VIRGINIA MILITARY INSTITUTE
Lexington, Virginia 24450

PURCHASING OFFICE
Phone 540-464-7323
Fax  540-464-7669

' COMMONWEALTH OF VIRGINIA
STANDARD CONTRACT

Contract Number: V211-19-019

This contract entered into this 22nd day of January 2019 between Medicat, LLC, FIN #36-3342580, hereinafter
known as the "Contractor" and the Commonwealth of Virginia, Virginia Military Institute, hereinafter known as the
"Purchasing Agency".

WITNESSETH that the Contractor and the Purchasing Agency, in consideration of the mutual covenants, promises
and agreements herein contained, agree as follows:

Provide an electronic health records management system in response to VMI's solicitation under RFP
#V211-19-019 issued 12 August 2018.

SCOPE OF CONTRACT: The Contractor shall provide goods and services related to a vendor hosted, Electronic
Health Record management solution as outlined in accordance with the Request for Proposals, Bid Documents
dated 26 September 2018.
PERIOD OF PERFORMANCE: 19 December 2018 through 18 December 2023.
COMPENSATION AND METHOD OF PAYMENT: The Contractor shall be paid at the prices and the terms stated in
~ their proposal, subject to all conditions and requirements of the solicitation. In accordance with the
- Commonwealth of Virginia's Prompt Payment Act terms are Net 30 days from receipt of invoice.
CONTRACT DOCUMENTS: The contract documents shall consist of:
(1) This signed form )
(2) The Contractor’s Proposal dated 26 September 2018
(3) General Terms and Conditions (included in the original solicitation)
(4) Special Terms and Conditions as required (included in the original solicitation)

IN WITNESS WHEREOF, the parties have caused this Contract to be duly executed intending to be bound thereby.

CONTRACTOR: PURCHASING AGENCY:

By: D?Z; z ) By: d\/n\ﬂk- WQ
V4 ~- — 7
For: Medicat, LLC For: Virginia Military Institute

Title: Chief Executive Officer Title: Assistant Director of Procurement Services
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Medlcat Software asa Servrce End User Llcense Agreement

j Thrs Software as a Service End User License Agreement (“Agreement’ or "SaaS Agreement’) is entered ‘into between you, - - .
. Virginia Military Institute, (“Client”) located at VMI Infimiary, 448 Institute Hill Lexmgton VA;24450and Medicat, LLC, ("wledlcat"), v
" 303 Perimeter Center N., STE 320 Allanta GA 30346. : L ,

1. Llcense Grant ’

. 1.1 Subject to this Agreement and in consrderatlon for the mutual covenants made herem, Medlcat grants fo Clrent and:
E Client accepts from Medicat, a limited, non-exclusive, non-transferable -license: to access and use the: Licensed Software (as -
* described in Exhibit.A) during the Term. Client will provide access to the Licensed Software only to those end users who are
Client employées. or contractors engaged in prowdmg Client's health services (collectwely, the “Authonized Users ):

1 2 The grant of the llcense to access and use the Llcensed Software shall apply to the mrtral versnon of the Llcensed Software

1.3 To: ensure satrsfactory mamtenance and availability of the hosted Software, Cllent acknowledges and agrees that _
Medicat: may, at any tlme and for any Teason, modlfy dlscontmue. delete or restnct any aspect or feature of the Licensed . . - -

2 Ownership and. Preservation of | Proprietary Rights S ' -
. 2.1 Client acknowledges and agrees that Medicat intellectual property (i.e., source code, copyrighted or patented material,
- trademarks, service 'marks, trade secrets, and proprietary and confidential rnformatlon) are the property of Medicat; subject fo .
Cllent 's use pursuant to this' Agreement and that Medicat retains all nghts inits mtellectual property, including any enhancementsi

2 2 Client agrees not to use Medrcats serwce marks, trademarks or brand names (collectlvely, the “Marks") relatmg to the::
Llcensed Software without Medrcat’s pnor wntten permlssron Meducat reserves all’ nghts related to the: Marks not expressly

23 Cllent shall only use the _Llcensed :Soﬁware for its. owriibuslness'purnoses, to:p'ro'r':ess its own data and shall take all
necessary measures: to protect the Licensed Software from any unauthorized use, reproduction, display, publication, disclosure
or dlstnbutlon Client shall not sell resell, Iease Jlicense, sublicense, gwe re-llcense market, pUb|lClze release, dlstnbute or: '

. " Users: wrthout first obtarnmg wntten permrssxon from Medicat.

3. Conf identiality - - T S ' RS o
3.1 Each party acknowledges that rt wrll be exposed to Conﬁdentlal lnfon'natlon of. the other during the perforrnance of the
Agreement and hereby.agrees not to disclose Confidential Information to any third party without the prior written consent of the .-

_dlsclosmg party. The receiving party may only use Conﬁdentral Informatiori for. the ‘purpose intended herem and may only dlsclose' -

oblrgatlons of conﬁdentlalrty

... 32 "Confidential Infonnatlon means (i) the terms and condltrons of the Agreement; and (ii) any ther information that (A) if -
- disclosed in tangible form, is marked in writing as "confidential” or with a similar designation; (B) if disclosed orally or visually, is-

designated orally at the time of disclosure as "confidential®; or (C): with respect to Confi dentral Infonnatron of- Cllent is. |nfon'nat|on‘
maintained on the hosted system by Medlcat on behalf of the cllent .

of this Agre_ement 4) is nghtfully received by the recelvlng 'party wrthout obllga_tron of confidence, (5) is released for publlc” '



'drsclosure by the disclosing party, (6) is commlngled wnth other th|rd party mformatlon for statistical purposes, or (7) is released >

2.2-3700 et seq..
3.4 Client shall not copy, dlsassemble decomplle decrypt reverse engmeer orin any way attempt to discover or reproduce
the source code of the Licensed Software or any part thereof,

4. Teérm and Termination.

4 1 The term of this Agreement shall be for a penod of five (5) years from the Effective Date ‘unless tenmnated eamer as
term (each a “Renewal Term") unless notice is provided by either party at least srxty (60) days pnor to the end of the then-current -
term. The Initial Term and each Rehewal Term are hereby refefredto collectlvely as the “Term’”. For purposes of this Agreement,
‘Effecttve Date’ shall be def ned as the date on which the Chent‘s system access is provided by Medrcat

2 4 2 Annual Subscnptlon pricing will increase each year during the term of th|s Agreement by 3%. Upon renewal, Medtcat will
invoice customer year 5 fees, including this annual increase.

penod provrded herein, Medicat may |mmedtately revoke the Llcense granted to Client, prohlblt Client's use of the: Licensed
Software, and Client shall 1mmedtate|y dlscontrnue use of the Software.

