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Independent Competition Counsel

15 November 2022

Mergers, Exemptions & Digital: Competition Exemptions
Australian Competition & Consumer Commission
For the attention of:

Mr David Hatfield, Director

Mr Anthony Hilton, Director

By email:
exemptions(@accc.gov.au

david.hatfield@accc.gov.au

anthony.hilton@accc.gov.au

Dear Mr Hatfield and Mr Hilton

Re: application for revocation of Authorisation AA1000472
and its substitution; application for interim authorisation

Please find attached an application for revocation of an authorisation and substitution of a
replacement made by eRx Script Exchange Pty Ltd (eRx) (the Application).

The Application relates to authorisation AA1000472, which was granted by the Australian
Competition and Consumer Commission in December 2020. By reason of this authorisation (and
its predecessors), a revenue sharing arrangement is permitted between eRx and MediSecure Pty
Ltd (to be replaced by its related entity, Operations MDS Pty Ltd (Op MDS)); that revenue
sharing arrangement in turns facilitates interoperability between the parties’ Conformant
Prescription Delivery Services (formerly known as a prescription exchange system). This
exchange of prescription data helps to fulfil a long-standing policy of the Commonwealth
Department of Health to encourage the uptake of electronic prescriptions.

eRx seeks revocation of this authorisation and its substitution in order to facilitate the inclusion
of a third provider of Conformant Prescription Delivery Services in the exchange of electronic
scripts.

www.ajmerrett.com.au



Please find attached:

o an annexure setting out the claims in support of eRx’s request for confidentiality over
certain material contained in the Application;

. a declaration signed on behalf of eRx;
. public and confidential versions of the Application, including Attachments A-C; and
o confirmation of payment of the application fee, being in the sum of $2,500.

Interim authorisation

The proposed conduct as set out in the Application is somewhat unusual — whereas an application
for authorisation typically seeks to restrict competition, the Application enables the expansion of
competition from the two incumbents (currently the beneficiaries of the existing authorisation)
to include a new entrant in the form of Symbion Pty Ltd t/a Minfos (Minfos).

Consequently, interim authorisation is sought in order to permit entry by Minfos as soon as
possible. Minfos has indicated that it is willing and able to become a third provider of
Conformant Prescription Delivery Services by late 2022/early 2023. Absent interim
authorisation, the current authorisation will have the effect of restricting the exchange of data to
the two incumbents unless and until it is revoked and substituted in the manner requested.
Without also having the capacity to exchange data with eRx and Op MDS, Minfos will be unable
to offer a competitive service to its prospective customers. As such, it will be barred from
effective entry.

Accelerating Minfos’ ability to become a competing provider will not only enhance competition
within the market, it will enable pharmacies, medical practitioners and ultimately consumers to
benefit from increased choice within the market, with its attendant advantages for efficiency and
innovation.

In these circumstances, it is therefore submitted that interim authorisation will promote
competition and thereby enhance the welfare of Australians, in accordance with the statutory
object as stated in section 2 of the Competition and Consumer Act 2010 (Cth).

We ask that the decision on this request be provided within 28 days of lodgement, in accordance
with the ACCC’s Guidelines for Authorisation of Conduct (non-merger) (March 2019).

Confidential information

eRx requests that certain material in the Application be excluded from the public register due to
its confidential nature. The annexure to this letter sets out its substantiation of this request.




Please do not hesitate to contact me if you have any questions regarding this matter.

Kind regards,

Alexandra Merrett
Independent Competition Counsel

An Australian Legal Practitioner within the meaning of the Legal Procession Uniform Law (Vic).
Liability limited by a scheme approved under Professional Standards Legislation.
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APPLICATION FOR REVOCATION OF AN AUTHORISATION FOR PROPOSED CONDUCT AND
SUBSTITUTION OF A REPLACEMENT

To the Australian Competition and Consumer Commission:

Application is hereby made under section 91C of the Competition and Consumer Act 2010 (Cth) for the
revocation of an authorisation and the substitution of a new authorisation for the one revoked.

Parties to the proposed conduct
1. Provide details of the applicants for authorisation, including:
1.1. name, address (registered office), telephone number and ACN

eRx Script Exchange Pty Ltd (eRx)

Level 3, 20 Mollison Street, Abbotsford, Victoria 3067
03 9418 1800

ACN 132 884 658

1.2. contact person’s name, position, telephone number and email address

Tanya Fryc
General Counsel & Company Secretary
Fred IT Group Pty Ltd"

1.3. a description of business activities

The applicant operates what was formerly known as an electronic pharmaceutical
prescription exchange system or PES, which is now known as a Conformant Prescription
Delivery Service (CPDS).

1.4. email address for service of documents in Australia.

Authorisation to be revoked (the existing authorisation)
2. Provide details of the authorisation sought to be revoked including:
21 the registration number and date of the authorisation which is to be revoked

eRx has previously been granted three successive authorisations by the Australian
Competition and Consumer Commission (ACCC) for conduct that is substantially the same
as the conduct the subject of this application. Three authorisations under subsections 88(1A)
and 88(1) of the Competition and Consumer Act 2010 (Cth) (Act), and three respective
interim authorisations under subsection 91(2) of the Act, were granted by the ACCC as
follows:

" eRx Script Exchange Pty Ltd is a wholly owned subsidiary of Fred IT Group Pty Ltd.



2.2

23
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1. On 13 November 2012, eRx lodged an application with the ACCC seeking
authorisation to enter into and give effect to a contract for a revenue sharing
arrangement with MediSecure Pty Ltd ACN 132 172 957 (now known as
IP MDS Pty Ltd (MDS)) to facilitate interoperability between the parties’
electronic pharmaceutical PESs. On 6 December 2012, the ACCC granted
interim authorisation. On 7 March 2013, the ACCC granted authorisation
A91348 until 30 June 2017 (First Authorisation).

2. On 28 April 2017, eRx lodged an application with the ACCC seeking
authorisation to continue to give effect to its revenue sharing arrangement with
MDS. On 7 June 2017, the ACCC granted interim authorisation. On 27
September 2017, the ACCC granted authorisation A91579 until 30 June 2020
(Second Authorisation).

3. On 2 March 2020, eRx lodged an application with the ACCC seeking
authorisation to continue to give effect to its revenue sharing arrangement with
MDS. On 4 June 2020, the ACCC granted interim authorisation to allow eRx
and MDS to continue to operate their respective systems interoperably while
the ACCC considered the merits of the substantive application for re-
authorisation. On 10 December 2020, the ACCC issued a determination
granting authorisation AA1000472 untii 30 June 2025 (Existing
Authorisation)

(together, the Earlier Authorisations).
eRXx is seeking revocation of the Existing Authorisation.

other persons and/or classes of persons who are a party to the authorisation which is

to be revoked
Not applicable.

the basis for seeking revocation, for example because the conduct has changed or

because the existing authorisation is due to expire.

Although the Existing Authorisation is due to expire on 30 June 2025, eRx is seeking
revocation of that authorisation and substitution of a new authorisation. Revocation and
substitution are appropriate because the conduct that is the subject of this application is
substantially the same as the conduct authorised by the ACCC under the Existing
Authorisation.

While eRx and MDS provide the only two CPDSs that currently operate in Australia, Symbion
Pty Ltd ACN 000 875 034 t/a Minfos (Minfos) intends to build and operate a third CPDS in
the Australian market. Minfos notified the Commonwealth Department of Health of the same
in November 2020.

The Proposed Conduct is described in more detail below at section 4. In brief, however, the
existing CPDS network is designed for two CPDS providers and if Minfos is to enter the
market, a rebuild of the infrastructure supporting the exchange of CPDS data is required.
eRx and MDS are committed to accommodate three-way interoperability, as evidenced by
eRx, Operations MDS Pty Ltd ACN 169 902 934 (Op MDS) and Minfos making the
Commercial Interchange Agreement dated 7 July 2022 (Revised CIA) and ancillary
arrangements. (Following a corporate restructure, Op MDS now stands in the place of MDS
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in relation to these arrangements; as with MDS, it is a wholly owned subsidiary of
MediSecure Ltd ACN 169 902 443.)

Amongst other things, the Revised CIA gives effect to a revenue sharing arrangement that
is substantially similar to the revenue sharing arrangement the subject of the Existing
Authorisation. A true and complete copy of the Revised CIA is attached to this Application
and marked as “Attachment A”.

To appropriately accommodate Minfos, new and enhanced infrastructure, to be known as
the Interoperability Services Bus (ISB), is required. The ISB will enable interoperability
between the systems used by eRx, Op MDS and Minfos (as well as other prospective
entrants who may wish to provide a CPDS in future) — see further the explanation below at
paragraph 4.2. The ISB is being developed by Medication Knowledge Pty Ltd ACN 622 493
967 (MK). MK will also host the ISB and provide technical support and related services to
eRx, Op MDS and Minfos.

The terms and conditions governing the provision of these system services by MK to eRx,
Op MDS and Minfos are set out in a System Services Agreement entered into by those
parties on 13 July 2022 (SSA). Pursuant to the SSA (see clause 5 and Schedule 3), the
parties have agreed to an arrangement that has the effect of fixing, controlling or maintaining
the price for MK’s services in hosting and supporting the ISB, as payable by eRx, Op MDS
and Minfos. A true and complete copy of the SSA is attached to this Application and marked
as “Attachment B”.

MK is jointly owned by Fred IT Group Pty Ltd (eRx’s parent) and MediSecure Ltd (Op MDS’s
parent). “Attachment C” contains a current and historical ASIC company search for MK dated
22 August 2022.

Note that both the Revised CIA and the SSA are subject to various conditions precedent,
including authorisation of the conduct the subject of this application.

eRx seeks revocation of the Existing Authorisation and substitution of a new authorisation to
give effect to:

1. the revenue sharing arrangement that will underpin the exchange of prescription
data between its CPDS and those of Op MDS and Minfos. The purpose of the
revenue sharing arrangement is to allow eRx to continue operating its CPDS
interoperably with Op MDS’s CPDS and Minfos’ CPDS; and

2. the fixing, controlling or maintaining of the fees that MK will charge for its
services under the SSA to eRx, Op MDS and Minfos. The purpose of this
arrangement is to ensure all CPDS operators are charged service fees on precisely
the same basis in circumstances where the parent companies of eRx and MDS
together own and control MK, such that there may be an incentive for MK to set
service fees that are commercially disadvantageous to Minfos. This arrangement
is intrinsically linked to the revenue sharing arrangement, ensuring that the cost of
using the service is common to all parties.

The revenue sharing arrangement for which a new authorisation is sought is set out in
clause 14 of the Revised CIA and provides that the Originating CPDS may — when certain
conditions are met (see clause 16 of the Revised CIA) — charge the Dispensing CPDS the
Interchange Fee, being a fee that is equal to 50% of the Electronic Prescription Fee? that
is paid to the Dispensing CPDS by the Australian Government, for each prescription that

2 Being a term which is defined in relevant Community Pharmacy Agreement — see further the discussion below at Section 4.2. The
Electronic Prescription Fee is currently 15 cents.
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originated on the CPDS of the Originating CPDS. The fixing, controlling or maintaining of
the fees that MK charges for its services under the SSA is contained in clause 5 and the
accompanying Schedule 3.

eRx notes that the Proposed Conduct (described in detail below at Section 4.1) also
includes a right of consultation between MK, eRx, Op MDS and Minfos should further entry
be contemplated (see clause 24.3 of the SSA). Ultimately, ACCC authorisation would again
be required to accommodate entry of another new CPDS provider.
Authorisation to be substituted (the new authorisation)
3. If applicable, provide details of the other persons and/or classes of persons who also propose
to engage, or become engaged, in the proposed conduct. Where relevant provide:
31 name, address (registered office), telephone number and ACN
Medication Knowledge Pty Ltd ACN 622 493 967 (MK)
Level 3, 20 Mollison Street, Abbotsford, Victoria 3067
03 9418 1800

3.2 contact person’s name, telephone number and email address

Tanya Fryc
Company Secretary

3.3 a description of business activities
MK is a joint venture between the parent companies of eRx and MDS/Op MDS respectively.
It provides infrastructure and technical services which will support interoperability between
the CPDS providers, thereby facilitating the exchange of prescription data.

3.4 name, address (registered office), telephone number and ACN
MediSecure Ltd ACN 169 902 443, IP MDS Pty Ltd ACN 132172957 (MDS) and
Operations MDS Pty Ltd ACN 169 902 934 (Op MDS)
2/133 Market Street, South Melbourne Victoria, 3206
03 8677 5533

3.5 contact person’s name, telephone number and email address

Paul Frosdick

3.6 a description of business activities
MDS owns a CPDS.

Op MDS operates that CPDS under license from MDS.
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3.7 name, address (registered office), telephone number and ACN

Symbion Pty Ltd ACN 000 875 034 (Minfos)
Level 7, 737 Bourke Street, Docklands 3008
03 9918 5555

3.8 contact person’s name, telephone number and email address

Rosannah Healy
Partner, Allens
101 Collins Street, Melbourne 3000

3.9 a description of business activities.

Minfos provides pharmacy management software (including dispense, point of sale and retail
management functions) and full-service support to pharmacies across Australia. For more
information, see https://www.minfos.com.au/. Minfos is part of the EBOS Group, a
wholesaler and distributor of healthcare, medical and pharmaceutical products. For more
information, see https://www.ebosgroup.com/.

The proposed conduct
4. Provide details of the proposed conduct, including:

4.1 a description of the proposed conduct and any documents that detail the terms of the

proposed conduct

The proposed conduct, evidenced by the Revised CIA and SSA, has the purpose of:

1. accommodating future entry by additional CPDS providers — in this specific
instance, Minfos;

2. allowing eRx’s, Op MDS’s and Minfos’ respective CPDSs to operate
interoperably with each other;

3. allowing eRx, Op MDS and Minfos to share equally between the dispensing
CPDS and originating CPDS an amount equal to the Electronic Prescription
Fee that is currently paid by the Commonwealth to pharmacies for a qualifying
electronic prescription;

4. ensuring that eRx, Op MDS and Minfos share on an equal and non-
discriminatory basis the ongoing operational costs of the IT infrastructure
necessary to facilitate interoperability, that is provision of the hosting and
technical support services by MK,

(collectively, the Proposed Conduct).
The Proposed Conduct is substantially the same as the conduct authorised by the ACCC

under the Earlier Authorisations, except for the addition of Minfos as a new CPDS provider
and the inclusion of MK in order to support the technical infrastructure necessary to allow for
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the exchange of prescription data. The Proposed Conduct will permit interoperability
between the existing CPDS operators and Minfos, substantively on the same revenue
sharing arrangements which are the subject of the Earlier Authorisations.

The revenue sharing arrangements for which authorisation is sought are set out in Clause 14
of the Revised CIA and clause 5 (and the accompanying Schedule 3) of the SSA. The
interoperability between the various CPDSs is facilitated by way of the services provided by
MK pursuant to the SSA. There is limited specific reference to new entry (other than Minfos)
within the Revised CIA and SSA, although note clause 24 of the SSA.

4.2 an outline of any changes to the conduct between the existing authorisation and the

new authorisation

Inclusion of a new CPDS operator

The most significant change between the Proposed Conduct and the conduct the subject of
the Existing Authorisation is the involvement of a third CPDS operator, Minfos. While eRx
and MDS had always contemplated the inclusion of new CPDS operators,® the Existing
Authorisation reflects the terms of the Commercial Interchange Agreement between eRx and
MDS dated 17 December 2012 (the Original CIA, which agreement is both the subject of
the Earlier Authorisations and the predecessor to the Revised CIA). For the conduct which
is the subject of the Existing Authorisation to encompass Minfos effectively, new
arrangements pertaining to the Interchange Fee (see clause 14 of both the Original and
Revised CIA) need to be implemented.

Recognition of MK’s role in providing the technical support required to facilitate
interoperability

As noted above, the accommodation of Minfos imposes build requirements (that is, the
development of the ISB) and subsequently the provision of more complex IT support to
ensure interoperability, with such services to be provided by MK. The change in the IT
requirements necessary to enable the exchange of electronic prescription data between
three CPDS providers as opposed to two is shown via the following (simplified) diagrams:

Arrangement as per Existing Authorisation:

> MDS/
eRx < Op MDS

End-to-end arrangement,
with no central hub

3 See clause 49 of the 2012 Commercial Interchange Agreement between eRx and MDS (being the agreement which governed the
conduct described in the Earlier Authorisations).
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Arrangement as per Proposed Conduct:

eRx eRx

. MK .
Minfos (I1SB) Minfos

Op Op
MDS MDS

MK acting as central hub, supporting efficient exchange of
data between three (or more) participants; identical fee
payable by each CPDS to MK for the provision of hosting
services & technical support to enable the exchange of data

The need for the ISB and the support services required to support its operation mean it is
necessary to stipulate the Transaction Fee and the service level arrangements as set out in
the SSA. This has the effect of:

a. ensuring the commercial interests of eRx and MDS are appropriately protected, as
they will not be bearing all the ongoing operational costs associated with providing
the services necessary to support interoperability with Minfos;

b.  ensuring the commercial interests of Minfos are appropriately protected, as it will
not be subject to discriminatory pricing practices or service levels which favour
MK’s owners over itself; and

c.  supporting the revenue sharing arrangement, by ensuring that the cost of using the
service is the same for all parties and that the principle of equal revenue sharing is
not undermined by different fee structures as between users of the infrastructure.

