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Gainwell’s Solution for Fraud, Waste, and Abuse
Gainwell Technologies LLC (Gainwell) takes a multi-layered approach to identify, address, and prevent fraud, waste, and abuse (FWA) at all levels—provider, patient, and facility—leveraging new and emerging technologies to drive the highest value with minimal stakeholder disruption. With both self-service solutions and investigative support, our Health and Human Services (HHS) – Office of Inspector General (OIG)-recognized fraud expertise is empowering today’s government and commercial payers to fight the multi-billion-dollar problem of healthcare fraud.
Modes of Delivery
Gainwell has been fighting fraud since we entered the payment accuracy arena in 1985. From our vast Special Investigative Unit (SIU) experience, Gainwell has learned that the detection of overpayments, fraud, and abuse requires more than a single magic tool (e.g., predictive modeling). Rather, it requires a broad, yet layered set of analytical tools that incorporate multiple types of data to analyze providers and patients in a variety of ways for multiple issues. Analysts are most productive when the data is organized and aggregated appropriately to highlight areas of concern and impact. 
To address these complexities of fraud detection, Gainwell has developed an organized, yet highly flexible, suite of capabilities that provides users multiple ways of analyzing patient claims and providers for Medicaid and State Agency SIU and Program Integrity (PI) operations of all sizes and capabilities. These capabilities are based on Gainwell’s experience performing FWA detection, investigation, Medicaid audits, and recovery audits for the past three decades. Our offering combines the power of technology and analytics with investigations to detect, validate, and prevent FWA, which leads to cost savings. 
Our FWA expertise is unmatched in the industry in terms of the depth and breadth of our direct experience acquired through our work across a range of healthcare programs in the public and private sectors over the past three decades. In addition to a standalone offering, Gainwell’s FraudCapture® complements several of our other payment integrity services, most commonly Payment Analytics, Clinical Claim Reviews, and Prior Authorization. 
To help Medicaid and State Agencies address and manage FWA, Gainwell delivers our anti-fraud support through two primary modes of delivery– technology or service. Within each mode, we offer Medicaid and State Agencies multiple levels of service that range from self-service access to our analytics results up through a comprehensive solution that includes analyst support with targeted vetting and/or full-service investigative and audit support. The following are descriptions of our different modes of FWA service delivery:
· FraudCapture Platform: OUR Technology, YOUR Team. This Software-as-a-Service (SaaS) standard offering allows your users to apply the power of analytics to identify and prevent fraud on their own. Modular, cloud-hosted, and leveraging the latest technology, FraudCapture aggregates data, then applies automated analytics against that data to produce results with actionable insights. Accessed through a standard up-to-date web browser on a computer or mobile device, the platform includes a robust self-service suite of easy-to-use data exploration tools that enable your investigators to understand the comprehensive analyses performed within the platform. Then, armed with workflow management tools, your team can quickly and efficiently focus on high-priority cases, document and vet case leads, and complete all work related to investigations from start to finish. Dashboards found in many of the modules enable transparency into all work and relevant information including key metrics, trends, and work queues. All of the modules are integrated, eliminating the need to transition between systems when performing data analysis, case identification, and case investigation. We offer the FraudCapture platform to Medicaid and State Agencies on a standalone basis or combined with our SIU Services as described below. 
· FraudCapture™ Special Investigation Unit (SIU) Services. From small health plans to large governmental agencies, investigative teams want qualified targets to progress efficiently into investigative action. With Gainwell’s optional add-on SIU Services, our analysts and investigators do the work to identify fraud targets and perform comprehensive investigations including the review of records. To address varying client needs and resource capabilities, we offer our SIU services at two different levels: 
· Analytics Support. With analytics support, we help organizations that want a new perspective or specialized resources to identify previously uncovered threats within their business; we call this “vetted targeting.” Our Gainwell analysts apply our tools and technology to perform in-depth analyses, leveraging our FraudCapture analytics platform’s data exploration tools to identify potential fraud targets from providers, facilities, and patients as well as cost trends and potential policy gaps. Our expert analysts prepare and deliver a global view of the FWA data and trends and meet with you to refine and focus the areas of interest. After the plan is established, we deliver the results of our findings in a Pre-Qualified Lead (PreQL) Report. This report is a thorough, well-documented description of background information, trends, findings, and recommendations. The PreQL Report is intended to be “investigation-ready” and to deliver the highest impact for FWA investigations and referrals. 
· Full-Service, Regulation-Driven Investigation Support. Some Medicaid and State Agencies require additional help with investigations, a focus on specialized services, and/or an active monitoring of ongoing threats. Our Gainwell investigative experts provide a comprehensive solution to help clients move from case intake and triage through the full investigative process. We conduct background research on providers and licensing and sanction/exclusion checks, obtain and review medical records, perform patient interviews, and provide detailed claim-line findings with a narrative summary report. We perform all investigative actions and analyses in accordance with state and/or federal guidelines and state payment policies. We document the appropriate information for required compliance reporting and law enforcement referrals and include recommendations to our client for new edits, policy changes, expanded monitoring or other PI initiatives resulting from the investigative findings.
Medicaid and State Agencies can select one or more of our highly flexible SIU services based on the level of service they require—from aggregating data and exploring analytics results, lead validation and vetting, or comprehensive investigative services. 


FraudCapture Solution Overview  
Our FraudCapture solution is modular, cloud-hosted software that supports data exploration and workflow management and is CMS certification-supported. Within FraudCapture, data from external sources such as Google Maps, NPPES (National Plan and Provider Enumeration System), and the Social Security Death Master File are incorporated to enhance system functionality and results. FraudCapture also leverages Power BI as the interactive data visualization tool. 
Gainwell’s FraudCapture includes the following valuable features:
· Secure, easy-to-use interface. Accessed through a standard web browser on a computer or mobile device, FraudCapture’s intuitive interface is based on industry best practices for clear, responsive design.
· Automated workflows. Automating aspects of the process along the case continuum enables staff to work more efficiently, removing manual steps and reducing the potential for human-made errors.
· Provider and patient profiles. Users can access both provider and patient profiles to access key metrics, historical case activity, and detailed claim activity, which eliminates the need for users to access other systems or reports. 
· Integrated case management. The integrated and fully configurable Case Tracking module responds to the unique needs related to investigations including efficient document management. Configuration allows for case workflows to be quickly established, values to be easily modified, and reporting that is customized.
· Real-time ad hoc reporting. Users can develop, run, and export custom queries as they analyze data, including case-related data.
· Predictive modeling. A proactive approach to fraud detection saves users time and enables them to take action quickly. FraudCapture’s models and reports help investigators evaluate provider utilization and identify suspect billing behavior, leveraging sophisticated analytics to identify previously undetected schemes, including emerging trends and areas of increased regulatory focus.
· Flexibility and scalability. FraudCapture supports multiple claim types and allows for configuration to accommodate the diverse and fluctuating case types and workflows required by different lines of business in an ever-changing regulatory environment. The platform is also scalable across a variety of configurations and workloads to provide continuous and optimal access to data for users. FraudCapture places no limit on the number of users the system can support at one time and is designed so that resources scale up with increased usage, ensuring stable performance as your needs grow.
· Mobile access. FraudCapture can be accessed on mobile devices for the convenient sharing of information or research by field analysts.
· Frequent updates. System updates that respond to emerging FWA trends and implement new and/or improved technology and functionality are provided at no additional cost to Medicaid and State Agency clients. We staff a dedicated development team guided by fraud experts who continually add and enhance detection models and system capabilities to remain in accordance with the latest technological advancements. Because our SIU team uses FraudCapture daily, we often identify areas for improvement and add them to our roadmap before clients ask for them. We solicit feedback on system functionality and requests for new analytic models and algorithms. Using an agile development approach, new features, functionality, analytics, and tools are developed and deployed quickly. Since each month is a new sprint development cycle, we can release items to coincide with a monthly sprint as needed to support client implementation items or those requiring a quicker turnaround. 
· No data limitations. FraudCapture does not limit the volume or types of data that can be used or referenced for analysis or reporting. We are able to host sufficient historical data to provide coverage for any required “look-back” period. 
FraudCapture Value
FraudCapture transforms disparate data into clear, actionable insight that can be used to identify, manage, and prevent fraud, resulting in significant return on investment (ROI) for state government agencies. 
Within FraudCapture, users can customize queries, browse, search, and sort the data present in the system. Via the report dashboard, users can access target profiles, initiate preliminary investigations, and drill down through claim-level details for each set of analyses. FraudCapture profiles are efficient and prevent redundancy by displaying prior and/or current Case Tracking actions for a specific target. The dashboards and landing pages are easy to navigate, allow users to quickly retrieve and save information, and are part of the overall intuitive design of the user interface (UI). 
The FraudCapture UI reflects industry best practices and features a responsive design. Coordinating with state clients, as an add on, Gainwell can optionally integrate with single-sign-on programs so that state staff can use their standard ID and password to log into the FraudCapture system module.
FraudCapture gives states and their respective Program Integrity Divisions access to information from the initial identification of the instance of FWA to the case conclusion. We understand that every role may not need the same level of access to sensitive data; therefore, states can easily manage access to information for Program Integrity Division staff and the Medicaid Fraud Control Unit (MFCU) of the Attorney General's Office staff, as well as other staff as needed. During implementation, we will work with you to define user roles throughout each FraudCapture module and for different uses within the modules. Most importantly, this approach assists in the reduction of security risks while maximizing each user’s efficiency.
As illustrated in Figure 1, the FraudCapture SaaS solution delivers five modules essential to the discovery, finalization, and tracking of FWA cases:
· Guided Analytics
· Provider and Patient Profiles
· Link Analysis
· Data Query & Reports
· Case Tracking

