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These terms govern Customer’s use of the ClinicX platform. They are incorporated by reference into each Order
Form executed between ClinicX LLC, a New Jersey limited liability company, with its principal place of business at
68 Mill Road, Manalapan, NJ 07726 (“ClinicX”), and the customer identified in that Order Form (“Customer”).
Each is a “Party” and together the “Parties.” Together with the applicable Order Form, the Schedules, and the
Business Associate Agreement, these terms form the “Agreement.”

Where ClinicX creates, receives, maintains, or transmits Protected Health Information (“PHI”) on behalf of
Customer, the Parties shall execute the Business Associate Agreement (“BAA”). The BAA is executed separately
and attached to the Order Form. If the BAA conflicts with this Agreement, the BAA controls with respect to PHI.

1. Definitions

1.1 “Services” means ClinicX’s hosted software, platform, APIs, and related services described in Schedule A
(Service Description) and the applicable Order Form.

1.2 “PHI” has the meaning set forth in HIPAA, 45 C.F.R. § 160.103.

1.3 “Customer Data” means data submitted or made available by or for Customer to the Services, including PHI,
de-identified data, and non-PHI data.

1.4 “User” means Customer’s employees, contractors, or end users authorized to access the Services.

1.5 “Documentation” means ClinicX's user guides, policies, and technical specifications provided or made
available by ClinicX.

1.6 “Order Form” means an ordering document executed by the Parties specifying Service subscriptions, fees,
term, and any professional services.

2. Access and Use

2.1 Provision of Services. Subject to this Agreement and the Order Form, ClinicX grants Customer a non-
exclusive, non-transferable, limited right for authorized Users to access and use the Services during the
Subscription Term solely for Customer’s internal business purposes.

2.2 Restrictions. Customer shall not: (a) copy, modify, or create derivative works of the Services; (b) reverse
engineer or decompile any part of the Services; (c) use the Services to provide time-sharing or service bureau
services; (d) remove or obscure proprietary notices; or (e) access the Services to build a competing product.
Usage restrictions contained in the Documentation also apply.

2.3 Customer Responsibilities. Customer is responsible for (a) the accuracy and legality of Customer Data; (b)
obtaining consents and authorizations required by law; (c) maintaining the confidentiality of User credentials;
and (d) ensuring Users’ compliance with this Agreement.

2.4 Clinical and Coding Authority. The Services provide tooling, workflow automation, and decision support for
clinical documentation and billing. Customer retains sole and final authority over diagnosis and procedure code
selection, documentation, prescribing, and the decision to submit any claim, in each case through review and
approval by Customer’s licensed or qualified personnel. ClinicX does not select, alter, or upgrade codes without
Customer approval, does not practice medicine or provide clinical advice, and does not conduct payer contract
negotiations on Customer’s behalf.
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3. Security; Compliance; HIPAA

3.1 Administrative, Physical, and Technical Safeguards. ClinicX will implement and maintain appropriate
safeguards designed to protect Customer Data consistent with Schedule B (Security & Compliance Controls),
including access controls, encryption at rest and in transit, vulnerability management, logging and monitoring,
secure SDLC, change management, and incident response.

3.2 Compliance. ClinicX shall (a) comply with applicable federal and state laws and regulations governing the
Services, including HIPAA and HITECH, to the extent applicable; and (b) maintain any industry-standard security
certifications or audits specified in the Order Form.

3.3 Business Associate Agreement. Where ClinicX is a Business Associate, the Parties shall execute the BAA
before any PHI is transmitted to or accessed by the Services. The BAA governs the Parties’ respective HIPAA
obligations regarding PHI.

3.4 De-ldentification. ClinicX may de-identify Customer Data in accordance with 45 C.F.R. § 164.514. De-
identified data is not PHI and may be used as permitted under Section 9.4, provided such use does not re-
identify or attempt to re-identify individuals.