Nonetheless, as was made clear during the Earlier Authorisations, new entry was always
contemplated. As such, the commercial arrangements surrounding the provision of IT
services by MK are the natural consequences of Minfos’ inclusion in the exchange of
electronic prescription data. It is therefore submitted they do not constitute a material change
to the conduct the subject of the Existing Authorisation.

Prospective changes to the regulatory environment

To recapitulate the explanation provided in the Earlier Authorisations, the electronic transfer
of prescriptions (ETP) process involves a PES (now a CPDS):

a. connecting to the information systems of prescribers and collecting secure
electronic prescriptions and/or medication charts;

b.  holding electronic prescriptions and/or medication charts in a central repository;

c. connecting to the pharmacy dispensing systems to download the electronic
prescriptions or medication chart at the patient’s nominated pharmacy when the
pharmacy scans the unique identifier on the paper or electronic copy of the
prescription;

d. after dispensing, receiving a dispense record from the dispensing pharmacy’s
system and, if applicable, an electronic version of the repeat authorisation
document. The repeat authorisation document holds a unique identifier that is
scanned by the patient’s pharmacy to dispense the next repeat prescription.
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The operation of the ETP process was originally set out in the Fifth Community Pharmacy
Agreement (5CPA). Under that agreement, the Commonwealth of Australia made an
Electronic Prescription Fee of 15 cents to the dispensing pharmacy as defined by clause 2.1
and clause 12.8 of the 5CPA where an eligible electronic prescription (known as a “qualifying
prescription” or QP) had been dispensed (see further clauses 2.1 and 12.10 of the 5CPA).
The Electronic Prescription Fee was also paid for any repeat authorisation document of a
QP provided that the original QP was dispensed electronically.

The ETP process and Electronic Prescription Fee continued under the Sixth Community
Pharmacy Agreement and is currently governed by Seventh Community Pharmacy
Agreement (7CPA). As foreshadowed in the 7CPA (see clause 9.4), however, the
Commonwealth is reviewing the amount and process for paying the Electronic Prescription
Fee, including whether it should be paid directly to the CPDS operator (instead of the
dispensing pharmacy). This review has prompted a request for tender process which is
currently unresolved* — it is entirely possible that the outcome of that tender process will
result in significant changes to the structure of CPDS operations in Australia. Pending full
implementation of whatever model the Commonwealth chooses, however, the parties wish
to proceed on the current arrangements, amended in accordance with the Proposed Conduct
to incorporate Minfos as a new entrant.

Since March 2013, eRx and MDS have had an agreement under which an interchange fee
is payable which is equal to 50% of the fee for each ETP that is charged by the dispensing
CPDS provider to the dispensing pharmacist for each QP that originated on the other’s
system. This conduct was initially authorised via the First Authorisation (7 March 2013) and
then re-authorised on two subsequent occasions by the ACCC under Division 1 of Part VII
of the Act (see the Second Authorisation and the Existing Authorisation),

The Existing Authorisation, being the most recent re-authorisation of the conduct by the
ACCC, was made on 10 December 2020.

The uptake and use of electronic prescriptions was identified as a priority by the Australian
Government via the 5CPA, which allocated $75.5 million in funding to provide payment to
pharmacies for each eligible prescription downloaded. This continued under the 6CPA, with
a total funding of $61 million. Under the 7CPA, there was funding of $18m in year 1, with a
contemplated change of payment arrangements for the years thereafter (as discussed
below).

eRx notes that the current tender process contemplates that the market will be serviced
either by multiple operators (as it is now) or — in a significant departure from the status quo
— by a single operator. The Commonwealth’s initial timetable suggested contracts with the
successful tenderer(s) would be executed in October 2022, but the process has been
delayed. Notwithstanding this tender process, the Proposed Conduct (assuming
authorisation is granted) is likely to remain on foot for some time. Even if the
Commonwealth’s preferred model were to result in a significant change to the structure of
the market, transitional arrangements would need to be made to support all market
participants (for example, pharmacies and medical practitioners using CPDSs which were
not favoured by the final outcome would need time to convert to a supported system). Until
such transitional arrangements are finally resolved, eRx submits that there would be an
ongoing need for interoperability and hence authorisation. Given the fundamental uncertainty
surrounding the tender process — both as to preferred model and the timing of its
implementation — eRx submits that it should therefore be put aside for the purposes of the
ACCC’s consideration of this application.

4 See “Request for Tender: Electronic Prescription Services, Health/E21-576909” released by the Commonwealth on 31 March
2022. See further https://www.tenders.gov.au/Atm/ShowClosed/f318621c-7a5e-4a7f-8337-8e6a74114f6a?PreviewMode=False
(viewed 10 September 2022).
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Conclusions

In conclusion, it is submitted that the Proposed Conduct does not involve a material change
to the conduct the subject of the Existing Authorisation. The inclusion of additional CPDS
providers was always contemplated; their inclusion necessarily involves adjustments to the
commercial arrangements for the IT support required to facilitate their inclusion; and the
prospective regulatory changes are both uncertain at this stage and — even if they ultimately
prove substantial — will almost certainly require the Proposed Conduct to continue if only as
part of a transitional arrangement.

4.3 the relevant provisions of the Act which might apply to the proposed conduct, i.e:
e cartel conduct (Division 1 of Part IV)

e contracts, arrangements or understandings that restrict dealings or affect competition
(section 45)

e concerted practices (section 45)

e secondary boycotts (sections 45D, 45DA, 45DB, 45E, 45EA)
e misuse of market power (section 46)

e exclusive dealing (section 47)

e resale price maintenance (section 48) and/or

a dual listed company arrangement (section 49)

eRx, Op MDS and Minfos are likely to be considered competitors in the provision of CPDSs
for the purposes of the Act. As such, in the absence of authorisation, the Proposed Conduct
(including the Revised CIA and the SSA) may be characterised as giving rise to provisions
which have:

1. the purpose or effect of fixing, controlling or maintaining the price for services
supplied or likely to be supplied or acquired or likely or be acquired, by the
parties (i.e. a cartel provision prohibited under sections 45AD(2), 45AF, 45AG,
45AJ and 45AK of the Act);

2. the purpose of preventing, restricting or limiting the supply or likely supply or
acquisition or likely acquisition, of goods or services by the parties (i.e. a cartel
provision prohibited under sections 45AD(3)(a)(iii), 45AF, 45AG, 45AJ and
45AK of the Act); and

3. the purpose or effect of substantially lessening competition within the meaning
of section 45 of the Act.

4.4 the rationale for the proposed conduct

The Proposed Conduct is essentially a continuation of the Commonwealth’s PES
Interoperability Project, which was funded by the Department of Health and Ageing (as it
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then was).5 This project had the purpose of enabling electronic prescriptions to be accessed
by all pharmacies, no matter which CPDS the electronic prescription was originally lodged
with. This has been achieved — CPDS users are now able to share all prescriptions and
repeats.

eRx and MDS previously negotiated between themselves an "Inter-PES Transaction Fee" to
apportion the charge paid to the relevant CPDS by the dispensing pharmacy in
circumstances where a qualifying prescription originated on the CPDS of the other party. In
order to eliminate the incentive for one CPDS to profit at the expense of the other (which
would subvert the intended outcome of maximum interoperability), eRx and MDS agreed
(subject to authorisation) to divide this fee equally. This conduct was then authorised (initially
via the First Authorisation) and encapsulated in the Original CIA, including notably clause 14
which allowed for the equal sharing of the relevant fee.

Equal sharing is fair and equitable and eliminates any economic incentive for a CPDS to
‘hoard’ prescriptions or in any other way hinder interoperability in a manner that would reduce
the public benefits described below. The ongoing interoperability of CPDS systems will foster
ongoing growth in the use of electronic prescriptions. The Proposed Conduct only enhances
the potential use of electronic prescriptions via its inclusion of Minfos, which — although a
new CPDS provider — is a well-known and regarded industry participant with extensive links
to pharmacies across Australia. Minfos’ inclusion of course is only possible with an
appropriate IT framework; accordingly, the arrangements between the respective CPDS
operators as set out in the SSA for the ongoing operations of the ISB, are a necessary
consequence of its emergence as a third provider.

4.5 the term of authorisation sought and reasons for seeking this period.

Authorisation is sought until the expiry of the new 7CPA on 30 June 2025 (that is, the same
term as for the Existing Authorisation). This will facilitate interoperability during a period
where progress in electronic and digital health technologies has been identified as key.
Interoperability will promote progress in these areas as it will foster continuing growth in the
use of electronic prescriptions.

Authorisation until the new 7CPA’s expiry will also bolster a significant policy component of
the 7CPA, including by supporting consumers and the pharmacy sector. It will do so by
advancing and coordinating activity between healthcare professionals, and allowing for the
recording and sharing of the medicines prescribed and dispensed by pharmacies using a
CPDS. This will lead to a reduction in transcription errors as pharmacies will not have to re-
key this information.

Authorisation for this period will also facilitate the delivery of joint initiatives involving eRx,
Op MDS and Minfos. Specifically, an initiative led by the Australian Digital Health Agency
and the Department over the term of the 7CPA is the removal of the existing paper
prescription as the legal document and its replacement with an electronic prescription. This
initiative relies on the CPDS infrastructure, and demonstrates the ongoing extension of the
prescription exchanges and the CPDS providers’ continued investment in their development.

eRx notes that the outcome of the Commonwealth’s current tender process may give rise to
a significant change to the current management of electronic prescriptions in Australia. The
outcomes contemplated by the tender, however, span a broad range of options. Further,
there is no certainty as to when the preferred option may be implemented. Even if the
Commonwealth sought to impose significant structural changes (for example, by moving to
a single CPDS operator), there would be a need for transitional arrangements. As such, eRx

5 The Funding Agreement was Annexure B to the application for the First Authorisation.

10
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submits that aligning the lifetime of authorisation to the 7CPA remains the most appropriate
course.

5. Provide the name of persons, or classes of persons, who may be directly impacted by the
proposed conduct (e.g. targets of a proposed collective bargaining arrangement; suppliers

or acquirers of the relevant goods or services) and detail how or why they might be impacted.

Consumers would be positively impacted by the Proposed Conduct by way of:

1. a reduction in transcription errors of medical prescriptions (which reduces the
potential to receive the wrong medicine, the wrong dosage and/or incorrect
instructions);

2. an increase in choice and convenience by being able to access electronic
prescription services at more pharmacies, regardless of which CPDS their medical
practitioner may have used; and

3. an increase in efficiencies by pharmacies in dispensing prescriptions, which may
reduce wait times.

Dispensers (usually pharmacists) would also be positively impacted by the Proposed Conduct by
way of:

1. an increase in costs savings via a reduction in the time spent re-keying (and then
checking) the prescription information into their systems; and

2. an increase in efficiencies by facilitating the widespread use of electronic
prescriptions by medical practitioners and pharmacists.

eRXx further notes that users of CPDS systems, both medical practitioners and pharmacists, will have
increased choice by reason of the entry of Minfos as a CPDS provider, and its inclusion in the current
interoperability arrangements.

Market information and concentration

6. Describe the products and/or services, and the geographic areas, supplied by the applicants.
Identify all products and services in which two or more parties to the proposed conduct

overlap (compete with each other) or have a vertical relationship (e.g. supplier-customer).

The services supplied by the applicant consist of electronic (i.e. computerised) services for the
communication of prescription information between prescribers (usually doctors), their patients and
the pharmacies (by which the overwhelming majority of pharmaceutical prescriptions are dispensed).
These services comprise sophisticated computer systems, programs and equipment designed to
ensure communication of prescription information. The geographic area supplied by the applicant is
Australia-wide. The applicant and Op MDS currently compete in the supply of these services and
authorisation of the Proposed Conduct would enable Minfos to also compete in the supply of these
services.

While the Proposed Conduct relates specifically to the provision of CPDS systems, each of eRx, Op
MDS and Minfos (whether themselves or via related entities) actively participate in other aspects of
the industry, including through the provision of software services for prescribers and/or dispensers.
Each party’s existing operations within the industry mean it is well-placed to promote even greater
use of electronic prescriptions.
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Describe the relevant industry or industries. Where relevant, describe the sales process, the

supply chains of any products or services involved, and the manufacturing process.

As per the Earlier Authorisations, the relevant industries are the information technology industry, and
the healthcare industry.

The relevant area of the information technology industry is technology software, which includes
companies that develop software in various fields such as systems and programs.

The Global Industry Classification Standard and the Industry Classification Benchmark identify
activities within the healthcare industry as falling within two main groups, being:

1. healthcare equipment and services; and
2. pharmaceuticals, biotechnology and related life sciences.

In the case of the Proposed Conduct, the computer systems, programs and equipment designed to
ensure communication of prescription information are for use in the provision of healthcare services
in Australia. The healthcare services industry group includes entities that primarily provide direct
treatment to patients or perform auxiliary services in support of treatment.

The pharmaceutical industry group is also relevant as CPDS systems are for use by pharmaceutical
prescribers and dispensers, and facilitate the dispensing of pharmaceutical prescriptions safely,
accurately, quickly and securely.

In respect of the overlapping products and/or services identified, provide estimated market

shares for each of the parties where readily available.

Based on interchange activity during FY22, eRx’s share of originating and dispensing electronic
prescriptions is in the order of 90%, with MDS constituting the remainder. As noted, Minfos does not
currently operate a CPDS.

In assessing an application for authorisation, the ACCC takes into account competition faced
by the parties to the proposed conduct. Describe the factors that would limit or prevent any
ability for the parties involved to raise prices, reduce quality or choice, reduce innovation, or

coordinate rather than compete vigorously. For example, describe:

9.1 existing competitors

9.2 likely entry by new competitors

9.3 any countervailing power of customers and/or suppliers
9.4 any other relevant factors.

As per the Earlier Authorisations, eRx and MDS operate the only two CPDS systems that
currently exist in Australia. Minfos, however, is a potential new CPDS provider and is
expected to be operational by late 2022/early 2023.

As demonstrated by the successful negotiation and signing of the Revised CIA, the Proposed
Conduct is unlikely to prevent or deter competitors from entering the market. The Revised
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CIA (see clause 53) provides that the parties are free to enter into similar interchange
agreements with any other person who develops a CPDS and is permitted to commercialise
the use of its CPDS by the Commonwealth. If a new entrant were to emerge, the parties are
willing to negotiate to extend the Revised CIA to that party as well. Indeed, the SSA expressly
contemplates further entry (see clause 24).5

In addition, given revenue sharing arrangements the subject of this authorisation application
only arise when a qualifying script originates on one party’s software but terminates on
another’s, each party will still compete vigorously to supply its respective CPDS to medical
practitioners and pharmacies. This analysis is supported by clause 17 of the Revised CIA,
which provides that there is no agreement between the CPDS providers on the fees they will
charge a dispensing pharmacy.

Interoperability between the three CPDSs will also enhance, rather than reduce, choice as
patients will be able to access electronic prescription services via more medical practitioners
and at more pharmacies.

Ultimately, eRx observes that the main influence on the future structure of the market will
almost inevitably be the Commonwealth Government. In the short to medium term (at least),
future entry by prospective CPDS providers will largely be shaped — if not determined entirely
— by the outcome of the current tender process.

Public benefit

10. Describe the benefits to the public that are likely to result from the proposed conduct. Refer
to the public benefit that resulted under the authorisation previously granted. Provide
information, data, documents or other evidence relevant to the ACCC’s assessment of the

public benefits.

The Proposed Conduct facilitates interoperability and enhances competition.

Interoperability is best promoted if a party does not have any economic or commercial incentive to
capture or retain prescriptions down to the point of dispensing (at which point payments are made
and received for the pharmaceuticals, including the costs associated with their supply). The Proposed
Conduct eliminates any incentive for any party to ensure that prescriptions that have originated on
its system (i.e. at the point of original prescribing) remain on its system at the point of dispensing (i.e.
in the pharmacy).

Further, the SSA ensures that — notwithstanding that the interoperability services are provided by a
company ultimately owned by two of the three CPDS operators (i.e. MK) — the third is not exposed
to a risk of discriminatory treatment (whether that be with respect to service levels or pricing).

Without the Proposed Conduct, there would be insufficient commercial incentives for the parties to
invest in interoperability, which is of course key to the effective and efficient provision of electronic
script services.

Prior to interoperability, if a prescriber lodged an electronic prescription for a patient with a CPDS,
the patient was only able to have this prescription downloaded by a pharmacy if the pharmacy
software connected to the particular CPDS where the prescription was lodged by the prescriber.

