License Agreement  

Software License Agreement

American Data

1. INTRODUCTION:  This Software License Agreement (“Agreement”) is made between 1984 Systems Inc. (d/b/a) American Data, a Wisconsin corporation, located at 711 21st Street, Prairie du Sac, WI 53578 (physical), or P.O. Box 640, Sauk City WI, 53583 (“American Data”) and County of Sauk  located at 100 Lang Court Baraboo WI 53913 (“Customer” or Provider”).
2. LICENSE GRANT:  Upon payment of all applicable fees and subject to compliance with the terms and conditions of this Agreement, American Data grants to Customer a limited, non‑transferable, non‑assignable, non‑exclusive license for Customer to access and use the software provided by American Data to Client, as updated from time to time (the “System Software”) and with capabilities as identified on Schedule D of this Agreement.  American Data licenses the System Software to Customer solely for Customer’s internal business purposes in a healthcare setting, for the number of Licensed Beds (defined below).  The license term shall begin upon American Data’s date of execution of this Agreement (“Effective Date”) and continue for so long as Customer continues to purchase and pay for Support and Maintenance (Schedule C) for the System Software (the “License Term”).  Customer shall only use the System Software in accordance with the standard operating instructions and documentation made available to Customer by American Data (“Documentation”).
Customer’s use of the System Software is limited solely for use at the location(s) listed as the “Location of System Software Use” (Schedule B).   Customer agrees that if it requires use of the System Software at additional locations, Customer will pay American Data its then-current license fees for each additional location prior to accessing or using the System Software at those locations.

3. TERMINATION: In the event Customer discontinues PAYU Fees under this Agreement for the System Software, Customer’s license is automatically modified to a “Read-Only,” perpetual, non‑transferable, non-assignable limited, non‑exclusive license, meaning that Customer will only thereafter have the ability to “view” (look at screen displays or print reports) entries and not “write,” or “save” data entries or access “setup capabilities” in the System Software.  Customer’s failure to pay fees as required under this Agreement for a period exceeding ninety (90) days shall constitute non‑payment and Customer’s license rights will automatically be reduced to “Read-Only” license rights. Customer shall receive notice of such electronic status change (via the System Software electronically) at least thirty (30) days prior to the end of the quarterly interval.
4. IP RIGHTS:  American Data licenses the System Software to Customer and does not sell the System Software to Customer.  Customer receives no title to, or ownership rights in, the System Software other than the limited license rights expressly set forth in this Agreement.  The System Software is protected by copyright law. All rights, title and interest in and to the System Software, including any copyrights, trademarks, patents, trade secrets, proprietary marks, names or logos, shall at all times remain solely and exclusively with American Data.

5. ON-PREMISES AND HOSTED SOLUTIONS:  Customer may host the System Software on Customer’s premise or Customer may host the System Software with a 3rd party.  If Customer chooses to use a hosting solution offered by American Data, Customer shall sign and comply with the terms of the Hosting Addendum attached to this Agreement and incorporated by reference (Schedule G).  If Customer chooses to use the hosted solution through a third party service provider, Customer must notify American Data in writing of the name, location and contact for the hosting provider.
6. LICENSED BEDS:  Customer agrees that the term “Licensed Beds” shall refer to the number of licensed beds located at the particular location as identified on Schedule B as well as the number of outpatient clients who receive services at a particular location (commonly referred to as out-patients, day care, etc. in the healthcare community) and identified as such within the System Software that have a status of “Active and/or Hold” on any given day. American Data may audit Customer’s use of the System Software and/or compliance with the terms of this Agreement, whether remotely, in person or electronically.
7. TERMINATION:
(a) In the event Customer breaches any terms or conditions of this Agreement, American Data may terminate this Agreement upon thirty (30) days prior written notice to Customer.  In the event of any such termination, Customer shall not be entitled to any refund of amounts paid to American Data.  Termination under this Section does not relieve Customer of any of its payment obligations hereunder. If such termination occurs, then Customer’s license to the Software shall change to the “Read-Only” access described above.
(b) American Data may terminate this Agreement immediately in the event Customer files a petition for bankruptcy or is adjudicated bankrupt or a petition of bankruptcy is filed against Customer and not dismissed within thirty (30) days.
(c) 
If the Agreement is terminated and Customer does not wish to have access to records produced by the System Software upon termination of the Agreement, then Customer shall: Erase all physical forms of the System Software and Documentation from internal and external storage media in each computer system in which it or they have been installed, and maintain in confidence all of American Data’s Confidential Information. If Customer wishes to continue to access the System Software on a Read-Only basis and wishes to continue hosting through American Data, Customer shall pay for ongoing hosting fees.
8. DELIVERY AND IMPLEMENATION:  American Data will deliver the System Software via download to Customer’s or 3rd Party Hosting’s servers on a date agreed to by Customer and American Data:
(a) American Data will bill Customer for any installation and related technical assistance at American Data’s then-current rates whether System Software is hosted on premises or hosted by a 3rd Party.    
(b) American Data will provide implementation and training to Customer’s personnel at mutually agreed upon times on-site and/or remotely.  Customer acknowledges that the implementation and training hours purchased are estimates of time and that actual time may be less or more than these estimated hours.  Estimates are based on a “train-the-trainer” approach.  If extra hours of training are requested by Customer, such time will be billed at American Data’s then-current rates.  Estimates of training are based on Customer requiring no extra customizations of the System Software by American Data personnel and assume that a reasonable level of customer personnel resources will be dedicated to the implementation process.  Any payments for pre-paid purchased implementation and training hours are non-refundable but will be applied as a credit to any future implementation and training hours requested by Customer.
(c) Any on-site implementation and training if not pre-paid will be billed on a time and materials basis unless otherwise specified.  Reasonable travel and lodging expenses are billed to Customer for costs incurred.
(d) Customer will supply and install all hardware as described in the specifications found in this Agreement (Schedule A) necessary to use the System Software.  If hosted through American Data, Customer will supply all non-server hardware, networking, devices, wireless infrastructure in accordance with the specifications  described in Schedule A.
9. WARRANTY DISCLAMERS:  AMERICAN DATA PROVIDES THE SYSTEM SOFTWARE ON AN “AS-IS” BASIS. AMERICAN DATA MAKES NO EXPRESS OR IMPLIED WARRANTIES TO CUSTOMER OR UNDER THIS AGREEMENT.  TO THE MAXIMUM EXTENT ALLOWED BY APPLICABLE LAW, AMERICAN DATA EXPRESSLY DISCLAIMS THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-INFRINGEMENT, AND ANY WARRANTIES THAT MIGHT ARISE FROM STATUTE, COURSE OF PERFORMANCE, AND COURSE OF DEALING AND USAGE OF TRADE TO CUSTOMER OR UNDER THIS AGREEMENT.
10. LIMITATION OF LIABILITY:  AMERICAN DATA, AND ITS AFFILIATES, SUBSIDIARIES, SUBCONTRACTORS, AGENTS, DIRECTORS, OFFICERS, PROFESSIONAL ADVISORS AND EMPLOYEES (“REPRESENTATIVE”) SHALL NOT BE LIABLE TO CUSTOMER OR ANY THIRD PARTIES FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, EXEMPLARY, LIQUIDATED, OR CONSEQUENTIAL DAMAGES, OR FOR CLAIMS FOR LAST PROFITS, LOST TIME, LOST DATA, LOST REVENUE, OR LOSS OF USED IN CONNETION WITH THE SUBJECT MATTER OF THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO THE OPERATION AND USE OF THE SYSTEM SOFTWARE,REGARLESS OF THE FORM OF ACTION, WHETHER IN AN ACTION IN CONTRACT, TORT, STRICT LIABILITY, PRODUCT LIABILITY, NEGLIGENCE, OR OTHERWISE, EVEN IF THE PARTY IS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

