cost value. Totals presented below contain extended costs.

Total 18t Year Fees {excluding transaction fees) $395 $120

Future Recurring Fees (excluding transaction fees) NIA $120

PASS-THROUGH FEES.* Fees exciude pass-through fees (“Pass-Through Fees”) from state and federal governmental entities ("Governmental
Entities*), Medlcald and Medicare Managed Care Organizations (“MCQ”s), third-party payers, communication tariffs, and/or other similar fees. Without
prior notice, Pass-Through Fees will be bllled monthly in addition to all other Fees at the cost that PASSPORT pays to obtain transaction data.
Notwithstanding any other provision of the Customer Agreemant to the contrary, PASSPORT shall have the right to increase the Pass-Through Fees to
offset any increases in rates, changes, or other costs from Govemmental Entities, MCOs and other third parties, including without limitation Medicaid
and Medicare administrators, or any increase in the cost of providing services hereunder resulting from rules, regulations and operating procedures of
any federal, state or local agency or regulatory authority. The Pass-Through Fees are not subject to approval by PASSPORT.

IMPLEMENTATION FEES. Implementation fees relate fo the initial implementation and delivery of the product offering(s). These fees represent a one-
time cost with payment based on tha following fiming: 50% at contract execution and 50% upon the earlier of i) Customer's first productive use or ii) five
(5) months after the Effective Date.

SUBSCRIPTION FEES. Subscription fees relate to the ongoing availability of the product offering(s) to the Customer. These fees are presented on an
annual basis but billad on a monthly basis for the duration of the agroement. Billing begins the earlier of: i) Customer’s first productive use or ii) the

second full calendar month following the Effective Date.

TRANSACTION FEES. Transaction Fees are billed per each succsssful lransaction processed. A “successful” transaction shall be defined as an
electronic transaction that returns a valid payer, data source, or business associate responsa to the Customer from Passport as an Inquiry sent to
Passport from the Customer's HIS/PMS system(s). Transactions become billable to the Gustomer, once the Customer is eligible for training and will be
billed on a monthly basis for the duration of the agreement.

TRAINING FEES. Passport shall provide on-site training for all of the products selected above at the rate of $2,000 per trainer per eight-hour day.
Online training for the OneSource Solution shall be provided at no cost to Customer, The training shall be scheduled at such dates and times that are
acceptable to Passport and Customer.

BILLING TERMS. Customer agrses to the following billing terms: Due upon receipt.In addition, monthly fees of $57 per facility "Monthly Minimum Fes”
will be invoiced if the Customer's monthly involce Is less than the Monthly Minimum Fee. Passport BatchSource® only customers are exempt from this

Monthly Minimum Fee.

TERM OF AGREEMENT AND RENEWAL. - Passport reserves the right to rescind the fee structure and terms if this Agreement is not executed within
45 days of the date the Agreement was submitted to Customer. This Agreement shall continue for a term of thirty-six (36) months from the Effective Date
(“nitial Term") and will automatically renaw for an unlimited number of twelve (12) month periods ("Renewal Term”). This Agreement may be terminated
by either Party effective at the end of the Initial Term or at the end of any Renewal Term (if applicable) with a ninety (80) day written termination notice.

NATIONAL SHOWCASE SITE. In consideration of the New Passport Products received hereunder, Customer agrees to cooperate with Passport as a
National Showcase Site. As a National Showcase Site, Customer shall:
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a) Provide a representative to Passport to parlicipate in weekly mestings for the first month of usage of the New Passport Products;
b) Provide functionality and technical feedback to Passport and its workgroups during the weekly meetings;
c) Provide reference calls upon request, but no mare frequently than twice per calendar month;
d) Participate in on-site visits with potential Passport customers, but no more than once per calendar quarter;
e) Collaborate with Passport on product and service case studies to illustrate functionality, customer service and retum on investment (ROI); and
f) Participate in oppottunities identified by Passport for industry recognition via trade articles, media interviews, co-branded presentations,
webinars, providing references and product demonstrations.
IN WITNESS WHEREOF, an authorized representative of each of the Parties has executed this agreement as of the dates written below.
PASSPORT HEALTH COMMUNICATIONS, INC. ZCF’LF'E ggg:ﬂ. FLORIDA, A POLITICAL SUBDIVISION OF THE STATE

Signed By: ﬁmﬁm YYLone Signed By: -

George Lindsey III

Print Nama: Melissa Moore Print Name:
Title: Controller Titte: Chairman
Date: \'l\m\;«am Date: ROl
R.57
._‘;“ . ’3;?'
) SRR
( =t A5 m torm and iegal sulticienc
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EXHIBIT A - FACILITY LIST AND ADMINISTRATION

PRIMARY FAGILITY INFORMATION

Name: Indigent Health Care Division (Polk Health Care Plan)
Address: 2135 Marshall Edwards Dr., Bartow, FL, 33830

NPi #:

Tax ID#:

Teax Exempt: No

(If yes, please attach a copy of your certificate of exemption.)
CONTACT INFORMATION

Product Admin./Superuser
Contact:
Phone:
Email:

nr mpl
Contact:
Phone:
Email:
Biliing
Contact:
Phone:
Email:
Training
Contact:
Phone:
Emall:
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New Customer

EXHIBIT B

STANDARD TERMS & CONDITIONS OF SALE

SCOPE, TERMINATION AND SURVIVAL.

1.1 Scope, The Terms and Conditions contained herein shail apply to the Master Custorner Agreement
between Customer and Passport (“Ag ™) and all addend and dments to the
Apgreement and all quotations and offers. These Terms and Conditions apply in fieu of any course
of dealings between the parties or usage of rade in the industry. Acceptance of the Agreement is
conditioned on Customer’s accepance of the Temms and Conditions, irrespective of whetber the
Customer accepts these conditions by a written acknowledg by implication, er 2
and payment for Producis and Scrviees ordered h der. Capitalized terms used berein and not
otherwise defined shall have the meanings given to them in the Agreoment.

1.2  Terminaiion. This Agr miay be inated as follows:

A, For Cause,

. Breach. In the event of 2 malerial treach of any term, condition, obligation or covenant

under this Agreement, other than the obligation (o pay the fees, the non-bresching Party

shall give the breaching Party written nolice deseribing the breach. The Party receiving
the notics shalt have thirty (30} days (the “Cure Period”) in which to cuwe the breach. 1f
the bresch is npt cured within the Cure Period, the non-breaching party may lerminate
this Agreement upon writlen notice (o the breaching Party stating the effective date of
termination. This remedy shall be in addition o any other remedy availahle at law or in
equity.

* Non-payment. Customer is fully responsible for the payments of any charges not

dispuled in accordance with Section 2.2 {*Undisputed Fees™) for the period during
which Products and Services wre provided. If Customer fails to pay Undisputed Fees
when due, Passport teserves the right to suspend (he Products and Services withoul
further notice to Cusiomer. Additionally, if Cusiomer faile 1o pay Undispated Fees
when due, Passport may it the Agr i iately without natiee to
Cnstomer,
Furthermore, ¢ither Party shall have the right to terminate the Agreement immediately
upon writlen notice (o the other Parly if eithar Party or ils direct or indirect parent
enmpany {i) ceases tn conduct its business in the ondinary course, (i) becomes legally
insolvent, suffers or parmits the appointmet of a recciver for its business ar assels or
(iii) availe jtself to or becomes subject to any proceeding umder amy bankruptcy,
insolvency or debtor's relief law of any applicable jurisdietion.

. Change in Circurnstance. Passpor! shall have the right to terminate the Agreement
and‘ar any Product or Service offered | der upon ble 2d notice if
Passport is no longer offering or providing suppout for such particular Product or
Bervige.