8 eRx notes that clause 24.3 of the SSA allows for any of eRx, Op MDS or Minfos “to raise any reasonable concerns” with MK
regarding new entry — the use of “reasonable” provides an important qualifier here. This clause would permit concerns of a logistical
or technological nature to be raised, for example concerns relating to the prospective time or process (such as seeking
authorisation) involved in accommodating new entry.
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There was no interconnection between the computer systems operated by the (then) two CPDS
providers to enable a pharmacy connected to one CPDS to access electronic prescriptions which
were held by the other (if the pharmacy was not also connected to the other CPDS, as was usually
the case). Since the First Authorisation, the use of electronic prescriptions has grown substantially
and continues to grow — indeed, between May 2020 and September 2022, nearly 81 million electronic
prescriptions were issued.”.

Interoperability is likely to continue to result in the following public benefits:

1. a reduction in transcription errors of medical prescriptions (which reduces the
potential for patients to receive the wrong medicine);

2. anincrease in choice and convenience for patients by being able to access electronic
prescription services at more pharmacies, regardless of which CPDS the medical
practitioner used;

3. an increase in choice for ePrescribing vendors through the emergence of a third
CPDS provider as well as additional security and redundancy in the system by virtue
of there being three CPDS providers rather than two;

4. anincrease in efficiencies for pharmacies in dispensing prescriptions;

5. an increase in costs savings for pharmacies via a reduction in the time spent re-
keying the prescription information into their systems; and

6. anincrease in the uptake and use of electronic transfer of prescriptions via a CPDS,
which:

a. promotes quality use of medicines through efficient and safe dispensing
of medicines, and the generation of large volumes of prescription
information that is used for the Australian Government's My Health
Record; and

b. reduces unnecessary burdens on the Australian health system and
eliminates pharmaceutical wastage caused by errors in prescription
dispensing.

Annexure C to the application for the Second Authorisation contained a graph showing the number
of users (both medical practitioners and pharmacists) of the eRx CPDS. The graph showed that,
once interim authorisation was granted on 6 December 2012, the number of users increased
markedly and that, between that date and the application for the Existing Authorisation, the number
more than doubled. Since the Existing Authorisation came into effect, these numbers have continued
to grow. Presently, an estimated 80%+ of doctors and 90%+ of pharmacies use a CPDS. Given the
public benefits described above, it is hoped (and indeed expected) that these numbers will continue
to grow.

Ultimately, the electronic prescription exchange market is characterised by significant network
effects, requiring arrangements to facilitate commencement on one service and termination on
another. The Proposed Conduct ensures the effective operation (and potential enhancement) of the
market, underpinning all the benefits delivered by the use of electronic prescriptions.

In addition to the above benefits continuing, should the Existing Authorisation be substituted in the
manner requested, the Proposed Conduct will enable new entry; without the current arrangements
extending to Minfos, its prospective market entry would be severely curtailed and possibly prevented

7 Sourced from https://www.digitalhealth.gov.au/initiatives-and-programs/electronic-prescriptions (viewed 13 November 2022).
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altogether. Indeed, in a future without the Proposed Conduct, it is difficult to envisage Minfos
emerging as an effective competitor.

Public detriment including any competition effects

11. Describe any detriments to the public likely to result from the proposed conduct, including
those likely to result from any lessening of competition. Refer to the public detriment that
may have resulted under the authorisation previously granted. Provide information, data,

documents, or other evidence relevant to the ACCC’s assessment of the detriments.

eRx submits there are no public detriments generated by the Proposed Conduct for the following
reasons:

1. it is not aware of any other prospective new providers who are developing or
considering developing a CPDS;

2. in any event, the Proposed Conduct is unlikely to prevent or deter new providers of
CPDSs from entering the market. If anything, it might encourage new entry as the
functionality in the ISB can support more than three CPDSs. The Revised CIA in
Clause 53 provides that the parties are free to enter into similar interchange
agreements with any other person or persons who develop a CPDS and who are
permitted to commercialise the use of their CPDS by the Commonwealth and further
entry is expressly contemplated by clause 24 of the SSA. If a new entrant were to
emerge, the parties are willing to negotiate to extend the Revised CIA as required. In
the event that the parties were unwilling to extend the current arrangements to a
prospective new entrant, this would amount to a material change in circumstances
providing grounds for the ACCC to review the authorisation;?

3. the relatively short period of authorisation sought. eRx seeks authorisation until the
7CPA expires, of which a significant policy component is finalising the framework to
enable the prescribing, dispensing and claiming of Pharmaceutical Benefits Scheme
medicines in a seamless electronic manner; and

4. given the Proposed Conduct is only relevant when a qualifying script originates on
the software of another CPDS provider, eRx, Op MDS and Minfos will still vigorously
compete to supply their CPDSs to medical practitioners and pharmacies.

Additionally, there is no evidence of any public detriment having occurred during the periods covered
by the Earlier Authorisations. Rather, as stated above, the conduct previously authorised has resulted
in significant public benefits which are likely to continue.

eRx notes that, over the course of the Earlier Authorisations, conduct which is substantively similar
to the Proposed Conduct has resulted in public benefits. During its consideration of the Earlier
Authorisations, the ACCC did not express concerns as to the existence or significance of these
benefits. The claimed public benefits are likely to persist. Indeed, eRx submits that the public benefits
arising from the Proposed Conduct will only be enhanced over time and there will be no public
detriment. In particular, the Proposed Conduct ensures a level playing field for the new entrant,
entrenching terms which have been negotiated on an arm’s length basis and avoiding potential
discrimination against the new entrant.

8 Competition and Consumer Act 2010 (Cth), section 91C(3).
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Contact details of relevant market participants

12. Identify and/or provide names and, where possible, contact details (phone number and email
address) for likely interested parties such as actual or potential competitors, customers and

suppliers, trade or industry associations and regulators.

Simon Cleverley

A/g Assistant Secretary

Benefits Integrity and Digital Health Division
Australian Government Department of Health
23 Furzer Street

Phillip ACT 2606

Additional information

13. Provide any other information or documents you consider relevant to the ACCC’s assessment

of the proposed application.

Clause 52 of the Revised CIA provides that if interim or final authorisation granted by the ACCC ends
for any reason then the Revised CIA shall automatically end regardless of any other express or
implied rights of termination. For this reason, eRx’s preference is for revocation of the Existing
Authorisation and substitution with a new authorisation (rather than a new authorisation) to avoid
having in place two authorisations for the same or similar conduct. If the revocation and substitution
application is not granted, the Existing Authorisation will continue unchanged.
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THIS Commercial Interchange Agreement is made the day of 2022

BETWEEN

eRx Script Exchange Pty Ltd, ACN 132 844 658 of Level 3, 20 Mollison Street, Abbotsford, Victoria 3067
eRx

and
Operations MDS Pty Ltd ACN 169 802 934 of 2/133 Market Street, South Melbaurne Victoria 3205 MDS
and

Symbion Pty Ltd ¥/a Minfos ACN 000 875 034 Minfos of Level 7/737 Bourke St, Docklands Victoria 3206
Minfos

Background
1. The electronic transfer of prescriptions (ETP) process involves a PES:

a. connecting to the information systems of prescribers and collecting secure electronic
prescriptions or medication charts {e-scripts);

b.  holding e-scripts in a central repository;

€. connecting to the pharmacy dispensing systems to download the e-script at the patient's
nominated pharmacy when the pharmacy scans the unigue identifier on the paper or electronic
copy of the prescription; :

d. after dispensing, receiving a dispense record from the dispensing pharmacy’s system; and. if
applicable,, an electronic version of the repeat authorisation document (RA}. The RA holds a
unique identifier that is scanned by the pafient's pharmacy to dispense the next repeat
prescription.

2. The operation of the ETP process was originally set out in the Fifth Community Pharmacy Agreement.
Under the Fifth Communily Pharmacy Agreement ,, the Commonwealth made an electronic
prescription fee of 15 cents to the dispensing pharmacy as defined by clause 2.1 and clause 12.8 of
the 5CPA (Electronic Prescription Fee) where an eligibie electronic prescription as defined in ciause
2.1 and 12.10 of the Fifth Community Pharmacy Agreement has been dispensed {QP. The Electronic
Prescription Fee was also paid for any RA of a QP provided that the original QP was dispensed
electronicaily (QP RA),

3. The ETP process and Electronic Prescription Fee has continued under the Sixth Community Fharmacy
Agreement and the current Seventh Community Pharmacy Agreement. However, as noted in the
Seventh Community Pharmacy Agreement, the Commonwealth is reviewing the amount and process
for paying the Electronic Prescription Fee, including whether it should be paid directly to the PES
{instead of the dispensing pharmacy).

4. eRxand MDS agreed that an interchange fee payable equal to 50% of the fee for gach ETP that was
charged by the dispensing PES provider to the dispensing pharmacist for each prescription that
originated on the PES of the other party (Original Revenue Sharing Arrangement), which was
authorised by the ACCC under Division 1 of Part VIl of the Competition and Consumer Act 2010 (Cth)
(CCA) in March 2013 (Authorisation Number A91348) (Originat Authorisation),

§. The Original Authorisation was most recently authorised by the ACCC on 10 December 2020
Authorisation Number AA1000472.

6. Fallowing receipt of the Original Authorisation, eRx and MDS entered into a Commercial tnterchange
Agreement on or about 17 December 2012 o document the Original Revenue Sharing Arrangement
(Original Commercial interchange Agreement).

7. In addition to eRx and MDS, Minfos now wishes to become a PES. Minfos must obtain the PES
Approvals to become a PES,
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8. Minfos needs to connect into an interoperable solution with eRx and MDS being developed and
provided by Medication Knowledge Pty Ltd ACN 622 493 967 (Medication Knowledge) under the
SBA and fo enter into an equivalent Revenue Fee Sharing Arrangement with eRx and MDS, subject
to the ACCC granting authorisation to it under the CCA.

It is therefore Agreed as Follows:-

9. The making of this agreement (hereafter, Agreement} and each panty's duty to perform this Agreement,
is conditional upan;

Minfos obtaining all PES Approvals;

Compiletion occurring under the SBA:

the PES Providers entering into the SSA:

the ACGC granting authorisation to eRx under Division 1 of Part VI of the CCA in reiation o the

revenue sharing arrangement contempiated by this Agreement {ACCC Autharisation):

[0} without conditions or requirements; or

(i with conditions or requirements that are acceptable to all parties (acting reasonably).

Condition precedent a is for the benefit of eRx and MDS and may only be satisfied, waived or
deferred by agreement between eRx and MDS on the one hand, and Minfos on the other hand.
Conditions precedent b, ¢ and d in this ciause ¢ are for the mutual benefit of all parfies and may
only be satisfied, waived or deferred by agreement between al) parties.

Each party must co-operate with the other parties and use their respective best endeavours to
procure that the condition precedents are satisfied as scon as reasonably possibie. No party
may deliberately take action to frustrate the satisfaction of the conditions precedent.

10. In respect of condition precedent 9d, the pariies agree that

coTp

a.  eRx must submit an authorisation application o the ACCG as soon as practicable following the
date of this Agreement and consult with MDS and Minfos in relation to the authorisation
application and any draft submissions arising from i, including providing copies of any
documents reasonably requested by MDS or Minfos; and j

b.  no party may represent or engage with the ACCC on behalf of any other party without the
ather panty’s prior written consent. '

11. eRx and MDS respectively agree that the Original Commercial Interchange Agreement shall
automatically terminate on the day immediately following the satisfaction of conditions precedent set
out in clause 9. Termination of the Originat Commercial Interchange Agreement does not prejudice
the rights and obligations of each of eRx and MDS accrued up to and including the date of such
termination and does not limit the remedies available to it in respect of any breach of the Original
Commercial Interchange Agreement occurring before such date.

Definitions
12. For the purposes of this Agreement:

a. ACCC Authorisation has the meaning given in clause 9d.

b. CCA means the Competition and Consumer Act 2010 {Cth), as amended or replaced from time
to time.

c. Claims means any demand, claims {including without limitation for inteliectual properly
infringement or misappropriation, invasion of privacy, defamation, violation of pubiic rights or
misteading conduct) proceeding, regutatory proceeding, cause of action, loss, damage, liability,
cost (including without limitation setilement costs) or expense (including without limitation
reasonable legal fees and costs).

d.  Confidential Information means, in relation to a party, all information relating to that party and
its related bodies corporate (as the term 'refated body corporate’ is defined by the Corporations
Act 2001 Cth (as amended or replaced from time to time), including all information concerning the
business, products, services, systems, procedures and records (in whatever form, including in
electronic format) of that party and its related bodies corporate, and their relationships with their
custorners and suppliers, any document marked "Confidentia", or any information which a party
has been informed is confidential or which a party might reasonably expect the other party to
regard as confidential. Any Transaction Report generated by a party is confidential.

€. Completion has the meaning given in the SBA.

Contract Manager is the Contract Manager appointed by a party under the SSA from time to

time.

-

Page 2




IRestriction of Publication of Part Claimed - Public versionl

DocuSign Enveiops ID: B9646726-606A4D4G-1E4-07148C08427D

g. Direction has the meaning given in clause 23,

h.  Dispensing PES is defined as the PES that defivers the QP or the QP RA io the dispensing

pharmacy.,

Dispute has the meaning given in clause 46,

Electronic Prescription Fee has the meaning given in paragraph 2 of the Background, as this

may be amended by the operation of paragraph 3 of the Background.

ETP has the meaning given to that term in paragraph 1 of the Background.

Initial DR Period has he meaning given in clause 47.

Interchange Fee is 50% of the Electronic Prescription Fee.

Interoperability Service means the interoperability service between PES made avaifable by the

iSB.

ISB means the Interoperability Service Bus.

Original Authorisation and Original Revenue Sharing Arrangement have the respective

meanings given to those terms in paragraph 4 of the Background.

Original Commercial Interchange Agreement has the meaning given in paragraph 6 of the

Background,

r.  Originating PES is defined as the PES that coltects the QP from the prescriber or holds the QP

RA from the dispensing pharmacy (as the case may be). )

Medication Knowledge has the meaning given in paragraph 8 of the Background,

Personal Information has the meaning given to that ferm in the Privacy Legislation.

PES means a person that provides prescription exchanges services and holds data relating to

prescription orders throughout Austratia,

v.  PES Approvais means all approvals, declarations, permits, licences, registrations and approvals
required under and in accordance with all relevant laws or otherwise required by a Regulator
{other than the ACCC Authorisation} in order to become a PES, including as these relating to
obtaining certifications that meets the Commonweaith's required privacy and security
requirements,

w. PES Provider means each of Rx, MDS and Minfos PES Providers means ali of them.

X.  Privagy Legislation means the Privacy Act 1988 (Cth) and any applicable analogous iegislation
in any jurisdiction from time to fime:

y. QP has the meaning given in paragraph 2 of the Background.

z. QP RA has the meaning given in paragraph 2 of the Background.

aa. Regulator means, in relation to 2 parly, any statutorily recognised supervisory or government
agency, body or authority having regulatory or supervisory authority over a parly’s assets,
resources or business, including any organisation reporting to such bodies, to the extent that such
entity has jurisdiction over that party. '

bb. RA has the meaning given in paragraph 1d of the Background.

cc. SBA means the System Build Agreement dated on or about the date of this Agreement behveen
Medication Knowledge and the PES Providers pursuant to which the {SB will be developed by
Medication Knowledge. )

dd. SSA means the System Services Agreement dated on or about the date of this Agreement
between Medication Knowledge and the PES Providers governing Medication Knowledge's
provision of System Services related to the iSB. '

ee. System Services are the services relating to the ongoing operation and maintenance of the 1SB
and has the meaning given to that term by the $SA,

e

s33~w

L TOo

e

Process

13. Where a Dispensing PES does not hold the QP or QP RA, the Dispensing PES may use the
Interoperability Service to call the Originating PES, who must deliver the relevant QP or QP RA to the
Dispensing PES to on-farward to the dispensing pharmacy.

14. The Originating PES may charge the Dispensing PES the Interchange Fee for each QP or QP RA
delivered to the Dispensing PES.

18. Where a Dispensing PES receives a QP RA from the dispensing pharmacy it ray retain a copy of the
QP RA. The Dispensing PES is not obliged to send a copy of the QP RA to the Originating PES. The
Dispensing PES is not precluded from sending a copy of the QP RA to the Originating PES.

16. For the avoidance of doubt, the Interchange Fee is only payable by the Dispensing PES to the

Originating PES where the Dispensing PES does not hold the refevant QP or QP RA and must use
the Interoperability Service to obtain the QP or QP RA from the Originating PES. No Interchange Fee

Page 3




IRestriction of Publication of Part Claimed - Public versionl

DocuSign Envelops (0 B3845729-606A-4D48-81E4.07 145C0B42TD__

is payable where the Dispensing PES has the QP or QP RA and does not need fo use the
intercperability Service.

17. The Dispensing PES wilt be responsible for the invoicing and collection of any fees or charges that the
Dispensing PES unifaterally determines to apply to the dispensing pharmacy.

18. Each party retains the right to accept or reject any QF or QP RA received from another parly.
Invoicing, payment and reporiing

19. Invoicing, payment and reperting applicable to the payment of interchange Fees to eligible parties in
accordance with this Agreement is governed by the SSA.

