DrFirst
MASTER AGREEMENT

This Master Agrasement Terms and Conditions (the “Master Agreement™) Is by and betwesen DiFfrst.com,
Ing., a Delaware corporation having its principal place of business at 9420 Xey West Avs, Suite 230, Rockville,
Maryland, 20850 (“DrFirst™) and the County of Monterey (“County™), on behalf of Natlvidad Medical Center
(“NMC™), a genetal acuie care teaching hospital wholly owned and operated by the County and a Meditech Partner
Hospital having a prineipal place of business at 1441 Constitution Blvd., Salinas, CA 93906,

RECITALS

WHEREAS, DrFirst is in the business of providing electronic medication history, electrenic presoribing
and related information technology services and products to health care providers and facilities;

WHERFEAS, DrFirst has entered into an Application S8ervices Distribution Agreernent (*ASDA") with
Meditech, The. (“Meditech™) that permits DrFirst to provide ity Servioes and Produots to Meditech Partner Hoapitals,
s

WHERTAS, COMPANY is a Meditech Partner Hospital-and seeks to contract with DiFieat to provide
certain information teclinology Services and Praducts to Company and Company health oare providers,

GENERA], A CONDITION,

1. Mnster Agreement. The Agreement of the parties consists of this Master Agreement (Inoluding the
itroduction end Recitals set fortk ebove and thess General Terms and Conditions) and all Exhibits, Attachments
and Addenda (collectively “Atlachments™) attachied hereto or subsequently signed by the parties. This Master
Agrsement and all appiicable Atiechments are hereinafier collectively referred to as the “Agreement.” In the svent
of a conflict between the General Terms and Conditions and any Attachmant, this Master Agrecment shall take
precedence unless the Aftachments specifically designaie that they will govern. The following terms shall have the
deflhitions assigned to thern below throughout fhe Master Agresment:

L1 “Application” shall mean, collectively, all of the saftware application or applications identified and described in
Exhibit A,

1.2 “Authorized End User” shall mean any individual who is authiorized to access the Integrated Offering pursvant
1o this Master Agreement. An Authorized End User may be an employee of NMC or a Clestomer of NMC as
defined below, All Authorized End Users must be proparly registered with DiFirst,

1.3 “NMC Software” shall mean the sofiware running on NMC's computer network that perinit access to the
Application end shall include the Meditech interfaces and software applications provided for NMCs use by
Moaditech. .

1.4 “Confidentiul Information” shall mean all written or oral information, disclosed by either Party to the other,
related to the opaiations of either Party or a third party that has been idetified as confidential or thet by the hature
of the information or the circumastances surrounding diselogure ought reasonably o be treated as confidential.

1.8 “Custorner” shall mesn a coxporats enlily, a professional association (“PA™), an individual healthcare provider

or other business organization that has a coniractunl relationship with RMC and to who NMC makes available the
Integrated Offering licensed hereunder, Fach Customer will be required to agres to the Terms of Use as
exemplified in Exhiblt E and the Business Associate Agreement as exemplified in Exbibit F before becoming an
Authorized End User,

1.6 “Integrated Offering” shall mean services provided to end users of NMC Softwars by means of accessing and
using the features and fanctions of the Application throngh NMC Softwate as contemplated in this Agreemant

1.7 “Term®” shall have the meaning set forth in 8ection 9.1,

1.8 “Licensed Provider” shall mean NMC’¢ Auvthorized End ussr that has the legal authotity to sign prescriptions,
L9 “Goversment” or “Govermmerial” shall meen any loeal, slate, or foderal govermmental authority, )

1.10 “Medication History Informaiion” mens any and afl medication history data transmitted by DeFirst to NMC

pursuant-to-the ReaplasCservics-{as-defined-in Bxhibit-Ad-amd-the-terms hereofs
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111 “Medicntion Fistory Service (Medllx)” means the provision of a patient's medication history data to NMC for
use by a NMC physician, designated elinician, or other duly licensed or non-licensed NMC health care providet
providing healtheara services to a patient at the point of care, MedFx. iz a medule within the Roopia Acute Care
Product that rettioves ambulatory medications by querying ons or mors of data sources.

1,12 “Reopie Aente Core (Reopind €)™ is 8 DeFivst product that provides real4ime medication history to assist with
automating the hospital admissions process and an electronic preseription delivery setvice,

1.13 “Effective daie” shall mean May 31, 201 1.

2, LICENBES.

2.1 Access License. Subject to the terms and conditions coniained in this Agreemant, DrFirst hereby grants to NMC
{) a non-exclusive, non-transferable, right to access the features and functions of the Application during the Term
solsly throngh NMC Software end solely as conternplated in this Agreement; :

2.2 Application Distribution Rights, Subjeot to the terms and conditions herein, NMC shall be permiited to
disiribute access to the Application to Anthorized End Users and NMC may permii its Authorized End Users to
exerciss NMC’s rights under Section 2.1, provided that (I) NMC may not distribute, sublicense, ot otherwise convey
arry rights in the Application, except access as cortempliated in this Agreament; (i) NMC shall ensure that any
Authorized End User, or the Customer through which such Authorized End User accesses or otherwise obtains the
Integrated Offering, shall have no right to sublicense the Integrated Offering, meluding the Application as integrated
therein, to sy third party; and (i) NMC shell require any such Authorized End User to enter into a contractual
atrangement with NMC, that expresaly males DiTFirst an intended third perty beneficiary with rights to enforos the
agreement if necessary, and which arrangement in any event provides no lesa protections for EnFirst’s Confidential
Information and the Applicetion, as ate provided by the terms hereof. A form of such agreement is supplied ag
Exhibit B and failure to execute the agreement in the proper form with each and every Authotized End User will
constitute a material breach of this Agreement. It is contemplated that this Fnd User agreernent will be made part of
the registration process and executed electronically or on paper, NMC acknowlodges and agrees that any act or
otmission of its Customers or Authotized End Users in connection with use of, oi' access to, the Application, which
act or omission would constitute a breach of this Agrestuent if underiaken by WMC, shall be considered a materfal
breach by NMC hereunder.

2.3 Retained Riphts; Ownership. Notwithstanding Sections 2.1, and 2.2, DiFirst hersby retains the right to use,
atel to grant third parties the right to use, the Applisation for eny and all purposes whatsoover. As between DiFirst
and NMC, PiFirst retaine afl tight, title and interost in the Applcation, including all coples thereof in any form or
medium, whether now known or existing or hereatier developed, and further including all copyrights, patents, frade

. secrets, frademarks or trade names therein,

2.4 General Usage Restrictions. NMC shall not use the Application for any purposes oiher than the provision of
the Integrated Offering, except with the prior written consent of DiFirst, NMC will not (1) copy ot duplicate the
Application; (i) decompile, dlsassemble, reverse engineer or otherwise aitempt ta cbtaln or perceive the source cods
from which any compoenent of the Applieation is compilsd or interpreted, and NMC acknowlodges that nothing in
this Agreement will he construad fo grant NMC ety right to obtain or use such source code; (i) modify the
Application, or create any derivative produet from any of' the foregoing, excopt with the prior wrltten consent of
DrFirst; (iv) act as & service bureau of the Application or otherwise run the Application for any unlicensed third
perty o, (v} except as contemplaied In Section 2.2 and otherwiso oxpressly permitted in this Agreement, assign,
sublicenge, sell, resell, lease, rent or otherwise transter or convey, or pledgs as security or otherwise encumbet,
NMCs rights ueder the licenses granted in Sections 2.1 and 2.2, NMG will ansuro that its use of the AppHeation

'-i—_ﬁ-ww—-————cmnpliﬁs-withﬁl-lfapp]ic;ab-Ie-lawsrstm:uf:esrregulati-onﬂ-cxl"ru'l‘espl'omu']gated"by~gwemh1-g-anthorities—havim;_,

jorisdiction over the Parties o the Application, NMC acknowledges that this Agreement grants cettain rights to
aocess the Application, as hosted by Diffirst, but nothing herein may be conatrued to require delivery of a copy of
the Application or to grant NMC any right to obtain such s copy.