L3 Calenk of Early Ter Penalty. If Cnstorner terminates this Agreement prior to the
end of the applicable term (“Barly Termination®), the Customer will pay an early termination fee,
which rags Passpart’s ible tiquidated d and not a penalty, in a lump sum squal
to the average monthly charges during the twelve {12) months prior to (he date of the Barly
Termination, multiplied by the number of months remaining in the teom.

14  Survival. Those provisions of this Agreement that, hy their namre, are intended to survive

ination or expiration of this Agr will remain in force and effect, including without

limitation Sections 2.5, 8, 9, 10, 24, 25 and 26.

BILLING AND PAYMENT TERMS,

21 Fees: Custamer agrees to pay all fees {including wilhou! limitation, monthly fees, iraplementation
fees, license fees, fion fees and jon fess), for the Products and Services &s set forth
in the Agreement.

2.2 Billlag; Cestomer agrees that payment is due upon receipt of invoice. In the event any dispute
arises involving any of the items contained on Passports invoice, Customer ageees to nofify
Passpott of said dispute within fiftecn (15} days of receipt of the invoice in question but will not

itihiold p on undisputed charges.

2,3 Fee Increases: Notwithstanding any other pravision of this Agrecment to (e contrary, Passpon
shall have the right to intrease or modify the fecs, other charges and financial terms of the
Agreement. Passpoet agrees that any such increase will not exceed the lesser of (i) the Consumer
Price Index for All Urban Consumers, Medical Sector for the calendar year preceding the date of
{he incrense &s stated at http://www. stats.bls.govicpi or (i) four percent (4%). Notwithstanding any
other provision of this Agreement 1o the contrary, Passport shall have the ight (o at any lime
without prior notice to pass through any fess from state and federal governmental entities
G 1 Entities™), Medicaid and Medi d Care Organi: {"MCQOs), third-
paty payers, communication tariffs, and'or other similar fees,

2.4 Late Payment: If Custamer fails to meke psyment with respect to any invoice by its due date such
invoice shall be deemed delinguent and a finance charge equal to 1.5% per mooth (loteling 18%
per year), or the maximum rutc permilted by applicable law, if less, of all onistanding balances
shall be payable for each month, or portion thereof, during which the delinquency remains
outstanding. Customer agrees to pay promptly all costs and expenses, Including but ot limited 10
ressonable attorneys® fees and costs of scttlement incumed by Passport to collcct any outstanding
balances dus hereumder,

2,5  Taxes: Unless Customer provides Pessport proof of exemplion from taxstion, Customer shall be
responsible for any taxes imposed by federal, state, lacal or regulatory autharity, texes payable 2s a
matter of law with respect to Customer™s purchase of the Products and Services whether such tex is
imposed now or later by the applicable avthority, incloding but not limited to assessments,
perzonal property, ad valorem, excise, fetecommunications and sales and use. Customer shall not
be responsible for other taxes, inchuding federal or state income or similar tsxes, based on
Passport’s income or asscls, l p ian, warker's ion, Federal
Insurance Coatributions Act, Federal Uncmployment Tax Act or other taxes, costs, or expenscs
incurred by Passport in providing the Products and Scrviees, Passport shall caleulate the taxes
payable by Customer and include thase taxes on the invoices delivered to Customer, Customer
will promptly pay, and indemnify Passport against, all such taxes and dulics, unlass Customer
provides Passport satistaciory evid of an applicable tax. ptioa prior to the Effective Date.

2.6  Multi-Facility Installation. Implementation fees shall apply as provided in the - Agrecment,
Implementation fees cover inifial installation of the applicable Products and Services at the
facilities and/or locations listed on Exhitit A attached hereto. Custemcr hereby acknowledges and
agress that eny additional facilities, locations and/or affiliate orpanizations shall execute an
addendum or enendment to this Agreement and additional implementation faes may apply.

LICENSED RIGHTS
3,1 Grant: Subject 1o the terms and conditions of this Agreement, and for so long as Customer Is not

VIIL,

Products ot user Documentation except as stated above. Cusiomer will not copy or medify the
Producls except as expressly permiited in this Agresment. Customer will nat alter any trademark,
copyright notice, or other proprietary notice on the Products or Docunentation, and will duplicate
each such trademark or netice on each copy of the Products and Documentation. All Products used
to provide the Setvices are herein identified as poprietary to Passport, its licensors ot vendors es
appliczble, and may not be capied, teproduced, modified, reverse engineered, translaicd,
d iled, di bled, emulated, subli d, rented, leased, canveyed, assigned or used in
any way other than as specifically suthorized in this Agreement except ta the extent and for the
express p thorized by applicable low ithstanding this Fmil All copies and
partial copies of the Products will remain the property of Passport.

33  Chaoges to Scrvices: Passport reserves the right at any tme to (i) change, add, or modify any
Product or Service of the manner in which such Product or Service is delivered or (i) withdraw
any Product or Service,

SYSTEM REQUIREMENTS. Customer acknowledges and agrses that certain Products require high
speed Tntemet ivity and porsonal capable of running Microsoft Intemet Explorer (5.0 or
higher) {“System Requirements™), which System Requiremenis Passport may change from time 1o ime
upon niotiee through its websile, and that the procurement and maintenanoe of such Systemm Requirements
are the responsibility of the Customer.

DATA

51 ID{s) and Passwords. Ugon execution of this Agresment, Passport will assign unique Jogon IN{s)
and passwords(s) (*Account Data™) 1o Cusiomer to allow Passport to authenticate user idenfity amd
transmit dats clectronically. Passpodt shall retain title to the Acommt Dats, and reserves the right
to change any Account Data at any sime, for any reasan, Customer agrees io i) keep confidential
and not to disclose any Account Data to third partics, and ii) usc only Account Data that was
issued to Customer by Passport. Customer full wbility for snd use of any
Account Data as may be pennitted or required by any Product. Customer shall bo responsible to
ensure that each user gtanted access to Accoumnt Data: (i) is fully aware of all of its cbligations
under this Agreanent (if) maintains the secrecy and security of the Account Data assigned to such
user and iti) does not disclose Account Data to any other party. Customer shall be responsible for
any use or acoess of the Products through its Account Data, whether such access was authorized or
not, The use of the Account Data assigned to any user shall be deemed to constitute the acts of
Buch person, and Passport shall be entitled to Tely upon the data input without any obligation to
identify or otherwise vedfy any person who geins acoess 1o the Products by means of such
Account Data. Customer agrees that terminated uscrs will be immedistcly removed fram
Customer's system, inchuding but not limited & removal from 2ccess throngh the single Tog-in.
Passport i responsible for I i inating, and using beneficiary’s data ing 10
HIPAA and CMS guidelines. Passport agrees that the password is hidden from the user by the
single-login solution and that 8 password-cxpiration policy is in place and electronically enforced
with 8 90-day or less expimtion fimeframe. Passport ageees at all mes to ensure sufficient
security measures to associate each Passport transaction with a specific user. IF Customer accesses
Passport via a single log-in solution, Customer shall have the sbilily to associate each (ransaction
1o a particular end-user. Upon nequest by Passpart or any payer, govemmental or commervial,
Customer agrees to provide the name and NP1 number of any end.user associated with any
transaction and any other details, as roguested. If Cusionser violates any provision of this Section
5.1 and/or other CMS data privacy and security rules Passporl may, in its sole discretion,
immediately revoke access (o Passport date. Passpart reserves the zight to periodically audit, but
no more than once per manih, Custamer’s ability to iate each ion to a particular end-
user.

