
IN THE UNITED STATES DISTRICT COURT 

FOR THE NORTHERN DISTRICT OF GEORGIA 

NEWNAN DIVISION 

 

ALTAMONTE PEDIATRIC 

ASSOCIATES, P.A., a Florida 

Corporation; PULMONARY 

ASSOCIATES OF CHARLESTON 

PLLC, a West Virginia Professional 

Limited Liability Company; 

NEUROSURGICAL SPECIALISTS 

OF WEST COUNTY, INC., a 

Missouri Corporation; MEDLOCK 

PEDIATRICS, P.C., a Georgia 

Professional Corporation; C.R. 

MAGNESS, M.D., an individual; and 

VALLEY OB - GYN CLINIC, P.C, a 

Michigan Professional Corporation, 

Plaintiffs, 

v. 

GREENWAY HEALTH, LLC, a 

Delaware Limited Liability Company; 

and GREENWAY HEALTH, INC., a 

Delaware Corporation,  

Defendants. 

 

CIVIL ACTION 

(CLASS ACTION)  

DEMAND FOR JURY TRIAL 
 

   Case No. 8:20-cv-00604-VMC-JSS 

 

 

 

THIRD AMENDED AND CONSOLIDATED 

CLASS ACTION COMPLAINT  

1. Plaintiffs Altamonte Pediatric Associates, P.A. (“Altamonte”), 

Pulmonary Associates of Charleston PLLC (“Pulmonary Associates”), 

Neurosurgical Specialists of West County, Inc. (“NSWC”), Medlock Pediatrics, P.C. 

(“Medlock”), C.R. Magness, M.D., and Valley OB – GYN Clinic, P.C. ( “Valley”) 
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are medical practices with putative class action lawsuits pending against Defendants 

Greenway Health, LLC and/or Greenway Health, Inc. (collectively “Greenway”).  

2. Plaintiffs have reached an agreement with Defendants to globally 

settle these matters and hereby file this Second Amended and Consolidated Class 

Action Complaint for the purpose of seeking Court approval of a consolidated 

settlement between Defendants and the Proposed Settlement Class (“the Class”).  

3. The Class consists of any Greenway customer who, between October 

4, 2010 and the date of Preliminary Approval (“the Class Period”), purchased any 

software bundle that included Prime Suite, purchased any software bundle that 

included the Intergy EHR, or paid Greenway for a Data Retrieval.1  

II. PARTIES 

A. Plaintiffs 

1. Altamonte Pediatric Associates, P.A. 

4. Altamonte is a Florida corporation based in Altamonte Springs, 

Florida.   

5. Altamonte specialized in pediatric healthcare.2  

6. Altamonte used the Intergy EHR between 2014 and 2021. 

                                                 
1 The Proposed Class excludes customers who previously entered into individual settlements that 

release the breach of contract and other claims asserted in the Class Actions. 
2 Recently, the doctors and nurses that practiced with Altamonte have begun working for a non-
party pediatric group this year. Altamonte continues to collect accounts receivable for pediatric 
services rendered by these providers before they transitioned to this new group. 
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2. Pulmonary Associates of Charleston PLLC 

7. Plaintiff Pulmonary Associates of Charleston PLLC (“Pulmonary 

Associates”) is a professional limited liability company organized under the laws of 

West Virginia with its primary place of business in South Charleston, West Virginia.  

8. Pulmonary Associates’ principal business is the provision of 

pulmonary and critical care medical services to patients.  

9. Pulmonary Associates has been using Prime Suite since around 2007.  

3. Neurosurgical Specialists of West County, Inc. 

10. Plaintiff Neurosurgical Specialists of West County, Inc. (“NSWC”) is 

a Missouri corporation based in St. Louis, Missouri.   

11. NSWC’s principal business was neurosurgery.3    

12. NSWC used Prime Suite between 2011 and 2021.  

4. Medlock Pediatrics, P.C. 

13. Plaintiff Medlock Pediatrics, P.C. (“Medlock”) is a Georgia 

professional corporation based in Duluth, Georgia.  Two medical doctors and two 

nurses practice with Medlock. 

14. Medlock’s principal business is the provision of primary care to 

children.    

15. Medlock has been using Prime Suite since around 2010.  

                                                 
3 In 2020, NSWC’s partners and providers began providing medical services on behalf of Mercy 
Hospital. NSWC continues to collect outstanding accounts receivable for medical services provided 
before the transition.  
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5. Dr. C.R. Magness 

16. Plaintiff C.R. Magness, M.D., is an individual who resides in 

Fayetteville, Arkansas.   

17. Dr. Magness was the sole proprietor of Dickson Street Clinic, an 

Arkansas Family Practice. He is a medical doctor specializing in primary care for 

adults. Dr. Magness retired in 2020.  

18. Dr. Magness used Prime Suite during 2018 and 2019. 

19. Dr. Magness used Intergy in 2019 and 2020. 

B. Plaintiff Valley OB-GYN Clinic, P.C. 

20. Plaintiff Valley OB – GYN Clinic, P.C. (“Valley”) is a Professional 

Corporation organized under the laws of Michigan with its principal place of 

business in Saginaw, Michigan.  

21. Valley is a healthcare clinic comprised of skilled providers who have 

been offering women high-quality obstetrics and gynecology services since 1968.  

22. Valley used Greenway’s Prime Suite software and Greenway’s 

revenue services between 2014 and 2020.  

C. Defendants Greenway Health, LLC and Greenway Health, Inc. 

23. Defendant Greenway Health, LLC is a Delaware Limited Liability 

Company. According to materials filed with the Florida Department of State, 

Greenway Health, LLC previously operated under the name “Vitera Healthcare 
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Solutions, LLC” between 2011 and around April 2014. Prior to that, the company 

was called “Sage Healthcare Solutions.” 

24. Greenway’s principal business relates to the sale of, and provision of 

services relating to, practice management software, including EHR software. 

Greenway’s major EHR products are Prime Suite and Intergy. Greenway also sold 

an EHR called SuccessEHS that it stopped supporting in 2019 or 2020. 

25. Greenway Health, Inc. is a Delaware Corporation and an affiliate of 

Greenway Health, LLC. According to materials filed with the Georgia Secretary of 

State, Greenway Health, Inc. previously operated under the name “Greenway 

Medical Technologies, Inc.” until around March 2014.   

26. Non-party Vista Equity Partners is a private equity and venture 

capital firm that manages investments in software and technology-enabled startup 

businesses.  

27. In or around November 2011, Vista Equity Partners Fund IV, a fund 

managed by Vista Equity Partners, acquired the predecessor entity of Greenway 

Health, LLC.  The same fund has owned Greenway Health, LLC since then. 

28. In or around November 2013, Vista Equity Partners Fund IV 

acquired Greenway Medical Technologies, Inc.  For shorthand, Plaintiffs refer to 

this transaction as “the Vista acquisition.”  The same fund has owned Greenway 

Health, Inc. since then.  
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29. Although Defendants claim they are separate companies, Vista 

Equity Partners’ website states that Greenway Health, Inc. and Greenway Health, 

LLC both “operate under the name ‘Greenway Health.’”  Upon information and 

belief, Defendants have operated under the same name since the Vista acquisition.  

30. Greenway Health, Inc. and Greenway Health, LLC both provide 

software and services relating to EHRs.  Greenway Health, Inc.’s and Greenway 

Health, LLC’s customers are typically health care providers.   

31. Greenway Health, Inc. originally developed Prime Suite in 1999 or 

the early 2000s.       

32. Upon information and belief, since the Vista acquisition, Greenway 

Health, LLC and Greenway Health, Inc. are controlled by the same senior 

executives on a day-to-day basis, and hold themselves out as the same enterprise 

when dealing with customers.  This allegation is confirmed by a November 4, 2013 

press release on Greenway’s website stating: “Vitera Healthcare Solutions, LLC 

[(now named Greenway Health, LLC)] and Greenway Medical Technologies, Inc. 

[(now named Greenway Health, Inc.)] . . . today announced the completion of a 

previously announced merger resulting in the combination of the two companies into 

an innovative leader in health information technology. . . . The combined company 

will be privately held and operate under the Greenway brand.  Tee Green, 

Greenway’s CEO, will maintain that position.  Vitera’s CEO, Matthew J. Hawkins, 

will serve as President.  Both will serve on Greenway’s board of directors.  The 
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combined company will maintain headquarters and principal operations in 

Carrollton, GA, Tampa, FL, and Birmingham, AL, serving 100,000 providers across 

nearly 13,000 medical organizations nationwide . . . . ‘Today, we begin the process 

of integrating our two organizations and operating them as a single entity that will 

have a laser-like focus on advancing the electronification of our nation’s healthcare 

system, allowing our customers to more effectively engage with increasingly active 

healthcare consumers,’ said Tee Green, CEO of Greenway Medical Technologies. . . 

. The combined entity will continue to offer, enhance and support the portfolio of 

products currently available under both companies . . . .”  These admissions confirm 

that Defendants Greenway Health, LLC and Greenway Health, Inc., even though 

they are separate legal entities, operate as a single enterprise controlled by the same 

managers and jointly provide the software and support services that was 

contractually required under their existing contracts with customers of either of the 

Defendants. 

33. Since the Vista acquisition in November 2013, Greenway Health, 

LLC has also assumed (or at least shared) responsibility for development and 

maintenance of Prime Suite, for the services related to Prime Suite provided to 

customers, and Greenway’s public statements regarding Prime Suite.  For example, 

even though Greenway Health, Inc. was the owner of Prime Suite prior to the Vista 

acquisition, Greenway Health, LLC claims copyright of Prime Suite documentation 

(a term of art referring to manuals and user guides) and the Greenway website that 

markets Prime Suite.    
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III. JURISDICTION AND VENUE  

34. The Court has subject matter jurisdiction pursuant to 28 U.S.C. 

§ 1332(d)(2)(A) because there is minimal diversity and the amount in controversy 

exceeds $5,000,000.  

35. This Court has personal jurisdiction over Defendant Greenway 

Health, LLC because Greenway Health, LLC is authorized to do business in this 

District, conducts substantial business in the District, has its principal place of 

business in the District, is at home in the District, and some of the actions giving rise 

to the complaint took place in the District.  

36. This Court has personal jurisdiction over Defendant Greenway 

Health, Inc. because Greenway Health, Inc. have consented to personal jurisdiction 

in this Court for purposes of a classwide settlement of the three pending putative 

class actions. 

37. Venue is proper in this District under 28 U.S.C. § 1391 because 

Defendants, as corporations, are deemed to reside in any judicial district in which 

they are subject to personal jurisdiction.  

IV. FACTS COMMON TO THE CLASS 

38. Plaintiffs are (or, during the Class Period, were) in the business of 

providing healthcare to patients.  Like many healthcare providers, Plaintiffs desired 

to acquire EHR software—a type of business software that offers a variety of features 

relevant to the practice of healthcare, including (without limitation) access to patient 
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medical records, demographics, care history and allergies, electronic communication 

with patients, and electronic placement of prescriptions. 

39. Greenway is an EHR software vendor. It sells EHRs to doctors and 

nurses and charges them upfront and recurring monthly fees totaling tens (often 

hundreds) of thousands of dollars over the course of a contractual term.  

40. Each Plaintiff contracted with and paid tens of thousands of dollars 

to Greenway for EHR software called “Intergy” or “Prime Suite,” and services 

relating to that software. 

41. To induce Plaintiffs and thousands of other healthcare providers to 

use Intergy and Prime Suite and pay artificially high prices, Greenway uniformly 

represented that Intergy and Prime Suite satisfied the requirements of the Meaningful 

Use program, a federal government program that sets nationwide standards for EHR 

software and provided monetary incentive payments through Medicare and 

Medicaid to encourage providers to use certified EHR software.  Indeed, for years, 

Greenway expressly guaranteed that Intergy and Prime Suite would enable providers 

to obtain payments from that program. 

42. Contrary to Greenway’s uniform, express representations, however, 

neither Intergy nor Prime Suite meets the requirements of the Meaningful Use 

program.  These products did not met the Meaningful Use requirements for years. 
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A. Certified EHRs must satisfy the requirements of the Meaningful Use 

program. 

43. On February 17, 2009, Congress enacted the HITECH Act to 

promote the adoption and meaningful use of certified EHR technology.  Under the 

HITECH Act, the federal Office of the National Coordinator for Health Information 

Technology (“ONC”) established a certification program for EHR technology.  As 

part of the certification program, EHR developers (like Greenway) that seek to have 

software certified must provide documentation and evidence to an ONC-authorized 

accredited testing laboratory (ONC-ATL) and certification body (ONC-ACB) that 

the software meets the full scope of the certification requirements established by 

ONC.  The ONC-ATLs and ONC-ACBs test and certify that developers’ EHRs are 

compliant with the certification requirements. 

44. Since 2011, the Center for Medicare and Medicaid Services (“CMS”) 

has made incentive payments to healthcare providers for demonstrating meaningful 

use of certified EHR technology.  This program is commonly referred to as the 

“Meaningful Use” program.  Under the program, individual practitioners (“Eligible 

Professionals”) could qualify for up to a total of $43,720 over five years from 

Medicare (ending after 2016) and up to $63,750 over six years from Medicaid 

(ending after 2021).  To qualify for incentive payments, the program required Eligible 

Professionals to, among other things: (1) use certified EHR technology and (2) satisfy 

certain objectives and measures relating to their meaningful use of the certified EHR 

technology.   
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45. Since 2016, the Meaningful Use program has also been incorporated 

into Medicare’s Merit-based Incentive Payment System, described in more detail 

below. 

46. The Department of Health and Human Services (“HHS”) implemented 

the Meaningful Use program’s certification criteria and incentive payment 

requirements in multiple stages.   

a. On January 13, 2010, HHS published rules setting forth the 

“2011 Edition” certification criteria and a proposed rule setting forth the 

“Stage 1” meaningful use requirements for incentive payments.   

b. On September 4, 2012, HHS published rules setting forth the 

“2014 Edition” certification criteria and “Stage 2” meaningful use 

requirements for incentive payments.  

c. On October 16, 2015, HHS published rules setting forth the 

“Modified Stage 2” and “Stage 3” meaningful use requirements for incentive 

payments.  

47. To obtain certification, EHR developers (including Greenway) must 

represent to an ONC-ACB that their EHR product satisfies the full scope of the 

certification criteria for which they have applied and submit to and pass certification 

testing by an ONC-ATL. 

48. During testing, the ONC-ATL relies on representations from the 

developer regarding the capabilities of its software and uses only the ONC-approved 
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test methods that relate to the regulatory criteria for which the developer has 

requested testing and certification.  The ONC-ACB likewise relies on representations 

from the developer regarding the capabilities of its software and bases certification 

decisions on those representations and the testing performed by the ONC-ATL. 

49. After obtaining certification, an EHR developer must maintain 

certification by complying with all applicable conditions and requirements of the 

certification program.  Among other things, the EHR product must be able to 

accurately, reliably, and safely perform its certified capabilities in the field. EHR 

developers must cooperate with the processes established by ONC for conducting 

ongoing surveillance and review of certified EHR technology. 

50. CMS payment rules concerning the Meaningful Use program recognize 

that healthcare providers rely on certification for assurance that an EHR product 

meets the applicable certification criteria, including that it possesses the certified 

capabilities that healthcare providers will need to use to achieve relevant objectives 

and measures, and that the software will perform in accordance with applicable 

certified capabilities. CMS’s website confirms that providers should rely on 

certification as evidence that a product contains the required features, stating: 

“CEHRT [(short for ‘Certified EHR Technology’)] gives assurance to purchasers and 

other users that an EHR system or module offers the necessary technological 

capability, functionality, and security to help them meet the meaningful use criteria. 

Certification also helps health care providers and patients be confident that the 
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electronic health IT products and systems they use are secure, can maintain data 

confidentially, and can work with other systems to share information.” 

51. In 2018, HHS and CMS announced that the Meaningful Use program 

had been renamed the “Promoting Interoperability Program.”  This Amended 

Complaint uses the names interchangeably. 

B. For 2018, 2019, and 2020, many providers were eligible to receive 

$8,500 in annual incentive payments for using certified EHRs.  

52. State Medicaid programs generally establish eligibility rules that 

enable providers to apply for incentive payments offered under the Meaningful Use 

program through Medicaid.  Typically, the eligibility rules require a certain volume 

of patients to be attributed to Medicaid.  Medicaid eligible providers are eligible to 

seek incentive payments based on the meaningful use of a certified EHR for a total of 

six years between 2011 and 2021.  Successful attestation results in Medicaid paying 

$8,500 per attesting provider per year.  

C. For 2018, 2019, and 2020, the meaningful use of a certified EHR was 

an important component of Medicare’s Merit-based Incentive 

Payment System. 

53. Since 2017, Medicare has made the meaningful use of a certified EHR 

part of the Merit-based Incentive Payment System (“MIPS”).   

54. Providers use MIPS if they are an eligible clinician type and meet the 

low volume threshold, which is based on allowed charges for covered professional 

services under the Medicare Physician Fee Schedule (PFS) and the number of 
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Medicare Part B patients who are furnished covered professional services under the 

Medicare Physician Fee Schedule. 

55. Although MIPS still requires participating providers to report on the 

same objectives and measures relating to their meaningful use of certified EHR 

technology as Medicaid, MIPS’s economic incentives (and disincentives) are not tied 

solely to the use of certified EHR technology.  Instead, Meaningful Use attestations 

comprise 25% of an overall MIPS score.  The final composite score is used to 

determine whether future Medicare payments to the provider will be negatively or 

positively adjusted.  MIPS scores are assigned to individual physicians and practice 

groups, and are publicly available through Medicare’s Physician Compare database.  

Because of these features, MIPS scores can have a negative financial impact on 

future reimbursements and negative reputational effects.  

D. Greenway certified that Intergy and Prime Suite were Meaningful 

Use compliant. 

56. As part of the application process for obtaining certifications for 

Intergy and Prime Suite under the Stage 1, Stage 2 and Stage 3 requirements for the 

Meaningful Use program, Greenway expressly represented to its ONC-ATL and 

ONC-ACB that Intergy and Prime Suite satisfied the certification criteria for a 

compliant EHR and was capable of meeting those criteria and using the required 

standards in the field.   
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E. Greenway represented to customers that Intergy and Prime Suite 

were Meaningful Use compliant. 

57. Greenway has marketed Intergy and Prime Suite’s purported 

compliance with the requirements of the Meaningful Use program since at least as 

early as 2010.   

58. In 2010, Tee Green, then president of Greenway Medical 

Technologies, Inc. (now named Greenway Health, Inc.), was quoted in an article as 

stating: “PrimeSuite has set a foundation for today’s convergence of EHR meaningful 

use, EHR certification, quality reporting standards, interoperability and public health 

initiatives, which together are central to the meaningful use guarantee we are 

confidently offering customers in our continued striving to ensure their success. . . . 

Greenway understands what providers need to effectively treat patients and then 

show the results in accordance with the meaningful use criteria qualifying them for 

stimulus incentives available through the use of electronic health records . . . . That’s 

why we’re offering the strongest and simplest guarantee available for providers 

pursuing from $44,000 to $63,750 in stimulus incentives.” 

59. In 2010, Greenway issued a press release stating that Prime Suite was 

“2011/2012 compliant and was certified as a Complete EHR on October 14, 2010 by 

the Certification Commission for Health Information Technology (CCHIT®), an 

ONC-ATCB . . . . The 2011/2012 criteria supports the Stage 1 meaningful use 

measures required to qualify eligible providers and hospitals for funding under the 

American Recovery and Reinvestment Act (ARRA).” 
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60. On October 25, 2010, Greenway (then operating under the name 

“Sage”) issued a press release stating:  

“Sage Intergy Meaningful Use Edition v 6.2, has been tested and certified 

under Drummond Group’s Electronic Health Records ONC-ATCB program. 

Drummond Group Inc. is an ONC Authorized Testing and Certification Body 

(ONC-ATCB) that provides meaningful use certification for EHR systems and 

applications. When a complete EHR system or EHR module(s) is certified by 

Drummond Group, the eligible providers and hospitals can use this certified 

EHR technology as part of their criteria for qualifying for Center for Medicare 

and Medicaid Services (CMS) incentive payments. . . . Sage also will continue 

to maintain its existing comprehensive ambulatory EHR certification. Having 

two vendors testing our products provides a greater degree of confidence that 

our software meets the requirements of our customers, and we believe it 

provides greater credibility in the market . . . Sage Intergy Meaningful Use 

Edition v 6.2 is 2011/2012 compliant and has been certified by an ONC-

ATCB in accordance with the applicable certification criteria adopted by the 

Secretary of Health and Human Services.” 

 

61. In 2011, Greenway (then operating under the name “Vitera Healthcare 

Solutions”) published a brochure titled “Vitera Intergy Meaningful Use Edition: A 

Comprehensive Solution to Improve Clinical and Financial Outcomes While 

Achieving Meaningful Use.”  The brochure states:  

“Achieving meaningful use is about more than just federal financial 

incentives. It’s about transforming your practice in a way that lets you more 

efficiently manage the clinical outcomes you demand for your patients. . . . 

Vitera Intergy Meaningful Use Edition is ONC-certified and designed to help 

you achieve meaningful use without impacting your productivity and 

workflow.  Focus on providing efficient, quality care as you qualify for EHR 

incentives. . . . Vitera guarantees that the Vitera Meaningful Use Edition will 

meet the certification criteria for meaningful use set by the ONC. Vitera will 

modify that offering as necessary to maintain compliance. If a solution within 

the Meaningful Use Edition fails to meet the ONC certification criteria, Vitera 

will provide its customers with a 12-month software support credit.” 
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62. At least between 2012 and 2015, Greenway’s website contained a 

“guarantee” stating: “Eligible professionals who utilize PrimeSUITE technology 

toward Meaningful Use certification, but do not achieve funding because of a failure 

of PrimeSUITE to meet Meaningful Use certification criteria, will be compensated 

equal to that amount of lost stimulus funds that would have been paid during the 

PrimeSUITE compliance failure.”   

63. In 2013, Greenway Health, Inc. issued a press release stating: 

“Greenway PrimeSUITE 2014 (17.0) is compliant with the ONC 2014 Edition 

criteria and was certified as an EHR Module on Jan. 15, 2013 by the Certification 

Commission for Health Information Technology (CCHIT®), an ONC-ACB, in 

accordance with the applicable eligible provider certification criteria adopted by the 

Secretary of Health and Human Services. . . . ‘We believe this certification puts 

Greenway at the forefront of EHR companies helping providers achieve Meaningful 

Use Stage 2 . . . .  Just as Stage 1 helped drive innovation, Stage 2 incentives will 

spur even greater EHR adoption and support for the growing initiatives of 

coordinated care, consumerism and the evolution towards true value-based medicine 

in the United States. Greenway plans to achieve complete EHR certification as soon 

as possible.” Shortly thereafter, Greenway Health, Inc. issued another press release 

stating: “Greenway PrimeSUITE 2014 (17.0) was compliant with 29 additional 

ONC 2014 Edition criteria … bringing the total number of the solution’s certified 

criteria to 37.” That press release further told customers and potential customers that 

“ONC 2014 Edition criteria support both Stage 1 and 2 meaningful use measures 
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required to qualify eligible providers and hospitals for funding under the American 

Recovery and Reimbursement Act [i.e., Meaningful Use].”   

64. On September 19, 2013, Greenway issued a press release:  

“Vitera Intergy EHR has been tested and certified as a complete EHR under 

the Drummond Group’s Electronic Health Records Office of the National 

Coordinator Authorized Certification Body (ONC-ACB) program. The 

certification indicates that Vitera Intergy EHR, as one of a very small number 

of ONC 2014 Edition-approved solutions, is compliant in accordance with the 

criteria adopted by the Secretary of the U.S. Department of Health and 

Human Services. Vitera continues to gain industry-wide recognition for 

leading the way in providing innovative solutions and services that help 

physician practices thrive and take advantage of regulatory changes ahead – 

including Meaningful Use incentives. . . . Vitera Entergy [sic] Meaningful Use 

Edition consists of Vitera Intergy EHR, Vitera Intergy Practice Portal, and 

Meaningful Use Dashboards (available with Vitera Practice Analytics or 

Vitera Practice Analytics Quality Measures Edition). This Complete EHR 

certification is 2014 Edition compliant and has been certified by an ONC-ACB 

in accordance with the applicable certification criteria adopted by the 

Secretary of the U.S. Department of Health and Human Services.” 

 

65. On November 8, 2017, Greenway issued a press release stating: 

“Greenway Health, a leading health information technology and services 

provider, today announced a milestone: All three of its electronic health 

record and practice management solutions have achieved 2015 ONC Health 

IT certification. The certified editions of Prime Suite v18.00, Intergy v11.00 

and SuccessEHS v9.0, certified in June, are now available to help customers 

succeed in value-based care programs such as the Merit-based Incentive 

Payment System (MIPS) and Alternative Payment Models. . . . These Health 

IT Modules are 2015 Edition compliant and have been certified by an ONC-

ACB in accordance with the applicable certification criteria adopted by the 

Secretary of Health and Human Services.” 

 

66. In 2017, Greenway represented on Greenway Health, LLC’s website 

that Prime Suite (and its other EHR products) had achieved 2015 ONC Health IT 

certification, stating: “the certified editions of Prime Suite v18.00, Intergy v11.00 and 
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SuccessEHS v9.0, certified in June, are now available to help customers succeed in 

value-based care programs such as the Merit-based Incentive Payment System 

(MIPS) and Alternative Payment Models. . . . All three certified EHRs go further to 

deliver customer-requested enhancements and features that make them easier to use, 

which is helpful when earning payments and reimbursements under the Medicare 

Access and CHIP Reauthorization Act of 2015 (MACRA).” 

67. Greenway’s website contains marketing material concerning Intergy at 

the following hyperlink: https://www.greenwayhealth.com/intergy. These materials 

tout Intergy’s “Built-in regulatory readiness” and call Intergy “2015 ONC Health IT-

certified.” 

68. Plaintiffs are unaware of any disclosure by Greenway prior to 

September 2018 indicating that Intergy or Prime Suite failed to meet any requirement 

of the Meaningful Use program. 

F. Greenway’s contracts contain common warranties. 

1. Greenway’s standard practice is to use form contracts with its 

customers. 

69. For several years, Greenway’s standard practice was to provide its 

customers with so-called “Purchase Schedules” that incorporate by reference various 

standard form agreements, and for Greenway and its customers to execute the 

Purchase Schedules as a binding contract. In recent years, Greenway’s standard form 

agreements, which Greenway unilaterally drafted, were available on Greenway’s 

website at the following hyperlink: http://legalcontracts.greenwayhealth.com/.  
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70. Plaintiffs all entered into form contracts with Greenway.  Greenway 

was the sole drafter of each contract with Plaintiffs.   

71. Plaintiff Altamonte’s contract with Greenway is attached hereto as 

Exhibit 1. The Amendment to Plaintiff Altamonte’s Master Agreement is attached 

hereto as Exhibit 2. 

72. Plaintiff NSWC’s contract with Greenway is attached hereto as 

Exhibit 3.  The last signature on the contract is dated October 11, 2011. 

73. Plaintiff Medlock’s contract with Greenway is attached hereto as 

Exhibit 4.  The last signature on the contract is dated May 6, 2010.   

74. Plaintiff Pulmonary Associates’ contract with Greenway is attached 

hereto as Exhibit 5.  The last signature on the contract is dated February 21, 2017. 

75. Plaintiff C.R. Magness, M.D.’s contract with Greenway is attached 

hereto as Exhibit 6. 

76. Plaintiff Valley’s contract with Greenway is attached hereto as 

Exhibit 7. 

77. Upon information and belief, Greenway’s form contracts that were 

executed prior to the Vista acquisition in November 2013 typically list Greenway 

Health, Inc. (under its former name, “Greenway Health Medical Technologies, 

Inc.”) as the contracting party.   

78. Upon information and belief, since the Vista acquisition, Greenway 

Health, LLC performs some or all of services and software updates that Greenway 
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Health, Inc. agreed to perform under contracts that were executed prior to November 

2013. 

2. Hundreds of Greenway’s form contracts for Intergy or Prime 

Suite include express Meaningful Use guarantees.  

79. For several years, Greenway offered to enter into contracts containing 

express Meaningful Use guarantees. These guarantees varied slightly in form but 

generally promised the same thing: software that complied with the requirements of 

the Meaningful Use program. 

80. Two Plaintiffs in this action have contracts containing express 

Meaningful Use guarantees: Altamonte and NSWC. 

81. Altamonte’s contract for Intergy includes an Amendment with the 

following express Meaningful Use guarantee: “Guaranty. Vitera is committed to 

being a leader in the ambulatory HIT market. To that end, Vitera guarantees that 

during the Initial Subscription Services Term, Vitera will (1) continue to support the 

Subscription Services, including providing upgrades and updates if and when 

available, and (2) cause the Subscription Services to remain compliant with federal 

regulations (including those promulgated by the Centers for Medicare and Medicaid 

Services) establishing healthcare industry standards, in each case provided Customer 

upgrades to new versions of the Subscription Services in a timely fashion.”  Ex. 2 at 

1.  This promise required Greenway to ensure that Intergy remained compliant with 

the requirements of the Meaningful Use program. 

Case 3:19-cv-00167-TCB   Document 117   Filed 07/30/21   Page 21 of 63



22 
 

82. Greenway’s contract with NSWC contains a “Certification, 

Interoperability, and Meaningful Use Guarantee,” stating: “the PrimeSuite Software 

shall comply with all applicable certification criteria (the ‘Certification Criteria’) . . . . 

To the extent that Greenway must make modifications to the PrimeSuite Software to 

meet such Certification Criteria, such modifications shall be covered under 

Greenway’s Support Services Agreement at no additional charge, and Client shall be 

notified of such modifications and shall allow prompt implementation of such 

modifications.  In addition, should Client fail to receive any Incentive Payments, and 

such failure is caused solely by the PrimeSuite Software’s failure to comply with the 

Certification Criteria, Greenway shall compensate Client in an amount equal to the 

Incentive Payments that Client otherwise would have received for the period of time 

that the PrimeSuite Software failed to comply with the Certification Criteria.”  Ex. 3, 

Addendum, § 10.   

G. Greenway’s contracts incorporate by reference documentation 

expressly stating that Intergy and Prime Suite satisfied the 

requirements of the Meaningful Use program. 

83. Thousands of Greenway contracts for Intergy or Prime Suite contain a 

clause stating that the software will operate consistent with the accompanying 

software documentation. Each Plaintiff signed contracts with Greenway containing 

such a clause.  

84. Altamonte’s Software License Agreement with Greenway contains a 

warranty stating:  
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“Vitera warrants that, for the Software Warranty Period, the Vitera Software, 

as updated and used in accordance with the Documentation and in the COE, 

will operate in all material respects in conformity with the functional 

specifications described in the Documentation.”   

 

Ex. 1, Software License Agreement, § 4.1.4  Altamonte’s Subscription Services 

Agreement with Greenway similarly states: “Vitera warrants that, for the 

Subscription Services Warranty Period, the hosted Vitera Software will operate in all 

material respects in conformity with the functional specifications described in the 

Documentation.”  Ex. 1, Subscription Services Agreement, § 4.1.  

85. NSWC’s, Medlock’s, and Valley’s contracts with Greenway contain 

warranties stating: “Greenway warrants that the software shall perform substantially 

in accordance with the accompanying Documentation during the Warranty Period.”  

Ex. 3, Software License and Services Agreement, § 6.1; Ex. 4, Software License and 

Services Agreement, § 6.1; Ex. 7, PrimeSuite on Demand Software and Services 

Subscription Agreement, § 6.1.5   

86. Dr. Magness and Pulmonary Associates’ contracts also incorporate 

by reference the so-called “Documentation.” Specifically, Greenway’s form 

“Subscription Services Attachment” contains the following warranty: “Greenway 

warrants that, for the Subscription Services Warranty Period, the hosted Greenway 

Software will operate in all material respects in conformity with the functional 

                                                 
4 This contract defines “Documentation” as “the user instructions, release notes, manuals and on-
line help files in the form generally made available by Vitera, regarding the use of applicable 
Software or Services, as updated by Vitera from time to time.”  Ex. 1, Master Agreement, at 7. 
5 These contracts define “Documentation” as “the user manual(s) for use of the software.” Ex. 3, 
Software License and Services Agreement, § 14; Ex. 4, Software License and Services Agreement, § 
14; Ex. 7, PrimeSuite on Demand Software and Services Subscription Agreement, § 14. 
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specifications described in the Documentation.”6  Ex. 5, Subscription Services 

Attachment, § 4.1; Ex. 6, Subscription Services Attachment, § 4.1. Greenway’s form 

“Software License Attachment” similarly states: “Greenway warrants that, for the 

Software Warranty Period, the Greenway Software, as updated and used in 

accordance with the Documentation (including without limitation any minimum 

hardware requirements set forth therein), will operate in all material respects in 

conformity with the functional specifications described in the Documentation.”  Ex. 

5, Software License Attachment, § 4; Ex. 6, Software License Attachment, § 4. Dr. 

Magness’s and Pulmonary Associates’ contracts with Greenway included these 

attachments. 

87. Greenway’s Documentation for Prime Suite and Intergy, which is 

incorporated into Greenway’s form contracts as described in the preceding 

paragraphs, repeatedly assured Greenway’s customers that both products met the 

Meaningful Use program’s certification requirements and would enable users to 

attest to meaningful use of certified EHR technology and take advantage of incentive 

programs.  For example: 

a. A Greenway webinar presentation concerning version 11 of 

Intergy states:  “Intergy v.11.0 will become Intergy’s 2015 ONC CEHRT 

[(short for Certified EHR Technology)].  In this release, we’ve tested and 

                                                 
6 These contracts define “Documentation” as “the user instructions, release notes, manuals and on-
line help files in the form generally made available by Greenway, regarding the use of the applicable 
Software or Services, as updated by Greenway from time to time.”  Ex. 5, Master Agreement, § 10; 
Ex. 6, Master Agreement, § 10. 
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finalized all customer functionality, and added even more based on our 

clients’ input.”  The document also stated: “Quality Measures & aligned UDS 

measures complete – 64 CQMS and 11 UDS measures updated for 2017.”  

This sentence is referring to compliance with Meaningful Use regulations 

concerning clinical quality measures, discussed in more detail in § IV.H.3 

below.  This presentation is available on a Greenway webpage at: 

https://greenwayhealth.com/sites/default/files/files/2018-03/Intergy-v11-

Webinar-Whats-New-.pdf.  Upon information and belief, this presentation 

was published in or around March 2018.  This webinar is a form of 

documentation under Greenway’s contracts for Intergy.  

b. Greenway publishes documentation on its website assuring that 

all versions of Intergy were compliant with the Meaningful Use regulations.  

The documentation can be accessed at: 

https://www.greenwayhealth.com/about/awards-and-certifications.  A PDF 

that can be downloaded by browsing this webpage and selecting a hyperlink 

for Intergy’s certification is attached hereto as Exhibit 8.  The document states 

regarding Intergy version 11:  

“Greenway Intergy Meaningful Use Edition v11 was certified on 

11/01/2017 as a 2015 Edition compliant, Complete EHR and has been 

certified by an ONC-ACB in accordance with the applicable 

certification criteria adopted by the Secretary of the U.S. Department of 

Health and Human Services. This certification does not represent an 

endorsement by the U.S. Department of Health and Human Services. 

Modules tested include: 170.315 (a)(1-15); (b)(1-9); (c)(1-4); (d)(1-9, 11); 

(e)(1-3); (f)(1); (g)(2-9); (h)(1). Clinical Quality Measures tested include: 

2v6; 22v5; 50v5; 52v5; 56v5; 61v6; 62v5; 64v6; 65v6; 66v5; 68v6; 69v5; 

Case 3:19-cv-00167-TCB   Document 117   Filed 07/30/21   Page 25 of 63

https://www.greenwayhealth.com/sites/default/files/files/2018-03/Intergy-v11-Webinar-Whats-New-.pdf
https://www.greenwayhealth.com/sites/default/files/files/2018-03/Intergy-v11-Webinar-Whats-New-.pdf
https://www.greenwayhealth.com/about/awards-and-certifications


26 
 

74v6; 75v5; 77v5; 82v4; 90v6; 117v5; 122v5; 123v5; 124v5; 125v5; 

126v5; 127v5; 128v5; 129v6; 130v5; 131v5; 132v5; 133v5; 134v5; 

135v5; 136v6; 137v5; 138v5; 139v5; 140v5; 141v6; 142v5; 143v5; 

144v5; 145v5; 146v5; 147v6; 148v5; 149v5; 153v5; 154v5; 155v5; 

156v5; 157v5; 158v5; 159v5; 160v5; 161v5; 163v5; 164v5; 165v5; 

166v6; 167v5; 169v5; 177v5; 179v5; 182v6.” 

 

This statement indicates that Intergy had all the required features of a certified 

EHR, including requirements relating to 64 required clinical quality measures.  

c. Greenway made further documentation titled “Meaningful Use 

2014 Stage 2 Attestation Customer Toolkit” publicly available.  This 

documentation states: “Vitera Intergy Meaningful Use Edition version 8.10 is 

2011 ONC-ATCB certified by The Drummond Group and version 9.0 will be 

2014 ONC-ATCB certified.”  It also states: 

“Clinical Quality Measure (CQM) reporting was removed from the list 

of core objectives in 2014, but EPs [(short for eligible providers)] are still 

required to report on them in order to demonstrate meaningful use.  

EPs must select at least nine CQMs to report, which must cover at least 

three of the six health care policy domains recommended by the 

Department of Health and Human Services’ National Quality Strategy. 

. . . EPs beyond their first year of Meaningful Use participation will be 

able to submit CQMs electronically (directly from Intergy) beginning 

with CY/FY 2014 provided that CMS develops its electronic attestation 

module as planned. In the meantime, Intergy is a certified EHR direct 

product that enables electronic PQRS reporting, which CMS is 

currently able to receive.”   

 

This is another reference to clinical quality measures described in § IV.I.5 

below.  This publication can be downloaded from a Greenway hyperlink at: 

http://vscframe.viterahealthcare.com/Meaningful_Use_2014_Stage_2_Attest

ation_Customer_Toolkit_130606.pdf?v=1.  Upon information and belief this 

publication was authored and disseminated in 2013 or 2014.  
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d. The release notes for the 2011 version of Prime Suite (also 

referred to as “version 16”) state: “We are very excited to introduce our 

Meaningful Use functionality.  Please take some time to review important 

information explaining Meaningful Use criteria and how to apply it within 

your practice.”  The release notes contain links “Introducing Meaningful 

Use,” “Clinical Quality Measures,” and “Meaningful Use Dashboard,” 

wherein details of how to use Prime Suite in compliance with the 

requirements of the Meaningful Use program are discussed.  These release 

notes are available on Greenway’s website at the following hyperlink: 

https://www.greenwayhealth.com/support/training/user_manual_release_n

otes_version_17_25_01/version_16_release_note.htm#_Toc303951519.   

e. The “Introducing Meaningful Use” link from Greenway’s release 

notes discussed in the previous paragraph links to documentation that states: 

“Prime Suite EHR provides all functionality required to achieve Meaningful 

Use and also a cutting edge Meaningful Use Dashboard that allows an EP or 

Administrator to track compliance with all 25 Measures.”  This 

documentation can be accessed at the following hyperlink: 

https://www.greenwayhealth.com/support/training/user_manual_release_n

otes_version_17_25_01/introducing_meaningful_use.htm#.   

f. Greenway’s “release notes” and a “Prime Suite Version 18 

Overview,” which are available at https://www.edgemed.com/version18, 
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contain similar assurances.  The release notes for Prime Suite Version 18 state 

regarding the Meaningful Use requirements: “Greenway Analytics features 

the new Program Performance Dashboard, which allows you to report on 

Meaningful Use, the Merit-based Incentive Payment System (MIPS), or the 

Comprehensive Primary Care Plus (CPC+) program.  This dashboard reports 

at the practice level instead of the provider level, and allows you to drill into 

your data to identify workflow issues and clinical trends. The Program 

Performance Dashboard replaces the existing MU Dashboard in version 

18.00.  

“• CQM 2017 Updates: The measure logic and value sets used by the CQM 

measures have been updated for MU Stage III and MIPS. These changes are 

available on the Program Performance Dashboard. 

“• New Objectives and Updates: The Objectives used by MU Stage III and 

MIPS are now available on the Program Performance dashboard. Some Stage 

II measures have also been updated.” 

g. Greenway documentation possessed by Plaintiff Medlock states 

that Prime Suite version 17 “[i]ntroduce[d] updates and new functionality to 

support CMS Meaningful Use Stage 2 at the beginning of 2014.  Greenway is 

the first to achieve ONC 2014 Edition modular certification.  PrimeSUITE 

17.0 achieved Complete EHR status on Feb. 6, 2013.  The ONC 2014 Edition 

criteria supports both Stage 1 and 2 Meaningful Use measures required to 

qualify eligible providers and hospitals for funding under the American 
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Recovery and Reinvestment Act (ARRA). . . . The MU Dashboard tracks 

your MU compliance, and it has been expanded to support eligible 

professionals in Meaningful Use Stage 1 and Stage 2 for all payment years. In 

addition, calculation of MU measures and the full range of 64 Clinical Quality 

Measures (CQMs) will be cloud-based, utilizing Greenway’s 

PrimeDATACLOUD™ to enable Greenway to react quickly to mid-stage 

changes from the Centers for Medicare & Medicaid Services (CMS). Changes 

to clinical quality measures (CQMs) now have a much quicker turnaround 

time. The calculation of meaningful use and the full certified range of 64 

CQMs has been moved to the cloud (Greenway’s PrimeDATACLOUD 

solution) to enable faster completion of measure changes.” 

h. Greenway documentation possessed by Plaintiff Medlock states: 

“PrimeSUITE 17.0 introduces a great deal of new functionality, including 

Meaningful Use Stage 2 . . . . PrimeSUITE v. 17.0 and its associated 

components include a variety of new functionality designed to support you as 

you embark on a new stage of Meaningful Use (MU) at the onset of 2014.  

The MU Dashboard, your launching pad for MU compliance tracking, has 

been modified to support the Eligible Professional (EP) in monitoring 

measures for both MU Stage 1 and Stage 2.  In addition, calculation of MU 

measures and the full range of 64 Clinical Quality Measures is cloud-based, 

utilizing Greenway’s PrimeDATACLOUD to enable quick reaction to mid-

stage changes from the Centers for Medicare & Medicaid Services (CMS). . . . 
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Greenway is proud once again to lead the industry, with PrimeSUITE (v. 

17.0) being the first to achieve ONC 2014 Edition modular certification.  

PrimeSUITE 17.0 achieved Complete EHR status on Feb. 6, 2013.  The ONC 

2014 Edition criteria support both Stage 1 and 2 Meaningful Use measures 

required to qualify eligible providers and hospitals for funding under the 

American Recovery and Reinvestment Act (ARRA).” 

i. Greenway documentation possessed by Plaintiff Medlock states: 

“Greenway Patient Portal helps satisfy the following Meaningful Use 

measures for eligible professional:  

“• Meaningful Use Stage 1 Core Measure 11 . . . , covering VDT.”7  This is a 

reference to the View, Download, Transmit requirement described in Section 

IV.I.2 below. 

88. The examples in this subsection of Greenway’s documentation are 

illustrative of numerous other statements by Greenway that Intergy and Prime Suite 

were compliant with the requirements of the Meaningful Use program.  

H. Hundreds of Greenway’s Prime Suite contracts contain a common 

service warranty. 

89. Prior to the merger of Defendants Greenway Health, Inc. and 

Greenway Health, LLC, Defendant Greenway Health, Inc. used a form contract that 

included this warranty relating to all its services: “Greenway warrants that any 

                                                 
7 This list of representations to Medlock concerning Prime Suite’s compliance with the requirements 
of the Meaningful Use program is not exhaustive. 
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Services provided hereunder shall be provided in a professional and workmanlike 

manner.” Greenway’s contracts with Plaintiffs NSWC, Medlock, and Valley contain 

this warranty. Ex. 3, § 6.2; Ex. 4, § 6.2; Ex. 7, § 6.2.  

90. The “Support Services” that Greenway agreed to perform under its 

form contracts typically include the provision of updates and new releases for Prime 

Suite.  See Exs. 3, 4 & 7, Support Services Agreement, at § 7 (“Subject to Client’s 

payment of the Fees for Support Services and compliance with all terms of the 

Agreement, Greenway will furnish to Client and install Releases that are issued by 

Greenway during the term.”); Exs. 3, 4 & 7, § 14 (“‘Release’ shall mean any version, 

update, release, patch, or enhancement of the Software, including any software 

provided for the purpose of improving the functions or performance of the Software, 

changing the intellectual property contained in the Software, expanding the 

capability or ease of the Software, or for the purpose of fixing errors in program 

logic, together with Documentation.”). 

I. Contrary to Greenway’s statements and promises, Intergy and Prime 

Suite did not satisfy the requirements of the Meaningful Use program 

for many years. 

91. Contrary to Greenway’s certifications to ONC-ACBs and ONC-

ATLs, its statements directed at Plaintiffs and others similarly situated, its 

contractual promises to Plaintiffs and others similarly situated, Intergy and Prime 

Suite did not satisfy the requirements of the Meaningful Use program for many 

years.   
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1. Greenway audited Intergy’s and Prime Suite’s Meaningful Use 

compliance in response to the Government’s False Claims Act 

investigation. 

92. In early 2017, the United States Department of Justice opened an 

investigation into Greenway.  The investigation concerned the compliance of 

Greenway’s Prime Suite EHR with the requirements of the Meaningful Use program 

and the truthfulness of Greenway’s statements regarding that EHR’s compliance.  

Greenway became aware of this investigation shortly after it was opened.  

93. Sometime in the second half of 2018—over a year after the Department 

of Justice opened an investigation into Greenway—Greenway launched an audit to 

test whether its EHR products complied with the requirements of the Meaningful 

Use program.   

94. This belated audit—which Greenway should have conducted before 

representing that its software complied with the requirements of the Meaningful Use 

program—led to Greenway disclosing pervasive, critical errors in Intergy and Prime 

Suite.  

2. In September 2018, Greenway admitted that Intergy and Prime 

Suite failed to satisfy at least two measures relating to the 

patient portal for all of 2017 and most of 2018. 

95. Under the Meaningful Use program, EHRs must enable “patients . . . to 

use internet-based technology to view, download, and transmit their health 

information to a 3rd party.”  45 C.F.R. § 170.315(e).  Eligible providers were required 
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to demonstrate that at least five percent of their unique patients used this feature 

during the reporting period.8 

96. EHRs also must identify patient-specific education resources based on a 

patient’s problem list and medication list in accordance with Government standards.  

45 C.F.R. § 170.315(a)(13).  Eligible providers were required to demonstrate that at 

least ten percent of their unique patients were provided with such education 

resources.9 

97. Both these measures relate to interactions with patients through an 

interface called the patient portal.  

98. On September 10, 2018, Greenway alerted its customers that Intergy 

contained errors, stating: 

“We have identified an issue that we want to bring to your immediate 

attention. The issue relates to the calculation of two measures within Intergy 

that may have led to reporting a higher result than achieved. These measures 

include View, Download, Transmit (VDT) and Patient-Specific Education for 

both the Merit-Based Incentive Payment System (MIPS) and Medicaid 

Meaningful Use in 2017. . . . If this measure logic affected your attestation, a 

failure to disclose may result in government overpayment and associated fines 

and penalties. Accordingly, you must proactively disclose the potential error 

in your numerator data for these measures. This will allow adjustments to be 

made prior to the payment period. To disclose, contact the relevant agency as 

outlined below.”   

 

                                                 
8 CMS, 2017 Modified Stage 2 Program Requirements for Providers Attesting to their State’s Medicaid EHR 

Incentive Program, available at https://www.cms.gov/regulations-and-

guidance/legislation/ehrincentiveprograms/stage2medicaidmodified_require.html.  
9 CMS, Eligible Professional Medicaid EHR Incentive Program Modified Stage 2: Objectives and Measures for 

2017 Objective 6 of 10, available at https://www.cms.gov/Regulations-and-

Guidance/Legislation/EHRIncentivePrograms/Downloads/MedicaidEPStage2_Obj6.pdf.  
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Greenway assured that fixes for 2018 reporting would be deployed on September 12, 

2018 and October 10, 2018.   

99. Also in September 2018, Greenway alerted its customers that Prime 

Suite contained the same basic error, stating: “[t]he issue relates to the calculation of 

two measures that may have led to reporting a higher result than achieved.  These 

measures include View, Download, Transmit (VDT) and Patient-Specific Education 

for both the Merit-Based Incentive Payment System (MIPS) and Medicaid 

Meaningful Use in 2017.” Greenway later explained in October 2018: “In 2017, 

CMS introduced new language in measure specifications that specified when actions 

had to occur to count towards the numerator for Patient-specific Education and 

View, Download, Transmit (VDT).  Before 2017, actions that occurred during the 

calendar year and through the date of attestation counted to the numerator for both 

measures.  Beginning in 2017, Medicaid MU began to only count actions that 

occurred during the performance period’s calendar year.  MIPS only counted actions 

that occurred during the provider’s selected performance period (90 consecutive days 

to a full year). Our systems continued to count actions through the date of 

attestation.  This may have caused you to report higher numerators than you should 

have to CMS for MIPS or State Medicaid for Meaningful Use. If you don’t disclose, 

it may lead government overpayments, and associated fines and penalties.” 

100. On October 2, 2018, Greenway disclosed new problems with these 

measures in Intergy, stating: “As part of our testing, we discovered a new issue 
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related to VDT that delayed the availability of the updated measure logic.”  

Greenway pushed back the estimated delivery date for the fixes to late October 2018. 

3. Greenway later admitted that all of Intergy’s and Prime Suite’s 

Promoting Interoperability measures contained errors. 

101. On December 6, 2018, Greenway informed its Intergy customers:  

“Earlier this year we reached out regarding a measure calculation error for 

two Promoting Interoperability measures in the Intergy analytics tools and 

dashboards. Consistent with Greenway Health’s focus on quality and 

compliance, we subsequently conducted a comprehensive internal audit of 

Intergy and its certified functionality, including the logic used to calculate the 

percentages for all Promoting Interoperability measures.  Through our recent 

audit, we discovered that several Promoting Interoperability measures are 

calculating numerators at higher values than they should. We are actively 

remediating these issues. However, this means you should not attest to 

Promoting Interoperability measures using Intergy for program year 2018. 

This applies to both MIPS Promoting Interoperability and Medicaid 

Promoting Interoperability.”  

 

102. Also on December 6, 2018, Greenway sent a nearly identical email to 

its Prime Suite customers stating:  

“Earlier this year we reached out regarding a measure calculation error for 

two Promoting Interoperability measures in the Prime Suite analytics tools 

and dashboards. Consistent with Greenway Health’s focus on quality and 

compliance, we subsequently conducted a comprehensive internal audit of 

Prime Suite and its certified functionality, including the logic used to calculate 

the percentages for all Promoting Interoperability measures. Through our 

recent audit, we discovered that several Promoting Interoperability measures 

are calculating numerators at higher values than they should. We are actively 

remediating these issues. However, this means you should not attest to 

Promoting Interoperability measures using Prime Suite for program year 2018. 

This applies to both MIPS Promoting Interoperability and Medicaid 

Promoting Interoperability.”   

103. Greenway did not specify which of the newly identified “several 

Promoting Interoperability measures” (i.e., Meaningful Use measures) were 
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incorrect.  Greenway instructed MIPS-eligible providers to submit a hardship 

application to the Government, which has the effect of re-weighting 25% of the total 

MIPS score to the Quality component of the MIPS score.  (The Quality component 

of the MIPS score, however, could be affected by Prime Suite’s further errors with 

the calculation of CQMs, as explained in Section IV.G above.)  Greenway instructed 

Medicaid eligible providers to wait until later to attest and stated that Greenway 

would follow up in writing.  

104. In May 2019, Greenway sent an email to its customers stating in 

relevant part: “As we continued to work through the issues with Promoting 

Interoperability (PI) . . . we have discovered additional issues that affect the accuracy 

of the reports. Unfortunately, we will not be able to remediate the issues in time for 

2018 PI reporting.”  Although the email mentioned Intergy, it did not mention Prime 

Suite.   

105. CMS subsequently informed state agencies that the communication 

described in the preceding paragraph (and possibly other information) indicated that 

“Greenway seems to have concluded that their Prime Suite customers will not be 

able to accurately attest to MU.”  However, CMS also stated it was “waiting for 

definitive information from Greenway about this product.” 

106. In August 2019, Greenway disclosed to its customers that Prime 

Suite contained errors that would also prevent Medicaid-eligible Prime Suite users 

from attesting to meaningful use of a certified EHR for 2018.  For example, 
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Greenway sent an email to Plaintiff Medlock Pediatrics (and, upon information and 

belief, all other customers) on August 8, 2019 stating: “In September of 2018, we 

informed you of our goal to conduct a comprehensive, third-party audit, and since 

that time, we have been remediating Prime Suite against quality measures and 

reporting criteria.  To date, we have made significant progress addressing issues, 

improving the quality of the solution and demonstrating progress to the certifying 

body. However, as we continued to work through the issues with 2018 Promoting 

Interoperability (PI) and the Clinical Quality Measures (CQMs), we discovered 

additional issues that affect the accuracy of the reports created using Prime Suite 

Greenway Analytics.  As a result, your providers should not file an attestation for 

2018 Medicaid PI.” 

107. On December 6, 2019 (a year later), Greenway sent emails to its 

customers clarifying that all of the Promoting Interoperability measures in Intergy 

and Prime Suite contained “compromised data.”   

108. Upon information and belief, these errors were not limited to 2018 

and spanned back many years because there is no reason to believe that Greenway 

suddenly introduced errors in 2018 that caused every single Meaningful Use measure 

to suddenly generate compromised data. Many of the Meaningful Use measures that 

were in place in 2018 have been in place since Stage 1 of Meaningful Use in 2011.  
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4. In February 2019, the Government’s False Claims Act lawsuit 

disclosed further errors in Prime Suite. 

109. On February 6, 2019, the Department of Justice filed a complaint 

against Greenway alleging that Greenway had violated the False Claims Act by 

making false statements about Prime Suite during certification testing. This 

complaint disclosed new errors with Prime Suite. 

a. The Government’s lawsuit revealed that Prime Suite did 

not comply with the RxNorm requirement for at least 

the time period between 2014 and 2017. 

110. The Stage 2 Meaningful Use certification criteria required certified 

EHR technology to, among other things, use the Systematized Nomenclature of 

Medicine – Clinical Terminology (SNOMED-CT) to specify the medical conditions 

on a patient’s problem list.  See 45 C.F.R. §§ 170.207(a)(3), 170.314(a)(5).  The Stage 

2 criteria also required EHR technology to electronically incorporate data concerning 

a patient’s problems contained in a transition of care/referral summary according to 

the SNOMED-CT standard.  See 45 C.F.R. §§ 170.207(a)(3), 170.314(b)(iii)(B)(1).  

The use of SNOMED-CT codes enables providers and EHRs to communicate in a 

common language, which improves the quality of patient care across different 

providers and care episodes.  SNOMED-CT was adopted, in part, because it was 

determined by HHS to be “the best vocabulary to use in those certification criteria 

that focus on electronic health information exchange.”  77 F.R. 54210 (Sept. 4, 

2012). 
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111. The Meaningful Use Stage 2 criteria also required healthcare 

providers to use 2014 Edition certified EHR technology to, among other things, 

generate and transmit prescriptions electronically (commonly referred to as 

ePrescriptions) using a standardized drug vocabulary known as RxNorm, which 

specifies each unique drug, formulation, and dosage. 45 C.F.R. 170.314(b)(3).  

RxNorm codes provide a mechanism for ensuring the accuracy of ePrescriptions and 

for allowing EHR systems to communicate and interact accurately and efficiently 

with other EHR systems, with pharmacies, and with health information networks. 

112. Upon information and belief and as alleged in the Government’s 

Complaint against Greenway, Greenway rigged Prime Suite to pass certification 

testing for these requirements, even though Greenway knew that Prime Suite would 

not comply with them in the field.  

113. According to the Government’s complaint, Prime Suite failed to 

comply with these two measures for at least between 2014 and 2017. 

114. Greenway’s scheme was possible because Greenway’s ONC-ACB 

and ONC-ATL provided information about the testing process to EHR developers in 

advance of testing, including the specific RxNorm drug codes and SNOMED-CT 

codes that would need to be demonstrated during testing.  Because testing only 

involves taking a snapshot of a product’s capabilities by ensuring it can pass certain 

test cases for which developers are provided the test scripts in advance, Greenway 

was able to use this information to pass testing as to the tested codes without having 
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the full RxNorm and SNOMED-CT functionality required by the Meaningful Use 

program.  

115. In January 2013, Greenway represented to CCHIT, its ONC-ATL 

and ONC-ACB, that Prime Suite satisfied the RxNorm requirements and 

SNOMED-CT requirements.  However, at that time and for years afterwards (at 

least between 2014 and 2017, according to the Government’s complaint), Greenway 

had not implemented the RxNorm vocabulary into Prime Suite’s electronic 

prescription functions or SNOMED-CT codes in connection with patient problem 

lists. 

116. After practicing the test scripts that CCHIT had provided, Greenway 

employees recognized that Greenway’s Prime Suite product was unlikely to pass the 

applicable tests and thus would not obtain certification.  After identifying Prime 

Suite’s inability to meet the regulatory criteria, Greenway manipulated Prime Suite’s 

software coding to cover up its errors and shortcomings and to pass testing and 

obtain certification.   

117. Although Prime Suite passed certification testing due to Greenway’s 

misconduct, Greenway knew Prime Suite did not comply with the 2014 Edition 

certification criteria.  Greenway then released Prime Suite to its users knowing it did 

not comply with the requirements but failed to disclose this fact. 
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b. The Government’s lawsuit also alleged that Greenway’s 

Meaningful Use dashboard had errors dating back to at 

least as early as 2013. 

118. Contrary to Greenway’s documentation, which as explained in 

Section IV.G was incorporated by reference into its form contracts, Greenway failed 

to provide a complete Prime Suite Meaningful Use dashboard for all of 2019.  As 

Greenway’s documentation explains, this dashboard is the critical “launching pad 

for MU compliance tracking” and is supposed to enable “monitoring measures for 

both MU Stage 1 and Stage 2.”  From the dashboard, customers were supposed to be 

able to track compliance throughout the year and make adjustments as necessary.  

119. In 2019, however, Prime Suite’s Meaningful Use dashboard did not 

enable customers to track the Meaningful Use measures.  For example, the CQMs 

could not be reliably tracked or monitored from the dashboard at all at any point in 

2019.  Greenway’s failure to provide a Meaningful Use dashboard, as promised, 

prevented Plaintiffs and other Prime Suite users from monitoring compliance with 

the Meaningful Use program throughout the year and making adjustments as 

necessary to ensure compliance.  

120. The Government’s complaint against Greenway alleges that 

Greenway employees were aware of the serious problems with the Meaningful Use 

dashboard (and related “DataCloud” feature) since at least as early as 2013.  
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121. Greenway documentation makes clear this Data Cloud feature was 

used to track CQMs by Prime Suite’s Meaningful Use dashboard. Upon information 

and belief, the Data Cloud errors and problems with the CQMs are closely related.  

5. In February 2019, Greenway admitted that Intergy and Prime 

Suite could not reliably calculate dozens of Clinical Quality 

Measures for all of 2018 and 2019. 

122. Under the Meaningful Use program, electronic clinical quality 

measures (CQMs) are tools that help measure and track the quality of health care 

services that EPs, eligible hospitals, and CAHs provide, as generated by a provider’s 

EHR.  EHRs “must be able to record all of the data that would be necessary to 

calculate each CQM.”  45 C.F.R. § 170.314(c)(1).  The Meaningful Use program has 

required EHRs to calculate CQMs since the Stage 1 criteria became effective.  

123. Individual providers must report on at least six CQMs a year, and 

select which metrics to report on from a list of options, depending on which metrics 

are most sensible.  For example, a pediatric doctor might report on metrics related to 

children, whereas a gynecologist may choose metrics relating to cancer screening.  

There were 64 different CQMs in the 2018 reporting year.  In addition to being 

required for Meaningful Use attestation, CQMs must be submitted for the Quality 

scoring component of the MIPS program for Medicare (which accounts for 50% of 

the composite MIPS score). 
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124. In early 2019, Greenway alerted its customers that Intergy and Prime 

Suite were miscalculating dozens of CQMs and that providers should not report their 

CQMs to Medicare or Medicaid.  

125. In 2019 (for the 2018 reporting year), Greenway claimed only 8 or 9 

CQMs were validated for Prime Suite and that only 23 of the 64 CQMs were 

available for use on Intergy.   

126. The inability to report on CQMs seriously compromised or 

eliminated providers’ ability to file complete reports with the Government. 

127. Near the end of 2019, Greenway admitted that Prime Suite did not 

reliably calculate the vast majority of CQMs for the entire 2018 reporting year. 

Specifically, an email dated December 6, 2019 from Greenway to all Prime Suite 

customers states: “Prime Suite supported eight electronic clinical quality measures 

(eCQMs) that did not contain compromised data. Those measures are listed below.” 

  

The email then admits: “All other eCQMs contained compromised data in 2018.” In 

other words, Prime Suite failed to reliably calculate dozens of other CQMs.  
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128. A similar email also dated December 6, 2019 from Greenway for 

Intergy admitted that all CQMs on Intergy contained “compromised data” for 2018.  

129. In 2020 (for the 2019 reporting year), Greenway did not succeed in 

restoring the CQMs that it had previously claimed Prime Suite and Intergy would 

support. Its public documentation confirmed that Prime Suite supported only 13 of 

the approximately 50 CQMs, and that Intergy supported only 33 CQMs of the 50 

CQMs.10  

130. For the 2020 reporting period, Greenway’s documentation indicates 

that only sixteen CQMs are available for Intergy and Prime Suite.11 

131. Upon information and belief, Prime Suite and Intergy failed to 

accurately calculate CQMs for many years prior to 2018, since the Meaningful Use 

program has required EHRs to accurately calculate CQMs since the stage 1 criteria 

were published in 2010.  Plaintiffs are unaware of any change in circumstances or 

requirements that would explain why Prime Suite and Intergy suddenly began to 

miscalculate the vast majority of CQMs on January 1, 2018.   

                                                 
10 This information is available at the following hyperlink: 
https://psr.greenwayhelp.com/eCQMs.htm. 
11 See, e.g., https://psr2020.greenwayhelp.com/eCQMs.htm#RequeueMessagesinExpiredStatus; 

https://chpl.healthit.gov/#/listing/10533 (certification information for “Insights” program used for 
reporting on Intergy for the 2020 reporting period). 

Case 3:19-cv-00167-TCB   Document 117   Filed 07/30/21   Page 44 of 63

https://psr.greenwayhelp.com/eCQMs.htm
https://psr2020.greenwayhelp.com/eCQMs.htm#RequeueMessagesinExpiredStatus
https://chpl.healthit.gov/#/listing/10533


45 
 

6. In the fall of 2019, Greenway admitted that Intergy had further 

errors with requirements relating to patient messaging and 

referrals. 

132. Under the Meaningful Use program, EHRs must be able to transmit 

and receive “transition of care/referral summaries” in connection with patient 

referrals.  45 C.F.R. § 170.314(b)(1).  EHRs also must enable patients and providers 

to exchange secure messages.  45 C.F.R. § 170.314(e)(3).  For end of year reporting, 

providers must demonstrate that certain thresholds were met in connection with the 

use of these features, and EHRs must be able to generate those statistics.  

133. In the fall of 2019, Greenway informed its customers that “we have 

uncovered issues that could result in your practice not being able to attest for 2018 

Medicaid PI” in connection with these two requirements.  Greenway also explained 

that Intergy failed to properly keep records of these requirements. 

J. Upon termination of contracts, Greenway makes unlawful and 

surprise charges for customers to retriever their own proprietary 

data. 

134. When customers use Greenway’s EHR software, they often use cloud 

versions whereby customers store critical patient data (including medical and billing 

records) onto Greenway’s servers through the internet, thereby making Greenway 

the sole custodian of this proprietary customer data.  

135. When Greenway takes custody of data pursuant to a contractual 

relationship with its customers, it understands that the data belongs to its customers. 
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And typically, Greenway’s standard form Business Associate agreements limit 

Greenway’s rights to use customer data.  

a. For example, the standard form Business Associate agreement 

signed by Valley expressly limits Greenway’s rights to use or hold Valley’s 

data. The agreement states: “Except as otherwise limited in this BAA, 

Business Associate may use or disclose [Protected Health Information] to 

perform functions, activities, or services for, or on behalf of, Covered Entity as 

specified in the Agreement, provided that such use or disclosure would not 

violate the Privacy Rule if done by Covered Entity.” Ex. 7, Business Associate 

Agreement at §3.1. This contractual language only permits Greenway to hold 

patient data stored on the EHR system “to perform functions, activities, or 

services for, or on behalf of, Covered Entity”—i.e., the medical practice group 

that creates the patient data. Greenway is not permitted to hold patient data 

hostage to further its own commercial interests to the detriment of its 

customers.   

b. Greenway’s standard form Business Associate Agreement also 

specifically forbids Greenway from using its control of patient data to extract 

fees, stating: “Business Associate shall not directly or indirectly receive 

remuneration in exchange for any [Protected Health Information] unless the 

Covered Entity or Business Associate obtained from the individual, in 

accordance with 45 C.F.R. 164.508, a valid authorization that includes a 

specification of whether the [Protected Health Information] can be further 
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exchanged for remuneration by the entity receiving [Protected Health 

Information] of that individual, except as otherwise allowed under the 

HITECH Act.” Ex. 7, Business Associate Agreement, §3.7.  

c. Greenway’s standard form Business Associate Agreement also 

states: “upon termination of this [Business Associate Agreement], for any 

reason, Business Associate shall return or destroy all [Protected Health 

Information] received from Covered Entity, or created or received by Business 

Associate on behalf of Covered Entity. This provision shall apply to [Protected 

Health Information] that is in the possession of subcontractors or agents of 

Business Associate. Business Associate shall retain no copies of the PHI.” Ex. 

7, Business Associate Agreement, §6.1.12 This language limits Greenway’s 

rights to either returning or destroying patient medical records. Moreover, its 

right to destroy data is limited by the obligation of good faith and fair dealing, 

which takes into account the feasibility of returning the data at cost, the 

critical importance of patient medical records, and Greenway’s role as the sole 

custodian of that data. No reading of Section 6.1 permits Greenway to hold 

patient medical records hostage and demand a previously undisclosed or 

unagreed fee for the “return” described in the provision. 

d. Greenway’s standard form master contract used with Valley 

expressly defines Greenway’s ownership rights as excluding “patient specific 

                                                 
12 Although Section 6.2 provides for an exception when returning data is not “feasible,” it is always 
feasible for Greenway to return patient data to customers. 
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health information or data.” See Ex. 7, PrimeSuite on Demand Software and 

Services Subscription Agreement, §14 (defining “Content” as excluding 

“patient specific health information or data”), §1.6 (Greenway’s ownership 

rights).  

e. Greenway’s contract with Valley also states: “‘Confidential 

Information’ shall mean any information relating to, or disclosed in the course 

of, this Agreement, which is designated as 'confidential' or 'proprietary' or 

some similar designation or information which is or should be reasonably 

understood to be confidential or proprietary to the disclosing party. . . . All 

Client data is owned by Client and shall constitute Confidential 

Information hereunder.” Ex. 7, Addendum, §4 (emphasis in original). This 

agreement further confirms Greenway’s understanding that data provided by 

its customers is their property, not Greenway’s. 

f. Greenway’s standard form contracts with Valley contain no 

language stating, in sum or substance, that Greenway would or could charge 

thousands of dollars to provide customers with a useable copy of their own 

data when the contractual relationship terminates. Upon information and 

belief, standard form contracts with other Greenway customers also lack any 

such language. 

136. Customer access to their proprietary patient data is critically 

important. Any threatened impairment of access to patient records significantly 

Case 3:19-cv-00167-TCB   Document 117   Filed 07/30/21   Page 48 of 63



49 
 

impacts the ability of doctors and nurses to treat patients because the records contain 

potentially life-saving information about each patient, such as their drug allergies and 

family medical history. They also contain important information about the debts a 

patient owes for medical services. 

137. The importance of patient data to medical care gives EHR vendors 

the opportunity to illegally exploit their customer’s data for their commercial 

advantage. Not all EHR vendors do so. Upon termination of contracts, Greenway 

did by implementing a policy of charging surprise fees to provide customers with a 

copy of their own data when customers terminated their contracts with Greenway. 

This policy punishes customers who terminate their contracts by holding critical 

patient data hostage until the customer pays a previously undisclosed and unagreed 

fee. The policy furthers Greenway’s commercial interest by increasing its profits and 

deterring customers from terminating their contracts (effectively locking them in to a 

continued business relationship with Greenway). 

K. Greenway’s misconduct injured Plaintiffs and other customers. 

138. Greenway’s current and former Intergy and Prime Suite customers, 

including Plaintiffs, were injured insofar as Greenway stated and promised that 

Prime Suite and Intergy would satisfy the certification criteria of the Meaningful Use 

program, but Intergy and Prime Suite did not satisfy many such criteria.  As a result, 

the software was less valuable, less functional, and more burdensome than 

Greenway promised it would be.   
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139. Greenway’s current and former Intergy and Prime Suite customers, 

including Plaintiffs, were injured insofar as deficiencies in Intergy and Prime Suite 

increased the risk of the Government refusing to provide incentive payments, seeking 

to recoup incentive payments, or auditing Intergy users who previously obtained 

incentive payments. 

140. Greenway’s current and former Intergy and Prime Suite customers, 

including several Plaintiffs, were injured because users of Intergy and Prime Suite 

were unable to submit statistics necessary to attest to satisfaction of the Meaningful 

Use program’s requirements for the 2018 reporting period and because Greenway’s 

errors called into question the accuracy of submissions from 2017 as well.  For 

example, Plaintiffs Altamonte and Medlock were unable to obtain Meaningful Use 

incentive payments for the reporting 2018 for some or all of their providers as a result 

of Greenway’s software errors. 

141. Users of Intergy and Prime Suite in 2018, 2019, and 2020 were also 

injured because addressing and keeping track of the numerous newly disclosed errors 

in Intergy and Prime Suite (and Greenway’s efforts to repair these errors) required 

many additional hours of labor by providers and their agents and/or payments to 

third parties to address the errors. Plaintiffs Altamonte, Medlock, NSWC, and 

Pulmonary expended dozens of additional hours of labor each as a result of 

Greenway’s software errors. 
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142. Additionally, Greenway’s practice of charging fees for a return of 

customer proprietary data upon termination of a contract harmed all customers who 

paid these fees. Valley was one of many customers who paid these fees to Greenway 

for the release of its data upon the termination of its contract. Despite its legal 

obligations to return its customer’s data under its contracts and common law, 

Greenway did not fulfill Valley’s request for copies of its proprietary data. Instead, 

Greenway sought multiple flat fees of $11,200 for the return of Valley’s patient 

medical records. Additionally, Greenway did not return Valley’s patient billing data 

and continued to charge Valley excessive monthly fees for access to this information. 

Greenway should never have charged these fees because the data was Valley’s 

property. 

V. CLASS ALLEGATIONS  

143. Plaintiffs’ claims are typical of those of the Class. Plaintiffs and the 

Class members were damaged in the same way by the same conduct of the same 

Defendants.  

144. Plaintiffs will adequately protect and represent the interests of the 

proposed class members. The interests of Plaintiffs are aligned with, and are not 

agnostic to, those of the Class members.  

145. Plaintiffs are represented by attorneys who are experienced and 

competent in the prosecution of complex class action litigation.  
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146. Questions of law and fact common to the Class include, but are not 

limited to, the following: 

a. Whether Greenway made the representations, guarantees, and 

promises set forth above and substantially similar representations to the 

proposed class members; 

b. Whether Greenway failed to disclose material information by 

withholding the truth about its software’s failure to satisfy the requirements of 

the Meaningful Use program; 

c. Whether Greenway’s false and misleading representations and 

omissions artificially inflated the price of its software and services, causing the 

proposed class members to overpay Greenway; 

d. Whether Greenway’s representations to the proposed class 

members were false, misleading or unfair; 

e. Whether Greenway owed duties to the proposed class members, 

the scope of those duties and if it breached those duties; 

f. Whether Greenway induced the proposed class members into 

purchasing, licensing, or otherwise using their software, and/or continuing to 

license or otherwise use their software, under false pretenses, through material 

misrepresentations or material omissions; 

g. Whether Greenway breached its obligation to “cause the 

Subscription Services to remain compliant with federal regulations (including 
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those promulgated by the Centers for Medicare and Medicaid Services) 

establishing healthcare industry standards”;  

h. Whether Greenway breached its obligations by providing 

software that did not “operate in all material respects in conformity with the 

functional specifications described in the Documentation”; 

i. Whether the market value of Prime Suite and Intergy were lower 

than the market value of the compliant EHR software promised by Greenway; 

j. Whether Greenway’s software “fail[ed] to meet the certification 

criteria” of the Meaningful Use program, thereby obligating Greenway to 

“compensate Client in an amount equal to the Incentive Payments that Client 

otherwise would have received for the period of time that the [software] failed 

to comply with the Certification Criteria” to the proposed class members; 

k. Whether Greenway’s software “fail[ed] to meet the certification 

criteria” of the Meaningful Use program, thereby obligating Greenway to pay 

damages under the Uniform Commercial Code; 

l. Whether Greenway breached its obligation to update its software 

“to the extent that Greenway must make modifications to the [software] to 

meet such Certification Criteria”;  

m. Whether Greenway breached its obligations by providing 

software that did not “operate in all material respects in conformity with the 

functional specifications described in the Documentation”;  
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n. Whether Greenway breached its obligations by providing updates 

to Prime Suite that were not “provided in a professional and workmanlike 

manner”; 

o. Whether the data customers load to Greenway’s software is their 

property or Greenway’s property; 

p. Whether Greenway breached its contract by refusing to return a 

copy of class members’ patient medical records and patient revenue collection 

data; 

q. Whether Greenway’s charges for data transfers had any basis in 

actual costs or the market value of employee labor; 

r. Whether Greenway has been unjustly enriched by overcharging 

the proposed class members for the return and/or transfer of healthcare 

providers’ own data;  

s. Whether Greenway has wrongly deprived the proposed class 

members of the right to possess their own patient billing data; and/or 

t. Whether payment of fees to release to health care providers’ data 

from Greenway’s detention can be considered voluntary.  

147. The above-identified questions predominate over questions, if any, 

that may affect only individual class members.  
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148. The prosecution of separate actions by individual class members 

would create a risk of inconsistent or varying adjudications, establishing 

incompatible standards of conduct for the Defendants.  

149. Class action treatment is a superior method for the fair and efficient 

adjudication of the controversy, in that such treatment will permit a large number of 

similarly situated persons to prosecute their common claims in a single forum 

simultaneously, efficiently, and without the necessary duplication of evidence, effort, 

and expense that numerous individual actions would require.  

VI. CLAIMS FOR RELIEF 

COUNT I – BREACH OF WRITTEN CONTRACT/WARRANTY (ON 

BEHALF OF PLAINTIFFS AND THE CLASS) 

150. Plaintiffs performed all their obligations under the contract, including 

paying Greenway’s fees. 

151. All conditions precedent have been satisfied, including the provision 

of written notice.   

152. As explained above, Plaintiffs and Class members entered into 

contracts for Prime Suite or Intergy with Greenway that:  

a. Included express Meaningful Use Guarantees;  

b. Included documentation clauses that stated stating, in sum or 

substance, that the software would operate consistent with the functional 

specifications in the Documentation, which in turn stated the software 

complied with the Meaningful Use standards; and/or 
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c. Included clauses stating that Greenway’s services, including 

software updates, would “be provided in a professional and workmanlike 

manner.” 

153. As explained above, Intergy and Prime Suite did not satisfy many 

requirements of the Meaningful Use program for years, and Greenway failed to 

timely or reasonably repair the software.  Greenway therefore breached the each of 

the provisions described in the preceding paragraph.  

154. As explained above, Greenway also breached the implied covenant 

of good faith and fair dealing, which is implied in every contract, by for example, (1) 

falsely stating to Plaintiffs and the Class that Intergy and Prime Suite currently 

satisfied the certification criteria of the Meaningful Use program, (2) making false 

statements to its accredited certification body in order to obtain an unearned 

certification of compliance with the criteria of the Meaningful Use program, (3) 

concealing from Plaintiffs and the Class the truth about its software’s failure to 

satisfy the certification criteria of the Meaningful Use program, (4) failing to timely 

or reasonably redress non-compliant aspects of its software, (5) encouraging Plaintiffs 

and the Class to attest for Meaningful Use incentive payments without informing 

them that Greenway was not compliant with the certification criteria of the 

Meaningful Use program, (6) failing to completely or timely disclose many of the 

problems with its software, and (7) recklessly failing to test Intergy and Prime Suite 

with reasonable diligence during development of software code and updates thereto.  
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155. As explained above, the breaches of contract by Greenway, including 

the breach of the implied covenant of good faith and fair dealing, have injured and 

harmed Plaintiffs and the Class members and have proximately caused them 

damages. 

COUNT II – BREACH OF WRITTEN CONTRACT (ON BEHALF OF 

PLAINTIFF VALLEY AND THE CLASS) 

156. Valley and the Class had contracts with Greenway whereby 

Greenway allowed customers to store their data on Greenway’s cloud-based EHR 

software in exchange for upfront and recurring, monthly fees. 

157. As part of Greenway’s contracts with Valley and the Class members, 

Greenway expressly agreed that it does not own its customers’ data, not to use the 

data except for purposes authorized by the customer, and to return or destroy its 

customers’ data upon termination of its contracts. Greenway breached its contractual 

obligations by threatening not to return data upon request by the customer and using 

the value of the data as leverage for a new fee that was not previously authorized or 

approved by the customer.  

158. Because of healthcare providers’ legal duty to maintain medical and 

billing information so that patients may access their records, the duty of good faith 

prevented Greenway from destroying its customers’ patient and revenue data when it 

was equally feasible to simply make a copy and provide it to the customer. Put 

another way, insofar as Greenway had contractual discretion to destroy customer 

data upon termination of the contract, Greenway did not have the right to demand a 
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new fee that was not justified by the actual work required by the task of copying the 

data and returning it. Whatever discretion Greenway had to destroy the data needed 

to be exercised in good faith and not for the sole purpose of using the value of the 

customer’s own property against them. 

159. Despite agreeing that it does not own healthcare providers’ data and 

despite agreeing to return or destroy the providers’ data upon termination of its 

contracts, by demanding a fee for the return of its customers’ data upon termination 

of the customers’ contract, Greenway took opportunistic advantage of healthcare 

providers’ need for the data, thereby breaching its contractual obligations to return 

the data its customers’ owned. 

160. Additionally, Greenway acted in breach of its obligation to return its 

customers’ data by refusing to return its customers’ patient billing data and 

continuing to charge recurring monthly fees for access to such data.  

161. As a result of Greenway’s breach of contract, Greenway injured 

Valley and the Class members and proximately caused them damages.  

COUNT III – TROVER (ON BEHALF OF PLAINTIFF VALLEY AND THE 

CLASS) 

162. Valley and Class members gave Greenway their data for the purpose 

of organizing and storing it within Greenway’s EHR software.  

163. Upon termination of their contracts with Greenway, Valley and Class 

members made a lawful demand for the return of their own patient billing data and 

patient medical records.  
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164. Nevertheless, Greenway wrongfully deprived Valley and Class 

members of their right to lawfully possess their patient billing data by wrongfully 

refusing to return Valley’s and Class members’ patient billing data upon termination 

of their contracts with Greenway. 

165. Greenway also is liable under the law of trover by tying an illegal fee 

to the return of patient medical records. Although the property was returned, the 

money paid for the return of property is still recoverable. 

166. At all times herein, Valley and Class members were the rightful 

owners of their medical records and patient billing data.  

167. Greenway remains in possession, or has unlawfully converted, 

Valley’s and Class members’ patient billing data.  

168. As a direct and proximate result of Greenway’s wrongful deprivation 

of Valley’s and Class members’ right to possess their medical records and patient 

billing data, Valley and Class members have suffered damages. 

COUNT IV – VIOLATION OF A BAILEE’S DUTY OF CARE (ON BEHALF 

OF PLAINTIFF VALLEY AND CLASS MEMBERS) 

169. Because Greenway’s contracts with Valley and Class members 

provide that the customer will provide Greenway with their data so that Greenway 

can organize and store such data for Valley’s benefit, the contract is a bailment, 

Greenway is bailee, and Valley and Class members are bailors.   
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170. The law of bailment imposes a “duty on a bailee to return the thing 

bailed when the purpose of the bailment has ended.” Cutcliffe v. Chesnut, 126 Ga. 

App. 378, 382, 190 S.E.2d 800, 803 (1972). 

171. No language in Greenway’s standard form contracts with Valley 

provides that Greenway could or would charge additional fees beyond the fees 

disclosed in the purchase schedule for Greenway to return copies of proprietary data 

stored on Greenway’s systems at the end of the contract. 

172. Upon termination of Valley’s and other Class members’ contracts, 

Greenway breached its duty to return customer proprietary data by refusing requests 

to return the data unless Valley and other customers paid a previously undisclosed 

and unagreed fee. A bailee cannot attach new charges for the performance of an 

obligation already imposed under the law of bailment. Any payments demanded by 

Greenway for the performance of an obligation already required by the law of 

bailment are illegal and must be returned to Valley and the other Class members. 

VII. PRAYER FOR RELIEF  

WHEREFORE, Plaintiffs and members of the Class seek: 

a. An order certifying the Proposed Class under Fed. R. Civ. P. 

23(a) and (b)(3), appointing Plaintiffs and their counsel to represent the Class, 

and for notice to the Class to be paid by Greenway; 

b. Damages suffered by Plaintiffs and the Proposed Class; 

c. Plaintiffs’ reasonable attorneys’ fees; 
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d. Plaintiffs’ and Plaintiffs’ counsel’s recoverable fees, costs, and 

expenses; 

e. Pre-judgment and post-judgment interest at the maximum 

allowable rate on any amounts awarded; and 

f. Such other and further relief deemed just and proper under equity 

or law. 

Jury Demand 

Plaintiffs demand a trial by jury on all counts so triable. 

 

Dated: July 30, 2021 

 
Respectfully submitted, 

By:    /s/ John T. Nicolaou            

John T. Nicolaou 

 

LIEFF CABRASER HEIMANN & 

BERNSTEIN, LLP  
Jonathan D. Selbin (pro hac vice) 

Email:  jselbin@lchb.com  

Jason L. Lichtman (pro hac vice) 

Email:  jlichtman@lchb.com 

John T. Nicolaou (pro hac vice) 

Email:  jnicolaou@lchb.com 

Gabriel Panek (pro hac vice) 

Email:  gpanek@lchb.com 

250 Hudson Street, 8th Floor 

New York, NY  10013-1413 

Telephone:  (212) 355-9500 

Fax:  (212) 355-9592 

 

Mark P. Chalos (pro hac vice) 

Email:  mchalos@lchb.com 

222 2nd Avenue South, Suite 1640 
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Nashville, TN 37101 

Telephone:  (615) 313-9000 

Fax:  (615) 313-9965 

 

ROGERS, PATRICK, WESTBROOK & 

BRICKMAN, LLC 
Michael J. Brickman (pro hac vice) 

Email:  mbrickman@rpwb.com 

Nina Fields Britt (pro hac vice) 

Email:  nfields@rpwb.com 

James C. Bradley (pro hac vice) 

Email:  jbradley@rpwb.com 

Caleb Hodge (pro hac vice) 

Email:  chodge@rpwb.com 

1037 Chuck Dawley Blvd., Bldg. A (29464) 

Post Office Box 1007 

Mount Pleasant, South Carolina 29465 

Telephone: (843) 727-6500 

 

VARNELL & WARWICK, P.A. 
Janet R. Varnell, FBN: 0071072 (pro hac vice 

to be submitted) 

Email:  jvarnell@varnellandwarwick.com 

1101 E. Cumberland Ave. 

Suite 201H, #105  

Tampa, FL 33602 

Telephone: 352-753-8600 

Fax: 352-504-3301 

 

BADHAM & BUCK, LLC 
Brett Ialacci (pro hac vice) 

Email:  bialacci@badhambuck.com 

2001 Park Place, North Suite 500 

Birmingham, AL 35203 

Telephone:  (205) 521-0036 

 

SKAAR & FEAGLE, LLP 
Justin T. Holcombe (pro hac vice application 

pending) 

Email:  jholcombe@skaarandfeagle.com 

133 Mirramont Lake Drive 

Woodstock, GA 30189 
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THE LAW OFFICE OF C. COOPER 

KNOWLES, LLC 
Cooper Knowles (pro hac vice application 

forthcoming) 

Email:  cknowles@cckfirm.com 

750 Hammond Drive 

Building 12, Suite 350 

Sandy Springs, Georgia 30328 

 

BAILEY JAVINS & CARTER, LC 
Timothy C. Bailey (pro hac vice) 

Email:  tbailey@bjc4u.com 

213 Hale Street 

Charleston, West Virginia 25301 

 
Attorneys for Plaintiffs and the Proposed 

Settlement Classes 
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Global ID #: 2958238071

This Master Agreement is entered into between Vitera Healthcare Solutions, LLC ("Vitera") and the Customer named below and is effective as of the date last
signed below ("Effective Date"). This Master Agreement shall fully incorporate by reference the terms and conditions in each of the following Attachments and
Exhibits listed below and the attached Purchase Schedule. 

• Master Agreement Terms And Conditions

• Attachment I - Software License Attachment

• Attachment II - EDI Products and Services Attachment

• Attachment III - Subscription Services Attachment

• Attachment IV - Professional Services Attachment

• Attachment V - Non-Hardware Support Services Attachment

• Attachment VI - Hardware and Hardware Support Services Attachment

• Business Associate Agreement

The parties may execute, from time to time, additional Attachments, Purchase Schedules and/or Exhibits under the terms of this Master Agreement.

CUSTOMER: Altamonte Pediatric Assoc. VITERA HEALTHCARE SOLUTIONS, LLC

Signature:\s1\
                ______________________________

Signature: \s2\
                ______________________________

Print Name: \n1\ Print Name: \n2\

Title:\t1\ Title:\t2\

Date:\d1\ Date:\d2\

CUSTOMER BILLING ADDRESS:

475 Osceola St
Ste 1100 
Altamonte Springs, FL 32701

ADDRESS:

4301 West Boy Scout Boulevard
Suite 800
Tampa, FL  33607

Federal Tax ID: 593097802 

MASTER AGREEMENT
SIGNATURE PAGE

 Quote # 2013-46465, Revision 3 
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MASTER AGREEMENT 
TERMS AND CONDITIONS 

This Master Agreement is entered into between Vitera and the Customer identified in the signature block in the Master Agreement Signature Page.  The Effective 
Date of this Master Agreement shall be the Effective Date in the Master Agreement Signature Page. The parties agree to the following:  

1.  PURPOSE AND SCOPE.

1.1  Master Agreement and Incorporation of Attachments. This 
Master Agreement establishes the general terms and conditions to which the 
parties have agreed in order to facilitate the licensing of software, other 
products and/or the provision of services. Additional product or service-specific 
terms and conditions are set forth in one or more “Attachments”. All references 
to the “Master Agreement” shall mean this document, exclusive of 
Attachments, Purchase Schedules and Exhibits. All references to the 
“Agreement” shall include this Master Agreement, the Master Agreement 
Signature Page and all Attachments, Purchase Schedules and Exhibits 
executed by the parties. The parties may execute, from time to time, additional 
Attachments, Purchase Schedules or Exhibits under the terms of this Master 
Agreement.  

1.2  Incorporation of Purchase Schedules. “Purchase Schedule”
means the document(s), regardless of actual name, executed by the parties 
which incorporates by reference the terms of this Master Agreement and 
applicable Attachments, and describes order-specific information, such as 
description of products or services ordered, License Metrics, fees, and 
milestones. At any time after execution of the initial Purchase Schedule, 
Customer may purchase additional Software, Hardware or Services or 
otherwise expand the scope of existing licenses or Services granted under a 
Purchase Schedule, upon Vitera’s receipt and acceptance of a new Purchase 
Schedule specifying the foregoing.  

1.3  Incorporation of EULAs.  Customer’s use of any Third Party 
Products incorporated into the Vitera Software or separately licensed pursuant 
to any Purchase Schedule may be subject to, and Customer shall comply with, 
this Agreement and any applicable Third Party EULAs governing the use of 
such Third Party Products.  

2.   FINANCIAL TERMS.

2.1  Fees and Payment Terms.  Fees and payment terms are specified 
in the applicable Purchase Schedule.  Unless otherwise specified in the 
Purchase Schedule, payment of all fees is due 30 days after the invoice date. 
Interest accrues on past due balances at the lesser of a 1½% per month or the 
highest rate allowed by law.  If Customer fails to make timely payments of any 
undisputed fees, Customer shall be in material breach of this Agreement.  In 
such event, Vitera will be entitled to suspend any or all Services upon 30 days 
written notice to Customer and/or to modify the payment terms, and to request 
full payment before any additional performance is rendered by Vitera. 
Notwithstanding Vitera’s rights in this section 2 or section 8 of this Master 
Agreement, in the event that Customer fails to make timely payment in 
accordance with this section 2 (a) Vitera shall be entitled to collect all past and 
current amounts due and owing, and to accelerate all future amounts to be due, 
such that all remaining periodic payments for the then-current term of the 
applicable Purchase Schedule are immediately due and owing, and (b)
Customer shall be responsible to pay any collection expenses (including 
reasonable attorneys’ fees) incurred by Vitera. Unless expressly provided 
otherwise, fees paid or payable for Software, EDI Products or Services other 
than Professional Services are not contingent under any circumstances upon 
the performance of any Professional Services or any services by any third party. 
Payment of fees under no circumstances subject or conditioned by the delivery 
of future products or functionality. Invoices paid by: (i) Electronic Funds 
Transfer (“EFT”) are due within 10 days after the date on the invoice; and (ii)
credit card statements are due by the date on the invoice. All EFT and credit 
card payments are processed within 10 calendar days of the date on the 
invoice. All payments are non-refundable. Customer shall reimburse Vitera for 
each Non-Sufficient Fund (“NSF”) charge Vitera incurs for any payment made 
by Customer.  Customer is not entitled to any set-offs or abatements. 

2.2  Taxes.  Unless expressly provided otherwise, the prices in this 
Agreement do not include taxes.  Customer agrees to pay any taxes, other than 
those based on Vitera’s net income, arising out of this Agreement.  If Customer 
is tax-exempt, Customer agrees to send Vitera a copy of its tax-exempt 
certificate prior to execution of any Purchase Schedule.  Customer agrees to 
indemnify Vitera from any liability or expense incurred by Vitera as a result of 
Customer’s failure or delay in paying taxes due.  

2.3  Pass Through Fees.  Customer agrees to pay for any increase in 
communications tariffs or other fees that are charged to Vitera by third parties 
and out of Vitera’s control. 

2.4  Increase in Fees. Vitera may increase the fees for Services at any 
time upon 30 days written notice.  

2.5 Minimums.  Customer understands and agrees that (i) all fees are 
based on the License Metrics purchased and that (ii) unless expressly stated 
otherwise in the Purchase Schedule, the number of License Metrics provided in 
the initial Purchase Schedule are a minimum amount that Customer has 
committed to for the term of the applicable Attachment.  Additional License 
Metrics and associated Support must be purchased by Customer in the event 
actual use exceeds the licensed quantity, at Vitera’s then-current fees. There 
shall be no fee adjustments or refunds for any decreases in usage.  

3.  CONFIDENTIALITY.

3.1  Defined. By virtue of this Agreement, the parties may be exposed to 
or be provided with certain confidential and proprietary information of the other 
party or third parties, including but not limited to information designated as 
confidential in writing or information which ought to be in good faith considered 
confidential and proprietary to the disclosing party (“Confidential Information”). 
Confidential Information of Vitera and/or its licensors includes but is not limited 
to the terms and conditions (but not the existence) of this Agreement, including 
without limitation all Purchase Schedules, all trade secrets, software, source 
code, database, Serial Keys, information about the Software, EDI Products or 
Services, object code, specifications, documentation, business plans, customer 
lists and customer-related information, financial information, proposals, budgets 
as well as results of testing and benchmarking of the Software, EDI products or 
Services, product roadmap, data and other information of Vitera and its 
licensors relating to or embodied therein. Vitera’s placement of a copyright 
notice on any portion of any Software will not be construed to mean that such 
portion has been published and will not derogate from any claim that such 
portion contains proprietary and confidential information of Vitera. 

