Terms of Service
for Orion Healthcare Technology Inc.

LAST UPDATED: June 1, 2026

THIS IS A LEGALLY BINDING AGREEMENT between Orion Healthcare Technology Inc. (“Orion,” “us,” “we,” “our,”
or “ours””), on the one hand, and you and your medical practice, business, or similar organization (collectively, the

“Practice,” “User,” “you,” “your,” or “they”), on the other hand.

These Terms of Service (“Terms”) apply to the Practice’s use of any Orion practice management system, any associated
modules, any Orion domains, websites, and subdomains (the “Site”), and any related applications, online services, and
mobile applications provided by Orion (collectively, the “Services").

These Terms, together with the Business Associate Agreement, and the Privacy Policies (for the Orion websites and any
mobile applications), are collectively referred to as this “Agreement” and govern the Practice’s use of the Services.

This Agreement applies to any registered or unregistered provider, patient, individual, or other user of the Services,
including any doctor, therapist, or other specialist, or, when applicable, other individuals using the Services in their
professional capacity (each, a “Provider”) as an employee of a healthcare-related practice or other organization
(“Practice”).

If you are a “Covered Entity” (as defined at 45 C.F.R. § 160.103) under HIPAA, Orion’s Business Associate Agreement
(“BAA”) is incorporated into these Terms as an addendum. If there is a conflict between these Terms and the BAA, the
BAA will control with respect to PHI.

BY CLICKING “I AGREE,” BY OTHERWISE SIGNING UP FOR AN ORION ACCOUNT, OR BY ACCESSING OR USING
THE SERVICES, THE PRACTICE ENTERS INTO THIS ORION SUBSCRIPTION AGREEMENT (THIS “AGREEMENT”)
AND AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS.

PLEASE READ THIS AGREEMENT CAREFULLY. DO NOT SIGN UP FOR AN ACCOUNT OR USE THE SERVICES IF
THE PRACTICE IS UNWILLING OR UNABLE TO BE BOUND BY THIS AGREEMENT. ORION AND THE PRACTICE
ARE COLLECTIVELY REFERRED TO AS THE “PARTIES.” IF YOU DO NOT AGREE TO THESE TERMS, THE
PRACTICE MAY NOT USE THE SERVICES.

RECITALS
WHEREAS, the Practice is a medical practice licensed to practice medicine;

WHEREAS, Orion has developed and implemented a web-based software application for practice management and
electronic health records, which Orion licenses to the Practice as a service pursuant to the terms and conditions of
this Agreement (the “Services”); and

WHEREAS, the Practice desires to license and use the Services from Orion, and Orion desires to license the
Services to the Practice, pursuant to the terms and conditions of this Agreement (the “Trial Terms and Conditions”).

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties, intending to be legally bound, agree as follows:
ABOUT THE SERVICES.

The Services include user scheduling, reminders, to-do lists, patient records, telehealth connectivity, e-prescribing
(covered under separate terms of use), outcome measures, billing information, secure messaging, and related features
that may be used by Users and Providers. Orion is not responsible for any content, information, guidance, or other
materials provided to you through the Services by Providers, including responses to your questions or healthcare advice
from medical professionals. That information is provided by a Provider to a User pursuant to a separate doctor-patient or
other direct relationship between those parties.

TRIAL TERMS AND CONDITIONS

As an inducement for Orion to provide the Practice with a free trial of the Services (the “Free Trial”), the Practice agrees to
the following terms and conditions:

a. Subject to Orion’s right to modify or terminate the Trial Period (as defined below), the trial period begins on the
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date the Practice initiates the Free Trial by registering on http://orionhealthcare.com/free-trial/ (or any successor
site established by Orion) for a trial user account and ends thirty (30) days later (the “Trial Period”). The Trial
Period may not be extended except in a writing signed by Orion. Orion may suspend or terminate the Free Trial at
any time, whether before, during, or after the Trial Period, without notice to the Practice and without liability. Orion
also reserves the right to modify, change, or supplement these Trial Terms and Conditions at any time by posting
updated Trial Terms and Conditions on Orion’s applicable website. The updated Trial Terms and Conditions will
become effective upon posting with five (5) days’ notice on Orion’s applicable website. Accordingly, the Practice is
responsible for regularly reviewing Orion’s website.

b. Trial License Grant. Orion grants the Practice, subject to these Trial Terms and Conditions, a limited, non-
transferable, non-sublicensable, non-exclusive license for all licensed professionals associated with the Practice,
including physicians, nurse practitioners, physician assistants, and therapists (collectively, “Licensed Users”), to
use the Services during the Trial Period in accordance with Orion’s then-current documentation, but only: (i) in the
ordinary course of the Practice’s internal business operations; and (ii) in compliance with applicable federal, state,
and local laws, rules, and regulations (the “Intended Purpose”). The Practice agrees that the Services will not be
used by any person or entity other than the Licensed Users for the Intended Purpose and will prevent any
subcontractor, agent, or other third party from using the Services. The Practice acknowledges that the Services
may include information about items, devices, products, and services not owned by Orion but provided by third
parties, including third-party vendors and manufacturers (“Third-Party Services”).