	Figure 1 FraudCapture Solution Overview
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Guided Analytics Module
The Guided Analytics module within FraudCapture applies behavioral scenarios, statistical models, and algorithms to identify potential high-risk targets in all claim types including pharmacy. Clear data visualizations with interactive and relevant key data promote understanding of the output. Supporting data and information is easily accessible with a few clicks through detailed claim data. The analytic categories include provider, patient, prescription (Rx), and global, as illustrated in Figure 2.
	Figure 2 Guided Analytics

	[image: ]



FraudCapture’s analytic models leverage a variety of data analysis and detection techniques and are distinguished in the system by different types of risk issues or risk scenarios. Based on the nature of the analysis, these model results are categorized into such areas as behavioral, statistical outliers, scheme-based suspects, global billing trends, geospatial, network, or predictive.
Our experienced healthcare fraud analysis experts, working with our accredited fraud investigators and clinical professionals build and continually refine new guided analytics to address specific risk issues. From anomalies in payment patterns to high-cost drug prescription usage, each model analyzes available data and offers a list of targets with suspect behavior based on the model criteria.
Viewing medical and pharmacy data in one system and across various analytics is essential to detecting and preventing FWA. FraudCapture incorporates pharmacy data into the analytics to provide the full picture of patient treatments, episodes, and overall history. We developed prescription-related analytic models and visualizations to aid investigators when looking for overutilization, overprescribing, suspect referral patterns, and spikes related to either a prescriber or patient.
Provider and Patient Profiles Module
Provider and patient information is best accessed across the FraudCapture platform rather than through a single module. FraudCapture renders up a unique profile for each entity (e.g., medical provider, facility, pharmacy, patient, etc.) within the underlying data. These profiles include items such as demographics, key metrics, trends, analytics results, current and historical Case Tracking information, interactive charts, map locations, and other information. 
Provider and patient profiles save staff hours of work otherwise spent reviewing and summarizing raw data. FraudCapture users have information available at their fingertips to develop immediate context when triaging hotline tips or referrals, performing preliminary investigations, and determining the appropriate next steps. 
Gainwell aggregates claims and other data, then applies a range of analytics to build a comprehensive profile for each provider and patient within the program. These profiles are updated with each data refresh, so that the key metrics and trends reflect current information. Further, users can create a Case Tracking lead directly from a profile, automatically populating key details without ever separately navigating away from the page. Provider profiles also include a Preliminary Report option which includes peer comparisons, demographics and metrics in a downloadable, editable report. 
From within any profile, users can also seamlessly navigate to the Link Analysis module. 
Data Query and Extraction Module
In addition to the analytic models and report templates, FraudCapture includes data query and extraction tools for intuitive ad hoc report design and sophisticated querying. The Data Query and Extraction Query functionality allows users full access data—claims, eligibility, case data, and investigations in progress—allowing on-the-fly exploration of data across the full spectrum of information  loaded into the system. Users are alerted to new trends and behavior through scheduling and notifications. Execution and delivery of routine reports is automated and simplified. Best of all, the unique reporting needs of users are fulfilled without custom development costs and in a timely manner.
Queries can be saved to the user’s dashboard area, which allows for easy retrieval and re-execution. Queries can be shared with other team members, and as needed, Gainwell experts can assist with building custom queries to be shared. For uninterrupted use of the system when a large data extract is needed, FraudCapture queues these exports in the background and notifies users when they are ready for download.
This module enables users to:
· Build ad hoc queries. Users may build simple queries with just a few conditions or build more complex  queries with multiple joins and conditions. With this tool, users do not need to understand the underlying query construction to explore the data on an ad hoc basis. 
· Design reports. Users design reports quickly by dragging and dropping fields from all types of data: claims, eligibility, case data, investigations in progress.
· Save query data. Data can be saved to the Query Builder dashboard for later use/re-use.
· Share queries. Valuable queries created by one team member can be efficiently shared with other team members.
· Schedule queries to run on a go-forward basis. Users receive a notification  when the query returns results matching the criteria or when the scheduled report is due for delivery. 
· Receive query results notifications. Email notifications can be turned on or off for scheduled query results allowing users to adjust their preferences and alert others to the existence of a report.
· Export large data sets. Large sets of data can be exported without disrupting use and navigation of the system. Features of the Ad Hoc Query Builder include:
· Query joins: AND/OR
· Logic operators: Equal to, Not equal to, Contains, Does not Contain, in List, Not in List
· Aggregators: Count, Distinct Count, Max., Min.
· Field naming: Users can input a “Display As” name for fields to customize the report output
Link Analysis Module
The Link Analysis module is the data exploration tool for relationship graphing. This module enables users to explore and visualize connections or relationships among various data points including providers, patients, prescribers, and pharmacies to uncover hidden connections and identify potential collusion schemes for further exploration. 
Link Analysis provides full transparency for users through instant insights into data commonalities without requiring a single pivot table. 
The insights gained from this tool enable users to target potential FWA rapidly through analytic findings such as:
· Provider billing patterns that identify inappropriate patient sharing and duplicate service billing
· Temporal analysis that allows users to visualize how relationships change over time
· Geospatial analysis that may indicate a cluster or concentration of patients or providers, demonstrate distance between locations, and/or visually show unlikely relationships, utilization, and patterns
Custom Analysis and Reports Module
The custom analytics and reports module provides an easy and efficient way for users to obtain specific information based on business needs. Requests may include the development of a new detection model, custom analysis, or assistance in report generation. The system includes numerous report templates for users to enter custom parameters to obtain information quickly and easily with a standardized output that the user does not need to design. 
With the custom analysis and reports module, users can select the appropriate dashboard to perform the following tasks: 
· Reports Dashboard. Leveraging a set of pre-built report templates, users can enter parameters to generate analytic and operational reports on a prompt, on-demand basis. The library of reports is made readily available and if any custom reports are required by a Medicaid and State Agency client, they are located here for ease of access. 
· Custom Analysis Dashboard. The embedded workflow allows users to submit and track the progress of a request for a custom analysis, study, or report to be completed by the Gainwell business analyst, if support services are included in the scope of work.
Case Tracking Module
The Case Tracking module serves as a full-service, comprehensive lead tracking and case management function with seamless workflow management capabilities as well as a document repository to store medical records, investigator notes, spreadsheets, case findings, and other documents related to a lead or case. With a simple click, users can create cases and manage them from start to finish. Users can also leverage automated case findings reports as well as chronology and monitoring reports to save time and achieve consistency across case documentation. 
Designed to specifically support the needs of healthcare fraud audits and investigations, this highly robust module enables investigators to triage suspect leads and convert them into investigative cases as well as effectively manage each aspect of the case. The entire team can work together from a comprehensive, easy-to-read management dashboard that displays important information in one place. This results in complete transparency regarding what work was completed and what tasks are outstanding or coming due. The Case and Lead dashboards also offer the ability to filter, search, and sort the reported data. 
Case Tracking is configurable to accommodate unique  needs and the diverse and fluctuating case types and workflows. Medicaid and State Agency clients can use the system defaults out of the box, but many choose some level of customization such as configurable case types, case activities, status descriptions, finding reason codes, amounts to be tracked, and other drop-down lists to address their unique business and investigative workflow needs. Gainwell will work with Medicaid and State Agency clients during implementation to document the requirements and configurations for launch. We also support the ongoing and changing needs that may result in configuration changes post-launch.Medicaid and State Agency clients have the option to pre-build workflows within FraudCapture specific to each case type that will auto-populate designated activities in sequence and to automatically update the case status when certain tasks occur. 