3. DRFIRST OBLIGATIONS.

3.1 Provision of Access to Licensed Technology, Within a mutually agreeable time frame after the Effective Date,
Meditech, DiFimst, and NMC will meet and establish a project plan for the installation of the interface to {he
Licenged DrPirst Application on NMC's computer system, It wifl be the responsibility of Meditech and DiFirst to
apecify to NMC procedures according to which NMC may establish and obtain accsss to, and uge of, the Licensed

Application, neluding without limitation, provision.of any.access.codes, pasemords, techifeal specifications,
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connectivity standards or protocols, or any other relevant instructions and procedures (oollectively, the
“Specifications™), to the limited extont any of the foregolag may be necessary to enable NMC to provide acosss to
the features and functlons of the Application for use by Authorized End Users ag contemplated herein,

3.2 Configuration of the Application. Throughout the Term, DiFirst shell adapt and configure the Application as
may be necossary from iime to time to enable NMC to acoess, operate and interact with the Application on the
Application Setver for purposes of providing the Infegrated Offering, Unless otherwise provided for in Exhibit C,
all other maintenance and support for the Integrated Offering shall be provided directly by Meditech,

3.3 Hosling of the Application Server,

(2) DiFirst shall, at its owh expense, maintain the Application on one or more of s own network corputer servers
(any such servets, collectively, the “Applicnrion Server™). DrFirst shall bear sole responsibility for the operation
and maintenance of the Application Server hardwars, its operating system and/or its platform sofiware, and any
third-party application software associated with, o necessary for, the operation and funetioning of the Application
Server, ineluding functions agsociated with access to the Integrated Offering in accordance with this Agreement,
(b) For the sake of clarity, the Application Server shall always remain the responsibility of DtFirst first, provided
that DiFirst shall be parmitted to enter into an arvangement with one or mers third parties for the performance of
DrFirst’s obligations under paragraph (a) of this Section 3.3, whereby any such third party may install the
Application, own, operate or maintain the Application Server, or undertake o tunage the Application Server with
respect to access to the Integrated Offering, provided thet DyFirst shall ensure that any such third party shall be
contractually bound to provide substantlally the satne level of protectlon with respect to NIMC?s Confidential
Information as is provided by the terms of this Agresment,

3.4 Maintenanece of Service Level, DrFiral will imndertake commercially rersonable measures o engura that the
operation and function of the Application and the Application Server are available pursuant to the Service Level
Agreement terms and conditions as sot forth in Exhibit D, provided that, notwithstandlng the foregoing, DeFirst will
have no obligation under this Section 3.4 to the extent any lack of availability that atises, in whole o in part, from
(a} mt1y use of the Application by NMC or eny Bnd User that is outside of or in vielation of the terms and conditions
set forth herein, or; (b) any failure by NMC to comply with this Agreement.

3.5 Training. Meditech will be responsible for providing training materials and training support to NMC, unless
otherwise provided in Exhibit C,

4, NMC OBLIGATIONS,

4.1 Maintenance of NMC Software, NMC will, at its expense, bear sole responsibility for the design, development,
maintenance and meanagement of NMC Software, including without limitation, development of its features,
functions and technology, and any adaptation and/or reconfignration theteof as mey be necesvary for purposes of
providing access to, and use of, the Applivation and interaction with the Application Server it accordance with the
Specifications,

4.2 Maintenance and Technical Support, Meditech will provide NMC with all malntenatice and technical support

- seivices as may be required by Authorized End Users, witl respect to provision and use of the Inteprated Offering.

Unless otherwiso provided for in Exhibit C, nothing in this Agreement shall be construed to grant NMC, any
Cuostomers or any Authorized End Users sny right whatsosver to receive maimtenance or fechnioal support services
fiom DrFirst, This paragraph does not rule out the possibility of & future amendment to the conteact thut conld allow
DrFirst to perform support and maintenance services for its standard fees end costs so long as such amendment was
approved by NMC and Meditech,

5. FEES AND FXPENSES; PAYMINTS.

a.1'Kees, Inconsideralion 167 the rights granted to NMU and the sefvices peflormed by DIF{ret under this ]
Agreement, County of Monterey will pay to DrTFirat all faes required by Exhibit B, DrFirst shall submit to County
of Monteray Contract Adminisirator or Is or her designee an lnvoice on a fortn acceptabls to County of Morterey.
If not otherwise specified, Dr¥irst may submit such invoice periodically or at the completion of services, but in any
event, not tater {han 30 days after completion of services. The involce shall set forth the amounts claimed by DiFirst
for the previous period, togother with an ftemized basis for the amounts claimed, and snch other information
pertinent to the invoioce as the County may require, County of Monterey Coniract Administrator ot his or het
designee shall certify the invoice; cither in the requested amount or in such other amount as the County approves in
conformity with this Agresment, and shall promptly submit such invoioe to the County Auditor-Controller for
payment, The Connty Auditor-Controller shell pay the amount certified within 30 days of receiving the eertified
Involce.
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8.2 Taxes, All amounis payable hereunder shall excluds all applicable sales, use and other taxes and all appHeeble
export and Import faes, and customs dutles, County of Motiterey will be responsible for puyment of all such taxes
(other than taxes based on DiFirst’s incomme), feey, and customs duties, arising from the peyment of any foes
hereunder, the grant of license rights in the Application to County of Monterey, or the delivery of related servieos.
County of Monterey will make all payments required bereunder to DiFist freo and olear of, and without reduction
for, any withholding taxes, Any such taxes irposed on any paymets hersunder to DeFirst will be County of
Monterey sole responsibility, and County of Montersy will provide DiFitst with official receipts lssued by the
appropriae taxing authority, or such other evidence as Drlirst may reasonably request, to egtablish thet such taxes
have been paid.

6. TREATMENT OF CONFIDENTIAL INFORMATION.

6.1 Ownerghip of Confidenttal Information. The Parties acknowledge that during the performence of this
Agrecmont, each Party will have access to certain of the other Patty’s Confidential Information or Confidential
Information of third parties that the disclosing Party s required to maintain as confidential. Both Partles agree that
all items of Confidential Information are proprietary to the disologing Party or such third perty, as applicable, and
shatl remaiz the gols property of the disclosing Party or such third party,

6.2 Mutual Cenfidentiality Obligations. Each Party agroes as follows: (i) to use the Confidential Information only
for the purposcs described herein; (if) that such Party will not reproduce the Confidential Information and will hold
in confidence and protect the Confidential Informetion from dissemination to, and use by, any third party; (1) that
naither Party will create any derivative work ftom Confidential Information disclosed to such Party by the other
Party; (iv) to restriot access to the Confidential Information 1o such of fis personnel, agents, and/or consultants, if
aniy, who have a need to have aceess for purpoges of performing such Party’s obligations heteunder and who have
been advised of and have agteed in writing to troat such information in accordance with the terms of this Agreement;
and (v) 1o refurn or destroy, pursuant to Section 9.3, all Confidential Information disclosed by the other Party in its
posgession upon termination or expiration of this Agreement.

6.3 Confidentialify Exceptions. Notwithstanding the foregoing, the provisions of Sections 6.1 and 6,2 shail not
apply to Confidential Information that (1) is publicly available or In the public domain at the time dizclosad,; (ii) is or
becomes publicly available or snters the public domain through no fault of the recipient; (itl} fs rightfully
communicated fo the recipient by persons not bound by confidentiality obligations with respect thereto; (iv) is
altendy in the recipient’s possession free of any confidentiality obligations with respect thereto at the time of
disclosure; (v} is independently developed by the recipient without access or refarence to the Confidential
Information disclosed by the other Party; (vi) is approved for releass or disclosure by the disclosing Party without
restriction. Notwithstanding the obligations of Section 6.2 either party may disclose Confidential Informetion to the
extent such Confidential Information is required o be disclosed in response to an oxder of a court or other
governmental body or as otherwise required by law, provided that the Party making the disclosure pursuant to the
order or law shall first have glven notice to the other Patty and made a reasonable offort either to obtain & protective
order or similar protection for the Confidential Information or to assist the diselosing Party in obtaining the
foregoing-

6.5 Confidential Paiient Information. The parties agroe that thoy shall stay abreast with, and comply with, all
applicable state and federal laws and regulations governing the electronic transmission, security and confldentiality
of patient informetion ineluding, but not lrmited to, the Health Insurance Pottability and Accountabiliey Aot of 1996
and its implementing repulations and the Califorvia Confidentiality of Medical Information Act. The parties further
agree to undartake reasonable efforts to ensure that any of thelr employees, agents, or third parties with acoess to
confidential patient information complies with such laws and regulations. In that regard, it s understood thet past of

these-efots-may Inelude having fo-execute a Business-Assoeiate-Agresment (BAA)-with- DiFirstA-form copy-ofa
BAA Is attached hereto as Exhibit F. Notwithstanding the foregoing, elther party may disclose confidential patient
information if required to do a0 by a lawful judicial or governmental order, provided that in the svent efther patty
roceives notice of any such order it shall immediately notify the other party of such order.