AMERICAN DATA SHALL NOT BE RESPONSIBLE FOR ANHY OPERATING DIFFICULTIES CAUSED BY MODIFICATIONS TO THE SYSTEM SOFTWARE MADE BY CUSTOMER OR ANY THIRD PARTY; ERRONEOUS, IMPORPER OR INCOMPLETE DATA IN THE DATA FILES OR IN ANY INPUT STREAM; HARDWARE, FIRMWARE, OR OPERATING SYSTEMS MALFUNCTIONS; MODIFICATION TO THE ORIGINALLY INSTALLED OPERATING SYSTEMS OR TO THE ORIGINAL CONFIGURATION OF THE SERVER.  AMERICAN DATA SHALL NOT BE LIABLE FOR ANY USE OF THE SYSTEM SOFTWARE IN VIOLATONS APPLICABLE LAWS

IN NO EVENT SHALL AMERICAN DATA’S LIABILITY FOR ANY CLAIMS ARISING UNDER THIS AGREEMENT EXCEED THE FEES PAID BY CUSTOMER TO AMERICAN DATA UNDER THIS AGREEMENT IN THE TWELVE (12) MONTHS IMMEDIATELY PRECEDING THE CLAIM.  THE EXCLUSION OF DAMAGES AND LIMITATION OF LIABILITY IN THIS SECTION SHALL APPLY EVEN IF THE REMDIES HEREIN HAVE FAILED OF THEIR ESSENTIAL PURPOSE.  

11. PAYMENT TERMS:  Customer shall pay American Data in accordance with the Payment Terms (Schedule C) attached to this Agreement and incorporated by reference.
12. SOFTWARE DESCRIPTIONS AND FEES:  Customer shall pay for the System Software in accordance with the Fees Schedule D attached to this Agreement and incorporated by reference.

13. TAXES:  Customer is responsible for payment of any applicable taxes, assessments, charges or duties imposed on the System Software, Support and Maintenance, training, or other materials or services furnished under this Agreement, including but not limited to sales, use, value added, excise or other taxes or duties (excluding taxes based on American Data’s income).  Notwithstanding, if Customer provides American Data a valid tax exemption certificate in a timely manner, American Data will not pass through the applicable taxes. American Data reserves the right to charge a fee to Customer for Customer’s failure to provide an appropriate and valid tax exemption certificate in a timely manner. 
14. LATE FEES:  American Data may assess a late fee of 1% for any payments sixty (60) days or more past due hereunder.  All payments under this Agreement are due upon receipt of invoice, are nonrefundable, and shall be paid in U.S. dollars.
15. PAY AS YOU USE (“PAYU”) SUPPORT/MAINTENANCE:  So long as Customer is current on all fees owed to American Data under this Agreement, American Data will provide support and maintenance to the American Data System Software as described in this Section (“Support and Maintenance”).  The fees as identified in the Payment Schedule Terms of this Agreement (Schedule C) include the following:
(a) American Data will provide phone support seven (7) days a week, twenty-four (24) hours a day.
(b) American Data will make commercially reasonable efforts to provide ongoing support of the System Software and respond to inquiries by Customer reporting that the System Software is not operating in substantial accordance with the Documentation.  Any program fixes or corrections, as identified by Customer and agreed to by American Data, will be rectified at no additional charge.

(c) During a Support Term, American Data will provide System Software updates to Customer as part of the Support and Maintenance fees, which maintain and/or enhance the System Software’s functionality and viability or provide for error fixes.  American Data reserves the right to charge Customer for any major enhancements or new versions of the System Software that provides new or additional features or functionality.
Support and Maintenance does not cover interfaces from the System Software to any third party software, which will be billed on a time and material bases based on American Data’s “on-site training/implementation” fee schedules in effect at the time of such service.
At the expense of Customer but not to exceed American Data’s cost for such, ECS requires a secure Socket Layer (SSL) trusted certificate installed on the client server.  American Data will provide an SSL certificate to Customer and maintain a copy of the SSL certificate for the purpose of providing dial-in support, mobile device use security, and database integrity including but not limited to licensing verification and other non-PHI related information.
16. PAYU FEES ADJUSTMENTS:  The monthly PAYU fees are specified in the payment terms of Schedule C may be reasonably adjusted from time to time at the discretion of American Data.  PAYU fees are billed on a quarterly basis in advance of a quarter and are due upon receipt.  Support and Maintenance fees are applicable only to System Software.  Disk operating software, communications and language software components are not included in PAYU fees however, American Data will assist in resolving related issues which will be billed to Customer on a time and materials basis.   
17. REGULATORY UPDATES AND CHANGES:  The System Software Maintenance per Section 15 states that Customer will receive, for a predetermined price, enhancements made to American Data application programs due to federal and governmental regulatory requirements or as deemed appropriate by American Data for other users.  The Maintenance Plan is designed to keep the System Software operational and current with improvements being continually developed by American Data.

American Data will provide support for its applications by telephone.  If system failure occurs and American Data representatives cannot be on-site, American Data personnel will attempt to resolve the problem on an interactive basis.  Program updates and/or revisions will be made available to Customer via electronic means after all regulatory changes are published and finalized and American Data program testing is complete.

18. CONFIDENTIALITY TERMS AND CONDITIONS (“TERMS”):  Customer shall ensure that Customer and any persons (employees, agents, service providers, or business associates) to which Customer grants access rights to enter or use the System Software by way of an authorization password or other identification and/or authenticity (“password”) or persons or entities in possession of the System Software and Content along with the related data files (collectively “Authorized Users”) must electronically agree to and accept the confidentiality terms and conditions of use in this section 18 and as modified in future updates of the System Software from time to time, before accessing the System Software, Content, Records, or Data Files.   Therefore, in order to access and use the System Software, authorized users must review and check a box acknowledging that they have read and agree to the comply with these Terms (Section 18 A-G).   Customer acknowledges and agrees that American Data may update these Terms from time to time.  By continuing to use the System Software, Customer consents to comply with any updated Terms.  If they do not check the box agreeing to comply with these terms, they may not access or use the System Software or Data Files.  
A. Permissible Uses.  During the term of the License Agreement, American Data grants you a limited right to access and use the System Software solely for Provider’s internal business purposes and for no other purpose.

