
foia a 

From: Mark Edwards <medwards@biosciadvisors.com > 
Sent: Sunday, June 24, 2018 6:49 AM 
To: foiapa 
Subject: FOIA Request 

JUN 20 2013 

Offic& of "~.,. ""' ' ~ 

I would like to request access to Exhibit 10.1 to the 9/30/08 10-Q, filed by MedQuist, 
Inc. on 11/4/2008. Confidential treatment was sought as to certain portions when 
initially filed with the Commission. 

In the event that confidential treatment has not expired or has been extended, I further 
request that you send me the expiration date(s) from the relevant CT order(s) so I will 
know when I should resubmit my request. 

I authorize up to $61 in search and retrieval fees. Please send the exhibit(s) by PDF if 
possible. 

Sincerely, 
Mark 
Mark G Edwards 
Managing Director 
Bioscience Advisors 
2855 Mitchell Dr. , Suite 103 
Walnut Creek, CA 94598 
medwards@biosciadvisors.com 
925 954-1397 

mailto:medwards@biosciadvisors.com


 
  

 
 

 

 

 

 

 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC  20549-2465 

Office of FOIA Services 
July 9, 2018 

Mr. Mark G. Edwards 
Bioscience Advisors 
2855 Mitchell Dr., Suite 103 
Walnut Creek, CA 94598 

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-04958-E 

Dear Mr. Edwards: 

This letter is in response to your request, dated June 24, 
2018 and received in this office on June 25, 2018, for Exhibit 
10.1 to the September 30, 2008 Form 10-Q, filed by MedQuist, 
Inc. on November 4, 2008. 

The search for responsive records has resulted in the 
retrieval of the enclosed exhibit (24 pages) that may be 
responsive to your request. 

As shown on the enclosed invoice, the processing fee is 
$30.50 in accordance with our fee schedule. You may use our 
Online Payment option to pay by debit or credit card. If paying 
by mail, checks or money orders should be made payable to the 
SEC and a copy of the invoice should be mailed to our payment 
address: Enterprise Services Center, HQ Bldg., Room 181, AMZ-
341, 6500 South MacArthur Boulevard, Oklahoma City, OK 73169.  
Please refer to the following link for detailed instructions on 
how to remit payments. http://www.sec.gov/about/offices/ofm.htm 

If you have any questions, please contact me at 
jacksonw@sec.gov or (202) 551-8312. You may also contact me at 
foiapa@sec.gov or (202) 551-7900. You also have the right to 
seek assistance from Jeffery Ovall as a FOIA Public Liaison or 
contact the Office of Government Information Services (OGIS) for 
dispute resolution services. OGIS can be reached at 1-877-684-
6448 or Archives.gov or via e-mail at ogis@nara.gov. 

Sincerely, 

Warren E. Jackson 
FOIA Research Specialist 

Enclosures 

https://pay.gov/paygov/forms/formInstance.html?nc=1334170318532&agencyFormId=39665108&userFormSearch=https%3A%2F%2Fpay.gov%2Fpaygov%2FagencySearchForms.html%3FshowingDetails%3Dtrue%26showingAll%3Dfalse%26sortProperty%3DagencyFormName%26totalResults%3D6%26nc%3D1334170261133%26agencyDN%3Dou%253DFA_Securities%2Band%2BExchange%2BCommission%252Cou%253DFA_Executive%2BBranch%252Cou%253DFederal%2BAgency%252Cou%253DTreasury%2BWeb%2BApplication%2BInfrastructure%252Cou%253DFiscal%2BService%252Cou%253DDepartment%2Bof%2Bthe%2BTreasury%252Co%253DU.S.%2BGovernment%252Cc%253DUS%26ascending%3Dtrue%26alphabet%3DS%26pageOffset%3D0
http://www.sec.gov/about/offices/ofm.htm
mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
mailto:ogis@nara.gov
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TRANSCRIPTION SERVICES A GREEM ENT 

THIS TRANSCRIPTION SERVICES AGREEMENT (this "Agreement") dated 
September 15, 2008 is entered into by and between MEDQUIST TRANSCRIPTIONS, LTD. (the 
"Company") and CBAY SYSTEMS & SERVICES, INC. ("Supplier"). 

BACKGROUND 

Supplier provides medical transcription services, and the Company wishes to obtain 
medical transcription services from Supplier on the terms set forth herein in order to meet obligations to 
the Company's customers pursuant to agreements between the Company and such customers. 

AGREEMENT 

NOW THEREFORE, in consideration of the foregoing premises and the mutual covenants herein 
contained and intending to be legally bound hereby, the parties hereby agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1. Definitions. In this Agreement, and in the Exhibits to this Agreement, the 
following terms, whether used in the singular or plural, shall have the respective meanings set forth 
below: 

"Account Effective Date" shall mean the date on which any Company customer account 
begins to receive Transcription Services from Supplier hereunder. 

"Administrative Safeguards" are administrative actions, policies and procedures to 
manage the selection, development, implementation and maintenance of security measures to protect 
EPHI and to manage the conduct of its workforce in relation to the production of that information as 
defined in 45 CFR § 164.304. 

"Affiliate" means any individual or entity directly or indirectly controlling, controlled by 
or under common control with, a party to this Agreement. For purposes of this Agreement, the direct or 
indirect ownership of over fifty percent (50%) of the outstanding voting securities of an entity, or the 
right to receive over fifty percent (50%) of the profits or earnings ofan entity shall be deemed to 
constitute control. 

"Effective Date" shall be the date first set forth above. 

"Effective Time" means the applicable compliance dates set forth in 45 CFR § 164.534 
and 45 CFR §165.318. 

"EPHI" means "Electronic Protected Health Information" as that term is defined by 45 
CFR §164.513. 

"Force Majeure Event" means any cause beyond the reasonable control of any non­
performing party to this Agreement including, without limitation, acts of God or public enemy, fires, 
floods, stonns, tornadoes, earthquakes, riots, strikes, blackouts, telephone outage, acts of terrorism, war or war 
operations, restraints of government, delays by suppliers and/or manufacturers, governmental acts, staff 
unavailability due to illness or airline flight delay. 



"HIPAA" means the Health Insurance Portability and Accountability Act of 1996. 

"Laws" means all applicable federal, municipal, state, local or foreign statutes or laws, 
and shall be deemed also to refer to all rules and regulations promulgated thereunder, by any applicable 
regulatory authority or otherwise, unless context requires otherwise. Any reference to a particular law or 
regulation will be interpreted to include any revision of or successor to such statute, law, rule or 
regulation regardless of how it is numbered or classified. · 

"Line" shall mean 65 black and whlte Xscrrcharacteii 'on a;t~;formatted document 
(DocQscribe output) wit 1 a maximum of two consecutive spaces or tabs. The count includes XML 
headers (i.e., </HEADER/>, inclusive of the"<, >,/" characters), expansions and standards/normals. The 
count excludes document headers, document footers, CC's, QA markers, and ADT information that are 
not entered into the unformatted document. The final line count of each report is rounded to the nearest 
whole line. Payroll is measured at the completion of the transcription by the transcriptionist prior to any 
quality assurance or quality check. A chart of the ASCII characters is set forth in Exhibit 1 attached 
hereto. r--------------•--------------------Y 

"PHI" means Protected Health Information as defined in 45 CFR § 164.501. 

"Physical Safeguards" means security measures to protect electronic information systems 
and related buildings and equipment from natural and environmental hazards and unauthorized intrusion 
as defined in 45 CFR §164.304. 

"Proprietary Information" means all non-public information of a confidential or 
proprietary nature (whether or not specifically labeled or identified as "confidential"), in any form or 
medium, that relates to the business, products, financial condition, services or research or development of 
either of the parties to this Agreement and each of its Affiliates, suppliers, distributors, customers, 
independent contractors or other business relations, including all trade secrets, know-how, compilations 
of data and analyses, techniques, systems, formulae, recipes, research, records, reports, manuals, 
documentation, models, data and data bases relating thereto; inventions, innovations, improvements, 
developments, methods, designs, analyses, drawings, reports and all similar or related information. 
Notwithstanding the foregoing, Confidential Information does not include any information that: (i) is or 
becomes generally available to the public other than as a result of an unauthorized disclosure by one of 
the parties hereto; or (ii) was within the receiving party's possession or becomes available to the receiving 
party, in either case, on a non-confidential basis from a source other than the furnishing party, provided 
that such source is not bound by a confidentiality agreement with the furnishing party or otherwise 
prohibited from transmitting the information to the receiving party. Confidential Information of the 
Company shall include, without limitation, the Company Content (as defined in Section 6 herein). 