7. REPRESENTATIONS AND WARRANTILS,
7.1 Representations,
(a) Each Party hereby represents and warvants (i) that it s duly organized, validly existing and in good standing

- under the iaws of its Jurisdiction of incorpotation; (if) that the execution and performance of this Agreement will not

conflict with or vielate any provision of any law having applicability to such Party; and (1ii) that this Agreement,
aftet i has been approved by the Monterey County Board of Supervigors, will constitute a valid and binding

obligation of sueh Party and will be enforcenblo againat such Party In accordancs with its terms,
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(b) NMC further represents and watrants (i) that it has the right to discloss and provide to DirFirat any data provided
through use and access of the Application, and (i1) that NMC?s use of and access to the Application, as provision of
Integrated Offering to Customers and Authotized End Users complies with applicabls laws and regulations,
incfuding, withouf limitation, any appliceble provigions of the Health Insurance Portability and Accountability Act
of 1996 and/or the rules and regulations promulgated thereunder.

(¢) DePirst farther represents that it hes not besn sanctioned, exeluded or debarrod under Medicars, Madicaid, or
eny other state or foderel program. Driirst agrees to report immediately, with refevant factual datail, to NMC any
sanction, exclusion or debarment of Dr. Flrst or of any ifs officers, direciors, or employers vnder Medicare,
Medieaid, or any other state or fadersl progtath,

7.2 Disclalmer, EXCEPT AS EXPRESSLY SET FORTH HEREIN, TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, DRFIRST DISCLAIMS ANY AND ALL OTHER PROMISES,
REPRESENTATIONS AND WARRANTIES, BITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT
LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR,
PURPOSE, DATA ACCURACY, TITLE AND/OR NON-INFRINGEMENT, DRFIRST DOES NOT WARRANT
THAT THE APPLICATION WILL MEET NMC'S REQUIREMENTS OR THAT THE OPERATION OF THE
APPLICATION WILL BE UNINTERRUPTED QR ERROR-FREE, OR THAT ALL ERRORS WILL Bl
CORRECTED.

7.3 Limitations and Exclugions of Liability, EXCEPT WITH RESPECT TO RIGHTS AN OBLIGATIONS
ARISING OR RECOGNIZED UNDER SECTIONS 2.4, 6 AND/OR 8, IN NO EVENT WILL DRFIRST BE
LIABLE TO NMC FOR ANY INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR PUNITIVE
DAMAGES, REGARDLESS OF THE NATURE OF THE CLAIM, INCLUDING, WITHOUT LIMITATION,
LOST PROFITS, COSTS OF DELAY, ANY FAILURE OF DELIVERY, BUSINESS INTERRUPTICN, CORTS
OF LOST OR DAMAGED DATA OR DOCUMENTATION, OR. LIABILITIES TO THIRD PARTIES ARISING
FROM ANY SOURCE, EVEN IF DRFIRST HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. THIS LIMITATION UPON DAMAGES AND CLAIMS IS INTENDED TO APPLY WITHOUT
REGARD TO WHETHER QTHER PROVISIONS OF THIS AGREEMENT HAVE BEEN BREACHED OR.
HAVE PROVEN INEFFECTIVE. EXCEPT WITH RESPECT TO RIGHTS AND OBLIGATIONS ARISING OR

"RECOGNIZED UNDER SECTIONS 2.4, 6 AND/QR 8, THE CUMULATIVE LIABILITY OF DRFIRST TO

NMC FOR ALL CLAIMS ARISING FROM OR RELATING TO THIS AGREEMENT, INCLUDING, WITHOUT
LIMITATION, ANY CAUSE OF ACTION SOUNDING IN CONTRACT, TORT, OR 8TRICT LIABILITY,
WILL NOT EXCEED THE TOTAL AMOUNT OF ALL LICEMSE FEES PAID TO DRFIRST BY NMC UNDER
SECTION 5.1 DURING THE TWELVE (12)-MONTH PERIOD PRIOR TO THE ACT, OMISSION OR EVENT
GIVING RISE TO SUCH LIABILITY, THIS LIMITATION OF LIABILITY IS INTENDED TO APPLY
WITHOUT REGARD TC WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE BEEN
BREACHED OR HAVE PROVEN INEFFECTIVE,

7.4 Lssential Basis of the Agreement. NMC acknowledges and tinderstands thet the disclaimets, exclusions and
limitations of Hability set forth in this Section 7 form an essential bagis ofthe agresment between the Parties, that the
Parties have reliod upon such disclaimers, exclusions and limitailons of lability in negotiating the terms and
conditions in thls Agreement, and that absent such diselaimers, exalngions and limitations of lability, the terms and
conditions of this Agreement would be substantially different.

8, INDEMNITY.

8.1 DrFirst's Indemnity Obligations. DiFirst shall indemnify, defend, and hold harmless the County, its officers,
agents, and employooes, from and against any end all claims, labilities, and lossos whatsoever (including damages to
property and injuries to or death of persons, court costs, and reasonable attorneys® foes) occurring or resuliing to 4ny

e —————gopytights-or-trade seeret vights-under applicable-laws-ofany-juclsdietior-within-the-United-States-of-Ameries;

and-aflpetsons; firms-or-cot porations farnishing orsupplying-worls servives, materfats; o suppriies ireonmection
with the performance of this Agreement, and firom any and afl claims, Uabilities, and losses oceurring or regulting to
any person, flirm, or corporation for damage, injury, or death avising out of or connected with the IiTirst’s
performance of this Agreement, unless such claims, liabilities, or losses arise out of the sole negligence or willful
misconduct of the County, “DrFirst’s perfonmanse” neludes DrFirst’s actlon or ingetion and the actlon or inaction
of DrPlest’s officers, employees, agents and subcontractors.

8.2 DrFirst’s Indemnity Obligations re Third Party Claims of Patent Infringement, Copyright, Trade Secrets
Misappropriation. DrRirst agrees to indemuify, defend and hold harmlsss NMC Hom and against any and all
losses, lisbililies, costs (including reasonable attorneys’ fees) or damagps resuliing from any elaim by any third party
that the Application, the Application Documentation or the DiFirst Brand, as applicable, infringes such third party’s
U5, patenis issued as of the Effective Date, or inftinges or misappropriates, as applicable, such third party's
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provided that NMC promptly notifies DrFirst in writing of the claim, cooperates with DrFivst, and allows DelFirst
sole authority to control the defense and settloment of such cleim. If such a claim is made or appears possible, NMC
agrees to permit DrFirst, at Drliirst’s sole discretion, to enable it to continue to use the Application, the Application
Documentation or the DrFirst Brand, as applicable, or to modify or replace any such infiinging meterial to make it
non-infringing. If DiFirst detormines that none of these altornatives is reasonably availabie, NMC shall, upon
written request from DiFirst, cease use of, and, if applicable, return, such matetials as ave the subjeot of the
infringement claim, This Section 8.2 shall not apply if the alleged inftingement arlses, in whole or in part, from (i)
modifioation of the Application, the Application Documentation or the DrFirst Brand by NMC, (i) conzhination,
operation or use of the Application with other software, hardwars or technology not provided by DrFirst, if such
infringement would have been avoided by use of the Application alobs, or (ill) use of a superseded or altered release
of the Applioation or the Application Documentation, if such infiingement would have been avolded by the use of a
then-current release of the Application or the Application Documentation, as applicable, and if such then-current
teleage has been made available to Company. IN NO EVENT SHALL DRFIRST'S LIABILITY UNDER THIS
SECTION 10 EXCEED THE TOTAL AMOUNT OF ALL LICENSE FEBS PAID BY COMFANY UNDER
SECTION 7.1 DURING THE TWELVE {12)-MONTH PERIGD PRICR TO THE EVENT GIVING RISE TO
SUCH LIABILITY, TIIIS SECTION STATES DRFIRST'S ENTIRE OBLIGATION AND LIABILITY WITH
RESPECT TO ANY CLAIM OF INFRINGEMENT.

8.3 NMC’s Indemnity Obligations. NMC shall indemnify, defend, and hold harmless Drlirst, its officers, agents,
and employees, from and against any and all claims, liabilities, and losses whatsoever (including damages to
property and injuries to or death of persons, coutt costs, and reasonable attorneys’ fees) occurring or resulting to any
and all persons, fivms or corporations furnishing or supplylng work, services, materinls, or supplies in connection
with the performance of this Agreement, and from eny and alf claims, Habllitles, and losses oceuring or resulting to
any person, firm, or corperation for damage, injury, or death arising out of or connected with NMC’s performance
of this Agreement, unless such claims, labilities, or losses arise out of the sole negligence or wiliful misconduct of
DrFirst. “NMC’s performance” includes NMC's action or inaction and the action or insction of NMC's officers,
employees, agents and subcontraciors,

2. TERM AND TERMINATION,

9.1 Term, The tsrm of this Agreement shall commence on the Effective Date and shall continue until May 31, 2013
(“Term™), unless earlier terminated in acoordance with this Section 9.