FraudCapture users can customize the landing page defaults in the system settings. Within each landing page, users can easily change the filtering/view options to drill into the items they want to explore, which may differ from their pre-set defaults. Exporting results on their landing page is as simple as clicking one button. Business intelligence dashboards for Case Tracking contain graphs and visuals of key metrics and insights. 
The Case Tracking module includes the following features:
· Configurable lead priority tool for users to respond to questions and generate a priority list to help ensure that the most egregious issues are addressed first.
· Notes, medical records, and other file attachments stored within the case as part of the case record; the system supports a simple drag-and-drop for easy uploading of numerous records of varying file sizes and types.
· Case notes and documentation (attachments) easily downloaded with a one-button approach to verify exporting the relevant case information into a package for legal counsel or law enforcement referrals is a simple and error-free process.
· Embedded, efficient, and comprehensive case-related reports generated based on case assignments, activities, statuses, findings, and recoveries; this includes the ability to generate ad hoc queries on Case Tracking details, activities, amounts, and more.
· Comprehensive audit log that records every action, or status change, as well as every user who viewed a file; sortable and exportable, the detailed audit log helps to provide an accurate record of file access and changes.
· Power BI graphical and tabular views within the Case and Lead dashboards to display the most commonly accessed statistics and performance insights for management reviews.
· Collaboration and approval steps within Case Tracking that are fully supported through configurable pre-set approval steps as well as the ability to route "on-the-fly" approvals to other users. The request to the other user generates an email outside the system to the designated user’s email address and appears on the user's work queue with the due date and visibility into all assignments/deadlines to manage workloads. Notifications are also supported for users who need visibility into certain checkpoints within a case, but do not need to approve or take specified action. For example, an approval may be required before a case is sent to the MFCU (Medicaid Fraud Control Unit), but additionally management may want an email notification confirming the referral has been delivered.
· Ability to perform in-system sampling and audit of the claims, with a cross-check to validate that the same claim is not captured on multiple audits, and ability to automate calculations and findings output.
· Workload reassignment for ease of rebalancing workload or transferring activities and cases when a user leaves the team or is unexpectedly out.
Integrating with Other FraudCapture Modules
Case Tracking is fully integrated with the other FraudCapture modules to allow for seamless data flow between them, automatically pulling in case subject and claims data from your underlying data files, eliminating repetitive and error-prone data entry. This integration also creates many other efficiencies throughout the life cycle of a case, including the ability to: 
· Populate case fields from provider and patient profiles as well as hyperlink navigation to those profiles
· Link to the profile to show Case Tracking current and historical actions
· Select audit samples and perform claim audits directly within the system 
Advanced Analytics Support 
As an optional service, and subject to additional terms and conditions for such SIU services, Gainwell will provide Medicaid and State Agency clients with advanced analytics support for vetted targeting: identifying previously uncovered threats within the population. Gainwell will perform in-depth analysis to identify FWA issues or potential investigative fraud targets from providers, facilities, and patients and to uncover trends and potential policy gaps. 
Our expert FWA analysts begin with a high-level review of the data. Our global view of data, from across multiple sources, offers unprecedented insight into trends and targets. Analysts will review these findings with the client stakeholders and make recommendations related to focus areas and potential priorities. After this discussion, we will provide a recommended, customized analytics plan. 
Based on agreed-upon priorities, our Analytics team will begin in-depth analyses to identify subjects with suspect billing behaviors and document their findings. We focus only on the highest quality, validated case leads and will provide our recommendations in suspect briefs: PreQL reports. These reports, unique to Gainwell, include detailed data findings along with the analysts’ findings as they conduct other analyses and open source intelligence research. We will also recommend further action including the initiation of an investigation, provider education, monitoring, pre-payment review, or other appropriate actions. 
Our analyses leverage FraudCapture’s analytic results and data exploration tools, and also incorporate artificial intelligence and machine learning to enhance and improve claim selection accuracy, reduce false positives, and target claims that are most likely to result in an improper payment.
Because Gainwell performs FWA services for dozens of clients nationwide, we take that knowledge gained and apply it across all clients to identify any potential exposure, whether that is related to a specific investigative target or a fraud scheme or issue. 
A distinct advantage of our solution is that the Gainwell team provides more than just technology—we provide hands-on investigation and data analyses on behalf of both commercial and government payers. We can quickly translate what we learn about the latest FWA trends into new algorithms and models to identify potential client issues on a timely basis.


FraudCapture Terms & Conditions
The provision and use of the FraudCapture SaaS solution/Platform is subject to the following terms and conditions in addition to those terms and conditions set forth in the Master Agreement (collectively, “Terms”). FraudCapture is provided by Health Management Systems, Inc., a Gainwell Technologies company (HMS) and an affiliate of Gainwell (collectively referred to as “Gainwell”).


SECTION 1. DEFINITIONS 

1.1 Participating Entity Data means provider data, claims data and other member related data provided by Participating Entity and used by Gainwell to populate the FraudCapture Platform.

1.2 Participating Entity Data Files means the files containing Participating Entity Data that Participating Entity provides to Gainwell further to the Terms. 

1.3 Documentation means the user guide and release notes regarding use of the FraudCapture Platform that may be published by Gainwell from time to time. 

1.4 Feedback means any communication by Participating Entity or its Users to Gainwell regarding the performance of the FraudCapture Platform including issues, suggested changes or modifications concerning the FraudCapture Platform.

1.5 FraudCapture Platform means Gainwell’s modular Web-based proprietary analytics platform designed to provide end-to-end support for special investigative unit operations.

1.6 FraudCapture Materials means the FraudCapture Platform and the Documentation.

1.7 FraudCapture Services means Gainwell’s provision of access to and use of the Documentation, the FraudCapture Platform, and the outputs of the FraudCapture Platform.

1.8 Go-Live Date means the date the FraudCapture Platform is first made available to Participating Entity for use in a production environment to process live data.

1.9 Intellectual Property means any and all worldwide copyrights, patents, moral rights, and all other rights in intellectual property existing now or in the future, and any and all applications and registrations to preserve such rights.

1.10 Member Eligibility File means a Participating Entity Data File that contains demographic information and other healthcare enrollment information of Participating Entity’s active and terminated members. 