20. Each parly wiil be responsible for its own costs in acquiring and storing the QP (or QP RA as the
context requires) if it is the Originating PES and in delivering the QP (or QP RA as the context requires)
to the pharmacy if it is the Dispensing PES. For the sake of clarity these costs include the vendor
partner fees negotiated by each party with the clinical system vendors and the pharmacy dispensing
vendors.

Confidentiality and Statements
21. Subject te the provisions of clauses 22 to 25, each parly must

a. treat as strictly confidential and only use another party's Confidential information solely for the
purposes contempiated by this Agreement;

b. not, without the prior written consent of the party from whom the Confidential Information was
obtained (which may be withheld in that party’s absolute discretion), publish, tuse or otherwise
disclose to any person another pary's Confidential Information except for the purposes
contemplated by this Agreement;

¢ maintain adequate security for anather party's Confidential Information while in its possession or
control, including protecting the same against any use, disclosure, access, damage or destruction
which is inconsistent with the terms and conditions of this Agreement; and

d. not make use of ancther party's Confidentiai information to the commerciai, financial or
competitive disadvantage of the refevant other parly.

22. Ekach Parly may disclose Confidential Information which it would otherwise be prevented from
disclosing pursuant to clause 21 if, but only to the extent, it can demonstrate that:

a, such disclosure is required by applicable faw or by any securities exchange or regulatory or
governmental body having jurisdiction over it, wherever situated;

b. the Confidential information was lawfully in its passession prior to disclosure by the ather party
{as evidenced by written records) and had not been obtained from the other party; or

¢. the Confidential Information has come into the public domain, other than as a result of a breach
of this Agreement or any other obligation of confidence,

provided that any such disclosure must not be made without prior consultation with the parly from
whorm the Confidential information was obtained and in the case of disclosures under clause 22a must
be made so as to minimise any such disclosure,

23. Each party may for the purposes contemplated by this Agreement and on a strictly ‘need-to-know'
basis disclose another party’s Confidential Information to the following persons or any of them,
provided that such persons have first been directed {Direction) by the disclosing party to keep it
confidential:

a. the PES Provider's officers and employees; and
b. its professional advisers, auditors, bankers, financiers and insurers, acting as such.

24. The disclosing party under clause 23 must enforce each Direction at its own cost.
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25. Each party must promptly give notice in writing fo the other parly if it becomes aware of any
unauthorised or suspected unauthorised disclosure to any third party of any of the other panly’s
Confidential Information and provide the ather party with all information and assistance reasonably
required by the other party in respect of such unauthorised disclosure,

26. The parties agree that any public communications or announcements regarding interoperability, this
Agreement and the associated agreements must be jointly agreed by ali parties prior to refease (each
party acting reasonably).

27. Each party must obtain the prior written consent of a party before using any trade marks or logos of
that party.

Privacy
28. Each parly must:

a. obtain and maintain consents from patients to enable the QP {or QP RA as the context requires)
to be forwarded to other PES Providers as contemplated by this Agreement:

b. only forward QP (or QP RA as the context requires}) to each other party in the manner contemplated
by this Agreement where the patient to which the QP (or QP RA as the context requires) relafes
has given informed consent to participate in the ETP process;

¢. only pracess, use or disclose Personal Information collected in the course of this Agreement as
required for the purpose of fulfilling its specific functions, activities and obligations under this
Agreement;

d. in the course of fulfiliing its obligations under this Agreement, comply with the Privacy Legislation;

€. except as provided in subclause {b) above or as required by law, not disclose without the written:
permission of the other party any Personal information obtained in connection with this Agreement;

f. take all reasonable steps to prevent the misuse or foss of and unauthorised use, modification,
access and disclosure of Personal Information:

9. ensure that only employees or agents who are authorised to fulfil the obligations of this Agreement
and who need to have access to any Personal information have access to the particular Personal
Information,

29. ifaparty has reasonable grounds to suspect there has been or may have been an event which amounts
to an Eligible Data Breach in respect of the Services (as defined in the Privacy Legislation):

a. that party must as soon as possible notify the other parties of that event;

b. each party must comply with its obligations under the Privacy Legisiation in refation to that event:

c. each party must provide the other parties with alf reasonably required information and assistance
about the event {(including any updates on the results of any investigation as it impacts the other
parties);and

d. each party has the right to determine in its discretion if it must notify the privacy commissioner of
that Efigible Data Breach under the Privacy Legislation and drafting of any notification.

Indemnities and Liability

30. Each party (an indemnifier) indemnifies each other PES Provider against ajl Claims suffered, paid or
otherwise incurred by a PES Provider which arise out of or reiate to:

a. a breach of this Agresment by the Indemnifier;

b. any material modifications which the Indemnifier {including its officers. employees, agents or
subcontractors) makes to any data or information which the Indemnifier obtained (directly or
indirectly) from the PES Provider's systems;

¢. the storing, transmission and ulimately dispensing of a script where the data has been corrupted
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s6 as not to reflect the original intent of the prescribing practitioner or causes any loss or damage
to the receiving PES Provider. This inciudes claims which arise out of or relate to any dealings or
ofher conduct (whether direct or indirect} which a PES Provider had or has with & vendor not
integrated directly with any PES Provider andfor supported by an agreement;

d. any fraud of the Indemnifiar, its officers, employees, agents or subcontractors;

e. any negligent act ar omission or wilful misconduct of the Indemmifier, its officers, employees, agents
or subcontractors;

f. any infringement by the indemnifier, its officers, employees, agents or subcontractors of the
intellectual preperty rights or moral rights of a third parly;

g. lliness or death of any person caused or contributed to by any act or omission of the fndemnifier,
its officers, employees, agents or subcontractors;

The indemnities in this Agreement are continuing ohligations independent from the other ohligaticns
¢f the parlies under this Agreement and continue afer this Agreement ends. It is not necessary fora
party {o incur expense or make payment before enforcing 2 right of indemnity under this Agreamant.

Each indemnity is an additional, separate and independent obligatior and no one indemnity limits the
generality of another indemnity,

A party's lrability under this Agreement will be reduced proportionally to the extent that any breach,
negligence or other wrongful act or omission of the other party (or parties} caused or contributed to
the iiability.

Each parly musi use ail reasonable endeavours to mitigate is losses arising out af or in connection
with a breach of this Agreement, or in tort (including negiigence), or for any other common law,
aquitable or statutory cause of action arising out of or in connection with this Agreement.

The exclusions and limitations on a pary's liability in this Agreement do not apply in the case of any
lizbility 1o the extent that;

2. the same may not be excluded or limited as a matter of applicable jaw;

b. itrelates to a party's breach of the confidentiality provisions set out in clauses 21 to 25; and

c. it reiates to death or persenal injury.

Term and Termination

37. Other than clauses 9, 10 and this termination provision insofar as it refates to clauses 9 and 1 0, this

Agreement shall commence on the date the last party signs this Agreement, but only commences as
between eRx and MDS from the day immediately following the satisfaction of the conditions precedent
referred 1o in clause 9).
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38. Any party may ferminate this Agreement immediately as it applies to one or both of the ather parfies
on written nolice o the party or parties in the event of a material breach by either party {the Pasty or
Parties in Breach) of this Agreement if:

a. the breach cannot be rectified: or

b. if the breach can be rectified but is not rectified within 30 days of that party glving the Party or
Farlies in Breach notice that that breach is fo be reclified (such notice does not need to specify the
manner in which the breach may be rectified as this is a matter for the Party in Breach to resolve),

39. A party may lerminate this Agreement immediately on written notice 1o another party if that party
becomes, threatens to become or is in jeopardy of becoming subject to any form of insolvency
administration.

40. Wilhout limiting any other rights of the parties, a party may remove itself as a parly fo this Agreement
with immediate sffect by providing written notice to the ather parties:

a. in order to comply with any appiicable laws or the direction of any government agency or
Regulator, induding if any inferim or final AGCC Authorisation is subsequently withdrawn or
otherwise ends for any reasan;

b. if that parly ceases to be a party to the SSA or the SSA is terminated.

41. Termination, expiration or cessation of this Agreement does not prejudice the rights and obilgations of
the parly accrued up to and including the date of such termination, expiration or cessation and does
not limit the remedies avaifable to it in respact of any breach of this Agreement accurring before such
date and will not have the effect of terminating this Agreement as it applies fo the non-defaulting
patfies.

GST

42. Words that are defined in A New Tax System (Goods and Services Tax) Act 1999 have the same
meaaning as their definition in that Act.

43, Except as otherwise provided by this clauses 43 or 44, all consideration payable under this Agreement
in refation to any suppiy is exclusive of GST.

44. I GST is payable in respect of any supply made by a supplier under this Agreement, subject fo clause
45, the recipient will pay to the supplier an amount equal to the GST payalie on the supply at the
same time and in the same manner as the consideration for the supply is to be provided under this
Agreement,

45. The supplier must provide a tax invoice to the recipient before the supplier wilf be entitled to payment
of the GST payable under clause 44,

Resolution of Disputes

46. A parly claiming that a dispute (Dispute) has arisen under or in connection with this Agreement must
notify the other parties in writing giving details of the dispute.

47. During the fen (10} Business Day period after a notice is given under ciauss 486 {or any longer period
agreed in wriling between the parties) (the Initial DR Pericd) the parties’ Contract Managers must
work in good faith to resolve the Disputa.

48.  Ifthe Dispute is not resolved by the parties within the Initial DR Period, the Dispute must be referred
1o each party’s chief executive officer (or her / his nominated and duly authorised delegate), who
must worlc together in good faith 1o resolve the Dispute within a period of ten (10) Business Days (or
any ionger period agreed in writing between the parties).

49, While the procedure set forth in clauses 46, 47 and 48 is being foliowed, the refevant parties must
continue to fuffil their obiigations under this Agreement.
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50.  The procedure set out in this clauses 46, 47 and 48 does not iimit or exclude a parly's rights under
this Agreement or at common law or equity {including the right to make applications for interim refief,
including injunctions).

Authorisation and Other Interchange Agreements

81, If any interim or finaf authorisation is granted by the ACCG required under clause 9d with conditions
the parties shall undertake to give effect to such measures, in accordance with the law, as the
ACLCC require. The parties must comply with any conditions imposed by the ACCC under any
authorisation,

§2. i the intedim or final authorisation granted by ACGC is subseqguently withdrawn or otherwise ends
for any reason then this Agreement shall automatically end regardiess of any other express or
implied rights of termination.

53. The parties are free fo enter into simitar interchange agreements with any other person or persons
who bacome a PES and who are permitted o commercialise it by the Commeonwealih.

General

54. This Agreement constitutes the entire agreement befween the parties and supersedes all
gommunications, negotiations, arrangements and agreements, sither oral or wrilten, between the
parties with respect to the subject matter of this Agreement.

85, Areference o a right or obiigalion of any two or more persons confers that right, or imposes that
obligation, as the case may be, severally,

56. This Agreement is governed and must be construed by and in accordance with the laws of the
State of Victotia and each of the parties 1o this Agreement submits fo the exclusive jurisdiction of
the courls of that State and of all cours compatent to hear appeals from those courts in relation to
any legal action, suit or proceeding arlsing out of or relating to this Agreement (but not otherwise)
and agrees that any such action, suit or proceeding may be brought in that State.

57. This Agreement may be executed in any number of counterparts, each of which when so executed
shall be deemed to be an original and those counterparts shall together constitute cre and the
same insirument.
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This Commerciat interchange Agreement is signed as an agreement.

Executed by eRx Script Exchange Pty
Ltd (ACN 132 884 658) in

accordance with s 127 {1) of the
Carporations Act 2001 (Cifn)

by authority of its directors:
auq, MVuSM

Director
Paul naismith

Print Name

b'lm‘{ww? Jolunstan,

Director/Secretary
Anthony Johnston

Print Name
Date: 06-3ut-22 | 8:57:55 PM AEST

S—

Executed by Operations MDS Pty Ltd ACN
169 902 934 in accordance with s 127 (1) of
the

Corporations Act 2001 (Cth)

by guthprify of its directors:
PRt e
Director
Pau] Montgomery

Print Naime

Paul. Fros Lick

DirectoriSecretary
paul Frosdick

Print Name

07-3ui-22 | 6:26:40 AM AEBST
Date;

Executed by Symbion Pty Ltd t/a Minfos
ACN 000 875 034 in accordance with

s 127 (1) of the Corporations Act 2001 {Cth}
by authority of its directors;

irector o

John Cullity

Print Name
= DocuSianad by:

T CoB RT3

DirectorlSe(;?é"tary

Janelle cCain

Page 9

Print Name

Date: 04 July 2022 | 09:32 AEST
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System Services Agreement

Medication Knowledge Pty Ltd
ACN 622 493 967
and

Symbion Pty Ltd trading as Minfos
ACN 000 875 034
and

eRx Script Exchange Pty Ltd
ACN 132 844 658
and

Operations MDS Pty Ltd
ACN 169 802 934

Final Execution Version — 24 June 2022
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System Services Agreement

Parties

Name
ACN
Address

Short name

Name
ACN
Address

Short name

Name
ACHN
Address

Shart name

Name
ACN
Address

Short name

Medication Knowledge Piy Ltd

622 493 967

Level 3, 20 Moliison Street, Abbotsford, Victoria 3067
Medication Knowledge

Symbion Py Ltd {trading as Minfos)

000 875034

Level 7/737 Bourke St, Dacklands Victoria 3206
Symbion

eRx Script Exchange Pty Ltd

132 844 658

Level 3, 20 Mollison Sireet, Abbotsford Victoria 3067
eRx

Operations MDS Pty Ltd

169 902 934

21133 Market Street, South Melbourne Victoria 3205
MDs

each a Party and together the Parties

Background

A,

The PES Providers provide prescription exchange servicas and hold data relating to prescription
orders throughout Australia (Prescription Exchange Services).

The PES Providers have agreed to interoperate each of their Prescription Exghange Services.,

In arder to intercperate each of their Prescription Exchange Services, the PES Providers need 1o
procure certain systems integration services from Medication Knowledge.

Each of the PES Providers wish to procure, and Medication Knowledge agrees to provide, the
System Services in accordance with the ferms of this Agreement,

{8614466: 31567341_1]
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The Parties agree

1.1

1.2

1.3

Conditions Precedent

This Agreement {other than this clause 1 and clauses 9, 10, 11, 12,1, 13, 16, 17, 20, 21, 23, 25 and
26, which wili commence on the Commencement Date) will be conditional on and have ne force or
effect, unless and untii the following conditions {Conditions Precedent) are satisfied or waived in
accordance with clause 1.2 or 1.3

1.1.1 the PES Providers have entered infa a new revenue sharing arrangement on ierms which
are similar to the ClA {the Replacement CIA);

1.1.2 Symhion has obtained all Authorisations (other than the ACCC Authorisation) required in
order to provide its Prescription Exchange Service in accardance with all relevant jaws,
inciuding as these relate to oblaining certifications that Symbion meets the
Commoenwealth's required Prescription Exchange Service privacy and security
requirements;

1.1.3 Completion has occurred under the System Buiid Agreement: and
1.1.4  the ACCC Authorisation being provided by the ACCC.

The Conditions Precedent in ¢lauses 1.1.1 and 1.1.4 are for the benefit of each of the Parties and
may only be satisfied, waived or deferred hy agreement between the Parties.

The Conditions Precedent in clauses 1.1.2 and 1.1.3 are for the benefit of Medication Knowledge
and may only be satisfied, waived or deferred by the written agreement of Medication Knowiedge.

2.1

Term

This Agreement is deemed to commence on the Commencemeni Date {notwithstanding the}date of
its execution by each of the Parties) and continues until it is terminated by a Party in accordance
with its terms (the Term).

3.1

3.2

3.3

34

Medication Knowledge's Chligations
System Services

Medication Knowiedge will provide the System Services in accordance with the terms and
conditions of this Agreement.

Medication Knowiedge acknowledges that the System Services are critical infrastructure and
Medication Knowledge must provide the Support Services in accordance with the terms and
conditions of this Agreement.

All Software upgrades which are provided as parnt of the Services must be approved by and
scheduled with the PES Providers prior to instailation by Medication Knowledge.

Quality of Services
The Services must,;
3.4.1 be performed by appropriately quaiified and trained personnel; and

342 be performed with due care and skill.
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3.5

36

3.7

38
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Medication Knowledge must;

3.5.1 only process, use or disclose Personal Information collected in the course of this
Agreement as required for the purpose of fulfilling its spacific functions, activities and
obligations under this Agreement;

3562 in the course of {ulfiliing its obligations under this Agreement, comply with the Privacy
Legislation;

3.5.3 except as provided in subclause 3.5.2 above or as required by law, not disclose without
the written permission of the relevant PES Provider any Personal Information obtained in
connection with this Agreement; and

354  ensure that only employees or agents who are authorised to fulfil the obligations of this
Agreement and who need to have access to any Personal Information have access to the
particular Fersonal information,

however, Medication Knowiedge will not be in breach of this clause 3.5 to the extent such breach is
caused or contributed to by a failure by the relevant PES Provider to comply with its obligations
under clause 7.

