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RANCHO SANTIAGO COMMUNITY COLLEGE DISTRICT
DISTRICT OFFICE - BUSINESS OPERATIONS/FISCAL SERVICES

To: Board of Trustees Date: December 7, 2015

Re: Approval of RFP # 1271 Student Health Services - Electronic Medical Record Software &
Hosting Service

Action:  Request for Approval

BACKGROUND

Student Health & Wellness Services at both Santiago Canyon College and Santa Ana College have
always used conventional paper medical records for management of all patient care and associated
student health services. Beginning in 2002, with passage of the sweeping federal law known as HIPAA,
the Health Information Portability and Accountability Act, health care providers in general began
converting to Electronic Medical Records (EMR). Virtual EMR helps providers adhere to mandates for
health information portability, accountability and privacy. This year, both colleges’ Student Health
Services are planning to transition from paper charts to EMR, the current standard of care for college-
based student health services.

In general, college and university-based healthcare providers who have converted to digital medical
records (EMR) have found this has made a positive impact on their student health service. In the state
of California, 74% of California Community College Student Health Services have transitioned to an
EMR. In fact, electronic medical records yield improved information efficiency, reduce medical errors
and streamline recordkeeping, making clinical services run more smoothly, thus giving students the
best care possible. EMR Software will serve to improve RSCCD Student Health Services efficiency to
current standards of health care.

As part of the transitioning to an EMR software, a formal Request for Proposal (RFP) is required.

ANALYSIS

An RFP package was developed and distributed via email to five (5) bidders and twelve (12) bidders
via District’s website. Proposals were received from four (4) leading health companies. A committee
was formed consisting of representatives from Information Technology and both college Student
Health Services to review and evaluate proposals and ultimately make recommendation.

Following a thorough document review, as well as detailed program presentations from three (3) of the
four (4) interested EMR companies, it was concluded that the proposal from Point and Click Solutions,
Inc., has the best value as well as being the lowest responsive and responsible bidder. Also, the
software complies with the accessibility requirements of Section 508 of the Rehabilitation Act of 1973.

This is a five-year contract with an annual cost of $6,000 plus $5,840.00 for one-time implementation
cost for SCC and an annual cost of $7,600.00 plus $6,960.00 one-time implementation cost for SAC.
Attached are the agreements for each college. Below are the four (4) RFP responses.



| SITE BIDDER
| Five-Year Cost
Point & Click Solutions, Pyramed Health Systems Medicat, LLC Nextgen Healthcare
Inc.
sCC $ 35,840.00 $39,653.41 $ 38,000.00 $ 64,660.00
SAC $ 44,960.00 $52,701.48 $ 67,000.00 $ 106,260.00
Total $ 80,800.00 $92,354.89 . $ 105,000.00 $170,920.00
RECOMMENDATION

It is recommended that the Board of Trustees accept the REFPs and approve the award to Point and Click
Solutions, Inc. for RFP #1268 — Student Health Services-Electronic Medical Record Software and

Hosting Service as presented.

Fiscal Impact: $80,800.00 (5-years) Board Date: December 7, 2015
Prepared by: Tracey Conner-Crabbe, Director of Purchasing Services
Submitted by: Peter J. Hardash, Vice Chancellor, Business Operations/Fiscal Services

Recommended by: Ratl Rodriguez, Ph.D., Chancellor




POINT AND CLICK SOLUTIONS, INC.

SOFTWARE HOSTING AGREEMENT

1]

This Agresment, and any Attachments incorporated herein and made a part hersof (hereinafter the
“Agreement”), by and between Rancheo Santiage Community College District — Sants Ave Gollaos,
(hereinafter “Client”), and Point and Click Solutions, Inc., a Massachusetts corporation, with its principal
place of business located at6 Lincoin Knoll Lane, Suite 101, Butlington, MA 01803 (herelnafter "PNC"), for
the proviston.of a Hosted Praclice Management System [PMS] and Electronic Health Record System

[EHR] and related consulting, setup, training and support services, alf as more fully described herein,.is
effective on the last date signed by a party below.

This contract contalns the following sections:
¢ Section A{Pricing Rroposal]
Section B[Payment Schedule]
Section C [Statement of Work]
Section D[Cilent Requiraments]
Section F[Service Level Agreement]
Section G [Standard Terms and Conditions)

PNC is a provider of software, hosting services and consuiting services to Student Health Centers and
Student Counseling Centers at Universities-and Colieges.

PNC will provide Client with Services as Identifled in the Pricing Proposal Section

Dewip Tonl Petsm‘fga :14(3f/:,o;5“
Signature Name Title ' Date
Pointand Click.Solutions inc.