1.11 Profiles means the metrics, data, and other information created and displayed in the FraudCapture Platform for each Provider and patient included in the data provided by the Participating Entity. 

1.12 Provider means the provider of medical services under contract with Participating Entity and whose claims are included for input into the FraudCapture Platform. The term Provider does not include pharmacy benefit managers and retail pharmacies for purposes of the Terms.

1.13 Provider File means a Participating Entity Data File containing information required by Gainwell regarding Participating Entity’s active and terminated Providers.

1.14 User means an individual who: (i) is an employee or contractor of Participating Entity; (ii) is authorized by Participating Entity to access and use the FraudCapture Platform pursuant to the Terms; and (iii) has received User Credentials from Participating Entity or Gainwell. 

1.15 User Credentials means the confidential and unique access details issued to a User to access and use the FraudCapture Platform in accordance with the Terms.


SECTION 2. FRAUDCAPTURE PLATFORM MATERIALS

2.1 General. Subject to compliance with the terms of these Terms by Participating Entity and its Users, Gainwell agrees to: (a) provide Participating Entity  and its Users remote access, via inbound Internet connectivity, to use the FraudCapture Platform; (b) provide support services to Participating Entity  as specified in Exhibit A attached; (c) use commercially reasonable efforts to make the FraudCapture Platform available for access and use by Participating Entity  and its Users in accordance with the service levels specified in Exhibit B attached; and (d) if requested by Participating Entity, provide training on the use of the FraudCapture Platform to Participating Entity  and its Users in accordance with the fees and scope as agreed to by the Parties in writing.

2.2 Use of Documentation. As reasonably necessary, Participating Entity  may make and distribute copies of the Documentation in connection with its use of the FraudCapture Platform and must include all copyright and other proprietary notices as presented in the original Documentation. 

2.3 Restrictions. Participating Entity acknowledges that the FraudCapture Platform Materials are the Intellectual Property of Gainwell and its licensors, and contain valuable trade secrets of Gainwell and its licensors. Participating Entity  and its Users shall not: (a) use the FraudCapture Platform Materials in violation of any applicable law including U.S. export, import and sanctions regulations; (b) sell or provide access to, distribute, copy or republish the FraudCapture Platform Materials except as otherwise expressly permitted under the Terms; (c) use or allow the use of the FraudCapture Platform in a computer service business, third-party outsourcing service, on a membership or subscription basis, on a service bureau basis, on a time-sharing basis, or on behalf of any third party; (d) modify, create derivative works of, adapt, translate, reverse engineer, decompile, or otherwise attempt to discover the source code in the FraudCapture Platform; or (e) remove, obscure or alter any copyright or proprietary notices associated with the Documentation. 

2.4 Reservation of Rights; Ownership. Gainwell and its licensors reserve all rights (including Intellectual Property Rights) to the FraudCapture Platform Materials. The FraudCapture Platform Materials (including their copies, improvements, enhancements, updates, revisions, modifications, and derivative works) are and shall remain the sole and exclusive property of Gainwell, and as applicable, its licensors. 

2.5 Feedback. If Participating Entity or any of its Users provide Feedback, Participating Entity hereby assigns and transfers to Gainwell, without further consideration, all right, title and interest in and to such Feedback automatically upon the creation or disclosure of the same. For clarity, nothing in these Terms or otherwise will: (a) restrict the right of Gainwell and its Affiliates to use or disclose Feedback; (b) obligate Gainwell to credit Participating Entity or a User as the source of the Feedback; or (c) require Gainwell to provide any compensation to Participating Entity  or any User with respect to the Feedback. 

2.6 Modifications and Enhancements. Gainwell reserves the right to modify or enhance the Care Management Platform provided that no such modification or enhancement affects the functionality of the Care Management Platform in a materially adverse manner. Gainwell agrees to make available to Participating Entity any associated updates to the Documentation resulting from such modifications or enhancements. 

2.7 Government Restrictions. The Services consist of “commercial items,” as defined at FAR 2.101. In accordance with FAR 12.211-12.212 and DFARS 227.7102-4 and 227.7202-4, as applicable, the rights of the U.S. Government to use, modify, reproduce, release, perform, display, or disclose commercial computer software, commercial computer software documentation, and technical data furnished in connection with the Services shall be as provided in these Terms.


SECTION 3. ACCESS AND USE

3.1 General. Participating Entity  is responsible, at its own expense, to procure and operate such hardware, software, equipment and communications services as necessary for Participating Entity to access and use the FraudCapture Platform via the Internet. Participating Entity agrees to comply with all applicable laws and regulations in connection with its access to and use of the FraudCapture Platform. 

3.2 Access/Use. 

3.2.1 Access to and use of the FraudCapture Platform is limited to Participating Entity and its Users for Participating Entity ’s internal business purposes only during the Subscription Term.

3.2.2 Participating Entity is fully responsible for maintaining the confidentiality of the User Credentials and the security of its account, and all activities that occur regarding a User, including a User’s breach of these Terms.

3.2.3 User Credentials cannot be shared or used by more than one individual.

3.2.4 Participating Entity  agrees to promptly notify Gainwell regarding any User that no longer needs to access the FraudCapture Platform due to termination of employment or otherwise.

3.2.5 Participating Entity may allow a contractor to access and use the FraudCapture Platform solely on Participating Entity ’s behalf for Participating Entity ’s internal business purposes provided the contractor: (a) accesses the FraudCapture Platform strictly for Participating Entity ’s direct beneficial business purposes; (b) is not a competitor of Gainwell or any of Gainwell’s Affiliates; and (c) complies with the terms and conditions of the Terms. 

3.2.6 Without limiting any of Gainwell’s termination rights under these Terms, if use of the FraudCapture Platform by Participating Entity and/or any User reasonably threatens the security or integrity of the FraudCapture Platform or Gainwell’s information systems, Gainwell: (a) may suspend access to the FraudCapture Platform by Participating Entity  and its Users until such time as the threat is eliminated; and (b) will use commercially reasonable efforts to notify Participating Entity  promptly before such suspension.

3.2.7 	Participating Entity  and its Users shall not: (a) use the FraudCapture Platform for any invasive, infringing, defamatory, or fraudulent purpose; (b) use the FraudCapture Platform in any manner that could damage, disable, overburden, or impair the FraudCapture Platform or interfere with any other party's use of the FraudCapture Platform; (c) alter, disable, interfere with or circumvent any aspect of the FraudCapture Platform; (d) use or permit the use of data mining, robots, scraping, or similar data-gathering and extraction tools, applications or other devices or processes to retrieve, index or data-mine the content and the outputs of the FraudCapture Platform; (e) mirror or frame any part of the FraudCapture Platform or its contents; (f) access the FraudCapture Platform to build a competitive product or service; or (g) use the FraudCapture Platform or any component of the FraudCapture Platform in a manner not authorized by Gainwell.

3.2.8 	Participating Entity is responsible and liable for misuse of the FraudCapture Platform by its Users, including any use that violates these Terms.

3.3	Effect of Termination. Upon termination of Participating Entity ’s receipt of the FraudCapture Services: (a) all rights granted to Participating Entity under these Terms will immediately terminate; (b) Participating Entity  and its Users must cease access to the FraudCapture Platform; and (c) Participating Entity must destroy all copies of the Documentation in the possession of Participating Entity and any User.


SECTION 4. INFORMATION SECURITY

4.1	Participating Entity shall maintain and implement commercially reasonable security policies and procedures directed at: (i) detecting, preventing, and containing the infection of their systems by harmful or malicious code; and (ii) preventing improper access to their respective systems and the Participating Entity Data. 


SECTION 5. PARTICIPATING ENTITY DATA 

5.1 General. 

5.1.1 Gainwell is not responsible for the accuracy and quality of the Participating Entity data used to populate the FraudCapture Platform.