B. Passwords.  You have been assigned a password, to access and use the System Software.  You may not provide your  Password to any third party.  You are responsible for protecting the security of your Password.  If you believe that your Password has been compromised, you must contact the Provider immediately to have a password reissued.

C. Confidentiality.  In accessing and using the System Software, you will have access to certain Confidential Information.  For purposes of these Terms, “Confidential Information” means:  (a) the System Software, documentation, including but not limited to the source material, source code and object code, the “look and feel” of the System Software and the writings and other creative materials which are included within the System Software and all know‑how, techniques, trade secrets, ideas, expression, copyrights, principles, documents, flowcharts, architecture, scripts, and concepts which relate to the System Software and source code (“Content”); (b)  all information clearly identified as confidential or proprietary by American Data or Provider; (c) American Data’s business, operational, financial, technical, and proprietary information, and intellectual property; (d) the patient records included in the System Software (“Records”); or (e) any other information which you should reasonably know to be confidential by the nature of the information or the nature or context of the disclosure.

You shall hold the Confidential Information in strict confidence and you shall not disclose any of the Confidential Information to any third parties without the prior written consent of American Data.  You may only use the Confidential Information to the extent necessary to perform your job duties and responsibilities and for no other purpose.  You shall only access and use the System Software or the Records to the extent you need to do so to perform your job duties and responsibilities.

You may not:  
(a) Create or recreate, or attempt to create or to recreate, the source programs, object programs or any other aspect of the System Software, in whole or in part, 
(b) Permit or cause Confidential Information to be placed into the public domain, or 
(c) Permit any person to display the workings of the System Software of Content to any person associated with an entity that is in direct marketing competition with American Data, 

(d) Copy, reproduce, republish, upload, post, transmit, or distribute the System Software or any portion thereof, or facilitate or permit a third party to do so, except where expressly permitted by Provider or required for patient care, 

(e) Delete or alter any copyrights, trademarks or other proprietary notices included in the System Software,

 (f) Provide service bureau facilities or commercial time-sharing services to any third party or supporting operations for any third party through the access and/or use of the System Software, 

(g) Modify or prepare derivative works from the System Software or the Content, 

(h) Rent, lease or distribute or otherwise transfer possession of any copy of the System Software or the Content to any third party

You acknowledge that violation of the confidentiality and limited use restrictions in these Terms may cause irreparable harm to American Data and/or Provider.  As such, American Data shall be entitled to seek an injunction for any breach or threatened breach of the confidentiality or limited use provisions of these Terms, without the need to post bond or other security, or the need to prove actual damages, in addition to any other remedies available to American Data at law or in equity.

D. HIPAA. You agree to comply with all applicable federal, state and local laws, rules and regulations in accessing and using the Software System, the Content or the Records. You understand that certain Records accessible through the System Software contain protected health information (“PHI”) which is “Confidential Information” under this Agreement, and which is subject to the legal protections of the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), and the privacy and security regulations promulgated pursuant to HIPAA, including, but not limited to, 45 C.F.R. Parts 160 and 164 Subparts C and E, (as may be amended from time to time) as well as corollary state laws, rules and regulations.  
E. Ownership.  The System Software and the Content and all related intellectual property rights in the System Software and the Content are the sole and exclusive property of American Data.  .
F. Obligations for Hosting and ASP Companies.  If Provider locates physical forms of the System Software at a third party datacenter location (Hosted), or has the System Software infrastructure services/support performed by a third party or entity or representatives thereof  (collectively hereinafter referred to as “ASP”) the following provisions will also apply to these Terms::
1)
ASP and their representatives as applicable shall not solicit, possess, use or share a Password to use System Software so as to be able to view or witness the Content or the Records in the System Software except as permitted under the License Agreement or these Terms.  

2)
If  Provider generates a System Software error message after the point of System Software authorization, or  has a question relative to the use of System Software, Provider shall call American Data in accordance with the maintenance provisions defined in the License Agreement  between American Data and Customer Provider on a 24/7 basis. 

3) 
ASP and their representatives shall not open System Software files that they may have in their possession, by any means for any reason without the expressed prior written consent of American Data. 

4) 
Provider may request American Data to create a user within the System Software that allows the ASP or their representatives with a password that will limit access to specific parts of the System Software based on consultation with Provider but American Data shall have the exclusive right to decide what portions of the System Software and Content are included or excluded in such limited access. 
5) 
Provider may request and American Data will oblige a Customer’s request to grant an ASP the ability to set up users in the System Software.  Such a request must be made in writing to American Data by Provider.  American Data reserves the right to set limits on such user setup rights so as to prevent and prohibit ASP or their representatives from changing their own user rights within the System Software beyond those set by American Data. 

6) 
At the expense of Provider, not to exceed American Data’s actual cost for such, ECS requires a Secure Socket Layer (SSL) trusted certificate installed on the client server. American Data will provide a SSL certificate to the Provider as well as maintain a copy of the SSL certificate for the purpose of support, mobile device use security, and database integrity including but not limited to licensing verification and other non-PHI related information. 