Medication Knowledge Systems
Medication Knowledge acknowledges and agrees that it must:

3841 ensure that it has and mainfains in piace on its relevant Systems up fo date anti-Virus
measures in accordance with Good Industry Practice; and

3862 use its best endeavours in accordance with Good Industry Practice not to introduce any
Virts into the System Services or any System of Medication Knowledge or any other PES
Provider.

information and documents provided by each PES Provider

Each PES Provider must, within a reasonable time that does not delay Medication Knowledge in
providing the Services, make available to Medicalion Knowledge all information, documents:and
other details, access and permissions reasonably required for Medication Knowledge to provide the
Services (PES Provider Information) and must ensure the PES Provider Information is accurate,
complete and correct.

For the avoidance of doubt, Medication Knowledge will not be required fo check whether the PES
Provider information is accurate, complete and correct and may rely on the PES Provider
information as if it were accurate, complete and correct.

4.1

Use of the System Services
Generally

The PES Providers must oniy access and use the Services in accordance with this Agreement, the
requirements of any Authorisation and all applicable laws {including the Privacy Legislation),

[B614466: 31567341_1] Page &
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Adverse changes
42 if any Party becomes aware of any matter which may adversely affect
4.2.1 the composition, characteristics or provision of the System Services; or

422 whether the System Services comply with all applicable faws and Regutatory
Requirements,

that Party must immediately notify full details to the other Parties,

4.3 Upon receipt of a notice from a Party under clause 4.2, the Parties wilt promptly meet and negotiate
in good faith to agree the actions required to remedy the issue, each Party’s obligations in respect
of such actions and the fees or other charges payable to Medication Knowledge in carrying out the
agreed actions.

Material Change
4.4 If there is a Material Change then:
4.4 .1 a party may notify the other parties of the Material Change;

442 if a party provides notice in accordance with clause 4.4.1, the Parties wilt promptly meet
and negotiate in good faith and use their best endeavours to reach an agreement on any
actions required to address the Material Change (inciuding any amendments to this
Agreement), each Party's obligations in respect of such actions and any fees or charges
or other compensation payable to carry out any actions;

443 if the Parties are not able to agree on the actions required within sixty (60} days of the
meefing referred to in clause 4.4.2, then;

(a) aparty may elect to remove itself from being a Pariy {o this Agreement with 30
days notice and clauses 17.1 and 17.2 wil appiy;

(by the parties may agree fo terminate the agreement with immediate effect or as such
time agreed between the parties and clause 17.3 will apply.

4.5 The parties acknowledge and agree that, for the purposes of clause 4.4 that;

4.5.1 it is their objective that each party will be put in a position which, to the extent that is
reasonably practicable in al! of the circumstances, does not disadvantage {or favour) one
party more than any others; and

452 it is their infention that the System Services will continue to be used (subject to any
required changes), however, if that is not possible the parties will consider, amongst other
things, whether the System Services may be provided by alternative means or metheds,
or alternative systems could be used {o deliver an interoperability service.

5. Fees and payment
Fees
5.1 Medication Knowledge and each other Party may issue invoiges at the fimes contemplated by

Schedule 3 in respect of;
511 the Fees for the System Services;
51.2 Interchange Fees; and

51.3 any other amounts for which the PES Providers are tiable under this Agreement,

[8614466. 31567341 1] Page 7
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Each PES Provider must pay each invoice issued by Medication Knowledge or another PES
Provider to the PES Provider within the time frames set out in Schedule 3.

Medication Knowledge may charge a PES Provider interest ai an annual rate equal to five per cent
{5%)} above the then current base rate of the Reserve Bank of Australia at the date the invoice was
issued on any invoices paid late.

All amounts payable under or in connection with this Agreement are exclusive of GST and any
other taxes, duties and levies, which, if applicable, are payable by the PES Providers in addition to
the Fees at the rate prevailing at the relevant time,

8.1

62

6.3

6.4

GST

In this clause 6 words that are definad in A New Tax System (Goods and Services Tax) Acf 1999
have the same meaning as their definition in that Act.

Exclusive of GST

Except as otherwise provided by this clause 6, all consideration payable under this Agreement in
relation to any supply is exclusive of GST.

Recipient must pay

If GST is payable in respect of any supply made by a supplier under this Agreement, subject to
clause 6.4 the recipient will pay o the supplier an amount equal to the GST payabie on the supply
at the same time and in the same manner as the consideration for the supply is to be provided
under this Agreement.

Tax invoice

The supplier must provide a tax invoice to the recipient before the supplier will be entitled to
payment of the GST payable under clause §.3.

7.1

7.2

The PES Providers’ Responsibilities
PES Provider obligations
Each PES Provider acknowledges and agrees that it:

7141 is solely responsibie for its access to and use of the System Services and its Prescription
Exchange Service;

7.1.2 must comply with the Privacy Legislation in relation to any Personal Infarmation
contained in the PES Provider Content and the disclosiire of Personal Information to
Medication Knowledge and/or any other PES Provider: and

713 must obtain all consents and make all notifications necessary fo enable Medication
Knowledge to access, use and disclose such Personal information for the purposes of
providing the Services to the PES Providers in accordance with this Agreement.

PES Provider Systems

Each PES Provider acknowledges and agrees that it must:

7.2.1 at its own expense, provide and maintain all Systems required for accessing and using
the Services;

722 ensure that its Systems used to access and use the Services, provide Prescription
Exchange Services and interoperate with the Prescription Exchange Services of the other

(BE14466: 3156673411} Page 8
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PES Providers are available and cperational all times and comply with the System
Specifications, except where wriiten notice of maintenance or an outage has been
provided at least ocne month in advance or within 24 hours for any emergency
maintenance or outages;

7.2.3 not access or attempt to access Medication Knowledge's Systems used in connection
with the performance of Medication Knowledge's obligations under this Agreement,
except to the extent specified in or expressly contemplated by this Agreement;

724 ensure that it has and maintains in place on its relevant Systems appropriate and up to
date anti-Virus measures in accordance with Good industry Practice; and

725 use its best endeavours in accordance with Good Industry Practice not te introduce any
Virus into the System Services or any System of Medication Knowledge or any other PES
Provider.

PES Provider Content

7.3 Each PES Provider acknowledges and agrees that it is solely responsibfe for the development,
content, operation, maintenancs, and use of PES Provider Content, inciuding:

7.3.1 the technical operation of PES Provider Content;

7.3.2 compliance of PES Provider Content with all applicable laws (including the Privacy
Legisiation);

7.3.3 any claims relating to PES Provider Content;

734 obtaining ali necessary licences, permissions and consents in respect of PES Provider
Content; and

7.3.5 progerly handling and processing notices sent to the PES Provider by any person
claiming that PES Provider Content violates such person's rights, including notices
pursuant {o any copyright laws or other applicable laws refating to the protection of
tntellectual Property Rights.

Other Security and Backup

7.4 Each PES Provider acknowiedges and agrees that it is responsible for properly configuring its
Systems and using the System Services and taking its own steps to maintain appropriate security,
protection and backup of its Systams and the PES Provider Content.

Service Issues

7.5 A PES Provider must promptly notify Medication Knowledge in writing if it becomes aware of any
issues relating to the System Services {including any failure in the Sysiem Services).

8 Security and Permitted Use
Security
8.1 Medication Knowledge will maintain reasonabie physical, technical and security measures with

respect to the security of the Services in accordance with Good Industry Practics, including any
Personat Information and in respect of PES Provider Information contained within the System
Services.
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3.4

8.5

88
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Permitted Use

Unless otherwise set out in this Agreement or as necessary to comply with any applicable laws or a
binding order of a governmental body, Medicatiocn Knowledge wili not:

821 access or use PES Provider Content except as is reasonably necessary to provide the
Services; or

822 disclose PES Provider Content to any government or third party,

Security Incidents

If any party becomes aware of an event that couid amount to a Security Incident that party must, as
suon as possible, but in any event within fwenty four (24) hours, notify ali pariies of the Security

incident.

in the event of a Security Incident, each party must provide such information and assistance as
may be required by the other parties in relation to the Security Incident.

Each Party must comply with its obligations under applicable faws in relation to a Security Incident
{where applicable).

Data Breaches

if a party has reasonable grounds fo suspect there has been or may have been an event which
amounts to an Eligible Data Breach in respect of the Services (as defined in the Privacy
Legislation):

8.6.1 that party must as soon as possible notify the other parties of that event;

862 each party must comply with its obligations under the Privacy Legisiation in relation to
that event;

8.6.3 each party must provide the other parties with all reasonably required information and
assistance about the event (including any updates on the results of any investigation as it
impacts the other parties);and

8.68.4 each party has the right to determine in its discretion if i must notify the privacy
commissioner of that Eligible Data Breach under the Privacy Legisiation and drafting of
any notification.

This clause 8.6 survives termination of this Agreement,

9.1

9.2

Infellectual Property Rights
PES Provider Content

As between the Parties, each PES Provider {or its licenseors) own alf right, title, and interest in and
to its PES Provider Content. Except as provided under this Agreement, Medication Knowledge
obtains no rights to PES Provider Content, including any related Intelfectual Property Rights.

Each PES Provider granis to Medication Knowledge a non-exclusive, sub-licensable, royalty free
licence to use, copy, modify, display and distribute the PES Provider Content for the purposes of
providing the Services and otherwise performing its obligations under and in accordance with this
Agreement.
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Medication Knowledge’s Intellectual Property Rights and Licence

As between the Parties, Medication Knowledge (or its licensors) own all right, title, and interest in
and to the System Services and Medication Knowledge Content (inciuding all modifications,
enhancemenis and customisations of the System Services and Medication Knowledge Content
made from time to time}. Except as provided under this Agreement, the PES Providers obtain no
rights to the System Services or the Medication Knowledge Content (including ali modifications,
enhancements and customisations of the System Services and Medication Knowledge Content
made from time to time), including any refated Intellectual Property Rights.

Medication Knowledge grants each PES Provider a limited, irrevocable {other than as
contemplated by this Agreement), royalty free, non-exclusive, non-sublicensable, non-transferrable
licence 1o do the following during the Term:

9.4.1 access and use the Services solely in accordance with this Agreement: and

942 copy and use the Medication Knowiedge Content solely in connection with the PES
Provider's permitted use of the Services.

Licence Restrictions

A PES Provider must not use the System Services or Medication Knowledge Content in any
manner or for any purpose other than as expressly permitted by this Agreement,

Except 1o the extent permitted by applicable law. the PES Providers must not attempt to:

9.6.1 modify, alter, tamper with, repair, or otherwise create derivative works of any software
included in the System Services;

9.6.2 reverse engineer, disassemble, or decompile any of the System Services or apply any
other process or procedure to derive the source code of any software included in the
System Services (in each case except to the extent these things cannot be prohibited
under applicable law); or

9.6.3 resell or sublicense the System Services.

All licences granted to a PES Provider in this Agreement are conditional on the PES Prowders
continued compliance with this Agreement.

During and after the Term, each PES Provider must not assert, nor will it authorise, assist, or
encourage any third party to assert, against Medication Knowledge or any of its Affiliates,
customers, vendors, business partners, or licensors, any patent infringement or othar inteliectual
property infringement ciaim regarding the System Services.

10.

10.1

Confidentiality
Subject to the provisions of clauses 10.2 to 10.4, each Party must:

10.1.1  treat as strictly confidential and only use another Party’'s Confidential information solely
for the purposes contemplated by this Agreement;

10.1.2  not. without the prior written consent of the Party from whom the Confidential Information
was obtained {which may be withheld in that Parly’s absoiute discretion), publish, use or
otherwise disclose to any person ancther Party's Confidential Information except for the
purposes contempiated by this Agreement;

10.1.3  maintain adequate security for another Party's Confidential Information while in its
possession or controd, including protecting the same against any use, disclosure, access,
damage or destruction which is inconsistent with the terms and conditions of this
Agreement; and
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10.1.4 not make use of ancther Party's Confidential Information to the commercial, financial or
competitive disadvantage of the relevant other Party.

10.2 Each Party may disclose Confidential informatior which it would otherwise be prevented from
disclasing pursuant to clause 10,1 if, but anly to the extent, it can demonstrate that:

10.2.1  such disclosure Is required by applicable law or by any securities exchange or regulatory
or governmental body having jurisdiction over it, whersver situated;

10.2.2  the Confidential Information was lawfully in its possession prior to disciosure by the other
Party (as evidenced by written records} and had not been obtained from the other Party;
or

10.2.3  the Confidential information has come info the public domain, other than as a result of a
breach of this Agreement or any other obligation of confidence,

provided that any such disclosure must not be made without prior consultation with the Party from
whom tha Confidential information was obtained and in the case of disclosures under ciause
10.2.1, must be made so as to minimise any such disclosure.

10.3 Each Party may for the purposes contempiated by this Agreement and on a stricily 'need-to-know’
basis disclose another Party's Confidantial information to the following persons or any of them,
provided that such persons have first been directed {Direction) by the disciosing Party to keep it
confidential:

10.3.1  if the disclesing Party is a PES Provider, the PES Provider's officers and employees;
10.3.2  ifthe disclosing Party is Medication Knowledge, Medication Knowledge's Personnel; and
10.3.3 its professional advisers, auditors, bankers, financiers and insurers, acting as such.

10.4 The disclosing Party under clause 10.3 must enforce each Direction at its own cost.

10.5 Each Party must promptly give notice in writing to the other Party if it becomes aware of any
unzuthorised or suspected unauthorised disclosure to any third party of any of the other Party's

Confidential Information and provide the other Party with alf information and assistance reasonably
required by the other Party in respect of such unauthorised disclosure.

11. Iindemnification
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12. Warranties
12.1 Each Party warrants to the other Parties thai:

1211 itis validly existing under the iaws of the place of its incorporation and has the power and
autherity to carry on its business as that business is now being conducted:

12.1.2 i has the power, capacity and authority to enter into and observe its obligations under
this Agreement: and

1213  this Agreement and the obligations created hereunder are binding upon it and
enforceable against it in accordance with their terms and do not and witl not viofate the
terms of any other agreement or any judgment or court order to which it is bound.

12.2 Medication Knowledge warrants to the other parties that:

12.2.1 it holds all permits, licences, authorisations and accreditations required for it to perform its
obligations under this Agreement and the performance of its obligations under this
Agreement will comply with such permits, licences, authorisations and accreditations;

12.2.2 it will perfarm the Services In @ manner which is consistent at all imes with Good [hdustry
Practice; and

1223 the use of the Services by the PES Providers in accordance with this Agreement will not
infringe the Intellectual Properly Rights of any person,

12.3 Each PES Provider warrants to Medication Knowledge that:

12.3.1 it holds ail permits, licences, authorisations and accreditations required for it to perform its
cbligations under this Agreement and the performance of its obligations under this
Agresment will comply with such permits, licences, authorisations and acereditations; and

12.3.2  the access to and use of PES Provider Information or PES Provider Content by
Medication Knowledge in accordance with this Agreement will nof infringe the !nteliectual
Property Rights or other rights of any person.

Statutory Rights

124 Nothing in this Agreement is intended te exciude, restrict or modify the application of any consumer
statutory rights to the extent such exclusion, restriction or modification is not permifted by the
relevant consumer statufory laws.

12.5 The following applies when Services are purchased under this Agreement by a Consumer, and
only applies to the extent required by the Consumer Law:

12.68.1 the Services come with guarantees that cannot be excluded under the relevant
Caonsumer Law;

12.6.2 the PES Provider is entitied, in respect of a2 major failure in the Services to cancel the
PES Provider's service contract with Medication Knowledge and to & refund for the
unused portion, or to compensation for its reduced value,

12.6.3  if a faiiure in the Services does not amount to a major failure, the PES Provider is entitled
to have the failure rectified in a reasonable time. ¥ this is not done, the PES Provider is
entitied to cancel the contract for the Servicas and obtain a refund of any unused portion;
and

12.6.4 the PES Provider is also entitled to be compensated for any other reasonably foresesabie
joss or damage from a failure in the Services.
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13.

131

13.2

13.3

Limitation of Liability

The exciusions and fimitations on a Party's (or its Affiliates’) liability in this Agreement, including
this clause 13, do not apply in the case of any liability to the extenf that:

13.11  the same may not be excluded or limited as a matter of applicable law;

13.1.2 it relates to a party's breach of clause 10; and

13.1.3  under the indemnities contained in clause 11.2 or clause 11.3.

A Party's (or its Affiliates”) liabifity under this clause 13 and this Agreement will be reduced

proporticnaily to the extent that any breach, negligence or other wrongful act or omission of the
other Party {or Parties} or its Affiliates caused or contributed to the Losses.

Each Panty must use all reasonable endeavours to mitigate its Losses arising out of orin
connection with a breach of this Agreement, or in tort {including negligence}, or for any cther
common law, equitable or statutory cause of action arising out of or in connection with this
Agreement,

14.

14.1

14.2

14.3

14.4

14.5

Insurance
Required Insurance Policies
Each Party must effect and maintain the Required Insurance Policies.

The Required insurance Policies must be maintained at ail times during the Term and for a period
of six years after the expiry or termination of this Agreement.

Reguirements for Required Insurance Policies
Medication Knowledge must ensure that each subcontractor (if any) will maintain and effect
insurance policies of the same, or substantially the same, type and extent and terms as the

Required insurance Pclicies, uniess otherwise agreed.