"Technical Safeguards" means the technology and the policy and procedures for its use 
that protect EPHI and control access to it as defined in 45 CFR §164.304. 

ARTICLE II 
SERVICES 

Section 2.1 Supplier shall provide medical transcription services to the Company as set 
forth in this Agreement (the "Transcription Services"). For the purpose of providing the Transcription 
Services, voice files will be securely imported into the Company's DocQment Enterprise Platform (DEP) for 
processing by Supplier. The Company shall provide Supplier with access to the DEP at no additional cost. 
All Transcription Services performed for Company under this Agreement shall be performed solely on the 
DEP. No voice or data files shall be maintained, saved, extracted or otherwise retained by Supplier or 
any of its employees, agents, or Controlled Entities (as such term is defined in Section 4.4) after the voice 
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file has been transcribed and returned to Company. Supplier shall take all reasonable precautions to assure 
that all employees, agents, and Controlled Entities are aware of the aforementioned requirement, and that all 
transcription services are performed solely on the DEP. Company will make a test site available within the 
DEP as necessary for Supplier to provide secure training to medical transcriptionists and editors. Supplier 
shall provide Transcription Services and customer service support twenty-four (24) hours a day, seven (7) 
days a week. Supplier shall respond within one (I) hour to any Company customer service support calls. 

Section 2.2 Company shall provide to Supplier lines of transcription following the 
execution of this Agreement by issuing an executed order form to Supplier as attached hereto in Exhibit 5 
(hereinafter an "Order Form"). 

--=-----.---:-~~---~~--~-~":"".""'-,~--
r--:-::-:':"'.~"'7'"-:---.:::S.:.ec.:.t::.io:.:n;..-:=-2~.3 Supplier shall deliver transcribed medical reports within eighty percent 

(80%) of the turnaround time stipulated by Company at the time of Supplier's receipt of the relevant 
dictation, however in no event shall the applicable turnaround time be less than twelve (12) hours (the 
"TA T Requirement"). To the extent Supplier is provided with transcription volume with a TAT 
Requirement less than twelve(12) hours and Supplier accepts and begins to transcribe such reports , 
Supplier shall be deemed to have accepted that requisite TAT Requirement for the remainder the Term. 
The time period for delivery of such reports shall be measured from the moment the dictation is available 
to Supplier to the moment the report has completed all stages of Supplier Quality Assurance and is 
delivered either to the appropriate Company customer or to the Company 's Quality Assurance 
representatives, as applicable. Non-compliance with the TAT Requirement shall result in a one percent 
(I%) invoice reduction applied in the applicable invoice for each one percent the average TAT 
compliance for the billing period is below ninety-five percent (95%) (the "TAT Reduction"). For 
example, an average aggregate TAT compliance of ninety-six percent (96%) during the given billing 
period would result in no TAT Reduction, however an average aggregate TAT compliance of ninety 
percent (90%) would result in a five percent (5%) TAT Reduction for the respective billing period. 
Company may request a credit, or payment, of any TAT Reductions not duly applied in any applicable 
billing period at any time. Company's payment of any invoices not including applicable TAT Reductions 
shall not constitute a waiver by Company's right to receive applicable TAT Reductions in a later invoice, 
or in the form of a later payment. Consistent or prolonged TAT non-compliance or failure to assess TAT 
Reductions, to be determined at Company's discretion, shall be cause for termination of this Agreement 
in accordance with Section 7.3 herein. 

--------------i:::=i!!!!_:-.r.-.d.~~·- .. ~--.lovltt,.,,..__~~....._ L~-.s-~~ ..WMl_,1~, • 

,_,_______,..."e=c""'tt,,.,.· ...._,=....;...., Until the thirtieth (30th
) day following the first day on w ntcfi tlie Supplier 

begins to transcribe a new category of reports (as determined by the Company), Supplier shall route all 
such transcribed reports to the Company 's quality assurance personnel (each such thirty (30) day period 
shall be termed the "Implementation Period"). Thereafter, (i) a maximum of five percent (5%) of reports 
transcribed by Supplier in any given month may be routed to the Company' s quality assurance personnel, 
(ii) Transcription Services shall be performed by Supplier in accordance with the quality guidelines 
attached hereto as Exhibit 2 and Exhibit 3 (as updated by the Company in its sole discretion from time to 
time, the "QA Program"); and (iii) Supplier shall provide to the Company (and the Company reserves the 
right in its sole discretion to audit) monthly reports detailing Supplier's QA Program compliance with 
respect to two percent (2%) of Supplier's monthly transcription volume randomly chosen by the 
Company. In the event Supplier routes more than five percent (5%) of reports transcribed monthly by 
Supplier to Company's quality assurance personnel following the Implementation Period, Supplier shall 
reduce the Company's invoice for such month by twenty five percent (25%) for all lines above the 5% 
maximum. Reports routed by Supplier to Company's quality assurance due to demographic issues not 
based on Supplier's fault shall not be assessed towards the aforementioned five percent (5%) quality 
assurance threshold. Additionally, in the event that Suppliers accuracy rate under the QA Program is 
below ninety-eight percent (98%) with respect to all reports reviewed by the Company in a given month, 
Supplier shall reduce the Company's invoice for such month by five percent (5%). Supplier shall 
promptly correct any errors or omissions identified by the Company at no cost. However, should any -----------3·-----------~-----__.. 
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voice files be identified as unintelligible, Supplier's transcriptionists shall categorize s]~"'m'; 
appropriately as provided for in the DEP, and such reports will not be used to calculate the TAT 
Reductions (as defined in Section 2.3 above) and quality assurance commitment de~ned herein. 

Section 2.5 Supplier represents and warrants that it shall not perform Transcription 
Services to any individual Company customer through more than one (1) service center. 

ARTICLE III 
FEES 

Section 3 .1 The price(s) to be paid by the Company for Transcription Services provided by the. 
Supplier hereunder shall be as follows: 
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Bill counts will be based on the formatted document as it appears in the DocQment Enterpnse Platform. 

Section 3.2 Company's Automated Speech Recognition ("ASR") application is the 
DocQment Enterprise Platform's workflow technology that routes qualifying dictation through the 
Company's voice recognition engine and delivers the original audio file , along with the ASR recognized 
text file, to Supplier's transcriptionist/editor. Type B Services (as applicable above) may be utilized for 
qualifying reports where the individual practitioner performing the dictation and work type are: (i) 
eligible for and enabled on the ASR application; and (ii) the recognized text has been corrected by a 
qualified medical editor. 

Type of 
Service Transcription Services for Company Customer Account Price 

Transcription performed by Supplier's transcriptionists for Company Customers 1$?,08~ 
A located in the UNITED STATES OF AMERICA Lme-

Transcription performed using the Company's Automated Speech Recognition $0.055 per L,_.application (with editing performed by Supplier) for Company Customers located Line
B in the UNITED STATES OF AMERICA 

-
Transcription performed by Supplier's transcriptionists for Company Customers 1$0.095 per I 
located in the UNITED KINGDOM Line 

1 -• 
Transcription performed using the Company's Automated Speech Recognition ~ ?-065 pe 

I) . application (with ed iting performed by Supplier) for Company Customers located me 
in the UNITED KINGDOM I 

Section 3.3 All prices specified above are exclusive of all excise, sales, use and similar 
taxes, export or import duties and shipment, delivery or installation fees. When applicable, taxes, duties, 
shipment and installation fees will be invoiced as separate line items and are the responsibility of 
Supplier. An invoice will be generated by Supplier and payment is due within thirty (30) calendar days 
after the Company's receipt of the invoice. 

Section 3.4 In the event that any invoiced amount is disputed by the Company, the 
Company shall deliver written notice of such disputed amount to Supplier within thirty (30) calendar days 
of the date of the invoice. Upon receipt of written notice ofa billing dispute, Supplier and Company shall 
promptly exchange any backup or other information reasonably necessary to support the correctness of 
any disputed amount. The parties shall thereafter have thirty (30) calendar days ("Company Review 
Period") in which to examine such information, and to the extent such information substantiates payment 
or reductions in the applicable invoice, such will be applied promptly. Thereafter, if Supplier and the 
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Company are unable to reach an agreement as to any remaining disputed amount, Supplier and the Company 
shall immediately enter into good faith negotiations to resolve any remaining dispute. 