3.2  Non-Disclosure. Each party will protect the other party’s 
Confidential Information from unauthorized dissemination and use the same 
degree of care that each such party uses to protect its own confidential 
information, but in no event less than a reasonable amount of care.  Neither 
party will use Confidential Information of the other party for purposes other than 
those necessary to directly further the purposes of this Agreement. Neither 
party will disclose to third parties Confidential Information without prior written 
consent of the other party. 

3.3  Exceptions. Information shall not be considered Confidential 
Information to the extent, but only to the extent, that the receiving party can 
establish that such information (i) is or becomes generally known or available to 
the public through no fault of the receiving party; (ii) was lawfully in the 
receiving party's possession before receipt from the disclosing party without a 
duty of confidentiality; (iii) is lawfully obtained from a third party who has the 
right to make such disclosure on a non-confidential basis; or (iv) has been 
independently developed by one party without reference to any Confidential 
Information of the other.  
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3.4  Compelled Disclosure.  The receiving party may disclose 
Confidential Information of the disclosing party if it is compelled by law to do so, 
provided the receiving party gives the disclosing party prior notice of such 
compelled disclosure (to the extent legally permitted) and reasonable 
assistance, at the disclosing party's cost, if the disclosing party wishes to 
contest the disclosure.  

3.5  Transaction Monitoring. Vitera, its affiliates, Clearinghouse and 
Web Host may monitor the usage, performance and operation of the Software, 
EDI Products and Services using electronic, remote and other means to access 
Customer’s systems and without notice to Customer.  Vitera, its affiliates, 
Clearinghouse and other suppliers may use, for any purposes outside of this 
Agreement, anonymous, de-identified data; however, Vitera agrees not to use 
or disclose this information to the extent prohibited by applicable law.  

3.6 Shared Information in the Database. Customer and any practice 
unit site share access to certain information in the Database.  Customer agrees 
to disclose to each practice unit site that Customer and the practice unit site 
share access to such information in the Database so that the practice unit site is 
fully informed of such data sharing.   

3.7 Business Associate Agreement. The terms of the Business 
Associate Agreement attached hereto as Exhibit A are hereby incorporated 
herein by this reference and the parties agree to abide by all the terms and 
conditions of such Business Associate Agreement. In the event of a conflict 
between the terms of the Business Associate Agreement and the rest of this 
Agreement, the terms of the Business Associate Agreement shall prevail.  

4.  LIMITED RIGHTS AND OWNERSHIP.

4.1  Reservation of Rights.  All rights not expressly granted in this 
Agreement are reserved by Vitera and its licensors. Customer acknowledges 
that: (i) all Protected Materials are licensed and not sold; (ii) Customer acquires 
only the right to use the Protected Materials and Vitera and its licensors shall 
retain sole and exclusive ownership of and all rights, title, and interest in the 
Protected Materials, including without limitation (whether developed by Vitera, 
Customer or a third party) (a) Intellectual Property embodied or associated with 
the Protected Materials, (b) deliverables and work product associated with the 
Protected Materials, and (c) all copies and derivative works thereof; and (iii) the 
Protected Materials, including the source and object codes, logic and structure, 
constitute valuable trade secrets of Vitera and its licensors. Customer agrees to 
secure and protect the Protected Materials consistent with the maintenance of 
Vitera’s and its licensors’ rights therein, as set forth in this Master Agreement. 
Customer agrees to execute such further instruments, and take such further 
actions as Vitera may reasonably request, at Vitera’s expense, to apply for, 
register, perfect, confirm, and protect Vitera’s rights. Customer shall reimburse 
Vitera for any and all expenses that Vitera may incur (including interest, 
attorneys’ fees and other legal expenses) in connection with Vitera’s efforts to 
enforce its rights against Customer with respect to the Protected Materials, or 
any of Vitera’s Intellectual Property rights in the event Vitera prevails in such 
enforcement efforts.  

4.2  Restrictions. Customer shall not itself, or through any affiliate, 
employee, consultant, contractor, agent or other third party: (i) sell, resell, 
distribute, host, lease, rent, license or sublicense, in whole or in part, the 
Protected Materials; (ii) decipher, decompile, disassemble, reverse assemble, 
modify, translate, reverse engineer or otherwise attempt to derive source code, 
algorithms, tags, specifications, architecture, structure or other elements of the 
Protected Materials, including the Serial Keys, in whole or in part, for 
competitive purposes or otherwise; (iii) allow access to, provide, divulge or 
make available the Protected Materials to any user other than those who have 
licenses to access; (iv) write or develop any derivative works based upon the 
Protected Materials; (v) modify, adapt, translate or otherwise make any 
changes to the Protected Materials or any part thereof; (vi) use the Protected 
Materials to provide processing services to third parties, or otherwise use the 
same on a ‘service bureau’ basis; (vii) disclose or publish, without Vitera’s prior 
written consent, performance or capacity statistics or the results of any 
benchmark test performed on the Protected Materials; (viii) otherwise use or 
copy the Protected Materials except as expressly permitted herein; (ix) remove 

from any Protected Materials identification, patent, copyright, trademark or other 
notices or circumvent or disable any security devices functionality or features; or 
(x) except as expressly permitted by this Agreement, use the Protected 
Materials for hosting purposes. 

4.3 Ownership of Customer Data.  Vitera acknowledges that Customer 
is the sole owner of all Customer Data.  Customer shall be solely responsible 
for the accuracy, quality, integrity and legality of Customer Data and of the 
means by which it acquires Customer Data. Customer authorizes Vitera and the 
Data Center to serve as the host and repository for all data Customer or its 
users enter in the Software.  Customer grants to Vitera a non-exclusive, royalty 
free perpetual, fully-paid, worldwide, sub-licensable license to use, copy, 
modify, deploy, distribute and exploit for any lawful purpose the Customer Data, 
provided that Customer Data that constitutes Protected Health Information (as 
such term is defined in the Business Associate Agreement) shall be de-
identified in accordance with the Business Associate Agreement and with 45 
C.F.R. § 164.514(b) or any successor regulations. 

4.4  Enforcement.  Customer shall (i) ensure that all users of Protected 
Materials comply with the terms and conditions of this Agreement, (ii) promptly 
notify Vitera of any actual or suspected violation thereof and (iii) cooperate with 
Vitera with respect to investigation and enforcement of this Agreement.  

4.5  No Copying.  Unless otherwise specified in an Attachment, 
Customer may not copy or reproduce the Protected Materials in any manner. 
Vitera’s and its licensors’ proprietary notices, including without limitation 
patents, copyrights and trademarks notices, as well as disclaimer notices must 
be reproduced on any such authorized copies.  

5.  INDEMNIFICATION.

5.1  Customer Indemnification.  Vitera will defend or settle, at its option 
and expense, any action, suit or proceeding brought against Customer that the 
Vitera Software or Subscription Services based on the Vitera Software’s 
infringement of  a third party’s USA patent, registered copyright, or registered 
trademark (“Claim”).  Vitera will indemnify Customer against all damages and 
costs finally awarded or those costs and damages agreed to in a monetary 
settlement of such action, which are attributable exclusively to such Claim, 
provided that Customer: (i) promptly gives written notice of the Claim to Vitera; 
(ii) gives Vitera sole control of the defense and settlement of the Claim; (iii)
provides Vitera, at Vitera’s expense, with all available information and 
assistance relating to the Claim and cooperates with Vitera and its counsel; (iv)
does not compromise or settle such Claim; and (v) is not in material breach of 
any agreement with Vitera.  Vitera has no obligation to the extent any Claim 
results from: (a) Customer having modified the Vitera Software or Subscription 
Services or used a release other than a current unaltered release of the Vitera 
Software, if such an infringement would have been avoided by the use of a 
current unaltered release of the Vitera Software, (b) Third Party Products, 
Database or Interfaces, (c) Customizations or (d) the combination, operation or 
use of the Vitera Software or Subscription Services with software or data not 
provided by Vitera. If it is adjudicated that an infringement of the Vitera Software 
or Subscription Service by itself and used in accordance with this Agreement 
infringes any USA patent, registered copyright, or registered trademark, Vitera 
shall, at its option: (I) procure for Customer the right to continue using the Vitera 
Software or Subscription Service; (II) replace or modify the same so it becomes 
non-infringing; or (III) Customer will be entitled to a refund of (A) with respect to 
a perpetual license to the Vitera Software, the license fees for the affected 
Software, less one thirty-sixth (1/36) thereof for each month or portion thereof 
that the applicable Purchase Schedule has been in effect,  or (B) with respect to 
Subscription Services, the pre-paid portion of the fees paid to Vitera for the 
affected Software or Subscription Service. THIS SECTION 5 STATES 
VITERA’S ENTIRE OBLIGATION TO CUSTOMER AND CUSTOMER’S SOLE 
AND EXCLUSIVE REMEDY FOR ANY CLAIM OF INFRINGEMENT. 

5.2  Vitera Indemnification. Customer shall defend Vitera against any 
claim, demand, suit, or proceeding made or brought against Vitera and its 
affiliates, Clearinghouse, Data Center and other suppliers (collectively, 
“Indemnified Party”) (A) by Customer’s users or (B) by a third party arising out 
of or related to (i) the Customer Data, (ii) Customer’s or its users’ use of the 
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Software, EDI Products or Services in violation of this Agreement, or infringing 
or misappropriating the rights of a third party or violating applicable law, (iii)
Customer’s or its users use or misuse of the Software, EDI Products or 
Services or Customer’s or its users use or misuse of the Customer Data 
(including, without limitation, accessing, providing access, using or distributing 
the Customer Data), (iv) information transmitted by Customer or its users using 
any of the Services; or (v) breach by Customer or its users of applicable laws 
including without limitation any Federal privacy or security rules, and shall 
indemnify each Indemnified Party for any damages finally awarded against, and 
for reasonable attorney’s fees incurred by, the Indemnified Party in connection 
with any such claim that are specifically attributable to such claim, or those 
costs and damages agreed to in a monetary settlement of such action; provided 
that the Indemnified Party (a) promptly gives Customer written notice of the 
claim, (b) gives Customer sole control of the defense and settlement of the 
claim (provided that Client may not settle or defend any Claim unless it 
unconditionally releases the Indemnified Party of all liability), and (c) provides 
Customer all reasonable assistance, at Customer cost. In this subsection, 
“Customer’s users” includes but is not limited to Customer’s employees, 
contractors and agents, or third parties with whom Customer transacts 
business, such as patients, pharmacies, payers, labs and the like.  

6.  DISCLAIMERS AND LIMITATION OF LIABILITY.   

6.1  THE WARRANTIES, IF ANY, SET FORTH IN THE ATTACHMENTS 
ARE IN LIEU OF, AND VITERA, ITS LICENSORS, CLEARINGHOUSE, WEB 
HOST, DATA CENTER AND SUPPLIERS EXPRESSLY DISCLAIM TO THE 
MAXIMUM EXTENT PERMITTED BY LAW, ALL OTHER WARRANTIES, 
EXPRESS OR IMPLIED, ORAL OR WRITTEN, INCLUDING, WITHOUT 
LIMITATION, (i) ANY WARRANTY THAT ANY SOFTWARE, DATABASE, EDI 
PRODUCTS, CUSTOMIZATIONS, DELIVERABLES OR SERVICES ARE 
ERROR-FREE, ACCURATE OR RELIABLE OR WILL OPERATE WITHOUT 
INTERRUPTION OR THAT ALL ERRORS WILL BE CORRECTED OR WILL 
COMPLY WITH ANY LAW, RULE OR REGULATION, (ii) ANY AND ALL 
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, TITLE AND NON-INFRINGEMENT AND (iii) ANY 
AND ALL IMPLIED WARRANTIES ARISING FROM STATUTE, COURSE OF 
DEALING, COURSE OF PERFORMANCE OR USAGE OF TRADE.  NO 
ADVICE, STATEMENT OR INFORMATION GIVEN BY VITERA, ITS 
AFFILIATES, CONTRACTORS OR EMPLOYEES SHALL CREATE OR 
CHANGE ANY WARRANTY PROVIDED HEREIN. CUSTOMER ASSUMES 
ALL RESPONSIBILITY FOR THE SELECTION OF THE SOFTWARE, OTHER 
PRODUCTS AND SERVICES PROVIDED HEREUNDER TO ACHIEVE 
CUSTOMER’S INTENDED RESULTS.  CUSTOMER ACKNOWLEDGES THAT 
USE OF OR CONNECTION TO THE INTERNET PROVIDES THE 
OPPORTUNITY FOR UNAUTHORIZED THIRD PARTIES TO CIRCUMVENT 
SECURITY PRECAUTIONS AND ILLEGALLY GAIN ACCESS TO THE 
SERVICES AND CUSTOMER DATA AND THAT NO FORM OF ENCRYPTION 
IS FOOL PROOF.  ACCORDINGLY, VITERA CANNOT AND DOES NOT 
GUARANTEE THE PRIVACY, SECURITY OR AUTHENTICITY OF ANY 
INFORMATION SO TRANSMITTED OVER OR STORED IN ANY SYSTEM 
CONNECTED TO THE INTERNET.  

6.2  Customer assumes sole responsibility and liability for any users’ 
(whether employees, healthcare providers, patients or other users) compliance 
with the terms and conditions of this Agreement. Customer further assumes 
sole responsibility and liability for results obtained from the use of the Protected 
Materials and for conclusions drawn from such use.  Vitera shall have no liability 
for any claims, losses or damages arising out of or in connection with 
Customer’s or any of its users, whether healthcare providers, patients or other 
users’ use of the Protected Materials, any third-party products, services, 
software or web sites that are accessed via links from within the Services. TO 
THE FULLEST EXTENT PERMITTED BY LAW, VITERA’S, ITS LICENSORS, 
CLEARINGHOUSES, WEB HOST, DATA CENTER AND SUPPLIERS, TOTAL 
LIABILITY (INCLUDING ATTORNEYS’ FEES AWARDED UNDER THIS 
AGREEMENT) TO CUSTOMER FOR ANY CLAIM BY CUSTOMER OR ANY 
THIRD PARTIES UNDER THIS AGREEMENT, EXCLUDING LIABILITY 
PURSUANT TO SECTION 5, WILL BE LIMITED TO (i) WITH RESPECT TO 
SOFTWARE OR PROFESSIONAL SERVICES, THE FEES PAID BY 
CUSTOMER FOR THE SOFTWARE OR PROFESSIONAL SERVICE, WHICH 

IS THE SUBJECT MATTER OF THE CLAIM, AND (ii) WITH RESPECT TO 
SUBSCRIPTION SERVICES, EDI PRODUCTS OR EDI SERVICES, AND 
SUPPORT SERVICES, THE FEES PAID FOR SUCH ITEMS THAT ARE THE 
SUBJECT MATTER OF THE CLAIM FOR THE PRIOR TWELVE (12) 
MONTHS.

6.3  IN NO EVENT WILL VITERA, ITS LICENSORS, 
CLEARINGHOUSES, WEB HOST, DATA CENTER AND SUPPLIERS BE 
LIABLE TO CUSTOMER OR ITS USERS OR OTHER THIRD PARTIES FOR 
ANY INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY PUNITIVE, TREBLE 
OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, 
LOSS OF BUSINESS, REVENUE, PROFITS, STAFF TIME, GOODWILL, USE, 
DATA, OR OTHER ECONOMIC ADVANTAGE), WHETHER BASED ON 
BREACH OF CONTRACT, BREACH OF WARRANTY, TORT (INCLUDING 
NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE, WHETHER OR NOT 
VITERA HAS PREVIOUSLY BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES.   

6.4  CUSTOMER MAY BE GRANTED A LICENSE WITH RESPECT TO 
CERTAIN SOFTWARE PROGRAMS WITHIN PACS UNDER AUTHORITY 
GRANTED TO VITERA BY ONE OR MORE OTHER THIRD PARTY 
LICENSORS.  TO THE EXTENT PERMITTED BY APPLICABLE LAW, VITERA 
AND SUCH THIRD PARTY LICENSORS DISCLAIM LIABILITY FOR ANY 
DAMAGES, WHETHER DIRECT, INDIRECT, INCIDENTAL, OR 
CONSEQUENTIAL, ARISING FROM THE USE OF PACS THAT INCLUDES 
PROGRAMS MANUFACTURED BY ANY SUCH THIRD PARTY LICENSORS. 

6.5   NO CLAIM ARISING OUT OF THIS AGREEMENT, REGARDLESS 
OF FORM, MAY BE BROUGHT MORE THAN THE SHORTER OF ONE YEAR 
OR THE PERIOD ALLOWED BY LAW AFTER THE CAUSE OF ACTION HAS 
OCCURRED.  

6.6  Healthcare Providers’ Responsibility. In the event that the 
Software, EDI Products, Services, any databases or any report or information 
generated therefrom is used in connection with any diagnosis or treatment, 
Customer accepts all liability for such diagnosis or treatment.   Customer agrees 
that the sole and exclusive responsibility for any medical decisions or actions 
with respect to a patient’s medical care and for determining the accuracy, 
completeness or appropriateness of any diagnostic, clinical or medical 
information provided by the Software, EDI Products, or Services and any 
underlying database resides solely with the healthcare provider.  Vitera 
assumes no responsibility for how such materials are used.  The choice with 
regard to when and how to use the Software, EDI Products or Services and any 
database is the healthcare provider’s responsibility and the same is to be used 
at the healthcare provider’s discretion.  Customer understands and agrees that 
the responsibility for medical treatment rests with the healthcare provider and 
revolves around the healthcare provider’s judgment and the healthcare 
provider’s analysis of the patient’s condition. Customer further agrees to the 
following: (i) medical information and standards of care change from time to 
time and, as a result of these changes, the Software, Subscription Services and 
the related clinical databases may become outdated; (ii) Vitera undertakes no 
obligation to update or enhance the Software or Services or the related clinical 
databases; and (iii) upon Customer’s purchase of a license to use a Software or 
Services, Customer agrees to update and enhance the underlying clinical 
databases as Customer deems appropriate.  None of the clinical databases and 
other informational tools provided hereunder is intended in any way to suggest 
any procedures, medication or physical findings for the patient or eliminate, 
replace or substitute for, in whole or in part, the healthcare provider’s judgment 
and analysis of a patient’s condition.  Customer represents, warrants and 
agrees that Customer will not use the Software, EDI Products or Services for 
any fraudulent, illegal or unlawful purposes. The laws governing the use of the 
Software, EDI Products and Services vary from jurisdiction to jurisdiction and it 
is Customer’s responsibility to ensure that Customer is using the same in 
accordance with laws that are applicable to Customer.  Vitera is not liable or 
responsible for any of Customer’s acts or omissions in using the Software that 
are not in compliance with law.   

6.7 If Customer supplies any hardware or equipment (e.g., any server, 
printer, personal computer, hub, router or modem) or third party software and 
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such items impair Customer’s system, cause it to fail, not to operate or not to 
operate properly in conjunction with Customer’s system, Vitera has no liability 
hereunder for any such impairment, failure, non-operation or improper 
operation. 

6.8 Medcin® Products.  The EHR Software may contain and use 
the Medcin® software and the related Medcin databases. The Medcin 
nomenclature and its related files are a work in progress, are not complete, 
and will always contain errors due to the constant changes in the field of 
medicine as it evolves.  The Medcin Expert file contains diagnostic 
information to support a process called Intelligent Prompting, the sole intent 
of which is to provide a list containing some relevant findings for the 
documentation of what the healthcare provider has already done.  The 
Intelligent Prompting list, or any other list provided by Medcin or by 
applications using Medcin, should never be used for decision support as it 
contains tests, therapy and other items which, although relevant for some 
patients, would be harmful or even fatal for other patients.  The findings 
prompted by the Intelligent Prompting Option are for purposes of 
documentation only and are not meant to suggest any procedures, 
medication or physical findings for the patient.  Customer agrees that the 
Intelligent Prompting Option is a tool available to the healthcare provider for 
augmenting the documentation of the patient’s electronic medical records 
and is not intended in any way to eliminate, replace or substitute for, in 
whole or in part, the healthcare provider’s judgment and analysis of the 
patient’s condition.   

6.9  THIS SECTION 6 SHALL SURVIVE FAILURE OF ANY EXCLUSIVE 
REMEDY.

7.  CERTAIN CUSTOMER OBLIGATIONS.

7.1 Adherence to Applicable Law and Messaging Rules. Customer 
will at all times comply with, and cause all entities under Customer’s direction or 
control to comply with: (i) all procedures, rules and regulations that Vitera, 
Clearinghouse, their suppliers or the applicable payer, lab or pharmacy 
requires; and (ii) all applicable laws (including, without limitation, laws governing 
the gathering, use, transmission, processing, receipt, reporting, disclosure, 
maintenance and storage of patient and other healthcare information). 
Customer represents, warrants and agrees that it will not use the Software or 
Services for any fraudulent, illegal or unlawful purposes. Customer shall 
conduct identity proofing and authentication sufficient to meet regulatory 
requirements and industry standard to Vitera’s satisfaction to ensure that all 
messages transmitted via the Services originate from licensed users. Customer 
shall indemnify and hold harmless Vitera, its agents, employees and suppliers 
against any claim or action by third parties arising from Customer or its users’ 
failure to comply with this section.  

7.2 Network and Adequate Bandwidth.  Use of products and services 
Vitera provides requires that Customer procures and implements, at Customer’s 
risk and expense, a telecommunications infrastructure network with bandwidth 
adequate to accommodate Customer’s use of such products and services as 
well as any other products and services Customer uses in connection with such 
network.  Determining the level of bandwidth of Customer’s network and the 
cost to increase the bandwidth of Customer’s network in order to achieve an 
adequate bandwidth are Customer’s responsibility. 

7.3 Hardware Specifications. Customer is responsible for ensuring that 
Customer’s hardware and equipment have the capacity to process, store and 
maintain the volume of data sufficient to accommodate Customer’s practice. 
Changes in transaction level and user access could affect Customer’s 
equipment capacity.   

7.4 Encryption; Security. Certain products and Services use encryption 
to reduce the probability of an interception of information transmitted using the 
applicable product or Service. Customer must use a browser that supports 
encryption technology in order to access certain Services. It is Customer’s 
responsibility not to send information to any recipient to whom transmission of 
such information will violate or potentially violate applicable law. Customer is 
responsible for maintaining the security of Customer’s system, network and 

data, and Customer will take all reasonable measures to ensure security.  
Connection of Customer’s system or any component of Customer’s system to a 
communications line (e.g., a telephone line or digital subscriber line providing 
Internet access) or other network device (e.g., a wireless modem or Bluetooth 
enabled device) could permit a third party to access Customer’s system, 
network and data, even if Customer has taken security measures (such as the 
use of firewalls) approved, recommended or provided by Vitera, and Vitera 
assumes no liability or responsibility for any such access or the consequences 
thereof. 

7.5 Data Backup.  Unless explicitly provided otherwise in an 
Attachment, Customer is responsible for performing and securing a full system, 
data back-up every working day and retaining an electronic copy of Customer’s 
data derived from the back-up, which is stored in a secure place at an alternate 
location. Vitera assumes no responsibility and accepts no liability for the 
protection, loss, destruction or maintenance of Customer’s data even though 
Vitera may from time to time recommend daily system back-up and verification 
procedures.     

7.6  Site Maintenance. Customer is responsible for preparing and 
maintaining the Delivery Location, as identified in the Purchase Schedule, in 
accordance with environmental specifications recommended by Vitera or the 
manufacturer for any component of the system, which at a minimum include 
maintaining a reasonably accessible, clean, dry and substantially dust-free 
Delivery Location, with a temperature between 50ºF and 80ºF, and providing 
adequate work space, light and electrical power outlets for support personnel.   

7.7 Communications Equipment and Lines.  Customer will, at 
Customer’s expense, provide and maintain communication lines and equipment 
that permit Vitera to perform its obligations under this Agreement.  Without 
limiting the generality of the preceding sentence, Customer will, at Customer’s 
expense, provide and maintain an adequate and persistent, high speed 
electronic means of connectivity (e.g., a digital subscriber line, T1 line, T3 line 
or cable line) that permits Vitera to communicate with the equipment on which 
the Software is installed so that Vitera can address problems by remote access 
to Customer’s system at any time and Customer may utilize services hosted by 
Vitera (if applicable). Upon Vitera’s reasonable request, Customer will modify or 
enhance these lines and equipment at Customer’s expense. Customer shall 
provide Vitera with reasonable access to these communications lines and 
equipment. 

7.8. Anti-Virus Software. Customer is solely responsible for maintaining 
anti-virus software on its systems and hardware. Vitera shall have no liability for 
failures that result from Customer’s breach of this section.  

8.  TERM AND TERMINATION.

8.1  Term.  The term of this Master Agreement shall commence on the 
Effective Date and shall continue in full force and effect until the expiration or 
termination of all Attachments and Purchase Schedules, unless otherwise 
terminated earlier as provided hereunder (the “Term”).   

8.2  Termination. Either party may terminate this Agreement including all 
Attachments and Purchase Schedules executed thereunder immediately upon 
written notice: (i) in the event that the other party commits a non-remediable 
material breach of this Agreement, or if the other party fails to cure any 
remediable material breach or provide a written plan of cure acceptable to the 
non-breaching party within 30 days of being notified in writing of such breach, 
except for breach of Section 2 which shall have a ten (10) day cure period; or 
(ii) in the event of institution of bankruptcy, receivership, insolvency, 
reorganization, or other similar proceedings by or against either party under any 
section or chapter of the United States Bankruptcy Code, as amended, or under 
any similar laws or statutes of the United States or any state thereof, if such 
proceedings have not been dismissed or discharged within thirty (30) calendar 
days after they are instituted; or the insolvency or making of an assignment for 
the benefit of creditors or the admittance by either party of any involuntary debts 
as they mature or the institution of any reorganization arrangement or other 
readjustment of debt plan of either party not involving the United States 
Bankruptcy Code.  Where a party has rights to terminate this Agreement, the 
non-breaching party may at its discretion either terminate the entire Agreement 
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or the applicable Attachment or Purchase Schedule, provided however that (a)
termination of the Vitera Software license or Subscription Services based on the 
Vitera Software shall automatically terminate the EDI Products and Services 
Attachment and the Support Services Attachment and all Purchase Schedules 
executed thereunder, and (b) termination of an Attachment shall automatically 
terminate all Purchase Schedules executed in connection with such 
Attachment. Attachments and Purchase Schedules that are not terminated shall 
continue in full force and effect under the terms of this Master Agreement. 
Following termination of this Agreement or an Attachment (for whatever 
reason), Customer shall certify that it has returned or destroyed all copies of the 
applicable Protected Materials, and Confidential Information of Vitera and 
acknowledges that its rights to use the same are relinquished. Termination for 
any reason shall not excuse Customer’s obligation to pay in full any and all 
amounts due, nor shall termination by Vitera result in a refund of fees paid. 

9.  GENERAL PROVISIONS.

9.1  Suspension. Vitera will be entitled to suspend any or all Services 
upon 30 days written notice to Customer in the event Customer is in breach of 
this Agreement. 

9.2 Force Majeure.  Either party shall have the right to terminate this 
Agreement or an Attachment and neither party shall incur any liability to the 
other party on account of any loss, claim, damage or liability to the extent 
resulting from any delay or failure to perform all or any part of this Agreement 
(except for payment obligations), if and to the extent such delay or failure is 
caused, in whole or in part, by events, occurrences, or causes beyond the 
control and without any negligence on the part of the party seeking protection 
under this subsection. Such events, occurrences, or causes shall include, 
without limitation, acts of God, strikes, lockouts, riots, acts of war, terrorism, 
earthquake, flood, storm, fire or explosions (“Force Majeure Events”). Dates by 
which performance obligations are scheduled to be met will be extended for a 
period of time equal to the time lost due to any delay so caused.  

9.3  Subcontractors. Vitera may subcontract or delegate Services to 
any third party without Customer’s prior written consent.   

9.4 Assignment.  Vitera may assign this Agreement and any or all of its 
rights and obligations herein without Customer’s approval.  Customer may not 
assign or transfer this Agreement without the prior written consent of Vitera. 

9.5  Export. Customer shall comply fully with all relevant export laws and 
regulations of the United States to ensure that the Protected Materials and 
Hardware are not exported, directly or indirectly, in violation of United States 
law.  

9.6  Non-solicitation. During the Term of this Master Agreement and for 
a period of one year following its termination, neither party will solicit for 
employment directly or through other parties, without the other party’s written 
permission, any individual employed by the other party, provided however that 
the solicitation or hiring of individuals responding to general public marketing 
and recruiting advertisements and events shall not be a violation of this 
provision; only active, targeted solicitation is prohibited. 

9.7  Compliance. During the Term of this Master Agreement and for a 
period of one year following its termination or expiration, Customer shall 
maintain and make available to Vitera records sufficient to permit Vitera or an 
independent auditor retained by Vitera to verify, upon ten (10) days’ written 
notice, Customer’s full compliance with the terms and requirements of this 
Agreement.  Customer shall (i) provide any assistance reasonably requested by 
Vitera or its designee in conducting any such audit, including installing and 
operating audit software, (ii) make requested personnel, records, and 
information available to Vitera or its designee, and (iii) in all cases, provide such 
assistance, personnel, records, systems access and information in an 
expeditious manner to facilitate the timely completion of such compliance 
verification. Audits shall be performed during regular business hours. If the audit 
reveals any noncompliance by Customer with this Agreement, Customer shall 
reimburse Vitera for the reasonable costs and expenses of such verification 
process (including, but not limited to the fees of an independent auditor) 
incurred by Vitera, and Customer shall promptly cure any such noncompliance, 

including without limitation through the payment of any and all fees owed to 
Vitera during the period of noncompliance; provided, however, that the 
obligations under this subsection do not constitute a waiver of Vitera’s 
termination rights. Additionally, Vitera may at any time, without notice, during 
the term of this Master Agreement access Customer’s system to determine 
whether Customer and its users are in compliance with this Agreement.  
Customer acknowledges that the Software and Services may include a license 
manager component to track usage of the Software and/or Services and agrees 
not to impede, disable or otherwise undermine such license manager’s 
operation.   

9.8  Notices.  Any notice required or permitted to be sent under this 
Agreement (except for invoices and notices related to payment of fees and price 
increases) shall be delivered by hand, by overnight courier, or by registered 
mail, return receipt requested, to the address of the parties first set forth in this 
Agreement or to such other address of the parties designated in writing in 
accordance with this subsection.  Additionally, Vitera may send any notice 
required or permitted to be sent under this Agreement that applies to the 
majority of customers utilizing a particular Vitera Software product utilizing any 
notification functionality provided in such Vitera Software (including e-mail 
notification functionality), and delivery of such notification shall be deemed to 
have occurred upon the earlier to occur of (a) the first time following the 
provision of such notice that Customer accesses such Vitera Software, or (b) 
the next business day following the provision of such notice. 

9.9  Relationship.  This Agreement is not intended to create a 
partnership, franchise, joint venture, agency, or a fiduciary or employment 
relationship.  Neither party may bind the other party or act in a manner which 
expresses or implies a relationship other than that of independent contractor. 

9.10 Invalidity.  If any provision of this Agreement shall be held to be 
invalid, illegal or unenforceable, the validity, legality and enforceability of the 
remaining provisions shall not in any way be affected or impaired. 

9.11  Survival.  The following provisions will survive any termination or 
expiration of this Agreement or Attachment: Sections 1, 2, 3, 4.1, 4.2, 4.3, 4.5, 
5, 6, 8, 9 and 10.     

9.12  No Waiver.  Any waiver of the provisions of this Agreement or of a 
party’s rights or remedies under this Agreement must be in writing to be 
effective. Any such waiver shall constitute a waiver only with respect to the 
specific matter described in such writing and shall in no way impair the rights of 
the party granting such waiver in any other respect or at any other time. The 
waiver by either of the parties hereto of a breach or of a default under any of the 
provisions of this Agreement shall not be construed as a waiver of any other 
breach or default of a similar nature, or as a waiver of any of such provisions, 
rights or privileges hereunder.  The rights and remedies herein provided are 
cumulative and none is exclusive of any other, or of any rights or remedies that 
any party may otherwise have at law or in equity. Failure, neglect, or delay by a 
party to enforce the provisions of this Agreement or its rights or remedies at any 
time, shall not be construed and shall not be deemed to be a waiver of such 
party’s rights under this Agreement and shall not in any way affect the validity of 
the whole or any part of this Agreement or prejudice such party’s right to take 
subsequent action. 

9.13  Entire Agreement. Subject to the provisions of subsection 9.20 
hereof, this Agreement constitutes the parties’ entire agreement relating to its 
subject matter.  It cancels and supersedes all prior or contemporaneous oral or 
written communications, agreements, requests for proposals, proposals, 
conditions, representations, and warranties, or other communication between 
the parties relating to its subject matter as well as any prior contractual 
agreements between the parties. No modification to this Agreement will be 
binding unless in writing and includes a signature by an authorized 
representative of each party. All pre-printed or standard terms of any Customer 
purchase order or other business processing document shall have no effect. 

9.14  No Third Party Beneficiaries. This Agreement is for the benefit of 
the parties and their successors and permitted assigns, and does not confer 
any rights or benefits on any third party, including any employee of a party, any 
client of a party, or any employee of a client of a party. Notwithstanding the 
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above, the parties acknowledge that all rights and benefits afforded to Vitera 
under this Agreement shall apply equally to the owner of the Third Party 
Product with respect to the Third Party Product or Service, and such third party 
is an intended third party beneficiary of this Agreement, with respect to the Third 
Party Product as applicable. 

9.15  Governing Law and Venue. This Agreement shall be governed by 
and construed in accordance with the laws of the State of Florida, without giving 
effect to its principles of conflict of laws.  Any dispute shall be litigated in the 
state or federal courts located in Hillsborough County, Florida, to whose 
exclusive jurisdiction the parties hereby consent.  

9.16  Injunctive Relief. Customer agrees that, in the event of any breach 
by Customer of any of the covenants and agreements set forth in this 
Agreement, Vitera would encounter extreme difficulty in attempting to prove the 
actual amount of damages suffered by it as a result of such breach and would 
not have adequate remedy at law in such event.  Customer therefore agrees 
that, in addition to any other remedy available at law or in equity, in the event of 
such breach, Vitera shall be entitled to seek and receive specific performance 
and temporary, preliminary and permanent injunctive relief from violation of any 
of said covenants and agreements from any court of competent jurisdiction 
without necessity of proving the amount of any actual damage to Vitera 
resulting from such breach and without the necessity to post a bond or other 
security.  

9.17  Order of Precedence. To the extent any terms and conditions of this 
Master Agreement conflict with the terms and conditions of any Attachment, the 
provisions of this Master Agreement shall control unless the Attachment 
expressly states the intent to supersede a specific portion of the Master 
Agreement. To the extent any provision of this Master Agreement or any 
Attachment conflict with the provisions of a Third Party EULA, the Third Party 
EULA will take precedence. To the extent any provision of this Master 
Agreement or any Attachment conflict with the Business Associate Agreement, 
the Business Associate Agreement will take precedence.  In the event of a 
conflict between a Purchase Schedule and this Agreement, the Agreement shall 
prevail, provided, however, that such standard variable terms such as price, 
quantity, license scope and License Metrics, payment terms, shipping 
instructions and the like shall be specified on each Purchase Schedule. All pre-
printed terms of any Customer purchase order or other business processing 
document shall have no effect. 

9.18  Headings and Drafting.  The headings in this Agreement shall not 
be used to construe or interpret the Agreement.  This Agreement shall not be 
construed in favor of or against a party based on the author of the document.  

9.19  Counterparts.  This Master Agreement and each Attachment, 
Purchase Schedule and Exhibit may be executed in one or more counterparts, 
each of which shall constitute an enforceable original of the Agreement, and the 
parties agree that facsimile, pdf scanned copies of signatures, and/or 
documents executed using any secure online or electronic signature system 
(e.g. DocuSign) shall be as effective and binding as original signatures. 

9.20  Prior Agreements.  If Customer purchased prior to the Effective 
Date a Software license or other products pursuant to a previous license 
agreement(s) or similar contract with Vitera or its predecessors, (“Prior 
Agreement”), the following applies:  

(i) The Prior Agreement(s) is/are hereby terminated as of the Effective Date of 
this Agreement, provided however that obligations for payments not yet made, 
the terms of any business associate agreements and obligations of 
confidentiality shall survive termination of the Prior Agreement.  All such Prior 
Agreements between Customer and Vitera or its predecessors, related to the 
subject matter of this Agreement, are otherwise void and of no further force and 
effect as of the Effective Date of this Agreement.  

(ii) Subject to the provisions of sub-sections (iii) and (iv) below, any existing 
products, hardware and services provided pursuant to such Prior Agreements 
and listed in the “List of Migrated Assets” attached to the Purchase Schedule 
are hereby transferred to and shall be governed by the terms and conditions of 
this Agreement, provided however that the License Metrics applicable to each 

such products shall remain unchanged with respect to and solely with respect to 
those quantities licensed during the term of the Prior Agreement, unless 
provided otherwise in the Purchase Schedule.  

(a) Any software and hardware support services under the Prior Agreement 
shall terminate effective on the Effective Date of this Master Agreement 
and henceforward shall consist of Support Services under this 
Agreement.  

Any such Support Services shall be provided for the new term provided 
for in the Purchase Schedule. Any pre-paid support for the terminating 
Support Services term under the Prior Agreement will be credited 
against the Support fees for the new term set forth in the Purchase 
Schedule.  

For the avoidance of doubt, the new term set forth in the Purchase 
Schedule for Hardware Support Services applies to all supported 
Hardware, including those purchased under the Prior Agreement; and 
the new term set forth in the Purchase Schedule for Software Support 
Services applies to all supported Software, modules and associated 
license metrics, including those purchased under the Prior Agreement.  

(b) Any subscription services and/or EDI services under the Prior 
Agreement shall terminate effective on the Effective Date of this Master 
Agreement and henceforward shall consist of Subscription Services 
and EDI Services respectively under this Agreement. Any such 
Services shall be provided for the new term specified in the Purchase 
Schedule. Any pre-paid fees for the terminating Services term under the 
Prior Agreement will be credited against the fees for the new term set 
forth in the Purchase Schedule.  

For the avoidance of doubt, the new term set forth in the Purchase 
Schedule for each of the Subscription Services and EDI Services 
applies to any and all License Metrics purchased under the Prior 
Agreement.  

(iii) If Customer purchased Software licenses and other products that are run on 
Customer’s servers under a Prior Agreement (“On-Premise Licenses”) and 
migrates to Subscription Services, all On-Premise Licenses shall terminate 
effective fifteen months following Effective Date of this Agreement (“Transition 
Period”). During the Transition Period, Customer’s use of the On-Premise 
Licenses shall be governed by the terms of this Agreement, provided however 
that the License Metrics applicable to each such products shall remain 
unchanged with respect to and solely with respect to those quantities licensed 
during the term of the Prior Agreement. During the Transition Period, Vitera 
shall provide Support Services with respect to such On-Premise Licenses 
subject to payment of applicable Support fees. Upon expiration of the Transition 
Period, the license to the On-Premise License and Vitera’s Support Services 
with respect to the On-Premise License shall terminate. Customer shall cease 
use of any and all of the On Premises Licenses and shall return or destroy all 
copies of the same.  

(iv) If Customer purchased Software licenses under a Prior Agreement (“Old
Software”) and migrates within twelve months of the Effective Date of this 
Master Agreement to new Software, Customer’s license to the Old Software 
shall survive and Vitera shall provide Support Services with respect to such Old 
Software for a period of twelve months following the Effective Date of this 
Master Agreement, subject to payment of applicable Support fees. Thereafter, 
the license to the Old Software and Vitera’s Support Services with respect to 
the Old Software shall terminate. Customer shall cease use of any and all of the 
Old Software and shall return or destroy all copies of the same.   

9.21 Publicity.  Neither party shall use the name of the other party in any 
publicity without the prior written consent of the other party.  Each party shall 
complete its review of any proposed materials submitted by the other party 
within a reasonable amount of time.   

10.  DEFINITIONS.

“Certified Operating Environment” or “COE” means hardware, operating 
system, middleware, database products and other software on which Vitera 
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indicates the Software will operate. 
“Clearinghouse”: entity processing administration or clinical transactions 
pursuant to EDI Services. 
“Customer Data”: any data and information that Customer or its users provides, 
generates, transfers or makes available to Vitera under this Agreement, 
whether printed, electronic, or in some other format. 
“Customizations”: custom programming, which includes but is not limited to 
customized configurations, displays, formats and reports. 
“Data Center”: entity that houses the hosted server for Subscription Services. 
“Database”: relational database provided with the Software or Subscription 
Services.
“Delivery”: (i) for Software that is loaded on the Hardware, delivery is when any 
medium containing substantially all of the Software or Third Party Product is 
provided at the Delivery Location and a Serial Key has been provided; (ii) for 
physical delivery of Software without Hardware, delivery is the date on which 
the Software, as contained in a physical media format, is delivered to the 
common carrier for shipment to Customer; (iii) for Software electronic delivery, 
including via Subscription Services, the date on which the Software and Serial 
Keys are made available to Customer; and (iv) for Hardware, when 
substantially all of the Hardware is provided at the Delivery Location.   
“Delivery Location”: location indicated in the Purchase Schedule. 
“Documentation”:  the user instructions, release notes, manuals and on-line 
help files in the form generally made available by Vitera, regarding the use of 
the applicable Software or Services, as updated by Vitera from time to time. 
“EDI Products”: software and products identified as “Administrative Products”, 
“Clinical Products” or “Web Products” in the Purchase Schedule. 
“EDI Services”: the financial, clinical and/or administrative electronic data 
interchange (EDI) services provided by Vitera and, if applicable, Third Party 
Services providers, based on EDI Products.
“Hardware”: computer hardware, equipment and utilities supplied by Vitera 
pursuant to a Purchase Schedule.  
“Hosting Services”: the hosting of the Software by Vitera or its hosting 
providers from a server farm that is comprised of application, data and remote 
access servers.  
“Intellectual Property”: any and all intellectual property rights, recognized in 
any country or jurisdiction in the world, now or hereafter existing, and whether 
or not perfected, filed or recorded,  including without limitation inventions, 
technology, patents rights (including patent applications and disclosures), 
copyrights, trade secrets, trademarks, service marks, trade dress, 
methodologies, procedures, processes, know-how, tools, utilities, techniques, 
various concepts, ideas, methods, models, templates, software, source code, 
algorithms, the generalized features of the structure, sequence and organization 
of software, user interfaces and screen designs, general purpose consulting 
and software tools, utilities and routines, and logic, coherence and methods of 
operation of systems, training methodology and materials, which Vitera has 
created, acquired or otherwise has rights in, and may, in connection with the 
performance of Services hereunder, create, employ, provide, modify, create, 
acquire or otherwise obtain rights in.  
“Interface” or “Interface Engine”: Software module that facilitates the 
movement of data between a Software interface and a third party system 
interface.  
“License Metrics”: the limitation on the usage of each of the Software and 
Services as designated and/or defined in the applicable Purchase Schedule by 
a term such as the number of providers, exams, annual encounters, concurrent 
users, named users and the like.  
“Major Release”:  a new Vitera Software and EDI Product release that contains 
major functionality enhancements or improvements; and which are designated 
by an incremental increase in the release number to the left of the decimal point 

(by way of example only, release 5.0 designates a Major Release from release 
4.x). 
“Minor Release”: a new version of the Vitera Software and EDI Product that 
includes bug fixes, patches, error corrections, minor modifications or revisions  
that enhance existing performance, and are designated by an incremental 
increase in the release number to the right of the decimal point (by way of 
example only, release 4.1 designates a Minor Release from release 4.0).   
“PACS”: Software that includes the picture archiving and communication 
system, as identified in the Purchase Schedule, and the related Documentation. 
“PACS Vendor”:  Vitera Healthcare Solutions, LLC or a third party vendor that 
provides PACS. 
“Professional Services”: data conversion, implementation, site planning, 
configuration, integration and deployment of the Software, EDI Services or 
Subscription Services, training, project management and other consulting 
services.  
“Protected Materials” as used herein means Software, EDI Products, Services, 
Customizations, training materials, or Vitera’s or its licensors’ Intellectual 
Property or Confidential Information.  
“Services”: means collectively (i) Professional Services; (ii) Support, (iii) EDI 
Services, (iv) Hosting Services, and (v) Subscription Services. Services may 
include Third Party Products.  
“Serial Key”: electronic code that permits use of the Software.  
“Software”: the Vitera Software, Database and Third Party Product, collectively.  
“Subscription Services”: the provision of the Software or Database as a 
service which is hosted by Vitera or its hosting providers, and which is accessed 
by Customer and its users via the internet, as more fully described in the 
Subscription Services Attachment and associated Purchase Schedule(s).  
“Support Services” or “Support”: (i) for supported Software and EDI Services, 
the technical assistance and provision of Updates if and when available, as 
further described in and subject to the terms of the Support Services 
Attachment, for the level of assistance selected by Customer, (ii) for supported 
Hardware, the technical assistance with supported hardware indicated in the 
Purchase Schedule, as further described in and subject to the terms of the 
Hardware and Hardware Support Services Attachment, for the level of 
assistance selected by Customer, and (iii) for Third Party Products the technical 
assistance and Updates, if available, with supported Third Party Products as 
indicated in the Purchase Schedule and subject to the Non-Hardware Support 
Services Attachment. 
“Third Party EULA” or “EULA”: the end user license agreement, if any, that 
accompanies the Third Party Product, is published by the third party supplier, 
and which governs the use of or access by Customer to the applicable Third 
Party Product or Service.  
“Third Party Product”: software in object code form, database, service or 
content, including Documentation, updates and enhancements thereto if any, 
owned by an entity other than Vitera. 
“Updates”: Major Releases, Minor Releases, maintenance releases, format 
releases and error corrections to the Vitera Software and EDI Products 
commercially released and provided as part of Software and EDI Support 
Services. Updates exclude new products, modules or functionality for which 
Vitera generally charges a separate fee. 
“Vitera Software”: each Vitera-developed and/or Vitera-owned software 
product in machine readable object code (not source code), associated 
Database, the Documentation for such product, and any Updates thereto. 

END OF MASTER AGREEMENT
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ATTACHMENT I 
SOFTWARE LICENSE 

This Attachment is entered into between Vitera and the Customer identified in the signature block in the Master Agreement Signature Page.  The 
provisions of this Attachment shall only apply if this Attachment is identified in a Purchase Schedule. The provisions of the Master Agreement between 
the parties are hereby fully incorporated herein by reference. The Effective Date of this Attachment shall be the Effective Date in the applicable 
Purchase Schedule. The parties agree to the following:  

Customer 
Initials: 

________

1.  DELIVERY, LICENSE AND SUPPORT SERVICES.
1.1 Software Delivery. Vitera will deliver to Customer, after execution 
and receipt by Vitera of the applicable Purchase Schedule, a machine-readable 
copy of the Software listed in the Purchase Schedule.  Vitera reserves the right 
to make partial deliveries and to make the Software and Documentation 
available in electronic format. If Customer requires physical delivery, shipment 
of Software is F.O.B Origin and includes one production copy. Delivery dates 
are good faith estimates.  
1.2 License Grant. Subject to timely payment of the applicable fees and 
the terms and conditions of this Attachment and the Master Agreement, 
including without limitation the restrictions set forth in the Purchase Schedule, 
Vitera grants to Customer a personal, non-transferable, non-assignable, non-
exclusive, indivisible, license  to install, run and use the Software listed on the 
Purchase Schedule solely in the COE, for Customer’s own business operations 
as enabled by the Serial Keys, and use the Documentation in connection with 
such use of the Software. The Software may be installed solely on one central 
or group of servers located at the Delivery Location. Customer may make one 
copy of the Software, Database and Documentation for archival purposes.  
1.3 License Metrics. Use of the Software is expressly limited to the 
business model configuration, if any, and to the maximum number of License 
Metrics and the use rights and limitations as set forth in the Purchase Schedule.  
Additional License Metrics and associated Support Services must be purchased 
under an additional Purchase Schedule at the pricing and under the licensing 
model in effect at the time the additional licenses and services are added, in the 
event actual use exceeds the licensed quantities.  
1.4 Third Party Products. Customer shall use the Third Party Products 
solely in conjunction with the Vitera Software and Customer shall have no 
broader use rights with respect to the Third Party Products than it has to the 
Vitera Software. 
1.5 Support Services.  Subject to the timely payment of the fees for 
Software and Software Support Services and the terms of the Agreement, 
Vitera shall provide, during the Term, Software Support Services for the Support 
Level selected on the Purchase Schedule.  Support Services are further 
described in the Non-Hardware Support Services Attachment, the terms of 
which are incorporated herein by reference. 
Support Services commence on the date specified in the applicable Purchase 
Schedule and continue for the duration indicated on the applicable Purchase 
Schedule (“Initial Support Term”). Following the end of the Initial Support 
Term, Support Services shall automatically renew continuously for the same 
length as the Initial Support Term (a “Support Renewal Term”) unless either 
party gives written notice at least 60 days prior to the end of the Initial Support 
Term or any Renewal Support Renewal Term, of its intention to terminate the 
Service.  The pricing for the first twelve months of any Renewal Support 
Renewal Term shall be provided by Vitera in writing no less than 90 days prior 
to the end of the Initial Support Term or any Renewal Support Renewal Term.  
The Initial Support Term and Renewal Support Renewal Terms are collectively 
referred to as the “Support Term”. 
For the avoidance of doubt, the Term set forth above applies to all Software and 
License Metrics purchased by Customer as of the Effective Date, including 
those purchased under Prior Agreements, but does not apply to any 
Subscription Services, EDI Services or other services with terms set forth on 
any Purchase Schedule or other Attachments hereto. 
Support Services related to Additional Items shall be prorated so as to coincide 
with the remainder of the then-current Term of Support Services. 

2. FEES.  Fees for Software and Support Services and payment terms 
are specified in the Purchase Schedule.

3. TESTING AND TRAINING LICENSE.
3.1  If Customer has purchased a testing and training license as identified 
on the Purchase Schedule (“Testing and Training Software”), use of the 
Testing and Training Software and Database is limited to the business model 
configuration that is the same as is configured for the Software (but not 
necessarily the same number of License Metrics) on one server or group of 
servers located at the Delivery Location, and solely for the following functions 
and purposes to: (i) test new releases of the Software; (ii) test new interfaces 
and third party products; and (iii) train its employees and authorized users in 
the use of the Software.   
3.2  The server or group of servers housing the Testing and Training 
Software must be different from the Software server or group of servers hosting 
Customer’s live operating environment.  Customer may not use the Testing and 
Training Software in a live operating environment.  
3.3  Customer’s license to use the Testing and Training Software will 
terminate automatically upon the termination of its full use license to use the 
Software. 
3.4 Vitera may terminate the Testing and Training Software at any time 
upon 30 days written notice for any reason. 
4.  WARRANTIES AND DISCLAIMERS.   
4.1  Vitera Software. Vitera warrants that, for the Software Warranty 
Period, the Vitera Software, as updated and used in accordance with the 
Documentation and in the COE, will operate in all material respects in 
conformity with the functional specifications described in the Documentation. 
This warranty does not apply to Software purchased by Customer under Prior 
Agreements and Additional Items.  
If the Vitera Software does not perform as warranted during the Software 
Warranty Period, Vitera shall use commercially reasonable efforts to correct 
Errors. As Customer’s exclusive remedy for any claim under this warranty, 
Customer shall promptly notify Vitera in writing of its claim within the Software 
Warranty Period.  Provided that such claim is determined by Vitera to be 
Vitera’s responsibility, Vitera shall, within 30 days of its receipt of Customer’s 
written notice, (i) correct such Error; (ii) provide Customer with a plan 
reasonably acceptable to Customer for correcting the Error, or (iii) if neither (i) 
nor (ii) can be accomplished with reasonable commercial efforts by Vitera, then 
Vitera or Customer may terminate the affected Vitera Software license and 
Customer will be entitled to a refund of the license fees paid for the affected 
Vitera Software. The preceding warranty cure shall constitute Vitera’s entire 
liability and Customer’s exclusive remedy for cure of the warranty set forth 
herein.  If Customer elects not to terminate the license for the affected portion of 
the Vitera Software, Customer waives all rights for the applicable warranty cure 
set forth herein.  
Vitera is not responsible for any claimed breach of any warranty set forth in this 
Section caused by: (a) modifications made to the Vitera Software by anyone 
other than Vitera; (b) the combination, operation or use of the Vitera Software 
with any items that are not part of the COE; (c) Customer’s failure to use any 
new or corrected versions of the Vitera Software made available by Vitera; (d)
Vitera’s adherence to Customer’s specifications or instructions; (e) Client 
deviating from the Vitera Software operating procedures described in the 
Documentation or (f) Errors caused by Customizations.  
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4.2 Third Party Products. Vitera warrants that it is an authorized 
distributor of the Third Party Products.  Customer’s sole remedy with respect to 
Third Party Products shall be pursuant to any original licensor’s warranty that 
Vitera may pass through to Customer. Third Party Products are made available 
by Vitera on an "AS IS, AS AVAILABLE" basis, without warranties or conditions 
of any kind, whether oral or written, express or implied. 
4.3  Testing and Training Software. The Testing and Training Software 
is for demonstration and training purposes only, not for full commercial use, and 
is accordingly provided by Vitera on an “AS-IS” basis without warranties or 
conditions of any kind, whether oral or written, express or implied. 
4.4  Interfaces.
4.4.1 If Vitera provides any Interface to the products or services of a third 
party, those products and services are not part of the Software, Vitera makes no 
warranties or representations of any kind with respect to those products and 
services and Customer assumes all risk of loss arising from the use of those 
products and services. Customer will only use the Interface with those products 
and services. Customer’s right to use the Interface will terminate upon the 
termination of Customer’s right to use those products and services.   
4.4.2  If Customer purchases an Interface that is based on HL7 
specifications (“HL7 Interface”) (e.g.  batch preprocessor), Vitera shall use 
commercially reasonable efforts to create the HL7 Interface based substantially 
on the specifications located on Vitera website www.viterahealthcare.com or 
such other website specified by Vitera (the “Specifications”).  Customer will 
have a 30-day testing period from the date Vitera notifies Customer that the 
HL7 Interface is functional to determine whether the HL7 Interface operates in 
substantial accordance with the Specifications (the “Testing Period”). During 
the Testing Period, Customer may return the HL7 Interface to Vitera with a 
written notice describing any non-conformity with enough detail to enable Vitera 
to reproduce such non-conformity.  Vitera will have a reasonable period of time 
to correct the non-conformity and Customer agrees to cooperate at Vitera’s 
request.  If Vitera is unable to correct the non-conformity or Vitera determines 
correction is not feasible, (i) Vitera will refund the amounts Customer has paid 
for the HL7 Interface, or (ii) notify Customer that the non-conformity is caused 
by Customer, a third party or a third party product, in which case Customer 
agrees to accept the HL7 Interface with the non-conformity and promptly pay all 
amounts due and owing with respect to the HL7 Interface.  Nothing in the 
section shall be construed to mean that Customer may return, obtain a refund 
for, or terminate any agreement with respect to, any Software, Service, Support 
fee, or any other product or service purchased or licensed by Customer from 
Vitera. This section sets forth Customer’s sole remedy for any non-conformity. 
Customer’s failure to notify Vitera of any non-conformity during the Testing 

Period will constitute Customer’s acceptance of the HL7 Interface. Without 
limiting the foregoing, Vitera expressly disclaims any warranty that the HL7 
Interface will function with any third party product, whether in accordance with 
the Specifications or otherwise. 
5. TERM AND TERMINATION.
Unless otherwise specified in the Purchase Schedule, the license to Software 
granted pursuant to Section 1.2 hereof is perpetual, subject to Vitera’s 
termination rights as set forth in the Agreement.  
Any items identified under “Third Party Subscription Services” on a Purchase 
Schedule are provided on a subscription basis All such subscriptions 
commence on the date specified in the Purchase Schedule and continue for the 
duration indicated on the Purchase Schedule (“Initial Third Party Subscription 
Term”). Following the end of the Initial Third Party Subscription Term, 
Customer’s access to such Third Party Subscription Services shall 
automatically renew continuously for the same length as the Initial Third Party 
Subscription Term (a “Third Party Subscription Renewal Term”) unless either 
party gives written notice at least 60 days prior to the end of the Initial Third 
Party Subscription Term or any Third Party Subscription Renewal Term, of its 
intention to terminate the subscription. The pricing for the first twelve months of 
any Third Party Subscription Renewal Term shall be provided by Vitera in 
writing no less than 90 days prior to the end of the Third Party Subscription 
Support Term or any Third Party Subscription Renewal Term. 
The term for Support Services is as described in section 1.5 hereof.  
This Attachment and the licenses granted hereunder may be terminated by 
either party for cause in accordance with section 8 of the Master Agreement. 
Sections 4, 5 and 6 hereof and the surviving provisions of the Master 
Agreement shall survive any such termination.  
6. DEFINITIONS. Capitalized terms that are not otherwise defined in 
this Attachment shall have the meaning ascribed to them in the Master 
Agreement. 
“Additional Items”: additional modules, License Metrics and Updates provided 
after the initial purchase of Software (whether such initial purchase was under 
the Agreement or any Prior Agreement).  
“Error” means a material failure of Software to conform to its functional 
specifications described in the Documentation that is reported by Customer to 
and replicable by Vitera. 
“Software Warranty Period”: 90-day period beginning on the date of initial 
Delivery for all Vitera Software listed on the initial Purchase Schedule.  
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ATTACHMENT II  
EDI PRODUCTS AND SERVICES 

This Attachment is entered into between Vitera and the Customer identified in the signature block in the Master Agreement Signature Page.  The 
provisions of this Attachment shall only apply if this Attachment is identified in a Purchase Schedule. The provisions of the Master Agreement between 
the parties are hereby fully incorporated herein by reference. The Effective Date of this Attachment shall be the Effective Date in the applicable 
Purchase Schedule. The parties agree to the following:  

Customer 
Initials: 

________

1.  LICENSE.

1.1 License Grant. Subject to the timely payment of the applicable fees 
and the terms and conditions of this Attachment and the Master Agreement, 
including without limitation the restrictions set forth in the Purchase Schedule, 
Vitera grants to Customer, for the EDI Term, the right to access and use the 
EDI Products and Services, as more fully described in the Purchase Schedule, 
solely for Customer’s internal business purposes and solely in conjunction with 
the Vitera Software. Such access and use is subject to the terms of the Master 
Agreement, including without limitation the restrictions set forth in subsection 
4.2 of the Master Agreement.  
Customer hereby authorizes Vitera and the Clearinghouse to receive, alter, 
manipulate, submit and transmit Administrative Transactions, Clinical 
Transactions and the related information on Customer’s behalf to Payers, 
pharmacies, labs and other entities through EDI Services.   
1.2 License Metrics. Use of the EDI Products and Services is expressly 
limited to the maximum number of License Metrics and use rights and 
limitations set forth on the applicable Purchase Schedule.  Additional License 
Metrics must be purchased under an additional Purchase Schedule or through 
Vitera’s self-service portal in lieu of a Purchase Schedule, at the pricing in effect 
at the time the additional licenses are added, in the event actual use exceeds 
the licensed quantities.   

2.  FEES AND BILLING CYCLE. Fees for EDI Products and Services 
and the associated billing cycle and payment terms are specified in the 
applicable Purchase Schedule.    

3.  SERVICES.

3.1  Changes.  Vitera may suspend, terminate, revise, modify or update 
all or any part of the EDI Products and Services. Vitera may terminate 
Customer’s right to use any particular EDI Service and/or EDI Product which 
Vitera no longer generally offers and with respect to which Vitera does not 
provide Support Services. Any termination shall be subject to Vitera providing 
thirty days prior written notice. Changes may also mean that Customer needs to 
upgrade its equipment in order to make efficient use of the EDI Services. Vitera 
will provide Customer with advance notification in this case. 
3.2 Support Services.  Vitera shall provide, during the Term, Support 
Services as more fully described in the Non-Hardware Support Services 
Attachment and the Purchase Schedule, the terms of which are incorporated 
herein by reference.  To receive Support Services for EDI, Customer must have 
purchased Support Services from Vitera or its authorized channel partners and 
be current on all its obligations under the Agreement for all of its Software 
licenses and/or Subscription Services. 
3.2  Limitations. Neither Vitera nor the Clearinghouse will have any 
responsibility for determining the accuracy of any EDI Transaction; 
responsibility for settling disagreements or disputes between a Payer, pharmacy 
or lab and Customer; or liability for the acts or omissions of a payer, pharmacy, 
lab or Customer.    

3.3 Transaction Accuracy.  In the event that any information received 
from Customer and transmitted to a Payer through the EDI Services is not 
accurate as a result of a failure by Vitera or the Clearinghouse to perform the 
Administrative Service in accordance with the terms of this Attachment, then the 
sole obligation and liability of Vitera and Clearinghouse for such event shall be 
to make commercially reasonable efforts to re-file the Administrative 
Transaction at no additional charge to Customer.  Neither Vitera nor the 
Clearinghouse shall be liable for any actual or alleged monetary loss resulting 
from the use or inability to use Administrative Services, whether transmitted 
accurately or inaccurately. Claims, if any, with regard to EDI Services under this 

section must be asserted in writing within 30 days after the transmission of the 
Transaction on which such claim is based. Customer agrees to promptly supply 
to Vitera documentation reasonably requested by Vitera to support any such 
claim under this section. 

3.4 Rejected Transaction Rate. Customer’s rejection rate for EDI 
Transactions resulting from Customer’s failure to comply with the procedures, 
data standards, formats, protocols, and procedures set forth in the 
Documentation or the terms of this Attachment may not exceed 3% of the 
monthly total of Administrative Transactions submitted by Customer through the 
EDI Services.  If, within 30 days following Vitera’s notice to Customer of an 
excessive rejected transaction rate, Customer is still exceeding such rejection 
rate and Vitera is charged a fee for such rejection rate, then Vitera may pass 
through the fee to Customer for each rejected claim in excess of 3% for any 
month.  
3.5  Response Rate and Response Time. If Customer’s response rate 
to pharmacy-initiated messages drops below 80% per month, Vitera may 
terminate Customer’s subscription to receive the pharmacy-initiated messages 
via the Prescription Transactions immediately. If Customer fails to provide an 
average response time for any Real-Time Payer Transaction of five seconds or 
less, or should a third party charge an access fee to Vitera for any Real-Time 
Payer Transaction, Vitera may pass through to Customer any price increase for 
such transaction. 

4.  CUSTOMER OBLIGATIONS.

4.1  Customer shall transmit EDI Transactions only through the current 
EDI Products and through the Vitera Software and implement any change, 
feature, enhancement, product or module required by Vitera. 
4.2  Customer’s authorized employees are required to register to use 
each website through which any EDI in which Customer is registered is 
accessed (“EDI User”) and to have a username and password to access and 
use such EDI. Vitera may require additional password and security measures 
for any of the EDI Services or EDI Products.  Customer will comply with any 
password and other security requirements Vitera may require.  Vitera requires 
each authorized healthcare provider to have a username and password to 
access such service. Customer is solely responsible for (i) maintaining the strict 
confidentiality of the usernames, passwords and codes (collectively, “IDs”) used 
to access the EDI Services, (ii) any IDs provided for a particular entity’s use, 
instructing EDI Users and Customer’s other employees not to allow another 
entity to use those IDs for any purpose, (iii) any charges, damages or losses 
that may be incurred or suffered as a result of any failure to maintain the strict 
confidentiality of IDs and (iv) promptly informing Vitera in writing of any need to 
deactivate an ID due to security concerns. Vitera is not liable for any harm 
related to the theft of IDs or any use or disclosure of IDs not authorized or 
permitted by this Agreement. Customer agrees to immediately notify Vitera of 
any unauthorized use or disclosure of IDs.   
4.3  Customer shall conduct identity proofing and authentication sufficient 
to meet regulatory requirements and industry standards to Vitera’s satisfaction 
to ensure that all messages transmitted via the Services originate from licensed 
users. Customer will at all times comply with, and cause all entities under 
Customer’s direction or control to comply with: (i) all procedures, rules and 
regulations that Vitera, Clearinghouse or the applicable payer, lab or pharmacy 
requires for an EDI service that are available to Customer; and (ii) all applicable 
laws related to the EDI Services (including, without limitation, laws governing 
the gathering, use, transmission, processing, receipt, reporting, disclosure, 
maintenance and storage of patient and other healthcare information). 
Customer represents, warrants and agrees that it will not use the EDI Services 
for any fraudulent, illegal or unlawful purposes. The laws governing the use of 
the EDI Services vary from jurisdiction to jurisdiction, and it is Customer’s 
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responsibility to ensure that it is using the EDI Services in accordance with 
applicable laws.  Vitera is not liable or responsible for any of Customer’s acts or 
omissions in using the EDI Services that are not in compliance with law.  None 
of the information provided to Customer through the EDI Services or EDI 
Products is intended to influence Customer’s choice of Payer, lab, pharmacy or 
other third party service provider. 
4.4   Customer shall: (i) maintain Prescription Transaction information, 
and provide pharmacies access thereto in accordance with the requirements of 
such pharmacies and applicable law; (ii) maintain Lab Transaction information, 
and afford the labs access thereto in accordance with the requirements of such 
labs and applicable law; and (iii) at a minimum, maintain all such transaction 
information for at least 30 days from the date of the transmittal thereof in a 
Prescription Transaction, or Lab Portal Transactions, and retransmit any such 
transactions upon Vitera’s request.   
4.5  All EDI Transactions must be submitted and received on behalf of 
healthcare providers that have executed appropriate written authorizations for 
such EDI Transactions, and Customer shall maintain records of such 
authorizations during the Term and for one year after its termination or 
expiration.  Upon Vitera’s request, Customer shall provide a true and correct 
copy of such authorizations. Customer shall provide Vitera with advanced 
written notice of any changes regarding providers who submit or receive EDI 
Transactions, including, without limitation, name changes. 
4.6   Customer must use a browser that supports encryption technology in 
order to access EDI Services. It is Customer’s responsibility not to send 
information to any recipient to whom transmission of such information will 
violate or potentially violate applicable law. Notwithstanding the foregoing, 
Customer acknowledges that no form of encryption is foolproof and that 
information transmitted via the EDI Services may not be secure. 
4.7  Customer shall take such further steps, provide such further 
information and complete, execute and deliver such further documentation 
(including, without limitation, registration documentation) as Vitera may require 
for any EDI Services that Customer has subscribed to under this Agreement. 

5.  TERM, RENEWAL AND TERMINATION.

5.1 Term and Renewal. The initial term of EDI Services commences on 
the date specified on the Purchase Schedule and shall continue for the amount 
of time indicated on the Purchase Schedule (“Initial EDI Term”). Following the 
end of the Initial EDI Term, EDI Services shall automatically renew continuously 
for the same length as the Initial EDI Term (an “EDI Renewal Term”) unless 
either party gives written notice at least 60 days prior to the end of the EDI 
Term, of its intention to terminate.  The pricing for the first twelve months of any 
EDI Renewal Term shall be provided by Vitera in writing no less than 90 days 
prior to the end of the Initial EDI Term or the preceding EDI Renewal Term.  
The Initial EDI Term and EDI Renewal Terms are collectively referred to as the 
“EDI Term”. Customer agrees to pay termination fees incurred by Vitera from 
third party suppliers in connection with termination or non-renewal of the EDI 
Services by Customer.  
For the avoidance of doubt, the EDI Term set forth above applies to all EDI 
Products and Services purchased by Customer as of the Effective Date, 
including those purchased under Prior Agreements. 

The EDI Term for Additional Items shall be prorated so as to coincide with the 
remainder of the then-current EDI Term. 
5.2 Termination. The EDI Term may be terminated by either party for 
cause in accordance with section 8 of the Master Agreement, and by Vitera 
without cause in accordance with Section 3.1. Sections 2, 3.3, 3.4, 5 and 6, 
hereof and the surviving provisions of the Master Agreement shall survive 
expiration or termination of this Attachment. In addition to the foregoing, the EDI 
Term shall automatically terminate upon termination of Customer’s license to 
use the Vitera Software, Software Support Services or, as applicable, the 
Subscription Services.  
5.3 Consent to Retrieve Materials. Upon any termination or non- 
renewal of any or all of the EDI Services, Customer will promptly: (i) cease all 
use of the applicable EDI Services and EDI Products; (ii) pay Vitera all fees and 
charges due hereunder; and (iii) return to Vitera all applicable EDI Products and 
EDI Documentation (and all copies thereof). Customer hereby consents to 
permit Vitera to remotely access Customer’s computer systems (including, 
without limitation, the Software system) upon or in connection with any 
terminated Service so that Vitera can permanently disable and/or retrieve any 
and all terminated EDI Products and EDI Documentation (and all copies 
thereof).  

6. DEFINITIONS.   

“Additional Items” additional EDI Products and Services and additional 
License Metrics purchased after the initial purchase of EDI. 
“Administrative Services”: services enabling submission of Administrative 
Transactions via Clearinghouse(s).  
“Administrative Transaction”: transaction(s) generated using the 
Administrative Products as identified on the Purchase Schedule, including: 

(a)  “ atch Transaction”: one electronic submission of a group of 
transactions collected over time (e.g., Medical Claims, Encounters, 
Electronic Remittance Advices, Eligibility Verification, Claims Status, 
Patient Statements, Collection Letters, Inserts and Referral Letters and 
Cards); and 
(b) “Real-Time Transaction”: electronic submission of one transaction 
and receipt of response by recipient during the same telecommunications 
session (e.g., Eligibility Verification, Referral Submission, Referral Inquiry, 
Referral Verification/Authorization, Claims Status, and Credit Card and 
Check Guarantee Services). 

“Clinical Services”: services enabling submission of Clinical Transactions via 
Clearinghouse(s).  
“Clinical Transactions”: transactions generated using the Clinical Products as 
identified on the Purchase Schedule, including: 

(a) “Lab Transactions”: lab ordering and lab result transactions 
submitted and received via Clearinghouse to labs; and 
(b) “Prescription Transactions”: prescription transactions submitted via 

Clearinghouse to and from pharmacies. 
“Payers”: insurance carriers and related entities (e.g., Medicaid and Medicare 
agencies, fiscal intermediaries, fiscal agents and commercial insurance carriers 
or their administrators) receiving certain Administrative Transactions submitted 
via the Administrative Services.  

DocuSign Envelope ID: CDCD1403-D29D-449C-9AC1-D9D38F339AC1Case 3:19-cv-00167-TCB   Document 117-1   Filed 07/30/21   Page 13 of 29



[Revision 2012.NOV.14] Page 1 of 2 [Subscription Services]
CONFIDENTIAL

ATTACHMENT III 
SUBSCRIPTION SERVICES 

This Attachment is entered into between Vitera and the Customer identified in the signature block in the Master Agreement Signature Page.  The 
provisions of this Attachment shall only apply if this Attachment is identified in a Purchase Schedule. The provisions of the Master Agreement between 
the parties are hereby fully incorporated herein by reference. The Effective Date of this Attachment shall be the Effective Date in the applicable 
Purchase Schedule. The parties agree to the following:  

Customer 
Initials: 

________

1.  GRANT OF USE. Subject to the timely payment of the applicable 
fees and the terms of this Attachment and Master Agreement, including without 
limitation the restrictions set forth in the Purchase Schedule, Vitera grants to 
Customer, for the Subscription Services Term, the right to access and use the 
Subscription Services described in the applicable Purchase Schedule, solely for 
Customer’s internal business purposes. Such access and use is subject to the 
terms of the Master Agreement, including without limitation the restrictions set 
forth in Section 4.2 (Restrictions) of the Master Agreement and is expressly 
limited to the maximum number of License Metrics, modules and use rights and 
limitations set forth on the applicable Purchase Schedule.  Additional License 
Metrics must be purchased under an additional Purchase Schedule at the 
pricing in effect at the time the additional licenses are added, in the event actual 
use exceeds the licensed quantities. Additional Items, if any, are prorated for 
the remainder of the then-current Subscription Services Term.  

2.  SERVICES.

2.1  Environ ent. Vitera will provide Customer online access to and use 
of the Subscription Services via the Internet by use of a Vitera-approved 
Customer-provided browser.  The Subscription Services will be hosted on a 
server that is maintained by Vitera or its designated third party vendor. 
Customer is solely responsible for obtaining and maintaining at its own 
expense, all equipment needed to access the Subscription Services, including 
but not limited to Customer’s Internet access.  

2.2  Start Date. Subscription Services availability starts on the date 
Vitera delivers Access Capabilities (“Subscription Services Start Date”). 
Customer understands and agrees that the anticipated Subscription Services 
Start Date is dependent on Customer’s cooperation and timely provision of 
information, personnel and data, as reasonably requested by Vitera.

2.3  Availability. Beginning on the Subscription Services Start Date, 
Vitera shall use commercially reasonable efforts to make the Subscription 
Services available 24 hours a day, seven days a week, except for:  (i)
Scheduled Downtime Event, (ii) Emergency Downtime Event, or (iii) Internet 
service provider failures or delays caused by either Vitera’s or Customer’s 
Internet service provider.  Vitera will use commercially reasonable efforts to 
perform Scheduled Downtime Events outside of normal business hours.  
Customer acknowledges that Vitera does not control the transfer of data over 
telecommunications facilities, including the Internet. Vitera does not warrant 
secure operation of the Subscription Services or that it will be able to prevent 
third party disruptions of the Subscription Services. Customer acknowledges 
further that the Subscription Services may be subject to limitations, delays, and 
other problems inherent in the use of the internet and electronic 
communications. Vitera is not responsible for any delays, delivery failures, or 
other damage resulting from such problems.  

2.4.  Changes. Vitera reserves the right to add and/or substitute 
functionally equivalent products in the event of product unavailability, end-of-life, 
or changes to software requirements. Vitera regularly updates the Subscription 
Services, meaning that the Subscription Services are continually evolving. 
Some of these changes or Updates will occur automatically, while others may 
require Customer to schedule and implement the changes or may require 
training services. The changes may also mean that Customer needs to upgrade 
its equipment in order to make efficient use of the Subscription Services. Vitera 
will provide Customer with advance notification in this case. 

2.5  ac ups and Restoration Services.  Data backup services are 
included in the Subscription Services fees.  During the Term, the Data Center 
will perform data backups on a daily basis.  Data restoration services are not 
included in the Subscription Services fees, unless to the extent required as a 
result of a Force Majeure Event.  

2.6  E clusions. Fees for Subscription Services do not include 
implementation, training and other Professional Services, such as project 
management, conversion, report writing, and external systems interface 
development.  

 3.  CERTAIN O LIGATIONS.   

3.1  Pay ent Obligations. Fees, billing cycle and payment terms for 
Subscription Services are as set forth in the Purchase Schedule.

3.2  Passwords. Customer is responsible for maintaining the 
confidentiality of all passwords and for ensuring that each password is used 
only by an authorized user.  Customer is entirely responsible for any and all 
activities that occur under Customer’s account. Customer agrees to immediately 
notify Vitera of any unauthorized use of Customer’s account or any other breach 
of security known to Customer.  Vitera shall have no liability for any loss or 
damage arising from Customer’s failure to comply with these requirements. 
Vitera will maintain Customer passwords as confidential and will not disclose 
them to third parties other than its agents and subcontractors on a need to know 
basis. 

3.3 Encryption Security. The Subscription Services use encryption to 
reduce the probability of an interception of information transmitted using the 
Subscription Services. Customer must use a browser that supports such 
encryption technology in order to access the Subscription Services. It is the 
Customer and its users responsibility not to access the Subscription Services 
from a location that is not secure, or would violate applicable laws. 

3.4  Custo er Data. Customer shall be solely responsible for the 
conversion, accuracy, quality, integrity and legality of Customer Data and of the 
means by which it acquires Customer Data. Customer authorizes Vitera and the 
Data Center to serve as the host and repository for the data Customer enters 
into the Subscription Services and Database. 

3.5  Acceptable Use. Customer shall use the Services exclusively for 
authorized and legal purposes, consistent with all applicable laws and 
regulations. Customer agrees not to post or upload any content or data which (i)
is libelous, defamatory, obscene, pornographic, abusive, harassing or 
threatening; (ii) contains Malicious Code; (iii) violates the rights of others, such 
as data which infringes on any intellectual property rights or violates any right of 
privacy or publicity; or (iv) otherwise violates any applicable law. Customer 
further agrees not to interfere or disrupt networks connected to the Subscription 
Services, not to interfere with another entity's use and enjoyment of similar 
services and to comply with all regulations, policies and procedures of networks 
connected to the Subscription Services. Vitera may remove any violating 
content posted on the Subscription Services or transmitted through the 
Subscription Services, without notice to Customer. Vitera may suspend or 
terminate any user’s access to the Subscription Services in the event that Vitera 
reasonably determines that such user has violated the terms and conditions of 
the Agreement. Customer shall comply with, and cause all entities under 
Customer’s direction or control to comply with: (a) all procedures, rules and 
regulations that Vitera or the Data Center require for the Subscription Services; 
and (b) all applicable laws related to the Subscription Services (including, 
without limitation, laws governing the gathering, use, transmission, processing, 
receipt, reporting, disclosure, maintenance and storage of patient and other 
healthcare information). 

4.  WARRANTIES AND DISCLAIMER.

4.1  Warranties. Vitera warrants that, for the Subscription Services 
Warranty Period, the hosted Vitera Software will operate in all material respects 
in conformity with the functional specifications described in the Documentation. 
This warranty does not apply to Subscription Services purchased by Customer 
under Prior Agreements nor to Additional Items. 
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4.2  Re edies.  If the Subscription Services do not perform as warranted 
during the Subscription Services Warranty Period, Vitera shall use commercially 
reasonable efforts to correct Errors. As Customer's exclusive remedy for any 
claim under this warranty, Customer shall promptly notify Vitera in writing of its 
claim.  Provided that such claim is determined by Vitera to be Vitera’s 
responsibility, Vitera shall, within 30 days of its receipt of Customer's written 
notice, (i) correct such Error; (ii) provide Customer with a plan reasonably 
acceptable to Customer for correcting the Error; or (iii) if neither (i) nor (ii) can 
be accomplished with reasonable commercial efforts from Vitera, then Vitera or 
Customer may terminate the affected Subscription Services, and Customer will 
be entitled to a refund of the pre-paid portion of the fees paid for the affected 
Subscription Service. The preceding warranty cure shall constitute Vitera’s 
entire liability and Customer's exclusive remedy for cure of the warranty set 
forth herein.  If Customer elects not to terminate the Subscription Services, 
Customer waives all rights for the applicable warranty cure set forth herein.   

4.3  E clusions. Vitera is not responsible for any claimed breach of any 
warranty set forth in subsection 4.1 caused by: (i) modifications made to the 
Subscription Services by anyone other than Vitera; (ii) the combination, 
operation or use of the Subscription Services with any items not certified by 
Vitera; (iii) Vitera’s adherence to Customer’s specifications or instructions; (iv)
Errors caused by or related to internet connections; (v) Customer deviating from 
the Subscription Services operating procedures described in the 
Documentation; or (vi) Errors caused by Customizations. 

4.4  Third Party Products. Customer acknowledges that certain portions 
of the Subscription Services may contain Third Party Products. Vitera may add 
and/or substitute functionally equivalent products for any third party items in the 
event of product unavailability, end-of-life, or changes to software requirements. 
Vitera makes no warranty with respect to any Third Party Products. Customer’s 
sole remedy with respect to such Third Party Products shall be pursuant to the 
original licensor’s warranty, if any, to Vitera, to the extent permitted by the 
original licensor. Third Party Products are made available on an “AS IS, AS 
AVAILABLE” BASIS. 

4.5  Disclai er.  THE WARRANTIES SET FORTH IN THIS SECTION 4 
ARE IN LIEU OF, AND VITERA, ITS LICENSORS AND SUPPLIERS 
EXPRESSLY DISCLAIM TO THE MAXIMUM EXTENT PERMITTED BY LAW, 
ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, ORAL OR WRITTEN, 
INCLUDING, WITHOUT LIMITATION, (i) ANY WARRANTY THAT ANY 
HOSTED SOFTWARE, HOSTED HARDWARE, THIRD PARTY PRODUCT(S) 
AND SUBSCRIPTION SERVICES ARE ERROR-FREE OR WILL OPERATE 
WITHOUT INTERRUPTION OR THAT ALL ERRORS WILL BE CORRECTED 
OR WILL COMPLY WITH ANY LAW, RULE OR REGULATION; (ii) ANY AND 
ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, AND NON-INFRINGEMENT; (iii) ANY WARRANTY 
THAT THIRD PARTY PRODUCT(S) WILL BE ACCURATE, RELIABLE AND 
ERROR-FREE AND (iv) ANY AND ALL IMPLIED WARRANTIES ARISING 
FROM STATUTE, COURSE OF DEALING, COURSE OF PERFORMANCE OR 
USAGE OF TRADE. NO ADVICE, STATEMENT OR INFORMATION GIVEN 
BY VITERA, ITS AFFILIATES, CONTRACTORS OR EMPLOYEES SHALL 
CREATE OR CHANGE ANY WARRANTY PROVIDED HEREIN. Customer 
acknowledges that use of or connection to the Internet provides the opportunity 
for unauthorized third parties to circumvent security precautions and illegally 
gain access to the Services and Customer Data and that no form of encryption 
is fool proof.  Accordingly, Vitera cannot and does not guarantee the privacy, 
security or authenticity of any information so transmitted over or stored in any 
system connected to the Internet. 

5.  TERM, RENEWAL AND TERMINATION.

5.1  Ter  and Renewal. The initial term of Subscription Services 
commences on the date specified in the Purchase Schedule and continues for 
the term set forth in the Purchase Schedule (“Initial Subscription Services 
Term”). Following the end of the Initial Subscription Services Term, 
Subscription Services shall automatically renew for the same length as the 
Initial Subscription Services Term (“Subscription Services Renewal Term”) 
unless either party gives written notice at least 60 days prior to the end of the 
Initial Subscription Services Term or any Subscription Services Renewal Term, 
of its intention to terminate the Subscription Service.  The pricing for the first 
twelve months of any Subscription Services Renewal Term shall be provided by 
Vitera in writing no less than 90 days prior to the end of the Initial Subscription 
Services Term or the prior Subscription Services Renewal Term. The Initial 
Subscription Services Term and Subscription Services Renewal Terms are 
collectively referred to as the “Subscription Services Term”.  For the 
avoidance of doubt, the Subscription Services Term set forth above applies to 
all License Metrics purchased by Customer as of the Effective Date, including 
those  purchased under Prior Agreements. 

5.2  Ter ination. This Attachment may be terminated for cause by either 
party in accordance with Section 8 of the Master Agreement. Sections 3.1,  4, 5, 
and 6 hereof and the surviving provisions of the Master Agreement shall survive 
expiration or termination of this Attachment. Upon termination of the 
Subscription Services, and provided Customer is not in breach of any of its 
obligations under the Agreement, Vitera will, upon Customer’s written request 
and payment of the Vitera’s then-current applicable fees, provide a backup copy 
of Customer’s Data. 
6.  DEFINITIONS. Capitalized terms that are not otherwise defined in 
this Attachment have the meanings set forth in the Master Agreement.  
“Access Capabilities”: the capability to log onto the Subscription Services via 
Customer’s use of a URL, user ID and password.   
“Additional Items” additional modules, License Metrics and Updates provided 
after the initial purchase of Subscription Services (whether such purchase was 
under the Agreement or any Prior Agreement).  
“Emergency Downtime Event”: the unavailability of Customer’s access to the 
Subscription Services caused by the execution of emergency maintenance or 
Force Majeure, notwithstanding the exercise of commercially reasonable 
precautions. An Emergency Downtime Event may include, without limitation, 
preventing (i) the imminent loss of data or (ii) the introduction or reproduction of 
a virus, worm or other malicious application.   
“Error”: a material failure of the Subscription Services to conform to its 
functional specifications described in the Documentation that is reported by 
Customer to and replicable by Vitera.  
“Malicious Code”: computer viruses, worms, time bombs, Trojan horses and 
other harmful or malicious code, files, scripts, agents or programs. 
“Scheduled Downtime Event”: unavailability of Customer’s access to the 
Subscription Services for reasonable purposes, which may include, without 
limitation, installation of Software or Updates, changes or maintenance to the 
server, changes or maintenance to the Data Center or changes or maintenance 
to Third Party Product(s) (including operating systems) or hardware platforms.   
“Subscription Services Warranty Period”: 90-day period beginning on the day 
Vitera first provides Customer with Access Capabilities for the Subscription 
Services listed on the Purchase Schedule as of the Effective Date.   
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ATTACHMENT IV 
PROFESSIONAL SERVICES 

This Attachment is entered into between Vitera and the Customer identified in the signature block in the Master Agreement Signature Page.  The provisions of 
this Attachment shall only apply if this Attachment is identified in a Purchase Schedule. The provisions of the Master Agreement between the parties are hereby 
fully incorporated herein by reference. The Effective Date of this Attachment shall be the Effective Date in the applicable Purchase Schedule. The parties agree 
to the following:

Customer 
Initials:

________ 

1.  PROFESSIONAL SERVICES.
1.1 Work Authorizations/Statements of Work. Vitera will perform the 
mutually agreed upon services for Customer described in one or more work orders, 
work authorizations or statements of work or Purchase Schedules (collectively 
“SO ”) as the parties may agree to in writing from time to time.  Each SOW, once 
executed by the authorized representatives of the parties, shall become a part of the 
Agreement. Except as expressly stated elsewhere in this Attachment, in the event of 
a conflict between the terms of this Attachment and the terms of a SOW, the terms 
of this Attachment shall prevail. 
1.2 Change Orders. Either party may propose a change order to add to, 
reduce or change the work ordered in the SOW.  Each change order shall specify 
the change(s) to the services or deliverables, and the effect on the time of 
performance and on the fees owed to Vitera, due to the change.  Once executed by 
both parties, a change order shall become a part of the SOW.  

1.3            Costs.  Professional Services may be provided on a time and materials 
(“T M”) basis at Vitera’s T&M rates in effect at the time the Professional Services 
are performed and/or on a fixed fee basis, as indicated in the Purchase Schedule.  
On a T&M engagement, if an estimated total amount is stated in the applicable 
SOW, that amount is solely a good-faith estimate for Customer’s budgeting and 
Vitera’s resource scheduling purposes and not a guarantee that the work will be 
completed for that amount. Fees are based on Professional Services provided 
during normal Vitera business hours, Monday through Friday, 8:30 a.m. – 5:30 p.m. 
local time (Vitera holidays excluded), as Vitera may modify upon notice to 
Customer.  Professional Services provided by Vitera outside of normal Vitera 
business hours will be subject to a premium service charge.  On a fixed fee 
engagement, hours of Services purchased must be used by, and prices quoted are 
valid until, the earlier of (a) the completion of the time period specified in the 
Purchase Schedule, or (b) the completion of the scope of work of the project for 
which such Professional Services hours were purchased. Hours that are not used 
within such time period or have expired are non-refundable.  

Customer is required to separately purchase any software, hardware or equipment 
Vitera provides in provision of the Professional Services.  If Customer cancels any 
scheduled Professional Services activity less than ten (10) business days before the 
scheduled start date for such Professional Services activity, Customer shall pay fifty 
percent (50%) of the total estimated fees for Professional Services stated on the 
applicable Purchase Schedule and SOW for such activity.  

If Vitera provides any on-site services under this Attachment, in addition to Vitera’s 
fees, Customer agrees to pay Vitera’s reasonable and actual expenses for food, 
lodging, and travel. 

1.4 Delays/Costs Overruns. In the event of any delay in Customer’s 
performance of any of the obligations set forth herein or any other delays caused by 
Customer, the milestones, fees and date(s) set forth in the SOW shall be adjusted 
on a T&M basis as reasonably necessary to account for such delays, and the 
adjustment shall be invoiced by Vitera. 

1.5 Data Conversion.  If Customer purchases data conversion services, 
Vitera will use commercially reasonable efforts to convert Customer’s data.  Vitera 
does not guarantee that Vitera will be able to convert Customer’s data.  If a 
preliminary test data conversion is performed, Customer shall review the test data 
conversion, and, if the data conversion is acceptable, provide written authorization 
for Vitera to proceed with the final data conversion. If Vitera is unable to convert the 
data and Customer has performed all obligations under this section, Customer’s sole 
remedy shall be a pro-rated refund of the fees Customer has paid for such data 
conversion services.  For any data conversion, Customer will: provide all data, file 
components, information regarding Customer’s previous software system including 
pre-conversion reports and screen prints, and documentation for the data conversion 
in the form and format that Vitera request; will require Customer’s personnel to 
assist, and, if necessary, procure the cooperation and assistance of Customer’s 
previous software system vendor. Vitera will not incur additional expenses related to 
Customer’s data conversion (e.g., media, shipping and delivery charges, charges 
from other vendors and the services of a data conversion lab) without Customer’s 
prior approval. 

1.6 Training. Vitera requires that Customer purchase training hours based 
upon Vitera’s recommendation.  Support Services may not be used as a substitute 
for training.  

2.  PROJECT MANAGEMENT.

2.1 Responsibility.  Vitera shall be responsible for securing, managing, 
scheduling, coordinating and supervising Vitera personnel, including its 
subcontractors, in performing the Professional Services.   

2.2  Cooperation. Customer shall provide Vitera with good-faith cooperation 
and access to such information, facilities, personnel and equipment as may be 
reasonably required by Vitera in order to provide the Professional Services, 
including, but not limited to, providing security access, information and Customer 
personnel, as may be reasonably requested by Vitera from time to time. Customer 
acknowledges and agrees that Vitera’s performance is dependent upon the timely 
and effective satisfaction of Customer’s responsibilities hereunder and timely 
decisions and approvals of Customer in connection with the Professional Services.  
Vitera shall be entitled to rely on all decisions and approvals of Customer. 

2.3 Subcontractors. Vitera may subcontract or delegate Professional 
Services to any third party without Customer’s prior written consent, provided 
however that Vitera shall remain responsible for the performance, acts and 
omissions of any such subcontractors. 

2.4 Remote Access.  Customer shall ensure that Vitera’s assigned technical 
personnel are able to access the Customer system remotely.  Customer shall be 
responsible for providing access through any security measures it deems necessary.  
Vitera at its discretion shall decide whether access to the system is sufficient for 
installation purposes.  

3.  LICENSE AND OWNERSHIP.

3.1 Ownership. Without prejudice to the provisions of Section 4 (Limited 
Rights and Ownership) of the Master Agreement, all intellectual property rights 
including all copies thereof in any Vitera products and the results of the Professional 
Services including (without limitation) all deliverables, documentation, training 
materials, Customizations and all Intellectual Property embodied herein shall, 
subject to subsection 3.2 below, vest solely and absolutely in Vitera or its licensors.  

3.2 Limited License. Vitera grants Customer, upon full payment of the 
applicable fees and charges, and subject to the restrictions set forth in subsection 
4.2 of the Master Agreement, a personal, nontransferable, nonexclusive, irrevocable 
license to use the deliverables solely for its own internal business needs.   

4.  TERMINATION. This Attachment may be terminated in accordance with 
Section 8 of the Master Agreement.  Where the non-breaching party has a right to 
terminate this Attachment, the non-breaching party may at its discretion either 
terminate this Attachment, or the applicable SOW. Upon termination for any reason, 
all work product, including all drafts and works in progress of deliverables shall be 
delivered to Customer.  Upon Vitera’s receipt of a notice of termination, Vitera shall 
cease and shall cause any agent or subcontractor to cease all work under, the 
applicable Purchase Schedule and SOW and minimize any additional costs or 
reimbursable expenses unless otherwise directed in writing by Customer.  Except as 
may be expressly set forth in the applicable Purchase Schedule and SOW, 
Customer shall pay Vitera fees for services performed to the date of termination on a 
T&M basis together with any expenses reasonably incurred in connection therewith. 
The parties’ obligations under this Section and Section 3 of this Attachment and the 
surviving provisions of the Master Agreement shall survive any termination of this 
Attachment.  

5. DEFINITIONS. Capitalized terms that are not otherwise defined in this Attachment 
shall have the meanings set forth in the Master Agreement.
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ATTACHMENT V 
NON-HARDWARE SUPPORT SERVICES

This Attachment is entered into between Vitera and the Customer identified in the signature block in the Master Agreement Signature Page.  The 
provisions of this Attachment shall only apply if this Attachment is identified in the Purchase Schedule. The provisions of the Master Agreement between 
the parties are hereby fully incorporated herein by reference. The Effective Date of this Attachment shall be the Effective Date in the applicable 
Purchase Schedule. The parties agree to the following:  

Customer 
Initials: 

________

1.  VITERA SOFTWARE, SUBSCRIPTION SERVICES AND EDI 
SUPPORT SERVICES.

1.1 Support Policies. Vitera agrees to provide the technical support 
and provision of Updates (as applicable) for the level of Support Services 
ordered, as indicated on the Purchase Schedule, all of which shall be provided 
under the Support Policies in effect at the time the Support Services are 
provided.  A current version of such Support Policies can be found on the Vitera 
Client Portal (“Support Policies”).  