9.2 Termination for Breach. Either Party may, at its option, terminate this Agreement in the event of a material
breach by the other Party. Such termination may be effected only through & written notice to the breuching Party;
specifically identifying the breach or breaches on which such notice of terminaion fs based. The breaching Party
will have aright to cure such breach or breaches within thitty (30) days of receipt of such notice, and this
Agreoment shall terminate in the event that such cure s not made within such thirty (30)-day period or such longer
period as soparately agresd upon by the Parties,

9.3 Terminztion Upon Bankrupicy oy Insolvency, DiFirst may, nt its opiion, terminate this Agresment
immediately upon written notice to NMC in the event that NMC (i) becomes insolvent or unable to pay its debs
when due; (ii) files a petition in bankruptey, reorganization or stmilar proceeding, or, if filsd against, such petition is
not removed within ninety (90) days after such filing; (iii) discontinues it business; ot in the event that (iv) a receiver
is appoinfed or there js an assignment Tor e benefit of NMC's oreditors.

9.4 Termination Upon Change of Control. IFNMC is e longer a Meditech Partner Hlospital, DrFirst will bave
grounds to terminate this Agreement without notice; however, nothing wonld prevent NMC from immediately
entering a now agreement with DrFirst for similar services as a non-Meditech partaer hospital,

2.5 Liteet of Termination, Upofr any teftmination or expiration of this Afreement, () NMT shall ceads providiag
access or use of the Application, including any access or use through the Integrated Offering, to new Customers or
Authorized End Usets; (1) NMC shall promptly pay all acorued and outstanding amotnts due under this Agtesmeant;
(iii) each Parly shall delete ahy Confidential Informetion provided by the other Party from computer storage or any
other media including, but not limited to, online and off-line libraries; (iv) each Party shall feturn to the other Parly
or, at the other Party’s aption, destroy, all physical copies of any Confidential Information proviced by the other
Party; and (v} each Party shall at the recquest of the othar Party, sitest in writing as to the delstion and deslruction of
Confidential Material as provided In Sectlons 9.5 (ifi) and (iv) above.

9.6 Funding Out. It the unliksly event that the Monterey County Board of

Supervisors fails to provide funding for this Apresment in any fiscal year, the County may ferminate this agrosiment
upon 60 days’ writien notice,
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10. MISCELLANEQUS,

10.1 Entire Agrocment, This Aprooment sets forth the entire agreement and understanding between the Parties
hereto with respect to the subject tatter hereof and, except as spocifically provided herein, supersedes and merges
all prior orel and written sgreements, disenssions and inderstandings between the Parties with respect to the subject
matiet horeof, and neither of the Parties shall be bound by any conditions, Inducements or representations other than
as expressty provided for herein,

10,2 Independent Contractors, In making and parfmming this Agreemett, NMC and DiTirst gt and shall act at
all times as independent contractors, and nothing contained in this Agreement shall be construed or implied to cteate
@n agenoy, parl:uershlp or exnployer and employee relationship between them, At no {ime shall either Party make
commitrnents or ineur any charges or expensey for, or In the nemme of, the other Party.

10,3 Notices. All notices required by or refating to this Agreement shall be in writing and shall be sent by theans of
certified mail, pastage prepaid, ot reputable commercial cartler to the Partles to the Agresment and addressed, ifto
NMC, to the address sst forth on the Cover Page, and if to DiFivst, as follows:

If to DrFirst; DrFirst, Inc,
9420 Key West Ave.
Suite 340 .
Rockvills, Maryland 20850 '

with a copy to: Gill, Sippel and Gallagher
68 Church Street
Rockville, MD 20850
Attention ; Jozeph Gallagher, Beq,

If to NMC: The acdiess on fhe Cover Page or addressed to such other address as fhat Party may have given by
written notice in accordance with this provision.

All notices required by or relating to this Agreement may also be communioeted by facsimile, provided thet the
sender receives and retsing confitmation of successfil transmittal to the reciplent, Such notices shall bs effestive on
the date indicated in such confirreation, In the event that elther Party delivers any notice hereunder by means of
facsimile transmission in accordance with the preceding sentence, such Party will promptly thereafter send a
duplicate of such notice in wiiting by means of certified mail, postage prepaid, to the receiving Party, addressed as
set forth above ot to such oilier address as the receiving Party may have previously substituted by written notice to
the sender.

10.4 Amendments; Modifications, This Apreement may net be amended or modified except in a writing duly 5
executed by the Party against whom enforcement of such amendment or medification is sought. |
10.5 Assignment; Delegation. Either Party may agsipn any of Its rights or delegate my of its duties hereunder upon
the prior written consent of the other Party, such congent shall not be reasonably withbeld; provided, however, that
e,iﬂ:ler Party may asmgn any of its nghts or delegate any of ity dulms horcunder to 8 suecessor entity in the event of'a

10. 6 Sevm ability. If any provision of this Agreement is mvalid or unenfomeab]a for any repson in any jurlsdietion,
such provision shall be constened to have been adjusted to the minimwim extent necessary to cure such nvalidity or
unenforceability. The invalidity or unenforceability of oné or more of the provisions contained in this Apreement
shall not have the effect of rendering any such provision invalid or unenforceable in any other case, cireumatance or
Jurisdiction, or of tendering aty other provisions of {his Agrecment invalid ot urenforceable whatsoever,

10,7 Waiver. No walver under this Agreement shell be valid or binding unless set forth In writing and duly
executed by ihe Party against whom enforcement of such waiver is sought, Any such waiver shall constitule a
waiver oniy with respect to the specific matter described theroin and shall in ho way impair the rights of the Parly
granting such waiver in any other respect or af any other time. Any delay or forbearance by either Party in
exerclsing any right hereunder shall not be deemed a waiver of that right,
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10.8 Governing Law. SUBJECT TO THE FINAL SENTENCE OF THIS PARAGRAPH, THIS AGREEMENT
SHALL BE GOVERNED BY AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE S8TATE OF
CALIFORNIA WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES THEREOF OR. TO THE UNITED
NATIONS CONVENTION ON THE INTERNATIONAL SALE QF GOODE. UNDER NO CIRCUMEBTANCES,
SHALL THIS AGREEMENT OR A PART THEREOF BE SUBIECT TO THE UNIFORM COMPUTER
INFORMATION TRANSACTION ACT,

10,9 0.8, Government End-Users. Each of the Application Documentation and the soflware components thet
conatitute the Applicetion is a "commercial itern" as that term is defined at 48 C.F.R. 2.101, consisting of
"commercinl computer software" and "commercial computer software documentation” as such terms are used in 48
CF.R. 12212, Conaistent with 48§ C.F.R, 12.212 and 48 C.F.R. 227.7202-1 through 227.7202-4, all U.8,
Government end ugers acquire the Application and the Application Doecumentation with only those rights set forth
therein,

10,10 Counterparts, This Agreement may be executed in any number of counterparts, each of which when so
executed shall be deemed to be ex original and all of which when taken together shall constitute one Agreement,
10.11 Hesadings, The headings in thiy Agreement are ingerted merely for the purpose of convenietice and shall not
affect the meening or interpretation of this Agresment.

10.12 Forece Majeure. Neither party shall ba liable for fallure to perforta any of ity obligations heveunder if such,
failure i3 caused by an event outside its reagonable comtrol, including, but not mited to, &n act of God, shortage of
materials, personnel or supplies, war, or natural disaster,

10.13 Survivability. The parties recognize and agres thaf their obligations under Paragraphs 2, 5, 6, 7, 8, and 10.8
of this Agresment and any Attachments hereto shall survive the cancellation, tormination or expiratlon of this
Apgreement. .

10.14 Insurance Covernge Reqguirements:

Without limiting CONTRACTOR's duty to indemnify, CONTRACTOR shall maintain in effect throughout the term
of this Agreement a policy or policies of insurance with the following mintmum limits of liability:

Commercial genernl Hability insurasce, inelding but not limited to premises and operations, inoluding coverape for
Bodily Injury and Property Damage, Parsonal Injury, Contractual Liability, Broadfotm Property Damage,
Independent Contractors, Praducts and Completed Operations, with a combined single limit for Bodily Injury and
Property Damage of not less than $1,000,000 per oscurrence,

0 Exetption/Modification (Fustificaiion attached; subject to approval).

Business antomobile Hability insurance, sovering all motor velicles, ncluding owned, leased, non-owned, and hired
vehicles, uged in providing services under this Agreemsnt, with  combined single limit for Bodily Tnjury and
Property Damage of not less than $1,000,000 per occurrence.