Vice Chancellor, Bus'ness

A Peter [. Hardash Operations & Fiscal Serv ces A/
Signahiie Name’ Title Date -,
Client
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Section A - Pricing Preposal
Santa Ana College

Hosted System Price Summary

This proposal and any discounts will be honored for ane year from the proposal issue date of
10/12/2015.

Additional items can be purchased any time and will be pro-rated. Additional purchases after one
year from the proposai issue date will be based on the current price list at the time of the additionat

purchase.

This includes all server hardware, OS licenses, database licenses, application licenses, support
and training.

—

? Hbstinngfice Summa}ry

One Time Installation, Setup, Training & R
Travel Costs ( $6,960.00
Pro-Rated 1st Year Partial Subscription $7.600.00
Year 2 Anticipated-Subscription $7,600.00

| Year 3 Subscription | $7,600.00 !
Year 4 Subscription | $7.600.00 |
Year 5 Subscription 2 $7,600.00 }
Total (5 Years) | $44,960.00 |
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Section B ~ Payment Schedule

Setup fees are not refundable afler setup work has started.

Prorated 1% year fees must be paid prior to go live.

Annual renewals must be paid prior lo renewal dates. Invoices are sent 60 days prior to renewal dates.
There is-ne-commitmentperiod.

There are no refunds for early termination.
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Section C - Statement of Work

Paint and Click Solutions will provide the following deliverables:

»  Deliver Project Plan for Review and Approval, This is the initial project deliverable. it defines tha scope of the
project. No further work can occur until this has been completed and signed off.

«  Provision Databases and Applications on Hosted Servers.

*  Remotely Train Staff and Local Trainers. All fraining is defvered by Webinars and Web Mestings.

+  Assist with System Setup. PNC will provide remcle assislance on setup to help ensure that the setup is both
accurate and complete. ’

+  Assist with Setup Veriflcation. PNG will remotely assist with the verification of tha setup.

*  Deploy Practlce Management and Electronlc MedIcal Record System. This involves deploying registration,
scheduling, billing. order entry and clinical documentation on the provisioned database.

¢«  Migrate any Legacy Data that Cltent and PNC have agreed to move. We offer both pre-packaged and custom
migration options. The details ¢f the migration will be described in the project plan. The migration details for pre-
packaged migralions follows a well defined structure. Custom mugrations are ofien more difficult to fully define
prior to commeancement and this will need to be recognized in the project plan. There must be mutual agreement
and sign off on {ve migration delails in the project plan belore migration work can commence.

¢+ Setup Registration Interface{s). Setup a Universily registration interface. If mare than one ‘nterface is required
(i.e. employees, outside schoal) it must be explicitly purchased.

s« Setup OpenCheckin. This is the self check-in kiosk software. It will require suitable self check-in kiosks tc be
purchased in order to be instalied.

This Stalement of Work outlines the standart and aptional deliverables. These items are described n mare deta: i the
Project Plan document.

All ltems that are perfermed will ba verified for completeness.
All ltems that are Installed will be tested te ensure they are operational,
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Section D - Client Requirements

Point and Click-Solutions will require the following items from the Clierﬁ in order 10 successfully deliver its products and
services, ) .

*  FastReliable Internet Access from tha Cllent Facillty. PNG wélirequ}re fast reliable in*ernel access fram the
‘client facility in order 10 provide services over the internel. If internet speeds are not adequate system performance

will be impacted. "

« Local Area Network within the Client facility. It is important that the Client Facil.ty Local Area Network 's of
adenquate performance. If Local Area speed is not adequate system perfarmance will be ‘mpacted.

¢ Client Hardware. Nan-Server client hardware also needs 1o be defined, purchased and instafled, It must meet or
excaed PNC minimum requirements for running PNC applications. This may include desktop PCs. laptaps,.tablets
printers, label pninters. scanners, Self-Check-In Kiosks and cther tems. Deta'ls of lhe client hardware requrrements
are provided in the Point and Click Solutions Hardware. Requ rements-Document. Client hardware must be installed

and tested 3 weeks before deployment.

*  Access to legacy data if a data migration is required by Client. Access must be provided atlesst 3 menths
before deployment fa migration ot legacy data s to be performed. Data must be avallable early enough o snsure
adequate time to write or adjust.ex st ng migration scripis and verify the migration results are successful.

¢ Configure System. PNC will assis: with system configuraton but the Client i{self mus! be invdived with many of
the configuration decisions. This will invoive setting up schedules, pick lists and templates. These dec.sions have
workflow and operational :mpact. These dec’sions need to be made carefully and should be resolved well in
advance of deployment. Configurat'on and setup must be completed prior to deployment! or the depioyment may

need to be postponed.