52  Data Autbority. The state or fedsral government, commercial payer and/or varlous data source's
reoords are the final autharity on eligibility, benefits, claims or ofhec patient dala. The data
Customer and Passport may exch . o this A may change as a result of
changes in law or regulation, or actions taken in pecordance with the tetms and conditions of
ceriain heatth care benefits contracts, or changes made to those contracts,

§3 Non-Guarastee of Reimbursement. Passpart docs not warrant the accuracy or completeness of
the datg it sénds to Cstamer as it is retumned directly from a payer or data source. Accoptance by
Customer of the data Passport sends electranically does not constitute guarantes of reimbumsement.
Passporl no contro! wh: over any third-party content, datz and information
eatered into or displayed by the Produets or any third-party content, data and infarmation passing
to/fiom Cusiomer via the Productks Customer’s usc of any third-party content, data and
information obtained via the Products is at Customer’s own visk and Passport specifically
digclaims any warranty ot responsibility for the accuracy or quality of third-party content, data and
information oblained or provided through such use. Passport shall have no responsibility or
liability with regard to actions of third parties, including but not fimited to disputes concerming
payment of claims, eligibility status of a patient, or any other payer-submitted information.
Information submitted by 2 payer throngh Passport i8 no gusrantec of payment and does not
constitute a pramise to pay; eligibility information is subject to change, and waiting pesiods may
apply.

54  Medicaid Eligibility. Medicsid eligibility ion is i to an approved Medicaid
provider having a valid Medicaid provider nnmber for the sole purpose of verification of Medieaid
cligibility status and data for Mediczid recipients tequiring medical service(s). The Medicaid
providers have the ability to contract for Medicaid cligibility verification without regard o other
netwark services jlable from the dicaid eligibility and otber vevification
information may be available from the state via telephone ar personal computer dial-up at no cost,
Medicaid eligibility and other verification information in the state of Geargia may be avallable
from the state of Georgia via telephone or personal computer dial-up at no cost

SYSTEM TESTING, Passport tescrves the right to process best system inquiries on Customer's behalf in
order to monitor service per and quality , but Customer shall not be responsible for any
fees essociated with such monitoring.

DATA RETENTION, Passport stores response dals within PASSPORT OneSource® for up to seven (7}
days and within PASSPORT BatchSource® and PASSPORT IntelliSource® for up to threc (3) months,
provided, however, in no event shall Medicare data b stored in excess of thirty (30) days. PASSPORT
shall have no Lability or respansibility te deliver stored data to Customer,

PROPRIETARY RIGHTS AND CONFIDENTIALITY, Customer, and an behalf of its employees,
agents, vendors and ¢lients, recognizes, acknowledges, and horeby agrees that Passpart and its licensors
and vendors, as applicable, retain a propuictary interest in the Products and Services provided hereunder,
and also {o any and all copies, versions and derivative works of the same. Customer. and on behaif of its

it breach of the tenns and conditions, Passport grants the Cusiomer 2 perp 3

ignsble, and non| ferable right fo use the Produets and Services at the site(s) designated
on Exhibit A to the Agreement for the pucposes of internal data peocessing, report and claim
generstion and conveyance. Subject to the lerms and conditions of this Agreement, and for so long
a5 Customer is not in hrasch of the terms and conditions, Passport grants the Customer a limited,

L @nable, and ferable license ro use the Products and Services
identified in (he Apreement for Customer's intemnal data processing, report and claim generation
and conveyance for the Initial Temm or Rencwal Term, as applicable (“License Tenm™). The
License Term will remain in effect unb] the Agrecment is lermingted. These Heense grants also
apply to sy user d ion provided by Passport (“D: ion”).

A2  Limiiation: The Customer may not (() reverse engincer the Products; (2} use the Products {0
provide fime-sharing or service-burean services, either for profit or not, except a5 stated above; (3)
allow third-pariies (o access or pse 1he Producis; {4) give copies of the Products (o any ofher party
including parent or sister ics), subsidiaries, or and {5) duce the

t-indl Heslth Care Division {Polk Health Care Plan) - 11/20/2014

ployecs, agents, vendars and clients, shmll not wse or disclose the Products and Servicek, or any
quip provided h except for purp 3 with this Agn To the extent that
Passport’s employess or agents obtain aceess to C *s proprictery inft ion {(i.e, a patient’s
Protected Heglth Information), Passport shall use the information for the solc purpdse of providing the
Products and Services offered under this Agreement. Passport shall not discloss such proprictary
information to any third party except where the thind party is contractually abligated 1o Passport 1o
facilitate the delivery of Products and Services. Customer acknowledges thal Passport has no obligation to
disclose any of its payer edits to Customer and that Passpart reiains a proprictary interest in any payer
edits provided hereunder. Customer also ackmowledges and agrecs that cenain payers, fiscal
intenncdiaries, government eatities, and other third-party i i ltiers may require it
with obligations involving iality, lisbility, and scope of use, as a condition of accessing their
information. In the svent such compliance obligalions are direcied to Passport then Passpart will canvey
such written obligations to Customer as a requirement to access data. Customer alsn acknowledges and
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X1,

xm,

XL

X1V,

agrees that this Agrccmmt and all pricing infi ion and perfe standerds insd within and
any of its rolated dh exhibits and schedoles is considored confidential it
healih care information and trade secrets and shall not be disclesed o amy thind party without the prior
written consent of Passport. This ntire section shall survive the termination of {his Agreement, The
Parties acknowledge Customers obligations under chapter 119, Florida Statutes (“Flarida's Public
Reconds law™), and, to the extent allmvc.d by Flosida's Pubhc Reeonds Jaw, Customer will keep the
Products, Scrviecs, and other afs

WARRANTIES, REMEDIES, INDEMNITIES AND LIABILYTIES. Passpart wamants that it has the
autherily to provide the Products and Services to Customer vnder this Agreement, and as of the Effective
Date and to the best of Passport's knowledge, the use of the Products and Services by Customer in
accordance with the terms of this Agreement shall not infringe npon the United States patont, trademark or
copyrights of any third party. Cunmssﬂemdexc}uswrmwdymd?uspoﬂssol:undoxcl\mve
Tiability in the evenl of 2 breach of the foreg or is the indemnification set forth
in Section 10 below. Passpost warranis that the Products will perform in &1l material respects in
acvardance with the fimclonal specifications set forth in the Documentation. In the event of 3 breach of
the foregoing warranty, Passport shall use commexcially reasonable effarts to repair or replace the affected
Product. Such effort shall be Customer's sole and exclusive remedy and Passport’s sole and exclusive
linbility in the event of a breach of the foregoing wemanty, EXCEPT AS OTHERWISE PROVIDED
HEREIN, THE SERVICES AND PRODUCTS ARE PROVIDED® AS IS” WITHOUT WARRANTY OF
ANY KIND, WHETHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING WITHOUT
LIMITATION ANY IMPLIED WARRANTY OF MERCHANTABILITY, NONINFRINGEMENT OR
FITNESS FOR A PARTICULAR PURPOSE, ALL OF WHICH ARE EXPRESSLY DISCLAIMED.,
THE PARTIES AGREE THAT NEITHER PARTY WILL BE LIABLE FOR ANY CLAIM OR
DEMAND AGAINST EACH OTHER BY ANY OTHER PARTY. DUE TO THE NATURE OF
THE SERVICES BEING FERFORMED BY PASSFORT, IT IS AGREED THAT IN NG EVENT
WILL PASSPORT BE LIABLE FOR ANY CLAIM, LOSS; LIABILITY, CORRECTION, COST,
DAMAGE, OR EXPENSE CAUSED BY PASSPORT'S PERFORMANCE OR FAILURE TO
PERFORM HEREUNDER WHICH IS NOT REPORTED BY CUSTOMER WITHIN THIRTY
(30) DAYS OF SUCH FAILURE TO PERFORM. CUSTOMER ACKNOWLEDGES THAT, IN
CONNECTION WITH THE SERVICES PROVIDED UNDER THIS AGREEMENT,
INFORMATION SHALL BE TRANSMITTED OVER LOCAL EXCHANGE,
INTEREXCHANGE AND INTERNET BACKBONE CARRIER LINES AND THROUGH
ROUTERS, SWITCHES AND OTHER DEVICES OWNED, MAINTAINED AND SERVICED BY
THIRD PARTY LOCAL EXCHANGE AND LONG DISTANCE CARRIERS, UTILITIES,
INTERNET SERVICE PROVIDERS, AND OTHERS, ALL OF WHICH ARE BEYOND THE
CONTROL AND JURISDICTION OF PASSPORT. ACCORDINGLY, PASSFORT ASSUMES
NO LIABILITY FOR OR RELATING.TOQ THE DELAY, FAILURE, INTERRUPTION OR
CORRUPTION OF ANY DATA OR OTHER INFORMATION TRANSMITITED IN
CONNECTION WITH THE PRODUCTS OR SERVICES PROVIDED UNDER THIS
AGREEMENT. The ramedies st forth in this itute the sole and g for
Custorner at Jaw and in equity. PASSPORT's maxinmen liability {or the damages 1o Customer, from any
cause whatsoever, and regardiess of the form of action, whether in contract or in ton, including
negligence, will be limited to the lesser of: (1) the total amount payasble for the Products and Services
during the twelve (12) months hefore the cause of actinns arose or (2) the damages incurred. IN NO
EVENT SHALL EITHER PARTY, THEIR LICENSORS, SUPFLIERS AND/OR
SUBCONTRACTORS BE LIABLE TO THE OTHER PARTY FOR ANY INCIDENTAL,
CONSEQUENTIAL, INDIRECT OR SPECIAL DAMAGES, INCLUDING, WITHOUT
LIMITATION, DAMAGES FOR LOSS OF REVENUE OR PROFITS, COST OF CAPITAL,
CLAIMS OF CUSTOMERS FOR SERVICE INTERRUPTIONS OR FAILURE OF SUPPLY,
AND COSTS AND EXPENSES INCURRED IN CONNECTION WITH LABOR, OVERHEAD,
TRANSPORTATION, INSTALLATION, OR REMOVAL OF EQUIPMENT OR
PROGRAMMING OR SUBSTITUTE FACILITIES OR SUPPLY RESOURCES, EVEN JF SUCH
PARTY HAS BEEN ADVISED OF THE FOSSIBILITY OF SUCH DAMAGES. The obligaticns
under this section ghall survive termination of this Agreement,