0 Exemption/Modification (Tustification attached; subject fo approval),

Workers” Compensation Insurance, if CONTRACTOR employs others in the performance of this Agreement, in
accordance with California Labor Code section 3700 and with Employer's Liability limits not less than §1,000,000
each person, $1,000,000 each aceident and §1,000,000 each diseass,

il Exemption/Modification (Justification attached; subject to approval). Proféssional liabillty insurance, if required
fior the professlonal services being provided, (e.g., those persons authorized by a livonse 1o angage in a buglness or

profession regulated by the Califomia Business and Professions Code), inthe amount of not legs than $1,000,000
per claim and $2,000,000 in the aggregate, to cover Hability for malpractice or errorg or omissions made in the
course of rendering professional services, Tf professionst liability insurance s written on a “claims-made™ basis
rather than an ocvurtence basis, the DRFIRST shall, upon the expiration or serlier termination of this Agreement,
obtain extended repotting coverage (“tail coverage™) with the same lability limits. Any such tail coverage shall
continue for at Toast three years following the expiration or eatller tettnination of this Agreement.

UExemptiot/Modification (fustification attached; subject to approval).

10,16 Other Insurance Requiremsnts All nsurance required by this Agroement shall be with a company acceptable

{to-the-County-and-sued-ant-executed y-wradmittocd-nsurerauthotized-to-transact- Insyrance-busiregs-in the-Statg——————m
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of California. Unlless otherwise speeified by this Agresment, all such insurance shall be written on an aceurrence
basis, or, if the policy is not wrltten on an cceurrence basis, such policy with the coverage tequired heretn shall
continue in effoct for a period of three years following the date DRFIRST completes its performance of services
under this Agresment.

10.17 Each liability policy shall provide that the County shall be given notice in writing at least thirty days in
advance of eny endorsed reductlon in coverage ot limit, cancellation, or intsnded non- renewal thereof. Each policy
shall provide coverage for DrFirst and additional insureds with respect to clalms arising from each subcontraetor, if
any, performing work under this Agreemert, or be accompanied by a centificate of nsurance from each
subcontractor showing each suboontractor has identieal insurance coverage to the above reguirements,

Commerclul general liability and automobils lability policies shall provide an endorsement naming the Couniy of
Monterey, its officers, agenis, and employses as Additional Insureds with respect to Hability avising out of DvItist’s
wark, Including ongoing und complated operations, and shall further provide that such Insurance is primayy
insurance 1 any insurance or seli-insurance maintained by the County and that the insurance of the Additional
Tnsyreds shall not be called upor to cortribute to a loss covered by the CONTRACTOR 'S insurance, The vequired
endorsement form for Commercial General Liability Additional insured is ISO Form CG 20 10 11-85 or CG 20 10
10 01 in tandom with CG 20 37 10 01 (2000). The required endorsement form for dutomobile Additional Insured
gndorsement is ISO Form CA4 20 48 02 99,

10,18 Prior to the exeoution of this Agreement bty the County, DiFirst shall fle certificates of insurance with the
County’s confract administrator and County’s Contracts/Purchasing Divislon, showing thet the DrPirst has in effect
the insurance required by this Agreament, DrFirst shall file o new or amended certificaie of insurance within five
calendar days afier any change is mede inany insurance policy, which weould alter the information on the certificate
thet on file. Acceptance or approval of insurance shall in no way modify or change the indermification clause i
this Agreement, which shall continue i fill force and efffect.

10,19 DrFivst ehell at all times during the term of this Apreement maintain in foree the insurence coverage required
under this Agreement and shall send, withoui demand by County, ansual certificates to County’s Contract
Adidnistrater and County’s Contracts/Purchasing Division, If the certificate is not received by the expivation date,
County shall notify DrFirst sholl bave five calendar days to send in the certificate, evidencing no lapse In coverage
during the interim, Failure by DrFirst to maintain such inswrance i3 o default of this Agreement, which entitles
Coutaty, at its sole disoretion, to terminate this Agresmant inmediately,

11. PRESS RELEASE. Bubjectto review and approval by the other, ench Party iz granted the right to issus a press
releass announcing this Agreement.

By signing below, the parties agree to the terms and conditions and their respective obligations as described
in this Master Agreement,

DrFirgt.com, Ihe.
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Master Agreement

Exhibit A
Service Desoriplions

1.0 Software List and Deseription of Modules:

ReopiaAC Inchides thres major components which integrate with the Meditech Hospital Information System
through software interfaces created by Meditech and DrT¥irst:
»  Medication history service (ReopladC: ModHx)
¢  Eleotronic delivery of outpatient medicetions to retal] and mail otder phatmacies at the time of discharge
(ReopiaAC: DischargeRx)
¢ Reopia Middlaware

1.1 ReopiaAC: MedHx

ReopirAC: MedHx provides a software service which quaries multiple data sources in real time for patient
medication histery. RoopiaAC: MedHx retrieves ambulatory medioations by querying the following data sources,
including:
»  Payers offering patient histories through RxHub
Payer patient histories hostad by DrFirst
Retail pharmany patient medication orders
DrFltst Reopla patient medication histories (see “Hospltal-A ffiliated Providers” below)
Other sources as they become evailable

The ReopiaAC: MedHx service is Integrated into the NMC Meditech hospital information system.

1,2 ReopiaAC: DischarpeRy

Reopiad C: DischargeRx accepts electronio prescriptions created by the Meditsch system and electrondcally
transinits the ordem through the electronic prescription delivery network to either the hospital pharmacy or non-
hospital retail pharmacy. ReopiaAC: DischargeRx also provides a setvice which can be used to sutomatically check
for formulery compliance, plan design, and clinical issues (such as interactions, dosage ranges, ete.) within the
Meditech systam,

1.3 Reopja Middleware

Reopia Middleware is locally installed DrFirst applications that enbances performatce of the Integrated offering and
is used to sfore program APT’s, formulary files and other infrequently used programs, Reopia Middlewars requires a
minimalty-configured Windows XP or 2003 Server with 4GB RAM and 250GB hard disk to be installed in NMC#s
data~certter.

2.0 Implementation Requirements:

2.1, InFirst Respongitalitieg

a,  Implemetitution tools — DrFirst will provide registration tools and documentation to NMC which Is to
be used by NMC to register NMC End Usets on the RooplaAC system.

b Reglstration — DrPFirst will register NMC physicians enfered into the DrFirst registration system on the
pharmacy and mail order presoription networks.

c. Activation of Setvices - DrFirst will activate the Integrated Offering as scheduled and directed by the
project plan.

d. Implementation and Initial “go-live” asgistance — DiFirat will have personnel on standby to assist
Meditech installation personnel and NMC during the implementation of the Integrated Offering at
NMC's facility. '
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2.2

[+

Provide ongoing system. availability and support - DrFirst will provide system service level support
and technical support services as outlined in Exhibit D.

NMC Responsibilities.

Implementation Cooperation - NMC agrens to cooperate with the Meditesh Implementation toam to
Install the ReopiaAC modules, This includes:

i. Following all instructions as provided to NMC Implementation Coordinator by the Meditech
Implementation Coordinator,

il. Installing the correct version and service releass of the Meditech systems and modules ina
timely manner as directad by the Meditech Implementation Coordinator.

fii. Making NMC personnel available to complete the installation in a timely manner.

iv. Having systems and personnel tralned and ready to Implement the ReoplnAC system at the
dedignated time ag communicated to NMC by the Meditech Implementation Coordinator.

Registration of End Users - If required for the installation of the Application, NMC agrees to propetly
complete end subimit to DrFirst an {nitisl detabase of registeation information for all End Users who
wish to use the DrFirst systems,

1, NMC agrees to review the initial registration of providers and staff, correct any errors
identifled through the review process and acknowledge to DrFirst that the data entered Is
correct.

i, NMC agrecs to maintain the physieian and siaff registration date in the RcopiaAC system
ineluding adding new providers and staff and deactivating providers and staff who are no
longer using the Reopin AC systerm,

Point of Contact - NMC agrees to assign a single point of contact to worl with the Meditech
Implementation Coordinator and DrFirst in the inyplementation, deployment and suppert of NMC End
Ussts.

Trainiug - NMC agrees to train all providers and staff who wish to use the DrEFirst systems. DrFivst and
NMC uyndersiand that the Modiisch Tmplementation toam will provide training for the ReopizAC
modules,

Support — Unless ‘otherwise provided in Exhibit C, NMC agrees to call Meditech for firet-tier support
of NMC physicians and staff. First-tier support iz defined as providing assistance to NMC physicians
and staff in the routine end-user support of NMC physicians and staff, Esamples of routine end-user
suppart inctude {but are not Hmited o) such issues such as password support, answerlng training
guestions relpted to the use of the system, assisting with registration issues, ete. Should additional
suppott be toquired, NMC recopnized that Meditech techniciang will seck the assistance of DrFirst to
resolve any issues of a more technical nature.

