RESOLUTIONNO. /&'~ 2649

RESOLUTION OF THE BOARD OF COMMISSIONERS OF CLARK
COUNTY, INDIANA APPROVING PLANS, SPECIFICATIONS
AND COST ESTIMATES AND AUTHORIZING THE EXECUTION OF
A LEASE WITH CLARK COUNTY HOSPITAL ASSOCIATION
AND THE BOARD OF TRUSTEES OF CLARK MEMORIAL HOSPITAL

WHEREAS, the Board of Commissioners (the “Commissioners”) of Clark County,
Indiana (the “County”), the Board of Directors of the Clark County Hospital Association (the
“Association”), the Board of Trustees of Clark Memorial Hospital (the “Hospital”), and the
County Council (the “Council™) of the County have all agreed upon the terms and conditions of a
lease by and between the Association, as lessor and the County and the Hospital, as lessees (the
“Lease™), for the purpose of financing and/or refinancing all or a portion of the acquisition,
renovation, construction, equipping and/or leasing of certain improvements to the existing
county hospital facilitics and related improvements (the “Project”) and each such body has
approved a form of the Lease; and

WHEREAS, pursuant to Indiana Code § 16-22-6-18, the Auditor of the County (the
“Auditor”) published, on or about July 26, 2009, notice of a public hearing to be held by the
Commissioners to allow all persons to be heard on the necessity for the Lease and whether the
Lease rental is fair and reasonable; and

WHEREAS, the Commissioners have held such public hearing on the date hereof: and

WHEREAS, the Commissioners have considered the testimony and other evidence
presented al the public hearing; and

WHEREAS, Ind. Code § 16-22-6-19 provides that following such public hearing the
Commissioners may authorize the execution of the Lease; and

WHEREAS, Ind. Code § 16-22-6-25 provides that the Commissioners shall approve the
plans, specifications and estimates of cost for the Project before the execution of the Lease; and

WHEREAS, such plans, specifications and estimates of cost have been presented to the
Commissioners at this meeting; and

WHEREAS, the Commissioners desire to approve the plans, specifications and estimates
of cost for the Project and to authorize the execution of the Lease.

NOW, THEREFORE, BE I'T" RESOLVED BY THE BOARD OF COMMISSIONERS
OF CLARK COUNTY, INDIANA AS FOLLOWS:

Section |. The Commissioners hereby find that providing for the financing,
refinancing, acquisition, renovation, constructing and/or equipping of the Project by the
Association and the leasing of the same to the County and the Hospital, as lessees, is in the
public interest of the citizens of this County, and is a proper public purpose for which the



Commissioners agrec to cooperate with the Association and the Hospital and to assist in
fulfilling the requirements of all agencies of federal, state and county governments.

Section 2, The Commissioners hereby approve the plans, specifications, and
estimates of cost for the Project as described on Exhibits A and B attached hereto, which result in
a total estimated Project cost to be paid with Bond proceeds of not more than $52,000,000. To
the extent Project costs exceed $52,000,000, any additional costs shall be paid with other funds
available to the Hospital.

Section 3. The Lease, with a maximum term of twenty (20) ycars, a maximum lease
rental of $5,400,000 per annum, commencing on the date all or a portion of the Project is
completed and ready for occupancy, and as approved at this meeting, is hereby approved in
accordance with Ind. Code § 16-22-6-19. The Lcase provides for a fair and reasonable rental,
and further, the cxccution of the Lease is nccessary and wise.

Section 4. The Auditor of the County is authorized and directed to initial and date a
copy of the proposed Lease and to place the same in the record hook immediately following the
minutes of this meeting, and further, the Lease is hereby made a part of this Resolution as fully
as if the same were set forth herein.

Section 5. The Commissioners are authorized and directed to execute the lease,
including the addenda attached as exhibits to the Lease, in the name and on behalf of the County,
and the Auditor of the County, is hereby authorized and directed to atiest such execution of the
Lease, with such changes as deemed appropriate by the Commissioners and Auditor as
cvidenced by their execution and attestation thercof.

Section 6. The Auditor of the County be, and hereby is, authorized and directed, on
behalf of the County to publish notice of the execution of the Lease as required by law.,

Section 7. To the extent the Hospital Revenues (as defined in the Leasc) are
insulficient to pay lease rental payments under the Lease, an ad valorem property tax shall be
levied and collccted by the County on all taxable property within the geographical boundaries of
the County pursuant to Ind. Code § 16-22-6-32.

Section 8. The Commissioners hereby approve the issuance, sale and delivery by the
Association of its bonds (the “Bonds”™), in onc more series in the aggregate principal amount not
to exceed $52.000.000, the procecds of which will be used to finance the Project.

Section 9. The Association may issue, sell and deliver such Bonds, pursuant to the
applicable laws of the State of Indiana. may encumber any property acquired by it for the
purpose of linancing such facilities, and may enter into contracts for the sale of the Bonds and
the Project.

Scction 10.  Any Commissioner, member of the Council. the Auditor of the County,
and the County Attorney are hereby authorized, empowered and directed, on behalf of the
County to take any other action as such individual deems necessary or desirable to ¢ffectuate the
foregoing resolutions, including the execution and delivery of a Continuing Disclosure



Agreement relating to the Bonds, in the name and on behalf of the County, and any actions
heretofore made or taken be, and hereby are, ratified and approved.

Section [1.  This resolution shall constitute an order of the Commissioners authori izing
the execution of the Lease pursuant to Ind. Code § 16-22-6-19.

Scction 12, This Resolution shall be in full force and effect immediately upon
adoption.

DULY PASSED on this 6" day of August, 2009, by the Board of Commissioners of
Clark County, Indiana.

THE BOARD OF COMMISSIONERS OF CLARK
COUNTY, INDIANA
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EXHIBIT A
ESTIMATES OF PROJECT COST

Par Amount of Bonds 1o be issued by Association to acquire
existing hospital facility
Use of Acquisition Procceds by Clark Memorial Hospital

Deposits to Debt Service Reserve Fund

Refunding of the Indiana Health Facility Financing
Authority Variable Rate Demand Health Care Facilities
Revenue Bonds, Serics 2001 (Clark Memorial Hospital
Project)
Originally utilized to (a) refinance prior taxable debt
used to renovate certain of the Hospital’s outpatient
facilities, (b) finance the purchase of certain new
mcdical equipment, and (¢) finance the renovation of
the nursing unit of the Hospital
Refunding of the Indiana Health Facility Financing
Authority Variable Rate Demand Health Care Facilities
Revenue Bonds Series 2004A (Clark Memorial Hospital
Project) and 2004B
Originally utilized for (a) the construction of an
approximately 60,000 squarc foot medical office
building located at 301 N. 13" St,, Jeffersonville,
Indiana 47130, (b) the expansion of an approximately
24,600 squarc foot primary care clinic located at
2201 N. Greentree Blvd., Clarksville, Indiana 47129,
(c) the construction of an approximately 5,000 square
foot health clinic building located at the intersection
ol Highway 3 and Highway 62 in Charlestown.
Indiana, (d) the acquisition of an approximately

10.000 square foot medical office building located at

$52,000,000

$ 5,398,800

$17,355,554

$13,762,684



1319 Missouri Ave., Jeffersonville, Indiana 47130,
(c) the renovation of a nursing unit located at 1220
Missouri Ave., Jeffersonville, Indiana 47130, (f) the
purchasc of certain medical equipment, and (g)
paying certain expenses in connection with the

issuance of the 2004 Bonds

Reimbursc to Hospital for Eclipsys Expenditures $15,000,000
Costs of Issuance and Contingency $ 482962
Total Uses $52,000,000



EXHIBIT B
ATTACHED PLANS AND SPECIFICATIONS
1. Master Technology Agreement by and between the Hospital and Eclipsys

2. Plans and Specifications of Data Center

3. Projected 2009 Capital and Contingency Expenditures
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Main Tenns and Conditions I

1. Agreement.
For adequate and valuable consideration, you and Eclipsys agree to be legally bound effective January 31, 2006 (Effccrive

Date) subject to the following terms and conditions (Agreement):

2. Parties.

The panties to this Agreement are:
Eclipsys Corporation (Eclipsys) Clark Memorial Hospital (you)
1750 Clint Moore Road 1220 Missoun Avenue
Boca Raton, Flonida 33487 Jeffersonville, IN 47130

3. Intent of the Relationship.
Each party agrees 10 assign qualified personnel, make decisions in a timely manner, provide the executive leadership for the
intended projects to be successful, encourage knowledge worker utilization, and encourage you to become a site reference

for Eclipsys.

4. Term.

The Initial Term for Subscription Services under this Agreement shall end 10 years following “Live Operation”, as defined
below. This Agreement shall renew automatically for additional 1 year terms unless ternvinated in writing by either party at
least 6 months prior 10 the end of the then current term. During the Initial Term, Eclipsys shall not increase the Fees for
Initial Use by morc than the Annual Adjustment in this Amendment. At the end of any term, the Agreement will renew at

your then current rates.

4.1. Transitional Cooperation.

For additional Fees and conditioned upon your umely payment of the fees in this Agrecmen, Eclipsys will provide
reasonable transition assistance and cooperation to you to facilitate an orderly transition 10 your subsequent information
system for up 1o 12 months following your notice of termination, based upon a mutually agreed upon statement of work

berween the parnies,

5. Detailed Schedules.
The parties will perform as described in the following Schedules as checked.

Schatrle Ghidk bax if applicable (Do not defete ewn if e applicable)

X

5.1 Fees & Pricing

5.2. Subscription Services
5.3. Professional Services
5.4. Equipment

(<]
X

Sow=>
DNDR{EY

6. Definitions,
Generally, capitalized words in this Agreement are defined contextually i the location used. Below is a summary of commonly
defined words.

6.1. Agicement means this Agreement and all accompanying schedules including dieir related attachments and exhibits.

6.2. Closed Loop System means any system tha provides medical care without human intervention. Echpsys’
Workllow Madules all require you 1o exercise ndependent, clinical judgment in the delivery of patient care.

6.3. Documentation means the guides and ntanuals for use with the standard Eclipsys Work{low Modules, which is
customanly supplied by Eclipsys to its customers.

6.4. Exams means biled radiological procedures.

A S —— T 8
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6.5. Facilities means the following list, cenified by you, of licensed facilities are both owned or managed by and clinically

affiliated with you,
Facility Name Address
O onio . D - ( C - 9, " O
Clark Memorial Hospital 1220 Missouri Avenue, Jeffersonville, IN 47130
Clarkswille Medical Center i 2200 N Greentree Blvd. Qlarksville, IN 47129
[ East Jeff Medical Plaza 1806 E. Tenth St., Jeffersonville, IN 47130
| harlestown Medical Canter 11500 State Road 62, Chalestown, IN 47111
Henryville Medical Plaza 314 §S. Ferguson St., Henryville, IN 47126
Hunter Station Medical Center 115 Hunter Station Way, Sellersburg, IN 47172

6.6. Joint Development Partners means any entity engaged in design, alpha, field wial, early adopter or other simiar
testing or development agreements with Eclipsys.

67. Licensed Venues means the inpatient, ambulatory or other specilied venues of care for which a Workilow Module
may be used and upon which the fees are based as described below.

-Venue of Caré’ - "~ T Related Volumes . ‘
Radiology in the named | Described in Attachment 1 to
Facilities Schedule A

638. Live Operation means the first productive use of the Workflow Module using actual patient data, for 14 consecutive
days. In the event Live Operation is discontinued prior to running of this 14-day period, such 14-day peried shall re-
stut, beginning with Eclipsys’ sign-off of the repaired Workflow Module,

69. Platfonm mieans the hardware, operating system, programming language, databases, architectural tools, and other
technology that is independem of a Workflow Madule and generally provided by third party vendors.

6.10. Professional Services means the services related to Implementation, Integration, Business Solutions Group, Training
& Education, and Interfaces as described i the mutually agreed upon Project Plan described in Schedule C.

6.11. Release means any re-issuance, improvement, or revision with substantially similar functionality that Eclipsys
makes generally available without additional charge for your receiving Eclipsys’ subscription services.

6.12. Subsciiption Rights and Services means the license, support services and maintenance services provided by
Eclipsys as described in Schedule B.

6.13. Upgrade means any version of a Workflow Module with new and additional functionality that does not operate
independenty of the prior version of the Workflow Module if and when Eclipsys makes it gencrally available o its
non-subscription customers for an additional charge. Upgrades are included with your Subscription Rights without
addiuonal subscription {ees.

6.14. Workllow Module (or Workflow Modules) means the following list of Eclipsys software subscribed by you in
this Agreement, as they are pait of a Workflow Group.

Workflow Group Wouktlow Module(s)
| Refer 1o Schedule A

6.15. You (in upper case or lower case) means the customer identified in Section 2 above,

7. Confidentiality.
All Confidenuality duties shall survive in peipewuty afier termination of this Agreemennt

7.1. Eclipsys’ Proprictary Information.
Echpsys’ Proprietary Information cludes this Agreement and all informamion related 10 each Workflow Module, s
source code, Releases, Upgrades, Documentation, work product developed duning installation, echnical data nghts, and
—— pumegay W ———
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other iclated information. Eclipsys” Proprictary Information is confidential, has tangible value, shall remain unpublished and
includes trade secrer information owned by Eclipsys and its suppliers.

7.2. Confideatiality of your Data.

Eclipsys agrees 10 keep in confidence all data relating to the patients and business of you to which Eclipsys may gain access
as a resul of performing its obligations under this Agreement. You consent 1o the use by Eclipsys of statstical data
generated by the Workflow Modules, provided such data shall not directly or indurectly identify you or any specific

wndividual.

7.3. Restrictions on Disclosure.
With respect to Proprietary Information of the other party, each party agrees to:
7.3.1. protect its confidentiality with at least the same measures used to protect its own confidential nformation,
7.32. not use such Proprictary [nformation for any purpose except as permitted by this Agreement,
7.3.3. not duplicate, distnbute or otherwise make available the Proprietary Information 1o any person or entity, except
to employees on a need to know basis who agree to be bound by this confidentiality provision, and
7.34. return to the other paity all Proprietary Information upon request or within 30 days alter termination of this

Agreement.

8. Resolving Disputes and Termination.

The intent of the parties is to identify and resolve disputes promply after any dispute arises. Except as provided otherwise in this
Agreement, before anempting 10 exercise any legal or equitable remedy, including termination of this Agreement for cause, each
party agrees to complete the following dispute resolution procedure.

8.1. Notice.
The non-breaching panty agrees 10 notily the other paity in reasonable detail within 30 days aler any matenal non

performance (Breach) occurs.

8.2. Opportunity to Cure.
The non-breaching party agrees 10 permit a seasonable cure period of not less than 30 days.

8.3. Escalation.
If the Breach is not remedied within the permitted cure period, then the parties agree to engage in good faith negotiations
between progressively more senior representatives of each party as follows, unless otherwise agreed:

Lewd Negotiating Partis Maximaon Diaation Per Lewd Prior to E salation
One Your CTO and

Eclipsys” Area VP Implementation or VP of Customer Support 72 hours
Two Your VP-Ambulatory Care Services 7 days

and Eclipsys' Executive VP of Sales or Delivery
Three each panty's CEO 14 days

§.4. Arhitration.

Within 60 days after completing Level Thrce, the parties agree to submit any unresalved dispute to final and binding
arbitration, within the metropolitan Louisville, KY area. Each party agrees to pay its own arbitrauon expenses and share
equally the third party costs of the arbitration.

8.5. Temmination for Breach of Confidentiality.

In the cvenc of a breach by either paity of a duty of confidentiality under this Agreement, monetary damages alone shall be
deemed inadequate. The non-breaching pany shall be emtitled to injunctive, equitable and other legal relicf, including
repossession of any Preprietary Information plus reasonable costs including reasonable aunmeys’ fees.

2. Liability and Indemnification

9.1 Remedy for Intellectual Property Infringement.

. e ————
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9.1.1. Duty to Defend.

Eclipsys agrees to defend you and kold you harmless against all claims of infringement related to any Workflow
Module. You promptly agree to notify Eclipsys of any infringement claim. Eclipsys shall maintain sole control of the
defense and all setdement negotiations.

9.1.2. Eclipsys’ Cures for Infringement.
This provision contains your exclusive remedy and Eclipsys” sole liability with regard to0 any claim of infrangement
related to a Workflow Module or other actions of Eclipsys. If your use of a Workflow Module actually or in Eclipsys’
sole opinion is likely to be the subject of a claim for infringement, then Eclipsys, at its option and expense, may either:
a)  procure for you the right to continue using such Workflow Module,
b} replace or modify such Workflow Module so that it becomes non-inf nnging, or
c) refund to you any pre-paid portion of the Subscription Fee for the remaining period of the prevailing teem. If
such refund occurs, then (1) you agree 1o cease to use such Workflow Module and {2) Eclipsys shall be
released from all liability for all existing and future claims related 1o such Workflow Module.

9.13. Eclipsys’ Infringement Liability Limitations.
Notwithstanding anything 10 the contrary, Eclipsys shall have no liability for any claim caused by:
a)  any alieration o a Workflow Module uness made by Eclipsys,
b} infringement due to Eclipsys’ compliance with your requests for alteration,
c)  the use of a Workflow Module with products not licensed by Eclipsys,
d)  your continued infringement after receiving notice of the claim, or
¢)  your use of a Workflow Mudule that is not in compliance with this Agreement.

9.2. Medicai Care Responsibiliry.

You agree that Eclipsys has no responsibility whatsoever for the conduct of your business or patient care.  You agree
that any reliance upen a Workflow Module shall not diminish your responsibility for patient care.  You will release,
defend, and indemnily Eclipsys, its directors, officers, agents, employees, contractors and suppliers from any third party
claim related 10 your provision of medical care. You agree to not utilize 2 Workllow Module in any Closed Loop Systen.

9.3. Releasc of Joint Development Partners.

This provision shall not operate in any manner as a release from Lability for Eclipsys. You agree 1o fully release Eclipsys'
Joint Development Partners and their affiliates from all liability related to the Workflow Modules. You agree 10 not seck in
any manner to recover any damages related to the Workflow Modules from Eclipsys® Joint Development Pastners.

9.4. No Consequential Damages.

Neither party shall be liable under any circumsiances for any special, indivect, incidenta, consequential or other damages
resulting from either (1) any loss of your use of the Workflow Modules or services provided under this Agieement or (2)
any loss of your revenues or your profits related 10 your use of the Workflow Modules or the provision of Eclipsys’
services. ‘This provision applies (1) even if advised of the possibility of such damages and (2) regardless of the form
(including without Limitation any action in ton or conuracy) in which any legal or equitable action may be brought.

9.5. Limitation of Claims.

Notwithstanding any contrary provision, for any clim related to this Agreement Echpsys” cumulative Lability 10 you (1)
shall not exceed your actual, disect damages and (2) shall not exceed all fees you pud to Eclipsys for the defective
Worldlow Module or service during the 12 months prior 1o the chim.

10. Miscellancous Tenmns

13.1. Release for Uncontrollable Acts (Force Majeure).

Neither party shall be liable for any failure to pesform under this Agieement resulting [rom acts of God, civil or military
unrest, acts of public enemy, war, riots, fie, explosions, cuthquakes, floods, strikes, labor disputes, network or
communicauon caner distuptions, or any other cause beyond the reasonable conrol of such party Inthe event of any
such delay, all performance obligauons shall be tolled to the extent neeessary under the circumstances.

10.2. Compliance with Law:,
Both Parties agice to perform their respecuve responsibilities hereunder in comphance with all applicable (ederal, state
ard local laws, rules and regulations.
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10.3. Goveming Law.
This Agreement shall be interpreted and construed in accordance with the laws of the State of Indiana

10.4. Goveming Venue.
Any and all proceedings relating to the subject matter hereof shall be maintained in the counts of the home state and
court of the defending party, which courts shall have exclusive jurisdiction for such purposes.

10.5. Compliance with the Ommnibus Reconciliation Act of 1980.

As applicable under the Omnibus Reconciliation Act of 1980, until the expiration of 4 years after the fumishing of services
under this Agreement, Eclipsys and any subcontractors agree to, upon receipt of written request, and if then required to
make such information available under the then-existing law, make available to the Secretary of the United States
Department of Health and Human Services, the Comptroller Gereral, or any of their duly authorized representatives, this
Agreement, books, documents, or records of Eclipsys that are necessary to centify the narure and extent of Workflow
Modules and services delivered under this Agreement and related costs.

10.6. Audit.
Eclipsys shall, after reasonable notice of not less than 5 business days, have the right to conduct reasanable, on-site audits of
your use of the Workflow Module and Third Party Software, not more than once annually,

10.7. Assignment.

Neither party may assign or transfer this Agreement, except in its entircty to the surviving entity of any wierger or
consolidation or to any purchaser of substantially all of the party’s assets. This Agreement shall be binding upon the parties
and their pennitted successors and assigns.

10.8. Relationship of the Partics.

This Agreement is not intended 1o, and nore of the provisions of this Agreement will: () create a pannership, fiduciary
relationship or relationship of principal and agent berween the parties; or (i) grant either party any authority to bind the
other to perform any obligations to any person or in any other manner, or to hold jtself out as having such authority to any
person. The parties are independent contractors and are responsible for payment of all employer contributions, deductions,
and withholding with respect to their respective employees as required by applicable laws.

10.9, Severability and Modification.
If any provision of this Agreement is held invalid, dicn such provision shall be modified to best preserve the parties® intent.

No modification shall be valid unless made in wniting and signed by both Parties.

10.10. Notices.
All notices, except for routine communications, shall be effective only in writing and upon: delivery in peison, one business

day alter transfer by overnight delivery with an automated tracking system, five business days after mailing by either
registered or cextified mail, or by facsimile with automated delivery receipt. Any such notices shall be sent 10 each parry's
respecuve address in this Agieement,

Eclipsys Caporation Clark Memorial Hospital

1750 Clint Moore Road 1220 Missoun Avenue

Boca Raton, Florida 33487 Jeffersonville, IN 47130

Anention: Chief Executive Officer Attention: VP- Ambudatory Care Services

With copies to:

Eclipsys Coporation Clatk Memonial Flospital

1750 Qlint Moore Road 1220 Missouni Avenue

Boaca Raton, Florida 33487 Jelfessonville, IN 47130

Anention: General Counsel Attention: Director of Information Systems

All rowtine communications {thase not addressing a dispute ielaed 10 the tevnw of this Ageeement), shall be directed 1o the
recipients below and be delivered by either regudar mual or by facsinsile with automated dehvery receipt:

Eclipsys Corporation Clade Memorial Hospital
1750 Clint Moore Road 1220 Missoun Avenue
Boca Raton, Florida 33487 Jellersonville, IN 47130

T ———
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Auention: Chief Executive Officer Auention: Director of Information Systems

10.11. Entirety of the Agreement.

This Agreement and the accompanying Schedules constinute the exclusive statement of the parties” intent. This Agreement
supersedes all prior or conemporancous communications with respect to the subject matter of this Agreement. This
Agreement takes precedence over any purchase order or other communication submitted by you to Eclipsys.

1. Acceptance.
Each paty agrees 10 accept this Agreement by obtaining below the signature of a duly authorized officer.

Eclipsys Corporation Clack Memorial Hospital

Arahorized Sigratiee Arihaized Sfpntne

S €AMb Lty prgihe Martin Padgen,
President and Chief Executive Officer

Nanv Privead, Title

—?Zé& January 31, 2006

Date Date

THE "fERMS, CONDI'THONS, AND PRICING [N THIS AGREEMENT ARE VALID
ONLY IF YOU SIGN THIS AGREEMENT ON OR BEFORE JANUARY 31, 2005
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Schedule A - Fees and Payment

1. General Payment Terms.

1.1. Process.

You agree to pay Eclipsys all Fees in this Agrcement, the Schedules, and Attachments plus applicable taxes, if any, within 30
days of the invoice duc date, unless otherwise provided. You agree to noufy Eclipsys in writing of any dispute prior to
the related invoice due date or the charges shall be final and binding. ‘The undisputed amount remains payable to be
ehigible for the Timely Payment Discount.

1.2. Non-payment.
For any unpaid, undisputed charges, you agree 1o pay wnterest charges equal wo the lesser of 1% per month or the maxinum
permitted by applicable law accruing from the invoice due date plus all reasonable collection expenses including reasonable

attorney's fecs.

1.3. Taxes.
You agree to pay directly or retmburse Eclipsys for all applicable taxes (excluding taxes based on Eclipsys revenues or

earnungs) related to this Agreement. If you claim an exemption from such taxes, you agree to provide Eclipsys with the
documentation required by the taxing authority to validate your exemption,

1.4. Fees for Additional Services.
You agree to pay additional fees at Eclipsys’ then published rates for services performed outside the scope of the

Agreement.