INTELLECTUAL PROPERTY INDEMNIFICATION. Passport will indemnify, defend and hold
‘harmless Costomer from any action amwmmﬂtqummammmmtmnls
based on a claim that the use of the or § under this Agr i any
U.S. copyright cr ULS, patent of a thind party; provided that Customer gives Pmpaﬂ |mnedalcnoucem
writing of a complaint, gives Passport sole authority to defend the same and gives Passport all svailable
information assistanice and autharity in connection therewith. Passport will have control of the defense of
such proceeding including appeals and of all negotiations for, including the right to effect the settlement or
compromise thereof, In the event of such a complaint or if in Passport’s reasonsble opinion such 2
complaint iy kely to be successfully made, Passport ghall, at its option and expense, to the extent
necessary 1o provide substantially equivalent and compatitle Product and/or Service, procure for
Customer the right to coatinue using the Product and/or Service, replace (he same with non-inftingina
Product end/or Service, or modify the same 90 that it b pon-infringing and in all meterial
respests, In the event that the infringing Product asd/or Service cannot be teplaced or modified as set
forth hewcin in 2 commercially reascnable manner, Passport may discontinue the Product andfor Service,
or that portion of the Product and/or Service, and the access granted herounder will terminate. Passport
will not have any liability to Customet if any such infringement, or complaint thereof, is based upon oc
arises out of (a) non-compliance with the design, plans or specifications firnished by or on behalf of
Passpoxt or the D fon or this Agr (b) the mse of the Product and/or Service in & manner
for which the same was ncither deslgnated nor contemplated; (c) modificetions made to the Products or
Serviees by or on behalf of Customer, or (d) the claimed infringement of any patent in which Customer or
any subsidiary or affiliate of Customer has any direct or indirect interest, by license or otherwise. THE
FOREGOING ARE PASSPORT'S SOLE AND EXCLUSIVE OBLIGATIONS, AND CUSTOMER'S
SOLE AND EXCLUSIVE REMEDIES, WITH RESPECT TO INTELLECTUAL PROPERTY
INFRINGEMENT.

INSURANCE. Customer, 1 palitical subdivision of the state of Flarida, is self-insured in accordance with
section 768.28, Florida Statutes, for any liability that it may incur,

BINDING EFFECT; NO ASSIGNMENT. This Agreement shall be binding upon and inure to the
bencfit of the Parties and their respective successors, essigns and legal representatives, whether by merger,
consolidation or otherwise, This Agrecment may not be sssigned by any Party hereto without the prior
written consent of the other Pasty herelv; however, Passpost muy collaterally essign ils rights under this
Agreement to one or more lenders providing debt financing to Passport and Passpori may assign this
Agreement to a successor entity in the event of 2 sale of all or substantially alt of its assets without nolice
10 or consent of Customer.

FORCE MAJEURE. Passport shall not be lisble for dslays in perfc under this A or for
faihire to perform bereunder by reason of any third-party’s failure to provide Passport with the data
nextessasy for compleie and proper transmission of the Services, Passport will not be liable to Corlomer
for any frilure or delay caused by any cause beyond (he ressonable conirol of Passport, including but not
linrited to acts of God, acts of war, tevorism, riots, cmbargoes, acts of civil or military autharities, denial
of or delays in procexsing of export license applicati fire, floods, earfhquakes, internet outages,
sccidents, or strikes, whether or not such matters were foreseeable, and such Gilure or delay will ot
constitube a materia! breach of this Agreunenl.

NOTICES, Any notices or i ired by this A moust be provided in writing and
signed by an authorized represeatative of the notifying Party and delivered by United States mail or
courier service, telefacsimile o elecironic mail to such Party's address gs set forth balow. Notice shall be
deemed offective when delivered.

Contracting & Setup
PASSPORT Health Communicetions, Inc.
720 Cool Springs Blvd, Suite 200
ToPassPOrt:  pranklin, Teanessee 37067
Fax: $77-442:2150
Email: contraci@setupdogsepodheaith. com
To Customer.  [Name, Address & Contzet Informarion ar listed on Cusiomer Agreemens Exhibit 4]

Xv. COMI’LIANCE ‘WITH LAWS,

181 A Laws, Ci and that it shall c.omply w1d1 all applicable
lmalmﬂuhumllawsm lati ining 1o its porfk Sons under the
Agreement. Customer’s {ailure to cmnply with any applicable law or regulmons shall
canslitute 8 material breach of this Agreement.

152 Partw in Fi ly Fanded Hi e Frog Passport wartants that neither It
nor any of its employces assigned to perform material Services under this Agrecnent have
been oonvncted of 2 criminal offense related b health care or been listed as debawed,

fuded, or ineligible for participation in a federal health care program. Passport
will notify Customer if Passport becomes aware that it or any of its mp!nyeesmmdb
perform material Services under this Agreement have been excluded or is otherwise incligible
for participation in 2 federal health care program.

153 Affi Action snd Noadiscrimination. Passport warrants that it will nol diseriminate
agninst any amployee bacanse of race, color, religion, sex, nationa] origin, ancesiry, age, marital
status, handicap, unfavorsble discherge from the military, or status as a disabled veteran as
required for compliance with foderal and state faw.