G. Modifications of Terms. You understand and agree that American Data may revise these terms at any time.  You are obligated to periodically read these terms.  Your continued use of the System Software, the Content, and the Records as applicable constitutes your agreement to comply with the revised terms.  
19. IP INDEMNIFICATION:  American Data shall indemnify and defend Customer and its affiliates, subsidiaries, subcontractors, agents, directors, officers, professional advisors and employees from and against any claims arising out of allegations that the System Software infringes a third party’s valid U.S. patent, copyright, or trade secrets.
20. GENERAL INDEMNITY BY CUSTOMER:  Customer shall indemnify, defend, and hold American Data and its affiliates, subsidiaries, subcontractors, agents, directors, officers, professional advisors and employees harmless from and against any claims, suits, damages, judgements, liabilities and losses arising from or relating to:  (a) Customer’s breach of this Agreement; (b) third‑party claims  arising out of the possession or use by Customer of the System Software or caused by the acts or omissions of Customer or its agents; (c) Customer’s or its agents’ violation of applicable law; (d) Customer’s or its agents’ gross negligence, recklessness or willful misconduct; (e) and any Medical Claims (as defined in Section 22 below).
21. BUSINESS ASSOCIATE AGREEMENT:  The parties agree to comply with the terms of the Business Associate Agreement (Schedule F) attached to this Agreement and incorporated by reference.  In the event of a conflict between the terms of this Agreement or previously executed BAA’s between the parties and terms of the “Business Associate Agreement” (Schedule F), the terms of the Business Associate Agreement (Schedule F) shall govern. 
22. MEDICAL DIAGNOSIS AND ADVICE:  Customer acknowledges and agrees that American Data does not draw any conclusions or offer any medical or claims advice or decisions itself or through the System Software (or through Customer’s use thereof).  Customer is solely responsible and liable for any decisions, claims, or damages related to or arising from claims processing, submissions, changes, reimbursements, medical diagnosis, medical advice or patient care decisions (collectively, “Medical Claims”).  American Data shall not be liable for any Medical Claims. Customer shall defend, indemnify and hold American Data harmless for all third party claims arising from or relating to Medical Claims hereunder. 
23. ASSIGNMENT:  Customer may not assign, in whole or in part, this Agreement or any rights or obligations hereunder to any other party, without the advance written consent of an authorized representative of American Data, and any such attempted assignment is void.  American Data may assign the Agreement or any of its rights, benefits, warranties or obligations hereunder, in whole or in part, without the consent of Customer.  This Agreement does not limit or restrain in any way the right of American Data to license or sell copies or versions of the System Software or parts thereof to others, or to execute agreements providing for such licenses or sales.  American Data may use subcontractors to perform its duties under this Agreement so long as it remains liable for its obligations hereunder.
24. ENTIRE AGREEMENT:  This Agreement sets forth the entire agreement between the parties with respect to the subject matter hereof, and supersedes all prior or contemporaneous writings, negotiations, and discussions related to the subject matter herein.  Any terms in Customer’s purchase order or other purchasing documents are expressly excluded from this Agreement.  No provisions of this Agreement may be waived, modified or superseded as against American Data, except by written instrument, signed by an authorized officer of American Data, expressly stating that it is intended to operate as such.  Notwithstanding the foregoing, American Data may update or modify the Terms, from time to time, at its sole discretion.
25. SEVERABILITY AND LIMITATION OF ACCESS:  In the event that any portion of this Agreement or the application thereof to any person or in any circumstances shall be determined to be invalid, unlawful, or unenforceable to any extent, the remaining provisions of this Agreement shall continue to be valid and may be enforced to the fullest extent permitted by law.  Customer agrees that no actions by it arising out of this Agreement may be brought by it more than two (2) years after the cause of action has arisen.
26. CONSTRUCTION:  This Agreement shall be governed solely by the laws of the State of Wisconsin, without regard to conflicts of law principles.
27. ACCESS TO BOOKS, DOCUMENTS AND RECORDS.  Until the expiration of four (4) years after the furnishing of services under this Agreement, American Data agrees to make available to the Secretary of Health and Human Services, the U.S. Comptroller General, and their representatives, this Agreement and all books, documents, and records necessary to certify the nature and extent of the costs of those services.  If American Data carries out the duties of the contract through a subcontract worth Ten Thousand Dollars ($10,000) or more over a twelve (12) month period with a related organization, the subcontract will also contain an access clause to permit access by the Secretary, Comptroller General, and their representatives to the related organization’s books and records.
28. NON-SOLICITATION:  Customer shall not directly or indirectly solicit or hire an employee of American Data that is or was directly involved in the provision or receipt of any services hereunder, including Support and Maintenance, implementation, or training services, during the License Term of the Agreement or for one (1) year after the termination or expiration of the License Term unless approved in writing by an officer of American Data.
29. REFERENCES:  Unless Customer explicitly states otherwise in writing, Customer agrees to allow American Data to inform other potential or actual customers of Customer’s use of System Software to facilitate reference checks and/or training or user seminars.
	1984 Systems Inc. DBA American Data
	Customer:

	
	

	Authorized Signature:
	Authorized Signature: 

	
	

	Print Name:                         John E. Ederer
	Print Name:

	
	

	Position:                              President
	Position:

	
	

	Date:                                    (“Effective Date”)
	Date: 

	
	


Schedule A
Hardware/System Software Recommendations

Hardware:  The hardware specifications listed below are a recommendation for median performance of ECS in an average facility with one hundred (100) beds and thirty (30) concurrent users.  Consultation with American Data Technical Support is strongly encouraged for individualized specifications.
	File/SQL Server Configuration
(For Self-Hosting or ASP Hosting)
	· Multicore processor (minimally 8 core)

· 16 GB RAM

· 200 GB free space on Hard Drive

· Server 2012 R2 Standard or newer (x64 bit only)

	Terminal Server Configuration (Optional)
	· 2 CPU cores
· 4GB RAM
· 1 additional CPU core per 10 concurrent users
· 256 additional MB RAM per concurrent user

	Approved Database Platforms
	· MySQL v5.x or greater (for Windows)
· Microsoft SQL Server 2012 or newer 

	Endpoint Device Configuration 
	· Windows7 ( x64 bit) or greater (“Home” versions not supported)
· 4 GB RAM
· 1 GB free space on Hard Drive
· Android devices running 4.4 “KitKat” or greater

· Apple iOS devices running iOS 6 or greater


· Backups are Customer’s responsibility and can be performed through a number of different methods.  Individualized recommendations can be made based on configuration and recovery needs.

· CPU and memory recommendations are non-linear/scalable (i.e. a 200 bed facility would not require twice the resources on the database server).
Schedule B

Location of System Software Use (Site(s))

List For Each Site If There Are Multiple Sites
Facility Name: Sauk County 
Address 1300 Lange Court Baraboo WI 53913
Total Number of Active Clients Served __220___ under this license agreement
Schedule C

PAYMENT TERMS SCHEDULE

	Pay As You Use (PAYU)

Down Payment (1/2 Estimated Training)

$

1,950.00
(upon return of this Agreement)
Monthly PAYU Fee
$

  869.92
( billed on a pre-quarterly basis)
Discount
$
  (93.68)
( billed on a pre-quarterly basis)
Monthly Medispan (Medication) Maintenance
$
 130.00
( billed on a pre-quarterly basis)
Monthly Interface Fee
$

( billed on a pre-quarterly basis)
            (list interfaces)

$

$

Daily Hosting Fee per Licensed Bed

$

(Post-billed monthly)
Total License Use Fee per Client Served

$

( Billed on a pre-quarterly basis)
Total Number of Active Clients Served Under this License Agreement 220



NOTE:  Interfaces are priced separately because the provider that receives information electronically from the System Software may be receiving a financial benefit from such an interface and therefore, if Customer wishes to negotiate compensation from the provider for such service, there is a basis of cost for consideration.
IMPLEMENTATION AND TRAINING ESTIMATE 
“Estimates” following are ½ billed “As Incurred” and assume an “out of-the-box, train-the-trainer” approach where any “On-Line” time is billed at ½ the stated “On-Site” rate.

