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A G R E E M E N T  FO R  S E R VI C E S 

1. Acco rding to  th e terms of th is Agreemen t, In surance Ben efit Spo t
Ch eck, Inc. (Co mpany ) w ill furn ish  S ubscriber w ith  the
SP OT CHE CK  system  of insu ran ce benefits v erification  serv ices
an d oth er related services the Com pany has establish ed.

2 .  With respect to point-of-service terminals, Subscriber is
responsible, at its cost, for connection to compatible telephone
access lines, including dedicated telephone lines, if necessary.
Subscriber will be responsible for preparation of its site for the
SPOTCHECK equipment and regular expenses for installation and
maintenance of telephone lines. Except as covered under the
maintenance agreement for such equipment as set forth in the
attached “Schedule A”, after delivery of equipment by Company,
Subscriber shall be responsible for and bear any and all loss or
damage to such equipment, and any insurance thereon shall be at
the expense of Subscriber.

With respect to the PC and Internet product, Subscriber is
responsible, at its cost, for supplying and maintaining its own
systems used to create, transmit, and receive eligibility request
files to be processed by the Company.

3. Su bscriber shall p ay  to  Co mp any  all charges set fo rth in this
Ag reement fo r S erv ices as no ted  on  S chedule A. Sub scrib er ag rees to
pay for th e services according to th e u sag e identified by Co mpany' s
co mp uter system . If Sub scrib er objects to an y such  charges it shall
make su ch ob jectio n in  w riting  w ith in tw enty (20 ) d ays o f n otification 
of the amo un ts due. In add ition , S ub scriber will b e charged all
federal, state, an d local taxes th at are app licable based up on the
serv ices p ro vid ed to  Su bscriber.

4. Company will provide to Subscriber an instruction manual to assist
Subscriber in operation of the SPOTCHECK system, in order to
gain maximum use of the SPOTCHECK system's capabilities.

5. Co mp any  will provide a 24-ho ur per d ay  su ppo rt desk service to 
assist Sub scrib er with any  p rob lem s relating  to  use of the
SP OT CHE CK sy stem.

6. Su bscriber ackn owled ges th at th e termin als p urchased  co nstitute
personal p ro perty. T o the ex ten t that such  equipment is su bject to 
personal p ro perty ad  valo rem  taxes, assessments o r fees, Sub scrib er
sh all b e respon sib le th erefo r.

7. Co mp any  may bill S ub scriber mon thly for all charges incurred  by 
Su bscriber and the serv ices pro vid ed  fo r u nd er the term s o f this
ag reement.  Sub scrib er agrees to p ay  Co mpany  up on receipt of each
mo nthly  in vo ice an d to furth er pay  o ne percent (1.0% ) p er mo nth 
serv ice ch arge or th e m aximu m amou nt allow ed  by  law, wh ich ev er is
less, o n all in voices n ot paid within 3 0 d ay s follow ing  receipt of
in vo ice.  If an y inv oice, as provided in sectio n 3  abov e, is in  disp ute
no  p enalties will be assessed o n the dispu ted amou nt du rin g the
period of dispu te. In  the event th at an y invo ices are n ot tim ely p aid  as
prov ided for herein and  if S ubscriber h as no t tend ered full pay men t
with in ten  (10) days of Co mp any 's written deman d therefor,
Co mp any  may, in  ad ditio n to any  other righ ts or remedies it may  have
un der this agreement or at law, term inate th is agreemen t and 
Su bscriber's use o f the SP OT CHE CK sy stem.

8. Either party upon 30 days advance written notice may terminate
this Agreement. Subscriber acknowledges that it remains obligated

to pay any sums due Company, even if there should be a
termination of this agreement. Company shall have the right to
adjust prices for any of the services it provides with 90 days
written notice.

9 .  Notwithstanding any other provision of this Agreement, or the
prices set forth in the Attachment hereto, Company shall have the
right to increase its fees and charges paid by Subscriber to offset
any increase in rates charged by the communications common
carriers and/or network time sharing suppliers. During the first
year of this contract, any such increase shall become effective 90
days from the giving of written notice and thereafter any such
increase shall become effective on the same day of the increase in
rates charged by the communications common carrier or the
network time sharing supplier becomes effective, without prior
written notice to Subscriber. Company will make all reasonable
efforts to notify Subscriber of such pricing changes on a timely
basis.