Each party must not do anything to invalidaie an indemnity under any of the Required Insurance
Policies;

Evidence

On reguest from another party a party must provide a copy of the certificate of currency to show
that the Required insurance Policies have been affected and are being maintained.
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15. Temporary Suspension

16.1 Medication Knowledge may suspend a PES Provider's right to access or use the System Services
(in whole or in part} with immediate effect by notice in writing to the PES Provider, if Medication
Knowledge determines;
1511 ihe PES Provider's use of or registration for the System Services;

(a}  poses a security risk to the System Services or any third party,

(b)  may adversely impact the System Services or the Medication Knowledge Content
or any of Medication Knowledge's Systems; or

(c)  may be fraudulent or in breach of any applicable laws;

16.1.2 the PES Provider is in breach of this Agreement, including if the PES Provider is overdue
an any payment abligations by more than thirty (30) days and the PES Provider has not
remedied the breach withir thirty {30} days of being notified of the breach; or

18.1.3  the PES Provider has ceased to operate in the ordinary course, made an assignment for
the benefit of creditors or similar disposition of its assets, or become the subject of any
bankruptey, reorganisation, liquidation, dissolution or similar proceeding.

186. Events of Default and Termination
Events of Default
16.1 H a Party (the Defaulting Party) is:
16.1.1  in material breach of this Agreement and the breach is either incapable of being remedied
or the Defaulting Party has failed to remedy the breach within thirty (30) days of its receipt

of a written notice from any other Parly {the Non-Defaulting Party); or

16.1.2 becomes, threatens or resolves to become or is in jeopardy of becoming subject to-any
form of insolvency administration;

then:

16.1.3  if the Defauiting Party is Medication Knowledge, a PES Provider may remove itself as a
Parly to this Agreement with immediate effect by providing written notice to Medication
Knowiedge, in which case clause 17.1 will apply; and

16.1.4  if the Defaulting Party 1s a PES Provider, Medication Knowledge may remove the
Defaulting Party as a Party to this Agreement with immediate effect by providing written
notice to the Defaulting Party, in which case clause 17.1 will apply.

16.2 Without limiting any other avents which constitute a material breach of this Agreement, the Parlies
acknowledge and agree that any act or omission by a PES Provider which results in any
suspension of the System Services {in whole or in part) under clause 14 will constitute a deemed
material breach of this Agreement for the purposes of clause 16.1.

Immediate Termination

16.3 Without limiting any other rights of the Parties:

16.3.1  a PES Provider may remove itself as a Party to this Agreement with immediate effect by
providing written notice to the other Parties, in which case clause 17.1 will apply; and / or

16.3.2 Medication Knowledge may terminate this Agreement with immediate effect by providing
written notice to the other Parties,
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in order to comply with any applicable laws or the direction of any government agency or
Regulatar, including if any interim or final ACCC Authorisation is subsequently withdrawn or
otherwise ends for any reason.

Termination by a PES Provider

If a PES Provider determinas that it no longer wishes to provide Prescription Exchange Services
the PES Provider must notify the other Parties in writing at least 30 days prior to the date on which
the PES Provider will cease fo provide Prescription Exchange Services.

If a PES Provider ceases to provide Prescription Exchange Services the PES Provider must
rermove itseif as a Party to this Agreement with immediate effect by providing written notice o the
other Pariies, in which case ciause 17.1 will apply.

17.

171

17.2

17.3

17.4

Effect of Termination
Remaoval of Defaulting Party

If a PES Provider is removed as a Party to this Agreement in accordance with clauses 16.1, 16.3.1
or 16.5:

17.1.1  the rights and obligatiohs under this Agreement hetween the PES Provider and
Medication Knowledge and the other PES Providers {the Remaining Parties) wili be
deemad to be terminated with immediate effect and clause 17.2 will apply to the PES
Provider; and

17.1.2  this Agreement will otherwise continue in full force and effect between the Remaining
Parties with the necessary adjustments to the Agreement being made to reflect that the
PES Provider has besn removed as a Party (i.e, a reference o ‘a Party’ or ‘the Parties’
will be 1aken to be a reference to ‘a Remaining Party’ or ‘the Remaining Parties’).

Upon the removal of a PES Provider in accordance with clauses 168.1, 18.3.1 or 16.5:

17.21  ali of the PES Provider’s rights under this Agreement, including the right to access or use
the System Services, immediately terminate;

17.2.2  the PES Provider remains responsible for all Fees incurred up to and including the date
of termination or expiry; and

17.2.3  the PES Provider must immediately return or, if instructed by Medication Knowledge,
destroy all Medication Knowledge Content in its possession or control,

Termination or Expiry
Upon the termination of this Agreement in accordance with 16.3.2 or the expiry of this Agreement:

17.3.1  aii of the PES Providers’ rights under this Agreement, including the right to access or use
the Systern Services. immediately terminate,;

17.3.2 the PES Providers remain responsible for ail Fees incurred up to and including the date
of termination or expiry;

17.3.3  ihe PES Providers must immediately return or, if instructed by Medication Xnowledge,
destroy all Medication Knowledge Content in its possession or control; and

17.3.4 Medication Knowledge must immediately return or, if instructed by the PES Provider,
destroy all PES Provider Information.

Clauses 17.2.3, 17.3.3 and 17.3.4 do not require a party to return or destroy Medication Knowledge
Content, PES Provider Information or PES Provider Content {as the case may be) that is stored on
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comptter back-up, archiving or disaster recovery systems in accordance with the usuat business
practices of a party {or its Affiliates) and which is not readily accessible to that parly {or its
Affifiates) or that a party {or its Affiliates) must retain o comply with applicable laws, regulations or
professional standards, for audit purposes or to comply with insurance or risk management
policies.

Termination or expiry of this Agreement for whatever reason does not affect the ability of either
Party to enforce any rights or remedies that may have accrued {o i under or in connection with this
Agreement prior to the date of temination or expiration.

On termination or expity of this Agreement;

17.6.1 the obligations of confidentiality (but not the rights to use or disclose) under clause 10;
and

1762  any other provision of this Agreement which expressly or by implication is intended to
come into or remain in force on or after termination or expiration of this Agreement,

will continue in fulf force and effect notwithstanding any such termination or expiry.

18.

19.
19.1
19.2

19.3

19.4

19.5

MNot used

Contract management

Each party must appoint a person to be its Contract Manager for the purposes of this Agreement.
The Contract Managers at the Commencement Date are the persons identified in Schedule 1.

A party may change its Contract Manager at any time by giving notice to the other parties. The
thJ;inc:gzrljzst inciude the name, address, phone number and email address of the new Contract

Each Contract Manager;

1841  is the first point of contact for any issues and Disputes relating to the operation of this
Agreement;

1942  manages and administers this Agreement on behalf of the party he or she is
representing;

12.43 has authority to give and receives notices under this Agreement; and
19.4.4 must act in accordance with this Agreement,

The Parties must act in close consultation and cooperation with each other in relation to
performance of the Services and other obligations under this Agreement.

20.

201

202

Resolution of Disputes

A Party claiming that a dispute (Dispute) has arisen under or in connection with this Agreement
must notify the other Parties in writing giving details of the dispute.

During the ten (10} Business Day period after a notice is given under clause 20.1 {or any longer
period agreed in writing between the Parties) (the Initial DR Period} the Parties’ Contract
Managers must work in good faith to resolve the Dispute.
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if the Dispute is not rescived by the Parties within the Initial DR Period, the Dispute must be
referred to each PES Provider's chief executive officer (or her / his nominated and duly authorised
delegate) and Medication Knowledge’s managing director (or her / his nominate and duly
authorised delegate), who must work together in good faith to resoive the Dispute within a period of
ten (10) Business Days (or any longer period agreed in writing between the Parties).

While the procedure set forth in this clause 20 is being foliowad, both Parties must continue to fulfil
their obligations under this Agreement.

The procedure set out in this clause 20 does not limit or exciude a Party's rights under this
Agreement or at common law or equity (including the right to make applications for interim relief,
including injunctions).

21.

211

21.2

Force Majeure

Notwithstanding any other provision of this Agreement, no Party will be in breach of this Agreement
or otherwise liable to the other Parties (or their Affiliates) as a result of any delay or other failure in
the performance of its obligations under this Agreement (other than an obligation to pay money,
ingluding the Fees) if and to the extent that such delay or other failure is caused by or arises from
any event or circumstance not within the reasonable control of the Party concemed (Force
Majeure Event), and the time for performance of the relevant obligation(s) is extended accordingly.

A Party whose performance of its obligations under this Agreement is delayed or prevented by a
Force Majeure Event must:

21.2.1  notify the other Parties of the nature, extent, effect and likely duration of the
circumstances constituting the Force Majeure Event as soon as reasonably practicable;
and

2122  after cessation of the Force Majeure Event, as soon as reasonably practicabie notify the
other Parties thereof and resume full performance of its obligations under this Agréement.

22,

22.1

222

22.3

22.1

Audit Rights
Medication Knowiedge Audit

During the Term, in order to verify the PES Providers' compliance with the terms and conditions of
this Agreement, including in particular any relevant licence or payment terms in relation to any of
the System Services, Medication Knowledge or its nominated representative has the right at ail
reasonable times during business hours and on reasonable notice to visit each PES Provider's
premises and audit and inspect all records, procedures and Systems of the PES Provider which
relate to the use of the System Services and the calculation of the Fees.

Each PES Provider must (and must procure that its Affiliates) fully co-operate with Medication
Knowledge in relation to any audit or inspection conducted pursuant fo clause 22.1.

Medication Knowledge is liable for its own costs of any audit or inspection conducted pursuant to
clause 22.1 , except where a PES Provider is found to be in breach of this Agreement, in which
case the PES Provider must within five {(5) Business Days of a request by Medication Knowledge
and subject to the Medication Knowledge providing sufficient evidence of its costs, reimburse
Medication Knowledge for its reasonable costs in connection with such audit or inspection.

PES Provider Audits

During the Term, to verify Medication Knowledge's comphiance with the terms and conditions of this
Agreement, each PES Provider or its nominated representative has the right during business hours
and on reasonabie notice to visit Medication Knowledge's {or any subcontractor's) premises and
audit and inspect all records, procedures and information which relate to Medication Knowledge's
performance of its obligations under this Agreement
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Medication Knowledge must {and must procure that its Affiliates and Perscnnel) fully co-operate
with the PES Provider in relation to any audit or inspection conducted pursuant to clause 221,

The PES Provider is liable for its own costs of any audit or inspection conducted pursuant to clause
22.1, excapt whare Medication Knowledge is found to be in breach of this Agreement, in which
case the Medication Knowledge must within five (5) Business Days of a request by the PES
Provider and subject to the PES Provider providing sufficient evidence of its costs, reimburse
Medication Knowledge for its reasonable costs in connection with such audit or inspection.

23,

231

23.2

Assignment and Subcontracting

Subject to clause 23.2 No party may assign, novate, transfer, sub-contract, sub-licence or
ctherwise dispose of any or all of its rights and/or obligations under this Agreement without the
prior written consent of all of the other parties {which may be withheld in its absoiute discretion).

Medication Knowledge may enter into any sub-contract with any third party for the performance of
its obligations under this Agreement without the prior written consent of the PES Providers., Any
such sub-contract does not excuse Medication Knowledge from performing its obligations under
this Agreement, and Medication Knowledge will xe liable for the acts and omissions of iis
subcentractars as if those acts and omissions were of Medication Knowledge,

24,

241

242

243

Accession of additionat PES Providers

Subject to clause 24.2 and 24.3, Medication Knowledge may permit certain third-parties to join as a
party to this Agreement from time to time as a ‘PES Provider under this Agreement.

No third-party will be permitied to join as a pariy to this Agreement as a ‘PES Provider’ unless
Medication Knowledge and tha third-party enter into a deed whereby the third-party accedes to the
terms and conditions of this Agreement as a new 'PES Provider', which deed will be in the same
form as this Agreement with such changes as are agreed between the Parties.

Prior to permitting a third-party to join as a party to this Agreement in accordance with clauses 24.1
and 24.2, Medication Knowledge will notify the PES Providers. The PES Providers may raise any
reasonable concerns with the third-party in writing to Medication Knowledge within five (5)
Business Days' receipt of the notice from Medisation Knowiadge. Medication Knowledge agrees to
consider any reasonable concerns raised by & PES Provider before it proceeds with the deed
contemplated by clause 24.2.

25.

26.4

252

General
Entire Agreement

251.1  This Agreement constitutes the whole agreement between the Parties relating fo its
subject matter and supersedes and extinguishes any prior drafts, agreements,
undertakings, representations, warranties and arrangements of any nature, whether in
writing or oral, relating to such subject matter.

25.1.2 Each Party acknowiedges that it has nct been induced to enter into this Agreement by
any representation or warranty ciher than those contained in this Agreement and, having
negotiated and freely entered into this Agreement, agrees that it will have no remedy in
respect of any other such represeniation or warranty except in the case of fraud,

Variation

Except as provided otherwise in this Agreement, this Agreement may only be varied by a document
executed by the Parties.
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Rights etc Cumulative and Other Matters

2531 The rights, powers, privileges and remedies provided under any provision of this
Agreement, including under any indemnity, are cumulative and are not exclusive of any
rights, powers, privileges or semedies provided under any other provision of this
Agreement or by applicable law or otherwise.

25.3.2 Afailure to exercise, or any delay in exercising, any right, power, privilege or remedy
under this Agreement by any Party will not impair such right, power, privilege or remedy,
or operate as a waiver thereof, in whole or in part.

25.3.3 No single or partial exercise of any right, power priviiege or remedy under this Agreement
prevents any further or other exercise thereof or the exercise of any other right, powers,
privilege or remedy.

Further Assurance

Each of the Parties must, at the cost of the requesting Party, execute or procure the execution of
such documents and do or procure the doing of such acts and things as the requesting Party may
reasonably require to receive the full benefit of all the terms and conditions of this Agreement.

lnvalidity

tf any provision of this Agreement is held to be iliegal, void, invalid or unenforceable under the
applicable laws of any jurisdiction, the legality, validity and enforceability of the remainder of this
Agresment in that jurisdiction is not affected, ard the legality, validity and enforceability of the
whoie of this Agreement in any other jurisdiction is not affected.

Rights and Obligations

A reference fo & right or obligation of any two or more Parties confers that right, or imposes that
obligation, as the case ray be, severally, and not jointly and severally.

Costs

2571 The Parties will share the legal costs of and incidentat fo the preparation of this
Agreement. Medication Knowledge will invoice each PES Provider for, and each PES
Provider must pay to Medication Knowledge, an amount equal to % of the overalt legal
cosis incurred by Medication Knowledge in relation o the preparation of this Agreement,

25.7.2  Each Party must otherwise pay its own costs of and incidental {o the negotiation, -
axecution and carrying into effect of this Agreement, (including, with respect fo its
Conditions Precedent}.

Counterparts

This Agreement may be executed in any number of counterparts, which together constitute cne
Agreement. Any Party may enter into this Agreement by signing any such counterpart.

Electronic Execution

This Agreement can be executed by using electronic signatures. Each Party consents to the use of
electronic signatures (in whele or in part). The Parties respectively acknowledge and agree that
each electronic signature is to be treated as an original signature for ail purposes and shali have
the same force and effect as an original signature. If the signatory is a corporation, it, and each
director or secretary (as applicable) thal executes on behaif of the corporation, represents and
warranis to the counterparty that the signing satisfies section 127(1) of the Corporations Act.
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25.10  Notices

25.10.1 Any nolice (which term in this clause 25.9 includes any other communication) required to
be given under, or in connection with the matters contemplated by, this Agreement must,
except where otherwise specifically provided, be in writing in the English language.

25.10.2 Ali notices must be addressed as per the information set out in the Agreement Details (as
updated from time to time in accordance with clause 25 10.2{c)) and must be:

{a) personally delivered, in which case if is deemed to have been given upon delivery
at the relevant address if it is delivered not later than 17.00 hours on a Business
Day, or, if it is delivered iater than 17.00 hours on a Business Day or at any time on
a day which is not a Business Day, at 09.00 hours on the next Business Day;

(b}  sent by pre-paid post (or eguivalent), in which case it is deemed to have been
given two {2) Business Days after the date of posting {or seven (7) Business Days
after the date of posting if international post); or

(¢}  excluding notices relating to any breach (or alleged breach) or termination (or
purported termination} of this Agreement, sent via email. Provided that in reply to a
notice sent by email the sender does not receive an ‘out of office’ or ‘message
undeliverable’ (or similas} reply, notices sent by email are deemed to have been
given upon sending if sent not later than 17.00 hours on a Business Day, or, if it
sent later than 17.00 hours on a Business Day or at any time on a day which-is not
a Business Day, at 09.00 hours on the next Business Day.

25.10.3 A Party may nofify the other Parties of any change to its address details, provided that
such notification is only effective on the date specified in such notice or five (5} Business
Days after the notice is given, whichever is later.