*  Train Users. PNC wil train staff by Webirars and Web meelings Client sites need to ensure that all of the'r Users
are-avallable for traiming and ae tramned to a satsfactory level of competence pr orio deployment or the
deployment-may need to-be postponed tili the next round of traming. i

»  Baslc Security. The Client s responsible for maintain ng standard securlty-pfachceé,such as requirfng passwords
to be changed regularly to protect their patient data. PNC shall have no responsibidity or liability for the Cllent s for
lapses in standard securily practices, )

¢ Testand Valldate System for Deploymant Readiness. It is cr't cal that preparat ons are complete before starting
the deployment. The Client is responsible for ensuring that all necessary preparations have begn made. This wiil
involve testing migrated data to.ensure the migration was successful. testing all hardware, and verifying all
interfaces and:data feeds.

+ Tast All Workstation Software Installations, Client, with PNC's assistance. will check that all-participating
workstations have the software instaled correctly.

*  Test All User Accounts and Permisslons, Clen!, w'th PNC’s assistance, will.check-‘thﬂ-a!l_ users have accoun:s,

are aware of their passwords and have logged n and verfied that they have all the necessary permissions for thelr
job role.
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Section F — Service Level Agreement

Support Services
PNC support provides assistance for product questions, suspected bugs, operational

problems, product failures, scheduled upgrades and patches.

Non-Urgent support requests should be delivered by the support web portal or via the support
email address. Urgent support requests should be called in by the toll free support phone fine.

Support questions that can be answered immediately by support will be logged and answered.

Support issues that require additional interaction will be assigned a Support Ticket Number
(STN). STN's are assigned a priority by the PNC Support team and worked in a priority order.
Urgent issues are handied immediately. The STN is the issue tracking number and is reported
back to the Client. All communications involving this issue should quote the STN in the subject

line.

Resolving an STN may involve answering questions, repairing databases, helping identify
hardware faults by ruling out software components, preparing workarounds, loading patches
and in some cases escalating issues to engineering to create new patches.

If the support issue is serious enough to require an engineering change and the magnitude of
the engineering change is large, a temporary workaround will be created and PNC will
schedule a more permanent fix in a future release.

Support Hours
PNC's support is for extended business hours 8am till 8pm EST Mon-Fr. If a mission critical

situation occurs PNC will respond and/or continue working outside of standard hours.
Emergency support is provided 24x7.

Urgent Issue Response Time

PNC attempts to respond to all urgent support phone calls within one (1) hour. This is an
anticipated response time, not a guaranteed response time. PNC has consistently met this
response time in the past and has systems in place to ensure this response time is maintained
in the future.

PNC has a 24 hr/7 days per week answering service and an emergency escalation protocol if
the answering service or the main office communications are down. In an emergency situation,
if contact is not made within thirty (30) minutes via the toll free support hotline, sites should use
the cell phone based escalation protocol. PNC's offices are based in Massachusetts and
PNC’s answering service is located in Virginia to minimize the possibility that weather or power
outages will affect communications. PNC's employees are distributed over more than 5 states
providing us with an effective cell phone escalation protocol in the event of a disaster that
disables East Coast communications.

Non Covered items
Support does not cover the following items:
* Custom Reports
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* Custom Clinical Templates
¢ Custom Patient Questionnaires
* Custom Patient Forms

These are open-ended projects. They are handled by hourly rate custom consuiting. During
-deployment. PNC will at PNC'’s discretion, provide some assistance in this area, but more
extensive or on-going projects will be addressed by custom consulting.

Release Frequency

There is one major release per year that PNC specifically tries to align with the academic
calendar, PNC attempts to provide major releases in early summer so schools can install at a
time when patient volume is light. Release dates will be delayed if testing identifies any issues
in a new release. Specific patches may be released throughout the year to deal with reported
bugs or issues. All such releases and patches will be provided by PNC to Client while covered
under PNC's standard maintenance fees.

Training and Foliow Up

PNC provides extensive Webinar based training as part of deployment. However, sites with an
active maintenance and support contract are also free to attend future webinar training at no
cost. This can be useful for Client’s new staff who can attend the same training sessions that

the existing staff went thru as part of deployment.
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Section G — Standard Terms and Conditions

SECTION G.1-SOFTWARE LICENSE

1.1 GRANT OF LICENSE PNC hereby grants to ine Cliert a non-transferable, non-exciusive license to Lse the PNC Computer Pragrams (in
executable form unly} and Program Materials {fogether called “Software }| sted 'n the Pric ng Praposal allached harelo and when signed by both
parlies made a part hereo!. at oniy the focat ons specifisd in the Madificat'ans to Standard Agreement {the “License”). This License covers use of lhe
Software for Client's work only. Chent may not sub! cense or otherwise provide the Software to a thrd party. or process wark via an elsctronic or any
other telecommunlcations link to another campu.er system, except for transfer of dala to Client's clher computers. The license requires the Client to

be current with all Software Hosting Fees.