Customer agrees that it has reviewed the Support Policies and agrees to abide 
by such policies as amended from time to time by Vitera. 

1.2 Updates. Updates are provided if and when available, and Vitera is 
under no obligation to develop any future programs or functionality. For the 
avoidance of doubt, Updates provided under Support Services are subsequent 
releases to the Vitera standard products, excluding Customizations. Vitera 
reserves the right to charge Customer, on an upfront and on-going basis, for 
any reintegration work required to make Customizations compatible with future 
versions/releases. ”Updates” exclude new products or functionality for which 
Vitera generally charges a separate fee.  

It is Customer’s responsibility to install all Updates for Software other than the 
Software hosted by Vitera as a Subscription Services.  Customer must install all 
Minor Releases in order to install a Major Release.  Vitera shall provide 
Customer with Updates deployment services upon Customer’s request and 
agreement between the parties on the applicable associated fees. 

1.3 Assistance. During the program hours selected by Customer on the 
applicable Purchase Schedule, Vitera will provide a telephonic or electronic help 
desk to address Customer questions about the use and operation of the 
Software, EDI Products and Services and Subscription Services and, as part of 
the telephonic or electronic help desk services, evaluate and address problems 
with the such products and services by a means of electronic remote access. 
Vitera will only provide these Support Services for supported versions.  

1.4 Supported Versions and Product Life Cycle. Vitera will provide 
technical support for the current Major Release and for one prior Major 
Release.  Vitera may, at some point in the future, end of life a product, in place 
of substitute product or service. In addition, if an Error was corrected or is not 
present in a more current version of the applicable product or service, Vitera 
shall have no obligation to correct such Errors in prior versions.  

1.5 Support Level.  The Support Level provided is indicated on the 
applicable Purchase Schedule. Support must be purchased for all License 
Metrics purchased.  Customer may not purchase or renew Support Services for 
a subset of its licenses or a subset of its Software licenses or Services.

1.6 Support Reinstatement. In the event that Support Services are not 
renewed by Customer and are later reinstated, Vitera may assess a 
reinstatement fee to Customer. In order to reinstate Support Services,
Customer must pay such reinstatement fee, migrate its Software and any EDI 
Products and purchase an upgrade to the most current release of those items 
and any EDI formats. 
1.7 Designated Support Contacts. Customer agrees to report all 
suspected Errors and questions through its Support Contact(s) to Vitera. 
Support Contact(s) are required to undergo Vitera’s training courses prior to 
being confirmed as “  ”. Reports will include all pertinent 
information regarding Customer’s deployment and use of the Software or 

Services and the circumstances under which the problem occurred.  When 
submitting a service request, a Support Contact should have a baseline 
understanding of the problem encountered and an ability to reproduce the 
problem in order to assist Vitera in diagnosing and triaging the problems.  

2.  THIRD PARTY PRODUCTS AND INTERFACES.  Support for Third 
Party Products or Interfaces, if available, and purchased as specified in the 
Purchase Schedule, is offered from 8:30 am to 5:30 pm, local time, Monday 
through Friday, excluding Vitera holidays.

Such Support Services consists solely of telephonic and electronic support 
services to evaluate and address problems with each supported item when 
such problems are directly related to the Vitera Software. Such Support 
Services do not include updates, enhancements or error corrections.     

3. GENERAL.

3.1 Vitera is under no obligation to provide Support with respect to: (i)
products or services that have been altered or modified by anyone other than 
Vitera or its licensors; (ii) a release for which Support Services have been 
discontinued; (iii) products used other than in accordance with the 
Documentation or other than on a COE or provided as a Subscription Service; 
(iv) discrepancies that do not significantly impair or affect the operation of the 
supported product or service; (v) any systems or programs not supplied by 
Vitera; (vi) failures or malfunction of hardware or equipment not supported by 
Vitera under Hardware Support Services, (vii)  utility EDI Services or formatting 
sent to a third party not authorized by Vitera; or (viii) Customizations.  
3.2 Vitera’s obligations under Support Services do not include:  
(a) Professional Services, which may be obtained at  Vitera’s then current 

rates, on an as-available basis;  
(b) Customizations and reintegration work of Customizations;  
(c) modification of the Software or Services to run with new and future 

versions of the operating system, database, middleware or models of 
hardware installed by Customer;  or 

(d) responding to a request for support if, in Vitera’s sole opinion, Customer 
fails to provide sufficient information, as reasonably requested by Vitera, 
to enable Vitera to identify, reproduce and analyze the reported problem.  

3.3 It is Customer’s responsibility to ensure that all appropriate users 
receive initial training from Vitera sufficient to enable Customer to effectively 
use the Software and Services.  Failure to do so could result in increased fees if 
Vitera, in its sole discretion, deems such service calls excessive as a result of 
insufficient training, or otherwise. 

4.  DEFINITIONS.  Capitalized terms that are not otherwise defined in 
this Attachment shall have the meanings set forth in the Master Agreement.
“Error”: means a material failure of Vitera Software, any Subscription Service or 
EDI Product to conform to its functional specifications described in the 
Documentation that is reported by Customer to Vitera and replicable by Vitera. 
“Support Contacts” means the person(s) authorized by Customer and 
registered by Customer with Vitera to communicate with Vitera to request and 
receive the Support Services. The Support Contact should be fully trained about 
how products and services are being used and about the computer/operating 
system on which the Software is executed. 
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ATTACHMENT VI 
HARDWARE AND HARDWARE SUPPORT SERVICES

This Attachment is entered into between Vitera and the Customer identified in the signature block in the Master Agreement Signature Page.  The 
provisions of this Attachment shall only apply if this Attachment is identified in a Purchase Schedule. The provisions of the Master Agreement between 
the parties are hereby fully incorporated herein by reference. The Effective Date of this Attachment shall be the Effective Date in the applicable 
Purchase Schedule. The parties agree to the following:  

Customer 
Initials: 

________

1. HARDWARE.

1.1 Delivery. Vitera will determine the method of shipment and deliver 
the Hardware to the delivery location specified on the Purchase Schedule 
(“Delivery Location”). Vitera may make partial deliveries of the Hardware and 
risk of loss passes to Customer on the on the date of Delivery of the Hardware.   

1.2 Manufacturer Warranty. Any Hardware warranty is provided by the 
Hardware manufacturer.  Hardware shall be new on the date of Delivery, as 
defined by the manufacturer. Prior to the date of Delivery for the Hardware, 
Vitera may substitute Hardware with hardware of equal or better performance 
and quality. 

1.3 Title to and Security Interest in the Hardware. Title to the 
Hardware will pass to Customer upon payment in full of the Hardware price, as 
indicated on the applicable Purchase Schedule.  Customer grants Vitera a 
purchase money security interest in all of Customer’s right, title and interest in 
and to the Hardware (excluding utilities) until Vitera receives payment in full for 
the Hardware. Customer shall execute or authorize Vitera to execute on 
Customer’s behalf, if permitted by law, any documentation and financing 
statements required to be filed under the Uniform Commercial Code in order to 
perfect and protect Vitera’s security interest.

2. FEES AND BILLING CYCLE.  Fees for Hardware and Hardware 
Support Services are specified in the applicable Purchase Schedule and 
Customer’s payment obligations for (i) Hardware will be on the effective date of 
each Purchase Schedule, and (ii) Hardware Support Services will begin on the 
date of Delivery for the Hardware, as indicated on the Purchase Schedule.

3. HARDWARE SUPPORT SERVICES.   

3.1  Hardware Support Policies. Vitera agrees to provide the technical 
support for the level of Hardware Support Services ordered, as indicated on the 
applicable Purchase Schedule, all of which shall be provided under the 
Hardware Support Policies in effect at the time the Support Services are 
provided.  A current version of such Hardware Support Policies can be found 
on the Vitera Client Portal (“Hardware Support Policies”).  

Customer agrees that it has reviewed the Hardware Support Policies and 
agrees to abide by such policies as amended from time to time by Vitera.

3.2  Support Levels. All Hardware must be supported under the same 
Support Level, as indicated in the Purchase Schedule. Hardware Support 
Services include the following:  

3.2.1 Vitera will provide Hardware Support Services for supported Hardware 
located at the Delivery Location, at the location of the Practice Unit Site or at a 
location mutually agreed to by the parties. 

3.2.2 During the Hardware Support Services hours Customer selected in the 
Purchase Schedule, Vitera will provide Hardware Support Services for the 
supported Hardware if Customer notifies Vitera that the supported Hardware 
has experienced a Failure.  Hardware Support Services are limited to repairs, 
adjustments or replacements made, as Vitera deems necessary, to return the 
supported Hardware to normal operating conditions, subject to the availability 
of replacement parts. All parts and components Vitera removes as part of 
Hardware Support Services become Vitera’s property. If Vitera determines the 
need for an on-site visit, Vitera will use commercially reasonable efforts to have 
the service representative at the Delivery Location within a reasonable time 
period, giving due consideration to the Delivery Location and the nature of the 
Failure.  In no event will Vitera be responsible for any damages or liability 
arising from any delay in providing Hardware Support Services. Hardware 
Support Services performed outside of the Hardware Support Services hours 
Customer selected in the Purchase Schedule will be invoiced at the Vitera 

then-current standard overtime rates. Both inbound and outbound support 
telephone calls may be monitored and/or recorded for quality assurance 
purposes. 

3.2.3 Vitera may terminate upon written notice to Customer, Hardware Support 
Services due to end-of-life by the manufacturer. Vitera also may require 
Customer to purchase new Hardware after three years of supporting the 
supported Hardware.  If required by Vitera, Customer shall purchase new 
supported Hardware upon Vitera’s request at Customer’s expense. 

3.3 General.

3.3.1 Limitations. Hardware Support Services do not include: (i) repair or 
maintenance of any hardware or equipment that is not supported Hardware; 
any services relating to software (such as, but not limited to, operating 
systems) or any repair or maintenance required by software; repair or 
maintenance of supported Hardware that is not physically accessible on a 
reasonable basis to Vitera; reconditioning required when repair and parts 
replacement cannot keep the supported Hardware in normal operating 
condition; the provision of consumable items or items designated within the 
manufacturer or customer documentation as operator responsibilities, including 
but not limited to: ink, rollers, print heads, ribbons, toner, cartridges, magnetic 
tape cassettes, batteries and paper; end of life replacement of print engines or 
other products that are deemed by the manufacturer to have a designated life 
span, and; (ii) service needs caused by forces external to the supported 
Hardware and the related system (e.g., repair required by and damage 
resulting from accident, transportation, neglect, abuse, misuse or mishandling, 
software viruses, acts of nature, lightning, power surges or failures or 
fluctuations of electrical power, air conditioning or humidity control, 
communication equipment failure, use of materials or supplies which do not 
meet manufacturer specifications, interconnection of incompatible equipment or 
devices, defective electrical work, catastrophic disaster, and causes other than 
ordinary use).  Hardware Support Services may not be used to resolve any 
problem that Vitera determines can be resolved with training.  

3.3.2 Certain Additional Responsibilities. Customer shall: install and update 
anti-virus software that satisfy Vitera specifications; update the operating 
system as may be required by Vitera; use all hardware and equipment 
according to the applicable operating manuals; use all hardware, equipment 
and software with supplies and components that meet manufacturer 
specifications; regularly carry out all operator's maintenance routines in 
accordance with operating manuals; cause proper and recommended 
maintenance of hardware and equipment to be performed; keep hardware and 
equipment in an environment that meets the environmental conditions 
recommended by the manufacturer and, at a minimum, maintain hardware and 
equipment in a clean, dry and substantially dust-free environment; not allow 
anyone other than Vitera’s personnel to adjust, maintain or repair the supported 
Hardware and promptly notify Vitera of any Failure; provide Vitera with full, free 
and safe access to the hardware and equipment with which the Software 
operates; provide Vitera with reasonable facilities for providing services (e.g.,
adequate space, light and electrical power outlets).   

4.  TERM, RENEWAL AND TERMINATION.

4.1  Term and Renewal. The Initial Hardware Support Term will 
commence on the date specified on the Purchase Schedule and will continue 
for the initial term as indicated on the Purchase Schedule (“Initial Hardware 
Support Term”).  Following the end of the Initial Hardware Support Term, 
Hardware Support Services shall automatically renew continuously for the 
same length as the Initial Hardware Support Term (a “Hardware Support
Renewal Term”), unless either party gives written notice at least 60 days prior 
to the end of the Hardware Support Term or Hardware Support Renewal Term, 
of its intention to terminate the Hardware Support Services (the Initial Hardware 
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Support Term and Hardware Support Renewal Term collectively referred to as 
the “Hardware Support Term”).  The pricing for the first twelve months of any 
Hardware Support Renewal Term shall be provided by Vitera in writing no less 
than 90 days prior to the end of the Initial Hardware Support Term or any 
Hardware Support Renewal Term.  Vitera may terminate Hardware Support 
Services for certain supported Hardware, at any time for any reason by 
providing Customer with 60 days prior written notice; provided however, Vitera 
shall provide Customer with a pro-rated refund of any pre-paid Hardware 
Support Services. For the Hardware Support Term, Hardware Support Services 
are provided for all supported Hardware, unless Customer has elected to 
remove certain Hardware included as supported Hardware by providing 60 
days written notice prior to the start of the upcoming Hardware Support 
Renewal Term.   

For the avoidance of doubt, the Hardware Support Term set forth above applies 
to all supported Hardware purchased by Customer as of the Effective Date, 
including those purchased under Prior Agreements. 

4.2 Hardware Support Reinstatement. In the event that Hardware 
Support is not renewed by Customer and is later reinstated, Vitera may assess 

a reinstatement fee to Customer. Reinstatement of Hardware Support is limited 
to those items that are supported by Vitera at the time of reinstatement.  

4.3 Termination.  This Attachment may be terminated for cause by 
either party in accordance with Section 8 of the Master Agreement.  

5.  DEFINITIONS. Capitalized terms that are not otherwise defined in 
this Attachment shall have the meanings set forth in the Master Agreement. 
“Hardware Support Services”:  repairs, adjustments or replacements made, 
as Vitera deems necessary to return the supported Hardware to normal 
operating conditions, subject to the availability of replacement parts and 
limitations, as described in this Attachment.   
“Failures”: (i) the failure of any of the computer servers and networking 
equipment included in the supported Hardware to function properly during 
normal usage; (ii) the failure of all personal computer workstations included in 
the supported Hardware to function properly during normal usage; (iii) the 
failure of all PC tablets and personal digital assistants included in the supported 
Hardware to function properly during normal usage; or (iv) the failure of printers 
or scanners  included in the supported Hardware to function properly during 
normal usage that results in Customer’s total inability to use the system to print 
encounter forms, prescriptions, laboratory orders or laboratory results. 
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BUSINESS ASSOCIATE AGREEMENT

Global ID#: 2958238071

The "Customer" or "Covered Entity" A "Business Associate":

Name of Entity: Altamonte Pediatric Assoc. Vitera Healthcare Solutions, LLC, is a Delaware limited liability company that
has a relationship with Customer in which such entity creates or receives
Protected Health Information (as defined below) for use in providing services
or products to Customer.

Address: 475 Osceola St 
Ste 1100 
Altamonte Springs, FL 32701 

Fax:                (407) 831-1068  E-mail: Address: Vitera Healthcare Solutions, LLC
                4301 West Boy Scout Blvd.
                Suite 800
                Tampa, FL 33607

Attention: \n1\ Attention: Legal Department

RECITALS
WHEREAS, Business Associate now and in the future may have relationships with Customer in which Business Associate creates or receives Protected
Health Information (as defined below) for use in providing services or products to Customer.
WHEREAS, Business Associate and Customer (each a "Party" and collectively the "Parties") desire to meet their obligations, to the extent applicable, under
the Privacy Rule (as defined below) and the Security Rule (as defined below) published by the U.S. Department of Health and Human Services ("HHS") at
45 C.F.R. parts 160 and 164 under the Health Insurance Portability and Accountability Act of 1996, HITECH (as defined below) and each law's implementing
regulations (collectively "HIPAA"); and as may be applicable to the services rendered by Business Associate to the Customer, under Title V of the Gramm-
Leach-Bliley Act (15 U.S.C. sec. 6801 et seq.) and insurance commissioner regulations implementing Title V  ("GLBA").
WHEREAS, the Parties desire to set forth the terms and conditions pursuant to which Protected Health Information that is received from, or received,
maintained, created or transmitted on behalf of, Customer by Business Associate, will be handled between themselves and third parties.
NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby agree as follows: 

TERMS AND CONDITIONS

1. DEFINITIONS
1.1  Unless otherwise specified in this Agreement, all capitalized terms used in this Agreement not otherwise defined shall have the meanings established
for purposes of HIPAA, as amended from time to time.
1.2 "Breach" shall mean the acquisition, access, use or disclosure of Protected Health Information in a manner not permitted by the Privacy Rule that
compromises the security or privacy of the Protected Health Information as defined, and subject to the exclusions set forth, in 45 C.F.R. § 164.402.
1.3 "Electronic Protected Health Information" shall mean Protected Health Information, as defined in Section 1.5, that is transmitted or maintained in
Electronic Media.
1.4 "HITECH"shall mean Subtitle D of the Health Information Technology for Economic and Clinical Health Act provisions of the American Recovery and
Reinvestment Act of 2009, 42 U.S.C. §§17921-17954, and all associated existing and future implementing regulations, when and as each is effective.
1.5 "Protected Health Information" shall mean Protected Health Information, as defined in 45 C.F.R. § 160.103, and is limited to the Protected Health
Information received from, or received or created on behalf of, Customer by Business Associate pursuant to performance of the Services (as defined below).
1.6 "Privacy Rule" shall mean the federal privacy regulations, as amended from time to time, codified at 45 C.F.R. Parts 160 and 164 (Subparts A & E).
1.7 "Security Rule" shall mean the federal security regulations, as amended from time to time, codified at 45 C.F.R. Parts 160 and 164 (Subparts A &
C).

Customer Initials:  \i1\
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2. PERMITTED USES AND DISCLOSURES OF PROTECTED HEALTH INFORMATION
2.1 Services.
        (a) Business Associate provides services (which may include transaction services as well as servicing hardware or software products) ("Services")
that involve the use and/or disclosure of Protected Health Information.  These Services are provided to Customer under various agreements ("Service
Agreements") that specify the Services to be provided by Business Associate.  Except as otherwise specified herein, Business Associate may make any
and all uses and disclosures of Protected Health Information received from, or received, maintained, created or transmitted on behalf of, Customer necessary
to perform its obligations under the Service Agreements. 
(b) Business Associate may perform Data Aggregation for the Health Care Operations of Customer. 
2.2 Business Activities of the Business Associate.  Unless otherwise limited herein, the Business Associate may:
        (a) consistent with 45 C.F.R. § 164.504(e)(4), use and disclose Protected Health Information in its possession for its proper management and
administration and to fulfill any present or future legal responsibilities of the Business Associate, provided that (i) the disclosures are Required by Law, or
(ii) any third party to which Business Associate discloses Protected Health Information for those purposes provides written assurances in advance that: (X)
the information will be held confidentially and used or further disclosed only for the purpose for which it was disclosed to the third party or as Required by
Law; and (Y) the third party promptly will notify Business Associate of any instances of which it becomes aware in which the confidentiality of the information
has been breached; and
(b) de-identify any and all Protected Health Information in accordance with 45 C.F.R. § 164.514(b). Customer acknowledges and agrees that de-identified
information is not Protected Health Information and that Business Associate may use such de-identified information for any lawful purpose.

3. RESPONSIBILITIES OF THE PARTIES
3.1 Responsibilities of the Business Associate with Respect to Protected Health Information.  With regard to its use and/or disclosure of Protected
Health Information, Business Associate agrees to:
        (a) use or disclose Protected Health Information only as necessary to provide the Services, as permitted or required by this Agreement, and in
compliance with each applicable requirement of 45 C.F.R. § 164.504(e) or as otherwise Required by Law; provided that, to the extent Business Associate
is to carry out Customer's obligations under the Privacy Rule, Business Associate will comply with the requirements of the Privacy rule that apply to Customer
in the performance of those obligations;
(b) implement and use appropriate administrative, physical, and technical safeguards and, as of September 23, 2013, comply with applicable Security Rule
requirements with respect to Electronic Protected Health Information, to prevent use or disclosure of Protected Health Information other than as provided
for by this Agreement;
(c) without unreasonable delay, report to the Customer: (i) any use and/or disclosure of the Protected Health Information of which Business Associate
becomes aware that is not permitted or required by this Agreement, in accordance with 45 C.F.R. § 164.504(e)(2)(ii)(C); and/or (ii) any Security Incident
of which Business Associate becomes aware in accordance with 45 C.F.R. § 164.314(a)(2)(C);
(d) without unreasonable delay, and in any event no later than sixty (60) calendar days after Discovery, Business Associate shall notify Customer of any
Breach of Unsecured Protected Health Information.  The notification shall include, to the extent possible and subsequently as the information becomes
available, the identification of all individuals whose Unsecured Protected Health Information is reasonably believed by Business Associate to have been
Breached along with any other available information that is required to be included in the notification to the Individual, HHS and/or the media, all in accordance
with the data breach notification requirements set forth in 45 C.F.R. Part 164 Subpart D. Business Associate shall pay the reasonable and actual costs
associated with the notifications required under those data breach notification requirements; provided that and only provided that (x) Business Associate
is the Party arranging for the notices to be sent on behalf of Customer or Business Associate approves the costs in advance, (y) the notices are limited to
only those that are legally required, and (z) the Breach at issue was one caused solely by Business Associate's failure to comply with one or more of its
obligations under this Agreement;
(e) require all of its subcontractors that create, receive, maintain, or transmit Protected Health Information on behalf of Business Associate, to agree, in
writing, to the same restrictions and conditions on the use and/or disclosure of Protected Health Information that apply to the Business Associate; including
complying with the applicable Security Rule requirements with respect to Electronic Protected Health Information;
(f) make available its internal practices, books and records relating to the use and/or disclosure of Protected Health Information to the Secretary of HHS
for purposes of determining the Customer's compliance with the Privacy Rule;
(g) document, and within thirty (30) days after receiving a written request from Customer, make available information necessary for Customer to make an
accounting of disclosures of an Individual's Protected Health Information, in accordance with 45 C.F.R. § 164.528 and, as of the date compliance is required
by final regulation, 42 U.S.C. § 17935(c);
(h) within fifteen (15) days of receiving a written request from Customer, make available (in accordance with the requirements of 45 C.F.R. § 164.524)
Protected Health Information necessary for Customer to respond to Individuals' requests for access to Protected Health Information about them, to the
extent that the Protected Health Information in Business Associate's possession constitutes a Designated Record Set, including, as of September 23, 2013,
providing or sending a copy to a designated third party and providing or sending a copy in electronic form and format in accordance with 45 C.F.R. §
164.524;
(i) notwithstanding subsection (h) above, in the event that Business Associate in connection with the Services uses or maintains an Electronic Health Record
of Protected Health Information of or about an Individual, then Business Associate shall provide an electronic copy of the Protected Health Information
within thirty (30) days, to Customer, sufficient to allow Customer to comply with 42 U.S.C. § 17935(e) as of its Compliance Date; and

Customer Initials:  \i1\
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(j)  to the extent that the Protected Health Information in Business Associate's possession constitutes a Designated Record Set, make available, within
thirty (30) days after a written request by Customer, Protected Health Information for amendment and incorporate any amendments to the Protected Health
Information as requested by Customer, all in accordance with 45 C.F.R. § 164.526.
3.2 Responsibilities of Business Associate with Respect to Privacy and Safeguards for Financial Data.Business Associate understands and
acknowledges that to the extent it is a nonaffiliated third party service provider under the GLBA and that, in the performance of the Services, Business
Associate creates or receives nonpublic personal information ("NPI"), Business Associate (i) shall not use or disclose NPI for any purpose other than
to perform the Services, (ii) shall implement proper administrative, technical, and physical safeguards designed to ensure the security and confidentiality
of the NPI, protect against any anticipated threats or hazards to the security or integrity of the NPI and protect against unauthorized access to or use of the
NPI that could result in substantial harm or inconvenience to any Individual; and (iii) shall, for as long as Business Associate has NPI, provide and maintain
proper safeguards for the NPI in compliance with this Agreement and the GLBA.
3.3 Responsibilities of the Customer with Respect to Protected Health Information.
        (a) With regard to the use and/or disclosure of Protected Health Information by the Business Associate, the Customer agrees: (i) to obtain any consent,
authorization or permission that may be required by the Privacy Rule or any other applicable federal, state or local laws and/or regulations prior to furnishing
Business Associate the Protected Health Information pertaining to an individual; and (ii) that it will not furnish Business Associate Protected Health
Information that is subject to any arrangements permitted or required of the Customer, including but not limited to, arrangements agreed to by Customer
under 45 C.F.R. § 164.522 that may impact in any manner the use and/or disclosure of Protected Health Information by the Business Associate under this
Agreement and the Service Agreement(s).
        (b) Customer represents and warrants that its notice of privacy practices permits Customer to use and disclose Protected Health Information in the
manner that Business Associate is authorized to use and disclose Protected Health Information under this Agreement.
        (c) Customer shall provide to Business Associate only the minimum Protected Health Information necessary to accomplish the Services.

4. TERM AND TERMINATION
4.1 Term.  Each term and condition of this Agreement shall commence as of the Effective Date.  This Agreement shall continue in effect unless terminated
as provided in this section, provided, that certain provisions and requirements of this Agreement shall survive the expiration or termination of this Agreement
in accordance with Section 5.4 herein.
4.2 Termination.  If either Party knows of a pattern of activity or practice of the other Party that constitutes a material breach or violation of this Agreement
then the non-breaching Party shall provide written notice of the breach or violation to the other Party that specifies the nature of the breach or violation. 
The breaching Party must cure the breach or end the violation on or before thirty (30) days after receipt of the written notice.  In the absence of a cure
reasonably satisfactory to the non-breaching Party within the specified timeframe, or in the event the breach is reasonably incapable of cure, then the non-
breaching Party may terminate this Agreement. 
4.3 Automatic Termination. This Agreement will automatically terminate without any further action of the Parties upon the termination or expiration of all
Service Agreement(s) between Customer and Business Associate.
4.4 Effect of Termination or Expiration.  Within sixty (60) days after the expiration or termination for any reason of this Agreement, Business Associate
shall return or destroy all Protected Health Information, if feasible to do so, including all Protected Health Information in possession of Business Associate's
subcontractors.  In the event that Business Associate determines that return or destruction of the Protected Health Information is not feasible, Business
Associate shall notify Customer in writing and may retain the Protected Health Information subject to this Section 4.4. Under any circumstances, Business
Associate shall extend any and all protections, limitations and restrictions contained in this Agreement to Business Associate's use and/or disclosure of
any Protected Health Information retained after the expiration or termination of this Agreement, and shall limit any further uses and/or disclosures solely to
the purposes that make return or destruction of the Protected Health Information infeasible.

5. MISCELLANEOUS

5.1 Entire Agreement.  This Agreement, and all attachments, schedules and exhibits hereto, constitutes the entire agreement and understanding between
the Parties with respect to the subject matter hereof and supersedes any prior or contemporaneous written or oral memoranda, negotiations, arrangements,
contracts or understandings of any nature or kind between the Parties with respect to the subject matter hereof.
5.2 Change of Law.  Customer shall notify Business Associate within ninety (90) days of any amendment to any provision of HIPAA, which materially
alters either Party's or the Parties' obligations under this Agreement.  The Parties agree to negotiate in good faith mutually acceptable and appropriate
amendment(s) to this Agreement to give effect to such revised obligations; provided, however, that if the Parties are unable to agree on mutually acceptable
amendment(s) within ninety (90) days of the relevant change of law, either Party may terminate this Agreement consistent with Sections 4.3 and 4.4.
5.3 Construction of Terms.  The terms of this Agreement to the extent they are unclear shall be construed to allow for compliance by Customer and
Business Associate with HIPAA.
5.4 Survival. Sections 1, 4.4, 5.3, 5.8, 5.11, 6 and this Section 5.4, and any other provisions of this Agreement that by their terms are intended to survive,
shall survive the termination or expiration of this Agreement.
5.5 Amendment; Waiver.  This Agreement may not be modified, nor shall any provision hereof be waived or amended, except in a writing duly signed
by authorized representatives of the Parties.  A waiver with respect to one event shall not be construed as continuing, or as a bar to or waiver of any right
or remedy as to subsequent events. 
5.6 Notices.  Any notices to be given hereunder to a Party shall be made via U.S. Mail or express courier to such Party's address given above.  Each
Party may change its address and that of its representative for notice by the giving of notice thereof in the manner herein above provided.

Customer Initials:  \i1\
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5.7 Counterparts; Facsimiles.  This Agreement may be executed in counterparts, each of which will constitute an original and all of which will be one
and the same document.  Facsimile copies hereof shall be deemed to be originals.
5.8 Disputes.  If any controversy, dispute or claim arises between the Parties with respect to this Agreement, the Parties shall make good faith efforts to
resolve such matters informally.
5.9 Binding Agreement; New Parties.  This Agreement shall be binding upon the Parties and their successors and permitted assigns.  Any one or more
additional subsidiaries of Vitera Healthcare Solutions, LLC with a relationship with Customer in which such entity creates or receives Protected Health
Information for use in providing services or products to Customer (eacha "New Party") may join this Agreement as a Party and a Business Associate by
executing and delivering a counterpart of this Agreement.  In addition, Vitera Healthcare Solutions, LLC may from time to time list on its corporate website
its subsidiaries which are business associates for purposes of HIPAA compliance ("HIPAA BA Subs").  Each HIPAA BA Sub that creates or receives
Protected Health Information for use in providing services or products to Customer shall be deemed to be a New Party without further action by any Party
hereto.
5.10 No Third Party Beneficiaries.  Nothing in this Agreement shall confer upon any person other than the Parties and their respective successors or
assigns, any rights, remedies, obligations, or liabilities whatsoever.
5.11 Contradictory Terms.  Any other provision of the Service Agreement(s) that is directly contradictory to one or more terms of this Agreement
("Contradictory Term") shall be superseded by the terms of this Agreement to the extent and only to the extent of the contradiction, only for the purpose of
Customer's compliance with HIPAA, and only to the extent reasonably impossible to comply with both the Contradictory Term and the terms of this
Agreement.

6. LIMITATION OF LIABILITY
Neither Party shall be liable to the other Party for any incidental, consequential, special, or punitive damages of any kind or nature, whether
such liability is asserted on the basis of contract, tort (including negligence or strict liability), or otherwise, even if the other Party has been
advised of the possibility of such loss or damages.

IN WITNESS WHEREOF, each of the undersigned has caused this Business Associate Agreement to be duly executed effective as of the Effective Date. 

CUSTOMER: VITERA HEALTHCARE SOLUTIONS, LLC:

Signature:
\s1\

Signature:

Print Name: \n1\ Print Name: Laurens Albada

Print Title: \t1\ Print Title: CFO

Date: \d1\ Effective Date April 25, 2013

Customer Initials:  \i1\

[Business Associate Agreement – Revision 2013.04.25]
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Global ID: 2958238071

This Purchase Schedule incorporates by reference and is governed by the terms and conditions of the controlling Agreement between the parties and the
applicable Attachments and Exhibits between Vitera Healthcare Solutions, LLC and Customer ("Agreement") (i.e., a Master Agreement, License and
Services Agreement, or other agreement presently in force that governs the Products and/or Services in this Purchase Schedule) of even date herewith and
is effective on the date last signed below ("Effective Date"). Capitalized terms not otherwise defined in the Definitions section of this Purchase Schedule
have the meaning ascribed to them in the Agreement. Nothing in this Purchase Schedule shall be interpreted as reviving any previously terminated
agreement, contract, attachment, or exhibit.

CUSTOMER:  Altamonte Pediatric Assoc. 
Customer Tax ID: 593097802

VITERA HEALTHCARE SOLUTIONS, LLC

Signature: \s1\
______________________________

Signature: \s2\
                ______________________________ 

Print Name: \n1\ Print Name: \n2\

Title: \t1\ Title: \t2\

Date: \d1\ Date:\d2\

CUSTOMER BILLING ADDRESS:

475 Osceola St 

Ste 1100 
Altamonte Springs, FL 32701

ADDRESS:

4301 West Boy Scout Blvd
Suite 800
Tampa, FL  33607

Customer Serial Name: ALTAMONTE PEDIATRIC ASSOCIATES 
The parties accept and agree to this Purchase Schedule, as follows:

Investment Price

Professional Services Fee: $55,675.00

Investment Price: 
(Investment Price is the total fee for Software, Professional Services and Hardware)

$55,675.00

Payment Terms for Investment Price:
As modified per Additional Terms and Conditions 

Recurring Fees

Monthly Subscription Fee:  $4,406.00

*Fees for EDI Products and Services are summarized in EDI Products and Services and Third Party
Services Section.

• All payments must be in U.S. Dollars.
• Prices and Fees on this Purchase schedule are subject to taxes.

PURCHASE SCHEDULE

Quote # 2013-46465, Revision 3 Customer Initials:________\

Confidential and Proprietary Information of Vitera Healthcare Solutions, LLC

DocuSign Envelope ID: CDCD1403-D29D-449C-9AC1-D9D38F339AC1Case 3:19-cv-00167-TCB   Document 117-1   Filed 07/30/21   Page 24 of 29



SUBSCRIPTION SERVICES (SEE ATTACHMENT III FOR ADDITIONAL TERMS):

Product Description and License Metrics

Product License Metric Quantity

Vitera Intergy MSO Practice Unit for Intergy Hosted Per Practice Unit  2 

Vitera Intergy Practice MSO Provider License for Intergy Hosted Per Provider  6 

Vitera Intergy Practice MSO Non-Physician Provider License for Intergy Hosted Per Provider  6 

Vitera Intergy License for the MSO System for Intergy Hosted Per MSO  1 

Vitera Intergy EHR MSO Provider License for Intergy Hosted Per Provider  6 

Vitera Intergy EHR MSO Non-Physician Provider License for Intergy Hosted Per Provider  6 

Vitera Practice Analytics System License for Intergy Hosted Per User  7-9 Providers 

Vitera Intergy Practice Portal Provider License for Intergy Hosted Per Provider  6 

Vitera Intergy Practice Portal Non-Physician Provider License for Intergy Hosted Per Provider  6 

Vitera Intergy Practice Portal Practice Unit License for Intergy Hosted Per Practice Unit  1 

Vitera Intergy Practice Portal Provider Hosting Services Per Provider  12 

Fee and Payment Terms

Initial Term* Subscription Services Start Date** Subscription Services Fee
(Monthly in Advance)

60 Month(s) Date Vitera provides Access Capabilities $4,406.00

*The Subscription Services are non-cancellable during the Initial Term, subject to termination rights as set forth in the Agreement.
** If this is an Additional Item order, the Start Date is the Effective Date of this Purchase Schedule.

Fees shown in the table above are in addition to fees for Subscription Services previously purchased, if any Customer agrees that it will make payments
by electronic funds transfer (EFT).

Customer agrees that it will make payments by electronic funds transfer (EFT). Customer shall execute and complete applicable ACH authorization forms
upon execution of this Purchase Schedule.

License Metrics and Use Rights

License Type. Use of the Subscription Services is limited by the number of Practice Units, Providers, Non-Physicians, Users as modules, connections or
databases specified on this Purchase Schedule. Each Provider License and Non-Physician License may be set up in one or more Practice Units, up to
the maximum number of Practice Units specified in this Purchase Schedule. Users are not allocated to specific Practice Units.

Provider License. A separate Provider License is required for use of the Subscription Services by, and on behalf of, each of Customer's Providers. 
Customer may de-activate a Provider's use of a Provider License and re-allocate the use of such license to another Provider through set up features in
the Subscription Services. Use of a Non-Physician License by a medical doctor, doctor of osteopathy and other physician is a material breach of the
Agreement. Each Provider License and Non-Physician License may be set up in one or more Practice Units, up to the maximum number of Practice Units
specified in this Purchase Schedule.

Practice Units. Customer must purchase a license to a separate Practice Unit for each Practice Unit Site; and only use a Practice Unit for the Practice
Unit Site in whose name the Practice Unit and the related Serial Key have been issued. A Practice Unit on the Standard Business Model license may be
serialized for or accessed by an Owned, Controlled or Combined Practice or Customer.  A Practice Unit on the MSO Business Model license may be

PURCHASE SCHEDULE
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License Metrics and Use Rights

serialized for and accessed by an Owned or Managed Practice only. Any Practice Unit Site listed on the Purchase Schedule will have limited access to
the Subscription Services through such Practice Unit.

MSO Business Model. In the MSO Business Model: (a) the MSO Level Functionality in Intergy Practice may only be used by Customer at the MSO level
and is not available for use by the Practice Unit Site; and (b) Customer may purchase a Provider License or a Non-Physician License as either an Expanded
or Basic license.  All such Licenses must have the same designation within a Practice Unit, either all must be identified as Expanded or all must be identified
as Basic.

De-Serialization and Re-Serialization of Practice Units. If Customer wishes to de-activate and re-use an existing Practice Unit Site license, it must
provide Vitera a written request which identifies both the terminating and new Site, their FEIN and the license number for the terminating Site. Subject to
payment of Vitera's applicable de-serialization fees, Vitera will terminate the license to the terminating Site and Providers in the Site will be reconfigured.
Once Customer has executed any agreements or other documentation Vitera requires and Customer has paid the then-current de-serialization fee, within
15 business days, Vitera will terminate the license for the terminating Site and providers in the applicable Site will be reconfigured.  The de-serialization
fee does not include fees for any Professional Services or Support that may be required.

EDI PRODUCTS AND SERVICES AND THIRD PARTY SERVICES (SEE ATTACHMENT II FOR ADDITIONAL TERMS):

Product Description, Fee and Payment Terms

EDI Product and Service, Third
Party Service

Quantity License Metric Initial Term Supported
Product

Start Date Fee Secondary
Y/N

RECURRING FEE FOR EDI SERVICES

Administrative Services
Comprehensive EDI Package 6 Per Provider 60

Month(s)
Y Ready To Use

Date
$474.30 Per

Month
N

Electronic To Paper Claims 1 Per Transaction 60
Month(s)

Y Ready To Use
Date

$0.51 Per
Transaction

N

Annual Network License Fee 1 Each 60
Month(s)

Y Ready To Use
Date

$100.00 Per
Year

N

Clinical Services
Clinical Transaction Services Bundle
with Lab Portal 

12 Per Provider 60
Month(s)

Y Ready To Use
Date

$470.40 Per
Month

N

Immunization Registry Connectivity 6 Per Provider 60
Month(s)

Y Ready To Use
Date

$90.00 Per
Month

Y

Note: If you have declined any Administrative Services, no support will be given for that Administrative Service or the corresponding Administrative Product.

Cancellation During Term: EDI Products and Services indicated as "Primary" are non-cancellable during the Term, subject to termination rights as set
forth in the Agreement.  Notwithstanding any provision to the contrary in the Agreement, Customer may at any time during the Term and for any reason
terminate use of any EDI Service or Product designated as "Secondary" on this Purchase Schedule by providing Vitera with 60 days prior written notice.

Start Date: Services start upon the date set forth in the table above. If reference is made to the Ready to Use Date, "Ready To Use Date" means the
earlier of: (i) the date of availability for use of a particular EDI in a live environment, or (ii) the date that is 60 days after the commencement of training for
a particular EDI.

Billing Cycle and Payment Terms: All fees above are quoted per month except for the Annual Network License Fees and Clinical Transaction Services
Annual Fees which are due annually in advance upon the Start Date. Per Provider fees are due monthly in advance, and Per Transaction fees are due

PURCHASE SCHEDULE

Quote # 2013-46465, Revision 3 Customer Initials:________\

Confidential and Proprietary Information of Vitera Healthcare Solutions, LLC

DocuSign Envelope ID: CDCD1403-D29D-449C-9AC1-D9D38F339AC1Case 3:19-cv-00167-TCB   Document 117-1   Filed 07/30/21   Page 26 of 29



monthly in arrears, in each case beginning on the Start Date. Transactions are deemed transmitted upon submission to the Clearinghouse. Customer
agrees that it will make all payments by electronic funds transfer (EFT). Customer shall execute and complete applicable ACH authorization forms upon
execution of this Purchase Schedule.

PROFESSIONAL SERVICES (SEE ATTACHMENT IV FOR ADDITIONAL TERMS):

The following Professional Services desired below shall be performed by Vitera.

 Description

Professional Services Quantity Unit of Measure

Vitera Intergy Practice Portal Training 10 Hour(s)

Report Writing Training for Vitera Practice Analytics Delivered Remotely 12 Hour(s)

Vitera Implementation Consulting Services 160 Hour(s)

Vitera Virtual Academy Training - Intergy Provider 6 Each

Vitera Virtual Academy Training - Intergy Clinical Staff 6 Each

Vitera Virtual Academy Training - Intergy Office Manager 3 Each

Vitera Virtual Academy Training - Intergy Front Desk 6 Each

Vitera Virtual Academy Training - Intergy Biller 4 Each

Installation Travel Expenses 1 Each

Hardware Installation and Configuration 12 Hour(s)

Vitera Intergy Standard Project Management 35 Hour(s)

Vitera Intergy EHR Project Management 30 Hour(s)

Patient Demographic Data Conversion 1 Each

Vitera Practice Analytics Remote Installation for Single Interface 1 Each

Vitera Software Installation and Configuration 1 Hour(s)

Conversion Review and Mapping Implementation Services 10 Hour(s)

Appointment Data Conversion 1 Each

Immunization Registry Configuration and Setup 1 Each

Professional Services Fee

$55,675.00

Professional Services may be provided on a fixed fee ("Fixed Fee") or time and materials ("T&M") basis.  On a Fixed Fee engagement, Professional
Services hours must be used by, and prices quoted are valid until, the earlier of (a) within one year of the Effective Date or (b) the completion of the scope
of work of the project for which such Professional Services hours were purchased.  Hours that are not used within such time period or have expired are
non-refundable.  On a T&M engagement, Professional Services are performed at Vitera's T&M rates in effect at the time the Professional Services are
performed, and if an estimated total amount is stated in the applicable SOW, that amount is solely a good-faith estimate for Customer's budgeting and
Vitera's resource scheduling purposes and not a guarantee that the work will be completed for that amount.  If Vitera provides any on-site services, whether
on a Fixed Fee or T&M basis, in addition to Vitera's fees, Customer agrees to pay Vitera's reasonable and actual expenses for food, lodging, and travel.

If Vitera provides any on-site services, in addition to Vitera's fees, Customer agrees to pay Vitera's reasonable and actual expenses for food, lodging, and
travel.  For on-site Professional Services, a two-day minimum charge applies.
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CUSTOMER CONTACT INFORMATION:

Contract Administrator: Billing Contact:

Address: 475 Osceola St 
Ste 1100 
Altamonte Springs, FL 32701

Address: 475 Osceola St 
Ste 1100 
Altamonte Springs, FL 32701

E-mail: E-mail:

Voice: Voice:

Fax: (407) 831-1068 Cell: Fax: (407) 831-1068 

Definitions

• Basic: license designation in the MSO Business Model which enables Customer to use all the functionality in practice management Software
except the MSO Level Functionality and the following functionality: charge posting, account payment posting, demand patient statements and
printing financial reports.

• Controlled Practice: Entity that (i) operates under a social security number or federal tax identification number different from Customer; and
(ii) Customer owns more than 50% of the equity and voting securities and, over which, Customer has the power to direct management and
policies.

• Combined Practice: Entity that (i) operates under a social security number or federal tax identification number different from Customer; and
(ii) is located at the same physical location and shares with Customer a single staff to perform billing, collections and other financial services
for Customer and such Entity.

• Dataset: means an identifiable subset of the Database consisting of provider, patient, financial, clinical and other data regarding such
identifiable subset.

• DICOM Node: means a part of PACS that connects a server on which PACS runs to the PACS Vendor approved DICOM device that permits
the transmission of Exams from such DICOM device to PACS located on such server, DICOM devices include, but are not limited to, modalities,
post-processing workstations and film digitizers.

• EXAMS: means a study performed on any Modality that is processed and stored in PACS.
• Expanded: license designation in the MSO Business Model which enables a Provider to use all the functionality in the practice management

Software except the MSO Level Functionality.
• Modality or Modalities: Customer's existing DICOM-compliant medical imaging radiology equipment as well as subsequently acquired

DICOM-compliant medical imaging radiology modalities, including but not limited to: computed tomography, magnetic resonance imaging,
ultrasound, nuclear medicine, including positron emission tomography, radiographic interventional angiography, digital mammography, and
computed diagnostic radiography used by Customer at the Delivery Location.

• MSO Level Functionality: includes insurance payments; submitting claims to the insurance company; and generating batch patient
statements.

• Non-Physicians License: license designation that indicates that the Software or Subscription Services may not be used by or on behalf of a
medical doctor, doctor of osteopathy or other physician.

• Owned Practice: an entity which is wholly-owned by Customer or one of its wholly-owned subsidiaries.
• Part-Time Provider: a legacy license type designated for a Provider that works 16 hours a week or less. This license type is no longer offered

for purchase by Vitera as either a new license or as an expansion. Use of a Part-Time Provider license by or on behalf of a Provider who does
not meet the definition of a Part-Time Provider is a material breach of the Agreement. Customer may de-activate a Part-Time Provider's use
of a Part-time Provider License and re-allocate the use of such license to another Part-time Provider through set up features in the
Software.

• Practice Unit: an identifiable subset of the Database, consisting of Provider, patient, financial, clinical and other data regarding such identifiable
subset.

• Practice unit Site: Entity with a FEIN that has restricted rights to use a Practice Unit.
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Definitions
• Provider: physicians, physician assistants, nurse practitioners, physical therapists, and chiropractors and any other provider of healthcare

services.
• Remote Site: means a Managed Practice using a Dataset that has restricted rights to use the Software. A Remote Site may be a Restricted

Remote Site or a Full Service Remote Site:
(a)   "Restricted Remote Site":  Remote Site that may only enter patient data into the system.
(b)   "Full Service Remote Site":  Remote Site that may enter data as well as use the options available on the Full Service Remote Site license.

• Satellite Site: means an individual Dataset of the MSO System that maintains the data files for an Owned Practice or a Managed Practice.
• User: an individual session logged onto the Software or Subscription Services that permits simultaneous access for Customer's authorized

employees.
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 [Revision 2012.APR.04] 1 of 3    [CUSTOM AMENDMENT - ADDITIONAL TERMS AND CONDITIONS]

AMENDMENT TO MASTER AGREEMENT



This Amendment to the Master Agreement dated _______________, is made and entered into on the date last signed below, between Customer and Vitera 
Healthcare Solutions, LLC.  This Amendment, together with the Master Agreement, along with any Attachments, Purchase Schedules, Exhibits and other 
Amendments signed prior to this Amendment (“”), constitute the entire agreement between Customer and Vitera with respect to the subject matter hereof, 
and may not be amended unless agreed to in writing by the parties.  In the event of any inconsistency between this Amendment and the Agreement, the Terms and 
Conditions of this Amendment shall govern and control.  THIS AMENDMENT TAKES PRECEDENCE OVER ANY PURCHASE ORDER OR OTHER 
DOCUMENTATION CUSTOMER OR A THIRD PARTY SUBMITS TO VITERA FOR THE PURCHASE HEREUNDER. 



 .  The payment terms that are set forth on the Purchase Schedule are hereby deleted and replaced with the following: 

 “Customer agrees to pay the Investment Price to Vitera as follows: (1) 25% of the Investment Price upon Customer’s execution of this Agreement; (2) 
25% of the Investment Price within 30 days following Customer’s execution of this Agreement; and (3) 50% of the Investment Price within 120 days 
following Customer’s execution of this Agreement.” 

   Notwithstanding anything to the contrary on the Purchase Schedule, the parties agree that Customer has selected a billing cycle of 
quarterly for Subscription Services and that Customer’s obligations to (i) make payments for Subscription Services by EFT, and (ii) execute and complete any ACH 
authorization forms, are hereby waived.  The foregoing does not constitute a waiver of any other obligations under the Agreement, including, but not limited to, 
Customer’s payment obligations. 

  .  Following the completion of the first year and during the five (5) year Initial Term, increases of Software Subscription Services 
Fees and fees for EDI Services shall not exceed the lesser of (i) the Medical Care Services Consumer Price Index + 1%, or (ii) five percent (5%), during any year 
until Term Renewal. 

 . Customer acknowledges and agrees that for Vitera to implement the Hosting or Subscription Services, Customer must upgrade its bandwidth 
to meet Vitera’s minimum specifications (the “Upgraded Services”).  Customer agrees that it shall complete such upgrade within sixty (60) days’ of Customer’s 
execution of this Amendment (the “Upgrade Deadline”).  Customer acknowledges that in the event Customer has not completed the Upgraded Services by the 
Upgrade Deadline, Vitera shall not be responsible for any performance or other issues relating to the implementation or delivery of the Hosting or Subscription 
Services and Vitera shall have no obligation to refund any amounts paid to Vitera.  If, as a result of the completion of the Upgraded Services, additional items or 
services are requested from Vitera, Customer agrees to pay Vitera’s then-current standard fees for those services. If Vitera provides any on-site services, in addition 
to Vitera’s fees, Customer agrees to pay reasonable and actual expenses for food, lodging and travel.  Customer shall purchase any software, hardware or 
equipment necessary to ensure that the Hosting or Subscription Services function properly with the Upgraded Services. 

 Vitera acknowledges that Customer is the sole owner of all Customer Data.  Customer shall be solely responsible for the 
accuracy, quality, integrity and legality of Customer Data and of the means by which it acquires Customer Data. Customer authorizes Vitera and the Data Center to 
serve as the host and repository for all data Customer or its users enter in the Software.  Customer grants to Vitera a non-exclusive, royalty free perpetual, fully-paid, 
worldwide, sub-licensable license to use, copy, modify, deploy, distribute and exploit for any lawful purpose the Customer Data, provided that Customer Data that 
constitutes Protected Health Information (as such term is defined in the Business Associate Agreement) shall be de-identified in accordance with the Business 
Associate Agreement and with 45 C.F.R. § 164.514(b) or any successor regulations.  Vitera agrees that, in addition to the foregoing, any de-identified information 
used by Vitera will be co-mingled with enough information from other sources to prevent identification of Customer or specific Providers working for or on behalf of 
Customer.

 If Customer provides Vitera with sixty (60) days prior written notice, Customer may remove a provider license on the 
commencement of the third (3rd) year of the Initial Term or on any anniversary of the Effective day thereafter.  Notwithstanding the foregoing, Customer may not 
remove more than one provider licenses during the Initial Term. 

 . In the event Customer suffers loss of data due to the fault or gross negligence of Vitera, Vitera shall use commercially reasonable efforts to 
restore the data within five (5) business days. Further, Vitera will provide the Professional Services to restore the lost data at no additional charge to Customer. 

  Vitera is committed to being a leader in the ambulatory HIT market. To that end, Vitera guarantees that during the Initial Subscription Services 
Term, Vitera will (1) continue to support the Subscription Services, including providing upgrades and updates if and when available, and (2) cause the Subscription 
Services to remain compliant with federal regulations (including those promulgated by the Centers for Medicare and Medicaid Services) establishing healthcare 
industry standards, in each case provided Customer upgrades to new versions of the Subscription Services in a timely fashion.

9. .  If Customer provides Vitera with thirty (90) days prior written notice before the completion of the first year of the Subscription
Services Initial Term, Customer may decide to terminate the Subscription Services effective as of the one year anniversary of the Subscription Services Start Date 
and move back to a full Vitera Intergy license on its own server Customer must purchase a license to any additional software purchased during the Subscription 
Services Term (“”).  In the event Customer decides to purchase the Client/Server Option, Customer must (i) execute a new Master Agreement 
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AMENDMENT TO MASTER AGREEMENT 

for the Vitera Intergy Licenses and Support Services with a minimum five (5)  year Initial Term, (ii) purchase or provide the server and any other applicable hardware 
that meets the then current specifications required to operate the Client/Server version of the Intergy Software, and (iii) pay all standard charges for installation and 
fees for migrating the Intergy database and Image files to the new system. 

   Vitera agrees that it will make each item of additional software identified below (“”) available for licensing by the 
Customer for the License Fee identified on the below Optional Pricing Schedule until the earliest to occur of: (a) twelve (12) months following the Effective Date of 
this Agreement; (b) the termination or non-renewal of the Support Term; or (c) the date on which Vitera ceases to generally license any such item of Additional 
Software to its customers; provided, however, that if any such item of Additional Software contains or constitutes third party software, the license fees for such item of 
Additional Software are subject to change if the fees for such third party software change and the availability of such item of Additional Software is subject to such 
third party software being available to us on a commercially reasonable basis.  If Customer licenses any item of Additional Software, the additional recurring 
Subscription Services Fee Customer is obligated to pay hereunder with respect to such Additional Software shall be the Subscription Services Fee identified below.  
Other fees Customer may incur in connection with licensing any such item of Additional Software (such as, but not limited to, fees for installation, training, other 
support and other professional services, fees for any hardware Vitera may sell to Customer, and fees for the licensing of any other software Vitera may provide to 
Customer) will be charged to Customer at Vitera’s then current rates. 












1 Medical Manager to Intergy Imaging Conversion $  2,250.00 

 . The data center (the “”) hosting the Subscription Services shall, subject to the exceptions set forth below, maintain an 
availability of 99.5% (the “”) per month, determined in accordance with the calculation below. For purposes hereof, the Data Center will be 
deemed to be unavailable if it, based upon availability of keyword monitoring of the Data Center vendor’s (the “”) benchmark transaction, does 
not respond to a request issued by the Data Center Vendor’s monitoring software (referred to herein as “”). The Data Center shall not be deemed 
Unavailable for any downtime or outages excluded from such calculated pursuant to section 2(B) below. The Data Center Vendor’s records and data will be the sole 
basis for this calculation.  

A.  Total minutes in the month = TMM  
Total minutes in month unavailable = TMUA  
Availability = ((TMM-TMU) x100)/TMM  

B. Exceptions. 1) Data Center will not be considered to be unavailable for any outage that results from any maintenance performed by the Data Center 
Vendor (i) of which Customer is notified at least 24 hours in advance; (ii) during Customer’s implementation period; or (iii) is a scheduled downtime event; (iv) as a 
result of Customer’s request outside of the normally scheduled maintenance. 2) The Data Center will not be considered unavailable for any outage due to (i) 
Customer’s information content or application programming, acts or omissions of Customer or its agents, failures of equipment or facilities used by Customer, or 
network unavailability; or (ii) delays or failures due to circumstances beyond Data Center Vendor’s reasonable control that could not be avoided by its exercise of due 
care.  

C. Service Credits. Subject to the exceptions set forth in this Section 2, in the event that the Data Center is Unavailable in a given month such that the 
Availability Commitment is not met, customer will receive one Service Credit (as defined below). In addition, for each 100 minute increment by which the Availability 
Commitment is not met, Customer will receive one Service Credit. For purposes of this SLA, a “” will be deemed to be an amount equal to 1/30th of 
the monthly Subscription Fee charged to Customer during the month in which the Data Center is Unavailable. The total Service Credit for a given month will, in no 
event, exceed an amount equal to 10% of the monthly Subscription Fee charged to Customer during the month in which the Data Center is Unavailable.  

IN WITNESS WHEREOF, intending to be legally bound, the parties have caused this Amendment to be duly executed by their respective authorized representatives. 
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GREENWAY 
SOFlWARE LICENSE AND SERVICES AGREEMENT 

This Software License and Services Agreement (the "Agreement") is made and entered into as of the 
date of the last signature below ("Effective Date") by and between GREENWAY MEDICAL 
TECHNOLOGIES, INC., a Georgia corporation having its principal place of business at 121 Greenway 
Boulevardt Carrollton, Georgia 30117 ("Greenway") and NEUROSURGICAL SPECIALISTS OF WEST 
COUNTY, INC., a Missouri corporation having a place of business at 621 South New Ballas Road, Suite 
297, St. Louis, Missouri 63141, ("Client"). 

This Agreement consists of this cover page and the following documents: 

• Software License and Services Agreement 
• Schedule A (Support SeNices Agreement) 
• Schedule B (Statement of Work - Deployment Services) 
• Schedule C (Business Associate Agreement) 

Signing below indicates that you have read and agree to the terms of said documents. 

IN WITNESS WHEREOF, the parties hereby indicate their acceptance of the terms of this Agreement by 
causing their duly authorized officers or representatives to execute this document as of the Effective 
Date. 

NEUROSURGICAL SPECIALISTS 

OF WEST c~i:,' I.NC> 

BY:~~ 
(Authorizedature) 

'.:; ;~ .\-ev "-I oo ("\ 

(Date) 

GREENWAY MEDICAL TECHNOLOGIES, INC. 

1rv;./L.6~ j' BY: 
(Authorized SignatUTe) 

(Name) WILLIAM G. ESSLINGER, JR 
VP, GENERAi COUNSEL & CPO 

(Title) 

(Date) 
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SOFTWARE LICENSE AND SERVICES AGREEMENT 
Definitjons ore m section 14 

1. SOFlWARE 

1.1 License; Content Subject to the payment of all Foos due 
Greenway and subject to the terms and condrtions of this Agreemen~ 
Greenway hereby grants to Clien~ and Client hereby accepts, a 
perpetual, non-transferable, non-sublicensable, non-exclusive license 
wJthin the United States to use the Software sptx:ifiod in an Order Form 
subject lo the applicable Order Form. If Client is granted a license to use 
the PrimeSutte Software, Client shall also have a perpetual non
transferable, non-sublicensable, non-exclusive license within the United 
States lo use and mocfrfy Content Client shall not have tho right to 
retain a third party to perform any modifications to the Content without 
the prior written consent of Greenway. 

1.2 Authorized Users; Authorized Uses; Authorized Hardware. The 
license granted by this Agreement authorizes use of the Software only by 
Authorized Users for the internal business purposes of Client on the 
Authorized Hardware. Client shall not transfer, lease, loan, resell, 
distribute. or otherwise grant any rights in the Software in any form to 
any other party, including any commercial time-sharing, rental, or service 
bureau use. 

1.3 Authorized Location. Client shall give Greenway six (6) weeks 
prior wlitlen notice before transferring the Software on ttie server from 
I.he Autnorized Location. Without such notice, Greenway may suspend 
Support Services. 

1.4 No Modification or Reverse Engineering. Client shall not and 
shall not allow any third party to: (i) reverse engineer, reverse assemble, 
decompile, or otherwise attempt to derive the source code (or underlying 
structure or algorithms} from the Softwrue or decode or decrypt any data 
fifes created by or associated with the Software; or (1i} alter. adap~ or 
mocfrfy the Software or olhecwise create any derivative worl<s from the 
Software (except the limited license granted to modify the Content). 

1.5 Copy of the Software. Greenway shall furnish to a~ent_ one (1) 
copy of the Software listed ifl the appnca~le Order Form. wt11ch mdudes 
an electronic copy or the Docwnentation. Client shall not copy the 
Software or Documentation without tho prior written consent of 
Greenway. Client shaU not remove, modify, or obscure any copyright 
and other proprietary rights notices. 

1.6 Acknowledgement of Greenway's Ownership Rights. Client 
ac:know1edges that the r1eense granted under section 1._1 does not 
constitute a transfer or sale of Greenway's ownership nghts m and to the 
Software, ttle Documentation, or the. Cont_ent (o~ any modifications 
thereto). All righ~ title, and interes~ mcludrng_ all intellectual property 
rights, in and to the Software, the Docu~nlati£?11. and the Content or 
any modmcations thereto made by or for CUent (indudmg any copies or 
subsequent Releases) shall be, and will remain the exd_usive property of 
Greenway or any third party from whom Greenway has hcensed software 
or technology. Client further acknowledges that tho Software, 
Documentation, Conten~ and the information therein IS. propnetary to 
Greenway and its licensors and comprises: (a} ong1nal w()f1{s _of 
authorship, including compiled information conta~ning Grecnway's_ or rts 
flcensors' selection, arrangement and coordination •. and express10n of 
such information; (b) confidential and trade secret 1nforma~on;_ and (c) 
information that has been created, developed, and maintained by 
Greenway or its licensors at great expense of time and money such th~t 
misappropfiation or unauthoriZed use by others f~r CC?Tnmercial gam 
would unfairly and irreparably harm Greenway or Its hcensors. This 
section shall apply to all Content whether or not it origiMted from 
Greenway's Content library. 

2. SERVICES; HARDWARE; THIRD PARTY SOFTWARE; THIRD 
PARTY DATABASES 
Subject to the terms and conditions of tliis Agreement_ and the exerution 
of an applicable Order Form or statement of ~· Client may purchase 
from Greenway certain Services, hardware, third party software, and 
third party databases. 
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3. FEES AND EXPENSES 

3.1 Fees. Client shall pay to Greenway a Fee for the following items 
ficensed or purchased pursuant to an executed Order Form or statement 
af worl<: 

Software licenses 
Support Services 
Deployment Services 
Transaction Services 
third party databases 
hardware and third party soflware 
other Services 

Payment of Fees for, and acceptance of, Software delivered is not 
contingent upon the future delivery of any Software, additional Software 
functionality, or Services. 

3.2 Expenses; Shipping Costs. Unless specmcally stated in tho 
Order Form, Client agrees to reimburse Greenway for all reasonable 
expenses, including travel and travel related exoensac;, incurred by 
Greenway in pertorrrung tho Services. Client will pay all costs relating to 
the shipment of the Software, hardWaro, and matenats. 

3.3 Fee Increases. Greenway shall be permitted to increase Fees for 
Services and third party databases no more than once per year, by no 
more than the c.hange in the Consumer Price Index for Aii Urban 
Consumers for the prior 12 month period. In addition, Groonway may at 
any time increase its transaction rates ror patient statements and other 
pape,.r transactions by an amount equal to Greenway's increac;e.d cost for 
forms, envelopes, other paper related supplies, and postage. 

3.4 Payment Terms. All Fees, expenses, and costs shall be paid in 
United states dollars. Payment toons shall be set forth in the applicable 
Order Form or statement of work. Any amounts not paid when due shall 
be subject to interest at the lesser of 1.5% per month or the maximum 
rate allowed by applicable law. 

3.5 Taxes. All Fees are exdusive of any and all taxes, duties, or levies 
assessed by applicable governmental authorities. All such !8xes, duties, 
and levies (exdusive of any taxes based UJX>fl Greenway's income) shall 
be assumed by and paid for by Client. 

4. TERM AND TERMINATION 

4.1 Term The term of this Agreement shall commence upon the 
Effective Date and continue in full force and effect unless terminated in 
accordance with this Agreement. 

4.2 Bankruptcy. Either party may terminate this Agreement and any 
Software license granted hereunder by providing writ_ten notice to the 
other party upon the occurrence of any of the tollOWl~g events: 0) a 
receiver is appointed for the othf>,r party or its praperty; (11) th~ other party 
makes a general assignment of all or substantially all of its assets or 
business for the benefit of its creditors; (fii) the other party commences or 
has commenced against it, pmceedings under any bankruptcy law, 
which proceedings are not dismissed witllin sixty (60) days; or (1v) the 
other party ceases to do business. 

4.3 Tennination by Greenway. Greenway shall have the right to 
terminate this Agreement and any Software license grant~ here~nder m 
the event Cli(}f1t (i) commits a material breach of any of its obligations 
concerning scope ot use or the protection of the Software and.J_or 
Documentatlon, intellectual property of Gr~~· '?' Confidential 
Information; or (ii) matP..rially breaches any of its obligations under any 
provi.<;ion of this Agreement, which breach is not remedied by Client 
within thirty (30) days after receipt of written notice from Greenway 

4.4 Termination by Cl!ent. Client shall have the right to terminate ~is 
Agreement in the event that Green~y materiall_y bre8dles any of 1!s 
ob!igalions under this Agreement, which breach 1s not remedied within 
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thirty (30) days after receipt of written notice from Client. In addition 
u~ expiration of the initi~I Support Se1Vices term, Client may terminat~ 
llltS Agreement at any time upon thirty {30) days written notice to 
Greenway. 

4.5 Righ~ Upon Termination TOffilination of this Agreement or any 
Software llce~se shall not limit either party from pursuing other remodies 
a~a1la~le to . it (except where a sole remedy is specified), inducting 
in1und1Ve relief, nor shall such termination relieve Client's obligation to 
pay au Fees, expenses, and costs that have accrued or are otherwise 
~by Client to Greenway. rhe parties' rights and obligations under 
sections 14, 1.6, 4, 7, 8, 9, 11, 12, and 13 shall survive termination or 
expiration of this Agreement. 

5. ACCEPTANCE 
Client shall evaluate the Software as delivered by Greenway and sh8JI 
submit a Wlitlen acceptance or rejection to Greenway during the 
Acceptance Period. Greenway shan notify Client when the Software has 
been installed at Client site. Failure by Client 1o deliver a written 
acceptance or rejection within the Acceptance Period shan be deemed 
an acceptance. If Client identifies an Error in the Software during tho 
Acceptance Period, Client shall provide 'Nlitten notice thereof to 
Greenway, and Greenv.iay shall use commercially reasonable efforts to 
promptly correct such Error and return the Softwaro to Client Upon such 
return, the foregotng acceptance procedures shall be repeated. In the 
event that Greenway is unable to correct an Error or replace the 
detective Software within a reasonable period of time after receipt of 
Client's written notice of rejection, Greenway shall refund any amount 
paid by Client for use of such Software. The foregoing states Client's 
sole and exdusive remedy wtth respect to any Software delivered by 
Greenway prior to Client's acceptance. 

6. WARRANTIES 

6.1 Software. Greenway warrants that the Software shall perfoITTJ 
substantialJy in accordance with the accompanying Documentation 
during the Warranty Period. The foregoing warranty shall be null and 
void if any Software is (i) mcxfrfied or disabled by any party other than 
Greenway or its authorized representatives; {ii) used by Client in 
combination with hardware or software not supplied or authorized by 
Greenway; 0ii) not utilized in accordance with U1e Documentation; or (iv) 
abused or damaged by Cfient 

6.2 Services. Greenway warrants that any Services provided 
hereunder shall be provided in a prof essionaJ and workmanlike manner. 

6.3 Hardware. Greenway shall pass through to Client any original 
manufacturers' warranties for t1ardware products acquired by Greenway 
for Client Greenway does not make any warranties in connection wrth 
the hardware and hereby expressly disdaims any warranties with 
respect thereto. 

7. DISCLAJMERS 

7.1 Third Party Databases; Data. Greenway shall not be liable for any 
specific settings or databases embedded wrthin the Software. Greenway 
does not warrant the accuracy of ccx1es or other data ron!ained in the 
Soft.ware or any third party databac;e incorporated into the Software_ The 
dinic:al information contained in the Software, induding that contained in 
the Content, or any third party database incorporated into the Software is 
intended as a supplement to, and not a substitute for, the knowledge, 
expertise, skin, and judgment of physicians or other healthcare 
professionals. The absence of a warning for a given drug or drug 
combination shall not be construed to inc:ficate that thB drug or dn19 
combination is safe, appropriate, or effective in any given patienl BiHing 
codes, indudlng without limitation ICD, CPT, and E&M codes, which 
might be suggested by the Software are merely suggestions basod upon 
the amount of documentation rompleted, and such c:OOes are not 
intended to be a substitute for the healthcare professionars judgment 
Client is responsible for ensuring that billing codes entered into the 
Content are appropriate for the level of documentation completed My 
hard copy documents or images that are scanned and saved as files 
'Wi1hin the Software. and any digital images imported as files into the 
Software, are to be used for documentation purposes only and not for 
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diagnostic purposes. Greenway shall not be liable for the mntent 
accurar.y, darity, or resolution of any srnnned images or digrt.al images ' 

7.2 Professio~al Duty .. Client acknov..'fedges that the professional duty 
to the patient 1n providing healthcare services lies solely with the 
hBalthcare professt0nal providing such services. Client takes full 
re.sponsibility for the use of information provided by the Software or any 
third party databases incorporated into the Software in patient care and 
acknowledges that tho USO Of the Software or any third party databaSf'..s 
incorporated into the Softv.lare is 1n no way intended to replace, or serve 
as a substitute for, professional judgment. Greenway does not assume 
any rcsponsibilrty for actions of Client which may result in any liability or 
damages ~oo to malpractice, failure to warn, negligence, or any other 
ba<;Js. Client shall ensure that all healthcare professionals using tne 
Software are aware of the limitations on the use of the Software 

7.3 General. NEITI1ER GREENWAY NOR lTS LICENSORS 
WARRANT THAT THE SOFTWARE WILL BE UNINTERRUPTED OR 
ERROR-FREE OR THAT ANY SOFTWARE, CONTENT, OR SERVICES 
WILL MEET CUENT'S REQUIREMENTS. EXCEPT AS SET FORTH 
ABOVE, GREENWAY AND ITS LICENSORS SPECIFICALLY 
DISCLAIM ALL WARRANTIES WITH RESPECT TO THE SOFrWARE 
THE DOCUMfNfATION, THE CONTENT, ANO/OR ANY MATERIALS 
OR SERVICES FURNISHED TO CLIENT UNDER THIS AGREEMENT 
WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE'. 
INCLUDING AU IMPLIED WARRANTIES OF MERCHANTABILITY 
FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON'. 
INFRINGEMENT. THERE JS NO WARRANTY AGAINST 
INTERFERENCE WITH THE ENJOYMENT OF rnE SOFTWARE, 
DOCUMENTATION, OR SERVICES PROVlDED HEREUNDER 

7.4 Content. CONTENT PROVIDED AT DEPLOYMENT, VIA 
GREENWA Y'S CONTENT LIBRARY, OR OTHERWISE IS PROVIDED 
ON AN "AS IS" AND "AS AVAILABLE" BASIS. CLIENT EXPRESSLY 
AGREES THAT USE OF THE CONTENT IS AT CLIENTS SOLE RISK 
THE CONTENT MAY CONTAIN CONTENT UPLOADED BY USERS, 
AND SUCH CONrENT HAS NOT BEEN REVIEWED BY GREENWAY. 
CLIENT UNDERSTANDS AND AGREES THAT CLIENT rs SOLELY 
RESPONSIBLE FOR VEHIFYING THE ACCURACY OF CONTENT, 
INCLUDING, GUT NOT LIMITED TO, ANY MEDICAL INFORMATION, 
DRUG ANO DOSING INFORMATION, AND PROPER BILLING CODES 
CONTAINED JN THE CONTENT. GREENWAY AND ITS AFFILIATES 
ASSUME NO RESPONSIBILITY FOR ANO MAKE NO WARRANTY OR 
REPRESENTATION AS TO THE ACCURACY, CURRENCY, 
COMPLETENESS, REUABILITY, OR USEFULNESS OF ANY 
CONTENT. 

8. EXCLUSIVE REMEDIES 
CLIENTS SOLE AND EXCLUSIVE REMEDY AGAINST GREENWAY 
OR ITS LJCENSORS FOR BREACH OF ANY OF THE WARRANTIES 
SET FORTH IN SECTION 6 SHALL BE FOR GREENWAY, AT ITS 
OPTION, TO USE COMMERCIAU Y REASONABLE EFFORTS TO (A) 
CORRECT ANY ERROR IN THE SOFTWARE AS TO WHICH CLIENT 
HAS GIVEN GREENWAY WRITTEN NOTICE; (B) REPLACE ANY 
DEFECTIVE SOF1WARE AS TO WHICH CUENT HAS GIVEN 
GREENWAY WRITTEN NOTICE; AND (C) RE-PERFORM ANY 
SERVICE PROVIDED BY GREENWAY WHICH CUENT RF...ASONAfJL Y 
DEEMS DEFICIENT AND AS TO WHICH CLIENT HAS GIVEN 
GREENWAY WRIITEN NOTlCE. IN THE EVENT GREENWAY, IN JTS 
SOLE DISCRETION, DETERMJNES THAT IT WOULD NOT BE 
COMMERCIALLY REASONABLE TO CORRECT, REPLACE, OR RE
PERFORM MN DEFECTIVE SOFfWARE OR DEFICIENT SERVICE, 
CLIENT SHAU. BE ENTITLED TO A REFUND OF FEES PAID TO 
GREENWAY FOR p.J;Jy SUCH SOF1WARE OR SERVICE. 

9. LIMITATION OF LIABILITY 

9.1 General. IN NO EVENT SHALL THE AGGREGATE LIABILITY OF 
GREENWAY OR ANY OF ITS LICENSORS ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT EXCEED THE AMOUNT 
PAID BY CLIENT TO GREENWAY DURING THE TWELVE {12) 
MONTHS IMMEDIATELY PRECEDING THE CLAIM GIVING RISE TO 
LIABILITY UNDER THIS AGREEMENT. IN NO EVENT SHALL 
GREENWAY OR ITS UCENSORS BE LIABLE FOR ANY DAMAGES 
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CAUSED BY ANY VIRUSES, TROJAN HORSES OR OTHER SIMILAR 
CODE, OR ANY DENIAL-OF-SERVICE AITACKS OR ANY 
UNAUTHORIZED ACCESS TO CUENT'S SYSTEM BY UNRELATED 
THIRD PARTIES. IN NO EVENT SHALL GREENWAY OR !TS 
LICENSORS BE LIABLE FOR ANY LOST PROFITS OR REVENUES 
LOSS OF DATA OR OPPORTUNlnES, COSTS OF PROCUREMENT 
OF SUBSTITUTE GOODS OR SERVICES, OR FOR ANY OTHER 
SPECIAL, CONSEQUENTIAL, INCJDENT AL, PUNITIVE, OR INDIRECT 
DAMAGES ARISING OUT OF THIS AGREEMENT, WHETHER UNDER 
THEORY OF CONTRACT, TORT, STRICT LIABILllY, OR 
OTHERWISE, ANO WHETHER OR NOT GREENWAY HAS BEEN 
ADVISED OF TI-lE POSS!Bll ITY OF SUCH DAMAGES. THESE 
LIMITATIONS SHALL APPLY NOTWrTHSTANDING ANY FAILURE OF 
ESSENllAl PURPOSE OF ANY LIMITED REMEDY_ 

9.2 Data. Cfient agrees to perform periodic backups of the data in the 
Software database so that I.he likelihood of data loss is minimized. 
Greenway _ may provide Client guidelines for proper data backup; 
however, (1) Clrent shall be solely responsible for performing backups, 
and (ii) without limiting the generality of section 9.1, Greenway shall in no 
event be Liable for any lost data, re-run time, inaccurate input, work 
delays, or lost profits resulting from Clienrs use of the Software or failure 
to backup data. 

10. INDEMNIFICATION 

10.1 Indemnity by Greenway_ Greenway shall indemnify, defend, and 
hold hannless Client from and against any and all damages and costs 
finaffy awarded for direct inftingement of any valid United States patent, 
trademark, trade secre~ copyrigh~ or other intellectual property right of a 
third party in any suit based upon the proper use by Client of the 
Software under the license by Greenway hereunder, where Greenway is 
the infnnger with respect thereto. Greenway shall be refieved of the 
foregoing obligation unless: (a) Client notifies Greenway promptly in 
writing of any alleged infringement of which Client becomes aware; (b) 
Client gives Greenway sole authority to control fully the defense and 
settlement of any infringement claim; and (c) Client furnishes all 
reasonable assistance and provides all appropriate documentation in its 
possession requested by Greenway. 

10.2 Exclusions. Notwithstanding the foregoing, Greenway shall havo 
no obligation to indemnify Clierrt pursuant to this sectioo 10 Yv'ith respect 
to any infringement or alleged infringement resulting from 0) any 
modmcation to the Software made by arty party other than Greenway or 
Greenway's authorized representatives; 0i) any unauthorized use of the 
Software by Client or any third party; (~i) failure of Client to use Releases 
provided by Greenway; (iv) any use of the Software in combination with 
other software, hardware, or data not supplied or authorized by 
Greenway; or (v) Greenway's compfiance with Client's designs, 
processes, or formulas. 

10.J Greenway Options. In the event of an infringement claim against 
Client with respect to the Software, or in the event Greenway believes 
such a ciaim is likely, Greenway shall have the option, at its expense, to 
0) modffy or replace the Software so that they are non-infringing; or (ii) 
obtain for Client a right to continue accessing the Software_ If neither of 
the foregoing alternatives is commercially practicable, Greenway shall 
have the right to require the Client to return the Software, and Greenway 
shall refund to CJient all Fees paid tor such Software, Bnd the license 
granted for such Software shall terminate with no cootinu·mg obligation or 
fiabilrty of Greenway to Client 

10.4 Sole Remedy. THE FOREGOING STATES THE SOLE ANO 
EXCLUSNE LIABILl1Y OF GREENWAY FOR ANY THIRD PARTY 
CLAIM OF INFRINGEMENT AND IS IN LIEU OF ANY AND AU 
WARRANTIES, EXPRESSED OR IMPLJEO, IN REGARD THERETO. 

10.6 Indemnity by Client. C~ent shall indemnify, defend, and hold 
harmless Greenway from and against any and aJI damages, Liabilities, 
costs, and expenses (indudlng, but not limited to, reasonable attorneys' 
fees) arising out of (i) Clients frulure to comply with au applicable laws. 
rules, and regulations, or (ii) Client's breach ot any of U1e provisions of 
this Agreement Greenway shall provide Client with (a) prompt written 
notice of any such daim of which Greenway becomes aWBre; (b) all 
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reasonable assistance and documentation in Greenway's possession 
requested by Client to defend such daim; and (c) control O\/er the 
defense and sottlemont of such daim, provide<:! that Client shalt not 
agree to any sottloroont or other disposition that imposes any obligation 
on Greenway. 

11. CONFIDENTIAL INFORMATION 
Client acknow1€dges that the Software, ttie Documentation, and the 
Content contain Groonway's and/or its licensor's proprietary information 
and Confidential Information. Each party shall treat as confidential all 
Confidential Information of the other party, will not use such Confidential 
Information except as expressly set forth herein or otherwiS-0 autholizod 
in writing, will implement reasonable procedures to prohibit the 
d1sdosure, unauthorized duplication, misuse, or removal of the other 
party's Confidential Information, and will not disdose such Confidential 
Information to any third party exc.ept as may be necessary and required 
in connection with the rights and obligations of such party under this 
Agreernen~ and subject to confidentiality obligations at least as 
protective as those set forth herein_ Without limiting the foregoing, each 
of the parties will use at lea..o:;t the same procedures and degree of care 
which it uses to prevent the disclosure of its own confidential information 
of like importance to prevent the disdosure at Confidential Information 
disdosed to it b.y the other party under this Agreement, but in no event 
less than reasonable care_ 

12. AUDIT 
During the term of this Agreement and for a term of one (1) year alter 
termination, upon reasonable notice, Greenway may perform reasonable 
audit and inspection procedures to confirm Client's compliance with the 
terms and conditions of this Agreement, induding, but not limited to, 
provisions relating to scope of use of the Software and protection of 
Confidential Information. Oient shall reasonably cooperate in any sud1 
inquiry, which may be conducted in person or remotely. 

13. GENERAL PROVISIONS 

13.1 Applicable Lew. This Agreement and all matters arising out of or 
relating to this Agreement shall be governed by the substantive laws of 
the State of Georgia, without reference to its conflict ot laws principles 

13.2 Exclusive Jurisdiction and Venue. Any action of any kind by any 
party against another party arising as a result of this Agreement may 
only be brought in the state and federal courts of competent jurisdiction 
of Carroll County, State of Georgia, and the parties hereby submit to the 
exdusive jurisdiction and venue of such courts for such purposes_ 

13.3 Assignment. Client may not sell, pledge, assign, sublicense, or 
otherwise transfer or share its rights or delegate its obligations under this 
Agreement without the prior wm.ten consent of Greenway, which consent 
shall not be unreasonably withheld. Any attempted sale, pledge, 
assignment, sublicense, or other transfer in violation hereof shall be void 
and of no force or eff ecl Any authorized assignment by Client 
hereunder will be invalid unless the assignee agrees in writing to be 
bound by and to perfonn all obligations and terms of this Agreement 
Greenway may assign its rights and de~ate its duties hereunder at any 
time without the consent of Client. 

13.4 Public Reference. Client consents to the public use of its name as 
a Client ot Greenway_ 

13.5 Notice. Any notice required or permitted to be sent hereunder st1all 
bo in writing and shall be sent in a manner requiring a signed receipt. 
Notice is effective upon receipt 

13.6 Force Majeure_ Neither party shall be deemed in defautt of this 
AgrePment to ttm extent that performance of their obfigations or attempts 
to cure any breach are def ayed or pro vented by reason of any ad of 
God, fire, natural disaster, accident, act of govemmen~ shortages of 
materials or suppfos, or any other cause beyond the corrtrol of such 
party provided that such party gives the other party written notice thereof 
promptly and, in any event, wrthin fifteen (15) days of discovery thereof 
and usHs its best efforts to cure the delay_ 

13.7 Entire Agreement/Miscellaneous. This Agreement, and all 
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schedules, Order Forms, and statements of work, constitute the sole and 
entire agreement of the parties with respect to the subject matter hereof 
and supersede any prior oral or written promises or agreement<;. Thero 
are no promises, covenants, or undertakings other than those expressly 
set forth in this Agreement, and all sr.hedules, Order Forms, and 
statemonts of work. The headings and other captions in this Agreement 
are fOf convenience and reference only and shall not be used in 
interpreting, construing or enforcing any of the provisions of this 
Agreement This Agreement may not be modified or amended except by 
a writing, whidl is signed by authorized represontatives of each of the 
parties. The faiture of either party to exercise any right or the waiver by 
either party of any breach, shall not prevent a subsequent exercise of 
such right or be deemed a waiver of any subsequent breach of the same 
or of any other term of the Agreement. If any provision of this Agreement 
is held to be invalid or unenforceable, the remaining provisions of this 
Agreement will remain in full force. 

13.8 Relationship. The relationship between C',roonway and Client sh8H 
be solely that of independent contractors witfl respect to cad1 other in 
carrying out this Agreemenl 

13.9 Equitable Remedies The parties recognize that money damages 
shall not be an adequate remedy for any breach or threatened breach of 
any obligation hereunder by CLient involving, without flmrtation, 
intellectual property, Confidential Information, or use of the Software 
beyond the scope of the ficense granted by this Agreemenl The parties 
therefore agree that in addition to any other remedies available 
hereunder, at law or otherwise, Greenway shall be entiUed to an 
injunction against any sum continued breach of such obligations. 

13.10 Third Party Beneficiary. No person shall be deemed an 
inlended beneficial)' of this Agreement. 

13.11 Export Regulations. Client shall not export, re-export, or 
transfer the Software or Doa.nnentation, except as authorized by 
Greenway and in accordance wrtn the U.S. export control regulations 
and other appocable laws. Client is advised that the Software and the 
Documentation are subject to the U.S. Export Administration 
R~ulations. Client agrees not to export, re-export, import, or transfer 
the Software or the Documentation contra!)' to U.S. or other applicable 
laws, whether directly or indirectly, or assist or faalitate others in doing 
any of the foregoing. Client represents and warrants that (a} neither the 
United States Bureau of Export Administration nor any othor federal 
agency has suspended, revoked, or denied its export privileges, (b) 
Client is not a government end user, and (c) cnent is not located in, a 
resident of, or a citizen of, Cuba, Iran, Iraq, Libya, North Korea, Sudan, 
Syria or any other country to which the United States has embargoed 
goods Client agrees not to use or transfer the Software for end use 
relating to any nudear, chemical or biological weapons, or missile 
technology unless authorized by the U.S. Government by regulation or 
specific flcense. 

14. DEFINITIONS 
The following definitions shB.U apply to this Agreement, including all 
schedules, Order Forms, and statements of VwtJr1c 

"Acceptance Date" shall mean the date on 'Nhich Client accepts the 
Software or on which tne Software is deemed accepted. 

"Acceptance Period" shall mean the ten (10) day period after the 
Software has been installed at Client site by Greenway during which 
Client may test and evaluate the Software delivered by Greenway for 
Errors. 

"Authorized Hardware" shall mean the computer hardware either 
purchased from Greenway or that meets the amen! minimum hardware 
specifications required by Greenway. 

"Authorized Location" shall mean the location of the Software server 
as set forth in the Order Fonn. 

"Authorized Users" shall mean employees of Client. For each user 
login licensed by Client, as specified in the Order Form, Crtent has the 
light to one unique named user in the database. 
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"Content" shall nl€lan all system master fiJes, templatos, and reports 
that constitute a part of the Prime.Suite Software, and the electronic 
documents, files, data, forms, and other materials conrnined in sucti 
master files and templates, including those from Greenway's Content 
library, whether or not they are subsequently modified by Client, and any 
such Content created after the Effective Date by or for Client in 
accordance with the terms of this Agreement or any related agreement. 
Content does not include patient specific health information or data. 

"Confidential Information" shall mean any information relating to. or 
disdosed in the course at, this Agreement, which is designated as 
'confidential' or 'proprietary' or some similar designation or information 
which is or should be reasonably understood to be confidential or 
proprietary to the disclosing party. Confidential Information indudo.s but 
is not limited to the Software, the Documentation, the Contenl the terms 
and pricing under this Agreement, business strategies, specifications, 
technical data, and all Order Forms. Confidential lnformatfon shall not 
include information (a) already known to either party at the time of receipt 
thereof from the other; (b) ttlat was readily availabJe to the general pubfic 
at the time of receipt thereof from the other; (c} that subsequently 
becomes knovm to the general public through no fault or omission on the 
part of the party receiving such information; (d} that is subsequently 
disdosed by a third party which has a bona fide and legal right to make 
sudl disdosure; or (e) that is required to be disdosed by a court of 
competent jurisdiction or other government.al authority or pursuant to 
appficable law, provided that the receiving party shall give prompt notice 
to the disclosing party prior to any such disdosurc and reasonabty assist 
the disdosing party in seeking a protective order. 

"Deployment Services" shan mean ttie hardware staging, data 
migration, deployment, and training sorvices set forth in Schedule B and 
Uie appficable Order Form. 

"Documentation" shall mean the user manual(s} for use of the 
Software. Documentation is provided in electronic form, incorporated 
into tho Software. 

"Error'' shall mean any reproducible failure or inabilrty of the Software to 
pertonn any material function set forth in the Documentation when the 
Software is used on the Authorized Hardware. 

''Fee(s)" shall mean any and all fees for licensing Software and 
purchasing Services, hardware, third party software, Bnd third party 
databac;.es, as specified in an Order Form or statement of work 

"Order Form" shall mean the order form provided by Greenway to 
Client pursuant to which Client orders Software, Services, hardware, 
third party software, or third party databases under this Agreement. 

"Release" shall mean any ver.>ion, update, release, patcti, or 
enhancement of the Software, induding any software provided for the 
purpose of improving ttie functions or perfOfmance of the Software, 
changing the intelledual property contained in the Software, expanding 
the capability or ease of operatioo of the Software, or for the purpose of 
fixing errors in program logic, together wfth Documentation. 

"Services" shall mean any prof~onal services set forth in a statement 
of work or Order Form, provided by Greenway to Clien~ including, but 
not limited to, Deployment Services, Support Services, Transaction 
Services, and interface development. 

"Software" shall mean the machine-readable object code of tho 
computer software program or programs described in the Order Form 
(including the Content and any modifications thereto, if Client is granted 
a license to use the PrirooSuite Software} and any additional Releac;es. 

"Support Services" shall mean the support services for the Software 
set forth in Schedule A and the applicable Order Form. 

"Transactlon Services'' shall moon the services set forth in Schedule A, 
section 10 and the applicable Order Form 

'Warranty Period" shall mean the thirty (30) day period following the 
Acceptance Date. 
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SCHEDULE A - SUPPORT SERVICES AGREEMENT 

Greenway shall provido Support Services pursuant to the Agreement 
and acrording to the further terms and conditions set forth below to 
Client for Software listed in an Order Form, so long as Client has paid 
the applicable Fees and is not in breach of any provision of the 
Agrooment. 

1. SUPPORT SERVICES 

1.1 Software Support Greenway shall perform the following Software 
support services: 0) assist Client in diagnosing reported Errors; and Oi) 
provide technical services to Client to attempt to correct diagnosed 
Errors. Software support indudes support of Content. To the extent U1at 
the &lftware contains functionality to export data from the Software to 
certain third party software packages (e.g. MS Excel and Word), 
Software support win include support of the Software's export 
functionality only. Greenway must consent in writing prior to the addition 
to or use of any software on the Software server(s). If an Error is 
diagnosed by Greenway as being caused by unauthorized software on 
the Software server(s) or workstations, Greenway shall have no 
obligation to provide Support Services for such Error. If Greenway 
elects, at its option, to provide Support Sel\llces in connection with such 
an Error, Client shall be billed additional charges in ac.cordance with 
Groonway's then rurrent time and materials support policy. 

1.2 Hardware Support. Problems diagnosed by Greonway as 
hardware problems will not be covered by Support Services; provided, 
however, that Greenway shall pass through to Client any original 
manufacturer's warranties for hardware products in accordance with 
section 6 of the Agreement lf no manufadurer's warranty is available, 
Greenway may, at its option, agree to provide hardware support to Client 
on mutually agreeable terms. 

1.3 Work Not Covered. The following items are outside the scope of 
Support Services and are subject to additional charges billable in 
accordance with Greenway's then current time and matmials support 
policy: All time associated with problems or service calls that arise from: 
0) Client's negligence; (u} alterations made or damage caused by parties 
other than Greenway or its authorized represm1tatives; or 0ii) the 
combination of Software with other software or hardware not purchased 
through or authorized by Greenway. 

2. DUTIES OF CLIENT 

2.1 Site Access. Client shall provide Greenway with across at the site 
to the Software and hardware and data files with sufficient workspace 
required to perform the Support Services. CUent shall also provide 
sufficient electrical rurrent, telephone. and power outlets for Greenway's 
use in performing Support Services. 

2.2 VPN. Client shall suppty Greenway with access to the Software 
and hardware and data files through a managed VPN tunnel. Client shall 
be responsible for ISP connectivrty and routerNPN management at 
Client's site. If such connectivity becomes unava~able, Client shall 
supply access through tetephone line{s} and modem{s) with a minimum 
speed of 28.8 kilobaud of band'width per serond. 

2.3 System Administrator. Client shall designate a system 
administrator. The system administrator must havo a working knowledge 
of the Software and Client data files and shall generally be responsible 
for computer system backups, user access, and recording and roporti~ 
Errors and other problems_ The system administrator must attend the 
entire admrnistrative overvifm training session 

2..4 PrimeSulte Clinical Administrator. Cfient shall designate a 
PrimeSuite dinical administrator The PrimeSurt.e dinical administrator 
must have a working kno'N\edge of the dinical module of the PrimeSuite 
Software and Client data files and shall generally be responsible for 
template set-up, template management, and recording and reporting 
Errors and other problems The PrimeSuite dinical administrator must 
attend the entire PrinwSuite Clinical administrative overview training 
session. 
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3. HOURS OF COVERAGE 

3.1 Principal Period of Support. The principal period of support 
("PPSn) is a nine (9) hour period beginning at 8am Clienfs local Ume and 
ending at 5:00pm Client's local time (Monday through Friday, exduding 
holidays) for Client's in the contiguous United States. Client's local time 
shall mean the time zone of Client's Authorized Location. 

3.2 Emergency Support Services. Support Services will be available 
in case of emergency for verifiable, high severity level Errors from 
5:00pm to 8:00am Client's local time (Monday through Friday, and 24 
hours a day on weekends and holidays). Emergency notification shall be 
by pager through the help desk telephone line. Greenway shall use 
commercially reasonable efforts to return Client's call within 20 minutes 
of Client calling the help desk. 

3.3 Hourly Support Service. Other than as set forth in section 3./ 
above, Support Services that arc porformod outside of the PPS, at the 
request of the Client, or that arc outside the scope of, or 1n addition to, 
the Support Services detailed herein, shall be deemed hourty service, 
and Client shall be billed in accordance with Greenway's then rurrent 
time and materials support policy. Upon Clionf s request, Greenway 
shall provide a written estimate of the cost to perform the wor1< prior to 
beginning work on any task th.at is being billed in accordance with 
Greenway's time and materials support policy. 

4. PROCEDURES 

4.1 Help Desk. Requests for Support Sf'..rvices will be directed to 
Greenway customer support by c.alling the help desk telephone line or by 
sending an email or submitting a web form request to tho help desk, rf 
such Internet contact methods are available. If, during the PPS, 
Greenway customer support personnel are unavailable to answer 
Clienrs call or immediately respond to Client's submission of eman or 
web form r~,.quests, Greenway shall use commercially reasonable efforts 
to respond to Client within 20 minutes of Client contacting the help desk 
Greenway will work with the Client to categorize the reported problems 
by severity and update the customer support problem-reporting databa..~ 
as appropriate. Greenway will use commercially reasonable efforts to 
resolve requests for Support Sel\llces reported by Client during the PPS 
in accordance with the seventy matrtx below, which severity level shall 
be finally determined by Greenway. The resolution times set forth in the 
chart below are target times only, and cannot be guaranteed. 