3.5 Incident and Breach Notification. ClinicX will notify Customer of any Security Incident affecting Customer
Data and any Breach of Unsecured PHI as defined by HITECH, following the timelines and content requirements
specified in the BAA and Schedule B.

3.6 Subprocessors. ClinicX may use subcontractors and subprocessors to provide the Services. ClinicX shall (a)
impose data protection and confidentiality obligations no less protective than those in this Agreement and the
BAA, and (b) maintain an up-to-date list of subprocessors, available upon request. Customer may object to a new
subprocessor on reasonable grounds related to data protection, and the Parties will work in good faith to
address the objection.

4. Service Levels; Support; Maintenance

4.1 Availability. ClinicX will provide the Services with a Monthly Uptime Percentage of 99.5%, excluding
Scheduled Maintenance and the other exclusions set forth in Schedule C. Service level credits, if any, are set
forth in Schedule C and are Customer’s sole and exclusive remedy for failure to meet the uptime commitment.

4.2 Support. ClinicX will provide support per Schedule C, including standard support hours, severity definitions,
response and restore targets, and escalation paths.

4.3 Maintenance. ClinicX may perform updates, upgrades, and patches. ClinicX will use reasonable efforts to
provide notice for Scheduled Maintenance that materially impacts availability, as set forth in Schedule C.
5. Fees; Taxes; Payment

5.1 Fees. Customer shall pay the fees specified in each Order Form. Except as expressly stated, fees are non-
cancelable and non-refundable.

5.2 Invoicing and Payment. Invoices are due net thirty (30) days from the invoice date unless a different period
is specified in the Order Form. Late payments may accrue interest at 1.5% per month or the maximum allowed
by law, whichever is less.

5.3 Taxes. Fees are exclusive of taxes. Customer is responsible for applicable sales, use, and other taxes,
excluding taxes based on ClinicX’s net income.

5.4 Pass-Through Costs. Third-party clearinghouse, eRx, payment processing, and telecom or messaging fees are
not included in the subscription fee unless expressly stated in the Order Form.
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5.5 Collections-Based Fees. Where an Order Form specifies a fee calculated as a percentage of Net Collections,
the following apply. (a) The fee is calculated and invoiced monthly in arrears, with a supporting statement
identifying the Net Collections used. (b) Net Collections has the meaning given in the Order Form. (c) Customer
shall provide ClinicX with the remittance and payment data reasonably necessary to calculate the fee. (d)
Customer may dispute a calculation in writing within thirty (30) days of the invoice date; undisputed amounts
remain payable pending resolution. (e) If an amount included in Net Collections is later recouped, refunded,
reversed, or charged back, the corresponding fee is credited against the next invoice. (f) Customer may exercise
the verification right set forth in the Order Form. (g) Any post-termination application of the fee is limited to the
tail period specified in the Order Form.

5.6 Fee Basis and Health Care Compliance. The Parties intend that all fees represent fair market value for the
Services actually provided. No fee under this Agreement is paid in consideration of patient referrals or the
recommendation, ordering, purchasing, or arranging for any item or service reimbursable by a federal or state
health care program. ClinicX’'s compensation is not determined by, and does not vary with, the level or intensity
of coding assigned to any encounter. Each Party is responsible for its own compliance with applicable federal
and state fee-splitting, corporate practice of medicine, patient brokering, and anti-kickback requirements, and
the Parties will negotiate in good faith to amend the fee structure if a change in law or regulatory guidance
makes it non-compliant in a jurisdiction where Customer operates.

6. Confidentiality

6.1 “Confidential Information” means non-public information disclosed by a Party, including business, technical,
and security information. Customer Data, including PHI, is Customer’s Confidential Information.

6.2 Protection. Each Party will use at least the same degree of care it uses for its own Confidential Information,
but not less than reasonable care, to protect the other Party’s Confidential Information.

6.3 Permitted Disclosures. Confidential Information may be disclosed to affiliates, employees, contractors, or
advisors with a need to know, subject to confidentiality obligations, and as required by law, with prompt notice
unless prohibited.