L5. Wiring Instructions,

You agree to make all payments to Eclipsys by wire transfer using the account information provided on the invoice
submitted by Eclipsys (which may be changed by Eclipsys upon written notice to you). If wire transfer is not available,
Eclipsys agrees 1o accept payment via check.

L.6. Annual Adjusument.
Each year on the anniversary of the Effective Date, Eclipsys may increase all fees in this Agreement by 4.25% per year,
For any Annual Adjustment that is not applicd for a given year, the increase remains cumulative for no more than two

prior years.
2. Specific Payment Terms.

2.1. Partnership Subscription Fees,

Beginning on the Effective Date, You agree to pay Eclipsys the Annual Subscription Fees described in Atachment 1. The
payments during the first year after the Effective Date shall be in accordance with the schedule in Section 2.1.1 below.
Thereafter, You agree 1o make your Annual Subscription Fees payments on the anniversary of the Effective Date, [or the
Term of this Agreement

Percent of Year

2.1.1. Payment Date Subscription Fees
Effeciive Dae o 25%
Seprember 30, 2006 {on or before) 25%
December 31, 2006 {on or before) 50%

2.2. Professional Service Feces.

You agree o pay Eclipsys for ali Professional Services (Implementauon, lmedfaces, Integration, Business Solutions, and
Travung), as incurred, on a time and material basis, as deseribed in Atachment 1 to Schedule A. The project contemplated
by this Agreement has been estimated in Atachment |16 this Schedule A, based on the scope of the Implementation Plan
desciibed in Schedule C.

2.3. Hardware Fees. For the Hardwaie in the Configuration, you agree to pay to Eclipsys 50% of the fees upon yuur
placement of the arder and S0% upon delivery of the IHadware,

et e————
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2.4. Travel, Living, and Other Expenses.
‘The Travel and living expenses related 1o the Implementation and Training Services, contemplated by this Agreement, have

been included within the associated Fees; however, for any travel and living expenses related, to the pesformance of any
Additional Services, You agree to pay all reasonable expenses for Eclipsys” personnel performing services related to this
Agreement, including:

24.1. actual airfare ar coach rates,

2.4.2. acreal non-luxury hotel accommodations,

2.43. actual ground transportation, and

2:44. actual meals and incidental expenses, not 1o exceed $40.00 per day. Eclipsys personnel working on site will

receive the appropriate team member discount for all meals in the hospital cafeteria,

3. Additional Fees that May Apply

3.1. Additional Use,
You acknowledge that Eclipsys' pricing for the Workflow Module is based in equal proportions on the Related Volumes

associated with the Licensed Venues in Antachment 1 (Tnitial Use). You cenif: y the accuracy of such quantities with respect
10 the prior calendar year.

3.2. Non-Current Fees.
Unless otherwise muwally agreed, consent which shall not be unreasonably withheld, Eclipsys may increase the related

Subscription Fees for Workflow Modules, which are not maintained by you on the current release or Platform as
required under Section B of this Agreement, as follows:

3.2.1. For standard rcleases and upgrades without a Platform change:

Morhs after general awiilability of the corent niasse Inauase to Subscrption Fas
0-12 0%
13-18 10%
19-24 ’ 25%
25 or more 50%

3.2.2. For Platform changes:

Maals after genenal auailabsiliey of the vmar ase Troese to Subsaiption Fos
0-24 0%
25-30 10%
3126 25%
36 or more 50%

S e —_————
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Auachment 1 to Schedule A - Fees and Payment Schedule

1. Fees and Payments

lark Memonal Hospital
Jeffersonville, IN
January 27, 2005

Suarise RIS Payment Schedule

Annual
One Time Subscription
Description: L e Foes e 8
Sunnise RIS Care Scitwate s - 926 s $ 71926 § s $ 71926 $ 71926 § 74926
2 CICOM viewer erterfaces (Deskloz ane
Web) S - S 5356 § 5388 § 5385 § 5335 § 5395 § 539 § 5388 $ $388 § 52395 § 5,395
Sunnse Mammogashy S . S 3.558 § 1586 S 35886 § 3596 § 3.5%% § 359% § 359% § 3596 § 3596 S 3,596
Sunnso Speech Recoghnien (Thirg Party) $ - -3 35325 § 35325 $§ 352325 § 35325 § 35325 8§ 35325 $ 35325 § 35325 § 35325 5 35325 353,250
LERLY 2 999,290 |
Annuaf Subsenption Foe 13 116,242 5 116,242 § 116,242 § 116,242 § 116,242 §$ 116,232 § 116,242 $ 116242 $ 116242 $ 146.242| S 1,162,420
Kargware bm!nsglanil Sorvicos & o ‘
vpgrages : . ST o Sy
Rargware - High Avalat
RIS (inctudas ingtaliation and shipping} S 208,58 20R,658 208,958
Impiamentation:
RIS s 132.275 132275 3 132,275
Trawung - Included (160 fes.) $ - -
Integraton - Ingtugec” $ . - 3 .
Totsl for Hargware and Services S 341,132 341,133.00 § . 3 . 3 . 3 . $ - 5 - $ . $ - S - $ 341,133
3 .
Tora: 7oas 657,375 % 116,242 S 115282 § 116,242 & 116,242 S 116242 £ 116242 $§ 116242 § 116.242 & 116242 | 8 1.803,553

One Time Impons:

tmporting patient and exam data from g single system

Importing Ciagnostc reaons from a single file

No impon of scheduled appointments

Inctuged Interfaces:

HLY Intertace tc GE PACS v.a Mirra Broier

ADT iInterface

Order Entey Interface

2illng Interface 10 SMS (lechaical)

2ding inlerface to 2re Party Raciotogy Eiting System (protessional)

2 Pricing Notes:

a. Fixed Price for Fixed Number of Exams
--Annual Adjustment for exams above 150,000 exams per vear 1s not included in the pacing above.
--Annual Subscrption Fees aze subject to Annual Adjustment,
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= Services for one site for up 10 150,000 exams per year (the Related Volumes).

-+ License for the Worldlow Modules

-+ One Speech Recognition Module License

--Eghteen (18) individual speech recognition user licenses. User licenses are re-assignable..
-- Subscription Services

¢. Professional Services Fees.
-+ The Professional described above shall be billed at the hourly rate of $185/hour.

d. Additional Use

-+ Additional exams over 150,000 in any given year vill be billed at the rate of $.82 per exam or $20,000 for up to 200,600 total exams, whichever is less.
-+ Addiuonal Speech Recognition Users will be billed at $1,500.00 per user per year.

¢. Additonal Facilities Pricing
--If, within two (2) years following the Effective Date, any of the following providers elects to license the Eclipsys Sunrise RIS Worlflow Module, in accordance with this
Agreement, Eclipsys shall offer the Module 1o the affiliaze at a discounted License Fee of 46% off Eclipsys’ then-current list price. This option is conditioned upon: (1) the

provider’s affiliauon with you is current, as of the Amendment Dare ard (2) the provider begins the implementation of the RIS Workflow Module within six (6) months
following the Amendmen: Date

- Jewish Hosputa! Louisville, KY
Frazier Rehab Institute Louisville, KY
Bullitt County Medical Center Hillview, KY

| Jewish Hospital Hand Care Center Louisville, KY
Jewish Hospital Health Center — Meade County Brandenburg, KY
Tewish Hospital Mectical Center East Louisville, KY

| Jewish Hospital Medical Center South Hillview, KY
Jewish Hospital Outpatient Care Center Louisville, KY
Jewish Hospital Rudd Heart and Lung Center Louisville, KY
Jewish Hospital Shelbyville Shelbyville, KY
Our Lady of Peace Louisville, KY
Szints Mary and Elizabeth Hospital Louisville, KY
St. Mary’s Surgical Center Louisville, KY
Scott Memornial Hosprtal Scottsburg, IN
Taylor Regional Hospital Campbellsville, KY

i Clark Memorial Hospital Jeffersonville, IN
Caritas Medical Mail Louisville, KY
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3. Product Description:

Sunrise RIS Core Software
Included Modules:
Order Enmry
Scheduling
Referring Physician Workflow, including Scheduling
Linked Documents
Paperless Workflow
Appoinmment Conlirmation
asurance Pre-Cenification Worklist
Amival Module
Technologist Worklist
Diagnostic Review Worklist
Transcription/Editing Tools
Proofreading/Editing Tools
Auwtomated Delivery of Diagnostic Reporis
Statistica! and Exam List Reportng Tools
Enterprise Snapsiiot Subscription Service
Test Sofrware
Suntise PACs literface
Digital Dictation
eLink (limited use license for Sunrise RIS oniy)

Optional Modules:
Mammography Reporting and Tracking
Speech Recognition (PowerScribe SDK)
(2) DICOM Viewer Interfaces

Optional Hardware:
High Availabihty Configuration
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Schedule B - Subscription Rights and Sesvices

1. Subscription Rights.

I.1. Permitted Use.
Eclipsys grants o you a non-exclusive, non-trusferable, perpetual icense tc use the Workflow Module exclusively at the

Facdlities for the Licensed Venues and solely 1o process data from the Facilities belonging 10 you.

1.2. Resuictions on Use.
Except with Eclipsys’ written permussion, you agree:
1.2.1. not sublicense, export or otherwise transfer the Workflow Modules,
1.2.2. not provide remote pracessing or service burcau services 1o third parties utdizing the Workdlow Modulcs,
3.2.3. not de-compile, disassemble or reverse engineer, or otherwise alter the Workflow Module's source, object or
other exceutable cade,
1.2.3. not install or use equipment with the Workflow Modules that has siot been approved by Eclipsys,
1.2.4. not allow any third party to implement, access, or operate any Workflow Module, except with Eclipsys prior
written approval as described in this Agreement,
1.2.5. not remove or permit to be removed from Eclipsys’ Proprietary Information any proprictary, confidential, or
copyright notices, markings, or legends, and
1.2.6. not copy any Workflow Module or any related information except for archival purposes or for user manuals
which reasonably may be duplicated for your use and marked with Eclipsys' proprictary notices.

2. Maintenaace Scrvices.

2.1. Subscription Upgrades Included.

Eclipsys agrees 1o make avalable for your use any Releases, Upgrades and other enhancements to the Workflow
Modules provided under this Agreement if and when Eclipsys makes them generally available without an increase in the
Subscription Fee. Necessary hardware, third party software and professional services may be required at an additional
fee.

2.2. Platfonn Protection.

Eclipsys agrees that if and when it makes Workflow Modules generally available on progressively advanced Platforms,
theve will be no increase in the Subscription Fee. Necessary hardware, third party software and professional services
may be required at an additional fee.

3. Subscription Warranty Services.

3.1. Warranty Repairs.
Eclipsys agrees to conform each Workflow Module 10 its applicable warranty under this Agreement.

3.2. Wamanty Coverage.
To the extent necessary to suppon your users of a Workflow Module, Eclipsys will make available help desk and

CusLOmer support services on a 24x7x365 basis.

3.3. Regulatory Compliance.

Eclipsys maintamns its Workflow Module in compliance with currenily applicable {ederal and state regulations. Eclipsys
Product Advisory Council Teams ("PACTS") evaluate and recommend modifications 10 Workflow Mcdules to comply
with such regulatory changes. Eclipsys agrees to deliver such regulatory compliance madifications to you as part of the
next generally available release.  Necessary hardware, third pany software and professional services may be required at
an addivonal fee.

4. Performance Warmanties.
Subject to your compliance with your obligations related to this Agieement, Echpsys waunanis exchisively duat:
4.1. Eclipsys has the legal authority 10 enter into this Agreement.
4.2. Echpsys will provide services under this Agreement in a commerctally reasonable manner.
4.3. The Worldlow Modules will funcuon substantially in accordance with the apphicable Documentation in all ways,
which materially affect performance.
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"QECLIPSYS‘

4.4. Eclipsys agrees to maintain the applicable Documentation to remain current and accurate.

4.5. Eclipsys possesses the right to license or sublicense Workflow Modules and Third Party Sofrware (o you.

4.6. Each Worlflow Module prescatly satisfies all applicable laws including the applicable technical implementation
requirements found in currently proposed and published regulations under the Health Insurance Portability and
Accountability Act of 1996 (HIPAA),

4.7. To Eclipsys’ knowledge, use of a Worldlow Module does not infringe any US. imellecrual property right,

4.8. To Eclipsys’ knowledge, each Workflow Module upon delivery docs not contain any visuses that will substantially
impair the Worlflow Module’s pedformance.

4.9. Each Workflow Module upon delivery does not contain any disabling devices that will substantially impair the
Workflow Module’s performance.

4.10. ECLIPSYS DOES NOT WARRANT UNINTERRUPTED OR ERROR-FREE OPERATION OF ANY
WORKFLOW MODULE. THE WARRANTIES IN THIS SECTION 2 CONSTITUTE THE SOLE
WARRANTIES PROVIDED BY ECLIPSYS WITH RESPECT TO THE WORKFLOW MODULES
AND SERVICES PROVIDED PURSUANT TO THIS AGREEMENT. SUCH WARRANTIES ARE
IN LIEU OF ALL. OTHER WARRANTIES, WRITTEN OR ORAL, STATUTORY, EXPRESS OR
IMPLIED.  ECLIPSYS SPECIFICALLY DISCLAIMS THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND INFORMATIONAL

CONTENT.

5. Other Causes.
A warranty claim under this Agreement shall be valid only when resulting from a failure of 4 Workflow Module and not from:

5.1. failures or downtime of your hardware or network,

5.2. falures of any third- party application, not provided by Eclipsys, or any other third party software or operating system
software,

5.3. backups or table updating,

3.4. file reorganizations and restores,

5.5. testng by you in a production environment, or

3.6. downtime during loading of any software in a production environment, unless otherwise agreed by Eclipsys.

6. Service Levels.
Eclipsys’ Customer Suppont Department pravides services as follows:

7. Your Actions.

Ls . -
You agree 1o:

- Pronty . .|, Delinition ~ ¢4 Initial Response w - | Further Updates o
. - ' B . ‘ s ..‘.3 yOUk K . -l '}'Ql‘] t“‘,‘ .
ALERT > Issue affecting entise system Immediate and Continuous
> Systemdown contmuous mteraction
> Porential direct pavienmt care affected
> Daa integrity at risk
B > Managemae attention sequised
CRITICAL ¥ Issue affecting single enitcal production function Inunedincely dunng Daily untst resolved
> System openating in degeaded state business hows and on
> Financial unpacy average within 1 how
around the clock
HIGH > Mmor subsystem failure has occurred Tmmediately duruy, | Weekly unal resolved
> Dwma entry or access is impaited on a limited basis busincss howrs when
icponed via telephonc
and on average within
4 business hours when
teported by all other
. _methads
MEDIUM *  System is operatmg, with minor ssues 1hat can be Within 8 buswness Weekly unul resolved
- ciucumvented hows
LOW ¥ Request for assistance, information, or services that Within 8 business Weckly unul sesolved
e Are routine in pature hows I

71 noufy Edlipsys of performance issues related to this Agreement as soon as reasonably practical,
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7.2. upon the detection of any nonconformity with the warranty, provide to Eclipsys such output listings, daca, and
other assistance upon Eclipsys” request to enable Eclipsys to correct the nonconformity.

7.3. install, maintain, configure, and use the Workflow Modules in compliance with the Documentation,

7.4. not de-compile, disassemble or reverse engineer, or otherwise alter the Workflow Module's source, object or other
executable code,

1.5. not nstall or use equipment with the Workflow Modules that has not been approved by Eclipsys,

7.6. comply with all third panty configuration requirements,

7.7. nstall the most recent release or upgrade within 12 months of general availability,

7.8. upgrade the Plarform as necessary to leverage advances in technology and the Workflow Modules within 24 months of
genera) avalabilicy of that Platform,

7.9. provide the additional prerequisites recomunended by Eclipsys 1o install a new release or upgrade for a Workflow
Module,

7.10. not sublicense, export or otherwise transfer the Workflow Modules, except as provided in Section 1.1 above,

7.11. not provide remote processing or service bureau services uiilizing the Workflow Modules,

7.12. not allow any third party to implement, access, or operate any Workflow Module, excepr with Eclipsys prior written
approval, except as provided in Section 1.1 above,

7.13. not remove or permit 10 be removed from Eclipsys" Proprietary Information any proprietary, confidential, o
copyright nouces, markings, or legends, and

7.14. not copy any Workflow Module or any related information except for archival putposes or for user manuals
which reasonably may be duplicated for your use and marked with Eclipsys® proprictary notices.

8. Additional Services.

Services in response to requests that do not originate from the failure of the Workflow Module to perform as warranted are
additional. For example, non-warranty services include services related 1o networks, communications, hardware, end user
training/ use of the Workflow Module, or issues sclated to third party software. Services provided by Eclipsys at the Facilities
(except as required by this Agreement) are additional. Assistance provided to you by Eclipsys in the creation of custom
reports, functions or formats are additional, except as indicated in Section 2.2 of Awachment 1 to Schedule C -
Implementation Plan. If in Eclipsys’ reasonable opinion problems (1) originate with equipment or (2) result from
unauthorized use of or modifications 10 the Workflow Module, then Eclipsys at its prevailing rates may provide assistance in
-an attempt 1o cosrect the problem.

m e e e et
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o

L Schedule C - Professional Services

L. Implementation Plan.

The implementation plan is an estimate of the project based on: the Project Scope Documents, the additional information
you provide, and Echpsys' experience in implementing these systems repeatedly in the past. The implementation plan
describes: the tasks that need 10 be performed to implement the system, the start and completion date of each task along
with the number of hours requited 10 complete the task, and the responsible party assigned to complete each task. The
Project Scope Document defines the expected roles and responsibilities of both parties as well as defining the required
Staffing needs. It also documents the assumptions underlying the Workplan. A Change Order Process is used for out of
scope work not defined in the Workplan. The inplementation plan does not provide for:

L.1. changes you request,

1.2. changes in your personnel that require additional work or traning, and

1.3. unexpected or unusual environmental or operational conditions at the f acility, or other non-standard circumstances.

]

. Changes of Scope.
Eclipsys agrees 1o notify you in writing of circumstances or events that will expand the scope of the project and result in
fees in excess of the estimate in Schedule A. You will not request and Eclipsys will not perform services outside the scope
of the implementation plan, except with a written change order or statement of work that adequately describes the services

to be performed by Eclipsys and the related fees to be paid by you.

3. Your Actions.
To enable Eclipsys to perform its obligations related 1o this Agreement, you agree to:

J.1. remain fully responsible for the management and control of the Implementation Plan and process,

3.2 nouly Eclipsys of any material non-performance by Eclipsys within 30 days after the material non-performance
occurred,

3.3. obtain at your expense any consents from third party vendors needed by Eclipsys to assist with the Installation,

3.4. use data and 1est scripts selected by you 10 test the Worldlow Modules 10 your reasonable satisfaction prior to Live
Operation,

3.5. make avalable the information, resources and personnel reasonably requested by Eclipsys,

3.6. perform your duties in a tunely and workmanlike manner, and

3.7. provide at your expense all prerequisites needed for this Agreement.

4. Implementation Requirements,
At the Facilities and during implementation you agree 1o make available to Eclipsys:
4.1. a sunable workspace for Eclipsys’ Project Manager and os-site personnel to access the your system,
4.2. high specd internct access, frame relay and ISDN or sunilar remote connectivity,
4.3. telephones and facsimile machines,
4.4. parking, access and other privileges enjoyed by your employees, and
4.5. other incidental services which would comtribute to the efficient execution of this Agreement,

- Profession Services Standard.

Subject to Client's compliance with its obligations related to this Agreement, Eclipsys agrees to provide services under this
Agreement in a prolessionally and commercially reasonable manner. To the extent Eclipsys” services fall within the scope
of the Cink Marorial Hespital Conoritning to Exallo, Eclipsys agrees Lo make a good faith effort 1o comply with any
applicable provisions (See auached as Exhibit | o this Schedule Q.

o
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Attachment 1 to Schedule C- RIS Implementation Assumptions

1. RIS Implementation Assumptions.

Clark Memorial Hospilal RIS Implementation Quote 8/1/2005

v e s " ONSITE ; L
MREEMENTATION . SERVICES', #HOURS SESSIONS JRAINING;
RIS Implementation Total {based on 100 - 150k Exams per
year) 718 § 185 _$ 132,830 8 $ 16,000 included
Speech Recognilion Training 41 8 185 § 7,585 2% 4,000
| TOTAL IMPLEMENTATION FEES] 759 | 140,415 10] 20,000] o]

ONSITE l SRR
| :SESSIONS ' TRAVEL:

Integration Services are included in the above proposal,

Clark Memorial Hospila! RIS mplementation Assumptions

RIS Implementation Assumptions

This workplan is is for a single site implementation and assumes ihe following paramelers:

100 - 150 thousand exams per year
HIS-ADT Imterdace (HL7 Format)
Biting Interface (HL? Format)
PACS interface (HL7 Fosmal)
PowerScribe Interface

Legacy Data Conversion

Uniimited number of modolilics
Unlimited number of Rooms

A tolat of 160 hours of Training is included as follows:
Remole Training for RIS Manager, Customer Syslem Adninistrator and Super Users
On-site Training for "Troin-the-Trainer personnel
Speech Recognition Iraining for 14 Radiolagists and 4 Teanscriplionists is included

Project Duration including post go-tive support is approximoately 29 weeks
RIS Go-live actlivation duration is approximately 22 weeks

2. Custom Programming, Interfaces & Optional Modules

2.1. Custom Billing Export Interface.
Sunrise RIS captures all of the data needed 10 do insurance billng, via HL7 messaging or Flat-File expon, as detailed in
Attachment 2 to this Schedule C. Sunrise RIS dees not perform the billing dircady, but would expon billing

mformation 1o your billing service provider.

Each paticnt can have multiple insurance policies. Each policy record contins the iformation that is required for
billng purposes. A patient’s insurance information can be easily entered or viewed by the user while booking an
appomntment, and also by the registration clerk at the time of patient arrival.

2.2, Custom PACS Interface.
Sunrise RIS w4l broadeast 1.7 messages 1o GE Cenuicity PAGs software, on an ongoing hasus, whenever any of these

events occur 1n Sunrise RIS:

* A patientrecord is ereated or edited or deleted or merged

*  Anappoinunent is booked or changed

*  Anexamis ereated or edied ar canceled or deleted

*  Anexam’s staws changes (example: patient arrives, or exam is “reponed” by a radiologisi)
*  Adugnosuc ieport is created or edited o1 linalized (ic., digitally signed)

e e St S U PO P P SO M oy
e
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‘The HL7 messages contain details, {rom the patient record, the exam record, and the diagnostic report record.
Other than message acknowledgement, the PACS will not send any data to Sunrise RIS.
3. Bi-directional ADT interface to SMS Invision

ADT messages will be sent in real time [rom SMS to Sunrise RIS whenever a new patient is created or any changes are
made to the patient record.

ADT messages will be sent from Sunrise RIS to SMS whenever a new patient record is created or any changes are made to
the patient record. Included in this message will be the internal SunriseRISPatientID used by Sunrise RIS o identily the
patient. If an ADT message is received by SMS for a patient that has a blank MRN # (which indicates that it is a new
patient, created in Sunrise RIS), then SMS will create a “pre-registration” patient record. SMS will then send an ADT
message back to Sunnse RIS that includes both the SunriseRISPaticntID and the assigned MRIN# . Sunrise RIS will then
use the SunriseRISPatieat] D 1o match the patient, and will replace the blank MRN with the newly assigned MRN#

Developing and testing this interface may introduce addiional professional services of up to 200 hours, beyond the
estimated hours included wichin chis contract.

Whenever an exam is scheduled within Sunrise RIS, an Order message will be sent from Sunrise RIS to SMS Invision. If
this is a new scheduled event, an Account number will be assigned by SMS and included within an ADT message that is

sent to Sunnise RIS.
4. Installation, Configuration, and Training

4.1. Installation.
Eclipsys will be responsible for the installation and the configuration of the software on your servers.

lnstallation includes installing the various services that comprise the Workflow Modules and acceptance testing. You are
responsible for installing the hardware, operating systems and network infrastucture required to install the Workflow
Modules. Once the hardware, operating systems and network infrastructure have been set up, Eclipsys will install the
Workflow Modules remotely and begin the pracess ol remote testing of the software.

Once all testing and system configuration have been completed, Eclipsys will send a field engineer onsite for a period
up 1o 3 days to supervise the onsite inplemnentauon. Installation fees will cover installation at the Facilites.

4.2. Configuration of Labels, Reports and Tables.
Eclipsys will provide custom formatting of the data iteins shown on:
»  Exam labels
»  Master envelope labels
*  Exam results sheet & reponts
s lavoices

Eclipsys wll format these labels and printouts to your requirements. The labels can include bar-code representations of
Accession numbers and patient sumbars, if desued. A total of up to 3 custom formatted items will be provided
Additional items may be provided at a cost of $500 pec item.

Echpsys will help you vemotely to confipure all tbles and pick lists within the Worldlow Modules, and @ set up user
y Py y B 1 . P
preferences and righs.