15,4 Bouks and Records, Passport shall allaw the Scerctary of the Department of Health and Human
Services and the Compmoller General, or their duly authorized reprosentatives, access upon wrilten
request to this Agreement and 1o the books, documents and Tecords of Passport that are pecessary
10 verify the nature and extent of costs of Services furnished under this Agreement. Passport also
agress that xfeuﬂm-hssponounyenmyundaewnnnn control or ownership as Passport carry
ovt any dutics of this A througha with a value or eost of Ten Thousand
Dollw(Sl0.0000o)wmmwul(\vdw(u)monlhpamdmﬂlatdledommz-uwl the
sabcantract must contain a clsuse to the effect that the velated ion must make availabl
upmwnnznmqum tmbeSecremy ar upon request to the Comptroller General, or their duly

, the and the books, documents and records of the related
otgmmwnﬂ\a mmsuymveﬂfythemmremdexmofmem Such sccess shall be
\mdlﬂlcupmonoffun(ﬁymaﬁuthumnﬁmubed under this Agrecment,

155 The Partles shall enter iute n Busimess Arsociate Agrecment
,inllehm hed hereto as Schedule A.

XV]. RELATIONSHIP OF PARTIES. Passpert and Ci are ad independ cnl.luu.Bolh

Parties are acting s independent contractors and none of the provigions of this Ag is intended to

crente any parinership or joint venture.

XVIl. COUNTERPARTS. This Agreement may be executed in one or more counterparts, each of which shalt
be deemed an original, but ell of which together shall constitute one and the same instrument.

XVIL TITLES AND CAPTIONS. All section tities oc capticns ined in this Agr @ for
only and shall not be desmed part of the nor effect the: i ion of this A
XIX. TRADE SECRETS. Nothing inod in this A shall be d o5 confoering by fmpli

estoppel or othenwise upon Customer, any rights under any trade secrets, nrhnwhawofl’asspmtandm
such Tighis shail srise from this Agreement or from gy scts, stprements or dealings resoling in the aveastion
of this Agreament.

PRESUMPTION. This Agreement o any section thereof shall not be construed against any Party dus to
the fact that this Agreement oc any ection thereof was drafted by said Pasty,

SEVERABILITY i any pmvmun dmmreemmn:ma 0 be wnenforeeable by a court of
the shall continae to be of full force and effect.

sss&

FURTHER ACTION. The Partics herelo shall execute and deliver all provide all § i
mrlukszabmﬁun ﬂmmumummwmlcmvehmoiu
Agr and A as applicable.

XXIH, PARTIES IN INTEREST. Nothing herein ghall be construed to be to the banefit of any third party, nor is it
iotended thar any provision shall be for the benedit of any thind party.

XXIV. CIOICE OF LAW; FEES. The Patics agree that say dupnle that canaot be resolved beiween the

Parties shall be resolved by all available legai and e Thiz Agr and 3l disputes
mﬂbeguvmedhymdmﬂedmncmdmmﬂxﬂwlmscfﬁemmafFlondavmhwtmwdw
its conflict of law p Jusive veme and judsdiction for any litigation asising out of this

Agrocmen shall be rub;eum the Tocal, stale or federal comts in Polk County, Florida. In connection
with any dispute or any litigation arising out of, or relang to this Agreement, each Party shill be
responsible for its own legal and attomeys' foes, costs and expenses, including attomeys® fees, cosis,
and expenses incurred for any appellate or bankruptcy procesdings.

XXV. DISPUTE RESOLUTION. No action regardicss of form, asising out of this Agreement, may be
brought by cither Party hereto more than twelve (12) months after the ovent giving risc to the camsc of
action

XXV1, ENTIRE AGREEMENT; AMENDMENTS. mAmmwﬂandﬂuTcrmsdeondmaxsw
with any attachments, exhibits and other i whether p

reference ar referenced 1o 3 website contain the plete and exc) 4 g betwesn the
Parties regarding the subject matter herein nmimpeﬂed:nnymororcomqnponnea\augxmh aral
or written. No provision of the Agr shall be modified d excepl In & writing signed by
the Parties.

XXVILWAIVER. Failure to exercise or enforoe any right under thig Agreement will not act as a waiver of snch
rights.

New Customer ment-lngigent Health Care Division {Polk Heafth Care Plan} - 1120/2014
Document $#000163563.0
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SCHEDULE A
BUSINESS ASSOCIATE AGREEMENT

WHEREAS, Customer and Passport have entered into agreement(s) (collectively, the “Agresment”), pursuant to which Passport provides certain
Products and Services to Customer;

WHEREAS, Customer will provide patient health and financial information to Passport under the Agreement;

WHEREAS, Customer and Passport wish to amend the Agreement to comply with the requirements of the HIPAA Rules (as defined herein).

NOW, THEREFORE, in consideration of the mutual promises contained hersin and for other good and valuable consideration, the receipt and

sufficiency of which

are hereby acknowledged, the parties agree as follow:

1. DEFINITIONS. Customer and Passport understand that unless otherwise provided in this Agreement, capitalized terms have the same
maeanings as set forth in the HIPAA Rules, and all references to Protected Health Information herein shali be construed to include Electronic

Protected Health Information.
The follawing terms shall have the meaning indicated when capitalized and used in the Addendum:

11 Breach shall have the meaning as the term “breach” as dsfined at 45 C.F.R. § 164.402

1.2 Data Aggregation Services shall have the meaning given fo such term under 45 CFR 164.501.

1.3 Designated Record Set shall mean “designated record set” as such terms is defined in 45 CFR 164.501, which is stored on the
system operated and maintained by Passport under the Agreement or otherwise in the possession of Passport or its subcontractors.

14 Da-ldentlflad Data means information that has been de-identified in accordance with 45 CFR 164.514.

1.5 Electronic Protected Health Information or “ePHI® shall mean Protected Health Information that is maintained or transmitted by
Electronic Media.

1.6 Electronic Media shall mean “electronic media” as such terms Is defined in 45 CFR 160.103, as amended.

17 Haath Care Operations shail have the meaning given to such term under 45 CFR 164.501.

1.8 HIPAA means the administrative simplification section of the Health Insurance Portability and Acoountiability Act of 1996, as codified
at 42 1).5.C. §1320d through 42 U.S.C. §1320d-8.

18 HITECH Act means the Health Information Technology for Economic and Clinical Health Act (Title XHl, Subtite D) and any
applicable regulations promulgated there under.

1.10 HIPAA Rules mean the Privacy Rule, Security Rule, Transaction Rule and applicable amendments by the RITECH Act.

111 Individual shall have the same meaning as the term “Individual” in 45 CFR § 164.501 and shall include a person who qualifies as a
personal representative in accordance with 45 CFR § 164.502(g).

1.12 Privacy Rule shall mean the Standards of Privacy of Individually Identifiable Health Information at 46 CFR Part 160 and 164,
Subparts A and E, as amended by the HITECH Act and as may otherwise be amended from time to fime.

113 Protected Health Information or "PHI” shall have the same meaning as the term “Protected Health Information” in 45 CFR §
164.103, limited fo the information created or received by Passport from or on behalf of Customer.

1.14 Secretary shall mean the Secretary of the U.S. Depariment of Health and Human Services or his designee.

1.15 Security Rule means the Security Standards for the Protection of Electronic Protected Health Information contained in 45 GFR 160,
162 and 164, as amended.

1.16 Transaction Rule means the regulations contained in 45 CFR 160 and 182, as amended.

1.17 Unsecured PHI means PHI that Is not rendered unusable, unreadable, or indecipherable to unauthorized individuals through the
use of a technology or methadology specified by the Secretary in guidance or as otherwise defined in § 13402(h) of the HITECH
Act.

1.18 Unsuccessful Security Incident means activities such as pings and other broadcast attacks on firewalls, port scans, unsuccessful
log-on attempts, danials of service and any comblination of the above, so long as no such incident results in unauthorized access,
use or disclosure of electronic PHI.

1.19 Successful Security Incident means a Security Incident that results in unauthorized access, use, disclosure, modification or
destruction of Electronic Protected Health Information.

2. HIPAA COMPLIANCE. Passport agrees to comply with the following:

21 Use of Protected Health Information: Passport shall not use any Protected Health Information other than as permitted by this
Addendum and as required: (i) to perform Passport's obligations under the Agresment, (ii} for Passport’s proper management and
administration or (iii) as Required by Law including without limitation the requirements of the HIPAA Rules.