4.4 In addition to the rights of Medicat set forth in Sectlon 4.2inthe event of abreach, Medlcat may terminate this Agreement
and Client access to the Licensed Software effective upon ten (10) days written notice to Client upon: (a) any use, copying or
distribution of the Licensed Software not expressly authorized herein;:(b) the cessation of the business of Client; (c)voluntary or
involuntary filing of a bankruptcy petition or similar proceeding under ‘state law with respect to Client; (d) Client’'s becoming
insolvent or making any assignment for the beneﬁt of creditors; or (e) nonpayment of Medicat invoices for Llcensed Software

©access or other serwces rendered. -

45 Termrnatlon shall not reheve either party or Client’s Authorized End Users of their obligations regardlng the confidentiality -
of each party's confidential information. if termination occurs as a resuit of Client's failure to comply with any of its obligations .
under-this Agreement, Client shalf continue to be obligated for any payments due as of the date of termination. Tennlnatlon of the:
license shall be in addition to, and not in lieu of any other remedles available to Medicat. ’ :

4 6 This Agreement is committed and non-cancellabte All fees for the Term are commitied and non-cancellable

47 Sectrons 2,3, 4,5,7and9 shall survive termination of this: Agreement

5. LIMITATIOM OF LIABILITY

: shall constitute a waiver: of the sovereign immunity of the Commonwealth of Vlrgmla The Umversrty shall be responsrble for the .
" negligent acts or omission of its officers, employees, agents, or students. Nothing contained herein shail constltute a waiverof the -
sovereign |mmun|ty of the Umversrty or'the Commonwealth of Vtrglnla

6 Client’s ResponS|b|I|tles : T
6.1 Client is’ solely responsrbte for acqumng, servrclng, ssecuring, malntalnmg, and. updattng all equrpment computers,
software and comrmunications services not owned or operated by or on behalf of Medicat, that allow Client to access and use the
Licensed :Soflware in accordance with any and all operating instructions or procedures that may be issued by Medicat, and that
_meet the minimum requrrements specified by Medicat: Client understands and agrees that the operation and availability. of the
“systems used for accessing-and interacting with the Licensed Software, including; telephones, computer networks and the Internet
or to transmit information, whether or not supplied by Client or Medicat, can be unprédictable and may, from time to time, interfere
wrth or prevent the access to andlor the use or operatlon of the Llcensed Software Medicat and its afﬁhates are not:in any way

6 2 Cltent shall: take reasonable steps-to’ estabhsh access. and password ‘controls to ensure the secunty of the Llcensed"
Software and Chent Data. Client shall be responsible for system and network password management

- . 6.3 Medlcat wrll also have no responsrblhty or liabitity for issues or damages resulting from Client' s failure to use the Licensed
Software in accordance’ with its documentation or for its fajlure to properly manage system and network passworde
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7. Limited Warranty :

7.1 Medicat represents that throughout the Term, the Licensed Software erI substa ntrally conform to the operatronal features
detailed in the dasumentation that praperly accampanies the Licansed Software, pxovmted the Licensed Saoftware is accessed and
.used as provided for therein.

7.2 EXCEPT AS PROVlDED IN THE'SERVICE LEVEL. GUARANTY SET FORTH IN EXHIBIT C; THE ABOVE
WARRANTIES ARE THE ONLY WARRANTIES MADE BY MEDICAT TO CLIENT HEREUNDER. MEDICAT MAKES AND
CLIENT. RECEIVES NO OTHER WARRANTY, EXPRESS OR IMPLIED AND ANY AND ALL WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE EXPRESSLY EXCLUDED. MEDICAT DOES NOT

" REPRESENT THAT THE SYSTEM WILL MEET CLIENT'S REQUIREMENTS OR THAT THE OPERATION OF THE LICENSED
SOFTWARE WILL BE UNINTERRUPTED ORERRORFREE. . -

8. Service Levels : : .
: Dunng the term of the Agreement Medicat will make commercially reasonable efforts to comply with the Service Level Guarantee ’
- Agreement as per Exhibit C, if applrcable to Client. :

9. General ’ . :

be bound by its terms

9.2 Thrs Agreement, along with the respective. Schedule(s), and any related exhibits, is the complete and exclusive _

_ statement of the Agreement beiween the parties with respect to the Licensed Sofiware and shall superseds all prior proposals,
. understandings and all other agreements, oral and written. Client does not-have the right to make modifi cations to this
Agreement or to make any addrtlonal representatrons commrtments or warranties bmdmg on Medicat.

. 9.3 Neither party hereto shall be liable or deemed in default for any. delay or failure in performance hereunder resultrng from
any cause beyond its reasonable control. ’ L :

- 9.4 ifany prowsron of this Agreement is held to be invalid'or othemnse unenforceable, the validity, legality and enforceabrlrty
. of the.remaining provrsrons shall in no way be affected or.impaired.

and pennrtted assigns. Client agrees that Medicat may assign this agreement to a third party with written notice, subject to that
party being bound by:all of the terms and provisions of this agreement. Client may not assign this Agreement nor anyof its nghts
dutles or obligations hereunder wrthout the pnor written consent of Medicat. . Co

9.6 The walver or failure of either party to exercrse any nght provided for in this Agreement shall not be deemed a waiver of
any further right hereunder. .