c. Trial License Restrictions. In furtherance of Section B of these Trial Terms and Conditions, the Practice shall
not, and shall not permit any third party (including affiliates, employees, or agents of any third party) to: (i)
duplicate, modify, decompile, or reverse engineer any part of the Services for any reason; or (ii) resell the
Services to any unrelated third party. This is a license, not a sale. The Practice shall not, and shall not allow
anyone to: (1) circumvent any security feature of the Services; (2) use the Services to provide services, including
processing, commercial timesharing, rental, sharing, application service provider, “service office,” or “service
bureau” arrangements, to any third party; (3) permit any third party to view, use, access, or copy the Services; or
(4) disclose, publish, broadcast, sell, or otherwise redistribute the Services. The Practice must maintain the
confidentiality and security of any password, account, or other identification information provided with respect to
the Services and must not provide that information to any other person or entity, including affiliates, employees, or
agents of any third party. The Practice is responsible for all use of and activities occurring under its passwords,
accounts, and other identification information, and for any actions taken through its access to the Services,
whether by the Practice or another person. The Practice agrees to use the Services only for the Intended
Purpose.

d. THE SERVICES, SUPPORT, DOCUMENTATION, AND ANY OTHER SERVICES, DATA, AND CONTENT
(INCLUDING THIRD-PARTY SERVICES AND ANY THIRD-PARTY ITEMS, PRODUCTS, DEVICES, OR
MATERIALS) PROVIDED BY PRACTICE EHR UNDER THESE TRIAL TERMS AND CONDITIONS OR AS
PART OF THE SERVICES ARE PROVIDED “AS IS” AND “AS AVAILABLE,” WITH ALL FAULTS AND WITHOUT
WARRANTY OF ANY KIND. PRACTICE EHR DISCLAIMS ALL WARRANTIES, EXPRESS AND IMPLIED,
INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, QUIET ENJOYMENT, QUALITY OF INFORMATION, AND TITLE/NON-INFRINGEMENT. THE
PRACTICE ACKNOWLEDGES AND AGREES THAT (I) PRACTICE EHR SHALL HAVE NO LIABILITY WITH
RESPECT TO THE ACTS OR OMISSIONS OF PRACTICE EHR’S SUBCONTRACTORS IN CONNECTION
WITH THE PROVISION OF SERVICES; AND (ll) THE PRACTICE’S SOLE REMEDY WITH RESPECT TO THE
ACTS OR OMISSIONS OF THOSE SUBCONTRACTORS SHALL BE DIRECT RECOURSE AGAINST THE
APPLICABLE SUBCONTRACTOR. THE PRACTICE EXPRESSLY AGREES AND ACKNOWLEDGES THAT
USE OF AND RECEIPT OF THE SERVICES ARE AT THE PRACTICE’S SOLE RISK, INCLUDING WITH
RESPECT TO ERRORS IN INFORMATION, CONTENT, PRICING, AND OTHER OUTPUT FROM THE
SERVICES. NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY PRACTICE EHR OR ITS
AUTHORIZED REPRESENTATIVES SHALL CREATE ANY WARRANTY, PRODUCT ENDORSEMENT, OR
MEDICAL ADVICE, OR OTHERWISE EXPAND PRACTICE EHR’S OBLIGATIONS UNDER THIS AGREEMENT.
PRACTICE EHR DOES NOT ENDORSE ANY THIRD-PARTY SERVICE INCLUDED WITHIN THE LICENSED
SERVICES. THE LISTING OF A THIRD-PARTY PRODUCT WITHIN THE SERVICES DOES NOT CONSTITUTE
AN ENDORSEMENT BY PRACTICE EHR OR ANY REPRESENTATION OR WARRANTY AS TO THE SAFETY,
EFFICACY, OR APPROPRIATENESS OF THAT PRODUCT. PRACTICE EHR PROVIDES NO PROFESSIONAL
OR MEDICAL ADVICE AS TO ANY PRODUCT, EQUIPMENT, SERVICE, THIRD-PARTY ITEM, OR USE OF
ANY PRODUCT, EQUIPMENT, OR THIRD-PARTY SERVICE. PRACTICE EHR SHALL HAVE NO LIABILITY OF
ANY KIND TO THE PRACTICE IN CONNECTION WITH THE PRACTICE’'S PROCUREMENT OR USE OF ANY
EQUIPMENT, PRODUCT, OR THIRD-PARTY ITEM. THE PURCHASE OR USE OF ANY THIRD-PARTY
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PRODUCT REFERENCED WITHIN THE SERVICES IS AT THE PRACTICE’S SOLE RISK.