7. Data Rights; Backups; Return and Deletion

7.1 Ownership. Customer retains all rights, title, and interest in Customer Data. ClinicX retains all rights in the
Services and Deliverables, including improvements and intellectual property.

7.2 Data Backups and Export. ClinicX will perform regular backups per Schedule B. Customer may export
Customer Data via the Services or request a one-time export in a commonly used, machine-readable format
within thirty (30) days after termination, subject to reasonable fees.

7.3 Deletion. Following termination or expiration, ClinicX will delete or de-identify Customer Data within sixty
(60) days, except to the extent retention is required by law or the BAA.
8. Warranties; Disclaimers

8.1 Services Warranty. ClinicX warrants the Services will materially conform to the Documentation and will be
provided in a professional and workmanlike manner.

8.2 Compliance Warranty. ClinicX warrants it will comply with applicable laws and the BAA regarding PHI.

8.3 Disclaimer. Except as stated herein, the Services are provided “AS 1S.” ClinicX disclaims all other warranties,
express or implied, including merchantability, fitness for a particular purpose, and non-infringement. USE OF THE
SERVICES DOES NOT GUARANTEE ANY REIMBURSEMENT OUTCOME OR REVENUE PERFORMANCE.
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9. Intellectual Property; Feedback; Analytics
9.1 Reservation of Rights. No rights are granted except as expressly set forth in this Agreement.

9.2 Feedback. Customer grants ClinicX a royalty-free, worldwide, irrevocable license to use Feedback to improve
the Services, without identifying Customer.

9.3 Usage Data. ClinicX may collect and use aggregated, anonymized usage statistics for operating, improving,
and benchmarking the Services, provided such data does not identify Customer or any individual.

9.4 De-ldentified Data. ClinicX may use de-identified data, as described in Section 3.4, for research, analytics,
and product improvement, provided such use complies with HIPAA de-identification standards and the BAA.

10. Indemnification

10.1 ClinicX IP Indemnity. ClinicX will defend and indemnify Customer against third-party claims alleging the
Services infringe intellectual property rights, and pay damages and costs finally awarded or approved in
settlement, provided Customer promptly notifies ClinicX and ClinicX controls the defense. ClinicX may (a) modify
the Services; (b) procure a license; or (c) terminate the affected subscription and refund prepaid, unused fees.

10.2 Customer Data and Use Indemnity. Customer will defend and indemnify ClinicX against claims arising from
Customer Data, Customer’s use of the Services in violation of law or this Agreement, or combinations not
authorized by ClinicX.

10.3 HIPAA and HITECH Indemnity. ClinicX will defend and indemnify Customer against third-party claims, and
reimburse Customer for reasonable and documented Breach-related costs, to the extent caused by ClinicX's
breach of the BAA or failure to maintain the safeguards required under Schedule B. Recoverable Breach-related
costs include forensic investigation, required individual and regulatory notification, and credit monitoring where
required by law. This indemnity is subject to the limitation of liability in Section 11.

11. Limitation of Liability

11.1 Exclusion of Damages. Neither Party is liable for indirect, incidental, consequential, special, exemplary, or
punitive damages, including lost profits or data, arising out of or related to this Agreement, even if advised of the
possibility.

11.2 Cap. Each Party’s total aggregate liability under this Agreement shall not exceed the amounts paid or
payable by Customer to ClinicX under the applicable Order Form in the twelve (12) months preceding the event
giving rise to the claim.

11.3 Exceptions. The cap in Section 11.2 does not apply to: (a) Customer’s payment obligations; (b) either
Party’s indemnification obligations under Sections 10.1 and 10.2; (c) a Party’s willful misconduct or fraud; or (d)
breach of confidentiality obligations under Section 6, other than with respect to PHI.