9 7The partles specrﬁcally waive and drsclalm the applrcabrlrty of the Unrform Commercral Code Unrfonn Electronlc'

for the Client and:Medicat, no other party may sue or be sued under this Agreement

9.8 Client data stored wrthln Medicat's hosted database, including Protected Health Informatlon (as defined in Exhibit D),
shall be considered the Client’s property. Upon-termination of this. SAAS Agreement, at the: Client's written request, Medicat
agrees to deliver a copy of the Chent data to the Client on a, CD or other mutually agreeable electronic format at no addmona|
charge to the Client.. _ O

. 10 Fees and Payments ) -
The license fees for use of the Licensed Software are based on the modules, content and servrces subscribed to and number of
Authorized End Users of the Licensed Software and shall bé. pard as sét forth in Exhibit A, attached hereto and mcorporated herein
by reference. In the event Client wishes to increase the number of Authorized End Users, Client shall agree to pay an adjustment -
corresponding to the new Ievel of use based on Medicat's then current pricing.. The dollar amgiint of such fees, fees for otherj-
to be fumished by Medicat pursuant to such adjustment. Client shall pay such fees promptly as they come due. -Subject to other
terms of this agreement, Client's obligation to pay accrued fees and expenses shall survive any termination of this Agreement.

11. Modifi ications, Enhancements, Upgrades, Updates, Additions -
All modifications, enhancements, upgrades; and conversions, of the Licensed Software (collectrvely. “Modifications®) regardiess
of whether ‘developed i in conjunctron with use of the Licensed Software by Client, or Jorntly by Client and Medicat, including, wrthout
' employees or its agents, shall be owned by Medicat and shall automatrcally'he deemed to be part of the Licensed Software for'
" purposes hereof and subject to all terms and conditions set forth herein. Such Modifi catlons may be subject to additional license
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fees to be communlcated to Cllent in advance, subJect to avallabrhty and to Medrcat's decision to make any such Modlr cations
available to any one or more of its hcensees

12. "Mutual Consent for Publlclty and Promotion

Medlcat and Cllent agree to create and distribute a mutually acceptable press release. case study, and testlmonlal mcludlng
brochures, website content printbroadcast/digital media advertising, etc. Medrcat may use said material or the life of the Client's
contract with Medicat. Additionally, Client agrees to providé referencé up to four times per yéar for prospective Medicat clients,
and to partxcrpate as available in Medicat events and client focus, advisory, and test groups

13. Notlces

All notices permitted or required hereunder shall be in writing and shall be transmitted either: .
(a) via certified or registered United States mail, retum receipt requested
(b) by personal delivery; -
(c) by expedited delivery serwce or

(d) bye-mail.
Such notices shall be addressed as follows or to such dlfferent addresses as the pames may from time-to-time designate:
Medicat: - Client:
Medicat LLC : Virginia Mllltary Institute
303 Perimeter Center N., Ste 320 . VMI Infirmary, 448 institute Hill
Atlanta GA 30346 _ Lexington, VA, 24450

Any such notice shall be deemed to have been glven either at the time of personal delivery or, in the case of expedited dehvery
service or certified or registered United States mail, as of the date of first attempted delivery at the address and in the manner
provided herein, or in the case of facsimile transmission or email, upon recelpt

IN WITNESS WHEREQF, the parties hereto have caused this Agreement mcluswe of Exhibits A, B, C, D, E to be executed and
effective this day

Meducat LLC ; Cllent .Virginia Mlhtary Institute

By: / ’7%,« By: d ka l/\) C_OJ\-’MCJ
Print Name Darvl Ro|lev S "__Pnnt Name MAJ LvnnW Camnack

Title: _Chief Executive Officer. L ': Title: Assnstant'Dl'rector of ProcurementServaces
Date; 01/25/2019 .  Date: 22 January 2019
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EXHIBIT A
Licensed Software as a Service Solution
See Medicat Proposal for Details and Pricing
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_ EXHIBITB
CLIENT ANNUAL SUPPORT AND MAINTENANGE

'

In addition to their mutual obligations spelled out in the SaaS Agreement and applrcable schedules, the parties further agree as
follows:

Section 1. Définitions

The following deﬁnmons are used in this Exhibit: :

1. "Licensed Software” shall be those programs or modules which are Ilcensed for access by the Client under the Saa$S
Agreement. This includes any updated program or module access to which is hereinafter fumished to Client by Medicat in
connection with a Licensed Software under this Exhibit.

2. 'Reference Materials” shall mean the Documentation supplied for the current revision of the Licensed Software and updates
to the Documentation as defivered or made available to the Client by Medicat.

3. “Remote Support is any service rendered by a Medicat representatjve for the Client via telephone, Intemet or any combination
thereof. '

4. “Client Contact" shall be one or more mdlwduals that have been fully trained on the Licensed Software who are authorized
to communicate directly with Medicat on behalf of Client.

5. “Hardware” refers to all equipment necessary to operate the Licensed Software at the Client site, including, but not hmrted to

the personal computers and all of their intemal and extemal components, peripherals, printers, network hardware and wiring,

commu_nr_catlon devices, and the like.

“Update” is.a maintenance release in which littie to no enhancement or functionality js added to the program,

“Upgrade” is a significant update to existing functionality.

"Enhancement" is a modification to the Licensed Software where funchonallty is added

@~

Sectlon 2. Coverage
Any additional Licensed Software access subsequently purchased by Client shall be automatlcatly covered by Medicat. Annual
Support and Maintenance.

Medicat will provide its 24/7 Support Coverage to Client, which covers updates, upgrades, enhancements, fixes and client support
to the Licensed Software except for.the holidays observed by Medicat, as reflected in Schedule 1, for the Term-of the Agreement.

. Section 3. Medicat's ReSQOHSIbllltle
1. Medlcat shall maintain the Licensed Software covered hereunder in good operaling condition to perform the functions as -
specified in thé Documentation.. . '

2. . Medicat shall correct the Llcensed Software if errors in the Licensed Software are discovered and et’fectrvely reported to
Medicat. ;

3. Medicat shall provide Client with Remote Support for the'LiCenSed Software. Remote Support shall be available to one Client
- Contact o designate who has been trained and certified on the operations.in question, and only after the Client's Contact or -
- designate has consulted the. Reference Manual and on- -line documentation for a possible solutron to a problem.