4.2 Authorized Contact People. Client may designate up to a 
maximum of three (3) authorized contact people per Client account. 
Additional contact people shall result in an additional charge to the 
Client. Client shall provide to Greenway a list of its authortzed contact 
people by the Effective Date of the Agreemenl Client must give 
Greenway prior notice of any proposed changes to the list of auttiorizcd 
contact people. The three (3) initial authorized contact people and any 
replacement contact people will not be authorized to contact the hefp 
desk until they have received the proper training from Greenway. 

5. SUPPORT SERVICES TERM 
Payment of the Fee tor Support Sefvices when due shall entitle Client to 
receive Support Services. The Support Services term shall commence 
upon the Acceptance Date and continue for a penod of one ( 1) year 
unless terminated in accordance with this section or section 4 of the 
Agreement Upon e)(piration of the initial Support Services term, the 
Support Services term shall automatically renew for successive one (1) 
year periods unless, not later than thirty (30) days before expiration ot 
tlie then current term, a party gives written notice to the other party of its 
intent not to renew 

6. SUPPORTED SOFTWARE 
Gr~,nway providfls Support Services for the most recently released 
version of tho Software and the next prior version and ceases Support 
Services for earticr versions. Client acknowledges and agrees that it 
may be necessary to update Its computer hardware and/or operating 
system to achieve compatibllity with the currently supported version. 
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7. SOFTWARE RELEASES 
Sub1ect to Client's payment of the Fet>,s for Support Services and 
compliance with an terms of the Agreemen~ Greenway Ylill furnish to 
Client and install Releases that are issued by Greenway during the term. 

8. CONTENT LIBRARY 
During the Support Services term or any renewal thereof, provided that 
Client has paid aU Fees due ror Support Services, Client shall have 
access to Greenway's Content library 

9. TillRD PARTY DATABASES 
During the Support Services term or any renewal thereof, provided tJ1at 
Client has paid all Fees due for Support Servicos, Clien1 may purchase 
certain third party databases pursuant to an applicable Order Form. 
Such third party databases will be periodically updated during the 
Support Services term or any renewal thereof, provided that Client has 
paid all Fees due for Support Services and such third party databasBs. 

10. TRANSACTION SERVICES 
Owing the Support Services terrn or any renewal thereof, provided that 
Client has paid all Fees due for Support Services, Client may purchase 
the Transadion Services set f orttl below, pursuant to an applicable Order 
Form. 

10.1 Transaction Types. Upon timely receipt of propor1y entered, 
formatted, and coded data files, documents, balancing totals, or other 
required infOfTMUon from Client, as applicable, Greenway will conduct 
the transactions listed below, if purchased by Client pufSllant to an Order 
Form: 

10.1.1 Electronic Claims. Greenway shall process and submit 
Client's Claims directly to the appropriate payor, designated 
intermediruy, or through a clearinghouse, at Greenway's discrefon, via 
electronic transmission or other appropriate mecfrurn, in lieu of 
processing paper claims under section 10. 1.2 be.low, provided such 
payor, deslgnated intermediary, or dearinghouse agrees to accept 
Client's electronic claims Ywtien submitted by Greenway. 

10.1.2 Paper Claims. Claims not covered by section 10.1.1 above 
shall be processed and printed on paper by Greemvay or Greenway's 
agent usmg the standard HCFA 1500 or other appropriate fonn 

10.1.3 Patient Statements. Greenway or Greenway's agent shall 

process and mnil Client's electronic patient statement filos to the 
patients 

10.1.4 Electronic Remittance Advices. Provided this seNice is 
available in Client's area, Greenway shall process Oient's electronic 
remrtiance advices ("ERAs") received from participating payors, dirccUy 
or through a dearinghouse, at Groenway's discretion, 8J1d post such 
ERAs to Clients system. 

10.1.5 Eligibility. Provided this service is ava~ablo in Client's area 
Greenway shall process Client's eligibility requests either directly: 
thmugh a cJearinghouse. or through a direct data entry link witt1in ttie 
Software, at Greenway's sole discretion. 

10.2 Transaction Services Fees. Transaction Services fees shall be 
invoiced to Client monthly beginning \.'iith Greenway's processing of 
Client's actual transactions, and C!lent shall pay such fees in accordance 
with the terms of the Agreement and applicable Order Form. Client's 
Transaction Services fees are set forth in the applicable Order Form and 
are subject to change as set forth in section 3 of the Agreement 
Greenway reserves the right to suspend provision of Transaction 
Services because of nonpayment of sums owed to Greenway ttiat are 
undisputed and thirty (30) days or more past due. 

10.3 Transaction Services Terms and Conditions. Client represents 
that it has complied with all applicable laws and regulations (inciudmg 
any confidentiality requirements) and obtained the proper authorizations, 
if any, required by law to permit Greenway to provide the Tran!Xlction 
Services. Client shall be solely responsible for the accuracy and integrity 
of all information provided by Client to Greenway, and Greenway shall 
have no obngation to verify, check. inspect, or correct information 
supplied by Client to Greenway. Greenway shall not be responsible for 
record keeping or securrty backup of any transaction information, or for 
loss of data. Transactions rejected by a payor, a clearinghouse, or by 
Greenway for any cause not attributable to fault by Greenway must be 
corrected and resubmitted by Client at Client's expense Client 
acknowledges that future changes in paper or electronic transactions or 
in a payer's inrorrnation or format requirements may require Greenway or 
Client to generate additional or different information, to use different 
formats, to reprogram software, and/or to incur delays in the provision of 
the Transaction Services. Accordingly, Client and Greenway agree that 
tt1is statement of work shall be amended as is reasonably necessary to 
accommodate said changes. 

SUPPORT SERVICES SEVERITY MATRIX 

Target 
Severity Definition Resolution Actions 
High Error that renders the Wrthin 4 Greenway shall promptly initiate the following procedures upon confirmation of the 

Software inoperative Of business defect by Greenway: (1) assign a senior customer support representative to correct the 
causes the Software to hoors Error; (2) notify senior Greenway management that a high severity defect has been 
fail catastrophically. reported and that steps are being taken to correct the defect; (3) provide Client with 

I 

periodic reports on the sliitus of !he resolution; and (4) commence work to provide 
Client with a workarnund or fix. 

! Medium Error that materially Within 1 Greenway shaU assign customer support to correct the Error. provtde Client with 
restricts Clients use of the business day periodic reports on tt1e s.tatus of the resolution, and use rommercialty reasonable efforts 
Software. to include the fix for the Error in the next Release. 

II 

Low Error that causes only a Wrthin 3 Greenway shall assign wstomer support to correct the Error, provlde Client with 
minor impact on Client's business days periodic reports on the status of the resolution, and may in its discretion include the fix 
use of the Software for the Error in the next Release. 
and/or an Error for which 
a workaround is available. I 
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SCHEDULE 8 - STATEMENT OF WORK - DEPLOYMENT SERVICES 

Greenway will perform Deployment Services for PrimeSuite pursuant to 
the Agreement and according to the terrns and conditio11S below and the 
applicable PrimeSuite Order Foon and PrimeSuite Order Form Detail so 
long as Client has paid the applicable Fees. ' 

1. DEPLOYMENT AND TRAINING HOURS 

1.1 Hours induded on the PrimeSuite Order Form Detan are estimated 
based on the histoncal average of hours required to deploy and train 
practices of similar size, specialty and number of locations. Greenway 
deployment and training hours are delivered on a time and 
materials basis. 

1.2 . Green~y shaJI provide both rer:note and on-site deployment and 
training servJces at an hourly rate that 1s further dofine<.J in the PrimeSurte 
Order Form Detail. The hourly rate quoted is bac;ed upon an eight (8) 
hOur day during normal business hours. Any work scheduled outside or 
normal business hours must be approved and scheduled in advance. 
Greenway requires a (3) three day minimum order for on-site visits. 

1.3 Client purchased the number of deployment and training hours set 
forth in the applicable PnmeSuite Order Form Detail. If Client requires 
additional deployment hours, such time shall be made available to Client 
at Greenway's then-ament rates. Any Client caused delays while 
Greenway is on-site shall count agajnst the number of deployment and 
training hours purchased by Client All time inrurred by the Greenway 
deployment and training team is documented on v-.eeekly time sheets and 
invoiced monthfy. Hours invoiced am indude, but are not limited to, 
phone calls, email correspondence, profed planning, reporting, but does 
NOT indude travel time_ 

1.4 Greenway quotes hour1y rates that indude and exdude reasonable 
and customary travel expenses per the applicable PrimeSuite Order 
Form. For quotes that indude reasonable and customruy travel 
expenses in the hourly rate, any additional travel cosl5 associatod with 
the delay or change in agreed upon training dates will be invoiced as 
incurred as additional costs. 

2.. HARDWARE STAGING AND DATA MIGRATION 
Greenway will perform hardware st.aQing and set up and data migration 
services for PrimeSuite according to the terms and conditions below and 
lfle applicable PrimeSuite Order Form and PrimeSutt:e Order Form 
Detail, so long as Client has paid the applicablo Fees. Hardware staging 
and setup, and data migration seJVices are quoted on a fixed fee plus 
reasonable and customary travel expense basis that is further defined in 
the PrimeSuite Order Form Detail. 

2. 1 Financial Data Migration. If data migration services are specified 
on the Order Form, Greenway agrees to perform migration of 
demographic and balance forward data, insurances, providers and 
appointments from Clienfs current system to the Software for the Charge 
set forth in the Order Form, so long as the quality of the legacy system 
data is intact and accessible to Greenway. Client will provide resources 
and personnel to complete all programming or reports necessary for data 
extraction, in the necessary formats, for the purpose of such data 
migration. Client should work down existing batances (i.e. all patient 
balances, credit balances, insurance balances, etc.) in its legacy system 
pnor to and immediately alter go.live of the Software. 

2.2 Clinical Template Migration. Migration of clinical templates 
currently maintained by Clien~ if any, will be at the sofe discretion of 
Greenwax and StJbject to additional dlarges. Such migration will onty be 
possible 1f CJient's templates are available in spreadsheet forma~ wp,re 
developed by CHent for Client's own use, and the intelloctual property 
rights in such templates have not been as.signed to any third party. 

2.3 Clinical Data Migration. If data migration s.eNices are specified on 
lfle Order Form, Greenway agrees to perfonn migration of dinical data 
from Client's rurrent system to the Software for the dlarge set forth m 
the Order Form, so long as the quafrty of the legacy system data is intact 
and accessible to Greenway. Oien! will provide resources and 
personnel to complete aD programming or reports necessary for data 
extraction, in the necessary formats, for tile purpose of such data 
migration. Charges from Cfient's current system vendor rniQht also 
apply_ Greenway assumes no responsibility for the quality or infegrity of 
data migrated into the Software 
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3. PRIMESUJTE PRACTICE DEPLOYMENT AND TRAJNING 

3:1 Project Plan Development_ and Client Assessment. Greenway 
will perform an assessment of Client neods and develop a project plan 
specific to those needs. 

3.2 Training. Traini~ wm be provided to Client ln two stages First, 
a1ent's system administrator shall attend administrative overview 
training, which will indude an overview of the Software and traimng on 
system set-up procedures. Second, Client's end users will attend end
user training, which will indude short sessions focusing on end-users' 
use of the Software. 

3.3 Quality Assurance and Go-Live. Quality assurance and g0-tive 
consists of final testing and launch of tile Software. 

4. PRJMESUITE CHART DEPLOYMENT AND TRAINING 

4.1 Project Plan Development and Client Assessment. Greenway 
will perform an assessment of Client needs and develop a project plan 
specific to those needs. 

4.2 Training. Client's end users will attend end--USer training, which will 
include short sessions focusing on end-users' use of the Software. 

4.3 Quality Assurance and Go-Live. Quality assurance and go..Jrve 
consists of finaJ tP..sting and launch of the Software. 

5. CLIENT RESPONSIBILITIES 
To accomplish the Deployment Services tasks within the time estJrnated 
by Greenway, Greenway requires the follov.'ing information and/or 
assistance from Client: 

5.1 Scheduling Reports_ Client must provide to Greenway scheduling 
reports for Greenway to enter appointments into the Software. 

5.2 Contracbl and Fee Schedules_ All contrads and fee schedules 
must be provided to Greenway. 

5.3 Insurance Carriers. AJI insurance earner 1nfOfTTiation, indu<fing 
contact names and addresses, must be provided to Greenway. 

5.4 Appropriate Resources. Cflent will provide appropriate resources 
and personnel throughout the deployment process. 

5.5 Project Coordinator. Client must designate a "project 
coordinator," vmo wiJI be responsible for ensuring that all requested 
documentation is provided to Greenway in a timely manner. Client's 
project coordinator will be the key point of cont.ad for Greenway. The 
project coordinator, or a designee thereof, must attend all status update 
meetings between Client and Greenway. 

5.6 Time Sheet Approval. Client must pi:ovide written approval for 
Greenway time sheets on a wecitly basis. It is a1ent's responSJbrfJty to 
track and verify that the time invoiced is accurate. If there are issues 
with time reported or the quality of the training provided, Cfient must 
notify the deployment and training manager and the Greenway 
accounting department in wming within 5 days of such training. 
Greenway does not provide credits for training time. If Greenway and 
Client mutuafly agree that adequate training was not provided, Grecrr..vay 
will provide additional training at no additional cost to the Client. It is in 
the best interest of both Greenway and the cnent that Client's staff is 
adequately trained 

5. 7 Network_ Ctient is responsible for ensuring that a romputer 
network is installed and tested prior to deployment. 

6. INTERFACES 
Any interfaces to be developed by Greenway for Client shall have the 
scope of work and Fees for such interface development set forth in a 
separate statement of work or Order Form. 

7. TERM 
The Deployment Services term shall commence upon the Acc-.eptance 
Date and continue until final completion of the Deployment Services. 
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SCHEDULE C - BUSINESS ASSOCIATE AGREEMENT 

This Business Associate Agreement ("BAA") is made and entered into 
as of the date of the Agreornent by and between Greenway ("Business 
Assoclatea) and the Client ("Covered Entity"). TI1is BAA is drafted in 
accordance with Covered Entity's obligations under Title II of the Health 
Insurance Portabinty and Accountabilrty Act of 1996, as amended 
0nduding by the Health Information Technology for Economic and 
ainical Heafth, the "HITECH Act}, and the regulations issued and 
effective thereunder (collectively, "HIPAA") to ensure the integrity and 
confidentiality of Protected Health lnrormation ("PHr) that the Business 
Associate may create for or receive from the Covered Entity. 

1. DEFINITIONS 
Capitalized terms use<! but not otherwise defined in this BAA or the 
Agreement shall have the same meaning as set forth in HIPM. 

2. OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE 

2.1. Business Associate agrees not to use or further disdose PHI other 
than as permitted or required by this BAA or as Required By Law. 

2.2. Business Associate agrees to use appropriate safeguards to 
prevent use or disclosure of the PH! other than as provided for by 
this BAA 

2.3. Business Associate agrees to implement administrative, physical, 
and technical safeguards that reasonably and appropriately protect 
confidentiality, integrity, and availabirrty of EkKtronic PHI that it 
creates, receives, maintains, or transmits on behalf of Covered 
Entity. 

24. Business A'iSOciate agrees to ensure that any agen~ induding a 
subcontractor, to VYhom it provides PHI received from, or created or 
received by Business Associate on behalf of, Covered Entity agrees 
to the same resbictioos and conditions that apply through this BAA 
to Business Associate wi1h respect to such information. 

2.5 To the extent that Business Associate maintains PHI in a 
Designated Record Set, as defined at 45 C.F.R § 164.501, 
Business Associate agrees to provide Covered Entity, upon 
request, in a reasonable time and manner, PHI maintained or 
created by Business Associate, so Covered Entity can respond to a 
request by fill Individual for access to inspect and obtain a copy of 
PHI in accordance wtth 45 C.F.R. 154.524. 

2.6. To the extent that Business Associate maintains PHJ in a 
Designated Record Se~ as defined at 45 C.F.R § 164 501, 
Business Associate agrees to provide Covered Entity, upon 
reques~ in a reasonable time and manner, PHI maintained or 
created by Business Associate, so Covered Entity can respond to a 
request by an Individual for amendment to the PHI and if requested 
'rty Covered Entity to incorporate any amendments to the PHI 
maintained by the Business Associate in accordance with 45 C F.R 
164.526. 

2.7. Business Associate agrees to make internal practices. books, and 
records, induding policies and procedures and PHI, relating to the 
use and disclosure of PHI received from, or created or received by 
Business Associate available to HHS within a reasonable time or 
designated by HHS, for purposes of the Secretary determining 
Covered Entity's compliance with the Privacy Rule. 

2.8. 45 C.F.R 164.308, 164.310, 164.312, and 164.316 shaU appfy to 
Business Associate in the same manner that sud1 sections apply to 
Covered Entity. 

2.9. Business Associate agrees to document such disclosures of PHI 
and information related to such disclosures as would be required for 
Covered Entity to respond to a request by an Individual for an 
accounting of dlsciosures of PHI in accordance with 45 C.F.R 
164.528. 

2.10.Business Associate agrees to provide to Covered Entity or an 
Individual within a reasonable time, information collected in 
accordance with Section 2.9 of this BAA, to permit Covered Entity to 
respond to a request by an Individual for an accounting of 
disclosures of PHI in accordance with 45 C.F.R 164 528. Effective 
as of the date specified by HHS, wtth respect to disdosures related 
to an Electronic Health Record, Business Associate shall provide 
the accounting directly to an individual, in an electrornc format, if 
requested, making such a disclosure request, if a direct response is 
requested by the individuaJ. 

2.11.Effective FebruaJY 17, 2010, Business Associate will c..ompty with 
any restriction request under Section 4 it ( 1) except as otherwise 
requested by law, the disclosure is to a health plan for purposes of 
carrying out payment or health care operations (and is not for 
purposes of carrying ou1 treatment); and (2) the PHI pertains solely 
to a health care item or sorvice for which the health care provider 
involved has been paid out of pocket in full. 

2.12.Business Associate agrees to report to Covered Entity any use or 
dis.closure of PHI or any Serurtty Incident not provided for by this 
BAA of which it becomes aware. In addition, Business Associate 
shall notify Covered Entity within a reasonable amount of time af tt10 

discovery of a Breach of Unsecured PHI. Business Associate will 
treat the Breach as being discovered, and provide any required 
notification in accordance with 45 C.F.R. 164.410. If a delay is 
requested by a law-enforcement official in accordance wrth 45 
C.F.R 164.412, Business Associate may delay notifying Covered 
Entity for the applicable time period. 

3. PER Mill ED USES AND DISCLOSURES BY BUSINESS 
ASSOCIATE 

3.1. Excopt as otherwise limited in thts BM, Business Associate may 
use or disclose PHI to perform functions, activities, or services for, 
or on behalf of, Covered Entity as specified in the Agreement, 
provided that sum use or cfisdosure would not violate the Privacy 
Rule if done by Covered Entity. 

32. Except as otherwise limited in this BAA, Business Associate may 
use PHI tor the proper management and administration of tho 
Busmess Associate or to carry out the legal responsibilities of the 
Business Associate. 

3 3. Except as otherwise limited in this BM Business Associate may 
disclose PHI for the proper management and administration of the 
Business Associate provided that disdOStJres are either: 

is Required by Law; or 

Business Associate obtains reasonable assurance from any 
person or entity to 'Nhich Business Associate win disclose 
Covered Entity's PHJ that the person or entity will: (1) hold 
Covered Entity's PHI in confidence and use or further disdosc 
Covered Entity's PHI only for the purpose for which Business 
Associate disdosed Covered Entity's PHI to the person or 
entity or as Required by Law; and (2) promptly notify Business 
Associate of any instance of which the person or entity 
becomes aware in which the confidentiality of Covered Entity's 
PHI was breadied. 

3.4. Except as otherwise limited in this BM Business Associate may 
use PHI to provide Data Aggregation services to Covered Enti1y as 
pennitted by 45 C.F.R. 164.504(e)(2)(i}{B). 

3.5. Business Associate may uso PHI to report violations of law to 
apprnpnate Federal and State authorities, consistent with 45 C.F.R 
164 .502U )( 1 ). 
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3.6. Business Associate will, in its performance of the funcfuns 
activities, services, and operations specified above, mak~ 
reasonable efforts to use, to disdose, and to request on the 
minimum amount of Covered Entity's PHI reasonabty necessary ID 
accomptish the intended purposes or the use, disdosure or request, 
exr.ept that Business Associate will not be obligated to comply with 
this minimum-necessary limitation if neither Business Associate nor 
Covered Entity is required to limit its use, disdosure or request to 
the minimum necessary. Business Associate and Covered Entity 
acknowledge that the phrase "minimum necessary" shall be 
interpreted in accordance with the HITECH Act, passed as part of 
the American Recovery and Reinvestment Act of 2009 and 
government guidance on the definition. ' 

3.7. As of the effective date specified by HHS in final regulations to be 
issued on this topic, Business Associate shall not directJy or 
indirectly receive remuneration in exdiange for any PHI unless the 
Covered Entity or Business Associate obtained from the individual 
in accordance with 45 C.FR 164_508, a valid authorization that 
indudes a spec:ifkation of whether the PHI can be further 
exchanged for remuneration by the entity receiving by the erruty 
receiving PHI of that incfIVidual, except as otherwise allowed under 
the HITECH Ad_ 

4. OBLIGATIONS OF COVERED ENTITY 

4.1. Covernd Entity shaU notify Business Associate of any limrtation(s) in 
its notice of privacy practices of Covered Entity in accordance with 
45 C.F.R. 164.520, to the extent that sudl lfmhation may affect 
Business Associate's use or disclosure of PHI. 

4.2. Covered Entity shall notify Business Associate of any changes in, or 
revocation of, permission by Individual to use or disclose PHI, to the 
extent that such limitation may affed Business Associate's use or 
cflSdosure of PHI. 

4.3. Covered Entity shall notify Business Associate of any restriction to 
the use or disclosure of PHI that Covered Entity has agreed to in 
accordance with 45 C.F.R. 164.522, ID the extent that such 
limitation may affect Business Associate's use or disclosure of PHI. 

4.4. Covered Entity shall not request Business Associate to use or 
cf!Sdose PHI in any manner that would not be permissible under the 
Privacy Rule if done by Covered Entity with the exception of any 
uses or disdosures as allowOO by Section 3 above. 

5. TERM AND TERMINATION 

5.1. Term. The term of this BM shall be effective as of the Effective 
Date of the Agreement, and shaD terminate when all of the PHI 
provided by Covered Entity to Business Associate, or created or 
received by Business Associate on behalf of Covered Entity, is 
destroyed or returned to Covered Entity, or, if it is infeasible to 

return or de..<itroy PHI, protections are extended to such infonnation 
in accordance with the termination provisions in this section. ' 

5.2. Terml_nation for Cause. Upon Coverod Entity's knowledge of a 
material breaeh by Business Associate of this BM, Covered Entity 
shall provide an opportunity for Business Associate to cure the 
breadl or end the viotation and terminate this BAA and the 
Agreement if Business Associate does not cure the breach or end 
the violation within a reasonable time period, or immediately 
terrninate this BAA and the Agreement If Business Associate has 
bW:ldled a material term of this BAA and cure is not possible 

6. EFFECT OF TERMINATION 

6_ 1. Except as provided in section 52, upon tennination of this BAA, for 
any reason, Business Associate shall return or destroy all PHI 
received from Covered Er1tity, or created or received by Business 
Associate on behalf of Covered Entity_ This provision shall apply to 
PHI that is in the possession of subcontractors or agents of 
Business Associate_ Business Associate shall retain no copies of 
the PHI. 

6.2. In the event that Business Associate determines that returning or 
destroying the PHI is infeasible, Business Associate shall provide to 
Covered Entity notification of the condJUons that make return or 
destruction infeasible. Upon mutual agreement of the parties that 
return or destruction of PHI is infeasible, Business Associate shall 
extend the protections of this BAA to sudl PHI and limit further uses 
and disclosures of such PHI to those purposes that make the return 
or destruction infeasfble, for so long as Business Associate 
maintains such PHI. 

7. MISCELLANEOUS 

7_1. Regulatory References. A reference in this BAA to a section in 
the Privacy or Security Rule means the section as in effect or as 
amended, and for which compliance is required. 

7 2 Amendment. The Parties agree to take such action as is 
necessary to amend this BM from time to time as is necessary for 
Covered Entity to comply with the requirements of the Privacy and 
Security Rules and the Heatth Insurance Portability and 
Accountability Act, Pubfic Law 104-191, in duding the HITECH Act, 
and any guidance and regulations promulgated thereunder. 

7.3. Survival. The respective rights and obligations of Business 
Associate under section 5 of this BAA shall survive the termination 
of this BAA 

7.4. Interpretation. Any ambiguity in this BAA shall be resolved in favor 
of a meaning that permits Covered Entity to comply with the Privacy 
Rule. 

Page 10 Greermay Medical Tedmologies, Inc. SLSA 6-22-10 
CONFIDENTIAL AND PROPRIETARY - UNAlJTHORIZED REPRODUCTION OR DISTRIBUTION PROHIBITED 

Case 3:19-cv-00167-TCB   Document 117-3   Filed 07/30/21   Page 11 of 19



ADDENDUM 

The Agreement attached hereto is hereby amended as follows: 

1. Authorized Location 

Section 1.3 of the Agreement shall be stricken and replaced with the following: 

"Client shall give Greenway reasonable notice before transferring the Software on the server from 
the Authorized Location. Without such notice, Greenway may suspend Support Services if Greenway 
cannot connect to such server to provide Support Services." 

2. Expenses; Shipping Costs 

Section 3.2 of the Agreement shall be amended by adding the following to the end of said Section: 

"The foregoing notwithstanding, Greenway shall at all times abide by the terms of its then-current 
corporate travel policy. Greenway's current corporate travel policy is attached hereto as Exhibit 
1." 

3. Termination by Greenway 

Section 4.3 of the Agreement shall be stricken and replaced with the following: 

"Greenway shall have the right to terminate this Agreement and any Software license granted 
hereunder in the event Client commits a material breach of any of its obligations under this 
Agreement concerning scope of use or the protection of the Software and/or Documentation, 
intellectual property of Greenway, or Confidential Information , which breach is not remedied by 
Client within thirty (30) days after receipt of written notice from Greenway .. Greenway 
shall have the right to terminate any service provided under this Agreement in the event 
Client materially breaches any of its obligations under any provision of this Agreement, 
which breach is not remedied by Client within thirty (30) days after receipt of written notice 
from Greenway." 

4. Additional Warranties- Viruses 

A new Section numbered 6.4 shall be added to the Agreement as follows: 

"Greenway warrants that no portion of the Software when delivered to Client will contain a "virus" 
or other computer software routine intended or designed to or which has the capacity to: (i) permit 
access or use of the Software or the Client's systems by any person not authorized by Client; (ii) 
disable, damage, erase, disrupt or impair the normal operation of the Software; (iii) disable, 
damage, erase, disrupt or impair the normal operation of any hardware or other software or data 
on Client's computer systems; or (iv) have any other material and adverse effect or impact on the 
Client's computer systems ("Viruses")." 

5. General Warranty Disclaimer 

Section 7.3 of the Agreement shall be stricken in its entirety and replaced with the following: 

NEITHER GREENWAY NOR ITS LICENSORS WARRANT THAT THE SOFTWARE WILL BE 
UNINTERRUPTED OR ERROR-FREE OR THAT ANY SOFTWARE, CONTENT, OR SERVICES WILL 
MEET CLIENT'S REQUIREMENTS. EXCEPT AS SET FORTH ABOVE, GREENWAY AND ITS 
LICENSORS SPECIFICALLY DISCLAIM ALL WARRANTIES WITH RESPECT TO THE SOFTWARE, 
THE DOCUMENTATION, THE CONTENT, AND/OR ANY MATERIALS OR SERVICES FURNISHED TO 
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CLIENT UNDER THIS AGREEMENT, WHETHER EXPRESS, IMPLIED, STATUTORY, OR 
OTHERWISE, INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE. 

6. General Limitation of Liability 

Section 9.1 of the Agreement shall be stricken and replaced with the following: 

"EXCEPT FOR LIABILITY FOR PERSONAL INJURY OR PROPERTY DAMAGE, IN NO EVENT 
SHALL THE AGGREGATE LIABILITY OF GREENWAY OR ANY OF ITS LICENSORS ARISING 
OUT OF OR IN CONNECTION WITH THIS AGREEMENT EXCEED THE AMOUNT PAID BY 
CLIENT TO GREENWAY UNDER THE INITIAL ORDER FORM OF EVEN DATE HEREWITH. 
IN NO EVENT SHALL GREENWAY OR ITS LICENSORS BE LIABLE FOR ANY DAMAGES 
CAUSED BY ANY UNRELATED PARTY'S VIRUSES, TROJAN HORSES OR OTHER SIMILAR 
CODE, OR ANY DENIAL-OF-SERVICE ATTACKS OR ANY UNAUTHORIZED ACCESS TO 
CLIENT'S SYSTEM BY UNRELATED THIRD PARTIES. IN NO EVENT SHALL GREENWAY OR 
ITS LICENSORS BE LIABLE FOR ANY LOST PROFITS OR REVENUES, LOSS OF DATA OR 
OPPORTUNITIES, COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, OR 
FOR ANY OTHER SPECIAL, CONSEQUENTIAL, INCIDENTAL, PUNITIVE, OR INDIRECT 
DAMAGES ARISING OUT OF THIS AGREEMENT, WHETHER UNDER THEORY OF 
CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE, AND WHETHER OR NOT 
GREENWAY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THESE 
LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE 
OF ANY LIMITED REMEDY." 

7. Assignment 

Section 13.3 of the Agreement shall be amended by adding the following to the end of said Section: 

"This Agreement shall survive any change in control of Greenway, and all obligations of Greenway 
hereunder shall continue to be binding upon a successor, acquiring and/or surviving entity or 
entities, provided however, in the event of any such change in control of Greenway, Client may 
terminate this Agreement upon thirty (30) days written notice." 

8. Public Reference 

Section 13.4 of the Agreement shall be stricken and replaced with the following: 

"Client consents to the public use of its name as a Client of Greenway, however, any such use 
shall be pre-approved in writing by Client." 

9. Revised Definition 

The definitions in Section 14 of the Agreement for the following defined terms shall be stricken and 
replaced with the new definitions below: 

Authorized Users" shall mean employees of Client. For each user login licensed by Client, as 
specified in the Order Form, Client has the right to one unique named user in the database. Users 
may be substituted. The foregoing notwithstanding, Client's independent contractors and 
agents who are under a confidentiality obligation with Client that protects Greenway 
Confidential Information to the same extent as such is protected hereunder can constitute 
Authorized Users." 

"Acceptance Period" shall mean the thirty (30) day period after the Software has been installed 
at Client site by Greenway during which Client may test and evaluate the Software delivered by 
Greenway for Errors. 
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"Warranty Period" shall mean the ninety (90) day period following the Acceptance Date. 

10. Certification, Interoperability, and Meaningful Use Guarantee 

PrimeSUITE® 2011 is 2011 /2012 compliant and was certified as a Complete EHR on October 14, 201 o by 
the Certification Commission for Health Information Technology (CCHIT®), an ONC-ATCB, in accordance 
with the applicable eligible provider certification criteria adopted by the Secretary of Health and Human 
Services. The 2011/2012 criteria supports the Stage 1 meaningful use measures required to qualify 
eligible providers and hospitals for funding as set forth in Title XIII of the American Recovery and 
Reinvestment Act ("ARRA"), P .L. 111-5. 

During the term of the Agreement, so long as Client is a party to a current Support Services Agreement, 
the PrimeSuite Software shall comply with all applicable certification criteria (the "Certification Criteria") to 
be promulgated by the Office of the National Coordinator for Health Information Technology for purposes 
of determining whether an eligible professional is a meaningful user of certified EHR technotogy (as those 
terms are defined in ARRA) and thus is eligible for Medicare and Medicaid incentive payments for use of 
health information technology as established under ARRA ("Incentive Payments"). To the extent that 
Greenway must make modifications to the PrimeSuite Software to meet such Certification Criteria, such 
modifications shall be covered under Greenway's Support Services Agreement at no additional charge, 
and Client shall be notified of such modifications and shall allow prompt implementation of such 
modifications. In addition, should Client fail to receive any Incentive Payments, and such failure is caused 
solely by the PrimeSuite Software's failure to comply with the Certification Criteria, Greenway shall 
compensate Client in an amount equal to the Incentive Payments that Client otherwise would have 
received for the period of time that the PrimeSuite Software failed to comply with the Certification Criteria. 

11. Order Form 

The second sentence of the paragraph immediately preceding the signatures of Client and Greenway on 
the Order Form shall be stricken and replaced with the following: 

"Client and Greenway agree that the terms and pricing of this Order Form shall not be disclosed 
to third parties (other than to the accountants, attorneys and other advisors of said parties) 
without the prior written consent of the non-disclosing party." 

All other terms and conditions of the Agreement and Order Form shall remain unchanged. 

NEUROSURGICAL SPECIALISTS GREENWAY MEDICAL TECHNOLOGIES, INC. 
OF WEST NTY, l~C. 

BY:__..~~~---__.,,_-~_t_-~----
(Authorize<:i_ gnature) 

tr</~~! 
(Authorized Signature) 

BY: 

Pe·rer ~con 
(Nam~)WILUM.V1 G. ES. SLING. ER, JR. 

VP. GFNFRt.d rn 11 1\1cT1 R, rPP 
(Name) 

?res\ der1-\-
(Title) (Title) 

S-d-.:>-11 
(Date) (Date) 
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PrimeSuite - Order Form 
Neurosurgical Specialists of West County, Inc.I 

I 

St Louis, MO, 631411 
I 

Barb Warmbrodt! 
Phone (314) 251-63641 

Fa>< ·I 
bwarmbrodt®neurosurgspecwc.com 

----------------------+--='-----~jQ.O 
---------------------------~--~---J.~------1~5~!-

Fees 

/i.llo1•1"11ccs: 

·------~1.§.Q~ 
_____ S_c?_Q_O_ 

$ _______ 7,~~(). 

--------------------------------+!_ ________ §.~5 
$ 1,200 

130 021 

p;~;s~;:;~:~Ti~:;i;~;-l.1: .. f·_. -'--------

,,..._ ___ l_-1-_~i~_-(~j~C:Sut lJ ~) .?r 1;J t~~~£.~~l:~:..2.~:::2. __________________ _ 

~.::.:.:.=-::..<.~:..<:..L~...::...:.~=--------·----------------------------------4--=$~------2~§.? 
rC_od_i_.._ __ ~~D_a_t_a_ba_s_e_s ___________________________________________________ -+.....:$=----------·J.~9-

EDI Services $ 572 
Total Monthl Servlcea 2,354 
J.:\llow:cr:cc;;: 

f·,,fon\11'.v ~)~~~:~>::.rt s,::'.'' ,:. 
··-----------------------------------t--c--------;:p.-~-

Total Allow;incet: 
Net Month! Services $ i,986 

Greenway monthly support service invoice and third party database and transaction services payments will be processed through authorized 
direct payments on or around the 25th of each month. The Authorlzatlon Agreement for ACH Preauthorized Payments is attached as an 

addendum to the SLSA. 

Due Prior to Shipment of PrimeSuite Software, Hardware and Third Party __ §_~_ft\l>'_ll_~i:: 
PrimeSvile Software License $ 40 625 -
Harctware and Third Pa Software _________ --_-·_--_-_-__ --_--_-·· --------------· --$-15 991 

Data Mi ration and Co_nversion Serv _ _:_i_ce ________ ---------------------------+-'-$ __ __::5J.:.7...:.00."-+------
Harclware Set Up and Installation Service $ 4 500 

._ __ A_dd-'-i_lio_n_a_l_T-'ra_1n_ing~-'-Se_rv_ice_s_______________ ------------------------- ____ $ --~ ------------·· 
Implementation & Sel-up Fees -----·-----+-=$~ __ __1,_200 -------·--
Pro·ect P~~!Jnicig & 50% of Trainirig $ 1 B 438 
Less oo wsit ------------------------i-·:!:·----c-rn'.-sori) ·~----~---

$ 62,179 
$ 13 168 

'$ 105,946 

Client hereby orders the Software licenses, hardware, third party software, and/or Services detscribed herein. Client and Greenway agree that 
the terms and pricing of this Order Fonn shall not be disclosed without the prior written consent of the other party. This quote shall become 

binding upon execution by Client and acceptance by Gr~nway. The hardware, software, and training pricing in this Order Fonn shall be 
available for a period of 12 months from the date Client executes the Order Form. Should Client fail to take delivery of hardware or software or 

utilize training hours within such 12 month period, the pricing for these items in this Order Forni Is subject to change to then-current rates. 

) 

\J \ (_ <'. 
(Title) 

(Date) 

BY: jv~ /(' 
Greenway~-edic~I Tec~,,,_,no~o ies, Inc: 

(Authorized Signature) . j 

WILLIAM G. ESSUNGER, JR. 
VP GENERAi rrn INSFI & r,po 

(Name ~nd TitJe) 

(Date) 

Version 1 l..S 
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PrlmeSulle ·Order Form Detail 

Neurosurglcal Speciallsts of West County, Inc. 

Neurosurgery speciflc content of 53 li!rnp\ates. 
corn Jete content lfbra of over 3 10-0 ba$8 ts la~ 

Total PrimeSuite Sottwuv License 

Large Application Tower Server: Tower 
Dell Po..wr€dge T610 Seiver. Intel XeQn Processor X.5660. 2.BGJiz, 12GB RAM, 4x450GB Hard drive Capacity, RDIOOO Internal SA TA Drive fl.1y, P[RC H700 
RAtD Conlroller. RA.ID 5 for PERC H700 or 6/i Controller. Windowi; Server 2008 with Five Licenses. 1 )HD 160GB Cartridge. ProSuppan '5yr 7)(24 Hw/Sw Tech 
$upp()r1 

Large T~r ~rver Acce.uory Kit 
Mic.rosofl SQL Server 2008, 20)Lioens.es Windows Se~ 2006, APC 1500va UPS. 1 r flat panel. 2T B Drive Stabon Duo, BacJc.up Exec, Backup Exec SOL 

4)HO 160GB Cartridges, 8Port Switch, 8)10' C;u5 Gables, NAV 
ZetaFax lnt>ound/Outbound FaJ< S-Ortware l..Jcenses, Zoom Modem v 92 SOK Erlemal Serial Modem 
Gre<1nway VPN Appliance 
WireJeu LAN Kit 

Cisco Aironol 1131 Wireless 802.1 lb/g Acc&S5 Poinl, Fixed Antenna & Power Injector (90 fimi1ea warranty) 
W&bC3m. Lo itedi C260 Webcam 1 limiled wami 

TOT AL HARDWARE & THIRD PARTY SOFlWARE 

• RAILS FOR RACK MOUNTED SERVERS ARE NOT PROVIDED BY GREENWAY 

• WINDOWS SERVER- CURRENTLY LOADING 2003 AND UCENSLNG 2008. 

* SEE ATIACHMEl'ff FOR FULL WARRANTY DETAJLS 

* GREENWAY SUPPORT SERVICES REQUJRES THAT THE SERVER AND PIX ROLJTER BE PURCHASED FROM GREENWAY. 

* PRJCES 00 NOT LNCLUDE SHIPPING, HANDLING OR FREJGHT FOR HARDWARE, rnAINING MATERIALS ANO ENROLLMENT DOCUMENTS. 

• PRICES DO NOT INCWDE SALES TAX. 

* ALL PRJCING IS SUBJECT TO CHANGE TO REFl.EC r CHANGES IN TECHNOLOGY AND/OR MANUFACTURER MODEL CHANGES. 

• NO RETURNS OF HARDWARE WILL SE ACCEPTED AFTER 30 DAYS OF RECEJPT. ALL RETURNS MUST HAVE ARMA#. 
• TliE PRACTICE ts RESPONSIBLE FOR SHIPPING AND HANDLING OF RETURNS AND IMLL BE ASSESSED A 10% RESTOCKJNG FEE. 

Number of Licensed Ur.crs 17 

On Site Training Hours 

PfOJeci Planntn & l.lana emem 
Total Estimated Trainl 

• DEPLOYMENT ANO TRAINING PRICING DOES NOT INCLUDE TRAVEL EXPENSES. 

NlirniJ{-~r of 

'r'il:l'll'lfj Rate is \125 Pe; Ii~ (~cludM. Tr1r1n1\) 
Hourly Rate is $140 Per Hour (Excludes Travel) 17~\)25 11 ~ 

Flat Fee I $ 

190.25 $ 

*ANY ADDITIONAL TRAVEL COSTS ASSOCIATED WITH T'HE 08..AY OR CHANGE IN AGREED UPON DEPLOYMENT AND TRAJNING DATES WILL BE INVOICED AS INCURRED. 

lrn;lu~ 

Included 

62 500 

7, 104 

5,766 

2,214 
430 

410 
47 

15,991 

'l,5GG 
23,8J5 

5,270 

31,605 

GREENWAY DEPLOYMENT AND TRAINING HOURS ARE INVOICED ON AN "AS INCURRED BASIS". HOURS QUOTED ABOVE ARE ESTIMATED. IF THE PRACTICE EXCEEDS THE TOT AL HOURS 
• ESTIMATED, THOSE HOURS 'NILL BE INVOICED. 

TH€ HOURLY RATE QUOTED IS BASED UPON m OOHT (8) HOUR DAY OORING NORMAL BUSINESS HOURS. GREENWAY REQUlR.ES A (3) THREE DAY MINIMUM ORDER FOR ON-SITE VlSITS 

•HOURS INCURRED ONA DAILY BASIS COULD EXCEED (6) EIGHT HOURS. 
GREENWAY TRAINING INVOICES ARE BILI.ED IN ARREARS ANO ARE DUE UPON RECEIPT. INVOICES OVER 30 DAYS OLD FOR HOURS BILLED AS INCURRED WlU. BEACH DRAFTED ON OR 

• AROUND THE 25TH OF THE FOLlOWlNG MONTH. 

' PRICES 00 NOT INCLUDE SA.LES TAX. 

Net Da!!!f!.i!!.!!~ onveri101 (I travel, not incl 5 700 

GREENWAY"S CHART DATA MIGRATION FEE DOES NOT INCLUDE F"EES THAT MAY HAVE TO BE PA!DTO YOUR E~STING f.MR VENDOR TO OBTAIN THE DATA lN A FORMAT THAT CAN BE 
• IMPORTED INTO PRJME.SUrrE. 

DATA MIGRAnON AND CONVERSION DOES NOT IN<:LUDE TRAVEL THESE SERVICES ARE PERFORMED REMOTELY AND IF TRAVEL IS Rf.QUIRED, TRAVEL EXPENSES WILL BE INVOICED 

• TO THE PRACTICE IN ADDITION TO THE FEE QUOTED. 

Gree11way Confidenti<il Proprietary Information 
UNAUTHORIZED OISTRIOUTION IS PROHIBffED 

Case 3:19-cv-00167-TCB   Document 117-3   Filed 07/30/21   Page 16 of 19



PrimaSuite - Ordor Form Detail 

Neurosurglcal Sp&elaltsts of West County, Inc. 

Clinical Monitoring Services - 4."i days from go-live 
PrimePatient Im lementation 

Total Addltlonal Services 

CUNICAL MONITORfNG INCWDES: PRACTICE MANAGEMENT AIR MONITORING - INCWD!NG SERVER SElUP, EUGIBIUTY VERJFICATION, CHARGES, C.LAJMS SUBMISSION, REJECTIONS, 
' PATIENT STATEMENTS ANO PAYMENT VERJFICATION.. EHR MONITORJNG - INCLUDING ERX ENROLLMENTS, ORDERS TR.ACKJNG. TASKS, SUPEREllLL SUMMARY, CLINICAL REPORTING, 

AND RES UL TS. 
• CLINICAL MONITORJNG DOES NOT GUARANTEE THE PRACTICE Will. MEET MEANINGFUL USE REQUIREMENTS. 

1 294 

PRJMEPATIENT MONTHLY FEES ARE WANED FOR THE FlRST 6 MONTHS AFTER PORTAL ACTlVATION. THE PRJMEPATIENT MONTHLY FEE QUOTED ABOVE WILL BE BILLED MONTHLY 

' AFTER THE 6 MONTH PERJOD EXPIRES. PRIMEPATJENT REQUIRES A 3il MONTu COMMITMENT. 

PR!MfPATIENT RECURRING FEES: MONTHLY BIUJNG (OR AGREED UPON TRIAL PERIOD) FOR PORTAL AND WEBSITE RECURRJNG FEES WlLL COMMENCE UPON INTEGRATION 
• ACTIVATION OR SO DAYS AFTER LAUNCH OF PRJMEPRACT!CE, 'NHICHEVER OCCURS FlRST. 

PrimeSpeech 
PrimoPerformance Da$hboard 
Third Party Databases: 

Coding Dal.abase (per ph~ician) 
First DataBallk Drug DatabaSe (per physician) 
Dr. Ftrsl E-Prescribing Solution 
ADAM Soflw8re Anatomc.al Images (per phY$1cian) 

Transaction Servicss: 
Gateway EDI 

Trme Saver Package 
Untimited lndrvidual Claims Stai~ lf'K1uiry 
Unlimited Paper Claims 

Monlhly Per Physician - S 15 
Monthly Per Physician - S 15 
Monthly Pur Use1 wilh DEA Number· $30 

Monthly Per Fut~-nme Physician - $114 

Included 

Included 
Included 

60 
60 

4!>6 

I 
Unr.mited Eledroni<: Remittance M11ice (ERA) 
Unlimited COB Pa5$ Through 
Unlimijed Elig1bnity Mon\llly Per Provider - $29 11B I 

PrimePalient Transaction ServicH.: 
Virtual Office Visit 
Symptom A$sessmenl 
BillPiIY 
Pre-R8{l1stration wi\ll Healt/i Histol)I 

Appolnlmen1 Request 
Ask-a-Slaff 
lntegreted Secure Paaem Messaging (lnduding lab Results AUacnmenlll) 
Referral$ for Prima c.ire Sendin 

6.00 Based on U5age 
0.50 BasAd on Usago 

0.25 Based on Usage 
Unhmiled 
Un limned 
Un limned 
Unlimited 

1,000 

Gat~y - One-Time Serup F-

' PRJC£S DO NOT INCWDf SHIPPING, HANDUNG OR FREIGHT FOR HARDWARE, TRAINING MATERIALS AND ENROUMENT DOCUMEllITS. 

' PRJMESPEECH REQURES A 6 MONTH COMMITMENT AND A $200 REACTIVATION FEE PER LICENSE. 

E-Rx SETUP FEE COVERS UNLIMITED PRO"VlOER REGISTRATIONS WITH A 3D DAY PERIOD. PRACTICE MAY BE ASSESEO ANOTll.ER E.fu: SETUP FEE FOR PROVIDERS REGISTERED 

• OUTSIDE INITIAL 3-0 DAY REGISTRATION PERJOD. 

• PHYSICIANS WHO ALE FEWER THAN 200 ClAJMS PER MONTrt ARE ClASSIFlED AS PART-TIME. 

200 

THE PRICING SET FORTH IN THIS QUOTE SHALL BE GOOO FOR JO DAYS FROM THE DATE OF THIS QUOTE. UPON EXECUTION BY BOT11 PARTIES, TI-HS QUOTE SHALL BECOME A BINDING 
• ORDER FORM. THE HARDWARE., SOFTWARE. AND TRAINING PRJCING IN A BINOlNG ORDER FCRM SHALL BE AVAILABLE FOR A PCRIOD OF 12 MONTHS FROM THE DATE CLIENT 

EXECUTES THE ORDER FORM. SHOULD CLIENT fAJL TO TAKE OCUVfRY OF HARDWARE OR SOFTWARE OR UTILIZE TRAINING HOURS WITHIN SUCH 12 MONTH PERIOD, THE PRJCING 

FOR THESE ITEMS IN TH~ ORDER FORM~ SUBJECT TO CHANGE TO THEN-CURRENT RATES. 

• PRJCES DO NOT INCLUDE SALES TAX. 

' THE.RE IS A 12 MONTH COMMITMENT REQU1REMENT WITH ELECTRONIC PRESCRIPTION SERVICE. 

Greenway Confidenlial Propnelaty Information 
UNAUTHORIZED DISTRIBUTION IS PROHIBITED 
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PrimeExchange - Order Form 

Agreement: SLSA 
Agreement Number: _______ _ 
Date: April 28, 2011 

Neurosurgical Specialists of West County, Inc. 

Phone 

St Louis, MO, 63141 
Barb Warmbrodt 

(314) 251-6364 
Fax 

bwannbrodt@neurosurgspecwc.com 

Greenway monthly support service invoice and third party database and transaction services payments will be processed through 
authorized direct payments on or around the 25th of each month. The Authorization Agreement for ACH Preauthorized Payments is 

attached as an addendum to the SLSA. 

g~~-P..~_o.!.~.-~-~!!~~!_he lnte~~-: ______ _ ·--···----·--·-·----··----··--·--··-·----
..... .l'.O.~!Exch_~!19e ln_t~.!f~~-------· 

Less Deoosit 
Total Due Prior to Delive of the Interface: $ 2 700 

Total Pa ments to Greenwa $ 3,000 

Client hereby orders the Software licenses, hardware, third party software, and/or Services described herein. Client and Greenway agree that the terms 
and pricing of this Order Fann shall not be disclosed without the prior written consent of the other party. This quote shall become binding upon 

execution by Client and acceptance by Greenway. The hardware, software, and training pricing in this Order Form shall be available for a period of 12 
months from the date Client executes the Order Fonn. Should Client fail to take delivery of hardware or software or utilize training hours within such 12 

month period, the pricing for these items in this Order Form is subject to change to then-current rates. 

(Aut 

·lhovnas R. . Y-@er ,T~· 
(Typed or Printed Name) 

1 

(Title) 
?rcs:den+ 

(Date) 

nty, Inc. 

Greenway Confidential Proprietary Information 
UNAUTHORIZED DISTRIBUTION IS PROHIBITED 

Greenway Medical Technologies, Inc. 
BY:, _ 

~a.I-fl •• ~~ 

WfLUAM G. ESSLINGER. JR 
(Typedf~,r~~AL~lSEL & CPO 

(Title) 

10--rf-rt 
(Date) 

Case 3:19-cv-00167-TCB   Document 117-3   Filed 07/30/21   Page 18 of 19



PrimeExchange - Order Form Detail 

Neurosurgical Specialists of West County, Inc. 

Interface Support Services $ 100 
Total Monthlv Support Services $ 100 

~· (."i(:) 

Net Monthly Support Services $ 50 

NOTES 
• THE PRACTICE IS RESPONSIBLE FOR PAYMENT IF LAB COMPANY DOES NOT APPROVE PAYMENT FOR PRIMEEXCHANGE. 
• CUSTOM INTERFACES REQUIRES 50% PAYMENT INCLUDED lN DEPOSIT AND REMAINING 50% PRIOR TO TURN ON OF INTERFACE.. 

YOU MAY INCUR ADDITIONAL CHARGES FROM THE INTERFACE VENDOR ACCORDING TO YOUR AGREEMENT WITH THEM. THESE CHARGES ARE NOT INCLUDED ON THE 
• GREENWAY ORDER FORMS AS THEY ARE BILLED BY THE INTERFACE VENDOR. YOU SHOULD CONTACT YOUR INTERFACE VENDOR TO GET YOUR COSTS, IF ANY. 
• DEPLOYMENT AND TRAJNING PRICING DOES NOT INCLUDE TRAVEL EXPENSES. 

THE PRICING SET FORTH IN THIS QUOTE SHALL BE GOOD FOR 30 DAYS FROM THE DATE OF THIS QUOTE. UPON EXECUTION BY BOTH PARTIES, THIS QUOTE SHALL 
BECOME A BINDING ORDER FORM. THE HARDWARE, SOFlWARE, AND TRAINING PRICING IN A BINDING ORDER FORM SHALL BE AVAILABLE FOR A PERIOD OF 12 MONTHS 
FROM THE DATE CLIENT EXECUTES THE ORDER FORM. SHOULD CLIENT FAJL TO TAKE DELIVERY OF HARDWARE OR SOFTWARE OR UTILlZE TRAINING HOURS WITHIN 
SUCH 12 MONTH PERIOD, THE PRICING FOR THESE ITEMS IN THIS ORDER FORM IS SUBJECT TO CHANGE TO THEN-CURRENT RATES 

• HARDWARE PRICES ARE GOOD FOR 30 DAYS. 
• PRICES DO NOT INCLUDE SHlPPING, HANDLING OR FREIGHT FOR HARDWARE, TRAINING MATERlALS AND ENROLLMENT DOCUMENTS. 
• PRICES DO NOT INCLUDE SALES TAX. 

HARDWARE RETURN POLICY 
• NO RETURNS OF HARDWARE WILL BE ACCEPTED AFTER 30 DAYS OF RECEIPT. ALL RETURNS MUST HAVE ARMA#. 

THE PRACTICE IS RESPONSIBLE FOR SHIPPING AND HANDLING OF RETURNS AND WILL BE ASSESSED A 10% RESTOCKING FEE. 
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01/28/ 2010 03:04 77 08 138876 MEDL OCKPEDS O #238 8 P. 008 / 017 

mrl!!!!!Pllme 
GlllNWIY 
Tiis Salware Ucense and Services JIQreement (the •Agr111ne11tj is made and entered into as of the 
date of the last sig'1a1Ure below (-artctiwe Date1 by and bltW8en GREENWAY MEDICAL 
TECHNOLOOIES, INC., a Georgia caporation having b principal place d business at 121 Greenway 
BoUev;rd, Carrolon, Georga 30117 ("Gleenway") mid MEDLOCK PEDIATRICS. P.C., a Geolgia 
professional corpcntion having a place of business at 3497 DulU1h Park Lane 200, Oukrth, Georgia 
30098, ("Client"). 

This AcJ'eement consists af ttis caver page and Ute faloWng doetlnents: 

• Software Ucense and Services Agrnment 
• Schedule A (SUppart SeMc:es Agreelrnent) 
• Schedule B (StatBment afWork- Oepk¥nent services) 
• ScheciJle C (BusinMS Asaoclata AsJeemeht) 
• Schedule D (MneReaean:h NftM>rk Agn:ement) 

Signing below indcates that you have rud ind af1'M to the terms af 5ilid documents. 

N WITNESS WHEREOF, the parties hnby Indicate their aCCIJilnee d the terms of this Ag'eement by 
causing their d.ily iiUlhorized officers or repeeeratives to euc:ute this document as of the Effective 
Date. 

IEDLOCK PEDIATRICS. P.C. 

BY:~~~ 
d.td ..e.1 A d ~ B/9-T(( <£" 

(Name) 

41.p 
{Rte) 

1-zi -10 
(Date) 

GreenWllJ Me<ica Tecnnaogas, Inc. aSA 5-15-00 

(Date) 

CONRc:emAL. ANO F'ROPRIET /!RV - UNAUTHORIZED REPROOJC110N OR OSTRIB.JTION PROHIBITE) 
Page 1 
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1. SOl"TWARE 

MEDLOCKPEDSO 

SOFTWARELICENSEAND8ERVIC£SAGREEMENT 
0igrJtJans or• In sscliDn 14 

3. FEliill ~EXPENSES 

#2388 p. 008/017 

:S.1 F.... Olenl shell P"f to Greenway a Foe ta the f<jlOWing Items 
li<:•nsed or purchased pursuMI to on """cute<! Order Form or stotement 
olWOfk 

• 
• 
• 
• • • 
• 

Software iCarlSOS 
Slppon Se!vlcos 
Deploymenl Services 
TrMsoction Se/Vices 
!hill Pll'IY :l:llol: ., .. 
""""""'8 enctthird paitY-• 
atier Sarvices 

~ of Fees tor. Md ac<:ep!allce <t. Sotr;.Jare -..ad is mt 
COlllingont ijpon !he lullJre dolively at any Softwllre, eddtimal Sol!War• 
tune1imiilit;, or s.r<icas. 

u r 111 , ,.n; Sl'llpptne eam. uniess specifi<allf Olatod in tne 
Order Form. Cli"11 _. tc reimburse er-way for an reosonelll9 
expanses. indudng.Va«i and.WN8! r.~ acwrm mcurr~ by 
Gr-in pe!foornns u.. semces. Cliort will P"'1 ell w.zo roiallllg to 
the ohipment of the Sollwar", har<IWar•. encl matertals. 

:u F .. h\Cl'au 11 Greenway shall be P8flllillBd to increase Fees for 
s..vl<O$ imd third P"'1>J dpts" asos no lllQ'O Ihm once per yeer. Pl no 
more lhai tho eon.umw fllice Index IQ' All l.Jlben Con"""'""' for lh• 
prior lwolv• l12l momn period. In addilion. Grewiway fl1N ai: any Ume 
lncrees& its tralsa<:!iOn HI"' for patlort -ts Md oehor M'8f 
1ron-• ll\' en amount equal toGreanws'fs in-costfor!orms. 
"""""'*·other - relafed supplies, end postage. 

M f'Wl1ert T- All Fees, expen-. end c<>SS i;hall be poild in 
Uni!ed $J$s dcil•r•;. ~ tEffllS ellall be ISat !or!h In lh• <wicable 
Order Fam or u.mem: ol work. Any amou11ts not pa~ wllen <il•, shall 
be subjecl to interest at the iosa« of 1.~ par m1lll!h r:x th• 1110X1111Um 
rate slowed 1iy awlicstl• iow. 

U T-. All Fees "" exdu!M> of any ml ell lll>:ll<I. ooh88, or 19'!ies 
liSS88Sod by eppNaille gowmmentol 111illu:tities All suc:h -· <tmes. 
encl lwi'"' ( .. ell .... of any- -Upa'J ~Income) shell 
be <ISSUmad t>t and peid tor b/ Client. 

4. 1'liflM AND TERMINA'!lON 

•.1 T11m, The llifm of this Agreement shall <:omllll!!IC8 upoo !he 
Ellective Olla llnd continua in full force and ol!tlCI •nieSS IBlmln'1!1><! In 
a<:cor<lana; with mis~ 

•.2 ~. Either party may terminae lhis ~t end !J1Y 
~ ficenso gran1e<1 horounder bl/ providing wmten none• to !he 
OCher party upon lh• oi:tUm>l)ca It any rt lh• !<li...11!1 "'"'flt"' (i) a 
mcew is app:lintad !or 1h& other party or 1ts prope!ff. VQ !ho ether P8f1'f 
rnal<ll6 ~ senora! ass;gnmont of all or $11l>olaJ'llially all at llS - or 
btJsin""" forllle boll.tit ol its cre<lfl>IS; fiij me o!her pony canrnances or 
hos """"""1lC agoiist l:, prna>OdinQS undor .,,.. ban~ lllw, 
Ylhich JlRlC'I04n!ll are nil! Oiami....O wilhin si><ly (60) dl>Jo; or {iv) !Ile 
other P'lt'l ceesss to dO b11$1rtess. 

4.3 Tonnll'lll!on llY ~· ~ - h- lh• lilirt to 
temlin.ie tnis Ageement and any Sollweta llcens& granted her&oo<ler In 
lhe MIO! Clienl (ij COlllflllS a JTllllQ brea:ll of ""I ft llS Obbga!lalS 
concamill~ scope at use or 1116 r<aeaion of Iha -· an<for 
DoalmenM!ion. inte/IG<lll<ll prq:ierty <f ~. ..- Conftdonn<ll 
lnfcrmarion; a (i) maerialy breoclles any d its oj:jjgolims un<ler any 
Pf<Willinn of lhio /\~. which t>r..m is nor ,..,_ t>t Oient 
wlthinltilrlY(SO) ct..,. efterrea>iptdwrilt<!'I notice~om Gr-. 

•A T~M llYClant. C#"lt Stlllll tiave lh& right t<> tormillll• tl1i5 
Amtomont in Illa event !hat Greermv mate!illilf tnacheG my ct its 
Ol>llQlllt~s under mis "'>J'oem"11. which maam Is not remedecl wil!lin 

Greenway Medea Teclm<logeG, Inc. SLSA S.1S.09 Page2 
CONFJcamAi- Arv f'ROFR!Ef ARY --UNAU11-IOR!ZEDREPROOJC110N OR l)STRISUTION PROHISfTEP 
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ml'1¥ (30) days alter r•<:i!iit ot writt&ll nottce from Olent. In addition. 
upon e<pir>lion d the lnltltil ~ppm SaNicastaw: Oient mav wrmin..,. 
mis A11eement a any time upon 11\Uty (30) d"l'S written notice IO 
Greenway. 

4.li Rl"1ta ~ Tormll'llllon. Tormlflalon d tills Agr .. mont"' any 
Soflwore Ucense .nail not limit either party fr<m pursuing omer remedies 
avalalll• to it (except .mere a sole remeQ; is specified), includilg 
i~unct!ve reliel. nor shall such tarrnina!ion relle•e Qienrs obligation_ to 
pe; all Fees, expenses, and «>SIS 1110! have accrued or ar• <therw1se 
owea tJi Client to Greenway. The parties' rightS and obljgelions under 
sections 1A. 1.6, 4, 7, S, g, 11, 12, and 13 shell SUIViv• torminltion or 
oxµra!icn ot ttiiS A!ll'""'"•nt 

5. ACCEPTANCE 
Oien! .na11 """'"'* Ilia SOl!Ware as d81im•o by Greenwoy <11d shall 
sutmit a writlon occeixanca or rl'jeaJon to Gre&llWl!f during ttie 
Acceptance P<>nod. Greenway shall notil\' Oient when me Soflware has 
been inotelled et Oien! site. Feiluro by Oiont to deliver a writrBn 
aaaptance a r<joction wiltlin ttl• Aceeptance Period shell be deemecl 
"" acceptance. If Oien! identifies an Ei1'0I' in !lie Soflwar• duling mo 
Acceptance Period. Qlent shell prO'Yido writtan notice mored to 
Greenway, and Greenway shslt use commor~ally reeson<i>le <iforts to 
pr~~ correct such l:'lror a10 rerum me Sottware to Oiont. Upon such 
rotum, mo f<:tegoing acceptance procedures shall be ~- In the 
avent ma Greenvl"1' is unabl• to con-act an Ena or replace me 
OO'ectlvo Sollwaro wilhin o rea5<tlable period of limo aitor JllCBiit d 
Oienfs Wfitten n<Xice of rejae11oo, Greenway shall refUnd art; '"1\0Unt 
peid by Client fa u .. of sll<h Software. The foregang .....,. Clianf• 
sole and axduava reme<!)' with respect to Wl'I Software delivered by 
Greenway piiorto Oienfs acceptance. · 

6. WARRANllES 

e.1 -- Gr""1Wa'i werr!l:rtS tflll'. ma SotnNare shall peitorrn 
sut>stanUatir in accadonce with me ac~ng Da:umertation 
during the watronfy Period. The foregoing warram; shall b<> nul and 
void if any Software is (i) mod1i8'i a Oisol:l8'i ~ "'I' party Clh..- man 
Greenway or i1s authomecl represoototives: (ifi u'8d by Oient in 
coml:ination with hlil'<!Nar• or soflwir• not suppli•o or !IU!l10iizoo llY 
Groenway: (IU) not UUliZeo In ~ce«donca with tfle Doeumontatloo; or fiV) 
ab.Jsed er Oifnage<i w Oient. 

6.2 -- Greenway warrants thet fir{ Sa!Vices iro;ldild 
hereunder shall be prOYidecl in a profeooiona ancl w<>11<n1111lik<I mooner. 

U ...._,,,_ Gr"811Wa; sMll pass mroug, to Qlent <111'1 Olilinol 
manufacturers' warranties for h..-~e products OCC!lfad by Gr
for CliorJL Greenw!ll ooes not m""8 any werrarilies in connection '"1tl 
ma ha-CIW>re and hereby ""Pf"'$iY dl5ci$rns !l1Y warron1ies wim 
rSllJ)Oct merao. 

1. DISCl-AIMERS 

MEDLOCKPEDSO #2388 P. 010/017 

diagnostic purpose•. Gr•orJW.W sh>li l10I be liable for me content, 
accuracy, dorily, or resoilJtlon ti ony samnod imegos or clQital images. 

7.:i 1'1_11_ Dul!f, Client ecl<ri<Hllodges that U1e professional dU!\I 
to Ille pa!ient in pr<>1iclng tioell!lcare seivices lies •oi•~ with Ill• 
heoll!laJe protesSanal pr<Widilg 51Jeh saf'lices. Oien! takes full 
respcriolbill!y for Ille use of information provided by th• SOf!war• or any 
lhir<l p"11y daabases incO!j)Ol'atod into tho SO!lwor• m po!lent cere a'ld 
ac1<1owledges that the""' of Iii• So11ware or aT'f 1hiro pmy ct.-s 
incorpaaed into ma Software is in no W"'J intendecl to r'-!'la:•. or SONe 
.. • oubs!ituta for. professional jucjgment. G"'"'1W'I; dO<>s not aswme 
any responsbilil¥ for actions of Oiam whicn mav reSll~ 1n <lllY iWil11¥ or 
®- ou• to ma!pnlctice. failure to warn. nagligonce. a any omer 
baas. Qlenl sh<ll ensure that all hoallflca'• professional• using me 
StilWOt• ore ....,. of th• limilitions on m• use of mo Software. 

U G--'· N81l-ER GRl"ENWAY NOR ITS Uc=NSORS 
WJIRRANT THAT THE SOFTWARE WILL BE UNINTl"RRU?TED OR 
ERROR-FREE OR THAT "ffl SOFTWJIRE, CON'TENT. OR SERVICES 
WILL MEET CLIENT'S REQUIR/:MENTS. EXCEPT PS SET FORTH 
ABOVE, GREE"1111AY AND ITS UCENSORS SPECIFICl\l.lY 
~s::t.AIM All WARRANTIES WITH RESPECT TO THE 9:lFTWARE, 
THE OOOJMENTATION, THE CONTENT, ANOIOR AW MATERIALS 
OR SERVICES FURNISHED TO O.IENT UNCl"R THIS AGREEMENT, 
WHETHER l*'RESS, IMPUED, STATUTORY, OR OTHeRWISE. 
INO.UONG AU IMA-IED WARRANTIES OF MEROiANTAfllUTY, 
FITNESS FOR A PARTIOJLAR PURf'OSE. TITl..E, ANO NOto+
INFRINGl"MENT. THERE IS NO WAA.RPNTY AGAINST 
INTERFERENCE WITH THE ENJOYMENT OF THE SOFTWARE, 
OOaJMENT ATION, OR SERVICES PROVllW HERELJNCER. 

1-4 C<lltltnt. CONTENT PROVIDE:D AT DePLOYMENT, VIA 
GREENWAY'S CONTl!t-.rr LIBRARY. OR OTHERWSE IS PROVlt:ED 
ON AN "AS IS" AND 'AS AVAILAEl.E" BASIS. CLIENT f'XPRESS!-Y 
AGREES THAT USE OF THE CONTJ;NT IS AT Q.lENT'S SOl.E RISK 
THE COl'ITEN'f MAY CONTAIN CONTENT LJPLOAr::eD Erl' USERS, 
ANO SlJCH CONTENT HAS NOT BEEN REVICWID SY GR!EllWAY 
O.IENT UNDERSTANDS AND AGREES THAT Q.lENT IS SOl..El-Y · 
RESPONSl!lUo FOR VERIFYING THO: ACCURACY OF CONTENT, 
!NO.UONG, Ill.IT NOT LIMITED TO, Al-<Y MEDICAi. INFORMATION. 
C!lUG AND OOSING INFORMATION. AND PROPER 131lLING CODES 
CONTAJNl'D IN THE CONTENT. ~NWAY AND ITS AFFILIATES 
AS&JME NO RESPONSIBILITY FOR AND MAKE NO WARRANTY OR 
Rl!F'RESENT ATION PS TO THE ACCURACI, a.JRRENCI. 
COMF!.ETENESS, RalABIUlY. OR USEFUINE'SS OF Al-<Y 
(X)N'fENT, 

8. EXCLUSM: Rl'MEDIEll 
QIENT'S SOLE ANO EXCUJSll/E RElv!EOV AGAINST GREeNWAY 
OR ITS LICENSORS FOR BREACH OF ANY OF THE WARRANTIES 
SEr FORTH IN SECTION 6 SHA!.!. SE FOR GllEENWAY, AT ITS 
OPTION, TO USE COMMEROA!.lY REASONA13LE EFFORTS TO (A) 
CORRECT AfN ERROR IN THE SOF1WARE ASTO WHICH CLIENT 
HAS GIVEN GREENWAY WRl1TEN NOTICl; (S) REPLACE AfN 
ce=ECTIVE SOFTWARE AS TO WHICH Q.JENT HAS GIVEN 
GRE!iNWAY WRl1TEN NOTICE; AND (C) Rs.PERFORM AfN 
SERVICE FROVICEl BY GREEM'VAY 'At-llCH Q.IENT REASONABLY 
PEEMS DEFIOOO ANP AS TO WHICH CLIENT HAS GIVEN 
GReENWAY 'l.f!ITTEN NOllCE IN THE E\il'i;NT GREENWAY, IN ITS 
SOLE DISCRETION. DETERMINES THAT IT WOUCO NOT f'E 
COMMCRCIALL Y REASONABl.E TO <'.XJRRECT. REFUCE. OR RE
PEllFORM Am OS'ECTIVI:: SOFTWARE OR DERQENT SERVICE, 
CU8'IT SHALl SE 001T!.W TO A REFUND OF FEES PAID TO 
GREENWAY FOR ANY SUCH SOFTWARE OR SERVICE. 

ll. I.IMITATION Of t.JAlllUIY 

7.1 ThlrdPallVll I tnsrr;£llla_ GreenW"'JsMllno!bellableforany 
specific SOl!ings or dOl""-5 embeddecl within the Softwele. Green~ 
®"o not warrant 1he accuracy of codes or omer - Wllllii1led in tile 
SofWlre ot m,1_ 111ird pariy <ll'ti?l><""' llle<>rpQ'afe<l Into ti!• S<tlwa'o. Tile 
cinical 11torm<l!On cootaood 111 Ille Sottw..-e, Including mat contained In 
1he Content, or any mird party dotol>aSe incorp«a:ed into the Software Is 
in!mdod as • sup!Jornent to, lfld not a subStiMe for, the kn~. 
OltpOltiS<'l, Sl<ii, and judgnent of P'!Y•icians or otMt heallhcaro 
professionals. The absence of a warning for a g;o;en orug or drug 
corrllinarioll shall not bo construed to in<licOIB that Iha dlug or dlug 
combnatiorl is sare, ew'l'liate, or elfectiYo in eny gt;en palioot. Bfflng 
C0£1es. incluclng witf10tll limilafjon ICD, CPL "10 E&M Co<laS, Willen 
rrnsjlt be suggested l>t m• So~ are morel,! sugge®ns bose<I ~ 
mo amount of <iooumentalion completed, a'ld such codes ..-e n<t 9.1 G-.1. IN NO El/ENT SHALL THE AGGREGATE LIABILITY OF 
int<cJde<l to bo " S!Jbstituts for me heel1hcera prolessiona's il<ll1TIO!lt GREENWAY OR Am OF ITS LICENSORS ARISING OUT OF OR IN 
Oient is rospcilsible fee ensuring mat billing codes entered into me CONNECTION WITH THIS AGRs:MENT EXCEED THE AMOUNT 
ConfBf1t ore appr<l'fiate for me lwal ti dxumentalion completed. My PAID BY Q.IENT TO GREENWAY DURING THE iWE1.VE (12) 
ha-d C'1;1; documents or images that ere scanned and GOYecl as ntes MONTHS !MMEl:lATa Y PRECEDING THE CLAIM GIVING RISE TO 
wilflin me S<ttware, and""' dig~ 1""1l185 imPottecl as tu ... into the llABUTY l-"lr:E< THIS AGREl'MENT IN NO EVENT SHAU 
Soflwore, ""' ro bo UseQ for dOcumentf!lon puf]>tl6es only and nor for GREENWAY OR ITS LICENSORS 80: UASU! FOR ANY DAMAGES 

Greenway Me<tca T eclm<io;:ies, Inc. S!.SA 5-15-00 f'>lGe 3 
CONFIC&ITIAI. !IND PROPRllOT ARY - UNAU1HORIZroREPRQD.JCTION OR DISTRll3UTION PROHIBITED 
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CAUSED BY /WY \llRUSES, TROJAN HORSES OR OTHER SIMILAR 
CODE. OR At-« CENIAl--OFSER\llCE ATTACKS OR ANY 
UNAIJTHORIZS) ACCESS TO CUENr'S SYSTEM BY UNRaATEO 
THIRD PARTIES IN NO EVENT SHAU- Gfl;f'E.WIAY OR ITS 
UCENSORS BE UAaE FOR Al'N LOST PROFITS OR REI/EM.JES, 
~ OF DATA OR oPPORWNIT!ES. COSTS OF PROCUR~ 
OF SWSffTUTE GOODS OR SERll!C!OS, OR FOR ANY OTH:R 
Sl'ECIAL. CONSEQUENTIAL, INCIPENTAL. F'l..INITl\IE. OR INCIRECT 
PMW>IOS ARISING OUT OF THIS AGREEMOO. WHE:rHeR LINcel 
THEORY OF (X)N!RACT. TORT. STRICT UAEIUlY. OR 
OTHERWISE. AND 'M£THER OR NOT GRE!ONWAY HAS SEEN 
ADii! SS) OF THE POSSIBILITY OF SUCH DAMAGES. IHESE 
LIMITATIONS SHALL APf't-Y NO'TWITHSTANDNG AfiY FAll.LJRE OF 
ESSENTIAi- PURPOSE OF Al'N UMITEO REMEDY 

&.2 DR Oient agrees to pofform periodc ~ps of Ille daa in Ille 
Sotr.vare dotabwe so tnat Ul• li~lnoo<t of data loss is minimized. 
Gr .. nway may provi<la Client guidelines for proper data i'.loCl<up; 
h"""""'. (ij Oiont shell be solely responoibf• for pertorrning DaciOJps. 
and (i) v.ilhout timiting Ule 9""81!1111'1 of sSClion 9.1, Greenwaf sllell in no 
ev...t be i"'1e !or eny lost dcta. re-run lino. inaccurate infil~ work 
delays. or Jost profits resulting from Oiont's use of Ul• SOl!wer• or !allure 
to baci<Jp data. 

10. IN:JeMNFICA110N 

10.1 lncltmnlly by G-. Greenway sllall indomnify, Qefen<l, end 
hold horrnl ... C~ent from and against ll'IV end all damages and costs 
1in!lf\I ""'ll'ded for <tire<t lnltiogerneni of onv v<iid Un~ed $ales patent. 
tredemarl<, trade secret, cop\'ligh~ or olflor inll>llectual prop"1\' nght of a 
lnird party in anv sutt based UPOll the proper use by Client r:i the 
Sof1Wat• under the license by Greenway hereunder. where Graenw.\' is 
Ille inmnger wilh respect there!D. Gro<ooo"" st11111 be relieved of th• 
roregang Ollligotion unless: (a) Olent nOlitios Greenway promp!ly in 
wriling of any allegad infringomem r:i which Ciioot 1>e<omes -6: (b) 
Oiont glies Gre<nway sde auln~ to conlrol full; Ille d.tonso ond 
sOlll<rnent of aey infringement cram; and (c) am furnishes all 
""""-• assistan<e and ffovides al appropl1ato documant<Cion in its 
~a::'i'Son reQ.lested bJ Gteoowa,r. 

10-2 Elc<fullors. NotwithS!anOing Ul• foregoinii. Greenway Slll'll have 
no obligation to lndamnify Olent pur"'anl to UliS soctJon 10 "1th ~ 
to •nv infrtngement a allogecl intnngement rGSiJlling from (i) any 
moaftcaion to tho Software made by any ~ other than Greenway "' 
Greenway's aulflorited r'-!'(8$6ll4iv•s: (iij any una'1thorb<l use o! Ill• 
Sotlwa!e ti,< Olen! c.-anv lnird P<lfl: (ii) failure of Oien! to use Releases 
pro..;ded Ill' Greenway; (ivl onv use of the Sotlwa-• In C<>Tibinanon wilfl 
oln« sr:ilwero. ha-dwa-e. or tUa !lof SUPPiied or aulnOli>ed by 
G"'on..,.,.; or (v) Groonwa)"s com;:lionce with Oienrs designs. 
processes. orl"111Ulas. 

1o.3 GrNnMIV Opltona. In Ille event of an infringement clain aiiansi: 
Client with respect to !ho Sotlwllre, or in Ille oven! Groenwov believes 
such e clam iS likaly, Graenwlly shell have !he '!'lion, at its ""POrJSO, to 
{il modi; or replace Ula So!iw<r• so tllS! tney are norHnrrlnlllOg; or (ii) 
oi:t<in for Cli<11t a right to conti1111e accessing Ille SClflwl1re. If neilher r:i 
th• fora!)Oing atsmaives is CO!Tlfrn>rcially prac!iC>lble, Groonwov shell 
nave !he right to •ecil<• lh• Olent to rotum the SO!lwan>, and Greenway 
shall o•fi<nd to Oient all Faes pllid for such Sot!war•. and tho icense 
granted for such Soflw..-e silo!! terminate wilh no continuing obHgatjon or 
iabiif; of Groenway to Olent. 

1Q.4 Sdo Remedy. THE FOREGOING ST Ares THE sou:: AND 
EXO.USIVE' UABILIT'!' OF GREENWAY FOR AfiY THIRD PART'!' 
0-AIM OF INFRINGEMENT "ND IS IN ueu OF mt AND AU.. 
WARRANTIES, EXPFlESSED OR IMPLIED, IN REGARD THERETO. 
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raas<ilabl• essistanco and dOcumonlltiOn in Greenway's po""""'i"" 
raqw>ste<I by Oierlt to 4'1fertd such d$m: and (cl control over I!!• 
defense ano s•lllenlen! of such d•im. provided !hat Oiert shall not 
- to anv se~lement or oth..- disposition that rnposes anv obligation 
on Greenwt\f. 

11. COllFltlEiNT1AL llf'ORMA'llON 
Oien! aekn.:..ied;Jos that tho Sottwa-o, the Documentallon. end !ho 
Content cont~n Greenwt\f's and/« Its licensors propnell!lV inl'ormetion 
and Coolldenli<i lnf01TT1etion. 1"'""1 """1Y $Joi treat •• confidonaet all 
Conftdomia lnforma!lon d; the olner P"1\'. will not uso such Conffdtlnttill 
lnf01TT1alion """"Pl as oxi:tesst; Set fCO!l herein or otherwise ailf1orized 
In writing, will implement r•oaonotile pr0<:eauras to prollit4t !he 
disclOsur•. unauthorized dul'licaion, misuse, or remcw•I of the other 
pony's Conf-l lnl'<:rmafion. and win not disdoss sucti COn1idanfi<'I 
lnfcrmation to any ll'lird pany except as may be nocosswY ond required 
in conn8CllOll IM!h In• rt!lh!S md obligations or such p>Vty under this 
Agoemant. en<l subject to CCfl1idantimty ot>ljgttiOlls a least as 
prOleelive as !ho"" ..t fO!lh heroin. Wlflout imltinQ Ille toragang. eacti 
of Iha partio5 will use al least In• • ...,,. procedlures end dogr8e ct core 
which i uses to prevent the disclosure of ~· °""' confidential information 
of like importance to f'Went !he <li$Closure r:i Contidential lnf<>malion 
disclosed to it by the other P"1\' undsr Ulis Ageernent, but In no event 
less tllQn reason~• cere. 

12. AUlllT 
~ring th• term <t !his ~eernont and f«. term or Oil• (1) year after 
terminmon, upon reasonable nolice. Greanwav rna-t perform reasonatile 
""(It and inspacnon procedures to confirm Qienrs compliance Wilti lfl• 
terms and condilions of Ulis Ageemont. lnC!tU!in~. l>ill not limited to, 
provisions relllting to !IOOPI> of use of the Sottware md prctection r:i 
ConN<lential lntormation. Client sh<ill reasonably coop'"""' in 1in'f su<:h 
il\qllfy. l'l!lich rna-t be con®¢ed in P"<'OO "' r..motely. 

1~. GENERAi.PROViSiONS 

13.1 Applable LM. This Agreement end all materS ai9ing rut of or 
relairlg lo this Agraement shall be g,vomad by the sull5!"1ti•• 1""5 of 
Ille stllte of G&cr(ia. without ref or on co to its confict of laws principlas. 

1U Elcc!Ullvt Jurll4lctfon l!ld Venut. Any action of any kind by any 
?$1Y aglin51 ancthor party iillising es a re«1k of !Ills Ageemant rna-t 
ont,I be brwght ill the st<l• and fedora courts of comµetont juriS<lic!ion 
of C..-ral Crunt¥. State of Georgia. and !he panios hereby subm~ to Ille 
exC!ustv• JunS<lctioo and venu• ct such ~rt• ror su<h ?lf?OS65-

1~.3 Anlllnmonl. Oien! """' not sol!, pledge, assign, sulliconse, or 
Ol!lOMise tmnslef <r share Its rl!lhlE or dole!lal• its obliQallon. under this 
Agoemeni withwt !he ~ior v.mten consent r:i G<eonway, v.llich consent 
shal not be un"'asonaljy withheld. Any attofTl!Xed sale, pledge, 
aSSiQl11,.lit. sublicense, or <thet trnnsfor in violali<ti hereof sliall be void 
and of no force or etre<t. Anv autholil:ad assigunent by Oien! 
hei'Oijnder will be inv!ilid unJ<iss In• ~·· agrees in >dog 10 be 
bound by and to pertam ell otligations and !OlmS of this AQreement. 
Greenway ma; assgn iti; fighti; and delegate its duo .. hareundor a mv 
timel'tllnour lh• consent of Olen!. 

1U P""8~ -- Oien! consents to tho public""' of its name as 
• Oient of Gr9-a;. 

1U Nollet. Any notice required or perml"ed to be sent hereun<iar shall 
be in W!iang and shol be sent in • manner r~innQ e sgned r..:~. 
Notice is effGC!ive upon receipt. 

This Ageement, end all 
~ Me<lcal Tochnao(ios, lne. SI.SA 5-15-09 
CONFIOOJTIAl AND ffiOPRlf;f AAY •• UNAU1HORIZEOR6'ROOJCTION OR OSTR!BUilON PROHISITEO 
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schedules, Order Forms. "'d statements of work C(>lSlil!lle Iii• sole Md 
entiro -t or me penias ~ respect to tho subject mirter nere<f 
and supersede any pJior "'"' or wlil!On promises er agreement°' There 
are no promises. covenents, or undo<t$ings cl!ier l!i!ll 111""" a<pre•SIY 
set fontt in thi• Ageoment, OOd all schedules, Order F"ms, !ll<i 
statsmams o! WOii<. Tho hmngs !ll<I oilier captions in this Agiaemet\I 
~ !or convenience end rarererico only end 1111<111 nOI be u50d in 
inierpreting. construing er enforcing siy o! Ill• provisions of this 
Agreement. Thi• A(Jeement may not bo rnoelrled or ernen<lild 0><ca?t bl' 
a wrilillg, ""ich is sig!od I>; aul!icrilod representa!Nos of oach Of l!ie 
parties. Th& flifUre of ei!her ps1Y 10 •••rciGe any rignt or tllO waiver b\I .mer pal\\I of ony brBSch, s!Hil not pr...,ent a ...,..tli•nt _ci .. of 
such right or be <leemod a war<er o! eny sut>SeqtJent breach of the same 
or o! eny ol!ier tarm ol lho Agoemert. If any provisloo oflhis. li\1oernenl 
Is held to be imalid or unonforc-•. lhe remaimno pr011ls~s of this 
Agi"''"""nt ..,;u r<>1118in In full force. 

13.8 Roi.i"""'11p. The rei<tionship - Groo"""" and Oiont shall 
be solei,' Illa of in<iepoo<ient contraotors wil!i respect to each cl!ier in 
eanyingoitttlis Agreement 

13.9 E~ - Th• parties rocognilo ltlat money dama;ies 
llflall not bo an ~ rerned; '"'aw l>re«:h er lhr•lltened br .. cll o! 
any Obiaetion hereunder I>; OiOflt invoMng. withart imiralion, 
intelleel!lal prq>oltY, Collfid"'11ial lnf<tm~n. "' u .. rt th& Soflware 
beyond the seqie of the iconse !)'l'llltoci by this Agr"""""'t Th• p.no; 
!h•refore agree Iha in a:ldition to any Olhar remodias aveilsbls 
h.,.eunoar, rt law " Olhefflise. Gro•rw<11f ahiil be on!Jtlocl to on 
injunction ~nst any such ecnlinu•d brea<:fi ot such obligatioos. 

13.10 Third P.ty -I~. No persoo Sl10il be deemed on 
intmded benOO<ia<y Oflhls Agraem..-rt. 

1a 11 Ex;lort Rqulatlons. Oient stian not ••po~. m-6'po~. or 
ua15fer Ille Software or Pocu~. e:<eep! as aultl!Xilod by 
Greenway •M in '1Ccordaneo with the U.S. export control rogulatioos 
end othar appiiceble laws. Oien! is odVisod that Ill• Software ao<i 1110 
Dxurrn:ntalion ,,.. subject to tho U.S. Bqxm Adminislrotion 
Ragulalions. Oien! - not ID "'Port. re.""f.<lit. impat, or tren!I.,. 
lhe Software or the DoclJmentailon cortl'lll'/ to U.S. or other appieoblo 
laws,""'""" <lrocUy or indrectt,r, cs assist or taciiillt• oll1tll'5 In doing 
eny of Ill• foregoing. Oient ~ts ana warronis lhOI (a) noilh.,.111• 
Ull~ed State; Ellreau ol &:port Administration ""' any othor fodOral 
•ll"n<Y has """"""de<l. rovolo>d, or dallied Its export pfflilegos, (b) 
Client i• n<t a gowmmont end user. end (c) Oient Is not loc:stod in, a 
rosidelll of. or a citizen of, CUba, lrErl, Iraq, LitJ;a, North Koroa, Sudan, 
&,fie or f!1ri ether =ntiy to ""ich tile Ulllt8d suns ha. emba'!Jlod 
goods. Client •lll•es not to use or transfer Ill• Software for end """ 
rel$ing to artf nuclear. enemies! or bi~ Weopa'\5, cs missile 
technology unleos aumc.:ized I>; 1110 U.S. G<>1•mmert rt; rogulrtlon or 
spa:ilic icon ... 

1-4. DB'IN'llONS 
The leilawlng <!Ofln~ons sl'lal apply to this Ageement. inducing all 
sctiedules, Order Forms, !lld !il!ltemenls of worl<: 

"Acctpllnce D- shall me"' me dalS on which Client «:co~ the 
Software or on which Ill• Sotlware is deemed acceitod. 

••c .. p11 .... Pel1o4' shall m..,, lh• .ten (10) ~ period aller lh• 
Software has been Jnstailod al OlOnt Site by GroenWlif1 dunng which 
0""1t may tast and eveifUate 111• Sof1Mre doliv.,.ed by Groen- flX 
Errc.:s. 

""""""1rod Hlr-.0" - moan Illa corllf'll'or hardware aitllet 
purchased trcm Gr...,,.....,. a l!iat m...is lhe current minimllm horct.oA>r• 
Spocifications requirsd bi Greenway. 

"-..cl l.G<;don" shall mean lh• locrtion of Ill• So1IWal'o ..,...,. 
es s« fortn In the OrdEi' Form. 
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"contWlf' illali mean all system maoter ties, ternpla:es, end rept1l1S 
1har cmslllute • PM of !ha Prime&ite Software, Er!d Ill• aectronic 
documents, ftles, data. terms. and other motorials c<mainod in such 
masrer ftles and templaies, indu<lng tt10se from GreenW!l'/s content 
ll!>rar;. whelher or notmoy are subsaquem~ modified by Oient, and ony 
such Conltint crertod after the Elfoc!!va Date by er for Client ill 
aecor®nce with !ha terrTl$ ct !Ills Agreement or any relllte<I agreement 
Content doe; not ilC!u<i<\ pllllont specific hoall!i infOnnalion a dae. 

"CorflQlnltll lnf<llmalfan" shall mean any infomlation rfialing to, or 
disclosed In the course of, lfliS Agreement. v.flicll ~ dea!Qnatod es 
'ccnfidontlal' or 'PfO!l'ietalY' or some similar desl111a1ton or intormr!ion 
which is or sheuld D• reasonet:<y un<lorll!OOd to be confictondal or 
prop.ie!ay to Ill• diselosing party. Conlidenlial lnfamelion inelUde• but 
i• not limited to the Sof!war8. tile Docurn<1!1"'1ion, tile Olntent l!i• temis 
and pricing under tllis Agreement. buoinoss "1all>QieS, specilic<(lons. 
iaohnica <Illa. emd all Order Forms. Confi<!Onbal lntorrna!ion snail not 
inelijde infamaion (a) artllld\I known to ei1!1er paiW ft tile tmo of receipt 
tllereof ~om 1110 Ol!ier. (b) Illa was readily avall!IOle to the general pUbli< 
at tile time ot roceiJX l!ier•ci from tho .:tller. (c) Illar aiosequendy 
becomes kl\Ollfl to lfl• general put:lic through no fault or omission on tile 
pafl ci tho pal1¥ raceMng such intcrma:ion; (Q) tflot Is subsequently 
<flScioSod by a lhird paiy which heis a bona fide and legal riltlt to mel<B 
such disclosure: or (•l lhll! iS required 10 t>a cisek>sed by a c<).lrt ci 
compei>lnt juriodi<tion or otner gavemmental alJl!i<lity or pursuant to 
applicable law, provided that !he receiving party shall give pr0fl1lt nlXice 
ID Ill• <ISdo~ng pony prior to any sud! disclosure and reas1X1at:ly assist 
the disclosing patty in SSEO<ing a proteelive csder. 

"DeplO),omt111 ""'"'"" Sllllll moan lh• hordware stagin1> <lal'a 
mig.rion, d<iployrnent and trlining s0!'¥ices SOI lor!h in S<:!\O<lule 8 '11'!d 
muppil<:a!Xe Order Form. 

'Doc"'1-on" sh•H mean 111• user manui;j(s) tor use of !he 
Sof\ware. Documentation is provided in elec:trooic form, incol]lOnl!BO 
into tile Software. 

"Errar" Shall mem my reproducible failoro or inabllitY ti lhe Scitw~re to 
perform eny roo...1111 ful\ctloo sa fcrtll in !he Documenllllion when l!i• 
Sd!wa11li•u$9don tile A'lthorized H'"''"'""' 
"FHl•l" llllall mean any ""a ail f005 re.: tioenslng Sottwire !lld 
purchaslig Setviees. hardw..-o, ttird Plll1>/ s-e. onci lhi'<l P'J1v 
databases, .. specilia<I in an Ordal Ferm or stllternent of work. 

'Ord« Form' Shlil moan lh• order form providad I>; Green- ID 
Oient p0rsuont to which Oiont orders Scflw1n. Sor/ices, hardwll'•. 
lhird paty softw..-e, or third part; <lllot>asos under !his Agaerneni. 

~· .nail mo11n any Version. upda:e, release, petdl, or 
enh>lncemonl of Iha 9:Jftwara. including any 5of1ware provided for lhe 
purpose of improving th• functions or perlormaora of 1!1• SOftwllre, 
chlllQing !ho intei""'1ual prcp<l'1>/ etmainod in 111• Software, expaidlng 
Ille eapai>il.,, or ease of operation rt Ilia S<f1wore, «for the purpose o! 
fil<irlg enors in ptorTam lor;i<. tao>m•rwtl'l Prnllmonlation. 

"llervt_. shall ~ siy pr<tessiooal services sat fOrth in a statemert 
or WOii<. " OtdOr Fcrm. provided by Gr- to Oient. lncfU<1ng, but 
not imll8d 10, ~oyment Ser;~es. SJpport s.r.ic05, TransacliOl'l 
~cos. and intef!ace dovalopmont. 

~I' shall """"' lhe machina.rea:!able oqea cQde of the 
computer ~ program or programs d<Senboa in 111• Order Fenn 
(inducing the Content. <111d any mOdmutJons thereto. W Client is IJll1lad 
• liconea to """the PnmoSmte Software) and any adclbonal Role!;ses. 

"llilPPort -· llllall mean the su~n SOl'lices for tile Soltware 
set lcim in Senodule A and the llPlliie<llle Otdal' Form. 
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SCHEDUl.E A• SUPPORT SERVICES AGREENENT 

Green...,, shall pr<Mdo S•A>On SeJVicGs pursuant ID 1M Agr .. rneni: 
and a<:corang ta 1l10 fuit!ler wrms and emOitions ser fOl!h ~ ta 
Oien! for Software lis!»Q in en Ord« Fonn, so loog as Oien! has paid 
the ap?icable Faso and is not in !:<each of "1Y provision of Ill• 
Agreement. 