e. THE SERVICES MAY BE USED TO ACCESS AND TRANSFER INFORMATION OVER THE INTERNET AND
TO LINK TO THIRD-PARTY WEBSITES. THE PRACTICE ACKNOWLEDGES AND AGREES THAT PRACTICE
EHR DOES NOT OPERATE OR CONTROL THE INTERNET OR THIRD-PARTY WEBSITES, AND THAT: (1)
VIRUSES, WORMS, TROJAN HORSES, OR OTHER UNDESIRABLE DATA OR SOFTWARE; OR (lI)
UNAUTHORIZED USERS (E.G., HACKERS) MAY ATTEMPT TO ACCESS AND DAMAGE THE PRACTICE’S
DATA, WEBSITES, COMPUTERS, OR NETWORKS. PRACTICE EHR SHALL NOT BE RESPONSIBLE FOR
SUCH ACTIVITIES. PRACTICE EHR DOES NOT AND CANNOT CONTROL THE FLOW OF DATATO OR
FROM PRACTICE EHR’S NETWORK AND OTHER PORTIONS OF THE INTERNET, OR THE AVAILABILITY
OF OR ACCESS TO THIRD-PARTY WEBSITES. THAT FLOW DEPENDS IN LARGE PART ON INTERNET
SERVICES PROVIDED OR CONTROLLED BY THIRD PARTIES. THE ACTIONS OR INACTIONS OF THIRD
PARTIES CAN IMPAIR OR DISRUPT THE PRACTICE’S INTERNET CONNECTIONS, ACCESS TO THIRD-
PARTY WEBSITES, OR DATA TRANSMISSIONS. ALTHOUGH PRACTICE EHR WILL USE COMMERCIALLY
REASONABLE EFFORTS TO TAKE ACTIONS IT DEEMS APPROPRIATE TO REMEDY AND AVOID SUCH
EVENTS, PRACTICE EHR CANNOT GUARANTEE THAT SUCH EVENTS WILL NOT OCCUR. ACCORDINGLY,
PRACTICE EHR DISCLAIMS ALL LIABILITY RESULTING FROM OR RELATING TO SUCH EVENTS.

SUBSCRIPTION TERMS AND CONDITIONS

If the Practice has purchased a license to, or otherwise subscribed to, the Services as reflected in Orion’s applicable
records, or if the Practice continues to access or use the Services after the expiration of any applicable trial period, the
Practice agrees to the following terms and conditions, which supersede and replace the Trial Terms and Conditions above
once effective.

LICENSE AND USE OF SERVICES

License Grant. Orion grants the Practice a hon-exclusive, non-transferable right to access and use the Services during
the Term, solely for use by the Practice’s end users in accordance with this Agreement. In this Agreement, “end users”
means the Practice’s staff (for example, employees and contractors) authorized to use the Services under this
Agreement.

License Restrictions. Practice may use the Services only as expressly authorized and in compliance with any policies
set forth in this Agreement or otherwise made available through the Services. No portion of the Services may be
reproduced in any form or by any means. Without limiting the foregoing, while accessing or using the Services, Practice
may not do any of the following:

Practice may not: (i) sell, resell, rent, or lease the Service; use the Service beyond its internal operations; or reverse
engineer the Service; (ii) use the Service to store or transmit infringing, unsolicited marketing, libelous, or otherwise
unlawful or tortious material, or to store or transmit material in violation of third-party rights, including privacy rights; (iii)
interfere with or disrupt the integrity or performance of the Service; (iv) attempt to gain unauthorized access to the Service
or its related systems or networks; (v) modify or copy the Service, or create derivative works based on the Service or any
part, feature, function, or user interface of the Service; (vi) except to the extent permitted by applicable law, disassemble,
reverse engineer, or decompile the Service, or remove or modify any proprietary marking or restrictive legend in the
Service; (vii) use the Service in violation of any law, including HIPAA, the Telephone Consumer Protection Act, and any
anti-spam laws (for example, CAN-SPAM); or (viii) access the Service to build a competitive product or service. Practice is
solely responsible for Customer Information (defined below), must use commercially reasonable efforts to prevent
unauthorized access to the Service, must promptly notify Orion of any unauthorized access, and may use the Service only
as intended and in accordance with applicable law. Practice may not otherwise take any action in violation of this
Agreement.

Establishing an Account and Accessing the Services. Except for any Trial Subscription or demonstration account, the
Practice must register for the Services (an “Account”) and affirmatively accept this Agreement. Practice acknowledges
that the Services provided by Orion are based in the United States. Orion makes no warranty or representation that any
aspect of the Services is appropriate for use outside the United States or may be used by persons who are not located
within the United States at the time of access. Those who access the Services from other locations are responsible for
complying with applicable local laws. Any Service that is software is subject to applicable export laws and restrictions.
Orion bears no liability or responsibility in connection with access from any country outside the United States.

Intended Use. The Services are designed and intended for use by healthcare providers, telehealth companies, and
companies that provide services related to any of the foregoing. Notwithstanding the foregoing, the Services are tools that
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enable these users to better serve their patients and customers and do not, under any circumstances, constitute the
provision of medical advice by Orion.

Eligibility. Practice may use or receive the Services only to the extent that the laws of its jurisdiction or the United States
do not prohibit such use. Practice is solely responsible for ensuring that its use of the Services complies with all laws,
rules, and regulations applicable to it.

Responsibility for Use of Account. Practice is responsible for all obligations and activities conducted through its
Account, including the obligations and activities of other Users. Practice is also responsible for all activities conducted
through its email address and for other Users to whom it grants access to a User Account, including Practice’s clients and
anyone authorized to access the Account on behalf of Practice or its clients. Practice agrees, and agrees to cause other
Providers to agree, to be jointly and severally responsible for compliance with this Agreement. As between Practice and
Orion, Practice is responsible for all information and User Data that Providers and other Users enter into the Services.