4.3. Training,.
Fchpsys will offes customized on-site vaining 10 the varions stall invalved with the system's operation. This uainng

will inchucle:
o Teaching of the various funcuoas and opuons avatlable within the Workilow Modules.

»  Specilic mstruction geared towards radiologists, clinicians, technologists, clerks, and adninisteatons.
*  Guidance wowards using the system 10 its full potenzial.

e
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The amount of training required for a particular user will vary depending upon his or her familiarity with computers and
his or her responsibilities. The teaining schedule will be structured to best meet the needs of your staff.

You will be asked to make a room available during the training period with sufficient space to carry out the instruction.

You acknowledge that an initial period of up 0 one month may be required in order for your staff to learn how to
opumally use the Workflow Modules and that during this period the speed and efficiency of your workflow may be
compromised. You agree not to hold Eclipsys responsible for any inconveniences or lost work time due to
implementation of the Workflow Modules.

4.4. Project Management.
Eclipsys will handle all tasks related to managing the implementation and deployment of the Worldlow Module at your
Facilities. Remote Project Management tasks are as follows:
*  Hardware and network configuration assessment of the facility (allowing for reuse of existing hardware
where applicable and validation of hardware configuration 1o be purchased).
*  Workflow/needs assessment of the facility to enswe the configuration portion of the implementation
process is aligned with the workflow/user needs and requirements.
¢ Validation/ Verification of network configuration and hardware purchased by you.
¢ Oversee deployment of product to your site
*  Acceptance testing and validation of customized product

Project Management may include a preliminary site visit, at the discretion of Eclipsys, with reasonable travel expenses 1o
be reimbursed by you.

You further agree that delays in implementation may be caused by circumstances beyond the control of Eclipsys,
including but not linited to the following; 1) availability of your personnel; 2) cooperation of third party vendors; 3)
ume required for you to procure and install hardware and nevwork equipment; 4) time required for you to deliver legacy
data to Eclipsys in satisfactory format.
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Attachment 2 to Schedule C- RIS FIL? Billing Information (DFT"P03) Specification

A billing message can be queued whenever a exam becomes reported in Sunrise RIS. If an exam has multiple fee/proceduie
codes, there will be multiple FT1 scgments.

Example Message

MSH|‘~\&|II||200202150828||DFT‘P03|2682]P|243|<cr>

FEVN|P03|200202150828|<cr>

PID||V163276|| [Norcross”Jeannine* | 119331127|F[ | |""" | <cr>

PYLLIEL™ ™" [ [ [*[ 11111111 Ivis400419]<cr>

FT1{[]]20020211|20020211|CH|T|BIOPSY NEEDLE

GUIDANCE| 1| [|]]]]]])]RS"Smith"Royal | “Derkash”Rob”™| | |JV*Vich”*Jeff |42500327|<cr>

FT1] || |20020211|2o¢'320211]CH|p|BIopsv NEEDLE

I

GUIDANCE| 1| | IRS*Smith*Royal | *Derkash*Rob™| | |JV*Vich"Jef ¢ |76360] <cr>
Field encoding
EVN segment
[] ) 0
Event Type P03
Event Date/Time 2 200511061507
PID segment
[] 1 , ()
SetID 1
Extemal paticnt 1D 2 12345 Usually the MRN.
Interual patient ID 3 12345 Usually the MRN.
Patient name 5 Howard”Dan S”"Dr. Last name, first name,
title
Date of birth 7 19660217
Sex 8 M
M Male
F Female
u Unknown
Patient address 11 [ 123 Main Street Apt Streetl, Street2, city,
12" Toronto ON"CA state, code zip, country
code
Country 12 1 ca _
United States
CA Canada
Etc.....
Home phone 13 | 514-123-4567 Locally defined
Business phone 14 1514-123-4567 Locally defined
Primary language 1S | English
Marital status 16 M
s Single
M Marricd
D Divorced
W Widowed
U Unknown
Patient account number | 18 12345 T Locally defined
Social insmance 19 123-456-789-001
nmber

PV1scgment

Paucnt class

" Clark Master Technology Agseement V.6 (Clean) (w-0 ¢-3)1.doc Page 21 of 21 o

Ths pag: awtains £ dysys” proprictary infeumtion and shll 1 be copliual or divdesal wihera E dipsy’ povession




"%ECLIPSYS’

MASTER TECHNOLOGY AGREEMENT

Contract number

I Admitied
patient

0 Out-patient

E Emergency
patient

S Patient
admitted at
another facility

Patient location

16"Ultrasound
2"6"Clyde”20"Emergency

Room code * room
description * facility code
* facility description »
patient location code *
patient location
description,

Prior patient location

o

20 Emergency

Supplicd if known. patient
location code * patient
location description

Relerting Doctor

123°""Dr.

Locally defined ID
code*Last name*first
name™ Suffix~Title

Consuliing Doctors

222°Smith*John™*Jr. *Dr.

Locally defined ID codc
for doctor*last name”first
name™ Suffix*Title.
Repeating ficld.

Visit Number

19

123456789

Used for billing purpaoscs.
Locally defined.

Financial Class

20

Used for billing purposes.
Billing Methad Financial
Class.

Servicing Facility

39

227 VSH

Facility number~Facility
Name

Admit Date/Time

44

200511061507

This will be the Exam date
and the Exam Start Time.

Discharge Date/Time

45

200511661515

This will be the Exam date
and the Exam End Time.

FTiscgment

SetID

Transaction ID 2 12345 Invoice Header Number

Transaction date 4 YYYYMMDDHHMM. Exam date and stail
time.

Transaction End Date 5 YYYYMMDDHHMM. Exam date and end
time.

Transaction type 6 CH or CR CH - charge

e CR - credit

Transaction code 7 PorT P - Professional
T - Technical

Transaction Description 8 Usually the piocedure code. Locally defined.

Tiansaction Alternale Desciiption | @ i Exam code numbetr.

Transaction Quanuty 10 Default ‘1",

Diagnosis Code 19 ICDY diagnosis codediagnosis description

20 | RADSMI"SMITH"STEVE | T|ye 1adiologist code, last name, first name

Performed By Code

Ordered By Code

DRJIGK " JONES " DAVE

The ordering physician code, List name, first
nanie

Chrk Mazier Technology Agseement V.6 (Clean) (w-o - Nl doc Page 22 of 22
This page ostane: Edipeys’ propracvary inforrmtioon and shall e be digastod ar ducdised ot Edyms” pemassion

e e PSS t—

e e I I T —




"QECLIPSYS

MASTER TECHNOLOGY AGREEMENT

Contract number
Filler Order Number 23 123456 Accession number
Entered By Code 24 | BKNBRO"BROWN" SAM The entered by user code, last name, first name
Procedure Code 25 Billing code
IN1segment
) 0
Sct [D - IN] 1
Insurance Plan ID 2 12345"HMO I* component is a unique identifier for the
plan and the 2™ is a description
Insurance Company 1D 3 12335 ['he Company ID in the Billing System
Insurance Company Nane 4 ABC Inc.
Insurance Company Address 5 Street] *Strect2*City"State
cade*Zip”country code
Insurance Co. Contact Person 6
Insurance Co Phone Number 7
Group Number 8
Group Name 9
Insured’s Group Emp Name H
Plan Expiration Date 13 |20021025 YYYYMMDD format
Authorization Information 14 authorization number**insurance company
name
Name Of Insured 16 Policyholder name
Insured’s Relationship To Patient 17
SE Self
sp Spouse
NR Natural child/responsibie
GC Grandehild
OR Organ donor
CA Cadaver donor
NN Natural child/not responsible
ST Stepchild
FO Foster child
WA Ward of the court
EM Employee
UN Unknown
HA Handicapped dependent
IN hyured plaintiff
SD Spousored dependent
ML Minor dependent
PA Parent
Gp Grandparent
LI Lifc partner
NI Niece/nephew ]
Inswed's Date Of Buth 18
Insured’s Address 19 Street] ~Sticer2*City*State
code™Zip~county code
Policy Number ~ 36 Policy Number
Insured’s Sex 43 M/F
Insured’s Tmployer Address 44 Street] ~Street2~City~State
codeZip”~country code
{lngsmed's ID Numbey 49 _ Usually the health insurance number _‘—]
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IN2 segment

J4{4 €] DIE D
Insured’s Employee 1D 1 Company Code
Insured’s Employer Name 3 Company Name
Medicare Health Ins Card Number 6 Health insurance number
Employer Contact Person Name 49 Company contact
Employer Contact Person Phone Number 50 Company phone

GT1segment

) 0
Set ID - GT) 1
Guarantor Number 2 Guarantor codc
Guarantor Name 3 Last name*fitst name™*tile
Guarantor Addicss 5 Street1Street2~City"State
code”Zip~country code
Guarantor Ph Num-Home 6
Guarantor Date/Time Of 8
Birth
Guarantor Sex 9 M/F
Guarantor Relationship I R

Self
sp Spouse
NR Natural
childfresponsible
GC Grandchild

OR Owgan donor

CA Cadaver donor

NN Natural child/not
responsible

ST Stepchild

FO Foster child

WA Ward of the court
EM Employee

UN Unknown

HA

Handicapped
dependent
IN Injured plaintiff
sD Sponsored
dependent
| MI | Minor dependent
Pa Parent
Gp Grandparent
Ll Life parter
NI Nicce/nephew

T M T e —
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Attachment 3 to Schedule C - Cladk Memorial Flospital Commitment to Excellence
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Schedule D - Equipment

1. Delivery.
Eclipsys will use commercially reasonable efforts to cause the Equipment in the Configuration to be shipped within 10 days

of the mutually agreeable delivery dates. ‘Title and risk of loss shall pass 1o you upon delivery of the Equipment by
manufacturer to the carrier.  You agrec to pay related costs of insurance, applicable taxes (if any), storage, and
transportation.

2. Installation.

Site preparation shall be your responsibility. The manufacturer of the equipment shall provide their standard installation
services for their computer equipment. Upon your request, Eclipsys wall make available at Eclipsys’ prevailing rates ficld
technical consultants and installation suppon services.

3. Acceptance.

Acceptance of the Equipment shall occur on the 10th day afrer delivery, unless you in writing reject the Equipment and
identify the non-conformity with reasonable specificity. Upon receipt of any rejection notice, Eclipsys may replace or repair
the non-conforming Equipment within 30 days or cancel the purchase of the non-conforming Equipment and refund the
related Fees paid,

4. Exclusive Equipment Warranty,

To the extent pernissible, Eclipsys agrees 0 assign 10 you any wasranty made by the manufaceurer of the Equipment.
Although Eclipsys configured the system, Eclipsys did not manufacue the Equipment and does not warvant the
Equipment. Eclipsys agrces to assist you in pursuing your warranty rights with the respective Equipment manufacturer.
EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, ECLIPSYS MAKES NO WARRANTIES,
EXPRESS OR IMPLIED, BY OPERATION OF LAW OR OTHERWISE, CONCERNING THE
EQUIPMENT. ECLIPSYS DISCLAIMS ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE .

5. Service.
The Equipment manufacwurer, not Eclipsys, agrees 1o be exclusively responsible for the cepair, replacement, mamtenance, or
servicing of the Equipment.

6. Infringement.

To the extent permissible, Eclipsys agiees 1o assign to you all manufacturer’s indemnities against nlringement of the
Equipient upon the intellecwal propeny rights of any thid paty. THE FOREGOING SETS FORTH THE
ENTIRE LIABILITY OF ECLIPSYS AND YOUR EXCLUSIVE REMEDY WITH RESPECT TO ANY
INTELLECTUAL PROPERTY INFRINGEMENT BY THE EQUIPMENT.

7. Configuration.

Although Eclipsys reasonably believes the configuration in Atachment 1 to this Schedule D w0 be adequate based on the
operatng characteristics you provided as contained in the configuraion nutes, the system nay require expansion as your
volume or nature of usage changes.

e ———————

I
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Attachment 1to Schedule E - Configuration
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ECLIPSYS CORPORATION (“Eclipsys™, located at 1750 Clint Moore Road, Boca Raton, Flovida 33487, provides
software support services for certain software applications 10 CLARK MEMORIAL HOSPITAL (“Customer”),
located at 1220 Missoun Avenue, Jeffersonville, Indiana 47130, under an agreement dated January 31, 2006, as mity have
been amended from time 1o time by certain agreements thereto (collectively, the “Agreement”).

QLECL

For valuable and adequate consideration, the partes wntend to amend that Agreement effective December 13, 2007 (the
“Amendment Date”) 1o license and receive related services for certain Eclipsys software application as described in
tus amendment (the “Amendment”) for the fees described heseis.

1. Remaining Agreement Provisions. Except as modified herein, all provisions of the Agteement remain in full force
and effect. This Amendment shall govern any conflict with the Agreement.

2 Eclipsys Deliverables for New Eclipsys Software.
21. License for Additional Softwate. For the fees identificd in Schedule A of this Amendment, Eclipsys agices
to provide a license 1o the additional Eclipsys software specified therein (the “Eclipsys Softiware”) for usc at
the Facility specified in Schedule A in uccordance with the Agieement.

2.2. Support Services for Additional Software. For the fees identified in Schedule A of this Amendment,
Eclipsys agrees to provide suppost services for the Lchpsys Software in accordance with the Agreement, excep!
that Phtform Protection as described in Section 2.2 of Schedule B to the Agreement shall not be included and
replaced with the following (the “Support Services”y:

(x) Platform Changes and New Platform Versions. Liclipsys and providers of Thitd Party Softwate shal)
not be required to make any Platfoim change ot provide any new Platform version. Eclipsys, or in the case
of Third Party Software the Third Party provider thereof, may from tume to time in their discretion make
Platform changes or release new Platform versions, and if Eclipsys makes any Release to any customer on a
commercial basis of a new Platform version of any Workflow Group then licensed to and used by Customer,
Ticlipsys shall make such new Platform version availible to Customer. 1f 2 Platform change by a ‘T'hird Pany
applicable to a Workflow Group makes the Release of that Workflow Group licensed 10 and uscd by
Customer immediately before the Platform change commercially infeasible for Eclipsys to support according
to the terms of the Agreement, then Eclipsys may require Customer to make changes to Customer’s Platform
or system, or implement a new Platfosnm version, as appropriate to adapt to the Platform chanpe as efficiently
as reasomably praciicable, but in no event later than cighteen (18) months after the date Eclipsys notifies
Customer of such required changes pursuant the Agreement. Eclipsys will provide 10 Customer as much
advance notice of Platform changes and new Platform versions as possible and Customer shall be permitred
n its reasonable discretion to coordinate the timing of implementing such Platform <hanges and new
Platform  vessions with the timing for inplementing  Upgrades and/or Releases as movided in the
Agreement. Customer shall pay Fchipsys at the rates specified in the Apreement, or if no such 1ates ate
specificd, then at Lcbpsys’ then-prevaling rates, for any ncw Platfoum version and any services m connection
with any Platforn change or new Platform version and Customer shall be 1esponsible for puichuse of any
addiional hardware and other tesources needed by Customer, in connection with such Platfarm change or
new Platform version; provided, however, that (i) 1o the extent of its abikity to do so, Eclipsys shall assist
Customer, at irs then-applicable rates, 1o procure such hardware and other resouices; and (n) if Eclipsys
1equires such Platform change or new Platform version ot Eclipsys materially reduces the level of wesources
devoted 10 tesearch and development of the ptior version o1 on the puor Plator, then Customer shall have
10 pay only the difference berween the heense berween the license fee Customer paid for 1he prior vaision
and the typical icense fee for the new Platform version,

23 Third Pacty Software License and Support Setvices. For the fees wenttfied in Schaedule A of this
Amendment. Eclipsys agices 10 provide licenses and related support services for the Thisd Pasty Software specified
therem (the “Third Party Sofiocre™) w accordance with the Agicainent and Schedule B (the " Thived Pariy
Software Licenses aud Support Sorvices”).

2.0, Professional Services. For the fees identificd m Schiedude A of this Amendment, Eclipsys agiees to provide
St —————
S —eve————————
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professional services specified in Schedule C (the “Professional Services™) in accordance with the Agreement.

25. Equipment. For the fees identificd in Schedule A of this Amendment, Eclipsys agrees to provide hardware
and equipment described in Schedule D (the “Equipment”) i accordance with the Agreement.

26. Remote Hosting Services. For the fees identified in Schedule A of this Amendment, Eclipsys agrees to
provide remote hosting services described in Schedule E (the “Remote Hosting Services”) in accordance with
the terms therein.

3. Fees and Payment Terms.

3.1. Fees and Specific Payment Terms. Customer's fees and specific payment teims for the Echpsys deliverables
deseribed in Section 2 above are contained in Schedule A.

3.2. General Payment Tetms. Customer agrees to pay Eclipsys the fees specified in Schedule A in accordance
with the Agteement.

3.3 Annual Adjustment.  Section 1.6 of Schedule A 0 the Agreement shall be deleted and teplaced with the
following:

Each year on the anniversary of the Effective Date, Fichpsys may increase all fees in this Agreement by
an amount cqual to the Employment Cost Index (U.S. Department of Labor’s LEmployment Cosi
Index for Professional, Specialty and Technical Occupations in Private Industry) from the prior
calendar year. For any Annual Adjustment that is not applied for a given year, the inciease remains
cumulative and may be applied m subsequent years.

3.4. Travel, Living, and Other Expenses. Section 2.4.4 of Schedule A to the Agrecment shall be deleted and
replaced with the following:

Acwial meals and incidental expenses, not to exceed $30 per day. Eclipsys personnel working on site will
reccive the Clack Memodal Hospital discount for all meals i the hospital cafeteria.

4 Term. The initial teom for Software Suppon Services under this Amendment shall end seven (7) years afiex the
Amendment Date (the “Initial Term™). This Amendment shall renew automatically for additional one (1) year terms
unless terminated in writing by either party at least twelve (12) months prior to the end of the then cueat tem (the
“Renewal Term”). During the Initial Term, Eclipsys shall not merease the fees for Initial Use of the Software Support
Services and Extended Support Services by more than the Annual Adjustment. At the end of the Inirial Term and c¢ach
Renewal Term (collecnively, the “Term™), this Amendment will renew at Customer’s then cussent rates.

5. Confidential & Proprietary Information The Cclipsys Software, ‘Thitd Party Software, and related documentation,
informagon, datz and designs are deemed pait of proprictary and confidential informanon protected under the
Agrezment.

6. Severability and Modification. If any provision is held invalid, then such provision will be musficd (o best preserve the
E
partics’intent. This Amendment may be moditied only in watimg and when signed by both pacucs.

7. Counterparts and Signatures. This Amendiment may be executed 1 one or more counterpats, cach of which shall
be deemed an ongal but all of which togerher shall constitute one and the same Amendment, and any <uch counterpatt
contavung a facsimide signanmire shall be decmed an onpmal.

8. Eclipsys EUN Conferences. If Eehpsys holds or otherwise sponsors any annual Gelipsys User Netwark (ELIN)
conlerencels) during the “'erm, Customer may, at us sole expense, (1) register its employecs 1o attend exch such
conference, (i) pay Belipsys’ then-applicable fees for those wegistranons, and (i) shall make commercilly 1easonable
cfforts to ensuie that those employees attend all applicable pottions of the conference(s).  Echipsys agiec tha for evany
nwo (2) regsicied employees of Customer, Echpsys will pay for one (1) skdinonal Customer employee, bat in wo event

S ————————— —
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shall Eclipsys pay for mosc than four (4) Customer employees.

9. Option and Price Protection for Additional Eclipsys Software and Third Party Software. Echpsys agrees to
provide Customer the option to acquire the right to license the Eclipsys developed software modules and third party
softwate modules specified below (the “Optional Sofliare”) under the tesms and conditions herein for up to
twenty-four (24) months from Amendment Date,  Eclipsys agrees (o provide price protection for the license fees and
annual support fees related to the Optional Software at the fees specified below for up to twenty-four (24) months from
Amendment Dare (the “Price Protected Fees™). Upon Customer’s written notice of its election to exercise this
option, Customer and Eclipsys will enter into an amendment to the Agreement for the selected Optional Software, Price
Protected Fees, and other necessary terms and conditions as mutually agreed to by the Parues.

Eclipsys Catalog . : . i Annual
T Number Eclipsys Software Description License Fee Suppost Fee
Decision Support
FSDESU1000 Sundise Decision Support (Decision Support) $166,500 $34,862
FSDISULT 10 Productivity Management Reporting (Decision Suppor) $24,757 $5,184
ISDESUNI20 | Web-based Departmental Budpeting (Decision Support) $17,603 $3,685
FSDESU1130 Web-based Financial Analysis (Decision Support) $36,333 $7,608
. Eclij)sy; A ] . A Onc Time' | -~ Year1
C;lia!dg B T Third l’ar:ly Software Description Third Party | Annual r,h"d
. g o o S Software Pacty
- Number ‘ N -7
: - - - License Fec |- Support Fee
ASSURG4220 | StaCom (Sugpery) S184,800 542,000

10. Training Discount. For the Teim of this Amendment, Eclipsys agrees to provide Customer a discount of thirty
percent (30%) off of the then current list training fees.

1. Assigmnent. Scction 10.7 of the Agreement shall be deleted and replaced with the followsng:

Neither party may assign or transfer this Agreement, except in its entirety 1o (a) a subsidiary of the
party, provided that the parent company of the subsidiary remains obbigated as specified herein, or (b)
the surviving entity of any meager or consolidation or to any purchaser of substantially all of the party's
assets. Both partics shall take whatever steps may be necessaty to ensure that an acquiring company
honors the terms and conditions of the Agreement, by including this as a term and condition of the
sale and/or mexger. This Agreement shall be binding upon the patties and rtheir permitted successors
and assigns

12 Acceptance.  Customer shall accept this Amendment by sendg three signed copes 1o Eclipsys at the addsess
above. Upon secept, Echpsys shall return one fully executed Amendment 10 Customer. Agreed and accepied by,

[SIGNATURE PAGE TO FOLLOW)

D T e T —
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ECLIPSYS CORPORATION CLARK MEMORIAL HOSPITAL
)
el ;
et [/
<Z)7}4 ¥, aaad UL
Ayfrﬂ)rized Sigy, fture ’ Authorized Signature
éf
1M Colfer, Senior Vice President JABECN PM‘"‘J‘ !
Priuted Name, Title Printed Name, Title
December 13, 2007 December 13, 2007

Duate Diue

Anthovized Signature

Printed Nane, Title

December 13, 2007

Duate
THE TERMS, CONDITIONS, AND PRICING IN THIS AMENDMENT ARE VALID
ONLY IF EXECUTED BY CUSTOMER ON OR BEFORE DECEMBER 13, 2007.
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Schedule A - Facilitics, Software, Services, Fees and Payments

I Customer Facility. The following licensed facility is both owned or managed by and clinically-affiliated with
Customer and certified by Customer (the “Facility™).

-Facility Name - ) B Address -

Clack Memoual Hospiral 1220 Missouri Avenue, Jetfersanville, IN 47130
Clacksville Medical Center 2200 N Greentree Blvd, Claksville, N 47129
Last Jefl Medical Plaza 1806 1%. Tenth St Jetfersonville, IN 47130
Chalestown Medical Center 11500 Sate Road 62, Chaddestown, IN 47111
Henryville Medical Plaza 314 S, Ferguson St lenryville, IN 47126
Hunter Station Medical Center 115 FHunter Station Way, Sellcrsbang, IN 47172

2 Eclipsys Software and Support Services. The following sofiware is Felipsys Software ro be licensed and supported
under this Amendment.