DrFirst Confidential Paga 12 5/19/2010




Ixhibit B
Payment and Billing Schedule

L Payrment i8 to be made to DeFitst based on the net patlent reverues of NMC in accordance with the
schedule below:

Hospital Net Patient Revenue | Plrst Year Licenge Fee | Socond Year and beyond License Fee

$1.13,603,880 $51,122 $45,422

8. Material Change in Net Patisnt Revenue - During the courss of this Agreement, should NMC'g Net
Patient Revenue materially change over the previous year, DrFicst shell have the right to adjust the
Licenss Fee using the then Net Patient Reverue factor as used by DrFirst to caleulate Meditech olient
License Fees, Additionally, should DrFirst’s cost of obtaining medieation history data increase by 5%
or mote over the previous year, DrFirst shall have the elght to adjust WMC’s License Fee accordingly
based on a new Net Patient Rovenue Fecfor. The current factor is .00045 for the first year and 00040
for the second year and beyond. '

2. Payment Teyms, NMC will pay to DrFirst:
a.  Fees for products and services:
1. 50% due upon contract execution and purchase order issuance
4, 40% upon installation and purchase ordet issuance
iff,  10% due 30 days after go-live and purchase order {ssuance
v, Actual travel expenses for NMC pre-approved travel by InFirst employees will be paid by
NMC in accordance with the County of Monterey Travel Policy to DrFirst,
v, 'Travel expenses will be billed sepatately in accordance with the County of Monterey Travel

Policy by DiFirst to NMC,

b, Billing. Fees are due per the County of Monterey Professional Services Agreement,

3. DrFirst will agree to a discount wsing the 2009 pricing terms (Fxhibit B, Seetion 1) and the new Net Patient
Revenue number (ag of 6/30/2009) sontingent oh contract execution by May 31, 20190, Below is 4
reprasentation of the 2009 and 2010 pricing,

2009 Pricing
Hospital Net Patient Revenue | First Year License Fee | Second Year and beyond License Fes
$1405,039,582 $47.277 $42,024
(NPR a5 of 6/30/2008) (Bsised on .00045) {Based on ,00040)

2010 Pricing
Hospltal Net Patlent Revenue | Fist Year License Fee | Sscond Yegt and beyond License Fos
$113,603,880 555,665 $49,986
(NPR as of 6/30/2009) {Based on ,0004%) (Based on .00044)

2010 Pricing Including Discount as reprosontod in BExhibit B, Seotior 1
Hospital Net Patient Reverie | Tirst Year License Feo | S8econd Year and beyond License Foe

$113,603,880 $51,122 $45,442
{NPR as of 6/30/2009) (Based on 00045) (Baged on .00040)

Hospital NPR | Discount of First Year License Fee | Discount of Sscond Year and Beyond
$113,603,880 | $4,543 $4,544

DrFirst Confidential Page 13 511972010




Exhibit €
Special Terms

DiFirst and NMC recognize that the fully integrated DrFfirsi Medication History / Meditech system may net be
available at the time of contract sipning, Should NMC require & sokution to be Implemented prier to the time that
the integrated Offering is available, upon NMC request DrFirst sgrees that as a temporary measure, DiFirst will
Instull & standalone solution ReoplaAC: MedHx module and DischargeRx for NMC. NMC agrees to replace the
standalone solution when the infegrated soluiion is available and ls installed on NMC’s systems. Should the
tomporary ReoplaAC: MadHx and DischargeRx modulas be inatalled, the following Installation and Support terms
will apply until repleced by the Integrated Offering and the associated Integrated Offering suppori related thersto,
The same Fayment and Billlng Schedule, as cutlined in Exhibit B, applies to the installation: of the temporery
standalone Rocplad C:MedHx and DischargeRx module,

1. Installation.

a) Within o mutually agrseabis time frame after the Effective Date, DrFirst and WMC will meet and
agtabligh & project plan for the Installation of the interface to the Licensed DiFirst Application on
NMC’s vomputer gystem. It will be the responsibiiity of DeFirst {o speocify to NMC procedures
according to which NMC may establish and obiain access to, and uge of, the Licensed Application,
including, without limftation, provision of any access codes, passwords, technles] specifioations,
comnectlvity standards or protocols, or eny other relevant Instructions and procedures (collectively, the
“Specifications™), to the linited extent any of the foregoing may be necessary to enable NMC to
provide access to the features and functions of the Application for use by Authorized End Users ag
contemplated herein,

by Configuration of the Application, Throughout the Term, DeFirst shall adapt and configure the
Application as may be hecssaary from time to time for the purpose of providing the tempotaty
ReopiaAC: MedHx modufe, All maintenance and support for the temporary ReopiaAC: MedHx
module shell be provided directly by DiFirst as outlined herein.

2, Support.

a) [Dirst Level Suppor(. NMC shall maintain First Level Support (as deseribed below) to its authorized
end-users. DrFlest shall provide to NMC adequate technical support documentation and user guides in conneotion
with the temporary RoopiaAC: MedHx module, “First Level Support” means responding to and solving basio NMC
end-user problemas relating to Application Servicos

First Level Support comsists of the following!
¢ regponding to questions from the end-ugers regarding Application Documentation; tesponding to
questions from the end-users regarding the Offering usage;

s determining ifthe failure is the result of user error or simple sonfiguration problem; and
o using every reasonable effort to reproduce the reported problam,

Notwithstanding the foregoing, whers there is any NMC-reported issue related to the Application, DrFirst will

catperats with NIMC ahd with WNC's authorized efid-isers 0 e diagnosiy and testhition o1 Sick i3sue,

by Second Level Support. DirFirst shall maintain Second Level Support (as described below) to NMC’s
Point of Contact. “Second Level Suppors” means responding to and solving significant issues relating to the
Application Services that cannot be resotved under First Level Support,

Second Level Bupport consists of the following:
dingnosis of failures;

confivming that the failure #s cavsed by the Application or NMC Products
defermining if a prablem is a lnown problem;

making availahla bug fixos, vpdated and oiher serious performance fixes relating to the Application;
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e recomunending and detributing such fixes and methods to NMC’s snd-user systens,

DrFirst will provide telephone support twenty-four (24) hours/ seven. (7) days per week, Company Point of Contact
may access DrFirst telephone support by calling the DrFirst toll-freo telephone line 888-271-9898, DrFirst will
provide “live’ telephone support from the normal business hours of 6:00, am,, to 10:00, p.m., BT, Monday
through Fridwy, except holidays, DrFlest will provide pager support outside of hours listed above, {nly authorized
Point of Comiaci of the NMC support organization trained in the Applications will call DeFirst for support issues,
NMC end-user may bypass the norwal procedures If it is deemed by NMC end-uset that the support issue Is urgent.

Escalation -

s System anomaly reporting —-NMC?s and ataff may report issnes/problems with the Applisetions af any
time using the system Usted above. Alternatively, NMC may, affer proper reglstration of its primery
contect email accoumt with Dri‘irst, submit {ssues in writing (smail) 1o suppott@DrFirst.com by the
nuthorized contact, Drifirst shell prioritize anomaly repair above afl other development work,

« Systsm Severity Level 1. In the event that NMC determines that an anomaly materially effects the
operation of the Application, DiFirst will regpond to the issue report within thirty (30) minutes doring the
normal business hours outlined above, and within one (1) hour eutside of normal business hours, and
DrFirat will use best efforts to repair and install a patch prompily, For purposes of this Exhibit, material
anomelies are defects that prevent NMC’s authorized end-users from using the system or where business
operations cannot reasonably continue (ineluding, but not limited to, & situation where the DrFlrst Server is
not tegponding).

s Systern Severity Level 2, For anomalfes that are less urgent where an impairment may be
circumvented, DrFirst will vespond fo NMC within one (1) business day whether or not the issue reported
constitutes an item that requires repair, If DrFirst determines that the reported anomaly 1s an anomaly that
needs to be repaired, DrFitst will also communicate the time in which it teasonably believes the repair will
bo lmplemented Into system, which timeframe shall be no longer than five (5) days. If in the opinlon of
Dr¥irst, DrFirst does not believe that the anemaly reported requires vepalr, DrFirst will respond with an
explanation and approach to alleviate the issue to NMC within two (2) business days.

e  Updates, As part of any Updales provided by DeFirst to NMC, InFirst will provide NMC with
technizal support personnel at no additional charge up to ene (1) hours of live support to cover topics
relating to the Updates, such as enhancements, errata, procedure changes as if rolates to installation or
maintenance and other related information exchange, The live support process shall conslst of
teleconforences or webeasts and assoclated presentation materials, and will be conducted between Dritst
and NMC technical support persornel af a mutually agreed upon time.