Section 3.5 Company shall provide initial technical and DocQment Enterprise Platform 
training to Supplier personnel at no cost at a venue within the United States to be determined by the 
Company; provided, however, that Supplier shall be responsible for all travel, lodging and related 
expenses incidental to such training. Any subsequent training shall be provided by the Company at rates 
specified by the Company. Supplier shall provide the Company's personnel with any necessary training 
and technical support relative to Supplier's business or operations to the extent such is agreed to by and 
between the parties, provided, however, that the Company shall be responsible for all travel, lodging and 
related expenses of its personnel incidental to such training. 

ARTICLE IV 
REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 4.1 Supplier represents and warrants that it is fully authorized to enter into this 
Agreement and that its entry into this Agreement does not violate any contractual obligation it owes to a 
third party. Supplier further represents and warrants that all Transcription Services performed by its 
personnel under this Agreement will be performed in a professional and workmanlike manner consistent 
with industry standards. 

Section 4.2 Supplier shall provide any reasonable operational, technical, production and 
quality assurance personnel to support the sales and operations requirements of the Company. However, 
should any such request on the part of Company require travel by Supplier's employees and agents away 
from their home station, Company shall be responsible for all such travel, lodging and related expenses of 
these personnel to the extent such expenses are submitted and approved by Company before prior to any 
billing. 

Section 4.3 Supplier and Company shall ensure that (as either party requires): (i) daily 
operational contact is scheduled between the Company and Supplier operations in the United States, (ii) 
executive level calls are conducted weekly; and (iii) sales support calls are conducted as reasonably 
necessary. The Company and Supplier agree that they shall designate operational, sales, and 
administrative personnel as points of contact, and each party shall endeavor to maintain the 
communication protocols set forth in this Section. 

Section 4.4 Supplier represents and warrants that all transcriptionists, quality assurance 
personnel, technologists, and personnel performing similar functions in connection with the Transcription 
Services: (i) are employees of Supplier, wholly-owned Supplier subsidiaries, or those certain entities 
identified in Exhibit 4 attached hereto that are controlled by or are direct franchisees of Supplier 
("Controlled Entities"); (ii) will, if located outside of the United States, work in a secure site and shall not 
at any time perform transcription services remotely or outside of the Supplier's premises or the Controlled 
Entity's premises designated for transcription, (iii) will in all cases have executed and as such be able to 
evidence to the Company such business partner agreements, independent contractor agreements, HIPAA 
confidentiality agreements and other similar documentation as may be required by the Company; and (iv) 
perform all services pursuant to this Agreement in full compliance with the terms of Company's 
"International Labor Vendor Standards and Safeguards for HIPAA Compliance" (as more fully defined and 
expressly limited in Section 5.6 herein) and any written modifications of such presented to Supplier during the 
term of this Agreement. Supplier further represents and warrants that its Controlled Entities shall not be 
permitted to subcontract or assign any services under this Agreement. 

Section 4.5 Supplier acknowledges and agrees that the Company shall be permitted to 
use any number of third party transcription services providers in addition to Supplier. Supplier shall not, 
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for the term of this Agreement and for a period of one (l) year after Supplier ceases to provide services to 
Company: (i) provide medical transcription services directly or indirectly through any of its Affiliates to 
any customer account of the Company; or (ii) hire employees, independent contractors, or agents ofany 
other transcription contractors which Company is under contract with for the provision of transcription 
services. Likewise for the term of this Agreement (including any extensions of this agreement) and for a 
period of one (1) year after Supplier ceases to provide services to Company, the Company shall not 
contract or work with any of Supplier's Controlled Entities. 

ARTICLE V 
HIPAA COMPLIANCE 

Section 5.1. Supplier will: 

(a) Not use or further disclose any PHI other than as permitted or required by this 
Agreement or as required by law; 

(b) Report to the Company's Corporate Director of Information Privacy and Security any 
use or disclosure of the PHI not provided for by this Agreement within forty-eight (48) hours of 
becoming aware of the unauthorized use or disclosure; 

(c) Have procedures in place for mitigating, to the maximum extent practicable, any 
deleterious effects from the use or disclosure of PHI in a manner contrary to this Agreement; 

(d) Ensure that any agents, Controlled Entities , or other parties authorized to receive PHI 
pursuant to this Agreement agree, in writing, to substantially the same restrictions and conditions that 
apply to Supplier with respect to such PHI. Supplier shall obtain reasonable assurances from any such 
agents or Controlled Entities that: (i) the information being disclosed will be held confidentially and used 
or further disclosed only as required by law, (ii) the agents and Controlled Entities will use the 
appropriate Administrative, Physical and Technical Safeguards to prevent the unauthorized use or 
disclosure of the PHI and EPHI; and (iii) the agent/Controlled Entity will immediately notify Supplier of 
any instance of a breach of any of the PHI terms set forth herein; 

(e) Ensure that all of its employees, agents, representatives and members of its 
workforce, whose services may be used to fulfill obligations under the Agreement, are or shall be 
appropriately informed of the terms of this Agreement and are under a legal obligation, by contract or 
otherwise, sufficient to enable each party to fully comply with all provisions of this Agreement. Supplier 
will ensure that its workforce is educated on the Company's privacy and security policies (as further 
defined in Section 5.6 herein) and that sanctions are imposed on any workforce member that does not 
comply with those policies and procedures; Supplier will also ensure that all members of its workforce 
have signed Protected Health Information Confidentiality Agreements ; 

(f) Make available to the Company such information as the Company may require to 
fulfill the Company's obligations to provide access to, provide a copy of, and account for disclosures with 
respect to PHI pursuant to HIPAA and the HIPAA Regulations, including, but not limited to, 45 CFR 
§ 164.524 and § 164.528; 

(g) Make the Company's PHI available as the Company may require to fulfill the 
Company's obligations to amend PHI pursuant to HIPAA and the HI PAA Regulations, including but not 
limited to 45 CFR §164.526, and Supplier shall, as directed by the Company, incorporate any 
amendments to the Company's PHI into copies of such PHI maintained by Supplier; 
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(h) Make available the information required to provide an accounting of disclosures in 
accordance with 45 CFR §164.528; 

(i) Make its internal practices, books, and records relating to the use and disc losure of 
PHI received from, or created or received by Supplier on behalf of, the Company available to the 
Secretary of the U.S. Department of Health and Human Services for purposes of determining the 
Company's or a Company client's compliance with HI PAA; 

0) Upon termination of the Agreement, or any time during the Agreement with respect to 
PHI that Supplier maintains in any form, recorded on any medium or stored in any storage system, 
including PHI retained or stored by agents/Controlled Entities, at the Company's direction and if feasible, 
return to the Company or destroy all such PHI. A senior officer of Supplier shall certify in writing to the 
Company, within thirty (30) days after termination or other expiration of the Agreement, that all PHI has 
been returned or disposed of as of provided above and that Supplier no longer retains any such Protected 
Health Information in any form; 

(k) If return or destruction of PHI is infeasible, notify the Company in writing within 
thirty (30) days after termination or other expiration of the Agreement. Such notification shall include: (i) 
a statement that Supplier has determined that it is infeasible to return or destroy the PHI in its possession; 
and (ii) the specific reasons for such determination. In addition to providing such notification, Supplier 
shall certify within such thirty (30) day period that it will, and will require its agents and Controlled 
Entities as applicable, to extend any and all protections, limitations and restrictions contained in this 
Agreement to any PHI retained after termination of the Agreement and to limit any further uses and/or 
disclosures to those purposes that make the return or destruction of the PHI infeasible; 

(I) Implement Administrative, Physical and Technical Safeguards that reasonably and 
appropriate to protect the confidentiality, integrity and availability of EPHI that Supplier creates, receives, 
maintains or transmits on behalf of the Company; 

(m) Report to the Company's Director of Information Privacy and Security within forty 
eight (48) hours, any "security incident" of which it becomes aware, as such term is defined in the HI PAA 
Security Rule; and 

(n) Ensure that any agents, including Controlled Entities, to whom it provides EPHI, 
agree in writing, to implement reasonable and appropriate safeguards to protect EPHI as required herein. 

(o) Upon request, Supplier will provide to the Company a list of names of agents or 
Controlled Entities used to outsource Company's transcription and or evidence of a written assurances 
from those agents or Controlled Entities (as required in 5.1 (d)) that the agents or Controlled Entities will 
agree to substantially the same restrictions and conditions that apply to Supplier with respect to such PHI. 