	CLINICAL On-Site Setup/Training/Implementation (Turn Key):  Estimates:

	($65/hour)
	Travel Time:
	
	Hrs
	$
	As incurred

	($130/hour)
	Direct Time:
	         30       
	Hrs
	$
	3,900.00


	FINANCIAL  On-Site Setup/Training/Implementation:  Estimates:

	($65/hour)
	Travel Time:
	
	Hrs
	$
	

	($130/hour)
	Direct Time:
	               
	Hrs
	$
	

	HL7 Interface Installation/Setup:  Estimates:

	($130/hour)
	Direct Time:
	-
	Hrs
	$
	-


	Other:
	
	Out-of-pocket Expenses
	$
	as incurred

	
	
	Mileage, (based upon federal guidelines)
	$
	as incurred

	Setup/Training/Implementation (Turn Key) Total (1/2 prepaid)
	$
	3,900.00


 Schedule D

SYSTEM SOFTWARE DESCRIPTION AND INITIAL FEES 

System Software of Versions 9 and greater.   Checked (X’d) Items Included.  
	Admission, Discharge & Transfer
	Medication Management
	Billing

	Select
	Item
	Cost
	Select
	Item
	Cost
	Select
	Item
	Cost

	X
	Marketing / Pre-admit
	$0.01
	X
	Physician Order Entry
	$0.04
	
	AR - Billing
	$0.07

	X
	Demographics Interface
	$0.01
	X
	Pharmacy Formulary
	$x.xx
	
	Trust Account
	$0.00

	X
	Face Sheet
	$0.10
	X
	Electronic MAR / TAR
	$0.04
	
	Microsoft® GL, AP, PR (Direct Link)
	$0.01

	X
	Census Tracking
	$0.00
	X
	Bar Coded Med Pass
	$0.00
	
	QuickBooks® GL, AP, PR (Direct Link)
	$0.01

	X
	Diagnosis
	$x.xx
	
	Pharmacy Interface
	$0.02
	X
	Supply / Service Tracker
	$0.00

	
	
	
	
	Lab Interface
	$0.02
	
	Dining Services
	$0.00

	
	
	
	
	
	
	
	Point of Sale
	$0.00


	MDS Related / CMS Required
	Quality Assurance / 
Performance Improvement
	Other

	Select
	Item
	Cost
	Select
	Item
	Cost
	Select
	Item
	Cost

	
	MDS / CAAS
	$0.04
	
	Quality Measures
	$0.00
	
	Administrative Analytics
	$0.00

	
	RUG Forecaster
	$0.01
	X
	Quality Assurance
	$0.00
	
	CCD, C-CDA Interface
	$0.02

	
	RUG Maximizer
	$0.00
	
	INTERACT®
	$0.01
	
	Exchange Interface
	$0.02

	
	MDS Scrubber
	$0.00
	
	
	
	
	Human Resources
	$0.005

	
	ARD Analyzer
	$0.00
	
	
	
	
	Preventative Maintenance
	$0.005

	
	Oasis (HH)
	$0.04
	
	
	
	
	Alert / Internal Communication
	$0.00

	
	
	
	
	
	
	
	Patient Scheduler
	$0.01


	Clinical Notes
	Logistics

	Select
	Item
	Cost
	Select
	Item
	Cost
	Select
	Item
	Cost

	X
	Care Plans
	$0.01
	X
	Social Service Progress Notes
	$0.0025
	
	Cloud Hosting
	$0.30

	
	Service Plans
	$0.01
	X
	Dietary Notes
	$0.0025
	
	Mobility
	$0.00

	X
	Nurse Charting
	$0.02
	X
	Doctor Progress Notes
	$0.0025
	
	Implementation
	$0.00

	X
	CNA Charting
	$0.02
	X
	Electronic Flow Sheet
	$0.00
	
	Support
	$0.00

	
	Care Assist Charting
	$0.02
	X
	On-Time Charting
	$0.00
	
	Contract
	$0.00

	X
	Therapy TX / Notes
	$0.01
	
	Therapy Interface
	$0.02
	
	Current ECS Client
	$0.00

	X
	Activity Progress Notes
	$0.0025
	
	Vital Sign Interface
	$0.02
	
	
	


	
	Average Cost / Active Client / Day
	Average Cost / Month / Site

	System:
	$.130
	$869.92

	Interface:
	$0.000
	$0.000

	Formulary:
	$.017
	$130.00

	Hosting:
	$0.00   (optional)
	$0.000

	Discount: 
	$.020
	$93.68

	Total:
	$.127
	$906.24






(See Schedule B for Details of Costs/Month/Site)
Schedule E
Medi-Span Medication Formulary Addendum
This Medi-Span Medication Formulary Addendum (“Addendum”) is part of the Agreement between American Data and Customer and is included as such in order to comply with agreements between American Data and Wolters Kluwer Health, Inc. (“Medi-Span”) to supply Customer with a Medication Formulary for the purpose of providing Customer greater functionality in the use of System Software.  Medi-Span is a third party beneficiary to the terms in this Addendum.  All terms not defined in this Addendum have the meanings set forth in the Agreement.

1. CUSTOMER REPRESENTATIONS:  Customer’s facilities, addresses and number of Licensed Beds are set forth in the applicable invoice sent by American Data to Customer.  Customer confirms that it has reviewed such invoice information and it is correct and accurate as to those facilities and the number of beds and Outpatient Clients that are set forth under this Agreement.
2. KNOWLEDGE bases:  Unless otherwise specified, knowledge bases (“Licensed Products”) are updated at least monthly and include:

MEDI-SPAN ELECTRONIC DRUG FILE™ (MED-FILE)

ADVERSE DRUG EFFECTS DATABASE™

DUPLICATE THERAPY DATABASE™

DRUG THERAPY MONITORING SYSTEM™ (DTMS)

DRUG INDICATIONS DATABASE™

MEDICAL CONDITIONS MASTER DATABASE™

MEDICATION ORDER MANAGEMENT DATABASE™ (MOMD)

PRECAUTIONS DATABASE™

STANDARD DRUG IDENTIFIERS DATABASE™

3. Declaration of Use:  Customer shall use the Licensed Products only as a source of drug product information in conjunction with American Data System Software.  Sublicensee Long Term Care Facilities are permitted to access Licensed Software only as incorporated into American Data’s electronic medical records system and as such Customer agrees to be bound to the provisions of this Schedule.
4. END USER AND LICENSED BEDS:  Customer qualifies as an “End User” when Customer is actively purchasing and receiving Support and Maintenance under this Agreement.  Only “End Users” current on their Support and Maintenance payments owed to Customer may receive data from the Licensed Products.  End User fees payable to and by American Data are assessed according to the Licensed Bed count of the End User which includes any “bed” that uses System Software in any fashion.  For the sake of bed count, a “Facility” with multiple levels of services (ex. SNF, AL, IL) shall be considered a single facility but shall count all beds regardless of the level of service provided at the particular physical location.  If an organization has multiple facilities using a common central database (“chain”) each physical location shall be considered to be a separate facility.  For the purposes of this paragraph a “Licensed Bed” shall include any residing occupancy standard for an institution, including, but not limited to, Skilled Nursing Facilities, Assisted Living Facilities, Community Based Residential Facilities, or comparable living situation.