5.1.2 Subject to Gainwell’s receipt of the Participating Entity Data in accordance with these Terms, Gainwell will populate the FraudCapture Platform with such data. Participating Entity agrees to promptly provide Gainwell with the Participating Entity Data so that Gainwell can implement the FraudCapture Platform in accordance with implementation plan. Following implementation, and unless otherwise noted below, Participating Entity shall timely provide the Participating Entity Data to Gainwell on a monthly basis via Secure File Transfer Protocol (sFTP) pursuant to an agreed upon schedule so that Gainwell can continue to deliver the FraudCapture Services to Participating Entity. 

5.1.3 Gainwell and Participating Entity shall confirm agreed upon naming conventions of all Participating Entity Data Files prior to the first file transmission. If Participating Entity would like any changes to the format and/or layouts of any Participating Entity Data File, Participating Entity must submit a written request to Gainwell at least 60 calendar days prior to the desired change date and must include details of the revised format and/or layout. Within 30 days from the date of Gainwell’s receipt any such Participating Entity request, Gainwell will provide Participating Entity with Gainwell’s written approval or denial of the Participating Entity request. If approved by Gainwell, the approval will include a target date for completion and any additional fees to be charged.

5.1.4 For each of the Participating Entity Data Files, Participating Entity shall provide the following information: field descriptions, data dictionaries, and look-up tables. Participating Entity will identify key links/relationships between tables and identify unique claim identifications, and respond to Gainwell’s questions regarding the tables and/or unique claim identifications or other related items.

5.2 Data File Delivery.

5.2.1	Three Year Historical Paid Claims File. Within 60 days after the signature of the applicable Service Level Agreement by both Parties, and in a mutually agreed upon data layout and format, Participating Entity will provide Gainwell with an initial historical paid claims dataset covering the most recent three years (the “Three Year Historical Paid Claims File”), which includes all claim types (i.e., facility, skilled nursing, professional, durable medical equipment, hospice, home health, pharmacy, encounter, etc.). After Participating Entity’s initial delivery of the Three Year Historical Paid Claims File, Participating Entity will provide Gainwell with monthly updates to such file(s). Participating Entity will include the payment methodology indicator (e.g., per diem, DRG, percentage billed, etc.) for each applicable claim on the claim data file. Pharmacy claims data required under the Terms are required to provide holistic insight into the Providers and patients as part of the medical claim/Provider analysis conducted in the FraudCapture Platform. For clarity, the pharmacy claims themselves will not be analyzed by the FraudCapture Platform for fraud, waste and abuse purposes or otherwise. 

5.2.2	Participating Entity Member Eligibility Data Files. Commencing with the delivery of the Three Year Historical Paid Claims File, and on a monthly basis thereafter (or such other frequency as agreed to in writing by the Parties), Participating Entity will deliver a Member Eligibility File to Gainwell. Participating Entity will also provide information regarding data elements in the file, including but not limited to member eligibility confirmation, key links to claims data, and member identifier information.

5.2.3	Provider Data Files. Commencing with the delivery of the Three Year Historical Paid Claims File, and on a monthly basis thereafter (or such other frequency as agreed to in writing by the Parties), Participating Entity will deliver a Provider File to Gainwell. Participating Entity will also provide information regarding data elements in the file, including but not limited to Provider address confirmation, key links to claims data, and Provider identifier information.

5.3 Additional Programming of Participating Entity Data. There will be no initial data programming fees associated with Gainwell’s receipt and programming of the Data Files specified above in Section 5.2 (Data File Delivery) sourced from Participating Entity’s primary/core system. However, if Participating Entity wishes for Gainwell to program Participating Entity Data into the FraudCapture Platform from any other system used by Participating Entity, or Participating Entity changes its primary/core system, a non-recurring data programming fee of $75,000 shall be payable by Participating Entity with respect to Participating Entity Data sourced from each such additional, changed or new system. Subsequent data programming by Gainwell attributable to changes to Participating Entity’s primary/core system are subject to a programming charge of $175.00 per hour payable by Participating Entity. Following Participating Entity’s written request, Gainwell will load Participating Entity’s historical case files into the FraudCapture Platform subject to a charge of $175.00 per hour payable by Participating Entity to Gainwell.

5.4 Accuracy and Quality of Participating Entity Data. Gainwell is not responsible for the accuracy and quality of the Participating Entity Data used to populate the FraudCapture Platform. Upon Participating Entity’s receipt of test data and a validation outline from Gainwell, Participating Entity shall validate all data values that are loaded into the FraudCapture Platform against the Participating Entity source system(s). If, after Participating Entity’s validation sign-off, Participating Entity determines that the Participating Entity Data provided to Gainwell is inaccurate or insufficient in some manner (due to no fault of Gainwell) and Participating Entity requires Gainwell to re-load the Participating Entity Data, Participating Entity agrees to pay a fee of $25,000 for the re-load.

5.5 Delay. Participating Entity acknowledges that: (i) delay on Participating Entity’s part in delivering the accurate Participating Entity Data Files specified above in Section 5.2 (Data File Delivery) is detrimental to Gainwell’s ability to perform its obligations; and (ii) repeated processing by Gainwell without the required and accurate Participating Entity Data Files is costly to Gainwell. Subject to events beyond the control of Participating Entity, Gainwell will begin charging the monthly subscription fee for the FraudCapture Platform effective one hundred and eighty (180) days from the Service Level Agreement Effective Date regardless if implementation is complete unless such implementation delay is attributable to Gainwell and not due to any act or omission by Participating Entity. 

5.6 Use of Participating Entity Data. The Parties agree that Gainwell’s use of Participating Entity Data in accordance with the Terms shall constitute a permissible use of Participating Entity Data under the Master Agreement, Participating Addendum, Service Level Agreement, and any Business Associate Agreement between the Parties. Gainwell may, notwithstanding anything to the contrary: 

5.6.1 (a) use Participating Entity Data to populate the FraudCapture Platform and; (b) use PHI (provided as part of the Participating Entity Data) to provide Data Aggregation services relating to, or for the benefit of, the health care operation purposes of Participating Entity as permitted by 45 C.F.R. § 164.504(e)(2)(i)(B); and (c) de-identify such PHI in accordance with the standards set forth in 45 C.F.R. § 164.514(b) and use or aggregate such de-identified information for any purpose not prohibited by HIPAA; and

5.6.2 use and disclose Participating Entity Data for the proper management and administration of Gainwell, and Gainwell may also use its affiliates and service partners to support the operation and enhancement of the FraudCapture Services (and Gainwell may provide Participating Entity Data to such parties provided that they are bound by use and disclosure restrictions that are substantially similar to the obligations of Gainwell with respect to its delivery of services to Participating Entity).


SECTION 6. FRAUDCAPTURE PLATFORM END USER ACCESS AND USE LANGUAGE

6.1	If there is a conflict between the online end-user access and use license language that is included as part of the FraudCapture Platform login screen or any content page of the FraudCapture Platform, the language of the Terms shall control. 


SECTION 7. THIRD PARTY TERMS AND CONDITIONS

7.1	Third party mandatory flow-down terms and conditions are specified in Exhibit C. 


SECTION 8. DISCLAIMER

8.1	EXCEPT FOR ANY WARRANTY EXPRESSLY STATED ELSEWHERE IN THE TERMS, AND TO THE MAXIMUM EXTENT PERMITTED BY LAW, GAINWELL EXPRESSLY DISCLAIMS AND EXCLUDES ALL OTHER WARRANTIES. PARTICIPATING ENTITY IS SOLELY RESPONSIBLE FOR ITS USE OF THE FRAUDCAPTURE SERVICES INCLUDING DECISIONS MADE OR ACTIONS TAKEN BASED ON INFORMATION ACCESSED OR GENERATED BY USE OF THE FRAUDCAPTURE SERVICES. 