1.2 PROTECTION AND SECURITY. Ciien! acknowiedges that the Software s protected under U.S. and inlemationai copyright laws and lreaties and
also constitutes trade secrets of PNC. Client agrees nol to reverse engineer o iry 'o uncover the source code for the Software, not to imod-fy or prepare
derivative works of the Software. and not to transle: or ctherwise make avadable the Software in any form fo any person other than employees,
consultants or agents of Clent or PNC whe have a need to know and are subject io confidentislity obligatons conslstent with th's paragraph,

Clienl agrees to use reasonable precawsions. but 'n no event less than the precautions it uses 1o proteci its own confideniial information. including
instructions to its employees, lo protect the trade secrel status of the Softwara. All copies of the Software, whether provided by PNC ar

made by Chent, are the property of PNC and shall be destroyed or returned to PNC promptly upon termination of this Agreement. The abligatians of

this paragraph shalt survive any lermination of this Agresrment.

1.3 LIMITED WARRANTY FOR STANDARD SOFTWARE. PNC warranis to Cl.ent tnal for 60 days from the dale of go-live {("Warranty Period") the
Sofiware in its original form {that is, absent modificauons or customization by any perscn. including PNC and Client} {the “Standard Software"), wil
substantially perform the material functions described in the User Manuals for the Standerd Soflware when operated an Hardware and with the Third
Party software purchased from, or pre-approved in writing by PNC n accordance with the User Manuals (the "Express Warranty"). PNC does not
warranl that the Software will meet Client's requirements, that the operation of the Snftware will be uninterrupted or error-free, ar lhat all Software
erfors can or will be correcled. For any breach of the Express Wamaniy. Client's sole and exclusive remedy, and PNC's entire Hiability and obl gation
shall be, at PNC's efection, to promptly correct any arror(s! in ‘he Standard Software or the User Manuals, pravided that na change may be made
hereunder to the User Manuals which deletes or materially degrades any material feature or function of the Saltware. In the event that an error in the
Standard Softwara cannot be corrected. PNC shall refund to Client the pro rata rortion of the license fee paid by Client thatis allocable to any loss of
functionzlity in the Software or deviatlon from the specifications or the User Manuals,

OTHER THAN AS EXPRESSLY SET FORTH ABOVE, THE SOFTWARE |S PROVIDED "AS IS" AND PNC DOES NOT MAKE ANY EXPRESS OR
IMPLIED WARRANTIES. CONDITIONS, OR REPRESENTATIONS TO CLIENT OR ANY OTHER PARTY WITH RESPECT TO THE SOFTWARE.
THE USER MANUALS, OR ANY OTHER GOODS OR SERVICES PROVIDED HEREUNDER, WHETHER ORAL OR WRITTEN, AND WHETHER
EXPRESS, IMPLIED OR STATUTORY, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTY OR CONDITION OF MERCHANTABILITY,
OF FITNESS FOR A PARTICULAR USE OR PURPOSE. OR AGAINST INFRINGEMENT, EACH OF WHICH IS EXPRESSLY EXCLUDED AND

DISCLAIMED.

Further, PNC PROVIDES NO WARRANTY ON ANY THIRD PARTY SOFTWARE AND/OR HARDWARE NOT MANUFACTURED BY PNC. PNC
shall either (i) assign ta Client ali warranties provided by the hicensors ¢f ingen x and Ledispan of contenl suppled 0 Client by PNC in accordance
with this Agreemenl, and alf warranties provided by the suppliers of any other thrd parly gaods and serv ces fumished by PNC to Client hareunder, or
{il} to the extent any such warranty is nen-assighable. shail coapera‘e with C! ent to ensurs {be berieits of suc* warranty made 1o PNC by the

supplier.