Section 5.2 Supplier, in its capacity as Business Associate (as that term is defined in the HIPAA 
Regulations) to the Company, shall be permitted to use and disclose PHI in a manner that would not 
violate the requirements of the HIPAA Regulations as follows: (i) for the proper management and 
administration of Supplier; (ii) to carry out the legal responsibilities of Supplier and to fulfill Supplier's 
duties and responsibilities under the Agreement including in part disclosure to its employees and 

· Controlled Entities; and (iii) to provide data aggregation services relating to the health care operations of 
the Company. 

Section 5.3 Notwithstanding anything to the contrary set forth herein, the Parties may 
immediately terminate this Agreement, or any specified contracts between the Company and Supplier, if 
Supplier has breached a material term of this Article V. The Company may exercise said right to 
terminate the Agreement by providing Supplier with written notice of its intent to terminate, specifying 

-7-



the material breach of the Agreement that provides the basis for termination. Such termination shall be 
effective immediately or at such date as specified in the notice. 

Section 5.4 Supplier acknowledges that the Company in not conveying any right or title in the 
PHI to Supplier. 

Section 5.5 Notwithstanding anything to the contrary set forth herein, Supplier shall indemnify, 
defend and hold harmless the Company and any of the Company's directors, officers, employees and 
agents from and against any claim, liability, or expense (including reasonable attorneys' fees), arising out 
of or relating to any non-permitted use or disclosure of PHI or EPHI or other breach of this Article V by 
Supplier or any director, officer, employee or agent of Supplier. 

Section 5.6 Following the execution of this Agreement, Supplier shall at all times comply in all 
material respects with the terms of Company's "International Labor Vendor Standard and Safeguards for 
HIP AA Compliance" and any written modifications of such presented to Supplier during the Term of this 
Agreement (the "Company HIPAA Compliance Standards"). Company shall give the Supplier five (5) 
business days to consider and accept any modifications to the Company HIPAA Compliance Standards, and if 
Supplier does not object to such modifications within the aforementioned time period, then such modifications 
shall be considered accepted by Supplier and incorporated by reference. To the extent that Supplier objects to 
any modification of the Company HIP AA Compliance Standards, the parties will discuss in good faith the 
negotiation of mutually acceptable terms. However, should the parties not be able to reach agreement of the 
modifications within ten (10) days, Company shall have the right to tenninate this Agreement with written 
notice. The Company HIP AA Compliance Standards shall be hereby incorporated by reference into this 
Agreement and a most current version has been supplied by the Company along with the fully executed 
Agreement. Company shall be permitted at any time, at Company's sole cost and expense, reasonable access 
to and the ability to examine all information, in any fonn, which is necessary or appropriate (as determined by 
Company in its sole discretion) to review Supplier's compliance with the Company HIPAA Compliance 
Standards (an "Audit"). In the event that the Company in its sole discretion determines as a result of an Audit 
that Supplier is not in material compliance with the Company HIPAA Compliance Standards (a "Negative 
Finding"), and notwithstanding anything herein to the contrary, (i) Supplier shall promptly pay to the 
Company, as liquidated damages and not as a penalty, (a) all costs and expenses associated with the Audit, 
and (b) all costs and expenses incurred by the Supplier in connection with any liability, loss, damage 
(including, without limitation, special, exemplary, punitive, consequential or incidental damages), claim or 
cause ofaction relating directly or indirectly to the Negative Finding including, without limitation, reasonable 
attorney's fees, and (ii) the Agreement shall be terminated effective immediately upon written notice from 
Company to Supplier and, upon such termination, Supplier shall immediately return to the Company all 
Confidential Information (including, without limitation, all PHI) in its possession or in the possession of its 
directors, managing directors, officers, employees, affiliates, stockholders, agents, consultants or other 
representatives. 

ARTICLE VI 
INTELLECTUAL PROPERTY MATTERS 

Section 6.1 Any and all designs, artwork, logos, graphics, video, text, data code and 
other proprietary or confidential materials supplied by the Company to Supplier in connection with this 
Agreement shall remain the sole and exclusive property of the Company (the "Company Content"). No 
copyrights, patents, trademarks or other intellectual property rights shall be transferred from the Company 
to Supplier with respect to any of the Company Content. However, the Company hereby grants to 
Supplier a worldwide, non-exclusive, unlimited fully paid-up license to use, copy, modify, enhance, 
create derivative works of and otherwise use the Company Content in any manner reasonably necessary 

-8-



in connection with the performance of the Transcription Services hereunder (the "Company Content 
License"). 

Section 6.2 Nothing in this Agreement shall be construed to grant to Supplier any right 
to or interest in any trademark, trade name, trade dress, service mark, copyright, patent, trade secret or 
know-how owned or asserted to be owned by the Company ("Intellectual Property"). Supplier's use of 
the Intellectual Property shall be limited to the performance of the Transcription Services as contemplated 
hereby. Any other use of the Intellectual Property shall constitute an infringement thereof and/or a 
violation of the Company's rights resulting in irreparable injury to the Company and entitling the 
Company to immediate injunctive relief and to any other remedies at law or equity. 

Section 6.3 Application Service Provider License. 

(a) Through the use of software applications (the "Applications") hosted on the 
Company's DocQment Enterprise Platform and made available by means of the Internet, Supplier shall 
have the ability to access the DocQment Enterprise Platform for the purpose of providing the 
Transcription Services described herein. Subject to the terms and conditions set forth herein, the 
Company hereby grants to Supplier for the term of this Agreement a non-transferable, non-exclusive 
limited right of access to, and use of, the Applications solely for the purposes of performing the 
Transcription Services hereunder. From time to time, the Company may require the agreement to and 
acknowledgement of an end-user license, terms and conditions and/or other agreements prior to Supplier 
accessing the Applications. 

(b) With respect to its use of the Applications, Supplier, at its own cost and expense, 
shall: (i) not permit any person or entity, other than the authorized agents and Controlled Entities of 
Supplier, to use or gain access to the Applications; (ii) provide reasonable security devices to protect 
against unauthorized usage; (iii) not adapt the Applications in any way or use it to create a derivative 
work (other than reports that are transcribed or edited using the Applications); and (iv) not remove, 
obscure, hinder or alter Company's (or any other third party's) proprietary notices, trademarks, or other 
proprietary rights notices affixed to or contained in the Applications. 

(c) The Applications are the exclusive property of the Company and/or the Company's 
licensors, which shall retain all right, title and interest in and to the Applications, including, without 
limitation, the intellectual property rights and any other rights under United States and international 
copyright, patent, trademark, trade secret or other law. Supplier may not use the Applications for the 
benefit of any third parties or allow access to the Applications by any third party, except as otherwise 
explicitly authorized hereunder. 

(d) Supplier has developed and may continue to develop proprietary software tools (the 
"Tools") to enhance the productivity of its workforce, and/or better meet HIP AA compliance 
requirements. Supplier may at its sole discretion share these Tools with the Company. Should the 
Company use these Tools, either with or without compensation to the Supplier, the Company warrants it 
will not share these Tools with other labor partners or any third party without the specific written 
permission of the Supplier. 

ARTICLE VII 
TERM AND TERMINATION 

Section 7.1. Term. This Agreement shall commence upon the Effective Date and 
terminate two (2) years from the Effective Date (the "Expiration Date"), unless sooner terminated by the 
Company in accordance with this Article VIII. 
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Section 7.2. Termination by the Company or Supplier. Each of the Company and the 
Supplier shall have the right to terminate this Agreement with or without cause at any time upon ninety 
(90) days prior notice to the other party to the Agreement. 

Section 7.3. Termination for Material Default. The Company may terminate this 
Agreement effective immediately upon written notice if Supplier: (a) breaches any obligation under this 
Agreement; or (b) (i) files a voluntary petition for bankruptcy, (ii) is adjudicated bankrupt, (iii) has a 
court assume jurisdiction of its assets under a federal reorganization act, (iv) becomes insolvent or 
suspends business, or (v) makes an assignment of its assets for the benefit of its creditors. 

Section 7.4. Effect of Termination. Termination of this Agreement shall not relieve the 
parties of any obligation accruing prior to such termination, and the provisions of this Section 7.4 and 
Articles IV, V, VI, VII, IX, X and XI hereof shall survive the termination of this Agreement. Any 
termination of this Agreement shall be without prejudice to the rights of either party against the other 
accrued or accruing under this Agreement prior to termination. Supplier shall immediately pay over to 
the Company the unused balance of any prepayment made by the Company pursuant to Section 3.1 
hereof. 