1. Sl.l'PORI' SERI/ICES 

1.1 -· SUpp<>rt. Greenwa; shell pe!foITTJ !tle IOl~ng Sof!Wt¥• 
su;llort servi<O!: 0) assist Cli"'11: in <liagnoSing reported eras; and M 
provide technical serviees to Oien! to attempt ta corr•ct dagnosed ""°"'· Sdlwai'e support illcludos wpport cf CM!ent To Ille extent M 
me ~· contains flllctiooalir; to "'Pon data Iran lhe S<:llware to 
cenain third pany .-. pacmges (e.g. MS Exc<i and W«d), 
SofDMlre SJpport will lllciude SJpport d !tla S<ttware's expcn 
tunction'*'Y on!y. Gr- must oon..m in wrillnQ prior to the addillOn 
to "' use of any s<flwa"' oo tfla Softwara seiv<ir(s). If •n Em>r is 
diagnosed by GreenwN "' boing oaused by un-od -· on 
lh• SO!lw..-• server(s) "' wcrl<slaions, Graonway shall Mv& no 
obiol!IOl"I to provide SJpport Sel'licas for such Error. If Gr
olects, at ls oi:tion, ID Pfovl<I> S"pport Services in connoelion mh sue!\ 
an eror. OIOflt shal be biled addilionol ~ .. gos in occorda1c• with 
Greonway's lhon a.nrenttime "1d materi<lls suppol! poicy. 

1.2 H-... Support. Proboms dat11osed by Greonwoy as 
o..-c!N..-o problems will not bo COYered i>f SU;llOn S..Vices; pro\lided. "°"""'"'· lhtt Greenway shell psss 111rough to Oient 1!111Y orl(lnel 
manufacturers warranties for n..-dwaro rtoducts in llCCQ'd<lnce willl 
soction 6 d lhe Agreement. If no manutatture~s warrenllf is IMlilablo, 
GrOOllWa\l ffiall, st its OjXion, ogreeto provide h•r<INera SUppol!to Oien! 
on rnutuillt; ~·terms. 

1.3 WQrfl N« Cowenct. TIT• fOlrov.tno ~ems are ootllide the SCQP<I of 
Suppat Services and ..-e sutjott ID -nal chOfQOS Pill<lbl& In 
accor<lanc• with Gr""""""''s tlien rurrent time and m0!1'riole suppon 
pd icy: All lime illSSodated wilf1 problems or SS1Vico coils tt1'lt anse ff<m: 
(i) Oient's nagl!goncs; (0) al!erafions made or damage ~sad by patties 
«her m"' Gr- or cs authorized represent<llvos; or (io) th• 
corrl:inalion of S01\wanl will1 ether i!Oflwara or hl't'c!Nl't'• not p;r<has•d 
tllrou!il or wtlloriU<l py Greenway. 

2. DUTIES OF CUENT 

2.1 Siil AccMI. Oient shall pr<>lide Greenway with access at Ill• site 
to the So!lware and h..-d;;..-a and data tues with sufficient WOTl<!lpoco 
required to perfC<m the s..ppon So!vicos. Client "1all '1•~ Pf""ido 
su11icient elacUical curron~ telephone. and power ouuets ror Groenway's 
""" ill performing Su~ SeM<:os. 

U Vl'N. Cli8!11 sh<il supply Glaenway wilh acl:OSll to ms Sdtwars 
end hardWare and data files tnrough a managed VAii tunnd. Olen! shall 
il'! r05P0flsible for 13' connee!Mllf end routerl\IPN management at 
aionrs 511•. If such connactMty bocanos ufl!Mliioblo, Oient shall 
suµplf access lllmug11 tillePlono lino(s} end modalll(s) wilh a minimum 
spood of 26.S kilobaud of banc!Nldlh per second. 

2.3 .SVIWm --· Clior< <Mii -ll!late a systsm 
ad!nln<S!MCI'. Tho s,rstBm "'1min-r must hal<a a wa->ing l<nowleclge 
of th• S<:ttware and Client data files end sh.01 generaljy be rospon~blo 
tor C""PIJt!>r sysbml bacl<ups, user access, end recording end roponing 
f;fror• end other PfO!;ems. The syotem administrator mull attend Ille 
E<ilts administrdiva Oief\liaw training session. 

2A Pr1rnoSUllo Cllnlcll -lllr•or. Oien! shall Oositllate • 
PrimeSUite dinicaJ administrator. The PrimeSulte cllnieat administnt<l' 
must havo a wori.;ng knowledge ct the dinica module ct the Prim•S'llte 
Software 1!111d Oien! data files and shall gonQ/ly be responsible for 
template sefilp, templaie ml't't-t. end ll)CQ'ang and roporting 
Errors end olhor problems. The PrimeSJilo clinical .-,:jminlstra!Or mu!t 
attan.d the ennre P!imeSul• Oinical administraive O\l<t'liew training 
S866!on. 

3. HQC.ftll OF CO\'ERAGE 

3.1 Prlnclpll Ptrtcd d Sllpport The 1<incipel pe!iod of .aJpport 
('PPS'') is a nine (Q) hoor period begmling it Sam Cient's local lITTIO "'d 
enang at 5:00pm Client's local time (MondSV through Frid!!{, a<Cludirlg 
holidays) for Oionl's In Ill• cootlguo\Js Unitod stttes. Client's local time 
shell m"'1l thO time zone ct Oien!" Aull!ofiZed l..O<allon. 

3.2 Emoro-v s._n StflllctS. Supf>O~ services wifl be avalable 
in case q emergency for voriliit>la. h1!11 seventy level Eirors tram 
s:ooprn ID ~ooam Clienrs !ocel time (Mondav 111rough Frl<laY. and 24 
hours a de'Y on-ds "'d holidl>/s). Emergency nOlificalioo shal be 
by P'l>I"' through lh• Mlp desk toi•phoo• line. Greenway shall use 
commercially raasonable effons to reium oi.nrs call witlln 20 mmutes 
ot Client calling tM help desk. 

3.3 Hou111t s..,por1 Service. other lhen as Sal fOllll in section 3.2 ®"""· SUpport Se!vices that <re PO~OITTJed oul\lida of 111• PPS. ot th<> 
request of 1l10 Oient or tf1al n outside tho scapo of, or In a'.ldition. to, 
the S!'f'Porl Services deteiled heroin. oha!I ba cleeml>d houl1Y seMce, 
and Oien! shall be billed '1 accordance With Greenway's lhon cunent 
limo end rMorials 1Upport P<1i<Y. Upon Oienrs requoai. Gr......ay 
snell provide a IWiuen •lilimat• <i Ill• cosi'. to pertoITTJ Ille work pna- .ID 
begrming worl< oo any la'* lhat Is beuig biUed m ..:cordence with 
Graen way's time and motan® suppon policy. 

4. PROCBlURES 

4.1 Hllp Cini!. RequeS!S for SUppon services wil be dire<toct to 
Greenway CU&OITIEf suwort I>/ calling tho help dss!< tei•!lhane ine "'t>Y 
s•ndino on email or sul:<nitting a wal> fonn roquost to !he help desk if 
SU<h Internet C<tJta:t methods OfS 111oil<i>I•. It, during the PPS. 
Greenway cust0fl1Bf support P<fsonnel ""' unavail!i>le to "'swsr 
Olenrs call or immedi!leiy rospood to Cient's wbmissiOn ol em$I or 
wab foITTJ reqiests, G.- shell use corr<ne<dolly reasonable ottons 
ta respond to Oi•nt Wilhin 20 mmutos ct Oien! cauactingthe help oosk. 
Greenway will work with lh• Oien! to catega-iZe ma reported pr®lemS 
t1\I SO'lorillf "'<! updat• th• cuswmer support protlam.repMing database 
as !l'PfOpriele. G"'enway will ~so commercially r"6SCnable el!ms to 
resollle rO<IJOS!S fer SJpport Se!vicos repated by cnmt <1lring tho PPS 
in accordance witl1 111a ....enllf matrix l>elaw. which SO'lerity level shalt 
il'! finally determined by Greenwav. Th• re SOiution limos sei forth ill the 
<hffl Poiow ore terget times only, and conn« be guaranteed. 

4.2 Al#Klr1locl Conll<i ~· Oi•nt /llllf designale up to a 
maximum ol tllreo (3) a.lhcriled <Of\lect peo?e per OiOflt account 
A«liliond contact people shall resu~ in en edditlonol charge ta lhe 
Oien!. Oien! shal !>'<>Iida to G!ilerlw'!/ e list d its aittJorized conta<:t 
~ I>/ th• ffiel:llve Dale of 111• Agreement. Oien! must gf;e 
Groonway prior n<Cice of any propoooa changes to the Ii<! of authorlzl3d 
conta<t people. Tna 111r•• (3) illitia wlhon:zed cootect peqito and any 
replacement contacl people "111 not Ila wttio!ized to conta<t lh• help 
desk until 111"1 hO\le received lh• proper training ~"'" Greenway. 

11. SLl'PORT~Tew 
F'l!tment of 111• Fee tor Support Sofvicos when <I.le shsll e~ Oient to 
r••=<>•• S,pport SelVicss. Th• S,pport Services term •h•ll COfMlOOCO 
upcri 111e Acc8""1<• Oil• end cMtinue fQr a period of cn• (1) year 
unless ~..-mina!O<I in acoordanoe witll lhis section or se4ion 4 at 111• 
Agaement. Upon ox?r®on of Ille in~ial Suppon Services term. Ille 
SLjpPQ1 S<Mces term •hall aitOffiiltically ""''" for successive one (1) 
Y"" period• unless, noi ieler lhon lhilllf (30) doys b<tore oxprstlon of 
111• ihOfl current term, a polllj givaswrittan notioe to lha ®"pony of ilS 
mtiitlt not to renew. 

6. Sl.l'PORniD SOFlWARE 
Greenway rt"'1'10S ~on S..Vicos fa- th• most rocon~y released 
v"""°" of the Sollwore and the next i:rlor version and ceesas Sipport 
S•nicos for eanier ver~ons. Cijent acknowledges end agraoo tflal It 
mav be noceSS!'WY to llp<Jale its compU!er hanlware and/Cl' operating 
sy<rom to adlieVe <Cfnpatit:ilillf willl th• "-'rren~y suppol!ed vetSIOn. 

Greenway Me<icel Technciogos. Inc. $.SA 5-15-00 
CONRP€NTIAJ.. AND PllOF'Rlt:;TARY -UN!t.ITHORIZEDREPRODUCTION OR l)STRlaJT!ON PROHISITEP 
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1. SOFTWARE RELEAll&$ 
Subje<t to Oiert's P""""'111 of the F..,. for S14>P"1 Smices !fld 
compiance ...itn all terms <I Iha Agr••mtlll, Greernwy will flimiah to 
Oi&nt an<! install Releases that ate iswo<l 'r>J Greonway wring lh• term. 

8. CONJl;NT USRARV 
ClJring the Supp<>! Se!vi<ES term or any renews! th.,.ecf, proilded !ha: 
Oi<mt has pi;jd ol """" due for 9.lppon $.Mees. Client shall h8.'e 
accass to Greenway'• Contt<Jt llmw. 

9. lHRDPARTY DATASASES 
C<Jnng th• Supp<.rt SeMces tenn or any r"1ewal thereof. µ-Oildod thit 
Olen! has pi;jd all Fees we for SUppor! &>rvlcos, Oient may purcnase 
ceftain third pany - pursuant to on iwicobl& Order Form. 
Such lllir<I pany <tatabases will be pe!iodc~~ upciaed wring the 
SUµp<tt s.Mces term or any renewal thate<t, fl(O'lided thll OIO!lt has 
pad all Fees due tor Suppon sarv1cas and such third party dallt>ases. 

10. TRANSACTION SERI/ICE$ 
CUring Iha Suppa! SeMces ierm or any r"1ewal lllerool', prOildod thfl 
Olen! has p<io all Fees we tor l:llpport Sor;lces, Client may purchaSe 
lll• Tronsadion Services setf<>lh below, Jllrsuont to an <4JplcWI• OtdE< 
Furn. 

10.1 Trwnclk>n ~.. upon nmety receipt of ""''"'t/ entere<l. 
fo!TI1'lted, and ceded data tijes, doctlments, balandng tota!S, or Olher 
required information from Olent, "' applicable, Greenway wiM conduct 
the transacl!ais listed bofoW, if purchased 1:\1 Oi•n! pursuml to ill Or<l&r 
Ferm: 

10.1.1 Eltelronlc Clllma. Greenway sholl process l'l:ld submit 
Olenrs Oeirns aroctly to th• approµ-IQte payor, desi111oted 
intffmediaf';, or mroul)h a Cleaingiouao, at Gree!lWaY's <lsorelton, Via 
eledronic transmission or <l!Jer <4Jproµ-lat• medium. In lieu of 
processing paper claims under section 10.1.2 below, provi<1o<I sucti 
pay«. <1es1Qn"""1 lnterme<lary, or cloalin(tlouee a(ll10<l!; to ~ 
Oienrs elearonic claims when suomitbi<I by """"1Way. 

10.1.2 "-Pfr Cl1llms. Oalms not c<>1ered by sectioo 10. t 1 above 
shall be i:rocosaod md prilted "' P'4'0r by Greenway or Greenway'• 
SiJOllt using tile stmdW<I HCFA 1SOO or Other appropiialoform. 

10.1.3 Plllert - Groanway or Graonwey's agent mall 

MEDLOCKPEDSO #2388 P014/017 

process and mall Oienrs elec1!1)nlc petlon! st'11&mertt files to !he 
patienl5 

10.U a.ctnmlo R•ullttllico Advlca.. Provi<ted this S01Vice is 
walable In Olant's eroa, Groen- shall process Oianrs ele<:lrolllC 
rerrillanca e<lvi<es it:R/1$") received from porticipeling pa;ors, diractly 
or t1Jt<>1gh a deanng,ouse, a Gioo.......Y• oiscrei!Q'I. and post such 
ERAS to Cliants ~. 

10.1.1 Ellflfbllllll' P!wided !his soivice is ar.iiabl• in a1enrs area, 
Greanwer,< shall process cnonrs •li;Jt.il!\I requests eilllor Oir•CllY. 
throi.llh a clearinghouse, or l!lro.,gh a drecl data onw link wi!hin th• 
Sctl>ve!e. et Greanway's sole disctetlon. 

10.2Tr1n11ctlon Servlcea F••· Transaction Seivlcas fees shal tie 
i~Oieed to Cioni marthly beginning with Groenway's 11oceM1ng <i 
aienrs aC!Ulli iransscnons, and aiontsh~I pay such teas In accordance 
with !ho temls of lho Agreement and 1V>plicablo Order Form. Client's 
T01nsacnat Services foes are sat fOrm in tile appicabl• orcJor Ferm md 
ace subject to change es 5"I roitll in sectton 3 Of Iha Agreement. 
Greenway r ... rves the nght to SUSP"l<l prO/lsion of Transa<liOrl 
SEM«•• ""'''"" of nanP""fl1on! of sums owed to Greonway lllat are 
un<IS!'l1"<1 and thirty (30) days or more post duo. 

10.3 T........tk>n SwcH Tonn1 - Concllllont. Client represents 
that It hes complied with all awlicalll• laWS im regu!Oliais (Including 
any coniidontiali!\l rBqUirementsl and otl!ainea the !'OPE>' 8!Jthcrtutions, 
If anv. required by low to permit Gr- to provicte the Transecnon 
Seriices. Ciont sh al be solely responsible for !he accuracy an<l lntegnty 
ol all infamwlOn provided l>y Qioot to Greonway, md Greenway shall 
h..,. no obligatlt>n to verify, checi<, Inspect, or correci lntormaK>n 
su~led by CUf(l! to Green""', Greenway shal nor be respon~bl• for 
record l<l•pinG or •ocurilY bacl<up of my transaction lntormaiiat, "'for 
loss of <Ba Transactions r<iooed 'r>J a payor, a clefringhouse. ar by 
Graanway for my cause noi atmbulable to fault by Greenway must be 
correcte<I md resut:miUod by Oiont at Client's expense. Oient 
acl<nowiedges that ruwra cllanges in M"" or •leCtronic transoctions or 
in a paior'o informalion or formatrequiremanti; may roquire Greenw!l( or 
Client to ganarae a<!<ltionai or <IWeront Information, to use dfferont 
formats, to reprogilll ~. lll1Q/or 10 incur deli\IS in Iha PfO'<iSiOn d 
th• Transoction Services. Accordngly, Cliem and GrOOflW"I agoo lha 
this uemem of WO<\< shllll be amende<l es is r""5Cll<lt:fy necessary to 
acccrnmodao .,;d chsnQ<i6. 

SUPPORT SERVICES SE\IERIT'f MA TRIX 

~. 
Tlfllll 
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SCHEDULE B ·STATEMENT OF WQRK -DRPl.OVMENT SERVICES 
Greenway wttl perform Oerllwment Services for Prlmea.itll purl!Uant to 
th• Agreement atd ~ording· to th• terms and concltioos bolow and the 
aw1iea!io PlimeSuite Order Form and Prlm•Sllite Order Rlrm Detail, so 
long as Oiont has P<id the awlicable Foos. 

1. CS'L.OVMell' AND TRAllllNCI HOURS · 

1.1 Ha;rs included on the PrimeSUite Ordel' Form Detal are Nllm•d 
based on tho hiol<>ical averase of hours requ«•d to ®ploy end tr!ln 
practices of simila size, specelly "'d numllor of loceti"1s. G-
~ - 1""1'1111$1 haura .,. dlllvo.-d Oii • tl!M tnd 
imilorhlll bltll. . 

1.2 Green"">' 5liall pl'O'lide belh ror:n<t• "1<i on·site.de!ll~ent and 
training S«'licos a an hOUl'IY r1111e th et IS further deftned on ill• PrimeSult.e 
Order Form 0-. The Murty rate qucte<l is - upoo an eight (8) 
h<JJf dav <ilring nonml btlsiness hours. A"f worl< sehedule<j o!l!5ide a 

. nqmsl h!si>ess h"'rs muot 08 ap1>roved atd ochGdlJled m advonce. 
Greenwa;req.Jiros a (3) three day minimum ord« for oo-snevos11S. 

1.3 CliMt purcnased ~ numt>er a dliployment md !raining hours .set 
forth in tho awlic!llje PrimeSuito Order Form Dot.,I. If CHent requires 
additional daja,-ment hwrs. such lime shell be made !MOJ!e!ll• to O!ent 
at Greenwlr!/s thon-ament "'""- l'(fy Cllont C®sed dQeys v.!lilo 
Groonwa; is on-s~e shall count !IQ!inet !he numt>er of dooloyment illld 
training hours purcn-o ll\I o;..,1. All time 1ncu11ed bv the GreenVl8\I 
d'91a,-mon1 and traning t""" is doCIBTI8flls<l oo we""lf timo ohe«s ood 
invoiced monthly'. Hours invoiced can incl...,, txt not Umltoo to. phone 
cons, omatt COJTOSPOTidence. praioct planning, reporting, bt4 does NOT 
include 1r...i ume. 
1.4 Groonwoy quotes hourty rates lllot inctldo llld ox<:IU<lo reas<l!le~• 
ano CUSI0'"'1V lfa'o'Ei "'- P'f me appllc®le PrimeSJ~e Order 
Form. Rlr quotes lhal inciude reasooiible and cu5tomalY trav<il 
expenses in the hourly nate, any eddi~ooal travel coelS associated with 
!he '1<llllV or cl1ange in agood Uj)>n training dates will be invoiced •• 
inct1rred as add!llon~ C051S. 

2. HARDWARE STAGlNG Alll:l DATA MIGRATION 
Greenway wil perl'orm hir<Y;ire ategjng and set up aM dala milJl'lkm 
services let PrihleSJ<e aoo®ng to !ha tormo en<i coml1ioos Pel<>¥ mo 
the ap?icable PrimaSuite Ordof Form end Fti~it• Ordel' Form 
Detail, so loogas Oionrhes paid th• eppiica!;•F-. Harowaresillging 
•nd Getup, and da• migotion services are quoted on a fixed fee plus 
reasonable "'" <UStomary tr""el El<pense l>aEis !hot is fUrther dolined in 
the PrimoSl!ite OrdGr Form D«ai. 

2.1 F1rwlGllll Ollla MIWllll!on. If data migr$1on services sr• $f>'Cllied 
on the Order Form, Gr'"'llWifl "91- to perform mjgra!!On ct 
osmographic """ bolmce forward dsta, ITTSUl'OOCOS, providers, md 
•PPointments from Oienl's ament system to tho Sollwa'e for the cherge 
set forth in the Order Form. so loog as !he quafiti a !he legacy 5Y'1em 
du. is inlaet ana Oi:<eSSll>IO to Greenway. Cllenl will P<'<"'i® reoaurc .. 
and peraonnel to complet& sll f>'og<omming " reports neceos"'Y fq dl!la 
eXlraelloo, m the necesssry tormais. fct th• puopose of such data 
mi17ation. Client otiruld W¢rk '""'" exlsllng balances (Le. all pallonl 
baances, credit belancos. insurance balances. occ.J In Its klQ'ICY sysrem 
plior to an<! imlll8di!l.et,I otter go.live ct the S<tlware. 

2.2 Cllnkll T"'1Pa l!lslratlon. Millraoon of clinical tempk;tes 
currernt.' maintain.O by Cllelit, W any, wlf bO et th• >lQe <iscretion ct 
Greenway aM su~oct to ad<ltional chorgos. $Jcl1 migaion will ~be 
p055lblo W Oienfs temptotes are avalablo in spreedshest fctrnot, were 
<la'elope<i ll\I Oient fa Client's own use. and Iha lntalleclllol property 
riltlts in sucll rempatos h""• nott>oen asslgoed to any lhlrd perty. 

2.3 Cllnlcal DU Migration w dl!lo mi!lation S<l\iCeS era specllieQ or 
lh• Order Form, GreenWll\I egrees to perform rraallon a '11ni<:el dllta 
from Oioot's o:mont system to !he Software for t!ie charge set tOM In 
the Order Form, so long es lhe quail!>' of !he legacy system dl!lo is ;n1a:i 
and acc...,itle to G/'OOOWll\I. Client \\oil! i:<ovi<I> resources an<1 
""''°n.nel to ccmplete all !>'1:"9 or reports """"'sol'{ for dita 
OlC!raC!Joo, m the necessary , la !he """"'"' of sud\ dsta 
171117ation. Charges trDTI1 Oient's current eystem ven<X>r migtit also 
apply .. Greenwav assumas no r""Ponsibility for !ho quaity or integrt; a 
d<ta rrngratod mto lhe Soltware. 

3. PRIMESUTia PAACTICe DEPLOYMENT ANll TRAINING 

3.1 l'rqoc:t Plan o.v.iopm.nt .,d Client A111 ""*~· GrOOllV!"Y 
will perlOITTI an ...... mant of Olent needs end develop a prrject Pleil 
specilic to those needs. 

3.2 Trllnlna Treinin,Q will be pr,,..;ded to Cient In two stages. R . ..t. 
Clienrs system administrator sh'!ll ottll!lci aommlstrallv• (j/'f'N'"" 
training, Wfl!ch will lnckJdo on OV"'10W or !!le Software and trallllrnl On 
syst>i>m Get·MP f>'OCOcl.iras. S.Cond, Cllonts and users will littend •nd
user lfaininQ, "'1llch ,.,;n include sh<>1 seeSions tocu5lng on ond-u""~ 
use a lhe Sdlware. 

11.ll Qialll'll AalnnCe and Go4.In. Qu!lity assurance and go.ii'/• 
consists of llnal Mng ond la1mch of th• Soltware. · 

4. PRIMSSl.ml CHART DEPLO\'MENT AND TRAN NG 

4.1 l'r!lloct Plan Otv~ Sid Clltnt AnMlmlent. GreerWll\I 
wlH 1'¢01TO an asssssmonr of Oiant n••cis end de'leloP a prrject plan 
specific to tho.., noe<JS. 

4.2 Training. Oient's ond userswlH etlend end-user training, v.!lieh ,.,;11 
include short sessions focusing on en<J.usors' use of lh• So~are. 

4.lJ Qial!W Alluranc• and Go-1.lvo. Quality aasurance md go.live 
cornlists otfinol testing anci iaunch ot lh• Sol!Ware. 

6. CLIENT RE5SPONlllGIU111!11 
To accomplish lhe Deployment servcos tasl<s within the time eeti<Mted 
ll\I GreonWll\I. Greonwav roquoes th• following irtarn!l.ion anO/or 
assistane& from C!i"'1~ 

6.1 Sdl•<Ulll'llil flll>orbl. Clisnt must provide to~ scheduling 
repms rot Greenw'I! to enter llflpolntmenlS h'lto !l1e Software. 

u ConlrlC!tll and F .. Sch•ctdol. All contra<ill illd lea SChe®IOS 
must be provided to Greenway. 

U lnlUnlle• Cini••· All insurance carrier intormalion, including 
contiii't namos ano <iddreoses, mulil be pn>1l®d to Greenwa;. 

M ~•lllo ANot.I .... Cliontwil provide <IP!>"'"'""" resourceo 
end poraonnel thJDUQhout lho <loflcvment i:«<OSS. 

6.6 Pralect Coard!nPlr. qiont must designate a •prqjoct 
OOQ'dnalor.' ..no "1H be responsilll• for en<Urin!l lh1I! all raqueste<! 
dO<llmentdlon Is Pf"'ided to Groonway in a Umo!v mannor. Oionts 
pro]ea coor<inalor "'I be tho l<"'1 pant <i conta<t fa Greenway. The 
project coordinator. or • dosi111ee merea, must attend all st!lus updale 
meerlngs between Client and Greonwao;. 

5.11 TilM - Apprwoi. Cij..,t must pra.-ide written oppr<mll tor 
Greenway ~me sheets on a woEl<f)I P1"is. II ;s Oienfs responsii>ilil:y to 
lrack and veril'; that lhe time lnvOiee<i i• accur$ ~ 111"'• are issues 
With bme repCfted or th• qually of th• training provided, Client must 
notlry Iha deployment and training m!l1!i99f and tho Greon'(ISY 
acc"lnting depwtment In Wliting Wilhln 5 ~ or sucn treining. 
GreonW!l'{ doa$ not provide ct•<ilS fCf trailing time. It ~ .. !If and 
Client mulu~ mat~· training was n<t ~d. Greenwa; 
Viii provide onal training al no ~al cost to lh• Client ~ is in 
me lleot lnter•et or both Greenway md !ho O!ont Iha Client's staff is 
a<iaqu!l;l\I ltain&d. 

11.1 -rlt. OiBnt is responsible for en6Ul'ing thol a comptJler 
n-is inatalled '<idt<osleo pri<>' to oopoyment 

t. IN'l'EffACES 
Ar>; intarf"""" to llo <iavelqied t>y G'""1wa; for Client ohell have lhe 
sccpo a work and Fees fct such interfl1ce de'leloprn<lnt sat forth m a 
seporata stlternent ti work or Order Fam. 

7. TERM 
The Dep!o;ment Se!vices telTn ohall commonce upon Iha Acceixance 
Peta at<i continue until fillol completion of tho DE91oymentServices. 

Greeowav Modes Tochnololios, In<. SLSA S.15-00 
CONFICENllAI- MO FROFfl!Ef ARY·· UNAUTHORtZeDREFROCUCTION OR DISTRIBU110N PROHIBJTED 
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SCHEDULE C ·BUSINE88 ASSOCIATE AGREEMENT 

This 13uslness Associa:a Agreement ('BAA') ls made and entered into 
as of Iha da:a of !he AgroO!Mlt bY and belwe"1 Greeowa,t r111-
All-i.le") 1"\d tho Client reo..rtd EnllV). 

1. D£flltll0Ne 
GapitliiZed 1'>rms usad bJt nc< Olhomi .. <l•llllO<I In this SM or the 
klreameR! - Ila!• lhe same mean!n!l' as those 1"'lTIS in 45 CfR 
se<tJons 1ro aM 164. 

2. CllUGATION8AllOACTMTIESOFBUS1NESllA88DCIATE 

2.1 Suillnoss Associate ogoos not to use or further asciOse Pro-d 
Haaltt\ Information ("PH!') cth« lllen as perrnitt8d or required bY lnis 
BAA a as Required S{ Law. 

2.2 Business Associllte agees to use ~rcprioto oafegiards to 
orovant use or dscioslr• a1 th• PHI «her thai as orO'.'idad ror W tl1IS 
BAA. 

U 13usiness Aszociate agrees to repat to Covare<l Entily ony use or 
disclosure of tho PHI nc< prO'>ide<I for bY 1hi• BAA 

2.4 Business Associate agrees ro ensure 1ha "ffl ageni Including e 
sutx:ontractor. to whom it pravides PHI re<:<•ived fr€lll. or Cfe<¥e<I or 
receive<l by Business ASSO<iae on bohalf Of. Ccv<red Entity ...-- in 
writing to IM """' res1ri<lions and W>ditions 1hat ~ 1M>uQli tllis 
6AA ro Business Assoc/ata Will r••f*lto such intormaoo. 

2.6 Business Associot.e Qgroes to make internal i:ra:tices. tioQ<o, 1'11<l 
r""1"ct rela:ing to 11>• use and disclosure ct PHl ro«1i'fOCI trcm, or 
cr•a!>io or recaivao bY SU$ness Associate on behalf of, Ccverod Emir; 
ava- to the Cowred Entity. or at 1ho request d the eo....re<1 E'nli!y to 
the Secrefa!Y, In a reasooa1>1e ~me and manner tor purposes ri th• 
Se<:reta!y determining Ccvaed Ernit;'s cornplia!lce wittl 111• Plivacy 
Ruis. 

U Sllainoss Associito agoos to doalmont sucn dlSClosures of PHI 
and i1'<mil'tion r&W<l to su<tJ <lisciosures <IS would be rO<J!lrad tor 
covered En!i1y to respond to a request by Efl lnclviduol for an occoulTling 
of disclosures of PHI in """""~nee l'llth 45 O:R 164.528. 

2.7 Susinsss ASsOciite aa""" to i:rovlde to C<Nerod Enli!Y In a 
reasonable time and manner infomunion coUoetod In accordance wlt1' 
se<tiOn 26 of this BAA. to poonit Ccv..-od Entily to respood to a raque;t 
by an lndM<tJal for a> a::counting of dSCIOSUrtS d PHI In <lecordance 
l'ith45 O:R 164.528. . 

2.S To 1he <><tent tha B.!sinew Associate mairnans PHI in a 
PasiQnitOCI Record Sat, .. dollnod at 45 C.f.R. § 164.501, Business 
Associate agr""" ro provide COVered aiti1\I. upon request, in a 
roasonal:>la tima ond manner, PHI rnaintoina<t or crealed by Business 
Associate. so Cc;- Entlr; can ro;;pond to a ro<:Jiasl bY an lndvidua 
tor access to Inspect and oblail a OOfJ1 or PHI In accor<lalce with 45 
C.F.R.164.524. 

2.11 To tile a<tent tha: B.!siness Associate rnoinllin• PHI in a 
Designa:e<J Roeota s.i. as ®fine<! er 45 C.F.R. § 164.501, Busl..,.. 
Associo!B agrees to provida Cavarad Enlily, upon request, in • 
roesonal:>le time ana rnemer. PHI mantaineo or Cf0$0 by Buslneso 
Associa!s. so Cwerod Entit; can respond to a reCJJOGI by en lnavid!a 
for anen<1neot to tl)e PHI allQ if ra<iiested I>! C<Nereo Entity to 
incorpo"t~ ony omendmenw to the PHI maintained by the B.!siness 
Assocm1n accord<'tlc•Wilh 45 CF.R.164.528. 

2.10 SUS!n ... Associate agoos to implement ad11ini511at<a. ph\ISiCl!J. 
!lnd tecilni<>ll ~ tl1al rOllSO<l<lblf and ~ro!Jiarelf protect 
cootidentiall'f. inlegilY. "1d availabillt; of Electronic PHI mer ii creites. 
rec<iives. maintliins, or transmts on bohlif ct covered Entity. 

2.11 l'llS!noss Associate egeos to report m Ccver<>d Enaiv lflY securtr; 
inclmnt ri whi<h ~ ~ecomes _. that lnvM>es covered EnlitY • 
Se<:lron1¢ PHI. 

3. PEIWll lliO US&S All) DllCl.OSl.IREll IN BUSINESS 
ASSOc:JATEi 
Elccepl as Olil•...._ limited in llliS SAA, .au~ Associate """' use or 
discloso PHI to pertorm runcnons, a::t!vl!IOS, or services f<l". or on behalf 
ot, Covom<I i:n11111 as specified in Ille Agreement. i:r<Ni<led 1ha 5UC!\ use 
or disclosure would not violll!O ttie Prt<acy Rule if don• iJt Co¥<irec 
Entity. 

4. TERNANllTERllllNAllON 

4,1 r-. Th• te.'m or tills BM snal 1>o &ff$CIM> as ot ttJ• ate<!lve 
Pete or tile Ageemant and shall temlinate ..non all or mo PHI prooded 
bY Coler¢ En1ilY to Busine"" Assoeiao. or ~ or received by 
Business As- on ll•half ct C<wered Enn!'Y, is destroyed or raturne<l 
to Ccve<od Entity, or. ~ ~ is il)feasil:jo to return or daGlro\I PHI. 
prolilC1lons 111• ""1endod to such information, in aocorden<• with ltle 
temlinliiori Pfovi'""'"' in 1hissectloo. 

4.2 Termllmlon far cai.1. Upon Cov•r<>d Entl\Y'S knO\\iadgo of • 
materia broacil i,., l'll$ness Assoclale of !his 6M. Cov«ed Entity stiall 
provicla on opp®nlt; fa- Business Assoda!>i to cure tile broadh or ond 
tile ~on and !O!lnilla:e this 6AA aid th<I ~ f 6usil1es5 
Associllte doeS mx cure l!lo lnacn or and th• >iol®on l'lithin a 
reasonatje time j)O!i(ld, or imrnedat$1{ termiM!e !his BM end 111• 
A"° .. ment " SuS!ness Associao hos broached a - term ct this 
BM @cure is not possible. 

II. l!fl'llCT Cf lalMINA.ilON 

U fu<capt as PfOlli<led in sectiO<\ 5.2, upoMerminafion of this SAA.~ 
any reason, Business Associ$0 shall rewrn or destrtlf ail PHI received 
from Cwenod i:nmv. or «oat.cl or roc.;vod 1:>y 8IJoilless As5oci;te on 
l>etiaJf ot cov..,ed Entir;. This provision shQI! ai:piy to PHI tllat is in 11>• 
possession of Sllbcontractors <l" -ts ri Business Associate. Business 
Assoela!& shall retain no copios oftha PHI. 

5.2 In !ho event mat Su!insss Ao$Jda!>i de!Emiines that rewmlng or 
de!tl<>Mg th• PH is infeasible, 13uslness Associit• shal prwi<le to 
Covered l!'nlilY nctifioilion of tho condi!lons that make "'1Um or 
doWutliorl infeosiblo. Upon m111U81 agreement of the pan; .. that return 
or oestructlon Of PHI Is l"lfeilsilll•. SlSl'lflss AsSociate sn<'jl a><1ond tno 
protedions al this 6AA to such PHI and limit funher uses and disclosures 
of SIJCh !'HI to tnos• purposes Illa mel<• Ill• return or destrn<iion 
infaaslbl•. tor so long <IS BJ~ness Associit• mainlllios Sl!dh PHI. 

8. MISCli.J.ANliOIS 

S.1 RIQ!i*Y Rllfere..,.1. A rotaonc• in tllis SM to a seC!ion in 
the Pnvscy a S.CUrit; Rule means Illa sedion as in dfoct or es 
amended, andlorwtlich C<illjlliance is fO<lUirad 

8.2 ~- The Pa-ties 1iQ1<1S to toke sucn action as 15 
necessary to ~ thi.$ a.AA rrom time to time a& ts neGes&el¥ for 
covered Entity to oornPIV w~h tile r•CJJlrements ct llle Privacy and 
Securtl\I Rules and the Hoaltfl Insurance Porn:lbility an<l Accountaair; 
Act, Pu~ic 1-aw 104-19'1. 

6.3 &lnlYll. The raspac1ive rtlll1ts lrld O!l!ig!l!ioos ot Busness 
Associate under oaction 5 Of !his BAA 5tlall sulViv• th• torminalion of this 
BM 

SA lrfe!PI•*"- Any llmbiguily in this BAA 6111'1 ti• resoJ'l8<l in favor 
of a moaning 111.t permrs Ccvered EnlilY to comply wi1h th• P1ivac\I 
RI.le. 

Greenway MS<ica TocnnijO!Jes, lno. SI.SA s. 1S.09 
CONFICENTIAL AND F!lOl'R!EiAAY •• UNAIJTHOR!Z!OPREPROOJcnON OR OSTRl6U110N PROH161TED 

P'l)B 9 
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Greenway Medical Technologta, Inc. 
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J. (eefLJ1L 
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Greenway 
Health GREENWAY REVENUE SERVICES ATTACHMENT 

This Attachment is entered into between Greenway (including without limitation Greenway Health, Inc. and Greenway EHS, Inc., to the extent that any existing Master 
Agreement that continues to be effective following the date hereof is between Customer and such entity) and the Customer identified in the signature block of the 
applicable Purchase Schedule. The provisions of the Master Agreement, Sales Agreement, Network Services Agreement, Clinical Transactions Services Agreement, 
Support Agreement, License Agreement, Master Agreement and/or another agreement pursuant to which Customer has licensed software and/or agreed to obtain 
services from Greenway Master Agreement") are hereby fully incorporated herein by reference. This Attachment is in addition to and, except to the extent directly 
conflicting with, does not change, the Master Agreement. However, in the event of any inconsistency between this Attachment and the Master Agreement, the terms 
and conditions of this Attachment shall govern and control. The Effective Date of this Attachment shall be the Effective Date of the applicable Purchase Schedule. The 
parties agree to the following: 

1. GRS SERVICES. Customer, through its Providers, provides healthcare 
and medical services to consumers. Greenway provides the services set forth in 
the applicable GRS Service Manual (the "Service Manual"), as updated from 
time to time by Greenway (the "GRS Services"), as well as other related software 
and services for medical practices. Greenway agrees to provide to Customer the 
GRS Services set forth in the applicable Purchase Schedule, in accordance with 
the terms of the Service Manual (as updated from time to time) and this 
Attachment. Customer agrees to perform its obligations and responsibilities set 
forth in this Attachment and in the Service Manual, including Customer's 
obligation to utilize the applicable Greenway Software or Subscription Services 
and the Clearinghouse Services (and to remain current on its obligations to 
purchase Support Services and/or Subscription Services and Clearinghouse 
Services) during the GRS Term (the "Customer Responsibilities"), and 
acknowledges and agrees that Greenway's performance of the GRS Services is 
reliant and contingent upon Customer's performance of the Customer 
Responsibilities and that Customer's failure to fulfill the Customer 
Responsibilities shall constitute a material breach of this Agreement. 
2. PAYMENT 
2.1. Monthly Service Fee. As compensation for the GRS Services, Customer 
will pay to Greenway an amount equal to the greater of (a) the Monthly Service 
Fee Percentage multiplied by Customer's Collections for the month immediately 
preceding the date of the applicable Greenway invoice (the "Monthly Service 
Fee"), or (b) the Minimum Monthly Service Fee. 
2.2. Electronic Transfer. Within five (5) days of the date of this Attachment, 
Customer will complete the request for electronic payment (the "Request for 
Electronic Payment") and submit such Request for Electronic Payment or such 
other form as the Customer's bank may request, to Customer's bank to authorize 
the electronic transfer ("Electronic Transfer") of Service Fees and any other 
fees payable to Greenway under the Agreement as such fees become due under 
this Agreement. For the avoidance of doubt, as a condition to utilizing the GRS 
Services, Customer agrees that all recurring payments owing to Greenway, 
whether as a result of this Attachment or pursuant to the Master Agreement, shall 
be made via Electronic Transfer for the remaining Term. 
2.3. Invoicing and Payment. Greenway will provide to Customer an itemized 
invoice every month by email. Payment of all fees on such invoice will be debited 
on tenth (10th) day following the date of the applicable invoice and will be 
immediately due and payable on such date. If Customer fails to make timely 
payments of any undisputed fees, Customer shall be in material breach of this 
Agreement. In such event, Greenway will be entitled to immediately suspend 
GRS Services upon written notice to Customer and/or to modify the payment 
terms, and to request full payment before any additional performance is rendered 
by Greenway. Notwithstanding Greenway's rights in this Section 2.3, in the event 
that Customer fails to make timely payment in accordance with this Section 2.3 
(a) Greenway shall be entitled to collect (i) all past and current amounts due and 
owing, and (ii) the Early Termination Fee, and (b) Customer shall be responsible 
to pay any collection expenses (including reasonable attorneys' fees) incurred by 
Greenway. Payment of fees is under no circumstances subject to or conditioned 
by the delivery of future products or functionality. All payments are non-
refundable. Customer shall reimburse Greenway for each Non-Sufficient Fund 
("NSF') charge Greenway incurs for any payment made by Customer. Customer 
is not entitled to any set-offs or abatements. 
2.4. Increase in Fees. Customer acknowledges that the Monthly Service Fee 
Percentage and Minimum Monthly Service Fee are based on Customer's 
representation to Greenway of its existing reimbursements, billing processes and 

size and scope of Customer's practice, as well as current federal, state and local 
regulations applicable to the GRS Services, and Customer's continued 
performance of the Customer Responsibilities. Customer agrees that should any 
of these factors, or any other factor associated with the provision of the GRS 
Services, change, Greenway may increase the Monthly Service Fee Percentage 
and/or Minimum Monthly Service Fee charged to Customer upon thirty (30) days' 
notice to Customer. 
3. ENGAGEMENT; EXCLUSIVITY. 
3.1. Appointment as Revenue Cycle Management Services Provider. 
Customer hereby retains Greenway as its exclusive provider of revenue cycle 
management services to bill and collect for the provision of services by Customer, 
and Greenway agrees to serve as such provider of services in accordance with 
the terms and conditions set forth herein. If necessary under state or federal law, 
at Greenway's request Customer will take such actions as Greenway requests to 
appoint and designate Greenway as Customer's exclusive billing agent or 
collection agent. 
3.2. Allocation of Responsibility. Greenway is not responsible for, and will 
not provide any GRS Services with respect to: (a) the coding of medical 
diagnoses or utilization of ICD Codes; (b) adding modifiers without Customer 
approval (which approval may be either instance-by-instance or, for certain 
recurring additions, may be provided once for clearly defined instances in which 
the addition of a modifier requires no independent judgment beyond following 
criteria established by Customer); (c) the classification of medical procedures or 
utilization of CPT Codes; (d) activity linking ICD and CPT Codes in any claim for 
medical services to any governmental or private Payor; or (e) Coding Activities. 
Customer is responsible for all Coding Activities, including ensuring the accuracy 
of such Coding Activities and that all medical and other health services forming 
the basis for Coding Activities were medically necessary, actually rendered, 
appropriately, accurately and completely documented, and appropriately 
communicated to Greenway. The GRS Services will be based upon information 
and documentation, including, without limitation, medical claims and Coding 
Activities, provided and/or performed by Customer. Notwithstanding the 
provision of the GRS Services by Greenway, Customer will, at all times, have full 
control over and responsibility for the establishment or determination of the fees 
charged by Customer, and remain solely responsible for any and all liabilities 
arising directly or indirectly from the Coding Activities. Customer acknowledges 
and agrees that Greenway may subcontract or delegate the performance of 
portions of the GRS Services to third parties in Greenway's discretion, provided 
that Greenway shall remain responsible to Customer for the performance of the 
GRS Services. 
4. TERM, RENEWAL AND TERMINATION. 
4.1. Term and Renewal. The initial term of GRS Services commences on the 
date of the applicable Purchase Schedule (the "GRS Order Date") and continues 
for the number of months following the GRS Order Date set forth in the Purchase 
Schedule under the heading "Initial GRS Term Length" (the "Initial GRS Term"). 
Billing for the GRS Services shall begin on the GRS Go-Live Date. In the event 
that the GRS Go-Live Date has not occurred on the three (3) month anniversary 
of the GRS Order Date, Greenway may, at its election, (a) begin to bill Customer 
the Minimum Monthly Service Fee, or (b) terminate this Agreement upon written 
notice to Customer. Following the end of the Initial GRS Term, the GRS Services 
shall automatically renew for the same length as the Initial GRS Term Length 
("Renewal GRS Term") unless either party gives written notice at least sixty (60) 
days prior to the end of the Initial GRS Term or any Renewal GRS Term, of its 
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intention to terminate the GRS Services. The Initial GRS Term and Renewal 
GRS Terms are collectively referred to as the "GRS Term". 
4.2. Termination. 
4.2.1. Termination by Greenway. The Monthly Service Fee percentage is 
based on the Customer Information set forth in the Purchase Schedule. If 
Greenway determines that any material information provided by Customer 
(including the Customer Information set forth in the Purchase Schedule) is 
materially incorrect, incomplete or varies from the information provided to 
Greenway by Customer, then Greenway may require Customer to agree to 
additional or alternative terms or pricing. If the parties cannot reach mutual 
agreement after good faith discussion as to such alternative terms or pricing, 
Greenway may terminate this Agreement upon thirty (30) days' notice to 
Customer. 
4.2.2. Early Termination Fee. In the event that Greenway terminates this 
Attachment or the Agreement pursuant to Sections 4.2.1 or 6.4 hereof or under 
any similar provision in the Master Agreements (or otherwise for cause) or if 
Customer notifies Greenway of its intent to terminate this Attachment or the 
Agreement prior to the expiration of the GRS Term, Customer shall pay to 
Greenway an amount (the "Early Termination Fee") equal to (a) the greater of 
(i) the average of the Monthly Service Fees payable by Customer to Greenway 
for each month during the six (6) months prior to such termination, or (ii) the 
Minimum Monthly Service Fee, multiplied by (b) the number of months remaining 
in the Initial GRS Term or the then-current Renewal GRS Term. 
4.3. Effect of Termination. Upon the termination or expiration of the GRS 
Term, all obligations of Greenway shall be terminated and Greenway shall have 
no further obligation or liability to process claims from and after the termination 
date unless otherwise agreed upon by both parties; provided however that for a 
three (3) month period after termination of the GRS Term, Greenway may at its 
option provide limited billing and collection services as set forth in the applicable 
Service Manual for claims and encounters that have a date of service on or prior 
to the date of termination of this Attachment (the "Run Down Period"') and 
Customer shall pay to Greenway the greater of (a) the Monthly Service Fee or 
(b) the Minimum Monthly Service Fee for such services, provided that Greenway 
may choose claims to bill or collect on an individual basis and shall have no 
liability to Customer in the event that such claims and encounters are not paid or 
collected during the Run Down Period. 
5. RETURN OF CUSTOMER DATA. Upon termination of the GRS Services, 
Greenway will provide to Customer in the event that only GRS Services are 
terminated, a copy of all demographic data and patient and insurance balances 
pertaining to its accounts that is not otherwise included in Customer Data retained 
by Customer for use in connection with the Software or Services other than the 
GRS Services Customer Data will be provided in ASCII comma delimited format 
or the then-current equivalent thereof. Notwithstanding anything herein to the 
contrary, any Software licenses or Subscription Services (including Transaction 
Services) purchased by Customer apart from any Software provided to it by 
Greenway as part of the GRS Services shall not be subject to termination and/or 
deactivation upon the termination of GRS Services. 
6. REGULATORY AND COMPLIANCE MATTERS 
6.1. Basis of Payment. The parties acknowledge and agree that (a) the 
compensation paid to Greenway hereunder represents the fair market value for 
the GRS Services being provided by Greenway, (b) any fees charged or amounts 
paid hereunder are not intended, nor will they be construed to be, an inducement 
or payment for referral of patients among Greenway, Customer or any third party, 
and (c) the parties will not enter into any agreements or otherwise make any 
payments for the purpose of rewarding the referral of patients among Greenway, 
Customer or any third party. Customer will not bill or seek payment in any form, 
directly or indirectly, from any Payor for the cost of any GRS Services. 
6.2. Compliance Programs. The parties will each separately maintain effective 
compliance programs consistent with the relevant compliance guidelines set forth 
by the Office of the Inspector General of the Department of Health and Human 
Services. The parties will cooperate with each other to provide accurate and full 
responses to any material inquiry or concern of either party related to compliance 
and to any reasonable request by either party for clarification, documentation, or 
further information concerning Customer billing or Customer's provision of, or 
referrals related to, health services for its patients. 
6.3. Consents and Communications. Customer will execute such forms 
(and/or will cause Customer's Providers, as necessary, to execute such forms) 

as may be required to permit Greenway to provide the GRS Services. Customer 
will comply with the requirements of applicable Laws governing the assignment 
of benefits, including, but not limited to, (a) obtaining the signature of each patient 
(or the appropriate responsible party) authorizing billing for services provided to 
such patient; (b) maintain such information or copies thereof in such patient's 
medical record; and (c) providing such patient authorization to Greenway upon 
Greenway's request. Customer warrants that Greenway, absent specific, case-
by-case evidence to the contrary, may expect and assume, and Customer 
acknowledges that Greenway will, rely on the existence of: patient signatures on 
assignment of benefits, medical information releases and Advance Beneficiary 
Notices; and, physician signatures on charts and other medical documents. 
Customer will, within five (5) days upon Customer's receipt thereof, provide 
Greenway with copies of any communications from patients or Payors with 
respect to the claims submitted pursuant to this Agreement, including without 
limitation, explanations of benefits or other information showing payments, partial 
payments, deductible and co-insurance information or amounts, and all denied 
or rejected billing claims. In those situations in which Customer will be self-
hosting the Software or using a Third Party for hosting, Customer hereby grants 
to Greenway the right to access all applicable databases to run custom reporting 
and scripts against the Database (or other applicable Customer database) to 
perform the necessary GRS Services, as well as access to all payor portals 
utilized by Customer that are required by Greenway to perform the GRS Services. 
6.4. Notifications. Customer will notify Greenway in writing within seven (7) 
days of first becoming aware that Customer (or any of Customer's Providers or 
other Customer personnel) is, or has become, or is likely to become, the subject 
of any action, review, proceeding, investigation, order, agreement, settlement or 
memorandum of understanding directed or issued by any federal or state agency 
charged with the supervision or regulation of medical practices, physicians or 
other healthcare providers or any other governmental agency having supervisory 
or regulatory authority with respect to Customer's business or personnel, and will 
include in such notice a reasonable description of the matter, and will thereafter 
provide any information relating thereto reasonably requested by Greenway; after 
receipt of such notice Greenway may suspend its performance under, or 
terminate, this Attachment: (a) immediately upon learning of any of the foregoing, 
or (b) at any time thereafter if, in Greenway's sole discretion, Greenway believes 
that any of the foregoing may reasonably lead to the exclusion of Customer or 
Customer's Provider's from participation in any federal or state healthcare 
program. 
6.5. Diagnostic and Coding Activities. Customer agrees that the sole and 
exclusive responsibility for any medical decisions or actions with respect to a 
patient's medical care and for determining the accuracy, completeness or 
appropriateness of any diagnostic, clinical or medical information provided by the 
Software and/or or Services (including the GRS Services and Transaction 
Services) and any underlying database resides solely with the healthcare 
provider. Greenway assumes no responsibility for how such materials are used. 
The choice with regard to when and how to use the Software and/or Services 
(including the GRS Services and Transaction Services) and any database is the 
healthcare provider's responsibility and the same is to be used at the healthcare 
provider's discretion. Customer understands and agrees that the responsibility 
for medical treatment rests with the healthcare provider and revolves around the 
healthcare provider's judgment and the healthcare provider's analysis of the 
patient's condition. None of the clinical databases and other informational tools 
provided hereunder are intended in any way to suggest any procedures, 
medication or physical findings for the patient or eliminate, replace or substitute 
for, in whole or in part, the healthcare provider's judgment and analysis of a 
patient's condition. Customer will be solely responsible for all Coding Activities 
and for otherwise properly and correctly identifying and describing services and 
products rendered or supplied by Customer or Customer's Providers. When 
requested by Greenway, Customer will promptly submit to Greenway all 
documentation necessary to support Customer's claims for medical services and 
products and, specifically, to support the use of any ICD, CPT or other code used 
to bill for such services and products provided by Customer. Such documentation 
will include, at a minimum, the following: (a) dated and authenticated medical 
records (e.g. charts, summaries, physician notes, etc.); (b) patient consents and 
releases; (c) an appropriate patient history and evaluation; (d) documentation of 
all services rendered and/or products supplied; (e) documentation of the reasons 
for the services and/or products; (f) documented treatment plan; (g) the reason 
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for the patient encounter; (h) prescriptions; and, (i) any other documentation that 
supports the charges and the provision of services and products. Greenway shall 
not be liable for any action or inaction of Customer which may give rise to liability 
under the Federal False Claims Act or any state version thereof. 
6.6. Maintenance of Records. Customer will maintain all medical records and 
patient information, and the confidentiality of such records and information, in 
accordance with all applicable Laws and with general accepted medical 
standards; provided that Customer will maintain all medical records and patient 
information for a minimum of seven (7) years after the termination of the GRS 
Services and completion of the Run Down Period. Each party will provide to the 
other, as may be reasonably requested, access to records pertaining to services 
or other products provided, billed or collected under this Agreement. For purpose 
of implementing the Social Security Act (42 U.S.C. 1395x(v)(1)(I) and any 
amendments), and the accompanying regulations, Greenway and Customer will, 
for a period of four (4) years following the furnishing of GRS Services, upon 
written request, make available to the Secretary of the U.S. Dept. of Health and 
Human Services or to the Comptroller General of the United States, or to their 
duly authorized representatives, this Agreement and such books, documents and 
records that are necessary to certify the nature and extent of GRS Services and 
costs under this GRS Services Agreement. Greenway will include a provision 
similar to this Section in any subcontract for any of its duties under this GRS 
Services Agreement. 
7. INDEMNIFICATION. Customer shall defend Greenway against any claim, 
demand, suit, or proceeding made or brought against Greenway and its affiliates, 
Clearinghouse, Data Center and other suppliers (collectively, "Indemnified or (B) 
by a third party arising out of or related to (i) the Customer Data, (ii) Customer's 
or its users' use of the GRS Services in violation of this Agreement, or infringing 
or misappropriating the rights of a third party or violating applicable law (including 
without limitation , (iii) Customer's or its users' use or misuse of the Customer 
Data (including, without limitation, accessing, providing access, using or 
distributing the Customer Data), (iv) information transmitted by Customer or its 
users using any of the GRS Services; or (v) breach by Customer or its users of 
applicable laws including without limitation any Federal privacy or security rules, 
the Federal False Claims Act or any State version thereof, and shall indemnify 
each Indemnified Party for any damages finally awarded against, and for 
reasonable attorney's fees incurred by, the Indemnified Party in connection with 
any such claim that are specifically attributable to such claim, or those costs and 
damages agreed to in a monetary settlement of such action; provided that the 
Indemnified Party (a) promptly gives Customer written notice of the claim, 
(b) gives Customer sole control of the defense and settlement of the claim 
(provided that Customer may not settle or defend any Claim unless it 
unconditionally releases the Indemnified Party of all liability), and (c) provides 

Customer all reasonable assistance, at Customer's cost. In this subsection, 
"Customer's users" includes but is not limited to Customer's Providers, 
employees, contractors and agents, or third parties with whom Customer 
transacts business, such as patients, pharmacies, Payors, labs and the like. 
8. DEFINITIONS. 
Capitalized terms that are not otherwise defined in this Attachment have the 
meanings set forth in the Master Agreement. 
"Coding Activities" means the preparation of any clinical documentation forming 
the basis for the utilization of any ICD, CPT or other code. 
"Collections" means all sums received by Customer for any healthcare items or 
services furnished by Customer to patients if such sums are posted in the 
Greenway Software or Subscription Services and/or utilize Clearinghouse 
Services. Collections include, without limitation, co-pays, withheld returns, 
surplus distributions, bonus payments, revenue sharing and other managed care 
payments. 
"CPT Codes" means the classification of medical procedures or utilization of 
Current Procedural Terminology codes. 
"Customer Data" means any data and information that Customer or its users 
provides, generates, transfers or makes available to Greenway under this 
Agreement, whether printed, electronic, or in some other format. Customer Data 
does not include any data or information that Greenways de-identifies in 
accordance with the Business Associate Agreement between the parties. 
"GRS Go-Live Date" means the date on which Greenway resources first perform 
any of the following tasks in a production environment: payment posting, claims 
submission, or claims maintenance activities. 
" ICD Codes" means the International Classification of Diseases, Clinical 
Modification codes — Ninth Revision, International Classification of Diseases, 
Clinical Modification codes — Tenth Revision, or such other version utilized by 
Greenway to perform the GRS Services. 
"Payors" means any and all persons or entities responsible for payment of 
claims, which shall include, without limitation, patients, guarantors, insurers, 
health care institutions, Medicare, and Medicaid. 
"Provider" means any licensed provider of healthcare services, including 
physicians, dentists, optometrists, physical therapists, nurse practitioners, 
physicians' assistants and all other licensed providers of healthcare services. 
"Service Fees" means the Monthly Service Fee or Minimum Monthly Service 

Fee, as applicable, together with any other fees payable by Customer to 
Greenway under the Agreement. 
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RoGreentay MASTER AGREEMENT 

This Master Agreement is entered into between Greenway and the Customer identified in the signature block of the Purchase Schedule. The Effective Date of this 
Master Agreement shall be the Effective Date of the Purchase Schedule. The parties agree to the following: 

1. PURPOSE AND SCOPE. 

1.1 Master Agreement and Incorporation of Attachments. This Master 
Agreement establishes the general terms and conditions applicable to all 
software, services or products that Customer orders from Greenway. Additional 
product or service-specific terms and conditions may be set forth in one or more 
"Attachments" that become part of this Agreement at such time as the product 
or service associated with such Attachments is purchased or licensed by 
Customer. All references to the "Master Agreement" shall mean this document, 
exclusive of Attachments, Purchase Schedules and Exhibits. All references to the 
"Agreement" shall include this Master Agreement, the Master Agreement 
Signature Page and all Attachments, Purchase Schedules and Exhibits executed 
by the parties. From time to time, the parties may execute or agree to additional 
Attachments, Purchase Schedules, Exhibits or terms of use under the terms of 
this Master Agreement. 

1.2 Incorporation of Purchase Schedules. "Purchase Schedule" 
means the document(s), regardless of actual name, executed by the parties 
which incorporates by reference the terms of this Master Agreement and 
applicable Attachments or terms of use, and describes order-specific information, 
such as description of products or services ordered, License Metrics, fees, and 
milestones. At any time after execution of the initial Purchase Schedule, 
Customer may purchase additional Software, Hardware or Services or otherwise 
expand the scope of existing licenses or Services granted under a Purchase 
Schedule, upon Greenway's receipt and acceptance of a new Purchase Schedule 
specifying the foregoing. 

1.3 Incorporation of EULAs. Customer's use of any Third Party 
Products incorporated into the Greenway Software or separately licensed 
pursuant to any Purchase Schedule may be subject to, and Customer shall 
comply with, this Agreement and any applicable Third Party EULAs governing the 
use of such Third Party Products. Third Party EULAs are available on the 
Greenway Support Center website, or otherwise available upon request. 

2. FINANCIAL TERMS. 

2.1 Fees and Payment Terms. Fees and payment terms are specified 
in the applicable Purchase Schedule. Unless otherwise specified in the Purchase 
Schedule, payment of all fees is due 30 days after the invoice date. Interest 
accrues on past due balances at the lesser of a 11/2% per month or the highest 
rate allowed by law. If Customer fails to make timely payments of any undisputed 
fees, (i) Customer shall be in material breach of this Agreement, (ii) Greenway 
will be entitled to suspend any or all Services upon 30 days written notice to 
Customer and/or to modify the payment terms, and to request full payment before 
any additional performance is rendered by Greenway, (iii) Greenway shall be 
entitled to collect all past and current amounts due and owing, and to accelerate 
all future amounts to be due, such that all remaining periodic payments for the 
then-current term of the applicable Services are immediately due and owing, and 
(iv) Customer shall be responsible to pay any collection expenses (including 
reasonable attorneys' fees) incurred by Greenway. Unless expressly provided 
otherwise, fees paid or payable for Software or Services are not contingent under 
any circumstances upon the performance of any other Services. Payment of fees 
are under no circumstances subject or conditioned by the delivery of future 
products or functionality. Invoices paid by Electronic Funds Transfer (including 
ACH and credit cards) ("EFT') are due and will be processed within 10 days of 
the date on the invoice. All payments are non-refundable. Customer shall 
reimburse Greenway for each non-sufficient fund charge Greenway incurs for any 
payment made by Customer. Customer is not entitled to any set-offs or 
abatements. 

2.2 Taxes. Unless expressly provided otherwise, the prices in this 
Agreement do not include taxes. Customer agrees to pay any taxes, other than 
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those based on Greenway's net income, arising out of this Agreement. If 
Customer is tax-exempt, Customer agrees to provide to Greenway a copy of its 
tax-exempt certificate prior to execution of any Purchase Schedule. Customer 
agrees to indemnify Greenway from any liability or expense incurred by 
Greenway as a result of Customer's failure or delay in paying taxes due. 

2.3 Pass Through Fees. Customer agrees to pay for any increase in 
communications tariffs or other fees that are charged to Greenway by third parties 
and increase for reasons outside of Greenway's control. 

2.4 Increase in Fees. Greenway may increase the fees for Services at 
any time upon 30 days written notice. 

2.5 Minimums. Customer understands and agrees that (i) all fees are 
based on the License Metrics purchased, whether or not actually used, and (ii) 
unless expressly stated otherwise in the Purchase Schedule, the number of 
License Metrics provided in the initial Purchase Schedule are a minimum amount 
that Customer has committed to for the relevant term and cannot be decreased 
during such term. Additional License Metrics and associated Support must be 
purchased by Customer in the event actual use exceeds the licensed quantity or 
functionality type, at Greenway's then-current fees. There shall be no fee 
adjustments or refunds for any decreases in usage. 

3. CONFIDENTIALITY. 

3.1 Defined. By virtue of this Agreement, the parties may be exposed to 
or be provided with certain confidential and proprietary information of the other 
party or third parties, including but not limited to information designated as 
confidential in writing or information which ought to be in good faith considered 
confidential and proprietary to the disclosing party ("Confidential Information"). 
Confidential Information of Customer does not include any Customer Data that 
Greeenway de-identifies in accordance with the Business Associate Agreement 
between the parties or Section 4.3 of this Agreement. Confidential Information 
of Greenway and/or its licensors includes but is not limited to the terms and 
conditions (but not the existence) of this Agreement, including without limitation 
all Purchase Schedules, all trade secrets, software, source code, database, 
Access Credentials, information about the Software or Services, object code, 
specifications, documentation, business plans, customer lists and customer-
related information, financial information, proposals, budgets as well as results of 
testing and benchmarking of the Software or Services, product roadmap, data 
and other information of Greenway and its licensors relating to or embodied 
therein. Greenway's placement of a copyright notice on any portion of any 
Software will not be construed to mean that such portion has been published and 
will not derogate from any claim that such portion contains proprietary and 
confidential information of Greenway. 

3.2 Non-Disclosure. Each party will protect the other party's Confidential 
Information from unauthorized dissemination and use the same degree of care 
that each such party uses to protect its own confidential information, but in no 
event less than a reasonable amount of care. Neither party will use Confidential 
Information of the other party for purposes other than those necessary to further 
the purposes of this Agreement or as otherwise authorized herein. Neither party 
will disclose to third parties Confidential Information without prior written consent 
of the other party except as authorized herein. 

3.3 Exceptions. Information shall not be considered Confidential 
Information to the extent, but only to the extent, that the receiving party can 
establish that such information (i) is or becomes generally known or available to 
the public through no fault of the receiving party, (ii) was lawfully in the receiving 
party's possession before receipt from the disclosing party without a duty of 
confidentiality, (iii) is lawfully obtained from a third party who has the right to make 
such disclosure on a non-confidential basis, or (iv) has been independently 
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developed by one party without reference to any Confidential Information of the 
other. 

3.4 Compelled Disclosure. The receiving party may disclose 
Confidential Information of the disclosing party if it is compelled by law to do so, 
provided the receiving party gives the disclosing party prior notice of such 
compelled disclosure (to the extent legally permitted) and reasonable assistance, 
at the disclosing party's cost, if the disclosing party wishes to contest the 
disclosure. 

3.5 Transaction Monitoring. Greenway, its affiliates, and any third party 
Clearinghouse or Data Center who hosts or processes any customer data, may 
monitor the usage, performance and operation of the Software and Services 
using electronic, remote and other means to access Customer's systems and 
without notice to Customer. 

3.6 Shared Information in the Database. Customer and any practice 
unit site share access to certain information in the Database. Customer agrees 
to disclose to each practice unit site that Customer and the practice unit site share 
access to such information in the Database so that the practice unit site is fully 
informed of such data sharing. 

3.7 Business Associate Agreement. The terms of the Business 
Associate Agreement attached hereto as Exhibit A are incorporated herein and 
the parties agree to abide by all the terms and conditions of Business Associate 
Agreement. In the event of a conflict between the terms of the Business Associate 
Agreement and the rest of this Agreement, the terms of the Business Associate 
Agreement shall prevail. 

4. LIMITED RIGHTS AND OWNERSHIP. 

4.1 Reservation of Rights. All rights not expressly granted in this 
Agreement are reserved by Greenway and its licensors. Customer acknowledges 
that: (i) all Protected Materials are licensed and not sold; (ii) Customer acquires 
only the right to use the Protected Materials and Greenway and its licensors shall 
retain sole and exclusive ownership of and all rights, title, and interest in the 
Protected Materials, including without limitation (whether developed by 
Greenway, Customer or a third party) (a) Intellectual Property embodied or 
associated with the Protected Materials, (b) deliverables and work product 
associated with the Protected Materials, and (c) all copies and derivative works 
thereof; and (iii) the Protected Materials, including the source and object codes, 
logic and structure, constitute valuable trade secrets of Greenway and its 
licensors. Customer agrees to secure and protect the Protected Materials 
consistent with the maintenance of Greenway's and its licensors' rights therein, 
as set forth in this Master Agreement. Customer agrees to execute such further 
instruments, and take such further actions as Greenway may reasonably request, 
at Greenway's expense, to apply for, register, perfect, confirm, and protect 
Greenway's rights. Customer shall reimburse Greenway for any and all expenses 
that Greenway may incur (including interest, attorneys' fees and other legal 
expenses) in connection with Greenway's efforts to enforce its rights against 
Customer with respect to the Protected Materials, or any of Greenway's 
Intellectual Property rights in the event Greenway prevails in such enforcement 
efforts. 

4.2 Restrictions. Customer shall not itself, or through any affiliate, 
employee, consultant, contractor, agent or other third party: (i) sell, resell, 
distribute, host, lease, rent, license or sublicense, in whole or in part, the 
Protected Materials; (ii) decipher, decompile, disassemble, reverse assemble, 
modify, translate, reverse engineer or otherwise attempt to derive source code, 
algorithms, tags, specifications, architecture, structure or other elements of the 
Protected Materials, including the Access Credentials, in whole or in part, for 
competitive purposes or otherwise; (iii) allow access to, provide, divulge or make 
available the Protected Materials to any user other than those who have licenses 
to access; (iv) write or develop any derivative works based upon the Protected 
Materials; (v) modify, adapt, translate or otherwise make any changes to the 
Protected Materials or any part thereof; (vi) use the Protected Materials to provide 
processing services to third parties, or otherwise use the same on a 'service 
bureau' basis; (vii) disclose or publish, without Greenway's prior written consent, 
performance or capacity statistics or the results of any benchmark test performed 
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on the Protected Materials; (viii) otherwise use or copy the Protected Materials 
except as expressly permitted herein; or (ix) remove from any Protected Materials 
identification, patent, copyright, trademark or other notices or circumvent or 
disable any security devices functionality or features. 

4.3 Ownership of Customer Data. Greenway acknowledges that 
Customer is the sole owner of all Customer Data as described in this Section 4.3. 
Customer shall be solely responsible for the accuracy, quality, integrity and 
legality of Customer Data and of the means by which it acquires Customer Data. 
Customer authorizes Greenway and the Data Center to serve as the host and 
repository for all data Customer or its users enter in the Software. Customer 
grants to Greenway a non-exclusive, royalty free, perpetual, fully-paid, worldwide, 
sub-licensable license to use, copy, modify, deploy, distribute, de-identify and 
exploit for any lawful purpose the Customer Data, provided that Customer Data 
that constitutes Protected Health Information (as such term is defined in the 
Business Associate Agreement) shall be de-identified to the extent required by 
the Business Associate Agreement or applicable law or regulation. 

4.4 Enforcement. Customer shall (i) ensure that all users of Protected 
Materials comply with the terms and conditions of this Agreement, (ii) promptly 
notify Greenway of any actual or suspected violation thereof and (iii) cooperate 
with Greenway with respect to investigation and enforcement of this Agreement. 

4.5 No Copying. Unless otherwise specified in an Attachment, Customer 
may not copy or reproduce the Protected Materials in any manner. For the 
avoidance of doubt, Customer may copy or reproduce Protected Materials for the 
limited purpose of creating internal training materials for use by Customer 
employees or agents in connection with their use of the Software or Services, 
provided that such materials are destroyed or returned to Greenway upon 
termination of this Agreement or the applicable Purchase Schedule. Greenway's 
and its licensors' proprietary notices, including without limitation patents, 
copyrights and trademarks notices, as well as disclaimer notices must be 
reproduced on any such authorized copies. 

5. INDEMNIFICATION. 

5.1 Customer Indemnification. Greenway will defend or settle, at its 
option and expense, any action, suit or proceeding brought against Customer that 
the Software or Services based on the infringe a third party's USA patent, 
registered copyright, or registered trademark ("Claim"). Greenway will indemnify 
Customer against all damages and costs finally awarded or those costs and 
damages agreed to in a monetary settlement of such action, which are 
attributable exclusively to such Claim, provided that Customer: (i) promptly gives 
written notice of the Claim to Greenway; (ii) gives Greenway sole control of the 
defense and settlement of the Claim; (iii) provides Greenway, at Greenway's 
expense, with all available information and assistance relating to the Claim and 
cooperates with Greenway and its counsel; (iv) does not compromise or settle 
such Claim; and (v) is not in material breach of any agreement with Greenway. 
Greenway has no obligation to the extent any Claim results from: (a) Customer 
having modified the Software or Services or used a release other than a current 
unaltered release of the Software, if such an infringement would have been 
avoided by the use of a current unaltered release of the Software, (b) Third Party 
Products, Database or Interfaces, (c) Customizations or (d) the combination, 
operation or use of the Software or Services with software or data not provided 
by Greenway. If it is adjudicated that an infringement of the Software or Services 
by itself and used in accordance with this Agreement infringes any USA patent, 
registered copyright, or registered trademark, Greenway shall, at its option: (I) 
procure for Customer the right to continue using the Software or Services; (II) 
replace or modify the same so it becomes non-infringing; or (III) Customer will be 
entitled to a refund of (A) with respect to a perpetual license to the Software, the 
license fees for the affected Software, less one thirty-sixth (1136) thereof for each 
month or portion thereof that the applicable Purchase Schedule has been in 
effect, or (B) with respect to Services, the pre-paid portion of the fees paid to 
Greenway for the affected Service. THIS SECTION 5.1 STATES GREENWAY'S 
ENTIRE OBLIGATION TO CUSTOMER AND CUSTOMER'S SOLE AND 
EXCLUSIVE REMEDY FOR ANY CLAIM OF INFRINGEMENT. 

5.2 Greenway Indemnification. Customer shall defend Greenway 
against any claim, demand, suit, or proceeding made or brought against 
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Greenway and its affiliates, Clearinghouses, Data Center and other suppliers 
(collectively, "Indemnified Party) (A) by Customer's users or (B) by a third party 
arising out of or related to (i) the Customer Data, (ii) Customer's or its users' use 
of the Software or Services in violation of this Agreement, or infringing or 
misappropriating the rights of a third party or violating applicable law, (iii) 
Customers or its users use or misuse of the Software or Services or Customers 
or its users use or misuse of the Customer Data (including, without limitation, 
accessing, providing access, using or distributing the Customer Data), (iv) 
information transmitted by Customer or its users using any of the Services; or (v) 
breach by Customer or its users of applicable laws including without limitation 
any Federal of state privacy or security rules, and shall indemnify each 
Indemnified Party for any damages finally awarded against, and for reasonable 
attorney's fees incurred by, the Indemnified Party in connection with any such 
claim that are specifically attributable to such claim, or those costs and damages 
agreed to in a monetary settlement of such action; provided that the Indemnified 
Party (a) promptly gives Customer written notice of the claim, (b) gives Customer 
sole control of the defense and settlement of the claim (provided that Customer 
may not settle or defend any Claim unless it unconditionally releases the 
Indemnified Party of all liability), and (c) provides Customer all reasonable 
assistance, at Customer cost. In this subsection, "Customer's users" includes 
but is not limited to Customer's employees, contractors and agents, or third 
parties with whom Customer transacts business, such as patients, pharmacies, 
payers, labs and the like. 

6. DISCLAIMERS AND LIMITATION OF LIABILITY. 

6.1 THE WARRANTIES, IF ANY, SET FORTH IN THE AGREEMENT 
ARE IN LIEU OF, AND GREENWAY, ITS LICENSORS, CLEARINGHOUSE, 
DATA CENTER AND SUPPLIERS EXPRESSLY DISCLAIM TO THE MAXIMUM 
EXTENT PERMITTED BY LAW, ALL OTHER WARRANTIES, EXPRESS OR 
IMPLIED, ORAL OR WRITTEN, INCLUDING, WITHOUT LIMITATION, (i) ANY 
WARRANTY THAT ANY SOFTWARE, DATABASE, CUSTOMIZATIONS, 
DELIVERABLES OR SERVICES ARE ERROR-FREE, ACCURATE OR 
RELIABLE OR WILL OPERATE WITHOUT INTERRUPTION OR THAT ALL 
ERRORS WILL BE CORRECTED OR WILL COMPLY WITH ANY LAW, RULE 
OR REGULATION, (ii) ANY AND ALL IMPLIED WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND 
NON-INFRINGEMENT AND (iii) ANY AND ALL IMPLIED WARRANTIES 
ARISING FROM STATUTE, COURSE OF DEALING, COURSE OF 
PERFORMANCE OR USAGE OF TRADE. NO ADVICE, STATEMENT OR 
INFORMATION GIVEN BY GREENWAY, ITS AFFILIATES, CONTRACTORS 
OR EMPLOYEES, OR BY ANY THIRD PARTY (INCLUDING THROUGH 
GREENWAY'S CONTENT LIBRARY) SHALL CREATE OR CHANGE ANY 
WARRANTY PROVIDED HEREIN. CUSTOMER ASSUMES ALL 
RESPONSIBILITY FOR THE SELECTION OF THE SOFTWARE, OTHER 
PRODUCTS AND SERVICES PROVIDED HEREUNDER TO ACHIEVE 
CUSTOMER'S INTENDED RESULTS. CUSTOMER ACKNOWLEDGES THAT 
USE OF OR CONNECTION TO THE INTERNET PROVIDES THE 
OPPORTUNITY FOR UNAUTHORIZED THIRD PARTIES TO CIRCUMVENT 
SECURITY PRECAUTIONS AND ILLEGALLY GAIN ACCESS TO THE 
SERVICES AND CUSTOMER DATA AND THAT NO FORM OF ENCRYPTION 
IS FOOL PROOF. ACCORDINGLY, GREENWAY CANNOT AND DOES NOT 
GUARANTEE THE PRIVACY, SECURITY OR AUTHENTICITY OF ANY 
INFORMATION SO TRANSMITTED OVER OR STORED IN ANY SYSTEM 
CONNECTED TO THE INTERNET. 

6.2 Customer assumes sole responsibility and liability for any users' 
(whether employees, healthcare providers, patients or other users) compliance 
with the terms and conditions of this Agreement. Customer further assumes sole 
responsibility and liability for results obtained from the use of the Protected 
Materials and for conclusions drawn from such use. Greenway shall have no 
liability for any claims, losses or damages arising out of or in connection with 
Customer's or any of its users, whether healthcare providers, patients or other 
users' use of the Protected Materials, any third-party products, services, software 
or web sites that are accessed via links from within the Services. TO THE 
FULLEST EXTENT PERMITTED BY LAW, GREENWAY'S, ITS LICENSORS', 
CLEARINGHOUSES', DATA CENTERS' AND SUPPLIERS', TOTAL LIABILITY 
(INCLUDING ATTORNEYS' FEES AWARDED UNDER THIS AGREEMENT) TO 

CUSTOMER FOR ANY CLAIM BY CUSTOMER OR ANY THIRD PARTIES 
UNDER THIS AGREEMENT, EXCLUDING LIABILITY PURSUANT TO 
SECTION 5, WILL BE LIMITED TO (i) WITH RESPECT TO SOFTWARE OR 
PROFESSIONAL SERVICES, THE FEES PAID BY CUSTOMER FOR THE 
SOFTWARE OR PROFESSIONAL SERVICE, WHICH IS THE SUBJECT 
MATTER OF THE CLAIM, LESS, IN THE CASE OF SOFTWARE, AN AMOUNT 
EQUAL TO THE FEES PAID BY THE CUSTOMER FOR THE SOFTWARE 
MUTLIPLIED BY A FRACTION, THE NUMERATOR OF WHICH IS THE 
NUMBER OF MONTHS IN THE INITIAL SUPPORT TERM THAT HAVE 
PASSED SINCE THE ORIGINAL EFFECTIVE DATE, DIVIDED BY THE TOTAL 
NUMBER OF MONTHS IN THE INITIAL SUPPORT TERM, AND (H) WITH 
RESPECT TO SUBSCRIPTION SERVICES, TRANSACTION SERVICES OR 
AND SUPPORT SERVICES, THE FEES PAID FOR SUCH ITEMS THAT ARE 
THE SUBJECT MATTER OF THE CLAIM FOR THE PRIOR TWELVE (12) 
MONTHS. 

6.3 IN NO EVENT WILL GREENWAY, ITS LICENSORS, 
CLEARINGHOUSES, DATA CENTER OR SUPPLIERS BE LIABLE TO 
CUSTOMER OR ITS USERS OR OTHER THIRD PARTIES FOR ANY 
INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY PUNITIVE, TREBLE OR 
CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, LOSS 
OF BUSINESS, REVENUE, PROFITS, STAFF TIME, GOODWILL, USE, DATA, 
OR OTHER ECONOMIC ADVANTAGE), WHETHER BASED ON BREACH OF 
CONTRACT, BREACH OF WARRANTY, TORT (INCLUDING NEGLIGENCE), 
PRODUCT LIABILITY OR OTHERWISE, WHETHER OR NOT GREENWAY 
HAS PREVIOUSLY BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. 

6.4 CUSTOMER MAY BE GRANTED A LICENSE WITH RESPECT TO 
CERTAIN SOFTWARE PROGRAMS UNDER AUTHORITY GRANTED TO 
GREENWAY BY ONE OR MORE OTHER THIRD PARTY LICENSORS. TO THE 
EXTENT PERMITTED BY APPLICABLE LAW, GREENWAY AND SUCH THIRD 
PARTY LICENSORS DISCLAIM LIABILITY FOR ANY DAMAGES, WHETHER 
DIRECT, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL, ARISING FROM 
THE USE OF PROGRAMS MANUFACTURED BY ANY SUCH THIRD PARTY 
LICENSORS. 

6.5 NO CLAIM ARISING OUT OF THIS AGREEMENT, REGARDLESS 
OF FORM, MAY BE BROUGHT MORE THAN THE SHORTER OF ONE YEAR 
OR THE PERIOD ALLOWED BY LAW AFTER THE CAUSE OF ACTION HAS 
OCCURRED. 

6.6 Healthcare Providers' Responsibility. In the event that the 
Software, Services, any databases or any report or information generated 
therefrom is used in connection with any diagnosis or treatment, Customer 
accepts all liability for such diagnosis or treatment. Customer agrees that the 
sole and exclusive responsibility for any medical decisions or actions with respect 
to a patient's medical care and for determining the accuracy, completeness or 
appropriateness of any diagnostic, clinical or medical information provided by the 
Software, or Services and any underlying database resides solely with the 
healthcare provider. Greenway assumes no responsibility for how such materials 
are used. The choice with regard to when and how to use the Software or 
Services and any database is the healthcare providers responsibility and the 
same is to be used at the healthcare provider's discretion. Customer understands 
and agrees that the responsibility for medical treatment rests with the healthcare 
provider and revolves around the healthcare provider's judgment and the 
healthcare provider's analysis of the patient's condition. Customer further agrees 
to the following: (i) medical information and standards of care change from time 
to time and, as a result of these changes, the Software, Subscription Services 
and the related clinical databases may become outdated; (ii) Greenway 
undertakes no obligation to update or enhance the Software or Services or the 
related clinical databases; and (iii) upon Customer's purchase of a license to use 
a Software or Services, Customer agrees to update and enhance the underlying 
clinical databases as Customer deems appropriate. None of the clinical 
databases and other informational tools provided hereunder is intended in any 
way to suggest any procedures, medication or physical findings for the patient or 
eliminate, replace or substitute for, in whole or in part, the healthcare provider's 
judgment and analysis of a patient's condition. Customer represents, warrants 
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and agrees that Customer will not use the Software or Services for any fraudulent, 
illegal or unlawful purposes. The laws governing the use of the Software and 
Services vary from jurisdiction to jurisdiction and it is Customer's responsibility to 
ensure that Customer is using the same in accordance with laws that are 
applicable to Customer. Greenway is not liable or responsible for any of 
Customer's acts or omissions in using the Software that are not in compliance 
with law. 

6.7 If any hardware, equipment or third party software supplied by 
Customer impair Customer's system, cause it to fail, not to operate or not to 
operate properly in conjunction with Customer's system, Greenway has no 
liability hereunder for any such impairment, failure, non-operation or improper 
operation. 

6.8 THIS SECTION 6 SHALL SURVIVE FAILURE OF ANY EXCLUSIVE 
REMEDY. 

7. CERTAIN CUSTOMER OBLIGATIONS. 

7.1 Adherence to Applicable Law and Messaging Rules. Customer will 
at all times comply with, and cause all entities under Customer's direction or 
control to comply with: (i) all procedures, rules and regulations that Greenway, its 
suppliers (including any Clearinghouse or electronic data interchange provider) 
or any applicable payer, lab, pharmacy or Interoperability Partner requires; and 
(ii) all applicable laws (including, without limitation, laws governing the gathering, 
use, transmission, processing, receipt, reporting, disclosure, maintenance and 
storage of patient and other healthcare information and laws relating to the 
payment for and billing of medical products or services). Customer represents, 
warrants and agrees that it will not use the Software or Services for any 
fraudulent, illegal or unlawful purposes. Customer shall conduct identity proofing 
and authentication sufficient to meet regulatory requirements and industry 
standard to Greenway's satisfaction to ensure that all messages transmitted via 
the Services originate from licensed users. Customer shall indemnify and hold 
harmless Greenway, its agents, employees and suppliers against any claim or 
action by third parties arising from Customer or its users' failure to comply with 
this section. 

7.2 Network and Adequate Bandwidth. Use of products and services 
Greenway provides requires that Customer procures and implements, at 
Customer's risk and expense, a telecommunications infrastructure network with 
bandwidth adequate to accommodate Customer's use of such products and 
services as well as any other products and services Customer uses in connection 
with such network. Determining the level of bandwidth of Customer's network 
and the cost to increase the bandwidth of Customer's network in order to achieve 
an adequate bandwidth are Customer's responsibility, regardless of any 
bandwidth tests performed by Greenway before or after any purchase or license 
of Software, Products or Services by Customer. 

7.3 Hardware Specifications. Customer shall ensure that Customer's 
hardware and equipment have the capacity to process, store and maintain the 
volume of data sufficient to accommodate Customer's practice. Changes in 
transaction level and user access could affect Customer's equipment capacity. 

7.4 Encryption; Security. Certain products and Services use encryption 
to reduce the probability of an interception of information transmitted using the 
applicable product or Service. Customer must use a browser that supports 
encryption technology in order to access certain Services. It is Customer's 
responsibility not to send information to any recipient to whom transmission of 
such information will violate or potentially violate applicable law. Customer is 
responsible for maintaining the security of Customer's system, network and data, 
and Customer will take all reasonable measures to ensure security. Connection 
of Customer's system or any component of Customer's system to a 
communications line (e.g., a telephone line or digital subscriber line providing 
Internet access) or other network device (e.g., a wireless modem or Bluetooth 
enabled device) could permit a third party to access Customer's system, network 
and data, even if Customer has taken security measures (such as the use of 
firewalls) approved, recommended or provided by Greenway, and Greenway 
assumes no liability or responsibility for any such access or the consequences 
thereof. 

7.5 Data Backup. Unless explicitly provided otherwise in an Attachment 
and except for data hosted by Greenway, Customer is responsible for performing 
and securing a full system, data back-up every working day and retaining an 
electronic copy of Customer's data derived from the back-up, which is stored in a 
secure place at an alternate location, Greenway assumes no responsibility and 
accepts no liability for the protection, loss, destruction or maintenance of 
Customer's data even though Greenway may from time to time recommend daily 
system back-up and verification procedures. 

7.6 Site Maintenance. Customer is responsible for preparing and 
maintaining the Delivery Location, as identified in the Purchase Schedule, in 
accordance with environmental specifications recommended by Greenway or the 
manufacturer for any component of the system, which at a minimum include 
maintaining a reasonably accessible, clean, dry and substantially dust-free 
Delivery Location, with a temperature between 50°F and 80°F, and providing 
adequate work space, light and electrical power outlets for support personnel. 

7.7 Communications Equipment and Lines. Customer will, at 
Customer's expense, provide and maintain communication lines and equipment 
that permit Greenway to perform its obligations under this Agreement. Without 
limiting the generality of the preceding sentence, Customer will, at Customer's 
expense, provide and maintain an adequate and persistent, high speed electronic 
means of connectivity (e.g., a digital subscriber line, T1 line, T3 line or cable line) 
that permits Greenway to communicate with the equipment on which the Software 
is installed so that Greenway can address problems by remote access to 
Customer's system at any time and Customer may utilize services hosted by 
Greenway (if applicable). Upon Greenway's reasonable request, Customer will 
modify or enhance these lines and equipment at Customer's expense. Customer 
shall provide Greenway with reasonable access to these communications lines 
and equipment. 

7.8. Anti-Virus Software. Customer is solely responsible for maintaining 
anti-virus software on its systems and hardware, provided that Greenway shall 
be responsible for maintaining anti-virus software on systems hosted by 
Greenway. Greenway shall have no liability for failures that result from 
Customer's breach of this section. 

8. TERM AND TERMINATION. 

8.1 Term. The term of this Master Agreement shall commence on the 
Effective Date and shall continue in full force and effect until the expiration or 
termination of all Attachments and Purchase Schedules, unless otherwise 
terminated earlier as provided hereunder (the "Term"). 

8.2 Termination. Either party may terminate this Agreement including all 
Attachments, Exhibits and Purchase Schedules executed thereunder 
immediately upon written notice: (I) in the event that the other party commits a 
non-remediable material breach of this Agreement, or if the other party fails to 
cure any remediable material breach or provide a written plan of cure acceptable 
to the non-breaching party within 30 days of being notified in writing of such 
breach, except for breach of Section 2 which shall have a ten (10) day cure 
period; or (ii) in the event of institution of bankruptcy, receivership, insolvency, 
reorganization, or other similar proceedings by or against either party under any 
section or chapter of the United States Bankruptcy Code, as amended, or under 
any similar laws or statutes of the United States or any state thereof, if such 
proceedings have not been dismissed or discharged within thirty (30) calendar 
days after they are instituted; or the insolvency or making of an assignment for 
the benefit of creditors or the admittance by either party of any involuntary debts 
as they mature or the institution of any reorganization arrangement or other 
readjustment of debt plan of either party not involving the United States 
Bankruptcy Code. Where a party has rights to terminate this Agreement, the non-
breaching party may at its discretion either terminate the entire Agreement or the 
applicable Attachment, Exhibit or Purchase Schedule, provided however that (a) 
termination of the Greenway Software license or Subscription Services based on 
the Greenway Software shall automatically terminate all Attachments, Exhibits 
and Purchase Schedules executed hereunder, and (b) termination of an 
Attachment shall automatically terminate all Purchase Schedules executed in 
connection with such Attachment. Attachments, Exhibits and Purchase 
Schedules that are not terminated shall continue in full force and effect under the 
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terms of this Master Agreement. Following termination of this Agreement or an 
Attachment (for whatever reason), Customer shall certify that it has returned or 
destroyed all copies of the applicable Protected Materials, and Confidential 
Information of Greenway and acknowledges that its rights to use the same are 
relinquished. Termination for any reason shall not excuse Customer's obligation 
to pay in full any and all amounts due, nor shall termination by Greenway result 
in a refund of fees paid. 

9. GENERAL PROVISIONS. 

9.1 Suspension. Greenway will be entitled to suspend any or all Services 
upon 15 days written notice to Customer in the event Customer is in breach of 
this Agreement. 

9.2 Force Majeure. Either party shall have the right to terminate this 
Agreement or an Attachment and neither party shall incur any liability to the other 
party on account of any loss, claim, damage or liability to the extent resulting from 
any delay or failure to perform all or any part of this Agreement (except for 
payment obligations), if and to the extent such delay or failure is caused, in whole 
or in part, by events, occurrences, or causes beyond the control and without any 
negligence on the part of the party seeking protection under this subsection. Such 
events, occurrences, or causes shall include, without limitation, acts of God, 
strikes, lockouts, riots, acts of war, terrorism, earthquake, flood, storm, fire or 
explosions ("Force Majeure Events"). Dates by which performance obligations 
are scheduled to be met will be extended for a period of time equal to the time 
lost due to any delay so caused. 

9.3 Subcontractors. Greenway may subcontract or delegate the 
performance of Services to any third party without Customer's prior written 
consent. 

9.4 Assignment. Greenway may assign this Agreement and any or all of 
its rights and obligations herein without Customer's approval. Customer may not 
assign or transfer this Agreement without the prior written consent of Greenway. 
Customer acknowledges and agrees that any assignment, transfer or Customer 
name change to which Greenway consents will result in the incurrence of 
meaningful internal and/or out of pocket expenses by Greenway, and Greenway 
shall charge Customer Greenway's then-current assignment, transfer or name 
change fee in connection therewith. 

9.5 Export. Customer shall comply fully with all relevant export laws and 
regulations of the United States to ensure that the Protected Materials and 
Hardware are not exported, directly or indirectly, in violation of United States law. 

9.6 Non-solicitation. During the Term of this Master Agreement and for 
a period of one year following its termination, neither party will solicit for 
employment directly or through other parties, without the other party's written 
permission, any individual employed by the other party, provided however that 
the solicitation or hiring of individuals responding to general public marketing and 
recruiting advertisements and events shall not be a violation of this provision; only 
active, targeted solicitation is prohibited. 

9.7 Compliance. During the Term of this Master Agreement and for a 
period of one year following its termination or expiration, Customer shall maintain 
and make available to Greenway records sufficient to permit Greenway or an 
independent auditor retained by Greenway to verify, upon ten (10) days' written 
notice, Customer's full compliance with the terms and requirements of this 
Agreement. Customer shall (i) provide any assistance reasonably requested by 
Greenway or its designee in conducting any such audit, including installing and 
operating audit software, (ii) make requested personnel, records, and information 
available to Greenway or its designee, and (iii) in all cases, provide such 
assistance, personnel, records, systems access and information in an 
expeditious manner to facilitate the timely completion of such compliance 
verification. Audits shall be performed during regular business hours. If the audit 
reveals any noncompliance by Customer with this Agreement, Customer shall 
reimburse Greenway for the reasonable costs and expenses of such verification 
process (including, but not limited to the fees of an independent auditor) incurred 
by Greenway, and Customer shall promptly cure any such noncompliance, 
including without limitation through the payment of any and all fees owed to 
Greenway during the period of noncompliance; provided, however, that the 
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obligations under this subsection do not constitute a waiver of Greenway's 
termination rights. Additionally, Greenway may at any time, without notice, during 
the term of this Master Agreement access Customer's system to determine 
whether Customer and its users are in compliance with this Agreement. 
Customer acknowledges that the Software and Services may include a license 
manager component to track usage of the Software and/or Services and agrees 
not to impede, disable or otherwise undermine such license manager's operation. 