14 ACCEPTANCE TESTING FOR STANDARD SOFTWARE. "Acceptance Testng™ means one or more fu~ctional tests of tye Standard Software,
or of an interface or Custom Software Modification {if identified n (he Pric.ng Proposal as due hereunder) to varify that the functionality of the item
performs in all material respects m accordance with PNC's spec fical ons for the ‘tem, Client wll promplly a'ert PNC and communicate in writing to
PNC. it the Slandard Software as originally dalivered ‘ails to meet an acceptance ‘est,

Client shall perform Acceptance Testing unon delivery nf ihe Slandard Software oroduct and interface. Any Standard Software product or interface
that remaing in productive use for more than ‘ourteen {14) days, o for wh ch Client does nol provide a notice of non-acceplance within thity (30) days

of go-live. is deemed to have met final acceptance.

I the Standard Soltware or an interface fails 2n acceptance test but proves uselul a‘er e acceptance perod PNC and C. ent will nagotate in good
faith & pro-rata payment based on the potion that is accepted versus the defic.ency.

1.7 PAYMENT OF FEES. As consideration for (i) the services lo be orovided and the work ta be perfor~ed by PNC in accordance with this
Agreement, {ii} the Software. License and all third party software suppled by PNC to Client, and {ii} a! other rights granled to Client hergin, Client
agrees to pay PNC all of the fees set forth in the Pricing Proposal in accordance with the payment lerms i the Payment Schedule, PNC reserves the
right 10 disangage the Software or limit access to modules or Client I'censes it Clent does not meet payment terms, Additianally. Client wil; be
respansible for agditional fees payable to PNC should Client elect to expand usage of the syslem beyond the configuration specified in this
Agreement. Additanal modules, Client licenses, subscriptians and services purchased within 12 months af the initial agreement sanature date can
use the prices and pre-guinorized discounts associated with the intial agreement. Additional modules. Client licenses. subscripzior;s and services
purchased more than 12 months after the intial agreement signature will be at pravailing rates and covered by a separate agreement or amendment.

1.8‘ TERM. Th s Agreemeni and the License granted hereunder are effective until terminated in accordance with Sections 1.9 (Termination by PNC)
and 1.10 (Termination by Chant) of this Agreament,
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1.9 TERMINATION BY PNC. If Ciiant breaches-any-olihe-matenatierms-eLthis-Agreement fa's 1o pay or breaches any propristary content of this
Agreemenl, PNC.shal have the right 1o terminate the Agreement and the License granied by th.s Agreement upon sixty {60) days wrilten notice.
unless Cliert cures such breach within the sixty (601 days period. in the event of termination pursuant lo this Section 4.9, Client shail not be enttied

to any refund,

.10 TERMINATION BY CLIENT. If PNG creaches any of the material terms of this Agreement, or discontinues ma‘ntenance and supporl for the
Software without appeinting suggesting a competent successor to assume PNC's support obligations hereunder. Client shall have tha right ta
terminale the L cense granled by this Agreement upon sixly (60} day written nolice, unless within the sixly {(60) day periad {i) PNC cures such breach
or (i} for breaches not reasonably susceptible ta cure within sixly days, PNC commences reasonatle alfors 10 cure the breach and prasecutes these
efforts diligently to completion. In the event of termination pursuant to this Section 1.10 prior la Acceplance, Client shall be enlilled to a refund of any
prepaid License fee and (only if the breach occurs before the ead of the setup verfication period). the pro-sata portion of any fee paid for ’
implementation. training, censulling, maintanance and support services that have not been performed by PNC at the Ume of termination,

1.11 ACTIONS UPON TERMINATION. Upon any terminaticn of ihis Agreement, all Software and a1l copies thereof shall be immediately destroyed or
relurned to PNC at Client’s.sole cost and expense. and Client shall nolfy PNC in wriling of such aclion, provided ihat (i} Client may slect to have PNC
pravide a copy of all Client dala and files maintained or slored by PNC in an agreed format, subject to any reasonable and custamary charges of PNC
for.such seérvice. and (i} if termination is by Client due to PNC's breach. under Section .10 {Termination by Cligni}. Client may e:ect to retain and use
the Saftware (and defer such relurn or destruction) for up o six additiona months {subject lo ali tefms and conditions of the Licanse), and such perod
of use shall reduce the refund othenvise dug under thereunder, Upon termination any and all fees assoc.ated with th.s Agreement which.have been
incurred and earned up to the date of lermination will be due and payabe to PNC, exceot as provided in 1.10.

SECTION G.2 - SERVICES

2.1 {MPLEMENTATION PNGC agrees to provide to Cl ent such-hosting. inslallation and train ng samces'__as may be more fully specified in the
Pricing Praposal, allached herelo and made a part hiereol. (If no training services are specif ed, none are due.) If Client desires additionat {rainung. -t
may ofder lfus in accordence with PNC's then-gurrent training offerings. including web-based reiraining.