If fraud, a violation of law, regulation, or rule, or conduct that violates this Agreement occurs, whether by Practice or
someone else, and is in any way connected with Practice’s Account, Orion may suspend or terminate Practice’s use of
the Services and Practice’s Account as described herein. If applicable, Practice will be financially responsible to Orion for
the consequences of such use.

Permitted Users. The Services are offered and available only to: (1) users who are 18 years of age or older (or the legal
age of majority where they reside, if older); and (2) users who reside in the United States or its territories. By using the
Services or registering an Account, Practice represents that its Users are at least 18 years of age (or the legal age of
majority where they reside, if older), that Practice has the legal authority to enter into this Agreement, and that Practice
resides in the United States or its territories. If Practice consents on behalf of an entity, Practice represents and warrants
that it is duly authorized to act on behalf of that entity and accept this Agreement on the entity’s behalf.

Practice further agrees that, as a condition of accessing the Services, Practice will submit to account verification as
reasonably required by Orion and will provide only true and accurate identification documentation to verify age and other
Account-related information. By using the Services, Practice represents and warrants that it has the right, authority, and
capacity to enter into this Agreement and will comply with all of its terms and conditions.

If Practice does not meet these requirements, Practice must not access or use the Site.

Suspension of Access. Orion may, in its sole discretion, suspend the Practice’s access to the Services for any of the
following reasons: (i) to prevent damage to or degradation of the Services; (ii) to comply with any law, regulation, court
order, or governmental request; (iii) if the Practice breaches any provision of this Agreement; (iv) to otherwise protect
Orion from potential legal liability; and/or (v) if the License Fee remains unpaid for more than fifteen (15) days after the
date it is due.

As an accommodation to the Practice, Orion may provide notice before or promptly after any suspension of the Services,
but Orion is under no legal obligation to do so. Orion will restore access to the Services as soon as the event giving rise to
the suspension has been resolved.

PRICING and FEES

License Fees. The License Fee is due and payable on the dates and at the intervals (for example, monthly or annually)
designated by Orion during the Term and will be charged to the Practice’s: (i) credit card on file with Orion, provided that a
3% processing charge shall be applied to credit card payments for monthly subscriptions; or (ii) bank account on file with
Orion through ACH transfer. Practice hereby authorizes Orion to charge its credit card and/or bank account on file with
Orion on the dates and at the intervals designated by Orion, which may be changed by Orion at any time.

Taxes. The Practice is responsible for, and shall pay, any sales, use, import, excise, value-added, or other taxes or levies
associated with this Agreement and the Services, excluding taxes based on Orion’s net income, unless the customer is
tax-exempt and provides Orion with sufficient documentation evidencing that tax-exempt status.

Payment. The Practice shall pay all amounts due under this Agreement within five (5) days after the payment date set
forth in the applicable invoice. If the Practice fails to make any payment when due, then, in addition to all other remedies
available to Orion, the Practice shall reimburse Orion for all reasonable costs incurred by Orion in collecting any late
payment amounts or related interest, including attorneys’ fees, court costs, and collection agency fees.

Late Payments. Practice acknowledges that failure to pay any Fees when due may result in suspension or termination of
the Services. If Practice fails to pay any fees or charges due under this Agreement, Orion reserves the right to, among
other things, engage an attorney or collection agency to collect the delinquent amounts. Practice agrees to pay all fees
and costs incurred by Orion in connection with collecting those delinquent amounts, including all court-related costs,

© 2026 ORION HEALTHCARE TECHNOLOGY INC TERMS OF SERVICE



attorneys’ fees, collection agency fees, and interest at the lesser of 1.0% per month or the maximum rate permitted by
applicable law.

Suspension of Service for Non-Payment. Orion may suspend or terminate the Service, or both, if Practice fails to pay
amounts owed to Orion when due. Before any suspension or termination, Orion will use commercially reasonable efforts
to provide at least five (5) days’ notice of payment default to Practice before suspending or terminating service. Practice is
responsible for keeping its contact information with Orion current and for notifying Orion of any changes. These terms are
further described in the Terms and Termination section of this document.

TERM AND TERMINATION

TERM OF AGREEMENT.

The Term of this Agreement begins on the “Effective Date” and continues until this Agreement is terminated as provided
below. The Effective Date is the date of the Notice of Activation to the Covered Entity indicating that subscribed Services
are available to the Covered Entity. The Effective Date is not dependent on the scheduling of first-time customer support
services or Covered Entity training. Initial payment must be received before the Activation Date.

Monthly Subscriptions. For monthly subscriptions, the term of this Agreement begins on the Effective Date and
continues on a month-to-month basis. Unless either Party terminates this Agreement in accordance with the termination
provisions below, this Agreement will automatically renew on the first day of each subsequent calendar month.

Annual Subscription. For annual subscriptions, this Agreement begins on the Effective Date and continues until
terminated in accordance with the termination provisions below. This Agreement remains in effect for one (1) year and will
renew for successive one-year periods (each, a “Renewal Term”), unless Orion declines renewal by written notice at least
ninety (90) days before the end of the current term or the Agreement is terminated by the Covered Entity.

TERMINATION OF SERVICES.