9.8 Notices. Any notice required or permitted to be sent under this 
Agreement (except for invoices and notices related to payment of fees and price 
increases) shall be delivered by hand, by overnight courier, or by registered mail, 
return receipt requested, to the address of the parties first set forth in this 
Agreement or to such other address of the parties designated in writing in 
accordance with this subsection. Additionally, Greenway may send any notice 
required or permitted to be sent under this Agreement that applies to the majority 
of customers utilizing a particular Software or Service utilizing any notification 
functionality provided in such Software or Service (including e-mail notification 
functionality), and delivery of such notification shall be deemed to have occurred 
upon the earlier to occur of (i) the first time following the provision of such notice 
that Customer accesses such Software or Service, or (ii) the next business day 
following the provision of such notice. 

9.9 Relationship. This Agreement is not intended to create a partnership, 
franchise, joint venture, agency, or a fiduciary or employment relationship. 
Neither party may bind the other party or act in a manner which expresses or 
implies a relationship other than that of independent contractor. 

9.10 Invalidity. If any provision of this Agreement shall be held to be 
invalid, illegal or unenforceable, the validity, legality and enforceability of the 
remaining provisions shall not in any way be affected or impaired. 

9.11 Survival. The following provisions will survive any termination or 
expiration of this Agreement or Attachment: Sections 1, 2, 3, 4.1, 4.2, 4.3, 4.5, 5, 
6, 8, 9 and 10. 

9.12 No Waiver. Any waiver of the provisions of this Agreement or of a 
party's rights or remedies under this Agreement must be in writing to be effective. 
Any such waiver shall constitute a waiver only with respect to the specific matter 
described in such writing and shall in no way impair the rights of the party granting 
such waiver in any other respect or at any other time. The waiver by either of the 
parties hereto of a breach or of a default under any of the provisions of this 
Agreement shall not be construed as a waiver of any other breach or default of a 
similar nature, or as a waiver of any of such provisions, rights or privileges 
hereunder. The rights and remedies herein provided are cumulative and none is 
exclusive of any other, or of any rights or remedies that any party may otherwise 
have at law or in equity. Failure, neglect, or delay by a party to enforce the 
provisions of this Agreement or its rights or remedies at any time, shall not be 
construed and shall not be deemed to be a waiver of such party's rights under 
this Agreement and shall not in any way affect the validity of the whole or any part 
of this Agreement or prejudice such party's right to take subsequent action. 

9.13 Entire Agreement. Subject to the provisions of Section 9.20 hereof, 
this Agreement constitutes the parties' entire agreement relating to its subject 
matter. It cancels and supersedes all prior or contemporaneous oral or written 
communications, agreements, requests for proposals, proposals, conditions, 
representations, and warranties, or other communication between the parties 
relating to its subject matter as well as any prior contractual agreements between 
the parties. No modification to this Agreement will be binding unless in writing and 
includes a signature by an authorized representative of each party. All pre-printed 
or standard terms of any Customer purchase order or other business processing 
document shall have no effect. 

9.14 No Third Party Beneficiaries. This Agreement is for the benefit of 
the parties and their successors and permitted assigns, and does not confer any 
rights or benefits on any third party, including any employee of a party, any client 
of a party, or any employee of a client of a party. Notwithstanding the above, the 
parties acknowledge that all rights and benefits afforded to Greenway under this 
Agreement shall apply equally to the owner of a Third Party Product with respect 
to the Third Party Product or Service, and such third party is an intended third 

[MASTER AGREEMENT] 

Case 3:19-cv-00167-TCB   Document 117-5   Filed 07/30/21   Page 9 of 30



CONFIDENTIAL 

party beneficiary of this Agreement, with respect to the Third Party Product as 
applicable. 

9.15 Governing Law and Venue. This Agreement shall be governed by 
and construed in accordance with the laws of the State of Georgia, without giving 
effect to its principles of conflict of laws. Any dispute shall be litigated in the state 
or federal courts located in or encompassing, as the case may be, Carroll County, 
Georgia, to whose exclusive jurisdiction the parties hereby consent. 

9.16 Injunctive Relief. Customer agrees that, in the event of any breach 
by Customer of any of the covenants and agreements set forth in this Agreement, 
Greenway would encounter extreme difficulty in attempting to prove the actual 
amount of damages suffered by it as a result of such breach and would not have 
adequate remedy at law in such event. Customer therefore agrees that, in 
addition to any other remedy available at law or in equity, in the event of such 
breach, Greenway shall be entitled to seek and receive specific performance and 
temporary, preliminary and permanent injunctive relief from violation of any of 
said covenants and agreements from any court of competent jurisdiction without 
necessity of proving the amount of any actual damage to Greenway resulting from 
such breach and without the necessity to post a bond or other security. 

9.17 Order of Precedence. To the extent any terms and conditions of this 
Master Agreement conflict with the terms and conditions of any Attachment, the 
provisions of this Master Agreement shall control unless the Attachment 
expressly states the intent to supersede a specific portion of the Master 
Agreement. To the extent any provision of this Master Agreement or any 
Attachment conflict with the provisions of a Third Party EULA, the Third Party 
EULA will take precedence. To the extent any provision of this Master Agreement 
or any Attachment conflict with the Business Associate Agreement, the Business 
Associate Agreement will take precedence. In the event of a conflict between a 
Purchase Schedule and this Agreement, the Agreement shall prevail, provided, 
however, that such standard variable terms such as price, quantity, license scope 
and License Metrics, payment terms, shipping instructions and the like shall be 
specified on each Purchase Schedule. All pre-printed terms of any Customer 
purchase order or other business processing document shall have no effect. 

9.18 Headings and Drafting. The headings in this Agreement shall not be 
used to construe or interpret the Agreement. This Agreement shall not be 
construed in favor of or against a party based on the author of the document. 

9.19 Counterparts. This Master Agreement and each Attachment, 
Purchase Schedule and Exhibit may be executed in one or more counterparts, 
each of which shall constitute an enforceable original of the Agreement, and the 
parties agree that facsimile, pdf scanned copies of signatures, and/or documents 
executed using any secure online or electronic signature system (e.g. DocuSign) 
shall be as effective and binding as original signatures. 

9.20 Prior Agreements. If, prior to the Effective Date, Customer 
purchased or licensed from Greenway, or any of its predecessors or affiliates, 
software, services or other products (each, an "Asset') pursuant to any license 
agreement(s) or similar contract(s) (such agreement(s) being the "Prior 
Agreement"): 

(i) All Prior Agreements are hereby terminated as of the Effective Date and are of 
no further effect, provided that obligations for payments not yet made and 
obligations of confidentiality shall survive termination of the Prior Agreement. 

(ii) Any existing Assets listed in the "List of Migrated Assets" executed in 
connection with this Agreement are hereby transferred to, and shall be governed 
by, the terms and conditions of this Agreement and the Attachment applicable to 
the product type under which each Asset is listed on the List of Migrated Assets, 
including the Term of this Agreement, effective on the Support Start Date, 
Subscription Services Start Date, RCM Go-Live Date, or other date on which 
customer is first billed for Software or Services purchased under this Agreement 
(the "Migration Date"). Any Asset listed in the "List of Decommissioned Assets" 
executed in connection with this Agreement will no longer be supported or 
provided, as the case may be, by Greenway, and Customer's right to use such 
Assets shall terminate, in each case as of the Migration Date, provided, that such 
termination shall not apply to any Asset to which Customer was granted a 
perpetual license under any Prior Agreement or any Asset purchased (as 
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opposed to licensed) by Customer under any Prior Agreement. Customer shall 
continue to be billed, and continue to be obligated to pay, pursuant to the Prior 
Agreement until the Migration Date. In the event that Customer was billed in 
arrears under the Prior Agreement, following the Migration Date Customer will 
receive invoices and be obligated to pay for prior months under the Prior 
Agreement and advance months under this Agreement until all Customer bills are 
for future periods. 

(iii) If Customer is (a) transitioning from Software licenses or other products 
purchased under a Prior Agreement ("Old Software"), (b) a current Greenway 
support Customer for the Old Software, and (c) not in breach of the Prior 
Agreement, Greenway will provide telephonic or electronic Support Services with 
respect to such Old Software for a period of twelve months following the Migration 
Date ("Transition Period") at no additional charge (provided that Customer has 
no amounts due and owing to Greenway). 

9.21 Publicity. Neither party will issue any press release or other voluntary 
public communication regarding this Agreement or the relationship described by 
this Agreement without giving the other party an opportunity to review and 
comment upon such communication and obtaining the written consent of the 
other party. Notwithstanding the foregoing sentence, during the term of this 
Agreement, Greenway may identify Customer publicly as Greenway customer in 
press releases, on its website, or otherwise, and Customer may identify 
Greenway publicly as a vendor of Customer in press releases, on its website, or 
otherwise, provided that such identification does not reveal any terms of this 
Agreement beyond the basic nature of the services provided and does not 
mischaracterize the relationship. In addition, Customer agrees to release a joint 
press release upon the execution of this Agreement, subject to Customer's 
reasonable prior review and approval. 

10. DEFINITIONS. 

"Access Credentials": the credentials provided by Greenway that allow 
Customer to access Software or Services for operational use. Access 
Credentials may mean a username, log-in, password, serial key, "Access 
Capabilities" (as defined in the Subscription Services Attachment), or other 
electronic code. 
"Clearinghouse": an entity processing transactions pursuant to Clearinghouse 
Services. 
"Clearinghouse Services": the financial and/or administrative EDI Services 
provided by Greenway and, if applicable, Third Party Services providers. 
"Customer Data": any data and information that Customer or its users provides, 
generates, transfers or makes available to Greenway under this Agreement, 
whether printed, electronic, or in some other format. Customer Data shall not 
include any data or information that Greenways de-identifies in accordance with 
the Business Associate Agreement between the parties. 
"Customizations": custom programming, which includes but is not limited to 
customized configurations, displays, formats and reports. 
"Data Cente►": entity that houses servers hosting any applicable Services. 
"Database": relational database provided with the Software or Subscription 
Services. 
"Delivery': (i) for Software that is loaded on Hardware or delivered in another 
physical format, delivery is when the medium containing substantially all of the 
Software or Third Party Product is provided at the Delivery Location and Access 
Credentials have been provided; (ii) for Software that is delivered electronically, 
including via Subscription Services, the date on which the Software and Access 
Credentials are made available to Customer; and (iii) for Hardware, when 
substantially all of the Hardware is provided at the Delivery Location. 
"Delivery Location": location indicated in the Purchase Schedule or otherwise 
agreed in writing. 
"Documentation": the user instructions, release notes, manuals and on-line help 
files in the form generally made available by Greenway, regarding the use of the 
applicable Software or Services, as updated by Greenway from time to time. 
"ERX Services": the provision of services by Greenway or a Third Party Services 
provider to facilitate the transmission and processing of electronic prescription 
transactions (as jointly defined by NCPDP and HL7), including transactions for 
the electronic prescription of controlled substances, to and from licensed 
pharmacies and/or pharmacy benefits managers and related patient statement 
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print-and-mail services. 
"Greenway Software": each Greenway-developed and/or Greenway-owned 
software product in machine readable object code (not source code), associated 
Database, the Documentation for such product, and any Updates thereto. 
"Hardware": computer hardware, equipment and utilities supplied by Greenway 
pursuant to a Purchase Schedule. 
"Hosting Services": the hosting of the Software by Greenway or its hosting 
providers from a data center that is comprised of application, data and remote 
access servers. 
"Intellectual Property": any and all intellectual property rights, recognized in any 
country or jurisdiction in the world, now or hereafter existing, and whether or not 
perfected, filed or recorded, including without limitation inventions, technology, 
patents rights (including patent applications and disclosures), copyrights, trade 
secrets, trademarks, service marks, trade dress, methodologies, procedures, 
processes, know-how, tools, utilities, techniques, various concepts, ideas, 
methods, models, templates, software, source code, algorithms, the generalized 
features of the structure, sequence and organization of software, user interfaces 
and screen designs, general purpose consulting and software tools, utilities and 
routines, and logic, coherence and methods of operation of systems, training 
methodology and materials, which Greenway has created, acquired or otherwise 
has rights in, and may, in connection with the performance of Services hereunder, 
create, employ, provide, modify, create, acquire or otherwise obtain rights in. 
"Interface": Software module that facilitates the movement of data between the 
Software and a third party system interface software module. 
"Interoperability Services": the provision of services by Greenway or a Third 
Party Services provider to facilitate the transmission of healthcare information 
across organizations, whether delivered by a point-to-point Interface (a "P2P 
Interface") or through a transaction hub such as Greenway's PrimeDataCloud, 
PrimeExchange, Greenway Clinical Exchange or similar services. 
"Lab Transaction Services": the provision of services by Greenway or a Third 
Party Services provider to facilitate the validation, transmission, and delivery of 
laboratory orders and result reports between healthcare providers and 
laboratories. 
"License Metrics": the limitation on the usage of each of the Software and 
Services as designated and/or defined in the applicable Purchase Schedule by a 
term such as the number of providers, exams, annual encounters, concurrent 
users, named users and the like. 
"Major Release": a new release of the Greenway Software, Service and/or 
Transaction Services that contains major functionality enhancements or 
improvements and which are designated by an incremental increase in the 
release number to the left of the decimal point (by way of example only, release 
5.0 designates a Major Release from release 4.x). 
"Minor Release": a new version of the Greenway Software, Services and/or 
Transaction Services that includes bug fixes, patches, error corrections, minor 
modifications or revisions that enhance existing performance, and are designated 
by an incremental increase in the release number to the right of the decimal point 

(by way of example only, release 4.1 designates a Minor Release from release 
4.0). 
"Professional Services": data conversion, implementation, site planning, 

configuration, integration and deployment of the Software, Transaction Services 
or other Services, training, project management and other consulting services. 
"Protected Materials": Software, Services, Customizations, training materials, or 
Greenway's or its licensors' Intellectual Property or Confidential Information. 
"Services": means individually or collectively (i) Professional Services; (ii) 
Support, (iii) Transaction Services, (iv) Subscription Services, (v) RCM Services 
(vi) PrimeResearch Services, and/or (vii) PrimeDataCloud Services. Services 
may include Third Party Products. 
"Software": the Greenway Software, Database and Third Party Products, 

collectively. 
"Subscription Services": the provision of the Software or Database as a service 
which is hosted by Greenway or its hosting providers, and which is accessed by 
Customer and its users via the internet, as more fully described in the 
Subscription Services Attachment and associated Purchase Schedule(s). 
"Support Services" or "Support": (i) for supported Software and Transaction 
Services, the technical assistance and provision of Updates if and when 
available, as further described in and subject to the terms of the Support Services 
Attachment, for the level of assistance selected by Customer, (ii) for supported 
Hardware, the technical assistance with supported hardware indicated in the 
Purchase Schedule, as further described in and subject to the terms of the 
Hardware and Hardware Support Services Attachment, for the level of assistance 
selected by Customer, and (iii) for Third Party Products the technical assistance 
and Updates, if available, with supported Third Party Products as indicated in the 
Purchase Schedule and subject to the Non-Hardware Support Services 
Attachment. 
"Third Party EULA" or "EULA": the end user license agreement, if any, that 
accompanies the Third Party Product, is published by the third party supplier, and 
which governs the use of or access by Customer to the applicable Third Party 
Product or Service. 
"Third Party Product': software in object code form, database, service or 
content, including Documentation, updates and enhancements thereto if any, 
owned by an entity other than Greenway. 
"Transaction Services": financial, clinical and/or administrative electronic data 
interchange services and other interoperability services provided by Greenway 
and, if applicable, Third Party Services providers, including without limitation the 
Clearinghouse Services, ERX Services, Interoperability Services and Lab 
Transaction Services. 
"Updates": Major Releases, Minor Releases, maintenance releases, format 
releases and error corrections to the Greenway Software and Services 
commercially released and provided as part of the Support Services, Subscription 
Services or Transaction Services. Updates exclude new products, modules or 
functionality for which Greenway generally charges a separate fee. 

[Revision 2015.MAY.28 (R)] Page 7 of 7 [MASTER AGREEMENT] 
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Health, PROFESSIONAL SERVICES ATTACHMENT 

This Attachment is entered into between Greenway and the Customer identified in the signature block of the applicable Purchase Schedule. The provisions of the Master 
Agreement between the parties are hereby fully incorporated herein by reference. The Effective Date of this Attachment shall be the Effective Date of the applicable Purchase 
Schedule. The parties agree to the following: 

1. PROFESSIONAL SERVICES. 

1.1 Work Authorizations/Statements of Work. Greenway will perform the 
services described in one or more work orders, work authorizations or statements of 
work or Purchase Schedules (collectively "SOW') as the parties may agree in writing 
from time to time. Each SOW, once executed by the authorized representatives of 
the parties, shall become a part of the Agreement. Except as expressly stated 
elsewhere in this Attachment, in the event of a conflict between the terms of this 
Attachment and the terms of a SOW, the terms of this Attachment shall prevail. 

1.2 Change Orders. Either party may propose a change order to add to, 
reduce or change the work ordered in the SOW. Each change order shall specify the 
change(s) to the services or deliverables, and the effect on the time of performance 
and on the fees owed to Greenway, due to the change. Once executed by both 
parties, a change order shall become a part of the SOW. 

1.3 Costs. Professional Services are performed on a fixed fee basis, as 
indicated in the Purchase Schedule. Fees are based on Professional Services 
provided during normal Greenway business hours, Monday through Friday, 8:00 a.m. 
— 5:30 p.m. local time (Greenway holidays excluded), as Greenway may modify upon 
notice to Customer. Professional Services provided by Greenway outside of normal 
Greenway business hours will be subject to a premium service charge. Hours of 
Services purchased must be used by, and prices quoted are valid until, the earlier of 
(i) the completion of the time period specified in the Purchase Schedule, or (ii) the 
completion of the scope of work of the project for which such Professional Services 
hours were purchased. Hours that are not used within such time period or have 
expired are non-refundable. Customer is required to separately purchase any 
software, hardware or equipment Greenway provides in provision of the Professional 
Services. If Customer cancels any scheduled Professional Services activity less than 
ten (10) business days before the scheduled start date for such Professional Services 
activity, Customer shall pay fifty percent (50%) of the total estimated fees for 
Professional Services stated on the applicable Purchase Schedule and SOW for such 
activity. If Greenway provides on-site services under this Attachment, Customer also 
agrees to pay Greenway's reasonable and actual expenses for food, lodging, and 
travel. Greenway requires a three (3) day minimum order for on-site visits. 

1.4 Delays/Cost Overruns. In the event of any delay in Customer's 
performance of any obligation set forth herein or other delay caused by Customer, 
the milestones, fees and date(s) set forth in the SOW shall be adjusted on a T&M 
basis as necessary to account for such delays, and shall be invoiced by Greenway. 

1.5 Data Conversion. If Customer purchases data conversion services, 
Greenway will use commercially reasonable efforts to convert Customer's data. 
Greenway does not guarantee that it will be able to convert Customer's data. If a test 
data conversion is performed, Customer shall review the test data conversion, and, if 
acceptable, provide written authorization for Greenway to proceed with the final data 
conversion. If Greenway is unable to convert the data and Customer has performed 
all obligations under this section (including providing written notice of the test data 
conversion being unacceptable), Customer's sole remedy shall be a pro-rated refund 
of the fees Customer has paid for such data conversion services. If Customer does 
not provide any written notice with respect to the test data conversion, Greenway 
may, at its option, proceed with the data conversion or terminate data conversion 
services, but shall be under no obligation to refund any fees to Customer. For any 
data conversion, Customer will: provide all data, file components, information 
regarding Customer's previous software system including pre-conversion reports and 
screen prints, and documentation for the data conversion in the form and format that 
Greenway request; will require Customer's personnel to assist, and, if necessary, 
procure the cooperation and assistance of Customer's previous software system 
vendor. Greenway will not incur additional expenses related to Customer's data 
conversion (e.g., media, shipping and delivery charges, charges from other vendors 
and the services of a data conversion lab) without Customer's prior approval. 

1.5.1 Financial Data. Greenway agrees to perform migration of demographic 
and balance forward data, insurances, providers, and appointments from Customer's 
current system to the Software or Subscription Services for the charge set forth in the 
Purchase Schedule, so long as the quality of the legacy system data is intact and 
accessible to Greenway. Client will provide resources and personnel to complete all 

programming or reports necessary for data extraction, in the necessary formats, for 
the purpose of such data migration. Client should work down existing balances (i.e. 
all patient balances, credit balances, insurance balances, etc.) in its legacy system 
prior to and immediately after go-live of the Software. 

1.5.2 Clinical Template. Migration of clinical templates currently maintained 
by Customer will be at the sole discretion of Greenway and subject to additional 
charges. Such migration is possible if Customer's templates are available in 
spreadsheet format, were developed by Customer, and the intellectual property rights 
in such templates have not been assigned to any third party. 

1.5.3 Clinical Data. Greenway agrees to perform migration of clinical data from 
Customer's current system to the Software or Subscription Services for the charge 
set forth in the Purchase Schedule, so long as the quality of the legacy system data 
is intact and accessible to Greenway. Charges from Customer's current system 
vendor might also apply. Greenway assumes no responsibility for the quality or 
integrity of data migrated into the Software or Subscription Services. 

1.6 Training. Support Services may not be used as a substitute for training. 

2. PROJECT MANAGEMENT. Greenway shall secure, manage, schedule, 
coordinate and supervise Greenway personnel and subcontractors in performing the 
Professional Services. Customer shall provide Greenway with good-faith cooperation 
and access to such information, facilities, personnel and equipment as reasonably 
required by Greenway to provide the Professional Services, including, but not limited 
to, security access, information and Customer personnel. Customer acknowledges 
and agrees that Greenway's performance is dependent upon the timely and effective 
satisfaction of Customer's responsibilities hereunder and timely decisions and 
approvals of Customer in connection with the Professional Services. Greenway shall 
be entitled to rely on all decisions and approvals of Customer. Greenway may 
subcontract or delegate Professional Services to any third party without Customer's 
prior written consent, provided that Greenway shall remain responsible for the 
performance, acts and omissions of any such subcontractors. Customer shall ensure 
that Greenway's assigned technical personnel are able to access the Customer 
system remotely, including access or use rights through any Customer security 
measures. Greenway at its discretion shall decide whether access to the system is 
sufficient to perform any applicable Professional Services. 

3. LICENSE; OWNERSHIP. Without prejudice to the provisions of Section 
4 (Limited Rights and Ownership) of the Master Agreement, all intellectual property 
rights including all copies thereof in any Greenway products and the results of the 
Professional Services including (without limitation) all deliverables, documentation, 
training materials, Customizations and all Intellectual Property embodied herein shall, 
subject to Section 3.2 below, vest solely and absolutely in Greenway or its licensors. 
Greenway grants Customer, upon full payment of the applicable fees and charges, 
and subject to the restrictions set forth in Section 4.2 of the Master Agreement, a 
personal, nontransferable, nonexclusive, irrevocable license to use the deliverables 
solely for its own internal business needs. 

4. TERMINATION. This Attachment may be terminated in accordance with 
Section 8 of the Master Agreement. Where the non-breaching party has a right to 
terminate this Attachment, the non-breaching party may at its discretion either 
terminate this Attachment, or the applicable SOW. Upon termination for any reason, 
all work product, including all drafts and works' in progress of deliverables shall be 
delivered to Customer. Upon Greenway's receipt of a notice of termination, 
Greenway shall cease, and shall cause any agent or subcontractor to cease, all work 
under the applicable Purchase Schedule and SOW and minimize any additional costs 
or reimbursable expenses unless otherwise directed in writing by Customer. Except 
as may be expressly set forth in the applicable Purchase Schedule and SOW, 
Customer shall pay Greenway fees for services performed to the date of termination 
together with any expenses reasonably incurred in connection therewith. The parties' 
obligations under this Section and Section 3 of this Attachment and the surviving 
provisions of the Master Agreement shall survive any termination of this Attachment. 

5. DEFINITIONS. Capitalized terms that are not otherwise defined in this Attachment 
shall have the meanings set forth in the Master Agreement. 

[Revision 2015.MAY.28 (R)] Page 1 of 1 [PROFESSIONAL SERVICES] 
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9 
Health.

PURCHASE SCHEDULE - SIGNATURE PAGE 

GID# : 1146448312

This Purchase Schedule Incorporates by reference and is governed by the terms and conditions of the controlling Agreement between the parties and 

the applicable Attachments and Exhibits between Greenwey Health, Inc. and Customer ("Agreement") (i.e., a Master Agreement, License and Services 

Agreement, or other agreement presently in force that governs the Products and/or Services in this Purchase Schedule) and Is effective on the date last 

signed below ("Effective Date"). Capitalized terms not otherwise defined in the Definitions section of this Purchase Schedule have the meaning 

ascribed to them in the Agreement. Nothing in this Purchase Schedule shall be interpreted as reviving any previously terminated agreement, contract, 

attachment, or exhibit. 

The parties may execute, from time to time, additional Attachments. Purchase Schedules and/or Exhibits under the terms of the Agreement. 

CUSTOMER: Pulmonary Associates of Charleston, PLLC Greenway Health, Inc. 

By: By: 

IS AWL-- I lit 
Name: R . samu IffirdeA1465Name: e.-..v,/,/ /I t / 

Title: trp Title: Chief Legal & compliance officer 
Date: /4 /4 4  Date: 2/21/2017 
CUSTOMER BILLING ADDRESS: 

DoeuSigned by: 

r . 5evAlutd, 

4619 Kanawha Avenue, SW 100 Greenway Boulevard 

Charleston, WV 25309-1319 Carrollton, GA 30117 

Federal Tax ID: 

Customer Serial Name.

9000601721, Quote 2016-175273, Revision 1 
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PURCHASE SCHEDULE 

- ORDER SUMMARY - 

INVESTME 

TOTAL INVESTMENT 

NT 
$8,900.00 

Software: $8,900.00 

PAYMENT TERMS FOR INVESTMENT PRICE 

For sales comprised of Software AND/or Services only, you agree to pay 100% of the Investment Price to us within thirty (30) days of the 
invoice date.

SUPPORT AND SUBSCRIPTION 

TOTAL MONTHLY $298.33 

Monthly Support: 
Monthly Subscription: 

$148.33 
$150.00 

ADDITIONAL TERMS 

Usage-based fees, such as per-transaction EDI charges, are set forth in the applicable section of the Purchase Schedule. 
All payments must be in U.S. Dollars. Prices and Fees subject to taxes and shipping, freight and handling charges, as applicable. 

Unless otherwise set forth heroin, Customer agrees that it will snake all recurring payments by electronic funds transfer (EFT). Customer shall complete 
and execute applicable EFT authorization forms upon execution of this Purchase Schedule 
Customer acknowledges and agrees that the terms and pricing set forth on this Purchase Schedule shall not be disclosed to any third party. 
Prices are only valid for thirty (30) days from date of this Purchase Schedule. 
Third Party Payment is accepted upon execution of Third Party Payment Agreement by Third Party Payer and Greenway. Customer remains 
responsible for all fees in the event that any Third Party Payer fails to make any required payment. 

9000601721, Quote 2016-175273, Revision 1 
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PURCHASE SCHEDULE 

lik.,J1t11 

9000601721, Quote 2016-175273, Revision 1 
• ••,1•, 1••, 1,11,11-J1 , I? 1111. 
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Health, CUSTOM AMENDMENT TO AGREEMENT 

GIN: 1148448372 

This Amendment ("Amendment") is entered into between Greenway Health, LLC ("Greenway") and the customer identified in the signature block below 
("Customer), effective as al the date of the last signature hereon ("Amendment Effective Date') Customer and Greenway are parties to an existing and currently 
effective Master Agreement, License Agreement, Sales Agreement, Support Agreement, Subscription Services Agreement, and/or another agreement pursuant to 
which Customer has licensed software and/or subscnpted to or otherwise agreed to obtain services from Greenway (collectively, the 'Master Agreement'). This 
Amendment, together with the Master Agreement, along with any Attachments, Purchase Schedules, Exhibits and other Amendments signed prior to, or 
contemporaneously with, the Amendment (collectively, the 'Agreement') constitutes the entire agreement between Customer and Greenway with respect to the 

subject matter hereof, and may not be amended unless agreed to in writing by the parties In the event of any inconsistency between this Amendment and the 
Agreement, the terms and conditions of this Amendment shall govern and control. THIS AMENDMENT TAKES PRECEDENCE OVER ANY PURCHASE ORDER OR 
OTHER DOCUMENTATION YOU OR ANY THIRD PARTY SUBMITS TO GREENWAY IN CONNECTION WITH ANY PURCHASE UNDER THE AGREEMENT 
WHETHER NOW OR IN THE FUTURE. 

ADDITIONAL TERMS AND CONDITIONS 

1. Initial Term Price Cap. During the three (3) year Initial Form, Software Support lees shall not be increased during any Contract Year by more than the 
greater of (a) five percent (5%), or (b) the then-applicable Medical Caro Services Consumer Price Index 

'Contract Year" shall moan, with respect to Year 1, the period beginning on the Effective Date and ending on the first anniversary of the Effective Date, 
and with respect to future years, the period beginning on an anniversary of the Effective Date and ending on the next anniversary of the Effective Date 

2 Term. For clarification and the avoidance of doubt, Customer's Term for all Services and Software shall be extended for thirty-six (36) months and be 
coterminous with the GRS Term, as indicated on the Purchase Schedule signed contemporaneously herewith 

3 Customer Service Greenway is committed to offenng outstanding customer service and support to its Customers. In furtherance of that mission, 
Greenway agrees to the following with respect to instances where escalation is required. 

a. Escalation. In the event an issue arises related to Greenway invoices, Greenway will resolve, provide a written status, or provide a written 
understanding of why the issue cannot be resolved for any such dispute within ono (1) month of the Greenway Designated Contact's receipt of 
Customer's written notice 

For clarification and the avoidance of doubt, the foregoing shall only apply in instances where Customer reasonably exercises its option to escalate an 
issue related to Greenway invoices. In all other instances ustomer mint initiate resolution bylontactispustomerSennce.al 17877-932-6301.and follow 
Greenway's normal process(es) for resolving all other billing issues. Notwithstanding TusIomer- inai contact the Greenway Designated Contact in the 
event that the situation requires escalation. Such escalation shall only be used in accordance with Customer's reasonable judgment and should not be 
abused. For purposes of this section the 'Designated Contact' shall be Howard White, Director of Finance Should Greenway elect to change the 
Designated Contact in the future, Greenway will notify Customer in writing of the name and contact information of the new Designated Contact. 

IN WITNESS WHEREOF, intending to be legally bound, the parties have caused this Amendment to be duly executed by their respective authorized representatives. 

Customep Pulmonary Associates of Charleston, PLLC Gree sire fillirreAtNZ, s.titifty,

By:  ,PM t'''"t // 17/ 11.11/ By: 
D2254A1485... 

. Samuel Snider Name: t.'--vi/1/ Name: 

Title: crc' Title: chief Legal & Compliance offi cer

Date: / ) // ,;1 1:,   Date: 2/21/2017 

Customer Billing Address: Address: 

4619 Kanawha Ave., SW 100 Greenway Blvd. 
Charleston WV, 25309.1319 Carrollton, GA 30117 

1 of 1 (CUSTOM AMENDMENT FORM] 
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LIST OF MIGRATED ASSETS 
PURCHASE SCHEDULE • SIGNATURE PAGE 

CHEM : 1148448.172 

44usr,Purchast Schedule incorpoiales by reference and is governed by the Master Agreement Terms and Conditions located at 
Up:aka legntractsitreenwavhealth.comAlaales_Agrcement.ndl: as well as the attachments set tbrth below (collectively, the "Green way Terms and 
Conditions"), each of which is ineorporated.by rekrefirtrtmdinadc aspen of this Purchase Schedule its hilly set forth herein. This Purchase Schedule 
is effective on the date last signallielow ("Effective Date"). The Greenway Terms and Conditions may he amended born time to time by Greenway. 
Capitalized terms not otherwise defined in the Definitions section ofthis Purchase Schedule have the meaning ascribed to them in the Greenway Terms 
and Conditions In the event ofa conflict between a Purchase Schedule and the Master Agreement, the Master Agreement shall prevail, provided. 
however, that such standard variable terms such as price, quantity. term length and License Metrics, tax exempt status, payment terms and the like shall 
be as specified on each Purchase Schedule Ifthe Purchase Schedule contains language that specifically overrides an enumerated section of the 
Master Agreement. such specific language in the Purchase Schedule shall prevail against the enumerated language in the Master Agreement. 

In autherance thereof; the assets identified in this Purchase Schedule constitute "Migrated Assets", and this Purchase Schedule constitutes the "List 
o r Migrated Assets", in each case re*rred to in Section 9.20 ofthc Agreement. The; Purchase Schedule sets forth pricing with respect to assets being 
migrated from the agreements between Customer and Greenw-ay that are being terminated and replaced by the Agreement This Purchase Schedule 
does not constitute the sale or license ofadditional assets to Customer beyond the Migrated Assets. 

By signing this Purchase Schedule, Customer verities that 11 has read the Greenway Terms and Conditions, including the Muster Agreement and each 
attachment specifically set tbrth below, and acknowledges its agreement to be bound by them 

• Mitsjer Agreement Terms And Conditions 
• Professional Services Attachment 
• cies:away Revintic Services Attachment. 
• otlware License Attachment 
• 5 ubscootton _SgrYices Attachment 
• Suonort Services Attachment. 

Transaction Services Attachment. 
Exhibit A -Business Associate Agreement 

• Prime Suite GRS Service Manual 

The panics may execute, from time to time. additional Attachments. Purchase Schedules andior Exhibits under the terms ofthis Master Agreement. 

CUSTOMER Pulmonary Associates of Charleston. PLI.0 Greenway Health. LLC 

By 

-DocuSbined by: 

S'eukoitdS.vLicitr 
\__-29A602254A1485... - -- j , 414 I./ Name. Name R . Samuel Snider 

Title 

Date 

CIO 

izl i cijr,, 

Title 

Date 
Chief Legal 

2/21/2017 

& compliance Officer 

CUSTOMER BILLING ADDRESS: 

4619 Kanawha Avenue, SW 
Charleston, WV 25309-1319 

Federal Tax ID.
Customer Serial Name. 

9000601722. Quote 2016-175305. Revision 

IVO (iteenwaN, Boulevard 
Carrollton GA 301 17 
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LIST OF MIGRATED ASSETS 

PURCHASE SCHEDULE - SIGNATURE PAGE 

- ORDER SUMMARY - 
TOTAL INVESTMENT $0.00 
PAYMENT TERMS FOR INVESTMENT PRICE 

50% ofthe Investment Price upon your execution ofthe Agreement. AND: 50% of the Investment Price on the day we Deliver the System (or 
substantially all of the System) to you. 

SUPPORT AND SUBSCRIPTION 
TOTAL MONTHLY $2,325.68 

$1,435 00 
$880 68 
$1000 

Monthly Support. 
Monthly Subscription 
Monthly Transaction Services Subscription. 

Does not include per tut ns action or va ria tile services 

GREENWAY REVENUE SERVICES 
GRS Minimum Monthly Service 
GRS Monthly Service Percentage 

$2.163.00 
2.2% 

ADDITIONAL TERMS 
Usage-based fees, such us per-transaction EDI charges. are set forth in the applicable section oldie Purchase Schedule 
All payments must be in U.S. Dollars Prices and Fees subject to taxes and shipping, freight and handling charges, as applicable. 
Unless otherwise set forth herein, Customer agrees that it will make all recurring payments by electronic funds transfer (EFT). Customer shall 
complete and execute applicable EFT authorization tbrms upon execution oflhis Purchase Schedule 
Customer acknowledges and agrees that the terms and pricing set forth on this Purchase Schedule shall not be disclosed to any third party. 
Prices are only valid for thirty (30) days front date of this Purchase Schedule 
Third Party Payment is accepted upon execution ofThird Party Payment Agreement by Third Party Payer and (ireenway; Customer remains 
responsible for all fees in the event that any Third Party Paver thils to make any required payment 
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LIST OF MIGRATED ASSETS 

PURCHASE SCHEDULE - SIGNATURE PAGE 

SOFTWARE AND SUPPORT SERVICES 

DELIVERY LOCATION 
Customer Name Pulmonary Associates olCharleston, MX' 
Address I . 4619 Kanawha Avenue. SW 
Address 2' 
City. Slate ZIP: Charleston , WV 25309 

DESCRIPTION QUANITIN LICENSE METRIC SUPPORTED PRODUCT 
Prime Suite License - Full Time Physician n Per Provider V 
Prime Suite License - Mid-Level Provider 6 Per Provider Y 

SOVI-WARE LICENSE. $0.00 

TERM ANNUAL SUPPORT FEES BILLING CYCLE 
36 Month(s) $17,220.00 Monthly in advance in U.S.$ 

ADDITIONAL SUPPORT TERMS 
Support Services are non-cancellable during the Term, subject to termination rights set tbrth in the Agreement 
Support Services payment obligations for new Software start on the date of Delivery 
Support Services payment obligations for Additional Items (as defined in the Agreement) start upon execution of this Purchase Schedule. 
Support Prices shown in the table above are in addition to fees for Support of Software licenses previously purchased. ifuny 

SUBSCRIPTION SERVICES 

DESCRIPTION QUANTITY LICENSE METRIC 

ADAM Software Anatomical Images 7 Per Provider 
First DataBank Drug Database 7 Per Provider 
Coding Database 7 Per Provider 
Prime Patient Engagement Package - Full-Time Physician 5 Per Provider 
Prime Practice Analyties Financial Intelligence I Per Provider 
Prime Mobile Application 14 Per Provider 

Direct Messaging Service 7 Per Address 

L TOTAL MONTHLY RECURRING SUBSCRIPTION SERVICES: $880.68 

TERM BILLING CYCLE 
36 Month(s) _ Monthly in advance in U.S $ 

ADDITIONAL SUBSCRIPTION SERVICES TERMS: 
Minimums Customer understands and agrees that Wall ices are bused on the License Metrics purchased. whether or not actually used, and (ii) unless 
expressly stated otherwise in the Purchase Schedule, the number of License Metrics provided in the initial Purchase Schedule are a minimum amount 
that Customer has committed to in the relevant term and cannot be decreased during such tern Additional License Metrics and associated Support 
must be purchased by Customer in the even actual use exceeds the licensed quantity or functionality type. at Greenway1039,s then-current fees There 
shall he no fee adjustments or refunds for any decreases in usage 
Subscription Services are non-cancellable during the Term. subject to termination rights set tbrth in the Agreement. 
Subscription Services (and Customer's payment obligations for Subscription Services) begin on the date that Greenway provides Access Capabilities. 
as set forth in the Agreement. 
Prices shown in the table above are in addition to fees for Subscription Services previously purchased, if any 
Subscription Services are due monthly in advance. 
Although Greenway will use commercially reasonable ellbns to establish the connectivity of mobile devices Ito include phones, tablets, laptop 
computers, computer workstations located outside olCustomer's main office, and the like) to the Subscription Services, Grcenway cannot warrant the 
effective performance of Customer's Internet Service Provider ("ISP") nor can Grcenway guarantee that Customer's ISP will permit the connectivity or 
continue to permit the connectivity in the future. Customer is responsible for ensuring that its ISP will permit the connection that Customer desires 
before signing this Purchase Schedule and Customer assumes the responsibility for the policies of its IS P following Customer's signature 

Client is responsible the purchasing approved hardware devices and hardware support and/or cellular service. Greenway has no 
responsibility For the operation of any mobile device on which PrimeMOBILE is installed, or other applications that may be installed on such device 

Customer agrees that it will make payments by electronic funds trans fer (EFT). Customer shall execute and complete applicable ACH authorization 
films upon execution of this Purchase Schedule. 
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GREENWAY REVENUE SERVICES 

License Metrics 
Annual Collections 59,543,640.00 
Annual Visits 46A42 

Number ()Minable Providers Full Time. 6 Part Time: 6 Mid Level: 

GRS Price Summary 
Monthly Service Percentage (us % of Collections) 2.2% 
Minimum Monthly Services $2,163.00 
GRS Term 

Initial Term 36.0 Month(s) 
GRS Services Start Date Earlier of (a 1 GRS Go-Live Date or (b) 3 month anniversary ofGRS Order Date 

Additional Terms 

TRANSACTION SERVICES 

DESCRIPTION QUANTITY LICENSE ; 1311.1. FEE TO TOTAL PRICE. 
METRIC THIRD PARTY 

third Party S vic 
GCH a part ofGreenway Clearinghouse Services - Full-Time 
Physician 

7 Per Provider Included in GRS 

GCH a part of Grcenway Clearinghouse Services - Mid-Level 
Provider 

7 Pcr Provider Included in GRS 

MRS NCOA Statements I Per Transaction $0.52 Per Transaction 

MRS Statement First Page I Per Transaction $0.78 Per Transaction 

MRS Statement Second Page I Per Transaction $0.25 Per Transaction 

SureScripts E-Prescribing Solution 12 Per Provider $0.00 Per Month 

roperability Services 
Novarad Corporation - Inbound Radiology Reports I Per Practice $10,00 Per Month 

Nomad Corporation - Outbound Orders I Per Practice $0.00 Per Month 

West Virginia Health Information Network, a West Virginia State 
Agency - Inhoun 

I Per Practice $0.00 Per Month 

West Virginia Health Information Network, a West Virginia State 
Agency - Outbou 

I Per Practice $0.00 Per Month 

West Virginia Health Inthonution Network, a West Virginia State 
Agency - Outbou 

1 Per Practice $0.00 Per Month 

TOTAL MONTHLY RECURRING TRANSACTION SERVICES (not including per-transaction or var able services): $10 00 

INITIAL TERM TRANSACTION SERVICES START DATE 

36 Month(s) Ready to Use Date 

ADDITIONAL TRANSACTION SERVICES TERMS 
'Note: If you have declined any Administrative Services, no support will be given for that Administrative Service or the corresponding Administrative 
Product. 
Cancellation During Term: Transaction Services are non-cancellable during the Term, subject to termination rights as set forth in the Agreement. 

Start Date Services start upon the Ready to Use Date, "Ready To Use Date" means the earlier of (i) the date ofavailabtliy for use ofa particular EDI 
in a live environment, or (ii) the date that is 60 days after the commencement of training for a particular EDI, 
Billing Cycle • All fees above are quoted per month except thr the fees spot:Means designated as "annual" Fees designated as "annual" are due 
annually in advance upon the Start Date, Fees designated as "monthly" are due monthly in advance, and Per Transaction fees are due monthly at 
arrears, in each case beginning on the Start Date Transactions are deemed transmitted upon submission to the Clearinghouse. 
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EXHIBIT A - BUSINESS ASSOCIATE AGREEMENT 

Global ID": 1 14844837Z

The "Customer" or "Covered Entity" A "Business Assoeiate"• 

Name of Entity• Pulmonary Associates 01Charkston. PLI.0 

Address 4619 Kanawha Avenue, SW 
Charleston. WV 25309-1319 

eireenway Ilealth, MC. is a Delaware limited liability company that has a 
relationship with Custonter In which such entity creates or receives 
Protected Health Information (as defined below) tbr use in providing 
services or products to Customer 

Fax: (304)400-4546 Address• (ireenway Ilealth, LLC 
E-mail: 4301 West Boy Scout Blvd. Suite 800 

Tampa. FL 33607 

Attention: Attention: Legal Department 

RECITALS 

WHEREAS, Bus mess Associate now and in the 1010; may have relationships wait Customer in which Business As socM te creates or race We s Protected Ilealth htromtaties 
(as defined below) fin use in providing *emcee or products to Customer. 
WI IEREAS . Business Associate and Custome r (each a "Patty" and collectively the "Parties") desire to meet their obligations, to the extent applicable, under the Privacy Rule 
(as defined below) and the Security Ride (as defined below) published by the U.S. Department of Health and Human Services ('HITS") at 45 C.F.R. pans 160 and 164 under 
the Health Insurance Portability and Accountability Act 011906. ILITF.CF1 (us defined below) and each low's inplementing regulations (collectively "HIP AA"); and BS may he 
n pplicable to the services rendered by Business Associate to the Customer, underlie V of•theGrattan-Lencli-Bliley Act 115 U.S.0 sec. 6801 et seq.) unit insurance 
commissioner regulations implementing Title V ("OLIIA"). 
WHEREAS, the Putties desire to set tintli the icons and eunditions pursuant to which Protected Ile shit Information that is reeetved from, or received. maintained. created or 

transmitted on behalf oE Customer by Business Associate, will be handled between themselves and thud patties. 
NOW TIIEREFORE, in consideration attic thresoing and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Parties hereby agree as Ibllows: 

TERMS AND CONDITIONS 

I . DEFINITIONS 
I I Unless otherwise specified in this Agreement, all capitalized Icons Wad in this Agreement not otherwise defined shall have the mennings established for purposes of 
HIPAA. us ante nded from time to time. 
1.2 "Breach," shall mean the acquisition. access. use or disclosure of Protected Health Minnie non et a meaner out permitted by the Privacy Ruk that compromises the 
security or privacy oldie Protected Health littimnation as defined, and subject to the exclusions set forth. II/ 45 C.F.R. § 164.402 
1.3 "Electronic Protected Health Inlonnation" shall menu Protected Health Minimum. as defined sir Section I 5 that is transmitted or maintained in Electronic Media. 
1.4 "MECO"  shall meet Subtitle D of die Heahh Intinniation Technology tin Economic and Clinical Health Act provisions of the American Recovery and Reinvestment Act 
0121109. 42 U.S.C. §0 I 7921-17954. and sll associated existing end fidure implementing icutiletions, when end es each is effective. 
1.5 "Protected Health Intbrination" shall mean Protested flee hh Infonnation, as defined in 45 C.F R § 160.103, and is limited to the Pnitected Ilenith hicomintiou meets-ad 
tom, or received orcrealed on behalf of. Customer by Business Associate pursuant to perthminnee of the Services (as defined below). 
1.6 "Privates, Rule" shall mean the federal privacy regulations. us amended film time to time. codified at 45 C.F.R. Parts 160 and 164 (Subparts A &F). 

1.7 "Security Rule"  shell mean the litdend security regulations, as amended from time to time. codified al 45 C.F.R. Parts 160 and 164 (Subparts A &C). 
2. PERMMTED USES AND DISCLOSURES OF PROTECTED HEALTH INFORMATION 
2.1 Services 

(n) Business Associate provides sen•lces (which may include transection services as well as servicing hardware or sollware products) ("Services") that involve the use 
and/or disclosure of Protected Health InMmiation. These Services ate provided to Customer under various ngreeineuts ("Service Agreements') that specify the Services to 
be provided by Business Associate. Escept as otherwise specified !mein. Business Associate may mike any and all uses and disclosures of Protected Health hiformation 
received from, or received. maintained, created or transmitted on hehatfol Customer necessary to perform es obligations under the Se MCC Agreements. 

Ihl Business Associate may perform Data Aggregation for the Ileelth Care Operations of Customer. 
2.2 Business Activities orthe Business Associate. Unless otherwise limited herein, the Business Associate finny: 

(a) consistent with 45 C.F.R. § 164 504(01(41, use and disclose Protected Health hithimation in its possession fin es proper menagenic in and administration and to filth!' 
any present or Kum legal responsibilities of the Business Associate, provided that (i) the disclosures an Required by Law, or (a) any third party to which Business Associate 
discloses Protected Health Infimuntion lin those purposes provides written assurances in advance that. X) the information will be held confidentially and used of thither 
disclosed only for the purpose fur which it was disclosed to the third party or es Required by Law; and (Y) the third pony promptly will notify Business Associate °fatty 
instances of which it becomes aware in which the confidentiality of the information has been breached; and 

(b) de-identify any and all Protected Health Information in ticcraditlice wit1145 C 164.514(h). Customer acknowledges and agrees that de-identified information is 
not Protected He elth Information and that Business Associate may use sush dc -identified information fur any !awful purpose. 

3. RESPONSIBILITIES OF THE PARTIES 
3.1 Res 000Sibilities of the Business Associate with Reseed to Protected health kiformattoe, With regard to its use and/or dist:Mime of Protected Health Inthnota lion. 
Business Associate agrees to; 

(al use or disclose Protected Health Inkinna lion only as necessary to provide the Sconces. as permitted in required by this Agreement, and in compliance with each 
applicable requirement of 45 C.F.R. § 164.504(e) or as otherwise Required by Law; provided that, to the extent Business Associate is to carry out Customer's obligations 
under the Privacy Ruk, BUBO/CBS Associate will comply with the requirements ofthe Privacy nile that ripply to Customer Si the perlonna lice adios,: obligations; 

00 implement and use appropriate administrative, physical. end technical safeguards and. as 01September 23, 2013. comply with applicable Security Rule requirements 
with respect to Electronic Protected Health karma tion, to pre tam use or disclosure of Protected Health Informatiou 01110n than as provided (in lay this Agreement; 

(e) without unreasonable delay. report to the Customer tit an, use and/or disclosure attic Protected Ilan hit bdimic, non of which Business Associate becomes ass are 
that is not pennitted or inquired by this Agreement, in accodanu• wall 15 C.F.R. § 164,504(e)(2)iiitC), author l il any Security Incident or which Business Associate becomes 
aware is accordance with 45 C.F.R. § 164.314(aH2H('); 

Id) without unreasonable delay. mid in any event no later than teeny (60)calendar days u get Discovery, Business Associate shall notify Customer of any Breach of 
Unsecured Protected Herthh nbnnation. The notification shall include, to the extent possible and subsequently as the informetem becomes available, the identilieatien of all 
individuals whose Unsecured Protected Heeldi Information is reasonably believed by Business Associate to have been Breached along with any other available infOrMatton 
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dint is required to be included in the nonhcation to the Indn idua I, HILS and/or the media. nil xv accordance with the data breach notification requirements set thrth in 4S C.F.R. 
Part 164 Subpart D. Business Associate shall pny the reasonable and actual costs associated with the notificutions required under those dote breach notification 
requirements; provided that  end_ottli provided that (x) Business Associate is die Party anointing for the notices to be sent on behalf of Customer or Business Associate 
approves the costs in advance. (y) the notices are limited to only those that arc legally required, gut lz) the Breach at issue was one caused solely by Business Associate's 
lit lute 10 comply with one or inure ores ubitgatitnie tinder this Agreement: 

(e) require all riles aubconinictors that create, receive. maintain. or transmit Protected Ile akin Information on behalf of Business Associate. to agree. in wnting. to the 
same eestrietiong and conditions on the use anther disclosure er Protected Iles lih hithrmarion that apply in the RIB mess Ass OCill tin. including complying with the applicable 
Security Rule requirements with respect to Electronic Protected Ilealth Inhumation, 

ft) make available its mternalpractices, books end records relating to the use nuldmr disclosure of Protected Ilealth Information to the Secretary of EMS for purposes of 
determining the Customer's compliance with the Print cy Ride. 

(g) document, innd within they (301 days eller receiving in written request Irma Cos tooter. make available inhumation nece ass ry ter Customer to make an accounting of 
disclosures ofan Individual's Protected Health Information, m nccordance with 45 C.F.R. § 164 5.28 and. as °film date compliance is required by final regulation. 42 12 S.0
17935(c); 

(h) within fillet:11(13)days ofreceiving a written request (tom Customer. make a voila Irk (in accordance with the requirements of'45 C.F.R. 164,524) Protected Health 
Infbnuation necessary for Customer to respond to Individuals' requests for access to Protected Health Infonoation about them. to the extent that the Protected I health 
Inthomition et Business Associate's possession constitutes a Designated Record Set. including. es ofSeptember 23. 2013, minim 'ding or sending a copy to a designated third 
party and providing or sending a copy nit electronic foam and format in accordance with 45 C F.R 8 164 , 7,1' 

(1)110111111151111111ing $11125CAIOn (Ill above. in the event that Business Associate in connection with the Services Imes or maintains an Electionk Health Record of Protected 
Health Information ofor about an Individual. then Business Associate shall provide nit electronic copy anis; Protected Ili:Milt Information within thirty 130) days, to Customer, 
suniele tit to allow Customer to comply will' 42 U S.C. 0 I 7e35(e I as ores Compliance Date. and 

(j) to the extent that the Protected Ilealth Intbnitetion in Business Associate's possession constitutes a Designated Record Set. make ova Oa ble, within thiny (30)days 
alter n written request by Customer. Protected Health Intimnation thr amendment and incorporate any amendments to the Protected Health Inhumation as requested by 
CuStOmet, all in aceordance with 45 C.F R. 0 164.526. 
3.2 Resoonsibilities of Business Associate with Rummel to Privacy and Sikuitanis flu Financial Data,, Business Associate understands and acknowledges that to the 
extent it is a nonaffiliated died party service provider under the (ABA and that, in the performance orate Services. Business Associate creates or receives nonpublic personal 
infisimation ("NP I"), Business Associate (i) shall not use or disclose NP I for any purpose other then to perform the Services, (Mallen implement proper administrative, 
technical, and physical safeguards designed to ensure the security and confidentiality orate NPL protect against any amicipmed threats of hazards to the security or *uglily 
ante NP I and protect against unauthorized access to or use of the NP I that eirukl result in subste stint harm or inconvenience to any Individual: and Hilt shall, for us long 1111 
Bus ulnas Associate has NP I. provide and maintain proper safeguards kw the NPI in compliance with this Agreement and the OLBA. 
3.3 Responsibilities of the S'Ila touter with Res vest to Protected Health InformatiotL. 

(a) With regard to the use and/or disclosure of Protected Health Information by the Business Associate, the Customer agrees. (i) to obtain any consent. authorization ut 
permission that may be required by the Privacy. Rule or nny other applicable federal. state or local laws and/or regulations prior to furnishing Business Associate the Protected 
Health hilimnation pertaining to an individual; and (Millet it will not famish Business Associate Protected Health litiOnna lion that is seined to any arrangements permitted or 
required of the C11510111er including but not limited to. arningetnellIS agreed to by Customer under 45 ('.F.R. 104.522 that may impact in any manner the use niultur 
disclosure of Notes:led Health hilimnation by the Business Associate tinder this Agreement and the Service Agreemenfis) 

(b) Customer represents and W1117711115 that its notice of privacy practices permits Customer to use and disclose Protected !tepid) IntOnne non in the manner titan Business 
Associate is authorized to use and disclose Protected !leak!' Information under this Agreement 

(e) Customer shall provide to Business Associate only the minimum Protected Health Information necessary to accomplish the Sul\ iCC N. 

4 TERM AND TERMINATION 
4.1 'gay Each term and condition of this Agreement shall commence no attic Efle cave Date. Tins Agreement shall continue al etlect unless terminated as provided in 
this section. provided, that certain provisions and requirements anus Agreement shall survive the expiration or termination ',fib's Agreement in accordance with  
herein. 
4.2 Termination If either Party knows of a pattern am:thin or practice ante other Patty that constitutes n matenal breach or violation of this Agreement then the 
non breaching Patty shall provide written notice ofthe breach or violation to the other Party that specifies the lettere ofthe breach or m111111011. The breaching Party must cure 
the breach or end the violation on or be this: /tiny (30) days alter receipt o the written notice In the absence rife cure reasonably satislindory to the 11°11.4)mm:hem Party 
within the specified time frame, or in the event the bread' is reasonably incapable of cure. then the tionsbrenclung Party may terminate this Agreement. 
4.3 Automatic Termination  This Agreement will automatically terminate without any further amion oldie Patties upon the monetarism or expiration of allS mice 
4reenient(s) between Customer and Business Associate. 
4.4 LITeet of Termination or Exojration VS'ithin sixty (60)days a Iler the expiration or temmintion lin any reason orthis Agreement. Business Associate shall return or 
destroy all Protected Health hifornintion. to do so. including all Protected !lean Information in possession ofBusiness Associate's subcontractors. In the event dint 
Business Associate determines that return or destruction of the Protected Health Information is not feasible, Business Associate alkali notify Customer in writing and may 
retain the Protected Health Information subject to this 3c.clion..4.4. Under ally circumstances. Business Associate 5111111e Mend any and all protections, limitations and 
restrictions contained in this Agreement to Business Associate's use and/or disclosure ofany Protected Health Inhumation retained niter the expiration or temonation of this 
Agreement, and shall limit any thither uses and/or disclosures solely to the purposes 111141make tell1111 or destruction of the Protected Health Information infeasible. 

5. MISCELLANEOUS 
5.1 );mire Aureemput.. This Agreement. and all attachments. schedules and exhibits hereto, constitutes the entire agreement end understanding between the Panics with 
respect to the subject matter he rearm(' supersedes any prior or contemporaneous written or oral memoranda, immolations. arrangements, connects or understandings of 
tiny nature or kind between the Patties with respect to the subject matter hereof. 
3.7 Chanue of Law Customer shall no* Business Assume me mullet ninety(90) days °luny ante edition to any 11TOVIS1011 uf HIP AA, which mute nutty alters either Pany's 
or the Parties' obligations under this Agre einem The Putties agree to imeotiatc in good hi ith mutually acceptable and appropoitte ante riding nits ) to this Agreement to one 
effect to such revised obligations, pesivjled, hove vc r. that ifthe Parties are unable to atone on mutually a cce ptabk atnentlincints I within ninety (901 days of the relevant 
change oflov, either Pant' inny leonine te this Agreement C01151511:111 with kiloton  43. and 11 
5.3 Construction of Terms The semis adrift Agreement to the extent they ore unclear shall be connoted to allow thr compliance by Customer mid Business Associate 
with H1PAA. 
5.4 Sqrvival S echoer, I.4 4. 5 1 5.8 3.11. 6 and this Ssetroo_5„.4., and any other provisions atilt, Apn:ement that by their terms are intended to survive, shell survive the 
tennination or expiratioit °fails Agreement. 
5.5 Amending nt• Waiver 'Ibis Agreement may not be modified, nor shall any provision hereof be waned or amended. except in a writing duly signed by authorized 
representatives oldie Palsies. A waiver with respect to one event shall nut be consulted as continuing, el as a bar to or waiver of nny right or remedy as to subsequent 
events. 
5.0 Notices. My notices to be given hereunder to a Pony shall be made vin U.S. inked or express corner to such Pony's address given above. Each Party may change ins 

address and that of its representative kw notice by the giving of notice thereof in the manner herein above provided. 
5.7 Counkeroans: Facs.ituiles This Agreement may be executed in eutinterpans, each ore:Inch will uonstialle an original and all of which will be one and the same 

document. Flies wile copies hereof shall be deemed to be originals. 
Di s nu t e s lf any controversy, dispute or claim arises between the Panics with respect to this Agreement. the Parties shall make good faith elliarts to resolve such 

metiers inibminlly. 
6.0 Binding Agreement: New Parties This Agreement shall be binding upon the Parties and their successors and permed assigns. Any one or more additional 
subsidiaries of Greenwa y Health, LLC with a relationship with Customer in which such entity creates or receives Protected 'lentil, Information for 115e at providing services or 

products to 015,0111er (each "New Party") may join this Agreement as a Party end a Business Associate by executing and delivering a counterpart of this Agreement. in 
riddition.Oreenway Health, LLC may Rom time to time list on its corporate webs ite its subsidiaries which are business associates liar purposes of HIPAA compliance ( 11IPAA 

OA Subs"). Each IIIPAA DA Sub that creates or receives Protected Health Inkinnation forum: In providing senses or products to Customer shall be deemed to be a New 

Pany without thither action by any Party he ono. For the asoidance of doubt, ally ante following entities are HIP AA BA Subs to the extent that such entities create or receive 
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PHI for use in providing services or products ton Covered Entity, (ill HoIdea, Inc.. GEHS HoIdea. hic., Greenway El IS, Inc., Greenway IPS, I.I.C. Cireenway Health. hie and 
Greenway Health Services, (LC. 
5.IU Pio Third Party Beiief,eiaries, Nothing in this Agreement shall confer upon any person other than the Parties and their respective successors or assigns. troy rights• 
iemedies. obligations, or liabilities whatsoever. 
5.1 I Contradictory Ti:1111.5  . Any other provision ofthe Service Agrecine tots) that is ditecily contradictory to one or more 'emit antis Agreement ("Contradicitny Tenn") 
shall be superseded by the terms antis Agreement to the ustunt and only to Me extent ante contradiction, only for the purpose of ('ustomer's compliance with HIP AA. anti 
only to_the oxtent441aonaltly itoponn title to comply with both die Contradictory Ten. and the tenon or this Agtee me to. 

6. l.rstrrATI0N OF 1.1ABII.ITY 
NiajjItEr. Party shall he liable to the other Party Ihr any incidental, conse tient' I vial tit puoitice dame irs lany kind or nature. whether such liability is 
asset te on ti. llRYnVFootiAraN,.tts twice c to i itv), or 0 sees e o ter fluty has been advised of the possibility ors uch loss 

-ntr delouses 

IN WITNESS WHEREOF each of the undeisigned has caused this austnenn Associate Agreement to be duly executed elltictive as oldie Effective Date 

CUSTOMER: GREENWAY HEALTH. 

8 *nature • 

Print Name. 

Print Title 

Date 

d14L:v4i 
fiwin; Aoll L-1 
Cfu 
;/101i&. 

DoeuSIgned by: 

Signature.  
. ,Ntiutt Vim`""' 

Print Name . R. S a aittitMifP6rm''' 

Print Title Chief Legal and Compliance Officer 

Ellbetive Date Z/11/2017 
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Greentay 
SOFTWARE LICENSE ATTACHMENT 

This Attachment is entered into between Greenway and the Customer identified in the signature block of the applicable Purchase Schedule. The provisions of the 
Master Agreement between the parties are hereby fully incorporated herein by reference. The Effective Date of this Attachment shall be the Effective Date of the 
applicable Purchase Schedule. The parties agree to the following: 

1. DELIVERY, LICENSE AND SUPPORT SERVICES. 

1.1 Software Delivery. Greenway will deliver to Customer, after 
execution and receipt by Greenway of the applicable Purchase Schedule, a 
machine-readable copy of the Software listed in the Purchase Schedule. 
Greenway reserves the right to make partial deliveries and to make the Software 
and Documentation available in electronic format. If Customer requires physical 
delivery, shipment of Software is F.O.B Origin and includes one production copy. 
Delivery dates are good faith estimates. 

1.2 License Grant. Subject to timely payment of the applicable fees and 
the terms and conditions of this Attachment and the Master Agreement, including 
without limitation the restrictions set forth in the Purchase Schedule, Greenway 
grants to Customer a personal, non-transferable, non-assignable, non-exclusive, 
indivisible, license to install, run and use the Software listed on the Purchase 
Schedule for Customer's own business operations as enabled by the Access 
Credentials, and use the Documentation in connection with such use of the 
Software. The Software may be installed solely on one central or group of servers 
located at the Delivery Location. Customer may make one copy of the Software, 
Database and Documentation for archival purposes. 

1.3 License Metrics. Use of the Software is expressly limited to the 
business model configuration, if any, and to the maximum number of License 
Metrics and the use rights and limitations as set forth in the Purchase Schedule. 
Additional License Metrics and associated Support Services must be purchased 
under an additional Purchase Schedule at the pricing and under the licensing 
model in effect at the time the additional licenses and services are added, in the 
event actual use exceeds the licensed quantities. 

1.4 Third Party Products. Customer shall use the Third Party Products 
solely in conjunction with the Greenway Software and Customer shall have no 
broader use rights with respect to the Third Party Products than it has to the 
Greenway Software. 

2. FEES. Fees for Software and Support Services and payment terms 
are specified in the Purchase Schedule. 

3. TESTING AND TRAINING LICENSE. If Customer has purchased a 
testing and training license as identified on the Purchase Schedule ("Testing and 
Training Software"), use of the Testing and Training Software and Database is 
limited to the business model configuration that is the same as is configured for 
the Software (but not necessarily the same number of License Metrics) on one 
server or group of servers located at the Delivery Location, and solely for the 
following functions and purposes to: (i) test new releases of the Software; (ii) test 
new interfaces and third party products; and (iii) train its employees and 
authorized users in the use of the Software. The server or group of servers 
housing the Testing and Training Software must be different from the Software 
server or group of servers hosting Customer's live operating environment. 
Customer may not use the Testing and Training Software in a live operating 
environment. Customer's license to use Testing and Training Software will 
terminate automatically upon the termination of its full use license to use the 
Software. Greenway may terminate the Testing and Training Software at any 
time upon 30 days written notice for any reason. 

4. WARRANTIES AND DISCLAIMERS. Greenway warrants that, for 
the Software Warranty Period, the Greenway Software, as updated and used in 
accordance with the Documentation (including without limitation any minimum 
hardware requirements set forth therein), will operate in all material respects in 
conformity with the functional specifications described in the Documentation. This 

warranty does not apply to Software purchased by Customer under Prior 
Agreements and Additional Items. If the Greenway Software does not perform 
as warranted during the Software Warranty Period, Greenway shall use 
commercially reasonable efforts to correct Errors. As Customer's exclusive 
remedy for any claim under this warranty, Customer shall promptly notify 
Greenway in writing of its claim within the Software Warranty Period. Provided 
that such claim is determined by Greenway to be Greenway's responsibility, 
Greenway shall, within 30 days of its receipt of Customer's written notice, (i) 
correct such Error; (ii) provide Customer with a plan reasonably acceptable to 
Customer for correcting the Error, or (iii) if neither (i) nor (ii) can be accomplished 
with reasonable commercial efforts by Greenway, then Greenway or Customer 
may terminate the affected Greenway Software license and Customer will be 
entitled to a refund of the license fees paid for the affected Greenway Software. 
The preceding warranty cure shall constitute Greenway's entire liability and 
Customer's exclusive remedy for cure of the warranty set forth herein. If 
Customer elects not to terminate the license for the affected portion of the 
Greenway Software, Customer waives all rights for the applicable warranty cure 
set forth herein. Greenway is not responsible for any claimed breach of any 
warranty set forth in this Section caused by: (a) modifications made to the 
Greenway Software by anyone other than Greenway; (b) the combination, 
operation or use of the Greenway Software with any hardware, equipment or third 
party software supplied by Customer; (c) Customer's failure to use any new or 
corrected versions of the Greenway Software made available by Greenway; (d) 
Greenway's adherence to Customer's specifications or instructions; (e) Client 
deviating from the Greenway Software operating procedures described in the 
Documentation or (f) Errors caused by Customizations. 

4.2 Third Party Products. Greenway warrants that it is an authorized 
distributor of the Third Party Products. Customer's sole remedy with respect to 
Third Party Products shall be pursuant to any original licensor's warranty that 
Greenway may pass through to Customer. Third Party Products are made 
available by Greenway on an "AS IS, AS AVAILABLE" basis, without warranties 
or conditions of any kind, whether oral or written, express or implied. 

4.3 Testing and Training Software. The Testing and Training Software 
is for demonstration and training purposes only, not for full commercial use, and 
is accordingly provided by Greenway on an "AS-IS" basis without warranties or 
conditions of any kind, whether oral or written, express or implied. 

5. TERM AND TERMINATION. 

Unless otherwise specified in the Purchase Schedule, the license to Software 
granted pursuant to Section 1.2 hereof is perpetual, subject to Greenway's 
termination rights as set forth in the Agreement. This Attachment and the licenses 
granted hereunder may be terminated by either party for cause in accordance 
with Section 8 of the Master Agreement. Sections 4, 5 and 6 hereof and the 
surviving provisions of the Master Agreement shall survive any such termination. 

6. DEFINITIONS. Capitalized terms that are not otherwise defined in this 
Attachment shall have the meaning ascribed to them in the Master Agreement. 
"Additional Items": additional modules, License Metrics and Updates provided 
after the initial purchase of Software (whether such initial purchase was under the 
Agreement or any Prior Agreement). 
"Error" means a material failure of Software to conform to its functional 
specifications described in the Documentation that is reported by Customer to 
and replicable by Greenway. 
"Software Warranty Period": 90-day period beginning on the date of initial 
Delivery for all Greenway Software listed on the initial Purchase Schedule. 
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Health_ SUBSCRIPTION SERVICES ATTACHMENT 

This Attachment is entered into between Greenway and the Customer identified in the signature block on the applicable Purchase Schedule. The provisions of the 
Master Agreement between the parties are hereby fully incorporated herein by reference. The Effective Date of this Attachment shall be the Effective Date of the 
applicable Purchase Schedule. The parties agree to the following: 

1. GRANT OF USE. Subject to the timely payment of the applicable fees 
and the terms of this Attachment and Master Agreement, including without 
limitation the restrictions set forth in the Purchase Schedule, Greenway grants to 
Customer, for the Subscription Services Term, the right to access and use the 
Subscription Services described in the applicable Purchase Schedule, solely for 
Customer's internal business purposes. Such access and use is subject to the 
terms of the Master Agreement, including without limitation the restrictions set 
forth in Section 4.2 (Restrictions) thereof and is expressly limited to the maximum 
number of License Metrics, modules or use rights and limitations set forth on the 
applicable Purchase Schedule. Additional License Metrics must be purchased 
under an additional Purchase Schedule at the pricing in effect at the time the 
additional licenses are added, in the event actual use exceeds the licensed 
quantities. Additional Items, if any, are prorated for the remainder of the then-
current Subscription Services Term. 

2. SERVICES. 

2.1 Environment. Greenway will provide Customer online access to and 
use of the Subscription Services via the Internet by use of a Customer-provided 
browser that meets the requirements provided by Greenway. The Subscription 
Services will be hosted on a server that is maintained by Greenway or a third 
party vendor. Customer is solely responsible for obtaining and maintaining at its 
own expense, all equipment needed to access the Subscription Services, 
including but not limited to Customer's Internet access. 

2.2 Start Date. Subscription Services availability starts on the date 
Greenway delivers Access Capabilities ("Subscription Services Start Date"). 
Customer understands and agrees that the anticipated Subscription Services 
Start Date is dependent on Customer's cooperation and timely provision of 
information, personnel and data, as reasonably requested by Greenway. 

2.3 Availability. Beginning on the Subscription Services Start Date, 
Greenway shall use commercially reasonable efforts to make the Subscription 
Services available 24 hours a day, seven days a week, except for: (i) Scheduled 
Downtime Event, (ii) Emergency Downtime Event, or (iii) Internet service 
provider failures or delays caused by either Greenway's or Customer's Internet 
service provider. Greenway will use commercially reasonable efforts to perform 
Scheduled Downtime Events outside of normal business hours. Customer 
acknowledges that Greenway does not control the transfer of data over 
telecommunications facilities, including the Internet. Greenway does not warrant 
secure operation of the Subscription Services or that it will be able to prevent third 
party disruptions of the Subscription Services. Customer acknowledges further 
that the Subscription Services may be subject to limitations, delays, and other 
problems inherent in the use of the internet and electronic communications. 
Greenway is not responsible for any delays, delivery failures, or other damage 
resulting from such problems. 

2.4. Changes. Greenway reserves the right to add and/or substitute 
functionally equivalent products in the event of product unavailability, end-of-life, 
or changes to software requirements. Greenway regularly updates the 
Subscription Services, meaning that the Subscription Services are continually 
evolving. Some of these changes or Updates will occur automatically, while 
others may require Customer to schedule and implement the changes or may 
require training services. The changes may also mean that Customer needs to 
upgrade its equipment in order to make efficient use of the Subscription Services. 
Greenway will provide Customer with advance notification in this case. 

2.5 Support. Support Services, as described in the Support Services 
Attachment, with respect to a particular Subscription Services are included in the 
Subscription Services fees. 

2.6 Backups and Restoration Services. Data backup services are 
included in the Subscription Services fees. During the Term, the Data Center will 
perform data backups on a daily basis. Data restoration services are not included 
in the Subscription Services fees, unless to the extent required as a result of a 
Force Majeure Event. 

2.7 Exclusions. Unless otherwise specified on the Purchase Schedule, 
fees for Subscription Services do not include implementation, training and other 
Professional Services, such as project management, conversion, report writing, 
and external systems interface development 

3. CERTAIN OBLIGATIONS. 

3.1 Payment Obligations. Fees, billing cycle and payment terms for 
Subscription Services are as set forth in the Purchase Schedule. 

3.2 Passwords. Customer is responsible for maintaining the 
confidentiality of all passwords and for ensuring that each password is used only 
by an authorized user. Customer is entirely responsible for any and all activities 
that occur under Customer's account. Customer agrees to immediately notify 
Greenway of any unauthorized use of Customer's account or any other breach of 
security known to Customer. Greenway shall have no liability for any loss or 
damage arising from Customer's failure to comply with these requirements. 
Greenway will maintain Customer passwords as confidential and will not disclose 
them to third parties other than its agents and subcontractors on a need to know 
basis. 

3.3 Encryption Security. The Subscription Services use encryption to 
reduce the probability of an interception of information transmitted using the 
Subscription Services. Customer must use a browser that supports such 
encryption technology in order to access the Subscription Services. It is the 
Customer and its users responsibility not to access the Subscription Services 
from a location that is not secure, or would violate applicable laws. 

3.4 Customer Data. Customer shall be solely responsible for the 
conversion, accuracy, quality, integrity and legality of Customer Data and of the 
means by which it acquires Customer Data. Customer authorizes Greenway and 
the Data Center to serve as the host and repository for the data Customer enters 
into the Subscription Services and Database. 

3.5 Acceptable Use. Customer shall use the Services exclusively for 
authorized and legal purposes, consistent with all applicable laws and 
regulations. Customer agrees not to post or upload any content or data which (i) 
is libelous, defamatory, obscene, pornographic, abusive, harassing or 
threatening; (ii) contains Malicious Code; (iii) violates the rights of others, such 
as data which infringes on any intellectual property rights or violates any right of 
privacy or publicity; or (iv) otherwise violates any applicable law. Customer further 
agrees not to interfere or disrupt networks connected to the Subscription 
Services, not to interfere with another entity's use and enjoyment of similar 
services and to comply with all regulations, policies and procedures of networks 
connected to the Subscription Services. Greenway may remove any violating 
content posted on the Subscription Services or transmitted through the 
Subscription Services, without notice to Customer. Greenway may suspend or 
terminate any user's access to the Subscription Services in the event that 
Greenway reasonably determines that such user has violated the terms and 
conditions of the Agreement. Customer shall comply with, and cause all entities 
under Customer's direction or control to comply with: (a) all procedures, rules and 
regulations that Greenway or the Data Center require for the Subscription 
Services; and (b) all applicable laws related to the Subscription Services 
(including, without limitation, laws governing the gathering, use, transmission, 
processing, receipt, reporting, disclosure, maintenance and storage of patient 
and other healthcare information). 
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4. WARRANTIES AND DISCLAIMER. 

4.1 Warranties. Greenway warrants that, for the Subscription Services 
Warranty Period, the hosted Greenway Software will operate in all material 
respects in conformity with the functional specifications described in the 
Documentation. This warranty does not apply to Subscription Services purchased 
by Customer under Prior Agreements nor to Additional Items. 

4.2 Remedies. If the Subscription Services do not perform as warranted 
during the Subscription Services Warranty Period, Greenway shall use 
commercially reasonable efforts to correct Errors. As Customer's exclusive 
remedy for any claim under this warranty, Customer shall promptly notify 
Greenway in writing of its claim. Provided that such claim is determined by 
Greenway to be Greenway's responsibility, Greenway shall, within 30 days of its 
receipt of Customer's written notice, (1) correct such Error; (ii) provide Customer 
with a plan reasonably acceptable to Customer for correcting the Error; or (iii) if 
neither (i) nor (ii) can be accomplished with reasonable commercial efforts from 
Greenway, then Greenway or Customer may terminate the affected Subscription 
Services, and Customer will be entitled to a refund of the pre-paid portion of the 
fees paid for the affected Subscription Service. The preceding warranty cure shall 
constitute Greenway's entire liability and Customer's exclusive remedy for cure 
of the warranty set forth herein. If Customer elects not to terminate the 
Subscription Services, Customer waives all rights for the applicable warranty cure 
set forth herein. 

4.3 Exclusions. Greenway is not responsible for any claimed breach of 
any warranty set forth in Section 4.1 caused by: (i) modifications made to the 
Subscription Services by anyone other than Greenway; (ii) the combination, 
operation or use of the Subscription Services with any items not certified by 
Greenway; (iii) Greenway's adherence to Customer's specifications or 
instructions; (iv) Errors caused by or related to internet connections; (v) Customer 
deviating from the Subscription Services operating procedures described in the 
Documentation; or (vi) Errors caused by Customizations. 

4.4 Third Party Products. Customer acknowledges that certain portions 
of the Subscription Services may contain Third Party Products. Greenway may 
add and/or substitute functionally equivalent products for any third party items in 
the event of product unavailability, end-of-life, or changes to software 
requirements. Greenway makes no warranty with respect to any Third Party 
Products. Customer's sole remedy with respect to such Third Party Products shall 
be pursuant to the original licensor's warranty, if any, to Greenway, to the extent 
permitted by the original licensor. Third Party Products are made available on an 
"AS IS, AS AVAILABLE" BASIS. 

4.5 Disclaimer. THE WARRANTIES SET FORTH IN THIS SECTION 4 
ARE IN LIEU OF, AND GREENWAY, ITS LICENSORS AND SUPPLIERS 
EXPRESSLY DISCLAIM TO THE MAXIMUM EXTENT PERMITTED BY LAW, 
ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, ORAL OR WRITTEN, 
INCLUDING, WITHOUT LIMITATION, (I) ANY WARRANTY THAT ANY 
HOSTED SOFTWARE, HOSTED HARDWARE, THIRD PARTY PRODUCT(S) 
AND SUBSCRIPTION SERVICES ARE ERROR-FREE OR WILL OPERATE 
WITHOUT INTERRUPTION OR THAT ALL ERRORS WILL BE CORRECTED 
OR WILL COMPLY WITH ANY LAW, RULE OR REGULATION; (ii) ANY AND 
ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, AND NON-INFRINGEMENT; (Hi) ANY WARRANTY 
THAT THIRD PARTY PRODUCT(S) WILL BE ACCURATE, RELIABLE AND 
ERROR-FREE AND (iv) ANY AND ALL IMPLIED WARRANTIES ARISING 
FROM STATUTE, COURSE OF DEALING, COURSE OF PERFORMANCE OR 
USAGE OF TRADE. NO ADVICE, STATEMENT OR INFORMATION GIVEN BY 
GREENWAY, ITS AFFILIATES, CONTRACTORS OR EMPLOYEES SHALL 
CREATE OR CHANGE ANY WARRANTY PROVIDED HEREIN. Customer 

acknowledges that use of or connection to the Internet provides the opportunity 
for unauthorized third parties to circumvent security precautions and illegally gain 
access to the Services and Customer Data and that no form of encryption is fool 
proof. Accordingly, Greenway cannot and does not guarantee the privacy, 
security or authenticity of any information so transmitted over or stored in any 
system connected to the Internet. 

5. TERM, RENEWAL AND TERMINATION. 

5.1 Term and Renewal. The initial term of Subscription Services 
commences on the date specified in the Purchase Schedule and continues for 
the term set forth in the Purchase Schedule ("Initial Subscription Services 
Term"). Following the end of the Initial Subscription Services Term, Subscription 
Services shall automatically renew for the same length as the Initial Subscription 
Services Term ("Subscription Services Renewal Term") unless either party 
gives written notice at least 60 days prior to the end of the Initial Subscription 
Services Term or any Subscription Services Renewal Term, of its intention to 
terminate the Subscription Service. The Initial Subscription Services Term and 
Subscription Services Renewal Terms are collectively referred to as the 
"Subscription Services Term". For the avoidance of doubt, the Subscription 
Services Term set forth above applies to all License Metrics purchased by 
Customer as of the Effective Date, including those purchased under Prior 
Agreements. 

5.2 Termination. This Attachment may be terminated for cause by either 
party in accordance with Section 8 of the Master Agreement. Sections 3.1, 4, 5, 
and 6 hereof and the surviving provisions of the Master Agreement shall survive 
expiration or termination of this Attachment. Upon termination of the Subscription 
Services, and provided Customer is not in breach of any of its obligations under 
the Agreement, Greenway will, upon Customer's written request and payment of 
the Greenway's then-current applicable fees, provide a backup copy of 
Customer's Data, 

6. DEFINITIONS. Capitalized terms that are not otherwise defined in this 
Attachment have the meanings set forth in the Master Agreement. 
"Access Capabilities": the capability to log onto the Subscription Services via 
Customer's use of a URL, user ID and password. 
"Additional Items": additional modules, License Metrics and Updates provided 
after the initial purchase of Subscription Services (whether such purchase was 
under the Agreement or any Prior Agreement). 
"Emergency Downtime Event": the unavailability of Customer's access to the 
Subscription Services caused by the execution of emergency maintenance or 
Force Majeure, notwithstanding the exercise of commercially reasonable 
precautions. An Emergency Downtime Event may include, without limitation, 
preventing (i) the imminent loss of data or (ii) the introduction or reproduction of 
a virus, worm or other malicious application. 
"Error": a material failure of the Subscription Services to conform to its functional 
specifications described in the Documentation that is reported by Customer to 
and replicable by Greenway. 
"Malicious Code": computer viruses, worms, time bombs, Trojan horses and 
other harmful or malicious code, files, scripts, agents or programs. 
"Scheduled Downtime Event": unavailability of Customer's access to the 
Subscription Services for reasonable purposes, which may include, without 
limitation, installation of Software or Updates, changes or maintenance to the 
server, changes or maintenance to the Data Center or changes or maintenance 
to Third Party Product(s) (including operating systems) or hardware platforms. 
"Subscription Services Warranty Period": 90-day period beginning on the day 
Greenway first provides Customer with Access Capabilities for the Subscription 
Services listed on the Purchase Schedule as of the Effective Date. 
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SUPPORT SERVICES ATTACHMENT 

This Attachment is entered into between Greenway and the Customer identified in the signature block of the applicable Purchase Schedule. The provisions of the 
Master Agreement between the parties are hereby fully incorporated herein by reference. The Effective Date of this Attachment shall be the Effective Date of the 
applicable Purchase Schedule. The parties agree to the following: 

1. SUPPORT SERVICES. 

1.1 Support Policies. Subject to the timely payment of all applicable 
fees and the terms of the Agreement, Greenway shall provide technical support 
and provision of Updates (as applicable) for the level of Support Services 
ordered, as indicated on the Purchase Schedule, all of which shall be provided 
under the Support Policies in effect at the time the Support Services are 
provided. A current version of such Support Policies can be found on the 
Greenway Client Portal ("Support Policies"). Customer agrees that it has 
reviewed the Support Policies and agrees to abide by such policies as amended 
from time to time by Greenway. 

1.2 Updates. Updates are provided if and when available, and Greenway 
is under no obligation to develop any future programs or functionality. For the 
avoidance of doubt, Updates provided under Support Services are subsequent 
releases to the Greenway standard products, excluding Customizations. 
Greenway reserves the right to charge Customer, on an upfront and on-going 
basis, for any reintegration work required to make Customizations compatible 
with future versions/releases. "Updates" exclude new products or functionality 
for which Greenway generally charges a separate fee. It is Customer's 
responsibility to install all Updates for Software other than the Software hosted 
by Greenway as Subscription Services. Customer must install all Minor 
Releases in order to install a Major Release. Greenway shall provide Customer 
with Updates deployment services upon Customer's request and agreement 
between the parties on the applicable associated fees. 

1.3 Assistance. During the applicable program hours, Greenway will 
provide a telephonic or electronic help desk to address questions about the use 
and operation of the Software and Subscription Services and evaluate and 
address problems with such products and services by electronic remote access. 
Greenway will only provide Support Services for supported versions. 

1.4 Supported Versions and Product Life Cycle. Greenway will 
provide technical support for the current Major Release and for one prior Major 
Release. Greenway may, in the future, end of life a product. If an Error was 
corrected or is not present in a more current version of a product or service, 
Greenway shall have no obligation to correct such Errors in prior versions. 

1.5 Support Level. The Support Level provided is indicated on the 
applicable Purchase Schedule. Support must be purchased for all License 
Metrics purchased. Customer may not purchase or renew Support Services for 
a subset of its licenses or a subset of its Software licenses or Services. 

1.6 Support Reinstatement. In the event that Support Services are not 
renewed by Customer and are later reinstated, Greenway may assess a 
reinstatement fee to Customer. In order to reinstate Support Services, Customer 
must pay such reinstatement fee, migrate to hosted versions of any applicable 
Software or Services (to the extent available), or purchase an upgrade to the 
most current version of those Software or Services. 

1.7 Designated Support Contacts. Customer shall designate up to 
three (3) individuals as "Support Contacts" authorized and registered to 
communicate with Greenway and request and receive Support Services. 
Customer agrees to report all suspected Errors and questions through its 
Support Contact(s). Support Contact(s) are required to undergo Greenway's 
training courses prior to being confirmed as Support Contact. Reports will include 
all pertinent information regarding Customer's deployment and use of the 
Software or Services and the circumstances under which the problem occurred. 
When submitting a service request, a Support Contact should have a baseline 
understanding of the problem encountered and an ability to reproduce the 
problem. 

2. THIRD PARTY PRODUCTS, INTEROPERABILITY SERVICES AND 
INTERFACES. Support for Third Party Products, Interoperability Services (to 

the extent relying on third parties) or Interfaces, if available, and purchased as 
specified in the Purchase Schedule, is offered from 8:00 am to 5:30 pm, local 
time, Monday through Friday, excluding Greenway holidays. Such Support 
Services consists solely of telephonic and electronic support services to evaluate 
and address problems with each supported item when such problems are directly 
related to the Greenway Software. Such Support Services for Third Party 
Products and Interfaces do not include updates, enhancements or error 
corrections, and Support Services for Interoperability Services do not include 
updates, enhancements or error corrections required by or for the party to whom 
a particular Interoperability Service connects. 
3. GENERAL. Greenway is under no obligation to provide Support with 
respect to: (i) products or services that have been altered or modified by anyone 
other than Greenway or its licensors; (ii) a release for which Support Services 
have been discontinued; (iii) products used other than in accordance with the 
Documentation or provided as a Subscription Service; (iv) discrepancies that do 
not significantly impair or affect the operation of the supported product or service; 
(v) any systems or programs not supplied by Greenway; (vi) failures or 
malfunction of hardware or equipment not supported by Greenway under 
Hardware Support Services, (vii) transactions or formatting sent to a third party 
not authorized by Greenway; or (viii) Customizations. Greenway's obligations 
under Support Services do not include (a) Professional Services, which may be 
obtained at Greenway's then current rates, on an as-available basis; (b) 
Customizations (including custom software development) and reintegration work 
of Customizations (including custom software development); (c) modification of 
the Software or Services to run with new and future versions of the operating 
system, database, middleware or models of hardware installed by Customer; or 
(d) responding to a request for support if, in Greenway's sole opinion, Customer 
fails to provide sufficient information, as reasonably requested by Greenway, to 
enable Greenway to identify, reproduce and analyze the reported problem. It is 
Customer's responsibility to ensure that all appropriate users receive initial 
training from Greenway sufficient to enable Customer to effectively use the 
Software and Services. Failure to do so could result in increased fees if 
Greenway, in its sole discretion, deems such service calls excessive as a result 
of insufficient training, or otherwise. 
4. TERM AND RENEWAL. Support Services commence on the date 
specified in the applicable Purchase Schedule and continue for the duration 
indicated on the applicable Purchase Schedule ("Initial Support Term"). 
Following the end of the Initial Support Term, Support Services shall 
automatically renew continuously for the same length as the Initial Support Term 
(a "Support Renewal Term") unless either party gives written notice at least 60 
days prior to the end of the Initial Support Term or any Support Renewal Term, 
of its intention to terminate the Service. The Initial Support Term and Support 
Renewal Terms are collectively referred to as the "Support Term". For the 
avoidance of doubt, the Support Term set forth above applies to all Software and 
License Metrics purchased by Customer as of the Effective Date, including those 
purchased under Prior Agreements, but does not apply to any Subscription 
Services, Clearinghouse Services or other services with contract lengths set forth 
on any Purchase Schedule or other Attachments hereto. Support for such 
services is included within the provision of such services and shall be provided 
for the term set forth in the applicable purchase schedule for the provision of 
such services. Support Services related to Additional Items shall be prorated so 
as to coincide with the remainder of the then-current Term of Support Services. 
5. DEFINITIONS. Capitalized terms that are not otherwise defined in 
this Attachment shall have the meanings set forth in the Master Agreement. 
"Error": means a material and reproducible failure of Greenway Software, any 
Subscription Service or Transaction Service to conform to its functional 
specifications described in the Documentation that is reported to and replicable 
by Greenway. 
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TRANSACTION SERVICES ATTACHMENT 

This Attachment is entered into between Greenway and the Customer identified in the signature block of the applicable Purchase Schedule. The provisions of the 
Master Agreement between the parties are hereby fully incorporated herein by reference. The Effective Date of this Attachment shall be the Effective Date of the 
applicable Purchase Schedule. The parties agree to the following: 

1. LICENSE. 

1.1 License Grant. Subject to the timely payment of the applicable fees 
and the terms and conditions of this Attachment and the Master Agreement, 
including without limitation the restrictions set forth in the Purchase Schedule, 
Greenway grants to Customer, (a) for the Clearinghouse Term, the right to access 
and use the Clearinghouse Services, and (b) for the Subscription Services Term 
or Support Term, as applicable, the ERX Services, Interoperability Services, Lab 
Transaction Services and any Transaction Services other than the Clearinghouse 
Services, as more fully described in the Purchase Schedule, solely for 
Customer's internal business purposes and solely in conjunction with the 
Greenway Software. Such access and use is subject to the terms of the Master 
Agreement, including without limitation the restrictions set forth in Section 4.2 
thereof. 
Customer hereby authorizes Greenway and/or any Greenway Clearinghouse 
partner or Third Party Services provider to receive, alter, manipulate, submit and 
transmit Administrative Transactions, Clinical Transactions, Interoperability 
Transactions and the related information on Customer's behalf to Payers, 
pharmacies, labs, Interoperability Partners and other entities through Transaction 
Services. 

1.2 License Metrics. Use of each Transaction Service is expressly limited 
to the maximum number of License Metrics and use rights and limitations set forth 
on the applicable Purchase Schedule for such Transaction Service. Additional 
License Metrics must be purchased under an additional Purchase Schedule or 
through Greenway's self-service portal in lieu of a Purchase Schedule, at the 
pricing in effect at the time the additional licenses are added, in the event actual 
use exceeds the licensed quantities. 

2. FEES AND BILLING CYCLE. Fees for Transaction Services and the 
associated billing cycle and payment terms are specified in the applicable 
Purchase Schedule. 

3. SERVICES. 

3.1 Changes. Greenway may suspend, terminate, revise, modify or 
update all or any part of any Transaction Service. Greenway may terminate 
Customer's right to use any particular Transaction Service which Greenway no 
longer generally offers and with respect to which Greenway does not provide 
Support Services, including the provision of Transaction Services by any 
particular Clearinghouse, Third Party Services provider or Interoperability 
Partner. Any termination shall be subject to Greenway providing thirty days prior 
written notice. Changes may also mean that Customer needs to upgrade its 
equipment in order to make efficient use of the Transaction Services. Greenway 
will provide Customer with advance notification in this case. 

3.2 Support Services. Greenway shall provide, during the Term, 
Support Services for Transaction Services (other than P2P Interfaces) as more 
fully described in the Support Services Attachment and the Purchase Schedule, 
the terms of which are incorporated herein by reference. To receive Support 
Services for Transaction Services (other than P2P Interfaces), Customer must 
have purchased Support Services or Subscription Services from Greenway or its 
authorized resellers and be current on all its obligations under the Agreement for 
all of its Software licenses and/or Subscription Services. 

3.2 Limitations. Neither Greenway nor any Clearinghouse or Third Party 
Services provider will have any (i) responsibility for determining the accuracy of 
any transaction, (ii) responsibility for settling disagreements or disputes between 
a Payer, pharmacy, lab or Interoperability Partner and Customer, or (iii) liability 
for the acts or omissions of a payer, pharmacy, lab, Interoperability Partner or 
Customer. 

3.3 Transaction Accuracy. In the event that any information received 
from Customer and transmitted to a Payer, pharmacy, lab or Interoperability 
Partner through the Transaction Services is not accurate as a result of a failure 

by Greenway or any Clearinghouse or Third Party Services provider to perform 
such Transaction Service in accordance with the terms of this Attachment, then 
the sole obligation and liability of Greenway or the applicable Clearinghouse or 
Third Party Services provider for such event shall be to make commercially 
reasonable efforts to re-file the transaction at no additional charge to Customer. 
Neither Greenway, nor any Clearinghouse or Third Party Services provider shall 
be liable for any actual or alleged monetary loss resulting from the use or inability 
to use any Transaction Service, whether transmitted accurately or inaccurately. 
Claims, if any, with regard to Transaction Services under this section must be 
asserted in writing within 30 days after the transmission of the transaction on 
which such claim is based. Customer agrees to promptly supply to Greenway 
documentation reasonably requested by Greenway to support any such claim 
under this section. 