3. Policy and Procedure Revision,
DrPirst resarves the right to modify these policies and procedures from time to tlme. NMC will be notified in

writing at least ninety (90) day in advance of any revision. ITNMC objecte to any revision, Difirst and NMC shali
use good falth efforts to resolve any objections,
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Exhibit D

copig System Service Level Agpeemiont

1. System Availabiiity.
a Access to DrFirgt Servers. DrFirst will ensure that the Drflrat Application server(s) are availgble

for nge by NMC or NMC's authorized end-users twenty-four (24) hours & day, seven (7) days per wesl, DrHirst
servers will be available o NMC or NMC*s authorized end-useta ninety-nine and ninety-fivo one hundredths
percent (99.95%) of the time on an annusal besis, excluding planned downtime for rojitine maintenance.
Notwithstanding the foregoing, in no event shell unplanned downtime exceed one (1) hour per month or twelve (12)
hours annually, DeFirst will monitor and report downtime on DrFirst servers and system avallabitity report will be
available upon request. Routine maintenance will be perfortmed outside of normal business hours and will not
exceed ten (10) hours per month without prior notification to NMC or NMC's authorized end-users, DrFirst ey
snmaunes up to four (4) weeksnd outages per yeur for system malntenance and upgrade. Weekend ontages may
ocour during the hours of 12:00 am through 8:00 am EST, Drfiret will provide NMC with twenty-one (21) days
advanced written notice of such planned weelkend outages. The lack of key functionality for NMC or NMC’s
authorized end-users (o.g., access to patient medication information, creating a new prescription, rerewing an
vristing prescription) shail be considered unschednled downtime,

b, Access to connections to Prescription Benefit Managers (“PBMs") and Retail Phatmecies.
InTFirst will engure thet the connections to PBMzx and to retail pharmacles will be avaflable for use by NMC’s

authorized end-users twenty-four (24) hours a day, seven (7) days per weelt. These connections will be avallable to
NMC’s authorized snd-users ninety-eight percent (98%) of the time on an annuel basis, excluding planned
dowatime for routine maintenanco, Routine maintenance will be performed outsidle of normal business hours and
will not exceed twenty (20} hours per month without prior notification to NMC or NMC’s end-users, In the event
any third party provider of electronic transmission of prescription services to DxFitst is down, DrFirst will reroute
pregoriptions through the Fax Service. DiFirst shall ensure that, from NMC's point of view, the failover to the Fax
Sorvive will be essentially transparent.

2, Response Time, “Response Time” means the time elapsed between a request for a web page being
received by the DifPirst servers and returning that web page. Response Time excludes any of the followlng:
network or Intemnet latency, patient databese querles; PBM queries including medication history and patient
eligibility information; report writer queries; and pharmacy searchos, DrFirst shall meintain a Responss Time of
two and half (2.5) seconds or Jess between the hours of 7:00, a.m., and 8:00, p.m., TST, and any time in excess of
the two and half (2.5 seconds petiod shall be defined as “Responge Time Failure,” For PBM queries including
medicetion history and patient eligibility, DrFirst shall maintain a Response Time of five and one half (5.5) seconds
or less between the hours of 7:00, a.m., and 8:00, p.nr., BST, and any time In excess of the 5.5 seconds period shall
be defined as “Response Time Faiture,”

3 Cther Terms. The foregoing systom paramaters exclude technical malfunctions in systems owned or
oontrolled by NMC or any other catastrophic circutnstances reasonably beyond the conirel of DrFirst or its services
providets,
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EXHIBIT E
Sample EPRESCRIBING SYSTEM TERMS OF USE FOR HOSPITAL PROVIDERS

NMC ("we," or "us"), in accordance with  seties of Agreements with DtFirst.com, Inc. (“DrFirst”) provides online
services (collectively, “HPL System” oy the "Services") for elesironic prescribing and other online tools and related
services to assist physiclan practices, individual physictans, and other health care providers who are granted access
to the HPL System (“End Users”) to perform a variety of heslth care activitles assoclated with electronio
presoribing, The HPL System is provided to End Users only under the applicable tetras of use below (the "Terms").

PLEASE REARD THE TERMS CAREFULLY, BY CLICKING ON THE “ACCEPT” BUTTON BELOW, YOU
ACKNOWLEDGE THAT YOU HAVE READ THESE TERMS, UNDERSTAND THEM, AND AGREE TO BE
BOUND BY THEM., IF YOU DO NOT AGREE TO ANY OF THE TERMS BELOW, WE ARE UNWILLING
TO GRANT YOU ACCESS TO HPL SYSTEM, THE SITE, OR ANY RELATED TOOLS OR SERVICES, AND,

IR YOU ARE IN THE PROCESS OF REGISTERING, YOU SHOULD CLICK ON THE “D0 NOT ACCEPT”

BUTTON TO DISCONTINUE THE REGISTRATION PROCESS,
1, TERMS APPLICABLE TO END USERS

A. End User Requirements

By agresing to these Terms ag an End User, you represent that vou are a licensed medical profeasional with the right
to prescribe medicine, You tust continye to be such a licensed medical professional during such time a3 you access
HPL System as a registerad Fxdd User, In the event that you cease to be 2 licensed medical professional with the
right to prescribe medicine, these Terms will automatically terminate and you agree to notify us mmediately.

B. Access to Services

For s0 long as these Terms remain in effect and you remain a reglstered Fnd User, we will make HPL System
availuble to you for use with your medical patients only. You may access HPL Bystem by using the softwaro that
wo may specifically identtfy within the Site as available for download or use (“PDDA Software”). Subject to these
Terms and durlng such time as you remaia a reglstered End Usey; we alse grant you a limited, hon-sxclusive,
nontransforable Heanse to access and roake vse of online features of HPL Systeim, and to download, install and
operate any PDA Softwars for the purposs of acceaging HPL System.

C, General Restrictions on Use

If you are an End User, then the licenses granted to you by these Terms will remain in force only for so long as these
Terms remain in, effect or untll your registration is cancelled of terminated, You may not resell o sublicensy access
to HPL System ot any of the rights granted to you herein to any third party. You may not uge any PDA Sofiware
except in connection with your personal use of HPL System as authorized by these Terms. You agreo not to
reproduge, duplicate, copy, sell, resell or exploit any part of HPL System or PDA Softwate, You further agres not
ta combing or integrate HPL System and/or any PDA Software with software of technology not provided by us, or
modify, further develop or create any derivative product based on the forsgoing, You may not decompile,
disassernble, revarse engineer or otherwise attempt to obtain or aeoess the soutce code from which any component
of the Site, Services and/or PDA Softwars is compiled or interpreted, and nothing in these Terms may be construed
to grant any rtight to obtain or use such source code. You agree not to use HPL System or PDA Software to: ()

vielate-any local; state;national-or-intomationa-laver-(b)-access-any-HPE- System-subscription-nocount-other thian

your owi; or (¢) impersonate any person ot entity, ot otherwise misrepresent your affillation with & person or entity.

D, Seenring and Maintaining Patient Consent

NMC and Ead User agree that they will secure a written consent from sl patlenty permiiting and autharizing the
Bnd User to access euch patlents’ medioation history. NMC finther agross that it will maintain the patlent written
congent on file at all times, Farther, NMC and End User agrees that we or out authotized agents ot business partners
(such as Dr¥ixst) shall have the right to conduet one or more audits to ensurs that End User is compliant with its
obligation 1o seoure and maintain written consents from all patients, provided that the cost of such audit shall be
born by the entity condueting the andit.

IL ADDITIONAL GENERAL TERMS
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A. No Warranties

HPL SYSTEM, THE SITE, THE PDA SOFTWARE AND ALL INFORMATION, CONTENT, MATERIALS
AND SERVICES RELATED TO THE FOREGOING ARE PROVIDED "AS 18." TO THE FULLEST EXTENT
PERMISSIBLE UNDER APPLICABLE LAW, NMC AND 1T8 AFFILIATES AND ALL THIRD PARTY
PROVIDERS OF SOFTWARE OR HARDWARE (*THIRD PARTY PROVIDERS™) DISCLAIM ALL
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF
MERCHANTARILITY, FITNESS FOR. A PARTICULAR PURPOSE, TITLE, NON-INFRINGEMENT, NON-
INTERFERENCE, SYSTEM INTEGRATION AND ACCURACY OF DATA. NMC ITS AFFILIATES AND
THIRD PARTY PROVIDERS DO NOT WARRANT THAT USE OF HIPL SYSTEM BY REGISTERED END
USERS WILL BE UNINTERRUPTED OR ERROR-FREE. THE SUBMISSION OF ANY INFORMATION
THROUGH THE NMC SERVICE AND/OR SITE AND THE DOWNLOAD, INSTALLATION AND USE OF
PDA SOFTWARE IS DONE AT YOUR OWN DISCRETION AND RISK AND YOU WILL BE SOLELY
RESPONSIBLE FOR ANY DAMAGE TO YOUR COMPUTER §YSTEM OR LOSS OF DATA THAT MAY
RESULT FROM. SUCH ACTIVITIES OR FROM RELIANCE UPON HPL SYSTEM., NMC IS NOT THE
PROVIDER OF, AND MAKES NO WARRANTIES WITH RESPECT TO, ALL THIRD-PARTY SOFTWARE
AND THIRD-PARTY QFFERINGS.