The applicable Services will continue for the duration specified in this Agreement and will automatically renew for
additional consecutive terms unless either Party provides notice of termination at least thirty (30) days before the end of
the initial term or the then-current renewal term. This Agreement continues until it is officially terminated and all Services
are terminated as provided below.

Termination Without Cause. This section sets forth the requirements for termination of this Agreement and associated
Services without cause. Termination with Cause is described in the next section. The effects of termination are described
later in this Agreement.

Termination by Covered Entity. The Covered Entity may terminate this Agreement at any time upon thirty (30) days’
prior written notice to Orion. Upon termination, the Covered Entity remains subject to the obligations of this Agreement
and applicable state and HIPAA laws and regulations, as described in the Effect of Termination section of this Agreement
and any addenda. Orion does not permit suspended accounts without prior authorization. Upon termination of the
Covered Entity’s Account, all licenses granted by Orion to use the Services will automatically terminate.

For annual subscriptions only, and notwithstanding the foregoing or any other provision of this Agreement, the Covered
Entity may terminate this Agreement for convenience, without cause or liability, upon thirty (30) days’ prior written notice
to Orion.

Under no circumstances will the Covered Entity be entitled to compensation or a refund for any interruption, suspension,
or termination, and the Covered Entity acknowledges that Orion will have no liability to the Covered Entity or any other
Users in connection with any interruption, suspension, or termination.

Termination by Orion. Orion may suspend or terminate this Agreement without cause, in its sole discretion, upon thirty
(30) days’ prior written notice to the Covered Entity. Orion will have no further obligation or liability to the Covered Entity
under this Agreement or otherwise, except as required by law (for example, HIPAA).

Termination With Cause. There are two grounds for termination with cause: material breach of this Agreement and non-
payment for Services.

Termination for Material Breach. For all subscriptions, either Party may terminate this Agreement by written notice to
the other Party if the other Party materially breaches its obligations under this Agreement and fails to cure the breach
within thirty (30) days after receiving written notice. If the breaching Party does not cure the breach or end the violation
within that 30-day period, or if the breach is not reasonably capable of cure, the non-breaching Party may terminate this
Agreement. Termination of this Agreement for cause will automatically terminate all Services.
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In addition, either Party may, in its sole discretion, terminate this Agreement by written notice to the other Party upon the
bankruptcy or insolvency of the other Party, the commencement of voluntary or involuntary winding up, or the filing of any
petition seeking the winding up of the other Party.

In that event, the Covered Entity will not be entitled to compensation for the suspension or termination, and the Covered
Entity acknowledges that Orion will have no liability to the Covered Entity in connection with the suspension or
termination.

Suspension of Service for Non-Payment. Orion may suspend or terminate the Service, or both, if the Covered Entity
has not paid amounts owed to Orion when due. Before any suspension or termination, Orion will use commercially
reasonable efforts to send at least five (5) days’ notice of payment default to the Covered Entity. The Covered Entity is
responsible for keeping its contact information with Orion current and for notifying Orion of any changes.

Orion may also cancel or suspend the Covered Entity’s Services for any other reason, including extended inactivity, but
will attempt to notify the Covered Entity in advance of such cancellation or suspension.

EFFECT OF TERMINATION.

Upon termination of this Agreement for any reason, the Covered Entity is responsible for retrieving its User Data
contained within the Services. It is solely the Covered Entity’s responsibility, and not Orion’s, to manage, maintain, store,
or export files containing User Data within the Services to ensure the secure preservation of User Data (including PHI) for
the Covered Entity and its patients in accordance with federal and state law and other applicable regulations or guidelines.

Upon notice of termination from either Party as defined in this Agreement, Orion will provide the Covered Entity with an
Archival Requirements for Termination of Services document to assist the Covered Entity in making archival decisions.

That addendum defines the legal and technical obligations of both the Covered Entity and Orion.

After all termination requirements have been satisfied, the Covered Entity’s data will be destroyed by Orion as provided in
this Agreement and as required by law, unless the Covered Entity has activated an Archival Services Agreement.

INTERRUPTION OF SERVICES OR USER DATA LOSS.

Orion may periodically interrupt or suspend the Services, with or without notice, to maintain the Services or protect their
integrity and functionality. Practice agrees that Orion is not liable for any such interruption or suspension, whether
intentional or unintentional, and that neither Practice nor any other Users are entitled to refunds, credits, or other
compensation as a result. Orion is also not liable for any alleged damage or harm resulting from the loss of User Data.

INTELLECTUAL PROPERTY.

Orion owns all right, title, interest, and intellectual property rights in and to: (i) the Services, including the items, materials,
and data contained in them; (ii) all materials and technologies used in or in connection with the Services; and (iii) any and
all materials and technologies provided or developed by Orion, whether alone or jointly with others. The Practice shall not
use any information or data disclosed by Orion in connection with this Agreement to contest the validity of any Orion
intellectual property. Any such use of Orion’s information or data will constitute a material breach of this Agreement.

MODIFICATION OF SERVICES.

Orion reserves the right, upon providing notice to Practice (by email, by posting on the Orion website, or by any other
reasonable means), to add, modify, discontinue, or eliminate any aspect, feature, or functionality of the Services from time
to time for any reason, including compliance with applicable laws and regulations, improvements to security and
functionality, correction of errors, or any other reason in Orion’s sole discretion. Any such updates, modifications, or
changes will be deemed part of the Services and will be subject to all terms and conditions of this Agreement. Orion shall
have the right to add, drop, modify, or replace all or any part of the Third-Party Services at any time.