10. Limitation s of liability and  ex clu sion of services:

a. Co mp any  sh all n ot be liable for failure to  p rov ide serv ices
un der this agreement if su ch  failu re is du e to any  cause o r
co nd ition beyon d its co ntrol, such  causes or co nditions
in cluding, b ut not b e limited to, acts of Go d o r the pu blic
en em y, acts of gov ernment, fires, flood s, earth quakes,
ep id emics, q uarantin e restrictions, unu sually severe
weather, electrical pow er failu res, operatio nal failures,
co mp uter m alfun ction s, or other causes or ev ents n ot within
th e con tro l of Com pany.

b. Co mp any  sh all h ave n o o bligatio n to pro vid e services th at
wo uld b e ren dered necessary because of mod ificatio ns to  or
ad ju stm ents of the S POT CHE CK  eq uip ment witho ut prior
Co mp any  ap proval, or by  virtue of th e S POT CH ECK 
eq uipment being  su bjected to  ph ysical, electrical, o r
general en viron men tal cond ition s n ot co ndu cive to th e
prop er fun ction ing  o f the eq uip men t, in clu ding but n ot
limited  to  conn ectio n o f the eq uip ment to devices of
peripherals not no rm ally sup plied or recom mended b y
Co mp any , n eg lect, misuse, failu re to  maintain adeq uate air
circulatio n and  co ntrol hu midity w ithin  th e env iro nm ent.

c. Co mp any  sh all h ave n o liab ility  fo r services rendered
necessary by  use w ith the eq uip men t of con su mab le
materials, including  bu t n ot limited  to  ribb ons an d pap er fo r
prin ter devices, o th er than tho se qu alified and 
reco mmended by Com pany.

d. Company agrees to use its best efforts to provide prompt
and efficient service at all times; however, company
makes no warranties or representations regarding its
services except as specifically stated in this
subparagraph. Company shall use due care in processing
all works submitted to it by Subscriber and agrees that it
will, at its expense, correct any errors which are due
solely to malfunction of computers, operating systems,
programs, or errors by Company employees or its agents.
Correction shall be limited to a re-running of the job or
jobs and/or recreating of data or program files.
Company shall not be responsible in any manner for
errors or failures to proprietary systems, programs,
software or operational systems. THIS WARRANTY IS
EXCLUSIVE AND IS IN LIEU OF ALL OTHER
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WARRANTIES, AND SUBSCRIBER HEREBY
WAIVES ALL OTHER WARRANTIES, EXPRESS,
IMPLIED OR STATUTORY, INCLUDING BUT NOT
LIMITED TO ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR USE FOR A
PARTICULAR PURPOSE.

e. Sh ou ld there be an y failure of perfo rmance o r erro rs or
om issio ns with respect to th e info rm ation being 
tran smitted, Co mpany 's liability shall be limited to  using  its
best efforts to  co rrect su ch  failu re of perform ance or errors
or o missio ns. In n o event, except as sp ecifically set forth
herein, sh all C omp an y b e liable to  S ubscriber o r any  th ird 
parties, includ ing  S ubscriber's patients/custom ers, for an y
claim, loss or dam ag e, ord in ary , special o r con seq uential,
or o therwise, even  if C omp an y h as received  n otice of th e
po ssibility of such dam age.

f. Du e to the n atu re of th e services being  prov ided b y
Co mp any , it is agreed that in n o event will Com pan y be
liab le for any claim , loss, liability, correction, cost, d am age
or expense caused by  Co mpany 's perfo rmance o r failure to
perform  hereund er wh ich  is n ot rep orted  by  S ubscriber
with in thirty (30) d ays of such  failure to  p erform .

g. Su bscriber shall ind emn ify  and hold Com pan y harmless
from  an d against any  an d all claim s, lo ss, d amage or
ex pense assessed against C om pan y b y third parties an d
arising  ou t of information  p rov ided to Com pany by
Su bscriber o r o ther person s at Sub scrib er' s req uest, or to 
officers, em plo yees and  ag en ts of Su bscrib er.