22 Obligations and Activities:

2.2.1 Appropriate Safeguards. Passport shall use appropriate safeguards to prevent the use or disclosure of PHI, other than
as permitted by the Agreement or this Addendum and will comply, where applicable, with the requirements of the Security
Rule.

222 PASSPORT’s Agents. Passport agrees to ensure that any agent, including a subcontractor, to whom it provides PHI
recelved from, or created or recesived by PASSPORT on behalf of Customer, agrees to the same restrictions and
conditions that apply through this Agreement to PASSPORT with respect to such information.

223 Passport may use PHI to provide Data Aggregation Services for the Customer.

;1;:;2 g)ummer Agroament-Indigent Haalth Care Division (Polk Healin Care Plan) - 11/20/2014 16-227-HC
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2.3

24

2.5

26

27

2.8

29

2.10

2.1

212

224 Passport may use De-identified Data for any purpose.

225 Passport shall report to the Customer any use or disclosure of the PHI not provided for by the Addendum of which it
becomes aware including all breaches of Unsacured PHI

Disclosures of Protected Heaith Information:

2,31 Disclosure to Workforce: Passport may disclose Protected Health Information to members of its “workforce” (as such
terms Is defined under HIPAA at 45 CFR 160.103, as amended), solely for the purposes of performing its obligations
under the Agreement, this Addendum and as necessary for Passport’s proper management and administration.

2.3.2 Disclosure to Subcontractors: If Passport, carries out any of its duties under the Agreement through a subcontractor
which duties, by their nature, involve use of, custody of, disclosure of, creation of, or afford access to Protected Heath
Information, there shall be a written contract for such work and the contract shall contain the same restrictions and
conditions that apply to Passport as a business associate under the HIPAA Rules.

233 Disclosure to Third Parties: Passport shall not disclose Protected Health Information to any other person or entity
{except as provided herein), or except as permitted by the Agreement, Required by Law or as approved by Customer,

Access to Protected Health Information and Designated Record Sets: To the extent that Customer does not already have in its
possession a patient’s Protected Health Information in a Designated Record Set, Passport shall provide copies to Customer of all or
a poriion of the Protected Health Information in the Designated Record Set then-currently in Passport’s possession within 20 days
after Customer's request in order for Customer to: (a) make the Protected Health Information in the Designated Record Set
available in accordance with 45 CFR Part 164.524 and (b} amend the Profected Health Information in the Designated Record Set in
accordance with 45 CFR Part 164.526. In the event an individual requests access 1o, or an amendment of, the Protected Health
Information in a Designated Record Set such request shall be the responsibility of Customer. Passport may charge Customer
additional fees for any requests made under Section 2.4 of this Agreement.

Accounting of Disclosures: Upon notice by Customer to Passport that it has received a request for an accounting of disclosures of
Protected Health Information regarding an Individual during the six (6) years prior to the date on which the accounting was
requested, Passport shall make available, within 30 days, to Customer such information then-currently in Passport's possession,
custody or contral (including such information, If any in the possession, custody or control of Passport's subcontractors) that is
required for Customer fo make the accounting required by 45 CFR Section 164.528. Passport may charge Customer additional fees
for any requests made under Section 2.5 of this Agreement.

Security Rule: Passport shall implement Administrative, Physical and Technical Safeguards that reasonably and appropriately
protect the confidentiality, integrity and availability of Customer’s electronic Protected Health Information that Passport creates,
receives, maintains, or fransmits on behalf of Customer as more fully set forth in the Passpart OneSource Security Guide and
policies published on Passport's website. Passport shall report to Customer any security incident involving Customer's slectronic
Protected Health information of which it becomes aware fo the extent required by HIPAA Rules and as set forth at Section 2.10
below. To the extent required by the HITECH Act, Passport shall implement the safeguards, policies, procedures and
documentation required by 45 CFR 164.308, 164.310, 164.312 and 164.316.

Disclosure to U.S. Department of Health and Human Services: To the extent required by the Privacy Rule, Passport shall make
its Internal practices, books, and services relating to the use and disclosure of the Protected Health Information available to the
Secretary to the extent raquired for determining Customer's compliance with the Privacy Rute. Notwithstanding the foregoing, no
attomey-client, accountant-client or other legal privilege shall be deemed waived by Passport by virtue of this Section.

Retention of Protected Health Information; Return/Destruction of Protected Health Information: Upon termination or
expiration of the Agreement, Passport and its subcontractors shall retum or certify as destroyed all of the Customer's Protected
Health Information (excluding any archival copies) that Passport has in its possession, if any. if such return or destruction is not
commercially feasible as determined by Passport, the parties agree that the requirements of this Addendum shall survive
termination of the Agreement and that Passport shall limit all further uses and disclosures of the Protected Health Information to
those purposes that tnake the return of destruction of such information infeasible. Section 2.8 of this Agreement shall survive the
termination or expiration of the Agreement.

Transaction Rule: Passport and Customer acknowledge that nothing in the Agreement or this Addendum is intended to madify or
violats the requirements contalned in 45 CFR Part 162.915, as amended from time to time.

Security Incidents: If Passport becomes aware of any Successful Security Incidents, PASSPORT shall report the same in writing
to Customer within fifteen (15) business days of such Successful Security Incident. To avoid unnecessary burden on either party,
Passport shall report to Customer any Unsuccessful Security Incidents of which it becomes aware of only upan request of the
Customer. The frequency, content and the format of the report of Unsuccessful Security incidents shall be mutually agreed upon by
the parties. If the definition of “Security Incident’ is amended under the Security Rule to remove the requirement for reporting “
unsuccessful” attempts to use, disclose, modify or destroy Electronic Protected Health Information, then this Section shall be
amended so that the provisions relating to “Unsuccessful Security Incidents” no longer apply as of the effective date of such change

to the law.

Duty to Mitigate: Passport and Customer agree to use commerdially reasonable efforts to mitigate, o the extent practicable, any
harmiul effects that become known fo either party redated ta the use or disclosure of Protected Heaith Information not provided forin
this Addendum.

Data Breach. In the event that Passport discovers, as dstermined in accordance with 45 C.F.R. § 164.410, that a Breach of
Unsacured Protected Health Information of Customer has occurred or may have accurred, Passport shall notify Customer of the

identificalion of each Individual who has been or is reasonably believed to have been affectsd by the Breach, along with any other
informatien that Customer as a Covered Entity will be required to include its notification of the Individual under the HITECH Act and

its implementing regulations.

PROHIBITED USES AND DISCLOSURES.

34 Fundraising & Marketing: Passpart shall not use or disclose PH1 for fundraising or marketing purposes unless permitted by the
HIPAA Rules.
New ivision {P Piaa) - 1172012044
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3.2 Restrictions: Custorner shall not request nor shall Passport disclose PHI to a health plan for payment or Health Care Operations
purposes if the Individual has requested this special restriction, and has paid out of pocket in full for the health care item or service
to which the PHI solely relates, as required by 45 C.F.R. 164.522,

3.3 Remuneration. Passport shall not directly or indirectly receive remuneration in exchange for PHI, uniess Passport obtains a valld
authorization from the Individual including specifications of whether the PHI can be further exchanged for remuneration by the
receiving entity or as permitted by the HITECH Act, described in 45 C.F.R. 164.502 and 45 C.F.R. 164.508, Passport shall not
direcily or indirectly received payment exchange for making certain communications to individuals ahout a non-healthcare related or
third party product or service that encourages the recipient to purchase or use the product or service uniess (i) the communication
describes only a drug or biologic that is currently being prescribed for the recipient of the communication; or (if) Customer obtained a
valid authorization from the Individual. However, Passport can make such a communication on behalf of Customer, within the scope
of the Passport contract. This prohibition shall not affect payment by Passport to Customer for Services or Products provided

pursuant fo the Agresment.