11.4 Liability Relating to PHI. Notwithstanding Section 11.3, all liability of either Party arising out of or relating
to PHI, the BAA, or the indemnity in Section 10.3 is subject to the cap in Section 11.2. The Parties may adjust the
cap and the exceptions in an Order Form or in the BAA.

12. Term; Termination; Suspension

12.1 Term. This Agreement begins on the Effective Date of the first Order Form and continues until terminated
as set forth herein. Each Order Form specifies its own Subscription Term.

12.2 Termination for Cause. Either Party may terminate for material breach not cured within thirty (30) days
after written notice.
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12.3 Termination for Insolvency. Either Party may terminate if the other Party becomes insolvent, makes an
assignment for the benefit of creditors, or is subject to bankruptcy proceedings.

12.4 Suspension. ClinicX may suspend access to the Services for (a) non-payment; (b) security threat or unlawful
activity; or (c) violation of this Agreement, with prompt notice and restoration upon cure. ClinicX will use
reasonable efforts to limit suspension to the affected functionality and will not suspend access to Customer Data
export functions during any wind-down period.

12.5 Effect of Termination. Upon termination, Customer will cease use of the Services and pay outstanding fees.
ClinicX shall provide data export per Section 7.2 and delete or de-identify Customer Data per Section 7.3.

13. Insurance

ClinicX shall maintain insurance coverage during the Term, including: (a) Commercial General Liability; (b)
Technology Errors & Omissions / Cyber Liability of not less than $1,000,000 per claim; and (c) Workers’
Compensation as required by law. ClinicX shall provide certificates of insurance upon request.

14. Audits

Upon reasonable prior written notice, Customer may review ClinicX’s relevant audit reports or certifications
annually. Customer may conduct a security questionnaire or remote audit limited to security and privacy
controls once per year, subject to reasonable confidentiality and operational constraints. On-site audits require
mutual agreement. Nothing in this Section limits the access rights of the Secretary of Health and Human Services
under the BAA.

15. Regulatory Addenda

If Customer is subject to additional regulations, for example 42 C.F.R. Part 2 for substance use disorder records
or applicable state privacy laws, the Parties will execute applicable addenda incorporated herein by reference.
16. Publicity

ClinicX may identify Customer as a customer, by name and logo, in lists and marketing materials upon
Customer’s prior written consent. No use of PHI or patient names in publicity is permitted.

17. Government Terms

If Customer is a government entity, additional government procurement terms may apply as set forth in an
addendum.

18. General

18.1 Order of Precedence. In case of conflict, the following order applies: (a) the BAA controls with respect to
PHI; (b) the Order Form controls over this Agreement; (c) this Agreement controls over the Documentation.

18.2 Modification of Terms. The version of this Agreement in effect on the Effective Date of an Order Form
governs that Order Form for its then-current Subscription Term. ClinicX may update this Agreement for
subsequent renewal terms by giving Customer at least forty-five (45) days’ written notice before the renewal
date. If Customer objects to the updated terms, Customer may elect not to renew. Archived versions are
available at clinicx.io/legal/archive.

18.3 Assignment. Neither Party may assign without the other Party’s written consent, except to an affiliate or in
connection with a merger, acquisition, or sale of substantially all assets, provided the assignee is not a
competitor of the non-assigning Party and assumes all obligations.
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18.4 Governing Law; Venue. This Agreement is governed by the laws of the State of New Jersey, excluding its
conflict of law rules. The Parties consent to exclusive jurisdiction and venue in the state and federal courts
located in Monmouth County, New Jersey.

18.5 Notices. Notices must be in writing and sent to the addresses set forth in the Order Form via recognized
courier or certified mail. Legal notices to ClinicX must be sent to 68 Mill Road, Manalapan, NJ 07726, with a copy
to legal@clinicx.io. Routine operational communications may be sent to support@clinicx.io.

18.6 Force Majeure. Neither Party is liable for delays or failures due to causes beyond its reasonable control.
This Section does not excuse Customer’s payment obligations or either Party’s obligations under the BAA.