Ecl'pst ;“n“:’-::“"% Description License Fee Su)?;)u‘::n'[léc
Acute Case |
CSACCA1000 Sunrige Acute Care (Acute Care) $835,966 $175,037
CSACCAT190 Rules Authoring (Acute Care) $252,599 $52,890
CSACCA1230 Tracking Board - Eatenprise (Acute Care) $40,515 $8.483
CSACCA2040 Knowledpe-Based Charting (Acute Care) - $259,949 $54,429
CSACCA2120 NORIC (Acute Care) $34,144 57,149
CSACCA1350 Sunrise Analytics — Acute Care $74,162 $15,529
Subiotal $1,497,335 $313,517
Critical Case
CSCRCA1000 Sunrise Critical Care (Critical Caic) $190,995 $39,991
CSCRCA2040 Severity of Miness Scotmg (Crincal Care) $15,118 $3,165
Subtotal $206,113 $43,156
Emergency Care
CSENMCA1000 Sunrise Verpency Care (Bmergency Care) 5275832 557,754
Subtotal $275,832 $57,754
Medication Management
CSMEMA 1000 Sunrise Phavmacy (Medication Management) $233 438 S-Hﬁij’i___
Knowledge-Based Medicaton Admin - Acute (Medication
_CSMEMATION Management) $96,778 $20,264
Subtotal o $330,216 $69,142
Access R ]
FSACCIL1060 Sungise Access Managemest (\ecess) $54,038 S11.4490
ESACCENN0 Medical Neceswity Cheching (Acvess) T 57,396
ISACCI120 Pant-ot-Service S (Ave D) $36.859 $1.18
ISACCIELT30 Refesral Management (Aeeess) licluded Inchuded
FSACCH 2010 Eleetronte Authasizamm (Aecess) Tnchided Jndhuded
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FSACCE2030 Eligibility Veofication (Access) Included Included
Subtotal $126,821 $26,554
Decision Support
ISDESUT145 Suntisc Analytics — Lnterprise Platform 544,534 $9.325
Subtotal $44,534 $9,325
Patient Financials
I'SPAI11000 Sunrisc Patient Vinancials (Patient Financials) $236,931 549,609
FSPAFIN 10 Multi-Entity Processing (Patient Financials) $43,106 59,025
FSPAEN2030 Claims Status Checking (Paticnt Financials) Included Included
FSPAT11120 ODBC Reporting (Paticnt Financials) 59,557 52,001
I'SPAFET1130 Reimbursement & Contract Management (Patient Financials) 521,833 $4,572
Subtotal $311,427 $65,207
Scheduling
['SSCIIE1000 Suniise Enterpeise Scheduling (Scheduling) $58.669 512,285
Subtotal $58,669 §12,285
eLink
ASELINTI00 elink - Limited Usce (el.ink) $8.195 51.716
Subtotal $8,195 $1,716
TOTAI $§2,859,142 $598,656

2.1. Additional Fees that May Apply.

(2) Additional Use. Customer acknowledges that Fclipsys’ pricing for the Eclipsys Sofiware is based in
cqual propostions on the quantities of Inpatient Discharges and Ouipaticar Visits identified in Section 7 (the
“Initial Use") below. Additional fees shall be applicd in accordance with (he Agreenment as specified

therein.

{b) Non-Current Fees. Lichpsys may increase the selated Annual Support Fees for Eclipsys Software which
15 not_maintained by Costomer on the current Release or Upgrade as requued under the Agreement in
accordance with the teims theren.

3. Third Party Software. The following solftware is Thitd Parry Sofrware to be licensed and suppotted under this
) 1 ¥ Pl

Amendment.
Eclipsys 'QI.IC I:mc Year 1 Year 2 Annual After Yc'.u'Z
- Fhisd Pusty Annual s Annual Thicd
Catalog Description . Third Pasiy .
g Software Third Pany . Pany Support
Number . Support Fee :
License Fee | Support Fee Fee
Acute Care )
CSACOCA2000 Multom (Acute Caie) SO $38,100 $34,1¢0 S33,100
Sulytotal S0 $33,100 $38,10 $38,100
Critical Care ) )
Device lataifaces - Moli-Device o N :
$59.540 S11,968 SHL96R $11.96¢
CSCRCAIOM | Cotical Cve) .8 P1.568 e B1968
Subtotal $59,840 $11,908 311,968 SHLO68
) Emcrgency Care SO o
LSALCA2030 | EsuCare (Esneency Elae) S0 __ssun0 $5.000 ; 55,000
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Subtotal $0 $5,000 $5,000 $5,000
Patient Financials
AlC Grouper & ASC Pricer .
FSPAF12000 | (Paticat Financials) 30 312,763 $12,763 512763
CMS Grouper & Pricer (Patient . .
FSPAFI2040 | Financialy) >0 512,763 512,763 $12,763
1CD-9-CM Mapper (Patient
FSPAFI2050 | Financialy) S0 52,298 52.208 $2.298
Medical Necessity Cheeking - 5
1'SPAF12220 Conteat (Pavent Financials) 50 $37.529 $37.529 537,529
Subtotul 30 $65,353 $65,353 $65,353
Imaging
Suidise PACS - Enterprise .
ASIMAGA210 (Imaging) $598,800 $119,760 $S119,760 $119,760
Subtotal $598,800 $119,760 $119,760 $119,760
Suegery
ASSURGA000 | Sunrise Suspery Surpery) $158,100 $36,000 536,000 $36,000
Ancsthesia latea-Op < T
ASSURG4110 [ Decumentation (Surgery) 3105,600 n/a v/a 524,000
Ancsthesia Intra-Op Monitoring "
ASSURG4120 | (Surgery) §79.200 n/a n/a $18,000
ASSURG4130 | Anesthesia Pic-Op (Surgery) $105,600 n/a n/a 524,000
ASSURG4140 | Case Reguest via Web (Suipery) $567,200 $13,000 $13,000 $13,000
ASSURG4150 | Intra-Op Nusse Chasting (Surgery) $105,600 n/a $24,000 $2:4,000
ASSURGA160 | Post-Op Nurse Charting (Sugery) 562,100 n/a 514,182 514,182
Pre-admission Test Scheduling 7 9 <
ASSURG4170 | (Surgery) 557,200 513,000 $13,000 $13,000
ASSURG4180 | Pic-Op Nurse Charting (Surpery) 562,400 n/a 514,182 si4,182
ASSURG4200 | Rules Based Chacging (Surgery) 557,200 $13,000 $13,000 $13,000
ASSURGA240 | Swigical Analytics (Suspery) $66,000 n/a $15,000 $15,000
Third Party Required Products .
ASSURGH250 | (Surgern $61,600 $14,000 514,000 $14,000
Suhtotal $978,400 $89,000 $156,364 $222,364
TOTAL $1,637,040 $329,181 $396,545 §462,545

4 Professional Scivices. The following services are Echpsys Professional Services 10 be provided uncler this

Amendment.
Eclipsys - _
CHPSYS . Estimated Estimated | Rate per
Canalag Description
Fee Howrs Hous
Numbes .
1M 1Y.2020 lmplementation - Aevess (Pofessional Servieesy | $172.330 907 190
Implementation - Imagang, Data Migration . .
S . = = SHI5372 “lat Pec !
IMPLZ000 (Professional Services) o SHA5T Flan Tiee MA
INI1P).2025 Limplementation = Sunase Analytics $37.050 190 190
IMPL20%0) tplementation - Tnaging (Professional Seovices) $169,100 890 190
Iplementiion - Patient Financils (Profeszional cere ¢ o
) 242
P21 | Serviecs) 3535.990 282 10
INPL2130) taplomentation - Scheduling (Professional Seivices) SIS0 750 190
INDP] 2140 Implesentatnn -+ Surgery (Prosfessional Services) $355.490 1871 190
INMPL2160 linplencnton - Clinical Sohnions (Prufession:d 52,668,550 11,045 190
et ————
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Scrvices)
Subtotal $4,232,082 21,504
INTE2000 Intepration (Professional Services) $292,600 1,540 190
INTE2080 Integration - Patient Financials (Professional Services) $327,750 1,725 190
INTI2110 Integration - Swpery (Professional Services) 567,830 357 190
Subitotal $688,180 3,622
Consulting Services - Clinical Solutions (Professional
CONS2010__| Services) 5969,000 5100 190
Consulting Services - Knowledge Based Charting ”
CONS2020 | (Professional Services) $342,000 1,800 190
Subtotal 31,311,000 6,900
Project Maining - Clinical Solutions (Professional ’
TRAINIOIO | Sewvices) SISATS ] N/A N/A
Project Traimng - Patent VFmancials (Professional ’ .
TRAINIOSO | Suaviees) 542,700 N/A N/A
Subtotal $238,575 N/A
TOTAL $6,469,837 32,026

4 1. Professional Service Fees. Professional Services described above will be provided on a time and materials
basis.  The project contemplated by this Amendment has been estimated based on the scope of the
Implementation Plan described in Schedule D.

12 Training Fees. Training has been included in the Implementation Services fees specified above, if additional
traming is requested by Customer, Customer agrees to pay all taining fees at Liclipsys’ published 1ates at the time
of cnrollment or at least 30 days prior to the Ist day of any course. Lclipsys agices to credit Customer's 1aming
mvoices for cancelled couses as follows:

(3) 100% of the course fee for each course cancelled with 14 or mote calendar days advance watien nortice,

and

) 50% of the course fee each cousse cancelled with less than 14 calendar days advance written notice.

This credit may be applied against futuse taining fees only.

43. Travel, Living, and Other Expenses. Customer agices to pay all teasonable expenses for Eclipsys® personnel
performing services related 10 this Amendment in accordance with the Agreement and as follows:

(n) Eclipsys will schedule aicfare with at least fourteen (14) days when feasible,

(b) Eclipsys will use hotels with that have rates which have been negotiated with Customer when reasonalle.

S Equipment. Fees relatcd 1o Iquipnient are contained in Schedule 1.

6. Remote Hosting Services.  The following services are Eclipsys Remote Hosting Services 10 be provided mnder ths
Amendment.
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- ’ . ’ - (Year2)-

: (Yearly . (Year 1) (Year 1), (Year) | Monthly Fees
Eclipsys - - d“. ’ 60 days 120 days 270 days beginning on
Catalog | Description Amendinent after after after . - First
Number Date Amendment | Amendment | Amendment Anniversary of

: Date Date Date the Aménduient
Date -
HOST1010 ﬁ;“""“ Hosting Set S 100,500 $ 100,500 n/a n/a n/a
1HOST1000 f""’.""’ Hosting 0/ A S 441,033 | S 441033 S 73.505.41
Services

61. Remote Hosting Set Up Fec Payment. Remote Hostng Set Up fee is payable on the dates specified above.
6.2. Remote Hosting Scrvices Fee Payment. Remote Hosting Scrvices fec is payable as follows:
(») For Year 1, the Remote Hosting Service fee is payable on the dates specified above.
(b) For Year 2, the Remote Hosting fee specified above is payable beginning on the first anniversary of the
Amendment Date and monthly thereafter for the ‘Vern, subject to Annual Adjustment.

63. Additional Fees that May Apply. Additional fees may apply in accordance wath Attachment 1 of Schedule E.

7. Notes to Pricing.

7.1. Initial Use for Eclipsys Software:

Description Volumes
Inpatent Dischanyes 12272
Outpatient Visits 97,315
Lmergency Department Visits 45,000

1.2. Other volumes that pricing is based.
Description Volumnes ]
ASIMAGA210 — radiology exams 150,000
lntensive Care Unit Beds 3
CSACCAI140, CSACCA2050, FSACCELL10
- Number of Medicae Qurpatient Visits 21,012
CSCRCA4000 - Number of multi-device 14
mtesface beds
FSACCT2000 - stimated nomber of web
10000

searches performed per vear:
FSPAFI2000, FSPAI12040, FSPAF12050, oY

FSPAF12220 - Beds i taciliy 1:

ASSURG4000, ASSURG4110, ASSURGHI20,

ASSURGH4130, ASSURG4140, ASSURGH150,

ASSURGH160, ASSURGH170, ASSURGA1S0, 14!

ASSURGH200, ASSURGA240 - Total number
0 ORs AND procedine saoms (facilty 1):

" Romzs will be Gixed at fousteen (14). Duimg a tansion penod of upy 10 515 (6) months Customer iy tasmon Hium
ahbuoams o new o where the nomber of coms will inccase 1o tweary (20} Ater the six (6) month tonsition

prond, the numbes of tooms< will retusn 1o Lowrteen (14) for the ramander of the Term

T e T R T —
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7.3. Assumptions.

Sunrise Sucgery (Surgery) - Requires Thied Pacty Requised Products (Suggrery).

Ancsthesia Inira-Op Monitoring (Susgery) - When SIS is scnote hosted, Anesthesia nteaOp
Monitosing is not supported.

Third Pasty Requircd Products (Surgery) - Tnclhdes SISgate and Oracle Standard Lidition 4 Processor
Livense for Single Use,

Sunrise Acute Care (Acute Care) - Multom is a 3rd party sequitement.

Sunsise Acute Care (Acute Carc) - Requises ¢l ink Linited Use Vicense - ASELIN1TI00.
Medical Necessity Checking (Access) - Requires Medical Necessity Checking Content (Patiens
Vinancial Manager)

Sunrise Critical Care (Critical Care) - Requires Device [ntecfaces.

Device laterfaces - Multi-Device (Critical Carc) - Capsule Fees mcluded n device pricing

Device Interfaces - Multi-Device (Critical Carc) - 11D and concentsator hasdware NO'T covered in the

license fees, they are included in the hardwase quote.

Eligibility Verification (Access) - Interface 1o outside 3id party. No license fees, only inteefacing

charges would apply.

Suncise Paticnt Financials (Paticnt Financials) - Customer should review/approve groupess priot to

contract sigming.

Sunsisc Patient Financials (Patient Financials) - 1155 Groupers & Pricers me a requised 3rd parry
roduct.

e S, S S ————————
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8. Payment of Fees. The fees specified in this Schedule, shall be paid 2s follows:
", After First -
N o . o : Ficst - Anniversary
o GO days 90 days aficr | 120 days- - 180 days 270 days 360 days, A.rirﬁ?‘crsa .| . efthe
Descriti Ame ; ¢ after Am y;m'e b after . o after after . after” - of the Y Amendmext
sscription nencmen Amendmeny | fAMendmen " Amendment | Amendment “Amendment | Amendment o} Date (Year
Date Date - ‘ . Y A : Amendment. [0
Date Date Date Date Date Date (Year 2) 3):untij the
: o end of the
: __Term
;‘Si{:ﬁz‘lj‘c‘_‘,’f"""‘ S 162057 a/a n/a S 571829 | $571,820 | 5 1572530 n/a n/a
Thid Doty Sofraare - N
g.':;ﬁ-;é?,;).::::-l: S 16370+ 1 s 163704 | S 327408 | S 491112 | sao1qz a/a n/a n/a n/a
Hardware jee? n's a/a n/a S 306,132 S 306,132 n/s3 n/a n/a
Fehpsvs Soft : . . .
}\;:“_}1 \.u‘;’.’:‘”‘:‘;_cc, 0/a n/a $ 598,656 n/a nia n/z n/a S 598,656 $ 398,656
E dagry Y § R
)\::qu ;x:; f\"“\‘ai nfa n/a § 329,181 n/a n/a n/a i n/a S 396,545 S 462,545
Yrofessional Seaviees Ve e . - . U - =
professional Secvice i s 359433 n/a S 39435 | S 359435 |5 539155 | S 530153 | S 2056611 | § 2156611
TOTALS © s 306,661 IS 523,139 I $1,255,245 $ 850,347 $1,728,508 $ 1,417,114 $ 2,111,683 S 3,151,812 $ 3,217,812

1. Eclipsys Software License Fee s payable on the dates as s
2atcel Service, ete) to Customer, FOB
2. Tiud Party Softwaze One Time Lice
Federzl Express, United Parcel Servic
3. Hardwaze Fec s payable as specified above.
4. Eclipsys Software Annual Support Fee is
payment is not duc until 90 days after the
Texm, the specified fee 1s subject to Annual
5. Thid Parry Sofrware
thereafter. for the Terr

m, the specified fee is subject to Annual
iot due untd 90 davs after the Amendment Date. \V

On o1 before 2 vears follovang the Amendment Date:

Adjustment. For clari
ith regards to th
(3 Live Opesaton or (b the specific esimated dates for the SIS Thir

ates as specified above. Third Party
FOB shipping point with delivery confirmed b

payable on the dates specified above. For clanty,
Amendment Date. Beginning on the first anniversa
Adjustment.
Annual Fee is pavable on the dates specified above.

pecified above. Eclipsys Software will be delivered via ex
shipping pount with delivery confirmed by the carner.
ase Fee is payable on the d
e, etc.) to Customer,

press carnier (e, Federal Express, United

Software will be delivered via express carner (l.e.,
y the carzer.

the Annual Support Fee begins on Amendment Date, but

Beginming on the first anniversary of the

%, the Annual Support Fee begins on
e SIS Third Party Software, the parties agree that pay
d Party Software as specified below. .

ASSURGH4110

Anesthesia Intra-Op Documentation (Surgery)

1y of the Amendment Date 2nd annually thereafter, for the

Amendment Date and annually
Amendment Date, but payment is
ments will be due on the earlier of

ASSURG4120 Anesthesia Intra-Op Monitoring {Surgery)
12/13/2007
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l ASSURG4130 l Anesthesia Pre-Op (Surgery)
On or before 1 vear following the Amendment Date:
ASSURG4240 Surgical Analvtics (Surgery)
ASSURGH4130 Intra-Op Nurse Charting (Surgery)
ASSURGH160 Post-Op Nurse Charting {Surgery)
ASSURGH4180 Pre-Op Nurse Charting (Suzgery)

Note: These pavments wall be due on the 2 ang 3% annuversary of the Amendment Date, respectively (since they are annual paymeants and need to be
coternunious).

Professional Services Fee is pavable as follows (a) for amounts falling within the first vear, fees are payable on the dates specified above; (b) for amouats
faling on the anmiversary of the Amendment Date, fees are payable in equal quartcrly pavments beginaing on the first anniversary of the Amendmeqt Date
and ending one day before the third annuiversary of the Amendment Date. Since fees are based on time and materals, the parties will reconcile the hours
used 10 comiplete the project on the third anniversary of the Amendment Date. Expenses related to travel and Lving aze not included in the Professional
Services Fees tozal and shall be pavabie upon invoice by Eclpsys.
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Schedule B — Third Party Software

1. Licenses for Thitd Party Software. For the related fees in Schedule A, Eclipsys agrees to pass thiough licenses as
customauily provided by the vendor of the Third Party Software, or as specified in Section 5 1o Customer. On an
ongoing basis, Customer is tesponsible for any Third Party Software fees.

2 Implementation Services for Third Party Software. For the related fees in Schedule A, Eclipsys agrees to provide
Customer implementation services for Third Patty Softwase as described in this Amendment. Customer acknowledges
and agrees that such Third Party Sofiware implementation services may be provided by the Third Party Software vendor,
however Eclipsys agrees to 1emain responsible for such tmplementation services,

3. Support for Third Party Softwarc. Eclipsys will be the first point of contact for support for Third Party Software
through the Eclipsys softwaie support services. Hclipsys will be a liaison berween Customer and the Third Pasty
Softwaie vendor to correct the Third Pasty Sofiware as apphcable.

4 Warranties for Third Party Software. Subject to Customer's compliance with its obligations 1clated to this
Amendment, Eclipsys wacrants exclusively, for the Term, that: () Eclipsys possesses the right 10 sublicense Third Party
Softwate to Customer, (b) to the extent permissible, Eclipsys agtees to assign 10 Customer any warranty made by the
vendot of the Third Party Soltware, and (c) Eclipsys agrees 1o assist Customer in pursuing wartanty rights with the
tespecuve  Third Party Software vendor, however, Eclipsys does not warrant Third Party Softwae. THE
WARRANTIES IN THIS SECTION CONSTITUTE THE SOLE WARRANTIES PROVIDED BY
ECLIPSYS WITH RESPECT TO THE THIRD PARTY SOFTWARE AND SERVICES PROVIDED
PURSUANT TO THIS AMENDMENT. SUCH WARRANTIES ARE IN LIEU OF ALL OTHER
WARRANTIES, WRITTEN OR ORAL, STATUTORY, EXPRESS OR IMPLIED. ECLIPSYS
SPECIFICALLY DISCLAIMS THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR
A PARTICULAR PURPOSE, AND INFORMATIONAL CONTENT.

5. Remedy for Intellectual Property Infringement of Third Pacty Software. To the extent permissible, LEcbpsys
shall assign to Customer all Thud Pasty Software vendors’ indenmitics against infringement of the Third Party Softwate
upon the intellectual property rights of any other third party. THIE FOREGOING SIET'S FORTH THE ENTIRE
LIABILITY OF ECLIPSYS AND CUSTOMER'S EXCLUSIVE REMEDY WITH RESPECT TO ANY
INTELLECTUAL PROPERTY INFRINGEMENT BY THE THIRD PARTY APPLICATIONS.

6. Replacement of Third Party Software. If deemed necessary by Eclipsys, Eclipsys 1eserves the right to replace any
Thizd Party Softwate with reasonably comparable software on substantially similar terms. Any changes in fees resulting

from the replacement will be handled through the dispute resolution process desciibed in the Agreement,

7. Specific Terms and Conditions for Third Party Software.

Thied Party Specific Tcans and Conditions Eclipsys Catalog
Software in the specificd Exhibit to this N "l"’;{i ~HHEOR Third Party Software
Vendor Schedule B v )
1138 Exhibit A
1SPAII3060 APC Ginuper & ASC Pricer (Patican
e Financials)
FSPAFI2010 HCFA Gruouper & Pricer (Pationt
R Financals)
FSPAFI2050 1C1-9-CM Mapper (Patient Finanenls)
FSPAFI20 Z\Im!lcnl N'n‘csgly Checking - Content
) B __{Patient Financials)
Multum Lxhibu B
CSACCAZ60 Multum (Acute Cand)
Capsule Exbnbat €
CSCRCAS00D L?cviu < Intersfaces - Malt-Device (Caticat
| ) . Carg) !
T S R R e T SN —
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SIS Exhibit D

ASSURG4000 Sunrise Swgeay Bucgery)
. Ancsthesia Intva- :

ASSURGAT10 (;:::LI:;) i Inte2-Op Docomentation
ASSURG4320 Anesthesia Intra-Op Maunitoring (Surgery)
ASSURGH130 Anesthesta Pre-Op (Surgery)
ASSURGII0 Case Request via Web (Surpery)
ASSURG4150 Intra-Op Nurse Charting (Surgery)
ASSURGA4160 Past-Op Nusse Charting {Sutgery)
ASSURG4170 Pre-admission T'est Scheduling {Sucgery)
ASSURG 4180 Pre-Op Nurse Chasting (Suzgery)
ASSURCGA200 Rules Based Changing (Surgery)
ASSURG4240 Suzgical Analytics (Suggery)
ASSURGI250 Third Party Required Products (Surgery)

MediQuest Exhibit B
CSACCA2030 FixitCare (Emerpency Care)

Sectra n/a
ASIMAGH210 Suntize PACS - Enterprise (Imaging)
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Exhibit A 10 Schedule B - HSS Specific Terms and Conditions

Hss

&

HSS SOFTWARE LICENSE ADDENDUM

1 LICENSE

Subject to the Tenns and Conditions of this Exhibit to Attachment 4 (the “Agreement”), FISS hereby
grants to Customer (hersein refecred 1o as “Licensee”) a nonexclusive, nontransferable license 1o use those
HSS’ proprietary Licensed Program(s) described in an attachment hereto, in machine-readable form,
mndwidually or in combination with Licensee’s programs, m the processing of Licensec’s data only and
not the data of any third party, except as provided in paragraph 3.a, below. icensee agiees not to
temove any and all copyright notice(s) and other legends both in and on every copy of each Licensed
Program. In no event will Licensee make available the Licensed Program(s) on a rimesharing, rental or
any other basis not specifically authorized by this Agreement.

2. TERMINATION

Upon termination of this Agreement for any reason, all of Licensee’s tight and license 10 use the Licensed
Program(s) shall immediately cease and Licensee shall promptly retumn the Licensed Program(s) to 1SS
and certify that the Licensed Program(s) have been removed from Licensee's compurter systems,

3. RESTRICTIONS ON USE

a. Licensee is expressly prohibited from using the Licensed Program(s) with data belonging 10 other
organizations. In no event will Licensee make available the Licensed Progiam(s) on a timesharing, rental
or any other hasis not specifically authosized by this Agreement. Use of the Licensed Program(s) is
expressly limited to the Licensee fou its intemnal business purposes.

b. Lacensee is expressly prohibited from making any modifications 1o the Licensed Program(s) that alter the
algenithms or methodology without prior written anthorization of 11SS. Licensee may not, nor allow 2
thitd party 10: (i) reverse engineer, decompile or disassemble the Licensed Progeam(s), except 10 the
extent expiessly permitted by applicable law, without HSS’ prior wiitten consent; (i) 1emove any product
wentification or propietary rights notices; (iii) lease, lend, or usc the Licensed Progran(s) for imesharing
or scrvice bureau purposes or to otheiwise process data belonging to any third party, including but not
Innited to Licensee’s parent, subsiciaries and/on affiliates: (iv) modity or cieate derivauve works of the
Licensed Progeam(s); (v) pubbish any pertormance or benchmark tests or analysis relating to the Licensed
Program(s).

o

Except as described above, Licensce agrees not to provide or otherwise make avalable the Licensed
Program(s) in any form 1o any person or otgamzation.  Licensee shall ot directly or mduectly
disscmimate, ciculate, publish, copy, display or pernut access to the Licensed Program(s) 10 any 1thard
party, mcluding any software o1 Licensed Prograny documentation, m whole ar m part. Al
documentation supplied by HSS shall be used only in conncetion with the Licensed Program(s).

d. Except as pamitted under dus Agreement or the specific mstructions that accompany the Licensed
Program(s), Licensce shall not use, punt, copy, alter, o1 display the Licensed Program(s) nr prepare
denvative wortks based on the Licensed Progiani(s).  Licensce may make copres of the Licensed
Program(s) as reasonably necessary for backup and archival pmposes. Licensee shall keep reconds of the
location of all Licensed Program(s). mchuding all backap copres madc hy Licensee, i us facilitics and
disdlose those records 1o FISS upon tequest. Licensee shall nse ats hest offoris 1o ensime that s

T e ————— ey
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employces and other persons propesly permitted access to the Licensed Program(s) comply with the
restrictions covening the Licensed Program(s) contained in this Agicement.