SECTION 9. GOVERNMENT RESTRICTIONS

9.1	The FraudCapture Services consist of “commercial items,” as defined at FAR 2.101. In accordance with FAR 12.211-12.212 and DFARS 227.7102-4 and 227.7202-4, as applicable, the rights of the U.S. Government to use, modify, reproduce, release, perform, display, or disclose commercial computer software, commercial computer software documentation, and technical data furnished in connection with the Services shall be governed solely by the terms and conditions of the Terms. 


SECTION 10. CONFIDENTIALITY
[bookmark: _Ref468771905]
10.1	The following shall be added to the definition of “Confidential Information” in the Master Agreement. Confidential Information shall also include all non-public Gainwell information provided, displayed, or made available by Gainwell under the Terms, Participating Agreement and/or Order which would be reasonably understood to be confidential under the circumstances of disclosure, or that is marked, designated, or communicated by Gainwell to Participating Entity to be confidential. Confidential Information of Gainwell includes without limitation all materials, processes and process flows, programs, software systems and documentation, information management systems, code, logic, analytical methodologies and algorithms, reports, analyses, data, associated proprietary forms of data organization and reports, all Gainwell IP (as defined below), or any other information, or other work product whether or not disclosed to Participating Entity by or on behalf of Gainwell. Gainwell intellectual property (“Gainwell IP”) means, collectively, Gainwell’s analyses, tools, designs, database rights, processes and process flows, programs, software, materials, works of authorship, inventions (whether or not patentable), trade secrets, patents, trademarks, trade names, systems and documentation, analytical methodologies and algorithms, information management systems, associated proprietary forms of data organization, whether or not confidential, all enhancements, modifications, improvements or derivatives thereof, and all intellectual property and proprietary rights whether arising by operation of law, contract, license, or otherwise in and to the foregoing.  In the event of a state or federal open records or freedom of information act request for disclosure of any Confidential Information related to or arising out of the Terms, the Master Agreement, Participating Addendum or an Service Level Agreement, Participating Entity shall provide written notice to Gainwell to allow Gainwell the opportunity to respond to the open records  or other freedom of information act requester and protect any Confidential Information. 


EXHIBIT A
Support Services

1. Definitions. 

(a) 	Corporate Holidays means those holidays for which Gainwell offices are currently scheduled to close for business including New Year’s Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day (and the following workday), and Christmas Day. Holidays that fall on a Saturday are generally observed on the preceding Friday; holidays that fall on a Sunday are generally observed on the following Monday. 

(b) 	Participating Entity Contact means representative of Participating Entity who: (i) has technical skills sufficient to operate and understand the technical aspects of the FraudCapture Platform; and (ii) is designated by Participating Entity to serve as a primary point of contact for general purposes of Participating Entity’s receipt of the support services and for purposes of initiating Issue Reports (and coordinating with Gainwell regarding resolution of the same). 

(c) 	Issue means an issue with the FraudCapture Platform functionality or operation.

(d) 	Issue Report means a support request initiated by a Participating Entity Contact that: (i) concerns an Issue; and (ii) provides sufficient written details of the Issue, the circumstances and activities leading up to the Issue, and screen shots or other pertinent information to assist Gainwell in reproducing and investigating the Issue.

2.	Support Services.

(a) 	Issue Reports. If someone other than a Participating Entity Contact submits an Issue Report for a matter that does not involve the FraudCapture Platform being completely unavailable or completely non-functional, Gainwell will place such Issue Report on hold until the Participating Entity Contact has confirmed the validity of the Issue Report to Gainwell.

(b) 	Support Hours and Support Channels. 
(i) 	Support Hours: 7:00 a.m. to 5:00 p.m. Central Time Monday through Friday, excluding Corporate Holidays.

(ii) 	Support Channels:  
 (a)  Telephone: 1-855-554-6748		  
 (b)  Email: servicedesk@gainwelltechnologies.com 

Failure to send an Issue Report to any of the support channels identified above may delay response and resolution times.

(c)	Response and Resolution. Following Gainwell’s receipt of a properly submitted Issue Report, Gainwell will establish the Issue severity level, assign a tracking id, and proceed in accordance with the following table:

	ISSUE SEVERITY LEVEL
	RESPONSE TIME AND RESOLUTION TARGETS*

	“Severity Level 1 Issue” means a defect or failure that causes the FraudCapture Platform to be inoperable, fail catastrophically or produce incorrect and/or unreliable results.

	Severity Level 1 Response and Resolution:
Response Time: Gainwell will use commercially reasonably best efforts to provide a response by telephone within one hour of receipt of a properly submitted Issue Report. 
Resolution Time: Gainwell will exercise immediate and continuous efforts to resolve Severity Level 1 problems in less than 48 hours of receipt of a properly submitted Issue Report. Any resolution will be delivered to Participating Entity  as a work-around or as an emergency software fix. 
If Gainwell delivers an acceptable work-around, the severity classification will drop to Severity Level 3.

	“Severity Level 2 Issue” means a defect or failure for which the FraudCapture Platform is operable but one or more functions that are frequently used and essential are inoperable without an alternate command or function.
	Severity Level 2 Response and Resolution:
Response Time: Gainwell will provide a response by telephone within four hours of receipt of a properly submitted Issue Report. 
Resolution Time: Gainwell will exercise immediate and continuous efforts to resolve Severity Level 2 problems within five business days of a properly submitted Issue Report from a Participating Entity  Contact. 
If Gainwell delivers an acceptable work-around, the severity classification will drop to a Severity Level 3.

	“Severity Level 3 Issue” means a defect or failure for which the FraudCapture Platform is operable but inconvenient, producing a situation in which the FraudCapture Platform does not provide a function that is infrequently used or not a core function of the FraudCapture Platform. 
	Severity Level 3 Response and Resolution:
Response Time: Gainwell will provide a response by telephone within eight hours of receipt of a properly submitted Issue Report. 
Resolution Time: Gainwell will work to resolve Severity Level 3 problems within 30 business days from receipt of a support request from Participating Entity .

	“Severity Level 4 Issue” means a defect or failure which is a slight deviation from requirements but does not have a significant impact on the end users, may be cosmetic in nature, and for which a workaround exists. 
	Severity Level 4 Response and Resolution:
Response Time: Gainwell will provide a response by telephone within eight hours of receipt of a properly submitted Issue Report. 
Resolution Time: Gainwell will work to resolve Severity Level 4 problems within 60 business days from receipt of a support request from Participating Entity .

	*For any Issue Report received by Gainwell on a Corporate Holiday or weekend and for which Gainwell has no support obligation on such Corporate Holiday or weekend, the receipt of such Issue Report by Gainwell shall be deemed to occur as of the start of the next Gainwell working day for the purposes of calculating the response and resolution times noted above.



(d) 	Exclusions. Gainwell shall have no obligation to support matters or Issues that result from: (a) Participating Entity’s failure to meet the Gainwell system requirements; (b) failure of third party software or telecommunications services; or (c) use of the FraudCapture Platform with hardware, software and/or technology not provided or supported by Gainwell.

(e) 	Participating Entity Obligations. Participating Entity shall: 

(i)  	designate one Participating Entity Contact; 

(ii) 	submit the Participating Entity Contact’s name, company email address, work phone number and mobile phone number to Gainwell at servicedesk@gainwelltechnologies.com or such other email address as communicated by Gainwell to Participating Entity; and

(iii) 	provide commercially reasonable cooperation and full information to Gainwell with respect to Gainwell’s delivery of the support services and assist Gainwell technical support staff until Issue resolution is attained.

Failure by Participating Entity to perform the preceding obligations may result in Gainwell suspending its delivery of the support services and Gainwell’s continued services may be contingent on Participating Entity’s written agreement to pay Gainwell for any additional time that may be incurred by Gainwell to provide the support services. 