4. Medicat shall provide the Chent free of charge updates, upgrades and enhancements for the chensed Software for the tenn
of the Agreement.

5, © Medicat shall provide preventlve software malntenance for the Llcensed Software as deemed necessary by Medicat.

6. Medicat shall nonnally respond to-a properly commumcated support request for the Licensed Software within 4 hours, and
within 1 hour inthe event of an Urgent Request

7. Medicat will release penodlc updates upgrades and enhancementsto address those issues that because of their appllcabrllty: .
to Clients nationwide and bscause of their non-urgent nature, warrant such updates or-upgrades.

) ‘Section:4. Client Data Safeguards :

1. Medicat agrees to. |mplement safeguards to ‘ensure the confidentiality, availability, security -and integrity of Client data, :
including Protected Health Information as defined in Exhibit D, during processing, storage, and transmission. These ™
safeguards should be in accordance with industry best practices and should include (but not be limited to) controls such as
datacenters with redundant power and connectivity, change control processes and documentation for system updates testing
& deployment, logging & auditing associated with account management & access, and encrypted transmission channels for
all Chent Data '

2. Medicat also agrees that any and all Client data will be stored processed and maintained. .Solely on desrgnated target servers

_ and that no Client data at any time will be processed on or transferred to any portable or laptop computing device or any

portable storage medium, untess that storage medium is in use as- part of the Medicat's desrgnated backup and recovery
processes.
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Medicat agrees that upon- términation of this Agreement it shall erase, destroy, and render unreadable ali Client-data in a'
manner acceptable and approved by Client, and shall provide an affidavit certifying said destruction within 30 days of the
termination of this Agreement 1 or within 7 days of the request of the Client, whichever shall come first:

Section 5. Client's. Resgonsmilltle
The Client shall notlfy Medicat immediately if it becomes aware of any errors occurring in the Licensed Software or operation

of the system. Fallure to provide this notification in a timely manner may hamper the ability of Medicat to correct the problem

site, Chent s_h‘al'l be dfngent mn. all respscts to assute thie suctessiuh opera‘non of the Licensed Software.

Section 6. Exclusions, Limitations, and Addltlonal Provisions
Medicat's obligation to provide maintenance services under this Exhibit B is contingent upon the proper confi guratlcn of Client
Hardware and the appropriate use of Licensed Software as recommended by Medicat.

Maintenance services that are required because of accident, neglect._ml_suse, electronic -problems, media failure, force
majeure, originating at the Client site, or any failure on the Client’s part to: abide by the above Client obligations are not
covered by this Exhibit and shall be paid for by the Client at Medicat's prevailing non-contractual, hourly rates as reflected in
Schedule 2.

Maintenance services do not include standard operatlng supplies, tapes,. paper forms, cables, etc. Client must provide its
own computer supplies required for normal operations. ,

Maintenance services do not include access to new programs or additional modules not described as inciuded in Exhibit A,
but does include updates, upgrades and enhancements only to the Llcensed Software. for the applicable subscribed to
modules.

Mamtenance services do not iriclude: desngn or changes' of forms or reports, custom modules, custom. reports or custom
programs, custom modifications to the Licensed Software, modlﬂcatlons to-the Licensed Software based solely upon Clnent
preference data conversron and similar functions.

system |ntegratlon and Cllent envnronmental problems such as heat, radlatron and power surges

Medicat is not responsible forthe diagnosis and/or correction of problems that are not related to the Llcensed Software but
may offer such services at lts discretion. Unrelated Client problems may mclude but are not limited to, Hardware problems

"or at the conclusron of the troubleshootmg process the cause of the problem is determined to be one that is not covered by’

10.

this Exhibit, the Client shall be billed at Medicat's then prevaiting non- contractual ‘hourly rate (as reﬂected |n Schedule 2)
based upon the t|me requnred to make such a determination. .

. Any obligations and dutles which, by their’ nature, extend beyond the termmatlon of this Exhibit shall survive any termmat|on3:

and remain in effect. This includes all obligations and duties as described in the SaaS Agreement

if any provismn. or provisions of this Exhib|t are held to be invalid, illegal; or unenforceable, the: 'validity, legality and :
enforceability of the remaining provisions shall not be in any way affected or impaired.

Medrcat is not responsible for failure to fuIﬁII its obligations under this Exhlb'lt'due to causes beyond |ts control, including such
causes as are non'nally considered force majeure. . .
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SCHEDULE ONE: Holidays observed by Medicat. Medicat is closed on the following days each year.

‘New Years Day

Memorial Day

Indepéndence:Day-

Labor Day

Christmas Day

- | Thanksgiving Day and the day-following

‘o] N | | -] -

SCHEDULE TWO: Prevailing Rates

SERVICE " TRATE

Remote support $250

per
hour

Prices are subject to change with written notice.

‘Medicat SaaS End User License Agreement 2018
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Exhibit C. SERVICE LEVEL GUARANTEE AGREEMENT

Availability:
Medicat warrants that the Software as a Service solution (“Service Solution”) will be generally available 99.99% of the time,
except as provided below. General availability will be calculated per calendar month as follows, where:

Total means the total number of minutes for the calendar month.
Nonexcluded  means downtime (period of unavailability) that is not excluded.
Excluded means the following:

o Any downtime between 8:00 p.m. and 6:00 a.m. Eastern Standard Time on any Saturday or Sunday night.

o Any planned downtime on Monday through Friday nights for which Medicat gives 24 hours or more written
notice between the hours of 8:00 p.m. and 6:00 a.m. Eastern Standard Time.

o Any unavailability caused by circumstances beyond Medicat's reasonabie control, including without limitatiori,
acts of government, flood, fire, earthquake, civil unrest, acts of terror, strikes or other labor problems,
computer, telecommunications, intemet service provider failures or delays involving hardware, software

or power systems not within Medicat's, or Medicat's data hosting partner’s, possession or reasonable
control, and network intrusions or denial of service aftacks. ’

Availability Formula: ((Total - Nonexcluded — Excluded) / (Total — Excluded) * 100)

Unavailability of some specific features or functions within the Service Sclution, while others remain available, will not constitute
unavailability, so long as the features and functions are not, in the aggregate, material to the Service as a whole.