4. UPDRATES

During the term of this Agreement, any modifications made by HSS to the Licensed Programy(s) which are generally
made available to third parties by HSS, shall be furished to Licensee at no additional cost, For the purpase of this
paragraph, the term “modification” shall mean smprovements in the Licensed Program(s) which relate to improved
operating performance but do not change the basic function of the package. Modifications shall nclude penodic
alterations to maintain compliance of the Licensed Program(s) with the regnlatory environment for which it is
provided. Moedifications shall not include alterations made to the Licensed Program(s) by HSS in the course of
consulting or custom programming for othets.

5. OQOWNERSHIP

Licensee expressly acknowledges that the Licensed Program(s) and their documentation to be provided under this
Agreement by FISS have been developed thiough the expenditure of substantial time, effort and money and
constitute proprietary informnation and tade secrets of HSS and are the exclusive property of HSS and/or us
licensors. Licensee shall cooperate with HSS in protecung the copyrights and other proprietary rights of HSS
and/or its licensors regarding all information, software, and documentation provided hereunder

6. WARRANTIES 3 DEMNITIES

a HSS wartants that when each copy of the FISS' Licensed Program(s) is delivered to Licensee, it will be in
good operating condition, free fiom defects in material and workmanship, and will perform in accordance
with HSS documentation for such product(s) on the date of delivery and for the term of this Agreement
under nommal usage. HSS does not warrant that such product(s) will meet Licensee’s needs or that the
operation of such product(s) will be esror free. EXCEPT AS SPECIFICALLY PROVIDED IN THIS
AGREEMENT, HSS PROVIDES THE LICENSED PROGRAM(S) “AS IS” AND MAKLES NO
WARRANTIES OR REPRESENTATIONS, ENPRESS OR IMPLIED, TO LICENSEE OR ANY
OTHER PERSON WITH RESPECT THERETO, INCLUDING ANY IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE.

b. Licensee shall indemnify and hold H1SS harmless rom any and all clanmns, losses, damages, obligations, or
liahilities, ditectly or mdirectly cansed by or ausing fiom Licensee’s use of the Licensed Program(s) by
Licensee, its officers, employecs, or third parties permitted access to the Jicensed Program(s), which doces
not adhere to the resmictions on use described in this Agreement and/or which docs not adhere to the
standards, requirements and mitetions sct fonh m HSS documentation for such product(s)

¢ HSS shall defend and indemnify Licensee aganst all costs, damages, and reasonable attomeys’ fees which
result fiom any claim that the Licensed Program(s) when used as provided by this License Agreement
does infringe a US patent, copyright or third party ngius. This warranty and indemmbication ts subject 10
Liceasee prompily noritying 1188 in witting of any such claim; S8 having the sole control of the defense
agamst such claim; and does not apply 10 any Licensed Program(s) altered by Licensce o1 any Licensed
Program(s) as used in combination with other matenals if whimgement would have heen avoided by the
proper use of Licensed Progiam(s) or any use not m combmation with other materials

. LExcept for claims based on copyiight, patent infrngement or thad pasty ghts as descibed m patagraph
8.c. ol this Agicement, HSS® sole habuhity 1o Licensee telatmg to the performance o1 nonpetfonmance of
the Licensed Program(s) furnished under this Agreement shall he linvited 1o the fees pawl hereonder for
the current annual peniod of the Agreement. Ta o event shall HSS be lable for any damages cansed by
Licensee’s use of the Licensed Progiam(s) m violwon of this Agreement, ¢ fer lost mofus o1 other
consequential, mudental or pumnve dumages even of advised of the possiiny of such damages HSS

DISCLAINES ALL LIABILITY FOR ALL DAMAGES OR COSTS OF ANY KIND ARISING OUT
e ————————— m— S ————
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OF HARDWARE, SOFTWARE, DATA OR OTHER MATERIALS OR SERVICES SUPPLIED BY
ANY PARTY OTHER THAN HSS.

7. OTHE ERS

a. This Agreement may not he assigned by Licensee nor may any rights granted under it be assigned,
sublicensed, or otherwise transfericd by Licensee to others without the prior written consent of FISS.
Licensee hereby consents to HSS' participation, sale, assigninent, transler or other disposition, at any tme
or times hereafter of this Agreement, or any portion hereof, including, without limitation, HSS’ rights,
title, intercsts, remedics, powers or duties hereunder.

b. This Agreement shall be govemed by the laws of the State of Connecticut.

¢ Licensee shall be chazged fou all applicable Federal, state or local tases which HSS is tequired 1o pay as a
result of the license, sale, or use of the Licensed Programn(s) except those taxes based on HSS' mcome and
property.

d. HISS will use commetrcially reasonable efforts, in accordance with standard software ndustry practice, to

ensure that the Software, when delivered to Licensee, shall not contain a computer “vitus” or other
contaminant, including codes or instructions intended to delete, damage or disable Licensee’s computer
system ("Malicious Code"). Notwithstanding the, foregoing, Licensee acknowledges that HSS Software
may contain license keys or other disabling code which may prevent the Software from operating in the
event Licensee should default in paying fees owed hercunder. Such disabling code shall not be
considered Malicious Code. HSS's sule obligation and liability, and Licensce's sole remedy, for a breach
of the foregoing shall be 1o provide Licensee with a clean copy of the Software that docs not contain such
Malicious Code.

c. The terms and conditions included in a Licensee genesated Purchase Order shall not affect the terms and
conditions contained in this Agreement.  Such Purchase Order terms and conditions ase expressly
subordinate to and are superseded by the tenns and conditions in this Agreement.

f. Licensee expressly agrees to uphold the proprictary rights, to maintain the confidentinlity and to preven
the disclosure of any financial and pricing terms or arrangenents of this Agreement or of any attachment
or ameadment thereto.

Upon teemination for any reason of the lvense granted under this Agreement, Licensee shall wirhin ren
(10) business days of texminauon retun to HSS the Licensed Program(s) and its documentation, and any
and all modifications, upgrades or corrections to the Licensed Program(s) or its documentation, and
Licensee shall certify that the Licensed Program(s) and all such madifications, upgrades or conections
have been retmed 10 1SS and removed fiom Licensee's compulter system(s).

ES

h HSS and/or its authorized representanves shall upon reasonable notice and in keeping with all laws and
regulations concernmg conlidentiality of patient mformation have the right to mspect, andit, and/or copy
materal reconds of Licensee in order 1o detcimine whether the provisions of this Agreement have been
met. Licensee shall make any of sts personnel and/or any avthonzed repacsentanves of Licensce available
to HSS and/or its anthonized representanves to assist 11SS cunying out the provisions of this
patagraph. Any and all mformation and records obtamed under the provisions of this paragraph shall he
hekd by T1SS m confidence and shall not be disclosed 16 unawhosized prisons ualess required to do so by
law or legal acton.  TISS shall alse have the right 1o mspect, aadit, and/or copy material reconds ol
Lacensee, as described above, for six monihs following 1he cancellanion, termination or expriation of s

Agreement.

1. This Agreement incorparates all of the teims and conditions with respect to the Licensed Progiam(s) and
suparsedes all popesals, prion agreements, o other commumcations, onal or wintten, between the partics
relating 1o the Licensed Program(s). No usage of trade or mndusiy comse of deating shall he relevant to
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exphin or supplement any terms expressed in this Agreement. No representation of any kind shall be
binding upon either party unless made in writing and signed by a duly authorized representative of the
partty to be charged.

" Each party shall allow the other party 1o issue a public announcement of this Agreement, subject 1o
review and written approval by the other party, which appioval shall not be unteasonably withheld,
delayed or denied, not to include specific terms, financial arrangements, or other conlidential information.

AMA TERMS AND CONDITIONS

In the event CPT® (as hereinafter defined) and/or CPT Assistant® is incorporated into the Licensed Program(s),
the following terms and conditions shall apply to the CPT® and/or CPT Assistant® potnons of such Licensed
Proglam(s).  Accordingly, a2 LIMITED LICENSE is hereby granted Ly HSS and the American Medical
Association (“AMA™) to Licensee for use of Physicians’ Cuttent Procedunal Terminology, Fourth Edition

(“CPT), Copyright 2000 American Medical Association, and/or CP1 Assistant upon the following terms and
condirions additional to those in the attached Agreement:

a)  CPT and/otr CPT Assistamt are copynighted by the AMA and Licensee must ensure that anyone who has
authorized access to CPT or the Licensed Progran(s) and/or CPT Asdstant complics with the provisions of
this LIMITED LICENSE.

b) This LIMITED LICENSE will terminate in the event of default under the attached Software License
Agreement or this LIMITED LICENSE.

¢} The LIMITED LICENSK is nontransferable, novexclusive and for the sole purpose of internal use at
Licensee's installation site(s), as delmted in the texms of the attached Software License Apreement, and is
licensed for use only within the United States.

d) Licensee is prohibited from using CPT and/or CPT Assistant ox formaton.contained therein in any public
computcr-based information system or public electronic bulletin board. Licensee is prohibited fiom
publishing, translating or tansfering possession of CPF and/or CPT Assistant or 3 copy o1 portion of it.
Licensee 15 prohibited from creating derivative works based on CPT andfor CPI" Assistant and sclling,
leasing or licensing it or otherwise making CPT and/or CPT Assistant ov any portion theseof available to any
unauthorized party.

¢} licensee 1s prohibited friom usig CPT and/or CPT Asvittant 10 petform medicad diagnostic funcrions, ser
treatment procecures or substitute for the medical judgment of « physician or qualificd health care provider.

) Licensee may make copics of the Licensed Program(s) containing CPT and/ar CPT Assistant for back-up or
archival pwiposes only. CPY and/or CPT Asistant axe copyright by the AMA and all notices or proprictary
nights including trademark and copyright in CPT and CPT Assistanr must appeir on all permirted back-up or
achival copies of the Licensed PProgram(s) made by Licensee.

@ CPT IS PROVIDED “AS IS® AND 1SS AND THE AMA MAKE NO WARRANTIES OR
REPRESENTATIONS, EXPRESS OR IAPLIED, TO LICENSEE OR ANY OTHER PERSON WITH
RESPECT THERETO, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE OR USE. The AR disclams any and all labiliry mcluding
tiability for the sequence, accuracy and completeness of data contmned m CFF. The AMA does not warram
that the dara contained in CPT will meet Licensce’s rcquitements, i that the use of CPT will be
wninterrupted o without ervor. In no event will the AMA be hable for spectal, incidental, indirect and/or
any consequential damages including lost profits. The AMA dischims any labihiy for any consequences duc
10 use, misuse or interpictation of mformation contained o1 not contained in CI'T. 1SS and the NS
cate Jiabality and wartanty with wspect 1o CPU s (o use seasonable «(loirs by HSS to conect a defect o
formsh a geplacement of CPT within a rensonable penod of tme.
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h) “The responsibility for the content of any National Corveet Coding Poligy included in the Licensed Program(s) is
with the Centers for Medicare and Medicaid Services and no endorsement by the AMA is intended or
should be implied. The AMA disclaims responsibility for any consequences or lability atidbutable 10 or
related 1o any use, nonuse or tterpretation of information contained in the Licensed Program(s).

1) The provision of an wpdated version of CPT in the Licensed Program(s) and/or CPT Assistant is dependent
upon continuing contractual relations between HSS and the AMA.

1) 1f any provision of this LIMITED LICENSE is determined to violate any law or is unenforceable, then,
notwithstanding, this LIMITED LICENSE shall 1emain in full force and effect and such term or provision
shall be deemed 10 be stricken, but only to the extent it is illegal or unenforceable.

k) The Licensed Program(s) include CPT and/or CPT Assistant which are conmnercial technical data and/or
computer data bases and/or commetrcial computer software and/or commercial computer software
documentation, as applicable which were developed exclusively at private expense by the American Medical
Association, 515 North State Street, Chicago, inois 60610. U.S. Government rights to use, modify,
reproduce, release, perform, display, or disclose these technical data and/or computer data bases and/or
computer software and/or computer software documentation are subject to the limited nights restrictions of
DFARS 227.7202-1(a) (June 1995) and DFARS 227.7202-3(2) (Junc 1995), as applicable for U.S.
Departtment of Defense procurements and the limited rights restrictions of FAR 52.227.14 (June 1987) and
FAR 52.227-19 (June 1987), as applicable, and any applicable agency FFAR Supplements, for non-
Department of Defense Federal procurements.

9. AUA TERMS AND CONDITIONS

In the eveut Coding Clinic for TCD-9-CM is incorporated into the Licensed Program(s), the following terms and
conditions shall apply to the Coding Clinic for ICD-9-CAl portions of such Licensed Program(s). Accordingly, a
LIMITED LICENSE is hereby gianted by HSS and the American Hospital Association (“AHA™) to Licensee for
use of CODING CLINIC FOR 1CD-9-CM (“CODING CLINIC”) upon the following terms and conditions
additional to those in the auached Agreement:

a)  CODING CLINIC FOR ICI-9-CM is copyrighted by the AHA, Chicago, lllinois, who licenses its use. No
pottion of CODING CLINIC may be copied without the express written consent of 1SS and AHA.

by s waderstood that AHA did oot enter the CODING CLINIC informanion and data into the computer and
therefore AHA is not responsible for the accuracy, completeness or appropriateness of the information. AHA
and HSS make no wartantics of merchantability or fitness for a pasticular purpose. ATLA shall have no liability
to anyone, including HSS and the Sublicensed Site, for lost profits or indirect or consequential damages. AHA
makes no watranties of any kud with 1espect to HSS, s products or services.

) ALY and IS reserve the right to cancel this LIMITED LICENSE ifany of us tesms are violated by giving
Licensee fiftcen (15) calendar davs nouce. Tn the event of any such cancellation, Licensee shall discontinue
use of CODING CLINIC, eturn CODING CLINIC 1o FISS, remove CODING CLINIC from all
workstations and immediately suspend any new installations of CODING CLINIC. Cancellation of this
LIMITED LICENSE for CODING CLINIC docs not affect the license granted under the anached
Agreement for other Licensed Pioducts,

d) - For purposes of this LIMITED FICENSE and the atiached Agreement, “Sublicensed Sne™ shall mean a
health cate facility, physician sie, or other pernutted sites which have eatered ino 2 licensing agreement
with HSS to wse CODING CLINIC or a powtion of CODING CLINIC.

¢} Licensee is protuluted at any and all Sublicensed Sites fom printing or downloading COIING CLINIC by any
user, other dun the puning of an cnite avide from CODING CLINIC on 3 speabc topie without any
modificabon 1o the amcle and for mtermal use only, by the Subhbcensed Suc as lang as the sowree of the
anicle(s) 1s punted on the puntoot(s).  Licensee guarantees that the rext of CODING CLINIC is and will
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femain inaccessible (o other programs capable of generting paper printouts of CODING CLINIC (excluding
the print screen functionality of Windows software) provided HSS encrypts all files containing source text of
CODING CLINIC.

) Each Sublicensed Site must sign a Software Licensing Agreement with HSS before access 1o CODING
CLINIC is allowed.

It Al D A oe T et ——————
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Exhibit B to Schedule B -~ Multum Specific Terms and Conditions

I Specific Multum License Provisions.

L1. Permitted Use. Eclipsys grants 1o Customer a valid, non-exclusive, non-transferable License to use the Mulmun
‘Third Party Sofnware:
1.1.1. upon payment of all undispuied, selated fees;
1.1.2. exclusively at its Facilities as defined in this Agreement;
1.1.3. solely 1o process data to from the said facilitics belonging to it, and
1.1.4. subject 10 the provisions of the Jnd User License Agreement helow,

1.2. Resuictions on Use. Except with Eclipsys’ written pennission, Customer agices not to:

1.2.1. sublicense, export or othenwise transfer the Multum Third Patty Software,

1.2.2. provide remote processing or service hurean services utilizing the Multum Third Party Software,

1.2.3. de-compile, disassemble or severse engineer the Mulum Third Party Software,

1.2.4. allow any third panty 1o implement, access or operate the Multum ‘Third Pasty Softwae,

1.2.5. remove or permit to be removed from Eclipsys® Proprietary Information or the Mulium Third Parry
Software any proprietary, confidential, or copyright noticcs, markings, or legends, or

1.2.6. copy the Mutum Thicd Party Software or any related information except for archival purposes or for
user manuals which reasonably may be duplicated for Customer’s use and marked with the Third Party
Vendor's proprietary notices.

2. Multum End-Uscr License Agreement.

The Multum addVantageRx (“Service™) is a service provided to Customer by Multum Information Scrvices, Inc.

(*Mulum™). The Service and Lclipsys software are separate products provided by separate entitics,

Every effort has been made to ensure that the mfoimation provided in the Service is accunate, up-to-daie, and complete,
but no guarantee is made to that effect. In addition, the drug information contained herem may be nme sensitive,

The Service does not endorse drugs, diagnose patients, or recommend therapy. The Service is an informational 1esonrce
designed to assist licensed healtheare practitioncrs in caring for thei patients. Healtheare practitioners should use their
professional judgment m using the information provided. "I'he Service is not a substitute for the care provided by
licensed healtheare practitioners. “The absence of « warmmg for a given drug ot drug combination in no way should be
construed to mdicate that the drug or drug combination is safe, effcctive or appropriate for any given patient

Mulum does not assume any vesponsibility for any aspect of healtheare admmistered with the aid of mfoymation the
Service provides.

Disclaimer_of Wacranties

CUSTOMER ACKNOWLEDGES THA'T T'HE SERVICE 1S PROVIDED ON AN “AS [8” BASIS. EXCEPT FOR
WARRANTIES WHICH MAY NOT BE DISCLAIRMED AS A MATYER OF LAW, MULTUM MAKES NO
REPRESENTATIONS QR WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO REPRESENTATIONS OR WARRANTIES REGARDING THE ACCURACY OR NATURIE OF
THE  CONTENT OF THE SERVICE,  WARRANTIES OF TITLE, NONINFRINGEMENT,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPQS):.

IN ADDITION, WITHOUT LIMITING THE FOREGOING, THIE SERVICE HAS BEEN DLESIGNIED FOR
USE IN THE UNITED STATES ONLY AND COVERS THE DRUCG PRODUCTS USED IN PRACTICE IN THIE
UNITED STATES. MULTUM PROVIDES NO CLINICAL INFORMNITON OR CHECKS FOR DRUGS NOT
AVAILABLE #OR SATF N THE UNITED STATES AND CLINICAL PRACTICE PATTERNS OUTSIDE T1E
UNITELD STATES MAY DIFFER SUBSTANTIALLY 1ROM INFORMATION SUPPLIED BY tHE SERVICE,
MULTUN DOLES NOT WARRANT THAT USES OUITSIDE TR UNITED STATES ARE APPROPRLATILE

Cuostomer acknowledaes 1l updates 10 the Sewvice wie provuded to Eclipsys, at minimum, on a quarterly basis from

M'M_MM“
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Mulum.  Multum makes no representations or warranties whatsocver, express or implied, with respect to the
compatibility of the Service, or future releases thereof, with any computer hardware or software, not does Multum
lepresent or warrant the continuity of the features or the facilities provided by or through the Service as between varions
releases thereof,

Any wanaaties expressly provided hercin do not apply 1f: (1) Customer alters, mishandles or mproperly uses, stores o1
mstalls all, or any part, of the Service, () Customer uscs, stores or installs the Service on a computer system which fails
to mect the specifications provided by Multum, or (tti) the breach of warranty arises out of or in conncction with acts or
omissions of persons other than Mulrum.

Assmnption of Rigk, Disclaimer of Liability, Indemnity

CUSTOMER ASSUMES ALL RISK FOR SELECTION AND USE OF THE SERVICE AND CONTENTYT
PROVIDED THEREON. MUILTUM SHALL NOT BE RESPONSIBLE FOR ANY ERRORS, MISSTATEM ENTS,
INACCURACIES OR OMISSIONS (EXCEPT TO THE EXTENT CAUSED DIRECTLY BY MULTUMS GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT) REGARDING CONTENT DELIVERED THROUGH THE
SERVICE OR ANY DELAYS IN OR INTERRUPTIONS OF SUCH DELIVERY.

CUSTOMER ACKNOWLEDGES THAT MUILTUM: (A) HAS NO CONTROL OF OR RESPONSIBILITY FOR
CIENTS USE OF THE SERVICE OR CONTENT PROVIDED THEREON, (B) FLAS NO KNOWLEDGE OF
THE SPECIFIC OR UNIQUE CIRCUMSTANCES UNDER WHICH THE SERVICE OR CONIENT
PROVIDED THEREON MAY Bl USED BY CUSTOMER, (C) UNDERTAKES NO OBLIGATION TO
SUPPLEMENT OR UPDATE CONTENT OF THE SERVICE IEXCEPT AS SPECIFICALLY SET FORTH
ABOVE AND (D) HAS NO LIABILITY TO ANY PERSON FOR ANY DATA OR INFORMATION INPUT ON
THE SERVICE BY CUSTOMER 'TO TI1E SERVICE.

EXCEPT CLAIMS ARISING OUT OF MULTUM'S GROSS NEGLIGENCE OR WILFULL MISCONDUCT,
MULTUM SHALL NOT BE LIABLE TO ANY PERSON (INCLUDING BUT NO'I' LIMI'TED TO CUSTOMER
AND PERSONS 'TREATED BY OR ON BEHALF OF CUSTOMER) FOR, AND CUSTOMER AGREES TO
INDEMNIFY AND [IOLD MULTUM HARMLESS FROM ANY CLAIMS, LAWSUITS, PRECEEDINGS, COSTS,
ATTORNEYS' FEES, DAMAGES OR OTHER LOSSES (COLLECTIVELY, "LOSSES”) ARISING OQUT OF OR
RELATING TO (A) CUSTOMER’S USE OF THE SERVICE OR CONTIENT PROVIDED THEREON OR ANY
HARDWARE FURNISHED IN CONNECTION THEREWITI AND (B) ANY DATA OR INFORMATION
INPUT ON THE SERVICE BY END USER, IN ALL CASES INCLUDING BUT NOT LIMITED TO LOSSES
FOR TORT, PERSONAL INJURY, MEDICAL MALPRACTICE OR PRODUCT LIABILITY. FURTHER,
WITHOUT LIMUTING THE FOREGOING, IN NO EVENT SHALL MUITUM BE LIABLE FOR ANY
SPECIAL, INCIDENTAL, CONSEQUENTIAL, OR INDIRECT DAMAGES, INCLUDING DAMAGES FOR
LOSS OF PROFITS, LOSS OF BUSINESS, OR DOWN TIML, I:VEN IF MULTUM FIAS BEEN ADVISED QF
THE POSSIBILITY OF SUCH DAMAGES. THE INFORMATION CONTAINED WFTHIN THE SERVICE IS
INTENDED FOR USE ONLY BY PHYSICIANS AND OTHER HEALTHCARE PROFESSIONALS WHO
SHOULD RELY ON THEIR CLINICAL DISCRETION AND JUDGMENT IN DIAGNOSIS AND
TREATMENT. AS BETWIEEN CUSTOMER AND MULTUM, CUSTOMER HEREBY  ASSUMES UL
RESPONSIBILTTY FOR INSURING T1IE APPROPRIATIENESS OF USING AND RELYING UPCN THE
INFORMATION IN  VIEW OF AL ATTENDANT CIRCUMSTANCES, INDICATIONS, AND
CONTRAINDICATIONS.

Liability of Mujtum to Custoser

Under no circumstances shalt Muoltum he hable 1o Customer o any other persen for any mditect, exempluy, speaal oy
consequential damages anising out of or ielating to Customer’s use of v malulity 10 use the Service or the content of the
Service provided thereon o1 any hardware Tunushed m connection therewsth,  Multum’s toral Jabilises in connecnon
with this Agreement, whether ansing uader Contract or otherwise, e limited to two times the fees teceived by Molien
under this Agreement specifically eelanng 1o Customer’s service ot product which is the subject of the chaim.

R T T T T T T S S
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Exhibit C to Schedule B - Capsule Specific Terms and Conditions

1. Products. "The following Capsule modules are included with the Capsule Third Party Software.
1.1. DataCaptor Solution.

2 Sublicense. Sublicensee agrees to use the DataCaptor Solution and DataCaptor Module only for the puiposes exphicitly
authorized by the FDA under FDA 510 (K) Cenificanon number K 013019 set out below in the Indications for Use as in
{orce at the time of the usage under the Sublicensee’s Responsibilities helow.