ARTICLE VIII 
INDEMNIFICATION AND INSURANCE 

Section 8.1. Indemnification Obligation. Supplier (the " Indemnifying Party") hereby 
indemnifies and holds the Company harmless from and against any and all liability, loss, damage, claim 
or cause of action, and expenses connected therewith, including, without limitation, reasonable attorney's 
fees and expenses, for bodily injury or damage to real or tangible personal property, to the extent caused 
directly or indirectly by the Indemnifying Party, its employees or agents. 

Section 8.2. Insurance. Supplier represents and warrants that during the term of this 
Agreement, it shall maintain the types and amounts of insurance set forth below: 

(a) general liability insurance, including contractual liability coverage of all of Supplier's 
obligations under this Agreement and products liability/completed operations coverage with a minimum 
limit equal to the minimum limit currently maintained by Supplier on the date hereof. 

(b) Such insurance shall be evidenced by a certificate of insurance which shall provide 
that the Company shall receive thirty (30) days' prior written notice ofcancellation or material change of 
such policy. 

ARTICLE IX 
CONFIDENTIALITY AND NONSOL ICIT A TION 

Section 9.1. Confidentiality. Supplier and the Company acknowledge that Proprietary 
Information is to be considered highly confidential. Each party shall use Proprietary Information 
disclosed to it by or on behalf of the other party only for the purposes contemplated by this Agreement 
and shall not disclose such Proprietary Information to any third party without the prior written consent of 
the disclosing party. The foregoing obligations shall survive the expiration or termination of this 
Agreement for a period often (10) years. These obligations shall not apply to Proprietary Information 
that: 

(a) is known by the receiving party at the time of its receipt, and not through a prior 
disclosure by the disclosing party, as documented by business records; 
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(b) is at the time of disclosure, or thereafter becomes, published or otherwise part of the 
public domain without breach of this Agreement by the receiving party; 

(c) is subsequently disclosed to the receiving party by a third party who has the right to 
make such disclosure; 

(d) is developed by the receiving party independently of Proprietary Information or other 
information received from the disclosing party and such independent development is properly 
documented by the receiving party; or 

(e) is required to be disclosed by law or court order, provided that notice is promptly 
delivered to the other party in order to provide an opportunity to seek a protective order or other similar 
order with respect to such Proprietary Information and thereafter discloses only the minimum information 
required to be disclosed in order to comply with the request, whether or not a protective order or other 
similar order is obtained by the other party. 

Nothing herein shall be interpreted to prohibit the Company from publishing the results of its studies in 
accordance with industry practices. 

Section 9.2 No Publicity. A party may not use the name of the other party in any 
publicity or advertising and may not issue a press release or otherwise publicize or disclose the existence 
of this Agreement, any information related to this Agreement or the terms or conditions hereof, without 
the prior written consent of the other party. Nothing in the foregoing, however, shall prohibit a party 
from making such disclosures as may be necessary or reasonably appropriate in order to comply with 
applicable federal, state or provincial securities laws or any rule or regulation of any nationally 
recognized securities exchange; in such event, however, the disclosing party shall use good faith efforts to 
consult with the other party prior to such disclosure and, where applicable, shall request confidential 
treatment to the exte_nt available. However, the Supplier may disclose to the Controlled Entities, set forth 
in Exhibit 4, that Supplier is performing work on behalf of the Company. Any Supplier agreements with 
such Controlled Entities shall include restrictions materially consistent with those set forth in this Section 
restricting such entities from further disclosing their relationship with Company. 

Section 9.3 Non-Solicitation. So long as this Agreement is in effect and for a period of 
twelve (12) months thereafter, Supplier and Company shall not solicit, hire or engage any person who 
during the term of this Agreement is or has been an employee, consultant, or transcriptionist of the other 
party. 

ARTICLEX 
RECORDS 

Supplier shall maintain, and shall cause each of its Controlled Entities to maintain, 
records with respect to the performance of its obligations under this Agreement. All such records shall be 
available for inspection, audit and copying by the Company and its representatives and agents, including 
the Company's auditors, at the Company's cost and expense upon reasonable request during normal 
business hours. All such records shall be maintained during the term of this Agreement, or such longer 
period as may be required by relevant Law. 

ARTICLE XI 
MISCELLANEOUS 

Section 11.1. Assignment, Subcontracting. Notwithstanding anything to the contrary 
contained herein, neither this Agreement nor any or all of the rights and obligations of a party hereunder 
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shall be assigned, delegated, sold, transferred, sublicensed, subcontracted (except as otherwise provided 
herein) or otherwise disposed of, by operation oflaw or otherwise, to any third party without the prior 
written consent of the other party, and any attempted assignment, delegation, sale, transfer, sublicense, 
subcontract or other disposition, by operation of law or otherwise, of this Agreement or of any rights or 
obligations hereunder contrary to this Section shall be a material breach of this Agreement by the 
attempting party, and shall be void and without force or effect; provided, however, that the Company 
may, without such consent, assign the Agreement and its rights and obligations hereunder: (i) to an 
Affiliate, (ii) in connection with the transfer or sale of all or substantially all of its assets related to, or (iii) 
in the event of its merger or consolidation or change in control or similar transaction. 

Section 11.2. Force Majeure. Failure of either party hereto to perform its obligations 
under this Agreement shall not subject such party to any liability to the other party or place it in breach of 
any term or condition of this Agreement if such failure is caused by a Force Majeure Event, provided, 
however, that the party affected shall promptly notify the other party of the condition constituting a Force 
Majeure Event and shall exert commercially reasonable efforts to overcome any such causes and to 
resume performance of its obligations with all possible speed. Ifa condition constituting a Force Majeure 
Event exists for more than ninety (90) consecutive days, the parties shall meet to negotiate a mutually 
satisfactory solution to the problem, if practicable. 

Section 11 .3. Governing Law and Jurisdiction. This Agreement shall be governed, 
interpreted and construed in accordance with the laws of the State of New Jersey without regard to its 
provisions concerning conflict of laws. Any act_ion or proceeding seeking to enforce any provision of, or 
based on any right arising out of, this Agreement may be brought against any of the parties in any state or 
federal court of competent jurisdiction in the District of the State of New Jersey. Process in any action or 
proceeding referred to in the preceding sentence may be served on any party anywhere in the world. 

Section 11.4. Waiver. Any delay or failure in enforcing a party 's rights under this 
Agreement or any waiver as to a particular default or other matter shall not constitute a waiver of such 
party's rights to the future enforcement of its rights under this Agreement, nor operate to bar the exercise 
or enforcement thereof at any time or times thereafter, excepting only as to an express written and signed 
waiver as to a particular matter for a particular period of time. 

Section 11.5. Independent Relationship. The relationship established between 
Company and Supplier under this Agreement is that of independent contractors and nothing contained in 
this Agreement will be deemed to establish or otherwise create a relationship of principal and agent, 
franchisor and franchisee, joint venturers or partnership between them. Supplier's employees are not and 
shall not be deemed to be employees of the Company. Supplier shall be solely responsible for the 
payment of all compensation to its employees, including provisions for employment taxes , workmen's 
compensation and any similar taxes associated with employment of Supplier's personnel. Neither party 
nor any of its agents or employees will have any right or authority to assume or create any obligations of 
any kind, whether express or implied, on behalf of the other party. All financial obligations associated 
with each respective party's business are the sole responsibi lity of such party. 

Section 11.6. Entire Agreement; Amendment. This Agreement including any Exhibits 
and Schedules hereto, sets forth the complete and final agreement and all the covenants, promises, 
agreements, warranties, representations, conditions and understandings between the parties hereto and 
supersedes and terminates all prior agreements, writings and understandings between the parties with 
respect to the subject matter hereof. The parties agree that there are no covenants, promises, agreements, 
warranties, representations, conditions or understandings, either oral or written, between the parties other 
than as are set forth herein and therein. No subsequent alteration, amendment, change or addition to this 
Agreement shall be binding upon the parties unless reduced to writing and signed by an authorized officer 
of each party. 
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Section 11. 7. Notices. Each notice required or permitted to be given or sent under this 
Agreement shall be given by facsimile transmission (with confirmation copy by registered first-class 
mail) or by registered or overnight courier (return receipt requested), to the parties at the addresses and 
facsimile numbers indicated below. 