2.3 SYSTEM CONFIGURATION, In order for PNC 1o install the syslem ana to prov de other serv ces, Client shall proi/ide from other sources
equpment thal constiluies a configuration previously approved by PNC. Such approval shall not be urreasonably wthheld. Client shall permit the

Software 10 be installed per PNC requirements,

2.4 FEES. Client agreas topay PNC for the Servicas as more [ully specifiad in the Services Section of the Pricing Praposal, Charges for Services not
spec fied 1 Services Section wiil be quoted separalely at Ciiant's request prior to the provis:on of services: paid on a stage-by-slage or serviceshy-
serv ce basis, as further expressly provided: and billed 81 PNC's prevailng rates. . ’

2:6—TRAVEL EXPENSES: Client will-be respensible-for-aiHravel-and-out-of-pocket-expensos reasanably-ncurred by RNG-inperlorming
implementation-and support servises.-IL Client selecls the era-paid-travel oplion- ne-delails-elthese enpensos-need-io be provided to the-Client-and

RNGwill-absorb any overage. H-the-pre-paid-travel eptien hasnot-been-seiecled. aut-of-packet expenses will-bilied af actual costand-RNG shall
furnish-Client wih-backup desumentation to-substantiate all iravel and out-ef-packet expenses, Glientagrees-e-pay the staled-sharges-within-thiry

(38}-days-from-date-atseenmpt-of-RNG sirvoice:
SECTION G.3~HOSTING, MAINTENANCE, SUPPORT AND UPGRADES

3.1 MAINTENANCE AND SUPPORT SERVICES. PNC agraes (o prov de the Clent with mainlenance and suppan services’ Maintenance and
support.services will only be provided on sugporied reieasss. PNC w i ensure-that 1%e two most recent releases of-PNC products will be supported.
Client must upgrade or allow PNC to upgrade the site to supoorted releases to continue receving maintenance and suppori services.-

3.2 FEES. Client agrees lo.pay PNC the fees as spec fed n tne Pejcng Proposai,

al Agreement s s.gnhed, they are added al the prevailing license and support

i agditional modules or clien: access licenses are added af-er the -
prices and will be covered by an addenduim to the Agreemeni,

3.3 FAILURETO MAKE PAYMENT. PNC willinvoice clients prior (0 he subscr pion renewal date and payment will be due frem Clienit on or balofe
ihe renewal date. f 8 Client fa Is to-make support payments by the renewal dale they will be given a 4 week grace period after which support wli be
discontinued and renawal of support wil be a1 then-currany, supoart rates. The processing delay associated with reactivating support can be.as muck.
as 2 weeks and:no support services will be provided uni! support sarvices have been reactivated. Hosting services will be granted an 8 week grace
period. after wh ch some or all user aceounts may be dsablgd. '

3.4 PATCHES and UPGRADES. PNG w il provide G entwlh-apcess ¢ au patres and upgrades for the products Client has licensed as part of
‘ne’r »osting a~d ma “lenance lee; ' )

35 ACCESS PNC may requ re remole access 1) the PNC systems + order:i0 provide support. Certain types of support issues cannot be resolved
withoul rerr oie access.

3.6 BACKUPS PNC s “8S00™s b'e for prov.d-+g backup servises ‘or ~psted servass,
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3.7 ORTAINING SUPPCRT. Chent:s responsib-e for be ng familiar wilh the standard and emergency procedures ‘or oblain.ng support as described
during training.

SECTION G.4 - GENERAL

4.1 PROPERTY All Software. Custom Software Med Fcations, wiitten specificalions and documentatian data on magnetic or optical disks and other
similar items prov.ded to Clenl under th's Agreement. whether ceveloped by PNC specifically for Client or olherwise, are and shall remain the property
of PNC. t! 5 agreed that ali data and informat on furmished (o PNC by the Clier! are to be regarded by the parties as confident.al, rema:n the

sole property of the Client, and are 1o be held in confidence and safekeaping by PNC through the exercise of precautions at leasl as sir ngent as It

uses to protect its own conf dential nformation.

4.2 LIMITATION OF LIABILITY: EXCLUSION OF CONSEQUENTIAL DAMAGES Client acknowledges and agrees thatiN NO EVYENT SHALL PNC
ORANY OF PNC'S OFFICERS, DIRECTORS EMPLOYEES. SHAREHOLDERS, AGENTS OR REPRESENTATIVES BE LIABLE TQ CLIENT FOR
ANY SPECIAL, INDIRECT. INCIDENTAL EXEMPLARY PUNITIVE. OR CONSEQUENTIAL DAMAGES OR LOSS OF GOOD WILL OR LOST
PROFITS OR LOST OPPORTUNITIES IN ANYWAY RELATING TO THIS AGREEMENT OR RESULTING FROM THE USE OF OR INABILITY TO
USE THE SOFTWARE OR "HE PERFORMANCE OR NON-PERFORMANCE OF ANY HARDWARE. THIRD PARTY SOFTWARE AND/OR
SERVICE, INCLUDING THE FAILURE OF ESSENTIAL PURPQOSE , even f PNC has been natified of the possibilily or likelihoed of such damages
occurring, and whether suct liab Iy s based on ¢onlract . tort, neghgence, stict liability, products liability ar othenwise.