h. Liab ility of Co mpany  in  an y and  all of the categories and
fo r any  an d all of the cau ses arisin g o ut of th is ag reemen t
sh all n ot ex ceed, in  th e agg reg ate, one (1 ) mon th' s averag e
billing  to  S ubscriber taken over the tw elv e (12 ) m on ths
proceed ing  the mon th  in  wh ich the damag e o r injuries
alleged  to  h ave occu rred, or if th is ag reement has b een  in 
effect for less th an  tw elv e (12 ) m on ths, then o ver the
av erage billing  fo r the nu mb er of mo nth s in which th is
ag reement has b een  in effect.

i. Su bscriber ackn owled ges th at all transaction s are su bject to 
in fo rmatio n outsid e Com pan y' s contro l, which  in formatio n
may not be accu rate.  Comp an y shall not be liab le fo r the
failure or erro r in com mun ications b y any in surance
co mp any , cred it card com pan y or fin an cial institution  of
th e verificatio n, au tho rization s o r respon ses to inq uiries
directed to it throu gh use o f the SP OTC HEC K system .
Su bscriber is resp on sib le, at its co sts, for an y u se of th e
SP OT CHE CK sy stem, ev en where th ere is a su bsequ ent
cancellation , m odification  o r amen dm ent to  the information 
prov ided throug h u se of th e SPO TCH EC K system  by  an y
in su ran ce co mpany or Su bscriber, o r their respective
ag en ts. Su bscriber ackn owled ges th at accep tance of the
tran sactio n by or respo nses throug h a S POT CH ECK 
sy stem do no t g uaran tee paym ent fo r any  serv ices p ro vid ed
by  S ubscriber to its patients.  Du e to normal lag time in
av ailab ility  of memb ership  info rmation, many  health plans
do  n ot guarantee that any perso n is eligib le fo r b en efits. A ll
in fo rmatio n giv en to  providers on co mpu ter screens is
su bject to  chan ge.  Eligib ility  may change o r end before
serv ices are rendered.

11. Co mp any  main tains th e righ t, at its sole d iscretio n, to  su bcontract any 
or all of th e serv ices to be provided p ursuant to th is agreemen t
th ro ugh  th e use of an employ ee, ag en t, or in dep end en t contracto r.

12. Su bscriber ackn owled ges th at Co mpany  an d o th ers have develop ed
th e termin al, software and  d esign criteria for the serv ices set fo rth in
th is ag reement, an d that such info rm ation is proprietary in nature, and 
cann ot be co pied, so ld, licensed, or assig ned b y S ub scriber, its agents,
or employees.  Com pany, an d ind epend ent co ntractors selected  by 
Co mp any , m aintain th eir resp ective righ ts to  paten ts, trad em ark s,
serv ice mark s and co pyrigh ts to  th e extent o f their respective rig hts
th erein .  Su bscrib er sh all n ot disclose or attempt to d isclo se any  such 
prop rietary and  co nfidential in formatio n to any  party.

13. Subscriber may not assign, delegate or otherwise transfer any of its
rights or responsibilities under this agreement, in whole or in part,
without the express written consent of Company, which consent
Company will not unreasonably withhold from Subscriber.  Any
purported assignment, delegation or transfer, including by
operation of law, shall be void except as herein above stated.

14. Any and all notices, requests, consents and other communications
required or permitted to be given hereunder shall be made in
writing, and shall be personally delivered or mailed postage
prepaid.  Until otherwise notified, notices directed to Company and
Subscriber shall be directed to the principal office address
specified in the signature section below.  Notices shall be deemed
effective upon the date of personal delivery or three (3) days after
deposit in the mail.

15. In  the event of an y claim or litig ation  betw een  th e parties hereto  o f
th eir successors and  assig ns, concernin g any  provision of th is
ag reement, o r the rights, du ties and  ob lig ation s o f any  party h ereto ,
th eir successors and  assig ns, the prevailing  party  shall b e entitled  to 
reasonable atto rney' s fees and costs in curred b y reason  of such  claim
or litigatio n.

16. Th e inv alidity or illeg ality , in w ho le or in  part, o f any parag rap h or
prov ision of th is ag reemen t shall in  no  way affect the valid ity  of any
other p aragraph  or p rov ision  herein.

17. Th is Ag reement shall be go verned b y and  in terpreted und er th e laws
of the State of California.  Th e p arties agree that this A greem ent is
en tered  in to  at an d its place o f p erforman ce is Sacramento , Califo rn ia.