CUSTOMER OBLIGATIONS. Customer agrees to obtain and maintain consent(s) and/or authorization(s), if required under applicable Jaw, to
permit Customer {o disclose Protected Health [nformation to Passpart as provided in the Agresment, including without limitation relating to
prescription drugs. Customar shall provide Passport with a current list of designated representatives who shall be the only Customer
representatives with authority to access Protected Health Information. Customer shall notify Passport in writing within 48 hours in the event
any designated representatives are no longer employed by Customer or no longer should be allowed access to the Protected Health
Informatlon. Customer shall notify Passport of any limitations in its notice of privacy practices in accordance with Section 164.520 of the
Privacy Rule, to the extent that such fimitation may affect Passport’s use or disclosure of Protected Health information. Customer shall notify
Passport of any changes in, or revocation of, permissian by individual to use or disclose Protected Health Information, to the extent that such
changss may affect Passporf’s use or disclosure of Protected Health Information. Customer shall nofify Passport of any restriction o the use
of ar disclosure of Protected Health Information that Customer has agreed to in accordance with Sestion 164 522 of the Privacy Rule or under
the HITECH ACT, to the extent that such restriction may affect Passport's use of disclosure of Protected Health Information. Customer shall
only use and/or disclose the Minimum Necessary PHI needed for Passport to provide the Service or Product in accordance with the HITECH

Act and the Privacy Rule.

TERMINATION. If Passpart materially defaults in the performance of any of its duties or abligations under this Addendum and such default is
not cured within ten (10) days after written nofice is given to Custormer specifying the default, Customer may at its option terminate the
Addendum as of a date specified in the notice of termination the (*Termination Date”) such Termination Date being subsequent to the date of
the nofice of termination. If there are subsequent changes or clarifications to the HIPAA Rules, the parties will negotiate in good faith to amend
this Addendum to comply with such changes. Natwithstanding the foregoing, if such changes or darifications materially affect Passport,
Passport may terminate the Agreement and this Addendum by giving Customer at least 30 days prior written notice. Upon Passport's
knowledge of a material violation of the HIPAA Rules by Customer, Passport shall provide notice and an opportunity for the Customer to end
the violation and terminate this Agreement if the Customer does end the violation within fifteen (15) days from recsipt of notice from Passport.

CONFLICT WITH AGREEMENT. In the event of any conflict between the terms of this Agreement and the terms of the underlying Agreemant,
the terms of this Agreement shall control. All of the other terms and conditions contained in the Agreement and not specifically amended
hereby remain in full force and effect. In the event of an inconsistency between the provisions of this Agreement and the HIPAA Rules, the
HIPAA Rules shall control. Where provisions of this Agreement are different than those mandated in the HIPAA Rules but are permitted by
the HIPAA Rules, the provisions of the Agreement shall control.

NO THIRD PARTY BENEFICIARIES. Nothing express or implied in this Agreement is intended to confer, nor shall anything herein confer,
upon any person other than the parties and the respective successors and assigns of the parties any rights, remedies, obligations, or liabilities
whatsoever.

DISCLAIMERS. IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY INDIRECT, SPECIAL, EXEMPLARY, INCIDENTAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES ARISING QUT OF OR RELATING TO THIS ADDENDUM OR THE BREACH OF THIS
ADDENDUM, INCLUDING, WITHOUT LIMITATION, LOST PROFITS, LOST DATA, BUSINESS INTERRUPTIONS OR OTHER ECONOMIC
LOSS ARISING OUT OF OR RELATED TO THIS ADDENDUM. THE DISCLAIMERS SET FORTH IN THIS SECTION SHALL APPLY EVEN
IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

LIABILITIES. Passport's maximum liability for the damages to Customer, from any cause whatsoever, and regardiess of the form of action,
whether in contract or in tort, including negligence, will be limited to the lesser of: (1) the total amount payable for the service during the twelve
{12) months before the cause of actions arose or (2) the damages incurred.

Mew Gustomer Agreemant-Indigent Heallh Care Division (Polk Heallh Care Plan) - 11/20/2014
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Price Change, Add Product and Renewal Amendment

This amendment ("Amendment”) shall be made a part of the Master Customer Agreement, ~ated December 18, 2014, including any schedules,
addenda and amendments thereto, ("Agreement”) between Passport Health Communications, Inc. ("Passport”) and Polk County, Florida, a political
subdivision of the slate of Florida ("Customer”). The Amendment is subject to the Agreement and the Terms and Conditions which are hereby
incorporated by reference. Capitalized terms used herein and not otherwise defined shall have the meanings given to them in the Agreement.

WHEREAS, Passport, along with certain affiliates and subsidiaries, collectively did business as Experian Health prior to December 31, 2015;

WHEREAS, effective December 31, 2015, certain Passport affiliates and subsidiaries were merged with and into Passport. and Passport then executed
a legal name change to Experian Heallh, Inc. ("Experian Health");

WHEREAS, Experlan Health and Customer wish lo amend the Agreement as set forth below.

NOW THEREFORE, in consideration of the promises hereln contained and for other good and valuable consideration, the receipt and sufficlency of
which are acknowledged. the parties agree as follows:

As Experian Health, Inc. is the new legal name of Passport, accordingly Experian Health is bound by all of the dutles, obligations and liabilities of
Passport and entitled to all of the rights, interests and benefits of Passport pursuant to the Agreement. Each of Customer and Experian Health may be
referred 1o as a "Party"” or coilectively as the "Parties”. This Amendment shall be effective as of the date of signature by Experian Health ("Amendment

Effective Date").

. PRICE CHANGE. Customer's new transaction price specific to the product or products listed below shall be as follows. Customer's pricing pursuant
to the Agreement will not change except as expressly modified below. This price change shall be effective the first day of the month foliowing the
Amendment Effective Date.

PASSPORT ELIGIBILITY TRANSACTION FEES. The Passport Eligibility transaction fee ("Eligibility Transaction Fee") includes Passport Eligibility
transactions across all product platforms, including Passport eCare NEXT®, IntelliSource, EDI, OneSource and BatchSource as well as any other
transactions triggered by another Product. The Eligibility Transaction Fee shall be equal to the sum of the Monthly Base Rate plus the Excess
Usage Fee, if any, and shall be billed as provided below. These fees are bllied on a monthly basis beginning the first calendar month following the
Amendment Effective Date ("EV Billing Date"). The Eligibility Transaction Fee does not include Pass-Through Fees. In no event will the Eligibility
Transaction Fee be less than the Monthly Base Rate. Prior to the EV Billing Date, Customer shall be bilied per the Agreement.

Passport Eligibility: Transaction Pricin

Wonthly Base Raté, [IMonthly Max Transactions | Excess Usage Fee

$0.13 per transaction in excess of 7,500 wransactions per

$975.00 per month I 7.500 transactions per menth month .

. PRODUCT OFFERINGS AND FEES. Product offerings and fees specified herein apply to a single facility installation. Experian Health agrees to
provide the products and services selected below for the facility/facilities listed on Exhibit A hereto. Customer agrees to provide further details specified
in the facility list and administration section In Exhibit A attached hereto.

Feas {Unit Price)

| Gty |l limplementation |\ Subscription |i¥ Transaction

Offering Dascriptioﬁ'_

The Passport
; ) : - Efigibllity
BatchSource Self-Pay Review idenlifies date-specific Medicaid 9
coverage on patients with a billable self-pay account balance. ! R1500:00 W :r::ﬂ?: :I;;I:;g 2‘;

provided above.
Fees referenced above are staled at unit cost value. Tolals presented below contain extended costs.