IN THE EVENT THAT THE SOFTWARE OR ANY REPORT OR INFORMATION GENERATED BY THE SOFTWARE IS USED IN CONNECTION
WITH ANY DIAGNOSIS OR TREATMENT BY CLIENT AND/OR EMPLOYEES AGENTS, REPRESENTATIVES AND THE LIKE, CLIENT AGREES
TOACCEPT ALL RESPONSIBILITY IN CONNECTION THEREWITH. INCLUDING RESPONSIBILITY FOR INJURY, DAMAGE AND/OR LOSS

RELATED TO SUCH DIAGNOSIS OR TREATMENT.

N NO EVENT WiL.. PNC S LIABILITY IN THE AGGREGATE FOR ANY DAMAGES TO CLIENT OR ANY THIRD PARTY FOR ANY MATTER
ARISING UNDER THIS AGREEMENT EVER EXCEED THE SOFTWARE LICENSE FEES PAID BY CLIENT TO PNC HEREUNDER' REGARDLESS
OF THE FORM OF ACTION WHETHER BASED ON-CONTRACT TORT, NEGLIGENCE STRICT LIABILITY. PRODUCTS LIABILITY OR
OTHERWISE, EXCLUDING CLAIMS FOR INFRINGEMENT OF COPYRIGHTS AND TRADE SECRETS FOR WHICH PNC 1S OBLIGATEDR TO
INDEMNIFY CLIENT PURSUANT TO SECTION 4,3 (INDEMNIFICAT{ON).

The provisions of this sect on 3.2 and the timitations of liability stated herein shall not apply ta obigation assumed by PNC under the business
associate agreement between Client ano PNC.

4.3 INDEMNIFICATION, Each party shall indemnify and hold harmiless the other party ts affiliates. and their officers. drectors. agants, and
employees from any loss, claim. or damage to person cr progerly arising out of the ndemn fying garly s gross negligence, misconduct o breach of this
Agreement, and Cllent shall ndemnily PNC {and its officers and the like} for any loss, ¢la m or damage ar:sing out of Client's possess an or use of the
Software or Services provided hereunder, provided that each such loss. claim. or damage was nol caused in whale or part by the intentional ar

negi gent acta or omlssions of the panly who is seek ng indemnificalion. This indemn.ficak:or sha survive the terminat.on of this Agreement.

PNC shall also indemnify Client aganst afl third party ¢laims, based on infringement of copyr ghts and trade secrels of such third parties and arising out
of the possession or use of the Software or Services provided hereunder to Clianz. PNC shall have the right ‘o control the defense, at its expense. and
shait pay the costs and damages made in seliement or awarded as a result of any action brought aga nst Client based on an allegation that any

of the Software infringes any copyrights or trade secrats if PNC 's nolified promplily by Client in wriling o any said action or aliegation of infringemant,
and f PNC shall have had sole control of the defense of any such aclions and ail negotiations for ils setlement or compramise. This mdemnification

shalt survive the termination of this Agreement.

If Cient is prevenied ‘rom using the Software by reason of such sl'eged infringement. orif in PNC's opinian any item of Software 's likely lo become
the subject of such a claim of infringement. PNC will, at s option and expense (*) procure for Cllent the right to continue using the Saftware: or (2}
replace or modify the same so that 't becomes nan-infring ng (wilnout substantialy degrading its functionality). PNC shall not have any liability lo
Ctent under any provision of this paragraph if infringamenl or allegation thereof is baseq upon (a) any design. instruction, madification or contribution
of Client, {b) the usa of software not appraved by PNC ar (¢) use of any item of ScRiware in a manner for which it was notintended,

THE FOREGOING STATES THE ENTIRE LIABILITY OF PNC AND THE SOLE REMEDY OF CLIENT WITH RESPECT TO CLAIMS OF
INFRINGEMENT OR MISAPPROPRIATION