18. Th is Ag reement, in cluding an y contractu al do cum ents such as
Schedules, A ppendixes, Agreemen ts, A pplications, and  other requ ired
fo rm s includ ed with the Ap plicatio n packag e, ex press th e fin al,
co mp lete and  ex clu sive agreemen t o f the parties relativ e to the su bject
matter hereo f, and  replace any and  all former agreem ents, verbal o r
written  un derstand in gs, so licitation s, offers, and  representations
relatin g to Com pan y' s p erforman ce in  co nnection  with  th is
ag reement.

19. No tw ith stand ing  usag e o f the trade o r p ractices in  the com pu ter
in du stry, in surance or med ical field , except as ex pressly provided 
herein, th is Ag reement and  any pro visio n thereu nder may  on ly  be
waiv ed, mo dified o r amended by written instrument ex ecu ted  b y the
party against w hom  the enforcem ent o f such  w aiv er, m odification  or
am en dment is so ugh t.

20. CO NF IDE NTIAL ITY : S ub scriber, its emp loy ees, ven dors and  clients
reco gnize, ackn owled ge, an d hereby  agree that all in formatio n o r d ata
prov ided throug h the SP OTC HE CK Netwo rk will be treated as
co nfidential an d p ro prietary  an d shall not b e u sed  o r d isclo sed , in
wh ole o r p art, to an y p erson , firm , corporation , association , o r o th er
en tity, ex cept as provided  for in th is Agreemen t.  Subscriber further
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ag rees to ab ide by  the pro visio n o f state an d federal statutes and 
Medicaid and  Medicare regu latio ns regardin g con fid en tiality.
Su bscriber access to  eligibility inform ation  is hereby restricted fo r the
so le pu rpo se of ob taining eligibility v erification  for patients an d
po tential patients o f S ubscriber req uestin g med ical services co vered 
by  M edicaid or Med icare or any oth er Health Plan o r Pro prietary 
Database o ffered throug h the SP OTC HE CK Netwo rk.

21. Company and Subscriber further agree that each shall, without
limitation,

a. Not use or further disclose Protected Health Information
other than as permitted or required by this Agreement;

b. Not use or further disclose any Protected Health
Information in a manner that would violate the
requirements of applicable law, including but not limited
to HIPAA and its implementing regulations;

c. Use appropriate safeguards to prevent the use or
disclosure of Protected Health Information other than as
provided in this agreement;

d. Immediately report to Company or Subscriber, as the
case may be, any use or disclosure of Protected Health
Information not provided in this Agreement of which
Company or Subscriber becomes aware;

e. Ensure that any sub-contractor or agent to whom
Company or Subscriber provides Protected Health
Insurance Information agrees in writing to the same
restrictions and conditions applying to Company and

Subscriber in this section;

f. Make such Protected Health Information available for
inspection and copying by the subjects thereof in
accordance with applicable law (including but not
limited to HIPAA);

g. Make Company and Subscriber’s internal practices,
books and records relating to the use and disclosure of
Protected Health Information available to the secretary
of the United States' Department of Health and Human
services and any other governmental agencies for
purposes of determining Company and Subscriber’s
compliance with applicable law (including but not
limited to HIPAA) provided however, that in all events,
Company and Subscriber, as the case may be, shall
immediately notify the other upon receipt of any such
requests, and shall provide the other with a copy of such
requests and of all material disclosed in response thereto;

For the purposes of this section 22, the following terms shall be defined
as follows:

"Protected Health Information" means any individually identifiable
health information that is transmitted by electronic media or maintained
in any electronic medium or transmitted or maintained in any other
form or medium.

"HIPAA" means the Health Insurance Portability and Accountability
Act of 1996 (P.L. 104-191) and any Federal Regulations adopted
pursuant thereto.

WH ER EFO RE, th e p arties set th eir ha nd s b y their duly authorized rep resen tativ es.

SUBSCRIBER

Address:
_____________________________________
_____________________________________

By:_________________________________

Name: __________________________________________

Title:____________________________________________

Date:____________________________________________

INSURANCE BENEFIT SPOT CHECK, INC.

1010 Hurley Way, Suite 180

Sacramento, CA 95825

By:_________________________________

Name: __________________________________________

Title:____________________________________________

Date:____________________________________________