5. DISCLAIMERS.
A. Customer shall inspect and test Licensed Products upon receipt thereof.  The Licensed Products are deemed proper and correct unless, within ten (10) working days after receipt thereof, Customer provides American Data with written notice of documentation of any error in the Licensed Products.
B. MEDI-SPAN HAS UTILIZED REASONABLE CARE IN COLLECTING AND REPORTING THE INFORMATION CONTAINED IN THE LICENSED PRODUCTS AND HAS OBTAINED SUCH INFORMATION FROM SOURCES BELIEVED TO BE RELIABLE.  MEDI-SPAN AND AMERICAN DATA, HOWEVER, DO NOT WARRANT THE ACCURACY OF CODES, PRICES OR OTHER DATA CONTAINED IN THE LICENSED PRODUCTS.  INFORMATION REFLECTING PRICES IS NOT A QUOTATION OR OFFER TO SELL OR PURCHASE.  THE CLINICAL INFORMATION CONTAINED IN THE LICENSED PRODUCTS IS INTENDED AS A SUPPLEMENT TO, AND NOT A SUBSTITUTE FOR, THE KNOWLEDGE, EXPERTISE, SKILL, AND JUDGMENT OF PHYSICIANS, PHARMACISTS, OR OTHER HEALTHCARE PROFESSIONALS IN PATIENT CARE.  THE ABSENCE OF A WARNING FOR A GIVEN DRUG OR DRUG COMBINATION SHOULD NOT BE CONSTRUED TO INDICATE THAT THE DRUG OR DRUG COMBINATION IS SAFE, APPROPRIATE OR EFFECTIVE IN ANY GIVEN PATIENT.
C. MEDI-SPAN AND AMERICAN DATA MAKE NO WARRANTIES, EXPRESS OR IMPLIED TO CUSTOMER OR UNDER THIS AGREEMENT OR SCHEDULE WITH REGARD TO THE LICENSED PRODUCTS.  TO THE MAXIMUM EXTENT ALLOWED BY APPLICABLE LAW, MEDI-SPAN AND AMERICAN DATA EXPRESSLY DISCLAIM THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-INFRINGEMENT, AND ANY WARRANTIES THAT MIGHT ARISE FROM STATUTE, COURSE OF PERFORMANCE, COURSE OF DEALING, AND USAGE OF TRADE.  MEDI-SPAN AND AMERICAN DATA DO NOT WARRANT THAT THE LICENSED PRODUCTS WILL RUN PROPERLY ON ANY HARDWARE OTHER THAN THAT APPROVED EXPRESSLY BY MEDI-SPAN AND AMERICAN DATA, THAT THE LICENSED PRODUCTS WILL MEET CUSTOMER’S REQUIREMENTS, OR THAT THE OPERATION OF THE LICENSED PRODUCTS WILL BE UNINTERRUPTED, ERROR FREE, OR FREE FROM VIRUSES.  MEDI-SPAN AND AMERICAN DATA MAKE NO WARRANTIES OR REPRESENTATIONS, EXPRESS OR IMPLIED, AS TO THE ACCURACY OF THE DATA FROM WHICH THE LICENSED PRODUCTS ARE COMPILED, NOR THE COMPATIBILITY OF THE LICENSED PRODUCTS WITH CUSTOMER’S HARDWARE AND SYSTEMS.  A WARRANTY FOR THE LOSS OF DATA IS NOT IMPLIED.
D. MEDI-SPAN AND AMERICAN DATA, AND THEIR REPRESENTATIVES (DEFINED ABOVE) SHALL NOT BE LIABLE TO CUSTOMER FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, EXEMPLARY, LIQUIDATED, OR CONSEQUENTIAL DAMAGES, OR FOR CLAIMS FOR LOST PROFITS, LOST TIME, LOST DATA, LOST REVENUE, OR LOSS OF USE IN CONNECTION WITH THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION, WHETHER IN AN ACTION IN CONTRACT, TORT, STRICT LIABILITY, PRODUCT LIABILITY, NEGLIGENCE, OR OTHERWISE, EVEN IF THE PARTY IS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
IN NO EVENT SHALL MEDI-SPAN’S OR AMERICAN DATA’S LIABILITY FOR ANY CLAIMS ARISING UNDER THIS AGREEMENT EXCEED THE PRICE PAID BY CUSTOMER TO AMERICAN DATA UNDER THIS AGREEMENT IN THE TWELVE (12) MONTHS IMMEDIATELY PRECEDING THE CLAIM.  THE EXCLUSION OF DAMAGES AND LIMITATION OF LIABILITY IN THIS SECTION SHALL APPLY EVEN IF THE REMEDIES HEREIN HAVE FAILED OF THEIR ESSENTIAL PURPOSE.
6. PROFESSIONAL RESPONSIBILITY:  Customer acknowledges that the professional duty to the patient in providing healthcare services lies solely with Customer, as the healthcare professional providing patient care services.  Customer takes full responsibility for its use of information provided by the Licensed Products in patient care and acknowledges that its use of the Licensed Products in no way is intended to replace or substitute for professional judgment.  Neither Medi-Span nor American Data assume any responsibility for actions or inactions of Customer which may result in any liability or damages due to malpractice, failure to warn, negligence or any other basis.  Customer shall ensure that all healthcare professionals using the Licensed Products are aware of the limitations of the use of the Licensed Products.  CUSTOMER SHALL INDEMNIFY, DEFEND AND HOLD HARMLESS MEDI-SPAN AND AMERICAN DATA FOR ANY CLAIMS ARISING FROM OR RELATED TO CUSTOMER’S PROVISION OF PATIENT CARE OR ADVICE TO PATIENTS.
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Schedule F
Business Associate Agreement

This Business Associate Agreement (“BAA”) is entered into by and between American and Customer (American Data and Customer are each a “Party” and collectively the “Parties”).

RECITALS

A. The Parties have entered into an License Agreement (“Agreement”) under which American Data provides services that may involve the receipt, transmission or maintenance of PHI (as defined below) for or on behalf of Customer for a function or activity regulated by 45 C.F.R. Part 160 Subpart.
B. Customer is a “covered entity” subject to the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), the Health Information Technology for Economic and Clinical Health Act (“HITECH”), and the implementing regulations of HIPAA and HITECH (HIPAA, HITECH and the implementing regulations of HIPAA and HITECH are hereinafter collectively referred to as “HIPAA”).
C. Due to the services American Data provides for Customer, American Data may be subject to certain provisions of HIPAA.