18.7 Entire Agreement; Amendments; Waiver. This Agreement, the Order Form(s), the Schedules, and the BAA
constitute the entire agreement. Amendments must be in writing. No waiver is implied.

18.8 Severability. If any provision is unenforceable, the remainder remains in effect.

18.9 Counterparts. Order Forms may be executed in counterparts and by electronic signature, each of which is
an original and all of which together constitute one instrument.

ClinicX SaaS Agreement — v1.0
Page 6 of 12



Schedule A

Service Description

1. Modules, Features, APIs, and Integrations

The Services provide Customer with access to a cloud-based healthcare automation platform. Modules are
licensed only as specified in the applicable Order Form.

e Patient Intake & Scheduling
o Digital intake forms, demographics capture, and consent management
o Appointment scheduling and reminders via SMS and email
e Clinical Documentation & Coding Support
o Al-assisted SOAP note generation
o CPT code and modifier suggestions with human-in-the-loop review
o Free-form ICD-10 code entry and validation by billing staff
e Billing & Revenue Cycle Support

o Delivered as software with human-in-the-loop review. Customer approves all codes and claims before
submission.

o Claim preparation and submission via third-party clearinghouses, for example Claim.MD
o Eligibility checks, payment posting support, denial management, and collections workflows
o Stripe-based patient payments and invoicing
o Collections reporting and remittance reconciliation
¢ eRx Integration

o Electronic prescription routing via third-party eRx providers, for example ScriptSure or DrFirst, where
enabled

e APIs & Integrations
o Secure REST APIs for data exchange

o Integrations with third-party services including EHRs, clearinghouses, payment processors, messaging
providers, and analytics tools

o EHR integrations may be read-only, write-back, or hybrid depending on provider capability

2. Data Types Processed
ClinicX processes the following Customer data categories as required to deliver the Services:
¢ Protected Health Information (PHI)
o Patient demographics
o Clinical notes, for example SOAP notes
o Diagnosis and procedure codes (ICD-10, CPT, modifiers)
o Prescription and medication data
o Insurance and eligibility data
¢ Personally Identifiable Information (PII)
> Names, contact details, and identifiers
o Payment-related metadata (payment tokens only; no raw card data is stored)
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e Operational & Device Data
o |P addresses and browser metadata

o Audit logs and system usage telemetry

3. Supported Browsers, Devices, and Environments

e Browsers
o Latest stable versions of Chrome, Safari, Edge, and Firefox

e Devices
o Desktop and tablet supported
o Mobile-responsive web application
o Native mobile apps may be introduced in future releases

e Environment
o Hosted on Amazon Web Services (AWS), United States regions

o Multi-tenant SaaS architecture with logical tenant isolation

4. Onboarding and Training Deliverables
e Initial account configuration and tenant provisioning
e Role-based user access setup
e Billing and workflow configuration support
e Administrator and staff training sessions, delivered remotely
e Documentation and knowledge-base access

e Go-live support during the initial rollout period
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Schedule B

Security & Compliance Controls

1. Security Program

ClinicX maintains an Information Security Program designed to support compliance with the HIPAA Security Rule,

including:
e Governance and risk management
e Written security and privacy policies
e Periodic internal risk assessments

e Ongoing security and compliance activities

2. Access Controls
e Role-Based Access Control (RBAC)
e Principle of least privilege
e Multi-Factor Authentication (MFA) for administrative access
e Single Sign-On (SSO) support where applicable

e Secure session management and timeout enforcement

3. Encryption
e Datain transit: TLS 1.2 or higher
e Data at rest: AES-256 encryption

e Encrypted backups and encrypted storage volumes

4. Key Management and PHI / Pll Data Handling
e Centralized secrets management
e Encryption key rotation policies
e Restricted access to cryptographic material