Total 1st Year Fees (excluding transaction fees) $1,600.00 $0.00

Future Recurring Fees (excluding transaction fees) NIA $0.00

PASS-THROUGH FEES. Fees exclude pass-through fees (“Pass-Through Fees") from state and federal governmental entities ("Governmental
Entities”), Medicaid and Medicare Managed Care Organizations ("MCQ"s), third-party payers, communication tariffs, andfor other similar fees. Without
prior notice, Pass-Through Fees will be billed monthly in addition to all other Fees at the cost that Experian Health pays to obtain transaction data.
Notwithstanding any other provision of the Agreement to the conltrary, Experian Health, Inc. shall have the right to increase the Pass-Through Fees to
offset any increases In rates, changes, or other costs from Governmental Entities, MCOs and other third parties, including without limitation Medicaid
and Medicare administrators, or any increase in the cost of providing services hereunder resulting from rules, regulations and operating procedures of
any federal, state or local agency or regulatory authority. The Pass-Through Fees are not subject *» approval by Experian Health,

EHI Add Product & Price Change Amendment-Indigent Health Care
3/30/2017 10:42:34 AM Document #00037085.0 1



IMPLEMENTATION FEES. Implemenatalion faes relate 1o (e milinl anpler entation and delivery of the product elfenngfs), These fees represent a one-

time cosl due al confract exaculion

SUBSCRIPTION FEES. Subscnption fees relate to the ongomg availabilig of the product offering(s) to (he Customer. These lees are uremn_!_ed on an
annual basis bul billad on a menihly basis for the duratian of the Agreement. Biling bagins the earlier of 1) Customer's first provuclive use or i) the Gifth

fu'l calendar month follewing e Arnandment Effeate Date

TRAINING FEES. Exparian Hoalih shall provide on site trnining for all ef the progduets seleated above al the mile of $2.000 per tainer per eight-haur day
Orhne training, to the extent available for a given Praduct, shall bo provided at no cost to Castomer The haining shall be schedulad al such dates and
tmes hat are aceepiable ta Expennn Health ard Costamer

TRANSACTION FEES. Tiansaclion Fees are billed por each succassful ransactinn processed A ‘successful® transaction shall be defined as an
elactronic transaction that returns a valid paynr dala source. o business assovale respense o the Cuslomer rom Experian Health as an inguiry senl lo
Expenan Health frem Ihe Custemars HIS/PMS systemis) Transactions brcome billabla to the Custamer. once the Customer is eligible fer lraining and

will be billed on a manthly basis for the duration of the Agreament,

IBILITY TRANSACTICN FEES. The Passpert Eligitdity Iransaction fee ("Chygib ity Transaclion Fee™) incud(\., Passpart
lransaclions across o mrJ.l fing Passpart rCare NEXTY, IntelliSaures, EDI, OneSource, BatchSource and well as an

olher lransacl lri e Ehaibil |tu Transaction Fee shall ba equal to 1Im sum of the N ise Rite plu'. lhe Excess ‘A'“'
! bele fees are billedg on a manthly basiz oarlier ol i) Customer's first pr oﬂ_clw
use of Passpont EImInlny ar i) fiva {5) months (ollowing tha Amend Wﬂﬂ"r“ \ B:ilru D.]!u ) Ti‘!e Elg:bilily Transaction Fee does nal
[

Usags Fee, if any, ang shall be billed as mrovic
include Pass-Throygh Fees For any pardiol calendazananth= e Elaitaily bilily Transaclion Few ST Be pronmet-r-no-ouent sl he E&Muon
Fezlio less than the Montkly Base Rate, Prior 1o the FV Hilting Oate, Customer sha'l be biflad at the Extess Usage Rale, =

Il MISCELLANEQUS

TERMS OF AGENCY. Pricr to the use of the Producls aid Services herein on behall of any heallhcare provider, including Cuslomer's own chenls.
Cuslomer will ensure that it has all of the follow ng in phice 1) a valdly existing, fully.executod contract vath such provider authonzing Customer Lo act as
an authorized agent of suck provider for the purpuses of subnulling mguiies as sel forlho o this Agreement; i) o validly existing, lully-cxeculed Business
Associate agreement hetween Customaer and such provider, and di) any other requintory or cempliance documents thal may be required by stalute,
regu'ation or olhenvise. Custemer understands and acknowiedges ihal Customer may only submit inquiries to Experian Heallh on behalf of healthcare
praviders which have a valid Natianal Prowvider tdenlilier number (MP1) and which are actively enralled with the payer to which the inquiry is sutmiited.
Custemer understands and acknowledaes thal Cuslomer and/or any such provider mmay he raguited (o il ot additional enrollment papenvork as
required by Medicare. Medweai]l any third party payers or Experiar Health Customer is responsible for the colleclion a1 all requisile decumentalion and
permissions from any such provider, and, upon Fspenan Haalth's reasonable request, Custemer will provide copies of such documentslion lo Experian
Heallh,

BILLING TERMS. Customer agrees la the follovang talling terms Dan upon receipt

TERM OF AGREEMENT AND RENEWAL. Exparinn Henlih reserves the rght o rescind the tea structure and termis il this Amendment is nol execuled
vithin «5 days of Ihe date the Amendmenl was submulted (o Cuslomur. The Agrecment, as amendad by this Amendment, shall conlinue lor a lerm of
lhirty-six (36) months rom the Amendment Effoctive Date ("Initial Term™) and will automatically renew for an unlimited number of twelve (12) month
periods ("Renawal Term™). The Agreement may be lerminated by cither Party olfective al the end of the Initial Tenn or at the end of any Renewal Term
(if applicable) with a ninety (80) day willen leminalinn nalice. This Term of Agrecment and Rennwal provision shall replace and supersede any lam,
reneweal and lenmination provisien previously negatiated belween (e Parbies with the exception of any Termination lor Cause provision

Wnenever the lerms er condtions of the Agreement and this Amcndment e in confict, the fermms of this Amendment conlint. Except as soectfically
modified by the terms of this Amendmaent, all of the Ageeement remains in full farce and effeet. This Amandment may be executed by digital signature
and in any number of countarparts, each af which is an original, bul all countempints of which constitule the same instrument.

IN WITNESS WHEREOF, an authorized represcrlalive af each of the Parties has executed this Amendment as ol the datos wrillen below.

EXPERIAN HEALTH, INC, POLK COUNTY, FLORIDA, A POLITICAL SUBDIVISION OF
STATE OF FLORIDA __ P
’ o 05 el ~ .
signea 8y: “FH g hedl o' oy ( __ T oc«f%‘*"
‘w// (._,/’
Print Name: Melissa Moora Print Namae: \" 7" IATe )J ,() il 1 G.J\’

)
I

/ |
Title: Controllor Title: / CHL S ",/(/ / ; (1{4‘./ f[ls‘\{_-d_;
_—_— June 21, 2017 _— 6#?-/7 ]
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EXHIBIT A

FACILITY LIST AND ADMINISTRATION

PRIMARY FACILITY INFORMATION

Namse: Polk County, a politica! subdivision of the State of Florida
Address: 2135 Marshall Edwards Dr., Bartow, FL, 33830

NPI #: 1225156342

Tax ID#: 596000809

Tax Exempt: No

(if yes, please attach a copy of your certificate of exemption.)
Company Website: polk-county.net]

Type of Ownership: Partnership __  Sole Owner __  Nonprofit __  Corporation __

Years in Business:
CONTACT INFORMATION

(X JS
Contact: Judy Robinson
Phone:  (863) 534-5386
Emall:  judyrobinson@polk-county.net
lem
Confact: Judy Robinson
Phone: (B63) 534-5386
Email:  judyrobinson@polk-county.net
Billing
Contact: Kelvin Almestica
Phone:  (883) 519-2074
Emall: kelvinalmestica@polk-county.net
Training
Contact: Judy Robinson
Phone:  (863) 534-5386
Emaill:  judyrobinson@polk-county.net
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