Ifto Supplier: 

CBay Systems and Services, Inc 
2661 Riva Road, Bldg 800 
Annapolis, MD 21401 
Attention: Managing Director 

with a copy to: 

Ifto the Company: 

MedQuist Transcriptions, Ltd. 
1000 Bishops Gate Boulevard, Suite 300 
Mt. Laurel, NJ 08054-4632 
Facsimile No. 856.206.4215 
Attention: President 

with a copy to: 

MedQuist Transcriptions, Ltd. 
1000 Bishops Gate Boulevard, Suite 300 
Mt. Laurel, NJ 08054-4632 
Facsimile No. 856.206.4215 
Attention: Chief Legal Officer 

Any such notice shall be deemed to have been received on the earlier of the date actually received or the 
date five (5) days after the same was posted or sent. Either party may change its address or its facsimile 
number by giving the other party written notice, delivered in accordance with this section. 

Section 11.8. Severability. If any provision ofthis Agreement is declared invalid or 
unenforceable by a court having competent jurisdiction, it is mutually agreed that this Agreement shall 
continue in effect except for the part declared invalid or unenforceable by order of such court. The parties 
shall consult and use their best efforts to agree upon a valid and enforceable provision which shall be a 
reasonable substitute for such invalid or unenforceable provision in light of the intent of this Agreement. 

Section 11 .9. Counterparts. This Agreement shall become binding when any one or 
more counterparts hereof, individually or taken together, have been executed on behalfof each of the 
parties hereto. This Agreement may be executed in any number of counterparts and by facsimile, each of 
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Any such notice shall be deemed to have been received on the earlier of the date actually received or the 
date five (5) days after the same was posted or sent. Either party may change its address or its facsimile 
number by giving the other party written notice, delivered in accordance with this section. 

Section 11 .8. Severability. If any provision of this Agreement is declared invalid or 
unenforceable by a court having competent jurisdiction, it is mutually agreed that this Agreement shall 
continue in effect except for the part declared invalid or unenforceable by order of such court. The 
parties shall consult and use their best efforts to agree upon a valid and enforceable provision which shall 
be a reasonable substitute for such invalid or unenforceable provision in light of the intent of this 
Agreement. 

Section 11.9. Counterparts. This Agreement shall become binding when any one or 
more counterparts hereof, individually or taken together, have been executed on behalf of each of the 

. parties hereto. This Agreement may be executed in any number of counterparts and by facsimile, each of 
which shall be an original as against any party whose signature appears thereon, but all of which taken 
together shall constitute but one and the same instrument. 

IN WITNESS WHEREOF, the Company and Supplier have caused this Services Agreement to be 
executed by their duly authorized officers as of the day and year first above written. 

CBA Y SYSTEMS & SERVICES, INC. MEDQUIST TRANSCRIPTIONS, LTD. 

J/).,.._/f:.~~~ 
, '-. ?,{ . ./, ,;· - j -'By: (/ , ,,/ ··~ "~" ( y ' - ~-- ------- -

Name: Jason Kolinoski By: 
Title: Chief Operating Officer Name: Mark E. Ivie 

Title: Interim Pres i dent & CEO 

[Signature page to Services Agreement by and between MedQuist Transcriptions, Ltd. and Supplier] 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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EXHIBIT I 

Dec Hex Chax:Dec Hex Chax: 
I 

0 00 Null 

1 01 start o1 heading 

2 02 start o1 text 

3 03 End ol text 

4 04 End ol transmit 

05 Enquiry 

6 06 Acknowledge 

7 07 Audible bell 

8 08 Backspace 

9 09 Horizontal tab 

DA Line teed 

11 OB Vertical lab 

12 DC Form 1eed 

13 OD Carriage return 

14 OE Shift out 

OF Shift in 

16 10 Data link escape 

17 11 Device control 1 

18 12 Device control 2 

19 13 Device control 3 

14 Device control 4 

21 15 Neg . acknowledge 

22 16 Synchronous idle 

23 17 End trans . block 

24 18 Cancel 

19 End ol medium 

26 1A Substitution 

27 lB Escape 

28 1C File separator 

29 lD Group separator 

lE Record separator 

31 1F Unit separator 

32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

51 
52 
53 
54 

55 
56 
57 
58 
59 
60 
61 
62 

63 

20 
21 
22 
23 
24 
25 
26 

27 
26 
29 
2A 

2B 
2C 
2D 
2E 
2F 
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32 
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3E 
3F 

Space 

! 

" 
# 
$ ,. 
& 

I 

( 

) 
~ 

+ 

' 
-

I 
0 
1 

2 
3 
4 

5 
6 
7 
8 

9 
: 

; 

< 
= 
> 
? 

Dec Hex Chax: 

64 
65 

66 
67 

68 
69 
70 
71 
72 

73 
74 
75 
76 
77 
78 
79 
80 
81 
82 
83 
84 
85 
86 
87 

88 
89 
90 
91 
92 
93 
94 
95 

40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
4A 

4B 
4C 
4D 
4E 
4F 
50 
51 
52 
53 
54 
55 
56 
57 
58 
59 
SA 

SB 
SC 

SD 
SE 
SF 

@ 

A 

B 
C 
D 
E 
F 

G 

H 

I 

J 

K 

L 

M 

N 

0 
p 

Q 

R 

s 
T 

u 
V 

1J 

X 
y 

z 
[ 

\ 
l 
A 

Dec Hex Chax: 

96 60 
97 61 a 

98 62 b 

99 63 

100 64 d 

101 65 e 

102 66 f 

103 67 g 

104 68 h 

105 69 i 

106 6A j 

107 6B k 

108 6C l 

109 6D m 

110 6E n 

111 6F D 

112 70 p 

113 71 q 

114 72 z: 

115 73 s 

116 74 t 

117 75 u 

118 76 V 

119 77 lJ 

120 78 X 

121 79 y 

122 7A z 

123 7B { 

124 7C I 
125 7D } 

12 6 7E ~ 
127 7F 

I 



Dec Hex Cha:r: Dec Hex Cha:r: Dec Hex Cha:r: Dec Hex Cha:r: 

128 80 r; 160 AO a 192 co L 224 EO ~ 

129 81 u 161 Al i 193 C l .L 225 El ~ 

1 30 82 e 162 A2 6 194 C2 T 22 6 E2 r 
131 83 a 163 A3 u 195 C3 r 227 E3 n 

132 8 4 a 164 A4 n 196 C4 - 228 E4 E 
13 3 
134 

85 
86 

a 
a 

165 
166 

AS 
A6 

N . 197 
198 

cs 
C6 

+ 
r 

229 

230 

ES 
E6 

cr 

µ 

135 87 <; 167 A7 0 199 C7 I~ 231 E7 ' 
13 6 88 e 168 A8 l 200 ca I!. 232 E8 <I> 

137 89 e 169 A9 r 201 C9 IF 233 E9 ® 

138 SA e 1 70 AA -, 202 CA ,lb 234 EA Q 

139 BB i 171 AB ½ 203 CB 7r 235 EB ~ 

140 SC i 172 AC ¼ 20-4 cc IF 236 EC 00 

141 SD l 173 AD i 205 CD = 237 ED 0 

1 42 SE 'A. 17-4 AE « 206 CE JL , r 238 EE ( 

143 
14-4 

SF 
90 

J.. 
t 

175 
176 

AF 
BO 

» 
:::f 
·i•~.... 
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CF 
DO 

± 
JL 
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EF 
FO 

n 
= 

145 91 ae 177 Bl kl 209 Dl ,= 241 Fl ± 
146 92 JI! 178 B2 II 210 DZ ,r 2 42 F2 :1: 

147 93 6 179 B3 I 211 D3 IL 2 43 F3 ~ 

148 94 t, 180 B'l -j 212 D'l b 2 '!4 F-4 r 
149 95 6 181 BS ~ 213 D5 f 245 FS J 
150 96 u 182 B6 ,I 214 D6 rr 246 F6 -'-

151 
152 
153 

97 
98 
99 

u 
y 
0 

183 
184 
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B7 
BB 
B9 

11 

1 

11 

215 
216 
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D7 
D8 
D9 
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J 

247 
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F9 
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1 54 9A tJ 18 6 BA II 218 DA r· 250 FA 
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DD 

•
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9F 
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:f 
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BE 
BF 

J 

, 
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DE 
DF 

I
• 
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FE 
FF 

� 
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EXHIBIT2 

QUALITY REVIEW 

AMOUNT: Supplier shall perform a random monthly quality review ol two percent (2% of all production for each 
Client Facility ID in the DocQment Enterprise Platform. Results are to e prov, o ompany no later than the 
10th of the month following review. 