Penalties:

In the event the Service Solution is not available 99.99% of the time, the Client will be eligible to receive a Service Credit equal
to one day of fees (pro-rated against final pricing) for each full percentage point, or fraction thereof, below 99.99%. Any such
credit shall be applied to the Client's next invoice. Service credits are capped at the total monthly fee of the service, or its pro-
rata equivalent if the fee is paid annually.

The penalties specified in this Penalties section shall be the sole remedy available to the Client for breach of this Service Level
Agreement.

Reporting and Claims:
To file a claim under this Service Level Agreement, the Client must send an email to the designated Medicat address in the
Saa$ agreement with the following details: -

»  Downtime information with the dates and time periods for each instance of downtime during the relevant period.
s  An explanation of the claim made under this Service Level Agreement, including any relevant calculations.

Claims may only be made on a calendar month basis and must be submitted within 10 business days after the end of the
relevant month. :

All claims will be verified against Medicat system records. Should any period of downtime submitted by the Client be disputed,
Medicat will provide to the Client a system-generated record of Service availability for the period in questions.
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Exhibit D. BUSINESS ASSOCIATE AGREEMENT.

Client's execution of the Business Associate Agreement does not conistitute an agreement or admission that Client i isa Covered
Entity for purposes of HIPAA in the services transacted under the Agreement.

1. Definitions

Terms used, but not otherwise def‘ ned, in this Agreement shall have the same meanlng as those terms in HIPAA 45 CFR 160. 103
and 164.501. :

(a) Business Associate. "Business Associate™ shall mean Medicat, LLC.
(b) Covered Entity. "Covered Entity" shall mean Virginia Military Institute.

(c) Individual. “Individual® shall have the samé meaning as the term "individual” in 45 CFR 164.501 and shall |nclude a.person
who qualifies as a personal representative in accordance with 45 CFR 164. 502(g)

(d) Privacy and Security Rules. "Privacy and Security Rules” shall mean the Standards for Privacy and Sei:un't’y'of Individually
Identifiable Health Information at 45 CFR part 142, part 160 and part 164, subparts A and E, as well as the Health Information
Technology for Economic and Chmcal Health and any regulatrons promulgated thereunder

(e) Protected Health Information. "Protected Health information® shall have the same meaning as the term "protected health
information” in 45 CFR 164, 501 limited to the information created or received by Business Associate from or on behalf of Covered
Entlty : :

(f) Required By Law. "Required By Law™ shall have the same méanin’g as the term "required by law" in 45 CFR 164.501.
(g) Secretary. "Secretary" shall mean the Secretary of the Depariment of Healtti and Human Services or his designee.

2. Obligations and Activities of Buslness Associate

(a) Business Assaciate agrees to not use or further dlsclose Protected Health Information other than as penmtted or required by :
the Agreement or as Required by Law.

(b) Business Associate agrees to use appropnate safeguards to prevent use or disclosure of the Protected Health Information
other than as provided for by this Agreement,

" (c)Business Associate agrees to report to Covered Entity any use or disclosure of the Protected Health Information not provrded
for by this Agreement, including incidents that constitute breaches of unsecured protected health information. Business Assocrate
also agrees to report to Covered Entity any secunty incident of which it becomes aware.

(d) Business Associate agrees to establish and use appropriate procedures to safegua‘rd -against improper uses and disclosures
of the Protected Health Information. In the case of electronic Protected Health Information created, received, maintained or
transmitted on behalf of the Covered Entity, such preceduras shall include implementation of administrative, physical and technical
‘safeguards that reasonably and appropriately protect the confidentiality, integnity, and availability of such electronic Protected
Health Information. . .

(e) Business Associate agrees to ensure that any agent, including a subcontractor, to whom it provides Protected Health
‘Information received from, or. created or received by Business Assaciate on behalf of Covered Entity agrees to the same .
restrictions and condrtrons that appiy tnrougl‘l this Agreement to Busiriess Assaciate with respect to such imformaton.

(f) Business Associate agrees to make internal practices, books, and records relating to the use and disclosure of Protected Health
Information received from, or created or received by Business Associate on behalf of, Covered Entity available to the Covered-
Entity, or at the request of the Covered Entity to the Secretary, in a time ‘and manner designated by the Covered Enuty or the :
Secretary, for purposes of the Secretary determining Covered Entlty‘s compliance with the Privacy and Secunty Rules.

(g) Business Associate agrees to document such disclosures of Protected Health Information and information related to such
disclosures as would be required for Covered Entity to respond to a request by an Individual for an accountmg of disclosures of
Protected Health information in accordance with 45 CFR 164.528. .
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(h) Business Associate agrees to provide to Covered Entity or an Individual, in time and manner designated by Covered Entity,
information collected in accordance with Section (f) of this Agreement, to permit Covered Entity to respond to a request by an
Individual for an accounting of disclosures of Protected Health Information in accordance with 45 CFR 164.528.

(i)Business Associate shall request from Covered Entity no more than the minimum necessary Protected Health Information to
perform the Services.

(i) Business Associate may disclose Protected Health Information to, and permit the use of Protected Health Information by, its
employees, contractors, agents, or other representatives only to the extent reasonably necessary for the performance of the
services for or on behalf of Covered Entity, and in compliance with the Privacy and Security Rules.

(k) Business Associate acknowledges and agrees that it shall comply with each provision of the. American Recovery. and
- Reinvestment Act of 2009 (“ARRA") that extends a HIPAA Privacy and Security Rules or Security Rule requirement to Business
Associates of Covered Entities A and subsequent amendments thereto.