2511  Relationship of the Parties

25.11.1 Each of the PES Providers and Medicaticn Knowledge are independent contractors.
Nothing in this Agresment constitutes, or will be deemed to constitute, a reiationship of
employer and employee hetween the Parlies, a partnership between the Parties or that a
Party is the agent of any ather Party for any purpose.

25.11.2 Subject to any express provision in this Agreement to the contrary, no Party has any right
or autharity to and must not do any act, enter info any contract, make any representation,
give any warranty, incur any liability, assume any obligation, whether exprass or implied,
of any kind on behalf of another Party or bind another Party in any way.

2512  Governing Law and Jurisdiction

25121 This Agreement is governed by, and must be construsd in accerdance with, the laws of
Victoria.

25122 Inrelation to any legal action or proceedings to enforce this Agreement or arising out of
or in connection with this Agreement (Proceedings) each of the Parties irrevocably
submits to the non-exclusive jurisdiction of the courts of Victoria and waives any objection
to Proceedings in such courts on the grounds of venue or on ¢he grounds that the
Proceedings have been brought in an inconvenient forum.
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26. Definitions and Interpretation
Definitions

in this Agreement the foltowing abbreviations, words and phrases have the following meanings,
unless the context requires otherwise:

ACCC Authorisation means the ACCC granting authorisation to the PES Providers under Division
1 of Part VIl of the Competition and Consumer Ast in refation to the revenue sharing arrangement
contemplated by the Replacement CIA.

ACCC Determination means the determination made by the ACCC on 10 December 2020 o grant
authorisatiors AA10000472 to eRx {o continue to give effect {o the revenue sharing arrangement
with MediSecure until 30 June 2025,

Affiliate means, in respect of a company or other business entity, any company or other business
entity Controlled by, Controiling, or under the common Control of that company or other business
entity from time to time,

Agreement means this agreement, including the Background paragraphs, ciauses 1 to 26 and the
Schedules.

Agreement Details means Schedule 1.

Audifed PES and Auditing PES have the meaning given to thase respective terms in clause 3.7 of
Schedule 3.

Authorisations means all of the approvals, declarations, permits, licences, registrations and
approvais required under and in accordance with ali relevant laws or otherwise required by a
Regulator for PES Provider fo provide its Prescription Exchange Service and to access and use the
System Services.

Business Day means any day which is not a Saturday or a Sunday or a public holiday in Victoria.

CIA means the Commercial Interchange Agreement between eRx and MDS dated 17 December
2012.

Commencement Date means the effective cammencement date of this Agreement, as sef out in
the Agreement Details.

Commonwealth RFT means the “Request for Tender: Electronic Prescription Services,
Health/E21-576808" released by the Commonwealth on 31 March 2022,

Competition and Consumer Act means the Competition and Consumer Act 2010 (Cth).
Completion has the meaning given in the System Build Agreement.

Confidential information means, in refation to a Party, all information relating to that Party and its
Affiliates, including all information concerning the business, products, services, Systems,
procedures and records (in whatever form, inciuding in electronic format) of that Party and its
Affiates, and their relationships with their customers and suppliers, any document marked
"Confidential”, or any information which a party has been informed is confidential or which a party
might reasonably expect the other party to regard as confidential. Confidential information of
Medication Knowledge includes ail information relating to the System Services and alf Intellectual
Property Rights existing in the same, the terms and conditions of this Agreement and the Fees
payable by the PES Providers. Confidential Information of a PES Provider includes ail PES
Provider Information and PES Provider Content.

Consumer has the same meaning as given by the Cansumer Law.
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Consumer Law means the Australian Consumer Law as set out in Schedule 2 of the Compétition
and Consumer Act. '

Content includes information, data, text, audio, video and images.

Control means the direct or indirect power to direct or cause the direction of the management and
policies of a company or other business entity, whether through ownership of fiffty per cent (50%) or
more of the voling inferest, by contract, or otherwise (and Controlied and Controlling are to be
construed accordingty).

Defaulting Party has the meaning given in clause 16.1.

Emergency Interruption means a disruption or suspension of the System Services immediately
necessary to maintain the integrity, security, safety or quality of the Medication Knowledge
Systems or any part of the System Services for any PES Provider or other user of the System
Services.

Expenses means any "out-of-pocket’ expenses (for example, travel, accommodation and
subsistence) incurred by Medication Knowledge under or in connection with this Agreement.

Fees means the fees and charges payable by the PES Providers under or in cannection with this
Agreement, including those fees and charges set out or referred to in or caleulated in accordance
with Schedule 3.

Force Majeure Event has the meaning assigned to that term in clause 21.1.

GST has the meaning assigned to that term in the A New Tax System (Goods and Services) Act
1899 (Cth).

Good Industry Practice means, in relation to any underiaking and any circumstances, the
exercise of the skill, diligence, prudence, foresight and judgment and the implementation of such
capabilities, functions and processes which would be expected from a highly skilled and '
experienced person engaged in the same type of undertaking under the same or simitar
circumstances, applying the best standards currently generally applied in the Party’s industry.

Insolvency Event means, in relation {o a Party, any of the following events:
{a) the Party becomes insolvent;

{b} a receiver, receiver and manager, administrator, controller, provisionat liquidator or
liguidator is appointed to the Party or the Party enters into a schemea of arrangement with
its creditors or is wound up;

(c) the Party assigns any of its property for the benefit of creditors or any class of them;

(<) an encumbrancee takes any step towards taking possession or takes possession of any
assets of the Party or exercises any power of sale; or

(&) the Party has a judgment or order given against it in an amount exceeding $100,000.00
{or the equivaient in another currency) and that judgment or order is not satisfied or
quashed or stayed within twenty (20) Business Days after being given.

intellectual Property Rights means patents, trademarks, service marks, rights (registered or
unregistered) in any designs, applications for any of the foregeing, trade or business names,
copyright (including rights in computer software} and topography rights; inventions, know-how,
secret formulae and processes, lists of customers and suppliers and other proprietary knowledge
and information; internet domain names; rights protecting goodwill and reputation; database righis;
and all rights and forms of protection of a similar nature to any of the foregoing or having equivalent
effect anywhere in the world and all rights under licences and consents in respect of any of the
rights and forms of protection mentioned in this definition.
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Interchange Fee has the meaning given {o that ferm in {he Replacement ClA.

Loss includes claims, actions, proceedings, losses, damages, liabiliies and costs (including tegal
fees on a solicitor-client basis).

Material Change means in refation to Prescription Exchange Services and/er the electronic
transfer of prescriptions, any of the following that result from the awarding of the Commonwealth

RFT:

(a) a new law or regulatery requirement, or a change in law or regulatory requirement
(including its interpretation), takes effect;

{t a new rule or decision is made by any government agency, or there is a change in any
rule or decision of any Regulator;

{c) a new administrative practice or policy is introduced by any government agency, or there

is @ change in any administrative practice or policy of any government agency,

which, in the reasonabie opinion of any party, is reasonably likely fo require material changes to the
System Services in order for the interoperability to continue {o operate.

Medication Knowledge Content means any Cantent that Medication Knowledge or any of its
Affiliates or ficensors provides or makes avaitable to a PES Provider in connection with or through
the System Services. Medication Knowledge Content does not include the System Services.
Non-Defauiting Party as the meaning given in clause 16.1.

Personal Information has the meaning given to that term in the Privacy Legislation.

Personnei means, in relation to a Party, that Party’s:

(@) officers and ernployees;
(®) Affiliates’ officers and employees; and
(c) in the case of Medication Knowledge only, sub-contractors’ officers and employees.

PES Provider means eRx Script Exchange Ply Lid, IP MDS Pty Ltd, Symbion Pty Ltd (each a PES
Provider and together the PES Providers).

PES Provider Content means, in respect of each PES Provider, any Content that the PES
Provider provides or makes available to Medication Knowledge in connection with the PES
Provider's access o or use of the System Services.

PES Provider Information has the meaning given to that term in clause 3.7.

Prescription Exchange Services has the meaning given in paragraph A of the section headed
‘Background’ in this Agreement,

Privacy Legislation means the Privacy Act 1988 {Cth} and any applicable analogous legistation in
any iurisdiction from time to time.

Regulator means, in relation {o a Party, any statutorily recognised supervisory ar government
agency, body or authority having regulatory or supervisory authority over a Party's asseis,
resources or business, including any arganisation reporting to such bodies, o the extent that such
entity has jurisdiction over that Party.

Remaining Parties has the meaning given in clause 17.1.1.

Replacement CIA has the meaning given in clause 1.1.1.
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Security Incident means any actual or suspected accidental or unauthorised access to or loss
involving the Systern Services. Medication Knowledge's Systems, the Systems of a PES Provider
or the Medication Knowledge Content.

Services means the Support Services and System Services.

Support Services means the support services described in Schedule 4.

System Build Agreement means the agreement of that name between Medication Knowledge
and Symbion dated on ar arcund the date of this Agreement.

System Services means the services described in Schedule 2,

System Specifications means the requirements for the PES Provider Systems set out or referred
to in Schedule 2, including the requirements for the Prescription Exchange Systems set out in
Schedule 2.

System includes computer programs and databases {including the tangible media on which they
are recorded and their supporting decumentation), computer and information systems, information
technology and {elecommunications systems and communications networks, devices, equipment
(including server racks) and data centres,

Term has the meaning given in clause 2.1.

Third Party Contractor means any third party contractor (including any of Medication Knowledge's
Affiliaies) who is engaged by Medication Knowledge to assist in delivering the System Services.

Virus means any thing or device (including any software, code, file, programme, worm, trojan
horse, virus or other similar things or devices) which may: prevent, impair or otherwise adversely
affect the operation of any computer software, hardware or network, any telecommunications
service, equipment or network or any other service or device; prevent, impair or otherwise
adversely affect access to or the aperation of any programme or data, incfuding the reliability of any
programme or data (whether by re-arranging, aitering or erasing the programme or data in whole or
part or otherwise); or adversely affect the user experience,

Interpretation

26.1 In this Agreement, uniess the context requires otherwise:

26.1.1

26.1.2

26.1.3

26.1.4

2615

26.1.6

[BE14466: 31567341_1]

any reference to a ‘person’ includes any individual, company, corporation, firm
partnership, joint venture, associafion, organisation or trust (in each case, whether or not
having separate legal personality) and references 1o any of the same includes a
reference to the others;

references to any legislation, staiute or statutery provisions includes a reference to those
provisions as amended or re enacted or as their application is modified by other
provisions from time fo time and any reference to a statutory provision includes any
subordinate legislation made from fime to time under that provision;

references to clause(s) and Schedule{s) are references o clause(s) and Schedule(s) of
and to this Agreement;

references to sections{s) and Appendix{ices) are references o sections(s} of and
Appendix{ices} to an Order,

references to any Party include its successors (whether by operation of appiicable law or
otherwise) and permitted assigns;

any phrase introduced by the words ‘including’, ‘include’, ‘in particuiar’, ‘for example’ or
any similar expression must be construed as illustrative only and must not be construed
as limiting the generality of any preceding words:
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26.1.7 references to the singular include the plurat and to the mascuiine include the feminine,
and in each case vice versa; and

26.1.8 areference to'$ or ‘'dollars’ is a reference to Australian dollars,

26.2 The headings and sub-headings in this Agreement are inserted for convenience only and do not
affect the meaning of this Agreement,

26.3 Each of the Scheduiss to this Agreement has effect as if set out in this Agreement,

26.4 In the event of any conflict or inconsistency between clauses 1 to 26 and any Schedule, clauses 1
to 26 prevail to the extent of such conflict or inconsistency.

26.5 If a payment or other act is required by this Agreement to be made or done on a day which is not a
Business Day, the payment or act must be made or done on the next following Business Day.
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Execution page

Executed by the parties:

Executed by Medication Knowledge Pty Ltd ACN
622 493 967 in accordance with s 127(1) of the
Corporations Act 2001 by authority of its Directors:

Print full name

Date: ||I I" - h] WA \ F ‘;L/‘lv) :’ L

Executed by Symbion Pty Ltd trading as Minfos
ACN 000 875 034 in accordance with s 127(1) of the
Corporations Act 2001 by authority of its Directors:

e lnrnSianad hu-

Signature of Director

John cullity

o

Date: 04 July 2022 | 09:32 AEST

Executed by eRx Script Exchange Pty Ltd ACN 132 )

844 658 in accordance with s 127(1) of the

Corporations Act 2001 by authority of its Directors:

s,gnatureof[)"ector

Paul Naismith

Print full name

Date: 06-3ul-22 | 8:40:09 PM AEST

[8614466: 31567341_1]

Pnnt full name

e~ lneuSiansd hv:

...................... e p P ASUAS TR ZA R s,

Signature of Director/Company Secretary

Janelle cain

Print full name

Signature of Director/Company Secretary

Anthony Johnston
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Executed by Operations MDS Pty Lid ACN 168 902 )
934 in accordance with s 127(1) of the Corporations

Act 2001:

Signature of Direcior

Paul Montgomery

............................................................................

Print full name

Date: 07-3ul~22 | 6:26:40 AM AEST

[86 14466 31567341 _1]
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Signature of Director/Company Secretary

paul frosdick

Print full name
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Schedule 1

Agreement Details

Commencement Date

Required Insurance
Policies

Symbion Address for
Notices (clause
25.10.2)

The date on which Completion occurs under the System Build Agreement.
Completion is scheduted to accur on 1 April 2022,

Name: General Counsel
Email: legai@ebosgroup.com

Address: Level 7, 737 Bourke Street, Dockiands 3008

Medication Knowledge
Address for Notices
(clause 25.10.2)

Name; Company Secretary
Email: companysecretary@fred.com.au

Address: Level 3, 20 Mollison Street Abbotsford, VIC 3087

eRx Address for Name: Company Secretary
Notices (clause
25.10.2) Email; companysecretary@fred.com.au
Address: Level 3, 20 Moilison Street Abbotsford, VIC 3067
MDS Address for Name: Company Secretary
Notices (clause
25.10.2) Email; companysecretary@medisecure.com.au

Address: 2/133 Market Street, South Melbourne Victorig 3205

Medication Knowledge
nominated bank
account detaiis

BSB: 033157
Account number: 584674

Account name: Medication Knowledge

{B614465: 21567341 _11
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Schedule 2 System Services

Please see the following pages.
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Schedule 3 FFee Schedule

1. Transaction Fees
1.1 Each PES Provider must pay Medication Knowledge
2. Payment Terms

Thirty {30} days from the date of the invoice,
3. Reporis and Invoices

31 Medication Knowledge will prepare a transaction report within 10 Businass Days of the end of each
calendar month listing all the e-script transactions that were successiully:

3.1.1 provided by the PES Provider acting as an *Originating PES’, as the term ‘Criginating
PES' is defined under the Repiacernent CIA; and

3.1.2 dispensed by the PES Provider acting as a ‘Dispensing PES’, as the term ‘Dispensing
PES' is defined under the Replacement CIA,

in the preceding caiendar month {a Transaction Report). For the avoidance of doubt, the
Transaction Report should net contain details of the other third party.

32 Medication Knowledge will determine the monthly Fees payable by each PES Provider based on
the Transaction Report prepared by Medication Knowledge in accordance with clause 3.1 of this
Schedule 3.

33 If & PES Provider, acting reasonably and in good faith, disputes any information in & Transaction

Report it must notify Medication Knowledge within 20 Business Days’ of i{s receipt of the
Transaction Report and Medication Knowledge will provide such further informatian and evidence
reasonably required by the PES Provider to confirm the accuracy of the Transaction Report.

3.4 Medication Knowledge will issue an invoice to each PES Provider in respect of the Fees payable
by the PES Provider for the System Services setf out in the relevant Transaction Report prepared
by Medication Knowledge in accordance with clause 3.1 of this Schedule 3 within 10 Business
Days of the date on which the Transaction Report was issued to the PES Provider, or within such
other timeframe which is agreed between the Parties. Each PES Provider must pay such invoice
within thirty (30) days of the invoice date.

35 A PES Provider acting as an Originating PES will invoice each other PES Provider acting as a
Dispensing PES for the Interchange Fees payable to the Originating PES set out in the Transaction
Report within 10 Business Days of the date tupon which the Transaction Report was issued fo the
PES Providers and each other PES Provider acting as an Originating PES will settie that invoice
within thirty (30) days of the invoice date.

3.6 The settlement of the invoice for all those transactions that have not been notified as being in
dispute wili take place within the terms of clauses 3.4 and 3.5 above. In relation to those
transactions which are notified by a party as being in dispute, the provisions of ¢iause 3.7 may be
appilied if prior to the expiration of the 20 Business Day period referred to in 3.3 {or such longer
period agreed by the disputing parties, each acting reasonably), the first party gives the other pary
a written notice that it has engaged the provisions of clause and appointed an independent person
or persons named in the notice to undertake the audit process.
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3.10

3.1
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A party (Auditing PES) may condugt an audit;

371 using only an independent third party acceptable to the other party and entirely at its own
expense;

37.2 of the other party’s {Audited PES) practices and procedures as they relate to the
disputed transactions notified in accordance with clause 3.3 in this Schedule 3; and

3.73  any matters determined by the Auditing PES, acting reasonably, to be relevant to the
creation of the e-script transaction errors that may have been caused or contributed to by
the Audited PES;

An Audited PES must participate in audits under clause 3.7, for the purpose of ensuring that this
Agreement is being properly performed. Audits shall be confined to any e-script transaction in a
Transaction Report disputed in accordance with clause 3.3

The Audited PES must participate promptly and cooperatively in any audits conducted by the
acminee of the Auditing PES.