CRITERIA: Random samples encompassing all report types with voice comparison. 

ERRORS: Attached hereto as Exhibit 3 is the Quality Score Sheet listing all error types. 

STANDARD: Company's acceptable quality standard is~ ma (tcd Poi t/o n 
QUALITY REPORTS N°f 9 

The following report is an illustration of Company's continuous quality assurance score sheet. Company utilizes a 
team of QA auditors to systematically audit documents against the dictated voice and disseminate the findings. 

Calculation formula: Total error points divided by total lines = total error fraction. 1.0 minus total error fraction = 
accuracy fraction; multiply by 100 for percentage. 

CLASSIFICATION OF ERRORS AND ERROR VALUES 

The Association for Healthcare Documentation Integrity ("AHDI") recommends specific error categories, error 
values, and conversion factors for error values in line length situations. Following the recommendations creates a 
true definition of quality in the medical transcription industry and allows for proper comparative assessments. AHDI 
recommends that the following error classifications be applied to these error types relative to their impact on patient 
care. 

• Critical Errors: Defined as those that impact patient safety. Specifically, AHDI identifies the following: 
medical word misuse, incorrect drug or drug dosage, incorrect lab values and test names, omitted dictation, 
patient identification error, including incorrect choice of the patient name or specific patient visit. 

• Major Errors: Defined as those that impact document integrity. Specifically, AHDI identifies the 
following: medical word misspelling, English word misspelling, incorrect verbiage, failure to flag a 
document, abuse of flagging documents, protocol failures. 

• Minor Errors: Specifically, AHDI identifies the following: grammar, punctuation, typographical errors, 
formatting errors. 

• Dictation Flaws: Specifically, AHDI identifies the following: critical, major, and minor as defined by 
patient safety and document integrity impact. It is crucially important to realize the impact that auditory 
quality of the dictation has on the transcribed document. Recognizing and documenting occurrences allows 
for identification of flaws and an opportunity for assisting dictators in their quest for patient safety and 
document integrity. 

DEFINITION OF DICTATED OR TRANSCRIBED ERRORS AND ERROR VALUES 

CRITICAL ERRORS (PATIENT SAFETY RISK: A critic I error is given the highest negative point value 
because of the seriousness of its consequences. With 98 ercent accuracy as a benchmark, a report containing a 
critical error should not pass QA. A critical error shou e res rved for only those errors that directly compromise 
patient safety. 

rna,1<cd Po(tion
No. iO 
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• Error #1: Medical Word Misuse - 3.0 pts 
This category includes wrong drug or drug doses, wrong lab values, and/or wrong test names that directly 
compromise patient safety. For instance, a wrong disease could be incorrectly attributed to a patient and then carried 
in the medical record for life, causing incorrect treatment and incorrect medical decisions, as well as inaccurate 
billing of the patient's accounts. Similarly, a wrong lab value could result in a patient not receiving treatment or 
further testing when such treatment or testing is warranted. If a misuse is repeated throughout the entire report, it 
should be counted as only one error in the report, since it reflects one wrong piece of information on the part of the 
transcriptionist. This category also includes improper use of abbreviations, acronyms, and symbols that are not to be 
used according to the client profile. 

• Error #2: Omitted Dictation - 3.0 pts 
This category covers dictated information of a critical nature that was either carelessly omitted by the 
transcriptionist or deliberately omitted because the transcriptionist did not understand what was being said. 
Examples include omission of an entire laboratory finding because the value itself could not be heard, deleting 
negative or normal findings, or omitting entire sentences because the main part of it could not be understood. 
Creative transcription is also included in this category. This refers to "making up" dictation (words and/or phrases) 
when what is dictated is not clear. Consideration should be given for difficult authors or dictation of poor quality. 

Research, assistance from others, flagging the report, and leaving a blank constitute appropriate actions rather than 
omission. This category does not apply to missing words that are inconsequential, such as articles or conjunctions. It 
also does not apply to what appear to be words missed (adjectives, adverbs) from typing too fast, unless they have 
serious consequences to the medical meaning. In these types of situations, the error would be downgraded to major 
or minor, depending on the consequence to the document. Clipped sentences are allowed if they reflect the 
dictator's style. This category is meant to apply to purposeful and/or serious omissions and/or fabrication(s). 

• Error #3: Patient Identification Error - 3.0 pts 
A patient identification error is one in which the wrong patient information is tied to the dictation. For example, a 
report that is dictated for 50-year-old John E. Doe (male) but is attributed to a chart for 20-year-old Joni Do 
(female). As with the other critical errors in this category, the error must directly compromise patient safety in order 
to be assessed this error weight (see error #12). 

• Error #4: Upgrade of Major or Minor error due to patient safety impact - 3.0 pts 
This category is for major or minor errors from the categories below that directly compromise patient safety. For 
example, "failure to flag" is considered a major error worthy of 1.0 pt., but a right/left discrepancy that poses a risk 
management issue and is not flagged by the transcriptionist could be upgraded to a critical error. 

MAJOR ERRORS (DOCUMENT INTEGRITY RISK): A major error carries a higher negative point value 
because of the impact it has on the integrity of the document. Major errors in this category do not pose a risk to 
patient safety . A major error that impacts both the integrity of the document and patient safety should be upgraded 
to a critical error. 

• Error #5: Abuse of Flagging/Blanks - 2.0 pts 
This category covers blanks left that, through research, the transcriptionist could have resolved. This is sometimes 
referred to as "tossing it over the fence" - when a transcriptionist clearly chooses to leave a blank rather than 
research a term. The purpose of this category is to limit abuse of blanks for the sake of speed, which reflects a lazy 
attitude or desire for higher line counts in a production environment. Obviously, students and entry-level 
transcriptionists will leave more blanks in the beginning and this is preferred to guessing. This error should be used 
only in those cases where the blank or flag is truly considered abusive. 

• Error #6: Medical Word Misspelling - 1.5 pts 
In addition to any medical words or medications that are misspelled, this category includes the use of an incorrect 
form of a medical word. An example would be " lingula" instead of "lingular" or "femur" instead of "femoral." This 
also includes failure to use combining forms , and incorrect entries from text expanders. For instance, an author 
dictates that the patient is to see physical therapy (dictated as PT) for follow-up ; transcriptionist uses "pt" to expand 
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for "patient" and the final copy of the report reads, "the patient is to see patient for follow-up." (However, if an 
incorrect expansion results in a critical error, such as incorrect diagnosis, this would be upgraded to a critical error.) 

• Error #7: English Word Misspelling - J.5 pts 
In addition to misspelling English words, this category refers to misuse errors, which have more serious 
consequences, such as nouns, verbs, or important qualifying adjectives and adverbs (e.g., elicit/illicit, 
dissent/descent, affect/effect, apprise/appraise). These errors directly impact the integrity of the report. For instance: 
"the risks and complications were given allowed (aloud)." 

• Error #8: Incorrect Verbiage - 1.5 pts 
This category refers to dictation that is transcribed differently than dictated, but without significant impact on the 
medical meaning. This includes inappropriate/excessive editing. Care should be taken to remain true to the 
dictator's style while still maintaining accuracy. Therefore, this does not pertain to changes made for the purpose of 
correcting grammar or word usage. This also differs from creative transcription (see error #2). 

• Error #9: Failure to Flag - 1.0 pt 
This category pertains to times when a report should be flagged for clarification and the transcriptionist fails to do 
so. Examples of failure to flag include gender, age or right-vs.-left discrepancies that should have been recognized 
by the transcriptionist and flagged but were not. 

• Error #1 O: Protocol Failure - 1.0 pt 
A protocol failure is one in which a transcriptionist fails to follow a specific protocol or facility preference. For 
example, a facility may require the date of service be filled in on each document, and the transcriptionist fails to 
include this. 

• Error #11: Upgrade of Minor Error due to impact on integrity of document - 1.5 pts 
This ·category is used to upgrade a minor error that compromises the integrity of the document. For instance, a 
physician dictates an inflammatory or derogatory remark about the patient that puts the physician at risk for a 
lawsuit, and the transcri_ptionist fails to edit these remarks. 