By continuing to access or use the Services after the effective date of any such change, Practice agrees to be bound by
the modified Agreement. Following any such update, modification, or change, Practice may terminate this Agreement
without cause upon thirty (30) days’ written notice.

Orion will not be liable to Practice or any third party for any modification, suspension, discontinuance, or termination of the
Services. In the event of any modification, suspension, discontinuance, or termination, Practice will remain bound by its
obligations under this Agreement, including the warranties made by Practice and the disclaimers and limitations of liability.
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CONFIDENTIALITY

Confidential Information. “Confidential Information” means all information disclosed or made available by or on behalf of
a disclosing Party, whether oral, written, electronic, or in any other form, and whether or not marked or identified as
confidential. Neither Party may disclose the other Party’s Confidential Information to any third party without prior written
consent, except as expressly permitted under this Agreement. These restrictions do not apply to:

1. information that is publicly available or already in the receiving party’s possession,

2. information known to the receiving party before disclosure,

3. information later received from a third party with an apparent bona fide right to disclose it, or
4

Confidential Information the receiving party must disclose under a court order or valid administrative subpoena,
provided the receiving party gives the disclosing party timely notice unless legally prohibited from doing so.

Exclusions. Confidential Information does not include information that becomes publicly known without breach of any
obligation to the disclosing Party, was known to the receiving Party before disclosure without breach of any obligation, is
received from a third party without breach of any obligation, or is independently developed without use of or access to the
Confidential Information.

Treatment of Confidential Information. Each Party acknowledges the importance and business value of the other
Party’s Confidential Information and agrees that this Agreement would not have been entered into without assurance that
such information will be protected as described in this section and elsewhere in this Agreement. Accordingly: (a) the
Receiving Party will hold all Confidential Information in strict confidence and use it only for purposes of this Agreement; (b)
the Receiving Party may disclose Confidential Information only to employees who have a need to know and may make
copies only as reasonably necessary to perform its obligations under this Agreement; and (c) the Receiving Party
represents that it maintains, and will continue to maintain while it possesses the Disclosing Party’s Confidential
Information, policies and safeguards to prevent unauthorized access, use, or disclosure, including written instructions to
and confidentiality agreements with employees and agents that are at least as protective as this Agreement. The
Receiving Party will require its employees and agents not to disclose Confidential Information to any third party, including
customers, subcontractors, or consultants, without the Disclosing Party’s prior written consent, and will promptly notify the
Disclosing Party of any unauthorized use or disclosure and cooperate in protecting the Disclosing Party’s proprietary
rights in and ownership of its Confidential Information.

Non-Exclusive Equitable Remedy. Each Party acknowledges that Confidential Information is unique and that a breach
or threatened breach of this section may cause irreparable harm for which monetary damages would be inadequate.
Accordingly, upon any such breach or threatened breach, the non-breaching Party may seek appropriate equitable relief,
including injunctive relief, from a court of competent jurisdiction without proving actual damages or posting a bond or other
security, in addition to any other remedies available at law or in equity. Any breach of this Section 5 will constitute a
material breach of this Agreement and may result in immediate termination of this Agreement at the sole discretion of the
non-breaching Party.

Non-disparagement. Practice shall not make false, negative, or injurious oral or written statements that disparage Orion
or its officers, directors, employees, property, business, products, or services.

This Section survives termination or expiration of your use of the Services.

LEGAL LIABILITY AND RELEASES

Releases. Except to the extent caused by Orion’s gross negligence or willful misconduct, Practice agrees not to hold
Orion liable for any User Data, the actions or omissions of Practice or other Users of the Services, or the actions or
omissions of other third parties. As a condition of access to the Services, Practice releases Orion (and its officers,
directors, shareholders, agents, subsidiaries, and employees) from claims, demands, losses, liabilities, and damages
(actual and consequential) of every kind and nature, known and unknown, arising out of or in any way connected with any
dispute Practice has or claims to have with one or more other users of the Services or with other third parties, whether or
not Orion becomes involved in any resolution or attempted resolution of the dispute.

If Practice is a California resident, Practice waives California Civil Code Section 1542 (as amended). That statute currently
provides: “A general release does not extend to claims that the creditor or the releasing party does not know or suspect to
exist in his or her favor at the time of executing the release and that, if known by him or her, would have materially
affected his or her settlement with the debtor or release party.” If Practice is a resident of another jurisdiction, Practice
waives any comparable statute or doctrine.