(1) To the extent required by the Privacy and Security Rules, Business Associate shall allow access to Protected Health Information
by Covered Entity or the individual to whom such Protected Health Information relates, to the extent that such Protected Health
informattion is maintained in a designated record set, at reasonable times and in @ manner reasonably directed by Covered Entity,
in order to meet the individual access requirements under 45 CFR §164.524.

"(m) To the extent required by the Privacy and Security Rules, Business Associate shall make any amendments to Protected Health
. Information maintained in a designated record set that Covered Entity directs pursuant to the amendment requnrements under 45
CFR §164.526.

) Regortmg and Mltlgatmq AnLUnauthonzed Uses and Dlsclosures

(a) In the event that Business Associate acqu;res knowledge of any use or d|sclosure of Protected Health Information that violates
this Business Associate Agreement, Business Associate shall report such violation in writing to Covered Entity as soon as
practicable. .

(b) Business Associate shall establish procedures for mitigating, to the greatest extent possible, any deleterious effects arising
from any use or disclosure of Protected Health Information which is not authorized pursuant to this Business Associate Agreement.

(c) Business Associate shall notlfy impacted persons of any privacy breach (as.defined by Section 13400 of the ARRA with respect,
to Protected Health Information maintained, used, or disclosed by Business Associate pursuant to the agreement between
Business Assomate and Covered Entity. Pursuant to such obligation, Business Associate will, with respect to any privacy breach,

(1) Investigate any-impermissible use or disclosure of E’rotécted Heaith !hformation;
(i) Determine whether there is a significant risk of ﬁnancial; reputational, or other harm to the affected individual;

(i) Document and retain the risk assessment and exception analyses, and make them available to the Covered Entity:
promptl_y;upon request;

(iv) Notify each individual impacted by the breach by first class mail without unreasonable delay and within the applicable
statutory notification period and provide toll-free telephone numbers to handle any follow-up inquiries. The notice will
consist of:

(A) a brief description of thga incident, including the date of the breach and the date it was discoVered,

(B) a description of the types of Protected Health Information involved in the breach (such as name, Social
Security Number, birth date, home address, account number or healith claim information,

(C) the steps the individual should take to protect the individual from potential harm,

(D) a brief description of what the Business Associate is doing to investigate the breach, to mitigate harm to
impacted individuals, and to protect against further incidents, and

(E) a toll-free number for individuals to call for more information;
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{v) Provide a substitute notice to individuals for Whom there is insufficient mailing address information;
(vi) Mainfain a log and pravide the Covered Entity with an annual report of breaches that impact fewer than 500 persons;

(vii) Notify the Department of Health and Human Services immediately, in the event the breach’ lmpacts more than 500
individuals, or annually, for- breaches involving up to 500 individuals; and

'(viii) Alert the Covered Entity to any required media notifications and coordinate any such"notifications as necessary..

4. Permitted Uses and Disclosures by Business Associate

'General' Use and Disclosure Provisions

Except as otherwise limited in this Agreement, Business Assocrate may use or disclose Protected Health Information to perform
functions, activities, or services for, or on behalf of, Covered Entity as specified in Medicat, LLC's SaaS Agreement and to test,
install, update, enhance or service the licensed medical information software arid its corresponding database, provided that such
use or disclosure would not violate the Privacy and Securnify Rules if done by Covered Entrty :

(a) Except as otherwise limited in .this Agreement, Business Associate may use Protected Health Information. for the proper
management and administration of the Business Assaciate or to carry out the legal responsibilities of the Business Associate.

(b) Except as otherwise fimited in this Agreement, Business Assaciate may disclose Protected Health Information for the proper
management and administration of the Business Associate, provided that disclosures are required by law, or Business Associate
obtains reasonable assurances from the person to whom the information is disclosed that it will remain confidential and used or
further disclosed only as required by law or for the purpose for which it was disclosed to the person, and the person natifies the -
Business Associate of any instances of which it is aware in which the confidentiality of the information has been breached.

(c) Except as otherwise limited in this Agreement, Business Associate may use Protected Health Information to provide Data
Aggregation services to Covered Entity as permitted by 42 CFR 164.504(e)(2)(i)}(B)-

5. Obligations of Covered Entity
Pr_orlisi'o'ns for Covered Entity to Inform Business Asisociate of Privacy Pr'actice_s iajnd Restrictions’

(a) Covered Entit_y shall provide Business Associate with the noti'ce of privacy practices that Covered E_ntity produces in
accordance with 45 CFR 164.520; as well as any changes to such notice.

" {b) Covered Entity shall provrde Business Associate wrth any changes in, or revocation. of, permussmn by Individual to use or’
disclose Protected Health Information, if such changes affect Business Associate's permrtted or required uses and disclosures.

(c) Covered Entity shall nofify Business Assocrate of any restriction to the use or disclosure of Protected Health Information that
Covered- Entlty has agreed to in accordance with 45 CFR 164. 522

(d) Covered Entrty shall not request Business Associate to use or disclose Protected Health Information in any manner that would,
notbe’ permrssrble under the anacy and Securily Rules if done by Covered Entrty

6. Term and Termtnatuon T : .
(a) Ten'n The Term of thrs Agreement shall be from the effectrve date of the SaaS Agreement and shall termmate when all of the_

Informatron profections are extended to such information, in accordance with the termrnatron provrsrons in this Section.

{b) Termination for Cause. Upon Covered Entity's knowledge of a material breach by Business Associate, Covered Entity shall.
providé an opportunity for Business Associate fo cure the breach or end the violation. Covered Entity may terminate this :
Agreement as it applies to the Covered Entity if Business Associate does not curé the breach ot end the violation within the time
specified by the Covered Entity. Contracts between business assocrates and business assocrates that are subcontractors are
subject to these same requirements.

(c) Effect of Termination.
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Associate shall return or destmy all Protected Health lnformatron received from Covered Entlty or created or recerved by
Business Associate on behalf of Covered Entity. This provision shall apply to Protected Heaith Information that is in the
possession of subcontractors or agents of Businéss Associate. Business Associate shall retain no copies of the Protected
Health Information.