3.4 Rejected Transaction Rate. Customer's rejection rate for any type of 
Administrative Transaction or Clinical Transaction resulting from Customer's 
failure to comply with the data standards, formats, protocols, and procedures set 
forth in the Documentation or the terms of this Attachment may not exceed 3% of 
the monthly total of the applicable type of transaction submitted by Customer 
through the Transaction Services. If, within 30 days following Greenway's notice 
to Customer of an excessive rejected transaction rate, Customer is still exceeding 
such rejection rate and Greenway is charged a fee for such rejection rate, then 
Greenway may pass through the fee to Customer for each rejected claim in 
excess of 3% for any month. 

4. CUSTOMER OBLIGATIONS. 

4.1 Customer shall transmit transactions only through the current 
Transaction Services and through the Greenway Software and implement any 
change, feature, enhancement, product or module required by Greenway for the 
use of Transaction Services. 
4.2 Customer's authorized employees (each, a "Transaction Services 
User") may be required to separately register to use certain of the Transaction 
Services and to have a username and password to access and use such 
Transaction Services. Greenway may require additional password and security 
measures for any of the Transaction Services. Customer will comply with any 
password and other security requirements Greenway may require. Greenway 
requires each authorized healthcare provider to have a username and password 
to access such service. Customer is solely responsible for (i) maintaining the 
strict confidentiality of the usernames, passwords and codes (collectively, "IDs") 
used to access the Transaction Services, (ii) any IDs provided for a particular 
entity's use, (iii) instructing Transaction Service Users and Customer's other 
employees not to allow another entity to use those IDs for any purpose, (iv) any 
charges, damages or losses that may be incurred or suffered as a result of any 
failure to maintain the strict confidentiality of IDs and (v) promptly informing 
Greenway in writing of any need to deactivate an ID due to security concerns. 
Greenway is not liable for any harm related to the theft of IDs or any use or 
disclosure of IDs not authorized or permitted by this Agreement. Customer agrees 
to immediately notify Greenway of any unauthorized use or disclosure of IDs. 
4.3 Customer shall conduct identity proofing and authentication sufficient 
to meet regulatory requirements and industry standards, and any additional 
safeguards that Greenway may require from time to time, to ensure that all 
messages transmitted via the Transaction Services originate from licensed users. 
Customer will at all times comply with, and cause all entities under Customer's 
direction or control to comply with: (i) all procedures, rules and regulations that 
Greenway, any Clearinghouse or the applicable payer, lab, pharmacy or 
Interoperability Partner requires for a Transaction Service that are available to 
Customer; and (ii) all applicable laws related to the Transaction Services 
(including, without limitation, laws governing the gathering, use, transmission, 
processing, receipt, reporting, disclosure, maintenance and storage of patient 
and other healthcare information). Customer represents, warrants and agrees 
that it will not use any Transaction Service for any fraudulent, illegal or unlawful 
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purposes. The laws governing the use of the Transaction Services vary from 
jurisdiction to jurisdiction, and it is Customer's responsibility to ensure that it is 
using each Transaction Service in accordance with all applicable laws. Customer 
represents and warrants to Greenway that it has all necessary rights to 
information, data or other content entered into, accessed by or transmitted 
through the Transaction Services by Customer or its End Users, and grants to 
Greenway the right and license to store, back-up and otherwise manage, use and 
maintain such data on behalf of Customer and as otherwise permitted by 
applicable law. Greenway is not liable or responsible for any of Customer's acts 
or omissions in using the Transaction Services that are not in compliance with 
law. None of the information provided to Customer through the Transaction is 
intended to influence Customer's choice of Payer, lab, pharmacy, Interoperability 
Partners or other third party service providers. 
4.4 Customer shall: (i) maintain ERX Transaction information, and provide 
pharmacies access thereto in accordance with the requirements of such 
pharmacies and applicable law; (ii) maintain Lab Transaction information, and 
afford the labs access thereto in accordance with the requirements of such labs 
and applicable law; (iii) maintain Interoperability Transaction information, and 
provide the applicable Interoperability Partner access thereto in accordance with 
the requirements of such Interoperability Partner and applicable contractual or 
legal requirements, and (iv) at a minimum, maintain all such transaction 
information for at least 30 days from the date of the transmittal thereof in an ERX 
Transaction, Lab Transaction or Interoperability Transaction, and retransmit any 
such transactions upon Greenway's request. 
4.5 All Administrative Transactions, Lab Transactions and ERX 
Transactions must be submitted and received on behalf of healthcare providers 
that have executed appropriate written authorizations for such transactions, and 
Customer shall maintain records of such authorizations during the Term and for 
one year after its termination or expiration. Upon Greenway's request, Customer 
shall provide a true and correct copy of such authorizations. Customer shall 
provide Greenway with advanced written notice of any changes regarding 
providers who submit or receive such transactions, including, without limitation, 
name changes. 

4.6 Customer must use a browser that supports encryption technology in 
order to access Transaction Services. It is Customer's responsibility not to send 
information to any recipient to whom transmission of such information will violate 
or potentially violate applicable law. Notwithstanding the foregoing, Customer 
acknowledges that no form of encryption is foolproof and that information 
transmitted via the Transaction Services may not be secure. 
4.7 Customer shall take such further steps, provide such further 
information and complete, execute and deliver such further documentation 
(including, without limitation, registration documentation) as Greenway may 
require for any Transaction Services that Customer has subscribed to under this 
Agreement. 

5. TERM, RENEWAL AND TERMINATION. 

5.1 Term and Renewal. The initial term of Transaction Services 
commences on the date specified on the Purchase Schedule and shall continue 
for (a) in the case of the Clearinghouse Services, the amount of time indicated on 
the Purchase Schedule ("Initial Clearinghouse Term"), and (b) in the case of all 
other Transaction Services, for the Subscription Services Term or the Support 
Term (as applicable). Following the end of the Initial Clearinghouse Term, 
Clearinghouse Services shall automatically renew continuously for the same 
length as the Initial Clearinghouse Term (a "Clearinghouse Renewal Term") 
unless either party gives written notice at least 60 days prior to the end of the 
Clearinghouse Term, of its intention to terminate. The Initial Clearinghouse Term 
and Clearinghouse Renewal Terms are collectively referred to as the 
"Clearinghouse Term". Customer agrees to pay termination fees incurred by 
Greenway from third party suppliers in connection with termination or non-
renewal of any Transaction Service by Customer. For the avoidance of doubt, 
the Clearinghouse Term set forth above applies to all Clearinghouse Services 
purchased by Customer as of the Effective Date, including those purchased 
under Prior Agreements. 
The Clearinghouse Term for Additional Items shall be prorated so as to coincide 
with the remainder of the then-current Clearinghouse Term. 
5.2 Termination. The Clearinghouse Term may be terminated by either 
party for cause in accordance with Section 8 of the Master Agreement, and by 

Greenway without cause in accordance with Section 3.1. Sections 2, 3.3, 3.4, 5 
and 7, hereof and the surviving provisions of the Master Agreement shall survive 
expiration or termination of this Attachment. In addition to the foregoing, the 
Clearinghouse Term shall automatically terminate upon termination of 
Customer's license to use the Greenway Software, Software Support Services 
or, as applicable, the Subscription Services. 

5.3 Consent to Retrieve Materials. Upon any termination or non-
renewal of any or all of the Transaction Services, Customer will promptly: (i) 
cease all use of the applicable Transaction Services; (ii) pay Greenway all fees 
and charges due hereunder; and (iii) return to Greenway all applicable 
Documentation (and all copies thereof). Customer hereby consents to permit 
Greenway to remotely access Customer's computer systems (including, without 
limitation, the Software system and Subscription Services) upon or in connection 
with any terminated Service so that Greenway can permanently disable and/or 
retrieve any and all terminated Documentation (and all copies thereof). 

6. INTEROPERABILITY SERVICES. 

6.1 Customer acknowledges and agrees that as part of the Interoperability 
Services, PHI and other health-related information pertaining to Customer's 
patients may be stored, manipulated, transformed, de-identified, re-identified, 
used and/or disclosed by Greenway in the provision of the Interoperability 
Services, as well as for Greenway's internal purposes to develop or provide future 
Interoperability Services, provided, that such internal use shall be in compliance 
with the Business Associate Agreement, HIPAA, and any other applicable law. 
Greenway may de-identify any data or information provided or made available by 
Customer to Greenway under this Attachment in accordance with the Business 
Associate Agreement between the parties. Customer represents and warrants 
that it has all rights and authority necessary to agree to and utilize the 
Interoperability Services, including the provision of PHI or other health data or 
personally identifiable information to Greenway, and that it has received 
meaningful consent from patients to the extent necessary to disclose PHI or other 
health data or personally identifiable information through the Interoperability 
Services. Customer further agrees (i) to use or disclose data received from 
Interoperability Partners responsibility and in accordance with HIPAA and all 
other applicable laws, (ii) not to (and to cause and obligate any Customer End 
User not to) request any data or information made available through the 
Interoperability Services other than in accordance with HIPAA and all other 
applicable laws, and (iii) to the extent necessary under any applicable law, 
ensure, and train and obligate its End Users to ensure, that any required patient 
consents are (A) made with full transparency and education, (B) made only after 
the patient has had sufficient time to review educational material, (C) 
commensurate with circumstances for why health information is exchanged, (D) 
not used for discriminatory purposes or as a condition for receiving medical 
treatment, (E) consistent with patient expectations, and (F) revocable at any time. 

6.2 If Greenway provides any Interface to the products or services of a 
third party, those products and services are not part of the Software, Greenway 
makes no warranties or representations of any kind with respect to those products 
and services and Customer assumes all risk of loss arising from the use of those 
products and services. Customer will only use the Interface with those products 
and services. Customer's right to use the Interface will terminate upon the 
termination of Customer's right to use those products and services. 

6.3 If Customer purchases an Interface that is based on third party 
specifications ("Third Party Interface") (e.g., batch preprocessor), Greenway 
shall use commercially reasonable efforts to create the Third Party Interface 
based substantially on the specifications located on Greenway website 
www.greenwayhealth.com or such other website specified by Greenway (the 
"Specifications"). Customer will have a 30-day testing period from the date 
Greenway notifies Customer that the Third Party Interface is functional to 
determine whether the Third Party Interface operates in substantial accordance 
with the Specifications (the "Testing Period). During the Testing Period, 
Customer may return the Third Party Interface to Greenway with a written notice 
describing any non-conformity with enough detail to enable Greenway to 
reproduce such non-conformity. Greenway will have a reasonable period of time 
to correct the non-conformity and Customer agrees to cooperate at Greenway's 
request. If Greenway is unable to correct the non-conformity or Greenway 
determines correction is not feasible, (I) Greenway will refund the amounts 
Customer has paid for the Third Party Interface, or (ii) notify Customer that the 
non-conformity is caused by Customer, a third party or a third party product, in 

[Revision 2015.MAY.28 (R)] Page 2 of 3 [TRANSACTION SERVICES] 
CONFIDENTIAL 

Case 3:19-cv-00167-TCB   Document 117-5   Filed 07/30/21   Page 29 of 30



which case Customer agrees to accept the Third Party Interface with the non-
conformity and promptly pay all amounts due and owing with respect to the Third 
Party Interface. Nothing in the section shall be construed to mean that Customer 
may return, obtain a refund for, or terminate any agreement with respect to, any 
Software, Service, Support fee, or any other product or service purchased or 
licensed by Customer from Greenway. This section sets forth Customer's sole 
remedy for any non-conformity. Customer's failure to notify Greenway of any non-
conformity during the Testing Period will constitute Customer's acceptance of the 
Third Party Interface. Without limiting the foregoing, Greenway expressly 
disclaims any warranty that the Third Party Interface will function with any third 
party product, whether in accordance with the Specifications or otherwise. 

6.4 If Customer executes a Purchase Schedule for unified cloud-based 
data aggregation or data liquidity services (such as Greenway's PrimeDataCloud 
services), Customer represents and warrants that (a) any and all information 
provided by Customer and sought by an End User maintained in such unified 
database will be from a participating practice that consists of or is part of a single 
Covered Entity or organized health care arrangement with Customer as defined 
under HIPAA, and (b) the provision of PHI to Customer's End Users does not 
violate HIPAA or any applicable federal law, state law, rule or regulation. 

6.5 Customer understands that Greenway shall have no obligation to 
independently verify disclosure requests by End Users of Customer or other 
covered entity Customers, or that Customer or any Interoperability Partner has 
the right to transmit or received any information (including PHI) in connection with 
any Interoperability Transaction, and shall have no liability with respect thereto, 
including if such release gives rise to a claim for improper disclosure. 

7. DEFINITIONS. 

"Additional Items": additional Transactions Services and additional License 
Metrics purchased after the initial purchase of Transaction Services. 
"Administrative Services": services enabling submission of Administrative 
Transactions via Clearinghouse(s). 
"Administrative Transaction": transaction(s) relating to payment for healthcare 
services provided by a healthcare provider such as Medical Claims, Encounters, 
Patient Statements, Collection Letters, Inserts, Referral Letters and Cards, 
Eligibility Verification, Referral Submission, Referral Inquiry, Referral 
Verification/Authorization, Claims Status and Credit Care or Check Guarantee 
Services, including transactions submitted as both "Batch Transactions" and 
"Real Time Transactions.: 
"Clinical Transactions": transactions relating to the provision of healthcare 

services that are submitted through a Clearinghouse or directly through the 
Software or Subscription Services, including: 

(a) ERX Transactions": transactions submitted to and received from 
pharmacies, pharmacy benefits managers or other third parties 
through the ERX Services. 

(b) "Lab Transactions": lab ordering and lab result transactions 
submitted and received through the Lab Transaction Services. 

"Interoperability Partner": a third party entity to which healthcare information is 
transmitted by or on behalf of customer using an Interface or the Interoperability 
Services. 
"►nteroperability Transactions": transactions submitted to an Interoperability 
Partner utilizing the Interoperability Services. 
"Payers": insurance carriers and related entities (e.g., Medicaid and Medicare 
agencies, fiscal intermediaries, fiscal agents and commercial insurance carriers 
or their administrators) receiving certain Administrative Transactions submitted 
via the Administrative Services. 
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MASTER AGREEMENT 

This Master Agreement is entered into between Greenway and the Customer identified in the signature block of the Purchase Schedule. The Effective Date of this 
Master Agreement shall be the Effective Date of the Purchase Schedule. The parties agree to the following: 

1. PURPOSE AND SCOPE. 

1.1 Master Agreement and Incorporation of Attachments. This Master 
Agreement establishes the general terms and conditions applicable to all 
software, services or products that Customer orders from Greenway. Additional 
product or service-specific terms and conditions may be set forth in one or more 
"Attachments" that become part of this Agreement at such time as the product 
or service associated with such Attachments is purchased or licensed by 
Customer. All references to the "Master Agreemenf' shall mean this document, 
exclusive of Attachments, Purchase Schedules and Exhibits. All references to the 
"Agreement' shall include this Master Agreement, the Master Agreement 
Signature Page and all Attachments, Purchase Schedules and Exhibits executed 
by the parties. From time to time, the parties may execute or agree to additional 
Attachments, Purchase Schedules, Exhibits or terms of use under the terms of 
this Master Agreement. 

1.2 Incorporation of Purchase Schedules. "Purchase Schedule" 
means the document(s), regardless of actual name, executed by the parties 
which incorporates by reference the terms of this Master Agreement and 
applicable Attachments or terms of use, and describes order-specific information, 
such as description of products or services ordered, License Metrics, fees , and 
milestones. At any time after execution of the initial Purchase Schedule, 
Customer may purchase additional Software, Hardware or Services or otherwise 
expand the scope of existing licenses or Services granted under a Purchase 
Schedule, upon Greenway's receipt and acceptance of a new Purchase Schedule 
specifying the foregoing . 

1.3 Incorporation of EULAs. Customer's use of any Third Party 
Products incorporated into the Greenway Software or separately licensed 
pursuant to any Purchase Schedule may be subject to, and Customer shall 
comply with, this Agreement and any applicable Third Party EULAs governing the 
use of such Third Party Products. Third Party EULAs are available at 
legalcontracts.greenwayhealth .com, or otherwise available upon request. 

2. FINANCIAL TERMS. 

2.1 Fees and Payment Terms. Fees and payment terms are specified 
in the applicable Purchase Schedule. Unless otherwise specified in the Purchase 
Schedule, payment of all fees is due 30 days after the invoice date. Interest 
accrues on past due balances at the lesser of a 1 ½% per month or the highest 
rate allowed by law. If Customer fails to make timely payments of any undisputed 
fees, (i) Customer shall be in material breach of this Agreement, (ii) Greenway 
will be entitled to suspend any or all Services upon 30 days written notice to 
Customer and/or to modify the payment terms, and to request full payment before 
any additional performance is rendered by Greenway, (iii) Greenway shall be 
entitled to collect all past and current amounts due and owing, and to accelerate 
all future amounts to be due, such that all remaining periodic payments for the 
then-current term of the applicable Services are immediately due and owing, and 
(iv) Customer shall be responsible to pay any collection expenses (including 
reasonable attorneys' fees) incurred by Greenway. Unless expressly provided 
otherwise, fees paid or payable for Software or Services are not contingent under 
any circumstances upon the performance of any other Services. Payment offees 
are under no circumstances subject or conditioned by the delivery of future 
products or functionality. Invoices paid by Electronic Funds Transfer (including 
ACH and credit cards) ("EFT') are due and will be processed within 10 days of 
the date on the invoice. All payments are non-refundable. Customer shall 
reimburse Greenway for each non-sufficient fund charge Greenway incurs for any 
payment made by Customer. Customer is not entitled to any set-offs or 
abatements. 

2.2 Taxes. Unless expressly provided otherwise, the prices in this 
Agreement do not include taxes. Customer agrees to pay any taxes, other than 

those based on Greenway's net income, arising out of this Agreement. If 
Customer is tax-exempt, Customer agrees to provide to Greenway a copy of its 
tax-exempt certificate prior to execution of any Purchase Schedule. Customer 
agrees to indemnify Greenway from any liability or expense incurred by 
Greenway as a result of Customer's failure or delay in paying taxes due. 

2.3 Pass Through Fees. Customer agrees to pay for any increase in 
communications tariffs or other fees that are charged to Greenway by third parties 
and increase for reasons outside of Greenway's control. 

2.4 Increase in Fees. Greenway may increase the fees for Services at 
any time upon 30 days written notice. 

2.5 Minimums. Customer understands and agrees that (i) all fees are 
based on the License Metrics purchased, whether or not actually used, and (ii) 
unless expressly stated otherwise in the Purchase Schedule, the number of 
License Metrics provided in the initial Purchase Schedule are a minimum amount 
that Customer has committed to for the relevant term and cannot be decreased 
during such term. Additional License Metrics and associated Support must be 
purchased by Customer in the event actual use exceeds the licensed quantity or 
functionality type, at Greenway's then-current fees. There shall be no fee 
adjustments or refunds for any decreases in usage. 

3. CONFIDENTIALITY. 

3.1 Defined. By virtue of this Agreement, the parties may be exposed to 
or be provided with certain confidential and proprietary information of the other 
party or third parties, including but not limited to information designated as 
confidential in writing or information which ought to be in good faith considered 
confidential and proprietary to the disclosing party ("Confidential Information"). 
Confidential Information of Customer does not include any Customer Data that 
Greenway de-identifies in accordance with the Business Associate Agreement 
between the parties or Section 4.3 of this Agreement. Confidential Information 
of Greenway and/or its licensors includes but is not limited to the terms and 
conditions (but not the existence) of this Agreement, including without limitation 
all Purchase Schedules, all trade secrets, software, source code, database, 
Access Credentials, information about the Software or Services, object code, 
specifications, documentation, business plans, customer lists and customer
related information, financial information, proposals, budgets as well as results of 
testing and benchmarking of the Software or Services, product roadmap, data 
and other information of Greenway and its licensors relating to or embodied 
therein. Greenway's placement of a copyright notice on any portion of any 
Software will not be construed to mean that such portion has been published and 
will not derogate from any claim that such portion contains proprietary and 
confidential information of Greenway. 

3.2 Non-Disclosure. Each party will protect the other party's Confidential 
Information from unauthorized dissemination and use the same degree of care 
that each such party uses to protect its own confidential information, but in no 
event less than a reasonable amount of care. Neither party will use Confidential 
Information of the other party for purposes other than those necessary to further 
the purposes of this Agreement or as otherwise authorized herein. Neither party 
will disclose to third parties Confidential Information without prior written consent 
of the other party except as authorized herein. 

3.3 Exceptions. Information shall not be considered Confidential 
Information to the extent, but only to the extent, that the receiving party can 
establish that such information (i) is or becomes generally known or available to 
the public through no fault of the receiving party, (ii) was lawfully in the receiving 
party's possession before receipt from the disclosing party without a duty of 
confidentiality, (iii) is lawfully obtained from a third party who has the right to make 
such disclosure on a non-confidential basis, or (iv) has been independently 
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CONFIDENTIAL 

developed by one party without reference to any Confidential Information of the 
other. 

3.4 Compelled Disclosure. The receiving party may disclose 
Confidential Information of the disclosing party if it is compelled by law to do so, 
provided the receiving party gives the disclosing party prior notice of such 
compelled disclosure (to the extent legally permitted) and reasonable assistance, 
at the disclosing party's cost, if the disclosing party wishes to contest the 
disclosure. 

3.5 Transaction Monitoring. Greenway, its affiliates, and any third party 
Clearinghouse or Data Center who hosts or processes any customer data, may 
monitor the usage, performance and operation of the Software and Services 
using electronic, remote and other means to access Customer's systems and 
without notice to Customer. 

3.6 Shared Information in the Database. Customer and any practice 
unit site share access to certain information in the Database. Customer agrees 
to disclose to each practice unit site that Customer and the practice unit site share 
access to such information in the Database so that the practice unit site is fully 
informed of such data sharing. 

3.7 Business Associate Agreement. The terms of the Business 
Associate Agreement attached hereto as Exhibit A are incorporated herein and 
the parties agree to abide by all the terms and conditions of Business Associate 
Agreement. In the event of a conflict between the terms of the Business Associate 
Agreement and the rest of this Agreement, the terms of the Business Associate 
Agreement shall prevail. 

4. LIMITED RIGHTS AND OWNERSHIP. 

4.1 Reservation of Rights. All rights not expressly granted in this 
Agreement are reserved by Greenway and its licensors. Customer acknowledges 
that: (i) all Protected Materials are licensed and not sold ; (ii) Customer acquires 
only the right to use the Protected Materials and Greenway and its licensors shall 
retain sole and exclusive ownership of and all rights, title, and interest in the 
Protected Materials, including without limitation (whether developed by 
Greenway, Customer or a third party) (a) Intellectual Property embodied or 
associated with the Protected Materials, (b) deliverables and work product 
associated with the Protected Materials, and (c) all copies and derivative works 
thereof; and (iii) the Protected Materials, including the source and object codes, 
logic and structure, constitute valuable trade secrets of Greenway and its 
licensors. Customer agrees to secure and protect the Protected Materials 
consistent with the maintenance of Greenway's and its licensors' rights therein, 
as set forth in this Master Agreement. Customer agrees to execute such further 
instruments, and take such further actions as Greenway may reasonably request, 
at Greenway's expense, to apply for, register, perfect, confirm, and protect 
Greenway's rights. Customer shall reimburse Greenway for any and all expenses 
that Greenway may incur (including interest, attorneys' fees and other legal 
expenses) in connection with Greenway's efforts to enforce its rights against 
Customer with respect to the Protected Materials, or any of Greenway's 
Intellectual Property rights in the event Greenway prevails in such enforcement 
efforts. 

4.2 Restrictions. Customer shall not itself, or through any affiliate, 
employee, consultant, contractor, agent or other third party: (i) sell, resell , 
distribute, host, lease, rent, license or sublicense, in whole or in part, the 
Protected Materials; (ii) decipher, decompile, disassemble, reverse assemble, 
modify, translate, reverse engineer or otherwise attempt to derive source code, 
algorithms, tags, specifications, architecture, structure or other elements of the 
Protected Materials, including the Access Credentials , in whole or in part, for 
competitive purposes or otherwise; (iii) allow access to, provide, divulge or make 
available the Protected Materials to any user other than those who have licenses 
to access; (iv) write or develop any derivative works based upon the Protected 
Materials; (v) modify, adapt, translate or otherwise make any changes to the 
Protected Materials or any part thereof; (vi) use the Protected Materials to provide 
processing services to third parties, or otherwise use the same on a 'service 
bureau' basis ; (vii) disclose or publish, without Greenway's prior written consent, 
performance or capacity statistics or the results of any benchmark test performed 

on the Protected Materials; (viii) otherwise use or copy the Protected Materials 
except as expressly permitted herein; or (ix) remove from any Protected Materials 
identification, patent, copyright, trademark or other notices or circumvent or 
disable any security devices functionality or features. 

4.3 Ownership of Customer Data. Greenway acknowledges that 
Customer is the sole owner of all Customer Data as described in this Section 4.3. 
Customer shall be solely responsible for the accuracy, quality, integrity and 
legality of Customer Data and of the means by which it acquires Customer Data. 
Customer authorizes Greenway and the Data Center to serve as the host and 
repository for all data Customer or its users enter in the Software that is hosted 
by Greenway or the Data Center. Customer grants to Greenway a non-exclusive, 
royalty free, perpetual, fully-paid, worldwide, sub-licensable license to use, copy, 
modify, deploy, distribute, de-identify and exploit for any lawful purpose the 
Customer Data, provided that Customer Data that constitutes Protected Health 
Information (as such term is defined in the Business Associate Agreement) shall 
be de-identified to the extent required by the Business Associate Agreement or 
applicable law or regulation . 

4.4 Enforcement. Customer shall (i) ensure that all users of Protected 
Materials comply with the terms and conditions of this Agreement, (ii) promptly 
notify Greenway of any actual or suspected violation thereof and (iii) cooperate 
with Greenway with respect to investigation and enforcement of this Agreement. 

4.5 No Copying. Unless otherwise specified in an Attachment, Customer 
may not copy or reproduce the Protected Materials in any manner. For the 
avoidance of doubt, Customer may copy or reproduce Protected Materials for the 
limited purpose of creating internal training materials for use by Customer 
employees or agents in connection with their use of the Software or Services, 
provided that such materials are destroyed or returned to Greenway upon 
termination of this Agreement or the applicable Purchase Schedule. Greenway's 
and its licensors' proprietary notices, including without limitation patents, 
copyrights and trademarks notices, as well as disclaimer notices must be 
reproduced on any such authorized copies . 

5. INDEMNIFICATION. 

5.1 Customer Indemnification. Greenway will defend or settle, at its 
option and expense, any action, suit or proceeding brought against Customer that 
the Software or Services infringe on a third party's USA patent, registered 
copyright, or registered trademark ("Claim"). Greenway will indemnify Customer 
against all damages and costs finally awarded or those costs and damages 
agreed to in a monetary settlement of such action, which are attributable 
exclusively to such Claim, provided that Customer: (i) promptly gives written 
notice of the Claim to Greenway; (ii) gives Greenway sole control of the defense 
and settlement of the Claim; (iii) provides Greenway, at Greenway's expense, 
with all available information and assistance relating to the Claim and cooperates 
with Greenway and its counsel; (iv) does not compromise or settle such Claim; 
and (v) is not in material breach of any agreement with Greenway. Greenway 
has no obligation to the extent any Claim results from: (a) Customer having 
modified the Software or Services or used a release other than a current 
unaltered release of the Software, if such an infringement would have been 
avoided by the use of a current unaltered release of the Software, (b) Third Party 
Products, Database or Interfaces, (c) Customizations or (d) the combination, 
operation or use of the Software or Services with software or data not provided 
by Greenway. If it is adjudicated that an infringement of the Software or Services 
by itself and used in accordance with this Agreement infringes any USA patent, 
registered copyright, or registered trademark, Greenway shall, at its option: (I) 
procure for Customer the right to continue using the Software or Services; (II) 
replace or modify the same so it becomes non-infringing; or (Ill) Customer will be 
entitled to a refund of (A) with respect to a perpetual license to the Software, the 
license fees for the affected Software, less one thirty-sixth (1 /36) thereof for each 
month or portion thereof that the applicable Purchase Schedule has been in 
effect, or (B) with respect to Services, the pre-paid portion of the fees paid to 
Greenway for the affected Service. Notwithstanding anything to the contrary in 
this section, should Greenway elect not to settle or defend a claim as set forth in 
this paragraph, Customer shall be given sole control of the defense and 
settlement of any such Claim. THIS SECTION 5.1 STATES GREENWAY'S 

[Revision 2017.FEB.22] Page 2 of 7 
CONFIDENTIAL 

[MASTER AGREEMENT] 

Confidential PULM-GRNWY 001659898 

Case 3:19-cv-00167-TCB   Document 117-6   Filed 07/30/21   Page 10 of 18



CONFIDENTIAL 

ENTIRE OBLIGATION TO CUSTOMER AND CUSTOMER'S SOLE AND 
EXCLUSIVE REMEDY FOR ANY CLAIM OF INFRINGEMENT. 

5.2 Greenway Indemnification. Customer shall defend Greenway 
against any claim, demand, suit, or proceeding made or brought against 
Greenway and its affiliates, Clearinghouses, Data Center and other suppliers 
(collectively, "Indemnified Party") (A) by Customer's users or (B) by a third party 
arising out of or related to (i) the Customer Data, (ii) Customer's or its users' use 
of the Software or Services in violation of this Agreement, or infringing or 
misappropriating the rights of a third party or violating applicable law, (iii) 
Customer's or its users use or misuse of the Software or Services or Customer's 
or its users use or misuse of the Customer Data (including, without limitation, 
accessing, providing access, using or distributing the Customer Data), (iv) 
information transmitted by Customer or its users using any of the Services; or (v) 
breach by Customer or its users of applicable laws including without limitation 
any Federal of state privacy or security rules, and shall indemnify each 
Indemnified Party for any damages finally awarded against, and for reasonable 
attorney's fees incurred by, the Indemnified Party in connection with any such 
claim that are specifically attributable to such claim, or those costs and damages 
agreed to in a monetary settlement of such action; provided that the Indemnified 
Party (a) promptly gives Customer written notice of the claim, (b) gives Customer 
sole control of the defense and settlement of the claim (provided that Customer 
may not settle or defend any Claim unless it unconditionally releases the 
Indemnified Party of all liability), and (c) provides Customer all reasonable 
assistance, at Customer cost. In this subsection, "Customer's users" includes 
but is not limited to Customer's employees, contractors and agents, or third 
parties with whom Customer transacts business, such as patients, pharmacies, 
payers, labs and the like. 

6. DISCLAIMERS AND LIMITATION OF LIABILITY. 

6.1 THE WARRANTIES, IF ANY, SET FORTH IN THE AGREEMENT 
ARE IN LIEU OF, AND GREENWAY, ITS LICENSORS, CLEARINGHOUSE, 
DATA CENTER AND SUPPLIERS EXPRESSLY DISCLAIM TO THE MAXIMUM 
EXTENT PERMITTED BY LAW, ALL OTHER WARRANTIES, EXPRESS OR 
IMPLIED, ORAL OR WRITTEN, INCLUDING, WITHOUT LIMITATION, (i) ANY 
WARRANTY THAT ANY SOFTWARE, DATABASE, CUSTOMIZATIONS, 
DELIVERABLES OR SERVICES ARE ERROR-FREE, ACCURATE OR 
RELIABLE OR WILL OPERATE WITHOUT INTERRUPTION OR THAT ALL 
ERRORS WILL BE CORRECTED OR WILL COMPLY WITH ANY LAW, RULE 
OR REGULATION, (ii) ANY AND ALL IMPLIED WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND 
NON-INFRINGEMENT AND (iii) ANY AND ALL IMPLIED WARRANTIES 
ARISING FROM STATUTE, COURSE OF DEALING, COURSE OF 
PERFORMANCE OR USAGE OF TRADE. NO ADVICE, STATEMENT OR 
INFORMATION GIVEN BY GREENWAY, ITS AFFILIATES, CONTRACTORS 
OR EMPLOYEES, OR BY ANY THIRD PARTY (INCLUDING THROUGH 
GREENWAY'S CONTENT LIBRARY) SHALL CREATE OR CHANGE ANY 
WARRANTY PROVIDED HEREIN. CUSTOMER ASSUMES ALL 
RESPONSIBILITY FOR THE SELECTION OF THE SOFTWARE, OTHER 
PRODUCTS AND SERVICES PROVIDED HEREUNDER TO ACHIEVE 
CUSTOMER'S INTENDED RESULTS. CUSTOMER ACKNOWLEDGES THAT 
USE OF OR CONNECTION TO THE INTERNET PROVIDES THE 
OPPORTUNITY FOR UNAUTHORIZED THIRD PARTIES TO CIRCUMVENT 
SECURITY PRECAUTIONS AND ILLEGALLY GAIN ACCESS TO THE 
SERVICES AND CUSTOMER DATA AND THAT NO FORM OF ENCRYPTION 
IS FOOL PROOF. ACCORDINGLY, GREENWAY CANNOT AND DOES NOT 
GUARANTEE THE PRIVACY, SECURITY OR AUTHENTICITY OF ANY 
INFORMATION SO TRANSMITTED OVER OR STORED IN ANY SYSTEM 
CONNECTED TO THE INTERNET. 

6.2 Customer assumes sole responsibility and liability for any users' 
(whether employees, healthcare providers, patients or other users) compliance 
with the terms and conditions of this Agreement. Customer further assumes sole 
responsibility and liability for results obtained from the use of the Protected 
Materials and for conclusions drawn from such use. Greenway shall have no 
liability for any claims, losses or damages arising out of or in connection with 
Customer's or any of its users, whether healthcare providers, patients or other 

users' use of the Protected Materials, any third-party products, services, software 
or web sites that are accessed via links from within the Services. TO THE 
FULLEST EXTENT PERMITTED BY LAW, GREENWAY'S, ITS LICENSORS', 
CLEARINGHOUSES', DATA CENTERS' AND SUPPLIERS', TOTAL LIABILITY 
(INCLUDING ATTORNEYS' FEES AWARDED UNDER THIS AGREEMENT) TO 
CUSTOMER FOR ANY CLAIM BY CUSTOMER OR ANY THIRD PARTIES 
UNDER THIS AGREEMENT, EXCLUDING LIABILITY PURSUANT TO 
SECTION 5, WILL BE LIMITED TO (i) WITH RESPECT TO SOFTWARE OR 
PROFESSIONAL SERVICES, THE FEES PAID BY CUSTOMER FOR THE 
SOFTWARE OR PROFESSIONAL SERVICE, WHICH IS THE SUBJECT 
MATTER OF THE CLAIM, LESS, IN THE CASE OF SOFTWARE, AN AMOUNT 
EQUAL TO THE FEES PAID BY THE CUSTOMER FOR THE SOFTWARE 
MUTLIPLIED BY A FRACTION, THE NUMERATOR OF WHICH IS THE 
NUMBER OF MONTHS IN THE INITIAL SUPPORT TERM THAT HAVE 
PASSED SINCE THE ORIGINAL EFFECTIVE DATE, DIVIDED BY THE TOTAL 
NUMBER OF MONTHS IN THE INITIAL SUPPORT TERM , AND (ii) WITH 
RESPECT TO SUBSCRIPTION SERVICES, TRANSACTION SERVICES OR 
AND SUPPORT SERVICES, THE FEES PAID FOR SUCH ITEMS THAT ARE 
THE SUBJECT MATTER OF THE CLAIM FOR THE PRIOR TWELVE (12) 
MONTHS. 

6.3 IN NO EVENT WILL GREENWAY, ITS LICENSORS, 
CLEARINGHOUSES, DATA CENTER OR SUPPLIERS BE LIABLE TO 
CUSTOMER OR ITS USERS OR OTHER THIRD PARTIES FOR ANY 
INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY PUNITIVE, TREBLE OR 
CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, LOSS 
OF BUSINESS, REVENUE, PROFITS, STAFF TIME, GOODWILL, USE, DATA, 
OR OTHER ECONOMIC ADVANTAGE), WHETHER BASED ON BREACH OF 
CONTRACT, BREACH OF WARRANTY, TORT (INCLUDING NEGLIGENCE), 
PRODUCT LIABILITY OR OTHERWISE, WHETHER OR NOT GREENWAY 
HAS PREVIOUSLY BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. 

6.4 CUSTOMER MAY BE GRANTED A LICENSE WITH RESPECT TO 
CERTAIN SOFTWARE PROGRAMS UNDER AUTHORITY GRANTED TO 
GREENWAY BY ONE OR MORE OTHER THIRD PARTY LICENSORS. TO THE 
EXTENT PERMITTED BY APPLICABLE LAW, GREENWAY AND SUCH THIRD 
PARTY LICENSORS DISCLAIM LIABILITY FOR ANY DAMAGES, WHETHER 
DIRECT, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL, ARISING FROM 
THE USE OF PROGRAMS MANUFACTURED BY ANY SUCH THIRD PARTY 
LI CENSORS. 

6.5 NO CLAIM ARISING OUT OF THIS AGREEMENT, REGARDLESS 
OF FORM, MAY BE BROUGHT MORE THAN THE SHORTER OF ONE YEAR 
OR THE PERIOD ALLOWED BY LAW AFTER THE CAUSE OF ACTION HAS 
OCCURRED. 

6.6 Healthcare Providers' Responsibility. In the event that the 
Software, Services, any databases or any report or information generated 
therefrom is used in connection with any diagnosis or treatment, Customer 
accepts all liability for such diagnosis or treatment. Customer agrees that the 
sole and exclusive responsibility for any medical decisions or actions with respect 
to a patient's medical care and for determining the accuracy, completeness or 
appropriateness of any diagnostic, clinical or medical information provided by the 
Software, or Services and any underlying database resides solely with the 
healthcare provider. Greenway assumes no responsibility for how such materials 
are used. The choice with regard to when and how to use the Software or 
Services and any database is the healthcare provider's responsibility and the 
same is to be used at the healthcare provider's discretion. Customer understands 
and agrees that the responsibility for medical treatment rests with the healthcare 
provider and revolves around the healthcare provider's judgment and the 
healthcare provider's analysis of the patient's condition . Customer further agrees 
to the following : (i) medical information and standards of care change from time 
to time and, as a result of these changes, the Software, Subscription Services 
and the related clinical databases may become outdated; (ii) Greenway 
undertakes no obligation to update or enhance the Software or Services or the 
related clinical databases; and (iii) upon Customer's purchase of a license to use 
a Software or Services, Customer agrees to update and enhance the underlying 
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clinical databases as Customer deems appropriate. None of the clinical 
databases and other informational tools provided hereunder is intended in any 
way to suggest any procedures, medication or physical findings for the patient or 
eliminate, replace or substitute for, in whole or in part, the healthcare provider's 
judgment and analysis of a patient's condition. Customer represents, warrants 
and agrees that Customer will not use the Software or Services for any fraudulent, 
illegal or unlawful purposes. The laws governing the use of the Software and 
Services vary from jurisdiction to jurisdiction and it is Customer's responsibility to 
ensure that Customer is using the same in accordance with laws that are 
applicable to Customer. Greenway is not liable or responsible for any of 
Customer's acts or omissions in using the Software that are not in compliance 
with law. 

Customer is wholly responsible for obtaining all required patient consents or other 
authorizations necessary for Customer's or any end users' use of any Greenway 
Software or Services, including without limitation, any interoperability, data 
liquidity, data aggregation, or population health management services. Customer 
represents, warrants, and covenants that all methods by which Customer or any 
Customer end user collects, accesses, uses or discloses such information 
complies with all applicable laws, including laws relating to privacy and data 
security. 

6.7 If any hardware, equipment or third party software supplied by 
Customer impairs Customer's system, causes it to fail, not to operate or not to 
operate properly in conjunction with Customer's system, Greenway has no 
liability hereunder for any such impairment, failure, non-operation or improper 
operation. 

6.8 THIS SECTION 6 SHALL SURVIVE FAILURE OF ANY EXCLUSIVE 
REMEDY. 

7. CERTAIN CUSTOMER OBLIGATIONS. 

7.1 Adherence to Applicable Law and Messaging Rules. Customer will 
at all times comply with, and cause all entities under Customer's direction or 
control to comply with: (i) all procedures, rules and regulations that Greenway, its 
suppliers (including any Clearinghouse or electronic data interchange provider) 
or any applicable payer, lab, pharmacy or Interoperability Partner requires; and 
(ii) all applicable laws (including, without limitation, laws governing the gathering, 
use, transmission, processing, receipt, reporting, disclosure, maintenance and 
storage of patient and other healthcare information and laws relating to the 
payment for and billing of medical products or services). Customer represents, 
warrants and agrees that it will not use the Software or Services for any 
fraudulent, illegal or unlawful purposes. Customer shall conduct identity proofing 
and authentication sufficient to meet regulatory requirements and industry 
standard to Greenway's satisfaction to ensure that all messages transmitted via 
the Services originate from licensed users. Customer shall indemnify and hold 
harmless Greenway, its agents, employees and suppliers against any claim or 
action by third parties arising from Customer or its users' failure to comply with 
this section. 

7.2 Network and Adequate Bandwidth. Use of products and services 
Greenway provides requires that Customer procures and implements, at 
Customer's risk and expense, a telecommunications infrastructure network with 
bandwidth adequate to accommodate Customer's use of such products and 
services as well as any other products and services Customer uses in connection 
with such network. Determining the level of bandwidth of Customer's network 
and the cost to increase the bandwidth of Customer's network in order to achieve 
an adequate bandwidth are Customer's responsibility, regardless of any 
bandwidth tests performed by Greenway before or after any purchase or license 
of Software, Products or Services by Customer. 

7.3 Hardware Specifications. Customer shall ensure that Customer's 
hardware and equipment have the capacity to process, store and maintain the 
volume of data sufficient to accommodate Customer's practice. Changes in 
transaction level and user access could affect Customer's equipment capacity. 

7.4 Encryption; Security. Certain products and Services use encryption 
to reduce the probability of an interception of information transmitted using the 

applicable product or Service. Customer must use a browser that supports 
encryption technology in order to access certain Services. It is Customer's 
responsibility not to send information to any recipient to whom transmission of 
such information will violate or potentially violate applicable law. Customer is 
responsible for maintaining the security of Customer's system, network and data, 
and Customer will take all reasonable measures to ensure security. Connection 
of Customer's system or any component of Customer's system to a 
communications line (e.g., a telephone line or digital subscriber line providing 
Internet access) or other network device (e.g., a wireless modem or Bluetooth 
enabled device) could permit a third party to access Customer's system, network 
and data, even if Customer has taken security measures ( such as the use of 
firewalls) approved, recommended or provided by Greenway, and Greenway 
assumes no liability or responsibility for any such access or the consequences 
thereof. 

7.5 Data Backup. Unless explicitly provided otherwise in an Attachment 
and except for data hosted by Greenway, Customer is responsible for performing 
and securing a full system, data back-up every working day and retaining an 
electronic copy of Customer's data derived from the back-up, which is stored in a 
secure place at an alternate location. Greenway assumes no responsibility and 
accepts no liability for the protection, loss, destruction or maintenance of 
Customer's data even though Greenway may from time to time recommend daily 
system back-up and verification procedures. 

7.6 Site Maintenance. Customer is responsible for preparing and 
maintaining the Delivery Location, as identified in the Purchase Schedule, in 
accordance with environmental specifications recommended by Greenway or the 
manufacturer for any component of the system, which at a minimum include 
maintaining a reasonably accessible, clean, dry and substantially dust-free 
Delivery Location, with a temperature between 50°F and 80°F, and providing 
adequate work space, light and electrical power outlets for support personnel. 

7.7 Communications Equipment and Lines. Customer will, at 
Customer's expense, provide and maintain communication lines and equipment 
that permit Greenway to perform its obligations under this Agreement. Without 
limiting the generality of the preceding sentence, Customer will, at Customer's 
expense, provide and maintain an adequate and persistent, high speed electronic 
means of connectivity (e.g., a digital subscriber line, T1 line, T3 line or cable line) 
that permits Greenway to communicate with the equipment on which the Software 
is installed so that Greenway can address problems by remote access to 
Customer's system at any time and Customer may utilize services hosted by 
Greenway (if applicable). Upon Greenway's reasonable request, Customer will 
modify or enhance these lines and equipment at Customer's expense. Customer 
shall provide Greenway with reasonable access to these communications lines 
and equipment. 

7.8. Anti-Virus Software. Customer is solely responsible for maintaining 
anti-virus software on its systems and hardware, provided that Greenway shall 
be responsible for maintaining anti-virus software on systems hosted by 
Greenway. Greenway shall have no liability for failures that result from 
Customer's breach of this section. 

8. TERM AND TERMINATION. 

8.1 Term. The term of this Master Agreement shall commence on the 
Effective Date and shall continue in full force and effect until the expiration or 
termination of all Attachments and Purchase Schedules, unless otherwise 
terminated earlier as provided hereunder (the "Term"). 

8.2 Termination. Either party may terminate this Agreement including all 
Attachments, Exhibits and Purchase Schedules executed thereunder 
immediately upon written notice: (i) in the event that the other party commits a 
non-remediable material breach of this Agreement, or if the other party fails to 
cure any remediable material breach or provide a written plan of cure acceptable 
to the non-breaching party within 30 days of being notified in writing of such 
breach, except for breach of Section 2 which shall have a ten (10) day cure 
period; or (ii) in the event of institution of bankruptcy, receivership, insolvency, 
reorganization, or other similar proceedings by or against either party under any 
section or chapter of the United States Bankruptcy Code, as amended, or under 
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any similar laws or statutes of the United States or any state thereof, if such 
proceedings have not been dismissed or discharged within thirty (30) calendar 
days after they are instituted; or the insolvency or making of an assignment for 
the benefit of creditors or the admittance by either party of any involuntary debts 
as they mature or the institution of any reorganization arrangement or other 
readjustment of debt plan of either party not involving the United States 
Bankruptcy Code. Where a party has rights to terminate this Agreement, the non
breaching party may at its discretion either terminate the entire Agreement or the 
applicable Attachment, Exhibit or Purchase Schedule, provided however that (a) 
termination of the Greenway Software license or Subscription Services based on 
the Greenway Software shall automatically terminate all Attachments, Exhibits 
and Purchase Schedules executed hereunder, and (b) termination of an 
Attachment shall automatically terminate all Purchase Schedules executed in 
connection with such Attachment. Attachments, Exhibits and Purchase 
Schedules that are not terminated shall continue in full force and effect under the 
terms of this Master Agreement. Following termination of this Agreement or an 
Attachment (for whatever reason), Customer shall certify that it has returned or 
destroyed all copies of the applicable Protected Materials, and Confidential 
Information of Greenway and acknowledges that its rights to use the same are 
relinquished. Termination for any reason shall not excuse Customer's obligation 
to pay in full any and all amounts due, nor shall termination by Greenway result 
in a refund of fees paid. 

9. GENERAL PROVISIONS. 

9.1 Suspension. Greenway will be entitled to suspend any or all Services 
upon 5 business days written notice to Customer in the event Customer is in 
breach of this Agreement. 

9.2 Force Majeure. Either party shall have the right to terminate this 
Agreement or an Attachment and neither party shall incur any liability to the other 
party on account of any loss, claim, damage or liability to the extent resulting from 
any delay or failure to perform all or any part of this Agreement (except for 
payment obligations), if and to the extent such delay or failure is caused, in whole 
or in part, by events, occurrences, or causes beyond the control and without any 
negligence on the part of the party seeking protection under this subsection. Such 
events, occurrences, or causes shall include, without limitation, acts of God, 
strikes, lockouts, riots, acts of war, terrorism, earthquake, flood, storm, fire or 
explosions ("Force Majeure Events"). Dates by which performance obligations 
are scheduled to be met will be extended for a period of time equal to the time 
lost due to any delay so caused. 

9.3 Subcontractors. Greenway may subcontract or delegate the 
performance of Services to any third party without Customer's prior written 
consent. 

9.4 Assignment. Greenway may assign this Agreement and any or all of 
its rights and obligations herein without Customer's approval. Customer may not 
assign or transfer this Agreement without the prior written consent of Greenway. 
Customer acknowledges and agrees that any assignment, transfer or Customer 
name change to which Greenway consents will result in the incurrence of 
meaningful internal and/or out of pocket expenses by Greenway, and Greenway 
shall charge Customer Greenway's then-current assignment, transfer or name 
change fee in connection therewith. 

9.5 Export. Customer shall comply fully with all relevant export laws and 
regulations of the United States to ensure that the Protected Materials and 
Hardware are not exported, directly or indirectly, in violation of United States law. 

9.6 Non-solicitation. During the Term of this Master Agreement and for 
a period of one year following its termination, neither party will solicit for 
employment directly or through other parties, without the other party's written 
permission, any individual employed by the other party, provided however that 
the solicitation or hiring of individuals responding to general public marketing and 
recruiting advertisements and events shall not be a violation of this provision; only 
active, targeted solicitation is prohibited. 

9.7 Compliance. During the Term of this Master Agreement and for a 
period of one year following its termination or expiration, Customer shall maintain 
and make available to Greenway records sufficient to permit Greenway or an 

independent auditor retained by Greenway to verify, upon ten (10) days' written 
notice, Customer's full compliance with the terms and requirements of this 
Agreement. Customer shall (i) provide any assistance reasonably requested by 
Greenway or its designee in conducting any such audit, including installing and 
operating audit software, (ii) make requested personnel, records, and information 
available to Greenway or its designee, and (iii) in all cases, provide such 
assistance, personnel, records, systems access and information in an 
expeditious manner to facilitate the timely completion of such compliance 
verification. Audits shall be performed during regular business hours. If the audit 
reveals any noncompliance by Customer with this Agreement, Customer shall 
reimburse Greenway for the reasonable costs and expenses of such verification 
process (including, but not limited to the fees of an independent auditor) incurred 
by Greenway, and Customer shall promptly cure any such noncompliance, 
including without limitation through the payment of any and all fees owed to 
Greenway during the period of noncompliance; provided, however, that the 
obligations under this subsection do not constitute a waiver of Greenway's 
termination rights. Additionally, Greenway may at any time, without notice, during 
the term of this Master Agreement access Customer's system to determine 
whether Customer and its users are in compliance with this Agreement. 
Customer acknowledges that the Software and Services may include a license 
manager component to track usage of the Software and/or Services and agrees 
not to impede, disable or otherwise undermine such license manager's operation. 

9.8 Notices. Any notice required or permitted to be sent under this 
Agreement (except for invoices and notices related to payment of fees and price 
increases) shall be delivered by hand, by overnight courier, or by registered mail, 
return receipt requested, to the address of the parties first set forth in this 
Agreement or to such other address of the parties designated in writing in 
accordance with this subsection. Additionally, Greenway may send any notice 
required or permitted to be sent under this Agreement that applies to the majority 
of customers utilizing a particular Software or Service utilizing any notification 
functionality provided in such Software or Service (including e-mail notification 
functionality), and delivery of such notification shall be deemed to have occurred 
upon the earlier to occur of (i) the first time following the provision of such notice 
that Customer accesses such Software or Service, or (ii) the next business day 
following the provision of such notice. 

9.9 Relationship. This Agreement is not intended to create a partnership, 
franchise, joint venture, agency, or a fiduciary or employment relationship. 
Neither party may bind the other party or act in a manner which expresses or 
implies a relationship other than that of independent contractor. 

9.10 Invalidity. If any provision of this Agreement shall be held to be 
invalid, illegal or unenforceable, the validity, legality and enforceability of the 
remaining provisions shall not in any way be affected or impaired. 

9.11 Survival. The following provisions will survive any termination or 
expiration of this Agreement or Attachment: Sections 1, 2, 3, 4.1, 4.2, 4.3, 4.5, 5, 
6, 8, 9 and 10. 

9.12 No Waiver. Any waiver of the provisions of this Agreement or of a 
party's rights or remedies under this Agreement must be in writing to be effective. 
Any such waiver shall constitute a waiver only with respect to the specific matter 
described in such writing and shall in no way impair the rights of the party granting 
such waiver in any other respect or at any other time. The waiver by either of the 
parties hereto of a breach or of a default under any of the provisions of this 
Agreement shall not be construed as a waiver of any other breach or default of a 
similar nature, or as a waiver of any of such provisions, rights or privileges 
hereunder. The rights and remedies herein provided are cumulative and none is 
exclusive of any other, or of any rights or remedies that any party may otherwise 
have at law or in equity. Failure, neglect, or delay by a party to enforce the 
provisions of this Agreement or its rights or remedies at any time, shall not be 
construed and shall not be deemed to be a waiver of such party's rights under 
this Agreement and shall not in any way affect the validity of the whole or any part 
of this Agreement or prejudice such party's right to take subsequent action. 

9.13 Entire Agreement. Subject to the provisions of Section 9.20 hereof, 
this Agreement constitutes the parties' entire agreement relating to its subject 
matter. It cancels and supersedes all prior or contemporaneous oral or written 
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communications, agreements, requests for proposals, proposals, conditions, 
representations, and warranties, or other communication between the parties 
relating to its subject matter as well as any prior contractual agreements between 
the parties. No modification to this Agreement will be binding unless in writing and 
includes a signature by an authorized representative of each party. All pre-printed 
or standard terms of any Customer purchase order or other business processing 
document shall have no effect. 

9.14 No Third Party Beneficiaries. This Agreement is for the benefit of 
the parties and their successors and permitted assigns, and does not confer any 
rights or benefits on any third party, including any employee of a party, any client 
of a party, or any employee of a client of a party. Notwithstanding the above, the 
parties acknowledge that all rights and benefits afforded to Greenway under this 
Agreement shall apply equally to the owner of a Third Party Product with respect 
to the Third Party Product or Service, and such third party is an intended third 
party beneficiary of this Agreement, with respect to the Third Party Product as 
applicable. 

9.15 Governing Law and Venue. This Agreement shall be governed by 
and construed in accordance with the laws of the State of Georgia, without giving 
effect to its principles of conflict of laws. Any dispute shall be litigated in the state 
or federal courts located in or encompassing, as the case may be, Carroll County, 
Georgia, to whose exclusive jurisdiction the parties hereby consent. 

9.16 Injunctive Relief. Customer agrees that, in the event of any breach 
by Customer of any of the covenants and agreements set forth in this Agreement, 
Greenway would encounter extreme difficulty in attempting to prove the actual 
amount of damages suffered by it as a result of such breach and would not have 
adequate remedy at law in such event. Customer therefore agrees that, in 
addition to any other remedy available at law or in equity, in the event of such 
breach, Greenway shall be entitled to seek and receive specific performance and 
temporary, preliminary and permanent injunctive relief from violation of any of 
said covenants and agreements from any court of competent jurisdiction without 
necessity of proving the amount of any actual damage to Greenway resulting from 
such breach and without the necessity to post a bond or other security. 

9.17 Order of Precedence. To the extent any terms and conditions of this 
Master Agreement conflict with the terms and conditions of any Attachment, the 
provisions of this Master Agreement shall control unless the Attachment 
expressly states the intent to supersede a specific portion of the Master 
Agreement. To the extent any provision of this Master Agreement or any 
Attachment conflict with the provisions of a Third Party EULA, the Third Party 
EULA will take precedence. To the extent any provision of this Master Agreement 
or any Attachment conflict with the Business Associate Agreement, the Business 
Associate Agreement will take precedence. In the event of a conflict between a 
Purchase Schedule and this Agreement, the Agreement shall prevail, provided, 
however, that such standard variable terms such as price, quantity, license scope 
and License Metrics, payment terms, shipping instructions and the like shall be 
specified on each Purchase Schedule. All pre-printed terms of any Customer 
purchase order or other business processing document shall have no effect. 

9.18 Headings and Drafting. The headings in this Agreement shall not be 
used to construe or interpret the Agreement. This Agreement shall not be 
construed in favor of or against a party based on the author of the document. 

9.19 Counterparts. This Master Agreement and each Attachment, 
Purchase Schedule and Exhibit may be executed in one or more counterparts, 
each of which shall constitute an enforceable original of the Agreement, and the 
parties agree that facsimile, pdf scanned copies of signatures, and/or documents 
executed using any secure online or electronic signature system (e.g. DocuSign) 
shall be as effective and binding as original signatures. 

9.20 Prior Agreements. If, prior to the Effective Date, Customer 
purchased or licensed from Greenway, or any of its predecessors or affiliates, 
software, services or other products (each, an "Asset') pursuant to any license 
agreement(s) or similar contract(s) (such agreement(s) being the "Prior 
Agreement'): 

(i) All Prior Agreements are hereby terminated as of the Effective Date and are of 
no further effect, provided that obligations for payments not yet made and 
obligations of confidentiality shall survive termination of the Prior Agreement. 

(ii) Any existing Assets listed in the "List of Migrated Assets" executed in 
connection with this Agreement are hereby transferred to, and shall be governed 
by, the terms and conditions of this Agreement and the Attachment applicable to 
the product type under which each Asset is listed on the List of Migrated Assets, 
including the Term of this Agreement, effective on the Support Start Date, 
Subscription Services Start Date, Greenway Revenue Services Go-Live Date, or 
other date on which customer is first billed for Software or Services purchased 
under this Agreement (the "Migration Date"). Any Asset listed in the "List of 
Decommissioned Assets" executed in connection with this Agreement will no 
longer be supported or provided, as the case may be, by Greenway, and 
Customer's right to use such Assets shall terminate, in each case as of the 
Migration Date, provided, that such termination shall not apply to any Asset to 
which Customer was granted a perpetual license under any Prior Agreement or 
any Asset purchased (as opposed to licensed) by Customer under any Prior 
Agreement. Customer shall continue to be billed, and continue to be obligated to 
pay, pursuant to the Prior Agreement until the Migration Date. In the event that 
Customer was billed in arrears under the Prior Agreement, following the Migration 
Date Customer will receive invoices and be obligated to pay for prior months 
under the Prior Agreement and advance months under this Agreement until all 
Customer bills are for future periods. 

(iii) If Customer is (a) transitioning from Software licenses or other products 
purchased under a Prior Agreement ("Old Software"), (b) a current Greenway 
support Customer for the Old Software, and (c) not in breach of the Prior 
Agreement, Greenway will provide telephonic or electronic Support Services with 
respect to such Old Software for a period of twelve months following the Migration 
Date ("Transition Period') at no additional charge (provided that Customer has 
no amounts due and owing to Greenway). 

9.21 Publicity. Neither party will issue any press release or other voluntary 
public communication regarding this Agreement or the relationship described by 
this Agreement without giving the other party an opportunity to review and 
comment upon such communication and obtaining the written consent of the 
other party. Notwithstanding the foregoing sentence, during the term of this 
Agreement, Greenway may identify Customer publicly as Greenway customer in 
press releases, on its website, or otherwise, and Customer may identify 
Greenway publicly as a vendor of Customer in press releases, on its website, or 
otherwise, provided that such identification does not reveal any terms of this 
Agreement beyond the basic nature of the services provided and does not 
mischaracterize the relationship. In addition, Customer agrees to release a joint 
press release upon the execution of this Agreement, subject to Customer's 
reasonable prior review and approval. 

10. DEFINITIONS. 

"Access Credentials": the credentials provided by Greenway that allow 
Customer to access Software or Services for operational use. Access 
Credentials may mean a username, log-in, password, serial key, "Access 
Capabilities" (as defined in the Subscription Services Attachment), or other 
electronic code. 
"Clearinghouse": an entity processing transactions pursuant to Clearinghouse 
Services. 
"Clearinghouse Services": the financial and/or administrative EDI Services 
provided by Greenway and, if applicable, Third Party Services providers. 
"Customer Data": any data and information that Customer or its users provides, 
generates, transfers or makes available to Greenway under this Agreement, 
whether printed, electronic, or in some other format. Customer Data shall not 
include any data or information that Greenways de-identifies in accordance with 
the Business Associate Agreement between the parties. 
"Customizations": custom programming, which includes but is not limited to 
customized configurations, displays, formats and reports. 
"Data Center': entity that houses servers hosting any applicable Services. 
"Database": relational database provided with the Software or Subscription 
Services. 
"Delivery": (i) for Software that is loaded on Hardware or delivered in another 
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physical format, delivery is when the medium containing substantially all of the 
Software or Third Party Product is provided at the Delivery Location and Access 
Credentials have been provided; (ii) for Software that is delivered electronically, 
including via Subscription Services, the date on which the Software and Access 
Credentials are made available to Customer; and (iii) for Hardware, when 
substantially all of the Hardware is provided at the Delivery Location. 
"Delivery Location": location indicated in the Purchase Schedule or otherwise 
agreed in writing. 
"Documentation": the user instructions, release notes, manuals and on-line help 
files in the form generally made available by Greenway, regarding the use of the 
applicable Software or Services, as updated by Greenway from time to time. 
"ERX Services": the provision of services by Greenway or a Third Party Services 
provider to facilitate the transmission and processing of electronic prescription 
transactions (as jointly defined by NCPDP and HL7), including transactions for 
the electronic prescription of controlled substances, to and from licensed 
pharmacies and/or pharmacy benefits managers and related patient statement 
print-and-mail services. 
"Greenway Software": each Greenway-developed and/or Greenway-owned 
software product in machine readable object code (not source code), associated 
Database, the Documentation for such product, and any Updates thereto. 
"Hardware": computer hardware, equipment and utilities supplied by Greenway 
pursuant to a Purchase Schedule. 
"Hosting Services": the hosting of the Software by Greenway or its hosting 
providers from a data center that is comprised of application, data and remote 
access servers. 
"Intellectual Property": any and all intellectual property rights, recognized in any 
country or jurisdiction in the world, now or hereafter existing, and whether or not 
perfected, filed or recorded, including without limitation inventions, technology, 
patents rights (including patent applications and disclosures), copyrights, trade 
secrets, trademarks, service marks, trade dress, methodologies, procedures, 
processes, know-how, tools, utilities, techniques, various concepts, ideas, 
methods, models, templates, software, source code, algorithms, the generalized 
features of the structure, sequence and organization of software, user interfaces 
and screen designs, general purpose consulting and software tools, utilities and 
routines, and logic, coherence and methods of operation of systems, training 
methodology and materials, which Greenway has created, acquired or otherwise 
has rights in, and may, in connection with the performance of Services hereunder, 
create, employ, provide, modify, create, acquire or otherwise obtain rights in. 
"Interface": Software module that facilitates the movement of data between the 
Software and a third party system interface software module. 
"Interoperability Services": the provision of services by Greenway or a Third 
Party Services provider to facilitate the transmission of healthcare information 
across organizations, whether delivered by a point-to-point Interface (a "P2P 
Interface") or through a transaction hub such as Greenway's PrimeDataCloud, 
PrimeExchange, Greenway Clinical Exchange or similar services. 
"Lab Transaction Services": the provision of services by Greenway or a Third 
Party Services provider to facilitate the validation, transmission, and delivery of 
laboratory orders and result reports between healthcare providers and 
laboratories. 
"License Metrics": the limitation on the usage of each of the Software and 
Services as designated and/or defined in the applicable Purchase Schedule by a 
term such as the number of providers, exams, annual encounters, concurrent 
users, named users and the like. 

"Major Release": a new release of the Greenway Software, Service and/or 
Transaction Services that contains major functionality enhancements or 
improvements and which are designated by an incremental increase in the 
release number to the left of the decimal point (by way of example only, release 
5.0 designates a Major Release from release 4.x). 
"Minor Release": a new version of the Greenway Software, Services and/or 
Transaction Services that includes bug fixes, patches, error corrections, minor 
modifications or revisions that enhance existing performance, and are designated 
by an incremental increase in the release number to the right of the decimal point 
(by way of example only, release 4.1 designates a Minor Release from release 
4.0). 
"Professional Services": data conversion, implementation, site planning, 
configuration, integration and deployment of the Software, Transaction Services 
or other Services, training, project management and other consulting services. 
"Protected Materials": Software, Services, Customizations, training materials, or 
Greenway's or its licensors' Intellectual Property or Confidential Information. 
"Services": means individually or collectively (i) Professional Services; (ii) 
Support, (iii) Transaction Services, (iv) Subscription Services, (v) Greenway 
Revenue Services (vi) PrimeResearch Services, and/or (vii) PrimeDataCloud 
Services. Services may include Third Party Products. 
"Software": the Greenway Software, Database and Third Party Products, 

collectively. 
"Subscription Services": the provision of the Software or Database as a service 
which is hosted by Greenway or its hosting providers, and which is accessed by 
Customer and its users via the internet, as more fully described in the 
Subscription Services Attachment and associated Purchase Schedule(s). 
"Support Services" or "Support': (i) for supported Software and Transaction 
Services, the technical assistance and provision of Updates if and when 
available, as further described in and subject to the terms of the Support Services 
Attachment, for the level of assistance selected by Customer, (ii) for supported 
Hardware, the technical assistance with supported hardware indicated in the 
Purchase Schedule, as further described in and subject to the terms of the 
Hardware and Hardware Support Services Attachment, for the level of assistance 
selected by Customer, and (iii) for Third Party Products the technical assistance 
and Updates, if available, with supported Third Party Products as indicated in the 
Purchase Schedule and subject to the Non-Hardware Support Services 
Attachment. 
"Third Party EULA" or "EULA": the end user license agreement, if any, that 
accompanies the Third Party Product, is published by the third party supplier, and 
which governs the use of or access by Customer to the applicable Third Party 
Product or Service. 
"Third Party Product': software in object code form, database, service or 
content, including Documentation, updates and enhancements thereto if any, 
owned by an entity other than Greenway. 
"Transaction Services": financial, clinical and/or administrative electronic data 
interchange services and other interoperability services provided by Greenway 
and, if applicable, Third Party Services providers, including without limitation the 
Clearinghouse Services, ERX Services, Interoperability Services and Lab 
Transaction Services. 
"Updates": Major Releases, Minor Releases, maintenance releases, format 
releases and error corrections to the Greenway Software and Services 
commercially released and provided as part of the Support Services, Subscription 
Services or Transaction Services. Updates exclude new products, modules or 
functionality for which Greenway generally charges a separate fee. 
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PRIMESUITE ON DEMAND 
SOFTWARE AND SERVICES SUBSCRIPTION AGREEMENT 

This Software and Services Subscription Agreement (the "Agreement") is made and entered into as of 
the date of the last signature below ("Effective Date") by and between GREENWAY HEAL TH, INC., a 
Delaware corporation having its principal place of business at 100 Greenway Boulevard, Carrollton, 
Georgia 30117 ("Greenway") and VALLEY OB - GYN CLINIC, P.C. a Michigan professional corporation 
having a place of business at 926 North Michigan Avenue, Saginaw, Michigan 48602, ("Client"). 

This Agreement consists of this cover page and the following documents: 

• Software and Services Subscription Agreement 
• Schedule A (Support Services Agreement) 
• Schedule B (Statement of Work - Deployment Services) 
• Schedule C (Business Associate Agreement) 
• Schedule D (PrimeResearch Network Agreement) 
• Schedule E (PrimeDataCloud Service Agreement) 
• Schedule F (Service Levels) 

Signing below indicates that you have read and agree to the terms of said documents. 

IN WITNESS WHEREOF, the parties hereby indicate their acceptance of the terms of this Agreement by 
causing their duly authorized officers or representatives to execute this document as of the Effective 
Date. 

VALLEY OB -GYN CLINIC, P.C. 

BY: ('. £M<f;;-
(Authorized Signature) 

t A/f!..NJ£L M. "l.-tJBE!e.TS 
(Name) 

? ;e4cr1cG AiJM 1/\/. 
(Title) 

(Date) 

GREENWAY HEALTH, INC. 

BY:~~~~~~~~~~~~ 
(Authorized Signature) 

(Name) 

(Title) 

(Date) 
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PRIMESUITE ON DEMAND SOFTWARE AND SERVICES SUBSCRIPTION AGREEMENT 
Definitions are in section 14 

1. SOFTWARE 

1.1 PrimeSuite On Demand Services; License; Content. .subject to 
the payment of the PrimeSuite On Demand Fees and subiect to the 
terms and conditions of this Agreement, during the Term (as defined 
below) of this Agreement Greenway will provide .PrimeSuit~ On Demand 
Services to Client. PrimeSuite On Demand Services shall include a non
transferable, non-sublicensable, non-exclusive license within the United 
States to use the PrimeSuite Software specified in an Order Form 
subject to the applicable Order Form during the Term .. Cli~nt shall ~l~o 
have a non-transferable, non-sublicensable, non-exclusive license within 
the United States to use and modify Content during the Term. Client 
shall not have the right to retain a third party to perform any modifications 
to the Content without the prior written consent of Greenway. PrimeSuite 
On Demand Services shall also entitle Client to receive Support 
Services, as set forth in Schedule A attached hereto. 

1.2 Authorized Users; Authorized Uses. The license granted by this 
Agreement authorizes use of the Software only by Authorized Users for 
the internal business purposes of Client. Client shall not transfer, lease, 
loan, resell, distribute, or otherwise grant any rights in the Software in 
any form to any other party, including any commercial time-sharing, 
rental, or service bureau use. 

1.3 Reserved. 

1.4 No Modification or Reverse Engineering. Client shall not and 
shall not allow any third party to: (i) reverse engineer, reverse assemble, 
decompile, or otherwise attempt to derive the source code (or underlying 
structure or algorithms) from the Software or decode or decrypt any data 
files created by or associated with the Software; or (ii) alter, adapt, or 
modify the Software or otherwise create any derivative works from the 
Software (except the limited license granted to modify the Content). 

1.5 Copy of the Software Documentation. Client.shall have access 
to the Software listed in the applicable Order Form, which includes an 
electronic copy of the Documentation. Client shall not copy the Software 
or Documentation without the prior written consent of Greenway. Client 
shall not remove, modify, or obscure any copyright and other proprietary 
rights notices. 

1.6 Acknowledgement Of Greenway's Ownership Rights. Client 
acknowledges that the license granted under section 1.1 does not 
constitute a transfer or sale of Greenway's ownership rights in and to the 
Software, the Documentation, or the Content (or any modifications 
thereto). All right, title, and interest, including all intellectual property 
rights, in and to the Software, the Documentation, and the Content or 
any modifications thereto made by or for Client (including any copies or 
subsequent Releases) shall be, and will remain the exclusive property of 
Greenway or any third party from whom Greenway has licensed software 
or technology. Client further acknowledges that the Software, 
Documentation, Content, and the information therein is proprietary to 
Greenway and its licensors and comprises: (a) original works of 
authorship, including compiled information containing Greenway's or its 
licensors' selection, arrangement and coordination, and expression of 
such information; (b) confidential and trade secret information; and (c) 
information that has been created, developed, and maintained by 
Greenway or its licensors at great expense of time and money such that 
misappropriation or unauthorized use by others for commercial gain 
would unfairly and irreparably harm Greenway or its licensors. This 
section shall apply to all Content whether or not it originated from 
Greenway's Content library. 

2. SERVICES; HARDWARE; THIRD PARTY SOFTWARE; THIRD 
PARTY DATABASES 
Subject to the terms and conditions of this Agreement and the execution 
of an applicable Order Form or statement of work, Client may purchase 
from Greenway certain Services, hardware, third party software, and 
third party databases. 

3. FEES AND EXPENSES 

Greenway Medical Technologies, Inc. PrimeSuite On Demand SSSA 5-2-11 

3.1 Fees. Client shall pay to Greenway a Fee for the following services 
or items licensed or purchased pursuant to an executed Order Form or 
statement of work: 

PrimeSuite On Demand Services 
Deployment Services 

• Transaction Services 
third party databases 
hardware and third party software 
other Services 

Payment of Fees for, and acceptance of, Software delivered is not 
contingent upon the future delivery of any Software, additional Software 
functionality, or Services. 

3.2 Expenses; Shipping Costs. Should Client request Greenway to 
travel to Client's site, Client agrees to reimburse Greenway for all travel 
and travel related expenses incurred by Greenway. Client will pay all 
costs relating to the shipment of any hardware and materials. 

3.3 Fee Increases. Greenway shall be permitted to increase 
PrimeSuite On Demand Fees and Fees for Services, EDI Services, and 
third party databases no more than once per year, by no more than the 
Medical Care Services Consumer Price Index + 1 % during any year. In 
addition, Greenway may at any time increase its transaction rates for 
patient statements and other paper transactions by an amount equal to 
Greenway's increased cost for forms, envelopes, other paper related 
supplies, and postage. 

3.4 Payment Terms. All Fees, expenses, and costs shall be paid in 
United States dollars. Payment terms shall be set forth in the applicable 
Order Form or statement of work. Any amounts not paid when due shall 
be subject to interest at the lesser of 1.5% per month or the maximum 
rate allowed by applicable law. Greenway will mail an invoice for Fees 
for Services provided during the previous month within 10 business days 
of the beginning of each subsequent month. All invoiced amounts 
(including but not limited to Fees for, Services and travel expenses) will 
be paid by automatic electronic debit of a Client bank account acceptable 
to Greenway, and Greenway will initiate electronic debit of the amounts 
invoiced on or around the 25th of each month that such invoice is mailed 
to Client. Client will deliver to Greenway an executed authorization for 
such debit in the form attached to this Agreement or such other form 
acceptable to Greenway, and such form may be blank or ?etached from 
this Agreement without impairing the legal effect of this Agreement. 
Greenway may refuse to proceed with providing any Servic~s in t~e 
absence of such delivery. Client hereby warrants on an ongoing basis 
that the auto debit facility will be maintained during the term of the 
Agreement, that Greenway is authorized to make such debits, and .that 
the account to be debited is not the account into which any collections 
that represent payment by any government source or program, in whole 
or in part, are initially deposited. 

3.5 Taxes. All Fees are exclusive of any and all taxes, duties, or levies 
assessed by applicable governmental authorities. All such taxes, duties, 
and levies (exclusive of any taxes based upon Greenway's income) shall 
be assumed by and paid for by Client. 

4. TERM AND TERMINATION 

4.1 Term. The term of this Agreement shall commence upon the 
Effective Date and continue in full force and effect for a period of 60 
months unless earlier terminated in accordan.ce with this Section 4 or as 
otherwise specified in this Agreement. Upon expiration of the initial term, 
this Agreement shall automatically renew. for ~uccessi~e 12 n:ion~h 
periods unless Client provides Greenway wit~ written notic.e ~f Ghent s 
desire to terminate at least ninety (90) days prior to the expiration of the 
then-current term. "Term" shall mean the initial 60 month term plus any 
successive 12 month term extensions. 

4.2 Bankruptcy. Either party may terminate this Agreement and any 
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Software license granted hereunder by providing written notice to the 
other party upon the occurrence of any of the following events: (i) a 
receiver is appointed for the other party or its property; (ii) the other party 
makes a general assignment of all or substantially all of its assets or 
business for the benefit of its creditors; (iii) the other party commences or 
has commenced against it, proceedings under any bankruptcy law, 
which proceedings are not dismissed within sixty (60) days; or (iv) the 
other party ceases to do business. 

4.3 Termination by Greenway. Greenway shall have the right to 
terminate this Agreement and any Software license granted hereunder in 
the event Client (i) commits a material breach of any of its obligations 
concerning scope of use or the protection of the Software and/or 
Documentation, intellectual property of Greenway, or Confidential 
Information; or (ii) materially breaches any of its obligations under any 
provision of this Agreement, which breach is not remedied by Client 
within thirty (30) days after receipt of written notice from Greenway. 

4.4 Termination by Client. Client shall have the right to terminate this 
Agreement in the event that Greenway materially breaches any of its 
obligations under this Agreement, which breach is not remedied within 
thirty (30) days after receipt of written notice from Client. In addition, 
Client may terminate this Agreement as set forth in section 4.1 above. 

4.5 Rights Upon Termination. All software licenses granted 
hereunder shall terminate upon termination of this Agreement. 
Termination of this Agreement or any Software license shall not limit 
either party from pursuing other remedies available to it (except where a 
sole remedy is specified), including injunctive relief, nor shall such 
termination relieve Client's obligation to pay all Fees, expenses, and 
costs that have accrued or are otherwise owed by Client to Greenway. 
The parties' rights and obligations under sections 1.4, 1.6, 4, 7, 8, 9, 11, 
12, and 13 shall survive termination or expiration of this Agreement. 

5. ACCEPTANCE· HARDWARE 
Client shall evaluate any hardware as delivered by Greenway and shall 
submit a written acceptance or rejection to Greenway during the 
Acceptance Period. Failure by Client to deliver a written acceptance or 
rejection within the Acceptance Period shall be deemed an acceptance. 

6. WARRANTIES 

6.1 Software. Greenway warrants that the Software shall perform 
substantially in accordance with the Software Documentation during the 
Warranty Period. The foregoing warranty shall be null and void if any 
Software is (i) modified or disabled by any party other than Greenway or 
its authorized representatives; (ii) used by Client in combination with 
hardware or software not supplied or authorized by Greenway; (iii) not 
utilized in accordance with the Documentation; or (iv) abused or 
damaged by Client. 

6.2 Services. Greenway warrants that the PrimeSuite On Demand 
services and any other Services provided hereunder shall be provided in 
a professional and workmanlike manner. 

6.3 Hardware. Greenway shall pass through to Client any original 
manufacturers' warranties for hardware products acquired by Greenway 
for Client. Greenway does not make any warranties in connection with 
the hardware and hereby expressly disclaims any warranties with 
respect thereto. 

7. DISCLAIMERS 

7.1 Third Party Databases; Data. Greenway shall not be liable for any 
specific settings or databases embedded within the Software. Greenway 
does not warrant the accuracy of codes or other data contained in the 
Software or any third party database incorporated into the Software. The 
clinical information contained in the Software, including that contained in 
the Content, or any third party database incorporated into the Software is 
intend~d as a supplement to, and not a substitute for, the knowledge, 
expertise, skill, and judgment of physicians or other healthcare 
professionals. The absence of a warning for a given drug or drug 
comb!nat!on .shall not be construed to indicate that the drug or drug 
comb1nat1on 1s safe, appropriate, or effective in any given patient. Billing 

codes, including without limitation ICD, CPT, and E&M codes, which 
might be suggested by the Software are merely suggestions based upon 
the amount of documentation completed, and such codes are not 
intended to be a substitute for the healthcare professional's judgment. 
Client is responsible for ensuring that billing codes entered into the 
Content are appropriate for the level of documentation completed. Any 
hard copy documents or images that are scanned and saved as files 
within the Software, and any digital images imported as files into the 
Software, are to be used for documentation purposes only and not for 
diagnostic purposes. Greenway shall not be liable for the content, 
accuracy, clarity, or resolution of any scanned images or digital images. 

7.2 Professional Duty. Client acknowledges that the professional duty 
to the patient in providing healthcare services lies solely with the 
healthcare professional providing such services. Client takes full 
responsibility for the use of information provided by the Software or any 
third party databases incorporated into the Software in patient care and 
acknowledges that the use of the Software or any third party databases 
incorporated into the Software is in no way intended to replace, or serve 
as a substitute for, professional judgment. Greenway does not assume 
any responsibility for actions of Client which may result in any liability or 
damages due to malpractice, failure to warn, negligence, or any other 
basis. Client shall ensure that all healthcare professionals using the 
Software are aware of the limitations on the use of the Software. 

7.3 General. NEITHER GREENWAY NOR ITS LICENSORS 
WARRANT THAT THE SOFTWARE WILL BE UNINTERRUPTED OR 
ERROR-FREE OR THAT ANY SOFTWARE, CONTENT, OR SERVICES 
WILL MEET CLIENT'S REQUIREMENTS. EXCEPT AS SET FORTH 
ABOVE, GREENWAY AND ITS LICENSORS SPECIFICALLY 
DISCLAIM ALL WARRANTIES WITH RESPECT TO THE SOFTWARE, 
THE DOCUMENTATION, THE CONTENT, AND/OR ANY MATERIALS 
OR SERVICES FURNISHED TO CLIENT UNDER THIS AGREEMENT, 

. WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, 
INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON
INFRINGEMENT. THERE IS NO WARRANTY AGAINST 
INTERFERENCE WITH THE ENJOYMENT OF THE SOFTWARE, 
DOCUMENTATION, OR SERVICES PROVIDED HEREUNDER. 

7.4 Content. CONTENT PROVIDED AT DEPLOYMENT, VIA 
GREENWAY'S CONTENT LIBRARY, OR OTHERWISE IS PROVIDED 
ON AN "AS IS" AND "AS AVAILABLE" BASIS. CLIENT EXPRESSLY 
AGREES THAT USE OF THE CONTENT IS AT CLIENT'S SOLE RISK. 
THE CONTENT MAY CONTAIN CONTENT UPLOADED BY USERS, 
AND SUCH CONTENT HAS NOT BEEN REVIEWED BY GREENWAY. 
CLIENT UNDERSTANDS AND AGREES THAT CLIENT IS SOLELY 
RESPONSIBLE FOR VERIFYING THE ACCURACY OF CONTENT, 
INCLUDING, BUT NOT LIMITED TO, ANY MEDICAL INFORMATION, 
DRUG AND DOSING INFORMATION, AND PROPER BILLING CODES 
CONTAINED IN THE CONTENT. GREENWAY AND ITS AFFILIATES 
ASSUME NO RESPONSIBILITY FOR AND MAKE NO WARRANTY OR 
REPRESENTATION AS TO THE ACCURACY, CURRENCY, 
COMPLETENESS, RELIABILITY, OR USEFULNESS OF ANY 
CONTENT. 

8. EXCLUSIVE REMEDIES 
CLIENT'S SOLE AND EXCLUSIVE REMEDY AGAINST GREENWAY 
OR ITS LICENSORS FOR BREACH OF ANY OF THE WARRANTIES 
SET FORTH IN SECTION 6 SHALL BE FOR GREENWAY, AT ITS 
OPTION, TO USE COMMERCIALLY REASONABLE EFFORTS TO (A) 
CORRECT ANY ERROR IN THE SOFTWARE AS TO WHICH CLIENT 
HAS GIVEN GREENWAY WRITTEN NOTICE; (B) REPLACE ANY 
DEFECTIVE SOFTWARE AS TO WHICH CLIENT HAS GIVEN 
GREENWAY WRITTEN NOTICE; AND (C) RE-PERFORM ANY 
SERVICE PROVIDED BY GREENWAY WHICH CLIENT REASONABLY 
DEEMS DEFICIENT AND AS TO WHICH CLIENT HAS GIVEN 
GREENWAY WRITTEN NOTICE. IN THE EVENT GREENWAY, IN ITS 
SOLE DISCRETION, DETERMINES THAT IT WOULD NOT BE 
COMMERCIALLY REASONABLE TO CORRECT, REPLACE, OR RE
PERFORM ANY DEFECTIVE SOFTWARE OR DEFICIENT SERVICE, 
CLIENT SHALL BE ENTITLED TO A REFUND OF FEES PAID TO 
GREENWAY FOR ANY SUCH SOFTWARE OR SERVICE. 
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9. LIMITATION OF LIABILITY 

9.1 General. IN NO EVENT SHALL THE AGGREGATE LIABILITY OF 
GREENWAY OR ANY OF ITS LI CENSORS ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT EXCEED THE AMOUNT 
PAID BY CLIENT TO GREENWAY DURING THE TWELVE (12) 
MONTHS IMMEDIATELY PRECEDING THE CLAIM GIVING RISE TO 
LIABILITY UNDER THIS AGREEMENT. JN NO EVENT SHALL 
GREENWAY OR ITS LICENSORS BE LIABLE FOR ANY DAMAGES 
CAUSED BY ANY VIRUSES, TROJAN HORSES OR OTHER SIMILAR 
CODE, OR ANY DENIAL-OF-SERVICE ATTACKS OR ANY 
UNAUTHORIZED ACCESS TO CLIENT'S SYSTEM BY UNRELATED 
THIRD PARTIES. IN NO EVENT SHALL GREENWAY OR ITS 
LICENSORS BE LIABLE FOR ANY LOST PROFITS OR REVENUES, 
LOSS OF DATA OR OPPORTUNITIES, COSTS OF PROCUREMENT 
OF SUBSTITUTE GOODS OR SERVICES, OR FOR ANY OTHER 
SPECIAL, CONSEQUENTIAL, INCIDENTAL, PUNITIVE, OR INDIRECT 
DAMAGES ARISING OUT OF THIS AGREEMENT, WHETHER UNDER 
THEORY OF CONTRACT, TORT, STRICT LIABILITY, OR 
OTHERWISE, AND WHETHER OR NOT GREENWAY HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THESE 
LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF 
ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. 

10. INDEMNIFICATION 

10.1 Indemnity by Greenway. Greenway shall indemnify, defend, and 
hold harmless Client from and against any and all damages and costs 
finally awarded for direct infringement of any valid United States patent, 
trademark, trade secret, copyright, or other intellectual property right of a 
third party in any suit based upon the proper use by Client of the 
Software under the license by Greenway hereunder, where Greenway is 
the infringer with respect thereto. Greenway shall be relieved of the 
foregoing obligation unless: (a) Client notifies Greenway promptly in 
writing of any alleged infringement of which Client becomes aware; (b) 
Client gives Greenway sole authority to control fully the defense and 
settlement of any infringement claim; and (c) Client furnishes all 
reasonable assistance and provides all appropriate documentation in its 
possession requested by Greenway. 

10.2 Exclusions. Notwithstanding the foregoing, Greenway shall have 
no obligation to indemnify Client pursuant to this section 10 with respect 
to any infringement or alleged infringement resulting from (i) any 
modification to the Software made by any party other than Greenway or 
Greenway's authorized representatives; (ii) any unauthorized use of the 
Software by Client or any third party; (iii) failure of Client to use Releases 
provided by Greenway; (iv) any use of the Software in combination with 
other software, hardware, or data not supplied or authorized by 
Greenway; or (v) Greenway's compliance with Client's designs, 
processes, or formulas. 

10.3 Greenway Options. In the event of an infringement claim against 
Client with respect to the Software, or in the event Greenway believes 
such a claim is likely, Greenway shall have the option, at its expense, to 
(i) modify or replace the Software so that they are non-infringing; or (ii) 
obtain for Client a right to continue accessing the Software. If neither of 
the foregoing alternatives is commercially practicable, Greenway shall 
have the right to require the Client to return the Software, and Greenway 
shall refund to Client all Fees paid for such Software, and the license 
granted for such Software shall terminate with no continuing obligation or 
liability of Greenway to Client. 

10.4 Sole Remedy. THE FOREGOING STATES THE SOLE AND 
EXCLUSIVE LIABILITY OF GREENWAY FOR ANY THIRD PARTY 
CLAIM OF INFRINGEMENT AND JS IN LIEU OF ANY AND ALL 
WARRANTIES, EXPRESSED OR IMPLIED, IN REGARD THERETO. 

10.5 Indemnity by Client. Client shall indemnify, defend, and hold 
harmless Greenway from and against any and all damages, liabilities, 
costs, and expenses (including, but not limited to, reasonable attorneys' 
fees) arising out of (i) Client's failure to comply with all applicable laws, 
rules, and regulations, or (ii) Client's breach of any of the provisions of 
this Agreement. Greenway shall provide Client with (a) prompt written 
notice of any such claim of which Greenway becomes aware; (b} all 
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reasonable assistance and documentation in Greenway's possession 
requested by Client to defend such claim; and (c) control over the 
defense and settlement of such claim, provided that Client shall not 
agree to any settlement or other disposition that imposes any obligation 
on Greenway. 

11. CONFIDENTIAL INFORMATION 
Client acknowledges that the PrimeSuite On Demand Services, other 
Services, Software, the Documentation, and the Content contain 
Greenway's and/or its licensor's proprietary information and Confidential 
Information. Each party shall treat as confidential all Confidential 
Information of the other party, will not use such Confidential Information 
except as expressly set forth herein or otherwise authorized in writing, 
will implement reasonable procedures to prohibit the disclosure, 
unauthorized duplication, misuse, or removal of the other party's 
Confidential Information, and will not disclose such Confidential 
Information to any third party except as may be necessary and required 
in connection with the rights and obligations of such party under this 
Agreement, and subject to confidentiality obligations at least as 
protective as those set forth herein. Without limiting the foregoing, each 
of the parties will use at least the same procedures and degree of care 
which it uses to prevent the disclosure of its own confidential information 
of like importance to prevent the disclosure of Confidential Information 
disclosed to it by the other party under this Agreement, but in no event 
Jess than reasonable care. 

12. AUDIT 
During the term of this Agreement and for a term of one (1) year after 
termination, upon reasonable notice, Greenway may perform reasonable 
audit and inspection procedures to confirm Client's compliance with the 
terms and conditions of this Agreement, including, but not limited to, 
provisions relating to scope of use of the Software and protection of 
Confidential Information. Client shall reasonably cooperate in any such 
inquiry, which may be conducted in person or remotely. 

13. GENERAL PROVISIONS 

13.1 Applicable Law. This Agreement and all matters arising out of or 
relating to this Agreement shall be governed by the substantive laws of 
the State of Georgia, without reference to its conflict of laws principles. 

13.2 Exclusive Jurisdiction and Venue. Any action of any kind by any 
party against another party arising as a result of this Agreement may 
only be brought in the state and federal courts of competent jurisdiction 
of Carroll County, State of Georgia, and the parties hereby submit to the 
exclusive jurisdiction and venue of such courts for such purposes. 

13.3 Assignment. Client may not sell, pledge, assign, sublicense, or 
otherwise transfer or share Its rights or delegate its obligations under this 
Agreement without the prior written consent of Greenway, which consent 
shall not be unreasonably withheld. Any attempted sale, pledge, 
assignment, sublicense, or other transfer in violation hereof shall be void 
and of no force or effect. Any authorized assignment by Client 
hereunder will be invalid unless the assignee agrees in writing to be 
bound by and to perform all obligations and terms of this Agreement. 
Greenway may assign its rights and delegate its duties hereunder at any 
time without the consent of Client. 

13.4 Public Reference. Client consents to the public use of its name as 
a Client of Greenway. 

13.5 Modification; Amendment. This Agreement may not be modified 
or amended except by a writing, which is signed by authorized 
representatives of each of the parties. 

13.6 No Waiver. The failure of either party to exercise any right or the 
waiver by either party of any breach, shall not prevent a subsequent 
exercise of such right or be deemed a waiver of any subsequent breach 
of the same or of any other term of the Agreement. 

13.7 Notice. Any notice required or permitted to be sent hereunder shall 
be in writing and shall be sent in a manner requiring a signed receipt. 
Notice is effective upon receipt. 
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13.8 Force Majeure. Neither party shall be deemed in default of this 
Agreement to the extent that performance of their obligations or attempts 
to cure any breach are delayed or prevented by reason of any act of 
God, fire, natural disaster, accident, act of government, shortages of 
materials or supplies, or any other cause beyond the control of such 
party provided that such party gives the other party written notice thereof 
promptly and, in any event, within fifteen (15) days of discovery thereof 

·and uses its best efforts to cure the delay. 

13.9 Equitable Remedies. The parties recognize that money 
damages shall not be an adequate remedy for any breach or threatened 
breach of any obligation hereunder by Client involving, without limitation, 
intellectual property, Confidential Information, or use of the Software 
beyond the scope of the license granted by this Agreement. The parties 
therefore agree that in addition to any other remedies available 
hereunder, at law or otherwise, Greenway shall be entitled to an 
injunction against any such continued breach of such obligations. 

13.10 Entire Agreement. This Agreement, and all schedules, Order 
Forms, and statements of work, constitute the sole and entire agreement 
of the parties with respect to the subject matter hereof and supersede 
any prior oral or written promises or agreements. There are no 
promises, covenants, or undertakings other than those expressly set 
forth in this Agreement, and all schedules, Order Forms, and statements 
of work. 

13.11 Severability. If any provision of this agreement is held to be 
invalid or unenforceable, the remaining provisions of this Agreement will 
remain in full force. 

13.12 Third Party Beneficiary. No person shall be deemed an 
intended beneficiary of this Agreement. 

13.13 Export Regulations. Client shall not export, re-export, or 
transfer the Software or Documentation, except as authorized by 
Greenway and in accordance with the U.S. export control regulations 
and other applicable laws. Client is advised that the Software and the 
Documentation are subject to the U.S. Export Administration 
Regulations. Client agrees not to export, re-export, import, or transfer 
the Software or the Documentation contrary to U.S. or other applicable 
laws, whether directly or indirectly, or assist or facilitate others in doing 
any of the foregoing. Client represents and warrants that (a) neither the 
United States Bureau of Export Administration nor any other federal 
agency has suspended, revoked, or denied its export privileges, (b) 
Client is not a government end user, and (c) Client is not located in, a 
resident of, or a citizen of, Cuba, Iran, Iraq, Libya, North Korea, Sudan, 
Syria or any other country to which the United States has embargoed 
goods. Client agrees not to use or transfer the Software for end use 
relating to any nuclear, chemical or biological weapons, or missile 
technology unless authorized by the U.S. Government by regulation or 
specific license. 

14. DEFINITIONS 
The following definitions shall apply to this Agreement, including all 
schedules, Order Forms, and statements of work: 

"Acceptance Period" shall mean the ten (10) day period after 
hardware has been delivered to Client by Greenway. 