4.4 DATA SAFEGUARDS AND CONFIDENTIALITY. PNC urderstands that n prov ding any of the Software, Supporl, Implementation or other
Services to Cliant PNC may have access to certain proprietary nformation. PNC agrees to- take all reasonable steps o observe and maintain the
confidentiality of such n‘ormation and to ensure thal each of ifts employees agents and representatives assigned to provide the Services shall be
bound te observe and maintain the canfidentiality of such information. To the exient PNC, its employees. agents, and representatives, have access lo
patient records. PNC 1s employees. agenis, ard representalives shall observe and maintain patient confidentialily of records and related information
1o the exteni requized o* them by applcable federal. state and local laws  Ad data submilted elecironically arin wriling by Client lo PNC In connection
with the Services to be performad by PNC is confidential and shalt be safeguarded oy PNC in accordance with this paragraph. PNC shall bearno
responsbil ty for saleguarding infermation which s publicly available already in PNC's possession or known 1o it 3t the time of disclosyre. or obtained
by PNC from third parties. T s Agreement and iis ierms are confidemial and will be maintained as such by both Ciient and PNC. uniess otherwisa
reguired by applicable laws, a court or governmenlat agency of compelent jurisdiction. and pravided that either party may, as it deems approprate,
g:_sc‘l:se the federal tax consequences and tax siruciure of the pariies’ agreeiment. The obligations of this paragraph shall survive the lerminal-on of
is Agreement,

3.8 TAXES. Clientis responsble for reparing ano naymeni o* any and ak State, Caunly and Local sales and/or use taxes that may be leved ard
payable bacause of this iransaction. PNC wli not coliect or remit sales and/or use taxes.
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4.6 GOVERNING LAW, FORUM SELECT o4 The part'es expressly agree that (e laws of Massachusetis sha‘/govern t~is Ag-eement, Any
dispute arlsing out of or related to this Agreerent shall be brought in the federa or state courls located in Massachusetts.

4.7 REGULATORY AGENCIES REQUIRED SOFTWARE MODIF'CATIONS. PNC acknowledges thal certain functions of the Saftware enable Client
tomeetregulatory requ-rements imposed by certain agencies. commissions and governmertbadies, ‘When such repulations change requiring
madification m the exisling funclions of e So%tware PNC agrees te use comm e-caly reas anatble efforls io make modifications lothe Software that
enablethe Schware to meet the regulations and time frames stipu atea by §.Lapaes. alac charge to Clien!. These parties mciude. but are not
limited to- United States Government {HCFa Medicare, FDA. H PaA regu’alons. ic.). a & ather guasi-governmental agencies such as JCAHQO,
AAAHC and CARF . Such modifications rmay be ‘ncluded in Software Updaies. SoRware Upgrades, or Software New Versions at the sofe discretion of

<PNC.PNC s

48 USE OF CLIENT'S NAME. PNC may idemt y Clienl as z ¢ entand user ol °NC Softvare a~d Services, inciud ng n clent sts posted onthe
web. hutshall not olherwisgvsg the name ofClentorits seroos ordv.sa~s % any advertisement or promotional statement w.thout the prior written

permission of Cuent

48 ASSIGNMENT This Agreementis.novass gnable by e ther darly withoui the prior writien gonsent of the other parly, wh'ch cansen shall not be
unreasonably w thheld provded. however Arat PNC may assign alior any ¢liis rights, cbligations or prvileges hereunder wihout the wrstten consent of
Clientin connection with e sale o iransfer of a crsudstantiatiy all of the interests in or assels of PNC or of the assels of the PNC bus ness unitor

division to which this Agreement periains.

4.10 SEVERABILITY. {tany oe or more of Ing provisions of the Agieement are held invelid. illegal, or uneslovceable lor any reason’ tinis shail not

affectihe validity, iegality. or enforceability of any otherportion of the Agreement. ‘

411 ENTIREAGREEMENT. This wr fing expresses the paftiesentire agreement superseding al prior agreements and underslandings co~cerning
the same subject matter and there are no -Jﬂ:.*ers!.andi.;gs o tervesentatinns expressed or mpied, not specified heram,

4.12 SECTION 508. PNC hereby warranis that the prodJcis or services to be pioviced underlhs agreement comply with the aceessibiity .
requiraments of Section 508 of the Renab *aton &ct ol 7673, as amended. and s implementng reguiatons. PNC agrees to respongd promply ‘o

-and-resolve any complanis-egardmng access b’ ly & <5 croducis or services that are proughito is a%ention. BN lurther agrees W ndemnily and
hold harmiess the District f-or ang againsterycam asnsng oot of s fadure 1o corply with these fequ rements. Carure Io comply with thase
requirements shall constitute a breach and be 3rounds for term nation of this agreement and’or acton ‘or damages,
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