EXHIBIT B
Service Levels

1.	Definitions.
(a) 	Available means that (i) the FraudCapture Platform is performing the processing, data management and related functions; and (ii) the FraudCapture Platform is accessible from the point at which the local area network of the data center in which the FraudCapture Platform resides intersects with the wide area network over which Participating Entity  and its Users access the FraudCapture Platform. 

(b) Monthly Uptime means the amount of time during which the FraudCapture Platform is Available during each calendar month. 

(c) Emergency Maintenance means any maintenance in the FraudCapture Platform that is necessary to avoid an immediate threat or instability to the FraudCapture Platform and for which it may be impractical to provide prior notice to Participating Entity of such maintenance. 

(d) 	Scheduled Maintenance means routine scheduled tests, maintenance, enhancements, content updates, replacement, and/or repair regarding the FraudCapture Platform conducted during non-business hours and which is not Emergency Maintenance, and for which Gainwell will use commercially reasonable efforts to provide Participating Entity with advance notice of such maintenance. 

(e)	Monitoring Application means an automated monitoring application used by or on behalf of Gainwell that records information relating to Monthly Uptime.

2.	Monthly Uptime Service Level. Monthly Uptime during each calendar month as a percentage of all time during such calendar month shall be 98% (“Monthly Uptime Service Level”) subject to Section 4 (Exclusions) below.

3.	Uptime Measurement. The amount of Monthly Uptime will be determined exclusively by reference to the results recorded by the Monitoring Application. If the Monitoring Application fails to accurately record and report the Monthly Uptime, Participating Entity  may require Gainwell to provide alternative monitoring methods. 

4.	Exclusions. Notwithstanding anything in these Terms to the contrary, the following service interruptions shall not count as downtime, or adversely impact or count against the Monthly Uptime measurement: (a) interruptions due to any User; (b) interruptions due to failure of any equipment or software provided by or used by Participating Entity that is not provided by Gainwell as part of its performance under these Terms, (c) interruptions due to Scheduled Maintenance or system updates, (d) interruptions due to a force majeure event, or (e) interruptions due to Participating Entity ’s breach of its obligations under these Terms.

5.	Service Level Credit Issuance. If Gainwell fails to meet the Monthly Uptime Service Level, then Participating Entity , as its sole and exclusive remedy, will receive a credit equal to 5% of the monthly fees for the FraudCapture Services payable for the month during which the failure occurred. All credits will be issued as credits against future invoices for services.

EXHIBIT C
THIRD PARTY TERMS AND CONDITIONS
	
[bookmark: _Hlk115104341]A.	AMA END USER TERMS AND CONDITIONS

The FraudCapture Platform incorporates the American Medical Association (“AMA”) Current Procedural Terminology® (CPT®) codes and descriptions (“AMA Licensed Content”) made available to Gainwell under a license granted by the AMA. Health Management Systems, Inc., a Gainwell Technologies company (HMS) and an affiliate of Gainwell (collectively referred to as “Gainwell”), is authorized by the AMA to distribute to and sublicense use of the AMA Licensed Content to Client and its Users via use of the FraudCapture Platform subject to Client and its Users being bound by these AMA End User Terms.

Participating Entity on behalf of itself and its Users agrees to the following AMA terms and conditions (“AMA End User Terms”):

1. Participating Entity is prohibited from publishing, distributing via the Internet or other public computer based information Platform, creating derivative works (including translating), transferring, selling, leasing, licensing or otherwise making available to any unauthorized party, the AMA Licensed Content, or a copy or portion of the AMA Licensed Content.

2. Participating Entity must ensure that its Users comply with these AMA End User Terms.

3. The AMA Licensed Content (provided as part of the FraudCapture Platform) is provided “as is” without any liability to the AMA, including without limitation, liability for consequential or special damages, or lost profits for sequence, accuracy, or completeness of data, or that it will meet Participating Entity ’s requirements. The AMA disclaims any liability for any consequences to due to use, misuse, or interpretation of information contained or not contained in the AMA Licensed Content. 

4. AMA Licensed Content is copyrighted by the AMA, and CPT is a registered trademark of the AMA.

5. HMS, as a party to a license agreement with the AMA, is authorized to grant Participating Entity a limited, non-exclusive, non-transferable, non-sublicensable license for Participating Entity and its Users to use the AMA Licensed Content  incorporated into the FraudCapture Platform for the sole purpose of internal use by Participating Entity and its Users within Algeria, Argentina, Australia, Bahamas, Bahrain, Belgium, Bermuda, Brazil, British Virgin Islands, Canada, Cayman Islands, Chile, China, Colombia, Costa Rica, Cyprus, Denmark, Dominican Republic, Ecuador, El Salvador, Finland, France, Germany, Guatemala, Hong Kong, India, Ireland, Israel, Italy, Jamaica, Japan, Joran, Republic of Korea (South Korea), Kuwait, Lebanon, Mexico, New Zealand, Norway, Panama, Peru, Philippines, Portugal, Qatar, Saudi Arabia, Singapore, South Africa, Spain, Sweden, Switzerland, Thailand, Tunisia, Turkey, United Arab Emirates, United Kingdom, United States and its territories, and Venezuela. Participating Entity ’s right to use the AMA Licensed Content hereunder shall automatically terminate upon termination of the license agreement between HMS and the AMA, unless prior written consent of the AMA is obtained by HMS, or Participating Entity  enters into a direct license with the AMA. 

6. The provision of updated AMA Licensed Content in the FraudCapture Platform is dependent on a continuing contractual relationship between HMS and the AMA.

7. Participating Entity  and its Users are prohibited from making AMA Licensed Content publicly available, creating derivative works (including translating), transferring, selling, leasing, licensing, or otherwise making available to any unauthorized party the FraudCapture Platform, or a copy or portion of AMA Licensed Content to any unauthorized party, including a subsidiary, affiliate, or other legal entity, however designated, for any purpose whatsoever except as expressly permitted under this Exhibit or elsewhere in these Terms.

8. Participating Entity expressly acknowledges and agrees to the extent permitted by applicable law, use of the AMA Licensed Content is at Participating Entity ’s sole risk and the AMA Licensed Content is provided “as is” without warranty of any kind. The AMA does not directly or indirectly practice medicine or dispense medical services. Fee schedules, relative value units, conversion factors and/or related components are not assigned by the AMA, are not part of CPT, and the AMA is not recommending their use. The AMA Licensed Content does not replace the AMA’s Current Procedural Terminology book or other appropriate coding authority. The coding information contained in the AMA Licensed Content should be used only as a guide.

9. Participating Entity is required to keep records and submit reports including information necessary for the calculation of royalties payable to the AMA by HMS of the same type as required of HMS. All records and reports required under this section of these End User Terms shall be subject to audit by AMA. 

10. U.S. Government End Users. CPT is commercial technical data that was developed exclusively at private expense by the American Medical Association, 330 North Wabash Avenue, Chicago, Illinois 60611. This agreement does not grant the Federal Government a direct license to use CPT based on FAR 52.227-14 (Data Rights - General) and DFARS 252.227-7015 (Technical Data - Commercial Items). The American Medical Association reserves all rights to approve any license with any Federal agency.

11. Participating Entity expressly consents to the release of its name to the AMA.

12. AMA is a third party beneficiary under these Terms solely for purposes of these AMA End User Terms.

13.	Use of the AMA Licensed Content by Participating Entity and its Users may be terminated if Participating Entity or any of its User’s breaches these AMA End User Terms. If any of the provision of these AMA End User Terms is determined to violate any law or is unenforceable, the remainder of these AMA End User Terms will remain in full force and effect. 