21. Indications for Use. The DataCaptor™ System is indicated for vse in data collection and clinical informaton
management cither dircctly or through networks with independent hedside devices. DataCaptor™ is not intended for
monitoring purposes, nor is the softwate intended 1o control any of the clinical devices (independent bedside devices /
mformation systems) it is connected to.

2.2. Sublicensee’s Responsibilitics. Sublicensee agrees:
(@) not to duplicate, alter, modify, correct, tanslate, adapt or disassemble the DaraCaptor Solution,
(b) not decompile or reverse engineer the DataCaptor Solwtion,
(c) not to ceate derivative works of the DataCaptor Solution or to combine with other software without
Eclipsys’ anthorization,
{d) not sublicense, expont, or otherwise transfer the DataCaptor Solution,
(c) not use the DataCaptor Solution in an environment other than as required by Liclipsys,
{€) not remove the notices that appear in DainCaptor Solution, and
() not use the DataCaptor Solution in any manner not expressly authorized in this Attachment.

3. Support. "the Partics agiee that Eclipsys will be the first bne of support for the DataCaptor Solution and Eclipsys will act
as the liaison between sublicensee and Capsule for the support of the DataCaptor Solution.

1 Intcllcetual Propetty.  Capsule is the sole owner of all mitellectual property rights ielating to the DataCaptor
Solution and its associated Documentation including, withoumt limitation, all standard enhancements, optional
enhancements and derivative works, whether in wiitten or unwritien form, which are devcloped by or for Capsule.

5. Warranty,

9.1. Terms of warranty.
(2 Capsule guarantees that the DataCaptor Solution conforms 10 its associated Docomentation.
(b)) During the warranty period, Capsule shall provide 10 Eclipsys for its end-users fixes and parches and
work-arounds for software bugs, problems, deficiencies, nonconformities or the like, as and when needed.

5.2. Disclaimer.
{a.) Sublicensee acknowledges that Capsule does not represent or guarantee that the DataCaptor Solution wall
perform in every openating enviionment, will have unmieirupted or error fice opetanan or that all enors
relative to the DataCaptor Solution will be cortected or correctable.
{b) Sublicensee agrees that Capsule docs not guarantee that the DamCapror Solution will operate m
combination with all softwae that Sublicensee may scleet for use with Falipsys” salunons, unless such
solutions ate expressly anthorzed by Capsule.
(¢) The Parties agree that Capsule will not gumantee the conformiry of sublicensec’s use of the DataCapton
Solution with all applicable laws and regulations.
(d) In the cvent that sublicensee does not respect the teims of the Documentation provided by Capsule, the
entire risk as to the quabty and performance of the DataCaptor Soluvon s home by sublicensee witheut
warranty of any kind

3.3. Services which are not included in the warranty. The witrreany according 1o this Atachmens does nol

mechde mstallation and integranion of the Datataptor Solution or enhancements 1o the DataCaptor Solunon.

$4 Termination of the wartanty.  Should sublicensee modify the DaraCapior Solution without puor writien

cansent from Capsule, the Pasnes agice that the warranty will Le automabically tcamimared.

o Limitation and Exclusion of Liability.
61 Limitation of liability. The Purnes agiee that w na event the aggregate liabity 1ha Capsule may mew i any

s 9 11 P
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action or proceedings shall cxceed the total amount of fees actually paid by sublicensee for this License for the one
year penod preceding the making of the clim.  Sublicensee acknowledges that Capsule disclaims and excludes
liability for any damages above this amount.
6.2 Exclusion of liabifity.
(a) Capsule shall have no lisbility for any claim based on or resulting from sublicensce’s wse of the
DataCaptor Solution in violation of this Atiachment and patticularly violation of Section 2 of this
Atachment; changes to the Data(fnptor Solutton made by sublicensec; and combination, operation or use of
the DataCaptor Solution with third party programs or equipment or data that are not agreed 1o by Capsule.
(b) The Parties acknowledge that the DataCapror Solution is tested and set up s0 s to not to interfere and
cause damage to medical devices. Therefore, Capsule excludes any liability duc to damage and important
conscquences incutred by the DataCaptor Solution in case of connection of the DataCaptor Solution with
nonsuitable or defective medical devices.
(c) Sublicensee expressly acknowledges that because of the complex nature of medical variables, Capsule
cannot and does not guatantee that the operation of the DataCaptor Solution in particular the medical
vartables classification set up by the DataCaptor Solution, will be without mterruption or error-free.
(d) Capsule expressly excludes irs liahlity for any disclosute of etroncous values provided by medical devices.
(¢) Capsule expressly excludes its liabulity for any chims based on the performance of the DataCaptor
Solution in relation to the hardware platform or the number of connected devices.
(f) Sublicensce agrecs 10 defend, a1 us sole expense, and keep Capsule unaffected by any and all costs,
damages and reasonable attorneys’ fees telating to any claim resulting from sublicensee’s use of the
DataCaptor Solution in violation of law or breach of contract, or to any utilization not consistent with the
mtended usage set forth in Section 2 of thus Attachment.
() In no event shall ejther Parry be liable for loss of profits or indirect, special, incidental or consequential
damages incurred by the other Pasty and arising out of or in connection with this Apreement, except for theis
breach of confidentiality, intellectual property infiingement and their gross negligence or willful misconduct.

7 Network Configuration. Customer shall assure that each device 1o be nterfaced shall be connected to the neiwork
and accessible 10 DataCaptor™ in 5 manner which is supported by Eclipsys according to the Lclipsys Supported Device
Listing.

8 Additional Fees. Customer is aware and sccepts that duning the implementation a full analysis of connectivity needs
will be performed. Such analysis may lead to additional fees under the following conditions:
8.1. Licenses: Quored license fees are based on monitored beds interfaced. Additional fees may be required if the
number of monitored beds increases during the implementation of the System or if it is determined that muluple
conncctions are necessary for licenses purchased at a single conncction rate.
8.2 Development. Customer may be 1esponsible for development fees associared with DataCaptor Device
Interfaces and DataCaptor System Interfaces that are not currently supported by Fclipsys according to the
Supported Device Listing.
8.3. Hardware. Customer may be responsible for additional hardware such as network interface cards, device
concentrators or auto detect modules necessacry 16 propetly connect devices 1o the network as determined dunng

the assessment.

9. Access to System. Customer shall make DataCaptor™ accessible for audit of heense compliance as 1equested by
Echpsys i advance.
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Exhibit D to Schedule B - SIS Specific Terns and Conditions

I. Peemitted Use. Eclipsys grants to Customer a non-exclusive, non- transterable, perpetual sublicense to use the SIS
Third Party Software exclusively at the Facilities for the Licensed Venues solely to process data from the Facilities
belonging to Customer.

2. Products Warranty. SIS Third Party Software:
2.1. at all umes will process, store, and display correctly all dates after December 31, 1999;
2.2. does not contain any viruses or other disabling devices;
23. docs not infrnge any patent, t1ademark, copytight, tade secret or other intellectual property nght of a third
party; and
2.4 will perform at all times in accordance with its Documentation.

3. Warranty Disclaimer. Subject to the preceding Warnanty, Eclipsys makes no other warranty regarding the SIS ‘1hicd
Party Software.  ECLIPSYS DISCLAINS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR USE OF A PARTICULAR
PURPOSE.

4. Suppart Services.

4.1. Wacranty Repaits. Through the use of Surgtcal Information System third party vendor (“SIS™), Eclipsys
agrees 1o conform the SIS Third Party Software 1o its apphicable warranty under this Exhibit.

4.2. Warranty Coverage. “I'o the extent necessary to support Customer’s users of the SIS Thind Party Software,
Eclipsys wall make available help desk and customer support services as a tuiage for support as described in
the Agreement. Upon Eclipsys’ determination that the problem is related to the SIS Third Pacty Software,
Eclipsys will work with Customer and SIS to make Warsanty Repairs deseribed in Section 4.1 of this Exhibit.

5. Customer’s Actions. Customer agrees to:

5.1. nonfy Eclipsys of perfotmance issues related 1o tlus Agreement as soon as reasonably practical,

5.2. upon the detection of any nonconformity with the wartanty, provide to Eclipsys such output listings, data, and
other assistance upon Eclipsys’ request to enable Eclipsys to assist SIS to correct the nonconformity.

5.3. install, maintain, configuie, and vsc the SIS Third Party Software in compliance with the Daocimentation,

5.4. not de-compile, disasscrable or everse engineet, or otherwise alter the SIS Third Party Software’s source,
object ur other executable code,

5.5. notinstall or use equipment with the SIS "Third Pasty Software that has not been approved by SIS,

5.6. comply with all third patty configuration requiiements,

5.7 install the most recent Release within nwelve (12) months of general availability,

58 upgrade the Plaform as necessary 1o leverage advances in technology and the SIS Third Party Softwive within
twenty-four (24) months of general avaability of that Plarform,

5.9. provide the additional prercquisites recommended by SIS 1o install 2 aew release for SIS Thid Party Software,

5.10. not sublicense, cxport or therwise (rnsfer the SIS Thud Panty Software,

5.11. not provide remote processing or service bureau services utilizing the SIS Third Party Software,

312 not allow any thisd party 10 unplement, uccess, o1 operate any SIS Third Pasty Softwae, except with SIS pror
written approval,

513, not 1emave or permat to be removed from any SIS product propuetary, confidentual, oy copynght nobces,
markings, or legends, and

314 not copy any SIS Thud Party Soltwaie o1 any aelated mfonmation except for archival puiposes o1 for user
manuals which reasonably may be duplicated fos Costomer’s use and marked with SIS's pPLoprctary nomtees.
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Exhibit E to Schedule B ~ MediQuest Specific Terms and Conditions

Terms of Customer Licensing Agreement
ExitCare® Patient Information System

This contract is for the licensed use of ExitCare® Patient Discharge Infonmation software and, if additionally hicensed,
ExitMeds™ Electionic Prescription Writing Software (hereafter gencrally referred to as ExitCare®). The software itself, and
the content and layout it repiesents, is the exclusive property of McdQuest, LLC, and 1s protected by the copynght laws of
the United States.

If the Customer (herein refeered to as Licensce or Sub-licensee) does not ageee to the following terins and
conditions, then said party may not use this product, and must teturn same to MedQuest, LLC.

Terms & Conditions

ExitCare® Patient Discharge Information Software, Initial license. Licensee will receive the use of ExitCare®.
This use must comply with the terms of the License Agreement mcluded with the software. Non-compliance with the terms
of the License Agreement or with this contract will cause Licensee to be in breach of this contmct.

Updated and Additional Paticnt Information Software. There is no charge to Licensee for updated and/ox
additonal ExitCaze® content or program elements while Licensee is paid user in good fnancial standing with Eclipsys.
Such files will be shipped to Licensee (on floppy diskette, CD-ROM, on-line wansfer, or other method) free of charge as they
become available, genesally quarterly. Licensees are encouraged 1o request desired topics: MedQuest, LLC will exercise best
efforts to add requested topics 1o the ExitCarc® system.

Local Information/ Customization. ‘I'he cost of prepanng locally customized mformation sheets, or of altering
existing patient information sheets, will be determined upon a case-by-case basis, and will be ttemized and olled in 2
separate agrecement. Geaerally, MedQuest, LLC will modify up 1o twenty documents in English for custom usage at no
charge.

What Licensee Receives. 1icensee receives FExitCare® on 1 portable disk media (CD-ROM). Each available ExitCaie®
wnstruction will include the name of the Licensee’s facility, its phone number, and a computer produced photo ot logo of the
[acility (if same is provided to MedQuest), and other customization which can be accommodated by MedQuest. Licensce
also receives a printed copy of instructions as 10 how to wutinely access and print the Patient Information Gles, as well as
telephone support regarding it's use.

Confidentiality. McdQuest, LLC acknowledges, duting the course of performing its obligations hereunder, MedQuest,
LLC and 1ts employecs, officess, directors or other Licensee approved personnel may become aware of mformation
from Licensee that is nos publicly known, including but not imited to: information telaung 1o the wentaty, condition,
histoty, care or tement of Licensee’s patients; and I acensee personnel information. MedQuest, LLC agrees 10 ensure
that all of MedQuest, LLC’s employees, officers, disectors or any other personnel who become awate of such
mformation shall trear all such information as strictly confidential. Such information shall not be disclosed 10 any non-
MedQuest, LLE employee or epresentative or eatity without prior watten approval of Licensee. The obligation of
confidentiality 1 this parageapl shal) apply regmdless of whether the subject mfiormation was supplied 1o MedQuest,
LLC by Licensee, o whether the information was leaned by MedQuest, 11.C madvertendy during the comse of us
peifonmance, or otherwise. The abligation of confidentality m ts patagraph shall survive the termimation of this
agreement regatdless of the method or timing of its teumination.

L A T e S ——— e —ss o ——————
Clark Add On Amendmient v10-2 (12-13-07).doc 12/13/2007 Page 26 of 67
This page contains Confidential and Proprictary Information of both pastics and shall not be disclosed o duplicared
without the other pany’s peonission,



‘ ‘{;} h C !J‘ l ,P SYS ADD ON AMENDMENT

Contract Number

License Agreement for ExitCare® Patient Dischacge Information softwate,

MedQuest, LLC 15 a medical information company that licenses the use of the product through petsonal computer
production (printing and/or viewing), to photocopy the printed items, and to distiibute the items for paticnt cducational
use only. This license is not a sale and with the above privileges includes the following restuctions:

1. SITE LICENSE CONFERRED. This software, and the content and layout of the documents it represents, may be
used on one or more computers or netwoik workstations within a single hospital, cliic, ot private practice setting,
(hereinaficr known as institution, facility or individual). A Hospital is defined as a physica) facility or campus that
has onc geographic location with a single legal name and mailing address. A Physician Practice or Clinic which is «
legally and/or physically separate entity from a “Hospital”, is defined as an organization that consists of 2 group of
physicians, therapists or others, and operate under the same organizational name.

2. Copies of this product, either on a computer storage facility (e.g., hard disk drive, flappy diskettes, zip diive disks,
CD-ROM discs, ete.) or on paper, may be made only for institution’s own use or arclival (storage) purposes. Paper
copics only may be given to patients for educational purposcs.

3. Distribution of the product, cither through computer files or through printouts of the contents or layouts, 10 other
mstitutions, facilities or individuals is cxpressly prohibited, except as requited for legal or medical requirements for
specific patients.

4. Alteration of this material for purposes of financial gain and/oc competition with MedQuest, 1.1.C is expressly
prohibited.

3. This product may ot be sold, assigned, transferred, rented, leased or given to another instirution, facility, or
individual without prior approval from MedQuest, 1LC. In the event that MedQuest, LLC does grant such
pemussion, the teceiver of the licensed use of the product must agree to all original terms and conditions of this
license.

6. This product is provided on an “as is” hasis, and is warranted to work as documented. There are no guarantees of
patient care or outcome expressed or implied. Liability for patient care is not assumed. Lach User is responsible
for deternuning the appropuiatencss of the content of each and every discharge instruction given o each patient,
based on the medical condition and needs of said paticnt.

7. MedQuest, LLC authonizes that the cost of providing this se1vice and information to paticnts may be charged out in
the expense of patient care.

8. The informanon and layont of this product is copynghted i 2004 by AledQuest, LLC, and guaraniees MedQuest,
LLC all the vghs, privileges and protecton provided by the Inws of the United Siates (I'nle 17, US. Code) 1o the
authors of “origmal works of authoiship”.
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FPatient Information Sysem
ExitCare® / ExitMeds™ Licensing Agreement Addendum

If beensee or sub-licensee licenses the use of the ExitMeds!™ Picscription Wiiting and Drug Infoimation component of
ExitCarc®, then said party must agree to be bound by the following provision. If the licensee or sub-licensee of this
product does not agree to the following terms and conditions, then said party may not usc this product, and must 1eturn
same 1o MedQuest, LLC.

MedQuest, LLC provides access to Chinical Pharmacology, produced by Gold Standard Multimedia Inc ("GSM").

Although GSM makes reasonable efforts to enswie the accutacy and aeliability of Chinical Pharmacology, USER
acknowledges that MedQuest, its affiliates and strategic partner subliceasees, and their respective officers, duectors,
employees and information providers and GSM, its alfiliates, and their respeclive officers, directors, employees and
wformation providers will not be held liable for any damages suffcied or incuried by USER or any third person arising
out of: a) any faults, interruptions or delays in Clhinscal Pharmacology or its delivery, b) any use of o1 reliance on Chuical
Pharmacology by any person, or ) any inaccuracies, errots or omissions in Clintal Pharmacology, irrespective of however
such faults, interruptions, delays, inaccuracies, etrors or omissions arise unless due solely and exclusively to the
negligence or willful iisconduct of GSM. GSM shall not be Eable to USER for any loss, cost or damages resulting from
any delays in delivery and/or non-delivery of the content. USER acknowledges that its sole and exclusive remedy w the
event of such delay is to not accept this Agreement. GSM does not represent or warrant that Chisical Pharmacolegy will
meet the objectives ot needs of USLR or any third party. GSM makes no warranty of merchantabibity of Chuicat
Phamacwology or of the fitness of Clinical Pharmacology for any purpose. UNDER NO CIRCUMSTANCES WILL GSM Bl3
VIABLE FOR ANY SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING,
WITHOUT LIMITATION, ANY CLAIM OF LOST INCOME OR PROFITS, IN ANY WAY ARISING OUT OF
OR RELATED TO THIS AGREEMENT, EVEN IF ACCORDANT AND/OR GSM HAVE BEEN ADVISED AS
TO THE POSSIBILITY OF SUCH DAMAGES.

Authonzed Licensee must initial and date below 1o acknowledge acceptance of the foregoing provision.

s

Initials: J{{”— Print Name: _MAAAY A fN-“-" "‘:Ji Date: "'“1(5{ )

Muthonized Representative for: [ZCI'/;'%\,-/< /’}76714[//6‘/ e (-‘AQ_S'F,/T}'?Z-

e —— St ———va—
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Schedule C - Professional Services

The Partics agrec to mutually develop an Implementation Plan within sixty (60) days from Amendment Date or such

time as mutually agreed by the Pardes. Such Implementation Plan shall become part of this Amendment uposn mutual
agreement by the pauties.
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Schedule D - Equipment
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~ECLIPSYS ADD ON AMENDMENT
Torrameraene Contract Number

Schedule E - Remote Hosting Services

I Remote Hosting Services. For the remote hosting services provided under a Delivery Order and related fees detailed
thetem, paid by Customer, Eclipsys will provide to the Facilities specified in a Delivery Order the Remote Hosting Services
described in this Schedule F and the following Attachments to this Schedule E for the Delivery Order Tenm.

11 Attachment 1 to Schedule IE - Remote Hosting Services

12 Attachment 2 10 Schedule E - Remote Hosting l'ee Schedule

1.3. Attachment 3 10 Schedule E - Service Levels

1.4. Attachment 4 to Schedule E - Response Time Scrvice Levels

1.5. Attachment 5 to Schedule E - System Availability Service Levels

1.6. Attachment 6 to Schedule E - Remote Hosting Third Party Software Tools

1.7. Attachment 7 to Schedule E - Database and System Suppoit Services

18. Attachinent 8 to Schedule E - Wide Area Nenvork (WAN)

2. Remote Prucessed Software.  As used in this Schedule B, Remote Processed Software shall mean the Workflow
Modules and Third Party Software specified in 2 Delivery Oxer.

3. Management.
3.1. Eclipsys’ Account Manager. Eclipsys’ Account Manager will manage Fclipsys’ Remote Hosting Services and
serve as Eclipsys’ primaty contact with Cusiomer (the “Eclipsys Account Manager”). Dwing implementation,
the 'TSC will assign a pumary point person to coordinate all TSC activities in conjunction with Customer and
Fclipsys implementation resources. Post implementation, Eclipsys Customer support will serve as the key point of
contact for all issues related to TSC sewvices.

32 Customer Liaison Manager. Customer will assign a Liaison Manager (and aliemates) to seive as Customer's
primary contact with Eclipsys (the “Customer Liaison Manager”).

4. Eclipsys’ Responsibilitics. Eclipsys agrees to:
4.1. provide the Remote Ilosting Services i the Attachments to this Schedule 118
4.2 recnuit and retain sufficient qualificd personnel to meet its obligations heteunder;
13. cooperate with Customer for the purpose of regulatory compliance at the Facibises; and
44 perform its responsibilities in a tmely, good and workmanlike manner.

5. Customer Responsibilities. Customer agiees 1o:
5.1. pay all Fees in accordance with the applicable Delivery Order, plus apphcable tases, s any;
5.2. pay applicable, additional fees for services performed outsidde the scope of the applicable Delivery Order (e.g., build
an additional test environment), which services and rates shall be mutually agreed upon i writing by both parties;
53 review and mspect all monitoring and help desk reports prepased by Fehpsys;
54 operate each Remote Processed Software application under a release level that will not conflict with supported
telease levels of the underlymg operating system and ditabase sofiware;
5.5 provide to Eclipsys any and all sequited electronic Gles and interfaces (c.g TIL-7 mterfaces) in machine readable
condition (Customer assumes all risk of loss and expenses of reconstiuction of mput data, except for loss caused by
Echpsys' etior o1 malfuncuon of Eclpsys Softwaie or 1hird Paity Software),
5 6. prompily noufy Echpsys of any known processing crions;
57 provide at least one Line Panter Dacman (1.PD) Punr Server, whuch shall seside on Customen's preamses, and
mumage all pont guenc management, which must remain compatible with print quene management at the TSC;
5.8 pravide all yequests Tor new user identification aod password resets in watting (eoal, fax, letter) fvom authorized
pesonnel, duly desgnated by Customer (Such sequests will generally be m conpuncnion wath appheation admmistrator
1cquirements and manzgement of end user identificaion and passwords managed fiom warthin any apphcanon shall e
the tespunsibiliy of Customer); and
59 perfomm sts tesponsibalines i 3 twniely, zood and workmanhke manaer.

6 Time of Performance. Echpsys’ tme of performance shall he extendeld by the lenath o any delay caused by:
61 Galure of Cuastonier 1o subout input data aeeded by Vehipsys for the pertormance of service hereunder;
6.2 any torce majeme event,
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6.3. special requests made by Customer or any governmental agency authorized to regulate or supervise Customen; and
6.4. failure of Customer 1o provide any cquipment, softwate, or perfotmance required under this Agreement and
needed by Miclipsys for performance of services herennder.

7. Transition Services. After notice of termination and for up to eighteen (18) months following the date of termination,
7.1 As long as Customer is not in breach of the Agreement and this Amendment and cwrrent on all fees in the
Agreement, Lclipsys 1casonably will assist and cooperate with Customer 1o facilitate an orderly tansition of each
remote hosted application 1o any subsequent data center designated by Customer subject 1o approval by Eclipsys as
part of the Remote Hosting Fee,

7.2 liclipsys will provide Customer an electronic copy on a mutually apreed upon mediz type of all applications for
which Customer has perpetual licease tights, all associated data files, and all cusiom procedwes being processed in the
TSC in conformance with this Agreement,
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Attachment 1 to Schedule E - Remote Hosting Service Fees

1. Remote Hosting and Related Fees!. Customer agrees 1o pay Eclipsys all applicable Remote Hosting Service and
related fees detailed in this Amendment, in accordance with Schedule A

2. Monthly Remote Hosting Fee Adjustments. The Monthly Remote Husting Fee shall be adjusted due to increascs
n any of the following:
2.1. Costs assaciated with developing or modifying run schedules 1o comply with Customer’s special 1cquest which
shall murually agreed upon by both parties,
22. Costs to comply with Customer's security standards that are over and above the TSC standasds. The TSC
deploys standard  operating system and database system software security features as well as firewalls on the wide
area netwotk. Any additional fees shall mutually agreed upon by both parties,
23. Out of pocket costs of cooperating with Customer related 1o 2 regulatory audit which shall mutually agrced
upon by both parties
24. Increases in the Usage Adjustment as set forth helow:
{2) Fee Basis. The Monthly Remote Hosting Fec in this Agreement is in part based on the anticipated
processing power that Eclipsys is required 1o make available to satisfy Eclipsys’ obligations in this Agreement.
The estimates for establishing the required power are based on the characteristics genetally aceded 10 suppont
the volume of inpatient discharges and outpatient visits as specified in Schedule A.

() Organic Growth.  Customer may increase the Annual Inpatient Dischatge and Annual Outpatient Visit
menics identified above through Qrganic Growth which shall be defined as growth associated with standard
changes in business practices other than growth caused by the addition of an incieased planned space due to ()
constiucton of a new space or facility, (ii) the physical expansion of an existing Facility; or (1) the addition of
a new separate facility by acquisition, or meiger.

(c) Noun-Organic Growth. Should Customer plan 1o increase the Annual Tapatient Discharge and Annual
Ontpatient Visits Quantities identificd above through means that are not Organic Giowsh (2 “Non-Organic

7 3 ‘ 8 s
Growih™), the two pasties will inumally agree on an appropnate revised fee structure.