{2) In the event that Business Associate determines that retuming or destroying the Protected Health Information is
infeasible, Business Associate shall provide to Covered Entity notification-of the conditions that make return or destruction
infeasible. Upon mutual agreement of the Parties that retum, or destruction of Protected Health Information is infeasible,

- Business Associate shall extend the protections of this Agreement to such Protected. Health Information and limit further:
uses and disclosures of such Protected Health information to those purposes that make the retum or destruction
infeasible, for so long as Business Associate maintains such Protected Health Information.

1._General Provisions

(a) This Business Associate Agreement may not be modified, nor shall any provrsro:n be waived or amended, except in a writing
duly- srgned by both parties. -A waiver with respect to one event shall not be construed as continuing; or-as a bar to enforcemient
of any right or remedy asto subsequent events S

(b) Any notice required or permitted under this Business Associate Agreement shall be made. by personal service; by commercial
courier, or by certified mail with retum receipt requested, and shall be deemed effective upon receipt. Notice shall be delivered to
the contact person designated below unless a party directs otherwise upon wntten notice to the other. party

(c) The Parties agree to take such action as is necessary to amend this Business Associate Agreement from time to time as
necessary-for the Covered Entity to comply with the requirements of the Privacy and Security Rules.

(d) All ndtices requests and demands or other communications to be grven herednder to a.Party shall be made via first class mail,
registered or certified or express courier to such Party's address given below. and/or via facsimile to the facsimile telephone
numbers listed below: :

If to Business Associate: Medlcat LLC If to Covered Entrty Vrrgrma Military Instrtute '
Attn: Chris Short, CIO : T Attn:

Address: 303 Perimeter Center N., Ste. 320 VM| Infirmary, 448 Instrtute Hill

Atlanta, GA 30346 . Lexington, VA 24450

Telephone number: (866) 633-4053 ‘ Telephone number: (540) 464-721 8

Fax: (866) 550-6706 ) Fax 540-464-7707 )

in Wifness Whereof, this Agreement is execute_d_by the Parties as of tne 'date' first written below.

Business Assocjate: Medicat, LLC - Covered Entity: Virainia Military Institute

By:__ I/ﬂ /‘érgm@ . .: g : By: . < %ﬂazu{é\) : ('O/UVY\O-[JC,
Print: Darvl Rdtlev : » ' Print': MAJ LvnnW Cammack

T it|e:'Criief Executive Ofﬁcer . : Title: Assrstant Director of Procurement Servrces
Date: 01/25/'20?19.' . Date: __22 January 2019_ '»
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 Exhibit E. MEDICAL CONTENT LICENSE AGREEMENT

~ Product- Licensor Product - Llcensor

 Gold Standard Alchemy Suite - Elsevier . Stedman's Spellcheck - Wolters Kiuwer
Miller OB/GYN Patient Instructions - Elsevier Lexicomp Patient Instructions - Wolters Kluwer
Safran Sports Medicine Instructions - Elsevier Health Language (CPT4, ICD9/10 & Code: ‘Search)
DSM-5 Code Set - American Psychiatric Assoc. ) - Wolters Kluwer

_ Rcopla ePrescnbmg DrFirst

1.1 Llcense Grant. Dunng the term, Medicat grants to Client (hereafter ‘End- User’) a limited, non-exclusive, non-transferable
license to access and use of the Licensed Content ThlS is not a sale of the Llcensed Content or of a copy of the Licensed

thrs Exhlblt E. The chensed Content were developed by Licensors for use only in the United States and its temtones

1.2 License Restrictions. End-User may print limited portions of the content contained within the Licensed Content for End-User's

interal business use or for distribution to:a patient as a wntten supplement to counseling'b'y that patient's | health care provider
‘redistribution; (b) modify, translate create denvatrve works of, reverse engineér, decompile, disassemble, or attempt to derive’

or alter any- source code of the Licensed Content or any underlying software; (c) usethe Licénsed Content to provide service
bureau, time sharing, or similar services to third parties, including-any parent, subsidiary, or other affiliate: of End-User unless
such use by the parent, subs1d|ary, or other affi ||ate is explrcntly permltted herem and such parent subsrdlary or other affiliate

1.3 No Competltlve Products. Under noci rcumstances shall End-User use the. Llcensed Content or information contalned therein
- - or results derived therefrom; to develop a product(s) or service(s) in any f format similar to, or which could be competitive with
the chensed Content :

1.4 End-User Modifications. Except to mclude patient specific mfonnatlon or instructions outsrde of the Lloensor‘s content, End-
User shall not modify, or create a derivative work from, the Licensed Content without the: explicit,. prior written permission of
-Licensor and Medicat. End-User assumes all liability for any modification made by End-User, or on behalf of End-User. -
Licensor and Medicat specifically drsclalm all warranties of any nature, express and |mpl|ed regarding any End- User—modlf ed:
Lucensed Content ST T

1.5 rofessronal Resgonsrblllgz End User acknowledges and agrees that the professqonal duty toa patlent in the provrslon of

services. End User acknowledges and agrees that clrmcal information and screening functions in the Licensed Content are
-intendéd only as. a limited. supplement to, and: not replacemerit for; the professional clinical judgment of a healthcare
professional. End-User acknowledges ‘and agrees that neither Licensor nor Medicat provrdes medical, pharmaceutlcal or
othér professional advice or ‘patient services in connection with this Exhibit E. or as part of or as a result of the provision of
the chensed Content and have.no ablllty to verify patlents understandlng of thelr medlcatlons and the effects of such

be confusmg to certain’ pat|ents when not lnterpreted by a healthcare professlonal and (c) is desrgned solely to support the :
verbal information transfer by healthcare professionais and to:serve as a non-comprehensive take home reference source for

patients or careglvers Therefore, as between End-User, on the one hand, and Licensor on the other hand, Erid-User takes
full responsibility for its use of the content in, and function of; the'Licensed Content in patient care, Standards and practices
in medrcme change as new data become avarlable and End- User or any healthcare professronal recewrng access’ to the

; partrcularly if the agent to be administered is new, mfrequently used or has a narrow therapeutrc range
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1.6 Effect of Termination. Upon expiration or termination of the agreement between Medicat and Licensor or this Exhibit E. for
any reason, the right to use the Licensed Content granted hereunder terminates. If so requned by Iaw ora re'guIatory agency,

this Exhibit E. Data _f_rom the Licensed Content that has been lncIuded in a patlent s electronic health record prior to tenmnatxon
may be retained in that electronic health record after termination.