• Error #12: Downgrade of Critical Error due to less than critical impact - 1.5 pts 
This category is used to downgrade a critical error that does not compromise patient safety but still impacts the 
integrity of the document. An example would be using the wrong medical word (medical word misuse) without 
directly affecting patient safety (stating there is a family history of "corporal" tunnel syndrome, for example). 

• Error #13: Improper Encounter - 1.5 pts 
This category is used when the correct patient is chosen, but the wrong visit or encounter is selected. 

MINOR ERRORS: A minor error is meant to point out recommended areas of improvement for the 
transcriptionist. These errors do not compromise patient safety or the integrity of the report. The primary goal of a 
minor error designation is instructional. 

• Error #14: Grammar Error - 0.5 pt 
Grammar errors may include incorrect subject-verb agreement, incorrect use of medical abbreviations, use of the 
wrong part of speech, incorrect use of singular and plural nouns, use of the wrong verb ( e.g., laying/lying) or verb 
tense, failure to correct redundancies and inconsistencies, and failure to edit slang or inflammatory remarks when 
appropriate. 

• Error #15: Miscellaneous/Other - 0.5 pt 
This category covers errors that do not fit into the other categories. For instance, improper capitalization, addition of 
words that were not dictated but that do not significantly affect the meaning of the sentence or report, and errors of 
questionable cause when the recording quality is poor or a foreign accent is at fault. This category also covers 
formatting errors. 
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• Error #16: Downgrade of Error due to minimal impact - 0.25 pt 
This category can be used to downgrade any error that has little to no impact on the integrity of the report and does 
not compromise patient safety. An example would be omission of the word "the" in "The patient was in acute 
distress." 

• Error #17: Punctuation and Typos - 0.0 pt 
Punctuation errors may include misplaced commas that do not alter the meaning of the sentence and the improper 
use of colons or semicolons, quotation marks, and misplaced periods. This category also includes typographical 
errors that do not significantly affect the meaning of the dictation. 

NEGATIVE DICTATOR EFFECT ERRORS: These errors have no point values but are used to recognize a 
transcription ist's error or difficulties in the context of poor dictation. 

• Error #18: Critical Negative Dictator Effect- 0.0 pt 
This category would be used to point out an error of a critical nature that was clearly attributed to poor dictation. 
For example, omitted dictation based on difficulty interpreting a very heavy accent. Another example would be 
incorrect patient identification due to inaccurate or insufficient information given by the dictator. This error may be 
utilized whether or not the transcriptionist flagged the document, since the purpose is to determine the difficulty 
encountered in producing an accurate document. 

• Error #19: Major Negative Dictator Effect - 0.0 pt 
This category would be used to address a documentation error in any of the major categories that was obviously 
incurred because of poor dictation quality or inaccurate information given by the dictator. Once again, this error 
may be utilized whether or not the transcriptionist flagged the document, since the purpose is to determine the 
difficulties in producing an accurate document. 

• Error #20: Minor Negative Dictator Effect - 0.0 pt 
This category would be used to draw attention to a minor flaw caused by poor dictation. For example, the dictator 
has used the wrong form of a verb, which may or may not have been corrected by the transcriptionist. 
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EXHIBIT 3 
QUALITY SCORE SHEET 

CUSTOMER QA AUDIT 

CUSTOMER· REVIEW PERIOD· 

T..,e of Error Points Total Errors Total Points 
Medical Word Misuse 

3.00 0 0 
Downgrade of Critical Error due to less than critical impact 

1.50 0 0 
Downgrade Error - Minimal Impact 

0.25 0 0 
Omitted Dictation 

3.00 0 0 
Downgrade of Critical Error due to less than critical Impact 

1.50 0 0 
Downgrade Error - Minimal Impact 

0.25 a 0 
Patient Identification Error 

3.00 0 0 
Downgrade of Critical Error due to less than critical impact 

1.50 I 0 D 
Downgrade Error - Minimal Impact 

0.25 0 0 
Abuse of Flagging/Blanks 

2.00 0 0 
Upgrade of MajOf - Patient Safety Impact 

3.00 0 0 
Downgrade Error• Minimal Impact 

0.25 0 0 
Medical Word Misspelling 

1.50 0 0 
Upgrade of MajOf • Patient Safely Impact 

3.00 0 0 
Downgrade Error. Minimal Impact 

0.25 0 0 
English Word Misspelling 

1.50 0 0 
Upgrade of MajOf - Patient Safety Impact 

3.00 0 0 
Downgrade Error • Minimal Impact 

0.25 I 0 0 
Incorrect Verbiage 

1.50 0 0 
Upgrade of MajOf - Patient Safety Impact 

3.00 0 0 
Downgrade Error . Minimal Impact 

0.25 0 D 
Failure to Flag 

1.00 D 0 
Upgrade of MajOf - Patient Safety Impact 

3.00 D D 
Downgrade Error• Minimal Impact 

0.25 0 D 
Protocol Failure 

1.00 D 0 
Upgrade of MajOf • Patient Safety Impact 

3.00 D 0 
Downgrade Error. Minimal Impact 

0.25 0 D 

lmDrouer Encounter 1.50 0 0 
Upgrade of MajOf - Patient Safety Impact 

3.00 0 0 
Downgrade Error - Minimal Impact 

0.25 0 0 

Grammar Error 0.50 0 0 
Upgrade of MinOf - Patient Safety Impact 

3.00 0 0 
Upgrade of MinOf - Integrity a Document 

1.50 0 0 
Downgrade Error• Minimal Impact 

0.25 0 0 
Miscellaneous/Other 

0.50 0 0 



Upgrade of Minor • Patient Safety Impact 
3.00 0 0 

Upgrade of Minor - Integrity a Document 
1.50 0 D 

Downgrade Error - Minimal Impact 

0.25 0 0 
Punctuation/Typos 

0.00 0 0 
Upgrade of Minor • Patient Safety Impact 

3.00 D D 
Upgrade of Minor - Integrity a Document 

1.50 0 D 
Critical Negative Dictator Effect 

0.00 0 0 
Major Negative Dictator Bfect 

0.00 0 0 
Minor Negative Dictator Effect 

0.00 0 0 

Total MedQulst Errors 0 0 

Summary 

. Total Reoorts Re'llewed D 

Total Lines Reviewed 0 

Line Error Rate= Total MedQulst Errors/Total Lines 0.00 

MedQulst Line Error Percent= MedQulst Line Error Rate x 100% 0.00% 

MedQuist Line Pccuracv Rate = 100% • MedQulst Line Error Percent 100.00% 



EXHIBIT4 

Controlled Entities 

Shaster 
Technology Center,S-3, 
Technocrats Industrial Estate, 
Balanagar, Hyderabad - 500 037 

DHS 
I 02, Jivan Silkmill Compound, 
Opp Sakinaka Telephone Exchange , 
Sakinaka, Mumbai 400072 

Sarai 
22 New York Tower A, 
Sarkhej-Gandhinagar Highway, 
Thaltej, Ahmedabad,PIN code number 380054 

Insignia 
10, Sir Theagaraya Road, 
T.Nagar,Chennai,lndia.600 017 

Rtec 
A-53, T.T.C. Industrial Area, \Y)ar Keel Po, 1·, ()r') 
M.I.D.C. Near. Nelco Bus Stand, 
Mahape,Navi Mumbai India - 400705 No. II 
Gokul 
2nd Floor, Panchvati Plaza, \ 
Deshmukh Road, 
Tilakwadi,Belgaum-590006 

Lake 
159 Sarjapura Road, 
1st Block 
Koramangala,Bangalore, Karnataka - 560034 

iL....--.__~...·---•"'' - ____....,______ 



EXHIBIT 5 

ORDER FORM 

The following Order Form is issued pursuant to the terms of Section 2.2 in the Transcription Services 
Agreement (the "Agreement") executed by and between MEDQUIST TRANSCRIPTIONS, LTD. (the 
"Company") and ("Supplier") and effective as of September 15, 2008: 

Proposed Start Date: 

Client Added or Cancelled (if applicable): 

Facilities Added or Cancelled (if applicable): 

Contact Information (if applicable): 
• Project Manager -
• Technology -

Implementation Notes (if applicable): 

1. Supplier will ..... 

Optional Services (if applicable): 

1. Company elects to ... 

Additional Comments/Discussion (if applicable): 

MEDQUIST TRANSCRIPTIONS, LTD. 

By: 

Name: 

Title: 

Date: 
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