3. Fees for Additional Concureent Users.

* 31 Fees for Additional SCM Concurrent Users. The Monthly Remote Hosting Fee provides for 200

concurrent users in across all envitonments (production (150) 1est (15), development (10} and tratming (25).
Monthly Remote Hosting Fees will increase by 3 727 for each additonal twemy five (25) Concurrent Users
requested by Customer. Concurrent Users shall e defined as users that are logged in with an active Citrix session.
32 Fees for Additional AM/PFM Concurrent Users. The Monthly Remote Mosting lice provides for 55
concunent wsers in across all environments.  Monthly Remore Hosting Fee will inciease by $690 for each
addmonal twenty-five (25) Concurent Users requested by Customer. Concurrent Users shall be defined as users
that ate logged n with an active Cache session.
33. Fees for Additional SIS Concurrent Users, The Monthly Remote Hosting Fee provides for 40 concurrent
users 1 across all environiments. Monthly Remote Hostmg Fee will increase by § 727 for each addiional hwventy-
fve (25) Concurrent Users requested by Customer. Concunrent Users shall be defined as users thar are logged in
with an active Citax session.

4. Fees for Storage. The monthly remote hosting fees provide for dama storage for the Ininal Teym ol the Agicement.

5. Comnumications.
5 1. Eckpsys will provide two (2) Point to Potnt 11 Commumcations Lines and one (1) Pomt 1o Pons T1 Backup Line.
Ielipsys will provide the 1ol iequired handwidth (ncluding Backup Line) at no addisional cost 10 Customer to meet
the service level commutments i this Agieement. Echpsys will also provade all assaciated suppon for the WARN,
defined m Attachment 6. Lo the exten possible, Felipsys will deploy the WAN using dwewse carness and diverse
cential office rotmg,

are i adduion 1o

! Fees oo mmplementation, other services ontside the scope ol this vcoment, on preseguesites are addinonal Fecs

all othes Jacense, Mamtenance, and Support fees Castomer consently tavs fo Vchpsys wclated 1o previousty lieensod soft
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Attachment 2 to Schedule E - Remote Hosting Services.

I. Data Processing Services. Processing scrvices and opcrational services for data processing and computer systems
that support the Remote Processed Software shall be as follows:

2 Application of New Releases and Application Hot Fixes.
21 Ata time and in accordance with mutually agreed change control and authorization procedures, installation of
new application release levels and/or application hot fixes to Customer’s development, test, teuning and
production environments as applicable.

22 Any changes 10 any of Customer's environnents to be made by Eclipsys shall be requested by Customer
accordance with the mutually agreed change control and authorization procedures referenced above by personnel
duly authotized by Custamer to make such a request.  Upon execution of the applicable Debvery Ouder, and
thereafter as deemed appropnate by Customer, Customer shall provide Eclipsys with a listing of Authorized
Personnel and Eclipsys shall be responsible for using such listing to verify that Anthorized Personnel has
anthorized such change request prior to effecniating any such change.

3. Hardwarce and Application Environments,
31. SCM. Four (4) hardware and application envitonments: one each for produciion, development, test and
training.
32 AM/PFM One (1) hardware enviconment: Application environments shall include production, test and
training,
3.3. SIS Two (2) hardware environments: Application environments shall include production, test and traintng
3.4. SDSM One (1) hardware environment for host system and two hardware envitonments for the Budgeting and
Analytics platform. Ench platform shall include apphication environments for production and test.

4. Production Schedules. Maintenance and execution of the master production job schedules, with prompt and
weasonable response o speaial processing requests and new processing requirements.

5. On-Linc and Batch Processing. Eclipsys will manage schedules for online and hatch processing (where applicable)
in conjunction with Customer input to achicve the Response Time and System Availability services levels defined in
Attachment 2.

6. System Backup Regularly maintamed, up-10-date, documented system and data back-up and recovery procedures.
Any changes 10 backup procedures which will have a visible unpact to Customer will be agreed by Customer and
documented in writing “Ihese procedures will provide, at a minimum, for:

6.1. Direct Access Storage Device (1DASD) allocation, compaction and reorganization.

6.2 Backup and rounne recovery procedures so as to mnumize mpact on scheduled operanons,

63 Aschiving reasonable volumes of mactive user files (if applicable) and restoring files as reasonably requested by
Custumer.

6.4 Onsite backups of Customer’s data as well backups m secure offsite storage.

1. Production Control. Providing the following production contol and guality assurance:
7.1 Update the operanon schedules as requested by Customer 1o reflect changes (o the production environeent
7.2 Monitor schedule-rehated incidents and develop and recommend refinements and revisions 1o the operanons

schedules.

3 System Management Controls
R3] Mﬂgu_(__/l’mh!cul_,\b&l,{lun_wl. Subyject 10 senvice level performance provided m Attachments 4 and 5,
Lehpsys suppoit fon cach applicason and the undarlymg mhasunctne for which Echpsys 1s tesponsble w the
event that the system s not responding withm the services levels provided for, Customer Support will be available

21 honrs per day, 7 days per week. Cusiomer Support wall respond 10 Customer in conjunction with the sapport
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guidelines identified 1 the Agreement. The functions to be performed by the Customer Support include the
following;
{2) A problem management process will be supported by Eclipsys to identify, tecord, nack and assist in
correcting problems wnpacting service delivery.  Repots will be provided in a manner and frequency as
mutually agreed.
{b) Eclipsys will log unresolved problem calls and immediately assign each call an incident teport number m
conjunction with the suppost guidelmes identitied in the Agreement.

8.2. Capacity Management. Eclipsys will provide capacity management services inchiding but not linited to, Cry,
memory, DASD, bandwidth and tape 1esources.

8.3. Rerformance Monitoring. Eclipsys will perform monitoring to analyze and attain committed service and
pesformance levels. Eclipsys will provide monthly performance reports for CPU utilization, memory utilization,
DASD utilizavon and bandwidih. Echpsys will provide monthly monionng reports identifying concutient users
where apphcable.

84 Network Mapagement. Data netwotk management and plinning services for connection between the data
transmission router located at the Facilities and the 'TSC as defined in Attachment 7.

9. Disaster Recovery. Eclipsys shall provide disaster 1ccovery services by utilizing off site data storage and a recovery
site which has the necessary hardwaie to back-up the TSC. Such Disaster Recovery Services are designed 1o achieve
tesumption of on-line services for Clinical Systems within 48 hours of a disaster, and Financial Systems within 72 houss
of a disaster, and 10 susrain and support such on-line services until the problems ar the 'ISC are resolved and the TSC is
1estored to ful] operational capability.
9.1. Eclipsys maintains a disaster recovery plan based largely on Eclipsys” DR Overview Document which is
attached as Exhibit A to this Attachment 2 1o Schedule E and updited by Eclipsys ut its sole discretion.
9.2. Eclipsys shall pecform two disaster tecavery tests per year one of which shall be designated for participation by
Cusiomer.
9:3. Upon request, Eclipsys shall provide Customer with written results of each disaster recovery test within 45 days
of such test.

10. Printing. Eclipsys shall route all puinted output to an LPD Print Sciver located at the Fucilities. Customer 1s
responsible for managing all print queves and assuting that such pint queucs are equivalently defined and m sync with
the print queues defined at the '15¢C.
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Exhibit A of Attachment 2 to Schedule E - Disaster Recovery Overview Documnent,

Technology Solutions Center
Disaster Recovery - Customer Overview
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Organizational Overview

Description
Business Recovery Program Onerview

The Eclipsys Corporation’s Technology Solution Center (I'SC) Recovery Plaus are designed 1o provide immediate
tesponse and subsequent recovery from any disastrous interruption. This document provides an overview of the
tequirements, strategics and proposed nctions necessary (o effectively recover the ISC operations following such an
event.

Purpose

The Technology Solution Center Recovery Plan has been developed 1o:

. Provide an organized and consolidated approach 1o managing tesponse and tecovery actwities following any
unplanned incident o interruption, avoiding confusion and reducing cxposurc to crror.

. Recover essential TSC operations in a timely manner, increasing the ability of the Computer Center 1o recover
from 2 damaging loss to the facility.

This plan introduction provides an overview of who, what, when, whete and how. The actual detail of how is contained
within the individual Technology Solution Center’s Disaster Recovery Plans.

Scope
The TSC Recovery Plan is designed to crcate a state of 1eadiness that will provide an immediate response 10 any of the
following incident scenarios:

’ Any incident causing physical damage such as fire, smoke or water damage.

. Any incident which indirectly effecis Grcility access such as storm closure, emergency bukling evacuation due
to bomb threat, or extemal threat such as a fire o a neathy facility.

. Tmpending or unexpected regional disaster such as burricanc or impending flood.

Teehuology Solution Center Recovery Organization

‘The "(8C Recovery Organization is comprised of two distimet Teams. The TSC Incident Aanagement Team addresses
tesponse ind tecovery support that will be provided at time of disaster. The TS Technical Recovery Team 15
comprised of managers/depariment heads best suited 1o execute the recovery plns. This is « centualized approach to
ensiie that iecovery sequirements for affected units are mer while dliminating confusion and duphicatinn of effont.
During the 1ecovery cffort, the TSC Management “Team will provide dircction and support 1o the 15C Technical
Recovery Team.

This conceptallows for effective and timely management of all Computer Center recovery achvities regandless of the
disastec or the magnitude of its effects. A disaster is defined as any interruprion which 1esults in the loss of a citical
savice (power, conputing syslems, telecommunicannns, eic.), Joss of aceess to the faesiny (shestos coataminaon,
chenneal spill, erc} or loss of the facility (fire, nanval disaster, ere). The recovery oganizanion s depicred in the
following graphic:

Assumptions

Technology Solution Center Recovery Plans have heen developed based upon the following assumplions:
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. Only the TSC facility has been disabled by the distuption; all pre-designated altcrnate sites ate unmaffected.

. Off-site storage locations for critical backup files and infosmation aic intact and accessible.

o Qualified personnel in sufficient quantities ate available to perform TSC Recovery responsibilities,

. TSC Recovery is performed in accordance with the procedures that have been set forth within the Disaster

Recovery Plan.

o Information backup and rotation pracuces identified within each TSC detailed Technical Recovery Plan
(including paper and electronic media) are performed, and that any cxposures identificd have been rectified.

. The rccovery rtesource strategies and  solutions (eg,, computer 1eplacement solutions) are available,
implemented, and successfully tested.

. Extenal Organizations, such as Customers, vendors, government agencies, and others will be rcasonably
cooperative during the TSC Recovery period.

. Detailed plan review, maintenance, and updates arc performed on a regular basis to ensure a viable state of
veadmess.
. TSC Recovery awareness and testing have been tuplemented.
ncider anagement Team Qverview

Recovery Documents

Incident Management Team Structure

Incident management refers 1o the pre-determined actions that me performed mmediately followmng emergency
response pracedures (e.g. building evacuation) and hefore specific 1esponse and recovery acions. The TSC Incident
Kanagement Team is specifically designated and trained for the pwrpose of incident management. This section provides
an overview of the incident management team process.

Incident Management Team Structure

The basic organizaton stiucture, calted the TSC Incident Management Team (ISCIMT), provides a conunon
coordmation and commumeation focal point for all 1SC respunse and subsequent TSC recovery activines.

Management Team

For mostincidents, Management's role will bie Timited to the review and approval of any actions 1hat exceed the pre-
: =)

planned and pre-approved tesponse and 1ecovery stintegies. The TSC Incidens Management Team s responsible for

naking the following infotmanon avalable to the Aaagement Team 1o assist them in numagy day-to-duy busiess:

Inardent Mamigement Team responsibilines melude:

. Status ol emergency 1esponse activitics

. Descniption of the mcident

. Repormng of injuries and fatalities

. Bepostng of aweas potentially affecied

J st of the TSC Inewdent Mapagement T'ean acnvines
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lixecutive Management’s responsibilities include:

. Reviewing and approving incident recovery suategics
] Directing changes to corporate standards and policies
. Supporting crisis communications

Incident Manager
One of the hasic foundations of the TSC Incident Management Plan is the 1ole of Incident Manager. Real life

experiences confirm the absolnte necessity of having individuals capable of coordinating incident response and recovery
activities.  The Incident Manager’s responsibilities include:

. Assess incident sttuation
. Authorize activation of incident response nctivities:

- Damage assessment
Communications
- Personnel issues

. Direet TSC Incident Management Team activity

. Manage incident operations

Recovery Coordinator

The TSC s designated a specific person to act in the Recovery Coordinator role. This individual provides the working,
knowledge of the overall Recovery Plan. During incident management, the Recovery Coordinator is tespousible for:

. Gathering amd  organizing information about the inadent and corresponding  tesponse and  1ecovery
requirements {c.g., producing reports)

. Maintaining and disseminating incident stams suMImALY tepoits
. Assisting the TSCIMT in developing and revising mcident objectves and stategics
- Muaintaining incident status logs and seporting

Logisucal Suppont

Even dwing a physical disaster. » major responsibility of each manager is the continity of Eclipsys Corpmration’s
mission. Each manager must, therefore, divide their efforts berween the continmation of business (or vadisnabed aeas
and the 1ccovery of business for affected areas. Accordingly, 1 number of teans have been pre-designated to perfoun
the support 1ole to the TSC Incwdent Aanagement Team by serving as the focal pomt for such comoute wide activities

as
. Accumulation and consolidition of damage and Impact assessment mformation

. Dhssemination of executive decisions and instructions

. Business recovery activities and openational decisions
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. Business sccovery acquisitions (e.g., alternate faciliey acquisition, replacement cquipment acquisition, etc.)
. Site restoration actwvitics (e.g., special facility or document restoration vendors, engincers, contractors, erc.)
Logistics personnel are tesponsible for providing support to tecovery activities. Depending on the ype of incidens,

some areas will he mobilized immediately, while others will be mobilized as aceded. The Incident Manager and
Recovery Coordinator will oversee and coordinate the activitics of the administrative support organizations listed helow.

IMMEDIATE MOBILIZATION:

Facilitics

. Pesform facility damage assessment

. Acquire replacemient office space in the event of a long-term disaster
. Document proof of losses

. Manage salvage and restoration aclivities

Public Relations

. Coordinate customer contact

U Coordinate all media communications

. Review and approve all statements teparding the incident
. Develop both internal and external communications

MOBILIZED AS NEEDED:

Human Resounrces

. Monitor the condlition and location of the injured

. Manage all next-of-kin notification

U Coordinate employee communications

. Coordinate additional or temporary staffing for recovery effort

. Provide access 1o connseling services based on the needs of personnel and their families
. Adminisier company personnel policies 1 they apply to response and recovery

Finance

. Ensure fand availability for recovery and business expenses

. Ensure that any 1ccovery expendinres are properly docnmented with the designated expense account number
Legral

. Manage all requited regulatory notifications

= Paovide legal comnsel for sexponse and 1ECOVeY apeilinns

. Review and appiove new contiaces acquaed as aesult of the event accunience before implementation

Purchasing
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. Afanage all incident related purchasing

. Acquire office supplics, forms and equipment (e.g., copiers, facsimile machines, ete) for affected business units

J Implement any necessary short-term financial tracking controls, utilizing the designated expense accoumt
number

Insusance

. Coordinate with insurance broker on all insurance matters

. Coordinate with insurance Inoker on the preparation and filing of all insurance claims;

. Document proof of losscs

. Submit claims

Recovery Operations

The Incident Management I'eam will activate the TSC Technical Recovery Tean leaders and or Team Mumbers (when
applicable), 1o oversee recovery operations.

Crisis Management Center

The Crisis Management Ceater is a local or off-premise meeting aren from whicl initial assessment, evaluation,
coowdination and decision making activities take place. The Crisis Management Center houses the TSC Inciden:
Management Team during the on-going response and recovery.

The TSC Incident Manager, Recavery Coordinator or any member of the Management Tenm may determine which

location will be wtilized at time of disaster bused on specific incident informarion and the location(s) affected. “Ihe

Recovery Coordinator will perform the following:

. Ensure that adequate furninue, fixnues, telephones, office supplies and space are provided to Executive
Management and "TSCIMT members during tesponse activitics,

* Maintzin a record of all Crisis Management Cenier activities including incident siatus, personnel assignments,
meeting minutes, ctc.

. Schedule personnel at the Crisis Management Center to ensure thar telephone coverage is provided for
incoming calls.

Recovery Recommendations

The TSC Incident Management Team will evaiunte available strategies for responding 10 the incident. The resulting
Recovery Recommendations summanze the specific strategies and actions selecied to address the particular incident.
The choice of these strateges may depend upon the amount of dumage sustained as a result of the incident and the

surviving eperational capability.

Based on the incident ciscomstances amd the Recovery Recommendations, support pessonnel will sactivaie all or potnons
of thewr detailed suppout procedures. '

The Recovery Recommendations are developed a the tme of the incident. 1 provides 4 succing sunmneny of the
specilic 1ESPONSE actions, weovery shiategies, and response assignments selected 1o deal with the partscular incident. The
Recovary Recommeanchiion documentanon may include:

. Incident Report - developed by the Tcident Munager/Recovery Coordinatn

. Incidens Osjectives and Strategy - containing the updated response objecuves, strategy andd recovery locations
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. TSCIMT Oiganization Assignment List - ilentifying the activated Incident Management Teams and key
support pessonnel

. Incident Status Sumsmary - maintains summary status and a copy of the original Incident Bricfing Form

Plun Activation Quverview
Recovery Documents

Recovery Plan Activation

Plan activation procedures document the initial evaluation, decision, and tcam activation activities performed by the
Incident Management Team. The following sections outline the plan activation flow in the event of an incident to the
Eclipsys Corporation TSC facility.

Recovery Flow Chart
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In the event of an incident affecting the Eclipsys Corporation TSC facility:

) Existing [SC incident response procedures will be implemented.
. On call persannel will escalate ptoblems 1o their manager/department head.
. If the incident will impact TSC operations, the manger/department head  will notify the Incident

Manager/Recovery Coordinator.

. If the incident wartants, the Incident Mamager/Recovery Coondinator will notify the lncident Management
Team members:

. Assessment of the physical facility and its contents will oceur with the following:
. lncident Manager
. Fucilities Representatives
Recovery Coordinator

. TSC Technical Recovery Team Representatives

. Depending on the extent of damage to the facility and potential impact to TSC funclions, 1 determination will
be made to assemble remaining members of the TSC Incident Management Team and alerr Fxecutive
Managemen,

I actvated, the TSC Incident Management Team will develop Recovery Recommendations based on specific incident
circumstances.

. A formal dechntion will he made by the Incident Mamager/Recovery Coordimator with lixecunve
Management approval to initizte recovery activities:

Prepare tecovery site(s) for Computer Center Revovery Opetations
. Mobilize affected 1SC stalf who will wiilize the recovery silefs)

. Ensure 'I5C Incident Management Team personnel are mobihized to provide rhe following support
dusig the recovery effort:

Adbliess customer considerations
Address personnel requirements

buy

Address tavel needs
In the event of an incident affecting 1 critical service (e.g. computing scervices):
. The phatform leader will make a detenmination whetlier members of the Incident Management Team should be

notificd. “This sction is dependent on the Iype of incideot and the anticipated omage.

. If the ontage dwation 15 beyond 2 howrs, the Tncident Munager/Recovery Coodinator will notily members of
the TSC bcident Management Team.

. Recovery Recoommendanons will be developed based on ihe anricipaied outage ducation and Day Center

provesses impacted

. Customer Suppou will be notfied of 1he outage duranon and will notify customens as needed.
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. TSC Incident Management Team members will petform procedures, as 1cquired, (o respond to the service
outage.

Recavery Steategy Overview
Recovery Documents
Organizational Recovery Stratcgies

The I'SC's Disaster Recovery Phan is detailed to recover the Liclipsys’ Data Center froin any unplanned event that
affects normal processing. The recovery plan does not address specific disaster scenarios but is designed around
recovery strategies which encompass any type of cvent.

Recovery Strategies

These strategics and procedures are based upon a general scenatio such as total destruciion or loss of aceess to the TSC
site, resulting in an extended nterruption. In this scenano, the TSC will recover Computer Center functions at an
alternate site, as identified in the TSC Management Team Recovery Recommendations.

By developing the ‘I'SC Recovery Program in this way, recovery strategies and procedures will be iy place 1o react to any
event occurrence. The TSC Incident Management Team will select the specific recovery strategies based on incident
circumstances.

Recovery Strategics

The following broad strategies are to be used to reduce the impact following a catastrophic TSC Computer Cenier event,
i the outage duration is beyond 6 hours. ‘The detailed suatepics arc identified in the TSC Incident Manugement Team
and TSC detailed Technical Recovery Team Plans.

] 1f needed the decision to declaze a disaster will be made within six houss of notification of an event ar the TSC
location at Mountain Lakes.

2 ‘The Eclipsys’ Datu Center Infrastructure recovery will be implemented at the aliernate location. The
infrastructure recovery will include Operating Systems, Subsystem and Telecommunications (o suppott
Customer and internal Eclipsys Applications.

3 Customer Dan will be restored using the followmng applicanon puonty gudelines.
. Priosity One will be Clinical Applications
. Prioviny Fwo will be Customer Financial Applicatians
. Prouty Three will be Echpsys” Intemal Costomes Appleanons
4 TSC Help Desk 860 lines will be routed 10 Customer Suppott in Asizona. When the Crisis Management

Center is established the phones will be re-roured to the CAIC location.

Resonree Acquisition

The alicinate location will need mstllanon of addinonal fumitie, vappment, and supplics m order 16 Te useable.
Requed cquipment and supply requirements will be revieweed and approved by ahe TSC Incident Management Team
< Tnedent Management Tean.

Acquisition of all cquipmaont and most supphes will be coordinaed centrally by the "I'SC
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] Purchasing - office supplies/furniture and cquipment {copiers, fax machines)

. TSC - personal computers, printers, LAN cquipment and telephones

Data and Documentation Retrieval

Each TSC team 15 individually tesponsible for idennfying and protecting all records vital to successful Computer Center
recovery. The TSC Incident Management Team will aid the TSC teams in this during the recovery process. At time of
recovery, TSC teams will request retrieval of ofE-site records directly from the TSC Incident Management Team.

Recovery Plan Adininistratio verview
Recovery Documents
Plan Administration Strategies

This section overviews the ongoing adnunistrative activitics required to keep the recovery plan up 1o date and recovery
personnel ready to respond to an inaident. Specific plan preparcdness sesponsibilities are contained within the
corresponding Business Team Recovery Plans.

Plan Maintenance

The Comprehensive 15C Disaster Recovery Plan 1s only as valid as the mformation 1t contains. To caswe that the plan
can be used effectively in an emergency, it must be accwnate and complete. Tt is therefore imperative that the plan be
penodically reviewed and updated. Accordingly, cach manager/department head is responsible for the identification of
all modifications and eahancements which may be requited 1o continnally and accurately reflect their TSC team’s
1ecovery responsibilities and procedures

When changes to the recovery plan need to he petformed, the responsible manager/department head will document the
Wentified changes 1o their corresponding plan. All working disaster recovery plans are located on the TSC
documentation system. The Recovety Coordinator will ensure backup plans in the form of hard copy or CID will be
available at the offsite storage (acility.

Plan Distnbution

The Echpsys Corporation TSC Disaster Recavery Plan is available to authorzed personnel to assist in the definition and
understanding of sesponsibities and procedures redated o a business disvuption which has heen cansed by a physically

disastrous cvent.

B S ES S SS  —
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Attachment 3 to Schedule E - Service Levels.

1. General. This Attachment 2 describes the Service Level Agreement (the “SLA”) between Customer and Eclipsys flor
Production Environments and outlines the service level performance objectives and the methods of measurement and
reporting of these service levels.

2. Service Failure Escalation Resolution Procedure. For any issue requinag cscalation relating to response time,
system avatlability, Data Center services, or any other service levels provided in this Attachment the partics agree to
tesolve the 1ssue by engaging in good faith negotiations hetween progressively more senior representatives of cach patty
as follows:

21. Critical Issues:
Maximum Duration Prior

Lewel  Negotiating Partics 1o Escalation
1 Customer’s ITS Department Representative and Eclipsys Help Desk 30 mins.
2 Customer’s I't'S Department Representative and Eclipsys’ Director of Customer Suppott 2 hrs.
3 Customer’s Chief Information Officer and Eclipsys’ Vice President of 'TSC Operations 4 hrs.
4 Customer's Chief Information Officer and Eclipsys’ Executive Vice Piesident of Services 12 hrs
5 Customer’s Cluef Operating Officer and Eclipsys Chief Executive Officer 18 hrs.

3. Service Level Conditions. ‘I'hie service levels ave subject to the following conditions:
3.1. No application software other than the Remote Processed Software can operate or 1eside on the conliguration
duting the measurcment period
3.2. No system software other than that required 10 run the Remote Processed Software can operate or reside on the
configuration during the measwement period,
33, Measurement must be limited to actual business loads and operational condintons as have been expernenced over
the previous 30 days.