1.7 Title. End-User agrees that all right, title, and interest in.and to the Licensed Content and all information therem mcludlng all
copyrights and other intellectual property inherent therein or appurtenant thereto, are, and at all imes shall remain, the sole
and exclusive property of Licensor.

1.8° Dlsclosure. End-User shall treat the Licensed Content as confidential. End-User shall not share or disclose the Licensed
Content to any individual or entity other than as set forth herein and except as necessary to provide services to End-User’s
patients. if End-User receives a subpoena or other legal process that requires End-User to disciose the Licensed Product to
a third-party, End-User shall promptly notify Licensor and provide Licensor with an opportunity to object to such disclosure
prior to disclosing the Licensed Content.

1.9 No Other Rights. Rights not expressly granted to End-User herein are reserved to Licensor and/or Medicat as may be the
case. End-User shall not have any implied rights in, or to use of, the Licensed Content; rather, all rights applicable to End-
User are expressly set forth in this Exhibit E.

1.10DISCLAIMER OF WARRANTIES LICENSOR RECEIVES DATA AND INFORMATION FROM MANY.INDEPENDENT
SQURCES, INCLUDING DRUG . MANUFACTURERS AND GOVERNMENT AGENCIES. LICENSOR CANNOT, AND DOES

OR COMPLETENESS AND DISCLAIMS ALL RESPONSIBILITY FOR ANY OMISSIONS OR ERRORS THEREIN AND FOR
ANY ADVERSE CONSEQUENCES RESULTING THEREFROM. IN ADDITION, THE CONTENT MAY NOT NECESSARILY
COVER ALL POSSIBLE USES, DIAGNOSES, TREATMENT OPTIONS, DIRECTIONS, PRECAUTIONS, DRUG
INTERACTIONS, DOSAGE LIMITATIONS, LOCAL PRACTICES, OR ADVERSE EFFECTS APPLICABLE TO A
PARTICULAR HEALTH CONDITION, DRUG OR TREATMENT OR A PARTICULAR PATIENT. ALTHOUGH THE
CONTENT COVERS A WIDE RANGE OF HEALTH CONDITIONS, PRESCRIPTION AND NON-PRESCRIPTION DRUGS
AND TREATMENT OPT/ONS, IT DOES NOT INCLUDE ALL HEALTH CONDITIONS, DRUGS, VACCINES, DEVICES, AND
DIAGNOSTIC AGENTS. ACCORDINGLY, AND WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, THE
ABSENCE OF A WARNING FOR A GIVEN HEALTH CONDITION, DRUG OR DRUG COMBINATION, OR TREATMENT
OPTION IS NOT AN INDICATION THAT NO SUCH WARNING MAY BE RELEVANT TO A PARTICULAR PATIENT.
MOREOVER, THE CONTENT THAT MAY BE PROVIDED TO END-USER OR END-USER PATIENTS MAY PROVIDE
USEFUL INFORMATION ABOUT HEALTH CONDITIONS, MEDICATIONS, AND TREATMENT OPTIONS, BUT THE
CONTENT IS LIMITED, AND MAY BE CONFUSING TO CERTAIN PATIENTS WHEN NOT INTERPRETED BY A

.. HEALTHCARE PROFESSIONAL. THE CONTENT IS NOT INTENDED, AND END-USER AGREES NOT TO RELY.ON,
AND AGREES TO INSTRUCT ITS PATIENTS NOT TO RELY:ON, THE CONTENT AS A SUBSTITUTE FOR THE
KNOWLEDGE, EXPERTISE, SKILL, VERBAL COUNSELING, PHYSICAL: DEMONSTRATION OF AN ADMINISTRATION

' TECHNIQUE, OR JUDGMENT OF PHARMACISTS, PHYSICIANS, OR OTHER HEALTHCARE PROFESSIONALS IN
PATIENT CARE.

IN LIGHT OF THE FOREGOING, THE LICENSED ‘CONTENT ARE. FURNISHED BY LICENSOR “AS IS” AND LICENSOR
ITS AFFILIATES, AND ITS LICENSORS MAKE NO REPRESENTATIONS: OR WARRANTIES WITH RESPECT TO THE
LICENSED CONTENT OR ANY SERVICES HEREUNDER AND DISCLAIM ALL IMPLIED REPRESENTATIONS AND
WARRANTIES OF ANY KIND OR NATURE ARISING OUT OF OR RELATED TO THIS EXHIBIT E., THE LICENSED
CONTENT, OR RESULTS DERIVED THEREFROM INCLUDING, BUT NOT LIMITED TO, ANY REPRESENTATIONS AND -
WARRANTIES (i) REGARDING COMPREHENSIVENESS, SUITABILITY, AVAILABILITY, COMPATIBILITY,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT OF THE LICENSED
CONTENT (IRRESPECTIVE OF ANY COURSE OF DEALING ‘CUSTOM, OR'USAGE OF TRADE) OR ANY WARRANTY
REPRESENTATIVE OR ‘AGENT IS AUTHORIZED TO MAKE ANY STATEMENT THAT ADDS TO OR AMENDS THE
WARRANTIES OR LIMITATIONS CONTAINED IN THIS EXHIBIT E. ’

Client Name: Virginia Mili_tarv Institute

Signature: ﬂm w wabate _ Cﬂa J&mmu\ BD)?

Print Name: mp"‘f L.qrm Cr,xfmarJC Title: ﬂés} D.(‘E,o"b(‘ oF Procw-r_men’r 'Sef'V\‘“'s

Medicat SaaS End User License Agreemant 2018 Page 15 of 15