"Authorized Users" shall mean employees of Client. For each user 
login licensed by Client, as specified in the Order Form, Client has the 
right to one unique named user in the database. 

"Content" shall mean all system master files, templates, and reports 
that constitute a part of the PrimeSuite Software, and the electronic 
documents, files, data, forms, and other materials contained in such 
~aster files and templates, including those from Greenway's Content 
library, whether or not they are subsequently modified by Client, and any 
such Content created after the Effective Date by or for Client in 
accordance with the terms of this Agreement or any related agreement. 
Content does not include patient specific health information or data. 

"Confidential Information" shall mean any information relating to, or 
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disclosed in the course of, this Agreement, which is designated as 
'confidential' or 'proprietary' or some similar designation or information 
which is or should be reasonably understood to be confidential or 
proprietary to the disclosing party. Confidential Information includes but 
is not limited to the Software, the Documentation, the Content, the terms 
and pricing under this Agreement, business strategies, specifications, 
technical data, and all Order Forms. Confidential Information shall not 
include information (a) already known to either party at the time of receipt 
thereof from the other; (b) that was readily available to the general public 
at the time of receipt thereof from the other; (c) that subsequently 
becomes known to the general public through no fault or omission on the 
part of the party receiving such information; (d) that is subsequently 
disclosed by a third party which has a bona fide and legal right to make 
such disclosure; or (e) that is required to be disclosed by a court of 
competent jurisdiction or other governmental authority or pursuant to 
applicable law, provided that the receiving party shall give prompt notice 
to the disclosing party prior to any such disclosure and reasonably assist 
the disclosing party in seeking a protective order. 

"Deployment Services" shall mean the hardware staging, data 
migration, deployment, and training services set forth in Schedule B and 
the applicable Order Form. 

"Documentation" shall mean the user manual(s) for use of the 
Software. Documentation is provided in electronic form, incorporated 
into the Software. 

"Error" shall mean any reproducible failure or inability of the Software to 
perform any material function set forth in the Documentation. 

"Fee(s)" shall mean PrimeSuite On Demand Fee(s) and any and all fees 
for purchasing Services, hardware, third party software, and third party 
databases, as specified in an Order Form or statement of work. 

"Order Form" shall mean the order form provided by Greenway to 
Client pursuant to which Client orders PrimeSuite On Demand Services, 
Services, hardware, third party software, or third party databases under 
this Agreement. 

"PrimeSuite On Demand Fee(s)" shall mean that applicable Fee due 
Greenway for PrimeSuite Software licenses and Support Services. 
Payment of the PrimeSuite On Demand Fee shall entitle Client to receive 
Support Services, as set forth in Schedule A attached hereto. 

"Release" shall mean any version, update, release, patch, or 
enhancement of the Software, including any software provided for the 
purpose of improving the functions or performance of the Software, 
changing the intellectual property contained in the Software, expanding 
the capability or ease of operation of the Software, or for the purpose of 
fixing errors in program logic, together with Documentation. 

"Services" shall mean any professional services set forth in a statement 
of work or Order Form, provided by Greenway to Client, including, but 
not limited to, Deployment Services, Transaction Services, and interface 
development. 

"Software" shall mean the machine-readable object code of the 
computer software program or programs described in the Order Form 
(including the Content and any modifications thereto, if Client is granted 
a license to use the PrimeSuite Software) and any additional Releases. 

"Support Services" shall mean the support services for the Software 
set forth in Schedule A and the applicable Order Form. 

"Transaction Services" shall mean the services set forth in Schedule A, 
section 8 and the applicable Order Form. 

"Warranty Period" shall mean the thirty (30) day period following the 
go-live. 

15. DATA BACKUP. Greenway will perform backups of the data in the 
Software database. 
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SCHEDULE A - SUPPORT SERVICES AGREEMENT 

Greenway shall provide Support Services pursuant to the Agreement 
and according to the further terms and conditions set forth below to 
Client for Software listed in an Order Form, so long as Client has paid 
the applicable PrirneSuite On Demand Fee and is not in breach of any 
provision of the Agreement. 

1. SUPPORT SERVICES 

1.1 Software Support. Greenway shall perform the following Software 
support services: (i) assist Client in diagnosing reported Errors; and (ii) 
provide technical services to Client to attempt to correct diagnosed 
Errors. Software support includes support of Content. 

1.2 Hardware Support. Greenway does not provide support for 
hardware at Client's site. 

1.3 Work Not Covered. The following items are outside the scope of 
Support Services and are subject to additional charges billable in 
accordance with Greenway's then current time and materials support 
policy: All time associated with problems or service calls that arise from: 
(i) Client's negligence; or (ii) alterations made or damage caused by 
parties other than Greenway or its authorized representatives. 
Greenway shall not be responsible for Client's computer network or for 
any connectivity or other related issues that prevent Client from gaining 
access to the PrimeSuite On Demand Services. 

2. DUTIES OF CLIENT 

2.1 System Administrator. Client shall designate a system 
administrator. The system administrator must have a working knowledge 
of the Software and Client data files and shall generally be responsible 
for user access, and recording and reporting Errors and other problems. 
The system administrator must attend the entire online administrative 
overview training session. 

2.2 PrimeChart Administrator. Client shall designate a PrimeChart 
administrator. The PrimeChart administrator must have a working 
knowledge of the PrimeChart module of the PrimeSuite Software and 
Client data files and shall generally be responsible for template set-up, 
template management, and recording and reporting Errors and other 
problems. The PrimeChart administrator must attend the entire online 
PrimeChart administrative overview training session. 

3. HOURS OF COVERAGE 

3.1 Principal Period of Support. The principal period of support 
("PPS") is a nine (9) hour period beginning at Barn Client's local time and 
ending at 5:00prn Client's local time (Monday through Friday, excluding 
holidays) for Client's in the contiguous United States. Client's local time 
shall mean the time zone of Client's Authorized Location. 

3.2 Emergency Support Services. Support Services will be available 
in case of emergency for verifiable, high severity level Errors from 
5:00pm to 8:00am Client's local time (Monday through Friday, and 24 
hours a day on weekends and holidays). Emergency notification shall be 
by pager through the help desk telephone line. Greenway shall use 
commercially reasonable efforts to return Client's call within 20 minutes 
of Client calling the help desk. 

3.3 Hourly Support Service. Other than as set forth in section 3.2 
above, Support Services that are performed outside of the PPS, at the 
request of the Client, or that are outside the scope of, or in addition to, 
the Support Services detailed herein, shall be deemed hourly service, 
and Client shall be billed in accordance with Greenway's then current 
time and materials support policy. Upon Client's request, Greenway 
shall provide a written estimate of the cost to perform the work prior to 
beginning work on any task that is being billed in accordance with 
Greenway's time and materials support policy. 

Greenway customer support by calling the help desk telephone line or by 
sending an email or submitting a web form request to the help desk, if 
such Internet contact methods are available. If, during the PPS, 
Greenway customer support personnel are unavailable to answer 
Client's call or immediately respond to Client's submission of email or 
web form requests, Greenway shall use commercially reasonable efforts 
to respond to Client within 20 minutes of Client contacting the help desk. 
Greenway will work with the Client to categorize the reported problems 
by severity and update the customer support problem-reporting database 
as appropriate. Greenway will use commercially reasonable efforts to 
resolve requests for Support Services reported by Client during the PPS 
in accordance with the severity matrix below, which severity level shall 
be finally determined by Greenway. The resolution times set forth in the 
chart below are target times only, and cannot be guaranteed. 

4.2 Authorized Contact People. Client may designate up to a 
maximum of three (3) authorized contact people per Client account. 
Additional contact people shall result in an additional charge to the 
Client. Client shall provide to Greenway a list of its authorized contact 
people by the Effective Date of the Agreement. Client must give 
Greenway prior notice of any proposed changes to the list of authorized 
contact people. The three (3) initial authorized contact people and any 
replacement contact people will not be authorized to contact the help 
desk until they have received the proper training from Greenway. 

5. SOFTWARE RELEASES 
Subject to Client's payment of the PrirneSuite On Demand Fee and 
compliance with all terms of the Agreement, Greenway will provide Client 
access to Releases that are issued by Greenway during the Term. 

6. CONTENT LIBRARY 
During the Term, provided that Client has paid the PrimeSuite On 
Demand Fee, Client shall have access to Greenway's Content library. 

7. THIRD PARTY DATABASES 
During the Term, provided that Client has paid the PrirneSuite On 
Demand Fee, Client may purchase certain third party databases 
pursuant to an applicable Order Form. Such third party databases will 
be periodically updated during the Term provided that Client has paid the 
PrimeSuite On Demand Fee and Fees for such third party databases. 

8. TRANSACTION SERVICES 
During the Term, provided that Client has paid the PrimeSuite On 
Demand Fee, Client may purchase the Transaction Services set forth 
below, pursuant to an applicable Order Form. 

8.1 Transaction Types. Upon timely receipt of properly entered, 
formatted, and coded data files, documents, balancing totals, or other 
required information from Client, as applicable, Greenway will conduct 
the transactions listed below, if purchased by Client pursuant to an Order 
Form: 

8.1.1 Electronic Claims. Greenway shall process and submit Client's 
Claims directly to the appropriate payor, designated intermediary, or 
through a clearinghouse, at Greenway's discretion, via electronic 
transmission or other appropriate medium, in lieu of processing paper 
claims under section 8.1.2 below, provided such payer, designated 
intermediary, or clearinghouse agrees to accept Client's electronic claims 
when submitted by Greenway. 

8.1.2 Paper Claims. Claims not covered by section 8.1.1 above shall 
be processed and printed on paper by Greenway or Greenway's agent 
using the standard HCFA 1500 or other appropriate form. 

8.1.3 Patient Statements. Greenway or Greenway's agent shall 
process and mail Client's electronic patient statement fifes to the 
patients. 

8.1.4 Electronic Remittance Advices. Provided this service is 
4. PROCEDURES available in Client's area, Greenway shall process Client's· electronic 

remittance advices ("ERAs") received from participating payors, directly 
4.1 Help Desk. Requests for Support Services will be directed to or through a clearinghouse, at Greenway's discretion, and post such 
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ERAs to Clients system. 

8.1.5 Eligibility. Provided this service is available in Client's area, 
Greenway shall process Client's eligibility requests either directly, 
through a clearinghouse, or through a direct data entry link within the 
Software, at Greenway's sole discretion. 

8.2 Transaction Services Fees. Transaction Services fees shall be 
invoiced to Client monthly beginning with Greenway's processing of 
Client's actual transactions, and Client shall pay such fees in accordance 
with the terms of the Agreement and applicable Order Form. Client's 
Transaction Services fees are set forth in the applicable Order Form and 
are subject to change as set forth in section 3 of the Agreement. 
Greenway reserves the right to suspend provision of Transaction 
Services because of nonpayment of sums owed to Greenway that are 
undisputed and thirty (30) days or more past due. 

8.3 Transaction Services Terms and Conditions. Client represents 

that it has complied with all applicable laws and regulations (including 
any confidentiality requirements) and obtained the proper authorizations, 
if any, required by law to permit Greenway to provide the Transaction 
Services. Client shall be solely responsible for the accuracy and integrity 
of all information provided by Client to Greenway, and Greenway shall 
have no obligation to verify, check, inspect, or correct information 
supplied by Client to Greenway. Greenway shall not be responsible for 
record keeping or security backup of any transaction information, or for 
loss of data. Transactions rejected by a payor, a clearinghouse, or by 
Greenway for any cause not attributable to fault by Greenway must be 
corrected and resubmitted by Client at Client's expense. Client 
acknowledges that future changes in paper or electronic transactions or 
in a payor's information or format requirements may require Greenway or 
Client to generate additional or different information, to use different 
formats, to reprogram software, and/or to incur delays in the provision of 
the Transaction Services. Accordingly, Client and Greenway agree that 
this statement of work shall be amended as is reasonably necessary to 
accommodate said changes. 

SUPPORT SERVICES SEVERITY MATRIX 

Target 
Severity Definition Resolution Actions 
High Error that renders the Within4 Greenway shall promptly initiate the following procedures upon confirmation of the 

Software inoperative or business defect by Greenway: (1) assign a senior customer support representative to correct the 
causes the Software to hours Error; (2) notify senior Greenway management that a high severity defect has been 
fail catastrophically. reported and that steps are being taken to correct the defect; (3) provide Client with 

periodic reports on the status of the resolution; and (4) commence work to provide 
Client with a workaround or fix. 

Medium Error that materially Within 1 Greenway shall assign customer support to correct the Error, provide Client with 
restricts Clients use of the business day periodic reports on the status of the resolution, and use commercially reasonable efforts 
Software. to include the fix for the Error in the next Release. 

Low Error that causes only a Within3 Greenway shall assign customer support to correct the Error, provide Client with 
minor impact on Client's business days periodic reports on the status of the resolution, and may in its discretion include the fix 
use of the Software for the Error in the next Release. 
and/or an Error for which 
a workaround is available. 
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SCHEDULE B ·STATEMENT OF WORK- DEPLOYMENT SERVICES 

Greenway will perform Deployment Services for PrimeSuite pursuant to 
the Agreement and according to the terms and conditions below and the 
applicable PrimeSuite Order Form and PrimeSuite Order Form Detail, so 
long as Client has paid the applicable Fees. 

1. DEPLOYMENT AND TRAINING HOURS 

1.1 Hours included on the PrimeSuite Order Form Detail are estimated 
based on the historical average of hours required to deploy and train 
practices of similar size, specialty and number of locations. Greenway 
deployment and training hours are delivered on a time and 
materials basis. 

1.2 Greenway shall provide both remote and on-site deployment and 
training services at an hourly rate that is further defined in the PrimeSuite 
Order Form Detail. The hourly rate quoted is based upon an eight (8) 
hour day during normal business hours. Any work scheduled outside of 
normal business hours must be approved and scheduled in advance. 
Greenway requires a (3) three day minimum order for on-site visits. 

1.3 Client purchased the number of deployment and training hours set 
forth in the applicable PrimeSuite Order Form Detail. If Client requires 
additional deployment hours, such time shall be made available to Client 
at Greenway's then-current rates. Any Client caused delays while 
Greenway is on-site shall count against the number of deployment and 
training hours purchased by Client. All lime incurred by the Greenway 
deployment and training team is documented on weekly time sheets and 
invoiced monthly. Hours invoiced can include, but not limited to, phone 
calls, email correspondence, project planning, reporting, but does NOT 
include travel lime. 

1.4 Greenway quotes hourly rates that include and exclude reasonable 
and customary travel expenses per the applicable PrimeSuite Order 
Form. For quotes that include reasonable and customary travel 
expenses in the hourly rate, any additional travel costs associated with 
the delay or change in agreed upon training dates will be invoiced as 
incurred as additional costs. 

2. HARDWARE STAGING AND DATA MIGRATION 
Greenway will perform hardware staging and set up and data migration 
services for PrimeSuite according to the terms and conditions below and 
the applicable PrimeSuite Order Form and PrimeSuite Order Form 
Detail, so long as Client has paid the applicable Fees. Hardware staging 
and setup, and data migration services are quoted on a fixed fee plus 
reasonable and customary travel expense basis that is further defined in 
the PrimeSuite Order Form Detail. 

2.1 Financial Data Migration. If data migration services are specified 
on the Order Form, Greenway agrees to perform migration of 
demographic and balance forward data, insurances, providers, and 
appointments from Client's current system to the Software for the charge 
set forth in the Order Form, so long as the quality of the legacy system 
data is intact and accessible to Greenway. Client will provide resources 
and personnel to complete all programming or reports necessary for data 
extraction, in the necessary formats, for the purpose of such data 
migration. Client should work down existing balances (i.e. all patient 
balances, credit balances, insurance balances, etc.) in its legacy system 
prior to and immediately after go-live of the Software. 

2.2 Clinical Template Migration. Migration of clinical templates 
currently maintained by Client, if any, will be at the sole discretion of 
Greenway and subject to additional charges. Such migration will only be 
possible if Client's templates are available in spreadsheet format, were 
~evel~ped by Client for Client's own use, and the intellectual property 
nghts in such templates have not been assigned to any third party. 

2.3 Clinical Data Migration. If data migration services are specified on 
the Order Form, Greenway agrees to perform migration of clinical data 
from Client's current system to the Software for the charge set forth in 
the Order Form, so long as the quality of the legacy system data is intact 
and accessible to Greenway. Client will provide resources and 
personnel to complete all programming or reports necessary for data 
e~trac!ion, in the necessary formats, for the purpose of such data 
m1grat1on. Charges from Client's current system vendor might also 
apply .. Green":'ay assumes no responsibility for the quality or integrity of 
data migrated into the Software. 
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3. PRIMESUITE PRACTICE DEPLOYMENT AND TRAINING 

3.1 Project Plan Development and Client Assessment. Greenway 
will perform an assessment of Client needs and develop a project plan 
specific to those needs. 

3.2 Training. Training will be provided to Client in two stages. First, 
Client's system administrator shall attend administrative overview 
training, which will include an overview of the Software and training on 
system set-up procedures. Second, Client's end users will attend end
user training, which will include short sessions focusing on end-users' 
use of the Software. 

3.3 Quality Assurance and Go-Live. Quality assurance and go-live 
consists of final testing and launch of the Software. 

4. PRIMESUITE CHART DEPLOYMENT AND TRAINING 

4.1 Project Plan Development and Client Assessment. Greenway 
will perform an assessment of Client needs and develop a project plan 
specific to those needs. 

4.2 Training. Client's end users will attend end-user training, which will 
include short sessions focusing on end-users' use of the Software. 

4.3 Quality Assurance and Go-Live. Quality assurance and go-live 
consists of final testing and launch of the Software. 

5. CLIENT RESPONSIBILITIES 
To accomplish the Deployment Services tasks within the time estimated 
by Greenway, Greenway requires the following information and/or 
assistance from Client: 

5.1 Scheduling Reports. Client must provide to Greenway scheduling 
reports for Greenway to enter appointments into the Software. 

5.2 Contracts and Fee Schedules. All contracts and fee schedules 
must be provided to Greenway. 

5.3 Insurance Carriers. All insurance carrier information, including 
contact names and addresses, must be provided to Greenway. 

5.4 Appropriate Resources. Client will provide appropriate resources 
and personnel throughout the deployment process. 

5.5 Project Coordinator. Client must designate a "project 
coordinator," who will be responsible for ensuring that all requested 
documentation is provided to Greenway in a timely manner. Client's 
project coordinator will be the key point of contact for Greenway. The 
project coordinator, or a designee thereof, must attend all status update 
meetings between Client and Greenway. 

5.6 Time Sheet Approval. Client must provide written approval for 
Greenway time sheets on a weekly basis. It is Client's responsibility to 
track and verify that the time invoiced is accurate. If there are issues 
with time reported or the quality of the training provided, Client must 
notify the deployment and training manager and the Greenway 
accounting department in writing within 5 days of such training. 
Greenway does not provide credits for training time. If Greenway and 
Client mutually agree that adequate training was not provided, Greenway 
will provide additional training at no additional cost to the Client. It is in 
the best interest of both Greenway and the Client that Client's staff is 
adequately trained. 

5.7 Network. Client is responsible for ensuring that a computer 
network is installed and tested prior to deployment. 

6. INTERFACES 
Any interfaces to be developed by Greenway for Client shall have the 
scope of work and Fees for such interface development set forth in a 
separate statement of work or Order Form. 

7. TERM 
The Deployment Services term shall commence upon the Effective Date 
and continue until final completion of the Deployment Services. 
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SCHEDULE C ·BUSINESS ASSOCIATE AGREEMENT 

This Business Associate Agreement ("BAA") is made and entered into as 
of the date of the Agreement by and between Greenway ("Business 
Associate") and the Client ("Covered Entity"). This BAA is drafted in 
accordance with Covered Entity's obligations under Title II of the Health 
Insurance Portability and Accountability Act of 1996, as amended 
(including by the Health Information Technology for Economic and 
Clinical Health, the "HITECH Act"), and the regulations issued and 
effective thereunder (collectively, "HIPAA") to ensure the integrity and 
confidentiality of Protected Health Information ("PHI") that the Business 
Associate may create for or receive from the Covered Entity. 

1. DEFINITIONS 
Capitalized terms used but not otherwise defined in this BAA or the 
Agreement shall have the same meaning as set forth in HIPAA. 

2. OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE 

2.1. Business Associate agrees not to use or further disclose PHI other 
than as permitted or required by this BAA or as Required By Law. 

2.2. Business Associate agrees to use appropriate safeguards to 
prevent use or disclosure of the PHI other than as provided for by 
this BAA. 

2.3. Business Associate agrees to implement administrative, physical, 
and technical safeguards that reasonably and appropriately protect 
confidentiality, integrity, and availability of Electronic PHI that it 
creates, receives, maintains, or transmits on behalf of Covered 
Entity. 

2.4. Business Associate agrees to ensure that any agent, including a 
subcontractor, to whom It provides PHI received from, or created or 
received by Business Associate on behalf of, Covered Entity agrees 
to the same restrictions and conditions that apply through this BAA 
to Business Associate with respect to such information. 

2.5. To the extent that Business Associate maintains PHI in a 
Designated Record Set, as defined at 45 C.F.R. § 164.501, 
Business Associate agrees to provide Covered Entity, upon 
request, in a reasonable time and manner, PHI maintained or 
created by Business Associate, so Covered Entity can respond to a 
request by an Individual for access to inspect and obtain a copy of 
PHI in accordance with 45 C.F.R. 164.524. 

2.6. To the extent that Business Associate maintains PHI in a 
Designated Record Set, as defined at 45 C.F.R. § 164.501, 
Business Associate agrees to provide Covered Entity, upon 
request, in a reasonable time and manner, PHI maintained or 
created by Business Associate, so Covered Entity can respond to a 
request by an Individual for amendment to the PHI and if requested 
by Covered Entity to incorporate any amendments to the PHI 
maintained by the Business Associate in accordance with 45 C.F.R. 
164.526. 

2.7. Business Associate agrees to make Internal practices, books, and 
records, including policies and procedures and PHI, relating to the 
use and disclosure of PHI received from, or created or received by 
Business Associate available to HHS within a reasonable time or 
designated by HHS, for purposes of the Secretary determining 
Covered Entity's compliance with the Privacy Rule. 

2.8. 45 C.F.R. 164.308, 164.310, 164.312, and 164.316 shall apply to 
Business Associate in the same manner that such sections apply to 
Covered Entity. 

2.9. Business Associate agrees to document such disclosures of PHI 
and information related to such disclosures as would be required for 
Covered Entity to respond to a request by an Individual for an 

accounting of disclosures of PHI in accordance with 45 C.F.R. 
164.528. 

2.10.Business Associate agrees to provide to Covered Entity or an 
Individual within a reasonable time, information collected in 
accordance with Section 2.9 of this BAA, to permit Covered Entity to 
respond to a request by an Individual for an accounting of 
disclosures of PHI in accordance with 45 C.F.R. 164.528. Effective 
as of the date specified by HHS, with respect to disclosures related 
to an Electronic Health Record, Business Associate shall provide 
the accounting directly to an individual, in an electronic format, if 
requested, making such a disclosure request, if a direct response is 
requested by the individual. 

2.11.Effective February 17, 2010, Business Associate will comply with 
any restriction request under Section 4 if: (1) except as otherwise 
requested by law, the disclosure is to a health plan for purposes of 
carrying out payment or health care operations (and is not for 
purposes of carrying out treatment); and (2) the PHI pertains solely 
to a health care item or seNice for which the health care provider 
involved has been paid out of pocket in full. 

2.12.Business Associate agrees to report to Covered Entity any use or 
disclosure of PHI or any Security Incident not provided for by this 
BAA of which it becomes aware. In addition, Business Associate 
shall notify Covered Entity within a reasonable amount of time of the 
discovery of a Breach of Unsecured PHI. Business Associate will 
treat the Breach as being discovered, and provide any required 
notification in accordance with 45 C.F.R. 164.410. If a delay is 
requested by a law-enforcement official in accordance with 45 
C.F.R. 164.412, Business Associate may delay notifying Covered 
Entity for the applicable time period. 

3. PERMITTED USES AND DISCLOSURES BY BUSINESS 
ASSOCIATE 

3.1. Except as otherwise limited in this BAA, Business Associate may 
use or disclose PHI to perform functions, activities, or seNices for, 
or on behalf of, Covered Entity as specified in the Agreement, 
provided that such use or disclosure would not violate the Privacy 
Rule if done by Covered Entity. 

3.2. Except as otherwise limited in this BAA, Business Associate may 
use PHI for the proper management and administration of the 
Business Associate or to carry out the legal responsibilities of the 
Business Associate. 

3.3. Except as otherwise limited in this BAA, Business Associate may 
disclose PHI for the proper management and administration of the 
Business Associate provided that disclosures are either: 

• is Required by Law; or 

Business Associate obtains reasonable assurance from any 
person or entity to which Business Associate will disclose 
Covered Entity's PHI that the person or entity will: (1) hold 
Covered Entity's PHI in confidence and use or further disclose 
Covered Entity's PHI only for the purpose for which Business 
Associate disclosed Covered Entity's PHI to the person or 
entity or as Required by Law; and (2} promptly notify Business 
Associate of any instance of which the person or entity 
becomes aware in which the confidentiality of Covered Entity's 
PHI was breached. 

3.4. Except as otherwise limited in this BAA, Business Associate may 
use PHI to provide Data Aggregation seNices as permitted by 45 
C.F.R. 164.504(e)(2)(i)(B) to be provided by Business Associate for 
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the practices that are customers of Business Associate, pursuant to 
the Software and Services Subscription Agreement. For purposes 
of this Agreement, data aggregation services means the combining 
of Client's PHI with PHI received by Business Associate in its 
capacity as a business associate of covered entities other than the 
Client, to permit data analyses that relate to the health care 
operations of the respective covered entities. 

3.5. Business Associate may use PHI to report violations of law to 
appropriate Federal and State authorities, consistent with 45 C.F.R. 
164.502(j)(1) and may use or disclose PHI as allowable under 
164.502(a) to the extent such use or disclosure would be permitted 
if done by Covered Entity. 

3.6. Business Associate will, in its performance of the functions, 
activities, services, and operations specified above, make 
reasonable efforts to use, to disclose, and to request on the 
minimum amount of Covered Entity's PHI reasonably necessary to 
accomplish the intended purposes of the use, disclosure or request, 
except that Business Associate will not be obligated to comply with 
this minimum-necessary limitation if neither Business Associate nor 
Covered Entity is required to limit its use, disclosure or request to 
the minimum necessary. Business Associate and Covered Entity 
acknowledge that he phrase "minimum necessary" shall be 
interpreted in accordance with the HITECH Act, passed as part of 
the American Recovery and Reinvestment Act of 2009, and 
government guidance on the definition. 

3.7. As of the effective date specified by HHS in final regulations to be 
issued on this topic, Business Associate shall not directly or 
indirectly receive remuneration in exchange for any PHI unless the 
Covered Entity or Business Associate obtained from the individual, 
in accordance with 45 C.F.R. 164.508, a valid authorization that 
includes a specification of whether the PHI can be further 
exchanged for remuneration by the entity receiving by the entity 
receiving PHI of that individual, except as otherwise allowed under 
the HITECH Act. 

4. OBLIGATIONS OF COVERED ENTITY 

4.1. Covered Entity shall notify Business Associate of any limitation(s) in 
its notice of privacy practices of Covered Entity in accordance with 
45 C.F.R. 164.520, to the extent that such limitation may affect 
Business Associate's use or disclosure of PHI. 

4.2. Covered Entity shall notify Business Associate of any changes in, or 
revocation of, permission by Individual to use or disclose PHI, to the 
extent that such limitation may affect Business Associate's use or 
disclosure of PHI. 

4.3. Covered Entity shall notify Business Associate of any restriction to 
the use or disclosure of PHI that Covered Entity has agreed to in 
accordance with 45 C.F.R. 164.522, to the extent that such 
limitation may affect Business Associate's use or disclosure of PHI. 

4.4. Covered Entity shall not request Business Associate to use or 
disclose PHI in any manner that would not be permissible under the 
Privacy Rule if done by Covered Entity with the exception of any 
uses or disclosures as allowed by Section 3 above. 

5. TERM AND TERMINATION 

5.1. Term. The term of this BAA shall be effective as of the Effective 
Date of the Agreement, and shall terminate when all of the PHI 
provided by Covered Entity to Business Associate, or created or 
received by Business Associate on behalf of Covered Entity, is 
destroyed or returned to Covered Entity, or, if it is infeasible to 
return or destroy PHI, protections are extended to such information, 
in accordance with the termination provisions in this section. 

5.2. Termination for Cause. Upon Covered Entity's knowledge of a 
material breach by Business Associate of this BAA, Covered Entity 
shall provide an opportunity for Business Associate to cure the 
breach or end the violation and terminate this BAA and the 
Agreement if Business Associate does not cure the breach or end 
the violation within a reasonable time period, or immediately 
terminate this BAA and the Agreement if Business Associate has 
breached a material term of this BAA and cure is not possible. 

6. EFFECT OF TERMINATION 

6.1. Except as provided in Section 6.2 below, upon termination of this 
BAA, for any reason, Business Associate shall return or destroy all 
PHI received from Covered Entity, or created or received by 
Business Associate on behalf of Covered Entity. This provision 
shall apply to PHI that is in the possession of subcontractors or 
agents of Business Associate. Business Associate shall retain no 
copies of the PHI. 

6.2. In the event that Business Associate determines that returning or 
destroying the PHI is infeasible, Business Associate shall provide to 
Covered Entity notification of the conditions that make return or 
destruction infeasible. Upon mutual agreement of the parties that 
return or destruction of PHI is infeasible, Business Associate shall 
extend the protections of this BAA to such PHI and limit further uses 
and disclosures of such PHI to those purposes that make the return 
or destruction infeasible, for so long as Business Associate 
maintains such PHI. 

7. MISCELLANEOUS 

7.1. Regulatory References. A reference in this BAA to a section in the 
Privacy or Security Rule means the section as in effect or as 
amended, and for which compliance is required. 

7.2. Amendment. The Parties agree to take such action as is necessary 
to amend this BAA from time to time as is necessary for Covered 
Entity to comply with the requirements of the Privacy and Security 
Rules and the Health Insurance Portability and Accountability Act, 
Public Law 104-191, including the HITECH Act, and any guidance 
and regulations promulgated thereunder. 

7.3. Survival. The respective rights and obligations of Business 
Associate under section 5 of this BAA shall survive the termination 
of this BAA. 

7.4. Interpretation. Any ambiguity in this BAA shall be resolved in favor 
of a meaning that permits Covered Entity to comply with the Privacy 
Rule. 
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SCHEDULE D • PRIMERESEARCH NETWORK AGREEMENT 

This PrimeResearch Network Agreement ("PRNA") is made and entered 
into as of the date of the Agreement by and between Greenway and 
Client and is incorporated into the Agreement by this reference and shall 
be subject to the terms and conditions of the Agreement and its 
Schedules. 

WHEREAS, Greenway has a network of physician practices utilizing its 
electronic heath record solution, PrimeSuite; and 

WHEREAS, Client uses PrimeSuite under the Agreement; and 

WHEREAS, Greenway has developed its PrimeResearch Network 
solution to connect with participating PrimeSuite systems for the purpose 
of extracting data for clinical and financial benchmarking studies, 
business analytics and clinical research studies, including, but not limited 
to, clinical trials and registries (each, a "Study" and collectively, 
"Studies") conducted directly or by Greenway Contractors; and 

WHEREAS, Greenway and/or the Prime Research Network will create 
and use (either directly or through agents and contractors) deidentified 
data and/or Limited Data Sets of Client Data from the patient records of 
Client and other PrimeResearch Network clinical locations for the 
purpose of identifying eligible and qualified participants for Studies, or for 
other Authorized Purposes; and 

WHEREAS, Client desires to participate in the PrimeResearch Network 
to enable its patients to have access to a broader range of Studies to 
expand their diagnostic and treatment opportunities and to benefit from 
the business analytics that will be available to PrimeResearch Network 
participants; and 

WHEREAS, Client and Greenway are committed to compliance with all 
state and federal statutes and regulations, including but not limited to the 
Health Insurance Portability and Accountability Act of 1996 as amended 
("HIPAA") and regulations promulgated thereunder. 

NOW, THEREFORE, in consideration for the mutual promises set forth 
herein and other good and valuable consideration, and intending to be 
legally bound, the parties hereto agree as follows: 

1. DEFINITIONS 
Terms used but not otherwise defined in this PRNA shall have the same 
meaning as those terms in the Privacy Rule. 

1.1 Aggregated Data shall mean Client Data from multiple Clients in 
the PrimeResearch Network; 

1.2 Authorized Purpose shall mean any use by Greenway or a 
Greenway Contractor of Client Data as provided for in this PRNA and 
permissible under HIPAA, specifically those purposes for which a Limited 
Data Set may be used which are research, public health or health care 
operations, as provided in 45 CFR Sect. 164.514(e)(3); 

1.3 Client Data shall mean Limited Data Sets of Patient information 
from Client's PrimeSuite System shared with the PrimeResearch 
Network. Client Data does not include Protected Health Information that 
has not been extracted into a Limited Data Set; 

1.4 Greenway Contractor shall mean a third party that will have 
access to Client Data through the PrimeResearch Network and agrees to 
be bound by a Data Use Agreement which shall include at least the 
same restrictions, terms, and conditions that apply to the PrimeResearch 
Network under this PRNA with respect to Client Data. 

1.5 Limited Data Set shall have the same meaning as the term "limited 
data set" in 45 CFR Sect. 164.514(e) of the Privacy Rule. 

1.6 Patient(s) shall mean those patients of Client eligible and qualified 
to participate in Studies identified by the PrimeResearch Network. 

1.7 .Privacy Rule shall mean the Standards for Privacy of Individually 
Identifiable Health Information at 45 CFR Part 160 and Part 164 
Subparts A and E, as amended from time to time. ' 
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1.8 Protected Health Information shall have the same meaning as 
that term in 45 CFR 164.103 of the HIPAA Privacy Rule. 

1.9 Study Agreement shall mean an agreement directly between 
Client and a Greenway Contractor for participation in Studies. 

2. OBLIGATIONS OF PARTIES 

2.1 This Prime Research Network Agreement addresses Greenway's 
access to and use of Client Data, and as such serves as a Data Use 
Agreement between Client and Greenway pursuant to 45 CFR 
164.514(e). 
2.2 Client Data. By participating in the PrimeResearch Network, Client 
agrees that Greenway may, through its VPN network, extract Limited 
Data Sets from Client Data to be used for any Authorized Purpose. 

2.3 Client Duties. Upon determination of eligibility of one or more of 
Client's Patients to participate in a particular research Study, Client shall 
have the option to participate or not, and if Client chooses to participate, 
Client shall enter into a specific Study Agreement with Greenway or 
Greenway Contractor conducting the Study. Client shall be responsible 
for all communications with its patients regarding Studies. For any Study 
involving use of more data than the Limited Data Set (e.g. in which 
Greenway or the Greenway Contractor desires to use Protected Health 
Information of Client's Patients), Client shall obtain appropriate 
authorizations from any Patient(s) that Client wishes to enroll in a Study. 
Client should include disclosure of its participation in the PrimeResearch 
Network in its Notice of Privacy Practices. 

2.4 Use of Client Data. Greenway agrees to use and disclose Client 
Data only for an Authorized Purpose or as required by law, and shall 
ensure that its respective directors, officers, employees, contractors and 
agents do not use or disclose Client Data in any manner that would 
constitute a violation of the Privacy Rule if used or disclosed by the 
Client. In addition, Client agrees that Greenway may disclose to a 
Greenway Contractor, Protected Health Information as defined by 
HIPAA, if Client has entered a Study Agreement which authorizes such 
disclosure. Client also agrees that Greenway may host in the 
PrimeResearch Network archive copies of Client Data and Protected 
Health Information disclosed or transmitted to a Greenway Contractor. 
Greenway and its Greenway Contractors shall not use Client Data in 
such a way as to identify any patient and shall not contact a patient 
directly. Greenway shall limit the use or receipt of the Client Data to 
those individuals who need the Client Data for the performance of an 
Authorized Purpose and who either are employed by Greenway, or who 
execute a Data Use Agreement as described in 45 CFR Sect. 
164.514(e)(4). 

2.5 Safeguards against Misuse of Information. Greenway will use 
appropriate physical, technological and administrative safeguards to 
prevent the use or disclosure of Client Data, other than as permitted 
under this PRNA, and to protect the security, integrity and availability of 
electronic Client Data to which it has proper access. 

2.6 Reporting of Unauthorized Disclosures. Greenway shall 
promptly upon becoming aware of any use or disclosure of Client Data in 
violation of this PRNA by any of its officers, directors, employees, 
contractors or agents or by a third party to which Greenway discloses 
Client Data, report such disclosure, in writing, to the Client from which 
the Client Data had been obtained. Client shall be responsible for 
notifying its Patients about any disclosure for which such notification is 
mandated by state or federal law. 

2.7 Agreements by Third Parties. Each agent, Greenway Contractor, 
or other person that has or will have access to Client Data through the 
PrimeResearch Network shall agree to be bound by a Data Use 
Agreement which shall include at least the same restrictions, terms, and 
conditions that apply to the PrimeResearch Network under this PRNA 
with respect to Client Data. 

2.8 Notice of Request for Data. Greenway agrees to notify Client 
promptly upon receipt of any request for production or subpoena of 
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Client Data, in connection with any governmental investigation or 
governmental or civil proceeding. 

2.9 Termination upon Breach. This PRNA may be terminated by 
either party upon five (5) days prior written notice to the other party in the 
event that such other party breaches any provision of this PRNA and 
such breach is not cured within such five (5) day period. Upon 
termination, Client will no longer allow Greenway or a Greenway 
Contractor to access, use or disclose Client Data and shall notify the 
Secretary of the U.S. Department of Health and Human Services of the 
situation pursuant to 45 CFR 164.514(e). Each party shall have the 
right to fully exercise any remedy existing at law or in equity in the event 
the other party breaches or violates this PRNA. 

2.10 Return or Destruction of Data. Upon Termination of this PRNA, 
Greenway shall either return Protected Health Information to Client, or 
destroy such Protected Health Information, as appropriate in its 
discretion. 

2.11 Term. The term of this PRNA will begin as of the Effective Date 
and will remain in effect for one (1) year. Thereafter, this PRNA shall 
renew automatically for additional one (1) year terms until terminated as 
herein provided or earlier terminated in accordance with this Section 
2.10. In addition to the termination for breach rights and notice 
obligations as set forth herein, either party may terminate this PRNA at 
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any time for any reason or for no reason by giving at least sixty (60) days 
prior notice to the other party. Upon the later of: (a) the completion of the 
data transfers, or (b) the term of this PRNA, there shall be no further 
obligations between the parties, unless specifically stated herein. 

2.12 Survival of Terms. The terms and provisions of this PRNA that 
protect Client Data shall survive expiration or termination of this PRNA 
and such information shall thereafter only be used or disclosed for the 
Authorized Purpose. 

2.13 Entire Agreement. This PRNA supersedes all previous 
representations, understandings or agreements regarding the Client 
Data and shall prevail notwithstanding any variance with terms and 
conditions of any other document submitted by or on behalf of Client or 
Greenway regarding the Client Data; provided, that, to the extent the 
Client enters into a Study Agreement with Greenway or a Greenway 
Contractor outlining the terms of the Client's participation in a specific 
Study, the terms of such Study Agreement shall govern the use of Client 
Data for such Study. 

2.14 Amendment. The Parties agree to take such action as is necessary 
to amend this Prime Research Network Agreement from time to time as 
is necessary for Covered Entity to comply with the requirements of the 
Privacy and Security Rules, HIPAA and other federal, state or local law 
as in existence from time to time. 
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SCHEDULE E - PRIMEDATACLOUD SERVICES AGREEMENT 

This PrimeDataCloud Services Agreement (this "PSA") is made and entered into as of the date of the Agreement by and between 
Greenway and Client, is incorporated into the Agreement by this reference, and shall be subject to the terms and conditions of the 
Agreement and all Schedules thereto. 

WHEREAS, Greenway has developed its PrimeDataCloud software-as-a-service or "SaaS" solution (the "PrimeDataCloud Service") 
to provide a remotely accessible centralized data repository and data analytics functionality for use by its clients; 

WHEREAS, Client wishes to use the PrimeDataCloud Service on a subscription basis on the terms set forth in the Agreement, this 
PSA and each applicable Order Form; and 

WHEREAS, Client and Greenway are committed to compliance with all state and federal statutes and regulations, including but not 
limited to the Health Insurance Portability and Accountability Act of 1996 as amended ("HIPAA") and regulations promulgated 
thereunder. 

NOW, THEREFORE, in consideration for the mutual promises set forth herein and other good and valuable consideration, and 
intending to be legally bound, the parties hereto agree as follows: 

3. DEFINITIONS 
Capitalized terms used but not otherwise defined in this PSA or in the Agreement shall have the same meaning as those terms in 
the Privacy Rule. 

Authorized Purpose shall mean any use by Greenway or a Greenway Contractor of Client Data as permissible under HIPAA and the 
Business Associate Agreement as provided in Schedule C, including those purposes for which a Limited Data Set may be used 
which are research, public health or health care operations, as provided in 45 CFR Sect. 164.514(e)(3). 

Client Data shall mean Patient information from Client's PrimeSuite System shared with the PrimeResearch Network. 

End Users shall mean Client's employees or contractors who are authorized by Client to use the PrimeDataCloud Service or any 
portion or module thereof, and for whom a unique username and login has been created as specified in an applicable Order Form. 

Malicious Code shall mean viruses, worms, time bombs, Trojan horses and other harmful or malicious code, files, scripts, agents or 
programs. 

Practice shall mean each physician, medical practice, hospital or other health care organization that is a Covered Entity as defined 
under HIPAA. 

PrimeDataCloud Service has the meaning given thereto in the first recital of this PSA, and is incorporated by reference into the 
definition of Services under the Agreement. 

PrimeDataCloud Software shall mean the Software hosted by or on behalf of Greenway and made accessible to Client through the 
PrimeDataCloud Service, and is incorporated by reference into the definition of Software under the Agreement. 

Protected Health Information shall have the same meaning as that term in 45 CFR 164.103 of the Privacy Rule. 

4. PROVISION OF PRIMEDATACLOUD SERVICE 
4.1 Greenway shall make the PrimeDataCloud Service available to Client and its End Users in accordance with the Agreement, 
this PSA, and each applicable Order Form. Greenway hereby grants to Client a non-transferable, non-sublicensable, non-exclusive 
license within the United States to access and use the PrimeDataCloud Software specified on an applicable Order Form, solely 
during the Term of Service and solely as necessary for Client to enjoy the benefit of the PrimeDataCloud Service as permitted under 
the Agreement and this PSA. 

5. USE OF PRIMEDATACLOUD SERVICE 

Client is responsible for all activities conducted under its End User logins and for its End Users' compliance with the Agreement and 
this PSA. Client may use the PrimeDataCloud Service solely for its internal business purposes, in compliance with applicable laws, 
and shall not: (i) resell, sublicense, lease, time-share or otherwise make the PrimeDataCloud Service available to any third party 
other than End Users; (ii) send through or store infringing or unlawful material in the PrimeDataCloud Service; (iii) send through or 
store Malicious Code in the PrimeDataCloud Service; or (iv) attempt to gain unauthorized access to, or disrupt the integrity or 
performance of, the PrimeDataCloud Service or the data contained therein. 

Client shall, at its own expense and at its own location, obtain and maintain broadband connectivity and other equipment, services, 
security appliances and procedures as necessary in order to access and use the PrimeDataCloud Software through the 
PrimeDataCloud Service. Client is solely responsible for establishing and maintaining its connectivity to the PrimeDataCloud 
Service. Client represents and warrants to Greenway that it has all necessary rights to information, data or other content entered 
into the PrimeDataCloud Software by Client or its End Users, and grants to Greenway the right and license to store, back-up and 
otherwise manage, use and maintain such data on behalf of Client. Notwithstanding the foregoing, Client acknowledges and agrees 
that the PrimeDataCloud Service is not intended to replace the need for Client to maintain regular data backups or redundant data 
archives. NOTWITHSTANDING ANY OTHER PROVISION OF THE AGREEMENT AND/OR THIS PSA, GREENWAY SHALL 
HAVE NO LIABILITY FOR ANY LOSS OR RECOVERY OF DATA OR PROGRAMS or any loss of use of system(s) arising out of 
the PrimeDataCloud Service. 

6. FURTHER RESTRICTIONS 

Client may not copy, modify, or create a derivative work, collective work, or compilation of the PrimeDataCloud Software, and may 
not reverse engineer, decompile or otherwise attempt to extract the code of the PrimeDataCloud Software or any part thereof. 
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Client may not license, sell, assign, sublicense, or otherwise transfer or encumber the PrimeDataCloud Software; may not use the 
PrimeDataCloud Software in a managed-services arrangement; and may not use the PrimeDataCloud Software in excess of the 
authorized number of licensed seats for concurrent End Users, sites, or other criteria specified in the applicable Order Form. In 
addition, Client may not access the PrimeDataCloud Software or PrimeDataCloud Service to monitor the PrimeDataCloud Service's 
availability, performance, or functionality, or for any other benchmarking or competitive purpose. 

Client is further prohibited from (i) attempting to use or gain unauthorized access to Greenway's or to any third party's networks or 
equipment; (ii) permitting other individuals or entities to use the PrimeDataCloud Software or PrimeDataCloud Service, or copy the 
PrimeDataCloud Software or PrimeDataCloud Service; (iii) attempting to probe, scan, or test the vulnerability of the PrimeDataCloud 
Software, PrimeDataCloud Service or a system, account, or network of Greenway or any of its customers or suppliers; (iv) 
interfering or attempting to interfere with service to any user, host, or network; (v) engaging in fraudulent activity of any nature; (vi) 
transmitting unsolicited bulk or commercial messages; (vii) restricting, inhibiting, or otherwise interfering with the ability of any other 
person, regardless of intent, purpose, or knowledge, to use or enjoy the PrimeDataCloud Software or PrimeDataCloud Service 
(except for tools with safety and security functions); or (viii) restricting, inhibiting, interfering with, or otherwise disrupting or causing a 
performance degradation to any Greenway facilities, hardware or software used to deliver the PrimeDataCloud Software or 
PrimeDataCloud Service. 

7. PROPRIETARY RIGHTS 

All right, title, and interest in and to the intellectual property (including all copyrights, patents, trademarks, trade secrets, and trade 
dress) embodied in the PrimeDataCloud Service and PrimeDataCloud Software, including without limitation, the methods by which 
the PrimeDataCloud Service is performed and the processes that make up the PrimeDataCloud Service, shall belong solely and 
exclusively to Greenway or its licensors, as applicable, and Client shall have no rights whatsoever in any of the above, except as 
expressly granted in the Agreement and this PSA. Client acknowledges that the PrimeDataCloud Software is protected by copyright 
laws and international copyright treaties, as well as other intellectual property laws and treaties. 

8. SUSPENSION OR MODIFICATION OF SOFTWARE OR SERVICES 

Greenway may suspend, terminate, withdraw, or discontinue all or part of the PrimeDataCloud Service or Client's access or one or 
more End Users' access to the PrimeDataCloud Software upon receipt of a subpoena or law-enforcement request, or when 
Greenway believes, in its sole discretion, that Client (or Client's End Users) have breached any term of the Agreement, this PSA or 
an applicable Order Form, or are involved in any fraudulent, misleading, or illegal activities. 

Greenway may modify the PrimeDataCloud Software, at any time, with or without prior notice to Client and Client agrees that 
Greenway shall not be liable to Client or to any third party for any such modification. 

CLIENT AGREES THAT THE OPERATION AND AVAILABILITY OF THE SYSTEMS USED FOR ACCESSING AND 
INTERACTING WITH THE PRIMEDATACLOUD SOFTWARE, INCLUDING TELEPHONE, COMPUTER NETWORKS, AND THE 
INTERNET, OR TO TRANSMIT INFORMATION, CAN BE UNPREDICTABLE AND MAY, FROM TIME TO TIME, INTERFERE 
WITH OR PREVENT ACCESS TO OR USE OR OPERATION OF THE PRIMEDATACLOUD SOFTWARE. GREENWAY SHALL 
NOT BE LIABLE FOR ANY SUCH INTERFERENCE WITH OR PREVENTION OF CLIENT'S ACCESS TO OR USE OF THE 
PRIMEDATACLOUD SOFTWARE OR THE IMPACT SUCH INTERFERENCE OR PREVENTION MAY HAVE ON GREENWAY'S 
ABILITY TO PERFORM THE PRIMEDATACLOUD SERVICE. 

9. DISCLAIMERS 

Third Party Databases; Data. Client agrees that Greenway shall not be liable for any specific settings or databases embedded 
within the PrimeDataCloud Software or PrimeDataCloud Service. Greenway does not warrant the accuracy of codes or other data 
contained in the PrimeDataCloud Software or PrimeDataCloud Service, or any third party database incorporated into the 
PrimeDataCloud Software or PrimeDataCloud Service. The clinical infonmation contained in the PrimeDataCloud Software or 
PrimeDataCloud Service, including that contained in the Content, or any third party database incorporated into the PrimeDataCloud 
Software or PrimeDataCloud Service is intended as a supplement to, and not a substitute for, the knowledge, expertise, skill, and 
judgment of physicians or other healthcare professionals. The absence of a warning for a given drug or drug combination shall not 
be construed to indicate that the drug or drug combination is safe, appropriate, or effective in any given patient. Billing codes, 
including without limitation ICD, CPT, and E&M codes, which might be suggested by the PrimeDataCloud Software or 
PrimeDataCloud Service are merely suggestions based upon the amount of documentation completed, and such codes are not 
intended to be a substitute for any healthcare professional's judgment. Client is responsible for ensuring that billing codes entered 
into the Content are appropriate for the level of documentation completed. Any hard copy documents or images that are scanned 
and saved as files within the PrimeDataCloud Software, and any digital images imported as files into the PrimeDataCloud Software, 
are to be used for documentation purposes only and not for diagnostic purposes. Greenway shall not be liable for the content, 
accuracy, clarity, or resolution of any scanned images or digital images. 

Professional Duty. Client acknowledges that the professional duty to the patient in providing healthcare services lies solely with the 
healthcare professional providing such services. Client takes full responsibility for the use of information provided by the 
PrimeDataCloud Software, the PrimeDataCloud Service or any third party databases incorporated into the PrimeDataCloud 
Software or the PrimeDataCloud Service in patient care and acknowledges that the use of the PrimeDataCloud Software, the 
PrimeDataCloud Service or any third party databases incorporated into the PrimeDataCloud Software or the PrimeDataCloud 
Service\ is in no way intended to replace, or serve as a substitute for, professional judgment. Greenway does not assume any 
responsibility for actions of Client (or any third party acting on behalf of or under the supervision of Client) which may result in any 
liability .or damages due to malpractice, failure to warn, negligence, or any other basis. Client shall ensure that all healthcare 
professionals and other End Users using the PrimeDataCloud Software and/or the PrimeDataCloud Service are aware of the 
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limitations on the use of the Prime Data Cloud Software and the Prime Data Cloud Service. 

Security. Greenway, or its third party hosting contractor ("Third Party Host"), will take commercially reasonable steps and measures 
to maintain and enforce physical and logical security procedures with respect to its access to and maintenance of the 
PrimeDataCloud Service and any Client data, including, but not limited to, taking reasonable measures to secure and defend its 
location and equipment against "hackers" and others who may seek to modify or access the systems or the information found 
therein without authorization. Greenway and/or Third Party Host will report to Client any confirmed security breach or unauthorized 
access affecting Client data of which Greenway and/or Third Party Host becomes aware. Greenway and Third Party Host will use 
diligent efforts to remedy any breach of security or unauthorized access. Greenway reserves the right to suspend Client's access to 
the PrimeDataCloud Service in the event of a suspected security breach without any liability to Client. GREENWAY SHALL NOT 
BE LIABLE FOR ANY DAMAGES, INCLUDING WITHOUT LIMITATION, ANY CONSEQUENTIAL, INDIRECT, EXEMPLARY, 
SPECIAL, PUNITIVE, OR INCIDENTAL DAMAGES, INCURRED BY CLIENT IN CONNECTION WITH ANY UNAUTHORIZED 
ACCESS RESULTING FROM THE ACTIONS OF CLIENT, ANY THIRD PARTY OTHER THAN GREENWAY, ITS 
SUBCONTRACTORS OR THIRD PARTY HOST, OR FROM THE FAILURE OF ANY SECURITY MEASURES EXCEPT TO THE 
EXTENT CAUSED BY GREENWAY'S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. 

10. PERSONAL HEALTH INFORMATION 

If Client executes an Order Form or statement of work for the PrimeDataCloud Virtual Private Cloud, Client represents and warrants 
that any and all information provided by Client and sought by an End User will be from a participating Practice that consists of or is 
part of a single Covered Entity or organized health care arrangement with Client as defined under HIPAA and the provision of PHI to 
Client's End Users does not violate HIPAA or any applicable federal law, state law, rule or regulation. 

If Client executes an Order Form or statement of work for the PrimeDataCloud Virtual Community Cloud, Client represents and 
warrants that it shall only request and use PHI in accordance with HIPAA, all federal and state laws, rules and regulations, and the 
Business Associate Agreement and shall be liable for any use or misuse of such data requested or obtained by Client's End Users. 

Greenway agrees to use and disclose Client Data only for an Authorized Purpose or as required by law. Client understands that 
Greenway shall have no obligation to independently verify disclosure requests by End Users of client or other covered entity clients 
and shall have no liability with respect thereto, including if such release gives rise to a claim for improper disclosure. 

The Client agrees to indemnify and hold Greenway harmless for any losses, damages, claims, costs, expenses or other obligations 
arising from its participation and use of the PrimeDataCloud Service, including any use or disclosure of Client Data obtained from 
the PrimeDataCloud Virtual Community Cloud and any use or disclosure of Client Data or data of other Cloud participants by an End 
User that breaches this Agreement or violates any applicable law. 

11. FEES 

Client shall pay to Greenway a Fee for the following PrimeDataCloud Services and/or PrimeDataCloud Software licensed to and/or 
accessed by Client pursuant to an executed Order Form or statement of work: 

• PrimeDataCloud Virtual Private Cloud 
PrimeDataCloud Virtual Community Cloud 
Business Intelligence 
Longitudinal Continuity of Care Documents (LCCD) 
Community Document Viewing (CDV) 
Clinical Decision Support (CDS)/Alerts 

Payment of Fees for, and acceptance of, the PrimeDataCloud Service and/or the PrimeDataCloud Software delivered to Client is not 
contingent upon the future delivery of any other Software and/or Services, additional Software functionality, or any other Services to 
Client. 

12. TERM AND TERMINATION 

Term of Service. This PSA commences on the date Client executed an Order Form for any module of the PrimeDataCloud Service, 
and shall continue for the term indicated in the applicable Order Form(s) ("Initial Term of Service"). The specific modules of the 
PrimeDataCloud Service and the number of End Users shall also be indicated in the applicable Order Form(s). Usage of the 
PrimeDataCloud Service in excess of the permitted number of End Users or beyond the Term of Service will result in additional 
charges to Client. Upon expiration of the Initial Term of Service, this PSA shall automatically renew for successive twelve-month 
renewal periods (each a "Renewal Term"), unless Client provides Greenway with written notice of Client's desire to terminate this 
PSA at least ninety (90) days prior to the expiration of the Initial Term of Service or the then-current Renewal Term. 'Term of 
Service" shall mean the Initial Term of Service together with all Renewal Terms. 

Termination. Either party may terminate this PSA in the event that the other materially breaches any of its obligations under any 
provision of the Agreement or this PSA, and fails to cure such breach within thirty (30) days after receiving written notice thereof 
from the non-breaching party. Furthermore, this PSA shall automatically terminate upon the expiration or termination of the 
Agreement for any reason. 

Effect of Termination. Upon the expiration or termination of this PSA for any reason, Client shall immediately cease all use of the 
PrimeDataCloud Service and the PrimeDataCloud Software. For the avoidance of doubt, the expiration or termination of this PSA 
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shall not relieve Client of any obligation to pay all Fees, expenses and costs that have accrued or are otherwise owed by Client to 
Greenway as of the effective date of such expiration or termination. 
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SCHEDULE F·SERVICE LEVELS 

General. This Schedule F sets forth the Service Levels 
against which Greenway's performance of the Hosting 
Services will be measured and describes the methodology 
for calculating Service Level Credits (defined below) that 
may become due and payable to Client if Greenway fails to 
achieve any Service Levels. The Service Levels are set 
forth in Section 6 below. 

1. The following definition is hereby added to Section 
14 of the Agreement: 

"Hosting Services" shall mean the hosting services 
provided by Greenway to Client as set forth in a Statement 
of Work or Order Form which shall relate to the operation 
and maintenance of systems and web sites used to host the 
Software." 

2. Service Level Credits. Greenway shall issue 
credits ("Service Level Credits") to Client for any failure by 
Greenway to meet or exceed a Service Level in accordance 
with this Schedule F. Service Level Credits will be issued on 
a monthly basis based upon Greenway's performance of the 
Hosting Services in the prior month and will be applied 
against Greenway's next monthly invoice for the Hosting 
Services. 

3. Measurements and Reporting. Commencing at 
Go Live, Greenway shall provide Client a monthly report in 
sufficient detail to verify Greenway's performance of the 
Hosting Services as measured by the Service Levels. 

4. Exclusions. Greenway shall not be responsible 
for its failure to meet any Service Levels to the extent its 
performance of the Hosting Services is adversely affected by 
the occurrence of any of the following events: 

(i) Client's failure to perform its obligations under the 
Agreement; 

(ii) the wrongful acts or omissions of Client or any of its third 
party vendors; 

(iii) the failure of any of Client employees to adequately 
perform their tasks related to the Hosting Services; 

(iv) unreasonable, untimely, incomplete or inaccurate 
information from Client; 

(v) the failure of a Client's equipment or software in a 
manner that is not Greenway's fault; 

(vi) the occurrence of a Force Majeure Event (shall mean a 
delay in the performance of Greenway's obligations under 
the Agreement if and to the extent caused, directly or 
indirectly, by fire, flood, earthquake, elements of nature or 

acts of God; riots, civil disorders, wars, acts of terrorism, 
rebellions or revolutions in any country; acts or omissions of 
third parties; or any other cause beyond the reasonable 
control of that party; and/or 

(vii) Scheduled Downtime (as defined below); 

(ix) other reasons outside of Greenway's control, including 
any of the following: 

Failure of any connectivity not provided by or on behalf 
of Greenway, including external connectivity used by 
tele-workers to the extent such external connectivity is 
not provided by Greenway. 
Failure of electric utility power at the Client's facilities, 
provided that such failure is not arising from or related to 
any act or omission of Greenway or its Greenways or 
agents. 

• Domain Name Service (DNS) failure, when such 
services are not under Greenway's control; 
Maintenance or system updates to the Software 
performed by Greenway personnel or its representatives. 
A single equipment or software failure of any server 
except for the primary SQL server so long as the failure 
does not affect the ability for the Client to print from or 
access the Software. 
Any problems accessing any email, web address, or 
application other than those directly provided by 
Greenway for the Software. 
Any third party application that is installed or updated by 
Client and/or a third party that causes the Software to 
lose any degree of functionality. As an example, many 
third party programs may rely on function libraries or 
other components which may be overwritten by Windows 
OS or Office updates, or another third party application 
that causes the Software to no longer function. Some 
websites may not be accessible due to system security 
settings or version conflicts (JVM, ActiveX, plug-ins, 
etc.). Some third party applications may rely on access 
to external servers or services which are not hosted by 
Greenway (email, interface servers, web portals, etc.). 

5. Scheduled Downtime. Greenway's standard 
maintenance window is each Sunday night from 7:00 pm ET 
to 5:00 am ET ("Standard Window") at which time the 
Hosting Services may be unavailable for use due to 
scheduled maintenance. In addition, Greenway may 
perform scheduled maintenance from 1 :00 am ET to 5:00 
am ET each morning and Greenway will notify Client of any 
scheduled maintenance downtime which will cause the total 
scheduled maintenance downtime for the month to exceed 2 
hours if it is outside of the Standard Window outlined above. 
In cases of emergency, Greenway will notify Client of a 
planned downtime within one hour of such emergency. 
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6. Service Levels and Credits. The following Service Levels, Service Level Credits and related terms and conditions shall apply to the Hosting 
Services: 

SERVICE LEVEL DESCRIPTION -AVAILABILITY OF SOFTWARE 

Service Level Description The percentage of time that the Software is Available for Use (described below) during 
each month of the Term. 

Hours of Operation 24x7 

Service Level Not less than 99.00% 

Calculation The Software is "Available for Use" when the Software is accessible and available for 
Client use consistent with the terms of this schedule and is calculated as follows 
((Monthly Available Time- Unexcused Downtime) I Monthly Available Time) x 100. 
For example, if the Monthly Available Time during the month is 100 hours and the 
application is Available for Use during 98 hours, and thus the "Availability" is 98%. 

Measurement All material functionality of the Software stated in the documentation usable by, and 
able to process information for, Client's end users on-line without material degradation 
in speed, responsiveness or functionality. 

REPORTING 

Measurement Interval Monthly 

CONDITIONS 

SLA Effective Date Upon the Go Live Date 

Requirements and/or NIA 
Dependencies 

Exclusions See Section 4 above. 

Service Level Credit Commencing on the Go Live Date, for any calendar month in which Availability of the 
Client Software is less than 99%, Greenway will provide Client with a Service Level 
Credit for client's hosting fees equal to one of the following: 

Availability 

Credit Low End Upper End 

0% 99.00% 100.00% 

10% 97.00% 98.99% 

15% 95.00% 96.99% 

25% 0.00% 94.99% 
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ADDENDUM 

The Agreement attached hereto is hereby amended as follows: 

1. Term 

Section 4.1 of the Agreement shall be stricken and replaced with the following: 

"The term of this Agreement shall commence upon the Effective Date and continue in full force 
and effect for a period of 36 months unless earlier terminated in accordance with this Section 4 or 
as otherwise specified in this Agreement. Upon expiration of the initial term, this Agreement shall 
automatically renew for successive 12 month periods unless Client provides Greenway with 
written notice of Client's desire to terminate at least ninety (90) days prior to the expiration of the 
then-current term. "Term" shall mean the initial 36 month term plus any successive 12 month 
term extensions." 

2. Mutual Indemnification 

Section 10.5 of the Agreement shall be stricken and replaced with the following: 

"Each party shall indemnify, defend, and hold harmless the other party from and against any 
and all damages, liabilities, costs, and expenses (including, but not limited to, reasonable 
attorneys' fees) arising out of (i) the first party's failure to comply with all applicable laws, rules, 
and regulations, or (ii) the first party's breach of any of the provisions of this Agreement. Each 
party shall provide the other party with (a) prompt written notice of any such claim of which the 
first party becomes aware; (b) all reasonable assistance and documentation in the first party's 
possession requested by the first party to defend such claim; and (c) control over the defense 
and settlement of such claim, provided that the first party shall not agree to any settlement or 
other disposition that imposes any obligation on the other party." 

3. AUDIT 

Section 12 of the Agreement shall be stricken and replaced with the following: 

"During the term of this Agreement, no more than once per year, and for a term of one (1) year 
after termination, upon reasonable notice, Greenway may perform at its sole cost and expense 
reasonable audit and inspection procedures to confirm Client's compliance with the terms and 
conditions of this Agreement, including, but not limited to, provisions relating to scope of use of 
the Software and protection of Confidential Information. Client shall reasonably cooperate in any 
such inquiry, which may be conducted in person or remotely. The audit shall be performed in a 
manner so as to minimize the impact on the Client's business." 

4. Revised Definition 

The definitions in Section 14 of the Agreement for the following defined terms shall be stricken and 
replaced with the new definitions below: 

"Confidential Information" shall mean any information relating to, or disclosed in the course of, 
this Agreement, which is designated as 'confidential' or 'proprietary' or some similar designation or 
information which is or should be reasonably understood to be confidential or proprietary to the 
disclosing party. Confidential Information includes but is not limited to the Software, the 
Documentation, the Content, the terms and pricing under this Agreement, business strategies, 
specifications, technical data, and all Order Forms. Confidential Information shall not include 
information (a) already known to either party at the time of receipt thereof from the other; (b) that 
was readily available to the general public at the time of receipt thereof from the other; (c) that 
subsequently becomes known to the general public through no fault or omission on the part of the 
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party receiving such information; (d) that is subsequently disclosed by a third party which has a 
bona fide and legal right to make such disclosure; or (e) that is required to be disclosed by a court 
of competent jurisdiction or other governmental authority or pursuant to applicable law, provided 
that the receiving party shall give prompt notice to the disclosing party prior to any such disclosure 
and reasonably assist the disclosing party in seeking a protective order. All Client data is owned 
by Client and shall constitute Confidential Information hereunder. 

5. AUDIT 

"During the term of this Agreement, no more than once per year, and for a term of one (1) year 
after termination, upon reasonable notice, Greenway may perform at its sole cost and expense 
reasonable audit and inspection procedures to confirm Client's compliance with the terms and 
conditions of this Agreement, including, but not limited to, provisions relating to scope of use of 
the Software and protection of Confidential Information. Client shall reasonably cooperate in any 
such inquiry, which may be conducted in person or remotely. The audit shall be performed in a 
manner so as to minimize the impact on the Client's business." 

6. Software Releases 

Schedule A, Section 5 of the Agreement shall be stricken and replaced with the following: 

"Subject to Client's payment of the PrimeSuite On Demand Fee and compliance with all terms of 
the Agreement, Greenway will provide Client access to Releases that are issued by Greenway 
during the Term at no additional cost to Client." 

7. Help Desk 

Schedule A, Section 4.1 of the Agreement shall be stricken and replaced with the following: 

"Requests for Support Services will be directed to Greenway customer support by calling the help 
desk telephone line or by sending an email or submitting a web form request to the help desk, if 
such Internet contact methods are available. If, during the PPS, Greenway customer support 
personnel are unavailable to answer Client's call or immediately respond to Client's submission of 
email or web form requests, Greenway shall use commercially reasonable efforts to respond to 
Client within 20 minutes of Client contacting the help desk. Greenway will work with the Client to 
categorize the reported problems by severity and update the customer support problem-reporting 
database as appropriate. Greenway will use commercially reasonable efforts to resolve requests 
for Support Services reported by Client during the PPS in accordance with the severity matrix 
below, which severity level shall be mutually agreed upon by Client and Greenway, and if the 
parties cannot mutually agree upon such severity level, each party shall escalate the issue 
to its senior management. The resolution times set forth in the chart below are target times 
only, and cannot be guaranteed." 

[SPACE INTENTIONALLY LEFT BLANK-SIGNATURE PAGE IMMEDIATELY FOLLOWING] 
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All other terms and conditions of the Agreement shall remain unchanged. 

VALLEY OB· GYN CLINIC, P.C. 

BY: ---=t.__,_. A___;~...:.==----
(Authorized Signature) 

('AZ/VI t::,7_ Af. J!.013,1::.Zll 
(Name) 

?.e'A-e-T7 c G Acl MI ll/ 
(Title) 

(Date) 

Greenway Medical Technologies, Inc. 

GREENWAY HEALTH, INC. 

BY:~----------~ 
(Authorized Signature) 

(Name) 

(Title) 

(Date) 
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Greenway Medical Technologies, Inc. 
100 Greenway Blvd 

GA 30117 

VALLEY OB· GYN CLINIC, P.C. 
926 N. Michigan Avenue 
Saginaw, Ml 48602 

Contact: Carmel Roberts 
Phone: (989) 753-8453 Fax: 
croberts@vobsaginaw.com 

Hardware and Third Party Software 

Deployment Services 

Third Party Databases/Transaction Services 

PrimeExchange 

PrimeDataCloud 

Primelmage 

Net System Order: 

Monthly Fee 

Net Monthly Services: 

Deposit Due Upon Execution of the SLSA: 
Due Prior to Shipment: 

Hardware and Third Party Software 

Deployment Services 

Third Party Databases/Transaction Services 

Prime Exchange 

Prime Data Cloud 

Prime Image 

Less Deposit 

ORDER FORM 
(Not an Invoice) 

Order Date: 03/06/2014 
Order Amount: $30,021.00 

Order Number: 
Quote Number: 00084002 

Regional Sales Manager: Garrett Huff 
Phone: 6783261504 Fax: 
garretthuff@greenwaymedical.com 

ORDER SUMMARY 

$4,537.00 

$14,950.00 

$1,000.00 

$.00 

$2,875.00 

$6,659.00 

$(3,002.00) 

$4,537.00 

$14,950.00 

$1,000.00 

$.00 

$2,875.00 

$6,659.00 

$30,021.00 

$3,002.00 

Total Due Prior to Shipment of Software, Hardware and Third 
Party Software: 

$27,019.00 

Interfaces Billed as Incurred: 

Remaining training billed as incurred: 

Net System Order: 

Ship To: VALLEY OB - GYN CLINIC, P.C., 926 N. Michigan Avenue, Saginaw, Ml 48602 

$.00 

$.00 

$30,021.00 

Customer hereby orders the Program licenses, hardware, and/or services described herein. Customer and Greenway agree that the 
terms and pricing of this Order Form shall not be disclosed without the prior written consent of the other party. This quote shall 

become binding upon execution by Customer and acceptance by Greenway. Payment due upon execution of this order. 
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VALLEY OB· GYN CLINIC, P.C. 
PrimeSuite+S - Order Detail Order Date: 03/06/2014 

Order Amount: $30,021.00 

PrimeSuite+S Managed Services Includes: 

* Database Instance per unique Greenway Customer ID number 

* Hosting of required client and server applications 

* SQL Database Size quota will be set at 15GB per Provider 

* Daily tape back-up services 

* Patch, Upgrade and Maintenance support 

* Standard Managed Services Support for each user as set forth in the SLA 

MINIMUM BANDWIDTH: 4350 KBPS 

3750 KBPS FOR 50.0 USERS, 225 KBPS FOR 3.0 PRINTERS, 225 KBPS FOR 3.0 SCANNERS, AND 150 KBPS 
FOR VPN. 

*STATED MINIMUM BANDWIDTH IS SYNCHRONOUS BANDWIDTH (I.E. SAME UPLOAD AND DOWNLOAD SPEED) 

* PRIMESUITE+S REQUIRES RDC (REMOTE DESKTOP CONNECTION) 6.1 OR ABOVE. RDP PORT 3389 MUST BE 
ALLOWED OUT TO INTERNET. 

*CLAIMS/STATEMENT PRINTER MUST SUPPORT MULTIHOMED CONNECTIONS (USB AND ETHERNET) 

*FOR WINDOWS XP WORKSTATIONS: SERVICE PACK 3, .NET FRAMEWORK 3.0 SP1 OR VERSION 3.5 

*FOR VISTA WORKSTATIONS, .NET FRAMEWORK 3.0 SP1 OR VERSION 3.5 

*WINDOWS VISTA OR WINDOWS 7 WORKSTATIONS NEED SP1 MINIMUM 

* USERS MUST BE ABLE TO PRINT OR SCAN LOCALLY FROM THE WORKSTATION. 

*PRACTICE NETWORK AND ISP MUST ALLOW IPSEC PASS-THROUGH OUT TO INTERNET. 

* PRIMESUITE+S REQUIRES A PUBLIC STATIC IP 

* SQL DATABASE SIZE QUOTA WILL BE SET AT 15GB PER PROVIDER WITH AN OVERAGE MONTHLY RECURRING 
CHARGE OF $15.00 PER 15GB THEREAFTER. 

* PRACTICE IS RESPONSIBLE FOR CONTRACTING A LOCAL IT GROUP IN THE ROLLOUT PROCESS OF PRIMESUITE+S. 
THEY WILL BE RESPONSIBLE FOR COMPLETING DOCUMENTED CONFIGURATION PROCEDURES SUCH AS SETTING UP 
RDP SESSIONS, SETUP OF REMOTE SCAN, PRINTING AND A DEDICATED VPN TO DELL. A GREENWAY TECHNICIAN 
WILL BE ASSIGNED TO SUPPORT THE IT GROUP REMOTELY WITH ANY QUESTIONS. 

*FAXING REQUIRES EXISTING DEDICATED FAX LINE PROVIDED BY PRACTICE. 

Client has read and understands the requirements and additional service charges listed above. 

Initialed by: 
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(Title) 

'-f. ;s. ;'f 
(Title) 

(Date) (Date) 

Case 3:19-cv-00167-TCB   Document 117-7   Filed 07/30/21   Page 25 of 28



Part-Time. Greenway monthly support service invoice and third party database and transaction services payments will be processed through 
authorized direct payments on or around the 25th of each month. The Authorization Agreement for ACH Preauthorized Payments is attached as an 
addendum to the SLSA. ACH FORM MUST BE SUBMITTED PRIOR TO DEPLOYMENT 
The pricing set forth in this quote shall be good for 30 days from the date of this quote. Upon execution by both parties, this quote shall become a 
binding Order Form. The Hardware, Software, and Training pricing in a binding Order Form shall be available for a period of 12 months from the date 
Client executes the Order Form. Should Client fail to take delivery of Hardware or Software or utilize Training Hours within such 12 month period, the 
pricing for these items in this Order Form is subject to change to then-current rates. 
This Order Form is placed in accordance with the Agreement above. 

VALLEY OB - GYN CLINIC, P.C. orders and authorizes the following: 

Custom Interface 

Custom Interface 

Custom Interface 

Custom Interface 

Quest Diagnostics - Lab Results 

Quest Diagnostics - Orders Interface 

The Practice is responsible for payment if lab company does not approve payment for PrimeExchange. Custom Interfaces requires 50% 
payment included in deposit and remaining 50% prior to turn on of Interface. You may incur additional charges from the Interface Vendor according to 
your agreement with them. These charges are not included on the Greenway Order Forms as they are billed by the Interface Vendor. You should 
contact your Interface Vendor to get your costs, if any. 
PrimePatient Recurring Fees: Monthly Billing for portal and website recurring fees will commence 30 Days after initial implementation meeting 
where portal access is granted. Recurring fees are subject to cost of living increases after the initial year of the contract. The pricing set forth in this 
quote shall be good for 30 days from the date of this quote. Upon execution by both parties, this quote shall become a binding order form. 

The hardware, software, and training pricing in a binding order form shall be available for a period of 12 months from the date client executes the 
order form. Should client fail to take delivery of hardware or software or utilize training hours within such 12 month period, the pricing for these items 
in this order form is subject to change to then current rates. 

Client hereby orders PrimePATIENT integration services described herein pursuant to the software license and services agreement between the 
parties and the terms and conditions of this order form. Client hereby orders the software licenses, hardware and other services described herein 
pursuant to the terms and conditions of this order form. 

Provider shall be defined as billable caregiver such as physician, physician assistant, nurse practitioner, or Therapist who is an employee, agent or 
otherwise affiliated with client. Client and Greenway agree that the terms and pricing of this order form shall not be disclosed without the prior written 
consent of the other party. All licensing fees and deployment package charges are due prior to initial deployment meeting. Monthly fees and 
transaction charges are invoiced and due as provided. 
PrimePatient requires a 36 month commitment. PrimePatient recurring fees will commence upon Integration Activation. For terms and conditions 
between Greenway and Client, refer to 
http://www.greenwaymedical.com/wp-content/uploads/2013/05/PrimePATIENTMasterSubscriptionAgreement.pdf. PrimePatient recurring fees: 
monthly billing for Portal and Website recurring fees will commence upon Integration Activation or 60 days after launch of PrimeSuite; whichever 
occurs first. 
PrimeMobile service includes 30-day trial period. Client is responsible for purchasing approved hardware devices and hardware support and/or 
cellular service, if applicable. Greenway support services cover only the operation of the PrimeMobile software on the device, not the operation of the 
device itself or other applications that may be installed on the device. 
Initial term of agreement is 12 months from date of activation of user licenses. 
A PDC Setup fee will be assessed for any additional PrimeDATACLOUD Services added after initial order. 

Ship To: VALLEY OB - GYN CLINIC, P.C., 926 N. Michigan Avenue, Saginaw, Ml 48602 

Customer hereby orders the Program licenses, hardware, and/or services described herein. Customer and Greenway agree that the 
terms and pricing of this Order Form shall not be disclosed without the prior written consent of the other party. This quote shall 

become binding upon execution by Customer and acceptance by Greenway. Payment due upon execution of this order. 

QUOTE NUMBER: 00084002 ORDER DATE: 03/06/2014 ORDER AMOUNT: $30,021.00 

VALLEY OB - GYN CLINIC, P.C. Greenway Medical Technologies, Inc. 

(Authorized Signature) 

~ A!eNt£L M. f!..ol3££r.s 
(Authorized Signature) 

(Typed or Printed Name) (Typed or Printed Name) 
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Greenway Medical Technologies, Inc. 

100 Greenway Blvd 
Carrollton, GA 30117 

VALLEY OB - GYN CLINIC, P.C. 
926 N. Michigan Avenue 
Saginaw, Ml 48602 

Contact: Carmel Roberts 
Phone: (989) 753-8453 Fax: 

croberts@vobsaginaw.com 

4 Port V.32 Fax Server (FF430s) (includes 2 yr 
warranty) 

Remote-Scan License & Installation 

Virtual Office Hardware - Inventory Validation 

VPN Appliance (Hosted) 

Net Hardware and Third Party Software: 

PDC Connection 

PDC-CCD Connection 

PDC-Training-Hourly (Not to exceed 12 hours) 

Net PrimeDAT AC LOUD: 

Clinical Data Migration (Hourly, per system, not to 
exceed 48 hrs) 

Document/Images Migration (Hourly, per system, not 
to exceed 32 hrs) 

Practice Migration - (Hourly, per system, not to 
exceed 40 hrs) 

Greenway Clearinghouse Setup and Implementation 

Remote Connectivity and Staging Service - Hourly 
(not to exceed 24 hours) 

Patient Centered Medical Home (PCMH) 

Includes 2 hours of training. Additional training will be billed 
as incurred. 

PrimePatient Training & Implementation (Hours) 

PrimePerformance Dashboard - One Time Setup 
Fee 

SureScripts - E-Prescribe Enrollment Fee 

Additional DEA numbers may be enrolled within 30 days at 
no additional charge. 

Net Deployment Services: 

ORDER FORM 
(Not an Invoice) 

Order Date: 03/06/2014 
Order Amount: $30,021.00 

Order Number: 
Quote Number: 00084002 

Regional Sales Manager: Garrett Huff 

Phone: 6783261504 Fax: 
garretthuff@greenwaymedical.com 

ORDER DETAILS 

3 

1 

1 

3 

32 

16 

24 

10 

19 

$2,373.00 

$228.00 

$550.00 

$930.00 

$1,500.00 

$1,000.00 

$125.00 

$125.00 

$125.00 

$125.00 

$250.00 

$125.00 

$1,500.00 

$125.00 

$325.00 

$250.00 

$2,373.00 

$684.00 

$550.00 

$930.00 

$4,537.00 

$1,500.00 

$1,000.00 

$375.00 

$2,875.00 

$4,000.00 

$2,000.00 

$3,000.00 

$250.00 

$1,250.00 

$1,500.00 

$2,375.00 

$325.00 

$250.00 

$14,950.00 
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QUOTE NUMBER: 00084002 ORDER DATE: 03/06/2014 ORDER AMOUNT: $30,021.00 

VALLEY OB - GYN CLINIC, P.C. Greenway Medical Technologies, Inc. 

(Authorized Signature) (Authorized Signature) 

(A!lM El M. /{d151:/Zr:s 
(Typed or Printed Name) (Typed or Printed Name) 

? l2.4c.T7 c G A1w1 !,Al 
(Title) 

Lf.. IS- ·If 
(Title) 

(Date) (Date) 
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Intergy v9 
Vitera Intergy Meaningful Use Edition v9 was certified on 11/21/2013 as a 2014 Edition compliant, 
Complete EHR and has been certified by an ONC-ACB in accordance with the applicable 
certification criteria adopted by the Secretary of the U.S. Department of Health and Human 
Services. This certification does not represent an endorsement by the U.S. Department of Health 
and Human Services. Modules tested include: 170.314 (a)(1-15); (b)(1-5, 7); (c)(1-3); (d)(1-9); (e)(1-
3); (f)(1-3); (g)(2-4). Clinical Quality Measures tested include: CMS002v3; CMS022v2; CMS050v2; 
CMS052v2; CMS056v2; CMS061v3; CMS062v2; CMS064v3; CMS065v3; CMS066v2; CMS068v3; 
CMS069v2;CMS074v3; CMS075v2; CMS077v2; CMS082v1; CMS090v3; CMS117v2; CMS122v2; 
CMS123v2; CMS124v2;CMS125v2; CMS126v2; CMS127v2; CMS128v2; CMS129v3; CMS130v2; 
CMS131v2; CMS132v2; CMS133v2; CMS134v2; CMS135v2; CMS136v3; CMS137v2; CMS138v2; 
CMS139v2; CMS140v2; CMS141v3; CMS142v2; CMS143v2; CMS144v2; CMS145v2; CMS146v2; 
CMS147v2; CMS148v2; CMS149v2; CMS153v2; CMS154v2; CMS155v2; CMS156v2; CMS157v2; 
CMS158v2; CMS159v2; CMS160v2; CMS161v2; 
CMS163v2; CMS164v2; CMS165v2; CMS166v3; CMS167v2; CMS169v2; CMS177v2; CMS179v2; 
CMS182v3. Greenway Intergy Meaningful Use Edition v9’s certification number is 11212013‐1971‐
5 and requires Intergy Practice Portal (Surescripts, formerly known as Kryptiq) as additional 
software. 
 
Intergy v9.10 
Greenway Intergy Meaningful Use Edition v9.10 was certified on 10/09/2014 as a 2014 Edition 
compliant, Complete EHR and has been certified by an ONC-ACB in accordance with the applicable 
certification criteria adopted by the Secretary of the U.S. Department of Health and Human 
Services. This certification does not represent an endorsement by the U.S. Department of Health 
and Human Services. Modules tested include: 170.314 (a)(1-15); (b)(1-5, 7); (c)(1-3); (d)(1-9); (e)(1-
3); (f)(1-3); (g)(2-4). Clinical Quality Measures tested include: 2v3; 22v2; 50v2; 52v2; 56v2; 61v3; 
62v2; 64v3; 65v3; 66v2; 68v3; 69v2; 74v3; 75v2; 77v2; 82v1; 90v3; 117v2; 122v2; 123v2; 124v2; 
125v2; 126v2; 127v2; 128v2; 129v3; 130v2; 131v2; 132v2; 133v2; 134v2; 135v2; 136v3; 137v2; 
138v2; 139v2; 140v2; 141v3; 142v2; 143v2; 144v2; 145v2; 146v2; 147v2; 148v2; 149v2; 153v2; 
154v2; 155v2; 156v2; 157v2; 158v2; 159v2; 160v2; 161v2; 163v2; 164v2; 165v2; 166v3; 167v2; 
169v2; 177v2; 179v2; 182v3. Greenway Intergy Meaningful Use Edition v9.10’s certification 
number is 10092014‐2190‐5 and requires Intergy Practice Portal (Surescripts, formerly known as 
Kryptiq) as additional software. 
 
Intergy v9.20 
Greenway Intergy Meaningful Use Edition v9.20 was certified on 06/18/2015 as a 2014 Edition 
compliant, Complete EHR and has been certified by an ONC-ACB in accordance with the applicable 
certification criteria adopted by the Secretary of the U.S. Department of Health and Human 
Services. This certification does not represent an endorsement by the U.S. Department of Health 
and Human Services. Modules tested include: 170.314 (a)(1-15); (b)(1-5, 7); (c)(1-3); (d)(1-9); (e)(1-
3); (f)(1-3); (g)(2-4). Clinical Quality Measures tested include: 2v3; 22v2; 50v2; 52v2; 56v2; 61v3; 
62v2; 64v3; 65v3; 66v2; 68v3; 69v2; 74v3; 75v2; 77v2; 82v1; 90v3; 117v2; 122v2; 123v2; 124v2; 
125v2; 126v2; 127v2; 128v2; 129v3; 130v2; 131v2; 132v2; 133v2; 134v2; 135v2; 136v3; 137v2; 
138v2; 139v2; 140v2; 141v3; 142v2; 143v2; 144v2; 145v2; 146v2; 147v2; 148v2; 149v2; 153v2; 
154v2; 155v2; 156v2; 157v2; 158v2; 159v2; 160v2; 161v2; 163v2; 164v2; 165v2; 166v3; 167v2; 
169v2; 177v2; 179v2; 182v3. Greenway Intergy Meaningful Use Edition v9.20’s certification 
number is based on the following additional software packages: 
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• Greenway Intergy Meaningful Use Edition v9.20 with Intergy Practice Portal (Surescripts, 
formerly known as Kryptiq)  

o 06182015‐0704‐5 

• Greenway Intergy Meaningful Use Edition v9.20 with Intergy Practice Portal (Surescripts, 
formerly known as Kryptiq) and EPCS (DrFirst) 

o 06182015‐0701‐5 
 
Intergy v9.30 
Greenway Intergy Meaningful Use Edition v9.30 was certified on 09/30/2015 as a 2014 Edition 
compliant, Complete EHR and has been certified by an ONC-ACB in accordance with the applicable 
certification criteria adopted by the Secretary of the U.S. Department of Health and Human 
Services. This certification does not represent an endorsement by the U.S. Department of Health 
and Human Services. Modules tested include: 170.314 (a)(1-15); (b)(1-5, 7); (c)(1-3); (d)(1-9); (e)(1-
3); (f)(1-3); (g)(2-4). Clinical Quality Measures tested include: 2v3; 22v2; 50v2; 52v2; 56v2; 61v3; 
62v2; 64v3; 65v3; 66v2; 68v3; 69v2; 74v3; 75v2; 77v2; 82v1; 90v3; 117v2; 122v2; 123v2; 124v2; 
125v2; 126v2; 127v2; 128v2; 129v3; 130v2; 131v2; 132v2; 133v2; 134v2; 135v2; 136v3; 137v2; 
138v2; 139v2; 140v2; 141v3; 142v2; 143v2; 144v2; 145v2; 146v2; 147v2; 148v2; 149v2; 153v2; 
154v2; 155v2; 156v2; 157v2; 158v2; 159v2; 160v2; 
161v2; 163v2; 164v2; 165v2; 166v3; 167v2; 169v2; 177v2; 179v2; 182v3. Greenway Intergy 
Meaningful Use Edition v9.30’s certification number is based on the following additional software 
packages: 

• Greenway Intergy Meaningful Use Edition v9.30 with Intergy Practice Portal (Surescripts, 
formerly known as Kryptiq)  

o 09302015‐4351‐5 

• Greenway Intergy Meaningful Use Edition v9.30 with Intergy Practice Portal (Surescripts, 
formerly known as Kryptiq) and EPCS (DrFirst) 

o 09302015‐4350‐5 
 

 

Intergy v10 

Greenway Intergy Meaningful Use Edition v10 was certified on 03/10/2016 as a 2014 Edition 

compliant, Complete EHR and has been certified by an ONC-ACB in accordance with the applicable 

certification criteria adopted by the Secretary of the U.S. Department of Health and Human 

Services. This certification does not represent an endorsement by the U.S. Department of Health 

and Human Services. Modules tested include: 170.314 (a)(1-15); (b)(1-5, 7); (c)(1-3); (d)(1-9); (e)(1-

3); (f)(1-3); (g)(2-4) Clinical Quality Measures tested: 2v3; 22v2; 50v2; 52v2; 56v2; 61v3; 62v2; 

64v3; 65v3; 66v2; 68v3; 69v2; 74v3; 75v2; 77v2; 82v1; 90v3; 117v2; 122v2; 123v2; 124v2; 125v2; 

126v2; 127v2; 128v2; 129v3; 130v2; 131v2; 132v2; 133v2; 134v2; 135v2; 136v3; 137v2; 138v2; 

139v2; 140v2; 141v3; 142v2; 143v2; 144v2; 145v2; 146v2; 147v2; 148v2; 149v2; 153v2; 154v2; 

155v2; 156v2; 157v2; 158v2; 159v2; 160v2; 161v2; 163v2; 164v2; 165v2; 166v3; 167v2; 169v2; 

177v2; 179v2; 182v3. Greenway Intergy Meaningful Use Edition v10’s certification number is 

based on the following additional software packages: 

• Greenway Intergy Meaningful Use Edition v10 with Surescripts Direct Messaging 
• 14.04.04.1549.Gree.12.1.1.160310 

• Greenway Intergy Meaningful Use Edition v10 with Surescripts Direct Messaging and EPCS 
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• 14.04.04.1549.Gree.10.1.1.160310 
• Greenway Intergy Meaningful Use Edition v10 with Surescripts Direct Messaging and Greenway 

Patient 
• 14.04.04.1549.Gree.13.1.1.160310 

• Greenway Intergy Meaningful Use Edition v10 with Surescripts Direct Messaging, Greenway 
Patient, and EPCS  

• 14.04.04.1549.Gree.11.1.1.160310 
 

Intergy v10.10 

Greenway Intergy Meaningful Use Edition v10.10 was certified on 02/09/2017 as a 2014 Edition 

compliant, Complete EHR and has been certified by an ONC-ACB in accordance with the applicable 

certification criteria adopted by the Secretary of the U.S. Department of Health and Human 

Services. This certification does not represent an endorsement by the U.S. Department of Health 

and Human Services. Modules tested include: 170.314 (a)(1-15); (b)(1-5, 7); (c)(1-3); (d)(1-9); (e)(1-

3); (f)(1-3); (g)(2-4) Clinical Quality Measures tested: 2v3; 22v2; 50v2; 52v2; 56v2; 61v3; 62v2; 

64v3; 65v3; 66v2; 68v3; 69v2; 74v3; 75v2; 77v2; 82v1; 90v3; 117v2; 122v2; 123v2; 124v2; 125v2; 

126v2; 127v2; 128v2; 129v3; 130v2; 131v2; 132v2; 133v2; 134v2; 135v2; 136v3; 137v2; 138v2; 

139v2; 140v2; 141v3; 142v2; 143v2; 144v2; 145v2; 146v2; 147v2; 148v2; 149v2; 153v2; 154v2; 

155v2; 156v2; 157v2; 158v2; 159v2; 160v2; 161v2; 163v2; 164v2; 165v2; 166v3; 167v2; 169v2; 

177v2; 179v2; 182v3. Greenway Intergy Meaningful Use Edition v10.10’s certification number is 

based on the following additional software packages: 

• Greenway Intergy Meaningful Use Edition v10.10 with Surescripts Direct Messaging 
• 14.04.04.2913.Sure.10.1.1.170209 

• Greenway Intergy Meaningful Use Edition v10.10 with Surescripts Direct Messaging and EPCS 
• 14.04.04.2913.Gree.10.1.1.170209 

• Greenway Intergy Meaningful Use Edition v10.10 with Surescripts Direct Messaging and 
Greenway Patient 

• 14.04.04.2913.SGPP.10.1.1.170209 
• Greenway Intergy Meaningful Use Edition v10.10 with Surescripts Direct Messaging, Greenway 

Patient, and EPCS  
• 14.04.04.2913.GPPL.10.1.1.170209 

 
Intergy v11 
Greenway Intergy Meaningful Use Edition v11 was certified on 11/01/2017 as a 2015 Edition 
compliant, Complete EHR and has been certified by an ONC-ACB in accordance with the applicable 
certification criteria adopted by the Secretary of the U.S. Department of Health and Human 
Services. This certification does not represent an endorsement by the U.S. Department of Health 
and Human Services. Modules tested include: 170.315 (a)(1-15); (b)(1-9); (c)(1-4); (d)(1-9, 11); 
(e)(1-3); (f)(1); (g)(2-9); (h)(1). Clinical Quality Measures tested include: 2v6; 22v5; 50v5; 52v5; 
56v5; 61v6; 62v5; 64v6; 65v6; 66v5; 68v6; 69v5; 74v6; 75v5; 77v5; 82v4; 90v6; 117v5; 122v5; 
123v5; 124v5; 125v5; 126v5; 127v5; 128v5; 129v6; 130v5; 131v5; 132v5; 133v5; 134v5; 135v5; 
136v6; 137v5; 138v5; 139v5; 140v5; 141v6; 142v5; 143v5; 144v5; 145v5; 146v5; 147v6; 148v5; 
149v5; 153v5; 154v5; 155v5; 156v5; 157v5; 158v5; 159v5; 160v5; 161v5; 163v5; 164v5; 165v5; 
166v6; 167v5; 169v5; 177v5; 179v5; 182v6. Greenway Intergy Meaningful Use Edition v11’s 
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certification number is 15.04.04.2913.Gree.11.01.1.171101 and requires Surescripts Direct 
Messaging, Greenway Exchange, and Greenway Patient. 
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