Disclaimer of Express and Implied Warranties. ORION PROVIDES THE SERVICES, THIRD-PARTY MATERIALS
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(INCLUDING CONTENT), AND PRACTICE’S ACCOUNT STRICTLY ON AN “AS 1S” BASIS, AND HEREBY EXPRESSLY
DISCLAIMS ALL WARRANTIES OR CONDITIONS OF ANY KIND, WHETHER WRITTEN OR ORAL, EXPRESS,
IMPLIED, OR STATUTORY, INCLUDING ANY IMPLIED WARRANTY OF TITLE, NON-INFRINGEMENT,
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE. NO VALUE, WHETHER EXPRESS OR IMPLIED,
IS GUARANTEED OR WARRANTED WITH RESPECT TO THE SERVICES, ANY THIRD-PARTY MATERIALS
(INCLUDING CONTENT), OR PRACTICE’'S ACCOUNT. NOTWITHSTANDING ANY INTELLECTUAL PROPERTY
RIGHTS PRACTICE MAY HAVE IN USER DATA OR ANY EXPENDITURE BY PRACTICE, SIMPLEPRACTICE AND
PRACTICE EXPRESSLY DISCLAIM ANY COMPENSABLE VALUE RELATING TO OR ATTRIBUTABLE TO ANY DATA
RELATING TO PRACTICE’'S ACCOUNT RESIDING ON SIMPLEPRACTICE’S SERVERS. PRACTICE ASSUMES ALL
RISK OF LOSS FROM USING THE SERVICES ON THIS BASIS.

Orion does not ensure continuous, error-free, secure, or virus-free operation of the Services, Third-Party Materials
(including Content), or Practice’s Account, and Practice understands that it is not entitled to refunds or other
compensation based on Orion’s failure to provide any of the foregoing, except as explicitly provided in this Agreement.
Some jurisdictions do not allow the disclaimer of implied warranties, and to that extent, the foregoing disclaimer may not
apply to Practice.

Orion does not guarantee that mere use of the Services will place Practice in compliance with HIPAA or any other
applicable law. Practice understands and agrees that it is responsible for maintaining the administrative, technical, and
physical safeguards necessary to ensure the confidentiality, availability, and integrity of its PHI and to otherwise comply
with HIPAA and other applicable law.

Limitation of Liability. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT SHALL ORION
OR ANY OF ITS DIRECTORS, OFFICERS, EMPLOYEES, EQUITY OWNERS, MANAGERS, SUBSIDIARIES, AGENTS,
OR LICENSORS BE LIABLE TO PRACTICE OR ANY THIRD PARTY FOR ANY SPECIAL, INCIDENTAL, INDIRECT,
CONSEQUENTIAL, RELIANCE, PUNITIVE, OR EXEMPLARY DAMAGES, OR DISGORGEMENT OR COMPARABLE
EQUITABLE RELIEF, INCLUDING ANY DAMAGES FOR LOST DATA (INCLUDING USER DATA) OR LOST PROFITS,
ARISING OUT OF OR IN CONNECTION WITH THE SERVICES (INCLUDING THEIR MODIFICATION OR
TERMINATION), THIRD-PARTY MATERIALS (INCLUDING CONTENT), PRACTICE’'S ACCOUNT (INCLUDING ITS
TERMINATION OR SUSPENSION), OR THIS AGREEMENT, WHETHER IN CONTRACT, TORT, STRICT LIABILITY,
OR OTHERWISE, WHETHER OR NOT SIMPLEPRACTICE HAS BEEN ADVISED THAT SUCH DAMAGES MIGHT OR
COULD OCCUR, AND NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSE OF ANY REMEDY. IN NO
EVENT WILL ORION’S CUMULATIVE LIABILITY TO PRACTICE EXCEED ONE HUNDRED FIFTY U.S. DOLLARS (U.S.
$150.00). Some jurisdictions do not allow the foregoing limitations of liability, so to the extent any such limitation is
impermissible, that limitation will not apply to Practice.

Legal Relationship Between Practice and Orion; No Third-Party Beneficiaries. Practice acknowledges that its
participation in the Services does not make Practice an Orion employee and that Practice does not expect to be, and will
not be, compensated by Orion for such activities. Practice will make no claim inconsistent with these acknowledgments. In
addition, no agency, partnership, joint venture, or franchise relationship is intended or created by this Agreement. Except
as expressly set forth herein, there are no third-party beneficiaries, whether intended or implied, under this Agreement.

Indemnification. Practice (and any third party on whose behalf Practice operates an Account or activity on the Services)
agrees to indemnify, defend, and hold harmless Orion, its officers, directors, shareholders, employees, subsidiaries, and
agents (collectively, the “Company Parties”) from any claims, liabilities, damages, losses, costs, or expenses, including
reasonable attorneys’ fees and costs, arising out of or in any way connected with the following (whether resulting from
Practice’s activities on the Services or those conducted on Practice’s behalf): (i) Practice’s access to or use of the
Services or any customizations made by Practice; (ii) Practice’s breach or alleged breach of these Terms; (iii) Practice’s
violation of any third-party right, including any intellectual property, publicity, confidentiality, property, or privacy right; (iv)
Practice’s violation of any laws, rules, regulations, codes, statutes, ordinances, or orders of any governmental or quasi-
governmental authority; (v) any misrepresentation made by Practice; or (vi) Practice’s violation of the duties and
conditions imposed on Practice in Section 2 of this Agreement. Practice agrees that the Company Parties will have no
liability in connection with any such breach or unauthorized use, and Practice agrees to indemnify, defend, and hold
harmless the Company Parties from any resulting losses, damages, judgments, awards, costs, expenses, and attorneys’
fees in connection therewith. Practice also agrees to indemnify, defend, and hold harmless the Company Parties from and
against any claims brought by third parties arising out of Practice’s use of the Services, any customizations made by
Practice, Practice’s violation of these Terms, or the infringement by Practice, or under Practice’s Account, of any
intellectual property or other right of any person or entity. Practice will cooperate as reasonably required by Orion in the
defense of any claim. The Company Parties reserve the right to assume exclusive control of the defense of any matter
subject to Practice’s indemnification, which will not excuse Practice’s obligation to indemnify the Company Parties.
Practice shall not settle any dispute subject to its indemnification obligations under these Terms without Orion’s prior
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written consent.