1. Time Exclusions. Al service level requirements set forth above shall be suspended when the Remote Processed
Softwarc is inoperable or unavailable due to the following:
4.1 mutually agreed upon scheduled downnime,
4.2. regulady scheduled downtime 10 be pesformed on the thud calendar Sunday of each month between the hours of
2:00 am. and 5:00 am of Customer’s nime zone. Customer will be notified one week in advance regarding exceptions
to the regularly scheduled downnme.
4 3. those periods of time when Fclipsys is piven an Alert by an operating system vendor to install a patch for a visus for
which the time of application shall be mumally agseed to by both pacties.
4.4 these pedods of tme when the Remote Processed Sofiware is inoperable unavartable) due to outages or faJutes of
cquipment and/or software uuretated 10 the Remote Processed Softwaie operating at Chstomer’s site including but not
limuted hardware, Customer’s thitd-party software (including, but not imited to, operating system software), Customer’s
data communications facilitics or network;
1.5. thuse periods of tine when Customier and/or Felipsys we Joading a new Release m the production envitonment if
it is agreed in writing herween Customer and Eclipsys that the new Release cannor be installed during egulaly
scheduled downtime; and
46 any Force Majewre: conditions ar duning an Felipsys declared disaster

5. Customer Responsibilitics. Customer agices 10 assist Lichpsys by:
51 nonfyng LEclipsys of any snticpated changes in volume of online users or transacticns that may affect 4 change n
system performance
52 comnmmicating ay service delvery deficienos,
53. p;ulimp:llin_g in the resolunon of any service delivery deficiencies as set forth heiem,
A4 nadifying Eclipsys of any known hardware or sofiwate changes 1o Customer's netwark that may impact Felipsys®
communication 1o Customer’s nctwork: and

6 Scheduling Of Novtmal and Special Requests. Changes to any Master Processng Schednle mamtained by Eclipsys
require 4 mininum of twenty-four {24) hours nonce 1 1equested and pre-approved by Customer, Eclipsys nuay he

e e ——————————
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relieved of other performance requirements to accommodste such special processing 1equests. B

clipsys shall use its
reasonable best efforts to provide such speciat processing request(s).

1. Changes and Madifications. Customer or Fclipsys may request a review of the SI1LA, for the purpose of discussing
modifications to this Attachment, at any time by notifying the other party. Changes 1o the SLA shall requite review and
approval by both Eclipsys and Customer.
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Auachment 4 to Schedule E ~ Response Time Service Levels

Response Time Service Levels. “[he tesponse time scrvice levels provided by Liclipsys are exclusively limited to the
following;:

1. Eclipsys will provide the response times, stated i the Exhibits dunng the provision of Remote Hosting Sewvices for the
Remote Processed Softwate as Jong as the software is used in accordance with the applicable Documentation of such Remote
Processed Software and within the volumes stated in the Delivery Order.

2 Remote Processed Software will respond as warranted subject to “Service Level Conditions” and “Tine Exclusions”
contamed herein.

3 M zesponses are in seconds.
4. Response Time Remedies

4.1. Customer shall, within 48 hours notify Eclipsys of any condition wherein response time, under normal system
usc by Customer exceeds the criteria defined for two (2) or more houts per day for any three (3) of five (S) days.

4.2. If the response times, not related to Application softwaie, exceed the criteria defined above by more than
125% but less than 200%, Fclipsys shall have thirty (30) days from the day of notification in which to cure such
deficiency. If the deficiency is not cured within thirty (30) days, Customer shall be entitfled from that day forward to
a credit as defined below on the next monthly Remote Hosting Fee mvoice until the deficiency is cured.

(2) SCM $ 1,000 per day
(b) AM/PEM $ 750 per day
(c) SIS $ 500 per duy
(1)) SDSM $ 500 per day

4.3 1f the response times, not related to Application sofiware, exceed the criteria defined above by mote than
200%, Eclipsys shall have fifteen (15) days from the day of nonfication in which 1o cure such deficiency. If the
deficiency is not cured within fificen (15) days, Customer shall be entitled from that day forward 10 a credit as
defined below on the next monthly Remote Hosting Fee mvoice until the deficiency is cured.

(1) SCM $ 2,000 per day
M) AM/PFM $ 1,500 per day
(«) SIS $ 1,000 per day
(13 SPSM $ 1,000 per day

440 no event shall the comulative credit above as an aggregate with the ceedit specified i Section 3 of
Anachment 5 o this Schedule E exceed 100% of the Monthly Remaore Flosting Fee. If the deficiencies above, not
tebied to Application software, are not cured with thirty (30} days, then Customer has the vight te mmediately
mvoke ts ught to abitration as defined in the Agreement

T S e T S S
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Exhibit 1 to Auachment 4 of Schedule E - Response Time Warranty

1. System Response Time.  Kclipsys warrants that the current release and tuture releases of each application
operating at Eclipsys’ Technology Solutions Center will enable users on average to complere computenzed activities
within the define times below 95% or better over the Aeasurement Period. These measures do not include imprecise
quenes nor complex fransactions or queries that are significantly abnormal from routine utilization of the systemn in
clinteal pracrice.

2 Customer Customizations. Customer understands that cetain sofrware installation tools avatlable may allow
Customer 1o customize displays, queries, reports, and other (unctions in a manner that may impact response times. .\s
part of Eclipsys’ training, Eclipsys will recommend technically and functionally reasonable configuration options to
optimize performance. Customer agrees to implement these recommendations provided that such 1ecommendations do
not advessely impair the chinieal workflows reasonably required by Customer. Centain features that e not ptesent in
Customer’s present tools and processes may be disabled duning response time testing to permif an accurate companson
of the end-to-end time necessaty 1o complete designated activities.

3. Response Time Measutement. Tests will be performed using the tecommended network configuration according
to mutually agreed acceptance test procedures (“Iest Procedures”). Response ‘lime(defined helow) measurement
penods exclude Customer nerwork latency, scheduled downtime, telecommunications problems or failures, equipment
problems or failures, delays caused by Customer operator ersor, or any cause beyond Eclipsys® reasonable control. No
non application  guenes  will be allowed to run against either the active or repository datz stores during any
Measurement Period.  In addition all interface engine and ancillary systems must be in nonnal opertion with no
interface backload present.  Customer remains responsible for the installation and maintenance of the Customer
workstations according 10 Eclipsys’ specifications. 1he workstations used for performance tests will he confignred in
accordance with the then curient Felipsys documentation.

4. Response Time shall mean the time duration beginning from the taggering of the enter/ function key, or pointing
device operation on a defined icon or display object, and ending when cursor conirol is remmed to the user 1o select
another operation.

5. Escalation of Response Time Issues. Befote the escalation of any response tme issue, Customer shall provide o
Lclipsys the actual test sesponse times and other data teasomably required by Eclipsys to replicate and diagnose the issuc.
To the extent necessary 10 resolve a Response Time problem, Eclipsys agrees 1o dehver 1o Customer a fix, patch or
silar ont of cycle release 10 remedy such problem that is caused by the Software.  Cusiomer acknowledges that
Eclipsys software is highly configurable and alternative causes of Response Time underperformance may result from the
configuration, implementation and workfow decisions made by Customer.  Eclipsys will advise Customer when 2
selected configuradon is known by Eclipsys to cause Response Time problems that adversely impact adophion and usc
of the system. Customer and Eclipsys will detail any perfotmance issues m « timely fashion afier discovery.

6. Performance Specifications. The tesponse time requirements e summanzed i the followmg tables. Subject 10
the warranty and licensing conditions in this Agreement, Customer shall accept the software and make any related
payments 1o Echipsys, unless (1) the software fails to perform in accordance with the iequitements below, (2) such failure
adversely impacts adoption and ulilization of the system, or (3) the patient safety and clhinical workflow enhancements do
aot outweigh the slowed response tme of a specific task. As patof the implementanon process, Eclipsys and Customer
will munually agree upon msiallaon, custonnzation, woiktlow and other implementation options to enable the system to

meet the IC('lliItll‘lc‘ll (s.

7. Other Conditions. I'he (ollowang  conditions will he applicable as it whites to Response Tmme Warrann
measaciment

71 Response times ase valid For the allowable number of concurrent use1s defined w tus Amendment

72 Response times are valid for the tumsactional volumes as defned in thus Amendmens

73 No batch processing he wall be active

71 Nobatch itesface sequest mav be operaung al the sune tme o igher puony

25 No backup procedumes may be operanng

e .
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Exhibit 1A 1o Attachment 4 of Schedule E - SCM

Item .| Transaction . D Requirements - Comments
| Single Demographic Data Element 1 scc
Added/Modified i
2 |.ogin screen appeas afier URL. 2 scc
User Login (for system recognition and -~ .
. . Fime from enter key on previous
acceptance of vser anly, excludes time
3 o . 2 see sereen W cusser control on use
for patient list/results review/aders n
. seree
display and other configurable clements)
. . Minimum § items, not to exceed
Moving from 1 sereen to another with ! 1, i o €
. . the average number of iems for
4 same patient (provided 2z
. that 1ype of element by mose than
filtecs/aules/alents are not auto-fising) 259
.V /0
Summany o smmmary, aot to
5 New patient selection from masier  sec exceed the averge number of
. . . SO . .
active paticat list per quadrant of data stems for that type of clement by
muore than 25%
1 sec for .
; No matier time range, not to
graphing
. _— exceed the average number of
6 Result tremds same episode (geid view) .
items for that type of clement by
2 sec for o
. maie than 25%
display of resalts
7 Results - 1 40 sesults 2 see
8 Results - subsequent 40 results 2sec
T . | see
9 Pick lists — first 20 items B
10 Single order 3 sec Naalens
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Exhibit iB 10 Attachment 4 of Schedule E - PFM
Item. - Transaction .. - . s Requirements Commcnts
Field to Field Navigation without Data
1 . v 1.5 see
Reuicval
2 Application Screen Changes without
. 4 sec
Data Retrieval
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Exhibit 1C 10 Auachinent 4 of Schedule E - SIS

Itém- - . . Transaclion E Requisements .Comments

Time it takes to move ene day 1o
the next within the application.
Assumes conflict check on
population is twned off, 10 r0oms
per 1oom set and (8) 1 hour
scheduled increments

“Fime it takes to change to a
different 2oom set in the

2 Room Set Change 5 sec scheduling module. Assumes 10
$00ms per room set and (8) !
hour scheduled increments

Tine: it takes from end of
checking requised ficlds to display
the sign oft dialog. This includes
closing all upen events, This does
not inchide the time it takes o
select the categury to use 10 sign
offif the person is mapped 10
multiple clipsble cateparics.

‘The time it 1mkes to populate the
4 Mocedure Cad Populate 2 sec Pracedure Card chaices on the
case details dialog,

‘The time is 1akes to populate the
5 Add Material 2 sec matcrials tab on the case details

dialoy:

1 Day ¢ hange 3sec

3 Recowd Sign Off 2sec

——————— e
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Exhibit 1D to Attaclment 4 of Schedule I - SDSM

Item - Transaction ... - - . - Requiréments -Comments
1 Basic Screen Flips for Which No Data 1 sec
Calculations age Performed i
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Contract Number

Attachment 5 of Schedule E - System Availability Service Levels

1. System Availability Service Levels.  Eclipsys’ goal is 1o provide 100% availability (includes Wide Area Network
Availability) less scheduled downtime.  Excluding the Monthly Scheduled Maintenance, Eclipsys will work to provide a
99.7 system availability measuted monthly as an average uptime during scheduled howrs less mutually agreed upon
mainttenance during the month.

2. Monthly Unscheduled Downtime —~ the first occurrence within any year. On an annual basis, upon the first
occursence per application m which there is monthly unscheduled downtime {including unscheduled downtime
assoctated with the Monthly Scheduled Maintenasnce), Eclipsys shall not be penalized for such monthly unscheduled
downtime.

3. Monthly Unscheduled Downtime ~ after fist occurrence per application within aay year. I monthly unscheduled
downtime occurs in any month following the first month of the year as desciibed above, Customer shall, upon request
be entitled to credits identified below:

3.1 SCM § 1,500
3.2, AM/PEM § 70
33.81S $ 500
3.4. SR $ 500

35. In addition, Customer shall be entitled to an additional credit of $500 pet application for each one-tenth
percent that the system availability falls below 99.7% for the applicable appbcation.  In no event shall the
cumulative credit above as an aggregate with the credit specified in Section 4 of Attachment 4 to this Schedule E
exceed 100% of the monthly remote hosting fee.

4. Caleulation of System Availability. System Avatlability will be defined as mamtaining avalability to the produciion
system including excluding schedule monthly maintenance to be performed on the third calendar Sunday of each month
“(other than those months in which a time change oceurs) between the hours of 200 am. and 500 am. of the
Customer’s time zone. The percentage of System Availability is calculated by dividing the number of minntes of System
Availahility achicved by the number of nunutes of System Availability scheduled to be available each monih.

4.1. Possible Minutes (PM) is the total munber of mnutes in any month.

42 Scheduled Outages (SO) 1s the number of minutes of scheduled outages as descrbed in “Time Exclusions™.

4.3. Unscheduled Omages (UO) is the number of minutes of unscheduled ontages.

4.4, Special Exception (SE) is the number of hours of downtime as a result of Project exceptions contingent on

prior approval by Customer.

Y Availlabshiry = 100 PAM - SO - SE - UO
X PM - SO - SEE

4.5 Example:

Total Minutes Avaslate per roonth 43,200 (Pid)

Scheduled Prevenrnive Maintenance (minutes) 1860 SO)

Scheduled System Availability (minutes) 43,020 (PM - SO)

Unscheduled downtme per month (minutes) 129 ((Y9)]

Actual System Vwailability Achieved (minutes) 42,891 [(PA-SO) - LY

Percent System Aviabable per month 99.7%% [(PM-SC)-UQL / (PM-SO)
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Auachment 6 to Schedule E - Remote Hosting Third Party Software

I. Provided by Eclipsys. Eclipsys shall provide, at its sole cost and expense, the following third party software for the
Remote Hosting Services:

1.1. Citvix Desktop Software or Equivalent

1.2, Mictosoft Operating System Softwaie

1 3. Microsoft Database System Software

14, IBA{ Unix Opcerating System Sofiware

1.5. Ouacle Database System Software

1.6. Cache Database System Software

1.7. Pro Clarity Business Intelligence Software

2 Replacement Software. Eclipsys reserves the right to replace any Remote Hosting Third Paity Seftwate at no cost
0 Customer with reasonably comparable software having the same or better capabilities on substantially stmilar terms,
so long as there is no effect on Customer’s day-to-day operations. In the cvent the replacement software affects, or is
suspected by Vclipsys to affect, Customer’s day-to-day operations, Eclipsys shall promptly notify Customer of Eclipsys’
desire (o replace such Third Party Software ad solicit Customer’s consent to such teplacement, which consent shall not
be unteasonably withheld or delayed.

3. New Software. At Customer’s request, additional third party software may be added as Remote Hosted Third Party
Software, subject to applicable additional fees and the terms and conditions of this Agreement.
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Attachment 7 to Schedule E - Database and System Support Services

Eclipsys shall provide the Database and System Support Services at the times frames indicated in each Exhibit to
Attachment 4 of this Schedule E:

Software Solution Exhibit to this Attachment 4 of Schedule E

(2) Suntise Clinical Manager Exhibit 1A
(1) Access Manager/Patient Financial Manager ixhibic 13
{c.) Susgical Information Spstem Exbibit 1C
(d) SDSM Exhilut 1D
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Exhibit 1A to Auachment 7 of Schedule E - Database and System Support Services - SCM

“TASK. -

LFREQUENCY "

Monitor Windows NT Event Viewer

At least once daily

SQL Server and SQL Executive ertor lops

At least once daily

IExecution history of scheduled 1asks

At least once datly

HL7 services (viz Log Viewer)

At least once daily

Reporting services log files

At least once daily

applicable)

Datahasc Consistency Checker (NMBCC) logs (if

At least once daily

Replication (if applicable)

At least once daily

Monitor database space availability

At least once daily

Monitor system utilization and performance

At least once dlaily

Mounitor disk space

At least once daily

Develop backup and 1cstore procedure

As needed

Review daily backup

At least ooce daily

Check/adjust systemn parameters

At least once daily

Awudit versions of installed softwase Monthly L i

Apply softwaie updates As needed T T
Maintain software release level As needed

Tnstall maintenance seleases As needed

System Reboots

Monthly/As nceded

Identify need for Flardware Service Call

As needed
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Exhibit 1C to Attachment 7 of Schedule E ~ Database and System Support Services — SIS

CIETEM. | o0 DESGRIPTION. .. -~ :o | "FREQUENCY |~ - MODIFIES:DATABASE. -

1 Retrieve Database logs & review Weckly

2 Check drive space and prowth Monihly

] Review backup lops Weekly

4 Manage archive logs Weekly

5 Chieck extents Weekly

6 Yiew chaining in tables Monthly

7 New version deplopment As aceded YES
8 Manage lop fiks As needed

9 De-fragment table spaces As needed YLS
10 Rebuild mdexes As needed YIS
11 Rewrite stompe clauses for all objeets As needed YIS
12 Rewrite stomge clauses for all objects As needed YES
13 Expoit —~ Drop ~ Import As needed YES
13 Apply Oracle Datbase patches/upprades As needed YIS

S ——
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Exhibit 1D 10 Atachment 7 of Schedule E — Database and System Support Services - SDSM

AS400 TASKS . ] L FREQUENCY
Monitor 1Jisk Space Daily
Review System History Fog Daiy
Review QSYSOPR Message Queue Daily
Monitor TCP/IP Connectivity Daily
Monitor Pesformance Weekly
Monstor Prnters and Print Queuces Daily
Monitor UPC/UPS Daily
Dispatch Hardware Service Daily
Pecform System Backup Daily
Mawtain Operating System Jevel Monthly
Maintain Mamtenance Release Level Monthly
Svstem 1P1. (Reboot) Wecekly
Status Reports Quartesly
Check System Time Weckly
Tostall HIPER 1BM 87400 1l As required
Install Cumulative IBM OS/460 P Ts As 1equired
Monitor CPU Uulization Daily
Mogitor Iisk Aceess Daly
Adjust System Values As neaded
Monitor Database Growth Maonthiy
BUDGET AND ANALYTICS TASKS ‘ "FREQUENCY
Manitor Disk Space Daily
Manitorc TCP/IP Connecuvity Daily
Momtor Performance Daily
Monitor UPC/UPS Daily
Perfonm System Backup Duly
Maintain Opcrating System Jevel As Requined
SDSM Service Packs As Reguised
SDSM Release Level As Required
System 1P, (Reboot) Monthly
Check System Time Weckly
Install Miciosolt Seeurity Patches As wequned
Monitor CPU Udilizabion Daily
Monitor Darabase Growth Monthly

Mw‘_—
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Attachient 8 to Schedule E - Wide Area Network (WAN)

Eclipsys shall provide an enhanced WAN infrastructure that suppotts the integration and migration of existing an
planned network applications while providing optimal performance, fault tolerance and secunty.  The Eclipsys
Technology Solutions Center (TSC) maintains an enhanced Remote Processing WAN environment that incorporates
fault tolerant Cisco enterpuise routers, high avatlability Firewalls, and extensive network management and performance
monitoring platforms. These components ate all configured to provide reliable, secure connections to the Customer.

Wide Area Network Iustallation and Deployment
Eclipsys will coordinate in a timely manner, the provisioning and installation of T1 primary and backup communication
circuits in addition to the installation and configuration of the Cisco routers installed on the Customer’s premises. The
configuration of all necessaty TSC hardware yesources including the redundant Cisco routess, Fircwalls, Nenvork
Management, and Network Performance Monitor are included.

Eclipsys pre-configures each remote Cisco router based in part on information provided by the Customer and standard
TSC WAN requirements.

Once the 'TSC newwork routers and appropuiate Firewall configuations have been validated and the remote routers have
been installed on Customer’s prenises, Echpsys will perform connectivity testing in coordination with Customer
Netwoik Suppott personnel 10 ensure correct automated operation of the primaty WAN and back-up communication
links.

PraMARY BACKUP ©  PRIMARY AND BACKUP
LocaTion ROUTER ROUTER " CIrcurTS
Data Center 1-2811 1-2811XM 2 - Point-to-point '}

lines Primary
1- Point-to-pomt 11 line
Backup

WAN Project Implementation
In order 10 perform the infiastruchune upgeade several items must be addressed and completed in a systemane and nmely
manner. The following table detals the associated responsibilitics:

Tasx CompLETED By:
Project Kickolt Mecung/ Conteicnce-call Customer / Vebpeys
-ﬁl'l\lif)’ Customer neawonk h;d;::\ and pratacol vequirements o Customer / Liclipsys
Irovision Pomt-to-point o1 Frame-ecay T1 and 1SN backup chicuis Vchpsys
fdentify Customer premise. cirenit IEMARE lacatinn(s) Cuslome
ldenuty adequare cquipment mounting space, power provisions and nctwork conmections (.'uslmn:

on Custemier promises

Panwision analog (ImI‘up cucons for remaote Custonmi r ronters Costones
Network hasdware seceips

Remone souter staging and TSC resouce confyrnanon

Staged comter delivery and recapt Behipsys/ Costoma

Remore sonter instalation Fehpsys
Castomed hiewall confipuanon Of applcably) Custome

Conneanay wsting
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IPSYS ADD ON AMENDMENT
v Contract Number

Customer’s Network I nvironment
Customer is responsible for mitating any necessaty configuration changes to the Customer’s nctwork required for proper
Remote Processing WAN opesation. Eclipsys can assist Customer with determining the scope of the required changes.

Large IDNs (Integrated Delivery Networks) supporting multiple Hospital facilities via a centralized Data Center, should
mamtin a obust WAN that ensures adequate available bandwidth to support the addstional teaffic needs associated
with those systems hosted at the TSC. Acmal bandwidth requirements will vary based on the nmber of concurtent
end-users per site. Eclipsys also recommends thar sustained traffic levels on any given WAN connection not exceed
75% of the total circuit bandwidth, and that peak levels should not toutinely exceed 90% of the 1otal circuit bandwidth.

Wide Area Network Suppors
‘The Remore Processing WAN environment is supported under Felipsys' standard management architecture, Echipsys
monilors communications from the TSC to the LAN interface located on each Eclipsys supported remote router
mstalled on the Customer’s prenuses. Two tools are employed 1o facilitate this efforr and provide proactive problem
nottfication and circuit utilization monitoring. The Lucent Technologics Vitalner Network Monitoring Server  and
WhatsUp  WAN management platform located at the TSC will provide network alert notification of the Lelipsys
Remote Processing WAN ciccuits and associated rowters. "The Lucent Technologies VitalNer Network Performance
Monitoring Server also provides automated performance statistics and reports concerning all aspects of WAN opcration.

Under this Work Plan, the Customer is provided with 24 x 7 Helpdesk aceess for problem reporting and § x 5 access for
coofiguration change tequests. Eclipsys provides the followmng services:
»  Edlipsys will notify the Customer of Remote Processing WAN citcuit or hardwaie failures,

X

#  Eclipsys provides automated monthly circuit performance and avaihability tepouts.

> Eclipsys prowsions Cisco Prenuum On-site hardware and software support for all Cisco touters located on the
Customer's premises. ‘s support provides 24 x 7 coverage of all wouble calls with 4 four-howr on-site
response time provided through Cisco Systems. Eclipsys facilitares the coordmation of all 1rouble calls and
software upgrades for cavered devices,

> Eclipsys maintains full 1esponsibility for router spport and configuiation of the Remote Processing Routers
provided under this Work Plan,

> Eclipsys will cosrect all network communications issues and failures associated with the Wide Atea Network
provided under this Work Plan, between and including the TSC, to the IAN mterface on the Pumary and
Backup remote router(s) serving the Customer’s network.

> Diverse Router Placement, Same Subnet - YWhen the Backup remote router g5 placed m a different phystcal
location than the Primary remote router, Lebpsys will momtor the interconnected remote router mieifaces 1o
ensure connecuvity hetween the l’xim:uy and Backup remote 1outers. The Customer s 1esponsthle for
providing an isolated prvate Lan segment (VLAN ) 1o support the mierconnection hernwveen the primary and
I)uck-up routers,

O liclipsys will vesify that the LAN interfaces on the Prinviy and Backup routers are conligured
properdy, and that no hardware errors are posted on them. If errors or bardware faults are identified,

the Velipsys Network Services team will wesolve them,

O Fehpsys will veiily the integity of the mtercomiccted 1emote router mterfaces. 1f 1 fagled mrerface
cannot be re.cnabled, the Custome wiil be responsible for ensunng the integiity of the iyl
physical parh and imtiating 4 wesolution.
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