¢ No hard-coded credentials in source code

5. Vulnerability Management
e Regular vulnerability scanning
e Dependency and library monitoring
e Patch management based on risk severity

e Remediation timelines aligned to criticality

6. Logging, Monitoring, and Detection
e Centralized logging of system and security events
e Monitoring for anomalous behavior

e Intrusion detection and alerting mechanisms

Audit logging for access to PHI
7. Secure SDLC

e Secure software development lifecycle
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e Code reviews and change management
e Dependency management and vulnerability checks

e Environment separation across development, staging, and production

8. Data Segregation and Tenant Isolation
e Logical tenant isolation within a shared cloud environment
e Access controls preventing cross-tenant data exposure

e Segregated storage and application-level access enforcement

9. Backup and Disaster Recovery
e Regular automated backups
e Encrypted backup storage
e Disaster recovery procedures tested periodically

e Recovery point and recovery time objectives that are commercially reasonable for Saa$S platforms

10. Incident Response and Breach Notification
e Documented incident response plan
e Security incident investigation and containment procedures
e Breach notification in accordance with HIPAA, HITECH, and the timelines set forth in the BAA

e Timely Customer notification following confirmed incidents

11. Subprocessors and Due Diligence
ClinicX uses vetted subprocessors, including but not limited to:
e Amazon Web Services (hosting)
e Clearinghouses, for example Claim.MD
e Payment processors, for example Stripe
e Messaging and email providers
Due diligence is performed prior to onboarding subprocessors, and Business Associate Agreements are executed
and maintained with each subprocessor that creates, receives, maintains, or transmits PHI.
12. Certifications and Audits
e ClinicX may pursue industry certifications such as SOC 2 Type Il or HITRUST CSF as the platform scales
e Audit reports, when available, may be shared with Customers under confidentiality obligations

e Absence of a certification does not imply non-compliance with HIPAA obligations
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Schedule C

Service Level Agreement & Support

1. Uptime Commitment and Exclusions

ClinicX will use commercially reasonable efforts to make the platform available 99.5% of the time, measured
monthly. The following are excluded from the uptime calculation:

e Scheduled maintenance and emergency maintenance
e Force majeure events

e Third-party service failures, including internet service providers, cloud infrastructure providers, and
integrated third-party APIs

e Issues caused by Customer systems, misuse, or unauthorized access

2. Support Tiers, Hours, and Channels

Standard Support (included). Email and in-app support, Monday through Friday, 9:00 AM to 6:00 PM ET,
excluding US federal holidays.

Priority Support (optional add-on). Email, in-app, and scheduled video calls. Availability and any expanded
response targets are as set forth in the Order Form; absent express expanded targets, the severity targets in
Section 3 below apply.

Support does not include custom development, payer negotiations, or third-party system troubleshooting
beyond reasonable assistance.

3. Severity Levels and Response / Restore Targets

Severity Definition Response Target restore
Platform unavailable or critical billin

1 — Critical & 4 business hours 24 hours
workflows blocked

. Core functionality degraded, workaround . Commerciall

2 — High ) ¥ dee 1 business day 4
available reasonable efforts

3— ey .

. Non-critical issues, cosmetic defects, . Next scheduled
Medium / 2 business days
Low enhancement requests release

Response times indicate acknowledgment, not resolution.

4. Maintenance Windows and Notice Requirements

Scheduled maintenance may occur during low-usage periods and will be communicated with at least 48 hours’
advance notice where reasonably practicable. Emergency maintenance may be performed without prior notice
to address security risks or system stability issues.

5. Service Level Credits

If the Monthly Uptime Percentage falls below 99.5% in a calendar month, Customer may request a service credit
against the following month'’s subscription fee, calculated as follows. Credit requests must be submitted in
writing within thirty (30) days of the end of the affected month. Service credits are Customer’s sole and exclusive
remedy for failure to meet the uptime commitment.
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Monthly Uptime Percentage Credit (% of monthly subscription fee)

99.0% to less than 99.5% 5%
95.0% to less than 99.0% 10%
Less than 95.0% 25%
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