Governing Law. Regardless of where Practice is located, the laws of the State of Nebraska will govern this Agreement
and the relationship between Practice and Orion as if this Agreement were signed in Nebraska, without regard to
Nebraska’s conflict-of-laws rules. If any provision of this Agreement is inconsistent with applicable law, that provision will
be superseded or modified only to the extent necessary to resolve the inconsistency. The Parties agree to submit to the
exclusive jurisdiction of the federal or state courts located in Nebraska for any dispute arising out of or relating to
Practice’s use of the Services or Practice’s breach of this Agreement.

Disputes. If Practice or Orion issues written notice of any dispute, controversy, or claim arising under or in connection
with this Agreement (a “Dispute”), each Party will appoint a representative to negotiate in good faith in an effort to resolve
the Dispute without formal proceedings. Notwithstanding any other provision of this Agreement, if a Dispute is not
resolved within ninety (90) days after written notice is issued under this provision, either Party may pursue any available
remedy at law or in equity. Nothing in this provision prevents a Party from seeking equitable relief before or during the
foregoing informal dispute resolution process.

Severability. If any part of this Agreement is found to be invalid, void, or unenforceable for any reason, that term will be
deemed severable and limited or eliminated to the minimum extent necessary. The limitation or elimination of that term
will not affect any other term.

Entire Agreement. This Agreement, together with the Business Associate Agreement, if any, constitutes the entire
agreement between Practice and Orion and supersedes all prior or contemporaneous communications and proposals,
whether electronic, oral, or written, with respect to the Services. Any rights not expressly granted herein are reserved by
Orion. In the event of any inconsistency between this Agreement and the Business Associate Agreement, the terms of the
Agreement shall prevail.

Force Majeure. Except for each Party’s obligation to pay fees for Services rendered, neither Party will be liable for delays,
underperformance, or non-performance caused by acts of God, war, terrorism or threats of terrorism, insurrection, riot,
civil disturbance, national, state, or local emergencies, acts of public authorities, epidemic or pandemic, labor disputes,
fire, casualty, natural disaster, power failure, or other circumstances beyond the affected Party’s reasonable control (each,
a “Force Majeure” event). In the event of Force Majeure, the affected Party shall notify the other Party of the obligations,
in whole or in part, that cannot be performed as a result of the Force Majeure event, along with the expected duration of
the inability to perform. If a Force Majeure event continues for thirty (30) days or longer, Practice may elect to terminate
the Agreement. In that event, the Parties will have no further obligation to each other except for payment obligations or
other obligations required by law.

DISPUTE RESOLUTION AND ARBITRATION

In the event of a dispute between Practice and Orion, other than with respect to claims for injunctive relief, the dispute will
be resolved by binding arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association. The place of arbitration shall be Omaha, Nebraska. Notwithstanding the foregoing, either Party may seek
strictly injunctive or other non-monetary equitable relief in court to protect or enforce its intellectual property rights. If any
dispute between Practice and Orion is determined not to be subject to arbitration, exclusive jurisdiction and venue will lie
in the state or federal courts located in Omaha, Nebraska.

PURSUANT TO THIS AGREEMENT, PRACTICE WAIVES ANY RIGHT TO BRING, AND AGREES NOT TO
PARTICIPATE IN, ANY CLASS ACTION, CONSOLIDATED, MULTI-DISTRICT, COLLECTIVE ACTION, OR PRIVATE
ATTORNEY GENERAL ACTION. Unless both Practice and Orion agree otherwise, no arbitrator or judge may consolidate
more than one person’s claims or otherwise preside over any form of representative or class proceeding.

Practice agrees that this Agreement and the relationship between Practice and Orion are governed by the laws of the
State of Nebraska, without regard to conflict-of-law principles or the United Nations Convention on Contracts for the
International Sale of Goods.

ASSIGNMENT OF AGREEMENT AND ACCOUNT

Practice may not assign this Agreement or Practice’s Account without Orion’s prior written consent. Practice may not
transfer or sublicense any license granted by Orion under this Agreement without Orion’s prior written consent.

Orion may assign this Agreement, in whole or in part, including all related rights, licenses, benefits, and obligations,
without restriction, to any parent, subsidiary, or affiliate, or as part of a sale, merger, or other change in control involving
Orion. Orion will use reasonable efforts to notify Practice of any such change in ownership.

Notices. Orion may provide notice to Practice and obtain consent from Practice: (1) through the Services; (2) by email to
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the email address associated with Practice’s Account; (3) through another electronic communication medium; and/or (4)
by written mail sent to the address associated with Practice’s Account. Practice consents to the notice method selected by
Orion.
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