D. HIPAA requires the Parties to enter into an agreement to protect the privacy and security of PHI (as defined below), and the Parties wish to modify the Agreement to address requirements that may now be or may become applicable to the Parties due to HIPAA.
NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. DEFINITIONS.  Capitalized terms not defined in this BAA shall have the meanings set forth in HIPAA.
“PHI” means Protected Health Information, limited to such information created, received, transmitted or maintained by American Data for or on behalf of Customer.
“ePHI” means PHI, limited to such information created, received, transmitted or maintained in Electronic Media by American Data for or on behalf of Customer.

2. OBLIGATIONS OF AMERICAN DATA.

2.1 Permitted Use and Disclosure of PHI.  American Data shall Use and Disclose PHI as necessary to perform its obligations under this BAA or the Agreement, as authorized by Customer and as otherwise permitted or Required by Law.  Without limiting the generality of the foregoing, American Data may:  (a) Use PHI for its proper management and administration and to carry out its legal responsibilities; (b) Disclose PHI to a third party for American Data’s proper management and administration and to carry out its legal responsibilities, provided that the Disclosure is Required by Law or American Data obtains reasonable assurances from the third party regarding the confidential handling of such PHI; (c) Use PHI to aggregate data as set forth in HIPAA; and (d) de‑identify PHI in accordance with HIPAA.

2.2 Minimum Necessary.  American Data shall request from Customer, and Use and Disclose the minimum PHI necessary to accomplish the purpose of the request, Use or Disclosure.
2.3 Safeguards.  American Data shall use reasonable and appropriate Safeguards, and comply, where applicable, with Subpart C of 45 C.F.R. Part 164 with respect to ePHI, to prevent Use or Disclosure of PHI other than as provided for by this BAA.

2.4 Mitigation.  American Data shall mitigate, to the extent practicable, any harmful effect that is known to American Data of a Use or Disclosure of PHI by American Data in violation of American Data’s policies and procedures or the applicable requirements of the HIPAA Privacy Rule.

2.5 Reporting.  American Data shall promptly report to Customer any:  (a) Use or Disclosure of PHI not provided for by this BAA which it discovers; and (b) any Security Incident involving PHI of which it becomes aware.  Upon Customer’s request, American Data shall reasonably cooperate with Customer’s investigation of such event.  Following the discovery of a Breach of Unsecured PHI, American Data’s notice to Customer shall include, to the extent possible:  (i) a brief description of the Breach; (ii) the types of Unsecured PHI involved; and (iii) steps taken by American Data to investigate and mitigate against further Breaches.  The Parties agree that this Section constitutes notice by American Data to Customer of the ongoing existence and occurrence of attempted but Unsuccessful Security Incidents (as defined below) for which no other additional notice to Customer shall be required.  “Unsuccessful Security Incidents” include, but are not limited to, pings and other broadcast attacks on American Data’s firewall, port scans, unsuccessful log-on attempts, denials of service and any combination of the above, so long as no such incident results in unauthorized access, Use or Disclosure of PHI.
2.6 Agents and Subcontractors.  American Data shall require that Subcontractors that create, receive, transmit or maintain PHI on behalf of American Data agree to the restrictions and conditions that apply to American Data under HIPAA with respect to such information.

2.7 Designated Record Set.  If Customer intends that American Data shall maintain Customer’s PHI in a Designated Record Set, Customer shall notify American Data thirty (30) calendar days in advance of American Data maintaining Customer’s data in a Designated Record Set.

2.8 Access to Information.  To the extent American Data maintains Customer’s PHI in a Designated Record Set, American Data shall, upon Customer’s written request, make available to Customer such PHI as required by 45 C.F.R. § 164.524.  In the event any Individual delivers directly to American Data a request for access to PHI, American Data shall promptly forward such request to Customer.
2.9 Availability of PHI for Amendment.  To the extent American Data maintains Customer’s PHI in a Designated Record Set, American Data shall, upon Customer’s written request, provide such information to Customer for amendment pursuant to 45 C.F.R. § 164.526 and make such amendments as directed or agreed to by Customer.  In the event any Individual delivers directly to American Data a request for amendment to PHI, American Data shall promptly forward such request to Customer.

2.10 Accounting of Disclosures.  To the extent no disclosure exceptions apply under HIPAA, American Data shall maintain and make available to Customer, upon Customer’s written request, the information that would be required for Customer to respond to a request by an Individual for an accounting of disclosures of PHI in accordance with 45 C.F.R. § 164.528.  In the event any Individual delivers directly to American Data a request for an accounting of disclosures, American Data shall promptly forward such request to Customer.

2.11 Availability of Books and Records.  American Data shall make its internal practices, books and records relating to the Use and Disclosure of PHI available to the Secretary in a time and manner designated by the Secretary, for purposes of determining Customer’s compliance with HIPAA.

2.12 Delegated Functions.  To the extent American Data has been delegated under the Agreement and is to carry out an obligation of Customer under Subpart E of 45 C.F.R. Part 164, American Data will comply with the requirement(s) of Subpart E of 45 C.F.R. Part 164 that apply to Customer in the performance of such delegated obligation.

3. OBLIGATIONS OF CUSTOMER.  To the extent such limitation(s), change(s) or restriction(s) may affect American Data’s Use, Disclosure or access to PHI, Customer shall notify American Data of any:  (a) limitation(s) in Customer’s notice of privacy practices pursuant to 45 C.F.R. § 164.520; (b) changes in, or revocation of, the permission by an Individual to Use or Disclose his or her PHI; and (c) restriction(s) on the Use or Disclosure of PHI that Customer has agreed to or is required to abide by pursuant to 45 C.F.R. § 164.522.  Any such limitation(s), change(s) or restriction(s) set forth above shall not apply to Uses or Disclosures of PHI made prior to American Data’s receipt of Customer’s written notification of such limitation(s), change(s) or restriction(s).  Customer shall not request American Data to Use or Disclose PHI in any manner that would not be permissible under HIPAA if done by Customer.

4. TERM AND TERMINATION.  This BAA shall be effective upon the effective date of the agreement giving rise to a “business associate” relationship between the Parties and this BAA shall be in full force and effect so long as the Agreement is in effect between the Parties.  This BAA may be terminated by either Party in the event that the other Party breaches a material provision of this BAA and the breach is not cured within thirty (30) calendar days after receipt of the non-breaching Party’s written notice of such breach that sets forth all the specific facts necessary for the breaching Party to evaluate and cure such alleged breach.  Upon the termination of this BAA, American Data shall retain only that PHI which is necessary for American Data to continue its proper management and administration or to carry out its legal responsibilities and shall return to Customer or destroy, if feasible, the remaining PHI that American Data still maintains.  If return or destruction is not feasible, American Data shall extend the protections of this BAA to the retained information and limit its further Uses and Disclosures to those purposes that make return or destruction infeasible.

5. MISCELLANEOUS.
5.1 Counterparts/Electronic Signature.  The Parties agree this BAA may be stored electronically and may be executed in counterparts, each of which will be deemed an original, and all of which constitute one and the same instrument.
5.2 Disputes.  If any controversy, dispute or claim arises between the Parties with respect to this BAA, the Parties shall make good faith efforts to resolve such matters informally.