B.	AMERICAN DENTAL ASSOCIATION END USER TERMS AND CONDITIONS

The FraudCapture Platform incorporates the American Dental Association (“ADA”) Current Dental Terminology® codes and descriptions (“CDT®”) made available under a license granted by the ADA. Gainwell is authorized by the ADA to distribute to and sublicense use of the CDT to Participating Entity and its Users via use of the FraudCapture Platform subject to Participating Entity  and its Users being bound by these ADA End User Terms. 

Participating Entity on behalf of itself and its Users agrees to the following ADA terms and conditions (“ADA End User Terms”):

1.	ADA End User License Grant. Participating Entity  is hereby granted a non-exclusive, non-transferable right to use the CDT solely as part of the FraudCapture Platform and solely for Participating Entity ’s internal business purposes and not for redistribution. This License grants Participating Entity the right: (a) access and use the CDT as part of Participating Entity ’s use of the FraudCapture System; (b) to retrieve CDT codes, descriptors and nomenclature via commands contained in the FraudCapture Platform for the exclusive use of Participating Entity  and its employees and contractors; (c) to reproduce and distribute partial listings of the CDT codes, nomenclature and descriptors in various printed and electronic documents for purposes of claims processing, billing and patient treatment, via commands contained in the FraudCapture Platform; (d) to print limited portions of the CDT solely for the exclusive use of Participating Entity; and (e) to print a complete listing of the CDT codes, nomenclature and descriptors solely for the exclusive use of Participating Entity.

2.	End User License Restrictions. Except as expressly permitted in the ADA End User License Grant above, Participating Entity may not and may not permit anyone else to (a) copy the CDT; (b) alter, amend, change or modify the CDT, including the CDT codes, nomenclature and descriptors or other content of the CDT*; (c) remove any copyright or other proprietary notices, labels or marks from the CDT or from output created by using the FraudCapture Platform; (d) distribute, sell, assign, lease or otherwise transfer the CDT, including the Code or any portion thereof, in any printed, machine-readable or other form to any other person, firm or entity, including but not limited to, as output; or (e) use the CDT, whether on a time-sharing, remote job entry or other multiple user arrangement. Participating Entity  shall take reasonable measures to maintain the security of the CDT.

*This shall not limit Participating Entity ’s right to add additional content to the FraudCapture Platform (“Participating Entity  Content”); provided: (i) Participating Entity does not alter, amend, change or modify existing CDT codes, nomenclature and descriptors or other CDT content, and (ii) Participating Entity ’s output does not claim or otherwise imply that such Participating Entity  Content is owned, created, approved or endorsed by ADA.

IN NO EVENT SHALL PARTICIPATING ENTITY USE THE FRAUDCAPTURE PLATFORM FOR OR ON BEHALF OF ANY THIRD PARTY, INCLUDING BUT NOT LIMITED TO USE OF THE FRAUDCAPTURE PLATFORM TO PROVIDE CONSULTING, TIME-SHARING OR OUTSOURCING SERVICES OR TO ACT AS A SERVICE BUREAU OPERATION. PARTICIPATING ENTITY IS EXPRESSLY PROHIBITED FROM DISTRIBUTING OUTPUT, INCLUDING THE CDT CODES OR PORTIONS THEREOF, TO ANY PERSON, FIRM OR ENTITY. The foregoing restriction shall not be deemed to restrict the Participating Entity  from using the CDT codes in the ordinary course of its business, to identify procedures used in the treatment of patients, and processing of insurance claims.

3.	Ownership of Intellectual Property. Participating Entity acknowledges and agrees that ADA owns all right, title and interest (including all copyrights and other intellectual property rights) in the CDT (in all print and machine readable forms), all other rights of commercialization, rental or sale of the CDT or any part thereof, the right to make derivatives of the CDT and the right to distribute the CDT and copies thereof. Participating Entity acquires no proprietary of the CDT and the right to distribute the CDT and copies thereof. Participating Entity  acquires no proprietary interest in the CDT, or any portion thereof. Except for the limited rights expressly granted to Participating Entity under these ADA End User Terms, all other rights in the CDT are owned and retained by ADA.

4.	Warranty. EXCEPT AS EXPRESSLY STATED HEREIN, THE CDT IS PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND, EXPRESS OR IMPLIED INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF PERFORMANCE OR MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. END USER BEARS ALL RISK RELATING TO QUALITY, ACCURACY AND PERFORMANCE OF THE CDT.

5.	Limitation of Liability. IN NO EVENT WILL ADA BE LIABLE FOR ANY LOST PROFITS OR ANY DAMAGES, INCLUDING DIRECT, INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR ANY OTHER TYPE OF DAMAGES, ARISING OUT OF USE OF THE CDT OR THE USE OF OR INABILITY TO USE THE CDT OR DOCUMENTATION, EVEN IF ADA HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THIS LIMITATION OF LIABILITY SHALL APPLY TO ANY CLAIM OR CAUSE WHATSOEVER WHETHER SUCH CLAIM OR CAUSE IS IN CONTRACT, TORT OR OTHERWISE.

6.	Indemnification. Participating Entity agrees to indemnify ADA (including reasonable attorneys' fees and costs of litigation) against and hold ADA harmless from any and all claims, liability, losses, damages and expenses resulting from Participating Entity's use of the CDT, in breach of any of the ADA End User Terms, or Participating Entity 's use of any data or documentation received from ADA, regardless of the form of action.

7.	Third Party Beneficiary. The ADA is a direct and intended third party beneficiary of this End User License between HMS and Participating Entity; provided, however, ADA’s rights as a third party beneficiary are limited solely to the Participating Entity ’s use of the CDT outside the scope of these ADA End User Terms. 










C.	OPTUM SYMMETRY TERMS AND CONDITIONS 
Note:  	The following terms only apply if Participating Entity chooses to use an aspect of the FraudCapture Services that involves use of the Optum Symmetry content. 

Certain content of the Episode Treatment Group/Procedure Quality Measurement report(s) (“ETG/PQM Based Reports”) provided by HMS to Participating Entity under these Terms are sourced from content provided under license to HMS by OptumInsights, Inc. (“Optum”). Optum requires that any client of HMS receiving such report(s) from HMS be bound by the following Optum terms and conditions: 

1. Participating Entity shall maintain the confidentiality of the ETG/PQM Based Reports. Participating Entity shall not disclose, permit to be disclosed, or otherwise resell or transfer, with or without consideration, all or any portion of the ETG/PQM Based Reports to any third party except that Participating Entity may disclose the ETG/PQM Based Reports to its consultants, legal advisors, contractors or agents on a need to know basis (“Authorized Representatives”) for the purpose of assisting, advising or rendering services to Participating Entity . Prior to the release of any ETG/PQM Based Reports to an Authorized Representative, the Authorized Representative shall execute a nondisclosure agreement which will prohibit such Authorized Representative from using such ETG/PQM Based Reports other than to assist or advise Participating Entity and from disclosing such information to any third party. 
 
2. Participating Entity shall only use the ETG/PQM Based Reports for its own internal business purposes and shall not use the ETG/PQM Based Reports for any purpose outside the scope of these Terms.

3. Optum disclaims all warranties of any kind relating to the ETG/PQM Based Reports, express or implied. 

4. Optum shall not be liable to Participating Entity  for any indirect, incidental, consequential, special, punitive or exemplary damages. Optum’s liability to Participating Entity  for direct damages relating to HMS’ use of the Optum licensed software in generating the ETG/PQM Based Reports shall be limited to the amount Participating Entity  has paid for use of the ETG/PQM Based Reports in the year in which the cause of action arose.

5. Optum shall be a third party beneficiary under these Terms for purposes of enforcing its rights pertaining to the ETG/PQM Based Reports. Optum shall be expressly entitled to enforce its rights pursuant to the provisions of these terms as they relate to the ETG/PQM Based Reports, regardless of any alleged or actual breach or default hereunder by HMS, or any expiration or termination of these Terms.
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