Except in cases where notice is not practicable or appropriate {for example caused by an
investigation by the Commonweaith) and without limiting any other remedy of the Auditing PES the
Auditing PES must give the Audited PES reasonable notice of an audit which will include the
specific transactions that are in dispute and are to be examined in the audit and where reasonably
practicable an indication of which documents and/or class of documents the auditor may require.

The Auditing PES and the Audited PES must bear their own respective costs of any audits.

No party may seek 1o utilise the Dispute Resalulion process contained in clause 20 in relation to
any dispute concerning a Transaction Report.
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Schedule 4 Support Services

1.1

1.2

1.3

14

1.5

1.6

1.7

1.8

1.9

Support Services

Medication Knowledge wili provide the PES Providers with technical support services (Support
Services) for the System Services in accordance with this Schedule 4.

Medication Knowledge will provide to the PES Providers with access to Medication Knowledge
personnel capable of providing technical assistance in the use of the System Services.

The PES Providers must rotify Medication Knowledge via the methods of communication set out in
this Scheduie 4 promptly (and in any event within 2 hours of discovery) of any material defects in
the operation of the System Services.

Medication Knowledge will maintain a record of all material defects in the System Services notified
to it by the PES Providers in accordance with clause 1.3 and will make those records available to
the PES Providers on written request.

Medication Knowledge may charge the relevant PES Provider(s) for any Support Services required
because of any:

1.5.1 breach of this Agreement by that PES Provider(s):

1.52 neglect or fault of that PES Provider{s) or any third party authorised by that PES
Provider(s} o use or access the System Services; or

183 defect or malfunction in any that PES Provider{s)' hardware, software or Systems.

For the avoidance of doubt, only the PES Provider{s) who are in default wili be charged under
clause 1.5 of this Schedule 4, not any of the cther PES Providers,

Medication Knowledge may charge the PES Providers its then current rate of charges for:

1.7.1 goods and services not included in the Support Services but which Medication
Knowledge agrees to supply fo the PES Providers; and

1.7.2 any other support services for which Medication Knowledge is entitled to charge the PES
Providers pursuant to this Agreement.,

The Support Services will be available as follows:

1.8.1 support for routine (non-emergency) matters — between the hours of 8:30am and 5:00pm
on Business Days (Business Hours); and

1.82 support for emergency mafters — between the hours of 8:00am and 12:00am each day.
Medication Knowiedge does not guarantee that unpianned outages will not ocour.

So far as reasonably possible, pianned ocutages will oocur:

1.10.1  outside Business Hours;

1.10.2  for the shoriest possible time on each occasion;

1.10.3 aiter reascnable notice has been given to the PES Providers; and

1.10.4 &t a time that will minimise any inconvenience to the PES Providers.
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1.1 The PES Providers must log support issues via the contact details in its PES Agreement. The PES
Providers must ensure that they make it clear to the Prescription Exchange that the support issue
is in relation to the System Services.

2. Service Levels
2.1 Availability
211 Medication Knowledge will use commercially reasonable efforts to ensure the Monthly
Uptime Percentage {(defined below) of the System Services is at least 99.25% of each full
calendar month.

212 Monthly Uptime Percentage is calculated as Monthly Minutes less Downtime divided by
Moenthly Minutes muitiplied by 100.

Monthly Uptime % = (Monthly Minutes — Downtime) 7 Monthly Minutes x 100.
Where:
Monthly Minutes is calculated as (days in calendar month x 1440},
Downtime is the aggregate number of minutes in a catendar month during which the
PES Providers are unable to use the System Services or its function is materially
degraded.

2.1.3 Medication Knowledge will not be fiable to the PES Providers for any failure by
Medication Knowledge fo meet the Monthly Uptime Percentage to the extent the relevant

Downtime is caused or contributed to by:

(@) any act or omission of any of the PES Providers, or any third party acting on behaif
of a PES Provider;

{b} any failure, defect or problem in any device, software, system or network that is not
within the immediate control of Medication Knowledge, inciuding any third party
infrastructure or service on which any part of the System Services are dependent:

(¢)  aForce Majeure Event; or

{d} any Emergency Interruption affecting the System Services.

2.1.4 Subject always to clause 2.1.3 of this Schedule 4, if Medication Knowledge fails to mest
the Monthly Uptime Percentage in a month (Service Level Failure), as the PES
Providers’ sole and exclusive remedy, and Medication Knowledge's sole and exclusive
lizbiity to the PES Providers, in respect of the Service Level Failure, the PES Providers
will be entitled to a Service Credit calculated in accordance with the following table:
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The Transadtion Fee the PES Provider would have otherwise been required fo pay will ke calculated by
Medication Knowledge based on the average number of the PES Provider's e-scnipl fransaciions each month
using the Transaction Reperts from the consecutive 8-month period immediately prior to the month in which the
relevant Service Level Failure arose.

2.2 Response Times

221

2.2.2

Medication Knowledge will ensure that all calls will be responded to in accordance with
the Priority Levels and Resoclution Targets fable.

The priarity of a problem determines the targeted initial response times by Medication
Knowledge. Medication Knowledge will determine the priority of each case. All response
times are during Business Hours. It may not be possibie to resolve a problem during the
stated resclution times, for example when additiona! information is needed or different
experiise is required to resolve the problem. In these instances, the support speciafist will
update the IT vendor periodically in accordance with the following table, and Medication
Knowledge will work to resolve the problem during Business Hours.

Fault Pricrity Leveis:

Fault
Level

Levej
1:

lLevel
&

Level

Level
4

Definition

The System Services are not functioning at ali and require immediate action for th':fe
PES Providers to continue business. This will define a work to completion situation.

The System Services are seriously impacted and are functicning in a fimited manﬁier. A
managed resolution and implementation outside of planned releases will be required.

The System Services are functioning in all areas and the support issue is not stop_f'ping
the PES Providers from continuing business, Implementation can wait for the next:
release.

No impact on produciion and implementation can wait for future release.

Response Times:

Fault Priority Level Response Time Progress Report
1 1 hour 2 hours

2 4 hours 4 hours

3 12 hours On completion

4 16 hours On completion

[B614466: 31567341_1]
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MEDICATION KNOWLEDGE PTY LTD @
ASIC EXTRACT SNAPSHOT CURRENT ORGANISATION DETAILS
Date Extracted 22/08/2022 Start Date 26/10/2017
ACN 622493967 Name MEDICATION KNOWLEDGE PTY LTD
ABN 47 622 493 967 Name Start Date 26/10/2017
Current Name MEDICATION KNOWLEDGE PTY LTD Status Registered
Registered In Victoria Type Australian Proprietary Company
Registration Date 26/10/2017 Class Limited By Shares
Review Date 26/10/2022 Sub Class Proprietary Company
Company Type ACN (Australian Company Number) Disclosing Entity No
Current Directors 5
Current Secretaries 2
Share Structure Go to Full ASIC Results
Class Class Type Shares Issued Amount Paid
ORD ORDINARY SHARES 10 $10.00

Go to full workspace

REVEAL*}? - Company Visualisation

Wedication Knawiedge Ry Ltd
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17 Salisbury Grove, Hanthorn Fred It Group PryLtd Unit 406, 7 Windsor Terrece, 127 ErskingStrest, Mddle 16 RothwellStrest, Ascot Vale 41 Mary Street, 5t KildaWest 250126 Southgate 7 Tower Hil Ros, Glen Irs 6 CalodaDrive North
Willemstom Park ‘Aveny Southbank Warrandyte
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InfoTrack ASIC InfoTrack
1800 738 524 Current Organisation Extract

ASIC Data Extracted 22/08/2022 at 12:05

This extract contains information derived fram the AustralianSecurities and Investment Commission's (ASIC) database
undersection 12744 of the Corporations Act 2001 Flease advise ASIC of any errar ar amission which you may identify.

- 622 493 967 MEDICATION KNOWLEDGE PTY LTD -

ACN (A ustralian Document
Com;any Number): B 483 90T No.
ABN: 47 6224933 087

Current Name: MEDICATION KNOWLEDGE PTY LTD

Registered in: Victoria

Registration Date: 261002017

Review Date: 267102022

Company Bounded By:

- Current Organisation Details -

Name: MEDICATION KNOWLEDGE PTY LTD JEQZEEETZ
Nam e Start Date: 26042017

Status: Fegistered

Type: Australian Proprietary Company

Class: Limited By Shares

Sub Class: Proprietary Company

- Company Addresses -

- Registered Office JEERBTH1S
Address: LEVEL 3 20 MOLLISON STREET ABBOTSFORD VIC 3067

Start Date: 19/07/2022

- Principal Place of Business JEERBTH1E
Address: LEVEL 3 20 MOLLISON STREET ABBOTSFORD VIC 3067

Start Date: 20/06/2022

- Company Officers -

MNote:

A date or address shown as UNKNOWMN has not been updated since ASIC took over the records in 1981, For details, order the
appropriate historical state ar territory documents, available in microfiche or paper format.

* Check documents listed under ASIC Documents Received for recent changes.

Director



Name:
Address:
Birth Details:

Appointment Date:

Cease Date:

Name:
Address:
Birth Details:

Appointment Date:

Cease Date:

Name:
Address:
Birth Details:

Appointment Date:

Cease Date:

Name:
Address:
Birth Details:

Appointment Date:

Cease Date:

Name:
Address:
Birth Details:

Appointment Date:

Cease Date:

Secretary

Name:
Address:
Birth Details:

Appointment Date:

Cease Date:

Name:
Address:
Birth Details:

Appointment Date:

Cease Date:

PAUL NAISMITH

261072017
i

PAUL MONTGOMERY

07/03/2018
i

GRAHAM WALTER CUNNINGHAM

07/03/2018
i

DAVID FREEMANTLE

07/03/2018
i

PAUL FROSDICK

2011172019
i

TANYA FRYC

251172020
i

ANTHONY JOHN JOHNSTON

26/10/2017
I

Restriction of Publication of Part Claimed - Public version

3E9268872

6E4428406

6E4428406

6E4428406

OEYUS5242

7TEBD33242

2EIE64383




- Share Structure -

Current

Class:
Number of Shares

Restriction of Publication of Part Claimed - Public version

ORDINARY SHARES

3E9268872

Issued: e
Total Amount Paid /

Taken to be Paid: $10.00
Total Amount Due and $0.00
Payable:

Note:

For each class of shares issued by a company, ASIC records the details of the twenty members of the class (based on
shareholdings). The details of any other members holding the same number of shares as the twentieth ranked member will also
be recorded by ASIC on the database. Where available, historical records show that a member has ceased to be ranked
amongst the twenty members. This may, but does not necessarily mean, that they have ceased to be a member of the

company.

- Shareflnterest Holding -

- Members -
Name:

ACN:
Address:
Joint Holding:
Abn:

FRED IT GROUP PTY LTD

109 546 901

LEVEL 3 20 MOLLISON STREET ABBOTSFORD VIC 3067
No

68 109 546 201

- External Administration Documents -

There are no external administration documents held for this organisation.

Current

- Holding -

Class: ORD Number Held: 2 7EAG85429
Beneficially Owned: Yes Fully Paid: Yes

- Members -

Name: MEDISECURE LTD

ACN: 169 902 443

Address: 127 ERSKINE STREET MIDDLE PARK VIC 3206

Joint Holding: No

Abn: 67 169 902 443

- Holding -

Class: ORD Number Held: 8 3EER&87915
Beneficially Owned: Yes Fully Paid: Yes
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- Charges -

There are no charges held for this organisation.

Notes:

On 30 January 2012, the Personal Property Securities Register (PPS Register) commenced.

At that time ASIC transferred all details of current charges to the PPS Registrar.

ASIC can only provide details of satisfied charges prior to that date.

Details of current charges, or charge satisfied since 30 January 2012 can be found on the PPS Register, www. ppsr.gov.au.
InfoTrack may cap documents for on-file searches to 250.

- Document List -

Notes:

* Documents already listed under Registered Charges are not repeated here.

* Data from Documents with no Date Processed are not included in this Extract.

* Documents with '0' pages have not yet been imaged and are not available via DOCIMAGE. Imaging takes approximately 2
weeks from date of lodgement.

* The document list for a current/historical extract will be limited unless you requested ALL documents for this extract.

* In certain circumstances documents may be capped at 2560.

Form Type Date Received Date Processed No. Pages Effective Date Document No.
484 12/0772022 12/07/2022 2 12/07/2022 3EER87915
484 Change to Company Details
484B Change of Registered Address
484C Change of Principal Place of Business (Address)
484A2 Change Member Name or Address
484 18/06/2021 18/06/2021 2 16/06/2021 2EIE64383
484A1 Change to Company Details Change Officeholder Name Or

Address
SGEF 15/06/2021 15/06/2021 40 30/06/2020 7EBI40097
SGEF Significant Global Entity - Gen Purpose Financial Statement
484 04/03/2021 04/03/2021 2 18/02/2021 2ECP40464
484A1 Change to Company Details Change Officeholder Name Or

Address
484 1871272020 18/12/2020 2 18/12/2020 7EBD33242
484E Change to Company Details Appointment or Cessation of A

Company Officeholder

SGEF 02/04/2020 02/04/2020 38 30/06/2019 TEAV32515
SGEF Significant Global Entity - Gen Purpose Financial Statement
484 0371272019 03/12/2019 2 22/11/2019 DEYU55242
484E Change to Company Details Appointment or Cessation of A

Company Officeholder



370
370

484
484E

370
370

SGEF
SGEF

484

484N

484
484E

201
201C

Restriction of Publication of Part Claimed - Public version

18/09/2019 18/09/2019 2 18/09/2019 030715233
Notification By Officeholder of Resignation or Retirement
Updates OEU A17 974

18/09/2019 18/09/2019 2 18/09/2019 OEUA17974
Change to Company Details Appointment or Cessation of A
Company Officeholder
Updated by 030 715 233

18/09/2019 26/09/2019 2 18/09/2019 OEUA17975
Notification By Officeholder of Resignation or Retirement

01/07/2019 01/07/2019 38 30/06/2018 7EAM92005
Significant Global Entity - Gen Purpose Financial Statement

06/12/2018 06/12/2018 2 06/12/2018 7EAG85429
Change to Company Details Changes to (Members) Share
Holdings

15/03/2018 15/03/2018 3 07/03/2018 BE4428406

Change to Company Details Appointment or Cessation of A
Company Officeholder

26/10/2017 2611042017 3 26102017 3E9268872
Application For Registration as a Proprietary Company

- Company Contact Addresses -

- Contact Address for ASIC use only

Address:
Start Date:

SUITE 2 LEVEL 11 555 LONSDALE STREET MELBOURNE VIC 3000
08/07/2021

*** End of Document ***



Restriction of Publication of Part Claimed - Public version

Workspace: MEDICATION KNOWLEDGE PTY LTD ACN 622 493 967
RE v EA o,
Ly

Matter: 1050894
Created:  22/08/2022 12:05 PM

Medication Knowled ge ey Ltd

9 o
e i i
s LN St g et
LV
TanyaFryc Leve' 3,20 Malison street, AnthonyJohn jchnston MedisecureLtd Paul Naismith Paul Montgomery Graham Walten Cunningham David Freemantle Paul Frosdick
= e g = g g E = =
& % 8 # ¢ ¢ ¢ & #
)
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17 Salisbury Grove, Hawthorn Fred It Group RyLtd Unit 406, 7 Windsor Terrace, 16 Rothwil Street, Ascat Vale 41 Mary Street, St Kilda West 250126 Sauthgate 6 Caloola Drive, North
Willamstown Avenuie, Southbank Warrandyte
InfoTrack shall not be liable to the User in negligence or otherwise in respect of anything done, omitted, modified or done by the User in reliance in whole or in part on the Service including any
assistance or demonstration provided to the User by InfoTrack and InfoTrack’s liability to the User shall in any event be limited to the amount of the fees charged for the particular service to f k

which such liability relates.



DocuSign Envelope ID: 1115FABD-7A70-4D69-AD80-8B5DCBOF6509

Declaration by Applicant

The undersigned declares that, to the best of their knowledge and belief, the information given
in response to questions in this form is true, correct and complete, that complete copies of
documents required by this form have been supplied, that all estimates are identified as such and
are their best estimates of the underlying facts, and that all the opinions expressed are sincere.

The undersigned undertakes to advise the Australian Competition and Consumer Commission
immediately of any material change in circumstances relating to the application.

The undersigned is aware that giving false or misleading information is a serious offence and is
aware of the provisions of section 137.1 and 149.1 of the Criminal Code (Cth).

Signature

Tanya Fryc

General Counsel & Company Secretary

Fred IT Group Pty Ltd

(parent company of eRx Script Exchange Pty Ltd)

14-Nov-22 | 4:40:30 PM AEDT

This day of November 2022
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