5.3 Conflicts.  The terms of this BAA shall override any conflicting terms of the Agreement.
5.4 Governing Law.  This BAA and the rights and obligations of the Parties hereunder shall be construed, interpreted, and enforced in accordance with, and governed by, the laws of the state of Wisconsin, without regard to its conflicts of laws provision.
5.5 Application.  American Data shall be bound by the terms of this BAA only to the extent that:  (i) Customer is a “covered entity” pursuant to HIPAA; and (ii) American Data is acting as Customer’s “business associate” pursuant to HIPAA.

5.6 Entire Agreement.  This BAA is the entire agreement between the Parties with regard to the subject matter herein, and neither Party shall be entitled to any other benefits than those specified in this BAA.

5.7 Interpretation.  A reference in this BAA to a section in HIPAA means the section in effect or as amended.  To the extent HIPAA is materially amended in a manner that changes the obligations of the Parties, such changes shall be incorporated by reference into this BAA on the effective date of such revisions under law, as if set forth in this BAA in their entirety.  If any provision of this BAA is illegal, invalid or unenforceable under present or future laws effective during the term of this BAA, that provision shall be fully severable and this BAA shall be construed and enforced as if the illegal, invalid or unenforceable provision had never compromised a part of this BAA.  The remaining provisions of this BAA shall remain in full force and effect and shall not be affected by the illegal, invalid or unenforceable provision or by its severance.

5.8 Waiver of Breach.  The waiver by any Party of a breach of this BAA shall not operate as, nor be construed to be, a waiver of any subsequent breach.

5.9 Relationship of Parties.  Nothing in this BAA is intended to alter or to fix any term or condition of the relationship between the Parties except as it relates to compliance with the requirements of federal and state law.

5.10 No Third-Party Beneficiaries.  Nothing in this BAA shall confer upon any person other than the Parties and their respective successors or assigns, any rights, remedies, obligations or liabilities whatsoever.
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Schedule G (Optional)
System Software Hosted Solution Addendum
This Schedule applies to Customer if Customer is purchasing hosting services directly from American Data, in which case Customer will remotely access and use the System Software at a contracted third party ASP (Application Service Provider) location within the lower forty-eight states of the United States.

1. Hosting.  Subject to the hosting fees set forth in the Agreement or fees set forth in this addendum, American Data shall provide hosting services for the System Software as described herein.
2. Hosting Availability.  American Data shall make commercially reasonable efforts to make the “System Software” available 24x7x365.  However, Customer understands and acknowledges that the hosting services and System Software may be subject to interruptions for:  (a) scheduled maintenance, (b) required repairs, (c) emergency repairs,  (d) causes beyond the reasonable control of American Data or ASP, or (e) for force majeure events.  With regard to scheduled maintenance, Customer will be notified in advance and scheduled maintenance and will occur at a time mutually agreed to by the parties taking into account the dependencies of Customer’s clients need for services by Customer.  Customer acknowledges and agrees that American Data shall have no liability for interruptions of any type, whatsoever.
3. Hosting Location.  American Data will only use a contracted ASP using a fire-suppressed data center environment including but not limited to: redundant power via UPS (uninterruptible power supply), redundant power via Natural Gas generators, redundant cooling, redundant fiber optic connectivity, static-free flooring, 24/7 service/security monitoring, redundant servers and storage, redundant backups (on-site and off-site), disaster recovery, anti-virus management of Customer’s data, firewall and intrusion prevention technology.  American Data may change ASPs at its sole discretion in the best interest of both American Data and Customer.
4. Termination or Suspension of Access.  American Data may suspend or terminate Customer’s access to the hosted System Software immediately without penalty in any of the following events:  (a) if Customer or its agents breach this Agreement; (b) in an emergency as determined in the sole discretion of American Data; or (c) to protect the System Software, the Customer Data the data center, the ASP, American Data, or any of American’s Data’s other customers from injury or damage.  If the suspension or termination occurs as a result of an emergency American Data will resume Customer’s access to the System Software once the emergency situation is rectified.
Upon thirty (30) days’ prior notice, either party may terminate this Hosting Addendum.  In such a circumstance, the parties agree to cooperate to move the System Software and the Customer Data to Customer’s choice of location.
5. American Data Responsibilities.
a. Through a contracted ASP, American Data will provide hardware for databases, server access, data center networking, data storage, data backup/recovery, and maintenance of said hardware.

b. Through a contracted ASP, American Data will provide software for the management and security of server operating systems, network operating systems, and storage hierarchy.
c. Through a contracted ASP, American Data will provide services for the administration, monitoring, troubleshooting, restoration, management, and security for servers, network, database, “SSL,” data storage, backups (local and off site).
d. Through a contracted ASP, American Data will take reasonable measures to protect Customer’s Data and prevent others from accessing same.
6. Customer Responsibilities.
a. Customer is responsible for the support of all software existing at Customer’s location.  Assistance with such software by American Data personnel shall be billable by American Data at its then-current rates.

b. Customer must follow American Data’s network security policies relative to username and password formats.
c. Customer shall provide technical, physical and administrative safeguards to protect its network, systems and computers used to access the System Software.

d. Customer shall use current, reputable antivirus, security patches, latest OS security and service packs on all computers and devices used to access the System Software.
e. Customer is responsible for acquisition and maintenance of all user/access devises (including printers), local networking, and wireless infrastructure.  Customer is responsible to pay for any services needed, on a time and materials basis, for American Data personnel to perform any hardware/networking fixes, trouble-shooting, maintenance, or updates caused by the acts or omissions of Customer or its agents.

f. Customer is responsible for all local ISP (internet service provider) connections (not less than Business Class with a static IP), as these relate to speed, uptime, and quality.  American Data personnel may assist in assessing and troubleshooting Customers local ISP problems on a time and material basis.
g. Customer is responsible for:  (i) obtaining and maintaining any Customer equipment or any ancillary services needed to connect to, access or otherwise use the Service; (ii) paying third-party access charges (e.g., kiosk, ISP, telecommunications) incurred while using the hosting services; and (iii) ensuring that the Customer equipment and any ancillary services are compatible with the System Software.
7. Pricing Estimate
The price would be based on the number of licensed beds being served by ECS.  To calculate the price use the

following equation where “A” = the number of licensed beds in your organization using ECS and where

“(A x .0004)” is the amount of discount and should be computed first:
[.30 - (“A” x .0004)] x “A” x 365 \ 12 = “B”
and where “B” is equal the cost per month.  Note: there is a minimum of 10 cents per licensed bed (over 500).  This service through American Data is available for your current version of ECS v9 as well as ECS10.

Note:  If Electronic MARs (Medication Administration Records) are being used, Customer is responsible to obtain a secure synchronized cloud storage service for sharing and storing MAR files produced by System Software (Example: Drop Box).
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