B. Limitation OF Liability

USE OF THE HPL SYSTEM, THE SITE AND ANY PDA SOFTWAREIS AT YOUR OWN RISK., INNO
EVENT SHALL NMC, 118 AFFILIATES OR THIRD PARTY PROVIDERS BE LIABLE FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL OR. SPECIAL DAMAGES, OR FOR 1.OSS OF PROFITS OR DAMAGES
ARISING DUE TO PHYSICAL INYURY, LOSS8 OF LIFE, OR BUSINESS INTERRUPTION OR FROM LOSS
OR INACCURACY OF INFORMATION, TO THE EXTENT ANY OF THE FOREGOING ARISES IN
CONNECTION WITH THESE TERMS OR YOUR TUSE OR INABILITY TO USE HPL SYSTEM, THE SITE
AND/OR THE FDA SOFTWARE, WHETHER OR NOT SUCH DAMAGES WERE FORESEEABLE AND
BVEN IF NMC WAS ADVISED THAT SUCH DAMAGES WERE LIKELY OR PQSSIBLE, IN NOEVENT
WILL THE AGGREGATE LIABILITY OF NMC TO YOU FOR ANY AND ALL CLAIMS ARISING IN
CONNECTION WITH THESE TERMS, EXCEED THE TOTAL FEES PAID TO NMC BY YOU DURING THE
PRECEDING 12-MONTH PERIOD AND IN NO EVENT WILL ANY THIRD PARTY PROVIDERS HAVE
ANY LIABILITY TO YOU WHATSOEVER. YOU ACKNOWLEDGE THAT THIS LIMITATION QF
LIABILITY IS AN ESSENTIAY, TERM BETWEEN YOU AND NMC RELATING TO THE PROVISION OF
HPL SYSTEM TO YOU AND NMC WOULD NOT PROVIDE APL SYSTEM TO YOU WITHOUT THIS
LIMITATION.

C. Indemnification

YOU AGRFEE TO INDEMNIFY, HOLD HARMLESS AND, AT COMPANY’S OPTION, DEFEND COMPANY
(INCLUDING IT8 AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEBES, AGENTS, LICENSORS,
SUPPLIERS AND ANY THIRD-PARTY INFORMATION PROVIDERS TO THE SITE OR SERVICE) AND
ANY THIRD PARTY PROVIDERS EROM AND AGAINST ALL LOSSES, EXPENSES, DAMAGES, COSTS
AN LIABILITIES, INCLUDING REASONABLE ATTORNEYS' FEES, RESULTING FROM ANY
VIQLATION OF THESE TERMS OR ANY ACTIVITY RELATED TO YOUR ACCOUNT (INCLUDING ANY
NEGLIGENT OR WRONGFUL CONDUCT, AND INCLUDING YOUR FAILURE TO ENSURE THAT YOUR
REGISTERED END USERS ARE LICENSED MBDICAL PROFESSIONALS WITH THE RIGHT TO
PRESCRIBE MEDICINE) BY YOU OR ANY OTHER PERSON ACCESSING HPL SYSTEM USING YOUR

A CCOLIT
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D, Duration of Terms

Thege Teitms will becoms effective and binding when you have acknowledged your acceptance of all the terms and
conditions herain by foliowing the instructions set forth on the Site, Ordinarily, we will require you to indicate your
agteement by selocting a particular checkbox and/or clicking a partioular bufton Juring the process of registering for
MPL System. Once in effisct, fhese Terma will continte in operation until terminated by either you or us.

E. Termination
You may terminate these Tetms at any time and for any teason by providing notice to us in the manner specified on

the Site ot by choosing 0. canesl-your aocess-io-HPL Systom-using the-toels-previded-for-that-prrpese-within-the
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Site. We may terminate these Tetms without notice or, at our option, terporaily suspend your access to HFL
System and/ot the Site, in the event that you breach these Tetms. Notwithstanding the foregoing, we also reserve
the right to tarminate these Terms at atyy time and for any reason by providing notice to you in eccordancs with
thess Terms. Aftor termination of thess Terms for any renson, you undersiand and acknowledge that we will have
no farther obligation to provide HPL System, Upon tetmination, all licenses and other rights granted to you by
these Terms will immediately cease, and you agree to promptly remove the PDA Boftware and any copies thereo!
from your computers and storage media. ‘

F. Account Information

NMC reserves the right to share certaln account ot other information with governmental organizations or other third
parties when it believes in good faith that the law or legal process requires it, or when it is necessary to do so to
protect the rights or property of NMC or others. A password and/ar unique user LD, will be provided to you. You
are responsible for maintaining the confidentiality of such passworda and/or user LD., and you agree that you will be
responsible for all use of any such password and/or user LD, inglnding any access to, or use of, HPL Systom by
unauthorized persons. In the event that your password snd/or wser LD, is Jost or stolen, please notify NMC
immediatoly 8o that a new passwozd or user LD, may be issved promyptiy.

G, Moditications to Terms

We may change theso Terms from time to time, We will notify you of any such changes via e-mail (if you have
provided & velid email nddress) and/or by posting notice of the changes on the Site. Except as may otherwise be
required in the Privacy Policy, any such changes will become effective when notice is recelved or when posted on
the Site, whichever first ocours, If you object to any such changes, your sole recourse will be to terminate these
Terms. Continued use of HPL System, the Site and/or any PDA Software following notice of any such chariges
will indicate your acknowledgement of such changes and agreement to be bound by the revised Tetms, inclusive of
such changes, Tn addition, certain areas of HPL System may be subject to additional terms of use. By using such
aress, or any pert thereof, you agree to be bound by the additional terms of use applicable to such areas, In the event
that any of the additional terms of nse governing such area conflict with these Tetms, the additional terms will
Eover.

H, Modifications to Services

We regerve the right to modify or discontinue HPL System with or without notive to you, Ws will not be Hable o
you or any third party shouid we exercise our right to modify or discontinue HPL System, If you object to any such
changos, your sole recourse will be to terminate these Terms. Continued use of HPL System following notice of
any such changes will indicate your acknowledgement of such changes and satisfaction with HPT, System es so
modified,

1. Representations and Warraniies
You represent end warrent that all information that you provide to us will be true, accurate, complste and curront,
and that you have the right to provide such information 1o us in conneetion with your vse of HPL System.

J. Daia Aggregation, NMC and Third Party Providers may aggregate data derived through End User nse of the
System and use the aggregated data for amy lawful purpose,

K. General Terms
You shall comply with all laws, rules and regulations now or hereafter promulgated by any government authority or

agency-that-ere-appHeable-to-your-nse-of BIPL System; the-Siter the PRA-Soflerare-or-the-transactions-contemplated
in these Terms. Any attempt to sublicense, assigh or transfer any of the rights, dutles or obligations hereunder orto
exceed the scope of these Totms is void. These Terms will be subject to and construed in accordance with the laws
of the State of Maryland, exeluding conflict of law prineiples, You consent to jurisdiction and venue exclusively in
the State of Maryland. These Terms constitute the entire sgreement between you and NMC with regard to the
matters desoribed hetein and govern your use of HPL System, the Site and the PDA Software, supetseding any
prior agreements between you and NMC with respect therato (excent as described in section 1.C above). The fallure
af NMC to exercise or enfores any right or provigion of these terms shall not constitute a waiver of such right or
provision, T any provision of these terms is found by a coutt of competent jurisdiction to be invalld, the parties
nevertheless agree that the court should endeavor to give effect to the parties' intentions as reflected In the provision,
and the othet provisions of these Terms shall remadn in full force and effect. You agree that regardless of any statulo
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or law to the contrary, any claim or cause of actlon arlsing out of or related to use of HPL Systery or the Terms
must be filed within one (1) year afier such olaitn or case of action arose or be forever barred.

L. Intended Third Party Beueficiary of These Terms Of Use

It is expressly understood that DiFirst is an intended thivd party beneficiary of these terms of use and that DiFirst
may enforee these terms directly agalnst End Users that threaten or impair (a) any intelloctual property rights in the
HPL System, (b) the confidentiality of any privacy rights or personal data used in cornection with the HPL
System; or (c) the confidentiality or proper use of eny technion] data relaiing to the FIFL System.

End User;

Name of Bnd User

Authorized Signature

Name/Title

“Date
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